TEMS

Ilﬁ

GEN Al

REVOLUTIONIZING DIGITAL ENGINEERING &
ENTERPRISE IT SOLUTIONS

ANNUAL REPORT 2023

R SYSTEMS INTERNATIONAL LIMITED



04-27 28-131 132-254

CORPORATE OVERVIEW STATUTORY REPORTS FINANCIAL STATEMENTS KEY NUMBERS
04  Managing Director and 28 - Director's Report 134 - standalone Financial
CEO's message Statements
42  Corporate Governance
06  Who we are Report 190 consolidated Financial 41 0 O +
Statements
08 - Financial Highlights FY2023 65  Management Discussion

d Analysis R t
09 — our Global Delivery Capability ane Andlysis Feper Workforce

81  Business Responsibility
10 — What we do and Sustainability Report

12 Novigoting the Generative 126  Risk Management Report 5 5 r— 6 4 At R Systems, our dedication to Product
Al Revolution: Impact and 2 2 3 o 0 Engineering Services is at the core of our

Opportunities. in Data, Cloud, operations. What sets us apart is our unique
and Automation approach to prioritising the practical

14 our Offerings and Services Notice application of technology to address real-
. . world challenges effectively. It enables us
16 — Empowering digital 255 Notice of the Thirteeth Annual ACt |Ve C I Ie ntS to swiftly craft qlomoin—speoific solutions,
transformation journeys General Meeting reference architectures, tools, frameworks
across sectors and accelerators in the shortest possible
time — thereby resulting in immense value
18 Digitally empowering creation for our clients.
customers "

. . Nitesh Bansal
20 — Our people m I I I I O n U S $ Managing Director & CEO

22 — Enabling change,
impacting lives

Revenue

25  Awards and Certifications

26  Corporate Information

Scan the QR Code to

view the report online
7

To know more

about the company,
log on to rsystems.com

Forward-Looking Statement

This document contains statements about expected future events, 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 a 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 or implied 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 2023.
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REVOLUTIONIZING
DIGITAL ENGINEERING
& ENTERPRISE IT
SOLUTIONS

Technology today is no longer just an enabler,
rather a catalyst for exponential growth

and business differentiation. Leveraging
disruptive technologies such as large
language models (LLM) based generative

Al (Gen Al) to create new possibilities in
digital product engineering and enterprise IT
solutions is core to our mission.

At R Systems, Gen Al forms a pivotal block of our digital product
engineering services. Embedding Gen Al capability into clients
software products or building specific enterprise IT use cases
that accelerate their digital transformation — delivering
accuracy, speed and highly personalized experiences.

We realize the infinite advantage of gen Al in
streamlining operations, improving product
development, and redefining customer experiences.
For us, it presents exciting opportunities to design
and deliver unique digital experiences for clients. O
advanced IT solutions have enhanced operational
efficiency by automating business processes and
reducing time-to-market for digital products. At t
same time, it has accelerated product developme
and created personalized experiences to meet
evolving consumer expectations.

Our early quests to incorporate Gen Al to
revolutionize digital engineering have redefined
enterprise IT. From cloud solutions to data analyt
and infrastructure management, it has illustratec
a transformative impact on our client KPIs. Ge
integrations have also crafted engaging, respo
and highly engaging digital platforms, and sol
that elevate customer experiences like never b
Gen Al has played a significant role in promoting
sustainable development by creating energy-
efficient algorithms and technologies that re
carbon footprint in various industries, including
digital engineering and IT services.

As we move ahead, we stand at the precipic
this digital leap, making significant strides th
the strategic application of Gen Al. Our annuc
report reflects our relentless pursuit of tec
excellence and a window into the future
shaping with our clients. It details our mile
sculpting the craft of digital engineerin
role in revolutionizing enterprise IT. In
pages, you will discover our differenti at
bolstered by Blackstone’'s unwavering s
consistent financial performance, anc
initiatives. Come, explore this journey
each step is a leap towards a cogniti
more efficient world.

Together with our clients and partners,
just witnessing change; we are driving
We invite you to read this report as we u
advancements that define R Systems ©
in celebrating a year of achievements a
boundless opportunities that await us.
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Managing Director and
CEO’'s message

Looking back on a year of transformation and growth

Dear Stakeholders,

On behalf of the entire team at
‘ R Systems, | am pleased to present
our Annual Report for FY 2023. It
has been a year of significant
transformation, marked by
our strategic partnership with
Blackstone, the acquisition of
Velotio, and a renewed focus on
industry-aligned solutions.

We were recently recognized as one
of Dun & Bradstreet’s Top 500 Value
Creators in India for 2023. This honor
is a reflection of our unwavering
commitment to creating value. It
exemplifies our constant pursuit

of innovation and excellence in all
aspects of our business.

Strategic Realignment and
Growth

During the year gone by, we

have successfully realigned our
operations and strategically
embarked on a digital
transformation drive for our top
clients. With deep understanding

of the digital ecosystem and
challenges faced by our clients, we
continued to engineer innovative
solutions that enabled our clients to
stay ahead of the curve. While the
investment from Blackstone and the
Velotio integration has enabled us
to drive performance and ensure
client success, it has also offered

us the edge to introduce new
digital offerings.

The acquisition of Velotio has also
strengthened our engineering
capabilities in Cloud, DevOps, Data
Engineering, Media, & Storage
technologies and provides us
access to an additional top-tier
talent ecosystem in India. Looking
ahead, we remain focused on
powering tech innovations to shape
a dynamic digital environment.
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Leveraging change through
Generative Al solutions

Our company specializes in
harnessing the power of
Generative Al (Gen Al) to
revolutionize digital engineering and
enterprise IT solutions. Our services
and solutions already integrate the
power of language model (LLM)-
based Gen Al to accelerate our
clients’ digital transformations.
With Gen Al forming a pivotal block
for our digital product engineering
services and serving as a multiplier
for enterprise solutions, we empower
our clients to achieve exceptional
efficiency and exponential growth.
Our advanced IT solutions, fuelled
by Gen Al, streamline operations,
improve product development,
and redefine customer experiences
across various industries including
Technology, Healthcare, Telecom

& Media, FinTech, EdTech, Retail,
Enterprise Saas, Manufacturing,
and Logistics. We strive to empower
our clients’ products to be more
effective, intelligent, captivating,
and personalized for their users.
We integrate Gen Al capabilities
into our cloud solutions to help

our clients optimize the total

cost of ownership (TCO) of their
cloud initiatives. At R Systems, we
are committed to sculpting the
craft of digital engineering and
revolutionizing enterprise IT with
the strategic application of Gen A,
ensuring sustainable development
and optimization of resources
across organizations.

Product Engineering Services

At R Systems, our dedication to
Product Engineering Services is at
the core of our operations. What sets
us apart is our unique approach to
prioritising the practical application
of technology to address real-world
challenges effectively. It enables

us to swiftly craft domain-specific
solutions, reference architectures,
tools, frameworks and accelerators
in the shortest possible time -
thereby resulting in immense value
creation for our clients.

STATUTORY REPORTS

We have invested in specialized
innovation labs dedicated to
exploring emerging domains
such as cloud technologies, Al
and customer experience (CX/
UX), furthering our commitment
to staying ahead of the curve. A
recent collaboration with one of
the most prestigious colleges in
Indig, IT-Delhi, has resulted in the
establishment of a joint center
for research and innovation in
applied Al and Gen Al.

Financial Performance

In the 2023 financial year, we
achieved remarkable financial
performance, with a revenue of
over 216,800 million showcasing an
impressive EBITDA margin of 15.7%
(14.7% margin net of one-time fee).
Our net profit for the year stands at
71,401 million. These results reflect
the hard work and dedication of our
team. Despite challenges arising
from macroeconomic shifts, our
order book remained robust. We
continue to witness strong demand
for our digital services, driven by
technologies such as Gen Al, RPA,
cloud, loT, mobility and analytics,
all of which cater to specific

client requirements.

A Commitment to People
and Culture

At R Systems, we believe that our
achievements are pivoted to a
team of extraordinary people. Their
talent, expertise and dedication
enable us to climb the ladder of
success consistently. We have

been recently honoured as a ‘Great
Place to Work’ and all our offices
spread across ten countries have
been felicitated by this recognition.
It also reiterates our commitment

to building a vibrant work culture
that prioritizes employee well-being,
professional growth, and continuous
learning. We take great pride in
acknowledging and appreciating
employee performances and strive
to create an inclusive working
environment where every individual
feels valued and respected.

FINANCIAL STATEMENTS NOTICE

Fulfilling our social responsibility

Corporate Social Responsibility
(CsR) is an integral part of our
corporate culture. We believe in
giving back to the community.
Our CSR projects focus on
making a positive difference

to people’s lives. We prioritize
issues such as Education,
Research and Development,
women empowerment, livelihood
generation, health, and community
development to make a lasting
change in society.

Looking Ahead

As we move forward, | am confident
that R Systems is well-positioned

for continued success and growth.
We live in a digitally connected
world and our expectations as a
consumer are shaped by the digital
experiences we have. This creates
an imperative for the digital product
companies to rapidly integrate
more real-time intelligence into their
products to shape the user journeys
while at the same time challenges
enterprises to design day to day
processes with more efficiency and
experience in mind. Our customers
are some of the leading digital and
tech enterprises across industries
that are shaping these trends and
expect us as their partners to enable
them. This is what our customers
have relied upon us to deliver for over
3 decades. We continue to invest in
tools, technologies and enablement
of our workforce to remain ahead

of the curve, to dive deeper into
realms of advanced technologies to
remain at the forefront of serving our
customers even better.

Thank you for your
continued support.

Sincerely,

Nitesh Bansal
Managing Director & CEO
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Who we are

Over the past three decades, we have established a reputation as
a leading digital product engineering Company. We design and

develop from embedded systems to cloud native software products

and platforms that amplify digital experiences.

Our expertise in developing innovative digital solutions has enabled us to empower enterprises with pioneering
solutions for digitizing entire value chains. Specializing in Cloud, Data, Al, and CX, we offer differentiated and
customized solutions to our diverse clientele.

Our
Purpose

. A
v'
Our purpose is 7 ©
to enhance the : o
. Belief Vision
human experience
through technology With a steadfast ‘product To enable independent software
mindset, we possess the vendors (ISVs) and enterprises
expertise to design, develop, to craft innovative human
and manage world-class digital experiences through purposeful
platforms and products. digital engineering from
embedded systems to cloud.

g

Mission

Our mission is to guide ISVs and enterprises across industry verticals

to engineer and utilize connected products and platforms that deliver
meaningful and immersive digital experiences for users. We serve our
clients to leverage the power of Al, Automation, Cloud, Data, and Analytics
to continuously digitize their value chain and improve the operational
efficiency of their businesses.

Our
Values

© 7 ¢

Integrity Humility Curiosity

Our team upholds unwavering We listen, learn, and lead with Our employees' relentless
integrity, ensuring trust and a profound respect for diverse quest for knowledge drives
transparency in every interaction. perspectives, and experiences. innovation and excellence in all

we do at R Systems.

06

. CORPORATE OVERVIEW STATUTORY REPORTS FINANCIAL STATEMENTS NOTICE

Our
strategic Objectives

Al-Automation First Best in Class Talent across geographies
The integration of these advanced technologies Our global ensemble possesses best-in-class
sets us apart, making our products more intelligent, product engineering minds, transcending borders
adaptable, and future-ready. to shape the future.

&) &
Scale with Agility Performance Engineering
As ‘large’ as it takes to offer a comprehensive We engineer with a relentless pursuit of
spectrum of digital engineering, yet as excellence, ensuring products that are not just
‘nimble’ as needed to offer tailored solutions functional but high on performance.

with a personal touch.

Industries we serve

Tech and Independent Healthcare Manigiagfiting. Telecom, Media,
Software Vendors (ISV) and Logistics and Entertainment

@ e

Banking and Hospitality and Other
Financial:Services ServicesIndustries Rublic Services

SYSTEMS

We acquired Velotio, a leading product Engineering and Digital Solutions company in July 2023. The Velotio team
of over 300 engineers, have built over 110 transformational digital products for global customers including Fortune
500 companies and NASDAQ-listed enterprises. We are looking forward to achieve significant milestones together.

07



| R Systems International Limited

A SYSTEMS
AN

| Annual Report 2023

Financial Highlights FY 2023
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* Independent Software Vendor (ISV)
Services

¢ Telecom, Media & Entertainment (TME)

* Banking, Finance & Insurance (BFSI)

Healthcare

Manufacturing and Logistics
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Our Global Delivery Capability
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What we do

Delivering tomorrow’s digital product engineering and
serving specialized IT solutions.

Our commitment to client success is reiterated by our focus on delivering exceptional and innovative
solutions that are specifically designed to empower enterprises across the entire life cycle of digital products:

«  Developing new digital products/ applications and platforms - faster, better and cheaper.
+  Managing existing product ecosystems to significantly reduce the cost to serve and boost margins.

«  Enabling implementation of client products through professional services, accelerating time to revenue
we provide comprehensive services for nurturing organizational growth.

Digital Transformation

The use of emerging technologies
such as Al, Machine Learning, loT
(Internet of Things), and integrated
digital solutions are helping clients
in their digital transformation
journey. This, in turn, is improving
overall operational efficiency and
decision-making processes.

Data Analytics and Insights

Our data analytics services are
curated to help clients utilize
advanced analytics tools efficiently
and make informed decisions.

10
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Cloud Services

R Systems is enabling clients to
move to cloud platforms and
switch to scalable, flexible, and
cost-effective operations.

We also migrate or build APIs and
micorservice based architectures
to enable organizations to change
revenue models from licensing

to SAAS platformes.

,

Automation and Process
Optimization

We are introducing automated
solutions to make routine tasks
easier and improve the overall
efficiency of organizations.
Additionally, we are assessing
existing solutions to optimize
processes and enhance

their efficiency.

<]

Collaborative Partnership

We continuously strive to
understand the changing needs
and expectations of clients and
develop solutions that specifically
address their concerns. It also
allows us to review, update, and
introduce new technology to stay a
step ahead of competition.

Ll



— | R Systems International Limited
—RSYSTEMS | Annual Report 2023
==

Navigating the Generative Al
Revolution: Impact and Opportunities
in Datqa, Cloud, and Automation

This past year, Generative Al has
profoundly influenced domains
of Data and Analytics, Cloud and
DevOps, and Automation and
Digital Operations more than it
has impacted others. As these
technologies evolve, our clients
are experiencing significant
disruptions and ever-expanding
opportunities. At R Systems, we are
strategically positioned to guide
our clients through this complex
landscape, leveraging our deep
industry expertise to maximize
the opportunities presented by
the Generative Al revolution and
plan ahead to address business
challenges they bring along.

Data & Analytics

Gen Al has significantly transformed data and analytics
services by enabling deeper and quicker insights. This
leapfrog in the efficient processing of vast data volumes,
identifying trends, anomalies, and opportunities with
enhanced precision, is recasting the very definition of
what is possible in enterprises. Our clients are acutely
aware and are exploring the impact of Gen Al in making
well-informed strategic decisions and enhancing their
competitive edge in the volatile markets.

12

R Systems embeds Gen Al capabilities in our analytics
solutions that help our clients achieve their Objectives
and Key Results (OKRs). Transforming data into
actionable intelligence, we equip our clients to leverage
Gen Al to ask deeper questions and drill further into their
insights. This helps them better understand their current
market positions and effectively respond to market
dynamics. To illustrate the impact of Gen Al, here are
some industry use cases:

1. Healthcare: Gen Al in healthcare enables the
analysis of patient data to predict outcomes and
optimize treatment protocols. This application
helps in early disease detection and the creation
of personalized treatment plans, improving
patient care while reducing healthcare costs and
readmission rates.

2. Financial Services: In the financial sector, Gen Al
enhances risk assessment and fraud detection
capabilities. Analyzing transaction patterns and
customer data helps financial institutions identify
potential fraud scenarios and more accurately
assess credit risks, thereby offering safer and
more personalized banking services with superior
customer experience (CX).

3. Retail: Gen Al is revolutionizing the retail industry
by using customer data to personalize shopping
experiences. Understanding customer buying
behaviors and preferences allows retailers to
provide targeted promotions and optimize stock
levels, which boosts customer delight and enables
extreme operational efficiency.

Cloud and DevOps

Cloud and DevOps have seen drastic improvements
in agility and reinforced resilience in infrastructure

. CORPORATE OVERVIEW STATUTORY REPORTS

management with the recent advancements in Gen Al.
These significant enhancements in the rapid deployment,
monitoring, and management of applications, with
optimized efficiency, are making cloud computing

a strategic competitive advantage for our clients. In

our engagements, we constantly discuss and explore

the potential of Gen Al in elevating their operational
capabilities to a strategic differentiator. At R Systems, we
integrate Gen Al capabilities into our cloud solutions to
help our clients optimize the total cost of ownership (TCO)
of their cloud initiatives. Through self-monitoring workflows
and Gen Al-based downtime prevention alerts, we enable
our clients’ mission-critical infrastructure management.
To demonstrate the impact of Gen Al innovations, we
can consider the below industry use cases:

1.  Telecommunications: In telcos, Gen Al has shown
tremendous potential in streamlining network
management and enhancing service delivery. It allows
providers to offer more reliable services and manage
vast networks efficiently, reducing operational costs
and improving customer satisfaction.

2. Manufacturing: For manufacturing leaders, Gen Al
multiplies their automated production processes
and real-time monitoring of equipment through
NLP-based interactive interventions. This leads to
faster production times, fewer interruptions, and a
substantial increase in production efficiency, directly
impacting profitability and quality.

3. E-commerce: In the e-commerce space, Gen Al
optimizes cloud infrastructure to handle varying
loads, especially during peak shopping periods. This
capability ensures seamless customer experiences,
higher transaction success rates, and robust system
performance, ultimately boosting customer loyalty
and business growth.

Automation and Digital Ops

Gen Al has fundamentally redefined Automation
and Digital Operations by deploying smarter, more
adaptive systems that significantly boost both
efficiency and precision.

FINANCIAL STATEMENTS NOTICE

This transformation is reshaping how enterprises
manage operations, leading to substantial reductions

in operational costs and notable enhancements in
scalability. These Al-driven automation solutions optimize
intricate yet repeatable tasks and workflows with
accuracy, which speeds up operations and maintains
consistent quality and compliance across our clients’
digital value chain. Our automation experts at R Systems
are tailoring these solutions to the unique needs of our
clients, empowering them to obsess with customer
service excellence while allowing Al-led automation to
address their operational performance indicators (KPIs).

Here are some industry use cases that further
illustrate the impact of Gen Al on automation and
digital operations:

1. Logistics and Supply Chain: In logistics, Gen Al
optimizes routing and inventory management,
reducing delivery times and costs. It enhances
supply chain transparency, streamlines
alerts, and optimizes operational efficiency,
allowing companies to respond more swiftly
to unforeseen supply chain disruptions or
unanticipated customer needs.

2. Automotive: In the automotive industry, Gen Al
enhances the automation of production lines and
quality control processes. This results in higher
production accuracy, reduced waste, and improved
safety, all while meeting high-quality standards.

3. ISVs:In the software as a service (Saa$) and
independent software vendor (ISV) industries,
Gen Al automates and enhances software
development processes and customer service
operations. Gen Al enables automated testing and
deployment, which accelerates the release cycles
and improves software quality. Additionally,
Al-driven analytics tools provide real-time insights
into user behavior and system performance,
allowing for quick adjustments and personalized
service offerings.
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Our Offerings and Services

We are a leading digital product engineering Company. We create
next-gen products and digital experiences that empower enterprises
to thrive and excel in a rapidly changing business environment.

Our commitment to innovation enables us to consistently adopt

the latest technologies such as cloud, automation, Al, ML, and data
analytics to improve operational efficiency and aid the migration and
modernization of existing digital ecosystems.

Digital Product Engineering

As a leader in digital product engineering, we specialize in crafting
cutting-edge products and digital experiences that enable enterprises
to excel in today’s disruptive business landscape. Our domain knowledge
and deep partner ecosystem allow us to integrate the latest in cloud,
automation, Al, machine learning, and data analytics to help our ISV
clients accelerate their product roadmaps. R Systems teams act as
extended arms of our clients' New Product Introductions (NPI), reducing
product development costs and delivering exceptional CX while not
compromising their time to market.

Cloud and DevOps

Our specialization in AWS, Azure, and GCP enables us to facilitate
seamless cloud migration, modernization of legacy systems, and
accelerate software deployment cycles across organizations. It not
only ensures continuous operational excellence but also future proofs
the business by introducing agile and scalable solutions that drive
innovation and growth.

Data and Al

To achieve strategic business advantage and uncover the full
potential of intelligent analytics, Data and Al can be utilized to
transform organizations. Our domain consultants can shape
data strategy, establish cloud-based data infrastructure, and
smarter workflows and intuitive visualization.

Quality Engineering

We enhance our clients’ confidence in their digital products by elevating the
quality assurance process. Through our Quality Engineering Services, we accelerate
validation processes with impactful integration of Al and automation. Our services
offer a full spectrum of testing solutions—from unit, integration, system, and
regression testing to specialized protocols like cloud migration and security testing.
We streamline APl and Backend operations, optimize test automation, and conduct
rigorous performance testing to ensure their applications meet the prescribed
specifications and exceed user expectations. Our approach to quality engineering
helps enterprises deliver exceptional software quality, significantly shorten time-to-
market, and align digital outcomes with strategic business objectives.

14
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Embedded and Firmware

R Systems provides cutting-edge embedded services ranging from firmware
development to the creation of sophisticated applications for audio/video
conferencing, gaming, and live streaming & media services.

Our expertise in Base Porting, Secure Boot, and Device Drivers, across Bare
Metal/RTOS, showcases our commitment to innovation. With a focus on rapid
advancements in audio/video streaming and conferencing, our expertise in
audio/video and cloud platforms facilitates swift market entry for our clients.
This enables clients to retain market leadership in their respective domains. We
also enable seamless device integration and provide customized solutions for
clients to remain at the forefront of technological innovation.

Automation and Digital Ops

To ensure a seamless transition to advanced automation and scalable
no-code solutions, we offer a suite of services that extend beyond
traditional models to incorporate intelligent automation technologies.
Our approach is built on a foundation of collaboration, from initial
concept to execution, ensuring smooth digital transformations with
agility. Our services leverage major players in the technology ecosystem,
including Enterprise Al, Low-Code and No-Code platforms, Intelligent
Process Automation (IPA), Robotic Process Automation (RPA), Cognitive
Automation, and advanced chatbot integrations. With strategic use of
tools from IBM, Microsoft, UiPath, and Automation Anywhere, we enhance
operational workflows, driving significant improvements in speed and
accuracy across all digital operations

Mobile Experience Design (UX/CX)

We deliver Hybrid as well as Native app solutions that are designed with
a mobile-first strategy. Our comprehensive mobile app development
services cater to the needs of modern enterprises and strive to combine
innovative design with a future-proof approach. Our mobile-first strategy
caters to diverse domains including travel booking, hospitality, gaming,
home automation, live streaming, loT solutions, fleet tracking, and

Al/ML integrations.

Enterprise Packaged Software and Services -
Implementation and Integration

We offer tailored services across COTS solutions like Salesforce, Dynamics
365, Infor, Blue Yonder, and more. Our proficiency in integrating various
applications enables us to utilize advanced platforms like Boomi and
MuleSoft to accelerate time-to-value for our clients We provide a range of
customized services to industries ranging from Healthcare, Manufacturing
and Logistics to Telecom, Media and Entertainment, Services,

ISVs, and Hi-Tech.

It also drives digital transformation through strong partnerships with
leading technology providers.
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Empowering digital transformation
journeys across sectors

Our digital product engineering prowess and specialized enterprise IT
solutions have powered digital innovations across different domains. It
has allowed us to empower clients, deliver customer-centric solutions,
and expedite revenue realization.

4+ Techand Independent Software
Vendors (ISV)

We collaborate closely with ISVs, leveraging our expertise
to deliver tailored services in product development,
portfolio management, and DevOps. Our OPD services
reduce costs, allowing ISVs in Tech, Health, Telco, Media
and Auto to launch new products and features faster and
more efficiently. Our PPM services allow them to serve their
customers better while they can focus on their core of new
product roadmaps. Our offerings empower clients to focus
on core activities, increase revenue realization potential,
and encourage a forward-thinking mindset for sustained
success in a competitive landscape.

y¢ Healthcare

To facilitate seamless data flow in EMR, EHR, and, HMS
in healthcare, we collaborate with Payers, Providers,
and Health Tech firms to address challenges and
improve patient experience. We harness the power of
Cloud platforms, Data Analytics, and Al to revolutionize
operations, increase accessibility and enhance
efficiency. This enables us to develop novel solutions
that help to address the unique challenges faced by
clients in the healthcare sector.

#2,) Manufacturing, and Logistics

We serve the Manufacturing, Logistics, and Automotive sectors by delivering
advanced solutions that address business and operational needs, enhancing
productivity, quality, and the overall customer experience. In Manufacturing,
our applications of Al, ML, Robotics, 0T, and Analytics transform operations,
promoting Industry 4.0 readiness with Industrial loT, smart factory automation,
and digital footprints for improved production visibility and predictive
maintenance. We provide manufacturing solutions, including production
scheduling, real-time equipment monitoring, and predictive modeling to
minimize downtime and streamline workflows. In the Logjistics and Warehousing
sector, we optimize supply chain efficiency with cutting-edge technology

that supports real-time tracking, smart storage, and seamless integration

of logistics operations. Our tools enable efficient fleet and transportation
management, supported by RFID-based inventory systems and quality control
mechanisms that enhance space utilization and customer satisfaction. For the
Automotive industry, our solutions span interconnected car systems, dealer
management, and fleet operations, enhancing the driver experience and
digital engagement between customers and dealers. We focus on safety,
efficiency, and elevating the overall automotive journey, ensuring seamless
integration and operational excellence across the board.

16
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/' Telecom, Mediq, and Entertainment

R Systems catalyzes digital innovation in Telecom, Media, and
Entertainment. We provide tailored solutions for CSPs, OEMs, and
Telecom ISVs. With a focus on developing solutions tailored to
ensure a smooth 5G transition, our services encompass core
network operations, BSS solutions, and Al-powered observability.
In the Media and Entertainment domain, we assist broadcasters,
service providers, and media tech companies in creating cost-
efficient and engaging OTT/TV applications. We also provide
end-to-end next-gen media solutions for engaging viewers and
generating more revenue.

Banking, and Financial Services

At R Systems, we are leading the innovation in the banking
and financial services industry along with our clients. We do
this by simplifying their operations, improving efficiency, and
enhancing their customer experience (CX). We empower our
clients to offer hyper-personalized services, from streamlined
customer onboarding across all channels to accelerated loan
processing and modernized payment systems. Our expertise
in credit scoring, underwriting automation, and real-time
payment solutions, along with crafting cutting-edge FinTech
products like customer engagement platforms and open
banking APIs, positions us as a global leader. Leveraging
Microservices, Cloud, Al, ML, and Gen Al, we tackle complex
challenges to deliver a world-class customer experience.

#= Retail, Hospitality, and Other Services

We strive to maximize the sales potential and unlock revenue
growth for retail, education, and hospitality industries. We enrich
customer experiences, drive revenue, and optimize operations by
combining technology and strategic partnerships.

For the retail segment, we develop specialized solutions for
streamlining order processing, and developing personalized
shopping experiences. Our expertise encompasses every aspect of
retail platforms, from enabling end-to-end ERP integration to the
creation of robust payment frameworks and intuitive self-service
portals. It not only improves customer experiences but also results
in deeper engagement with the consumer.

Public Services

We continue to develop innovative solutions for

public service agencies in the US. Our expertise in
cloud-based solutions, advanced analytics, artificial
intelligence, machine learning, and Gen Al have earned
us numerous government projects. Leveraging our
ability to blend fiscal prudence with uncompromising
quality, we have delivered unique solutions for
delivering actionable intelligence, and creating
meaningful impact.
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Digitally empowering customers

At R Systems, we utilize Gen Al to develop innovative solutions for our
clients. By developing customized chatbots, databases, and tailored

services, we empower the digital transformation journey of our clients.

Secure, AlI-Enhanced Platform
for Efficient Partner & Vendor
Engagement

Rapid Deployment of a
ChatGPT-Inspired
Automation App

client A leading global agriculture company
Chall faced inefficiencies in partner and
a enge vendor interactions, causing delays and

operational challenges. They needed
to improve efficiency and accuracy
in decision-making.

our We developed an Al-powered platform
o with a chatbot for rapid query handling

Solutions and insights on procurement. In
collaboration with major tech partners,
we ensured high data security and
compliance. ServiceNow Knowledge
Base integration facilitated active data
ingestion and effective Al model training.

Benefits +  Query resolution
Delivered time improved by ~90%.

«  Achieved 95% accuracy for top FAQs.

18

A California-based tech startup
needed to enhance productivity

by automating business processes
through an Al-driven platform while
addressing legacy system integration
issues, maintaining data privacy, and
ensuring scalability and user support.

Developed a serverless, scalable system
using GPT-4 with AWS Lambda. The front
end utilized React, and the backend
used Flask. Amazon Lex was chosen

for NLP, supported by a secure and
efficient AWS infrastructure including API
Gateway, S3, and Step Functions.

+  Achieved 99.8% uptime and served 120k
users within 72 hours of launch.

+ Increased customer retention by 80%
and received 94.5% positive feedback.

«  Supported 18 enterprise tools, reducing
automation design and execution time
from 60 to 3 minutes.

«  Boosted user productivity by 20x.

. CORPORATE OVERVIEW

Enhancing Medical Coding
Efficiency & Precision with Al

For translating medical records into
diagnosis and procedure codes highly
skilled medical coders are required. Often,
their absence can lead to errors and
delays in this data entry that ultimately
impacts the revenue realization of
healthcare providers.

STATUTORY REPORTS

Our team developed a secure solution
that could enhance the efficiency

and speed of the process is required.
Pre-processing, Optical Character
Recognition (OCR), NLP Pipelines,
Generative Pre-Trained Transformers
(GPT), and Reinforcement Learning
from Human Feedback

Augmented coders can code and
bill with >95% precision. Quicker
coding results in better patient
service and reimbursements, and
it also optimizes revenue cycle and
clinical trial management

FINANCIAL STATEMENTS NOTICE

Al-based solutions for
forecasting business volumes

The existing Projection system had to

be operated manually and offered

an accuracy of just 55%. Inaccurate
projections led to over and under-staffing.

Our solution enabled the client to collect
both internal and external data for the
last 10 days and leverage sophisticated
machine learning (ML) programs like XGB
and DNN along with hyper-parameter
tuning to achieve the projected outcome.

Fast and accurate projections with >80%
accuracy were achieved. The prediction
model offers key insights for refining
intervention strategies in staffing and
retention through root cause analysis.
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Our people

We believe our people are our greatest assets and they play a key
role in creating long-term value for our stakeholders. To empower
our people and create a conducive working environment, we
strive to offer equal opportunities at the workplace. We also create
training and development plans to ensure personal as well as

professional growth.

Canada

Poland

Employee benefits

We believe in a multifaceted
approach to creating growth
opportunities for our people.
Encompassing varied aspects
including organizational culture,
leadership, diversity, professional
development, and well-being,
our business strategy prioritizes
individual growth and career
development. We offer fair
compensation and flexible

work schedules and organize
employee well-being programs to
empower our people.

Employee health and wellness

Our focus on employee health
and wellness is aligned with

our core values. It enables us to
develop targeted programs that
help create a positive and caring
working environment.

We have developed various health
and wellness programs for our

20

We are Great Place to
Work® Certified™ in
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people and provide Mediclaim and
Insurance, Accidental Insurance,
and Term Insurance policies for our
people. Health Talks and health
check-up camps are also organized
for employees. We also have ties
with various hospitals to benefit
employees and their families.
Moreover, we have organized

B i

il

Pe— UNLEASH

The exceptional contribution
of our outstanding
employees. Their
achievements serve as
shining examples, instilling a
profound sense of purpose
and inspiration. Their
unwavering commitment
has been the driving

force behind our success,
shaping the very essence of
our company culture.

vaccination camps, the Practo
Medical app for consultation,
support and advice, and Meditation,
Yoga, and Zumba classes for our
people. Cricket League and indoor
sports activities, like chess and

table tennis are also organized as
recreational activities for employees.

= L]

ECTERTY R-

‘ CORPORATE OVERVIEW

Diversity, Equity, and Inclusion

At R Systems, we encourage a
diverse and inclusive work culture
where every employee is valued
and appreciated. We also prioritize
fair compensation and encourage
professional growth through
transparent evaluation. To support
work-life balance, we offer flexible
work schedules for our people and
encourage participation in holistic
wellness programs.

1. Diverse Recruitment Strategies

2. skilland
qualification-based hiring

3. Training on Diversity & Inclusion

4. Employee connect groups:
We encourage and promote
Employee connect groups
that provide a platform for
employees to connect, share
experiences, and contribute to a
more inclusive workplace. These
channels play a crucial role in
creating a sense of belonging.

5. Equal Opportunity Policies: We
have a clearly defined equal
opportunity policy in place that
emphasizes our commitment
to a workplace free from
discrimination. These policies
are communicated regularly to
all employees and mechanisms
are in place to address any
concerns promptly.

Training and Development

We're proud to be able to offer

our teams continuous learning
opportunities such as workshops,
courses, joining conferences, and
certifications to keep the workforce
skilled in the latest programming
languages and development

STATUTORY REPORTS

methodologies, but also on
topics important and useful for
supporting functions.

We invest in our employee’s
development by offering access

to online courses using an online
learning platform, where employees
have learning opportunities all

the time — in line with our staff
development policy. They receive
learning paths designed and
created by HR in collaboration with
internal leadership. This investment
has immensely helped us retain top
talent and a highly skilled workforce.

HR organizes workshops, seminars,
and training sessions on various
topics such as leadership, time
management, technical skills,
diversity, inclusion, and more. These
events are crucial for continuous
learning and for keeping employees
up to date with industry trends

and best practices.

3000+

Employee participation
in training

FINANCIAL STATEMENTS NOTICE

Training Hours

Employee Engagement

We organize different types of events,
including celebrations of special
days, health talks, health check-

up camps, CSR initiatives, sports
activities, hackathons, and tech talks
for our people. To promote the spirit
of team building and collaboration,
we encourage our people to
participate in special celebrations on
the events of Republic Day, New Year,
and various festivals.

Besides, we organize a dedicated
Reward and Recognition program
to acknowledge the exceptional
contributions of our people.

Open House and Town Hall
sessions are also held to promote
employee engagement.

2]
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Enabling change, impacting lives

R Systems group actively engages in diverse CSR initiatives to
create positive change within society. With targeted programs
encompadssing education, women'’'s empowerment, sports, and
environmental sustainability, our employees are engaged in various
programs designed to benefit people across socioeconomic divides.
We are continuously collaborating with NGOs to implement and
execute our CSR projects.

We believe in giving back, helping those in need, and making a positive change together — because small actions
add up and lead to life-changing impacts. 2023 was quite active in terms of CSR and it was great to see so many
employees in different locations joining forces to contribute to the causes we supported.

We Care About

-

Education

¢4

Women Empowerment

»

Sports

Community Welfare

had

Environment

22

Our Initiatives

Setting up A Centre of Excellence
On Applied Al for Sustainable
Systems with IIT Delhi

We have signed an MOU with the
Indian Institute of Technology
Delhi (IIT-Delhi) to further our
commitment to Al. Under this
program, it is proposed to set up

a Centre of Excellence (CoE) on
Applied Al for Sustainable Systems
at IT Delhi, which will include a
cutting-edge research lab, the
creation of an endowed faculty
chair position, and the initiation of
merit-based student scholarships.
This initiative underscores the
strategic priority of R Systems to
promote innovation, enhance new-
age skills, and develop deep tech.

The CoE will focus on advancing
knowledge, promoting research
and innovation, and nurturing future
leaders in the field of technology,
which consequently facilitate

the execution of multiple joint
projects/ activities with R Systems
as a corporate partner under
one umbrella thereby enabling a
high level of sustained focus and
commitment for social benefit.
This initiative would prove to be

a collaborative platform that will
bring together industry experts,
academicians, and researchers
to address critical challenges in
the technology domain. The CoE
may undertake research projects
to develop innovative solutions
and technologies, address
pressing issues and support
research and innovation.

‘ CORPORATE OVERVIEW

Empowering Women through
Providing Actions with Research
and Sustainable Development
(PARAS India)

R Systems, along with PARAS INDIA,
opened sewing schools in the slums
of Delhi. It is a community-based
initiative to skill rural and deprived
women and empower them to
become entrepreneurs. Women are
taught stitching and sewing skills to
help them earn a livelihood in their
respective communities.

Collaboration with Missionaries
of Charity

In partnership with Missionaries
of Charity, Jeevan Jyoti Home
Centre, Jangpura, Delhi, we strive
to help orphans and children
with special needs.

Wellness program at Indian
Institute of Management, Nagpur

We suggested the creation of a
Happiness Centre for students

as well as teachers at the Indian
Institute of Management, Nagpur.

It aims to create a conducive
environment for studying, teaching,
and promoting the well-being of
students as well as teachers.

STATUTORY REPORTS

Promoting sports with Prakash
Padukone Badminton Academy

We have collaborated with Prakash
Padukone Badminton Academy

to provide training facilities

for girls interested in pursuing
badminton. The Company also
teamed up with the academy to
support young aspirants.

Many of our sponsored girls have
won medals at national and
international tournaments like “The
all-India U19 Ranking Tournament”,
“YONEX Estonian International 2024",
“Swedish Open 2024", “and “Portugal
International Championships 2024”

FINANCIAL STATEMENTS NOTICE

Providing meals through
Akshaya Patra

Through this program, our subsidiary,
Velotio has associated with Akshaya
Patra for providing freshly cooked
meals to underprivileged children in
government schools. This program
aims to address malnutrition in
children and increase enrollment &
attendance in school.

Supports girl students with FUEL
and Swadhar IDWC

Our Subsidiary, Velotio along with
FUEL supports female students and
youth from disadvantaged families
and trains them in future skills to
give them a platform to become
independent. FUEL's ‘FFSI" Future Skills
Scholarship Program aims to provide
360-degree career support with a
close monitoring mechanism and
peer-to-peer learning. IDWC
program with Swadhar helps
sponsor the education of

girls from grades 8-10" and
sponsors those attending
vocational training courses like

ITI, Diploma in engineering, D.Ed,,
Nurse Assistant, etc.
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Awards and Certifications

Association with Army Public Voluntary CSR by our Our dedication to excellence has been recognized with numerous
School, Beas EU subsidiaries A . . .

o awards and certifications. Being named one of the ‘Top 500 Value
R Systems is working with Army « 25 of our European employees e . . , . . .
Public School, Beass to help volunteered with Climb Again, an Creators of India’ and achieving the ‘Great Place to Work’ certification
educate and take care of children NGO, to build a therapy center in multiple countries are just a few accolades that highlight our
from marginalized communities for children and teenagers with

of Kashrmir region. disabilities in Romanic. commitment to our people and our clients and shareholders.
Our European subsidiary hosted

Impacting the Environment with several events like, ‘Charity Cake

Green Yatra Day’, ‘Back to School charity Great Place to Work India’s 500 Value Most Preferred Business Connect
With the support of Green Yatra, campaign’ etc. helping children Creators 2023 Workplace 2023-2024
we have started an afforestation in need to build a brighter future.
project that aims to increase the ) f”\ EE
plantation of local species. We They 9'50 Org‘?f"z?d tree- ) 1 gl .
have planted 1300+ local native planting activities in Romania ‘W‘ ; 500 ) BUSI]'IESS
species of saplings in Miyawaki and Moldova with local NGOs 8 A CﬂmlE‘Ct
Afforestation in Delhi NCR. and collected e-waste, resulting B -ﬂw-«c—lﬁnﬁ‘is‘:-u:-:um-
in reducing our CO2 footprint.
Certified as a Great Honoured as India’s Top Recognized as one R Systems was profiled
Place to Work in 10 500 Value Creators 2023 of the Most Preferred in Business Connect
countries where it has a by Dun & Bradstreet. Workplaces in IT & ITES International magazine.
full-time workforce. for the year 2023-24.
Clutch Global Clutch Champion Best Internship

BEST INTERNSHIP
i Programs s
In D823

Our subsidiary, Velotio has Our subsidiary, Velotio The R Systems Programming
won the 2023 Clutch Global has won the 2023 Clutch Academy has ranked 16 on
Award for Product Engineering, Champion award for client the list of the most-voted 60
Cloud and DevOps, and Data satisfaction and high- internships in Romania, in 2023
Engineering Services. quality service ratings. (study conducted by Hipo. ro)

Certifications
" -
\6’, ISO 0‘ :0‘
N/ IS0 27001:2013 V] PSIDSS ‘l
\“ ISO 9001:2015 4 (vr.3.21) \V (
Y, 74 74 -
-\ N ‘I ‘
-~ Q{ HIPAA ,
\“ Compliant 74
\‘\\ 7 4

24 25
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Statutory Auditors

M/s. Deloitte Haskins & Sells LLP

Chartered Accountants

7" Floor, Building 10, Tower B,

DLF Cyber City Complex

DLF City Phase Il, Gurugram — 122002

Registrar and Share
Transfer Agent

Link Intime India Private Limited

Noble Heights, 1st Floor, Plot NH
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New Delhi — 110058
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Axis Bank Limited

ICICI Bank Limited

JP Morgan Chase Bank
California Bank and Trust
HDFC Bank Limited
Natwest Bank

OCBC Bank

Royal Bank of Canada
DBS Bank Limited

BRD Groupe Societe Generale SA
Santander Bank
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National Stock Exchange
of India Limited

BSE Limited

Subsidiaries of R Systems

International Limited

R Systems, Inc., US.A.

R Systems (Singapore) Pte
Limited, Singapore

R Systems

Technologies Limited., US.A.

R Systems Consulting Services
Limited, Singapore

R Systems Computaris
International Limited, UK

RSYS Technologies Ltd., Canada

Velotio Technologies
Private Limited, India

Subsidiaries of R Systems
IBIZCS Pte. Ltd.

R Systems IBIZ Sdn. Bhd., Malaysia

PT. RSystems IBIZCS
International, Indonesia

IBIZ Consulting (Thailand)

Co. Ltd., Thailand

IBIZ Consulting Services Limited,
Hong Kong (IBIZ HK)

IBIZ Consulting Services (Shanghai)
Co. Ltd., People’s Republic of China

(A wholly owned
subsidiary of IBIZ HK)

Subsidiaries of R Systems

Consulting Services Limited

R Systems Consulting Services (M)
Sdn. Bhd., Malaysia

R Systems Consulting Services
(Thailand) Co., Ltd., Thailand

R Systems Consulting Services
(shanghai) Co., Ltd. People’s
Republic of China

R Systems Consulting Services
(Hong Kong) Ltd., Hong Kong

R Systems Consulting Services
Kabushiki Kaisha, Japan

R Systems Consulting Services
Company Limited, Vietham

Subsidiary of Velotio

Technologies Private Limited

Scaleworx Technologies
Private Limited, India

Subsidiary of R Systems
(singapore) Pte Limited

R Systems IBIZCS Pte. Ltd., Singapore

Subsidiaries of R Systems
Computaris International Limited

R Systems Computaris
Europe S.R.L., Romania

R Systems Computaris
Poland sp z 0.0, Poland

R Systems
Computaris S.R.L, Moldova

R Systems Computaris Malaysia
Sdn. Bhd., Malaysia

R Systems Computaris Philippines
Pte. Ltd. Inc., Philippines

R Systems Computaris
Suisse Sarl, Switzerland
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Director’s Report

Dear Shareholders,

Your directors take great pleasure in presenting the Thirtieth 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, 2023.

—

FINANCIAL RESULTS

Key aspects of the financial performance of your Company prepared as per the Indian Accounting Standards (“Ind AS”) for the

financial year ended December 31, 2023 are as under:

(% in Millions, except per equity share data)

Financial Year ended

Particulars Standalone Consolidated
31.12.2023 | 31.12.2022 31.12.2023 | 31.12.2022
Revenue from Operations 9,038.87 8,138.90 16,845.18 15,158.31
Profit before depreciation, exceptional items and tax 2,421.83 1,536.32 2,549.30 2,051.35
Less: Depreciation and amortisation expense 239.95 195.83 544.04 349.78
Less: Share of net profit/ (loss) of associates Nil Nil 5.04 Nil
accounted for using the equity method
Profit before tax 2,181.88 1,340.49 2,000.22 1,701.57
Less: Current tax 485.60 296.55 613.59 387.19
Less: Deferred tax (credit)/ expense (38.29) (83.17) (14.43) (82.43)
Profit after tax 1,734.57 1,127.11 1,401.06 1,396.81
Other comprehensive income (4.61) 4.37 63.08 223.89
Total comprehensive income for the year 1,729.96 1,131.48 1,464.14 1,620.70
Statement of change in Retained Earnings
Opening Balance 3,779.16 3,416.65 4,796.39 4,164.18
Add: Profit for the current year 1,734.57 1,127.11 1,401.06 1,396.81
Less: Dividend paid 804.46 768.97 804.46 768.97
Add: Other comprehensive income/ (loss) for the year (4.617) 4.37 (6.01) 4.37
Closing Balance 4,704.66 3,779.16 5,386.98 4,796.39
EPS-Basic 14.66 9.53 11.84 11.81

2. Results of Operations
Standalone Accounts

e  Total revenue during the year 2023 was ¥ 9,038.87 mn.
as compared to ¥ 8,138.90 mn. during the year 2022,
an increase of 11.06%.

° Profit after tax was % 1,734.57 mn. during the year
2023 as compared to ¥ 1,127.11T mn. during 2022, an
increase of 53.90%.

e  Basic earnings per share (of face value of ¥ 1/- each)
was % 14.66 for the year 2023 as compared to ¥ 9.53
for the year 2022, an increase of 53.83%.

Consolidated Accounts

e  Totalrevenue during the year 2023 was ¥ 16,845.18 mn.
as compared to ¥ 15,158.31 mn. during the year 2022,
an increase of 11.13%.

e  Profit after tax was ¥ 1,401.06 mn. during the year
2023 as compared to ¥ 1,396.81 mn. during the year
2022, an increase of 0.30%.

e  Basic earnings per share (of face value of ¥ 1/- each)
was % 11.84 for the year 2023 as compared to ¥ 11.81
for the year 2022, an increase of 0.25%.
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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

During the year 2023, the Board of Directors declared an
interim dividend namely, Interim Dividend 2023 of % 6.80/-
per equity share i.e. 680% of face value of ¥ 1/- each at
its meeting held on December 13, 2023. The said interim
dividend was paid to shareholders on January 09, 2024. The
Board of Directors has not recommended any final dividend
for the financial year ended December 31, 2023.

Subsequent to the year ended December 31, 2023, the Board
of Directors of the Company has declared Interim Dividend
for the year 2024 of % 6.00/- per equity share i.e. 600% of face
value of % 1/- each at its meeting held on March 19,2024. The
said dividend was paid to the shareholders on April 12,2024.

Transfer to Reserves

In order to augment resources, your Directors do not
propose to transfer any amount to reserves.
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Business

R Systems is a leading digital product engineering Company
that creates next-gen products and digital experiences that
empower enterprises to thrive and excel in a rapidly changing
business environment. Our commitment to innovation
enables us to consistently adopt the latest technologies
such as cloud, automation, Al, ML, and data analytics to
improve operational efficiency and aid the migration and
modernization of existing digital ecosystems.

Our Core Offerings and Services are Digital Product
Engineering, Cloud and DevOps, Data and Al, Quality
Engineering, Embedded and Firmware, Automation
and Digital Ops, Mobile Experience Design (UX/CX)
and Enterprise Packaged Software and Services -
Implementation and Integration.

FINANCIAL STATEMENTS NOTICE

Our digital product engineering prowess and specialized
enterprise IT solutions have powered digital innovations
across different domains. It has allowed us to empower
clients, deliver customer-centric solutions, and expedite
revenue realization.

R Systems maintains a global presence with eighteen
development centres across North America, Europe,
and APAC regions.

While acknowledging the signs of a global economic
slowdown impacting demand dynamics, we recognize that
businesses need to expedite their digital transformations by
navigating the Generative Al Revolution. With a measured
yet optimistic outlook, we persist in our commitment to
investing in emerging technologies alongside strategic sales
and marketing initiatives to drive innovation-led growth and
ensure profitability in the face of prevailing challenges.

Quality Certifications

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:

_J
Quality Journey

S

iy o
Sosvm |

& CMMIDEV/5"
N4

CMM LEVEL 5

SIX SIGMA Roll-Out
CMMI LEVEL 5

1SO 27001:2005

1998 - 2002

2003 - 2006

N

2008 - 2011

FCMM,S
Ferpem 1k

PCMM Level 5 (Ver. 2.0)
1SO 27001:2013
PCI-DSS [Ver. 3.1)
CMMI Level 5 (Ver. 1.31)

2012 - 2015

2016 - 2023

e 1SO 9001 :1994 o PCMM LEVEL 3 o Reappraised for CMMI Level 5 (Ver. 1.3)
e 1SO 9001 : 2000 e Upgraded to PCMM Level 5 e PCMM L5 (Version 2.0)
e CMM LEVEL 4 e 1SO 9001 :2008 e 1SO9001:2015
o CMMI Level 5 (Ver. 1.2) e PCI-DSS (Ver.3.2.1)
e SOC2 Type 2 Reporting
e HIPAA Compliance r

During the year 2023, Noida IT as well as Knowledge Services
Division have undergone surveillance audits for ISO 9001 and
ISO 27001. As of the date of this report, Noida IT division and
Knowledge Services (KS) Division are PCMM Level 5, I1SO
9001:2015, ISO 27001:2013 certified and HIPAA compliant.
Apart from this, KS division is also 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 for enhancing its competencies around latest
technologies for flawless execution and consistent delivery
of state of art Product and solutions for our customers.

29



— 30— | R Systems International Limited
—AISYSTEMS] | Annual Report 2023
=

30

R Systems security policy provides a framework for
protecting confidentiality, integrity and ensuring availability
of organization’s Information assets to the authorized
persons 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.

Takeover and Reclassification of Promoters

Pursuant to the Share Purchase Agreement dated
November 16, 2022, as amended on March 21, 2023
("SPA") executed between BCP Asia Il Topco Il Pte. Ltd.(the
“Acquirer”) and (i) Dr. Satinder Singh Rekhi, (i) Mrs. Harpreet
Rekhi, (i) The Satinder and Harpreet Rekhi Family Trust,
(iv)Mr. Sartaj Singh Rekhi,(v) Mr. Ramneet Singh Rekhi,
(vi) Mr. Jagmohan Singh Walia, (vii) Mrs. Amrita Rekhi,
(viii) Mrs. Kuldeep Baldev Singh and (ix) Mrs. Anita Behl
(hereinafter collectively referred as “Erstwhile Promoter &
Promoter Group”), the Acquirer had acquired 61,129,969
equity shares, representing 51.67% of the paid up Share
Capital of the Company from Erstwhile Promoter & Promoter
Group on May 10, 2023.

The Acquirer had also acquired 303,036 equity shares of the
Company from public shareholders under the composite offer
made vide Letter of Offer dated April 10, 2023 in accordance
with SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 and subsequent amendments thereto
and SEBI (Delisting of Equity Shares) Regulations, 2021 and
subsequent amendments thereto.

Pursuant to said acquisition of shares, the Acquirer became
the Promoter of the Company and holds 61,433,005 equity
shares of the Company.

The Erstwhile Promoter and Promoter Group was
re-classified under Public Category as per approval letter
dated November 071, 2023, received from National Stock
Exchange of India Limited and BSE Limited under regulation
31A of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 ("Listing Regulations").

Directors & Key Managerial Personnel (KMP)

During the year under review, the following changes took
place in the office of Directors of the Company:

a. Pursuant to Share Purchase Agreement dated
November 16, 2022, as amended by amendment
agreement dated March 21, 2023 (“SPA"), entered
into between BCP Asia Il Topco Il Pte. Ltd. and

Erstwhile Promoter and Promoter Group, Dr. Satinder
Singh Rekhi resigned from the position of Managing
Director & Chief Executive Officer of the Company
w.e.f. May 10, 2023.

b. Lt Gen. Baldev Singh (Retd.) and Mr. Avirag Jain
resigned from the position of Director of the Company
w.ef May 10, 2023. However, they continued in
the employment of the Company, except that
Lt. Gen. Baldev Singh (Retd.) took retirement w.ef.
January 01, 2024.

c.  Pursuant to the shareholders' approval accorded in the
29" Annual General Meeting ("AGM") of the Company
held on June 21, 2023, Mr. Amit Dalmia, Mr. Mukesh
Mehta and Mr. Animesh Agrawal were appointed
as Non-Executive Directors of the Company, w.e.f.
May 10, 2023.

d.  Pursuant to shareholders’ approval accorded in the
29" AGM, Mr. Nitesh Bansal was appointed as
Managing Director and Chief Executive Officer of the
Company, w.e.f. May 30, 2023.

e. Board of Directors of the Company unanimously
elected Mrs. Ruchica Gupta as the Chairperson of the
Board w.e.f. May 30, 2023.

Except as stated above, there was no change in KMP(s)
of the Company during the financial year ended on
December 31, 2023. In terms of Section 152 of the Act,
Mr. Mukesh Mehta, Non- Executive Director, being liable to
retire by rotation, shall retire at the ensuing AGM and being
eligible for re-appointment, offers himself for reappointment.

The brief profile of Mr. Mukesh Mehta forms part of the
notice of the ensuing AGM of the Company.

The Directors of R Systems have made necessary
disclosures, as required under various provisions of the
Companies Act, 2013 (Hereinafter referred as the “Act”)
and the Listing Regulations. No director of the Company is
disqualified as per the provisions of Section 164(2) of the
Companies Act, 2013.

Onthebasisofthe declarations submitted by the Independent
Directors of the Company, the Board of Directors has opined
that all the Independent Directors of the Company fulfil the
required criteria as defined under Section 149(6) of the Act
and the Listing Regulations. Further, the Board of Directors
is of the opinion that the Independent Directors of the
Company possess requisite qualifications, experience and
expertise and they hold highest standards of integrity.
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Changes in the Capital Structure

During the year under review, there was no change in the
capital structure of the Company. The share capital structure
of the Company is as follows:

(Amount in %)

_ As at As at
Particulars January December
01, 2023 31,2023
1 Authorised Share
Capital:
~ 206,000,000 equity 206,000,000 206,000,000
shares of ¥ 1/- each
2 Issued, Subscribed
and Paid-Up Capital:
118,303,445 equity 118,303,445 118,303,445
shares of ¥ 1/- each
fully paid-up

Acquisitions

Pursuant to Share Purchase Agreement dated June 7, 2023
entered into between the Company, Velotio Technologies
Private Limited (“Velotio”) and shareholders of Velotio,
the Company completed the acquisition of 100% equity
shares of Velotio on July 3, 2023, at a consideration of
% 2,693.74 million.

Further, on December 1, 2023, Velotio has acquired balance
60% equity shares in Scaleworx Technologies Private
Limited ("Scaleworx"). Post the acquisition, Scaleworx has
become wholly-owned subsidiary of Velotio.

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 the Companies
(Accounts) Rules, 2014 for the year ended December 31,
2023 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, 2023,
R Systems adopted various energy conservation
options/ technologies and took measures to reduce
energy consumption by using energy efficientequipment
and devices, replacing existing CFL fittings with LEDs
fittings to reduce power consumption, timely preventive
maintenance of all major and minor equipment.

FINANCIAL STATEMENTS NOTICE

The air is conditioned with energy efficient
compressors for central air conditioning and with split
air conditioning for localized areas. The Company has
converted its Diesel generators to duel fuel based
generators at one of its own premises. Please also
refer the Business Responsibility and Sustainability
Report for details on Energy consumption.

R Systems is always in search of innovative and
efficient energy conservation technologies and
applies them prudently. Being in the software industry,
R Systems's 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

Technology today is no longer just an enabler, rather
a catalyst for exponential growth and business
differentiation. Leveraging disruptive technologies
such as large language models (LLM) based
generative Al (Gen Al) to create new possibilities in
digital product engineering and enterprise IT solutions
is core to our mission.

At R Systems, Gen Al forms a pivotal block of our
digital product engineering services. Embedding Gen
Al capability into clients software products or building
specific enterprise IT use cases that accelerate their
digital transformation - delivering accuracy, speed
and highly personalized experiences.

We also partner with software vendors like AWS,
Google, Salesforce, Microsoft, Boomi, UiPath, and
others to craft domain-specific solutions to accelerate
the time-to-value and deliver exceptional customer
experience (CX).

During the year ended December 31, 2023, your
Company has invested in research and development
around all leading digital technologies. Further,
R Systems has also strengthened its proprietary
solutions and frameworks optimizing the integration
with digital technologies.

R Systems has setup a Center of Excellence (CoE) at
the prestigious Indian Institute of Technology Delhi
(IIT-Delhi) on Applied Al for Sustainable Systems.
This initiative underscores the strategic priority of
R Systems to promote innovation, enhance new-age
skills, and develop deep tech.

C. Foreign Exchange Earnings and

(Accrual Basis)

Outgo

A significant percentage of R Systems revenues are
generated from exports. The development and service
centrein Noida is registered with the Software Technology
Park of India as 100% Export Oriented Undertaking.
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All efforts of the Company are geared to increase the - Country of
business of software exports in different products No. '\ame of subsidiary Incorporation
and markets. We have made investments in sales and — - : - -
marketing activities in various growing markets. 23.IBIZ Consulting (Thailand) Co. Ltd. Thailand
24. IBIZ Consulting Service Limited ® Hong Kong
The total fore]gn exchange used and earned by 25. IBIZ Consulting Service Shanghai Co, PeOp|e'S
R Systems during the year as compared with the previous Ltd.® Republic of
year is as follows: China
zin Millions) 26. Velotio Technologies Private Limited ’ India
= IV Jod 27. Scaleworx Technologies Private Limited® India
. inancial Year ende
Particulars | 31.12.2023 | 31.12.2022 'Subsidiaries of R Systems Computaris International Limited, UK.
(a) Earnings (Accrual Basis) 9,391.35 7,892.20 ;TtheL?hifeth"(gggg ;‘;'d zyggh?‘;gompanyt_a”‘d R Systems (Singapore)
(b) Expenditure 925.69 862.42 € HIMIECS B2/ and 58,587, Tespectively
(Accrual Basis) SWholly owned subsidiary of R Systems Consulting Services
. Limited, Si :
(c) CIF value of imports 17.49 48.74 mited, singapore
“Wholly ~ owned  subsidiary of R Systems  (Singapore)
Pte. Limited, Singapore.
11. Subsidiaries *Wholly owned subsidiary of R Systems IBIZCS Pte. Ltd., Singapore.

32

As on December 31, 2023, R Systems has twenty-seven
subsidiaries. The name and country of incorporation of
those subsidiaries are as follows:

Sr. Name of subsidiary Country ?f
No. Incorporation
1. R Systems, Inc. USA
2. RSYS Technologies Ltd. Canada
3. R Systems Technologies Limited USA
4 R Systems Computaris International UK
Limited
5 R Systems Computaris Europe S.R.L." Romania
6. R Systems Computaris Poland Sp z.0.0.’ Poland
7. R Systems Computaris S.R.L. Moldova
8. RSystemns Computaris Malaysia Sdn. Bhd. Malaysia
9. R Systems Computaris Philippines Philippines
Pte. Ltd. Inc.
10. R Systems Computaris Suisse Sarl’ Switzerland
11. R Systems Consulting Services Limited*>  Singapore
12. R Systems Consulting Services (M) Malaysia
Sdn. Bhd.®
13. R Systems Consulting Services Thailand
(Thailand) Co., Ltd.?
14. R Systems Consulting Services People's
(Shanghai) Co., Ltd.® Republic of
China
15. R Systems Consulting Services Hong Kong

(Hong Kong) Ltd.®
16. R Systems Consulting Services Japan
Kabushiki Kaisha®

17. R Systems Consulting Services Vietnam
Company Limited?

18. R Systems (Singapore) Pte. Limited Singapore

19. R Systems IBIZCS Pte. Ltd.* Singapore

20. IBIZ Consulting Services Pte. Ltd.5% Singapore

21. R Systems IBIZCS Sdn. Bhd.® Malaysia

g PT R Systems IBIZCS International® Indonesia

5Wholly owned subsidiary of IBIZ Consulting Services Limited -Hong Kong.
’Become subsidiary of the Company w.e.f. July 03, 2023.

8Wholly owned subsidiary of Velotio Technologies Private Limited w.e.f.
December 01, 2023.

°IBIZ Consulting Services Pte. Ltd., Singapore was struck off from the
Registrar of Companies w.e.f. January 08, 2024.

During the year under review, IBIZ Consultancy Services India
Private Limited, wholly owned subsidiary of the Company
was dissolved vide order dated April 24, 2023 of the Hon'ble
National Company Law Tribunal, New Delhi (“NCLT").

During the year under review, the Company has complied
with the provisions of Downstream Investment under Rule 23
of Foreign Exchange Management (Non-Debt Instruments)
Rules, 2019 ("NDI Rules") and read with paragraph 9(7)(1)
of RBI FED Master Direction No. 11/2017-18 dated January
04, 2018, as amended (“Master Direction”). The Company
has obtained a Certificate from M/s. Deloitte Haskins &
Sells LLP Chartered Accountants, Statutory Auditors of
the Company, certifying compliance with the downstream
investment as mentioned in NDI Rules and Master Direction.

Subsequent to the year ended December 31, 2023,
Accounting and  Corporate  Regulatory  Authority,
Singapore has approved the striking off the name of
IBIZ ConsultingServicesPte. Ltd.,whollyowned subsidiary of
R Systems IBIZCS Pte. Ltd. being 100% Subsidiary of
R Systems (Singapore) Pte Limited, from the register
of Companies w.e.f. January 08, 2024. It may be noted
that IBIZ Consultancy Services India Private Limited
and IBIZ Consulting Services Pte. Ltd. were not material
subsidiaries of the Company and did not impact materially
on the business of the Company.

As on date of this report, all the subsidiaries of the Company,
except Velotio and Scaleworx, were incorporated and based
outside India. In addition to provide services to various
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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, except as stated in this report.

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/corporate-
governance/policies/.

During the year 2023, the Company had three material
Subsidiaries, namely R Systems, Inc., R Systems (Singapore)
Pte. Limited, and R Systems Computaris Europe S.R.L., all
incorporated and based outside India.

A statement containing the salient features of the financial
statements of our subsidiaries in the prescribed Form
AOC-1 is attached at the end of consolidated financial
statement 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, wherever 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 the
shareholders 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.

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.

Employee Stock Options/ Restricted Stock Units
(RSUs)

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. In order to incentivize,

14.
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reward and motivate the employees to contribute
effectively towards the future growth and profitability
of the Company, the members of the Company, on the
recommendation of the Board of Directors, approved the
R Systems International Limited Management Incentive
Plan 2023 (“MIP 2023"), vide resolution passed through
postal ballot on November 15, 2023.

As per MIP 2023, a maximum of 8,000,000 Employee Stock
Options (“Options”)/ Restricted Stock Unit ("RSUs”) may be
offered and granted under the MIP 2023 to the employees
of the Company and its subsidiaries, which upon exercise
would entitle not more than 8,000,000 equity shares of face
value of ¥ 1/- each of the Company.

No grant was made during the year. However, subsequent to
the year ended December 31,2023 and as on date of this report,
Nomination, Remuneration and Compensation Committee
('NRCC") has granted 5,434,679 RSUs to the employees
of the Company and its subsidiaries to be exercised at an
exercise price of X 1/- per share. The RSUs will vest subject to
performance-based conditions or time-based conditions, as
per the provisions of the MIP 2023 and the grant letter.

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 Board of Directors, to the best
of its knowledge and ability, hereby confirm that:

1) in the preparation of the annual accounts for
the financial year ended December 31, 2023, the
applicable accounting standards had been followed
along with proper explanation relating to material
departures, if any;

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;

4)  thedirectors had prepared the annual accounts for the
financial year ended December 31, 2023 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;
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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.

. Statutory Auditors and Audit Report

M/s.DeloitteHaskins&SellsLLP,Chartered Accountants,
[Firm's Registration No.117366W/W-100018], were
re-appointed as the statutory auditors of your
Company inthe AGM held on June 20, 2022 for a term of five
years until the conclusion of the 33 AGM of the Company.

The Auditors have issued an unmodified opinion on the
Financial Statements, both standalone and consolidated,
for the financial year ended December 31, 2023. During
the year 2023, the statutory auditors have not reported any
matter under Section 143(12) of the Act. The said Auditors’
Report(s) for the financial year ended December 31, 2023
on the financial statements of the Company forms part of
the Annual Report.

Prevention and prohibition of sexual harassment
of women at work place

Respect for Human Rights is a fundamental value of
R Systems International Limited. 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.

The Company has framed a policy on Prevention of sexual
harassment of women at workplace and has constituted
an Internal Complaints Committee (ICC") under the Sexual
Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013, which entertains the sexual
harassment complaints made by any aggrieved women
employees. During the year ended December 31,2023, there
was no case reported to ICC of sexual harassment.

Corporate Governance

As required under the Listing Regulations, the
detailed report on corporate governance is given as
Annexure C to this report and the certificate obtained from
M/s. Deloitte Haskins & Sells LLP, Chartered Accountants,
Statutory Auditors of the Company, regarding compliance of
the conditions of corporate governance as stipulated in the
Listing Regulations is annexed as Annexure D to this report.

Customer relations

R Systems recognizes 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
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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.

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 is certified as a Great Place
To Work® in all ten countries where it has a full-time
workforce and it is also recognised as one of the 'Most
Preferred Workplaces in IT & ITES for the year 2023-24".
These certification and recognitions are testament to
R Systems' dedication to creating an inclusive and dynamic
work environment across its global operations. It highlights
the Company's commitment to building a culture that
values trust, collaboration, and innovation. 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. R Systems is featured as
one of the 'Value Creators of India’ in Dun & Bradstreet's
prestigious 'India's Top 500 Value Creators 2023". This
honor is a testament to R Systems’ consistent dedication
to creating long-term value for all stakeholders, beyond
financial growth.

Management discussion and analysis report

Interms of the Listing Regulations, Management Discussion
and Analysis Report is given as Annexure E to this report.

Business Responsibility and Sustainability Report

The Business Responsibility and Sustainability Report of the
Company for the financial year ended December 31,2023 as
required under Regulation 34(2)(f) of the Listing Regulations
forms part of this Report as Annexure F.

Secretarial Auditor and Secretarial Audit Report

M/s. DPV & Associates LLB Company Secretaries, was
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, 2023. The
Secretarial Audit report for financial year ended December
31,2023 is enclosed as Annexure G.
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As per the Secretarial Audit Report, there are no
qualifications, reservations or adverse remark or disclaimer
in the Secretarial Report, except that there has been a
non-compliance in constitution of NRCC during the period
from May 30,2023 to August 07,2023 under Regulation 19(2)
of Listing Regulations which requires that the chairperson
of the listed entity, whether executive or non-executive, may
be appointed as a member of the NRCC and shall not chair
such Committee. The National Stock Exchange of India
Limited and BSE Limited (“Stock Exchanges”) levied penalty
of ¥ 140,000/- each for the non-compliance during the
period from May 30, 2023 till August 07, 2023.

The Company has rectified the said non-compliance w.e.f.
August 08, 2023 and paid the penalty as levied by Stock
Exchanges. The said non-compliance was inadvertent and
without any malafide intention on the part of the Company.

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.

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 the
NRCC, the Board has framed a criterion for selection
of Directors, a policy for remuneration of Directors, Key
Managerial Personnel, Senior Management Personnel and
other employees. The Criteria for selection of candidates for
Membership on the Board of Directors and the remuneration
policy is available at the website of the Company
https://www.rsystems.com/corporate-governance/policies/.

Meetings of the Board

The Board of Directors 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 met eleven times. The details of the
meetings of the Board and its Committees are given in the
Corporate Governance Report. The intervening gap between
two Board Meetings did not exceed 120 days.
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Committees of the Board

The Board of Directors of the Company has constituted the
following Committees to focus on specific areas and take
informed decisions in the best interests of the Company
within authority delegated to each of the Committees:

a) Audit Committee

)
b)  Nomination,Remunerationand Compensation Committee*
)

c) Stakeholders’ Relationship Committee

(
(
(
(d) Corporate Social Responsibility Committee
(e) Risk Management Committee

(

f)  Management Committee

The details of composition of the aforesaid Committee(s),
changes related thereof during the period under review,
their terms of reference, meetings held and attendance of
the Committee members during the financial year 2023 are
provided in the Corporate Governance Report.

*The nomenclature of Nomination & Remuneration
Committee has been changed to Nomination, Remuneration
and Compensation Committee w.e.f. May 10, 2023.

Audit committee

R Systems has a qualified and independent Audit Committee.
The constitution of the Committee is in compliance with the
provisions of the Act and the Listing Regulations. During the
year, Lt. Gen. Baldev Singh (Retd.) and Mr. Aditya Wadhwa
ceased to be the member of the Audit Committee w.e.f.
May 10, 2023 and Mr. Amit Dalmia was appointed as
member w.e.f. May 10, 2023.

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 rules 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.

Board Evaluation

Pursuant to the provisions of the Act and the Listing
Regulations,theBoardhascarried outanannualperformance
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.
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29. Particulars of Loans, Guarantees or investments 33. Corporate Social Responsibility
The details of loan, guarantees and investments covered In compliance with the provisions of Section 135 of the Act
under Section 186 of the Act are provided in the notes to read with the Companies (Corporate Social Responsibility
accounts of the financial statements. Policy) Rules,2014,the Company has constituteda Corporate

Social Responsibility Committee ("CSR Committee").

30. Related Party Disclosure The constitution of the CSR Committee is in compliance
All the related party transactions entered during the year with the provisions of the Act. During the year under,
were in the ordinary course of business and on arm'’s length Mr. Amit Dalmia and Mr. Animesh Agrawal were
basis and in compliance with the applicable provisions of appointed as member of CSR Committee w.elf.
the Act and Listing Regulations. There are no materially May 10, 2023 and Lt. Gen. Baldev Singh (Retd.) and
significant related party transactions made by the Company Mrs. Ruchica Gupta ceased to be member of CSR
with its Promoters, Directors, Key Managerial Personnel Committee w.e.f. May 10, 2023.
or other designated persons which may have a potential ) o
conflict of interest with the Company at large. All the related I pursuit of the'respon3|b|l|t|es entrugted L theAC.SR
party transactions are presented to the Audit Committee Committee, & policy on Corporate Social Responsibility
and the Board, as required. Omnibus approval is obtained for ha; bgen prepared Aand adopted by A the Board. The
the transactions which are foreseen and repetitive in nature. objective of CSR Policy at R Systems is to support our

constant endeavour to bring about positive difference to
A statement of all related party transactions is presented communities where we exist. Through the CSR initiatives,
before the Audit Committee on quarterly basis, specifying the Company strives to provide equitable opportunities for
the terms & conditions of the transactions. The policy on sustainable growth, thereby aligning with our goal to build
Related Party Transactions, as approved by the Board is R Systems into an organization which maximizes
uploaded on the Company’s website at the web link https:// Stakeholder Value. The detailed policy is available
www.rsystems.com/corporate-governance/policies/ at the website of the Company at following link:
details of particulars of contracts or arrangements https://www.rsystems.com/corporate-governance/policies/.
with related parties referred to in sub-section (1) of
Section 188 of the Act in form AOC-2 has been enclosed Annual Report on CSR activities of the Company in
herewith as Annexure H. format prescribed in the Companies (Corporate Social

Responsibility Policy) Rules, 2014 is enclosed as Annexure |

and forms part of this report.

31. Risk Management
In terms of the Listing Regulations, the Board of Directors 34. Dividend Distribution Policy
of the Company has constituted the Risk Management )

Committee to identify elements of risk in different areas The Board of Directors of the Company has formulated the

of operations, comprising of the members of the Board of dw@end dlstr|byt|on policy in line with Regulgtlon 43A of the

Directors of the Company. Listing Regulations. The Policy broadly specify the external
and internal factors including financial parameters that shall

The Company has developed and implemented a be considered while declaring dividend and how the retained

comprehensive Risk Management Policy including Cyber earnings shall be utilized, etc. The Dividend Distribution

security for identification, assessment and monitoring of policy is available on the Company’s website at https:/www.

key risks that could negatively impact the Company’s goals rsystems.com/corporate-governance/policies/.

and objectives. This policy is periodically reviewed by the

Risk Management Committee of the Board. 35. Internal Control System and Internal Financial
Controls

32. Annual Return

36

The Annual Return of the Company as on December 31, 2023
in Form MGT - 7 in accordance with Section 92(3) of the Act
read with the Companies (Management and Administration)
Rules, 2014, is available on the website of the Company at
https:/www.rsystems.com/investors-info/annual-reports/.

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
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Auditors and corrective actions thereon are presented
to the Audit Committee. 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 for the financial year ended
December 31, 2023 and has issued unmodified opinion on
the adequacy and operating effectiveness of the Company’s
internal financial controls over financial reporting.

Other Disclosures

During the financial year under review:

e the Company has complied with the applicable
Secretarial Standards, i.e. SS-1 and SS-2, relating
to ‘Meetings of the Board of Directors’ and ‘General
Meetings’, respectively.

e the Company has neither invited nor accepted any
deposits from the public within the purview of the Act
and the Rules made thereunder, and accordingly no
amount on account of principal or interest on public
deposits was outstanding as on December 31, 2023.

e the Company has not issued shares with differential
voting rights and sweat equity shares.

e nodisclosure 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.

FINANCIAL STATEMENTS NOTICE

e the Company is not required to maintain Cost records
under Section 148(1) of the Act.

e  no significant or material orders were passed by the
regulators or courts or tribunals which could impact
the going concern status of the Company and its
future operations.

e nomaterial changes and commitments have occurred
after the close of the year till the date of this report
which may affect the financial position of the Company
except as mentioned in this report elsewhere.
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On behalf of the Board
For R SYSTEMS INTERNATIONAL LIMITED
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(Chairperson & Non-Executive (Managing Director &
Independent Director) Chief Executive Officer)
Place : Delhi Place : Frisco Tx, USA
Date : May 02, 2024 Date : May 02,2024
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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. . Ratio of the remuneration to the median
Name of the Director Category .
No. remuneration of the employees
1. Mrs. Ruchica Gupta Chairperson and Non-Executive NAT
Independent Director
2. Mr. Nitesh Bansal Managing Director and Chief NA?
Executive Officer
3. Mr. Mukesh Mehta Non-Executive Director NA3
4. Mr. Amit Dalmia Non-Executive Director NAS3
5. Mr. Animesh Agrawal Non-Executive Director NA3
6. Mr Kapil Dhameja Non-Executive Independent Director NA
7. Mr. Aditya Wadhwa Non-Executive Independent Director NA'
8. Dr. Satinder Singh Rekhi Managing Director & Chief Executive NA*
Officer
9. Lt Gen. Baldev Singh (Retd.) Executive Director (President & Sr. NA*
Executive Director)
10.  Mr. Avirag Jain Executive Director (Director & CTO) NA*

'Non-Executive Independent Directors are not entitled to any fixed or monthly salary or other remuneration except sitting fees.
?Appointed as Managing Director & Chief Executive Officer of the Company w.e.f. May 30, 2023.

SAppointed as Non-Executive Director of the Company w.e.f. May 10, 2023. Non-Executive Directors are not paid any sitting fees, fixed or monthly salary or
other remuneration.

“Ceased to be Director of the Company w.e.f. May 10, 2023. Therefore, the relevant details are provided till May 10, 2023.

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. Name of the Director/CFO/CEO/CS/ Category % increase in remuneration in

No. Manager the financial year

1. Mrs. Ruchica Gupta Chairperson and Non-Executive Independent Director NA'

2. Mr. Nitesh Bansal Managing Director and Chief Executive Officer NA?

3. Mr. Mukesh Mehta Non-Executive Director NAS3

4. Mr. Amit Dalmia Non-Executive Director NA3

5. Mr. Animesh Agrawal Non-Executive Director NA3

6. Mr. Kapil Dhameja Non-Executive Independent Director NA'

7. M Aditya Wadhwa Non-Executive Independent Director NA'

8. Dr. Satinder Singh Rekhi Managing Director & Chief Executive Officer NA*

9. Lt Gen. Baldev Singh (Retd.) Executive Director (President & Sr. Executive NA*
Director)

10.  Mr. Avirag Jain Executive Director (Director & CTO) NA*

11. Mr. Nand Sardana Chief Financial Officer 4.03%

12. Mr. Bhasker Dubey Company Secretary and Compliance Officer 9.06%

"Non-Executive Independent Directors are not entitled to any fixed or monthly salary or other remuneration except sitting fees.
?Appointed as Managing Director & Chief Executive Officer of the Company w.e.f. May 30, 2023.

SAppointed as Non-Executive Director of the Company w.e.f. May 10, 2023. Non-Executive Directors are not paid any sitting fees, fixed or monthly salary or
other remuneration.

4Ceased to be Director of the Company w.e.f. May 10, 2023.
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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 14.24%.

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, 2023 was 2,843 (on
Standalone basis).

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% to 10% (approx.). The average increase in overall managerial remuneration
is 27.73%. These increases are a function of the Company’s market competitiveness within its comparator group and reflects the
Company'’s reward philosophy as well as the result of the benchmarking exercise.

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

Ruchica Gupta Nitesh Bansal
(DIN: 06912329) (DIN: 10170738)
(Chairperson & Non-Executive (Managing Director & Chief Executive Officer)

Independent Director)

Place : Delhi Place : Frisco Tx, USA
Date : May 02,2024 Date : May 02,2024
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ort on Corporate Governance
Company'’s Philosophy on Corporate Governance

R Systems International Limited (‘R Systems”orthe “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
akey 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 endeavors 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.

Board of Directors

The Board of Directors (“Board”) determines the purpose and
values of the Company. The primary role of the Board is that
of trusteeship so as to protect and enhance stakeholders’
value through the strategic supervision of the Company and
its subsidiaries.

The Company is headed by a Board that exercises
leadership, integrity and judgment in directing so as to
achieve continuing prosperity and to act in the best interest
of the Company.

The Board is entrusted with the ultimate responsibility of
the management, general affairs direction and performance
of the Company and has been vested with the requisite
powers, authorities and duties.

Board Structure

R Systems has an optimum combination of Executive, Non-
Executive and Independent Directors on its Board. During
the year ended December 31, 2023, following changes took
place in the composition of the Board:

e Pursuant to Share Purchase Agreement dated
November 16, 2022, as amended by amendment
agreement dated March 21,2023, entered into between
BCP Asia Il Topco Il Pte. Ltd. and Erstwhile Promoter
and Promoter Group, Dr. Satinder Singh Rekhi resigned
from the position of Managing Director & Chief
Executive Officer of the Company w.e.f May 10, 2023.

e Lt Gen. Baldev Singh (Retd.) and Mr. Avirag Jain
resigned from the position of Director of the Company
w.e.f. May 10, 2023. However, they continued in
the employment of the Company except Lt. Gen.
Baldev Singh (Retd.) who took retirement from the
employment of the Company w.e.f. January 01, 2024.

° Mr. Mukesh Mehta, Mr. Amit Dalmia and Mr. Animesh
Agrawal were appointed as Non-Executive Directors of
the Company w.e.f. May 10, 2023.

e Mr. Nitesh Bansal was appointed as Managing
Director & Chief Executive Officer of the Company
w.e.f. May 30, 2023.

e  Mrs. Ruchica Gupta was designated as Chairperson
of the Board of Directors of the Company
w.e.f. May 30, 2023.

As at financial year ended December 31, 2023, the Board
comprised of seven directors, i.e. three Non- Executive
Directors, One Managing Director & Chief Executive Officer
(MD & CEQ) and three Non-Executive Independent Directors
including one Woman Independent Director who is also the
Chairperson of the Board.

In terms of Section 152 of the Act, Mr. Mukesh Mehta, Non-
Executive Director, being liable to retire by rotation, shall
retire at the ensuing Annual General Meeting and being
eligible for reappointment, offers himself for reappointment.
The brief profile of Mr. Mukesh Mehta forms part of the
notice of the ensuing AGM of the Company.

In the opinion of the Board, Independent Directors of the
Company fulfil the conditions specified in the Act and Listing
Regulations and are independent from the management
of the Company.

None of Independent Directors hold any shares of the
Company as on December 31, 2023. As required under the
Companies (Appointment and Qualification of Directors)
Rules, 2014, all the Independent Directors have been
registered in the Independent Directors Databank.

The Composition of the Board of the Company has been in
compliance with Regulation 17 of the Listing Regulations
during the year ended December 31, 2023. It is further
confirmed that none of the directors have been debarred
or disqualified from being appointed or continuing as a
director of the Company by the Ministry of Corporate Affairs
or the Securities and Exchange Board of India or any other
Statutory Authority.
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Except the Managing Director & Chief Executive Officer and
the Independent Directors, other directors are liable to retire
by rotation as per Articles of Association of the Company
and the provisions of the Act.

As on the financial year ended on December 31, 2023, there
is no relationship between directors inter-se.

Board Functioning & Procedures

The Board meets at least once a quarter to review the
quarterly performance, financial results and other business
matters through video conference/ physical participation.
The notice, 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 Chairperson
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

FINANCIAL STATEMENTS NOTICE

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. During the period under
review, the Board has accepted all the recommendations of
the Committees.

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. The necessary
quorum was present at all meetings. 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.

During the year, the Board of Directors met eleven times
on February 13, 2023, March 31, 2023, May 03, 2023,
May 10, 2023, May 30, 2023, June 07, 2023, July 11, 2023,
July 31, 2023, October 11, 2023, November 07, 2023 and
December 13, 2023.

Composition, Category of Directors, attendance of each Director at the Board Meetings and the last Annual General Meeting,
number of other Board of Directors or Committees in which a Director is a member or chairperson, name of the other listed
companies, where such director is a Director and Category of Directorship is as follows:

No. of Directorships held of Committee position
Board Other Companies as at held in Companies as Other listed
Meetings December 31, 2023 at December 31, 2023 |Attendance compani('es whel:e
attended at the last the Director is
Name of the Director |Category of Director in financial AGM on appointed and
yearended | ndan | Body | char ||, S0l SRS
December | Companies® | Corporates? person -
31,2023 !
Mrs. Ruchica Chairperson & Non- 11 2 1 2 2 Yes
Gupta Executive Independent
(DIN- 06912329) Director
Mr. Nitesh Bansal®  Executive Director 6 1 = = Yes
(DIN-10170738) (Managing Director &
Chief Executive Officer)
Mr. Mukesh Mehta® Non-Executive Director 6 4 4 = Yes
(DIN: 08319159)
Mr. Amit Dalmia® Non-Executive Director 6 2 1 1 4 Yes Mphasis Limited
(DIN-05313886) as Non- Executive
Director
Mr. Animesh Non-Executive Director 6 2 1 3 No EPL Limited as
Agrawal’® Non- Executive
(DIN-08538625) Director
Mr. Kapil Dhameja  Non- Executive 11 2 3 No
(DIN-02889310) Independent Director
Mr. Aditya Wadhwa Non- Executive 10 = = = Yes
(DIN-07556408) Independent Director
Dr. Satinder Singh  Executive Director 2 NA NA NA NA NA NA

Rekhi¢
(DIN- 00006955)°

(Managing Director &
Chief Executive Officer)
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No. of Directorships held of Committee position
Board | Other Companies as at held in Companies as Other listed
Meetings December 31, 2023 at December 31, 2023" |Attendance | companies where
attended at the last the Director is
Name of the Director |Category of Director in financial AGM on appointed and
December | Companies® | Corporates? person
31,2023 31,2023
Lt. Gen. Baldev Executive Director 3 NA NA NA NA NA NA
Singh (Retd.)* (President & Sr.
(DIN- 00006966) Executive Director)
Mr. Avirag Jain* Executive Director 4 NA NA NA NA NA NA
(DIN-00004801) (Director & CTO)

' In accordance with Regulation 26 of the Listing Regulations, Membership/Chairmanship of Audit Committees and Stakeholders’ Relationship
Committees only in all public limited companies have been considered as at December 31, 2023 including R Systems. Committee memberships include

Committee chairmanships.

2 Foreign Corporates that are incorporated and having place of business outside India and Limited Liability Partnership incorporated in India.

3 Includes directorship in Private Limited Companies and Public Companies excluding R Systems.

4 Dr. Satinder Singh Rekhi, Lt. Gen. Baldev Singh (Retd.) and Mr. Avirag Jain ceased to be Directors of the Company w.e.f. May 10, 2023. Four meetings were

held till the date of their cessation i.e. May 10, 2023.

5 Mr. Mukesh Mehta, Mr. Amit Dalmia and Mr. Animesh Agrawal were appointed as Non-Executive Directors w.e.f. May 10, 2023. Seven meetings were held

after the date of their appointment i.e. May 10, 2023.

®Mr. Nitesh Bansal was appointed as Managing Director & Chief Executive Officer w.e.f. May 30, 2023. Six meetings were held after the date of his appointment

i.e. May 30, 2023.

23

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, 2023. A declaration to this effect given by
Mr. Nitesh Bansal, Managing Director and Chief Executive
Officer of the Company, is reproduced below:

44
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CODE OF CONDUCT DECLARATION

I, Nitesh Bansal, Managing Director and Chief Executive
Officer 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, 2023.

Nitesh Bansal

2.4 Core skills/ expertise/ competencies of the Board

The Board comprises qualified members who bring in
the required skills, competence and expertise that allow
them to make effective contributions to the Board and its
committees. The Board of Directors has identified following
skills/ expertise/ competencies fundamental for the
effective functioning of the Company:

Place: NOIDA
Date: February 12, 2024

(Managing Director &
Chief Executive Officer)

1

Management
and Leadership
Skill

: Management and leadership experience
in practical understanding in business
development,  processes,  strategic
planning, risk management etc.

2 Information : Knowledge or experience in information
Technology technology business with an ability
to foresee technological trends and
emerging areas of technology such as
digital, artificial intelligence, cloud and
cyber security.

3 Strategyand : Strategicchoicesand experienceinguiding
Planning and leading management teams to make

decisions in uncertain environments.

4 Functional and : Knowledge and skills in accounting and
managerial finance, business judgment, general
experience management practices and processes,

crisis  response and management,
industry knowledge, human resources,
Indian laws, international markets, sales

- and marketing, and risk management.

5 Governance . Experience in developing governance
and practices, serving the best interests of
Compliance all stakeholders, maintaining board and

management accountability and driving
corporate ethics and values.
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Following is the list of core skills, expertise and competencies of each Director:

Skills/Expertise/Competencies

Information
Technology

Name of Director Management and

Leadership Skill

Strategy and
Planning

Governance and
Compliance

Functional and
managerial experience

Mrs. Ruchica Gupta -

Mr. Nitesh Bansal

Mr. Mukesh Mehta

Mr. Amit Dalmia

Mr. Animesh Agrawal

Mr. Kapil Dhameja -

Mr. Aditya Wadhwa -

Note: Above skills/ competencies are broad-based, encompassing several areas of expertise/experience. Each Director may
possess varied combinations of skills/experience within the described set of parameters, and it is not necessary that all Directors

possess all skills/ experience listed therein.
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Familiarization to Independent Directors

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
Independent Directors which shall inter-alia provide:

(@)
(b)
(©

As part of ongoing training, the Managing Director, CFO,
Business and functional heads of the Company meet with
the Independent Directors to brief them on the various
aspects on business and operational performance,
Functional Excellence, Risk Assessment, Economy and
Business Trends, updations on Statutory Regime etc.

nature of the industry in which the listed entity operates;
business model of the listed entity;

roles, rights, responsibilities of independent directors;

The details of the Familiarization Programmes are available
on the website of the Company at the following link:
https://www.rsystems.com/corporate-governance/policies/.

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.

2.6

2.7

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 December 04, 2023 which was
attended by all the Independent Directors of the Company.
The Independent Directors have inter-alia assessed the flow
of information between the Management and the Board
and reviewed the performance of the Non-Independent
Directors, Board as a whole and the Chairperson of the
Board considering the views of Executive Director and Non-
Executive Directors.

Performance Evaluation

In terms of the provisions of the Act, Listing Regulations
and as per the recommendation of the Nomination,
Remuneration and Compensation 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.
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INFORMATION OF SENIOR MANAGEMENT

Details of Senior Management Personnel ('SMP") as at December 31, 2023 as defined under Regulation 16(1)(d) of Listing
Regulations are as follows:

Sr. Name of SMPs Designation

No.

1. Mr. Nitesh Bansal Managing Director & Chief Executive Officer
2. Lt. Gen. Baldev Singh (Retd.) President- R Systems NOIDA*

3. Mr. Avirag Jain EVP & Chief Technology Officer

4. Mr. Nand Sardana Chief Financial Officer

5. Mr. Mandeep Singh Sodhi Chief Operating Officer

6. Mr. Bhasker Dubey Company Secretary & Compliance Officer

* Took Retirement w.e.f. January 01, 2024.

During the year, following changes took place in Senior Management of the Company:
e  Dr. Satinder Singh Rekhi resigned as Managing Director & Chief Executive Officer w.e.f. May 10, 2023.

e  Mr. Ramneet Rekhi resigned as President R Systems Digital BU (SMP of the Company) w.e f. close of Business Hours on
September 15, 2023.

Further, subsequent to year ended December 31, 2023, Mr. Arun Raghavapudi has joined the Company as Chief Customer
Officer ("CC0O") w.e.f January 10, 2024 and Mr. Sanjay Sahay has joined the Company as Chief Marketing Officer (“CMQ") w.e.f.
April 08, 2024.

BOARD COMMITTEES

R Systems has formulated the following committees of its Board of Directors:

e  Audit Committee

° Nomination, Remuneration and Compensation Committee
e  Stakeholders Relationship Committee

e  Corporate Social Responsibility Committee

e  Management Committee

Audit Committee

R Systems has a qualified and Independent Audit Committee. During the year, the Audit Committee met seven times on
February 13,2023, March 31, 2023, May 03, 2023, July 11, 2023, July 31, 2023, October 11, 2023 and November 07, 2023.

Composition of Audit Committee and details of the attendance at the seven Audit Committee meetings held during the financial
year 2023 are as follows:

No. of
i . - . No. of meetings

Name of Director Category of Director Position meetings
attended

held
Mrs. Ruchica Gupta Non-Executive Independent Director Chairperson 7 7
Mr. Amit Dalmia’ Non-Executive Director Member 4 8
Lt. Gen. Baldev Singh (Retd.)>  Executive Director Member 3 3
Mr. Kapil Dhameja Non-Executive Independent Director Member 7 7
Mr. Aditya Wadhwa? Non-Executive Independent Director Member 8 2

'Mr. Amit Dalmia was appointed as member w.e.f. May 10, 2023. Four meetings of the committee were held after the date of their appointment.

?During the year under review, Lt. Gen. Baldev Singh (Retd.) and Mr. Aditya Wadhwa ceased to be the member of the Audit Committee w.e.f. May 10, 2023.
Three meetings of the committee were held till the date of their cessation.
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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 the 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.
2.

To investigate any activity within its terms of reference.
To seek information from any employee.

To have full access to information contained in the
records of the Company.

To obtain outside legal or other professional advice.

To secure attendance of outsiders with relevant
expertise, if it considers necessary.

Terms of reference of the Audit Committee

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;

Recommendation for appointment, remuneration and
terms of appointment of auditors of the company;

Approval of payment to statutory auditors for any
other services rendered by the statutory auditors;

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'sreportinterms 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
estimates based on the
judgment by management.

involving
exercise  of

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. Qualifications in the draft audit report.

FINANCIAL STATEMENTS

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

NOTICE

Reviewing, with the management, the quarterly
financial statements before submission to the
Board for approval;

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 or preferential issue or qualified institutions
placement, and making appropriate recommendations
to the Board to take up steps in this matter;

Review and monitor the auditor's independence and
performance, and effectiveness of audit process;

Approval or any subsequent modification of
transactions of the Company with related parties;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the Company,
wherever it is necessary;

Evaluation of internal financial controls and risk
management systems;

Reviewing, with the management, performance of
statutory and internal auditors, adequacy of the
internal control systems;

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;

Discussion with Internal auditors of any significant
findings and follow up thereon;

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;

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;

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;

To review the Whistle

Blower mechanism;

functioning of the

Approval of appointment of CFO (i.e, the whole-
time Finance Director or any other person heading
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the finance function or discharging that function) the systems for internal control are adequate and are
after assessing the qualifications, experience and operating effectively.

background, etc. of the candidate; ) )
9 22. To consider and comment on rationale, cost-

20. To review the utilization of loans and/ or advances benefits and impact of schemes involving merger,
from/ investment by the company in the subsidiary demerger, amalgamation etc., on the listed entity and
exceeding Rupees 100 crore or 10% of the asset size its shareholders.

of the subsidiary, whichever is lower including existing

) 23. To carry any other duties as may be required under the
loans / advances / investments.

SEBI (Listing Obligation & Disclosures Requirements)

21. Toreview “Internal Controls to prevent Insider Trading” Regulations, 2015 and the Companies Act, 2013 and
and shall review compliances with the provisions of rules made thereunder and delegated by the Board of
SEBI (Prohibition of Insider Trading) Regulations, 2015 Directors from time to time.

at least once in a financial year and shall verify that

4.2

48

Nomination, Remuneration and Compensation Committee

During the year under review, the nomenclature of Nomination and Remuneration Committee was changed to Nomination,
Remuneration and Compensation Committee ("NRCC”). In compliance with the provisions of Section 178 of the Act and the rules
made thereunder and Regulation 19 of Listing Regulations, NRCC consists only of Non-Executive/ Independent Directors with the
Independent Director being the Chairman of the Committee.

During the year, NRCC met five times on February 13, 2023, March 31, 2023, May 10, 2023, May 30, 2023 and October 11, 2023.

Composition of NRCC and details of the attendance at the five meetings held during the financial year 2023 are as follows:

Name of Member Category of Director Position No. of meetings No. of meetings

held attended
Mr. Kapil Dhameja Non-Executive Independent Director ~ Chairman’ 5 5
Mrs. Ruchica Gupta Non-Executive Independent Director ~ Member' 5 5
Mr. Mukesh Mehta? Non-Executive Director Member 2 1
Mr. Aditya Wadhwa? Non-Executive Independent Director ~ Member 3 2

T Mr. Kapil Dhameja was designated as Chairman of NRCC w.e.f. August 08, 2023 and Mrs. Ruchica Gupta ceased to be the Chairperson of NRCC w.e.f.
August 08, 2023.

2 Mr. Mukesh Mehta was appointed as member of NRCC w.e.f. May 10, 2023. Two meetings of the committee were held after the date of his appointment as
member in NRCC.

3 Mr. Aditya Wadhwa ceased to be member of the Committee w.e.f. May 10, 2023. Three meetings of the committee were held till his cessation as
member of NRCC.

The Terms of reference and role of NRCC covers a. uses the services of an external agencies,
the area as under: if required,
1. Formulation of the criteria for determining qualifications, b. considers candidates from a wide range of

positive attributes and independence of a director
and recommend to the board of directors a policy
relating to, the remuneration of the directors, key c.  considersthetime commitments of the candidates.
managerial personnel, senior management personnel
and other employees. For every appointment of an
independent director, the Nomination, Remuneration and
Compensation Committee shall evaluate the balance of
skills, knowledge and experience on the Board and on

backgrounds, having due regard to diversity; and

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;

the basis of such evaluation, prepare a description of the 4. Identifying persons who are qualified to become
role and capabilities required of an independent director. directors and who may be appointed in senior
The person recommended to the Board for appointment management in accordance with the criteria laid
as an independent director shall have the capabilities down, and recommend to the board of directors their
identified in such description. For the purpose of appointment and removal

identifying suitable candidates, the Committee may:
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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;

Recommend to the board, all remuneration, in whatever
form, payable to senior management;

Recommend to the board, the incentive compensation
plan and equity based plan;

Formulation, implementation and administration of all
the stock option plans;

Support the Board and Independent Directors in
evaluation of the performance of the Board, its
committees and individual directors;

To carry any other duties as may be required
under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and the Companies
Act, 2013 and rules made thereunder or as may be
delegated by the Board of Directors from time to time.

Remuneration Policy and its salient features

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
with the intent to attract develop and retain talent to
ensure long term sustainability of talented managerial
persons and to create a competitive advantage.

The Nomination and Remuneration Policy for Directors,
Key Managerial Personnel, Senior Managerial Personnel
and other employees of the Company is available on
our website, at https://www.rsystems.com/corporate-
governance/policies/. The salient points of the
remuneration policy for the directors and executives
are given below:

a) Executive Directors’ Remuneration

The Managing Director and Executive Directors
of the Company (i.e. Whole time Director
as defined in the Act), shall be paid such

FINANCIAL STATEMENTS

NOTICE

remuneration as may be proposed by NRCC
and subsequently approved by the Board of
Directors and Shareholders within the overall
limits prescribed under the Companies Act, 2013
or under the provision of any other laws as may
be applicable. The Remuneration of Executive
Directors is broadly divided into fixed and
variable components.

Ifinany 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 fixed by the Board of
Directors from time to time in accordance with
the provisions of the Act and other applicable
rules and regulations. Non-Executive directors
shall not be entitled to any fixed or monthly salary
or other remuneration.

c) Key Managerial Personnel, Senior Management
Personnel and other employees.

The KMP (Except for Managing Director and
Wholetime ~ 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. The Company shall follow
a compensation mix of fixed component and
variable component.

The remuneration including annual increment
and performance bonus is decided based on
the criticality of the roles and responsibilities,
the Company’s performance vis-a-vis the annual
budget achievement, individuals performance vis-
a-vis KRAs / KPIs, industry benchmark and current
compensation trends in the market.

Brief terms of employment and details of remuneration paid to the executive directors during the year ended

December 31, 2023

(Amountin3)

Sr. . Dr. Satinder Singh | Lt. Gen. Baldev Singh 3 ) 5
Particulars . Mr. Avirag Jain* | Mr. Nitesh Bansal®
No. Rekhi* (Retd.)
a) Salary, benefits and 13,849,664 3,167,561 2,328,453 26,681,611
allowances (fixed)
b) Bonus / 7,206,442" 1,702,834% 3,327,5408 54,872,824%

incentives / variable pay
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(Amount ing)

fl:;. Particulars Dr. Satlnder:;rll::: Lt. Gen. Balde\(lRSeltr:jg.)l: Mr. Avirag Jain* | Mr. Nitesh Bansal®

c) Provident fund/ Nil 172,730 97,996 208,070
Retiral benefits

d) Pension Not Applicable As per the applicable As per the applicable As per Employment

policy for employees policy for employees  Agreement dated

May 30, 2023

e) Shareholding in R Systems Not Applicable® Not Applicable Not Applicable” Nil

as on December 31, 2023

“ Dr. Satinder Singh Rekhi, Lt. Gen. Baldev Singh (Retd.) an Mr. Avirag Jain Ceased to be Director of the Company w.e.f. May 10, 2023. Therefore, their
remuneration and other details as Directors are provided till May 10, 2023.

@ Mr. Nitesh Bansal was appointed as Managing Director & Chief Executive Officer of the Company w.e.f. May 30, 2023. Therefore, his remuneration
details are provided w.e.f. May 30, 2023.

" Incentive is based on the fixed percentage of Profit After Tax.

$ Incentive is based on the fixed percentage of qualifying revenue.
#Includes one-time sign-on bonus of ¥ 24,721,815.

& Contribution to 401K Plan.

The term of appointment of Mr. Nitesh Bansal as Managing Director and Chief Executive Officer is for five years w.e.f.
May 30, 2023. The details of service contracts, notice period and severance fees etc. are governed by the Employment
Agreement executed with Mr. Nitesh Bansal on May 30, 2023.

On January 17, 2024, NRCC granted 2,841,546 Restricted Stock Units (RSUs) to Mr. Nitesh Bansal, Managing Director &
Chief Executive Officer of the Company. RSUs will vest subject to performance-based conditions as per the provisions of
the R Systems International Limited Management Incentive Plan 2023 and the grant letter. The exercise price of the RSUs
shall be the face value of the equity shares i.e. ¥ 1/- each.

The aforementioned directors’ remuneration is pursuant to recommendation of the NRCC, approval of the Board and
shareholders of the Company in compliance with the provisions of the Act and Listing Regulations.

Criteria and details of payment of remuneration to the non-executive directors during the year ended December 31, 2023

Non-Executive members of the Board are entitled for sitting fees for attending the meetings of the Board or committees thereof.
The sitting fees has been fixed by the Board of Directors in accordance with the provisions of the Act and other applicable
provisions of the law, if any. Non-executive directors are not 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, 2023 is as follows:
(Amount in %)

Sr.

N:> Name of the Director Category of Director Sitting Fees Paid
1. Mrs. Ruchica Gupta Non-Executive Independent Director 595,000
2. Mr. Kapil Dhameja Non-Executive Independent Director 560,000
3. Mr. Aditya Wadhwa Non-Executive Independent Director 490,000
4. Mr. Mukesh Mehta Non-Executive Director =
5. Mr. Amit Dalmia Non-Executive Director =
6. Mr. Animesh Agrawal Non-Executive Director =
Total 1,645,000
Note:

1. Ason December 31,2023, none of the existing Non-Executive Directors and Independent Directors of the Company hold
any shares, options or any other convertible instruments in the Company.
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4.3 Stakeholders’ Relationship Committee
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As on December 31, 2023, the Stakeholders’ Relationship Committee of R Systems comprised of three members with
Non-Executive Director as its Chairman as per the provisions of Section 178 of the Act and the rules made thereunder and
Regulation 20 of the Listing Regulations. Stakeholders’ Relationship Committee looks into various aspects of interest

of shareholders.

During the year, the Stakeholders’ Relationship Committee met three times on February 13, 2023, May 03, 2023 and July 31, 2023.

Composition of Stakeholders’ Relationship Committee and details of the attendance at the three meetings of Stakeholders’
Relationship Committee held during the financial year 2023 are as follows:

3 . No. of meetings No. of meetings

Name of Member Category of Director Position
held attended
Mr. Amit Dalmia’ Non-Executive Director Chairman 1 1
Mr. Animesh Agrawal’ Non-Executive Director Member 1 1
Mr. Kapil Dhameja Non-Executive Independent Director Member 3 3
Mrs. Ruchica Gupta? Non-Executive Independent Director Member 2 2
Lt. Gen. Baldev Singh (Retd.)? Executive Director Member 2 2

T Mr. Amit Dalmia and Mr. Animesh Agrawal were appointed as member of Stakeholders’ Relationship Committee w.e.f. May 10, 2023. From the date of their

appointment, one meeting of Stakeholders’ Relationship Committee was held.

2 Lt. Gen. Baldev Singh (Retd.) and Mrs. Ruchica Gupta ceased to be member of Stakeholders’ Relationship Committee. Till their cessation, two meetings of

Stakeholders’ Relationship Committee were held.

The Terms of reference and role of Stakeholders’
Relationship Committee covers the area as under:

1. Resolving the grievances of the security holders of
the Company including complaints related to transfer/
transmission of shares, non-receipt of annual report,
non-receipt of declared dividends, issue of new/
duplicate certificates, general meetings etc.

2. Review of measures taken for effective exercise of
voting rights by shareholders.

3. Review of adherence to the service standards adopted
by the Company in respect of various services being
rendered by the Registrar & Share Transfer Agent.

4. Review of the various measures and initiatives
taken by the Company for reducing the quantum of
unclaimed dividends and ensuring timely receipt of
dividend warrants/annual reports/statutory notices by
the shareholders of the Company.

5. To carry any other duties as may be required
under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Companies Act,
2013 and rules made thereunder and delegated by the
Board of Directors from time to time.

4.4

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 9
during the year ended December 31, 2023

(i) Number of complaints not resolved to the Nil

__ satisfaction of shareholders

(i) Number of pending complaints Nil

Corporate Social Responsibility Committee

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. Through the CSR initiatives,
the Company strives to provide equitable opportunities
for sustainable growth, thereby aligning with our goal to
build an organization which maximizes Stakeholder Value.
Policy on Corporate Social Responsibility of the Company
is available at the website of the Company at following
link: https://www.rsystems.com/investors-info/ corporate-
governance/. CSR for us is not merely the means to run
our business successfully but the part of our individual
responsibilities as global citizens.

Duringtheyear,the CSR CommitteemetonFebruary 13,2023.
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Composition of CSR Committee and details of the attendance at the meeting of CSR Committee held during the financial year
2023 are as follows:

5 . No. of No. of

Name of the member Category of Director Position ) .
meetings held | meetings attended
Mr. Amit Dalmia’ Non-Executive Director Chairman = =
Mr. Animesh Agrawal’ Non-Executive Director Member = =
Mr. Kapil Dhameja Non-Executive Independent Director Member 1 1
Lt. Gen. Baldev Singh (Retd.)? Executive Director Member 1 1
Mrs. Ruchica Gupta? Non-Executive Independent Director Member 1 1

"Mr. Amit Dalmia and Mr. Animesh Agrawal were appointed as member of CSR Committee w.e.f. May 10, 2023. From the date of their appointment as member
of CSR Committee, no meeting of the Committee was held.

2 Lt. Gen. Baldev Singh (Retd.) and Mrs. Ruchica Gupta ceased to be member of CSR Committee w.e.f. May 10, 20223. Till their cessation one meeting of CSR
Committee was held.

The Terms of reference and role of CSR Committee covers the area as under:

1. Formulate and recommend to the board, a CSR policy indicating the activities to be undertaken by the Company as specified
in Schedule VII of the Companies Act, 2013;

Recommend the amount of expenditure to be incurred on the activities referred to above;

Monitor the CSR Policy of the Company from time to time;

oL N

Formulate and recommend to the Board an annual action plan;

5. 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.

Risk Management Committee

Brief description and terms of reference

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 Management Committee was constituted by the Board for designing, implementing, monitoring, reviewing
and continually improving risk management of the Company. During the year, the Risk Management Committee met two times on
February 13, 2023, and August 10, 2023.

Composition of Risk Management Committee and details of the attendance at the two meetings of Risk Management Committee
held during the financial year 2023 are as follows:

) . No. of No. of

Name of the member Category of Director Position X )
meetings held | meetings attended
Mr. Amit Dalmia’ Non-Executive Director Chairman 1 1
Mr. Animesh Agrawal’ Non-Executive Director Member 1 =
Mr. Kapil Dhameja Non-Executive Independent Director Member 2 2
Lt. Gen. Baldev Singh (Retd.)? Executive Director Member 1 1
Mrs. Ruchica Gupta? Non-Executive Independent Director Member 1 1

T Mr. Amit Dalmia and Mr. Animesh Agrawal were appointed as member of Risk Management Committee w.e.f. May 10, 2023. From the date of their
appointment as member, one meeting of Risk Management Committee was held.

2 Lt. Gen. Baldev Singh (Retd.) and Mrs. Ruchica Gupta ceased to be member of Risk Management Committee. Till their cessation, one meeting of Risk
Management Committee was held.

The Terms of reference and role of Risk Management Committee of the Company shall:
1. Formulate a detailed risk management policy which shall include:

a) A framework for identification of internal and external risks specifically faced by the Company, in particular including
financial, operational, sectoral, sustainability (particularly, ESG related risks), information, cyber security risks or any
other risk as may be determined by the Committee.

b)  Measures for risk mitigation including systems and processes for internal control of identified risks.

c) Business continuity plan.
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2. Ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks associated with the
business of the Company;

3. Monitor and oversee implementation of the risk management policy, including evaluating the adequacy of risk
management systems;

4. Periodically review the risk management policy, at least once in two years, including by considering the changing industry
dynamics and evolving complexity;

5. Keeptheboardof directorsinformed about the nature and content of its discussions, recommendations and actions to be taken;

6.  Review the appointment, removal and terms of remuneration of the Chief Risk Officer (if required).

Management Committee

In order to enhance effective Board Functionality and more efficient time utilization of Board. The Board of Directors of the Company
has constituted the Management Committee on July 11, 2023 to transact certain business matters, as delegated by the Board.

Composition of the Management Committee and details of the attendance at the one meeting of Management Committee held
during the financial year 2023 are as follows:

N f th b Cat f Direct Positi No. of No. of

ame of the member ategory of Director osition meetings held | meetings attended
Mrs. Ruchica Gupta Non-Executive Independent Director Chairperson 1 1
Mr. Nitesh Bansal Managing Director & Chief Executive Officer Member 1 1
Mr. Animesh Agrawal Non-Executive Director Member 1 1
Mr. Nand Sardana Chief Financial Officer Member 1 1

Subsidiary Companies
As at December 31, 2023, the Company has twenty seven subsidiaries including step down subsidiaries.

During the year under review, as per Hon'ble National Company Law Tribunal order dated April 24, 2023, IBIZ Consulting Services
India Private Limited has been dissolved w.e.f. April 24, 2023 under Section 59 of the Insolvency and Bankruptcy Code, 2016 and
rules made thereunder.

Pursuant to Share Purchase Agreement dated June 07, 2023, the Company acquired 100% equity shares in Velotio Technologies
Private Limited (“Velotio”) w.e.f. July 03, 2023. Velotio Technologies Private Limited had an associate company, namely Scaleworx
Technologies Private Limited (“Scaleworx”) where Velotio held 40% equity shares. On December 01, 2023, Velotio acquired
additional 60% shares in Scaleworx. Consequent to this acquisition, Scaleworx became the wholly owned subsidiary of Velotio.

Subsequent to the year ended December 31, 2023 and as per approval of Accounting and Corporate Regulatory Authority,
Singapore, the name of IBIZ Consulting Services Pte Ltd., a step down wholly owned subsidiary of the Company in Singapore, has
been stricken off from the register of Companies, Singapore, w.e.f. January 08, 2024.

[t may be noted that IBIZ Consulting Services India Private Limited and IBIZ Consulting Services Pte Ltd. were not material
subsidiaries of the Company and their closure did not impact materially on the business of the Company.

The Audit Committee reviewed the financial statements, in particular, the investments made by unlisted subsidiaries of the Company.
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 subsidiaries. Copies of the minutes of the Board meetings of subsidiary companies are
also presented at the Board meeting of the Company.

Name of Material X Place of 5 Date of appointment
. Date of Incorporation ) Name of Auditors X
Subsidiary Incorporation of Auditors
R Systems, Inc., March 09, 1993* California, Deloitte Haskins & Sells LLP, April 14,2023
USA Chartered Accountants
R Systems Computaris November 06, 2001" Romania BDO Audit S.R.L. March 28, 2022
Europe S.R.L.
R Systems (Singapore) November 10, 1997  Singapore HLB Atrede LLP, Public Accountants April 17,2023
Pte. Ltd. and Chartered Accountants

“Subsidiary of the Company since January 2, 2001.
“Step Down subsidiary of the Company since January 26, 2011.
“*Subsidiary of the Company since September 19, 2000.
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All the material subsidiaries are incorporated and based outside India.

Mrs. Ruchica Gupta, Non-Executive Independent Director of the Company holds position of Director in R Systems, Inc., material

subsidiary of the Company.

In terms of the provisions of Listing Regulations, the policy for determining Material Subsidiary and such policy is available on the
Company'’s website at the link https://www.rsystems.com/corporate-governance/policies/.

General Body Meetings
i Details for the last three Annual General Meetings ("AGM”):

AGM Date & Time |Venue

| Special Resolutions Passed

27" AGM Through Video e Approval of the payment of Remuneration to Dr. Satinder Singh Rekhi
May 19, 2021 Conferencing (“VC") / as Managing Director & Chief Executive Officer of the Company.
10:00AM. ?’({Jh:\;,\/;g)dm Visual Means Re-appointment and remuneration of Lt. Gen. Baldev Singh (Retd.)
(DIN:  00006966) as President and Senior Executive Director
of the Company.
e Re-appointment of Mrs. Ruchica Gupta (DIN: 06912329), as
Non-Executive Independent Director of the Company.
e Re-appointment of Mr. Kapil Dhameja (DIN: 02889310), as
Non-Executive Independent Director of the Company.
e Re-appointment of Mr. Aditya Wadhwa (DIN: 07556408), as
Non-Executive Independent Director of the Company.
e Payment of performance bonus to Mr. Avirag Jain, Director & Chief
Technology Officer of the Company.
28" AGM Through Video e Revision in the terms of payment of remuneration to Lt. Gen. Baldev
June 20, 2022 Conferencing ("VC") / Singh (Retd.), President and Senior Executive Director of the Company.
0930 AM. ?gh:\;,\/;f)d'o Visual Means Revision in the terms of payment of remuneration to Mr. Avirag Jain,
Director & Chief Technology Officer of the Company.
291 AGM Through Video Conferencing e Ratify the period of extension of the tenure of Lt. Gen. Baldev Singh
June 21,2023 ("VC") / Other Audio Visual (Retd.), President & Sr. Executive Director of the Company.
09:30 AM. Means ("OAVM")

i.  No Extra-ordinary General Meeting of the Company
was held during the last three years.

iii. ~ During the year under review, the Company has passed
following resolutions through Postal Ballot by way of
Special Resolution and in accordance with Regulation
26(6) of Listing Regulation, 2015:

1. Approval of R Systems International Limited
Management Incentive Plan 2023 for Grant of
Options/ Restricted Stock Units to the eligible
employees of the Company.

2. Approval of R Systems International Limited
ManagementIncentive Plan2023 forgrantof Options/
Restricted Stock Units to the eligible employees
of Group Companies (Including Subsidiaries and
Associate Companies) of the Company.

3. Approval of the Grant of Options/ Restricted
Stock Unit to the employee exceeding 1% of the
Issued Capital of the Company.

4. Proposed remuneration of Mr. Nitesh Bansal,
Managing Director & Chief Executive Officer
of the Company.

Details relating to voting on the aforesaid resolutions
are available at the following weblink: https:/www.
rsystems.com/investors-info/postal-ballot/.

The Company appointed Mr. Devesh Kumar
Vasisht of DPV & Associates LLP, Company
Secretaries (Firm Registration No.: L2021DE009500)
as scrutinizer (“Scrutinizer”) for conducting the
aforesaid postal ballots and e-voting process in a fair
and transparent manner.

No special resolution is proposed to be conducted
through Postal Ballot at the forthcoming Annual
General Meeting.


https://www.rsystems.com/investors-info/postal-ballot/
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Disclosures
Related Party Transactions

Related Party Transactions are defined as transfer of
resources, services or obligations between the company, its
subsidiaries and their related parties, 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 35 in the standalone and
consolidated financial statements for the financial year
ended December 31, 2023.

The Policy on the Material Subsidiary is available on the
website of the Company at the following link: https:/www.
rsystems.com/corporate-governance/policies/.

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/corporate-
governance/policies/.

Statutory Compliance, Penalties and Strictures

National Stock Exchange of India Limited and BSE Limited
(“Stock Exchanges”) have levied a penalty of ¥ 140,000/- each
fornon-compliance of Regulation 19 (2) of Listing Regulations,
w.r.t. composition of the Nomination, Remuneration and
Compensation Committee during the period from May 30,
2023 to August 07, 2023. The said non-compliance was
inadvertent and without any malafide intention on the part
of the Company. The said penalty has been paid and non-
compliance had been corrected w.e.f. August 08, 2023.

Except aforesaid, 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.

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 Chairperson of
the Audit Committee. We affirm that during the financial
year ended December 31, 2023, no employee has been
denied access to the Audit Committee. The Company had
received two complaints on the designated email id of Audit

7.4
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Committee which were duly resolved with in the statutory
time limit. The details of such Whistle Blower policy (also
known as Vigil Mechanism) have been available on the
website of the Company at the link: https://www.rsystems.
com/corporate-governance/policies/.

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 Risk management Committee and the Board. The
Risk Management Report forms part of the Annual Report
and is provided elsewhere.

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 except a non
compliance as mentioned in para 7.2 above.

Asrequired under Regulation 17(8) of the Listing Regulations,
a certificate signed by MD & CEO and CFO of the Company
has been placed before the Board and the same forms part
of this Report.

Further, pursuant to Regulation 34 (3) read with Part E
of Schedule V of the Listing Regulations a certificate
obtained from M/s. Deloitte Haskins & Sells LLP, Chartered
Accountants, Statutory Auditors of the Company, 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
and para C and D of Schedule V of the Listing Regulations.

Disclosure 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.

As on the date of this report a total of 45,537 equity shares
of the Company are lying in the Investor Education and
Protection Fund Account.

Regulation 27(1) of the Listing Regulations also requires
disclosures of adoption by the Company of non-mandatory
requirements specified in part E of Schedule II of the Listing
Regulations. The details of compliance with discretionary
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
with an Independent Director as Chairperson of the Board.
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Shareholders Rights

The quarterly and half yearly financial performance of the
Company are published in the newspapers and are also
posted onthe Company’s website. Further quarterly financial
performance are also sent to the e-mails of the shareholders
of the Company who have valid e-mail ids registered with
their Depository Participants (DPs)/ Company.

Modified Opinion in Audit Report

During the period under review, there is no audit qualification
inthe 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.

Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013

Respect for Human Rights is a fundamental value of
R Systems. At R Systems, itis 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 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 Committee is composed of internal
members and an external member who has extensive
experience in the field. 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, 2023, no case of sexual
harassment of women was reported to ICC.

Certificate from Company Secretary in practice regarding
Non-disqualification of Directors

M/s. DPV & Associates, LLP has issued a certificate
under the Listing Regulations, confirming that none of the
Directors on the Board of the Company has been debarred or
disqualified from being appointed or continuing as Director
of Company by SEBI, Ministry of Corporate Affairs or any
such statutory authority. The said certificate is enclosed as
Annexure-1 to this report.

Details of total fees paid to Statutory Auditors

M/s. Deloitte Haskins & Sells LLP, Chartered Accountants,
have been appointed as the Statutory Auditors of the

9.2.

9.3
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Company. The particulars of payment made to the statutory
auditor and all entities in its network for the Financial Year
ended December 31, 2023 are as follows:

(Amount in %)

5,700,000

Total Fees paid by the Company for the
audit and related services to M/s. Deloitte
Haskins & Sells LLP.

Total Fees paid by the Subsidiaries for the

audit and related services to M/s. Deloitte
Haskins & Sells LLP and all entities in its
network.

Other fees paid by the Company and its
subsidiaries to M/s. Deloitte Haskins &
Sells LLP and to all entities in its network.*

4,304,083

2,199,136

* Including out of pocket expenses.

Means of Communication

i. The quarterly and year to date audited/ unaudited
financial results are published in the leading newspaper
of India namely Business Standard.

i. The financial results and other corporate
information are available on R Systems’ website
www.rsystems.com. The websitealso displaysimportant
events such as AGM(s), Buyback(s), Arrangement(s) etc.
and official news releases from time to time announced
by the Company.

iii.  The presentations made to the institutional investors
or to the industry analysts are also available on the
Company’s website www.rsystems.com.

iv.  Financial results are also sent to all the shareholders
whose email address is registered with their Depository
Participants (DPs)/ Company.

General Shareholder Information

Annual General Meeting

Date and Time
Venue

. Thursday, June 13, 2024
. Through Video Conferencing (VC)/

Other Audio Visual Means (OAVM).

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.

Date of Book Closure- N.A.
Dividend Payment Date - N.A.


http://www.rsystems.com
http://www.rsystems.com
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9.5 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, RSYSTEMS
Bandra - (E), Mumbai - 400 051
BSE Limited (“BSE”) Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 400 001 532735

The annual listing fee for the year 2023-24 and 2024-25 has been paid within the scheduled time to NSE and BSE.

9.6. Market Price Data: High, Low during each month in financial year ended December 31, 2023

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, 2023, in comparison with NSE Nifty and BSE Sensex, are as follows:

Month NSE BSE
2023 SHARE PRICE NIFTY SHARE PRICE SENSEX

High(?) | Low(?) High Low High(?) | Low () High Low
Jan 252.65 24070 1823255  17,604.35 252.60 24060 6129420  59,330.90
Feb 255.70 24180 1803585  17,303.95 256.20 24100 61,319.51  58962.12
Mar 258.30 24885  17,754.40  16,945.05 257.95 24865 60348.09  57,527.10
Apr 258.10 252.80  18,065.00  17,398.05 258.50 25270 6111244  59,106.44
May 288.80 24390  18633.85  18,069.00 288.95 24425  62,969.13  61,054.29
Jun 418.00 31880  19,189.05  18487.75 419.65 31920 6471856  62,428.54
Jul 470.00 40430 1997915  19,322.55 468.55 403.65 6757190  65205.05
Aug 508.90 43080  19,733.55  19,253.80 508.15 43025 6645931  64,831.41
Sep 525.50 47930  20,192.35  19,435.30 526.70 47850 67,838.63  65387.16
Oct 517.65 48120 1981150  18857.25 516.95 482.00 66473.05  63,148.15
Nov 505.95 48020  20,133.15  18989.15 505.55 48135 6698844  63591.33
Dec 575.15 47730 2177870  20,267.90 575.60 47560 7241038  67,481.19

The aforesaid table is based on the closing price of the shares of R Systems and closing of NSE Nifty and BSE Sensex as available
at NSE and BSE website.
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9.7. Registrar and Share Transfer Agent

Link Intime India Private Limited

Noble Heights, 1¢t Floor,

Plot NH 2, C-1, Block LSC, Near Savitri Market,
Janakpuri, New Delhi — 110058

9.10

and Share Transfer Agent through the forms available at
https://www.rsystems.com/corporate-governance

investor-services/.

Transfer of unclaimed dividend to Investor Education and
Protection Fund

9.8. Share Transfer System Pursuant to Section 124 and other applicable provisions
Transfer of Equity Shares in dematerialized form are of the Act, dividend which remains unpaid or unclaimed
done through depositories with no involvement of the for a period of seven years from the date of its transfer
Company. In terms of Listing Regulations, securities of to unpaid dividend account, is required to be transferred
listed companies can only be transferred in dematerialized by the Company to the Investor Education and Protection
form including where the claim is lodged for transmission or Fund (1EPF), established by the Central Government under
transposition of shares. the provisions of Section 125 of the Act. Shareholders are

advised to claim the unclaimed dividend lying in the unpaid
The Security holders/ Claimants are required to fill up dividend account of the Company before the due date.
requisite Forms for processing of service requests related Given below are the dates of declaration of dividend and
to transmission, transposition, consolidation/sub-division corresponding dates when unclaimed dividend is due for
and issue of duplicate share certificate along with requisite transfer to |IEPF:
documents. The Company or its RTA shall issue letter of
confirmation after processing the valid service requests Date of Dividend Due date
and the security holders or claimants shall make a request declaration for the year for transfer to IEPF
to their Depository Participant for dematerialization of the May 4, 2018 Interim June 3, 2025
said securities within the applicable time limit. Said forms Dividend 2018
are available on the website of the Company at https:/www. December 14,2019 Interim January 13, 2027
rsystems.com/corporate-governance/investor-services/. Dividend 2019
] June 18, 2021 Interim July 18,2028
The registrar and share transfer agent of R Systems Dividend 2021
periodically receives the details of beneficiary holdings Novermnber 2, 2021 2% Interim December 02, 2028
from depositories. Dividend 2021
9.9. Updation of KYC details June 01, 2022 Intgrim July 01,2029
Dividend 2022
In compliance with various SEBI Circulars, Members December 13, 2023 Interim January 12, 2031
holding securities of listed companies in physical mode Dividend 2023
are requested to submit their PAN, Bank Account details, March 19, 2024 Interim Dividend ~ April 19, 2031
KYC and nomination details to the Company’s Registrar 2024
9.11. Distribution of Shareholding as on December 31, 2023
. . Shareholders Share Capital
Shareholding of nominal value of (%) -
Number % to total Amount in¥ % to total
1 - 2,500 28,833 98.27 4,305,358 3.64
2,501 - 5,000 229 0.78 841,990 0.71
5,001 - 10,000 113 0.39 818,653 0.69
10,001 - 20,000 74 0.25 1,069,567 0.90
20,001 - 30,000 16 0.05 397,557 0.34
30,001 - 40,000 13 0.04 477,045 0.40
40,001 . 50,000 14 0.05 630,569 0.53
50,001 - 1,00,000 23 0.08 1,652,433 1.40
Above 1,00,000 26 0.09 108,110,273 91.39
TOTAL 29,341 100.00 118,303,445 100.00

58



https://www.rsystems.com/corporate-governance/investor-services/
https://www.rsystems.com/corporate-governance/investor-services/
https://www.rsystems.com/corporate-governance/investor-services/
https://www.rsystems.com/corporate-governance/investor-services/

9.12

9.13.

CORPORATE OVERVIEW . STATUTORY REPORTS

FINANCIAL STATEMENTS NOTICE

. Category wise Shareholding as on December 31, 2023
Sr. No. | Category of Shareholder No. of shares Percentage
(A) Promoters & Promoter Group
1 Indian > =
2 Foreign 61,433,005 51.93
Sub Total (A) 61,433,005 51.93
(B) Public Shareholding
1 Institutions
(@) Mutual Funds / UTI - =
(b) Financial Institutions / Banks = =
(c) Alternate Investment Funds 918,562 0.78
(d) NBFCs registered with RBI 96,561 0.08
(e) Foreign Portfolio Investors Category | 198,061 0.17
(f) Foreign Portfolio Investors Category |l 92,899 0.07
Sub Total (B)(1) 1,306,083 1.10
2 Non-institutions
(a) Resident Individual shareholders holding nominal share 8,441,100 7.14
capital up to ¥ 2 lakh
(b) Resident Individual shareholders holding nominal share capital in 4,284,148 3.62
excess of ¥ 2 lakh
(c) Directors & their relatives - -
(d) Key Managerial Personnel 195,790 017
(e) Non Resident Indians (NRIs) 37,843,671 31.99
) Foreign Nationals 162,000 0.13
(9) Any Other (Clearing Members) 7,501 0.01
(h) Any Other (Bodies Corporate) 2,714,995 2.29
(1) Any Other (Investor Education and Protection Fund) 45,537 0.04
() Any Other (HUF) 512,836 0.43
(k) Any Other (Trust) 7,900 0.01
0] Any Other (LLP) 1,348,879 1.14
Sub Total (B)(2) 55,564,357 46.97
Total Public Shareholding (B)(1) + (B)(2)= (B) 56,870,440 48.07
Grand Total (A+B) 118,303,445 100.00

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.

99.82% of theissued and paid up share capital of the Company
has been dematerialised up to financial year ended December
31, 2023. The International Securities Identification Number
(ISIN) of the Company is INE41THO1032. 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.

9.14.Outstanding 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, 2023, except stock options/ restricted stock
units (RSUs) granted under the R Systems International
Limited Management Incentive Plan 2023, as detailed
elsewhere in the Directors’ Report.
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9.15. Commodity Price Risk or foreign exchange risk hedging activities

9.16.

60

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.

Offices of R Systems
International Limited

Registered office

GF-1-A, 6, Devika Tower, Nehru
Place, New Delhi, 110019

Noida offices

C-40&C-1, Sector - 59, Noida
(U.P) - 201 307

SEZ Units

1st = 4% Floor, Tower 1, Plot No. 21,
Sector Techzone IV, Greater Noida
West- 201306 (U.P) India

Pune office

3" Floor, AG Trade Centre,
Ramanagar Colony, Sr No
7/8, Plot No 18, NDA Road,
Bavdhan, Pune, Pune City,
Maharashtra, India, 411021

Chennai office

Plot# NP 1 & 2, Industrial Estate,
Sidco Industrial Estate, Guindy,
Chennai -600032

U.S.A. Branch office
5000, Windplay Drive, Suite #5, El
Dorado Hills, CA 95762, U.S.A.

R Systems Inc.

5000, Windplay Drive, Suite # 5, El
Dorado Hills, CA 95762, U.S.A.

R Systems Technologies Ltd.

5000, Windplay Drive, Suite #5, El
Dorado Hills, CA 95762, U.S.A.

RSYS Technologies Ltd.
Vancouver office

906 & 1000, Cathedral Place, 925
West Georgia Street, Vancouver BC
V6C 3L2, Canada

Ontario office

2425 Matheson Blvd East Unit
778, Mississauga, Ontario
L4W 5K4, Canada

5. R Systems Computaris
International Limited

Larch House Parklands
Business Park, Denmead,
Waterlooville, Hampshire, United
Kingdom, PO7 6XP

6. Velotio Technologies Private Limited

3"“Floor, AG Trade Centre,
Ramanagar Colony, Sr No
7/8, Plot No 18, NDA Road,
Bavdhan, Pune, Pune City,
Maharashtra, India, 411021

7. Scaleworx Technologies
Private Limited

3 Floor, AG Trade Centre,
Ramanagar Colony, Sr No
7/8, Plot No 18, NDA Road,
Bavdhan, Pune, Pune City,
Maharashtra, India, 411021

8. R Systems Computaris Europe S.R.L.

Bucharest office

Tiriac Tower Str. Buzesti 82-94,
5t floor, District 1 Bucuresti,
011017 Romania

Galati office

23 Logofat Tautu Str., 8000009,
Galati, Romania

Craiova office

2 Market Street, Chiriac Market, Dolj,
Craiova, Romania

Germany office

Rather StraBe 110 a
40476 Dusseldorf

9. R Systems Computaris
Poland sp z 0.0.
Warsaw office

Babka Tower, entrance H, 6™
floor Al. Jana Pawta |1 80,
Warszawa, 00-175, Polska

10.

11.

12.

13.

14.

15.

16.

Offices of R Systems and its subsidiaries including Development/ Technical Support Centres

Bialystok office

ul. Sw. Rocha 10/2, 1¢t floor,
15-879 Bialystok

R Systems Computaris S.R.L.

Vlaicu Pircalab Street, No 63,

Et. 8, Oficiu B, MD — 2012, Sky
Tower Business Center Chisinau,
Republica Moldova

R Systems Computaris
Malaysia Sdn. Bhd.

Lot. No. 5F-1, 5" Floor Tower 5
Puchong Financial Corporate Center
Jalan Puteri 1/2, Bandar Puteri
47100 Puchong, Selangor Malaysia.

R Systems Computaris
Philippines Pte. Ltd.

Level 16 Tower 6789 6789 Ayala
Avenue 1206 Makati City, Philippines.

R Systems Computaris Suisse Sarl

Rue du Trésor 9, c/o Me Madalina
Diaconu, Etudes SPLC Avocats &
Notaires, 2000 Neuchatel

R Systems Consulting
Services Limited

16, Jalan Kilang, #04-01 Hoi Hup
Building, Singapore — 159 416

R Systems Consulting
Services (M) Sdn. Bhd.

Suite 5F-1, 5 Floor, Tower 5,
Puchong Financial Corporate
Centre (PFCC) Jalan Puteri %,
Bandar Puteri, 47100 Puchong
Selangor, Malaysia

R Systems Consulting Services
(Hong Kong) Limited

Rm 2808 28/F Wu Chung House
213 Queen's Road East, Wan
Chai, Hong Kong
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. R Systems Consulting Services
(Thailand) Co., Ltd.

2/3 Bangna Tower-A, 2™ Floor,
Room No. 205-206, Moo 14,
Bangna-Trad K.M. 6.5, Tambol
Bangkaew, Amphoe Bangplee,
Samutprakarn Province
10540, Thailand

R Systems Consulting Services
Kabushiki Kaisha

Housho building 3F-B,15-2
Rokubancho, Chiyoda-ku, Tokyo,
Japan, 102-0085

R Systems Consulting Services
(Shanghai) Co,, Ltd.

Rm H, 20 Floor, Foresight Mansion,
No. 768 Xie Tu Rd, Shanghai,
People’s Republic of China
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20.

21.

22.

23.

24.

R Systems Consulting Services
Company Limited

Level 9, Lim Tower 3, 29A Nguyen
Dinh Chieu Street, Da Kao Ward,
District 1, Ho Chi Minh City, Vietnam

R Systems (Singapore) Pte Limited
#04-01, 16 Jalan Kilang, Hoi Hup
Building, Singapore 159416

R Systems IBIZCS Pte. Ltd.

16 Jalan Kilang#04-01 Hoi Hup
Building Singapore 159416

R Systems IBIZCS Sdn. Bhd.

Suite 5F-1, 5" Floor, Tower 5,
Puchong Financial Corporate Centre

(PFCC) Jalan Puteri %, Bandar Puteri,

47100 Puchong Selangor, Malaysia

PT Rsystems IBIZCS International
Setiabudi Buidling 2, 2" Floor, Suite
203 JI. H.R. Rasuna Said Kav. 62
Jakarta Selatan 12920
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25. IBIZ Consulting (Thailand) Co Ltd.

2/3 Bangna Tower-A, 2™ Floor,
Room No. 205-206, Moo14,
Bangna-Trad K.M.6.5 Road,
Bangkaew Sub-district, Bangplee
District, Samutprakarn Province

26. IBIZ Consulting Services Limited

Units 1901-3, 19/F, Strand
50, 50 Bonham Strand,
Sheung Wan, Hong Kong

27. IBIZ Consulting Services
(Shanghai) Co., Ltd
Room 1721, 17F, Building A, CCIG
International Plaza, No. 331,
North Caoxi Road, Xuhui District,
Shanghai, China 200030

9.17.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, 15t Floor, Plot NH 2, C-1, Block LSC, Near
Savitri Market, Janakpuri, New Delhi — 110058,

Phone: 017 - 414 10592, 93, 94;
Fax:011-414 10591
Email: delhi@linkintime.co.in

On behalf of the Board
For R SYSTEMS INTERNATIONAL LIMITED

Ruchica Gupta

(DIN: 06912329)

(Chairperson & Non-Executive
Independent Director)

Place : Delhi
Date : May 02, 2024

For general correspondence:

R Systems International Limited
Corporate Office

C - 40, Sector - 59,

Noida (U.P) - 201 307, India

Phone : 0120 -430 3500,

Email : investors@rsystems.com

Nitesh Bansal
(DIN: 10170738)
(Managing Director & Chief Executive Officer)

Place : Frisco Tx, USA
Date : May 02, 2024
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We,

Certification by the Chief Executive Officer and
Chief Financial Officer of R Systems International Limited

Nitesh Bansal, Managing Director & Chief Executive Officer and Nand Sardana, Chief Financial Officer, hereby certify that:

A. We have reviewed financial statements and the cash flow statement for the year ended on December 31, 2023 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 statementstogether present a true and fair view of the Company’s affairs and are in compliance with existing accounting
standards, applicable laws and regulations.

B.  Thereare, tothe 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, wherever applicable:

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.

Nitesh Bansal Nand Sardana

(Managing Director & Chief Executive Officer) (Chief Financial Officer)

Place : NOIDA Place : NOIDA

Date : February 12, 2024 Date : February 12, 2024
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Annexure-1

Certificate of Non-Disqualification of Directors

(Pursuant to Regulation 34(3) and Schedule V Para C Clause (10)(i) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015)

The Members of

R SYSTEM INTERNATIONAL LIMITED
(CIN: L74899DL1993PLC053579)
GF-1-A, 6, Devika Tower, Nehru Place,
New Delhi- 110019

1.

That the equity shares of R SYSTEMS INTERNATIONAL
LIMITED (hereinafter referred as “the Company”) are listed on
BSE Limited and National Stock Exchange of India Limited.

We have examined the relevant disclosures received from
the directors as well as the registers, records, forms, and
returns maintained by the Company and produced before us
by the Company for the purpose of issuing this Certificate,
in accordance with Regulation 34(3) read with Schedule V
Para-C Sub clause 10(i) of the Securities Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In our opinion and to the best of our information and
according to the verifications and examination of the
disclosures under section 184/189, 170, 164, 149 of the
Companies Act, 2013 (the Act) and DIN status at the portal,
www.mca.gov.in, as considered necessary and explanations
furnished to us by the Company and its officers, we certify
that none of the below named directors of the Company
as on 31 December, 2023 have been debarred or
disqualified from being appointed or continuing as director
by the Securities and Exchange Board of India, Ministry of
Corporate Affairs or any such statutory authority:

Sr. No. | Name of Director

Director Identification Date of Appointment

Number (DIN) in Company
1 Ms. Ruchica Gupta 06912329 07/07/2014
2 Mr. Nitesh Bansal 10170738 30/05/2023
3. Mr. Mukesh Gulraj Mehta 08319159 10/05/2023
4. Mr. Amit Dalmia 05313886 10/05/2023
S Mr. Animesh Agrawal 08538625 10/05/2023
6 Mr. Kapil Dhameja 02889310 29/06/2016
7 Mr. Aditya Wadhwa 07556408 29/06/2016

Ensuring the eligibility of the appointment / continuity of every Director on the Board is the responsibility of the management of
the Company. Our responsibility is to express an opinion on the eligibility of directors based on our verification. This certificate 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.

This certificate is based on the information and records available up to this date and we have no responsibility to update this
certificate for the events and circumstances occurring after the date of the certificate.

Date: May 02, 2024
Place: New Delhi

For DPV & Associates LLP

Company Secretaries

Firm Reg. No.: L2021DE009500

Peer Review Certificate No. 2792/2022

Devesh Kumar Vasisht
Managing Partner

CP No.:13700 / Mem. No. F8488
UDIN: FO08488F000287734
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T0

THE MEMBERS OF
R SYSTEMS INTERNATIONAL LIMITED

INDEPENDENT AUDITOR’S CERTIFICATE ON CORPORATE GOVERNANCE

1.

2.

This certificate is issued in accordance with the terms of our engagement letter dated 06 July, 2023.

We, Deloitte Haskins & Sells LLP, Chartered Accountants, the Statutory Auditors of R Systems International Limited (the “Company”),
have examined the compliance of conditions of Corporate Governance by the Company, for the year ended on 31 December, 2023,
as stipulated in regulations 17 to 27 and clauses (b) to (i) of regulation 46(2) and para C and D of Schedule V of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (the “Listing Regulations”).

Managements’ Responsibility

3.

The compliance of conditions of Corporate Governance is the responsibility of the management. This responsibility includes the
design, implementation and maintenance of internal control and procedures to ensure the compliance with the conditions of the
Corporate Governance stipulated in the Listing Regulations.

Auditor’'s Responsibility

4. Our responsibility is limited to examining the procedures and implementation thereof, adopted by the Company for ensuring
compliance with the conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statements of the Company.

5. We have examined the books of account and other relevant records and documents maintained by the Company for the purposes
of providing reasonable assurance on the compliance with Corporate Governance requirements by the Company.

6.  We have carried out an examination of the relevant records of the Company in accordance with the Guidance Note on Certification
of Corporate Governance issued by the Institute of the Chartered Accountants of India (the ICAIl), the Standards on Auditing
specified under Section 143(10) of the Companies Act 2013, in so far as applicable for the purpose of this certificate and as per the
Guidance Note on Reports or Certificates for Special Purposes issued by the ICAI which requires that we comply with the ethical
requirements of the Code of Ethics issued by the ICAI

7. 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.

Opinion

8. Based on our examination of the relevant records and according to the information and explanations provided to us and the
representations provided by the management, we certify that the Company has complied with the conditions of Corporate
Governance as stipulated in regulations 17 to 27 and clauses (b) to (i) of regulation 46(2) and para C and D of Schedule V of the
Listing Regulations, as amended from time to time, during the year ended 31 December, 2023.

9.  We 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.

For DELOITTE HASKINS & SELLS LLP

Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Jitendra Agarwal

Partner

Place: Gurugram (Membership No. 87104)
Date: May 02, 2024 (UDIN: 24087104BKCUCT4327)
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Management's Discussion and Analysis Report

Overview

The consolidated financial statements of the Group have been
prepared in accordance with the Indian Accounting Standards
(Ind-AS) prescribed under Section 133 of the Companies Act,
2013, read with Companies (Indian Accounting Standard) Rules
as amended from time to time. 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 forms and substance of transactions
and reasonably present the state of affairs, profits and cash
flows for the year.

A.

Industry Structure and Developments

An uncertain economic landscape has substantially
influenced business decisions. Businesses now are more
cautious in their IT expenditure and are leveraging technology
to enhance their existing services and solutions, encourage
enterprise collaboration and increase productivity—for
sharpening their competitive edge. However, the IT market
has witnessed robust growth in recent years, having grown to
$9,039 billion in CY24 from $8,508 billion in CY23, at a CAGR
of around 6.2%. Further, the information technology market
size is expected to see strong growth in the next few years.
It will grow to $12,417.21 billion in 2028 at a CAGR of 8.3%.
With the surge in globalisation, cybersecurity innovations
and digital transformation, the deployment of technologies in
standardised processes to increase operational efficiency, is
expected to remain a priority for businesses going forward.

Cloud, Artificial Platform

Automation and Cybersecurity continue to drive the agenda

intelligence, Engineering,
for many digital transformations. With generative Al tools
gaining prominence, the businesses are exploring how they
can leverage these tools to enhance their opportunities
and bridge existing gaps. Moreover, the increased usage
of 10T is expected to drive the industry growth even further.
Most companies are introducing the use of next generation
language models to increase their revenues.

Company Overview

R Systems International Limited (the ‘Company’ or ‘the Parent
Company’) and its subsidiaries (hereinafter collectively
referred to as ‘the Group’) is a public Company domiciled in
India having its registered office at New Delhi. Its shares are
listed on National Stock Exchange of India Limited and BSE
Limited. The Group is a leading global provider of technology,
artificial intelligence, intelligent process automation services
and solutions with knowledge services. It also delivers
its tailored solutions to leading technology companies
and businesses to enable their digital transformation.
The Company’s offerings encompass five major business
verticals i.e. Independent Software Vendor (ISV), Healthcare,
Manufacturing & Logistics, Telecom, Media & Entertainment
(TME) and Banking, Finance & Insurance (BFSI).
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The Company has the following subsidiaries:

Holding as at
Name December December Country of incorporation and other particulars
31,2023 31, 2022
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, 20071.
R Systems (Singapore) 100% 100% A company registered under the laws of Singapore in 1997 and
Pte Limited, Singapore subsidiary of the Company since September 19, 2000.
R Systems Technologies 100% 100% A company registered under the laws of Delaware, USA in 1996
Limited, USA and subsidiary of the Company since April 1, 2002.
R Systems Consulting Services 99.75% 99.75% A company registered under the laws of Singapore in 1996.
Limited Singapore The company has acquired majority share on January 8, 2004.
R Systems Consulting Services Limited, Singapore has subsidiaries
in Malaysia, Thailand, China, Hong Kong Japan and Vietnam.
The shareholding by the Company and R Systems (Singapore)
Pte Limited is 69.37% and 30.38% respectively.
R Systems Computaris 100% 100% A company registered under the laws of UK in 2006. The
International Limited, UK Company has acquired the entire share on January 26, 2011. R
Systems Computaris International Limited, U.K. has subsidiaries
in Romania, Poland, Moldova, Malaysia, Switzerland and
Philippines.
RSYS Technologies Ltd., 100% 100% A company registered under the laws of Canada in 2012 and
Canada subsidiary of the Company since October 29, 2012.
IBIZ Consultancy Services India = - A company registered under the laws of India in 2008 and
Private Limited, India (IBIZ subsidiary of the Company since April 30, 2015.
India) (refer to Note a below)
Velotio Technologies Private 100% - A private company registered under the Companies Act, 2013
Limited (refer to Note b below)  outstanding in 2016 and the subsidiary of the Company since July 3, 2023.
equity capital

a.  During the previous year, IBIZ India had gone into
voluntary liquidation under Section 59 of Insolvency
and Bankruptcy Code, 2016 read with Insolvency and
Bankruptcy Board of India (Voluntary Liquidation)
Regulations, 2017. Hon'ble National Company Law
Tribunal, New Delhi ("NCLT"), vide its order dated April
24, 2023, has allowed the application for dissolution
of IBIZ India filed by its Liquidator on completion of
Voluntary Liquidation of IBIZ India under Section 59 of
the Insolvency and Bankruptcy Code, 2016 read with
Insolvency and Bankruptcy Board of India (Voluntary

Liquidation Process) Regulations, 2017. As per
aforesaid NCLT order, IBIZ India has been dissolved
w.e.f. April 24, 2023.

b. As on July 3, 2023, Velotio Technologies Private
Limited (Velotio) held 40% Equity shares of Scaleworx
Technologies Private Limited and classified this as
associates. Subsequenlty on December 1, 2023,
Velotio has acquired balance 60% Equity shares from
its preceding shareholders and consequently became
wholly owned subsidiary.

R Systems Consulting Services Limited, Singapore has following wholly owned subsidiaries:

Holding as at . .
Name Country of incorporation
December 31,2023 | December 31, 2022
R Systems Consulting Services (M) Sdn. Bhd. 100 % 100 % Malaysia
R Systems Consulting Services (Thailand) Co., Ltd. 100 % 100 % Thailand
R Systems Consulting Services (Shanghai) Co., Ltd. 100 % 100 % People’s Republic of China
R Systems Consulting Services (Hong Kong) Ltd. 100 % 100 % Hong Kong
R Systems Consulting Services Kabushiki Kaisha 100 % 100 % Japan
R Systems Consulting Services Company Limited 100 % 100 % Vietnam

(incorporated on October 17, 2022)
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R Systems Computaris International Limited, UK has following wholly owned subsidiaries:

NOTICE

Holding as at X .
Name Country of incorporation
December 31,2023 | December 31, 2022
R Systems Computaris Europe SRL 100 % 100 % Romania
R Systems Computaris Poland sp z 0.0 100 % 100 % Poland
R Systems Computaris S.R.L 100 % 100 % Moldova
R Systems Computaris Malaysia Sdn. Bhd. 100 % 100 % Malaysia
R Systems Computaris Philippines Pte. Ltd. Inc. 100 % 100 % Philippines
R Systems Computaris Suisse Sarl 100 % 100 % Switzerland

R Systems IBIZCS Pte. Ltd., 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:

Holding as at

Name Country of incorporation
December 31, 2023 | December 31, 2022

IBIZ Consulting Services Pte Ltd 100 % 100 % Singapore

(strike off w.e.f. January 08, 2024)

R Systems IBIZ Sdn. Bhd 100 % 100 % Malaysia

PT. R Systems IBIZCS International 100 % 100 % Indonesia

IBIZ Consulting (Thailand) Co. Ltd. 100 % 100 % Thailand

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

Opportunities
e  Growth in digital transformation:

Digital transformation services will continue witnessing
an increase in the demand as a result of globalisation,
cybersecurity innovations and more. The Company’s
expertise in digital product engineering and technology
solutions will help them capitalise on this trend.

e Shift of focus to Al and ML:

The Company’s recent collaboration with a reputed
Indian institution shows its focus towards Al from
a strategic point of view. They can also integrate
Al and ML into their services to provide more value
to their clients.

° New market expansion:

Despite having a global presence, the Company shows
potential to expand into new and emerging markets
required digitisation. Company

e  Managing cloud services:

With more businesses adopting to cloud computing,
those entities also are in need of management and
optimisation of their cloud systems. The Company can
also provide cloud solutions to specific industries.

Threats:
° Competition:

The IT industry is highly competitive. and R Systems
needs to stay ahead of the learning and implementation
curve in order to retain its competitive edge.

e Talent acquisition and retention:

It is crucial to find talented individuals and to retain
them. The Company should focus on developing a
positive work culture, which would lead to lower attrition
rates attract talented individuals to their organisation.

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.

Performance and Outlook

R Systems reported a consolidated revenue of ¥ 16,845.18
million during the year 2023, as opposed to the revenue of
% 15158.31 million during 2022. The revenue grew by
11.13% during the year 2023.

Consolidated Profit after tax during the year 2023 was
% 1,401.06 million as opposed to the net Profit for the year
2022 of ¥ 1,396.81 million.

The basic earnings per share (based on the consolidated
financial statement) during the year 2023 was ¥ 11.84
per share as against ¥ 11.81 per share in 2022 of the face
value of ¥ 1 each.

R Systems maintains a solid financial position with equity
attributable to equity shareholders of ¥ 6,114.37 million,
including net cash and bank balance of ¥ 1,338.32 million as
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of December 31, 2023, to invest towards the future growth
of the business.

R Systems is well-positioned to leverage the following
factors, which are pertinent to its differentiated strategy for
growth in the marketplace:

Strong digital competencies such as analytics, cloud, mobility,
RPA / IA, A.l, ML and loT are complemented by the experience in
delivering complex digital transformation projects.

The Company is focused on critical verticals such as Independent
Software Vendor (ISV), Healthcare, Manufacturing & Logistics,
Telecom, Media & Entertainment (TME) and Banking, Finance &
Insurance (BFSI).

A customer-centric approach to delivering innovative and cost-
effective services and solutions is taken.

R Systems has a long term relationship with marquee customers,
including Fortune 500 enterprises.

The Company has developed global delivery capabilities through
eighteen development and service centres.

The Company maintains adherence to the highest quality
certification for development processes, delivery models and
security infrastructure.

R Systems has a strong balance sheet to support liquidity and growth.
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Risk and Concerns

At R Systems, risk management is a dynamic process. It
attempts to constantly identify all the emerging risks and
propose mitigation strategies. This is further explained in
detail in Risk Management Report.

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 organisation. The Company's Internal
Control System is commensurate with the size, scale and
complexity of its operations. It 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 with corporate policies. In addition,
the Company has identified and documented the key risks
and controls for each process that has a relationship to
the financial operations and reporting. Internal teams
test identified vital controls at regular intervals to ensure
their existence and operating effectiveness. Further, the
internal auditors also perform an independent check of the
effectiveness of key controls in identified areas of internal
financial control reporting. The Statutory Auditor's Report
also includes an unmodified opinion on the adequacy and
operating effectiveness of the Company’s internal financial
controls over financial reporting.

The CEO/CFO certification provided in this report places
responsibility on the CEO and CFO to continuously ensure
the adequacy of the Company’s internal control systems
and procedures.

Material Development in Human Resources / Industrial
Relations Front, including Number of People Employed

R Systems identifies its associates as its most valued
assets. It recognises its commitment to the growth journey
of the organisation. It is critical to attract, develop, deploy
and retain talent in the IT and ITES industry. Therefore,
R Systems has also defined and implemented a people
management initiative, in line with the industry best
practices and the People Capability Maturity Model (People
CMM). It effectively manages the life cycle to ensure that
individuals are committed to the broader organisational
goals and show pro-activeness at the workplace.

As of FY2023, R Systems has a talent pool of 4,191
associates, including 548 sales and support associates.
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Discussion on financial performance with respect to operational performance.

Financial Position as of December 31, 2023

1.  Property, Plant and Equipment (PPE), Right-to use Assets (ROU) and Intangible Assets

PPE includes building, leasehold improvement, computer hardware, furniture & fittings, vehicle, office and electrical equipment.
ROU includes land, building, computer hardware, computer software, vehicle and furniture & fittings. Intangible assets include
Goodwill on consolidation, computer software, non-compete and customer contracts.

(% in million)
X Consolidated Standalone
Particulars
2023 2022 2023 | 2022
Property, plant and equipment (net) 607.41 705.95 450.65 547.67
Right-to-use assets 628.55 692.40 473.82 539.68
Intangible assets
- Goodwill on Consolidation 2,836.58 108.62 - -
- Other intangible assets (net) 2,181.20 31.39 5.94 9.11
Capital work in progress 1.64 25.38 = 25.06
Total 6,255.38 1563.74 930.41 1,121.52
Details of total additions to gross block during the year in:
(% in million)
. Consolidated Standalone
Particulars
2023 2022 2023 | 2022
Property, plant and equipment 149.41 330.60 95.09 270.96
Right-to-use assets 36.51 269.12 (19.56) 247.27
- Other intangible assets 0.56 10.60 0.49 9.61

Note: Refer Consolidated Financial Statement and Standalone Financial Statement for head wise details.

Details of total additions in consolidated financial statement through acquisition during the year ended December

31,2023 is as follow

(% in million)

Particulars Gross Block Net block

Property, plant and equipment 63.24 29.92

Right-to-use assets 43.38 25.05
Intangible assets

- Goodwill 2,725.46 2,725.46

- Other intangible assets 2,301.87 2,297.60

Note: For detail, please refer to Note no. 37 Consolidated Financial Statement

2. Investment Property

Investment Property represents the land and building in Pune, which have been given on lease. Investment Property value
(net) as of December 31, 2023, was ¥ 15.96 million as against ¥ 17.43 million as of December 31, 2022.

3. Non-Current Investment

(% in million)
X Consolidated Standalone
Particulars
2023 2022 2023 | 2022
Investment in subsidiaries - - 3,727.55 1,033.81
Other investment 0.03 0.03 0.03 0.03
Total 0.03 0.03 3,727.58 1,033.84

Increase in Investment in subsidiaries represent the investment in Velotio Technologies Private Limited made during the year.

Note: please refer to Note no. 4 of the Standalone Financial Statement.
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4. Other Non-Current Financial Assets

(% in million)
. Consolidated Standalone

Particulars

2023 2022 2023 | 2022

Security deposits 47.43 34.96 28.84 2714

Margin money deposits 66.98 30.20 0.57 5.86

Interest accrued on bank deposits 0.68 0.36 0.01 0.36

Staff advance 0.05 0.05 0.05 0.05

Total 115.14 65.57 29.47 33.41

Deferred Tax Liability/Assets (Net)

Deferred tax reflects the timing differences between the financials and tax books arising mainly from employees benefit
provisions, difference in book values and tax base values of right-of-use assets and lease liabilities. Provision for doubtful
debts, tax losses, M2M loss on derivative instruments, MAT credit entitlement (results in deferred tax assets), differences
between accounting base and tax base for depreciable assets, the net gain arising on financial assets measured at FVTPL
and M2M gain on derivative instruments (results into deferred tax liability).

Deferred tax assets and deferred tax liabilities across various tax jurisdictions, which cannot offset against each other, are
presented separately.

(% in million)
. Consolidated Standalone
Particulars
2023 2022 2023 | 2022
Deferred Tax Assets (net) 313.44 219.87 220.22 175.03

Income Tax Assets/Liability

Income tax assets represent the excess of tax paid over liability. It has been classified as non-current tax assets in the financial
statement. Income tax liability represents the excess of tax liability over advance tax. It has been classified as current tax
liability in a financial statement as the Company is required to settle the same within 12 months from reporting date.

(% in million)
. Consolidated Standalone
Particulars
2023 2022 2023 | 2022
Income tax assets (net) 58.12 53.46 26.45 27.81
Income tax liability (net) 137.00 50.17 112.95 26.39

Income tax assets/liabilities across various tax jurisdictions which cannot offset against each other are presented separately.

Other Non-Current Assets

(% in million)
X Consolidated Standalone
Particulars
2023 2022 2023 | 2022
Capital advances 70.40 16.07 4574 8.80
Prepaid expenses 56.19 92.84 52.83 80.29
Total 126.59 108.91 98.57 89.09
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The Capital Advance represents primarily the advance given to the vendor for the procurement of capital assets.

Current Investments

Current investments as of December 31, 2023, were Nil as against ¥ 138.65 million as of December 31, 2022, mainly due to
redemption of Debt Liquid Mutual Fund during the year ended December 31, 2023.
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9. Trade Receivables
(% in million)
. Consolidated Standalone
Particulars
2023 2022 2023 | 2022
Trade receivables (gross) 2,630.23 2,636.05 1,136.18 1,228.37
Less : Allowance for doubtful debts (expected 126.24 65.17 104.85 49.67
credit loss allowance)
Trade receivables (net) 2,503.99 2,570.88 1,031.33 1,178.70

10. Cash and Bank Balance

Cash and cash equivalents comprise cash at bank, cash in hand and short term deposits with an original maturity period of

three months or less.

(% in million)
Particul Consolidated Standalone
articutars 2023 2022 2023 2022
Cash and cash equivalents
Cash on hand 0.90 0.89 0.03 0.20
Balances with scheduled banks 238.04 737.32 77.82 714.85
Balances with other banks 1,334.56 1,324.09 116.71 110.65
Cash and cash equivalents (A) 1,573.50 2,062.30 194.56 825.70
Other bank balances
Deposit with an original maturity of more than 136.70 240.34 133.42 2.10
3 months but less than 12 months
Balances in unclaimed dividend account 2.53 2.56 2.53 2.56
Bank balance towards interim dividend 804.46 804.46
Other bank balances (B) 943.69 242.90 940.41 4.66
Total Cash and Bank Balance (A+B) 2,517.19 2,305.20 1,134.97 830.36
Note: For detailed movement in cash and cash equivalent, please refer to the Consolidated and Standalone statement of cash flow.
11. Other Current Financial Assets
(% in million)
X Consolidated Standalone
Particulars
2023 2022 2023 2022
Staff advance 11.99 9.30 2.98 2.37
Recoverable from related parties = - 3.08 18.17
Unbilled revenue other than from fixed bid contract 632.44 635.51 469.87 503.47
Securities deposit 494 10.51 0.89 2.90
Bank deposits with original maturity of more than 112.74 232.12 112.74 232.12
12 months
Mark-to-market gain on derivative instruments 9.86 - 9.86 -
Interest accrued on bank deposits 0.22 1.69 0.05 0.02
Other 33.33 21.95 3.95 0.16
Total 805.52 911.08 603.42 759.21

Unbilled revenue constitutes amounts that are not billed to customers at year-end. It is expected to be billed in due course in
accordance with the contract with the respective customers.

12. Other Current Assets

(% in million)
Consolidated Standalone
Particulars
2023 2022 2023 2022
Balances with indirect tax authorities 105.07 74.06 71.44 68.68
Unbilled revenue from fixed bid contract 86.51 70.86 11.24 10.48
Prepaid expenses 225.61 220.59 142.90 147.97
Advance to vendors 15.11 6.99 13.96 6.33
Tour and travel advance 2.76 3.17 2.76 3.17
Total 435.06 375.67 242.30 236.63
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13.

15.

16.

17.

18.

Share Capital

The Company's authorised share capital is ¥ 206 million as of December 31, 2023 and December 31, 2022. The Company'’s
issued, subscribed and paid-up capital as of December 31, 2023 and December 31, 2022, is ¥118.31 million.

Detailed information about the movements in share capital has been given in Note no. 11 of notes to the Consolidated
Financial Statements.

Other Equity
(% in million)
. Consolidated Standalone
Particulars
2023 | 2022 2023 2022
Reserve and Surplus
Capital reserve under common control (0.34) (0.34) (0.34) (0.34)
Capital reserve other 0.03 0.03 = -
Capital redemption reserve 5.02 5.02 5.02 5.02
Retained earnings 5,386.98 4,796.39 4,704.66 3,779.16
Other Comprehensive Income
Foreign currency translation reserve 604.37 535.28 - -
Total Other Equity 5,996.06 5,336.39 4,709.34 3,783.84

The Board of Directors at its meeting held on December 13, 2023, has declared an interim dividend of ¥ 6.80/- per equity
share of face value of ¥ 1/- each aggregating to ¥ 804.46 million. As at December 31, 2023, the Company has transferred the
interim dividend amount to a separate bank account. Subsequent to the year ended December 31, 2023, the aforesaid interim
dividend has been paid on January 09, 2024.

During the year ended December 31, 2022, the Company paid interim dividend of % 6.50/- per equity share of face value of
% 1/- each aggregating to ¥ 768.97 million.

Non-Controlling Interest
Non-controlling interest as of December 31, 2023, were % 2,407.00 million as against NIL as of December 31, 2022.

Detailed information regarding non-controlling interest has been given in Note no. 37 of notes to the Consolidated
Financial Statements.

Secured Borrowings (Standalone & Consolidated)

(% in million)
2023 | 2022
Term loans for Motor vehicles Loan from non-banking financial company
Non-Current Portion 16.94 13.23
Current Portion 10.64 7.21
Cash credit facility from scheduled banks 551.60 -
Total Borrowings 579.18 20.44
Lease liabilities
(X in million)
. Consolidated Standalone
Particulars
2023 2022 2023 2022
Non-current 631.14 666.11 554.88 576.56
Current 101.45 84.69 16.60 13.24
Total Lease liabilities 732.59 750.80 571.48 589.80

Other Non-Current Financial Liabilities

Other Non-Current Financial Liabilities represent the Security deposits received which is required to be paid after the
12 months form the reporting date based on contractual agreement. Security deposit as of December 31, 2023, was
% 12.07 million as against of ¥ 8.76 million as of December 31, 2022.
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19. Provisions (Long Term)
(% in million)
. Consolidated Standalone
Particulars
2023 2022 2023 | 2022
Provision for Employee benefit - Gratuity 282.00 207.95 246.04 207.95
20. Trade Payables
(% in million)
Particulars Consolidated Standalone
2023 2022 2023 2022
Trade Payable 370.76 355.87 109.98 67.60
21. Other Current Financial Liabilities
(% in million)
Particulars Consolidated Standalone
2023 2022 2023 2022
Payable to subsidiary Company = - 50.87 54.66
Security deposits received 12.31 9.96 12.31 9.96
Unclaimed dividend 2.53 2.56 2.58 2.56
Employee benefits payable 746.87 438.01 290.59 256.26
Capital creditors 0.65 21.97 = 21.97
Advance from Customer 15.14 8.65 6.77 0.34
Other financial liabilities 8.00 9.50 33 3.45
Mark-to-market loss on derivative instruments 0.46 98.07 = 98.06
Interest accrued but not due 2.97 - 2.97 -
Interim dividend payable 689.55 - 689.55 -
Payable for acquisition of subsidiary 56.67 - 56.67 -
Total 1,535.15 588.72 1,115.58 447.26
22. Provisions (Short Term)
(% in million)
. Consolidated Standalone
Particulars
2023 2022 2023 2022
Provision for employee benefits
-Gratuity 23.34 24.43 18.68 24.43
-Compensated absences 317.05 279.27 217.50 182.51
-Provision for CSR 1.76 - = -
Total 342.15 303.70 236.18 206.94
23. Other Current Liabilities
(% in million)
. Consolidated Standalone
Particulars
2023 2022 2023 2022
Tax deducted on dividend 114.91 - 114.91 -
Other statutory dues payable 221.85 199.42 93.36 93.79
Unearned revenues 297.45 389.96 41.36 70.60
Total 634.21 589.38 249.63 164.39
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The consolidated cash and cash equivalents as at
December 31, 2023 were % 1,573.50 million as against
% 2,062.30 million as on December 31, 2022.

Net cash generated from operating activities was
% 2,113.64 million for the year ended December 31,
2023 compared to ¥ 963.86 million for the year ended
December 31, 2022.

Cash used in investing activities was ¥ 2,227.85
million for the year ended December 31, 2023 and
mainly comprised of net cash outflow on acquisition
of subsidiary amounting to ¥ 2,484.54 million and
purchase of fixed assets of ¥ 202.13 million, as offset
by proceeds from investment in term deposit with
bank ¥ 225.85 million and proceeds from mutual fund
redemption of ¥ 143.27 million.

Cash used in financing activities was ¥ 409.09 million
for the year ended December 31, 2023. Interim
Dividend paid during the year was % 804.46 million
as offset by Proceeds from short-term borrowings
% 551.60 million.

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 (fund based as well as
non-fund based) from the Axis Bank Limited and ICICI
Bank Limited as at December 31, 2023, the total credit
balance was ¥ 551.60 million along with term loan
amounting to ¥ 27.58 million with respect to motor
vehicles purchased.

Analysis and Discussions of Operating Performance for the Year Ended December 31, 2023

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:

(% in million)

Particulars 2023 T 2022 % of Total Change %
Income Income

Income
Revenue from operations 16,845.18 99.32 15,158.31 99.33 11.13
Other income 115.33 0.68 102.89 0.67 12.09
Total income 16,960.51 100.00 15,261.20 100.00 11.13
Expenses
Employee benefits expense 11,335.35 66.83 10,194.05 66.80 11.20
Finance costs 89.50 0.53 48.98 0.32 82.73
Depreciation and amortisation 544.04 3.21 349.78 2.29 55.54
expense
Other expenses 2,986.36 17.61 2,966.82 19.44 0.66
Total expenses 14,955.25 88.18 13,559.63 88.85 10.29
Profit before tax and Share in 2,005.26 11.82 1,701.57 11.15 17.85
Profit / (Loss) of Associate
Share of net profit / (loss) of (5.04) (0.03) -
associates accounted for using
the equity method
Profit before tax 2,000.22 11.79 1,701.57 11.15 17.55
Tax expense 599.16 3.53 304.76 2.00 96.60
Net Profit for the year 1,401.06 8.26 1,396.81 9.15 0.30
Other comprehensive income / 63.08 0.37 223.89 1.47 (71.83)
(loss)
Total comprehensive income 1,464.14 8.63 1,620.70 10.62 (9.66)
for the year
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Standalone Statement of Profit and Loss for the year:

(% in million)

X % of Total % of Total
Particulars 2023 2022 Change %
Income Income

Income
Revenue from operations 9,038.87 92.75 8,138.90 99.14 11.06
Other income 706.42 7.25 70.44 0.86 902.87
Total income 9,745.29 100.00 8,209.34 100.00 18.71
Expenses
Employee benefits expense 6,014.41 61.72 5,533.61 67.41 8.69
Finance costs 81.18 0.83 42.64 0.52 90.38
Depreciation and amortisation 239.95 2.46 195.83 2.39 22.53
expense
Other expenses 1,227.87 12.61 1,096.77 13.36 11.95
Total expenses 7,563.41 77.61 6,868.85 83.67 10.11
Profit before tax 2,181.88 22.39 1,340.49 16.33 62.77
Tax expense 447.31 4.59 213.38 2.60 109.63
Net Profit for the year 1,734.57 17.80 1,127.11 13.73 53.90
Other comprehensive income (4.67) (0.05) 4.37 0.05 (205.49)
/ (loss)
Total comprehensive income 1,729.96 17.76 1,131.48 13.78 52.89

for the year

1. Revenue

1.1 Revenue from Operations

R Systems derives revenue primarily from Information Technology services and Business Process Outsourcing services
(knowledge services). Revenue is recognised when the performance obligations as promised have been satisfied with a
transaction price and when where there is no uncertainty as to the measurement or collectability of the consideration.

1.1.1 Based on Consolidated Financial Statement

(% in million)
A Year ended Year ended
Particulars % % change %
December 31, 2023 December 31, 2022
Information technology 1512317 89.78 13,997.18 92.34 8.04
services
Business process 1,722.01 10.22 1,161.13 7.66 48.30
outsourcing services
Total 16,845.18 100.00 15,158.31 100.00 11.13
1.1.2 Based on Standalone Financial Statement
(% in million)
A Year ended Year ended
Particulars % % change %
December 31, 2023 December 31, 2022
Information technology 7,255.31 80.27 6,930.61 85.15 4.69
services
Business process 1,783.56 19.73 1,208.29 14.85 47.61
outsourcing services
Total 9,038.87 100.00 8,138.90 100.00 11.06
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1.1.3 Consolidated Revenue by Geography

R Systems earns income from four principal geographic territories, namely North America, Europe, South East Asian
countries ("SEAC”), India and others. A significant proportion of the revenues were derived from clients located in North

America. The geographic breakdown is given below:

Year ended

Geography December 31,2023 | December 31, 2022
North America 73.99% 74.20%
Europe 10.05% 10.39%
SEAC 12.78% 12.54%
India 1.88% 1.88%
Others 1.30% 0.99%

100.00% 100.00%

1.1.4 Consolidated Revenue by Client Concentration

The breakdown of R Systems’ consolidated revenue based on client concentration for the year ended December 31,

2023 and 2022 is as follows:

] Year ended
Revenue from Top 10 Clients December 31, 2023 December 31, 2022
Top 10 Clients 23.70% 22.81%
Top 5 Clients 16.87% 15.25%
Top 3 Clients 12.73% 11.59%
Largest Client 6.55% 6.66%

1.1.5 Consolidated Revenue by Customer industry type

M Independent Software Vendor (ISV) Healthcare

I Telecom, Media & Entertainment (TME) Services
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Il Banking, Finance & Insurance (BFSI)

I Manufacturing and Logistics

* Graph not to scale.
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Other Income
(% in million)
) Consolidated Standalone

Particulars

2023 2022 2023 | 2022
Interest income 67.34 40.45 54.02 34.96
Dividend From subsidiary companies = - 573.90 3.40
Rental income from investment property 6.72 6.72 6.72 6.72
Foreign exchange fluctuation (net) 23.15 - 64.37 -
Liability no longer required written back 5.38 - = -
Lease rent concession = 7.47 = 7.10
Profit on sale of property, plant and = 3.28 = 113
equipment (net)
Profit on cancellation of leases (net) - 0.20 - 0.20
Net gain arising on financial assets 4.62 6.40 4.62 6.40
measured at FVTPL
Net gain on fair value of Investment in 2.04 - =
associates
Gain on Liquidation of subsidiary = - s 0.15
Fair Value Adjustment on Investment = 25.79 = -
Miscellaneous income 6.08 12.58 2.79 10.38
Total other income 115.33 102.89 706.42 70.44

Expenditures

Personnel Expenses

Personnel expenses primarily consist of salaries, wages, bonus, Provision for compensated absences, gratuity benefits,
contribution towards provident and other funds and staff welfare expenses.

2.1.1 Based on Consolidated Financial Statement:

2.2

(% in million)
Particulars 2023 | % of Total Income 2022 | % of Total Income | Change %
Salaries, wages and bonus 10,464.39 61.70 9,408.89 61.65 11.22
Gratuity expenses 62.35 0.37 49.00 0.32 27.24
Contribution to provident 529.27 3.12 478.19 3.13 10.68
and other funds
Staff welfare expenses 279.34 1.65 257.97 1.69 8.28
Total 11,335.35 66.83 10,194.05 66.80 11.20

2.1.2 Based on Standalone Financial Statement:

(% in million)

Particulars 2023 % of Total 2022 % of Total Change %
Income Income

Salaries, wages and bonus 5,629.39 57.77 5174.12 63.03 8.80
Gratuity expenses 55.88 0.57 49.00 0.60 14.04
Contribution to provident 208.01 213 192.84 2.35 7.87
and other funds
Staff welfare expenses 121.13 1.24 117.65 1.43 2.96
Total 6,014.41 61.72 5,533.61 67.41 8.69
Finance costs (Interest expenses)

(X in million)

R Consolidated Standalone
Particulars
2023 2022 2023 | 2022

On borrowings 24.25 1.16 24.25 1.16
On lease liabilities 62.05 46.80 56.47 41.40
On fair value of contingent consideration = 0.77 = -
On income tax 3.20 0.25 0.46 0.08
Total 89.50 48.98 81.18 42.64
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2.3 Depreciation and Amortisation Expense

(% in million)
A Consolidated Standalone

Particulars

2023 2022 2023 | 2022

Depreciation of property, plant and equipment 263.37 216.05 188.52 155.23

Depreciation of investment property 1.47 1.47 1.47 1.47

Depreciation on right-of-use assets 131.50 111.01 46.30 36.56

Amortisation of intangible assets 147.70 21.25 3.66 2.57

Total Depreciation and Amortisation 544.04 349.78 239.95 195.83

% of Total income 3.21 2.29 2.46 2.39

2.4 Operational and other expenses

Operational and other expenses include power and fuel, expenses on travelling and conveyance, software subscription
charges, non-capitalised lease rent, commission, communication, legal and professional expenses including sub-
contractor costs, cost of third party items, audit fees, the provision for doubtful debts (net), Foreign exchange fluctuation
loss (net), advance written off, contributions towards corporate social responsibility and other miscellaneous items.

2.4.1 Based on Consolidated Financial Statement:

(% in million)
Particulars 2023 | % of Total Income 2022 | % of Total Income | Change %
Power and fuel 55.00 0.32 52.59 0.34 4.58
Rent - premises 62.63 0.37 62.08 0.41 0.88
Software subscription 216.53 1.28 174.75 1.15 23.91
charges
Repair and maintenance 73.98 0.44 72.35 0.47 2.25
Commission 4.66 0.03 7.64 0.05 (39.00)
Travelling and conveyance 252.42 1.49 201.89 1.32 25.03
Communication costs 115.65 0.68 129.61 0.85 (10.77)
Legal and professional 1,437.77 8.48 1,495.80 8.82 (3.88)
fees
Cost of third party items 295.01 1.74 267.83 1.75 10.15
Auditors’ remuneration 29.08 0.17 24.66 0.14 17.92
Provision for doubtful 68.98 0.41 51.87 0.34 32.98
debts (net)
Loss on sale / discarding 4.48 0.038 - - 100.00

of property, plant and

equipment (net)

Contribution towards 23.27 0.14 17.60 0.12 32.22
corporate social

responsibility

Foreign exchange = = 79.47 0.52 (100.00)
fluctuation (net)

Miscellaneous expenses 346.90 2.05 328.68 2.15 5.54
Total 2,986.36 17.61 2,966.82 19.44 0.66
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2.4.2 Based on Standalone Financial Statement:

(% in million)

Particulars 2023 % of Total 2022 % of Total Change %
Income Income

Power and fuel 34.02 0.35 33.35 0.41 2.01
Rent - premises 29.69 0.30 30.76 0.37 (3.48)
Software subscription 171.36 1.76 138.62 1.69 23.62
charges
Repair and maintenance 53.75 0.55 53.45 0.65 0.56
Commission 4.66 0.05 7.62 0.09 (38.85)
Travelling and conveyance 171.91 1.76 128.32 1.56 33.97
Communication costs 81.13 0.83 95.05 1.16 (14.64)
Legal and professional 358.42 3.68 302.15 3.68 18.62
fees
Auditors’ remuneration 6.87 0.07 6.30 0.08 9.05
Provision for doubtful 68.87 0.71 46.72 0.57 47.41
debts (net)
Loss on sale / discard 0.10 0.00 - - 100.00
of property, plant and
equipment (net)
Contribution towards 23.27 0.24 17.60 0.21 32.22
corporate social
responsibility
Foreign exchange - - 4777 0.58 (100.00)
fluctuation (net)
Miscellaneous expenses 223.82 2.30 189.06 2.30 18.39
Total 1,227.87 12.60 1,096.77 13.36 11.95
Tax expense
Tax expense comprises current tax and deferred tax.

(% in million)

A Consolidated Standalone
Particulars
2023 | 2022 2023 | 2022

Profit Before Tax 2,000.22 1,701.57 2,181.88 1,340.49
Current tax 613.59 387.19 485.60 296.55
Deferred tax credit (14.43) (82.43) (38.29) (83.17)
Total Tax Expense 599.16 304.76 447.31 213.38
Effective Tax Rate (%) 29.95 17.91 20.50 15.92

Effective Tax Rate in Consolidated Financial Statement is increased due to amortisations of intangibles acquired via
acquisitions which is non tax deductible.
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J. Details of significant changes i.e. change of 25% or more as compared to the immediately previous financial year, in key
financial ratios, along with detailed explanations therefore, including:
Ratio Consolidated Standalone

2023 | 2022 | Variance 2023 | 2022 | Variance

Debtors Turnover (in days) 55 52 5.0% 44 46 (3.6)%
Inventory Turnover NA NA NA NA
Interest Coverage” 2212 33.64 (34.3)% 19.18 30.79 (37.7)%
Current Ratio® 1.70 3.18 -46.58% 1.25 3.37 (62.80)%
Debt Equity Ratio® 0.21 0.14 51.74% 0.24 0.16 52.41%
Operating Profit Margin 11.8% 10.9% 8.1% 17.2% 16.1% 6.8%
Net Profit Margin* 8.32% 9.21% (9.74)% 19.19% 13.85% 38.57%
Return on Net worth 24.22% 27.78% (12.80)% 37.85% 30.65% 23.48%
“Interest coverage ratio has decreased mainly due to increase in finance cost on short term borrowings.
& Current ratio has decreased due to increase in short-term borrowings
@ Debt equity ratio has increased due to increase in short-term borrowings
#Increase in Standalone net profit margins is mainly due to dividend received from subsidiaries during last year.
Note:
Debtors Turnover = Average Trade Receivables / Debt Equity Ratio = Total Debt
Revenue from operations * 360 (borrowings + lease liabilities) / Shareholders’ equity
Operating Profit = Profit before tax (PBT) Operating Profit Margin = Operating profit / Revenue
less Finance cost, exceptional items and other income Net Profit Margin = Profit after tax (PAT) / Revenue
Interest Coverage = Operating profit / Finance cost Return on Net worth = Profit after tax (PAT) /
Current Ratio = Current Assets / Current Liability Average shareholders’ equity.

On behalf of the Board

For R SYSTEMS INTERNATIONAL LIMITED

Ruchica Gupta Nitesh Bansal

(DIN: 06912329) (DIN: 10170738)

(Chairperson & Non-Executive (Managing Director &

Independent Director) Chief Executive Officer)

Place : Delhi Place : Frisco Tx, USA

Date : May 02, 2024 Date : May 02, 2024
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Annexure ‘F’ to the Directors’ Report

Business Responsibility and
Sustainability Report

Section A General Disclosures

Details of the listed entity

Corporate Identity Number (CIN) of the Listed Entity

L74899DL1993PLC053579

Name of the Listed Entity

R Systems International Limited (‘R Systems” / “Company”)

Year of incorporation

1993

Registered office address

GF-1-A, 6, Devika Tower, Nehru Place, Delhi — 110019

Corporate address

C-40, Sector-59, Noida, Uttar Pradesh — 201307

® N WM

E-mail investors@rsystems.com
Telephone +97 (120) 4303500
Website WWW.rsystems.com

9. Financial year for which reporting is being done

January 01, 2023 — December 31, 2023

10. Name of the Stock Exchange(s) where shares are listed

National Stock Exchange of India Limited (NSE) and BSE Ltd. (BSE)

11. Paid-up Capital

118,303,445

12. Name and contact details (telephone, email address) of
the person who may be contacted in case of any queries
on the BRSR report

Mr. Nand Sardana, Chief Financial Officer
Telephone: +91 (120) 4303500

E-mail id: rsil@rsystems.com

13. Reporting boundary - Are the disclosures under this
report made on a standalone basis (i.e., only for the
entity) or on a consolidated basis (i.e., for the entity
and all the entities which form a part of its consolidated
financial statements, taken together)

The disclosures under this report have been made on
standalone basis.

14. Name of assurance provider

NA

15. Type of assurance

NA

Products/services

16. Details of business activities (accounting for 90% of the turnover):

Description of Main Activity

Description of Business Activity

% of Turnover of
the entity

=|z
°

Computer programming,
consultancy and related

activities services, etc.)

Computer programming, consultancy and related activities (IT
consultancy, Information and Business process outsourcing

100%

17. Products/Services sold by the entity (accounting for 90% of the entity’s Turnover):

S.
No.
1.
2.

% of total Turnover
Product/Service NIC Code ° . drnov
contributed
Information technology services and products 620 80.27%
Business process outsourcing services 620 19.73%
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lll. Operations

18. Number of locations where plants and/or operations/offices of the entity are situated:

Location Number of plants Number of offices Total
National NA 5 5
International NA 1 1

Note: R Systems maintains eighteen development and service centres to serve customers in North America, Europe, APAC
and India through its subsidiaries.

19. Markets served by the entity:

Iv.

a. Number of locations

Location Numbers
National (No. of States) 7 States and 1 Union Territory
International (No. of Countries) 39*

*Excluding India.
b. What is the contribution of exports as a percentage of the total turnover of the entity?

97.09 % of the total turnover of the Company on standalone basis.

c. A brief on types of customers:

Our product mindset and engineering capabilities allow us to partner with the key players in the Tech industry, including
ISVs (independent software vendors), SaaS companies, and product companies in Telecom, Media, Fintech, Insurtech,
and Healthtech verticals.

For more information on our Customers, please visit our website: https:/www.rsystems.com/.

Employees

20. Details as at the end of Financial Year:
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a. Employees and workers (including differently abled):

Particul Total Male Female

articutars @A) No.(B) | %(B/A) | No.(C) | %(C/A)
Employees
1 Permanent (D) 2,843 2,328 81.89% 515 18.11%
2 Other than Permanent (E) 31 27 87.10% 4 12.90%
3 Total employees (D + E) 2,874 2,355 81.94% 519 18.06%
Workers
4 Permanent (F)
5 Other than Permanent (G) NA®
6 Total workers (F + G)
*The Company does not categorize its workforce as workers.

b. Differently abled Employees and workers (FY 2023):
particul Total Male Female

articutars ) No.(B) | %(B/A) | No.(C) | %(C/A)
Differently Abled Employees
1 Permanent (D) 2 1 50.00% 1 50.00%
2 Other than Permanent (E) - - 0.00% . 0.00%
3 Total differently abled employees (D + E) 2 1 50.00% 1 50.00%
Differently Abled Workers
4 Permanent (F)
5 Other than permanent (G) NA

6 Total differently abled workers (F + G)
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21. Participation/Inclusion/Representation of women
No. and percentage of Females
Total (A) P 9
No. (B) | % (B/A)
Board of Directors” 7 1 14.29%
Key Management Personnel@® 3@ 0 0%
*As on December 31, 2023.
@Includes Managing Director & Chief Executive Officer who is also part of Board of Directors.
22. Turnover rate for permanent employees and workers (Disclose trends for the past 3 years)
FY 2023 FY 2022 FY 2021
(Turnover Rate) * (Turnover Rate) * (Turnover Rate) *
Male | Female | Total Male | Female | Total Male | Female | Total
Permanent 12.71% 17.90% 13.70% 25.13% 26.10% 25.31% 22.61% 21.72% 22.48%
Employees
Permanent
NA
Workers

*This data is voluntary Attrition %..

Holding, Subsidiary and Associate Companies (including joint ventures)

23. Names of holding/ subsidiary/ associate companies/ joint ventures

Indicate
whether
" - . . ) % of shares
S Name of the holding / subsidiary/ associate companies/ joint Holding/ held by listed
No. ventures (A) Subsidiary/ y.
i entity
Associate/
Joint Venture

Does the entity indicated
at column A, participate
in the Business
Responsibility initiatives
of the listed entity? (Yes/
No)

1. BCP Asiall Topco Il Pte. Ltd., Singapore Holding 51.93%
2. RSystems, Inc., USA Subsidiary 100%
3. RSYS Technologies Ltd., Canada Subsidiary 100%
4. R Systems Technologies Limited, USA Subsidiary 100%
5 R Systems Computaris International Limited, UK Subsidiary 100%
6. R Systems Computaris Europe S.R.L., Romania’ Subsidiary 100%
7. R Systems Computaris Poland Sp. Z.0.0., Poland' Subsidiary 100%
8. R Systems Computaris S.R.L., Moldova' Subsidiary 100%
9. R Systems Computaris Malaysia Sdn. Bhd., Malaysia' Subsidiary 100%
10. R Systems Computaris Philippines Pte. Ltd. Inc., Philippines’ Subsidiary 100%
11. R Systems Computaris Suisse Sarl, Switzerland ' Subsidiary 100%
12. R Systems Consulting Services Limited, Singapore? Subsidiary 99.75%
13. R Systems Consulting Services (M) Sdn. Bhd., Malaysia® Subsidiary 99.75%
14. R Systems Consulting Services (Thailand) Co., Ltd., Thailand 3 Subsidiary 99.75%
15. R Systems Consulting Services (Shanghai) Co., Ltd.,, Subsidiary 99.75%
People’s Republic of China @
16. R Systems Consulting Services (Hong Kong) Ltd., Hong Kong ® Subsidiary 99.75%
17. R Systems Consulting Services Kabushiki Kaisha, Japan® Subsidiary 99.75%
18. R Systems Consulting Services Company Limited, Vietnam? Subsidiary 99.75%
19. R Systems (Singapore) Pte. Limited, Singapore Subsidiary 100.00%
20. R Systems IBIZCS Pte. Ltd., Singapore* Subsidiary 100.00%
21.  IBIZ Consulting Services Pte. Ltd., Singapore 5&° Subsidiary 100.00%
22. R Systems IBIZCS Sdn. Bhd., Malaysia ® Subsidiary 100.00%
23. PTR Systems IBIZCS International, Indonesia® Subsidiary 100.00%
Z IBIZ Consulting (Thailand) Co. Ltd., Thailand® Subsidiary 100.00%

No, however, subsidiary
companies share
our vision, ethics and
values and are required
to pursue responsible
practices as per the
laws applicable to them.
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T Indicate Does the entity indicated
whether at column A, participate
. - . L - % of shares . .
S Name of the holding / subsidiary/ associate companies/ joint Holding/ held by listed in the Business
No. ventures (A) Subsidiary/ entity Responsibility initiatives
Associate/ of the listed entity? (Yes/
Joint Venture No)
25. IBIZ Consulting Service Limited, Hong Kong® Subsidiary 100.00%
26. IBIZ Consulting Service Shanghai Co., Ltd, People’s Subsidiary 100.00%
Republic of China®
27. Velotio Technologies Private Limited, India Subsidiary 100% Equity
shares
28.  Scaleworx Technologies Private Limited, India’ Subsidiary 100% Equity
shares

1. Subsidiaries of R Systems Computaris International Limited, UK.

2. The shareholding held by the Company and R Systems (Singapore) Pte Limited is 69.37% and 30.38% respectively.

3. Wholly owned subsidiary of R Systems Consulting Services Limited, Singapore.

4. Wholly owned subsidiary of R Systems (Singapore) Pte. Limited, Singapore.

5. Wholly owned subsidiary of R Systems IBIZCS Pte. Ltd., Singapore.

6. Wholly owned subsidiary of IBIZ Consulting Services Limited - Hong Kong.

7.Wholly owned subsidiary of Velotio Technologies Private Limited w.e.f. December 01, 2023.

8.Subsequent to the year ended December 31, 2023, IBIZ Consulting Services Pte. Ltd., Singapore was struck off from the Registrar of
Companies, Singapore.

VI. CSR Details
24. i.  Whether CSRis applicable as per section 135 of Companies Act, 2013: (Yes/No): Yes

ii.  Turnover (in Rs.) (FY 2023): ¥ 9,038.87 million
ii. Networth (in Rs. (FY 2023): ¥ 4,822.97 million

VII. Transparency and Disclosures Compliances

25. Complaints/Grievances on any of the principles (Principles 1 to 9) under the National Guidelines on Responsible Business Conduct:

Grievance FY 2023 FY 2022
Redressal (Current Financial Year) (Previous Financial Year)
Mechani
Stakeholder . echanism
in Place(Yes/ Number of Number of
group from Number of K Number of K
No) (If Yes, . complaints . complaints
whom . complaints i complaints K
L. then provide . pending . pending
complaint is R filed A Remarks filed X Remarks
) web-link for 5 resolution . resolution
received | during the during the
grievance at close of at close of
year year
redress the year the year
policy)
Communities” Yes = - NA - - NA
Investors Yes = - Investor and  shareholders - - -
(Other than grievances can be  sent
shareholders) through e-mail to the
Shareholders 9 - following designated e-mail id: 17 - NA

investors@rsystems.com.

Shareholders also have the
recourse to reach Registrar and
Transfer Agent (RTA) of the
Company for various queries
related to share transfers,
correspondence  relating  to
shares, dividend etc.
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Stakeholder
group from
whom
complaint is
received

Grievance
Redressal
Mechanism
in Place(Yes/
No) (If Yes,
then provide
web-link for
grievance
redress
policy)

FY 2023

(Current Financial Year)

FY 2022

(Previous Financial Year)

Number of
complaints
filed
during the
year

Number of
complaints
pending
resolution
at close of
the year

Remarks

Number of
complaints
filed
during the
year

Number of
complaints
pending
resolution
at close of
the year

Remarks

Employees
and workers

Yes

There is a complaint/ grievances
redressal mechanism in place to
address all questions, concerns
and problems of employees.
Employees having any suggestion,
grievances and complaints may
send an e-mail at the designated
e-mail id: HRD@rsystems.com.

In  addition, the Company
has constituted an Internal
Complaints Committee (ICC) to
deal with complaints in the nature
of Sexual Harassment of Women
Employees. The e-mail id of ICC is

ICC@rsystems.com.

Further, cases falling under the
purview of the Whistle Blower are
handled as per the Whistle Blower
Policy, which enables employees
to freely communicate their
concerns on illegal or unethical
practices directly to the Chairman
of the Audit Committee e-mail
id:  Chairman.AuditCommittee@

rsystems.com.

NA

Customers

Yes

Yes, Customers have various
channels for raising grievances
through account managers, client
engagement managers.

Escalation  mechanisms  are
defined in individual client
contracts and corrective action
of Grievance are taken as per
R Systems Quality Policies.

NA
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26.

Grievance FY 2023 FY 2022
Redressal (Current Financial Year) (Previous Financial Year)
Mechanism
Stakeholder | :
in Place(Yes/ Number of Number of
group from Number of K Number of .
No) (If Yes, | complaints : complaints
whom . complaints i complaints i
L. then provide X pending . pending
complaint is R filed A Remarks filed i Remarks
. web-link for ) resolution . resolution
received | during the during the
grievance ear at close of car at close of
redress & the year y the year
policy)
Value Chain Yes = - Complaints/  Grievances  from - - NA
Partners Suppliers Partners are addressed

at the appropriate level on a
case-to-case basis.

*The Company is connected with the ground level realities of our projects along with implementation partners. This provides ample opportunity to
receive and redress grievances of the intended beneficiaries.

Policies as per the Act and Listing Regulations are available on the website the Company i.e. https:/www.rsystems.com
corporate-governance/policies/ and all other policies are displayed on our intranet.

Note: Two anonymous complaints were raised through whistle blower mechanism which were resolved within the

statutory time limit.

Overview of the entity’s material responsible business conduct issues

Please indicate material responsible business conduct and sustainability issues pertaining to environmental and social
matters that present a risk or an opportunity to your business, rationale for identifying the same, approach to adapt or
mitigate the risk along-with its financial implications, as per the following format.

Indicate Financial implications
Material whether of the risk or

X Rationale for identifying the In case of risk, Approach to . .
Issues risk or risk / opportunity adapt or mitigate opportunity (Indicate
identified opportunity Positive or negative

(R/0) implications)

1 Climate Risk Risk: GHG emissions: Enablement Negative Implication
Change & o of remote work with advanced is in the form of
Resource 1. Thg rlse in greenhouse 98S technology to cut down electricity used and the
Management emissions  contributes 10 ¢ommuting-related emissions waste generated in IT

climate change, amplifying
the frequency and severity

of  extreme weather
events like heat waves,
cold  waves, tropical

cyclones, floods, seasonal
diseases, epidemics, and
pandemics. These events
pose potential risks to
both human safety and
business operations.

and promote a flexible work
environment.

Energy Management:

e Enhancingthe use of LED
lights and power-saving
equipment to reduce
electricity consumption.

& IT enabled services
company.
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Indicate Financial implications
Material V\'lhether Rationale for identifying the In case of risk, Approach to of the r|sl‘( or .
Issues risk or . . . opportunity (Indicate
. . 3 risk / opportunity adapt or mitigate . .
identified opportunity Positive or negative
(R/0) implications)
e  Optimized Air Conditioning
Systems, Utilizing energy-
efficient compressors for
central air conditioning
and split air conditioning in
localized areas.
e  Converted Diesel
generators to dual
fuel-based alternative
at one of the owned
premises, aligning with a
commitment to cleaner
power generation.
2 Employee Opportunity Opportunity: 1. Implemented various Negative Implication
Management & Risk initiatives, programs and is in the form of
R Systems is making constant trainings  focused  on diminished employee
effort to prioritize employee mental health, wellness, morale, reduced
development,  diversity & and  continuous  skill diversity,  increased
inclusivity, with  focus on development  to  align attrition, and potential
employee  well-being  and employee  skills  with recruitment costs,
occupational  safety. ~ The dynamicindustry demands. impacting the
Company demonstrates its Company's overall
valuesandcultureofcaringand 2. Implemented policies performance and
appreciation to its employees promoting gender diversity ¢nancial health, arising
through  various employee and ensuring equal from inadequate
engagement initiatives which opportunities. focus on Employee
enables employee retention ‘ development, and
and contributes to Company 3. Integrated proactive safety talent retention
growth. measures, including training '
programs and emergency
Risk: response plans.
The nature of the IT services
industry requires the Company
to actively seek and retain
professionals who possess
the specific skill sets required
to fulfil Customer demands.
3 Community  Opportunity Elevating community welfare - Positive
Welfare at R Systems is an opportunity

to cultivate positive social
impact, strengthen stakeholder
relationship, and contribute to
sustainable business growth.
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5

Material
Issues
identified

Indicate
whether
risk or
opportunity
(R/0)

Rationale for identifying the
risk / opportunity

In case of risk, Approach to
adapt or mitigate

Financial implications
of the risk or
opportunity (Indicate
Positive or negative
implications)

Human
Rights

Opportunity

Championing human rights
at R Systems include
prohibiting discrimination/
harassment on the basis
caste, creed, religion, Gender
and medical condition etc.
eliminating all forms of child
and forced labour, ensuring
fair wages, and upholding
POSH (Prevention of Sexual
Harassment) principles which
aligns with ethical business
values  and  strengthens
corporate reputation,
employee engagement, and
overall business sustainability.

Positive

Corporate
Governance
& Business
Ethics

Risk &
Opportunity

Opportunity:

Good Corporate Governance
is pivotal in  balancing
stakeholder interests.

Company adheres to the
comprehensive  governance
framework that includes clear
policies, ethical guidelines, and
regular audits to proactively
identify and address potential
issues which improves
our relationship with our

stakeholders,  build  and
strengthen Company'’s
reputation and  business
continuity.

Risk :

Inadequate compliance
measures pose significant

risks for R Systems, including
legal penalties, reputational
damage, and operational
disruptions, potentially
undermining the Company's
overall  performance and
stakeholder trust.

R Systems closely monitors
regulatory changes, ensuring
timely compliance updates and
proactively adjusting internal
processes.

The Company continues to
implement  organization-wide
training programs to ensure
sustained  awareness  and
adherence to  compliance
requirements, mitigating
associated risks effectively.

Positive & Negative

Negative implication
in the form of legal
actions due to
violation of Corporate
Governance rules.
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Indicate Financial implications
Material V\.lhether Rationale for identifying the In case of risk, Approach to of the r|sl‘( or .
Issues risk or . . . opportunity (Indicate
. . 3 risk / opportunity adapt or mitigate . .
identified opportunity Positive or negative
(R/0) implications)

6 Data Privacy  Risk Cyber threats, data breaches, e R Systems continues to Negative implication
& Cyber third-party risks, data retention improve the effectiveness is in the form of
Security challenges, and cloud of its Information Security Data Privacy & Cyber

security vulnerabilities pose Management System Security vulnerabilities
substantial risks to R Systems, (ISMS)  in accordance expose the Company
jeopardizing sensitive with the requirement of to the risk of data
information and regulatory ISO 27001 ensuring a breaches and cyber-
compliance. robust foundation for data attacks, potentially
privacy and cybersecurity. leading to financial
losses and reputational
° R Systems is persistent damage.
in implementing stringent
security controls, including
access controls, encryption,
continuous monitoring, and
comprehensive  training
programs. Additionally, the
Company conducts regular
internal risk assessments
to identify and address
vulnerabilities,  proactively
implementing  corrective
action plans to enhance
cybersecurity measures.
7 Customer Opportunity R Systems is committed to - Positive

Centricity/
Satisfaction

expand its reach by strategically
managing its flagship multi-
service accounts. The key
focus lies in efficient client
management and revenue
generation through business
transformation, expanding its
service technology offerings to
align with dynamic customer
demands.

Continuous customer feedback,
sought through various
channels allow us to proactively
identify and address concerns
while gauging future needs.
Customer Satisfaction Surveys
provide us structured insights
for refining our deliverables and
services.
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Section B Management and Process Disclosures

This section is aimed at helping businesses demonstrate the structures, policies and processes put in place towards adopting the

NGRBC Principles and Core Elements.

Disclosure Questions [Pt | P2 [ P3 [ P4 [ P5 [ P6 [ P7 [ P8 [ P9
Policy and management processes
1. a. Whether your entity’s policy/policies cover each
principle and its core elements of the NGRBCs.  Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Yes/No)
Has the policy been approved by the Board? (Yes/No) ~ Yes Yes Yes Yes Yes Yes Yes Yes Yes

Web Link of the Policies, if available

Policies as per the Act and Listing Regulations are available on the website
the Company ie. https//www.rsystems.com/corporate-governance
policies/ and all other policies are displayed on our intranet.

2. Whether the entity has translated the policy into Ves Ves Ves Ves Ves Ves Ves Ves Ves
procedures. (Yes / No)

3. Do the enlisted policies extend to your value chain Ves Ves Ves Ves Ves Ves Ves Ves Ves
partners? (Yes/No)

4. Name of the national and international codes/ Policies have been formulated and implemented in accordance with
certifications/labels/  standards ~ (e.g,  Forest National Guidelines on Responsible Business conduct, requirements of
Stewardship Council, Fairtrade, Rainforest Alliance, the Companies Act, 2013 and SEBI regulations. Data Privacy Policies,
Trusts) standards (e.g., SA 8000, OHSAS, ISO, BIS) Cyber Securities Policies are aligned with the internationally renowned
adopted by your entity and mapped to each principle.  quality standards and models like ISO 27000:2013.

5. Specific commitments, goals and targets set by the We are in the process of developing the goals and targets that align with
entity with defined timelines, if any. the nine principles with regard to ESG and overall development and growth.

6. Performance of the entity against the specific

commitments, goals and targets along-with reasons in
case the same are not met..

NA

Governance, leadership and oversight

7.

90

Statement by director responsible for the business
responsibility  report, highlighting ESG related
challenges, targets and achievements (listed entity has
flexibility regarding the placement of this disclosure):

Dear Stakeholders,

At R Systems, our commitment to Environmental, Social, and Governance
(ESG) principles is deeply integrated into our business strategies. This
commitment supports our operational efficiency and drives our community
impact, reflecting in our enhanced ESG performance over the past year.

e Our collaboration with [IT Delhi harnesses Al to address
complex sustainability challenges and stands as a testimonial
to our commitment to technological innovation in service of
societal benefits.

e R Systems’ community engagement in the last financial year
through CSR activities involved a significant investment in impactful
educational and environmental projects, which we highlighted in
the annual report.

e In our water management practices, we have repurposed waste
water for gardening and washroom flushes in our Noida office.

e  Ourofficein Noida showcases our dedication to green infrastructure,
featuring energy-efficient designs and systems that significantly
reduce our ecological footprint.

We also recognize the growing emphasis our clients place on sustainable
practices. This is increasingly becoming a decisive factor in their vendor
selection, guiding our ongoing strategic adjustments to meet these
expectations.

Warm Regards,

Nitesh Bansal,

Managing Director & Chief Executive Officer
R Systems International Limited
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Disclosure Questions

[Pt [ P2 [ P3 | Pa

| P5

[ Pé

[ P7 [ P8 [ P9

8.

Details of the highest authority responsible for
implementation and oversight of the Business
Responsibility policy (ies).

Nitesh Bansal,

Managing Director & Chief Executive Officer

(DIN:10170738)

Does the entity have a specified Committee of the
Board/ Director responsible for decision making on
sustainability related issues? (Yes / No). If yes, provide
details..

The Managing Director & Chief Executive Officer navigates the
implementation of the ESG vision of the Company. The overall responsibility
of the Company’s Governance, Ethics and Sustainability practices rests
with the Board and the Board Committees that play a key role in identifying,
mitigating, and managing ESG risks and other material issues. We have
various Board Committees like CSR Committee, Audit Committee and Risk
Management Committee that provide the strategic direction and offers
insights for our sustainability objectives and initiatives. The Board also
reviews various aspects of sustainability areas.

10.

Details of Review of NGRBCs by the Company:

Subject for Review

Indicate whether review was undertaken
by Director / Committee of the Board/
Any other Committee

Frequency (Annually/ Half yearly/
Quarterly/ Any other - please

specify)

P
1

HHEHHAF

PP
8 |9

P
1

HH

P
4

dHHHHE

Performance against above policies and follow Policies and procedures are periodically reviewed by the Board/ Board
up action Committees/Functional Heads, as and when applicable.

Compliance with statutory requirements of We comply with all the applicable laws of land where we operate in. The
relevance to the principles, and rectification of any compliance with statutory requirements is reviewed by the Board/Board

non-compliances

[ Pt | P2 [ P3 |

P4

11.

Committees/Functional Heads of the Company on a periodic basis.

[ps [pe [ P7 [ P8 [ Po

Has the entity carried out independent The Company has not carried out independent assessment of its policies
assessment/ evaluation of the working of its through an external agency. However, all Company policies are regularly
policies by an external agency? (Yes/No). If yes, reviewed and updated by respective functional heads, followed by the Board/

provide name of the agency.

changes or geopolitical scenarios.

Board Committees, as and when need arises due to external environment

12.

If answer to question (1) above is “No” i.e., not all Principles are covered by a policy, reasons to be stated:

[P1 [ P2 [ P3 | Pa

| P5

[ Pé

p7 | P8 | P9

The entity does not consider the principles material
to its business (Yes/No)

The entity is not at a stage where it is in a position
to formulate and implement the policies on
specified principles (Yes/No)

The entity does not have the financial or/human and
technical resources available for the task (Yes/No)

It is planned to be done in the next financial year
(Yes/No)

Any other reason (please specify)

Not applicable
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Section C Principle Wise Performance Disclosure

We believe that good Corporate Governance is a key contributor to sustainable corporate growth and creating superior for our
stakeholders. We are committed to conduct our business in compliance with the laws, rules, and regulations and with the highest
standards of business ethics i.e., with transparency, accountability, fairness, professionalism and social responsiveness.

Principle 1: Businesses should conduct and govern themselves with integrity, and in a manner
P . that is Ethical, Transparent and Accountable.

Essential Indicators /

1. Percentage coverage by training and awareness programmes on any of the principles during the financial year:

Total number % age of persons in
of training and respective categor
Segment 9 Topics / principles covered under the training and its impact P gory
awareness covered by the
programmes held awareness programmes
Board of 14 R Systems follows a structured orientation and training program 100%
Directors for Independent Directors at regular intervals.

The details of the Familiarization Programs are available on the
Company's website at the following link: https:/www.rsystems.
com/corporate-governance/policies/.

Key Managerial 3 Anti Money Laundering and Foreign Corrupt Practices, 100%
Personnel (KMP) Information and Security Management and POSH.
Employees 26 Induction training, Business Ethics, Workplace Conduct, Fraud, 100%
other than BoD Bribery & Corruption, Anti Money Laundering and Foreign
and KMPs Corrupt Practices, Conflict of Interest, POSH, Information and

Security Management, Data Privacy.
Workers NA

2. Details of fines / penalties /punishment/ award/ compounding fees/ settlement amount paid in proceedings (by the entity or by
directors / KMPs) with regulators/ law enforcement agencies/ judicial institutions, in the financial year, in the following format.

(Note: the entity shall make disclosures on the basis of materiality as specified in Regulation 30 of SEBI (Listing Obligations
and Disclosure Obligations) Regulations, 2015 and as disclosed on the entity’s website):

Monetary
Name of the regulatory/ Has an
enforcement agencies/
N,GR_BC judicial institutions Amount (In INR) and Brief of the Case appeal been
Principle preferred?
preferred? (Yes/No)
(Yes/No)
Penalty/ Fine 1 National Stock  Stock Exchanges have levied a penalty of ¥ 140,000/- Yes
Exchange of India each for non-compliance of Regulation 19 of SEBI
Limitedand BSELimited (Listing Obligation and Disclosure Requirements)
("Stock Exchanges”) Regulations, 2015 w.r.t. constitution of Nomination,
Remuneration and Compensation Committee during
the period from May 30, 2023 to August 07, 2023. The
said penalty has been paid and non-compliance had
been corrected w.e.f. August 08, 2023.
Settlement - - - -

Compounding fee - - - -
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Non-Monetary

Name of the regulatory/

enforcement agencies/ Has an
NGRBC |. .. . . . . g . appeal been
o, judicial institutions Amount (In INR) and Brief of the Case
Principle preferred?
preferred? (Yes/No)
(Yes/No)

Imprisonment
Punishment

Of the instances disclosed in Question 2 above, details of the Appeal/ Revision preferred in cases where monetary or non-
monetary action has been appealed.

Case Details Name of the regulatory/ enforcement agencies/ judicial institutions

The Company filed the Waiver Application with the Stock National Stock Exchange of India Limited and BSE Limited
Exchanges to waive off the penalty levied, however, the
waiver application was rejected.

Does the entity have an anti-corruption or anti-bribery policy? If yes, provide details in brief and if available, provide a web-link
to the policy.

Yes, the Company maintains a robust anti-bribery and anti-corruption policy applicable to individuals at all levels and grades.
This comprehensive policy, accessible on the Company's website, offers detailed guidance on business ethics, values, and
procedures, ensuring zero tolerance for bribery. The policy is applicable to the organization and its subsidiaries. Aligned with local
laws, the policy enables stakeholders to detect and report breaches at the e-mail id of Chairperson of the Audit Committee at
Chairman.AuditCommittee@rsystems.com.

We emphasize the Company's commitment to the highest ethical standards in all business operations, thus fostering
transparency and integrity.

The policy is available on the Company website at https:/www.rsystems.com/corporate-governance/policies

Number of Directors/KMPs/employees/workers against whom disciplinary action was taken by any law enforcement agency
for the charges of bribery/ corruption:

FY 2023 FY 2022

(Current Financial Year) | (Previous Financial Year)

Directors = -
KMPs - -
Employees - -
Workers = -

Details of complaints with regard to conflict of interest:

FY 2023 FY 2022
(Current Financial Year) | (Previous Financial Year)
Number Remarks Number Remarks
Number of complaints received in relation to issues of Conflict of = None - None
Interest of the Directors
Number of complaints received in relation to issues of Conflict of = None - None

Interest of the KMPs

Provide details of any corrective action taken or underway on issues related to fines/ penalties/ action taken by regulators/ law
enforcement agencies/ judicial institutions, on cases of corruption and conflicts of interest.

Not Applicable
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8. Number of days of accounts payables ((Accounts payable' *365) / Cost of goods/services procured) in the following format:
FY 2023 FY 2022
(Current Financial Year) | (Previous Financial Year)
Number of days of accounts payables Within 27 days Within 18 days
T Average Account Payable.
9. Open-ness of business
Provide details of concentration of purchases and sales with trading houses, dealers, and related parties along-with loans and
advances & investments, with related parties, in the following format:
| FY 2023 FY 2022
Parameter Metrics . . . . .
(Current Financial Year) | (Previous Financial Year)
Concentration of a. Purchases from trading houses as % of total = -
Purchases purchases
b. Number of trading houses where purchases = -
are made from
c. Purchases from top 10 trading houses as % of = -
total purchases from trading houses
Concentration of a. Sales to dealers/ distributors as % of total = -
Sales sales
b.  Number of dealers/ distributors to whom = -
sales are made
c. Sales totop 10 dealers/ distributors as % of = -
total sales to dealers/ distributors
Share of RPTs in a. Purchases (Purchases with related parties/ 11.95% 7.61%
Total Purchases)*
Sales (Sales related parties/ Total Sales)* 5.60% 5.30%
Loans & advances (Loans & advances given = -
to related parties/ Total loans & advances)
d. Investments (Investments in related parties/ - -
Total Investments made)
* Excluding reimbursement on account of Travel and other expenses.
Leadership Indicators /
1. Awareness programmes conducted for value chain partners on any of the principles during the financial year::
Our agreement with the suppliers consists of supplier code of conduct which includes clauses related to ethical business, labour
laws, EHS etc. However, R Systems has been planning to formulate formal training programmes for our value chain partners to
educate them on these principles.
2. Does the entity have processes in place to avoid/ manage conflict of interests involving members of the Board? (Yes/No) If
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Yes, provide details of the same.
Yes, the Board of Directors, Senior management of the Company adheres to a Code of Conduct for Directors & Senior Management
of R Systems which expressly outline provisions addressing conflicts of interest.

In addition, the Company has a Policy on Conflict of Interest which is applicable to all board members the employee, Contractors
& Consultants of Company and its group companies across all geographies.
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Principle 2: Businesses should provide goods and services in a manner that is sustainable and safe >

Essential Indicators /

Percentage of R&D and capital expenditure (capex) investments in specific technologies to improve the environmental and
social impacts of product and processes to total R&D and capex investments made by the entity, respectively.

FY 2023 FY 2022 | Details of improvements in Environmental and
(Current Financial Year) | (Previous Financial Year) |social impacts
R&D = - -
Capex (X in Million) 418 - Transitioned from diesel-powered generators to

dual-fuel generators at one of the owned premises.

R Systems helps its clients to digitize their entire value chains and infuse intelligent automation while promoting sustainability
through digitalization. We do not quantify the proportion of R&D and capital expenditure (Capex) investments in particular
technologies to enhance the environmental and social impact of our products and processes.

R Systems has setup a Center of Excellence (CoE) at the prestigious Indian Institute of Technology, Delhi (IIT-Delhi) on Applied Al
for Sustainable Systems. This initiative underscores the strategic priority of R Systems to promote innovation, enhance new-age
skills, and develop deep tech.

a. Does the entity have procedures in place for sustainable sourcing? (Yes/No)

R Systems is committed to foster the judicious and responsible utilization of resources across its operations. In this endeavour,
the Company has formulated a supplier code of conduct. This policy serves as a guiding framework for suppliers when
engaging with the Company and propelling them to implement procedures stringent environmental, Governance and social
aspects in their operations. Given the nature of R Systems' business in IT and IT-enabled services, resource consumption is
judiciously aligned with operational necessities. We mandate suppliers to comply with pertinent environmental regulations
and to conduct their business sustainably.

b. If yes, what percentage of inputs were sourced sustainably?
We are in the process to track and monitor the % of inputs sustainably sourced.
Describe the processes in place to safely reclaim your products for reusing, recycling and disposing at the end of life, for (a)
Plastics (including packaging) (b) E-waste (c) Hazardous waste and (d) other waste.
Not applicable as per the nature of the business.
Whether Extended Producer Responsibility (EPR) is applicable to the entity’s activities (Yes / No). If yes, whether the waste

collection plan is in line with the Extended Producer Responsibility (EPR) plan submitted to Pollution Control Boards? If not,
provide steps taken to address the same.

Extended Producer Responsibility (EPR) is not applicable to the Company’s activities.

Leadership Indicators /

Has the entity conducted Life Cycle Perspective/ Assessments (LCA) for any of its products (for manufacturing industry) or
for its services (for service industry)? If yes, provide details in the following format?

Boundary for which the Results communicated
. ) Whether conducted by |, . .
Name of Product/ | % of total Turnover [Life Cycle Perspective | in public domain (Yes/
NIC Code R . independent external .
Service contributed |/ Assessment was No) If yes, provide the
agency (Yes/No) .
conducted web-link.

The Company is in the business of IT and IT enabled services, therefore, Life Cycle Assessment (LCA) has not yet been undertaken
for the services provided by the Company.
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If there are any significant social or environmental concerns and/or risks arising from production or disposal of your products/
services, as identified in the Life Cycle Perspective / Assessments (LCA) or through any other means, briefly describe the
same along-with action taken to mitigate the same.

Name of Product / Service Description of the risk / concern | Action Taken

Not Applicable

Percentage of recycled or reused input material to total material (by value) used in production (for manufacturing industry) or
providing services (for service industry).

X . . Recycled or re-used input material to total material
Indicate input material - - -
| FY 2022 (Previous Financial Year)

FY 2023 (Current Financial Year)

Not Applicable, given the nature of the business of the Company.

Of the products and packaging reclaimed at end of life of products, amount (in metric tonnes) reused, recycled, and safely
disposed, as per the following format:

FY 2023 FY 2022
(Current Financial Year) (Previous Financial Year)
Safel Safel
Re-Used Recycled ) y Re-Used Recycled . v
Disposed Disposed

Plastics including packaging)
E-waste Not Applicable, as we are an IT and IT enabled services company and do not
Hazardous waste manufacture any product.

Other waste

Reclaimed products and their packaging materials (as percentage of products sold) for each product category.

Reclaimed products and their packaging materials as % of total

Indicate product categor
P gory products sold in respective category

Not Applicable, as we are an IT and IT enabled services company and do not manufacture any product.

e Businesses should respect and promote the well-being of all employees, including
Principle 3: . . -
those in their value chains

96

Essential Indicators /

a. Details of measures for the well-being of employees:

% of employees covered by
. Accident . . . ) L
Health insurance , Maternity benefits | Paternity Benefits | Day Care facilities
Category | Total insurance
(A) Number % Number % Number % Number| % Number %
(B) (B/A) ©) (C/A) (D) (D/A) (E) (E/A) (F) (F/A)
Permanent employees
Male 2,328 2,328 100% 2,328 100% NA 15 0.64% 2,313 99.36%
Female 515 515 100% 515 100% 515 100% NA 512 99.42%
Total 2,843 2,843 100% 2,843 100% 515 18.11% 15 0.53% 2,825 99.37%
Other than Permanent employees
Male 27 27 100% 27 100% NA 27 100%
Female 4 4 100% 4 100% 4 100% NA 4 100%
Total 31 31 100% 31 100% 4 12.90% 31 100%
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b. Details of measures for the well-being of workers:

% of employees covered by

Accident
Health insurance . cetden Maternity benefits | Paternity Benefits | Day Care facilities
Category | Total insurance
(A) Number % Number % Number % Number| % Number %
(B) (B/A) (©) (C/A) (D) (D/A) (E) (E/A) (F) (F/A)

Permanent workers

Male

Female NA
Total

Other than Permanent workers

Male

Female NA
Total

c. Spending on measures towards well-being of employees and workers (including permanent and other than permanent)
in the following format —

FY 2023 FY 2022
(Current Financial Year) | (Previous Financial Year)

Cost incurred on well-being measures as a % of total revenue of the Company 1.34% 1.45%

Details of retirement benefits, for Current FY and Previous Financial Year.

FY 2023 FY 2022
(Current Financial Year) (Previous Financial Year)
Deducted Deducted
No. of No. of educte No. of No. of educte
. and and
Benefits employees workers R employees workers .
deposited deposited
covered as | covered as i covered as | covered as )
with the with the
a % of total | a % of total ) a % of total | a % of total i
employees workers authority employees workers authority
it (Y/N/N.A) ploy (Y/N/N.A.)
PF 100% Y 100% Y
Gratuity 100% NA Y 100% NA Y
ESI 2% Y 1.50% Y

Note: Data Specific to India

Accessibility of workplaces

Are the premises / offices of the entity accessible to differently abled employees and workers, as per the requirements of the
Rights of Persons with Disabilities Act, 20167 If not, whether any steps are being taken by the entity in this regard.

Yes, the Company strives to provide an inclusive infrastructure that takes into account the demographics and composition of
its workforce. Most of the Company's facilities are equipped with wheelchair facilities, elevators and ramps as per the Rights of
Persons with Disabilities Act, 2016 to ensure access to differently abled employees.

Does the entity have an equal opportunity policy as per the Rights of Persons with Disabilities Act, 2016? If so, provide a
web-link to the policy.

Yes, R Systems is an equal opportunity employer and ensures all persons are treated equally without any biasness irrespective of
gender, caste, creed, colour, religion, disability, or sexual orientation. The Company has formulated an equal opportunity policy which
commits towards creating and maintaining a fair, safe, healthy, nurturing, and vibrant work environment, across all its operations.
As per the provisions of the Policy the Company ensures its facilities are accessible to differently abled employees and workers, as
per the requirements of the Rights of Persons with Disabilities Act, 2016. The Policy is available at the website of the Company at
https://www.rsystems.com/corporate-governance/policies
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Return to work and Retention rates of permanent employees and workers that took parental leave.

Gender Permanent employees Permanent workers
Return to work rate Retention rate Return to work rate Retention rate
Male - -
Female 96.15% 62.96% NA
Total 96.15% 62.96%

Is there a mechanism available to receive and redress grievances for the following categories of employees and worker? If yes,
give details of the mechanism in brief.

Yes/No (If Yes, then give details of the mechanism in brief)

Permanent Workers

NA
Other than Permanent Workers
Permanent Employees The Company encourages all employees and stakeholders to report evidence
Other than Permanent Employees of activities by the Company, departments, or employees that may constitute

improper activities affecting its business or reputation.

The Company has policy on Anti-Discrimination/Harassment of Transgenders and
people with HIV/AIDS infections at workplace.

To address questions, concerns and problems of employees, the Company has a
robust complaint and grievances redressal mechanism in place. Employees can
raise their complaints, grievance, concern and provide suggestions on a dedicated
email Id i.e., HRD@rsystems.com

The Company has constituted dedicated Internal Complaints Committee (ICC) to
handle complaints related to sexual harassment. Employees can file a complaint
with the Head of HR or members of the ICC. The Head of HR Department, on receipt
of any such complaint, shall make a formal reference to the ICC. The ICC, on receipt
of any such complaint, shall take cognizance of the complaint and initiate inquiry
proceedings, as required under the law.

For sexual harassment grievances, the ICC can be reached at ICC@rsystems.com.

The Whistle blower Policy allows employees to report concerns about illegal or
unethical practices Concerns to the Chairman of the Audit Committee at the e-mail
id: Chairman.AuditCommittee@rsystems.com

Membership of employees and worker in association(s) or Unions recognised by the listed entity:

FY 2023 FY 2022
No. of Total No. of
Total employees employees employees
employees / workers in / workers in / workers in
/ workers. in respective %8/ A) respective respective %(D/C)
respective | category, who category | category, who
category are part of ©) are part of
(A) | association(s association(s)
or Union (B) or Union (D)
Total Permanent Employees
Male
Female The Company does not have any employee association(s) or Unions
Total Permanent Workers
Male
Female
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Details of training given to employees and workers:

FY 2023 FY 2022
Current Financial Year Previous Financial Year

Catego! Total On Health and safet Total On Health and safe

gory (A) o On Skill upgradation (D) Y On Skill upgradation

measures measures
No.(B) | % (B/A) No.(C) % (C/A) No.(E) | %(E/D) No.(F) | %(F/D)
Employees
Male 2,355 2,355 100% 2,359 100% 2,637 2,468 93.59% 2,626 99.58%
Female 519 519 100% 519 100% 653 647 99.08% 653 100.00%
Total 2,874 2,874 100% 2,874 100% 3,290 3,115 94.68% 3,279 99.67%
Workers
Male
Female NA
Total
Details of performance and career development reviews of employees and worker:
FY 2023 FY 2022
Category (Current Financial Year) (Previous Financial Year)
Total(A) | No.(B) | %(B/A) Total(C) | No.(D) | %(D/C)

Employees
’;/leanlqeale All the eligible permanent employees have received performance
Total and career development reviews during the year.
Workers
Male
Female NA
Total

Health and safety management system:

a)

b)

Whether an occupational health and safety management system has been implemented by the entity? (Yes/ No). If yes,
the coverage such system?

R Systems is committed to fostering a robust safety culture within its operations. R Systems prioritizes the welfare of its
employees as the Company diligently measure and report key safety indicators, encompassing both leading and lagging
indicators, across the organization.

R Systems has established comprehensive frameworks and procedures designed to ensure the safety of its employees and
assets. These encompass the maintenance of support utilities and regular checks on electric and fire safety equipment.
Additionally, the admin team conducts periodic assessments of each unit to ensure compliance with statutory norms
and requirements.

What are the processes used to identify work-related hazards and assess risks on a routine and non-routine basis by the entity?
R Systems assesses work-related hazards and risks for routine and non-routine activities. Internal process owners identify
and implement controls to manage safety related risks. A mitigation plan is in place to eliminate hazards.

Whether you have processes for workers to report the work-related hazards and to remove themselves from such risks. (Y/N)

R Systems has a safety incident reporting and management process to address work-related incidents, including accidents,
near-misses, unsafe conditions, and acts. All employees have access to defined channels for transparent reporting on
the basis of which necessary corrective actions are implemented. The Company emphasizes incident investigation and
corrective measures to eliminate hazards and prevent future incidents.

Employee awareness on safety incident reporting is fostered through induction and ongoing communication. R Systems
provides multiple avenues for reporting health and safety concerns, including an internal helpdesk and designated email ID of
admin department, facilitating effective communication with concerned executives for resolution within specified timelines
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d) Do the employees/ worker of the entity have access to non-occupational medical and healthcare services? (Yes/ No)

Yes, R Systems prioritizes the holistic well-being of its employees, encompassing mental, ergonomic, and physical health,
as well as safety at home. This comprehensive approach includes digital channels, hospital insurance etc. Employees have
access to non-occupational medical care and virtual consultations with doctors. The Company demonstrates dedication to
mental well-being by offering online counselling sessions, and organizing events such as online stand-up comedy shows
and sessions on work-life balance for female employees. Additionally, policies like Group Personal Accident, Mediclaim, and
Group Term Life Insurance further reinforce a supportive and health-conscious work environment.

Details of safety related incidents, in the following format:

Safety Incident/Number Category FY 2023 FY 2022
(Current Financial Year) | (Previous Financial Year)

Lost Time Injury Frequency Rate (LTIFR) (per one million-person Employees = -
hours worked) Workers NA NA
Total recordable work-related injuries Employees - -
Workers NA NA

Number of fatalities Employees = -
Workers NA NA

High consequence work-related injury or ill-health Employees = -
(excluding fatalities) Workers NA NA

Describe the measures taken by the entity to ensure a safe and healthy workplace.

The Company has implemented various measures to ensure a safe and healthy workplace as employee health and well-being is of
paramount importance to the Company.

Furthermore, the Company ensures a systematic approach to maintaining a safe and healthy workplace for all employees working
on its premises, incorporating the following measures:

e  CCTV cameras are installed with employee privacy consideration.

e  Security checks at entry and exit points of the Company.

e  Periodic electrical preventive maintenance, including Thermography Inspections.

e  Fire detection/alarm/suppression systems are regularly checked.

e  Regular pest control, fogging, and rodent management.

° Periodic checks on drinking water quality for TDS, colour, odour, taste, and pH levels.
e  Quarterly checks for DG Stack Emission, Noise Emission

e  Ambient air quality and temperature are maintained in office premises.

e  Security escorts provided for female employees traveling during evening/night pickups/drops. All Company vehicles are
fitted with GPS tracker.

e Availability of separate Medical Room in Company premises and First aid Kits. First aid kits are also available in cabs for any
emergency medical situations.

e  Experienced Drivers are engaged for employee commute.

e  Floor plans and signage are displaced strategically in the office.

e  Health, safety, and well-being awareness sessions are conducted for employees.
e Adequate insurance policies for employees.

e  Periodic health & safety training/sessions for employees.



CORPORATE OVERVIEW . STATUTORY REPORTS FINANCIAL STATEMENTS NOTICE

13. Number of Complaints on the following made by employees and workers:
FY 2023 FY 2022
(Current Financial Year) (Previous Financial Year)
Pending Pending
Filed during | resolution Filed during | resolution
Remarks Remarks
the year | atthe end the year | atthe end
of year of year
Working conditions - - NA - - NA
Health and safety - - NA - - NA
14. Assessments for the year:
% of your plants and offices that were assessed (by entity or
statutory authorities or third parties)
Health and safety practices At R Systems, we prioritize the well-being and safety of our
Working Conditions employees. Our internal assessments, conducted rigorously
across our offices, give the highest priority to evaluating and
enhancing working conditions and health and safety practices.
These assessments are instrumental in ensuring a secure and
conducive work environment, aligning with our commitment to
being an employee-centric Company.
15. Provide details of any corrective action taken or underway to address safety-related incidents (if any) and on significant risks/
concerns arising from assessments of health & safety practices and working conditions.
No safety incidents were reported in FY 2023. However, ensuring workplace safety remains a top priority at R Systems. The
Company employs relevant safety measures such as, safety trainings, safety inspections and internal assessments. Each office
location is equipped with dedicated officials responsible for overseeing safety matters.
Leadership Indicators /
1.  Does the entity extend any life insurance or any compensatory package in the event of death of (A) Employees (Y/N) (B) Workers (Y/N).
(Y/N)
Employees Yes
Workers NA
2. Provide the measures undertaken by the entity to ensure that statutory dues have been deducted and deposited by the value
chain partners.
We require our suppliers/partners to adhere to our Suppliers code of conduct, business responsibility principles, and values. When
the Company places an order, the vendor receives the cost along with GST, which the vendor is responsible for depositing with the
government. The Accounts Team monitors this process, as the Company cannot claim the GST amount from the government until
it has been deposited by the vendor. Additionally, the suppliers/ partners are responsible to ensure adherence to the law of land.
3. Provide the number of employees / workers having suffered high consequence work related injury/ ill-health/ fatalities (as

reported in Q11 of Essential Indicators above), who have been rehabilitated and placed in suitable employment or whose
family members have been placed in suitable employment:

No. of employees/workers that are rehabilitated

Total no. of affected employees/ workers and placed in suitable employment or whose family

members have been placed in suitable employment

FY 2023 FY 2022 FY 2023 FY 2022

(Current Financial Year) | (Previous Financial Year) | (Current Financial Year) | (Previous Financial Year)

Employees - - - -
Workers NA
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Does the entity provide transition assistance programs to facilitate continued employability and the management of career
endings resulting from retirement or termination of employment? (Yes/ No)

We do not offer a dedicated transition assistance program for retired or terminated employees, as our workforce primarily
comprises highly skilled individuals who typically do not require such support.

Details on assessment of value chain partners:

% of value chain partners (by value of business done with such
partners) that were assessed

Health and safety practices R Systems emphasizes the importance of adherence to regulations,

Working Conditions including those concerning health, safety, and working conditions,
for all its value chain partners. While R Systems does not currently
assess partners on these specific criteria, suppliers are obligated
under contractual agreements to comply with R Systems's
sustainability policies. These policies prioritize healthy working
conditions and uphold a zero-tolerance stance towards human
rights violations, ensuring responsible business conduct across
the entire value chain.

Provide details of any corrective actions taken or underway to address significant risks / concerns arising from assessments
of health and safety practices and working conditions of value chain partners.

We are in the process of developing the corrective actions to be taken, in case of any risk or concerns that may arise.

Principle 4: Businesses should respect the interests of and be responsive to all its stakeholders)

102

Essential Indicators /

Describe the processes for identifying key stakeholder groups of the entity.

The key stakeholders’ groups are identified in consultation with the Company’s management based on their significance, role, and
influence on our business. Our key stakeholders play an integral role in Company’s success because they are most influenced
by our business activities. Correspondingly, the growth and performance of our Company largely rely on these stakeholders.
Therefore, we have established a systemic management approach to facilitate effective communication with our stakeholders
and gain insights from them. This approach allows us to comprehend their expectations, concerns and assimilate their feedback
into our strategic planning. These interactions enhance our collective knowledge, assist in identifying priority areas, minimize risks,
allocate resources, and align our actions towards achieving our strategic objective.

List stakeholder groups identified as key for your entity and the frequency of engagement with each stakeholder group.

Whether L
. o Channels of communication
identified as Frequency of Purpose and scope of

Stakeholder Vulnerable & (Email, SMS, Newspaper,

Pamphlets, Advertisement, engagement (Annually/ | engagement including key topics

Group Marginalized i i ) Half yearly/ Quarterly/ | and concerns raised during such
Group (Yes/ Community Meetings, Notice others please specify) | engagement
Board, Website), Other
No)
Customers No Customer Meetings, Customer Ongoing basis/ e  Customer Satisfaction
Feedback  Survey,  Website, Annually e  Pricing and quality of services
Webinars
Employees No Notice Boards, Website, Intranet, Ongoing basis ° Professional development
e-mail communications, ° Working condition
Employee  Survey  feedback, e  Employee performance
Annual  Performance Review, ° Employee Satisfaction
Meetings, Trainings e  Work-life balance

e  Company culture
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Whether L.
. e Channels of communication
identified as Frequency of Purpose and scope of

Email, SMS, N
Stakeholder Vulnerable & :Damma;I'IIets, ;\ d:::i':’:::'nt, engagement (Annually/ | engagement including key topics

Group Marginalized ) ) X Half yearly/ Quarterly/ |and concerns raised during such
Group (Yes/ Community Meetings, Notice others please specify) | engagement
Board, Website), Other
No)
Community, Yes Corporate Social Responsibility Ongoing basis e  Welfare of the Community
NGOs engagements, interaction with
the beneficiaries  (community
meetings), Implementing partners
Investors, No AGM, Investor meets/ calls, Annually/ Quarterly/ e  Updating on Business
Shareholders Newspaper Publications, Investor Need basis e  Strategies
& Analysts Grievance redressal mechanism, e  Review of
Designated E-mail ID Company'’s Performance
e  Grievance Redressal
Regulatory No Compliance  Reports,  Email, Ongoing basis e  Compliance with the
Bodies personal meetings, calls etc. law of the land
Supplier No Email Communication, Supplier 0Ongoing basis e  Queryresolution &
Grievance redressal mechanism grievance redressal

e  Timely payments of invoices

Leadership Indicators /

Provide the processes for consultation between stakeholders and the Board on economic, environmental, and social topics or
if consultation is delegated, how is feedback from such consultations provided to the Board.

Consultation with stakeholders on sustainability topics is conducted periodically. The Senior Management is formally notified
regarding the feedback received from stakeholders, particularly focusing on economic, environmental, and social aspects. The
Board meetings provide an opportunity to review the outcomes of these consultations.

Whether stakeholder consultation is used to support the identification and management of environmental, and social topics
(Yes/ No). If so, provide details of instances as to how the inputs received from stakeholders on these topics were incorporated
into policies and activities of the entity.

Yes, R Systems is unwavering in its commitment to consistently motivate and inspire all internal and external stakeholders.
Actively engaging with employees, clients, suppliers, partners, and surrounding communities, our collective objective is to foster
a more equitable and sustainable world through the enhanced application of technology. This ongoing and progressive journey
towards realizing our Environmental, Social, and Governance (ESG) objectives remains a key focus, and we are currently in the
process of developing a comprehensive ESG roadmap. Through these consultations with both internal and external stakeholders,
we discerned the pressing needs of the times, leading us to formulate policies such as Corporate Social Responsibility (CSR)
policy and Environment, Health & Safety policy. Since then, our devotion to Corporate Social Responsibility is integral part of the
ESG commitment, driving initiatives that positively impact society and the environment while aligning with our broader ESG goals.
Moreover, it also reflects a holistic approach to creating lasting value for the communities we serve. Similarly, the Environment
Policy and EHS policy of R Systems strives to achieve excellence in managing the environment, health, and safety in the areas of
our operations.

Provide details of instances of engagement with, and actions taken to, address the concerns of vulnerable/ marginalized
stakeholder groups.

The CSR activities of the Company supports underprivileged sections of society, strives to provide equitable opportunities to
everyone for sustainable growth. The Company regularly monitors the progress of its initiatives and seeks feedback from local
communities through consistent engagement via various channels. The implementing partner's active involvement in shaping and
executing our range of CSR programs is pivotal. It not only helps establish trust with the implementing partner but also lays the
framework for beneficial socioeconomic outcomes in the communities we serve.
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Principle 5: Businesses should respect and promote human rights )

Essential Indicators /

1. Employees and workers who have been provided training on human rights issues and policy (ies) of the entity, in the following format:

FY 2023 FY 2022
(Current Financial Year) (Previous Financial Year)
No. of No. of
Category employees o employees o
Total (A) / workers % (B/ A) Total (C) Jworkers % (D/C)
covered (B) covered (D)
Employees
Permanent 2,843 2,843 100% 3,260 2,990 91.71%
Other than permanent 31 31 100% 30 27 90.87%
Total employee 2,874 2,874 100% 3,290 3,017 91.70%
Workers
Permanent
Other than permanent NA

Total workers

Note:Human rights awareness and training are integral parts of our employee induction at R Systems. Periodic sessions on topics
like POSH etc. aim to sensitize our workforce. All relevant materials and policies are conveniently accessible on our intranet
portal, ensuring constant availability for employees.

2. Details of minimum wages paid to employees and workers, in the following format:

FY 2023-24 FY 2022-23
| Current Financial Year | Previous Financial Year
Category To(t; Equal to Minimum More than Minimum T(OS;‘ Equal to Minimum More than Minimum
Wage Wage Wage Wage

No.(B) | % (B/A) No.(C) [ %(C/A) No.(E) | %(E/D) No.(F) | % (F/D)
Employees
Permanent
Male 2,313 = = 2,313 100% 2,594 - - 2,594 100%
Female 512 = = 512 100% 644 - - 644 100%
Other than Permanent
Male 27 = = 27 100% 24 - - 24 100%
Female 4 = = 4 100% 6 - - 6 100%
Workers
Permanent
Male
Female
Other than NA
Permanent
Male
Female

Note: Data specific to India
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Details of remuneration/salary/wages

a. Maedian remuneration/wages:

Male Female
Median remuneration/ salary / wages Median remuneration/ salary/ wages
Number K ) Number . X
of respective category (in INR) of respective category (in INR)
Board of Directors (BoD) 6 81,762,505 1 -
Key Managerial 3 12,714,324 - -
Personnel (KMP)
Employees other than 2,325 1,851,420 515 1,184,796
BoD and KMP
Workers NA
Notes:

1. There have been changes in the composition of Board of Directors and KMPs during the year, which are detailed in the
Board's Report. The number of Directors, KMPs and employees given above are as on December 31, 2023.

2. KMP includes the Managing Director and Chief Executive Officer who is also included in Board of Directors.

3. Non-Executive and Independent Directors are not entitled to any fixed or monthly salary or other remuneration
except sitting fees.

b. Gross wages paid to females as % of total wages paid by the entity, in the following format:

FY 2023 FY 2022
(Current Financial Year) | (Previous Financial Year)

Gross wages paid to females as % of total wages 12.83% 14.39%

Do you have a focal point (Individual/ Committee) responsible for addressing human rights impacts or issues caused or
contributed to by the business? (Yes/No)

Yes, recognizing the paramount importance of human rights in our business operations, R Systems proactively addresses potential
impacts through the continued implementation of our Human Right Policy. This commitment is aligned with our dedication to
responsible business practices. To serve as the focal point for addressing any human rights impacts or issues arising from our
business activities, the Head of the Human Resource Department in each respective location plays a pivotal role. This individual is
dedicated to ensuring that human rights considerations are thoroughly integrated into our operations.

Describe the internal mechanisms in place to redress grievances related to human rights issues.

At R Systems, we have robust systems and mechanisms in place, woven in line with our commitment to resolution and justice.
We've implemented a range of effective mechanisms like a Grievance Management System, an Internal Complaints Committee
followed by Whistle-blower Policy to promptly address any issues raised within our organization.

Number of Complaints on the following made by employees and workers:

FY 2023 FY 2022
(Current Financial Year) (Previous Financial Year)
Pending Pending
Filed during | resolution Filed during | resolution
Remarks Remarks
the year | atthe end the year | atthe end
of year of year

Sexual Harassment - - = . B B
Discrimination at workplace” - - - - B _
Child Labour - - B , , ,
Forced Labour/ Involuntary Labour - - - - , ,
Wages - - = - B B
Other human rights related issues - - = - B B

*There was one anonymous complaint raised on discrimination through whistle blower mechanism which was resolved within the reporting year
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7.

10.

11.

Complaints filed under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013, in
the following format:

FY 2023 FY 2022

Safety Incident/Number
y / (Current Financial Year) | (Previous Financial Year)

Total Complaints reported under Sexual Harassment on of Women at Workplace = -
(Prevention, Prohibition and Redressal) Act, 2013 (POSH)

Complaints on POSH as a % of female employees/ workers = -
Complaints on POSH upheld = -

Mechanisms to prevent adverse consequences to the complainant in discrimination and harassment cases.

R Systems has established a Whistle Blower Policy and a POSH (Prevention of Sexual Harassment) Policy to employees of the
Company a secure platform to voice concerns regarding malpractice, impropriety, abuse, or deviant behaviour. These policies
ensure that individuals can report issues at an early stage without fear of retaliation or discrimination. Necessary Confidentiality is
rigorously maintained during Committee meetings, protecting the identity of the reporting individual to the fullest extent allowed
by legal obligations. Various reporting platforms are available for employees, customers, suppliers, and other stakeholders
to raise concerns or disclose any violations of the Company Code, policies, or laws, including human rights violations. All
representations in the reporting avenues are thoroughly reviewed, and appropriate action is taken on substantiated violations
within a specified timeframe.

Do human rights requirements form part of your business agreements and contracts?

Yes, human rights requirements form a part of R Systems' supplier and vendor business agreements and contracts as and
where relevant. These aspects are covered under the Company’s Human Rights Policy. Suppliers are obligated under contractual
agreements to comply with Company's sustainability policies outlined in the website under the policies' section, thereby
demonstrating their commitment to upholding human rights and ethical business practices.

Assessments for the year:

% of your plants and offices that were assessed (by entity or
statutory authorities or third parties)

Child labour While R Systems does not currently assess its offices on these

Forced/involuntary labour specific criteria, workforce is obligated under contractual

Sexual harassment agreements to comply with Companies policies, Employee

Discrimination at workplace Handbooks and Human Rights Policy. This policy prioritizes healthy

Wages working conditions and upholds a zero-tolerance stance towards
human rights violations, ensuring no human rights violation across
the locations the Company operates in.

Provide details of any corrective actions taken or underway to address significant risks/ concerns arising from the assessments
at Question 10 above.

Not applicable as no such incidents were reported during CY 2023. The Company is committed to ensuring full compliance with
statutory regulations, particularly concerning minimum wages, and strictly prohibits the employment of child labour.
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Details of a business process being modified / introduced as a result of addressing human rights grievances/complaints.

No significant changes to business processes have been made during the reporting period.

Details of the scope and coverage of any Human rights due diligence conducted.

R Systems adoptsazero-tolerance approach tohumanrights violationsand adheres to all government regulations, regulatory policies
as well as global and local laws in the countries where the Company operates through its comprehensive policies and standards.
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3. Isthe premise/office of the entity accessible to differently abled visitors, as per the requirements of the Rights of Persons with
Disabilities Act, 2016?

Yes, R Systems ensures accessible infrastructure for all. Hence, the Company'’s infrastructure for employees also extend to the
visitors to the Company’s facilities. The Company strives to provide a multifaceted infrastructure by providing differently abled
people with access to wheelchairs, ramp facilities, elevators to ensure ease in navigation within its premises.

4. Details on assessment of value chain partners:

% of value chain partners (by value of business done with such
partners) that were assessed

Sexual Harassment At R Systems, our commitment to well-being extends to value chain
Discrimination at workplace partners. The Company has formulated a supplier code of conduct
Child Labour which serves as a guiding framework for suppliers when engaging with
Forced Labour/Involuntary Labour the Company and propelling them to implement procedures stringent
Wages environmental, Governance and social aspects in their operations.

Others- please specify

5. Provide details of any corrective actions taken or underway to address significant risks / concerns arising from the assessments
at Question 4 above.

R Systems conducts regular internal assessments to address risks and promptly escalates any issues that may arise. The Company
is committed to ensuring full compliance with statutory regulations, particularly concerning minimum wages, and strictly prohibits
the employment of child labour.

Principle 6: Businesses should respect and make efforts to protect and restore the environment)

Essential Indicators /

1.  Details of total energy consumption (in Joules or multiples) and energy intensity, in the following format:

FY 2023 FY 2022

Parameter . . . . .
(Current Financial Year) | (Previous Financial Year)

From renewable sources

Total electricity consumption (A) 228.32 GJ -
Total fuel consumption (B) - -
Energy consumption  through other sources (C) - -

Total energy consumed from renewable sources (A+B+C) 228.32 GJ -
From non-renewable sources
Total electricity consumption (D) 9,889.86 GJ 8,654.00 GJ
Total fuel consumption (E) 1,455.75GJ 1,761.71 GJ
Energy consumption through other sources (F) - -
Total energy consumed from non-renewable sources (D+E+F) 11,345.61 GJ 10,415.71 GJ
Total energy consumed (A+B+C+D+E+F) 11,573.93 GJ 10,415.71 GJ
Energy intensity per rupee of turnover (Total energy consumed/ Revenue 12.80 GJ/Crores of 12.80 GJ/Crores of
from operations) Turnover Turnover
Energy intensity per rupee of turnover (in crores) adjusted for Purchasing Power 348 GJ/ Crores of Turnover  3.60 GJ/ Crores of Turnover
Parity (PPP) adjusted for Purchasing adjusted for Purchasing
Power Parity (PPP) Power Parity (PPP)
Energy intensity in terms of physical output 1,928.99 GJ/ business 1,735.95 GJ/ business
vertical vertical

Energy intensity (optional) — the relevant metric may be selected by the entity - -

Note:
1. The Company is engaged in IT and ITES industry, therefore, number of verticals have been taken as the physical output for
computation of Energy intensity in terms of physical output..

2. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. Yes, the independent assessment has been carried out by Sustainability Actions (P) Ltd.
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2. Does the entity have any sites / facilities identified as designated consumers (DCs) under the Performance, Achieve and
Trade (PAT) Scheme of the Government of India? (Y/N) If yes, disclose whether targets set under the PAT scheme have been
achieved. In case targets have not been achieved, provide the remedial action taken, if any.

No, the Company is not covered under Performance, Achieve and Trade (PAT) Scheme of the Government of India.

3.  Provide details of the following disclosures related to water, in the following format

Parameter

FY 2023
(Current Financial Year)

FY 2022
(Previous Financial Year)

Water withdrawal by source (in kilolitres)

(i) Surface water

7,650.69 KL

6,783 KL

(i) Groundwater

(iii) Third party water 60.25 KL -
(iv) Seawater / desalinated water - -
(v) Others (Rainwater harvesting) - -
Total volume of water withdrawal (in kilolitres) (i + ii + i + iv + v) 7,710.94 KL 6,783 KL
Total volume of water consumption (in kilolitres) 7,710.94 KL 6,783 KL
Water intensity per rupee of turnover (Total Water consumed / Revenue 8.53 KL / Crores of 8.33 KL / Crores of
from operations) (L/Rs) Turnover Turnover

Water intensity per rupee of turnover adjusted for Purchasing Power Parity
(PPP) (Total water consumption / Revenue from operations adjusted for PPP)

2.32 KL/ Crores of Turnover

adjusted for Purchasing

2.34 KL/ Crores of Turnover
adjusted for Purchasing

Power Parity (PPP) Power Parity (PPP)
Water intensity in terms of physical output 1,285.16 KL/ business 1,130.5 KL/ business
vertical vertical

Water intensity (optional) - the relevant metric may be selected by the entity

Note:

1. The Company is engaged in IT and ITES industry, therefore, number of verticals have been taken as the physical output for

computation of water intensity in terms of physical output.
2. Data Specific to India.

3. The Company repurposes wastewater for gardening and washroom flushes in its Noida office and is in the process of

monitoring the Water discharge in Company owned premises.

4. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. Yes, the independent assessment has been carried out by Sustainability Actions (P) Ltd.

4. Provided the following details related to water discharged:

Parameter

FY 2023
(Current Financial Year)

FY 2022
(Previous Financial Year)

Water discharge by destination and level of treatment (in kilolitres)

(i) To Surface water

- No treatment

- With treatment — please specify level of treatment

(i) To Groundwater

- No treatment

- With treatment — please specify level of treatment

(iii) To Seawater

- No treatment

- With treatment — please specify level of treatment

(iv) Sent to third parties

- No treatment

- With treatment — please specify level of treatment

(v) Others

- No treatment

- With treatment — please specify level of treatment

Total water discharged (in kilolitres)

Note:

1. The Company repurpose wastewater for gardening and washroom flushes in its Noida office and is in the process of

monitoring the Water discharge in Company owned premises.

2. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. Yes, the independent assessment has been carried out by Sustainability Actions (P) Ltd.
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Has the entity implemented a mechanism for Zero Liquid Discharge? If yes, provide details of its coverage and implementation.

Presently, R Systems has not implemented a mechanism for ZLD in any of its facilities. However, at the Noida office, the wastewater
from the RO is repurposed for gardening and is reused in washroom.

Please provide details of air emissions (other than GHG emissions) by the entity, in the following format:

Parameter Please specify unit FY 2023 FY 2022
(Current Financial Year) | (Previous Financial Year)
NOx kg/Annum 23.03 34.28
SOx kg/Annum 13.25 19.74
Particulate Matter (PM) kg/Annum 77.37 109.76
Persistent organic pollutants (POP) - NA NA
Volatile organic compounds (VOC) ) NA NA
Hazardous air pollutants (HAP) - NA NA
Others- please specify NA NA
Note:
1. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,

name of the external agency. Yes, the independent assessment has been carried out by Sustainability Actions (P) Ltd.

2. Datais specific to Corporate Office of the Company.

Provide details of greenhouse gas emissions (Scope 1 and Scope 2 emissions) & its intensity, in the following format: :

Parameter Unit FY 2023 FY 2022
(Current Financial Year) | (Previous Financial Year)

Total Scope 1 emissions (Break-up of the GHG into  Metric tonnes of CO2 656.93 535.86

C02, CH4, N20, HFCs, PFCs, SF6, NF3, if available)  equivalent

Total Scope 2 emissions (Break-up of the GHG into  Metric tonnes of CO2 1,919.27 1,911.88

C02, CH4, N20, HFCs, PFCs, SF6, NF3, if available)  equivalent

Total Scope 1 and Scope 2 emissions intensity Metric tonnes of CO2 2.85 3.01

per rupee of turnover (Total Scope 1 and Scope 2 Equivalent / Crores of

GHG emissions / Revenue from operations) Turnover

Total Scope 1 and Scope 2 emissions intensity Metric tonnes of CO2 0.78 0.85

per rupee of turnover adjusted for Purchasing Equivalent / Crores

Power Parity (PPP) (Total Scope 1 and Scope of Turnover adjusted

2 GHG emissions / Revenue from operations for Purchasing Power

adjusted for PPP) Parity (PPP)

Total Scope 1 and Scope 2 emissions intensity in - Metric tonnes of CO2 429.37 407.96

terms of physical output

Equivalent / Business
vertical

Total Scope 1 and Scope 2 emissions intensity
(optional) — the relevant metric may be selected
by the entity

Note:

1. The Company is engaged in IT and ITES industry, therefore, number of verticals have been taken as the physical output for
computation of Scope 1 and Scope 2 emission intensity in terms of physical output.

2. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. Yes, the independent assessment has been carried out by Sustainability Actions (P) Ltd.

Does the entity have any project related to reducing Green House Gas emission? If Yes, then provide details.

R Systems is committed to protect our environment. As the Company is an IT/ITES company, there are no significant adverse
impact as a result of our business activities. To support our commitment, we prioritize sustainability in our operations, striving for
a positive impact on a global scale while taking measures that's contribute to green initiatives as mentioned below:.

1. Installation of LED lights & power saving equipment at all locations to reduce the electricity consumption.
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N

localised areas.

3. Converted its Diesel generators to Dual fuel-based generators at one of the facilities.

4. Vehicles of the Company used for transportation are tested for emission, from time to time.

Provide details related to waste management by the entity, in the following format:

The air is conditioned with energy efficient compressors for central air conditioning and with split air conditioning for

Parameter

FY 2023
(Current Financial Year)

FY 2022
(Previous Financial Year)

Total Waste generated (in metric tonnes)

Plastic waste (A) 0.20 0.33
E-waste (B) 0.55 7.91
Bio-medical waste (C) = -
Construction and demolition waste (D) = -
Battery waste (E) 4.68 1.87
Radioactive waste (F) -
Other Hazardous waste. Please specify, if any. (G)- Used Oil (DG Black Oil) 0.48 0.30
Other Non-hazardous waste generated (H). Please specify, if any. 3.64 4.49
(Break-up by composition i.e., by materials relevant to the sector)

(Iron, Paper, Cardboard, Aluminium, Wood etc.)

Total (A+B+C+D+E+F+G+H) 9.54 14.90
Waste intensity per rupee of turnover (Total waste generated / Revenue 0.01 MT/ Crores of 0.02 MT/ Crores of
from operations) Turnover Turnover

Waste intensity per rupee of turnover adjusted for Purchasing Power Parity
(PPP) (Total waste generated / Revenue from operations adjusted for PPP)

0.003 MT/ Crores of
Turnover adjusted for
Purchasing Power Parity

0.005 MT/ Crores of
Turnover adjusted for
Purchasing Power

(PPP) Parity (PPP)
*Waste intensity in terms of physical output 1.59 MT/ business 2.48 MT/ business
vertical vertical

Waste intensity (optional) — the relevant metric may be selected by the entity

For each category of waste generated, total waste recovered through recycling, re-using or other recovery operations (in metric tonnes)

Category of waste (Category B, G, E)

(i) Recycled Waste sent to Recyclers / Composters through
(i) Re-used authorized collectors.
(iii) Other recovery operations

Total

For each category of waste generated, total waste disposed by nature of disposal method (in metric tonnes)

Category of waste

(i) Incineration

(i) Landfilling 3.84 MT -
(i) Other disposal operations - -
Total 3.84 MT -
Note:

1. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. Yes, the independent assessment has been carried out by Sustainability Actions (P) Ltd.
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Briefly describe the waste management practices adopted in your establishments. Describe the strategy adopted by your
company to reduce usage of hazardous and toxic chemicals in your products and processes and the practices adopted to
manage such wastes.

The Company is in the business of IT and IT enabled services and these services barely use any material hazardous or toxic
chemicals in any of its processes. The commitment to environmental protection is underscored by R Systems' ISO 27001:2013
certified E-Waste management policy, addressing electronic waste produced by electrical and electronic equipment.

The Company repurposes waste water for gardening and washroom flushes in its Noida office. R Systems continuously improves
waste management processes and operations, emphasizing the conservation of natural resources and efficient waste management
practices. Disposal is carried out in accordance with authorized agencies, ensuring responsible recycling and management of
E-waste and hazardous items.

If the entity has operations/offices in/around ecologically sensitive areas (such as national parks, wildlife sanctuaries,
biosphere reserves, wetlands, biodiversity hotspots, forests, coastal regulation zones etc.) where environmental approvals/
clearances are required, please specify details in the following format:

Whether the conditions of environmental approval / clearance
N'o Location of operations/offices Type of operations | are being complied with? (Y/N) If no, the reasons thereof and
) corrective action taken, if any.

None of the Company’s offices are in/around ecologically sensitive areas

Details of environmental impact assessments of projects undertaken by the entity based on applicable laws, in the current
financial year:

. ) Whether conducted by . 3
Name and brief details . ) Results communicated in 3
EIA Notification No. Date independent external Relevant Web Link

of project agency (Yes / No) public Domain (Yes / No)

The operations of the Company are not covered by the 2006 notification on Environmental Impact Assessment

Is the entity compliant with the applicable environmental law/ regulations/ guidelines in India, such as the Water (Prevention
and Control of Pollution) Act, Air (Prevention and Control of Pollution) Act, Environment protection act and rules thereunder
(Y/N). If not, provide details of all such non-compliances, in the following format:

Provide details Any fines / penalties / action taken b
S.  Specify the law / regulation / guidelines v P . . i Corrective action taken,
. | ) of the non- regulatory agencies such as pollution |,
No. which was not complied with . if any
compliance control boards or by courts

Yes, the Company abides by all relevant environmental laws, rules, and guidelines in India, including the Water (Prevention and
Control of Pollution) Act, Air (Prevention and Control of Pollution) Act, and Environment Protection Act and Rules.
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Water withdrawal, consumption and discharge in areas of water stress (in kilolitres):

a.

For each facility/ plant located in areas of water stress, provide the following information:

(i)
(if)
(i)

Name of the area: Noida

Nature of operations: IT and IT enabled service

Water withdrawal, consumption and discharge in the following format:

Parameter

FY 2023
(Current Financial Year)

FY 2022
(Previous Financial Year)

Water withdrawal by source (in kilolitres)

i) Surface water

(
(i) Groundwater 7,650.69 6,783
(iii) Third party water - -
(iv) Seawater / desalinated water = -
(v) Others = -
Total volume of water withdrawal (In kilolitres) 7,650.69 6,783
Total volume of water consumption (In kilolitres) 7,650.69 6,783
Water intensity per rupee of turnover (Water consumed / turnover) 8.46 KL/ Crore of 8.33 KL/ Crore of
revenue revenue

Water intensity (optional) - the relevant metric may be selected by the entity

Water discharge by destination and level of treatment (in kilolitres)

(i) Into Surface water

- No treatment

- With treatment - please specify level of treatment

(ii) Into Groundwater

- No treatment

- With treatment — please specify level of treatment

(iii) Into Seawater

- No treatment

- With treatment — please specify level of treatment

(iv) Sent to third parties

- No treatment

- With treatment — please specify level of treatment

(v) Others

- No treatment

- With treatment - please specify level of treatment

Total water discharged (in kilolitres)

Note: The Company repurpose wastewater for gardening and washroom flushes in its Noida office and is in the process of
monitoring the Water discharge in Company owned premises.

For each facility / plant located in areas of water stress, provide the following information:

@
(i)
(ii)

Name of the area: Chennai

Nature of operations: IT and IT enabled service

Water withdrawal, consumption, and discharge in the following format:
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Parameter

FY 2023
(Current Financial Year)

FY 2022
(Previous Financial Year)

Water withdrawal by source (in kilolitres)

(i) Surface water

(il) Groundwater (Noida)

11.05

(iii) Third party water (Chennai)

(iv) Seawater / desalinated water - -

(v) Others - -

Total volume of water withdrawal (In kilolitres) 11.05 -

Total volume of water consumption (In kilolitres) 11.05 -

Water intensity per rupee of turnover (Water consumed / turnover) 0.01 KL/ Crore of -
revenue

Water intensity (optional) — the relevant metric may be selected by the entity =

Water discharge by destination and level of treatment (in kilolitres)

(i) Into Surface water

- No treatment

- With treatment — please specify level of treatment

(i) Into Groundwater

- No treatment

- With treatment — please specify level of treatment

(iii) Into Seawater

- No treatment

- With treatment — please specify level of treatment

(iv) Sent to third parties

- No treatment

- With treatment — please specify level of treatment

(v) Others

- No treatment

- With treatment — please specify level of treatment

Total water discharged (in kilolitres)

Note:

1. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. Yes, the independent assessment has been carried out by Sustainability Actions (P) Ltd.

Please provide details of total Scope 3 emissions & its intensity, in the following format:

. FY 2023 FY 2022

Parameter Unit . . . . .
(Current Financial Year) (Previous Financial Year)

Total Scope 3 emissions (Break-up Metric tonnes of 4,558.66 -
of the GHG into CO2, CH4, N20, CO2 equivalent
HFCs, PFCs, SF6, NF3, if available)
Total Scope 3 emissions per rupee tCO2e/Crore of 5.04 tCO2e/Crore of turnover
of turnover turnover

Total Scope 3 emission intensity -
(optional) — the relevant metric may
be selected by the entity

Note:

1. The Company started tracking Scope 3 from FY 2023. Categories included in Scope 3 emissions computations: - 1:
Purchased Goods and Services, 2: Capital Goods, 3: Fuel and Energy related activities, 5: Waste Generated, 6: Business Travel,

7: Employee Commute.

2. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. Yes, the independent assessment has been carried out by Sustainability Actions (P) Ltd.

n3
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3.  With respect to the ecologically sensitive areas reported at Question 11 of Essential Indicators above, provide details of
significant direct & indirect impact of the entity on biodiversity in such areas along-with prevention and remediation activities.
Not Applicable

4. If the entity has undertaken any specific initiatives or used innovative technology or solutions to improve resource efficiency,

or reduce impact due to emissions / effluent discharge / waste generated, please provide details of the same as well as
outcome of such initiatives, as per the following formatt:

S. L Details of the initiative (Web-link, if any, may be Outcome of initiative (Savings
Initiative undertaken . R ) .

No. provided along-with summary) in Rs. Million)

1 Usage of LED Lights Installation of LED lights & power saving equipment We are in the process of

2 Usage of energy efficient measures ~ The air is conditioned with energy efficient tracking the outcome of these

compressors for central air conditioning and with initiatives.
split air conditioning for localized areas.

3 Usage of gas-based generators Converted its Diesel generators to Dual Fuel based
generators at one of the Company owned premises.

5. Does the entity have a business continuity and disaster management plan? Give details in 100 words/ web link.
Yes, business continuity plan and policy are in place.
R Systems has adopted industry-standard security precautions such as verifying that there is no information leakage through
test procedures, carrying out background checks and verifications, creating and maintaining data backups, and maintaining an

adequate disaster recovery plan. We are proactively initiating business continuity practices to minimize the system failures and
interruptions to business.

6. Disclose any significant adverse impact to the environment, arising from the value chain of the entity. What mitigation or
adaptation measures have been taken by the entity in this regard.

As the Company is an IT/ITES company, there are no significant adverse impact as a result of our business activities except
the energy consumption, E-waste generation. R System requires it suppliers to a Supplier's Code of Conduct which covers the
environmental, health, and safety norms that the supplier should follow.

7. Percentage of value chain partners (by value of business done with such partners) that were assessed for environmental
impacts.

Presently, we are not assessing the value chain partners for environmental impacts. Going forward, we are planning to initiate this
environmental impact assessment for our suppliers.

- Businesses, when engaging in influencing public and regulatory policy, should do
Principle 7: . . .
so in a manner that is responsible and transparent

Essential Indicators /

1. a. Number of affiliations with trade and industry chambers/ association

The Company is affiliated with 2 trade and industry chambers/associations.

b. List the top 10 trade and industry chambers/ associations (determined based on the total members of such body) the
entity is a member of/ affiliated to.

S. ) L. Reach of trade and industry chambers/ associations
Name of the trade and industry chambers/ associations .

No. (State/National)

1 National Association of Software and Service Companies (NASSCOM) National

2 Export Promotion COUNCIL for EOUs & SEZ National

na
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2. Provide details of corrective action taken or underway on any issues related to anticompetitive conduct by the entity, based on
adverse orders from regulatory authorities.

Name of authority Brief of the case Corrective action taken
NA

Leadership Indicators /

1. Details of public policy positions advocated by the entity:

. . Whether information Frequency of Review by Board L
S.  Public policy Method resorted for . i K . Web Link, if
available in public domain? (Annually/ Half yearly/ Quarterly / i
No. advocated such advocacy ) available
(Yes/No) Others - please specify)

The Company does not engage in advocacy for or against any policies. However, our active participation in trade and industry
associations enables us to stay informed about industry developments, contribute to policy discussions, and foster collaboration
within the business community

Principle 8: Businesses should promote inclusive growth and equitable development )

Essential Indicators /

1.  Details of Social Impact Assessments (SIA) of projects undertaken by the entity based on applicable laws, in the current financial year.

SIA
Name and brief . . Whether conducted by independent | Results communicated in | Relevant
R R Notification |Date of notification K X .
details of project No external agency (Yes / No) public domain (Yes / No) | Web link

Not applicable

2. Provide information on project(s) for which ongoing Rehabilitation and Resettlement (R&R) is being undertaken by your entity.

S. Name of Project for . No. of Project Affected Amounts paid to PAFs
State District % of PAFs covered by R&R

No. |which R&R is ongoing Families (PAFs) in the FY (In INR)

Not applicable, the operations of the company have not displaced any population or their livelihoods. Hence, no Rehabilitation
and Resettlement activities done.

3. Describe the mechanisms to receive and redress grievances of the community.

The objective of Corporate Social Responsibility (CSR) Policy at R Systems is to support our constant endeavour to bring about
positive difference to communities where we exist. The team relates to the ground level realities of our inclusion projects, with
a direct involvement of our Senior Management, and we constantly assess, monitor and capture feedback both in formal and
informal ways. This provides ample opportunity to receive and redress grievances of the intended beneficiaries. R Systems
and its implementation partners hold periodic meetings with the community to assess project performance and address any
grievances that may have arisen. In addition, we encourage community members to voice any concerns they may have and foster
an atmosphere of openness and accountability.

4. Percentage of input material (inputs to total inputs by value) sourced from suppliers.

We strive to uphold a strong and healthy relationship with all our service providers, vendors and other suppliers by procuring goods
and services from local supply chain partners which includes mid-size and small-scale industries who meets our quality, delivery,
cost and technology expectations.

FY 2023 FY 2022

Parameter . . . . .
(Current Financial Year) | (Previous Financial Year)
Directly sourced from MSMEs/ small producers 6.83% 9.95%
Sourced directly from within India* 68.72% 73.96%

“Including MSME vendors.
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5. Job creation in smaller towns — Disclose wages paid to persons employed (including employees or workers employed on a
permanent or non-permanent/ on contract basis) in the following locations, as % of total wage cost
A FY 2023 FY 2022
Location " . . . .
(Current Financial Year) | (Previous Financial Year)
Rural Nil Nil
Semi-urban Nil Nil
Urban Nil Nil
Metropolitan 100% 100%
(Place categorized as per RBI Classification System — rural/ semi-urban/ urban/ metropolitan)
Leadership Indicators /
1. Provide details of actions taken to mitigate any negative social impacts identified in the Social Impact Assessments (Reference:
Question 1 of Essential Indicators above)::
Details of negative social impact identified Corrective action taken
Not applicable
2.  Provide the following information on CSR projects undertaken by your entity in designated aspirational districts as identified
by government bodies:
S. _— -
No State Aspirational District Amount spent (In INR)
None
3. (a) Do you have a preferential procurement policy where you give preference to purchase from suppliers comprising
marginalised/vulnerable groups? (Yes/No)
No, R systems does not have a preferential procurement policy.
(b) From which marginalised / vulnerable groups do you procure?
Not Applicable
(c) What percentage of total procurement (by value) does it constitute?
Not Applicable
4. Details of the benefits derived and shared from the intellectual properties owned or acquired by your entity (in the current
financial year), based on traditional knowledge.
S Intellectual Property based Basis of calculating benefit
. perty Owned/ Acquired (Yes/No) Benefit shared (Yes / No) 9
No. |on traditional knowledge share
Not applicable
5. Details of corrective actions taken or underway, based on any adverse order in intellectual property related disputes wherein
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usage of traditional knowledge is involved..

Name of authority Brief of the Case Corrective action taken

S.
No.

Not applicable
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6. Details of beneficiaries of CSR Projects

s. . No. of persons benefited | % of beneficiaries from vulnerable and marginalised
CSR Project .

No. from CSR projects | groups

1 Prakash Padukone Badminton Academy 4 -

2 Indian Institute of Technology, Delhi Refer Note T Refer Note 1

3 IIM Nagpur 64 (approx.) -

4 Army Public School 171 100 %

5  PARAS India- Silai School 51 100%, This includes direct and indirect
beneficiaries.

6  Green Yatra Foundation Refer Note 2 Refer Note 2

7 Missionary of Charity 30(approx.) 100 %

Note:

1. R Systems has setup a Center of Excellence (CoE) on Applied Al for Sustainable Systems at IIT Delhi, which will include
a cutting-edge research lab, the creation of an endowed faculty chair position, and the initiation of merit-based student
scholarships. This initiative will facilitate the industry-academia partnership aimed at bridging the gap between theoretical
research and practical application of Al solutions.

2. Inassociation with Green Yatra, the Company has planted 500 saplings which will help in sequestering carbon dioxide from
the atmosphere and improving soil quality. This urban plantation will also provide the local communities with a green space
and raise environmental awareness.

- Businesses should engage with and provide value to their consumers in a
Principle 9: .
responsible manner.

Essential Indicators /

1.  Describe the mechanisms in place to receive and respond to consumer complaints and feedback.

At R Systems, customer satisfaction stands as the cornerstone of our ethos. We prioritize and address grievances through
dedicated account and client engagement managers, adhering to predefined escalation mechanisms in client contracts.

Continuous customer feedback, sought through various channels such as email, phone, and visits, allow us to proactively identify
and address concerns while gauging future needs. Customer Satisfaction Surveys held annually, provide structured insights for
refining our deliverables and services.

Our website's 'Contact Us' section facilitates open communication, enabling clients to share feedback and requests. After receiving
the complaint or feedback, we promptly implement corrective measures, underscoring our unwavering dedication to customer
satisfaction and continuous improvement.

At R Systems, we prioritize customer satisfaction through annual surveys covering five key areas: Quality of Services, Meeting
Delivery Timelines, Communication Effectiveness, Technical Competency, and Handling Complaints. Additionally, we welcome
qualitative feedback onimpressive aspects and improvement areas. This structured approach guides our continuous improvement
efforts, ensuring we exceed client expectations consistently.

2. Turnover of products and/services as a percentage of turnover from all products/service that carry information about:

CSR Project | As a percentage to total turnover
Environmental and social parameters relevant to the product Not tracked, as it is not relevant to the
Safe and responsible usage nature of our business operations
Recycling and/or safe disposal and the services we offer.
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3.  Number of consumer complaints in respect of the following
FY 2023 FY 2022
Pendin Pendin
Received I ) 9 Received ! R 9
) resolution . resolution
during the Remarks during the Remarks
at end of at end of
year year
year year
Data privacy - = - -
Advertising = = - -
Cyber-security = = - -
Delivery of essential services = = NA - - NA
Restrictive Trade practices = = - -
Unfair Trade Practices > = - -
Others
4. Details of instances of product recalls on account of safety issues::
Number | Reasons for recall
Voluntary recalls . !
Not Applicable, due to the nature of operations the Compan
Forced recalls PP ' P pany

5. Does the entity have a framework/policy on cyber security and risks related to data privacy? (Yes/No) If available, provide a
web-link of the policy.

Yes, R Systems places paramount importance on information security and privacy, with stringent safeguards in place for both
internal and client data. Our commitment is reflected in our Information Security Management Systems (ISMS) aligned with ISO
27001:2013 standards, supplemented by certifications/compliance such as 1ISO 27001:2013, HIPAA etc.

Our comprehensive data privacy policy, (accessible at https:/www.rsystems.com/privacy/) underscores our dedication to
protecting personal and confidential data. Embracing multi-level security measures, we ensure IT compliance and proactively
address business continuity to minimize disruptions. Our Privacy Policy aims at maintaining the confidentiality, integrity, and
availability of sensitive information with seamless service delivery and minimal disruptions.

6. Provide details of any corrective actions taken or underway on issues relating to advertising, and delivery of essential
services; cyber security and data privacy of customers; re-occurrence of instances of product recalls; penalty / action taken
by regulatory authorities on safety of products / services..

Not applicable, as there were no instances recorded during FY 2023 relating to advertising, and delivery of essential services, cyber
security and data privacy of customers, re-occurrence of instances of product recalls.

7. Provide the following information relating to data breaches:

a.  Number of instances of data breaches along-with impact
Nil
b. Percentage of data breaches involving personally identifiable information of customers
Nil
c. Impact, if any, of the data breaches
Not Applicable
Leadership Indicators /
1.  Channels/ platforms where information on products and services of the entity can be accessed (provide web link, if available).
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R Systems stands as a premier digital product engineering company specializing in the design and development of chip-to-cloud
software products, platforms, and digital experiences tailored to our clients' needs. Leveraging our proficiency in automation and
integration, including RPA and No-Code-Low-Code platforms, we assist enterprises across diverse verticals in realizing their OKRs.
Our commitment extends to aiding them in digitizing entire value chains and implementing intelligent automation. R Systems
website hosts all our services and offerings at www.rsystems.com.
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2. Steps taken to inform and educate consumers about safe and responsible usage of products and/or services.

Not applicable to the nature of our business.

3. Mechanisms in place to inform consumers of any risk of disruption/discontinuation of essential services.

R Systems has implemented a robust business continuity framework to mitigate potential disruptions or discontinuation of
essential services. Our commitment to safeguarding operations includes industry-standard security measures, such as thorough
test procedures to prevent information leakage, adequate redundancy for infrastructures, comprehensive background checks and
verifications, regular data backups, and resilient incident response plan, disaster recovery plan, business continuity plan. These
measures collectively ensure that mechanisms are in place to promptly inform consumers of any risks related to the continuity of
essential services.

4. Does the entity display product information on the product over and above what is mandated as per local laws? (Yes/No/Not
Applicable) If yes, provide details in brief. Did your entity carry out any survey with regard to consumer satisfaction relating to
the major products / services of the entity, significant locations of operation of the entity or the entity as a whole? (Yes/No)

Product information display on the product is not applicable to the nature of our business.

R Systems is dedicated to ensuring customer satisfaction by conducting annual surveys specifically focused on the services we
provide. These surveys meticulously assess key performance indicators, encompassing service quality, timely delivery, effective
communication, technical proficiency, and adept handling of feedback and complaints. This proactive approach enables us to
consistently refine and optimize our service offerings to meet and exceed client expectations.

On behalf of the Board
For R SYSTEMS INTERNATIONAL LIMITED

Ruchica Gupta Nitesh Bansal
(DIN: 06912329) (DIN: 10170738)
(Chairperson & Non-Executive (Managing Director & Chief Executive Officer)

Independent Director)

Place : Delhi Place : Frisco Tx, USA
Date : May 02, 2024 Date : May 02, 2024
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To,

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31¢ DECEMBER, 2023

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and Remuneration of

Managerial Personnel) Rules, 2014]

The Members of
R SYSTEMS INTERNATIONAL LIMITED

(CIN:

L74899DL1993PLC053579)

GF-1-A, 6, Devika Tower, Nehru Place,

New

Delhi- 110019

We have conducted the secretarial audit of compliance of
applicable statutory provisions and adherence to good corporate
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.

We report that:

a)
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Maintenance of secretarial records is the responsibility
of the management of the Company. Our responsibility
is to express an opinion on these secretarial records
based on our audit.

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 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.

We have not verified the correctness and appropriateness of
the financial statements of the Company.

Wherever required, we have obtained the management
representation about the compliances of laws, rules and
regulations and happening of events etc.

The compliance of the provisions of the corporate and
other applicable laws, rules, regulations and standards is
the responsibility of the management. Our examination was
limited to the verification of procedures on test basis.

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.

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
371t December, 2023 (‘Audit Period’) 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 Audit Period according to the provisions of:

(i) The Companies Act, 2013 (the ‘Act) and rules
made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956
(‘'SCRA)) and rules made thereunder;

(i) 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 following Regulations and Guidelines prescribed
under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act'):-

(a) Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

(b) Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015;

(c) Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements)
Regulations, 2018 (Not applicable to the
Company during the Audit Period);

(d) Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity)
Regulations, 2021;

(e) Securities and Exchange Board of India (Issue
and Listing of Non-convertible Securities)
Regulations, 2021 (Not applicable to the
Company during the Audit Period);

(f)  Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Act and
dealing with client;



CORPORATE OVERVIEW . STATUTORY REPORTS

(g) Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2021; and

(h)  Securities and Exchange Board of India (Buyback
of Securities) Regulations, 2018 (Not applicable
to the Company during the Audit Period);

(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:

(@) The Information Technology Act, 2000 and Rules
made thereunder;

(b) Policy relating to Software Technology Parks of
India and its regulations;

(c) Foreign Trade Policy as formulated under the
Foreign Trade (Development and Regulation) Act,
1992 and Rules made thereunder;

(d) The Special Economic Zones Act, 2005 and
Rules made thereunder.

We have also examined compliance with the
applicable clauses of:

(i)  Secretarial Standards (SS-1 and SS-2) issued by
the Institute of Company Secretaries of India; and

(i)  Listing Agreements entered into by the Company
with BSE Limited and the National Stock
Exchange of India Limited read with Securities
and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(SEBI LODR Regulations).

During the Audit Period, the Company has complied with
the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. as mentioned above, except non-compliance
with the constitution of Nomination, Remuneration
and Compensation Committee during the period from
May 30, 2023 till August 07, 2023 under Regulation 19(2) of
SEBILODR Regulations which requires that the chairperson of
the listed entity, whether executive or non-executive, may be
appointed as amember of the Nomination and Remuneration
Committee and shall not chair such Committee. The
National Stock Exchange of India Limited and BSE Limited
(“Stock Exchanges”) levied penalty of ¥ 140,000/- each for
the non-compliance during the period from May 30, 2023
till August 07, 2023. The Company had rectified the said
non-compliance w.e.f. August 08, 2023 and paid the penalty
as levied by Stock Exchanges.

We have checked the Compliance Management System
of the Company to obtain reasonable assurance about

FINANCIAL STATEMENTS NOTICE

the adequacy of systems in place to ensure compliance of
specifically applicable laws and this verification was done
on test basis. We believe that the Audit evidence which we
have obtained is sufficient and appropriate to provide a
basis for our audit opinion. In our opinion and to the best of
our information and according to explanations given to us,
we believe that the Compliance Management System of the
Company seems adequate to ensure compliance of above
mentioned specific laws applicable to the Company.

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 including the Woman Director. The changes in the
composition of the Board of Directors that took place during
the audit period were carried out in compliance with the
provisions of the Act.

Adequate notices were given to all Directors to schedule
the Board Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance (except meetings
convened at a shorter notice) 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 meetings.

All decisions at Board Meetings and Committee Meetings
were carried out unanimously as recorded in the minutes of
the meetings of the Board of Directors or Committee(s) 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 Company to monitor and ensure
compliance with applicable laws, rules, regulations
and guidelines.

We further report that during the audit period:

» Pursuant to the Share Purchase Agreement
dated November 16, 2022, as amended on
March 21, 2023 (“Share Purchase Agreement”), BCP
Asia Il Topco Il Pte. Ltd., a company incorporated
under the laws of Singapore and having its registered
office at 77, Robinson Road, #13-00, Robinson
77, Singapore-068896 (‘the Acquirer’) acquired
6,11,29,969 Equity Shares, representing 51.67%
of the paid up Share Capital of the Company from
(i) Dr. Satinder Singh Rekhi, (ii) Mrs. Harpreet Rekhi,
(i) The Satinder and Harpreet Rekhi Family Trust,
(iv) Mr. Sartaj Singh Rekhi, (v) Mr. Ramneet Singh Rekhi,
(vi) Mr. Jagmohan Singh Walia, (vii) Mrs. Amrita Rekhi,

(viii) Mrs. Kuldeep Baldev Singh and (ix) Mrs. Anita

Behl (“Sellers”). In addition, the Acquirer also offered

to acquire 5,71,73,476 equity shares of the Company

from the public shareholders representing 48.33 %
of the voting share capital of the Company under
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the Composite Offer i.e. Open Offer cum Delisting
Offer in accordance with the Securities and Exchange
Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 and the Securities and
Exchange Board of India (Delisting of Equity Shares)
Regulations, 2021, however, the delisting offer was
unsuccessful as the public shareholders only offered
3,03,036 equity shares representing 0.26% of the
voting share capital of the Company.

Pursuant to aforesaid acquisition of 6,14,33,005
equity shares of the Company representing 51.93%
of the voting share capital of the Company, the
Acquirer become the Promoter of the Company and
Sellers ceased to be the Promoter/ Promoter Group
of the Company. Further, National Stock Exchange
of India Limited and BSE Limited have approved the
reclassification of Sellers from promoters to public
category under regulation 31A (10) of SEBI LODR
Regulations vide approval dated November 01, 2023.

Pursuant to Share Purchase Agreement (“SPA”") dated
June 7, 2023 entered into between the Company,
Velotio Technologies Private Limited (“Velotio”) and
the previous shareholders of Velotio, the Company
completed the acquisition of 100% equity shares of
Velotio on July 3,2023.

Date: February 15,2024
Place: New Delhi

In compliance with the Securities and Exchange
Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021, the shareholders
of the Company have approved the Management
Incentive Plan-2023 (“Plan”) on November 15, 2023
to grant a maximum of 80,00,000 (Eight Million)
Options and/ or Restrictive Stock Units (“RSUs”) to the
eligible employees of the Company and/or the Group
Companies (including subsidiaries and associate
companies) which on exercise would entitle not more
than 80,00,000 (eight million) equity shares of face
value of ¥ 1/- (Rupee One only) each of the Company,
implying up to 6.3% (six point three percent) of the
diluted equity share capital, subject to any adjustment
as may be required due to any corporate action or
change in control of the Company.

For DPV & Associates LLP

Company Secretaries

Firm Reg. No.: L2021DE009500

Peer Review Certificate No. 2792/2022

Devesh Kumar Vasisht
Managing Partner

CP No.:13700 / Mem. No. F8488
UDIN: FO08488P003433503
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Form No. AOC-2

NOTICE

(Pursuant to clause (h) of sub-section (3) of section 134 of the Companies Act, 2013 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

Salient
terms of the

Justification

Date on which the

Name(s) of . for entering special resolution
Nature of Duration of contracts or . Date(s) of | Amount )

the related into such . was passed in
Sr. contracts/ the contracts/ |arrangements approval paid as i

party and contracts or general meeting
No. arrangements/ |arrangements/ |or by the advances, .

nature of i i i arrangements . as required under

X . |transactions transactions transactions Board if any ) X
relationship . ) or first proviso to
including the . A
. transactions section 188
value, if any
Nil
2. Details of material contracts or arrangement or transactions at arm’s length basis
Nature of Duration of Salient terms of the X

Name(s) of the Date(s) of Amount paid
Sr. contracts/ the contracts/ contracts or arrangements

related party and A R ) approval by the | as advances,
No. . . | arrangements/ arrangements/ or transactions including i )

nature of relationship X A . Board, if any if any

transactions transactions the value, if any
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. 35 of the Standalone financial statements.

On behalf of the Board

For R SYSTEMS INTERNATIONAL LIMITED

Ruchica Gupta
(DIN: 06912329)

(Chairperson & Non-Executive

Nitesh Bansal
(DIN: 10170738)

(Managing Director & Chief Executive Officer)

Independent Director)

Place : Delhi
Date : May 02, 2024

Place : Frisco Tx, USA
Date : May 02, 2024
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ANNUAL REPORT ON CORPORATE SOCIAL
RESPONSIBILTY (“CSR") ACTIVITIES

FOR THE FINANCIAL YEAR ENDED DECEMBER 31, 2023

1. A brief outline of the Company’s CSR policy
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.
2. Composition of the CSR Committee (As on December 31, 2023)
X X Number of meetings of CSR NumI.Jer of
Name of Director Dfasngnatno.n/ Nature of Committee held during the meetm.gs of CSR
No Directorship year Committee attended
- during the year
1 Mr. Amit Dalmia (Non-Executive Director)- Chairman g 0*
2 Mr. Animesh Agrawal (Non-Executive Director)- Member 0* 0*
3 M Kapil Dhameja (Non-Executive Independent 1 1
Director) -Member
*The Committee was re-constituted during the year on account of cessation of Lt. Gen. Baldev Singh (Retd.) and Mrs. Ruchica Gupta as members of the
Committee w.e.f. May 10, 2023 and appointment of Mr. Amit Dalmia and Mr. Animesh Agrawal as Member w.e.f. May 10, 2023. No meeting of the CSR
Committee was held since their appointment as Chairman/member of the Committee.
3. The web-link where Composition of CSR committee, CSR policy and CSR projects approved by the board are disclosed on
the website of the Company: https:/www.rsystems.com/investors-info
4. Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out in pursuance of
sub-rule (3) of rule 8, if applicable. Not applicable for the financial year ended on December 31, 2023.
5(a) Average net profit of the company as per sub-section (5) of section 135. ¥1,163,365,927/-
5(b) Two percent of average net profit of the Company as per sub-section (5) of section 135. % 23,267,319/-
5(c) Surplus arising out of the CSR Projects or programmes or activities of the previous financial years. Nil
5(d) Amount required to be set off for the financial year, if any Nil
5(e) Total CSR obligation for the financial year (5b+5c-5d). ¥ 23,267,319/-
6(a) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project). % 23,267,319/-
6(b) Amount spent in Administrative Overheads. Nil
6(c) Amount spent on Impact Assessment, if applicable. Nil
6(d) Total amount spent for the Financial Year [6(a)+6(b)+6(c)] % 23,267,319/-
6(e) CSR amount spent or unspent for the Financial Year:
Total Amount Amount Unspent (in %)
Spent for the Total Amount transferred to Unspent CSR Amount transferred to any fund specified under Schedule VII
Financial Year. Account as per sub-section (6) of section 135. | as per second proviso to sub-section (5) of section 135.
(in) Amount. | Date of transfer Name of the Fund | Amount | Date of transfer
23,267,319/- Nil Nil
6(f) Excess amount for set-off, if any:
fl.o. Particulars Amount in T
1 Two percent of average net profit of the Company as per Section 135(5) % 23,267,319/-
2 Total amount spent for the financial year % 23,267,319/-
3 Excess amount spent for the financial year [(2)-(1)] Nil
4 Surplus arising out of the CSR projects or programnmes or activities of the previous financial years, if Nil
any
5  Amount available for set off in succeeding financial years [(3)-(4)] Nil
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7 Details of Unspent Corporate Social Responsibility amount for the preceding three Financial Years: Amountin ¥
Balance
i Amount transferred
fmoum to a Fund as specified Amount
tnspentCSR Amount o remaining
) Amount transferred Account under Schedule VIl as
Preceding Spent i to be L.
S. . ) to Unspent CSR under sub- : per second proviso . Deficiency,
Financial in the i spent in )
No Account under section (6) . . to sub- section (5) of ) if any
Year Section 135 (6) i Financial section 135, if an succeeding
of section Year ! Y Financial
133 Years
Date of
Amount
transfer
1 December Nil Nil Nil Nil Nil Nil Nil
31,2022
2 December Nil Nil Nil Nil Nil Nil Nil
31,2021
3 December Nil Nil Nil Nil Nil Nil Nil
31,2020
8 Whether any capital assets have been created or acquired through Corporate Social Responsibility amount spent in the
Financial Year: Yes ( ) No (v )
If yes, enter the number of capital assets created/acquired: Not Applicable
Details of entity/ Authority/ beneficiary of
Short particulars of the ) Amount the registered owner
: X Pincode of
Sl. | property or asset(s) [including Date of of CSR
) the property ) CSR
No. | complete address and location creation amount . . .
f the propert or asset(s) - Registration Name Registered
° property P Number, if address
applicable
Not Applicable
9 Specify the reason(s), if the Company has failed to spend two per cent of the average net Not Applicable

profit as per Section 135(5).

Mr. Nitesh Bansal

(Managing Director & Chief Executive Officer)

(DIN: 10170738)

Place : Frisco Tx, USA
Date : May 02, 2024

Mr. Amit Dalmia
(Non-Executive Director & Chairman of CSR Committee)
(DIN: 05313886)

Place : Mumbai
Date : May 02, 2024
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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:

AR,

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
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and retaining those customers. The percentage of total
consolidated revenues during fiscal year 2023 and 2022
that R Systems derived from contracts with its top line
customers is as follow:

Year Ended
Customer December December
31,2023 31, 2022
Top 10 23.70% 22.81%
Top 5 16.87% 15.25%
Top 3 12.73% 11.59%
The Largest Customer 6.55% 6.66%

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.

Geographical Concentration

R Systems has traditionally derived most of its revenues from
the North America, given the technology focus and specialized
outsourced product development services offered by it. The
geographic break-up of the revenue is given below:

Year Ended

Revenues by Geographies December December

31,2023 31,2022
North America 73.99% 74.20%
Europe 10.05% 10.39%
SEAC 12.78% 12.54%
India 1.88% 1.88%
Others 1.30% 0.99%
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.

Risks Associated with Fixed Price Contracts

Under our product engineering and digital offerings 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.
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INITIATIVES: We have our internal processes to ensure
accuracy in the estimation of the time required to execute
fixed price projects, and processes toimplement 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.

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:

e  [Experience in providing end-to-end solutions and
services to customers;

e Unique and proprietary & with best practices, tools
and methodologies for flawless execution;

e Investment in processes, talent and methodologies;

e Strong customer franchise consisting of large and
mid-sized corporations;

e  Strong financial position;
e  Proven global delivery model;
e  Our vertical focus for services and solutions;

e Industry best human resource practices to attract,
develop, deploy and retain talent.

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.

R Systems may be vulnerable to risks due to natural
or manmade calamities / disasters which may impact
business operations, inflicting heavy economic losses and
risk to employee safety.

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
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no information leakage through test procedures, carrying
out background checks and verifications, creating and
maintaining data backups, and maintaining an adequate
disaster recovery plan. R Systems makes continual
investments in organisation behaviour and management
processes to ensure that these certified industry standards
are continually adhered to.

During the year 2023, Noida IT as well as Knowledge
Services Division were undergone surveillance audits for
ISO 90071 and ISO 27001. As of the date of this report,
Noida IT division and Knowledge Services (KS) Division are
PCMM Level 5, ISO 9001:2015, ISO 27001:2013 certified
and HIPAA compliant. Apart from this, KS division is also
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,ourdistributed offshoreand near shoreinfrastructure
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.

Infrastructure redundancy, intra / inter-city recovery sites,
work-from-home, onsite and split-site operations. Further,
our distributed offshore and near shore infrastructure is
seamlessly connected through a strong infrastructure
design and appropriate bandwidth, work from home facility
for employees that provides us the capability to initiate and
maintain uninterrupted support across the world. Although
the Company cannot avoid such risk that could impact
the entire Industry, the Company has taken appropriate
insurance cover for hazard events.

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.
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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 coreroles 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
(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
inthe continuity of services to the clients by using its proprietary
processes and methodologies that allows the project teams to
seamlessly share knowledge and collaborate on projects.

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: We continuously enhance our competencies
around latest technologies to deliver state of art Product
and Solution for our customers.

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
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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 willremain sharply focused onthose
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.

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.

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.
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Inflation and Cost Structure

R Systems’ cost structure consists of salary and other
compensation expenses, overseas ftravel, 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.

Intellectual Property Rights

As a part of R Systems’ business, there are risks associated
with intellectual property of the Company, intellectual

FINANCIAL STATEMENTS NOTICE

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.

We have registered the following marks and their
corresponding words as R Systems’ trademarks:

Psule *

PRl e LA

PSuite Framewaork

Prﬂg H.«.l;r-ts'r' PRODUCTS FOREMOST
=
IPLM  rm

The Company has registered the word "R SYSTEMS”

and logo = and Fe= under relevant classes with the

Registrar in India. The Company has also registered the

Word Mark “RSYSTEMS” in USA and Logo &= in USA and

Europe. Further, Velotio Technologies Private Limited,

subsidiary of the Company has registered the logo
' under relevant class with the Registrar in India.

Information Security Management

R Systems being an IT and Software service provider company focusses on maintaining the confidentiality, integrity 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, SOC2 Type 2 and HIPAA. The approach applied to the ISMS is

given in Figure below:
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R Systems security policy provides a framework for
protecting confidentiality, integrity and ensuring availability
of organization’s Information assets to the authorized
persons. 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.

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
experiencegained frompastcontractsandtransactionentered
into by the Company are also analysed 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.

Execution Risk

R Systems clients are Tech and Independent Software
Vendors and companies from Healthcare, Manufacturing
and Logistics, Telecom, Media, and Entertainment, Banking
and Financial Services and Retail and Hospitality Sectors.
Theseclients 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 and Capability
Maturity Model (CMM) 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.

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 omissions 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.

Visa Regulations / Restrictions

Several overseas 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 affectimmigrations
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
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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.

Environmental, Social and Governance (ESG) Risks

ESG Risks are those concerns arising from Environmental,
Social and Governance factors that are likely to affect the
financial situation or operating performance of a company.

The environmental aspect focuses on how the business
minimises its impact on the environment. The social aspect
focuses on how a business impacts wider society and
workplace culture. Governance refers to business's ethical
behaviour and its transparency with stakeholders about
its activities.

These factors have a significant impact on a Company's
long-term  sustainability, profitability and reputation
of the Company.

INITIATIVES: The Company is cautious of the impact of
its operation on the environment and society as well. The
Company is diligently integrating good environmental, social
and governance practices into its policies and operations.

Though your Company does not have energy intensive
operation, every possible endeavour has been made for
optimal usage of energy and resources.

20.
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The Company promotes a safe and healthy working
environment, ensuring equal opportunities, respects
human rights and fair treatment for all employees. The
Company also expects all its employees, consultants,
independent contractors and suppliers to observe these
practices. As a responsible Corporate Citizen, the Company
engages with the Community through its Corporate Social
Responsibility initiatives.

The Company ensures a transparent and effective
communication with its stakeholders, fostering a
diverse and balanced board structure, inculcating
anti-corruption policies, and establishing fair and reasonable
executive compensation.

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. The Company 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 it is
not in violation of the laws applicable.

Details of policies and action taken to address the ESG Risk
are covered in Business, Responsibility and sustainability
Report as forms Part of Directors’ Report.

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 Auditors’

To The Members of R Systems International Limited
Report on the Audit of the Standalone Financial Statements

Opinion

We have audited the accompanying standalone financial
statements of R Systems International Limited (“the Company”),
which comprise the Standalone Balance Sheet as at 31 December,
2023, the Standalone Statement of Profit and Loss (including
Other Comprehensive Income), the Standalone Statement of
Cash Flows and the Standalone Statement of Changes in Equity
for the year then ended, and a summary of significant accounting
policies and other explanatory information.

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 Companies Act,
2013 (“the Act”) in the manner so required and give a true and
fair view in conformity with the Indian Accounting Standards
prescribed under section 133 of the Act read with the Companies
(Indian Accounting Standards) Rules, 2015, as amended, (“Ind
AS") and other accounting principles generally accepted in India,
of the state of affairs of the Company as at 31 December, 2023,
and its profit, total comprehensive income, its cash flows and the
changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the standalone financial statements
in accordance with the Standards on Auditing specified under
section 143(10) of the Act (SAs). Our responsibilities under those
Standards are further described in the Auditor's Responsibility for
the Audit of the Standalone Financial Statements section of our
report. We areindependent of the Company in accordance with the
Code of Ethics issued by the Institute of Chartered Accountants
of India (ICAl) together with the ethical requirements that are
relevant to our audit of the standalone financial statements under
the provisions of the Act and the Rules made thereunder, and we
have fulfilled our other ethical responsibilities in accordance with
these requirements and the ICAl'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 on the standalone
financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the standalone
financial statements of the current year. We have determined that
there are no key audit matters to communicate in our report.

Information Other than the Financial Statements and
Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the other
information. The other information comprises the information
included in the Company’s annual report, but does not include
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the standalone financial statements, consolidated financial
statements and our auditor's report thereon. The Company’s
annual report is expected to be made available to us after the date
of this auditor's report. Our opinion on the standalone financial
statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial
statements, our responsibility is to read the other information
identified above when it becomes available and, in doing so,
consider whether the other information is materially inconsistent
with the standalone financial statements or our knowledge
obtained during the course of our audit or otherwise appears to
be materially misstated.

When we read the annual report, if we conclude that there is a
material misstatement therein, we shall communicate the matter
to those charged with governance as required under SA 720 The
Auditor’s responsibilities Relating to Other Information.

Responsibilities of Management and Those Charged with
Governance for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters
stated in section 134(5) of 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 including
other comprehensive income, cash flows and changes in equity of
the Company in accordance with the Ind AS 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 financial statements that give
a true and fair view and are free from material misstatement,
whether due to fraud or error.

In preparing the standalone financial statements, management is
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
management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

The Company’s Board of Directors are also responsible for
overseeing the Company’s financial reporting process.

Auditor’s Responsibility for the Audit of the Standalone
Financial Statements

Our objectives are to obtain reasonable assurance about whether
the standalone financial statements as a whole are free from
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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 statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

e Identify and assess the risks of material misstatement of
the standalone 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.

e  Obtainanunderstanding of internal financial control relevant to
theauditin orderto design audit procedures that are appropriate
in the circumstances. Under section 143(3)(i) of the Act, we are
also responsible for expressing our opinion on whether the
Company has adequate internal financial controls system in
place and the operating effectiveness of such controls.

e FEvaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and
related disclosures made by the management.

e Conclude on the appropriateness of management's 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 uncertainty
exists, we are required to draw attention in our auditor's
report to the related disclosures in the standalone 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 auditor's report. However,
future events or conditions may cause the Company to
cease to continue as a going concern.

e Evaluatetheoverall presentation, structure and content of the
standalone financial statements, including the disclosures,
and whether the standalone financial statements represent
the underlying transactions and events in a manner that
achieves fair presentation.

Materiality is the magnitude of misstatements in the standalone
financial statements that, individually or in aggregate, makes
it probable that the economic decisions of a reasonably
knowledgeable user of the standalone financial statements may
be influenced. We consider quantitative materiality and qualitative
factorsin (i) planning the scope of our audit work and in evaluating
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the results of our work; and (i) to evaluate the effect of any
identified misstatements in the standalone financial statements.

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 withrelevant 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.

Report on Other Legal and Regulatory Requirements

1. Asrequired 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 Statement
of Cash Flows and Statement of Changes in Equity
dealt with by this Report are in agreement with the
relevant books of account.

d) In our opinion, the aforesaid standalone financial
statements comply with the Indian Accounting
Standards specified under Section 133 of the Act.

e) On the basis of the written representations received
from the directors as on 31 December, 2023 taken
on record by the Board of Directors, none of the
directors is disqualified as on 31 December, 2023
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 with reference to the standalone financial
statements 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'sinternal financial controls
with reference to the standalone financial statements.

g)  With respect to the other matters to be included in the
Auditor's Report in accordance with the requirements
of section 197(16) of the Act, as amended, in our
opinion and to the best of our information and
according to the explanations given to us, the
remuneration paid by the Company to its directors
during the year is in accordance with the provisions of
section 197 of the Act.
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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:

The Company does not have pending litigations
which would impact its financial position.

The Company has made provision, as required
under the applicable law or accounting standards,
for material foreseeable losses, if any, on long-
term contracts including derivative contracts.

There has been no delay in transferring amounts,
required to be transferred, to the Investor
Education and Protection Fund by the Company.

(@ The Management has represented that,
to the best of it's knowledge and belief, no
funds have been advanced or loaned or
invested (either from borrowed funds or
share premium or any other sources or
kind of funds) by the Company to or in any
other person(s) or entity(ies), including
foreign entities  (“Intermediaries”), with the
understanding, whether recorded in writing
or otherwise, that the Intermediary shall,
directly or indirectly lend or invest in other
persons or entities identified in any manner
whatsoever by or on behalf of the Company
("Ultimate  Beneficiaries”) or provide any
guarantee, security or the like on behalf of the
Ultimate Beneficiaries.

(b) The Management has represented, that,
to the best of it's knowledge and belief, no
funds have been received by the Company
from any person(s) or entity(ies), including
foreign entities (“Funding Parties”), with the
understanding, whether recorded in writing
or otherwise, that the Company shall,
directly or indirectly, lend or invest in other
persons or entities identified in any manner

Vi.

Place: Noida
Date: 15 February, 2024

Party (“Ultimate Beneficiaries”) or provide
any guarantee, security or the like on behalf
of the Ultimate Beneficiaries.

(c) Based on the information and explanations
given to us by the Company and the audit
procedures that has been considered
reasonable and appropriate in  the
circumstances, nothing has come to our
notice that has caused us to believe that
the representations under sub-clause
(i) and (i) of Rule 11(e) contain any
material misstatement.

The interim dividend declared and paid by the
Company during the year and until the date of
this report is in accordance with section 123 of
the Companies Act 2013.

Proviso to Rule 3(1) of the Companies (Accounts)
Rules, 2014 for maintaining books of account
using accounting software which has a feature of
recording audit trail (edit log) facility is applicable
to the Company for financial year beginning on
or after April 1, 2023, and accordingly, reporting
under Rule 11(g) of Companies (Audit and
Auditors) Rules, 2014 is not applicable for the
financial year ended December 31, 2023.

As required by the Companies (Auditor's Report) Order, 2020
(“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, to the extent applicable.

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm'’s Registration No. 117366W/W-100018)

Jitendra Agarwal

Partner

(Membership No.87104)
UDIN: 24087104BKCUCC1522
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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 with reference to the standalone financial statements
under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls with reference to
the standalone financial statements of R Systems International
Limited (“the Company”) as of 31 December, 2023 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 with reference to
the standalone financial statements based on the internal
control with reference to the standalone financial statements
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 (ICAI)
(the “Guidance Note”). 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 Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's
internal financial controls with reference to the standalone financial
statements of the Company based on our audit. We conducted
our audit in accordance with the Guidance Note issued by the
Institute of Chartered Accountants of India and the Standards on
Auditing prescribed under Section 143(10) of the Act, to the extent
applicable to an audit of internal financial controls with reference
to the standalone financial statements. 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 with reference to the
standalone financial statements 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
with reference to the standalone financial statements and their
operating effectiveness. Our audit of internal financial controls
with reference to the standalone financial statements included
obtaining an understanding of internal financial controls with
reference to the standalone financial statements, 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 with reference to the
standalone financial statements.

Meaning of Internal Financial Controls with reference
to standalone financial statements

Acompany'sinternal financial control with reference to standalone
financial statements 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 with reference to standalone
financial statements 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.
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Inherent Limitations of Internal Financial Controls
with reference to standalone financial statements

Because of the inherent limitations of internal financial controls with
reference to standalone financial statements, 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
with reference to standalone financial statements to future periods
are subject to the risk that the internal financial control with reference
to standalone financial statements may become inadequate because
of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Place: Noida
Date: 15 February, 2024

140

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 with reference
to the standalone financial statements and such internal financial
controls with reference to the standalone financial statements
were operating effectively as of 31 December, 2023, based on
the criteria for internal financial control with reference to the
standalone financial statements established by the Company
considering the essential components of internal control stated
in the Guidance Note.

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

Jitendra Agarwal

Partner

(Membership N0.87104)
UDIN: 24087104BKCUCC1522
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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)

In terms of the information and explanations sought by us and
given by the Company and the books of accounts and records
examined by us in the normal course of audit and to the best of
our knowledge and belief, we state that:

(b)

(d)

(i) (a)

(®)

A.  The Company has maintained proper
records showing full particulars, including
quantitative details and situation of property,
plant and equipment.

B. The Company has maintained proper records
showing full particulars of intangible assets.

The Company has a program of verification of
property, plant and equipment, so to cover all the
items once every 2 years which, in our opinion, is
reasonable having regard to the size of the Company
and the nature of its assets. Pursuant to the program,
all property, plant and equipment were physically
verified by the management in the previous year. No
such assets were due for physical verification during
the year. Since no physical verification of property,
plant and equipment was due during the year the
question of reporting on material discrepancies noted
on verification does not arise.

Based on our examination of the registered sale deed
and municipal records provided to us, we report that,
the title deeds of all the immovable properties, (other
than immovable properties where the Company is the
lessee and the lease agreements are duly executed
in favour of the Company) disclosed in the financial
statements are held in the name of the Company as at
the balance sheet date.

The Company has not revalued any of its property,
plant and equipment (including Right of Use assets)
and intangible assets during the year.

No proceedings have been initiated during the year or
are pending against the Company as at 31 December,
2023 for holding any benami property under the
Benami Transactions (Prohibition) Act, 1988 (as
amended in 2016) and rules made thereunder.

The Company does not have any inventory and
hence reporting under clause 3(ii)(a) of the Order is
not applicable.

The Company has been sanctioned working capital
limits in excess of ¥ 5 crores, in aggregate, from
banks on the basis of security of current assets. The
quarterly statements filed by the Company with such
banks are in agreement with the books of account of
the Company of the respective quarters.

(iii)

(vii)

The Company has made investment in company during the
year. Further, the Company has not provided any guarantee
or security, and granted any loans or advances in the nature
of loans, secured or unsecured, to companies, firms, Limited
Liability Partnerships or any other parties during the year.

(@) The Company has not provided any loans or advances
in the nature of loans or stood guarantee, or provided
security to any other entity during the year, and
hence reporting under clause (iii)(a) of the Order is
not applicable.

(b)  Theinvestment made duringthe yearare,in our opinion,
prima facie, not prejudicial to the Company’s interest.

(c) The Company has not provided any loans or advances
in the nature of loans or stood guarantee, or provided
security to any other entity during the year, and hence
reporting under clause (iii)(c), (d), (e) and (f) of the
Order is not applicable.

The Company has complied with the provisions of Section 186
of the Companies Act, 2013 in respect of investments made,
as applicable. Further, the Company has not granted any
loans or provided guarantees or securities that are covered
under provisions of Section 185 of the Companies Act, 2013.

The Company has not accepted any deposits within the
meaning of Sections 73 to 76 of the Act and the Companies
(Acceptance of Deposits) Rules, 2014 (as amended).
Accordingly, the provisions of clause 3(v) of the Order are
not applicable to the Company.

The maintenance of cost records has not been specified for
the activities of the Company by the Central Government
under section 148(1) of the Companies Act, 2013.

In respect of statutory dues:

(@) The Company has been regular in depositing
undisputed statutory dues, including Provident Fund,
Employee State Insurance, Income Tax, Goods and
Service Tax and other material statutory dues as
applicable to it to the appropriate authorities in all
cases during the year.

There were no undisputed amounts payable in respect
of Provident Fund, Employee State Insurance, Income
Tax, Goods and Service Tax and other material
statutory dues in arrears as at 31 December, 2023 for
a period of more than six months from the date they
became payable.

(b) Details of statutory dues of Income Tax which have not
been deposited as on 31 December, 2023 on account
of disputes are given below:
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(xi)
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Nature of | Forum where dispute is Period to which Amount of Amount unpaid
Name of statute dues endin the amount demand* (in INR million)
P 9 relates (in INR million)
Income Tax Act, 1961 Income Commissioner of Income AY 2018-19 33.80 27.25
Tax Tax (Appeals), New Delhi
Demand

* As per demand order.

There were no transactions relating to previously unrecorded
income that were surrendered or disclosed as income in the
tax assessments under the Income Tax Act, 1961 (43 of
1961) during the year.

(@) The Company has not defaulted in the repayment of
loans or borrowings or in the payment of interest

thereon to any lender during the year.

(b) The Company has not been declared wilful defaulter
by any bank or financial institution or government or

any government authority.

The term loans availed by the Company during the
year were applied for the purpose for which the
loans were obtained.

On an overall examination of the financial statements
of the Company, funds raised on short-term basis
have, prima facie, not been used during the year for
long-term purposes by the Company.

©)

On overall examination of the financial statements of
the Company, the Company has not taken any funds
from any entity or person on account of or to meet the
obligations of its subsidiaries.

The Company has not raised loans during the year on
the pledge of securities held in its subsidiaries.

The Company has not issued any of its securities
(including debt instruments) during the year and
hence reporting under clause 3(x)(a) of the Order is
not applicable.

During the year, the Company has not made any
preferential allotment or private placement of shares
or fully, partly and optionally convertible debentures
and hence reporting under clause 3(x)(b) of the Order
is not applicable to the Company.

No fraud by the Company and no material fraud on the
Company has been noticed or reported during the year.

No report under sub-section (12) of section 143 of
the Companies Act has been filed in Form ADT-4 as
prescribed under rule 13 of Companies (Audit and
Auditors) Rules, 2014 with the Central Government,
during the year and upto the date of this report.

We have taken into consideration the whistle blower
complaints received by the Company during the year
and provided to us, while determining the nature,
timing and extent of audit procedures.

(xii)

(xiii)

(xiv)

(xv)

(xvi)

The Company is not a Nidhi Company and hence reporting
under clause 3(xii) of the Order is not applicable.

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 standalone financial statements as required by the
applicable accounting standards.

(@) The Company has an adequate internal audit
system commensurate with the size and the nature
of its business.

We have considered the internal audit reports, issued
to the Company during the year and covering the
period upto June 2023 and internal audit report issued
after the balance sheet date covering the period July
2023 to December 2023, for the period under audit.

During the year, the Company has not entered into any
non-cash transactions with its directors or directors of its
subsidiaries or persons connected with them and hence
provisions of section 192 of the Companies Act, 2013 are
not applicable.

The Company is not required to be registered under section
45-IA of the Reserve Bank of India Act, 1934. Hence,
reporting under clause 3(xvi)(a), (b) and (c) of the Order is
not applicable.

There is no core investment company within the Group (as
defined in the Core Investment Companies (Reserve Bank)
Directions, 2016) and accordingly, reporting under clause
3(xvi)(d) of the Order is not applicable.

(xvii) The Company has not incurred cash losses during the

financial year covered by our audit and the immediately
preceding financial year.

(xviii) There has been no resignation of the statutory auditors of

(xix)

the Company during the year.

On the basis of the financial ratios, ageing and expected
dates of realization of financial assets and payment of
financial liabilities, other information accompanying the
standalone financial statements and our knowledge of the
Board of Directors and Management plans and based on our
examination of the evidence supporting the assumptions,
nothing has come to our attention, which causes us to
believe that any material uncertainty exists as on the date
of the audit report indicating that Company is not capable
of meeting its liabilities existing at the date of balance sheet
as and when they fall due within a period of one year from
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the balance sheet date. We, however, state that this is not (xx) The Company has fully spent the required amount towards

an assurance as to the future viability of the Company.
We further state that our reporting is based on the facts
up to the date of the audit report and we neither give any
guarantee nor any assurance that all liabilities falling due
within a period of one year from the balance sheet date, will
get discharged by the Company as and when they fall due.

Place: Noida
Date: 15 February, 2024

Corporate Social Responsibility (CSR) and thereis no unspent
CSR amount for the year requiring a transfer to a Fund
specified in Schedule VIl to the Companies Act or special
account in compliance with the provision of sub-section (6)
of section 135 of the said Act. Accordingly, reporting under
clause 3(xx) of the Order is not applicable for the year.

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm's Registration No. 117366W/W- 100018)

Jitendra Agarwal

Partner

(Membership No.87104)
UDIN: 24087104BKCUCC1522
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Standalone Balance Sheet

as at December 31, 2023

(% in million)
. As at As at
Particulars Notes | pecember 31,2023 December 31, 2022
ASSETS
A. Non-current assets
(a) Property, plant and equipment 3(a) 450.65 547.67
(b) Capital work in progress 3(b) - 25.06
(c) Investment property 3(c) 15.96 17.43
(d) Right-of-use assets 3(d) 473.82 539.68
(e) Intangible assets 3(e) 5.94 9.11
(f) Financial assets
(i) Investments 4 3,727.58 1,033.84
(i) Other financial assets 5 29.47 33.41
(g) Deferred tax assets (net) 28 220.22 175.03
(h) Non-current tax assets (net) 26.45 27.81
(i) Other non-current assets 6 98.57 89.09
Total non-current assets (A) 5,048.66 2,498.13
B. Current assets
(a) Financial assets
(i) Investments 4 - 138.65
(i) Trade receivables 7 1,031.33 1,178.70
(iiiy Cash and cash equivalents 8a 194.56 825.70
(iv) Bank balances other than cash and cash equivalents 8b 940.41 4.66
(v) Other financial assets 9 603.42 759.21
(b) Other current assets 10 242.30 236.63
Total current assets (B) 3,012.02 3,143.55
Total assets (A+B) 8,060.68 5,641.68
EQUITY AND LIABILITIES
A. Equity
(a) Equity share capital 11 118.31 118.31
(b) Other equity 12 4,700.34 3,783.84
Total equity (A) 4,827.65 3,902.15
Liabilities
B. Non-current liabilities
(a) Financial liabilities
(i) Borrowings 13 16.94 13.23
(i) Lease liabilities 14 554.88 576.56
(iii) Other financial liabilities 15 12.01 8.76
(b) Provisions 16 246.04 207.95
Total non-current liabilities (B) 829.87 806.50
C. Current liabilities
(a) Financial liabilities
(i) Borrowings 17 562.24 7.21
(i) Lease liabilities 14 16.60 13.24
(iii) Trade payables 18
- total outstanding dues of micro enterprises and small enterprises - -
- total outstanding dues of creditors other than micro enterprises and small 109.98 67.60
enterprises
(iv) Other financial liabilities 19 1,115.58 447.26
(b) Other current liabilities 20 249.63 164.39
(c) Provisions 21 236.18 206.94
(d) Current tax liabilities (net) 112.95 26.39
Total current liabilities (C) 2,403.16 933.03
Total liabilities (B+C) 3,233.03 1,739.53
Total equity and liabilities (A+B+C) 8,060.68 5,641.68
Notes forming integral part of the standalone financial statements 1-39
In terms of our report attached
For DELOITTE HASKINS & SELLS LLP For and on behalf of the Board of Directors of
Chartered Accountants R SYSTEMS INTERNATIONAL LIMITED
Jitendra Agarwal Nitesh Bansal Ruchica Gupta
Partner Managing Director & Chairperson &
Membership No. 87104 Chief Executive Officer Non-Executive Independent Director
DIN :10170738 DIN :06912329
Place : NOIDA Place : NOIDA Place : NOIDA
Date : February 15,2024 Date : February 15,2024 Date : February 15,2024
Nand Sardana Bhasker Dubey
Chief Financial Officer Company Secretary &
Compliance Officer
Place : NOIDA Place : NOIDA
Date : February 15,2024 Date : February 15, 2024
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Standalone Statement of Profit and Loss

for the year ended December 31, 2023

(% in million, except per share data)

particulars Notes Year ended Year ended
December 31, 2023 December 31, 2022
A Income
(i) Revenue from operations 22 9,038.87 8,138.90
(i) Otherincome 23 706.42 70.44
Total income 9,745.29 8,209.34
B Expenses
(i) Employee benefits expense 24 6,014.41 5,533.61
(i) Finance costs 25 81.18 42.64
(iiiy Depreciation and amortisation expense 26 239.95 195.83
(iv) Other expenses 27 1,227.87 1,096.77
Total expenses 7,563.41 6,868.85
Profit before tax (A-B) 2,181.88 1,340.49
Tax expense 28
(i) Current tax 485.60 296.55
(i) Deferred tax credit (38.29) (83.17)
Total tax expense 447.31 213.38
E  Profit for the year (C-D) 1,734.57 1,127.11
F  Other comprehensive income / (loss)
Items that will not be reclassified to profit or loss
Re-measurements of the defined benefit plans (7.09) 6.72
Deferred tax relating to re-measurements of the defined benefit plans 248 (2.35)
Total other comprehensive income / (loss) (4.61) 4.37
Total comprehensive income for the year (E+F) 1,729.96 1,131.48
H  Earnings per share (EPS) 29
Equity share of par value of % 1/- each
Basic and diluted 14.66 9.53
Notes forming integral part of the standalone financial statements 1-39

In terms of our report attached

For DELOITTE HASKINS & SELLS LLP

Chartered Accountants R SYSTEMS INTERNATIONAL LIMITED

Jitendra Agarwal Nitesh Bansal
Partner Managing Director &

For and on behalf of the Board of Directors of

Ruchica Gupta

Chairperson &

Membership No. 87104

Place : NOIDA
Date : February 15,2024

Chief Executive Officer
DIN :10170738

Place : NOIDA
Date : February 15,2024

Nand Sardana
Chief Financial Officer

Place : NOIDA
Date : February 15,2024

Non-Executive Independent Director

DIN : 06912329

Place : NOIDA
Date : February 15,2024

Bhasker Dubey
Company Secretary &
Compliance Officer

Place : NOIDA
Date : February 15,2024
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Standalone Statement of Cash Flows

for the year ended December 31, 2023

(% in million)

Particulars

Year ended
December 31, 2023

Year ended
December 31, 2022

A. Cash flows from operating activities

Profit for the year 1,734.57 1,127.11
Adjustments for:
Tax expense 447 31 213.38
Depreciation and amortisation expense 239.95 195.83
Provision for doubtful debts (net) 68.87 46.72
Unrealised foreign exchange loss / (gain) 9.87 (23.89)
Unrealised loss / (gain) on derivative instruments (107.92) 149.87
Interest income (54.02) (34.96)
Rental income from investment property (6.72) (6.72)
Net gain on disposal / fair valuation of investments (4.62) (6.40)
Loss / (Profit) on sale / disposal of property, plant and equipment (net) 0.10 (1.13)
Profit on cancellation of leases = (0.20)
Dividend from subsidiaries (refer to Note 36) (573.90) (3.40)
Lease rent concession (refer to Note 14) - (7.10)
Gain on liquidation of subsidiary - (0.15)
Interest expenses 81.18 42.64
Operating profit before working capital changes 1,834.67 1,691.60
Movements in working capital :
(Increase) / Decrease in trade receivables 64.33 (368.24)
(Increase) / Decrease in other assets 67.54 (348.42)
Increase / (Decrease) in provisions 60.23 69.92
Increase / (Decrease) in trade payables and other liabilities 57.99 102.83
Cash generated from operations 2,084.76 1,147.69
Direct taxes paid, net of refunds (316.48) (277.10)
Net cash from operating activities (A) 1,768.28 870.59
B. Cash flows from investing activities
Purchase of property, plant and equipment (128.94) (281.52)
Purchase of intangible assets (0.49) (9.61)
Proceeds from sale of property, plant and equipment 3.49 2.91
Proceeds from subsidiary on voluntary liquidation = 0.62
Proceeds from redemption of mutual funds 143.27 -
Investment in subsidiary (refer to Note 4) (2,637.07) )
(Investment in) / Proceeds from fixed deposits with scheduled banks (net) (11.91) 337.71
Interest received 52.84 40.55
Rental income from investment property 6.72 6.72
Dividend received from subsidiaries (net of witholding tax amounting to % 86.09 million) 487.81 3.40
Net cash from / (used in) investing activities (B) (2,084.28) 100.78
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Standalone Statement of Cash Flows

for the year ended December 31, 2023

(% in million)

Particulars

Year ended
December 31, 2023

Year ended
December 31, 2022

C. Cash flows from financing activities

Proceeds from long-term borrowings 16.60 15.32
Repayment of long-term borrowings (9.46) (5.49)
Proceeds from short-term borrowings (net) 551.60 -
Proceeds from margin money deposits (net) 5.29 23.18
Payment of lease liabilities (refer to Note 14) (55.18) (41.01)
Interest paid (21.42) (1.16)
Interim dividend paid (refer to Note 37) (804.46) (768.97)
Net cash used in financing activities (C) (317.03) (778.13)
Net increase / (decrease) in cash and cash equivalents (A+B+C) (633.03) 193.24
Add: Cash and cash equivalents at the beginning of the year 825.70 622.09
Add: Effect of exchange rate changes on cash and cash equivalents held in foreign 1.89 10.37
currency
Cash and cash equivalents at the end of the year 194.56 825.70

Notes forming integral part of the standalone financial statements 1-39

In terms of our report attached

For DELOITTE HASKINS & SELLS LLP

Chartered Accountants

Jitendra Agarwal
Partner
Membership No. 87104

Place : NOIDA
Date : February 15, 2024

For and on behalf of the Board of Directors of
R SYSTEMS INTERNATIONAL LIMITED

Nitesh Bansal
Managing Director &
Chief Executive Officer
DIN :10170738

Place : NOIDA
Date : February 15, 2024

Nand Sardana
Chief Financial Officer

Place : NOIDA
Date : February 15, 2024

Ruchica Gupta
Chairperson &

Non-ExecutivelndependentDirector

DIN :06912329

Place : NOIDA
Date : February 15, 2024

Bhasker Dubey
Company Secretary &
Compliance Officer

Place : NOIDA
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Standalone Statement of Changes in Equity

for the year ended December 31, 2023

A. Equity share capital

(% in million)

Balance as at January 01, 2023

Changes in equity share capital
during the year

Balance as at December 31, 2023

118.31

118.31

(% in million)

Balance as at January 01, 2022

Changes in equity share capital

Balance as at December 31, 2022

during the year
118.31 - 118.31

Other equity (refer to Note 12)

(% in million)

Reserves and surplus
R - - - Total other
Particulars Capital reserve under Capital Retained equity
common control redemption reserve earnings

Balance at January 01, 2023 (0.34) 5.02 3,779.16 3,783.84
Profit for the year - - 1,734.57 1,734.57
Other comprehensive income / (loss) for the year - - (4.67) (4.61)
Interim dividend paid (refer to Note 37) - = (804.46) (804.46)
Balance at December 31, 2023 (0.34) 5.02 4,704.66 4,709.34
Balance at January 01, 2022 (0.34) 5.02 3,416.65 3,421.33
Profit for the year - - 1,127.11 1,127.11
Other comprehensive income / (loss) for the year - - 4.37 4.37
Interim dividend paid (refer to Note 37) - - (768.97) (768.97)
Balance at December 31, 2022 (0.34) 5.02 3,779.16 3,783.84

Loss of ¥ 4.67 million and gain of ¥ 4.37 million on remeasurement of defined benefit plans (net of tax) is recognised as a part of
retained earnings for the year ended December 31, 2023 and December 31, 2022, respectively.

Notes forming integral part of the standalone financial statements

In terms of our report attached

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

Jitendra Agarwal

Partner
Membership No. 87104

Place : NOIDA
Date : February 15, 2024
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Notes

to Standalone Financial Statements for the year ended December 31, 2023

Nature of operations

R Systems International Limited (the ‘Company’
or 'R Systems’) (Corporate Identification Number:
L74899DL1993PLC053579) is a public company domiciled
in India having its registered office at New Delhi. Its shares
are listed on National Stock Exchange of India Limited and
BSE Limited. The Company is a leading global provider
of technology, artificial intelligence, intelligent process
automation services and solutions along with knowledge
services. The Company delivers its services and solutions
to leading technology companies and businesses to enable
their digital transformation. The Company's services
and solutions span over five major business verticals
i.e. Independent Software Vendor (ISV), Healthcare,
Manufacturing & Logistics, Telecom, Media & Entertainment
(TME) and Banking, Finance & Insurance (BFSI).

Significant Accounting Policies
(a) Statement of compliance

These standalone financial statements (the financial
statements') are prepared in accordance with the
Indian Accounting Standards (Ind AS’) prescribed
under Section 133 of the Companies Act, 2013
(the Act) read with Companies (Indian Accounting
Standard) Rules as amended from time to time.

Accounting policies have been consistently applied except
where a newly issued accounting standard is initially
adopted or a revision to an existing accounting standard
requires a change in the accounting policy hitherto in use.

(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 presented in million
and rounded off upto two decimal places, 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 basis except for certain financial instruments,
net defined benefit obligations and other long-term
employee benefits 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

(d)

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.

Based on the nature of services rendered to customers
andthetime elapsed between deployment of resources
and the realisation in cash and cash equivalents of the
consideration of the services rendered, 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.

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.

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.

An item of property, plant and equipment is
derecognised upon disposal or when no future
economic benefits are expected to arise from the
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®

continued use of the asset. Gains or losses arising
from disposal or retirement of property, plant and
equipment are measured as the difference between
the net disposal proceeds and the carrying amount of
the asset and are recognised in the statement of profit
and loss when the asset is disposed.

Amounts paid towards the acquisition of property,
plant and equipment not received till the reporting date
and the cost of property, plant and equipment received
but not ready for intended use before such date are
disclosed under capital advances and capital work-in-
progress (CWIP), respectively.

Depreciation

Depreciation is calculated on cost of items of property,
plant and equipment and Investment Property, less their
estimated residual values using the straight line method
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 are in align with Part C of
Schedule Il of the Companies Act 2013.

The management estimates the useful lives are
as follows:

Category Useful life up to

Buildings
Leasehold land
Leasehold improvements

30 years

Lease period
Lower of lease
period or useful life

Plant and equipment - other 15 years
than air conditioners

Air conditioners 5years
Office Equipment (other than 5 years
end user devices)

Computer hardware and 6 years
network installations (other

than end user devices)

End-user devices such as 3 years
desktop, laptop, mobile

phones etc.

Furniture and fittings 10 years
Vehicles 8 years
Electrical installation 10 years

Intangible assets

Intangible assets acquired separately are measured on
initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less accumulated
amortisationandaccumulatedimpairmentlosses, ifany.

(9)

(h)

0]

Amortisation is recognised on a straight-line basis
over their estimated useful lives. The estimated useful
life is reviewed at the end of each reporting period, with
the effect of any changes in estimate being accounted
for on a prospective basis.

The management estimates the useful life as follows:

Category Useful life up to

Lower of license
period or 3 years

Computer software

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
requirements of Ind AS 16 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.

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.
Grant or subsidy relating to expenses already incurred
in previous years is recognised under other income.

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 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
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assets or financial liabilities at fair value through profit or
loss are recognised immediately in profit or loss.

Offsetting of financial instruments

Financial assets and financial liabilities are offsetand the
net amounts are presented in the standalone balance
sheet when, and only when, the Company currently has
a legally enforceable right to set off the amounts and it
intends either to settle them on a net basis or to realize
the asset and settle the liability simultaneously.

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.

(i) 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.

. FINANCIAL STATEMENTS NOTICE

Interestincomeis recognisedin profitorlossfor 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
profitorlossandisincludedinthe “Otherincome”lineitem.

(i) 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
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- on initial recognition it is part of a portfolio
of identified financial instruments that the
Company 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, other than
investment in subsidiary, 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.

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.

(v)  Investment in subsidiary companies

Investment  in
measured at cost.

subsidiary companies s

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 carryingamount 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.

(i)  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.

(iiiy  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 amortised cost

Financial liabilities are subsequently measured
at amortised cost using the effective interest
rate method. The change in measurements is
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recognised 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.

De-recognition of financial liabilities

The Company derecognises financial liabilities
when, and only when, the Company’s obligations are
discharged, cancelled or have expired.

Impairment
i. Financial assets

The Company applies Expected Credit Loss
(ECL) model for measurement and recognition
of impairment loss on financial assets measured
at amortised 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 recognises
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, 72 month ECL is used to provide
for impairment loss. However, if credit risk has
increased significantly, lifetime ECL is used.

ii.  Impairment of investment in subsidiaries:

The Company assesses investments in
subsidiaries for impairment whenever events
or changes in circumstances indicate that the
carrying amount of the investment may not be
recoverable. If any such indication exists, the
Company estimates the recoverable amount of
the investment in subsidiary. The recoverable
amount of such investment is the higher of its
fair value less cost of disposal and its value-
in-use (VIU). The VIU of the investment is
calculated using projected future cash flows. If
the recoverable amount of the investment is less
than its carrying amount, the carrying amount is
reduced to its recoverable amount. The reduction

. FINANCIAL STATEMENTS NOTICE

is treated as an impairment loss and is recognised
in the statement of profit and loss.

iii.  Non-financial assets

The Company’s non-financial assets, excluding
deferred tax assets, 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.

An impairment loss is recognised 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.

153



— 30— | R Systems International Limited
—AISYSTEMS] | Annual Report 2023
=

Notes

to Standalone Financial Statements for the year ended December 31, 2023

154

(n)

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.

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.

Borrowing costs

Borrowing costs are interest and other costs incurred in
connection with the borrowing of funds and interest on
lease liabilities. Borrowing costs directly attributable to the
acquisition, construction or development of an asset that
necessarily takes a substantial period of time to get ready

(0)

for its intended use are capitalised 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.

Leases
Where the Company is a lessee

The Company's lease asset classes primarily consist
of leases for land, buildings and furniture. The
Company, at the inception of a contract, assesses
whether the contract is a lease or not lease. A contract
is, or contains, a lease if the contract conveys the right
to control the use of an identified asset for a time in
exchange for a consideration. To assess whether
a contract conveys the right to control the use of an
identified asset, the Company assesses whether: (i)
the contract involves the use of an identified asset (ii)
the Company has substantially all of the economic
benefits from use of the asset through the period of
the lease and (jii) the Company has the right to direct
the use of the asset.

The Company recognises a right-of-use asset and a lease
liability at the lease commencement date. The right-of-
use asset is initially measured at cost, which comprises
the initial amount of the lease liability adjusted for any
lease payments made at or before the commencement
date, plus any initial direct costs incurred and an estimate
of costs to dismantle and remove the underlying asset or
to restore the underlying asset or the site on which it is
located, less any lease incentives received.

The right-of-use asset is subsequently depreciated
from the commencement date on a straight-line basis
over the shorter of the lease term and useful life of the
underlying asset. The estimated useful lives of right-
of-use assets are determined on the same basis as
those of property, plant and equipment.

The lease liability is initially measured at the present
value of the future lease payments. The lease payments
are discounted using the rate implicit in the lease or, if not
readily determinable, using the incremental borrowing
rate. It is remeasured when there is a change in future
lease payments arising from a change in an index or rate
or if the Company changes its assessment of whether
it will exercise a purchase, extension or termination
option. When the lease liability is remeasured in this way,
a corresponding adjustment is made to the carrying
amount of the right-of-use asset, or is recorded in profit
or loss if the carrying amount of the right-of-use asset
has been reduced to zero.

The Company has opted for the practical expedient
under Ind AS 116 Para 46A read with Para 46B which
provides lessee an option not to assess COVID-19-
related rent concession as a lease modification. Basis
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the practical expedient the Company has recorded lease
rent concession under other income. The expedient
initially allowed for COVID-19-related rent concessions
to payments originally due on or before June 30,
2021 has been extended to June 30, 2022. Any lease
concession received subsequent to June 30, 2022
has been accounted for as a lease modification and
a corresponding adjustment is made to the carrying
amount of the related right-of-use asset and lease liability.

The Company has elected not to recognise right-of-
use assets and lease liabilities for short-term leases
that have a lease term of 12 months or less and leases
of low-value assets. The Company recognises the
lease payments associated with these leases as an
expense over the lease term.

Lease liability and ROU asset have been separately
presented in the Balance Sheet and lease payments
have been classified as financing activity under cash
flows statements.

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 and building which are subject to
operating leases are included under non-current
assets as investment property and are carried at cost
less accumulated depreciation. Lease income on an
operating lease is recognised in the statement of profit
and loss on a straight-line basis over the lease term.
Costs, including depreciation, are recognised as an
expense in the statement of profit and loss.

Revenue

The Company derives revenue primarily from
software development and related services and
business process outsourcing services. The Company
recognises revenue when the performance obligations
as promised have been satisfies with a transaction
price and when where there is no uncertainty as to
measurement or collectability of the consideration.

The Company has applied the guidance in Ind AS
115, “Revenue from Contracts with Customers”’, by
applying the revenue recognition criteria for each
distinct performance obligation. The arrangements with
customers generally meet the criteria for considering
these services as distinct performance obligations.
For allocating the transaction price, the Company has
measured the revenue in respect of each performance
obligation of a contract at its relative standalone selling
price. The Company accounts for volume discounts
and pricing incentives to customers as a reduction of
revenue based on the ratable allocation of the discounts
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/ incentives to each of the underlying performance
obligation that corresponds to the progress by the
customer towards earning the discount/ incentive.

Contract modifications are accounted for when
additions, deletions or changes are approved either to
the contract scope or contract price. The accounting for
modifications of contracts involves assessing whether
the services added to an existing contract are distinct
and whether the pricing is at the standalone selling price.
Services added that are not distinct are accounted for
on a cumulative catch up basis, while those that are
distinct are accounted for prospectively, either as a
separate contract, if the additional services are priced at
the standalone selling price, or as a termination of the
existing contract and creation of a new contract if not
priced at the standalone selling price.

The Company collects Goods and Service Tax on
behalf of the government and, therefore, these are not
economic benefits flowing to the Company. Hence,
they are excluded from revenue.

Arrangements with customers for services are either on a
fixed-price, fixed-timeframe or on a time-and-material basis.

Revenue on time-and-material contracts are
recognised as the related services are performed
and revenue from the end of the last invoicing to the
reporting date is recognised as unbilled revenue.

Revenue from fixed-price and fixed-timeframe contracts,
where the performance obligations are satisfied over time
and where there is no uncertainty as to measurement
or collectability of consideration, is recognised as per
the percentage-of-completion method. When there is
uncertainty as to measurement or ultimate collectability,
revenue recognition is postponed until such uncertainty
is resolved. Efforts or costs expended have been used to
measure progress towards completion as there is a direct
relationship between input and productivity. Maintenance
revenue is recognised ratably over the term of the
underlying maintenance arrangement.

Revenue from licenses where the customer obtains a
right to use are recognised at the time the licenses is
made available to the customers.

Revenues in excess of invoicing are classified as
contract assets (referred as unbilled revenue) while
invoicing in excess of revenues are classified as
contract liabilities (referred as unearned revenues).

Unbilled revenue for fixed price contracts are
classified as non-financial asset if the contractual
right to consideration is dependent on completion of
contractual milestones. Unbilled revenue on contracts
other than above is classified as a financial asset.
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®

(®)

Other income

Other income is comprised primarily of interest
income, dividend income, net gain on foreign exchange
fluctuations, rental income and gain on investments.
Interest income is recognised on a time proportion basis
taking into account the carrying amount and the effective
interest rate. Dividend income is recognised when the
Company’s right to receive dividend is established.

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 exchange gain / loss on forward contracts are
recognised as income or expenses in the statement of
profit and loss in the period in which they arise.

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 related employee benefits.
The related risks fall on the employee. The expenditure
for defined contribution plans is recognised 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 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 social security
plans such as provident fund, employee state
insurance scheme, 401K etc. 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.

(i) Gratuityisadefinedbenefitobligation planoperated
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 recognised in full in
the statement of other comprehensive income
in the reporting period in which they occur. Re-
measurements are not reclassified to statement
of profit and loss subsequently.

The provision for gratuity recognised in the
balance sheet represents the present value of
the defined benefit obligations reduced by the
fair value of scheme assets.

(i) 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
recognises accumulated compensated absences
based on actuarial valuation. The actuarial gains
and losses are recognised in the statement of
profit and loss. Non-accumulating compensated
absences are recognised in the period in which
the absences occur.

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.

Income taxes

Tax expense comprises current and deferred tax. It is
recognised in profit or loss except to the extent that it
relatestoabusinesscombinationortoanitemrecognised
directly in equity or in other comprehensive income.
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Current 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 tax assets and current tax liabilities are offset
only if there is a legally enforceable right to set off the
recognised amounts, and it is intended to realise the asset
and settle the liability on a net basis or simultaneously.

tax assets and deferred tax liabilities relate to the same
taxable entity and the same taxation authority.

Minimum alternate tax (MAT) paid in a year is charged
to the statement of profit and loss as current tax.
MAT credit available is recognised 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. MAT credit asset is created by way of
credit to the statement of profit and loss and shown as
“MAT Credit Entitlement” under deferred tax assets.

(u) Segment reporting

Deferred tax The Company determines reportable segment based
Deferred income taxes reflect the impact of temporary on information reported to the Chief Operating
differences between tax base of assets and liabilities Decision Maker (CODM) for the purposes of resource
and their carrying amounts. Deferred tax is measured allocation and assessment of segmental performance.
based on the tax rates and the tax laws enacted or The CODM evaluates the Company's performance and
substantively enacted at the reporting date. allocates resources based on an analysis of various

performance indicators by business segments. The
Deferred tax liabilities are recognised for all taxable accounting principles used in the preparation of the
temporary differences, except deferred tax liability arising financial statements are consistently applied to record
from initial recognition of goodwill or an asset or liability revenue and expenditure in individual segments.
in a transaction that is not a business combination and,
affects neither accounting nor taxable profit/ loss at the Each segment item reported is measured at the
time of transaction. Deferred tax assets are recognised measure used to report to the CODM for the purposes
for all deductible temporary differences, the carry forward of making decisions 'abo‘ut allocating resources to the
of unused tax credits and any unused tax losses, except segment and assessing its performance.
deferred tax assets arising from initial recognition of Inter segment transfers:
goodwill or an asset or liability in a transaction that is not
a business combination and, affects neither accounting The Company generally accounts for inter segment
nor taxable profit/ loss at the time of transaction. sales and transfers as if the sales or transfers were to
Deferred tax assets are recognised only to the extent that third parties at current market prices.
sufficient future taxable income will be available against Al . )

. i ocation of common costs:

which such deferred tax assets can be realised.

Common allocable costs are allocated to each
In the situations where the Company is entitled to a tax segment according to the relative contribution of each
holiday under the Income-tax Act, 1961 enacted in India segment to the total common costs.
or tax laws prevailing in the respective tax jurisdictions
where it operates, no deferred tax (asset or liability) is Unallocated items:
recognised in respect of temporary differences which The corporate and other segment includes general
reverse during the tax holiday period, to the extent the corporate income and expense items which are not
Company’s gross total income is subject to the deduction allocated to any business segment.
during the tax holiday period. Deferred tax in respect of
temporary differences which reverse after the tax holiday (v) Earnings per share (EPS)

period is recognised 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 realised.

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

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
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period, that have changed the number of equity
shares outstanding, without a corresponding change
in resources. 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.

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.

Share based payments

In accordance with Ind AS 102 — “Share Based Payments”,
the cost of equity-settled transaction is determined by
the fair value of the options at the date of the grant and
recognised as employee compensation cost over the
vesting period. The cumulative expense recognised 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 recognised in the statement of profit and
loss for a year represents the movement in cumulative
expense recognised as at the beginning and end of that
year and is recognised 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 recognised
is the expense as if the terms had not been modified, if
the original terms of the award are met. An additional
expense is recognised 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.

Provisions

A provision is recognised 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.

)

@

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 recognised
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 recognised because it
cannot be measured reliably.

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 using pooling of interest method 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.
The difference, if any, between the share capital issued
plus any additional consideration in the form of cash
or other assets and the amount of share capital of
the transferor shall be recorded as capital reserve
and presented separately as capital reserve under
common control.

(aa) 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.

(ab) 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 recognised in the period in which the estimates are
revised and in any future periods affected.
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Critical accounting estimates

vi.

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.

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.

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.

Leases

The Company considers extension-options
under the commercial contract for determining
the lease-term which forms the basis for the
measurement of right-of-use asset and the
corresponding lease-liability.

Impairment of investments

The Company reviews its carrying value of
investments at each Balance Sheet date, or more
frequently whenthereis anindication of impairment.
If the recoverable amount is less than its carrying
amount, the impairment loss is accounted for.

Employee benefit plans

The present value of provision for gratuity and
compensated absence is based on actuarial
valuation using the projected unit credit method. An

. FINANCIAL STATEMENTS

NOTICE

actuarial valuation involves various assumptions
that may differ from actual developments in
the future. These include the determination of
the discount rate, future salary increases and
mortality rates. Due to the complexities involved
in the valuation and its long-term nature, provision
for gratuity and compensated absence is highly
sensitive to changes in these assumptions. All
assumptions are reviewed at each reporting date.

Recent accounting pronouncements

Ministry of Corporate Affairs (“MCA") notifies new
standard or amendments to the existing standards

under

Companies (Indian Accounting Standards)

Rules as issued from time to time. On March 31, 2023,
MCA amended the Companies (Indian Accounting
Standards) Rules, 2015 by issuing the Companies
(Indian Accounting Standards) Amendment Rules, 2023.
These amendments are applicable to the Company
for the financial year starting January 01, 2024. The
Company does not expect these amendments to have
any significant impact in its financial statements.

a.

Ind AS 1 - Presentation of Financial Statements

The amendments require companies to disclose
their material accounting policies rather than their
significant accounting policies. Accounting policy
information, together with other information, is
material when it can reasonably be expected to
influence decisions of primary users of general
purpose financial statements.

Ind AS 12 - Income Taxes

The amendments clarify how companies
account for deferred tax on transactions such
as leases and decommissioning obligations.
The amendments narrowed the scope of the
recognition exemption in paragraphs 15 and
24 of Ind AS 12 (recognition exemption) so
that it no longer applies to transactions that, on
initial recognition, give rise to equal taxable and
deductible temporary differences.

Ind AS 8 — Accounting Policies, Changes in
Accounting Estimates and Errors

The amendments will help entities to distinguish
between accounting policies and accounting
estimates. The definition of a change in
accounting estimates has been replaced with
a definition of accounting estimates. Under
the new definition, accounting estimates are
‘monetary amounts in financial statements
that are subject to measurement uncertainty”.
Entities develop accounting estimates if
accounting policies require items in financial
statements to be measured in a way that involves
measurement uncertainty.
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3 (a). Property, plant and equipment

(% in million)
Buildings and ) . .
. Plant and Electric Furniture |Computer X Office

Particulars leasehold ) . . - Vehicles' . Total

. equipment |installation |and fittings | hardware equipment

improvements
At cost
Gross block
As at January 01, 2022 85.77 55.583 20.09 79.98 724.80 76.22 4599 1,088.38
Additions - 4.28 - 1.05 226.34 34.78 4.51 270.96
Deletions - - - - (11.04)  (11.56) (3.03) (25.63)
As at December 31, 2022 85.77 59.81 20.09 81.03 940.10 99.44 47.47 1,333.71
Additions - 5.58 - 0.07 62.53 23.39 3.52 95.09
Deletions - (1.59) - - (1.66)  (10.29) (0.66) (14.20)
As at December 31, 2023 85.77 63.80 20.09 81.10 1,000.97 112.54 50.33 1,414.60
Accumulated Depreciation
As at January 01, 2022 39.60 36.52 18.75 75.75 412.27 34.39 37.38 654.66
Charge for the year 3.48 2.78 0.26 0.88 133.69 10.11 4.03 155.23
Deletions - - - - (10.63)  (10.20) (3.02) (23.85)
As at December 31, 2022 43.08 39.30 19.01 76.63 535.33 34.30 38.39 786.04
Charge for the year 3.48 312 0.25 0.93 163.10 13.31 4.33 188.52
Deletions - (0.97) - - (1.66) (7.52) (0.52) (10.61)
As at December 31, 2023 46.56 41.51 19.26 77.56 696.77 40.09 42.20 963.95
Net block
As at December 31, 2022 42.69 20.51 1.08 4.40 404.77 65.14 9.08 547.67
As at December 31, 2023 39.21 22.29 0.83 3.54 304.20 72.45 8.13 450.65

Notes:

(1)  Gross block of vehicles amounting to ¥ 57.52 million (as at December 31, 2022 : ¥ 37.19 million) are hypothecated against
terms loans for vehicle financed from a non-banking financial corporation. Also refer to Note 13.

(2) Referto Note 17 with respect to moveable assets (excluding vehicles) hypothecated against short term borrowings.

(3) Capital commitments:

(% in million)
Particulars Asat Asat
December 31, 2023 | December 31, 2022
Estimated amount of unexecuted capital contracts (A) 48.69 10.97
Capital advances (B) 4574 8.80
Net capital commitment (A-B) 2.95 217
3 (b). Capital work in progress ageing schedule
(% in million)
A 3 Amount in CWIP for a period of
Projects in progress Total
Less than 1 year | 1-2years 2 - 3years More than 3 years

As at December 31, 2023 = - - = -
As at December 31, 2022 25.06 - - - 25.06
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3 (c). Investment property
(% in million)

As at As at

Particulars
December 31, 2023 | December 31, 2022

Cost of land and building given on operating lease

Balance at beginning of the year 35.96 35.96
Additions = -
Balance at the end of year 35.96 35.96
Accumulated depreciation

Balance at beginning of the year 18.53 17.06
Charge for the year 1.47 1.47
Balance at the end of year 20.00 18.53
Net block 15.96 17.43

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 is ¥ 101.13 million (Previous year: ¥ 99.73 million). The estimate is based on the valuation
by a registered valuer during the year. The fair value measurement for the investment property has been categorised as a Level 2.

3 (d). Right-of-use assets

(% in million)
X Leasehold . X Computer Furniture and
Particulars Building Vehicles - Total
Land hardware fittings

At cost
Gross block
As at January 01, 2022 19.99 314.50 3.58 0.97 63.00 402.04
Additions - 208.65 - - 49.42 258.07
Modification of lease - (8.87) - - (1.93) (10.80)
Retirement on completion/ (4.69) - (3.58) - - (8.27)
termination of lease
As at December 31, 2022 15.30 514.28 - 0.97 110.49 641.04
Modification of lease - (15.96) - - (3.60) (19.56)
As at December 31, 2023 15.30 498.32 - 0.97 106.89 621.48
Accumulated Depreciation
As at January 01, 2022 7.33 4454 2.32 0.44 17.67 72.30
Charge for the year 1.06 26.74 0.77 0.22 7.77 36.56
Retirement on completion/ (4.47) - (3.09) - - (7.50)
termination of lease
As at December 31, 2022 3.98 71.28 - 0.66 25.44 101.36
Charge for the year 0.18 35.13 - 0.22 10.77 46.30
As at December 31, 2023 4.16 106.41 - 0.88 36.21 147.66
Net block
As at December 31, 2022 11.32 443.00 - 0.31 85.05 539.68
As at December 31, 2023 11.14 391.91 - 0.09 70.68 473.82
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3 (e). Intangible assets

(% in million)
i As at As at
Particulars
December 31, 2023 | December 31, 2022
At cost
Software
Gross block
Balance at beginning of the year 56.23 52.11
Additions 0.49 9.61
Deletions = (5.49)
Balance at the end of year 56.72 56.23
Accumulated amortisation
Balance at beginning of the year 4712 50.03
Charge for the year 3.66 2.57
Deletions - (5.48)
Balance at the end of year 50.78 47.12
Net block 5.94 9.11
4. Investments

(% in million)
Particulars As at December 31,2023 | As at December 31, 2022
A. Non-current investments

Unquoted investments (fully paid), measured at FVTPL

Investment in Saraswat Co-operative Bank Ltd 0.03 0.03
2,500 (previous year 2,500) shares of ¥ 10 each fully paid up
Total investment measured at FVTPL 0.03 0.03
Investment in subsidiaries, measured at cost
(i) Investmentin R Systems, Inc., USA 281.17 281.17
2,150 (previous year 2,150) shares of "'no par" value
(i) Investment in R Systems (Singapore) Pte. Ltd., Singapore 274.56 274.56
5,780,768 (previous year 5,780,768) ordinary shares of "no par" value
(iii) Investment in R Systems Technologies Limited, USA 10.79 10.79
243,750 (previous year 243,750) common stock of 'no par" value
(iv) Investment in R Systems Consulting Services Limited, Singapore
(refer to Note 1 below)
63,891,260 (previous year 63,891,260) ordinary shares of 'no par" value 36.34 36.34
Less: Provision for diminution in the value of investment (5.53) 30.81 (5.53) 30.81
(v) Investment in R Systems Computaris International Limited, UK 350.63 350.63
66,500 (previous year 66,500) ordinary shares of GBP 0.01 each
fully paid up
(vi) Investment in RSYS Technologies Limited, Canada 85.85 85.85
200 (previous year 200) Class A common shares of CAD 1 each
fully paid up
25 (previous year 25) Class B preferred shares of CAD 3,992
each fully paid up
375 (previous year 375) Class B preferred shares of CAD 4,000
each fully paid up
(vii) Investment in Velotio Technologies Private Limited, India 2,693.74 -
(Refer to Note 2 below)
110,813 (previous year Nil) equity shares of ¥ 1 each fully paid up
Total investments measured at cost 3,727.55 1,033.81
Aggregate carrying value of Non-current unquoted investments 3,727.58 1,033.84
Provision for investments 5.53 5.53
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4. Investments (Contd.)

(% in million)
Particulars As at December 31, 2023 | As at December 31, 2022
B. Current investments
Unquoted investments in mutual funds, measured at FVTPL
Nil (previous year 9,139) units of SBI Premier Liquid Fund = 31.43
Nil (previous year 7,277) units of HDFC Liquid Fund = 31.38
Nil (previous year 115,669) units of ICICI Prudential Liquid Fund - 37.90
Nil (previous year 15,428) units of Axis Liquid Fund = 37.94
Total investments in mutual funds - 138.65
Total current investments (unquoted) - 138.65

Notes:

1. The Company had granted loans aggregating to ¥ 152.00 million (SGD 3.80 million) to R Systems Consulting Services
Limited (formerly known as ECnet Limited) a subsidiary of the Company. These loans were disbursed over the period 2004
to 2010. R Systems Consulting Services Limited had accumulated losses which were in excess of its share capital as at 31
December, 2010.

During the year ended 31 December, 2010, the Board of Directors had approved a scheme for corporate restructuring of its
two subsidiaries based in Singapore viz R Systems Consulting Services Limited (formerly known as ECnet Limited) and R
Systems (Singapore) Pte Limited. The proposed corporate restructuring involves conversion of loan by the Company to R
Systems Consulting Services Limited (formerly known as ECnet Limited) into equity investment and thereafter amalgamation
of both these subsidiaries.

During the year ended December 31,2011, the loan of ¥ 152.00 million (SGD 3.80 million) given by the Company to R Systems
Consulting Services Limited (formerly known as ECnet Limited) was converted into equity share of R Systems Consulting
Services Limited at the fair value of ¥ Nil. Further, in subsequent years the proposed amalgamation was called off.

The Company had prepared its first financial statements as per India Accounting Standards (Ind AS) for the year ended 31
December, 2018. In accordance with Ind AS 101, the Company had availed exemption in respect of investments in subsidiaries
whereby the Company had opted to value its investments in subsidiaries as per previous GAAP and use the cost as per previous
GAAP at the date of transition as deemed cost. The Company had valued the above-mentioned investments as at 01 January,
2017 at % Nil and was consequently not included in the value of investments made in R Systems Consulting Services Limited.

2. On July 3, 2023, the Company has completed the acquisition of 100% equity shares of Velotio Technologies Private Limited
("Velotio") at a consideration of ¥ 2,693.74 million. Out of this, ¥ 2,637.07 million has been paid and balance ¥ 56.67 million is
payable as at December 31, 2023. Further, the previous shareholders of Velotio hold 123,850 outstanding optionally convertible
redeemable preference shares ("OCRPS”) which are valued at ¥ 2,407.00 million based on terms and conditions stated in
Shareholder Agreement ("SHA") dated June 7, 2023 entered into between the Company, Velotio and the previous shareholders
of Velotio. The Company may at a later stage, as may be approved by its board of directors, acquire such OCRPS, subject
to the terms and conditions set out in the SHA. Velotio holds 40% equity shares in Scaleworx Technologies Private Limited
("ScaleWorx").

On December 01, 2023, Velotio has acquired balance 60% shareholding in ScaleWorx at a purchase consideration of
% 42.50 million. Subsequent to the aforesaid acquisition, ScaleWorx has become a wholly-owned subsidiary of Velotio.

5. Other non-current financial assets
(% in million)

As at As at
December 31,2023 | December 31, 2022

Particulars

Unsecured, considered good

Security deposits 28.84 27.14
Margin money deposits (refer to Note 8b) 0.57 5.86
Interest accrued on bank deposits 0.01 0.36
Staff advance 0.05 0.05

29.47 33.41
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6. Other non-current assets

(% in million)
i As at As at
Particulars
December 31,2023 | December 31, 2022
Unsecured, considered good
Capital advances 4574 8.80
Prepaid expenses 52.83 80.29
98.57 89.09
7. Trade receivables (Unsecured)
(% in million)
Particulars Asat Asat
December 31,2023 | December 31, 2022
Unsecured, considered good 1,031.33 1,178.70
Unsecured, credit impaired 104.85 49.67
Less: Allowance for doubtful debts (expected credit loss allowance) (104.85) (49.67)
1,031.33 1,178.70
Refer to Note 35 for related party balances.
(% in million)
Outstanding for following periods from due date of payment
Particulars Less than | 6 months- More than
Not Due 1-2years | 2-3years Total
6 months 1 year 3 years
As at December 31, 2023
Undisputed, considered good 708.00 317.92 3.27 214 = 1,031.33
Undisputed, credit impaired 18.61 44.32 31.80 4.82 = 99.55
Disputed, credit impaired = 475 0.55 = = 5.30
As at December 31, 2022
Undisputed, considered good 817.12 361.03 0.55 - - 1,178.70
Undisputed, credit impaired - 16.20 22.84 9.06 - 48.10
Disputed, credit impaired - - 1.57 - - 1.57

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*

Particulars

Up to 90 days 90-180 days 180-365 days More than 365 days
Default rate as at December 31, 2023 0.02% 0.21% 0.45% 2.00%
Default rate as at December 31, 2022 0.01% 0.07% 0.17% 2.00%
*In case of probability of non-collection, credit loss rate is 100%
Movement in expected credit loss allowance:

(% in million)
Particulars Year ended Year ended
December 31,2023 | December 31, 2022

Balance at the beginning of the year 49.67 6.02
Provision for doubtful debts (net) 68.87 46.72
Bad debts written off (10.60) (6.60)
Effect of foreign exchange fluctuation (3.09) 3.53
Balance at the end of the year 104.85 49.67
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Cash and cash equivalents
(% in million)
A As at As at
Particulars
December 31,2023 | December 31, 2022
(a) Cashon hand 0.03 0.20
(b) Balances with scheduled banks
(i) incurrent accounts 18.90 15.41
(i) in EEFC accounts 58.92 173.97
(iii) in deposit accounts with original maturity of less than 3 months = 525.47
(c) Balances with other banks
(i) incurrent accounts 116.71 110.65
Cash and cash equivalents 194.56 825.70
Bank balances other than cash and cash equivalents
(% in million)
As at As at

8c.

Particulars

December 31,2023

December 31, 2022

(a) In other deposit accounts

(i) original maturity more than 12 months 112.74 23212
(i) original maturity more than 3 months but less than 133.42 210
12 months
(iii) held as margin money 0.57 5.86
Deposits with banks 246.73 240.08
Less: Bank deposits with original maturity of more than 12 months disclosed under (112.74) (232.12)
Note 9
Less: Margin money deposit disclosed under Note 5 (0.57) (5.86)
133.42 2.10
(b) Balances with scheduled banks
(i) inunclaimed dividend accounts 2.53 2.56
(i) Bank balance towards interim dividend (refer to Note 37) 804.46 -
Bank balances other than cash and cash equivalents 940.41 4.66
Note:
(i)  For details of bank wise balances, refer to Note 8c.
Cash and bank balances
(% in million)
S. No. Particul As at As at
-No. Particulars December 31,2023 | December 31, 2022
A  Cashon Hand 0.03 0.20
Balances with scheduled banks
B In current accounts
1 ICICI Bank Limited 12.48 8.95
2 HDFC Bank Limited 0.14 0.14
3 Axis Bank Limited 6.28 6.32
18.90 15.41
C In EEFC accounts
1 ICICI Bank Limited 4.01 3294
2 Axis Bank Limited 54.91 141.03
58.92 173.97
D Indeposit accounts
1  State Bank of India 0.01 5.34
2 ICICI Bank Limited 0.56 11.02
3 Axis Bank Limited 246.16 749.19
246.73 765.55
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Cash and bank balances (Contd.)

(% in million)

As at
December 31, 2023

S. No. Particulars

As at
December 31, 2022

E Inunclaimed dividend accounts

1 HDFC Bank Limited 0.73 0.74
2 ICICI Bank Limited 1.80 1.82
2.53 2.56
F  Bank balance towards interim dividend
1 ICICI Bank Limited (refer to Note 37) 804.46 -
804.46 -
Balance with other banks
G In current accounts
1 California Bank & Trust, USA 112.01 110.19
2 JP Morgan Chase Bank, USA 4.70 0.46
116.71 110.65
Total cash and bank balances (A+B+C+D+E+F+G) 1,248.28 1,068.34
Cash and cash equivalents (refer to Note 8a) 194.56 825.70
Deposits with banks (refer to Note 8b) 246.73 240.08
Balance in unclaimed dividend accounts (refer to Note 8b) 2.53 2.56
Bank balance towards interim dividend (refer to Note 8b) 804.46 .
Total cash and bank balances 1,248.28 1,068.34
Other current financial assets
(% in million)
Particulars Asat Asat
December 31,2023 | December 31, 2022
Staff advance 2.98 2.37
Recoverable from related parties (refer to Note 35) 3.08 18.17
Unbilled revenue (refer to Note 22 and Note 35) 469.87 503.47
Security deposits 0.89 2.90
Bank deposits with original maturity of more than 12 months (refer to Note 8b) 112.74 23212
Mark-to-market gain on derivative instruments (refer to Note 31) 9.86 -
Interest accrued on bank deposits 0.05 0.02
Others 3.95 0.16
603.42 759.21
Other current assets
(% in million)
. As at As at
Particulars
December 31,2023 | December 31, 2022
Balance with indirect tax authorities 71.44 68.68
Unbilled revenue (refer to Note 22 and Note 35) 11.24 10.48
Prepaid expenses 142.90 147.97
Advance to vendors 13.96 6.33
Tour and travel advance 2.76 3.17
242.30 236.63




CORPORATE OVERVIEW STATUTORY REPORTS . FINANCIAL STATEMENTS NOTICE

Notes

to Standalone Financial Statements for the year ended December 31, 2023

11. Equity share capital

(% in million)
A As at As at
Particulars
December 31,2023 | December 31, 2022
Authorised
206,000,000 (December 31, 2022: 206,000,000) equity shares of ¥ 1 each 206.00 206.00
Issued, subscribed and fully paid up
118,303,445 (December 31, 2022: 118,303,445) equity shares of ¥ 1 each 118.31 118.31
118.31 118.31
Notes:

(a) Reconciliation of number of shares and amount of share capital outstanding at the beginning and at the closing of

(b)

(©)

(d)

the year:
Year ended December 31, 2023 | Year ended December 31, 2022
Particulars Number Zin Number Zin
of shares million of shares million
At the beginning of the year 118,303,445 118.31 118,303,445 118.31
Changes during the year - - - -
Outstanding at the closing of the year 118,303,445 118.31 118,303,445 118.31

Terms/rights attached to equity shares:

The Company has only one class of equity shares having par value of ¥ 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.

Shares held by holding company:

Particulars Asat As at
December 31, 2023 | December 31, 2022
BCP Asia Il Topco Il Pte. Ltd. 61,433,005 -

No shares are held by the ultimate holding company. Refer to Note 35 with respect to ultimate holding company.

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:

0]

(i)

Shares issued pursuant to merger of RightMatch Holdings Limited:

The scheme of amalgamation was approved by Hon'ble National Company Law Tribunal, New Delhi vide order dated
February 01, 2027 and the Supreme Court of Mauritius vide order dated September 14, 2020 and amended order
dated September 21, 2020, between RightMatch Holdings Limited (RightMatch) and the Company and their respective
shareholders and creditors. Pursuant to the necessary filing with appropriate statutory authorities in India and Mauritius,
the scheme became effective on March 09, 2021 and 8,828,489 fully paid equity shares of the face value of ¥ 1/- each
of the Company were issued and allotted to the equity shareholders of RightMatch in the proportion of their respective
equity shareholding in RightMatch and equivalent number of shares of the Company as held by RightMatch were
cancelled and extinguished.

Shares bought back:

During the year ended December 31, 2021, the Company bought back 1.33 million equity shares of ¥ 1 each at a
price of ¥ 225/- per equity share, payable in cash for a total consideration of ¥ 299.93 million by utilising the securities
premium account of ¥ 46.66 million, general reserve of ¥ 155.04 million and retained earnings to the extent of 96.90
million. The capital redemption reserve was created out of retained earnings for ¥ 1.33 million being the nominal value
of equity shares bought back in terms of Section 68 of the Companies Act, 2013. The equity shares bought back were
extinguished on October 14, 2021.
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11. Equity share capital (Contd.)

168

During the year ended December 31, 2019, the Company bought back 3.69 million equity shares of ¥ 1 each at a price
of ¥ 65/- per equity share, payable in cash for a total consideration of ¥ 239.85 million by utilising the securities premium
account to the extent of ¥ 236.16 million and general reserve to the extent of ¥ 3.69 million. The capital redemption
reserve was created out of general reserve for ¥ 3.69 million being the nominal value of equity shares bought back in
terms of Section 68 of the Companies Act, 2013. The equity shares bought back were extinguished on April 15, 2019.

(e) Details of shareholders holding more than 5% shares in the Company

®

As at December 31, 2023 As at December 31, 2022

Name of shareholder No. of % of No. of % of

shares held Holding shares held Holding
The Satinder and Harpreet Rekhi Family Trust = = 11,702,623 9.89
(Trustee: Dr. Satinder Singh Rekhi & Harpreet Rekhi)
Dr. Satinder Singh Rekhi = = 7,403,456 6.26
Sartaj Singh Rekhi = - 18,676,248 15.79
Ramneet Singh Rekhi = = 16,236,331 13.72
BCP Asia Il Topco Il Pte. Ltd. 61,433,005 51.93 - -
Bhavook Tripathi 36,508,810 30.86 42,038,395 35.53

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.

Shareholding of promoters (refer Note below)

As at December 31,2023 | As at December 31, 2022 % Change
during the
Name of promoter No. of o ) No. of o X year ended
shares held % of Holding shares held % of Holding December
31,2023
Promoters:
Dr. Satinder Singh Rekhi = - 7,403,456 6.26 (100%)
Harpreet Rekhi = - 5099,389 4.31 (100%)
The Satinder and Harpreet Rekhi Family Trust - - 11,702,623 9.89 (100%)
(Trustee: Dr. Satinder Singh Rekhi & Harpreet Rekhi)
BCP Asia Il Topco Il Pte Ltd. 61,433,005 51.93 - - 100%
Promoters group:
Sartaj Singh Rekhi = - 18,676,248 15.79 (100%)
Ramneet Singh Rekhi - - 16,236,331 13.72 (100%)
Jagmohan Singh Walia - - 1,272,389 1.08 (100%)
Kuldeep Baldev Singh = = 371,908 0.31 (100%)
Anita Behl - - 367,525 0.31 (100%)
Amrita Rekhi - - 100 0.00 (100%)
Note:

Pursuant to the Share Purchase Agreement dated November 16, 2022, as amended on March 21,2023 (SPA), BCP Asia Il Topco
Il Pte. Ltd. (the "Acquirer”) had acquired 61,129,969 Equity Shares, representing 51.67% of the paid up Share Capital of the
Company from (i) Dr. Satinder Singh Rekhi, (i) Mrs. Harpreet Rekhi, (iii) The Satinder and Harpreet Rekhi Family Trust, (iv) Mr.
Sartaj Singh Rekhi, (v) Mr. Ramneet Singh Rekhi,(vi) Mr. Jagmohan Singh Walia, (vii) Mrs. Amrita Rekhi, (viii) Mrs. Kuldeep Baldev
Singh and (ix) Mrs. Anita Behl (Outgoing Promoter & Promoter Group). In addition, the Acquirer had also acquired 303,036
Equity Shares, from public shareholders, under the Composite Offer vide Letter of Offer dated April 10, 2023. The shareholding
of the Acquirer post the acquisition under the SPA and Composite Offer is 61,433,005, representing 51.93% of the paid up share
capital of the Company. Pursuant to aforesaid acquisition of shares by Acquirer, the Acquirer has become the Promoter of the
Company and the Outgoing Promoter and Promoter Group have ceased to be the Promoter of the Company.
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(g) Employees Stock Option Plan:

. FINANCIAL STATEMENTS

NOTICE

On November 15,2023 Shareholders of the Company, upon approval of the Board of Directors of the Company and recommendation
of the Nomination, Remuneration and Compensation Committee ("NRCC"), have approved R Systems International Limited
Management Incentive Plan 2023 (“Plan”) to grant the eligible employees of the Company and its subsidiaries, such number of
employee stock options (“Options”) and restricted stock units ("‘RSUs”) exercisable into not more than 8,000,000 (eight million)
equity shares of face value % 1/- each, being 6.3% (six point three percent) of the paid-up equity capital of the Company (subject to
any adjustments, as may be required due to any corporate action or change in control of the Company), at such price and on such
terms and conditions as may be fixed or determined by the NRCC in accordance with Applicable Laws.

Subsequent to the year ended December 31, 2023, NRCC at its meetings held on January 17, 2024 and February 15, 2024,
has approved the grant of 5,349,768 (Fifty Three Lakhs Forty Nine Thousand Seven Hundred Sixty Eight only) RSUs to the

identified employees of the Company and subsidiaries under the Plan.

12. Other equity

(% in million)
Particulars Asat Asat
December 31,2023 | December 31, 2022
a. Capital reserve under common control (0.34) (0.34)
Capital reserve under common control represent reserves recorded upon
business transfer under common control.
b. Capital redemption reserve 5.02 5.02
Capital redemption reserve was created by transfer from general reserve of an
amount equal to the nominal value of equity shares bought back by the Company.
It is utilised in accordance with the provisions of the Companies Act, 2013.
c. Retained earnings 4,704.66 3,779.16
Retained earnings comprises the Company's undistributed earnings after taxes.
Other equity 4,709.34 3,783.84
Note:

M

Year-wise movement of the individual line items above is given in the Standalone Statement of Changes in Equity.

13. Borrowings (non-current) (at amortised cost)
( in million)
A As at As at
Particulars
December 31, 2023 | December 31, 2022
Term loans
- Motor vehicle loan from non banking financial corporation (secured) 27.58 20.44
Less:
Current maturities of term loans (disclosed under Note 17) 10.64 7.21
16.94 13.23
Note:
Motor vehicle loans are secured by hypothecation of underlying motor vehicles and carries interest rate ranging from 7.30% t0 9.48%
per annum. The term loans are repayable in equated monthly instalments ranging from 36 to 60 months from the date of loan.
14. Lease liabilities
(% in million)
Particulars Asat Asat
December 31, 2023 | December 31, 2022
Current 16.60 13.24
Non-current 554.88 576.56
571.48 589.80
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14. Lease liabilities (Contd.)

Movement schedule of lease liabilities is as follows:

(% in million)

Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Opening balance 589.80 359.91
Additions during the year = 248.46
Interest accrued on lease liabilities 56.47 41.40
Modification of lease (19.56) (10.80)
Cancellation/termination of lease - (0.97)
Payment of lease liabilities (55.18) (41.01)
Lease rent concession = (7.10)
Effect of foreign exchange fluctuation (0.05) (0.09)
Closing balance 571.48 589.80

Rental expense recorded for short-term leases was ¥ 6.66 million (previous year % 8.49 million) for the year ended December 31,2023.

15. Other non-current financial liabilities

(% in million)

. Year ended Year ended

Particulars
December 31,2023 | December 31, 2022
Security deposits 12.01 8.76
12.01 8.76
16. Provisions (non-current)

(% in million)

Year ended Year ended

Particulars

December 31, 2023

December 31, 2022

Provision for employee benefits

- Gratuity 246.04 207.95
246.04 207.95
Refer to Note 24 for detailed disclosures for gratuity.
17. Borrowings (current)
(% in million)
Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Secured
Cash credit facility from scheduled banks (refer Notes below)
ICICI Bank Limited 263.79 -
Axis Bank Limited 287.81 -
Current maturities of term loans 10.64 7.21
562.24 7.21

Notes:

(1) Cash credit limit / bank guarantee / loan equivalent risk / letter of credit is secured by pari-passu charge by way of
hypothecation of entire current assets and movable fixed assets (excluding vehicles). The quarterly statements filed by the
company with the banks are in agreement with the books of account.

(2) Cash credit facility from ICICI Bank Limited is repayable on demand and carries interest @ 6 months I-MCLR plus a
spread of 0.50% p.a.

(3) Cash credit facility from Axis Bank Limited is repayable on demand and carries interest @ 3 months MCLR.
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18. Trade payables

Trade payable ageing schedule:

(% in million)
Outstanding for following periods from due date of payment
Particulars Less than More than
1-2 years 2-3 years Total
1 year 3 years

As at December 31, 2023

Micro enterprises and small enterprises - - - - -
Others 18.19 - - - 18.19
Disputed dues- Micro enterprises and small -

enterprises

Disputed dues- Others - - - - -

18.19 - - - 18.19
Accrued expenses 91.79
Total 109.98

As at December 31, 2022

Micro enterprises and small enterprises - - - - -
Others 6.65 - - - 6.65
Disputed dues- Micro enterprises and small - - - - -
enterprises

Disputed dues- Others - - - - -

6.65 - - - 6.65
Accrued expenses 60.95
Total 67.60

Dues to micro, small and medium enterprises

Based upon the information and the supplier profile available with the Company, the management believes that there are no dues
to such suppliers.

(% in million)
. As at As at
Particulars
December 31, 2023 | December 31, 2022
The principal amount and the interest due thereon remaining unpaid to any supplier Nil Nil
as at the end of each accounting year
The amount of interest paid by the buyer in terms of Section 16 of the Micro Small Nil Nil

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

The amount of interest due and payable for the period of delay in making Nil Nil
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

The amount of interest accrued and remaining unpaid at the end of each Nil Nil
accounting year; and
The amount of further interest remaining due and payable even in the succeeding Nil Nil

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
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19. Other current financial liabilities

(% in million)
) As at As at
Particulars
December 31,2023 | December 31, 2022
Payable to subsidiary companies (refer to Note 35) 50.87 54.66
Security deposits received 12.31 9.96
Unclaimed dividend 2.53 2.56
Mark-to-market loss on derivative instruments (refer to Note 31) = 98.06
Employee benefits payable 290.59 256.26
Capital creditors = 21.97
Interim dividend payable 689.55 -
Advance from customers 6.77 0.34
Payable for acquisition of subsidiary 56.67 -
Interest accrued but not due 297 -
Other financial liabilities 3.32 3.45
1,115.58 447.26
20. Other current liabilities
(% in million)
Particulars Asat Asat
December 31,2023 | December 31, 2022
Tax deducted on dividend 114.91 -
Other statutory dues payable 93.36 93.79
Unearned revenues (refer to Note 22 and Note 35) 41.36 70.60
249.63 164.39
21. Provisions (current)
(% in million)
Particulars Asat Asat
December 31,2023 | December 31, 2022
Provision for employee benefits
- Gratuity 18.68 24.43
- Compensated absence 217.50 182.51
236.18 206.94
Refer to Note 24 for detailed disclosures for gratuity.
22. Revenue from operations
(% in million)
. Year ended Year ended
Particulars
December 31,2023 | December 31, 2022
Sale of services 9,038.87 8,138.90
9,038.87 8,138.90

Disaggregate revenue information

The table below presents disaggregated revenues from the Company’s contracts with customers by geography and customer's
industry type. The Company believes this disaggregation best depicts how the nature, amount, timing and uncertainty of its

revenues and cash flows are affected by industry, market and other economic factors.
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Revenue by geography:
(% in million)
. Year ended Year ended
Particulars
December 31,2023 | December 31, 2022
India 262.89 278.02
North America 8,023.68 7,148.28
South East Asia 151.48 126.37
Europe 477.04 538.34
Others 123.78 47.89
9,038.87 8,138.90
Revenue by customer's industry type :
(% in million)
Particulars Year ended Year ended

December 31,2023 | December 31, 2022
Independent Software Vendor (ISV) 2,753.94 2,344.45
Healthcare 1,898.02 1,640.48
Manufacturing and Logistics 1,197.24 1,117.19
Telecom, Media & Entertainment (TME) 789.63 804.94
Banking, Finance & Insurance (BFSI) 938.91 875.21
Other Services 1,461.13 1,356.63
9,038.87 8,138.90

Trade receivables and contract balances

The company classifies the right to consideration in exchange for deliverables as either receivable or as unbilled revenue.

Areceivable is right to consideration that is unconditional upon passage of time. Revenue for time and material contracts are
recognised as related service are performed. Revenue for fixed price maintenance contracts is recognised on a straight line basis
over the period of contract. Revenue in excess of billing is recorded as unbilled revenue and is classified as a financial asset for
these cases as right to consideration is unconditional upon passage of time.

Revenue recognition for fixed price development contracts is based on percentage of completion method. Invoicing to clients
is based on milestones as defined in the contract. This would result in timing of revenue recognition being different from the
timing of billing the customers. Unbilled revenue for fixed price development contracts is classified as non financial assets as the
contractual right to consideration is dependent on completion of contractual milestones.

Invoicing in excess of earnings is classified as unearned revenue.

Trade receivables and unbilled revenues are presented net of impairment in Balance Sheet.

Performance obligations and remaining performance obligations

The remaining performance obligation disclosures provide the aggregate amount of transaction price yet to be recognised as
of the end of the reporting period and an explanation as to when the Company expects to recognise these amounts as revenue.
Applying the practical expedients as given in IND AS 115, the Company has not disclosed the remaining performance obligations
related disclosures where the revenue recognised corresponds directly with the value to customer of the entity’s performance
completed to date, typically those contracts where invoicing is on the basis of time-and-material basis. Remaining performance
obligation estimates are subject to change and are affected by several factors, including terminations, changes in the scope of
contracts, periodic revalidations, adjustment of revenue that has not materialised and adjustments for currency.

Disclosure relating to remaining performance obligation relating to fixed bid price contracts require the aggregate amounts of
transaction price yet to be recognised as revenue at the reporting date and expected timelines to recognise these amounts.
In view of the fact that all outstanding contracts have an original expected duration for completion of less than a year no
disclosure is warranted.
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23. Other income -
(% in million)

Year ended Year ended
December 31,2023 | December 31, 2022

Particulars

Interest income on

- Bank deposits 52.52 33.93
- Financial instruments measured at amortised cost 1.50 1.03
Dividend received from subsidiaries (refer to Note 36) 573.90 3.40
Rental income from investment property 6.72 6.72
Foreign exchange fluctuation (net) 64.37 -
Profit on sale of property, plant and equipment (net) = 1.13
Profit on cancellation of leases - 0.20
Lease rent concession (refer to Note 14) - 7.10
Net gain on disposal / fair valuation of investments 4.62 6.40
Gain on Liquidation of subsidiary - 0.15
Miscellaneous income 2.79 10.38
706.42 70.44
24. Employee benefits expense @ in million)
Particul Year ended Year ended
articulars December 31,2023 | December 31, 2022
Salaries, wages and bonus 5,629.39 517412
Gratuity expenses 55.88 49.00
Contribution to social security plans 208.01 192.84
Staff welfare expenses 121.13 117.65
6,014.41 5,533.61

(@) The Code on Social Security, 2020 (the 'Code’)

The Code relating to employee benefits during employment and post-employment benefits received Presidential assent in
September 2020 and was published in the Gazette of India. However, the date on which the Code will come into effect has not
been notified. The Company will assess the impact of the Code and corresponding rules, and will record any related impact
in the period when they become effective.

(b) Gratuity

The Company has a defined benefit gratuity plan that provides a lump-sum payment to vested employees at retirement,
death, incapacitation or termination of employment in accordance with the “Payment of Gratuity Act, 1972". The amount is
based on the respective employee’s last drawn salary and the tenure of employment with the Company.

Amount recognised in the statement of profit and loss in respect of gratuity cost (defined benefit obligations) is as follows:

(% in million)
Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Service cost 39.93 37.24
Net interest cost 15.95 11.76
Net gratuity expense recognised in statement of profit and loss 55.88 49.00
Re-measurement loss / (gain) recognised in other comprehensive income 7.09 (6.72)
Total cost recognised in total comprehensive income 62.97 42.28
Details of defined benefit obligations: o
(% in million)
. As at As at
Particulars
December 31,2023 | December 31, 2022
Defined benefit obligation 283.54 243.42
Fair value of plan assets 18.82 11.04
Net defined benefit obligation 264.72 232.38
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24. Employee benefits expense (Contd.)
Changes in the defined benefit obligation are as follows:
(% in million)
. Year ended Year ended
Particulars
December 31, 2023 | December 31, 2022
Opening defined benefit obligation 243.42 226.26
Service cost 39.93 37.24
Interest cost 16.77 13.17
Benefits paid (25.96) (23.90)
Actuarial (gains) / losses on obligation 9.38 (9.35)
Closing defined benefit obligation 283.54 243.42
Changes in the fair value of plan assets are as follows:
(% in million)
Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Opening fair value of plan assets 11.04 22.59
Expected return 0.82 1.41
Contributions by the employer 30.63 13.57
Benefits paid (25.96) (23.90)
Actuarial gains / (losses) on plan assets 2.29 (2.63)
Closing fair value of plan assets 18.82 11.04
Amounts recognised in other comprehensive income (OCl):
(% in million)
Year ended Year ended

December 31, 2022

Actuarial (gain) / loss due to change in demographic assumption of defined
benefit obligation

Actuarial (gain) / loss due to change in financial assumption of defined benefit 3.16 (19.81)
obligation

Actuarial (gain) / loss from change in experience adjustment of defined 6.22 10.46
benefit obligation

Return on plan assets (greater) / less than discount rate (2.29) 2.63
Re-measurement loss / (gain) recognised in OCI 7.09 (6.72)

Sensitivity Analysis

Sensitivity analysis for each significant actuarial assumptions namely discount rate and salary increment rate is given below:

(% in million)

Defined Benefit Obligation

As at
December 31, 2023

As at
December 31, 2022

Discount rate

a. Discount rate - 100 basis points 303.57 260.33
b. Discount rate + 100 basis points 265.84 228.49
Salary increment rate

a. Rate-100 basis points 268.03 230.18
b. Rate + 100 basis points 299.79 257.41
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Maturity Profile of Defined Benefit Obligation

(% in million)
As at As at
E ted Future Cash fl di ted
xpected Future Cash flows (undiscounted) December 31, 2023 | December 31, 2022
Year 1 37.51 35.47
Year 2 32.88 27.76
Year 3 33.62 27.09
Year 4 29.54 28.63
Year 5 24.28 23.21
Year 61010 112.79 89.82
Year 10 + 244.90 215.16
The major categories of plan assets as a percentage of the fair value of total plan assets:
As at As at
December 31,2023 | December 31, 2022
Investments with Life Insurance Corporation of India 100% 100%
The principal assumptions used in determining defined benefit obligation are shown below:
(A) Financial Assumptions
. As at As at
Particulars
December 31,2023 | December 31, 2022
Discount rate 7.26% 7.43%

Salary Increment rate

First year 10%,
thereafter 7%

First year 10%,
thereafter 7%

(B) Demographic Assumptions

Particulars

As at
December 31, 2023

As at
December 31, 2022

Mortality Rate

IALM (2012-14) Ultimate

IALM (2012-14) Ultimate

Withdrawal Rate

Upto Age 30 VYrs. -35%

Upto Age 30 VYrs. - 35%

Above 30 to 34 Yrs. -25%

Above 30 to 34 Yrs. -25%

Above 34 to 44 Yrs. -18%

Above 34 to 44 Yrs. -18%

Above 44 to 50 Yrs. -7%

Above 44 to 50 Yrs. -7%

Above 50 to 54 Yrs. -5%

Above 50 to 54 Yrs. -5%

Above Age 54 Yrs. -1%

Above Age 54 Yrs. -1%

Retirement age 60 Yrs. 60 Yrs.
Finance costs

(% in million)

Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Interest expense on borrowings 24.25 1.16
Interest expense on lease liabilities (refer to Note 14) 56.47 41.40
Interest expense under income tax 0.46 0.08
81.18 42.64
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Depreciation and amortisation expense
(% in million)
Particulars Year ended Year ended
December 31, 2023 | December 31, 2022
Depreciation of property, plant and equipment 188.52 155.23
Depreciation on investment property 1.47 1.47
Depreciation on right-of-use assets 46.30 36.56
Amortisation of intangible assets 3.66 2.57
239.95 195.83
Other expenses
(% in million)
Particulars Year ended Year ended
December 31, 2023 | December 31, 2022
Power and fuel 34.02 33.35
Rent - premises 29.69 30.76
Software subscription charges 171.36 138.62
Repair and maintenance 5876 53.45
Commission 4.66 7.62
Travelling and conveyance 171.91 128.32
Communication costs 81.13 95.05
Legal and professional fees (including subcontracting expenses) 358.42 302.15
Auditors' remuneration (refer detail below) 6.87 6.30
Foreign exchange fluctuation (net) = 47.77
Provision for doubtful debts (net) 68.87 46.72
Loss on sale / discard of property, plant and equipment (net) 0.10 -
Contribution towards corporate social responsibility (refer detail below) 23.27 17.60
Miscellaneous expenses 223.82 189.06
1,227.87 1,096.77
(i) Detail of auditors remuneration S
(% in million)
Year ended Year ended

Particulars

December 31, 2023

December 31, 2022

As auditor of the Company:

- Statutory audit fee 2.40 2.26
- Quarterly audit / limited review fee 3.30 3.06
- Certification 0.45 0.60
- Out-of-pocket expenses 0.72 0.38
6.87 6.30
(ii) Contribution towards corporate social responsibility (CSR)
(% in million)
. Year ended Year ended

Particulars
December 31, 2023 | December 31, 2022
Amount required to be spent by the Company during the year 23.27 17.59
Amount spend by the Company during the year 23.27 17.60

Shortfall at the end of the year

Nature of CSR activities:

The Company has spend on the following projects/initiatives:

Providing support for orphans and disabled children
Women skill empowerment and skill development

Environmental sustainability

S T A e

Promotion and training of nationally recognised sports and Olympic sports

Promoting and imparting education including special education, skill development etc.

Research, Development and Education in the area of science and technology
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28. Income tax

(% in million)

Particulars

Year ended
December 31, 2023

Year ended
December 31, 2022

Current income tax

In respect of the current year 487.69 309.01

In respect of the prior periods (2.09) (12.46)

Deferred tax credit (38.29) (83.17)

Income tax expense recognised in the statement of profit and loss 447.31 213.38
Income tax recognised in other comprehensive income

Deferred tax relating to re-measurements of the defined benefit plans (2.48) 2.35

444.83 215.73

The reconciliation between the provision of income tax of the Company and amount computed by applying the Indian statutory

income tax rate to profit before taxes is as follows:

( in million)

Particulars Year ended Year ended
December 31,2023 | December 31, 2022

Profit before tax 2,181.88 1,340.49
Enacted income tax rate in India 34.94% 34.94%
Computed expected tax expense 762.44 468.42
Tax effect of:
Income exempt from tax (337.44) (267.31)
Temporary differences reversing during the tax holiday period (3.41) 29.55
Expenses that are not deductible in determining taxable profit 20.62 2.90
True-up of tax provisions related to previous years (2.09) (12.46)
Income chargeable at different tax rate (2.09) (6.18)
Branch operating in other tax jurisdiction 8.20 -
Others 1.08 (1.54)
Income tax expense recognised in the statement of profit and loss 447.31 213.38
Deferred tax
Deferred tax assets / (liabilities) as at December 31, 2023 in relation to:

(% in million)

o Credited / Credited / e
) (Charged) [ (Charged) in other
Particulars January to profit comprehensive Others December
01, 2023 , 31,2023
and loss income

Property, plant and equipment and Intangible assets (30.72) 5.50 = - (25.22)
Right-of-use assets and lease liabilities 30.50 15.70 = = 46.20
Provision for doubtful debts 6.19 9.35 = - 15.54
Provision for gratuity 81.21 8.82 2.48 = 92.51
Other employee benefits 68.52 12.22 = = 80.74
Mark-to-market loss/ (gain) on derivative instruments 21.11 (23.29) = - (2.18)
Net gain arising on financial assets measured at FVTPL (2.01) 2.01 - - -
MAT credit entitlement 0.23 7.98 = 4.42 12.63
Total 175.03 38.29 2.48 4.42 220.22
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29.

30.

Deferred tax assets / (liabilities) as at December 31, 2022 in relation to:

(% in million)
As at ((:':r:::;:i)/ (Cha(:grzjl)t?: c{ther Asat
Particulars January to profit comprehensive Others December
01, 2022 . 31,2022
and loss income

Property, plant and equipment and Intangible assets (23.46) (7.26) - - (30.72)
Right-of-use assets and lease liabilities 19.97 10.53 - - 30.50
Provision for doubtful debts 1.40 4.79 - - 6.19
Provision for gratuity 71.16 12.40 (2.35) - 81.21
Other employee benefits 56.46 12.06 - - 68.52
Mark-to-market loss/ (gain) on derivative instruments (14.26) 35.37 - - 21.11
Net gain arising on financial assets measured at FVTPL (7.77) 5.76 - - (2.01)
MAT credit entitlement 28.96 9.52 - (38.25) 0.23
Total 132.46 83.17 (2.35) (38.25) 175.03

The Company has two units at Greater Noida registered as Special Economic Zone (SEZ) units which are entitled to a tax holiday
under Section 10AA of the Income Tax Act, 1961.

A 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 Zones Act, 2005", units in designated SEZ
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 the next five
years. The tax benefits are also available for a further five years post initial ten years subject to the unit meeting defined conditions.

Earnings per share
Basic earnings per share is computed by dividing profit or loss attributable to equity shareholders of the Company by the weighted
average number of equity shares outstanding during year. The Company did not have any potentially dilutive securities in any of
the years presented.
Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Net profit after tax (Z in million) 1,734.57 1,127.11
Weighted average number of equity shares for calculating Basic and Diluted EPS 11,83,03,445 11,83,03,445
Earnings per share (Equity share of par value of ¥ 1/- each)
Basic and Diluted (%) 14.66 9.53
Financial instruments
The carrying values and fair values of financial instruments by categories are as follows:
(% in million)
As at As at
Particulars Note Basis of December 31, 2023 | December 31,2022 |Fair value
reference |measurement Carrying Fair Carrying Fair hierarchy
value value value value
Assets
Investments in subsidiaries 4 At cost 3,727.55 3,727.55 1,033.81 1,033.81
Investments in other equity instruments 4 FVTPL 0.03 0.03 0.03 0.03 Level3
Investments in mutual funds 4 FVTPL = - 13865 138.65 Levell
Trade receivables 7 Amortised cost  1,031.33 1,031.33 1,178.70 1,178.70
Cash and cash equivalents 8a Amortised cost 19456 19456 82570 82570
Other bank balances 8b Amortised cost 940.41 940.41 4.66 4.66
Mark-to-market gain on derivative instruments 9 FVTPL 9.86 9.86 - - Level 2
Other financial assets 59 Amortised cost 623.03 623.03 79262 79262
(Other than derivative instruments)
Total 6,526.77 6,526.77 3,974.17 3,974.17
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Financial instruments (Contd.)

(% in million)
As at As at
Particulars Note Basis of December 31,2023 | December 31, 2022 |Fair value
reference |measurement Carrying Fair Carrying Fair hierarchy
value value value value
Liabilities
Borrowings 13,17  Amortised cost 579.18  579.18 20.44 20.44
Lease liabilities 14 Amortised cost 571.48 57148  589.80 589.80
Trade payables 18 Amortised cost 109.98  109.98 67.60 67.60
Mark-to-market loss on derivative 19 FVTPL = = 98.06 98.06 Level 2
instruments
Other financial liabilities (Other than 1519  Amortised cost  1,127.59 1,127.59 357.96 357.96
derivative instruments)
Total 2,388.23 2,388.23 1,133.86 1,133.86

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 T - 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.

Financial risk management
Financial risk factors and risk management objectives

The Company'’s activities expose it to market risk, credit risk and liquidity risk. The Company’s primary focus is to foresee the
unpredictability of financial markets and seek to minimise potential adverse effects on its financial performance.

The Board of Directors reviews and agrees policies for managing each of these risks, which are summarised below:

Market risk

The primary market risk to the Company is foreign exchange risk and interest rate 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 coupled with appropriate supervision. It is the Company’s policy that no
trading in derivative for speculative purposes shall be undertaken.

Foreign currency risk

The Company'’s exchange risk arises from its foreign currency revenues (primarily in U.S. Dollars). A significant portion of the
Company'’s revenues are in 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 or vice versa.

Derivative financial instruments

The Company holds 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 not applied hedge accounting as these forward
contracts do not qualify for hedge accounting. As at December 31, 2023, the Company has recognised mark-to-market asset of
¥ 9.86 million (previous year: mark-to-market liability of ¥ 98.06 million) relating to aforesaid foreign currency forward contracts
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31. Financial risk management (Contd.)

resulting in to mark-to-market gain of ¥ 107.92 million (previous year loss of ¥ 149.87 million) for the year ended December 31,
2023 recorded as foreign exchange fluctuation.

The following table gives details in respect of outstanding foreign currency forward contracts:

Particulars Asat As at
December 31, 2023 | December 31, 2022

usD

Foreign currency (million) 36.70 42.20

Average rate 84.12 81.39

Rupees (million) 3,087.14 3,434.56

EURO

Foreign currency (million) 2.70 2.40

Average rate 93.38 88.87

Rupees (million) 252.12 213.29

The following table analyses Company's foreign currency exposure from non-derivative financial instruments as of December 37,
2023 and December 31, 2022:

(% in million)
Designated in foreign currency
As at December 31, 2023 Total
usD EURO CAD Others*
Trade receivables 998.85 4117 37.81 &8.87 1,111.20
Other financial assets 1.48 = = 1.72 3.20
Cash and cash equivalents 162.89 7.19 3.91 1.64 175.63
Trade and other payable 123.45 5,32 31.46 = 160.23
(% in million)
Designated in foreign currency
As at December 31, 2022 Total
usD EURO CAD Others*
Trade receivables 1,045.03 64.09 43.20 28.99 1,181.31
Other financial assets 18.61 - - 1.67 20.28
Cash and cash equivalents 268.20 14.28 1.98 0.16 284.62
Trade and other payable 69.40 - 31.72 10.13 111.25

# Others include currencies such as SGD and GBP.

Foreign currency sensitivity analysis

For the year ended December 31, 2023 and December 31, 2022, 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 by
approximately 1.00% and 1.74%, respectively.

Interest rate risk

Interest rate risk is measured by using the cash flow sensitivity for changes in variable interest rates. Any movement in the reference
rates could have an impact on the Company cash flows as well as costs. The Company has availed floating rate borrowings in
the form of working capital demand loan and cash credit facility. For the year ended December 31, 2023, every one percentage
increase / decrease in interest rates, would result in decrease / increase Company’s profit before tax margin by approximately
0.25%. There were no floating rate borrowings in the previous year.

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. 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.
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Financial risk management (Contd.)
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:

(% in million)
. Year ended Year ended
Particulars
December 31,2023 | December 31, 2022
Revenue from top customer 508.65 312.09
Revenue from top 5 customers 1,698.75 1,296.28

No customer accounted for more than 10% of the revenue for the year ended December 31, 2023 and December 31, 2022. Further,
no customer accounted for more than 10% of the receivable as at December 31, 2023 and December 31, 2022.

Investments including bank deposits

Credit risk on bank balances is limited as the Company generally invests in deposits with banks. The Company does not expect any
losses from non-performance by the counterparties.

Liquidity risk
Liquidity risk refers to the risk that the Company cannot meet its financial obligations. The objective of liquidity risk management
is to maintain sufficient liquidity and ensure that funds are available for use as per requirements. The Company'’s principal sources

of liquidity are cash and cash equivalents and the cash flow that is generated from operations. The Company believes that the
working capital is sufficient to meet its current requirements.

As at December 31, 2023, the Company had a working capital of ¥ 608.86 million including cash and cash equivalents and current
fixed deposits of ¥ 440.72 million. As at December 31, 2022, the Company had a working capital of  2,210.52 million including cash
and cash equivalents and current fixed deposits of ¥ 1,059.92 million and current investments of ¥ 138.65 million. Accordingly, no
liquidity risk is perceived.

The table below provides details regarding the contractual maturities of financial liabilities:

(% in million)
As at December 31, 2023
Particulars Up to 1 year 1-2 years 2 -3 years 3 -5 years More than Total
P Y y y y 5 years
Borrowings 564.18 9.81 5.85 3.04 = 582.88
Lease liabilities 71.27 78.62 78.87 164.90 585.70 979.36
Trade payables 109.98 = = = = 109.98
Other financial liabilities 1,115.58 12.01 = = = 1,127.59
Total 1,861.01 100.44 84.72 167.94 585.70 2,799.81
(% in million)
As at December 31, 2022
Particulars More than
Up to 1 year 1-2years 2 -3 years 3 -5 years Total
5 years
Borrowings 8.61 7.34 4.58 2.63 - 23.16
Lease liabilities 69.83 76.40 78.62 160.06 669.40 1,054.31
Trade payables 67.60 - - - - 67.60
Other financial liabilities 44726 8.76 - - - 456.02
Total 593.30 92.50 83.20 162.69 669.40 1,601.09
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32. 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 maximise shareholder value. The capital structure is as follows:

( in million)
A As at As at
Particulars
December 31, 2023 | December 31, 2022

Total equity attributable to the equity share holders of the Company 4,827.65 3,902.15

As percentage of total capital 80.75% 86.48%

Term loans for motor vehicles (including current maturities) 27.58 20.44

Working capital loans from banks 551.60 -

Lease liabilities (including current maturities) 571.48 589.80

Total borrowings and lease liabilities 1,150.66 610.24

As percentage of total capital 19.25% 13.52%

Total capital (equity, borrowings and lease liabilities) 5,978.31 4,512.39

33. Analytical Ratios
Year Year
Ratio/Measure Numerator Denominator ended ended % Variance |Reason for variance
December | December
31,2023 | 31,2022

a. Current Ratio Current assets Current 1.25 3.37 -62.80% Due to increase in short-term
(times) liabilities borrowings

b. Debt-Equity Total Debt (borrowings +  Shareholders' 23.83% 15.64% 52.41% Due to increase in short-term
Ratio (%) lease liabilities) equity borrowings

c. Debt Service Earnings available for Debt service? 23.01 3246  -29.13% Duetoincrease in debt service cost
Coverage debt service' on account of increase in interest
Ratio (times) expense and lease payments

d. ReturnonEquity  Profit for the year Average 39.74% 30.29% 31.19% Profit for the year increased on
Ratio (%) shareholders' account of dividend received from

equity subsidiary company

e. Trade Revenue from operations ~ Average trade 8.18 8.07 1.40%

Receivables receivable
turnover ratio
(times)

f.  Trade payables Total purchases® Average trade 13.99 16.02  -12.68%
turnover ratio payables
(times)

g. Net capital Revenue from operations  Average 18.82 9.28 65.04% Decline in average working
turnover ratio working capital due to increase in short-
(times) capital term borrowings

h. Net profit Profit for the year Revenue 19.19% 13.85% 38.57% Profit for the year increased on
ratio (%) from account of dividend received from

operations subsidiary company

i. Return on Capital Earning before interest Capital 37.85% 30.65% 23.48%
employed (%) and taxes employed*

j.  Returnon Interest income, net gain Weighted 5.87% 4.16% 41.10% Mainly on account of higher
investment (%) on sale of investments and average interest rate on investments.

net fair value gain investments®

Notes:

1 Earning for Debt Service = Net Profit after taxes + Non-cash operating expenses

2 Debt service = Interest & Lease Payments + Principal Repayments

Total purchases = Other expenses - CSR - Provision for doubtful debts - Loss on sale/discard of property, plant and equipment
+ staff welfare expenses

4 Capital Employed = Shareholders' equity + Total Debt

Weighted average investment is the weighted average of amount invested in fixed deposits and mutual funds.
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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 services
b)  Business process outsourcing services (knowledge service)

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. Although the Company's
major operating divisions are managed on a worldwide basis, they operate in four principal geographical areas of the world which
are: India, North America, South East Asian countries and Europe.

Thefollowingtable providesrequiredinformation forreportable segments forthe yearended December 31,2023 and December31,2022:

(% in million)
Information Business process
. . P R Corporate and others Total
technology services | outsourcing services
Particulars Year ended

December [December |December |December ([December |December |December |December
31,2023 | 31,2022 | 31,2023 | 31,2022 | 31,2023 | 31,2022 | 31,2023 | 31,2022

REVENUE

External sales 7,2556.31 6,930.61 1,783.56 1,208.29 9,038.87 8,138.90
Total revenue 7,255.31 6,930.61 1,783.56 1,208.29 9,038.87 8,138.90
RESULTS

Segment results 1,098.85 1,105.86 780.57 358.01 1,879.42 1,463.87
Unallocated corporate expenses (255.61) (132.37) (255.61) (132.37)
Operating profit 1,623.81 1,331.50
Finance costs (81.18) (42.64) (81.18) (42.64)
Interest income 54.02 34.96 54.02 34.96
Other unallocable income 585.24 16.67 585.24 16.67
(refer Note 36)

Tax expense (447.31) (213.38) (447.31) (213.38)
Net profit after tax 1,734.57 1,127.11
Other segment Information

Depreciation and amortisation 227.34 186.59 11.14 7.77 1.47 1.47 239.95 195.83

Refer to Note 22 for geography-wise revenue.

Refer to Note 31 on financial risk management for information on revenue from major customers.

Related Party Disclosure

(i)  Names of related parties:

Ultimate holding BCP Asia Il Holdco Il Pte. Ltd. (w.e.f. May 10, 2023)

company

Holding company BCP Asia Il TOPCO Il Pte. Ltd. (w.e.f. May 10, 2023)

Subsidiaries R Systems (Singapore) Pte Ltd, Singapore

R Systems, Inc., USA

R Systems Technologies Limited, USA

R Systems Consulting Services Limited, Singapore

R Systems Computaris International Limited, UK

RSYS Technologies Limited, Canada

IBIZ Consultancy Services India Private Limited, India (liquidated on April 24, 2023) (refer to Note 37b)
Velotio Technologies Private Limited, India (acquired w.e.f. July 03, 2023) (refer to Note 4)

- Scaleworx Technologies Private Limited, India (w.e.f. December 01, 2023) (refer to Note 4)
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35. Related Party Disclosure (Contd.)

Following are the subsidiaries of R Systems Consulting Services Ltd, Singapore:

R Systems Consulting Services (M) Sdn. Bhd., Malaysia

R Systems Consulting Services (Thailand) Co., Ltd., Thailand

R Systems Consulting Services (Shanghai) Co., Ltd., People’s Republic of China

R Systems Consulting Services (Hong Kong) Limited, Hong Kong

R Systems Consulting Services Kabushiki Kaisha, Japan

R Systems Consulting Services Company Limited, Vietnam (incorporated on October 17, 2022)

Following are the subsidiaries of R Systems Computaris International Limited, UK:

R Systems Computaris Europe S.R.L., Romania

R Systems Computaris Poland sp z 0.0, Poland

R Systems Computaris S.R.L., Moldova

R Systems Computaris Malaysia Sdn. Bhd., Malaysia

R Systems Computaris Philippines Pte. Ltd. Inc., Phillippines
R Systems Computaris Suisse Sarl, Switzerland

Following are the subsidiaries of R Systems (Singapore) Pte Ltd, Singapore:

R Systems IBIZCS Pte. Ltd., Singapore with the following step down subsidiaries:
> IBIZ Consulting Services Pte Ltd, Singapore (strike off w.e.f. January 08, 2024)
» R Systems IBIZCS Sdn. Bhd., Malaysia
> PTRSYSTEMS IBIZCS International, Indonesia
> IBIZ Consulting (Thailand) Co. Ltd, Thailand
» IBIZ Consulting Services Limited, Hong Kong (IBIZ HK)
- 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 ended December 2023:

Key management
personnel

o

Dr. Satinder Singh Rekhi, Managing Director & Chief Executive Officer (resigned w.e.f. May 10,2023)

o

Nitesh Bansal, Managing Director & Chief Executive Officer (appointed w.e.f. May 30, 2023)

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

(ceased to be director and key management personnel w.e.f. May 10, 2023)

Avirag Jain, Director & Chief Technology Officer
(ceased to be director and key management personnel w.e.f. May 10, 2023)

Ruchica Gupta, Chairperson & Non-Executive Independent Director

Kapil Dhameja, Non-Executive Independent Director

Aditya Wadhwa, Non-Executive Independent Director

Mukesh Mehta, Non-Executive Director (appointed w.e.f. May 10, 2023)

Amit Dalmia, Non-Executive Director (appointed w.e.f. May 10, 2023)

Animesh Agarwal, Non-Executive Director (appointed w.e.f. May 10, 2023)

~=|=|zle |~

. Nand Sardana, Chief Financial Officer

Bhasker Dubey, Company Secretary & Compliance Officer

Close family
members of key
management
personnel

o

Ramneet Singh Rekhi, (related to Dr. Satinder Singh Rekhi)
President — R Systems (ceased to be related party w.e.f. May 10, 2023)

Mandeep Singh Sodhi, [related to Lt. Gen. Baldev Singh (Retd.)],
Chief Operating Officer — R Systems USA Operations (ceased to be related party w.e.f. May 10,2023)

Kuldeep Baldev Singh [related to Lt. Gen. Baldev Singh (Retd.)]
(ceased to be related party w.e.f. May 10, 2023)

Harpreet Rekhi, (related to Dr. Satinder Singh Rekhi) (ceased to be related party w.e.f. May 10, 2023)

Sartaj Singh Rekhi, (related to Dr. Satinder Singh Rekhi) (ceased to be related party w.e.f. May 10,2023)

Amrita Rekhi, (related to Dr. Satinder Singh Rekhi) (ceased to be related party w.e.f. May 10, 2023)

Anita Behl, (related to Dr. Satinder Singh Rekhi) (ceased to be related party w.e.f. May 10, 2023)

Other forming part
of promoter or
promoter group (not
specified above)

The Satinder and Harpreet Rekhi Family Trust, USA (ceased to be related party w.e.f. May 10,2023)

oo |™|e|a

Jagmohan Singh Walia (ceased to be related party w.e.f. May 10, 2023)

Person having
shareholding of 20%
or more, directly

or indirectly (not
specified above)

Bhavook Tripathi
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(i)

Details of transactions with related parties for the year ended December 31, 2023 and December 31, 2022:

(% in million)

Particulars

Year ended
December 31, 2023

Year ended
December 31, 2022

Revenue from information technology and BPO services rendered to

R Systems Consulting Services Limited, Singapore 52.86 46.91
R Systems, Inc., USA 109.85 53.55
RSYS Technologies Limited, Canada 148.11 152.11
R Systems (Singapore) Pte Ltd, Singapore 42.85 38.00
R Systems Computaris International Limited, UK 2.00 3.47
R Systems Computaris Europe SRL, Romania 95.99 98.71
R Systems IBIZCS Pte. Ltd., Singapore 43.74 29.01
PT RSYSTEMS IBIZCS International, Indonesia 8.52 6.77
R Systems Consulting Services (Thailand) Co. Ltd., Thailand 0.02 2.43
R Systems IBIZCS SDN. BHD., Malaysia 1.78 -
Velotio Technologies Private Limited, India 0.10 -
Total 505.82 430.96
Information technology services received from

Velotio Technologies Private Limited, India 8.65 -
Total 8.65 -
Sales and support services received from

RSYS Technologies Limited, Canada 119.87 87.12
R Systems Computaris International Limited, UK 22.16 19.00
R Systems, Inc., USA 0.75 -
Total 142.78 106.12
Rent paid by the Company to

Dr. Satinder Singh Rekhi and Harpreet Rekhi 862 9.28
Velotio Technologies Private Limited, India 1.79 -
Total 5.31 9.28
Travel and other expenses reimbursed by the Company to

RSYS Technologies Limited, Canada 6.61 5.45
R Systems, Inc., USA 52.89 35.17
R Systems (Singapore) Pte. Ltd, Singapore 17.41 10.04
R Systems Computaris International Limited, UK 0.42 0.28
Velotio Technologies Private Limited, India 0.52 -
Total 77.31 50.94
Travel and other expenses reimbursed to the Company by

R Systems Consulting Services Limited, Singapore 4.00 4.07
R Systems, Inc., USA 3.98 6.571
R Systems (Singapore) Pte. Ltd, Singapore 0.36 0.37
RSYS Technologies Limited, Canada 0.49 0.46
R Systems IBIZCS Pte. Ltd., Singapore 0.45 0.25
R Systems Computaris International Limited, UK 12.91 11.88
R Systems Computaris Europe S.R.L., Romania 0.17 0.24
Velotio Technologies Private Limited, India 1.26 -
Total 23.62 23.78
Purchase of Plant, Property & Equipment from

IBIZ Consultancy Services India Private Limited, India = 0.26
Total - 0.26
Reimbursement by the Company for purchase of assets to

R Systems, Inc., USA 0.03 0.54
Total 0.03 0.54
Dividend received from subsidiaries (refer to Note 36)

IBIZ Consultancy Services India Private Limited, India - 3.40
R Systems, Inc., USA 573.90 -
Total 573.90 3.40
Remuneration

Short term employee benefits 168.58 203.03
Post-employment benefits 0.35 0.15
Other long-term employee benefits 524 0.53
Sitting fee to independent directors 1.65 1.19
Total 175.82 204.90
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(% in million)
Year ended Year ended

Particulars

December 31, 2023

December 31, 2022

Dividend Paid (refer to Note 37a)

The Satinder and Harpreet Rekhi Family Trust, USA = 76.07
Sartaj Singh Rekhi = 121.40
Ramneet Singh Rekhi = 105.54
Dr. Satinder Singh Rekhi = 48.12
Mandeep Singh Sodhi = 3.09
Lt. Gen. Baldev Singh (Retd.) = 0.05
Kuldeep Baldev Singh = 2.42
Anita Behl = 2.39
Harpreet Rekhi = 33.15
Amrita Rekhi = 0.00*
Nand Sardana = 1.27
Avirag Jain = 0.00*
Jagmohan Singh Walia = 8.27
Bhavook Tripathi = 284.96
Total - 686.73
Amount received from subsidiary under liquidation
IBIZ Consultancy Services India Private Limited, India = 0.62
Total - 0.62
*Dividend paid to: (@) Amrita Rekhi ¥ 650; (b) Avirag Jain ¥ 650.
(iii) Outstanding balances of related parties as at December 31, 2023 and December 31, 2022:
(% in million)
As at As at

Particulars

December 31, 2023

December 31, 2022

Trade receivables

R Systems Consulting Services Limited, Singapore 13.58 12.35
R Systems, Inc., USA 18.57 5.44
RSYS Technologies Limited, Canada 45.41 19.24
R Systems (Singapore) Pte Ltd, Singapore 10.24 13.82
R Systems Computaris Europe SRL, Romania 7.47 8.78
R Systems Computaris International Limited, UK 0.16 0.36
PT. RSYSTEMS IBIZCS International, Indonesia 1.37 0.52
R Systems IBIZCS Pte. Ltd., Singapore 6.40 -
R Systems IBIZCS SDN. BHD., Malaysia 1.83 -
Total 105.03 60.51
Other current financial assets

R Systems Consulting Services Limited, Singapore = 3.81
R Systems, Inc., USA 14.83 18.85
RSYS Technologies Limited, Canada 1.62 6.91
R Systems (Singapore) Pte. Ltd., Singapore 1.65 3.51
R Systems Computaris Europe SRL, Romania 5.65 7.80
R Systems Computaris International Limited, UK 0.07 0.38
R Systems IBIZCS Pte. Ltd., Singapore = 2.61
PT. RSYSTEMS IBIZCS International, Indonesia = 0.52
Velotio Technologies Private Limited, India 0.10 -
Total 23.92 44.39
Other current assets

R Systems Consulting Services (Thailand) Co. Ltd., Thailand - 2.43
R Systems Consulting Services Limited, Singapore 0.38 -
R Systems, Inc., USA 1.86 -
Total 2.24 2.43
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( in million)

As at As at
December 31,2023 | December 31, 2022

Particulars

Current financial liabilities

R Systems Consulting Services Limited, Singapore = 0.04
R Systems, Inc., USA 11.35 12.81
R Systems (Singapore) Pte Ltd, Singapore - 3.57
RSYS Technologies Limited, Canada 31.46 31.72
R Systems Computaris International Limited, UK 5,52 6.52
Velotio Technologies Private Limited, India 2.74 -
Total 50.87 54.66
Other current liabilities

RSYS Technologies Limited, Canada 0.93 -
Total 0.93 -
Assets obtained free of cost on returnable basis

R Systems, Inc., USA = 0.21
Total - 0.21
Balance payable to key management personnel

Dr. Satinder Singh Rekhi = 21.73
Nitesh Bansal 30.15 -
Lt. Gen. Baldev Singh (Retd.) = 2.00
Avirag Jain = 2.90
Nand Sardana 2.62 2.40
Total 32.77 29.03

The amount outstanding are unsecured and will be settled in cash. No guarantee has been given or received.

36. During the year ended December 31, 2023, the Company has recognised dividend income from its wholly-owned subsidiary
amounting to ¥ 573.90 million. The Company had also received dividend from its erstwhile wholly-owned subsidiary amounting to
% 3.40 million during the year ended December 31, 2022.

The aforesaid dividend is recorded under “Other Income”.

37. Other corporate matters:

188

a.

The Board of Directors at its meeting held on December 13, 2023 has declared an interim dividend of ¥ 6.80/- per equity
share of face value of ¥ 1/- each aggregating to ¥ 804.46 million. As at December 31, 2023, the Company has transferred the
interim dividend amount to a separate bank account. Subsequent to the year ended December 31, 2023, the aforesaid interim
dividend has been paid on January 09, 2024.

During the year ended December 31, 2022, the company paid interim dividend of ¥ 6.50/- per equity share of face value of
% 1/- each aggregating to ¥ 768.97 million.

During the previous year, IBIZ Consultancy Services India Private Limited (IBIZ India), wholly owned subsidiary of R Systems
International Limited (the “Company”), has gone into voluntary liquidation under Section 59 of Insolvency and Bankruptcy Code,
2016 read with Insolvency and Bankruptcy Board of India (Voluntary Liquidation) Regulations, 2017. Being the sole shareholder
of IBIZ India, the Company had received final proceeds amounting to ¥ 0.62 million during the year ended December 31, 2022.
This amount is adjusted against the investment amount of % 0.47 million and the balance amount is recorded as other income.

Hon'ble National Company Law Tribunal, New Delhi (“NCLT"), vide its order dated April 24, 2023, has allowed the application
for dissolution of IBIZ India filed by its Liquidator on completion of Voluntary Liquidation of IBIZ India under Section 59 of the
Insolvency and Bankruptcy Code, 2016 read with Insolvency and Bankruptcy Board of India (Voluntary Liquidation Process)
Regulations, 2017. As per aforesaid NCLT order, IBIZ India has been dissolved w.e.f. April 24, 2023.
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38. 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

(% in million)
S. No. Particulars Year ended Year ended
December 31,2023 | December 31, 2022
A Total comprehensive income 1,729.96 1,131.48
B Add:
(i)  Loss on sale/ discarding of property, plant and equipment (net) 0.10 -
(i) Provision for doubtful debts (net) 68.87 46.72
(iii)  Deficit in profit and loss on measurement of assets / liabilities at fair value (net) - 120.16
(iv)  Taxexpense (including tax relating to re-measurements of the defined 44483 215.72
benefit plans)
(v)  Depreciation and amortisation expense 239.95 195.84
753.75 578.44
C Less:
(i)  Profit on sale of property, plant and equipment (net) - 1.13
(i) Depreciation and amortisation expense 239.95 195.84
(i)  Bad debts written off 10.60 6.60
(iv)  Gain on liquidation of subsidiary - 0.15
(v)  Interestincome on financial instruments measured at amortised cost 1.50 1.03
(vi)  Surplus in profit and loss on measurement of assets / liabilities at fair value (net) 98.05 -
(vii)  Net gain on disposal / fair valuation of investments 4.62 -
354.72 204.75
Net Profit for the year (A+B-C) 2,128.99 1,505.17
D Add:
Remuneration paid to the whole-time directors 113.62 86.36
E  Net Profit for the purpose of managerial remuneration 2,242.61 1,591.53
Overall maximum remuneration to all managerial personnel at 10% of the 224.26 159.15
net profits as calculated above
Overall maximum remuneration to individual managerial personnel at 5% of 112.13 79.58

the net profits as calculated above

39. The standalone financial statements have been approved by the Board of Directors at its meeting held on February 15, 2024.

For and on behalf of the Board of Directors of

R SYSTEMS INTERNATIONAL LIMITED

Nitesh Bansal
Managing Director &
Chief Executive Officer
DIN :10170738

Place : NOIDA
Date : February 15, 2024

Nand Sardana
Chief Financial Officer

Place : NOIDA
Date : February 15, 2024

Ruchica Gupta
Chairperson &

Non-ExecutiveIndependentDirector

DIN :06912329

Place : NOIDA

Date : February 15, 2024

Bhasker Dubey

Company Secretary &
Compliance Officer

Place : NOIDA

Date : February 15,2024
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Independent Auditors’ Report

To The Members of R Systems International Limited
Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the accompanying consolidated financial
statements of R Systems International Limited ("the Parent”) and
its subsidiaries (the Parent and its subsidiaries together referred
to as “the Group”) which includes the Group’s share of loss in its
associate, which comprise the Consolidated Balance Sheet as
at 31 December, 2023, the Consolidated Statement of Profit and
Loss (including Other Comprehensive Income), the Consolidated
Statement of Cash Flows and the Consolidated Statement of
Changes in Equity for the year then ended, and a summary of
significant accounting policies and other explanatory information.

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 and associate referred to in the Other Matters
section below the aforesaid consolidated financial statements
give the information required by the Companies Act, 2013 (“the
Act”) in the manner so required and give a true and fair view in
conformity with the Indian Accounting Standards prescribed
under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended ('Ind AS’), and
other accounting principles generally accepted in India, of the
consolidated state of affairs of the Group as at 31 December,
2023, and their consolidated profit, their consolidated total
comprehensive income, their consolidated cash flows and their
consolidated changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the consolidated financial statements
in accordance with the Standards on Auditing specified under
section 143 (10) of the Act (SAs). Our responsibilities under those
Standards are further described in the Auditor's Responsibility
for the Audit of the Consolidated Financial Statements section of
our report. We are independent of the Group and of its associate
in accordance with the Code of Ethics issued by the Institute of
Chartered Accountants of India (ICAI) together with the ethical
requirements that are relevant to our audit of the consolidated
financial statements under the provisions of the Act and the
Rules made thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the
ICAl's Code of Ethics. 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 section
below is sufficient and appropriate to provide a basis for our audit
opinion on the consolidated financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the consolidated
financial statements of the current period. These matters were
addressed in the context of our audit of the consolidated financial
statements as a whole, and in forming our opinion thereon, and we
do not provide a separate opinion on these matters.

Sr. No. | Key Audit Matter

Auditor’s Response

1 The Company has completed a business combination Our audit procedures on accounting for business combinations

during the year.

Ind AS 103 - Business Combinations, requires that
consideration be given to the existence and measurement
of separable identifiable intangible assets that have
been acquired as part of each business combination.
A significant proportion of the purchase price has been
attributed to goodwill and other identified intangible assets,
the valuation of which is dependent on cash flow forecasts
including future business growth and the application of an
appropriate discount rate, which are inherently subjective
and therefore an area of focus for audit.

include the following:

e  Evaluated the design and implementation of the processes
and internal controls relating to accounting for the
business combination;

e Obtained the cash flow forecasts supporting the valuation
of the intangible assets identified and assessed if these
are reasonable;

e We along with our valuation specialists evaluated the
reasonableness of methodology and key assumptions
used by management along with their external valuers
to value each intangible asset. We also evaluated the
objectivity and competency of the specialist engaged by
the Company;

° Evaluated the appropriateness of the disclosures in the
financial statements and assessed the completeness and
mathematical accuracy of the relevant disclosures.
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Information Other than the Financial Statements and
Auditor’s Report Thereon

The Parent's Board of Directors is responsible for the other
information. The other information comprises the information
included in the Parent's annual report but does not include the
consolidated financial statements, the standalone financial
statements and our auditor's report thereon. The Company’s
annual report is expected to be made available to us after the
date of this auditor's report.

Our opinion on the consolidated financial statements does not
cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information
when it becomes available and, compare with the financial
statements of the subsidiaries and associate, audited by the
other auditors, to the extent it relates to these entities and, in
doing so, place reliance on the work of the other auditors and
consider whether the other information is materially inconsistent
with the consolidated financial statements or our knowledge
obtained during the course of our audit or otherwise appears to
be materially misstated.

When we read the annual report, if we conclude that there is a
material misstatement therein, we shall communicate the matter
to those charged with governance as required under SA 720 ‘The
Auditor’s responsibilities Relating to Other Information.

Responsibilities of Management and Those Charged
with Governance for the Consolidated Financial
Statements

The Parent's Board of Directors is responsible for the matters
stated in section 134(5) of the Act with respect to the preparation
of these consolidated financial statements that give a true and
fair view of the consolidated financial position, consolidated
financial performance including other comprehensive income,
consolidated cash flows and consolidated changes in equity
of the Group including its associate in accordance with the Ind
AS and other accounting principles generally accepted in India.
The respective Board of Directors of the companies included in
the Group and its associate are responsible for maintenance of
adequate accounting records in accordance with the provisions of
the Act for safeguarding the assets of the Group and its associate
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 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 Parent, as aforesaid.

In preparing the consolidated financial statements, the respective
Board of Directors of the companies included in the Group and
of its associate are responsible for assessing the ability of the

NOTICE
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respective entities to continue as a going concern, disclosing,
as applicable, matters related to going concern and using the
going concern basis of accounting unless the respective Board
of Directors either intends to liquidate their respective entities or
to cease operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in
the Group and of its associate are also responsible for overseeing
the financial reporting process of the Group and of its associate.

Auditor's Responsibility for the Audit of the
Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether
the consolidated financial statements 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
consolidated financial statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

e ldentify and assess the risks of material misstatement of
the consolidated 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.

e  Obtainan understanding of internal financial control relevant to
theauditin orderto design audit procedures that are appropriate
in the circumstances. Under section 143(3)(i) of the Act, we are
also responsible for expressing our opinion on whether the
Parent has adequate internal financial controls system in place
and the operating effectiveness of such controls.

e FEvaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and
related disclosures made by the management.

e Conclude on the appropriateness of management's 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 Group 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 consolidated 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
auditor's report. However, future events or conditions may
cause the Group to cease to continue as a going concern.
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Evaluate the overall presentation, structure and content
of the consolidated financial statements, including the
disclosures, and whether the consolidated financial
statements represent the underlying transactions and
events in a manner that achieves fair presentation.

e Obtain sufficient appropriate audit evidence regarding the
financial information of the branch and entities within the
Group and of its associate to express an opinion on the
consolidated financial statements. We are responsible for
the direction, supervision and performance of the audit
of the financial statements of such branch and entities
included in the consolidated financial statements of which
we are the independent auditors. For the other entities
included in the consolidated financial statements, which
have been audited by the other auditors, such other auditors
remain responsible for the direction, supervision and
performance of the audits carried out by them. We remain
solely responsible for our audit opinion.

Materiality is the magnitude of misstatements in the consolidated
financial statements that, individually or in aggregate, makes
it probable that the economic decisions of a reasonably
knowledgeable user of the consolidated financial statements 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 the effect of any identified
misstatements in the consolidated financial statements.

We communicate with those charged with governance of the
Parent and other entities included in the consolidated financial
statements of which we are the independent auditors 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 withrelevant 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.

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the consolidated financial statements
of the current period and are therefore the key audit matters.
We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter
should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

Other Matters

We did not audit the financial statements of 25 subsidiaries whose
financial statements reflect total assets of ¥ 2,788.81 million as at
31 December, 2023, total revenues of ¥ 5,182.52 million, total net
profit after tax of ¥ 191.74 million, total comprehensive income
of ¥ 204.83 million and net cash inflows of ¥ 208.8 million for
the year ended on that date, as considered in the consolidated
financial statements. The consolidated financial statements also
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include the Group's share of net loss after tax of ¥ 5.04 million
for the year ended 31 December 2023, as considered in the
consolidated financial statements, in respect of 1 associate, whose
financial statements have not been audited by us. 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 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 so far as it relates to the aforesaid subsidiaries is based solely on
the reports of the other auditors.

Our opinion on the consolidated 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 the other auditors.

Report on Other Legal and Regulatory Requirements

1. Asrequired by Section 143(3) of the Act, based on our audit
and on the consideration of the reports of the other auditors
on the separate financial statements of the subsidiaries and
associate referred to in the Other Matters section 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 including Other
Comprehensive Income, the Consolidated Statement
of Cash Flows and the 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 financial statements.

d) In our opinion, the aforesaid consolidated financial
statements comply with the Indian Accounting
Standards specified under Section 133 of the Act.

e)  On the basis of the written representations received
from the directors of the Parent and its subsidiary
companies incorporated in India as on 31 December,
2023 taken on record by the Board of Directors of the
Parent and its subsidiary companies incorporated in
India, none of the directors of the Group companies
incorporated in India is disqualified as on 31 December,
2023 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 with reference to consolidated financial
statements and the operating effectiveness of such
controls, refer to our separate Report in “Annexure A’
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which is based on the auditors’ reports of the Parent
and its subsidiary companies incorporated in India.
Our report expresses an unmodified opinion on the
adequacy and operating effectiveness of internal
financial controls with reference to consolidated
financial statements of those companies.

With respect to the other matters to be included in the
Auditor's Report in accordance with the requirements
of section 197(16) of the Act, as amended;

In our opinion and to the best of our information and
according to the explanations given to us and based
on the auditor's reports of subsidiary companies
incorporated in India, the remuneration paid by
the Parent and such subsidiary companies to their
respective directors during the year is in accordance
with the provisions of section 197 of the Act.

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) There were no pending litigations which
would impact the consolidated financial
position of the Group.

i) The Group has made provision, as required under
the applicable law or accounting standards, for
material foreseeable losses, if any, on long-term
contracts including derivative contracts.

i)  There has been no delay in transferring amounts,
required to be transferred, to the Investor
Education and Protection Fund by the Parent.

iv) (@) The respective Managements of the
Parent and its subsidiaries incorporated
in India, whose financial statements
have been audited under the Act, have
represented to us and to the other auditors
of such subsidiaries that, to the best of their
knowledge and belief, no funds have been
advanced or loaned or invested (either from
borrowed funds or share premium or any
other sources or kind of funds) by the Parent
to or in any other person(s) or entity(ies),
including foreign entities (“Intermediaries”),
with the understanding, whether recorded in
writing or otherwise, that the Intermediary
shall, directly or indirectly lend or invest
in other persons or entities identified in
any manner whatsoever by or on behalf
of the Parent or any of such subsidiaries
("Ultimate Beneficiaries”) or provide any
guarantee, security or the like on behalf of
the Ultimate Beneficiaries.

(b) The respective Managements of the
Parent and its subsidiaries incorporated
in India, whose financial statements
have been audited under the Act, have
represented to us and to the other auditors
of such subsidiaries that, to the best
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of their knowledge and belief, no funds
have been received by the Parent or any
of such subsidiaries from any person(s)
or entity(ies), including foreign entities
("Funding Parties”), with the understanding,
whether recorded in writing or otherwise,
that the Parent or any of such subsidiaries
shall, directly or indirectly, lend or invest in
other persons or entities identified in any
manner whatsoever by or on behalf of the
Funding Party (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like
on behalf of the Ultimate Beneficiaries.

(c) Based on the audit procedures that
have  been  considered reasonable
and appropriate in the circumstances,
performed by us and that performed by
the auditors of the subsidiaries, which are
companies incorporated in India, whose
financial statements have been audited
under the Act, nothing has come to our
or other auditor's notice that has caused
us or the other auditors to believe that the
representations under sub-clause (i) and (ii)
of Rule 11(e), as provided under (a) and (b)
above, contain any material misstatement.

The interim dividend declared and paid by the
Parent during the year and until the date of this
report is in accordance with section 123 of the
Companies Act 2013.

Proviso to Rule 3(1) of the Companies (Accounts)
Rules, 2014 for maintaining books of account
using accounting software which has a feature of
recording audit trail (edit log) facility is applicable
for financial year beginning on or after April 1,
2023 to the Parent and its subsidiaries which are
companies incorporated in India, and accordingly,
reporting under Rule 11(g) of Companies (Audit
and Auditors) Rules, 2014 is not applicable for
the financial year ended 31 December, 2023.

2. With respect to the matters specified in Clause (xxi) of
paragraph 3 and paragraph 4 of the Companies (Auditor’s
Report) Order, 2020 (“the Order”) issued by the Central
Government in terms of Section 143(11) of the Act,
according to the information and explanations given to
us, and based on the CARO reports issued by us and the
auditors of subsidiary company included in the consolidated
financial statements, to which reporting under CARO is
applicable, as provided to us by the Management of the
Parent, we report that there are no qualifications or adverse
remarks by auditors of subsidiary company in the CARO
reports of the said companies included in the consolidated
financial statements.

Place: Noida

Date: 15 February, 2024

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm's Registration No. 117366W/W-100018)

Jitendra Agarwal

Partner

(Membership N0.87104)
UDIN: 24087104BKCUCD8531
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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 with reference to consolidated financial statements
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 Parent as of and for the year ended 31
December, 2023, we have audited the internal financial controls
with reference to consolidated financial statements of the Parent
and its subsidiary companies, which are companies incorporated
in India, as of that date.

Management’s Responsibility for Internal Financial
Controls

The respective Board of Directors of the Parent and its subsidiary
companies, which are companies incorporated in India, are
responsible for establishing and maintaining internal financial
controls with reference to consolidated financial statements based
on “the internal control with reference to consolidated financial
statements 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 with reference to consolidated financial statements of
the Parent and its subsidiary companies, 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 with reference to consolidated financial
statements. 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 with reference to consolidated financial
statements 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
with reference to consolidated financial statements and their
operating effectiveness. Our audit of internal financial controls
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with reference to consolidated financial statements included
obtaining an understanding of internal financial controls with
reference to consolidated financial statements, 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 auditors of the subsidiary
company, which is company incorporated in India, in terms of
their reports 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 with reference to consolidated
financial statements of the Parent and its subsidiary companies,
which are companies incorporated in India.

Meaning of Internal Financial Controls with reference
to consolidated financial statements

A company's internal financial control with reference to
consolidated financial statements 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 with reference
to consolidated financial statements 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
with reference to consolidated financial statements

Because of the inherent limitations of internal financial controls
with reference to consolidated financial statements, 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 with reference to consolidated financial
statements to future periods are subject to the risk that the
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internal financial control with reference to consolidated financial
statements 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 Parent and its subsidiary companies,
which are companies incorporated in India, have, in all material
respects, an adequate internal financial controls with reference
to consolidated financial statements and such internal financial
controls with reference to consolidated financial statements
were operating effectively as at 31 December, 2023, based on the
criteria for internal financial control with reference to consolidated
financial statements 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.

. FINANCIAL STATEMENTS NOTICE

Other Matters

Our aforesaid report under Section 143(3)(i) of the Act on the
adequacy and operating effectiveness of the internal financial
controls with reference to consolidated financial statements in
so far as it relates to 1 subsidiary company, which is company
incorporated in India, is based solely on the corresponding report
of the auditors of such company incorporated in India.

Our opinion is not modified in respect of the above matters.

For Deloitte Haskins & Sells LLP
Chartered Accountants
(Firm's Registration No. 117366W/W-100018)

Jitendra Agarwal

Partner

(Membership N0.87104)
UDIN: 24087104BKCUCD8531

Place: Noida
Date: 15 February, 2024
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Consolidated Balance Sheet

as at December 31, 2023

(% in million)
. As at As at
Particulars Notes | pecember 31,2023 December 31, 2022
ASSETS
A. Non-current assets
(a) Property, plant and equipment 3(a) 607.41 705.95
(b) Capital work in progress 3(b) 1.64 25.38
(c) Investment property 3(c) 15.96 17.43
(d) Right-of-use assets 3(d) 628.55 692.40
(e) Goodwill 3(e) 2,836.58 108.62
(f) Otherintangible assets 3(f) 2,181.20 31.39
(g) Financial assets
(i) Investment 4 0.03 0.03
(i) Other financial assets 5 115.14 65.57
(h) Deferred tax assets (net) 28 313.44 219.87
(i) Non-current tax assets (net) 58.12 53.46
() Other non-current assets 6 126.59 108.91
Total non-current assets (A) 6,884.66 2,029.01
B. Current t
(a) Financial assets
(i) Investments 4 - 138.65
(i) Trade receivables 7 2,503.99 2,570.88
(iii) Cash and cash equivalents 8a 1,573.50 2,062.30
(iv) Bank balances other than cash and cash equivalents 8b 943.69 242.90
(v) Other financial assets 9 805.52 911.08
(b) Other current assets 10 435.06 375.67
Total current assets (B) 6,261.76 6,301.48
Total assets (A+B) 13,146.42 8,330.49
EQUITY AND LIABILITIES
A. Equity
(a) Equity share capital 11 118.31 118.31
(b) Other equity 12 5,996.06 5,336.39
Total equity attributable to equity shareholders of the Company 6,114.37 5,454.70
Non controlling interests 37 2,407.00 -
Total equity (A) 8,521.37 5,454.70
Liabilities
B. Non-current liabilities
(a) Financial liabilities
(i) Borrowings 13 16.94 13.23
(i) Lease liabilities 14 631.14 666.11
(iii) Other financial liabilities 15 12.01 8.76
(b) Provisions 16 282.00 207.95
Total non-current liabilities (B) 942.09 896.05
C. Current liabilities
(a) Financial liabilities
(i) Borrowings 17 562.24 7.21
(i) Lease liabilities 14 101.45 84.69
(iii) Trade payables 18
- total outstanding dues of micro enterprises and small enterprises - -
- total outstanding dues of creditors other than micro enterprises and small 370.76 355.87
enterprises
(iv) Other financial liabilities 19 1,535.15 588.72
(b) Other current liabilities 20 634.21 589.38
(c) Provisions 21 342.15 303.70
(d) Current tax liabilities (net) 137.00 50.17
Total current liabilities (C) 3,682.96 1,979.74
Total liabilities (B+C) 4,625.05 2,875.79
Total equity and liabilities (A+B+C) 13,146.42 8,330.49
Notes forming integral part of the consolidated financial statements 1-40

In terms of our report attached

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

Jitendra Agarwal

Partner
Membership No. 87104

Place : NOIDA
Date : February 15, 2024
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For and on behalf of the Board of Directors of
R SYSTEMS INTERNATIONAL LIMITED

Nitesh Bansal
Managing Director &
Chief Executive Officer
DIN :10170738

Place : NOIDA
Date : February 15,2024

Nand Sardana
Chief Financial Officer

Place : NOIDA
Date : February 15,2024

Ruchica Gupta
Chairperson &

Non-Executive Independent Director

DIN : 06912329

Place : NOIDA

Date : February 15, 2024

Bhasker Dubey

Company Secretary &

Compliance Officer

Place : NOIDA

Date : February 15,2024
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Consolidated Statement of Profit and Loss

for the year ended December 31, 2023

(% in million, except per share data)

particulars Notes Year ended Year ended
December 31, 2023 December 31, 2022
A Income
(i)  Revenue from operations 22 16,845.18 15,158.31
(i) Otherincome 23 115.33 102.89
Total income 16,960.51 15,261.20
B Expenses
(i) Employee benefits expense 24 11,335.35 10,194.05
(i) Finance costs 25 89.50 48.98
(iii) Depreciation and amortisation expense 26 544.04 349.78
(iv) Other expenses 27 2,986.36 2,966.82
Total expenses 14,955.25 13,559.63
C  Profit before tax and Share in Profit / (Loss) of Associate (A-B) 2,005.26 1,701.57
D Share of net profit / (loss) of associate accounted for using the equity method (5.04) -
E Profit before tax (C+D) 2,000.22 1,701.57
F Tax expense 28
(i) Current tax 613.59 387.19
(i) Deferred tax credit (14.43) (82.43)
Total tax expense 599.16 304.76
G  Profit for the year (F-G) 1,401.06 1,396.81
H Other comprehensive income / (loss)
Items that will not be reclassified to profit or loss
Re-measurements of the defined benefit plans (8.96) 6.72
Deferred tax relating to re-measurements of the defined benefit plans 2.95 (2.35)
Items that will be reclassified to profit or loss
Foreign currency translation reserve 69.09 219.52
Total other comprehensive income / (loss) 63.08 223.89
| Total comprehensive income for the year (G+H) 1,464.14 1,620.70
J  Profit attributable to
Equity shareholders of the company 1,401.06 1,396.81
Non controlling interest
1,401.06 1,396.81
K Total comprehensive income attributable to
Equity shareholders of the company 1,464.14 1,620.70
Non controlling interest
1,464.14 1,620.70
L  Earnings per share (EPS) 29
Equity share of par value of % 1/- each
Basic and Diluted 11.84 11.81
Notes forming integral part of the consolidated financial statements 1-40

In terms of our report attached
For DELOITTE HASKINS & SELLS LLP

Chartered Accountants R SYSTEMS INTERNATIONAL LIMITED

For and on behalf of the Board of Directors of

Jitendra Agarwal
Partner
Membership No. 87104

Place : NOIDA
Date : February 15,2024

Nitesh Bansal
Managing Director &
Chief Executive Officer
DIN :10170738

Place : NOIDA
Date : February 15,2024

Nand Sardana
Chief Financial Officer

Place : NOIDA
Date : February 15,2024

Ruchica Gupta
Chairperson &

Non-Executive Independent Director

DIN : 06912329

Place : NOIDA
Date : February 15,2024

Bhasker Dubey
Company Secretary &
Compliance Officer

Place : NOIDA
Date : February 15,2024
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Consolidated Statement of Cash Flows

for the year ended December 31, 2023

(% in million)

Particulars

Year ended
December 31, 2023

Year ended
December 31, 2022

A. Cash flows from operating activities

Profit for the year 1,401.06 1,396.81
Adjustments for:
Tax expense 599.16 304.76
Depreciation and amortisation expense 544.04 349.78
Provision for doubtful debts (net) 68.98 50.84
Advance written off = 1.03
Unrealised foreign exchange loss / (gain) 16.21 (22.40)
Unrealised loss / (gain) on derivative instruments (109.10) 149.87
Interest income (67.34) (40.45)
Rental income from investment property (6.72) (6.72)
Net gain on disposal / fair valuation of investments (4.62) (6.40)
Loss / (Profit) on sale / disposal of property, plant and equipment (net) 4.48 (3.28)
Share of net (profit) / loss of associates accounted for using the equity method 5.04 -
(refer to Note 37)
Net gain on fair value of investment in associates (refer to Note 37) 2.04) -
Liability no longer required written back 5.38) -
Profit on cancellation of leases (net) = (0.20)
Lease rent concession (refer to Note 14) = (7.47)
Other fair value gain on contingent consideration (refer to Note 36) - (25.79)
Interest expenses on fair value of contingent consideration (refer to Note 36) = 0.77
Interest expenses other 89.50 48.21
Operating profit before working capital changes 2,533.27 2,189.36
Movements in working capital :
(Increase) / Decrease in trade receivables 255.90 (717.39)
(Increase) / Decrease in other assets 46.76 (344.96)
Increase / (Decrease) in provisions 55.63 62.18
Increase / (Decrease) in trade payables and other liabilities (236.37) 169.55
Cash generated from operations 2,655.19 1,358.74
Direct taxes paid, net of refunds (541.55) (394.88)
Net cash flows from operating activities (A) 2,113.64 963.86
B. Cash flows from investing activities
Purchase of property, plant and equipment (201.57) (348.36)
Purchase of intangible assets (0.56) (10.60)
Proceeds from sale of property, plant and equipment 15.18 591
Payment of contingent consideration to erstwhile shareholders of subsidiary = (27.46)
(refer to Note 36)
Acquisition of subsidiary i.e. Velotio Technologies Private Limited (net of cash and (2,470.57) -
cash equivalents acquired amounting to ¥ 166.50 mn) (refer to Note 37)
Acquisition of subsidiary i.e. Scaleworx Technologies Private Limited (net of cash (13.97) -
and cash equivalents acquired amounting to ¥ 28.52 mn) (refer to Note 37)
Proceeds from redemption of mutual fund 143.27 -
Proceeds from fixed deposits (net) 225.85 115.60
Interest received 67.80 44.48
Rental income from investment property 6.72 6.72
Net cash used in investing activities (B) (2,227.85) (213.71)
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Consolidated Statement of Cash Flows

for the year ended December 31, 2023

(% in million)

Particulars

Year ended
December 31, 2023

Year ended
December 31, 2022

C. Cash flows from financing activities

Proceeds from long-term borrowings 16.60 15.32
Repayment of long-term borrowings (9.46) (5.49)
Proceeds from short-term borrowings (net) 551.60 :
Proceeds from margin money deposits (net) 7.19 14.84
Payment of lease liabilities (refer to Note 14) (149.14) (118.54)
Interest paid (21.42) (1.16)
Interim dividend paid (refer to Note 38) (804.46) (768.97)
Net cash used in financing activities (C) (409.09) (864.00)
Net increase / (decrease) in cash and cash equivalents (A + B + C) (523.30) (113.85)
Add: Cash and cash equivalents at the beginning of the year 2,062.30 2,043.68
Add: Effect of exchange rate changes on cash and cash equivalents held in foreign 34.50 132.47
currency
Cash and cash equivalents at the end of the year (refer to Note 8a) 1,573.50 2,062.30

Notes forming integral part of the consolidated financial statements 1-40

In terms of our report attached

For DELOITTE HASKINS & SELLS LLP For and on behalf of the Board of Directors of
Chartered Accountants R SYSTEMS INTERNATIONAL LIMITED
Jitendra Agarwal Nitesh Bansal

Partner Managing Director &

Membership No. 87104 Chief Executive Officer

DIN :10170738

Place : NOIDA Place : NOIDA
Date : February 15, 2024 Date : February 15, 2024

Nand Sardana
Chief Financial Officer

Place : NOIDA
Date : February 15, 2024

Ruchica Gupta
Chairperson &

Non-ExecutiveIndependentDirector

DIN :06912329

Place : NOIDA
Date : February 15, 2024

Bhasker Dubey
Company Secretary &
Compliance Officer

Place : NOIDA
Date : February 15, 2024
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Consolidated Statement of Changes in Equity

for the year ended December 31, 2023

A. Equity share capital

(% in million)

Changes in equity share capital
Balance as at January 01, 2023 Balance as at December 31, 2023

during the year

118.31 = 118.31

(% in million)

Changes in equity share capital

Balance as at January 01, 2022 Balance as at December 31, 2022

during the year
118.31 - 118.31

B. Other equity (refer to Note 12)

(% in million)
Other
Reserves and surplus comprehensive

X income Total other

Particulars - - - - i

Capital reserve | Capital Capital . Foreign curreny | equity
K Retained .
under common | reserve |redemption . translation
earnings
control other reserve reserve

Balance at January 01, 2023 (0.34) 0.03 5.02 4,796.39 535.28 5,336.39
Profit for the year - - - 1,401.06 - 1,401.06
Other comprehensive income / (loss) for the year - - - (6.01) 69.09 63.08
Interim dividend paid (refer to Note 38) : - - (804.46) - (804.46)
Balance at December 31, 2023 (0.34) 0.03 5.02 5,386.98 604.37 5,996.06
Balance at January 01, 2022 (0.34) 0.03 5.02 4,164.18 315.76 4,484.65
Profit for the year - - - 1,396.81 - 1,396.81
Other comprehensive income / (loss) for the year - - - 4.37 219.52 223.89
Interim dividend paid (refer to Note 38) - - - (768.97) - (768.97)
Balance at December 31, 2022 (0.34) 0.03 5.02 4,796.39 535.28 5,336.39

Loss of ¥ 6.01 million and gain of ¥ 4.37 million on remeasurement of defined benefit plans (net of tax) is recognised as a part of
retained earnings for the year ended December 31, 2023 and December 31, 2022, respectively.

Notes forming integral part of the consolidated financial statements 1-40
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

Jitendra Agarwal
Partner
Membership No. 87104

Place : NOIDA
Date : February 15, 2024
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Nitesh Bansal
Managing Director &
Chief Executive Officer
DIN :10170738

Place : NOIDA
Date : February 15, 2024
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Chief Financial Officer

Place : NOIDA
Date : February 15, 2024

Ruchica Gupta

Chairperson &
Non-ExecutivelndependentDirector
DIN :06912329

Place : NOIDA
Date : February 15, 2024

Bhasker Dubey
Company Secretary &
Compliance Officer

Place : NOIDA
Date : February 15, 2024



CORPORATE OVERVIEW

Notes

STATUTORY REPORTS

Organisation and nature of operations

. FINANCIAL STATEMENTS

NOTICE

to Consolidated Financial Statements for the year ended December 31, 2023

R Systems International Limited (the ‘Company’ or ‘the Parent Company’) (Corporate Identification Number: L74899DL1993PLC053579)
and its subsidiaries (hereinafter collectively referred to as ‘the Group’) is a public company domiciled in India having its registered
office at New Delhi. Its shares are listed on National Stock Exchange of India Limited and BSE Limited. The Group is a leading
global provider of technology, artificial intelligence, intelligent process automation services and solutions along with knowledge
services. The Group delivers its services and solutions to leading technology companies and businesses to enable their digital
transformation. The Company'’s services and solutions span over five major business verticals i.e. Independent Software Vendor
(ISV), Healthcare, Manufacturing & Logistics, Telecom, Media & Entertainment (TME) and Banking, Finance & Insurance (BFSI).

The Company has following subsidiaries:-

Holding as at
Name December December Country of incorporation and other particulars
31,2023 31, 2022
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, 100% 100% A company registered under the laws of Singapore in 1997
Singapore and subsidiary of the Company since September 19, 2000.
R Systems Technologies Limited, 100% 100% A company registered under the laws of Delaware, USA in
USA 1996 and subsidiary of the Company since April 1, 2002.
R Systems Consulting Services 99.75% 99.75% A company registered under the laws of Singapore in 1996.
Limited Singapore The Company has acquired majority shareonJanuary 8,2004.
R Systems Consulting Services Limited, Singapore has
subsidiaries in Malaysia, Thailand, China, Hong Kong, Japan
and Vietnam.
The shareholding by the Company and R Systems
(Singapore) Pte Limited is 69.37% and 30.38% respectively.
R Systems Computaris International 100% 100% A company registered under the laws of UK in 2006. The
Limited, UK Company has acquired the entire share on January 26, 2011. R
Systems Computaris International Limited, U.K. has subsidiaries
in Romania, Poland, Moldova, Malaysia, Switzerland and
Philippines.
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.
IBIZ Consultancy Services India = - A company registered under the laws of India in 2008 and
Private Limited, India (IBIZ India) subsidiary of the Company since April 30, 2015.
(refer to Note a below)
Velotio Technologies Private 100% - A private company registered under the Companies Act,

Limited (refer to Note b below)

outstanding
equity capital

2013in 2016 and the subsidiary of the Company since
July 3,2023.

a.  During the previous year, IBIZ India, has gone into voluntary liquidation under Section 59 of Insolvency and Bankruptcy
Code, 2016 read with Insolvency and Bankruptcy Board of India (Voluntary Liquidation) Regulations, 2017. Hon'ble National
Company Law Tribunal, New Delhi ("NCLT"), vide its order dated April 24, 2023, has allowed the application for dissolution of
IBIZ India filed by its Liquidator on completion of Voluntary Liquidation of IBIZ India under Section 59 of the Insolvency and
Bankruptcy Code, 2016 read with Insolvency and Bankruptcy Board of India (Voluntary Liquidation Process) Regulations,
2017. As per aforesaid NCLT order, IBIZ India has been dissolved w.e.f. April 24, 2023.

b.  AsonJuly 3, 2023, Velotio Technologies Private Limited (Velotio) held 40% Equity shares of Scaleworx Technologies Private
Limited and classified this as associates. Subsequenlty on December 1, 2023, Velotio has acquired balance 60% Equity
shares from its preceding shareholders and consequently became wholly owned subsidiary. (refer to Note 37)
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R Systems Consulting Services Limited, Singapore has following wholly owned subsidiaries:

Holding as at . X

Country of incorporation and other
Name December December .

particulars

31,2023 31, 2022

R Systems Consulting Services (M) Sdn. Bhd. 100 % 100 % Malaysia
R Systems Consulting Services (Thailand) Co., Ltd. 100 % 100 % Thailand
R Systems Consulting Services (Shanghai) Co., Ltd. 100 % 100 % People’s Republic of China
R Systems Consulting Services (Hong Kong) Ltd. 100 % 100 % Hong Kong
R Systems Consulting Services Kabushiki Kaisha 100 % 100 % Japan
R Systems Consulting Services Company Limited 100 % 100 % Vietnam

(incorporated on October 17, 2022)

R Systems Computaris International Limited, UK has following wholly owned subsidiaries:

Holding as at . .

Country of incorporation and other
Name December December .

particulars

31,2023 31, 2022

R Systems Computaris Europe SRL 100 % 100 % Romania
R Systems Computaris Poland sp z 0.0 100 % 100 % Poland
R Systems Computaris S.R.L 100 % 100 % Moldova
R Systems Computaris Malaysia Sdn. Bhd. 100 % 100 % Malaysia
R Systems Computaris Philippines Pte. Ltd. Inc. 100 % 100 % Philippines
R Systems Computaris Suisse Sarl 100 % 100 % Switzerland

R Systems IBIZCS Pte. Ltd., 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:

Holding as at . .
Country of incorporation and other
Name December December .
particulars
31,2023 31, 2022
IBIZ Consulting Services Pte Ltd (strike off w.ef. 100 % 100 % Singapore
January 08, 2024)
R Systems IBIZ Sdn. Bhd 100 % 100 % Malaysia
PT. R Systems IBIZCS International 100 % 100 % Indonesia
IBIZ Consulting (Thailand) Co. Ltd. 100 % 100 % Thailand
IBIZ Consulting Service Limited (IBIZ HK) 100 % 100 % Hong Kong
IBIZ Consulting Service Shanghai Co., Ltd 100% by 100% by People’s Republic of China
IBIZ HK IBIZ HK

Significant Accounting Policies

(b) Functional and presentation currency

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) prescribed under
Section 133 of the Companies Act, 2013 (‘the Act)
read with Companies (Indian Accounting Standard)
Rules as amended from time to time.

The Group has consistently applied accounting
policies to all periods except where a newly issued
accounting standard is initially adopted or a revision to
an existing accounting standard requires a change in
the accounting policy hitherto in use.

(c)

ltems 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 presented in nearest million and rounded off upto
two decimal places, unless otherwise indicated.

Basis of preparation and presentation

The consolidated financial statements of the Group
have been prepared under the historical cost convention
on an accrual basis except for certain financial
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instruments, contingent consideration, net defined
benefit obligations and other long term employee
benefits, 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 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 services rendered to customers
andthetime elapsed between deployment of resources
and the realisation in cash and cash equivalents of the
consideration of the services rendered, 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
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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.

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.

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.

An item of property, plant and equipment is derecognised
upon disposal or when no future economic benefits
are expected to arise from the continued use of
the asset. Gains or losses arising from disposal
or retirement of property, plant and equipment are
measured as the difference between the net disposal
proceeds and the carrying amount of the asset and are
recognised in the statement of profit and loss when
the asset is disposed.

Amounts paid towards the acquisition of property, plant
and equipment not received till the reporting date and
the cost of property, plant and equipment received
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(c)

but not ready for intended use before such date are
disclosed under capital advances and capital work-in-
progress (CWIP) respectively.

Depreciation

Depreciation is calculated on cost of items of property,
plant and equipment and investment property less
their estimated residual values using the straight line
method 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 are in align with Part C of
Schedule Il of the Companies Act 2013.

The management estimates the useful lives are
as follows:

Category | Useful life upto

Buildings
Leasehold land
Leasehold improvements

30 years

Lease period
Lower of lease
period or useful life

Plant and equipment - other 15 years
than air conditioners

Air conditioners 5years
Office Equipment 5years
(other than end user devices)

Computer hardware and 6 years
network installations

(other than end user devices)

End-user devices such as desktop, 3 years
laptop, mobile phones etc.

Furniture and fittings 10 years
Vehicles 8 years
Electrical Installation 10 years

Intangible 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.

Amortisation is recognised on a straight-line basis
over their estimated useful lives. The estimated useful
life is reviewed at the end of each reporting period, with
the effect of any changes in estimate being accounted
for on a prospective basis.

(d)

(e)

The management estimates the useful lives are
as follows:

Category | Useful life upto

Lower of license
period or 3to 5 years
Over the

period of contract
Period of Non-
Compete

Computer software

Customer Contract

Non-Compete

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 requirements of Ind AS 16
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.

Business combination, Goodwill and

assets

Intangible

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 recognised as goodwill. If the excess
is negative, a bargain purchase gain is recognised
in capital reserve.
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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 using pooling of interest method 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
inthe same form in which they appeared in the financial
statements of the transferor company. The difference,
if any, between the amounts recorded as share capital
issued plus any additional consideration in the form of
cash or other assets and the amount of share capital
of the transferor shall be transferred to capital reserve
and should be presented separately as Capital reserve
under common control.

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 profitorloss) are added to or deducted fromthe
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.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the
net amounts are presented in the standalone balance
sheet when, and only when, the Company currently has
a legally enforceable right to set off the amounts and it
intends either to settle them on a net basis or to realize
the asset and settle the liability simultaneously.
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(9) 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.

(i) 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.

Interestincomeisrecognisedin profitorlossfor 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
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cumulative gain or loss previously accumulated in this
reserve is reclassified to profit or loss.

All  other financial assets are

measured at fair value.

subsequently

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.

(i) 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

- 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
orloss (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.

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.
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On de-recognition of a financial asset in its entirety, the
difference betweenthe asset's carryingamountand 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.

(i)  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.

(iiiy  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.

Financial liabilities

For the purpose of subsequent measurement, financial
liabilities are classified as:

- Financial liabilities at amortised cost

Financial liabilities are subsequently measured at
amortised cost using the effective interest rate
method. The change in measurements is recognised
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.

De-recognition of financial liabilities

The Group derecognises financial liabilities when, and
only when, the Group’s obligations are discharged,
cancelled or have expired.
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Impairment
i Financial assets

The Group applies Expected Credit Loss (ECL)
model for measurement and recognition of
impairment loss on financial assets measured
at amortised 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 recognises
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 Group’s non-financial assets, excluding
deferred tax assets, 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.

An impairment loss is recognised 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.

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.
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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.

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.

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.

(k)

0]

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.

Borrowing costs

Borrowing costs are interest and other costs incurred
in connection with the borrowing of funds and interest
on lease liabilities. 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
capitalised 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.

Leases
Where the Group is a lessee

The Group lease asset classes primarily consist of
leases for land, buildings, computer hardware and
furniture. The Group, at the inception of a contract,
assesses whether the contractis a lease or not lease. A
contract is, or contains, a lease if the contract conveys
the right to control the use of an identified asset for a
time in exchange for a consideration.

To assess whether a contract conveys the right to control
the use of an identified asset, the Group assesses whether:
(i) the contract involves the use of an identified asset (ii)
the Group has substantially all of the economic benefits
from use of the asset through the period of the lease and
(iii) the Group has the right to direct the use of the asset.

The Group recognises a right-of-use asset and a
lease liability at the lease commencement date. The
right-of-use asset is initially measured at cost, which
comprises the initial amount of the lease liability
adjusted for any lease payments made at or before
the commencement date, plus any initial direct
costs incurred and an estimate of costs to dismantle
and remove the underlying asset or to restore the
underlying asset or the site on which it is located, less
any lease incentives received.

The right-of-use asset is subsequently depreciated
from the commencement date on a straight-line basis
over the shorter of the lease term and useful life of the
underlying asset. The estimated useful lives of right-of-
use assets are determined on the same basis as those
of property, plant and equipment.
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The lease liability is initially measured at the present
value of the future lease payments. The lease
payments are discounted using the rate implicit in
the lease or, if not readily determinable, using the
incremental borrowing rate. It is remeasured when
there is a change in future lease payments arising from
a change in an index or rate or if the Group changes
its assessment of whether it will exercise a purchase,
extension or termination option. When the lease
liability is remeasured in this way, a corresponding
adjustment is made to the carrying amount of the
right-of-use asset, or is recorded in profit or loss if the
carrying amount of the right-of-use asset has been
reduced to zero.

The Group has opted for the practical expedient under
Ind AS 116 Para 46A read with Para 46B which provides
lessee an option not to assess COVID-19-related rent
concession as a lease modification. Basis the practical
expedient the Group has recorded lease rent concession
under other income. The expedient initially allowed
for COVID-19-related rent concessions to payments
originally due on or before June 30, 2021 has been
extendedto June 30,2022. Any lease concession received
subsequent to June 30, 2022 has been accounted for as
a lease modification and a corresponding adjustment is
made to the carrying amount of the related right-of-use
asset and lease liability.

The Group has elected not to recognise right-of-use assets
and lease liabilities for shortterm leases that have a lease
term of 12 months or less and leases of low-value assets.
The Group recognises the lease payments associated
with these leases as an expense over the lease term.

Lease liability and ROU asset have been separately
presented in the Balance Sheet and lease payments
have been classified as financing activity under cash
flows statements.

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 and building which are subject to
operating leases are included under non-current
assets as investment property and are carried at cost
less accumulated depreciation. Lease income on an
operating lease is recognised in the statement of profit
and loss on a straight-line basis over the lease term.
Costs, including depreciation, are recognised as an
expense in the statement of profit and loss.

Revenue

The Group derives revenue primarily from software
development and related services and business
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process outsourcing services. The Group recognises
revenue when the performance obligations as
promised have been satisfies with a transaction
price and when where there is no uncertainty as to
measurement or collectability of the consideration.

The Group has applied the guidance in Ind AS 115,
“Revenue from Contracts with Customers”, by applying
the revenue recognition criteria for each distinct
performance obligation. The arrangements with
customers generally meet the criteria for considering
these services as distinct performance obligations.
For allocating the transaction price, the Group has
measured the revenue in respect of each performance
obligation of a contract at its relative standalone selling
price. The Group accounts for volume discounts and
pricing incentives to customers as a reduction of
revenue based on the ratable allocation of the discounts
/ incentives to each of the underlying performance
obligation that corresponds to the progress by the
customer towards earning the discount/ incentive.

Contract modifications are accounted for when
additions, deletions or changes are approved either to
the contract scope or contract price. The accounting for
modifications of contracts involves assessing whether
the services added to an existing contract are distinct
and whether the pricing is at the standalone selling
price. Services added that are not distinct are accounted
for on a cumulative catch up basis, while those that are
distinct are accounted for prospectively, either as a
separate contract, if the additional services are priced
at the standalone selling price, or as a termination of the
existing contract and creation of a new contract if not
priced at the standalone selling price.

The Group collects indirect taxes like Goods and Service Tax,
value added taxes (VAT) etc. on behalf of the government
and, therefore, these are not economic benefits flowing to
the Group. Hence, they are excluded from revenue.

Arrangements with customers for services are
either on a fixed-price, fixed-timeframe or on a time-
and-material basis.

Revenue on time-and-material contracts are
recognised as the related services are performed
and revenue from the end of the last invoicing to the
reporting date is recognised as unbilled revenue.

Revenue from fixed-price and fixed-timeframe
contracts, where the performance obligations are
satisfied over time and where there is no uncertainty
as to measurement or collectability of consideration,
is recognised as per the percentage-of-completion
method. When there is uncertainty as to measurement
or ultimate collectability, revenue recognition is
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(0)

postponed until such uncertainty is resolved. Efforts or
costs expended have been used to measure progress
towards completion as there is a direct relationship
between input and productivity. Maintenance revenue
is recognised ratably over the term of the underlying
maintenance arrangement.

Revenue from licenses where the customer obtain a
right to use are recognised at the time the licenses is
made available to the customers.

Revenues in excess of invoicing are classified as
contract assets (referred as unbilled revenue) while
invoicing in excess of revenues are classified as
contract liabilities (referred as unearned revenues).

Unbilled revenue for fixed price contracts are
classified as non-financial asset if the contractual
right to consideration is dependent on completion of
contractual milestones. Unbilled revenue on contracts
other than above is classified as a financial asset.

Other Income

Otherincome is comprised primarily of interestincome,
net gain on foreign exchange fluctuations, rental
income and gain on investments. Interest income
is recognised on a time proportion basis taking into
account the carrying amount and the effective interest
rate. Dividend income is recognised when the Group's
right to receive dividend is established.

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 recognised
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

(p)

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, 2023, the rates
used were US $ 1=% 82.57, Euro 1= % 89.29, Singapore
§1=%61.47and Canadian $1=361.19. For translating
assets and liabilities at the year-end, the rates used
were US $ 1= 83.21, Euro 1= 91.95, Singapore $ 1 =
¥ 63.00 and Canadian $ 1 =3 62.79.

For translating income, expense and cash flows items,
during the year ended December 31, 2022, the rates
used were US $ 1= % 78.47, Euro 1=% 82.56, Singapore
§$1=%56.91and Canadian $ 1=360.27. For translating
assets and liabilities at the year-end, the rates used
were US $ 1=% 82.73, Euro 1= ¥ 88.14, Singapore $ 1 =
¥61.66 and Canadian $ 1 =% 61.05.

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 related employee benefits.
The related risks fall on the employee. The expenditure
for defined contribution plans is recognised as expense
during the period when the employee provides service.
Under a defined benefit plan, it is the Group's obligation
to provide agreed benefits to the employees. The related
actuarial 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 social security
plans such as provident fund, employee state
insurance scheme, 401K etc. 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.

(i) Gratuity is a defined benefit obligation plan
operated by the Company and its Indian
subsidiaries for its employees covered under
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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 recognised in full in
the statement of other comprehensive income
in the reporting period in which they occur. Re-
measurements are not reclassified to statement
of profit and loss subsequently.

The provision for gratuity recognised in the
balance sheet represents the present value of
the defined benefit obligations reduced by the
fair value of scheme assets, if any.

Compensated absences

The employees of the Group are entitled to
compensated  absences. The employees
of the Group can carry forward a portion of
the unutilised accumulating compensated
absences and utilise 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. The Group measures the expected
cost of compensated absences as the additional
amount that the Group expects to pay as a result
of the unused entitlement that has accumulated
at the end of the reporting period.

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 fromthe 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 recognised in the Statement of
Profit and Loss in the year in which they arise.

Non-accumulating  compensated  absences
are recognised in the period in which the
absences occur.

The Group presents the entire leave encashment
liability as a current liability in the balance sheet,

. FINANCIAL STATEMENTS

(q)

NOTICE

since it does not have an unconditional right to
defer its settlement for twelve months after the
reporting date.

Income taxes

Tax expense comprises current and deferred tax.
It is recognised in profit or loss except to the extent
that it relates to a business combination or to
an item recognised directly in equity or in other
comprehensive income.

Current tax

Current income tax is measured at the amount
expected to be paid to the tax authorities in accordance
with the Income Tax Act, 1967 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.

The Group off sets current tax assets and current tax
liabilities only if there is a legally enforceable right to
set off the recognised amounts, and it is intended to
realise the asset and settle the liability on a net basis
or simultaneously.

Deferred tax

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 recognised 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 recognised 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 recognised
only to the extent that sufficient future taxable income
will be available against which such deferred tax assets
can be realised.

In the situations where the Group is entitled to a tax
holiday underthe 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
recognised in respect of temporary differences which
reverse during the tax holiday period, to the extent the
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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 recognised 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 realised.

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.

Minimum alternate tax (MAT) paid in a year is charged
to the statement of profit and loss as current tax.
MAT credit available is recognised 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. MAT credit asset is created by way of
credit to the statement of profit and loss and shown as
“MAT Credit Entitlement” under deferred tax assets.

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.
Grant or subsidy relating to expenses already incurred
in previous years is recognised under other income.

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.

®

(u)

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.

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. 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.

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.

Share based payments

Inaccordance with Ind AS 102 — “Share Based Payments”,
the cost of equity-settled transaction is determined by
the fair value of the options at the date of the grant and
recognised as employee compensation cost over the
vesting period. The cumulative expense recognised 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 recognised in the statement of profit and
loss for a year represents the movement in cumulative
expense recognised as at the beginning and end of that
year and is recognised in employee benefits expense.
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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 recognised
is the expense as if the terms had not been modified, if
the original terms of the award are met. An additional
expense is recognised 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.

Provisions

A provision is recognised 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.

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 recognised
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 recognised because it
cannot be measured reliably.

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.

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

. FINANCIAL STATEMENTS NOTICE

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 recognised 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 inaccounting forits 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 / liabilities 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 of future events, which may impact
their life, such as changes in technology.

iv. Leases

The Group considers the extension-options
under the commercial contract for determining
the lease-term which forms the basis for the
measurement of right-of-use asset and the
corresponding lease-liability.
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Vii.

Impairment of goodwill

Goodwill recognised on business combination
is tested for impairment annually or when
events occur or changes in circumstances
indicate that the recoverable amount of cash
generating unit to which it pertains, is less than
the carrying value. The recoverable amount of
cash generating unit is higher of value-in-use and
fair value less cost of disposal. The calculation of
value-in-use of cash generating unit involves use
of significant estimates and assumptions, which
include turnover, growth rates and net margins
used to calculate projected future cash flows,
risk-adjusted discount rate, future economic and
market conditions.

Business Combination and Intangible Assets

Business combinations are accounted for
using Ind AS 103, Business Combinations,
which requires the acquirer to recognise the
identifiable intangible assets and consideration
at fair value. Estimates are required to be made
in determining the value of consideration, value
of option arrangements and intangible assets.
These valuations are conducted by external
valuation experts. These measurements are
based on information available at the acquisition
date and are based on expectations and
assumptions that have been deemed reasonable
by the Management.

Employee benefit plans

The present value of provision for gratuity and
other long-term employee benefit is based on
actuarial valuation using the projected unit
credit method. An actuarial valuation involved
various assumptions that may differ from actual
developments in the future. These include
the determination of the discount rate, future
salary increases and mortality rates. Due to the
complexities involved in the valuation and its
long-term nature, provision for gratuity and other
long-term employee benefit is highly sensitive to
changes in these assumptions. All assumptions
are reviewed at each reporting date.

Recent accounting pronouncements

Ministry of Corporate Affairs ("MCA") notifies new
standard or amendments to the existing standards
under Companies (Indian Accounting Standards)
Rules as issued from time to time. On March 31, 2023,
MCA amended the Companies (Indian Accounting
Standards) Rules, 2015 by issuing the Companies
(Indian Accounting Standards) Amendment Rules,
2023. These amendments are applicable to the Group
for the financial year starting January 01, 2024. The
Group does not expect these amendments to have any
significant impact in its financial statements.

a. Ind AS 1 - Presentation of Financial Statements

The amendments require companies to disclose
their material accounting policies rather than their
significant accounting policies. Accounting policy
information, together with other information, is
material when it can reasonably be expected to
influence decisions of primary users of general
purpose financial statements.

b. Ind AS 12 — Income Taxes

The amendments clarify how companies
account for deferred tax on transactions such
as leases and decommissioning obligations.
The amendments narrowed the scope of the
recognition exemption in paragraphs 15 and
24 of Ind AS 12 (recognition exemption) so
that it no longer applies to transactions that, on
initial recognition, give rise to equal taxable and
deductible temporary differences.

c. Ind AS 8 — Accounting Policies, Changes in
Accounting Estimates and Errors

The amendments will help entities to distinguish
between accounting policies and accounting
estimates. The definition of a change in
accounting estimates has been replaced with a
definition of accounting estimates. Under the new
definition, accounting estimates are “monetary
amounts in financial statements that are subject
to measurement uncertainty”. Entities develop
accounting estimates if accounting policies require
items in financial statements to be measured in a
way that involves measurement uncertainty.
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3 (a). Property, plant and equipment

(% in million)
Buildings and . 3 .
X Plant and Electric Furniture |Computer . Office
Particulars leasehold . . . - Vehicles' . Total
. equipment |installation |and fittings | hardware equipment
improvements
At cost
Gross Block
As at January 01, 2022 138.85 55.53 20.39 121.59 990.00 88.91 61.517 1,476.78
Additions 2.25 4.28 - 2.62 261.99 51.12 8.34  330.60
Deletions - - - (0.08) (19.91) (23.21) (3.14)  (46.34)
Foreign currency 3.41 - 0.02 2.97 24.21 1.67 1.60 33.88
translation difference
As at December 31, 2022 144.51 59.81 20.41 127.10 1,256.29 118.49 68.31 1,794.92
Addition through - - - 3.02 43.43 14.42 2.37 63.24
Acquisitions
(refer to Note 37)
Additions 3.98 5.58 - 3.31 106.13 26.19 422 149.41
Deletions (1.36) (1.59) - (1.47) (42.05) (29.12) (2.04) (77.63)
Foreign currency 1.32 - (0.01) 1.27 13.69 (0.01) 0.90 17.16
translation difference
As at December 31, 2023 148.45 63.80 20.40 133.23 1,377.49 129.97 73.76 1,947.10
Accumulated Depreciation
As at January 01, 2022 62.93 36.52 19.02 99.66 575.84 47.09 5214  893.20
Charge for the year 10.59 2.78 0.28 5.03 181.16 11.18 503  216.05
Deletions - - - (0.07) (18.60) (21.86) (3.12)  (43.65)
Foreign currency 2.36 - 0.02 2.28 16.57 0.84 1.30 23.37
translation difference
As at December 31, 2022 75.88 39.30 19.32 106.90 754.97 37.25 55.35 1,088.97
Addition through - - - 1.38 27.23 3.29 1.42 33.32
Acquisitions
(refer to Note 37)
Charge for the year 10.77 3.12 0.27 577 221.83 15.77 584  263.37
Deletions (0.43) (0.97) - (1.27) (41.92) (11.80) (1.59) (57.92)
Foreign currency 0.47 - (0.01) 0.72 10.24 - 0.53 11.95
translation difference
As at December 31, 2023 86.69 41.51 19.58 113.50 972.35 44.51 61.55 1,339.69
Net Block
As at December 31, 2022 68.63 20.51 1.09 20.20 501.32 81.24 1296 705.95
As at December 31, 2023 61.76 22.29 0.82 19.73  405.14 85.46 12.21 607.41
Notes:

(1)  Gross block of vehicles amounting to ¥ 57.52 million (as at December 31, 2022 : ¥ 37.19 million) are hypothecated against
terms loans for vehicle financed from a non-banking financial corporation. Also refer to Note 13.

(2) Referto Note 17 with respect to moveable assets (excluding vehicles) hypothecated against short term borrowings.

(3) Capital commitments:

(% in million)

Particulars Asat Asat
December 31,2023 | December 31, 2022
Estimated amount of unexecuted capital contracts (A) 7338 18.24
Capital advances (B) 70.40 16.07
Net capital commitment (A-B) 2.95 2.17
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(% in million)
A 3 Amount in CWIP for a period of
Projects in progress Total
Less than 1 year | 1-2years 2 - 3 years More than 3 years
As at December 31, 2023 1.64 = = = 1.64
As at December 31, 2022 25.38 - - - 25.38

As on the date of the balance sheet, there are no capital work-in-progress projects whose completion is overdue or has exceeded
the cost, based on approved plan.

(% in million)

As at As at

Particulars
December 31,2023 | December 31, 2022

Cost of land and building given on operating lease

Balance at beginning of the year 35.96 35.96
Additions = -
Balance at the end of year 35.96 35.96
Accumulated depreciation

Balance at beginning of the year 18.53 17.06
Charge for the year 1.47 1.47
Balance at the end of year 20.00 18.53
Net block 15.96 17.43

Measurement of fair values

Investment property consists of land and building situated at Pune, India and is accounted for at cost. The Group has estimated
that the fair value of investment property is ¥ 101.13 million (Previous year: ¥ 99.73 million). The estimate is based on the valuation
by a registered valuer during the year. The fair value measurement for the investment property has been categorised as a Level 2.

(% in million)
. Leasehold . . Computer | Furniture | Computer
Particulars Building | Vehicles " Total
Land hardware | and fittings | software

Gross Block
As at January 01, 2022 19.99 601.29 3.58 16.63 63.00 2.58 707.07
Additions - 220.84 - - 49.42 - 270.26
Modification of lease - 0.79 - - (1.93) - (1.14)
Retirement on completion/ (4.69) (28.91) (3.58) ) . ) (37.18)
termination of lease
Foreign currency translation difference - 15.58 - 0.76 - 0.13 16.47
As at December 31, 2022 15.30 809.59 - 17.39 110.49 2.71 955.48
Addition through Acquisitions - 43.38 - - - - 43.38
(refer to Note 37)
Additions - 48.13 - - - - 48.13
Modification of lease - (8.02) - - (3.60) - (11.62)
Retirement on completion/ - (37.06) - - - - (37.06)
termination of lease
Foreign currency translation difference - 13.05 - 0.60 - 0.10 13.75
As at December 31, 2023 15.30 869.07 - 17.99 106.89 2.81 1,012.06
Accumulated Depreciation
As at January 01, 2022 7.33 141.19 2.32 8.30 17.67 1.96 178.77
Charge for the year 1.06 96.67 0.77 414 7.77 0.60 111.01
Retirement on completion/ (4.47) (28.97) (3.09) - - - (36.41)
termination of lease
Foreign currency translation difference - 8.93 - 0.64 - 0.14 9.71
As at December 31, 2022 3.98 217.88 - 13.08 25.44 2.70 263.08
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3 (d). Right-of-use assets (Contd.)
(% in million)
. Leasehold e . Computer | Furniture | Computer
Particulars Building | Vehicles - Total
Land hardware | and fittings | software
Addition through Acquisitions - 18.33 - - - - 18.33
(refer to Note 37)
Charge for the year 0.18 116.38 - 417 10.77 - 131.50
Retirement on completion/ - (37.06) - - - - (37.06)
termination of lease
Foreign currency translation difference - 7.01 - 0.55 - 0.10 7.66
As at December 31, 2023 4.16  322.54 - 17.80 36.21 2.80 383.51
Net Block
As at December 31, 2022 11.32  591.71 - 4.31 85.05 0.01 692.40
As at December 31, 2023 11.14  546.53 - 0.19 70.68 0.01 628.55
3 (e). Goodwill
(% in million)
Particulars | Total
As at January 01, 2022 97.54
Foreign currency translation difference 11.08
As at December 31, 2022 108.62
Addition on Acquisitions (refer to Note 37) 2,725.46
Foreign curreny translation 2.50
As at December 31, 2023 2,836.58
3 (f). Other intangible assets
(% in million)
Particulars Software Non-compete Customer Total
contract
At cost
Gross Block
As at January 01, 2022 185.77 75.55 22.57 233.89
Additions 10.60 - - 10.60
Deletions (5.79) - - (5.79)
Foreign currency translation difference 6.40 8.42 1.13 15.95
As at December 31, 2022 146.98 83.97 23.70 254.65
Addition through Acquisitions (refer to Note 37) - 536.00 1,765.87 2,301.87
Additions 0.56 - - 0.56
Deletions (5.28) (81.20) - (86.48)
Foreign currency translation difference (1.06) (0.13) 0.92 (0.27)
As at December 31, 2023 141.20 538.64 1,790.49 2,470.33
Accumulated amortisation
As at January 01, 2022 129.82 4411 20.77 194.70
Charge for the year 4.84 15.92 0.49 21.25
Deletions (5.79) - - (5.79)
Foreign currency translation difference 6.23 5.84 1.03 13.10
As at December 31, 2022 135.10 65.87 22.29 223.26
Addition through Acquisitions (refer to Note 37) - - 4.27 4.27
Charge for the year 5.14 55.05 87.51 147.70
Deletions (5.28) (81.20) - (86.48)
Foreign currency translation difference (0.42) (0.12) 0.92 0.38
As at December 31, 2023 134.54 39.60 114.99 289.13
Net Block
As at December 31, 2022 11.88 18.10 1.41 31.39
As at December 31, 2023 6.66 499.04 1,675.50 2,181.20

219



— | R Systems International Limited
—jSYSTEMS | Annual Report 2023
==

N

to Consolidated Financial Statements for the year ended December 31, 2023

4,

220

otes

Investments

(% in million)

Particulars

As at
December 31, 2023

As at
December 31, 2022

A. Non-current investments

Unquoted investments (fully paid), measured at FVTPL

Investment in Saraswat Co-operative Bank Ltd

2,500 (previous year 2,500) shares of ¥ 10 each fully paid up 0.03 0.03

Total investments measured at FVTPL 0.03 0.03

Aggregate carrying value of Non-current unquoted investments 0.03 0.03
B. Current investments

Unquoted investments in mutual funds, measured at FVTPL

Nil (previous year 9,139) units of SBI Premier Liquid Fund = 31.43

Nil (previous year 7,277) units of HDFC Liquid Fund - 31.38

Nil (previous year 115,669) units of ICICI Prudential Liquid Fund = 37.90

Nil (previous year 15,428) units of Axis Liquid Fund - 37.94

Total investments in mutual funds - 138.65

Total current investments (unquoted) - 138.65
Other non-current financial assets

(% in million)

Particulars

As at
December 31, 2023

As at
December 31, 2022

Unsecured, considered good

Security deposits 47.43 34.96
Margin money deposits (refer to Note 8b) 66.98 30.20
Interest accrued on bank deposits 0.68 0.36
Staff advance 0.05 0.05
115.14 65.57

Other non-current assets
(% in million)

Particulars

As at
December 31, 2023

As at
December 31, 2022

Unsecured, considered good

Capital advances 70.40 16.07
Prepaid expenses 56.19 92.84
126.59 108.91
Trade receivables (Unsecured)

(% in million)

Particulars Asat Asat
December 31, 2023 | December 31, 2022
Unsecured, considered good 2,503.99 2,570.88
Unsecured, credit impaired 126.24 65.17
Less: Allowance for doubtful debts (expected credit loss allowance) (126.24) (65.17)
2,503.99 2,570.88
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7.

8a.

Trade receivables (Unsecured) (Contd.)

. FINANCIAL STATEMENTS NOTICE

(% in million)

Outstanding for following periods from due date of payment

Particulars Less than 6 | 6 months - More than
Not Due 1-2years | 2-3years Total

months 1 year 3 years
As at December 31, 2023
Undisputed, considered good 1,684.25 808.58 9.03 213 = - 2,503.99
Undisputed, credit impaired 18.79 51.08 35.79 13.33 1.65 0.35 120.94
Disputed, credit impaired = 475 0.55 = = = 5.30
As at December 31, 2022
Undisputed, considered good 1,738.34 827.06 4.36 112 - - 2,570.88
Undisputed, credit impaired - 19.86 28.09 11.49 0.69 3.47 63.60
Disputed, credit impaired - - 1.57 - - - 1.57

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.

i Ageing*
Particulars
Up to 90 days 90-180 days 180-365 days More than 365 days
Default rate as at December 31, 2023 0.00% - 0.38% 0.07%-1.32% 0.31%-2.00% 2.00%
Default rate as at December 31, 2022 0.00% - 0.23% 0.07%-0.74% 0.17% - 2.00% 2.00%
*In case of probability of non-collection, credit loss rate is 100%
Movement in expected credit loss allowance:
(% in million)
Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Balance at the beginning of the year 65.17 19.02
Provision added through acquisition 10.78 -
Provision for doubtful debts (net) 68.98 50.84
Bad debts written off (16.25) (9.46)
Effect of foreign exchange fluctuation / translation (2.44) 477
Balance at the end of the year 126.24 65.17
Cash and cash equivalents
(% in million)
Particulars Asat Asat
December 31,2023 | December 31, 2022
(a) Cash on hand 0.90 0.89
(b) Balances with scheduled banks
(i) incurrent accounts 143.70 37.69
(i) in EEFC accounts 58.92 173.97
(iii) in deposit accounts with original maturity of less than 3 months 35.42 525.66
(c) Balances with other banks
(i) incurrent accounts 1,247.79 1,083.65
(i) in deposit accounts with original maturity of less than 3 months 86.77 240.44
Cash and cash equivalents 1,573.50 2,062.30
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Bank balances other than cash and cash equivalents

(% in million)

Particulars

As at
December 31, 2023

As at
December 31, 2022

(@) In other deposit accounts

(i) original maturity more than 12 months 112.74 23212
(i) original maturity more than 3 months but less than 12 months 136.70 240.34
(iii) held as margin money 66.98 30.20
Deposits with banks 316.42 502.66
Less: Bank deposits with original maturity of more than 12 months disclosed under (112.74) (232.12)
Note 9
Less: Margin money deposit disclosed under Note 5 (66.98) (30.20)
136.70 240.34
(b) Balances with scheduled banks
(i) inunclaimed dividend accounts 2.53 2.56
(i) Bank balance towards interim dividend (refer to Note 38) 804.46 -
Bank balances other than cash and cash equivalents 943.69 242.90
Note:
(i)  For details of bank wise balances, refer to Note 8c.
Cash and bank balances
(% in million)
) As at As at
S. No. Particulars
December 31,2023 | December 31, 2022
A Cashonhand 0.90 0.89
Balance with scheduled banks
B In current accounts
1 ICICI Bank Limited 53.36 31.23
2 HDFC Bank Limited 84.06 0.14
3 Axis Bank Limited 6.28 6.32
143.70 37.69
In EEFC accounts
1 ICICI Bank Limited 4.01 32.94
2 Axis Bank Limited 54.91 141.03
58.92 173.97
D Indeposit accounts
1  State Bank of India 0.01 5.34
2 ICICI Bank Limited 0.75 11.21
3 Axis Bank Limited 246.16 749.19
4 HDFC Bank Limited 81.51 -
328.43 765.74
E Inunclaimed dividend accounts
1 HDFC Bank Limited 0.73 0.74
2 ICICI Bank Limited 1.80 1.82
2.53 2.56
F Bank balance towards interim dividend
1 ICICI Bank Limited (refer to Note 38) 804.46 -
804.46 -
Balance with other banks
G In current accounts
1 California Bank & Trust 195.72 271.57
2 JP Morgan Chase Bank, N.A. 63.26 6.33
3 OCBC Bank 95.88 92.98
4 DBSBank 123.15 127.89
5  Malayan Banking Berhad 114.74 102.89
6  Hang Seng Bank Limited 4.58 6.99
7 Siam Commercial Bank 73.82 62.42
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8c. Cash and bank balances (Contd.)
(% in million)
) As at As at
S. No. Particulars
December 31,2023 | December 31, 2022
8  Bankof China 15.43 21.35
9  Sumitomo Mitsui Banking Corporation 0.53 0.14
10 Mizuho Bank 1.23 0.95
11 The Bank of Tokyo-Mitsubishi UFJ 0.17 0.75
12 United Overseas Bank, Vietham 0.82 -
13 Natwest Bank 140.94 101.78
14 Santander Bank Polska S.A. 94.58 50.23
15 Mobiasbanca - Groupe Societe Generale SA 21.37 12.26
16 BRD Groupe Societe Generale SA 169.49 105.63
17  CIMB Bank BHD 10.43 7.50
18 Royal Bank of Canada 49.86 53.53
19 ING Bank N.V. Amsterdam 1.68 2.08
20  Trezorerie, Romania 0.10 0.09
21 PT Bank Permata Thk 17.46 19.39
22 PT Bank DBS Indonesia 1.86 24.64
23 DBS Bank (China) Limited 9.62 18.35
24 DBS Bank (Hong Kong) Limited 5.09 8.12
25  Credit Suisse 4.55 3.36
26 BDO Unibank Inc. 5.56 2.65
1,221.92 1,103.87
Balance with other banks
H In deposit accounts
17 Mobiasbanca - Groupe Societe Generale SA 0.77 0.69
2 BRD Groupe Societe Generale SA 34.31 31.13
3 BDO Unibank Inc. 0.39 0.38
4 Natwest Bank 16.66 16.47
5 DBSBank 51.65 1.23
6  PT Bank DBS Indonesia 32.27 15.97
7  Bridgewater Bk Saint Louis Park, MN = 19.85
8  Truist Bank Fka 88 & T Charlotte, NC = 19.86
9  First Foundation Bank Irvine, CA = 19.85
10  Independent Sank Grand Rapids, Ml = 19.86
11 Bmo Harris Bank Na Chicago, IL = 19.85
12 Mizuho Bank Usa New York, NY = 19.86
13 Webster BK = 19.85
14 First Republic Bank = 19.86
15 Valley Natl BK = 19.85
16 Amerant Bank NA = 19.86
17 TiaaFsb = 19.85
18  City National Bank = 19.86
19  Citizens Bank NA = 19.85
20 Northfield Bk Woodbridge,NJ = 19.86
21  First Nan Bk Pa Greenville, PA = 19.85
22  Glacier Bank Kalispell, MT = 19.86
23  Capstar Bank Nashville, TN = 19.85
24 Ally Bank Sandy. UT = 19.85
25 Associated Bank Na Green Bay, WI = 19.85
26 Wells Fargo Bk N A Sioux Falls, SD = 19.85
27  Southside Bank Tyler, TX = 19.85
136.05 482.80
Total Cash and bank balances 2,696.91 2,567.52
Cash and cash equivalents (refer to Note 8a) 1,573.50 2,062.30
Deposits with banks (refer to Note 8b) 316.42 502.66
Balance in unclaimed dividend accounts (refer to Note 8b) 2.53 2.56
Bank balance towards interim dividend (refer to Note 8b) 804.46 -
Total Cash and bank balances 2,696.91 2,567.52
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9. Other current financial assets

(% in million)
i As at As at
Particulars
December 31,2023 | December 31, 2022
Staff advance 11.99 9.30
Unbilled revenue (refer to Note 22) 632.44 635.51
Security deposits 494 10.51
Bank deposits with original maturity of more than 12 months (refer to Note 8b) 112.74 23212
Mark-to-market gain on derivative instruments (refer to Note 31) 9.86 -
Interest accrued on bank deposits 0.22 1.69
Others 3.3 21.95
805.52 911.08
10. Other current assets
(% in million)
. As at As at
Particulars
December 31,2023 | December 31, 2022
Balances with indirect tax authorities 105.07 74.06
Unbilled revenue (refer to Note 22) 86.51 70.86
Prepaid expenses 225.61 220.59
Advance to vendors 15.11 6.99
Tour and travel advance 2.76 3.17
435.06 375.67
11. Equity share capital
(% in million)
) As at As at
Particulars
December 31, 2023 | December 31, 2022
Authorised
206,000,000 (December 31, 2022: 206,000,000) equity shares of ¥ 1 each 206.00 206.00
Issued, subscribed and fully paid up
118,303,445 (December 31, 2022: 118,303,445) equity shares of ¥ 1 each 118.31 118.31
118.31 118.31
Notes:

(a) Reconciliation of number of shares and amount of share capital outstanding at the beginning and at the closing of

the year:
Year ended December 31, 2023 | Year ended December 31, 2022
Particulars Number Zin Number Zin
of shares million of shares million
At the beginning of the year 118,303,445 118.31 118,303,445 118.31
Changes during the year = = - -
Outstanding at the closing of the year 118,303,445 118.31 118,303,445 118.31

(b) Terms/rights attached to equity shares:

The Company has only one class of equity shares having par value of ¥ 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 company:

(d)

Particulars As at As at
December 31,2023 | December 31, 2022
BCP Asia Il Topco Il Pte. Ltd. 61,433,005 -

No shares are held by the ultimate holding company. Refer to Note 35 with respect to ultimate holding company.

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:

0]

(i)

Shares issued pursuant to merger of RightMatch Holdings Limited:

The scheme of amalgamation was approved by Hon'ble National Company Law Tribunal, New Delhi vide order dated
February 01, 2027 and the Supreme Court of Mauritius vide order dated September 14, 2020 and amended order
dated September 21, 2020, between RightMatch Holdings Limited (RightMatch) and the Company and their respective
shareholders and creditors. Pursuant to the necessary filing with appropriate statutory authorities in India and Mauritius,
the scheme became effective on March 09, 2021 and 8,828,489 fully paid equity shares of the face value of ¥ 1/- each
of the Company were issued and allotted to the equity shareholders of RightMatch in the proportion of their respective
equity shareholding in RightMatch and equivalent number of shares of the Company as held by RightMatch were
cancelled and extinguished.

Shares bought back:

During the year ended December 31, 2021, the Company bought back 1.33 million equity shares of ¥ 1 each at a
price of ¥ 225/- per equity share, payable in cash for a total consideration of ¥ 299.93 million by utilising the securities
premium account of ¥ 46.66 million, general reserve of ¥ 155.04 million and retained earnings to the extent of 96.90
million. The capital redemption reserve was created out of retained earnings for ¥ 1.33 million being the nominal value
of equity shares bought back in terms of Section 68 of the Companies Act, 2013. The equity shares bought back were
extinguished on October 14, 2021.

During the year ended December 31, 2019, the Company bought back 3.69 million equity shares of ¥ 1 each at a price
of ¥ 65/- per equity share, payable in cash for a total consideration of ¥ 239.85 million by utilising the securities premium
account to the extent of ¥ 236.16 million and general reserve to the extent of ¥ 3.69 million. The capital redemption
reserve was created out of general reserve for ¥ 3.69 million being the nominal value of equity shares bought back in
terms of Section 68 of the Companies Act, 2013. The equity shares bought back were extinguished on April 15, 2019.

(e) Details of shareholders holding more than 5% shares in the Company

As at December 31, 2023 As at December 31, 2022

Name of shareholder No. of % of No. of % of

shares held Holding shares held Holding
The Satinder and Harpreet Rekhi Family Trust - - 11,702,623 9.89
(Trustee: Dr. Satinder Singh Rekhi & Harpreet Rekhi)
Dr. Satinder Singh Rekhi = = 7,403,456 6.26
Sartaj Singh Rekhi = = 18,676,248 15.79
Ramneet Singh Rekhi = = 16,236,331 13.72
BCP Asia Il Topco Il Pte. Ltd. 61,433,005 51.93 - -
Bhavook Tripathi 36,508,810 30.86 42,038,395 35.53

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.
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®

(9)

Shareholding of promoters (refer Note below)

As at December 31,2023 | As at December 31, 2022 % Change
during the
Name of promoter No. of % of No. of % of year ended
shares held Holding shares held Holding December
31,2023
Promoters:
Dr. Satinder Singh Rekhi - - 7,403,456 6.26 (100%)
Harpreet Rekhi - - 5,099,389 4.31 (100%)
The Satinder and Harpreet Rekhi Family Trust - - 11,702,623 9.89 (100%)
(Trustee: Dr. Satinder Singh Rekhi & Harpreet Rekhi)
BCP Asia Il Topco Il Pte Ltd. 61,433,005 51.93 - - 100%
Promoters group:
Sartaj Singh Rekhi - - 18,676,248 15.79 (100%)
Ramneet Singh Rekhi = - 16,236,331 13.72 (100%)
Jagmohan Singh Walia = - 1,272,389 1.08 (100%)
Kuldeep Baldev Singh = = 371,908 0.31 (100%)
Anita Behl = = 367,525 0.31 (100%)
Armrita Rekhi = = 100 0.00 (100%)
Note:

Pursuant to the Share Purchase Agreement dated November 16, 2022, as amended on March 21, 2023 (SPA), BCP Asia |l
Topco Il Pte. Ltd. (the "Acquirer”) had acquired 61,129,969 Equity Shares, representing 51.67% of the paid up Share Capital
of the Company from (i) Dr. Satinder Singh Rekhi, (i) Mrs. Harpreet Rekhi, (i) The Satinder and Harpreet Rekhi Family Trust,
(iv) Mr. Sartaj Singh Rekhi, (v) Mr. Ramneet Singh Rekhi,(vi) Mr. Jagmohan Singh Walia, (vii) Mrs. Amrita Rekhi, (viii) Mrs.
Kuldeep Baldev Singh and (ix) Mrs. Anita Behl (Outgoing Promoter & Promoter Group). In addition, the Acquirer had also
acquired 303,036 Equity Shares, from public shareholders, under the Composite Offer vide Letter of Offer dated April 10,
2023. The shareholding of the Acquirer post the acquisition under the SPA and Composite Offer is 61,433,005, representing
51.93% of the paid up share capital of the Company. Pursuant to aforesaid acquisition of shares by Acquirer, the Acquirer
has become the Promoter of the Company and the Outgoing Promoter and Promoter Group have ceased to be the Promoter
of the Company.

Employees Stock Option Plan:

On November 15, 2023 Shareholders of the Company, upon approval of the Board of Directors of the Company and
recommendation of the Nomination, Remuneration and Compensation Committee (“NRCC"), have approved R Systems
International Limited Management Incentive Plan 2023 (“Plan”) to grant the eligible employees of the Company and its
subsidiaries, such number of employee stock options (“Options”) and restricted stock units (‘RSUs") exercisable into not
more than 8,000,000 (eight million) equity shares of face value ¥ 1/- each, being 6.3% (six point three percent) of the paid-
up equity capital of the Company (subject to any adjustments, as may be required due to any corporate action or change
in control of the Company), at such price and on such terms and conditions as may be fixed or determined by the NRCC in
accordance with Applicable Laws.

Subsequent to the year ended December 31, 2023, NRCC at its meetings held on January 17, 2024 and February 15, 2024,
has approved the grant of 5,349,768 (Fifty Three Lakhs Forty Nine Thousand Seven Hundred Sixty Eight only) RSUs to the
identified employees of the Company and subsidiaries under the Plan.
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12. Other equity
(% in million)
i As at As at
Particulars
December 31,2023 | December 31, 2022
a. Capital reserve under common control (0.34) (0.34)
Capital reserve under common control represent reserves recorded upon
business transfer under common control.
b. Capital reserve other 0.03 0.03
Capital reserve other represent excess of the net assets of subsidiary over the value
of the amount of the consideration paid in the consolidated financial statements.
c. Capital redemption reserve 5.02 5.02
Capital redemption reserve was created by transfer from general reserve of an
amount equal to the nominal value of equity shares bought back by the Company.
It is utilised in accordance with the provisions of the Companies Act, 2013.
d. Retained earnings 5,386.98 4,796.39
Retained earnings comprises undistributed earnings after taxes.
e. Other comprehensive income
Foreign currency translation reserve 604.37 535.28
Exchange difference relating to the translation of the results and net assets of
the Group's foreign operations from their functional currencies to the Group’s
presentation currency are recognised directly in other comprehensive income
and accumulated in the foreign currency translation reserve.
Other equity 5,996.06 5,336.39
Note:

(1) Year-wise movement of the individual line items above is given in the Consolidated Statement of Changes in Equity.

13. Borrowings (non-current) (at amortised cost)

(% in million)
Particulars As at As at
December 31,2023 | December 31, 2022
Term loans
Motor vehicle loan from non banking financial corporation (secured) 27.58 20.44
Less:
Current maturities of term loans (disclosed under Note 17) 10.64 7.21
16.94 13.23

Notes:

Motor vehicle loans are secured by hypothecation of underlying motor vehicles and carries interest rate ranging from 7.30% t0 9.48%
per annum. The term loans are repayable in equated monthly instalments ranging from 36 to 60 months from the date of loan.

14. Lease liabilities

(% in million)

Particulars As at As at
December 31,2023 | December 31, 2022
Current 101.45 84.69
Non-current 631.14 666.11
732.59 750.80
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14. Lease liabilities (Contd.)

Movement schedule of lease liabilities is as follows:

(% in million)

particul Year ended Year ended
articutars December 31,2023 | December 31, 2022
Opening balance 750.80 566.70
Addition through Acquisitions (refer to Note 37) 25.88 -
Additions during the year 48.13 260.65
Interest accrued on lease liabilities 62.05 46.80
Modification of lease (11.62) (1.14)
Cancellation/termination of lease = (0.97)
Payment of lease liabilities (149.14) (118.54)
Lease rent concession = (7.47)
Effect of foreign exchange fluctuation / translation 6.49 477
Closing balance 732.59 750.80

Rental expense recorded for short-term leases was ¥ 21.18 million (previous year % 24.08 million) for the year ended December 31, 2023.

15. Other non-current financial liabilities

(% in million)

Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Security deposit 12.01 8.76
12.01 8.76

16. Provisions (non-current) N

(% in million)

Year ended Year ended

Particulars

December 31, 2023

December 31, 2022

Provision for employee benefits

- Gratuity 282.00 207.95
282.00 207.95
Refer to Note 24 for detailed disclosures for gratuity.
17. Borrowings (current) (¢ in million)
Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Secured

Cash credit facility from scheduled banks (refer Note below)

ICICI Bank Limited 263.79 -
Axis Bank Limited 287.81 -
Current maturities of term loans 10.64 7.21
562.24 7.21

Notes:

(1) Cash credit limit / bank guarantee / loan equivalent risk / letter of credit is secured by pari-passu charge by way of
hypothecation of entire current assets and movable fixed assets (excluding vehicles). The quarterly statements filed by the
company with the banks are in agreement with the books of account.

(2) Cash credit facility from ICICI Bank Limited is repayable on demand and carries interest @ 6 months I-MCLR plus
spread of 0.50% p.a.

(3) Cash credit facility from Axis Bank Limited is repayable on demand and carries interest @ 3 months MCLR.
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18. Trade payables

Trade payable ageing schedule:

(% in million)
Outstanding for following periods from due date of payment
Particulars Less than 1 More than
1-2 years 2-3 years Total
year 3years

As at December 31, 2023

Micro enterprises and small enterprises

Others 160.10 - - 0.77 160.87
Disputed dues- Micro enterprises and small -
enterprises

Disputed dues- Others - - B -

160.10 - - 0.77 160.87
Accrued expenses 209.89
Total 370.76

As at December 31, 2022

Micro enterprises and small enterprises

Others 164.74 1.09 0.10 0.76 166.69

Disputed dues- Micro enterprises and small - - - - -
enterprises

Disputed dues- Others

164.74 1.09 0.10 0.76 166.69

Accrued expenses 189.18
Total 355.87

Dues to micro, small and medium enterprises

Based upon the information and the supplier profile available with the Company, the management believes that there are no dues
to such suppliers.

(% in million)
A As at As at
Particulars
December 31,2023 | December 31, 2022
The principal amount and the interest due thereon remaining unpaid to any supplier Nil Nil
as at the end of each accounting year
The amount of interest paid by the buyer in terms of Section 16 of the Micro Small Nil Nil

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

The amount of interest due and payable for the period of delay in making payment Nil Nil
(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

The amount of interest accrued and remaining unpaid at the end of each Nil Nil
accounting year; and

The amount of further interest remaining due and payable even in the succeeding Nil Nil

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
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19. Other current financial liabilities

(% in million)

i As at As at

Particulars
December 31,2023 | December 31, 2022
Security deposits received 12.31 9.96
Unclaimed dividend 2.53 2.56
Mark-to-market loss on derivative instruments (refer to Note 31) 0.46 98.07
Employee benefits payable 746.87 438.01
Capital creditors 0.65 21.97
Interim dividend payable 689.55 -
Advance from customers 15.14 8.65
Payable for acquisition of subsidiary (refer to Note 37) 56.67 -
Interest accrued but not due 2.97 -
Other financial liabilities 8.00 9.50
1,535.15 588.72
20. Other current liabilities

(% in million)

) As at As at

Particulars
December 31,2023 | December 31, 2022
Tax deducted on dividend 114.91 :
Other statutory dues payable 221.85 199.42
Unearned revenues (refer to Note 22) 297.45 389.96
634.21 589.38
21. Provisions (current)

(% in million)

As at As at

Particulars

December 31, 2023

December 31, 2022

Provision for employee benefits

- Gratuity 23.34 24.43
- Compensated absences 317.05 279.27
Provision for CSR 1.76 -
342.15 303.70
Refer to Note 24 for detailed disclosures for gratuity.
22. Revenue from operations

(% in million)

Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Sale of services 16,845.18 15,158.31
16,845.18 15,158.31

Disaggregate revenue information

The table below presents disaggregated revenues from the Group’s contracts with customers by geography and customer's
industry type. The Group believes this disaggregation best depicts how the nature, amount, timing and uncertainty of its revenues

and cash flows are affected by industry, market and other economic factors.
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22. Revenue from operations (Contd.)
Revenue by geography:
(% in million)
. Year ended Year ended
Particulars
December 31,2023 | December 31, 2022
India 317.46 285.40
North America 12,462.54 11,246.63
South East Asia 2,153.73 1,901.45
Europe 1,693.60 1,574.88
Others 217.85 149.95
16,845.18 15,158.31
Revenue by customer's industry type :
(% in million)
Particulars Year ended Year ended

December 31,2023 | December 31, 2022
Independent Software Vendor (ISV) 3,726.10 3,089.98
Healthcare 2,430.85 2,167.19
Manufacturing and Logistics 1,811.18 1,594.25
Telecom, Media & Entertainment (TME) 3,051.37 2,851.37
Banking, Finance & Insurance (BFSI) 2,627.22 2,485.58
Other Services 3,198.46 2,969.94
16,845.18 15,158.31

Trade receivables and contract balances

The Group classifies the right to consideration in exchange for deliverables as either receivable or as unbilled revenue.

A receivable is right to consideration that is unconditional upon passage of time. Revenue for time and material contracts are
recognised as related service are performed. Revenue for fixed price maintenance contracts is recognised on a straight line basis
over the period of contract. Revenue in excess of billing is recorded as unbilled revenue and is classified as a financial asset for
these cases as right to consideration is unconditional upon passage of time.

Revenue recognition for fixed price development contracts is based on percentage of completion method. Invoicing to clients
is based on milestones as defined in the contract. This would result in timing of revenue recognition being different from the
timing of billing the customers. Unbilled revenue for fixed price development contracts is classified as non financial assets as the
contractual right to consideration is dependent on completion of contractual milestones.

Invoicing in excess of earnings is classified as unearned revenue.

Trade receivables and unbilled revenues are presented net of impairment in Balance Sheet.

Performance obligations and remaining performance obligations

The remaining performance obligation disclosures provide the aggregate amount of transaction price yet to be recognised as of
the end of the reporting period and an explanation as to when the Group expects to recognise these amounts as revenue. Applying
the practical expedients as given in IND AS 115, the Group has not disclosed the remaining performance obligations related
disclosures where the revenue recognised corresponds directly with the value to customer of the entity’'s performance completed
to date, typically those contracts where invoicing is on the basis of time-and-material basis. Remaining performance obligation
estimates are subject to change and are affected by several factors, including terminations, changes in the scope of contracts,
periodic revalidations, adjustment of revenue that has not materialised and adjustments for currency.

Disclosure relating to remaining performance obligation relating to fixed bid price contracts require the aggregate amounts of
transaction price yet to be recognised as revenue at the reporting date and expected timelines to recognise these amounts.
In view of the fact that all outstanding contracts have an original expected duration for completion of less than a year no
disclosure is warranted.
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23. Other income

(% in million)

Particulars

Year ended
December 31, 2023

Year ended
December 31, 2022

Interest income on

- Bank deposit 65.73 39.42
- Financial instruments measured at amortised cost 1.50 1.03
- Others 0.11 -
Rental income from investment property 6.72 6.72
Foreign exchange fluctuation (net) 23.15 :
Liability no longer required written back 5.38 -
Profit on sale of property, plant and equipment (net) = 3.28
Profit on cancellation of leases (net) = 0.20
Lease rent concession (refer to Note 14) = 7.47
Net gain on fair value of investment in associates (refer to Note 37) 2.04 -
Net gain on disposal / fair valuation of investments 4.62 6.40
Other fair value gain on contingent consideration (refer to Note 36) = 25.79
Miscellaneous income 6.08 12.58
115.33 102.89
24. Employee benefits expense

(% in million)

Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Salaries, wages and bonus 10,464.39 9,408.89
Gratuity expenses 62.35 49.00
Contribution to social security plans 529.27 478.19
Staff welfare expenses 279.34 257.97
11,335.35 10,194.05

(a) The Code on Social Security, 2020 (the 'Code’)

The Code relating to employee benefits during employment and post-employment benefits received Presidential assent in
September 2020 and was published in the Gazette of India. However, the date on which the Code will come into effect has
not been notified. The Company and its subsidiaries in India will assess the impact of the Code and corresponding rules, and

will record any related impact in the period when they become effective.

(b) Gratuity

The Company and its subsidiaries in India has a defined benefit gratuity plan that provides a lump-sum payment to vested
employees at retirement, death, incapacitation or termination of employment in accordance with the “Payment of Gratuity Act,
1972". The amount is based on the respective employee’s last drawn salary and the tenure of employment with the Company.

Amount recognised in the statement of profit and loss in respect of gratuity cost (defined benefit plan) is as follows:

(% in million)

particulars Year ended Year ended
December 31,2023 | December 31, 2022
Service cost 45.47 37.24
Net interest cost 16.88 11.76
Net gratuity expense recognised in statement of profit and loss 62.35 49.00
Re-measurement loss / (gain) recognised in other comprehensive income 8.96 (6.72)
Total cost recognised in total comprehensive income 71.31 42.28
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24. Employee benefits expense (Contd.)
Details of defined benefit gratuity plan: o
(% in million)
) As at As at
Particulars
December 31,2023 | December 31, 2022
Defined benefit obligation 324.16 243.42
Fair value of plan assets 18.82 11.04
Net defined benefit obligation 305.34 232.38
Changes in the defined benefit obligation are as follows: -
(% in million)
Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Opening defined benefit obligation 243.42 226.26
Added through Acquisition (refer Note 37) 32.52 -
Service cost 45.47 37.24
Interest cost 17.70 13.17
Benefits paid (26.19) (23.90)
Actuarial (gains) / losses on obligation 11.24 (9.35)
Closing defined benefit obligation 324.16 243.42
Changes in the fair value of plan assets are as follows: o
(% in million)
. Year ended Year ended
Particulars
December 31,2023 | December 31, 2022
Opening fair value of plan assets 11.04 22.59
Expected return 0.82 1.41
Contributions by the employer 30.63 13.57
Benefits paid (25.96) (23.90)
Actuarial gains / (losses) on plan assets 2.29 (2.63)
Closing fair value of plan assets 18.82 11.04
Amounts recognised in other comprehensive income: o
(% in million)
Year ended Year ended

December 31, 2022

Actuarial (gain) / loss due to change in demographic assumption of defined
benefit obligation

Actuarial (gain) / loss due to change in financial assumption of defined benefit 322 (19.81)
obligation

Actuarial (gain) / loss from change in experience adjustment of defined 8.02 10.46
benefit obligation

Return on plan assets (greater) / less than discount rate (2.28) 2.63
Re-measurement loss / (gain) recognised in OCI 8.96 (6.72)

Sensitivity Analysis

Sensitivity analysis for each significant actuarial assumptions namely discount rate and salary assumptions is given below:

(% in million)

Defined Benefit Obligation

As at
December 31, 2023

As at
December 31, 2022

Discount rate

a. Discount rate - 100 basis points 346.37 260.33
b. Discount rate + 100 basis points 304.49 228.49
Salary increase rate

a. Rate-100 basis points 306.80 230.18
b. Rate + 100 basis points 342.33 257.41
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24. Employee benefits expense (Contd.)
Maturity Profile of Defined Benefit Obligation

(% in million)
As at As at
Expected Future Cash flows (undiscounted) sa sa
December 31,2023 | December 31, 2022
Year 1 4217 35.47
Year 2 38.13 27.76
Year 3 39.41 27.09
Year 4 35.99 28.63
Year 5 30.12 23.21
Year 6 1010 131.70 89.82
Year 10 + 261.35 215.16
The major categories of plan assets as a percentage of the fair value of total plan assets:
As at As at
December 31,2023 | December 31, 2022
Investments with Life Insurance Corporation of India 100% 100%
The principal assumptions used in determining defined benefit obligation are shown below:
(A) Financial Assumptions
Particulars Asat Asat
December 31,2023 | December 31, 2022
Discount rate 7.20%-7.31% 7.43%

Salary Increment rate Upto 10% First year 10%,
thereafter 7%
(B) Demographic Assumptions
As at As at

Particulars

December 31, 2023

December 31, 2022

Mortality Rate

IALM (2012-14)

IALM (2012-14)

Ultimate Ultimate
Withdrawal Rate - Average 10% to 25% 10% to 25%
Retirement age 60 VYrs. 60 VYrs.
25. Finance costs o

(% in million)

. Year ended Year ended

Particulars
December 31,2023 | December 31, 2022
Interest expense on borrowings 24.25 1.16
Interest expense on lease liabilities (refer to Note 14) 62.05 46.80
Interest expense on fair value of contingent consideration (refer to Note 36) = 0.77
Interest expense under income tax 3.20 0.25
89.50 48.98
26. Depreciation and amortisation expense

(% in million)

Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Depreciation on property, plant and equipment 263.37 216.05
Depreciation on investment property 1.47 1.47
Depreciation on right-of-use assets 131.50 111.01
Amortisation of intangible assets 147.70 21.25
544.04 349.78
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27. Other expenses
(% in million)
. Year ended Year ended
Particulars
December 31,2023 | December 31, 2022
Power and fuel 55.00 52.59
Rent - premises 62.63 62.08
Software subscription charges 216.53 174.75
Repair and maintenance 73.98 72.35
Commission 4.66 7.64
Travelling and conveyance 252.42 201.89
Communication costs 115.65 129.61
Legal and professional fees (including subcontracting expenses) 1,437.77 1,495.80
Cost of third party items 295.01 267.83
Auditors' remuneration (refer detail below) 29.08 24.66
Foreign exchange fluctuation (net) - 79.47
Provision for doubtful debts (net) 68.98 50.84
Advance written off = 1.03
Loss on sale / discarding of property, plant and equipment (net) 4.48 -
Contribution towards corporate social responsibility (refer detail below) 23.27 17.60
Miscellaneous expenses 346.90 328.68
2,986.36 2,966.82
(i) Detail of auditors remuneration
(% in million)
Year ended Year ended

Particulars

December 31, 2023

December 31, 2022

As auditor of the Company:

- Statutory audit fee 2.40 2.26
- Quarterly audit / limited review fee 3.30 3.06
- Certification 0.45 0.38
- Out-of-pocket expenses 0.72 0.60
Audit & other fees to the subsidiaries auditors 22.21 18.36
29.08 24.66
(ii) Contribution towards corporate social responsibility (CSR)

(% in million)

Particulars Year ended Year ended
December 31,2023 | December 31, 2022
Amount required to be spent by the Company during the year 23.27 17.59
Amount spend by the Company 23.27 17.60

Shortfall at the end of the year

Nature of CSR activities:

The Company has spend on the following projects/initiatives:

1. Promotion and training of nationally recognised sports and Olympic sports.

Promoting and imparting education including special education, skill development etc.

Providing support for orphans and disabled children.

2
3
4. Women skill empowerment and skill development.
5. Environmental sustainability.

6

Research, Development and Education in the area of science and technology.

235



— 30— | R Systems International Limited
—jSYSTEMS | Annual Report 2023
=

Notes

to Consolidated Financial Statements for the year ended December 31, 2023

28.

Income tax

(% in million)

Particulars

Year ended
December 31, 2023

Year ended
December 31, 2022

Current income tax

In respect of the current year 607.58 403.06

In respect of the prior periods 6.01 (15.87)

Deferred tax credit (14.43) (82.43)

Income tax expense recognised in the statement of profit and loss 599.16 304.76
Income tax recognised in other comprehensive income

Deferred tax relating to re-measurements of the defined benefit plans (2.95) 2.35

596.21 307.11

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:
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(% in million)
. Year ended Year ended
Particulars
December 31,2023 | December 31, 2022
Profit before tax 2,000.22 1,701.57
Enacted income tax rate in India 34.94% 34.94%
Computed expected tax expense 698.96 594.60
Tax effect of:
Income exempt from tax (240.20) (268.49)
Temporary differences reversing during the tax holiday period (3.417) 29.55
Temporary differences not recognised in earlier year 6.25 (4.85)
Expenses that are not deductible in determining taxable profit 86.07 9.42
Different tax rates of other tax jurisdictions 49.90 (36.15)
True-up of tax provisions related to previous years 6.01 (15.87)
Others (4.42) (3.45)
Income tax expense recognised in the statement of profit and loss 599.16 304.76
Deferred tax
Deferred tax assets / (liabilities) as at December 31, 2023 in relation to:
(% in million)
Added Credited / iy Foreign
As at through (Charged) (Charged) o As at
Particulars January 01, | Acquisition oA in other Others O - December
2023 (refer to comprehensive X 31,2023
and loss . difference
Note 37) income

Property, plant and equipment and (19.46) (0.28) 11.56 - - 0.06 (8.12)
Intangible assets
Right-of-use assets and lease liabilities 31.11 0.55 15.27 = = 0.01 46.94
Provision for doubtful debts 6.84 2.71 9.66 = = 0.01 19.22
Difference on account of Revenue (2.84) = 0.86 = - 0.24 (1.74)
Recognition
Provision for gratuity 81.21 8.19 10.38 2.95 = = 102.73
Other employee benefits 93.82 59.22 (12.27) = = 0.48 141.25
Mark-to-market loss / (gain) on 2111 0.41 (23.59) - - - (2.07)
derivative instruments
Net gain arising on financial assets (2.01) 2.01 - - - -
measured at FVTPL
MAT credit entitlement or Minimum 0.23 8.12 = 434 = 12.69
corporate tax
Tax Losses 4.42 (1.93) = = 0.01 2.50
Other Differences 544 (5.64) - - 0.24 0.04
Total 219.87 70.80 14.43 2.95 4.34 1.05 313.44




CORPORATE OVERVIEW STATUTORY REPORTS . FINANCIAL STATEMENTS NOTICE

Notes

to Consolidated Financial Statements for the year ended December 31, 2023

28. Income tax (Contd.)

29,

Deferred tax assets / (liabilities) as at December 31, 2022 in relation to:

(% in million)
. Credited / .
As at Added g;:::;:ij)/ (Charged) C'::::?cny As at
Particulars January 01, through to profit in other Others translation December
2022 Acquisition comprehensive ) 31, 2022
and loss . difference
income
Property, plant and equipment and (11.45) - (9.24) - - 1.23 (19.46)
Intangible assets
Right-of-use assets and lease liabilities 20.82 - 10.27 - - 0.02 31.11
Provision for doubtful debts 2.25 - 4.51 - - 0.08 6.84
Difference on account of Revenue (4.08) - 1.35 - - 0.11) (2.84)
Recognition
Provision for gratuity 71.16 - 12.40 (2.35) - - 81.21
Other employee benefits 78.99 - 12.76 - - 2.07 93.82
Mark-to-market loss / (gain) on (14.27) - 35.38 - - - 21.11
derivative instruments
Net gain arising on financial assets (7.77) - 576 - - - (2.01)
measured at FVTPL
MAT credit entitlement or Minimum 28.96 - 9.52 - (38.25) - 0.23
corporate tax
Tax Losses 7.77 - (3.97) - - 0.62 4.42
Adjustment for change in the tax (2.47) - 2.54 - - (0.13) -
accounting method
Other Differences 411 = 1.15 . 0.18 5.44
Total 174.08 - 82.43 (2.35) (38.25) 3.96 219.87
The Group has not recognised deferred tax assets on the following due to its uncertainty of its recoverability:
(% in million)
i As at As at
Particulars
December 31,2023 | December 31, 2022
Unused tax losses of foreign jurisdiction * 1,825.93 1,809.51

*The unused tax losses will expire based on tax laws of the relevant jurisdictions which is subject to the agreement with the Income Tax Authorities.

The Group has two units at Greater Noida registered as Special Economic Zone (SEZ) units which are entitled to a tax holiday under
Section 10AA of the Income Tax Act, 1961.

A 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 Zones Act, 2005', units in designated SEZ
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 the next five
years. The tax benefits are also available for a further five years post initial ten years subject to the unit meeting defined conditions.

Earnings per share

Basic earnings per share is computed by dividing profit or loss attributable to equity shareholders of the Company by the weighted
average number of equity shares outstanding during year. The Company did not have any potentially dilutive securities in any of
the years presented.

Particulars Year ended Year ended
December 31,2023 | December 31, 2022

Net profit after tax (% in million) 1,401.06 1,396.81

Weighted average number of equity shares for calculating Basic and Diluted EPS 118,303,445 118,303,445

Earnings per share (Equity share of par value of ¥ 1/- each)

Basic and Diluted (%) 11.84 11.81
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Financial instruments
The carrying values and fair values of financial instruments by categories are as follows:
( in million)
As at As at
Particul Note |Basis of December 31,2023 | December 31,2022 |Fair value
artiedlars reference [measurement Carrying Fair Carrying Fair hierarchy
value value value value
Assets
Investments in other equity instruments 4 FVTPL 0.03 0.03 0.03 0.03 Level 3
Investments in mutual funds 4 FVTPL = - 138.65 13865 Levell
Trade receivables 7 Amortised cost  2,503.99 2,503.99 2,570.88 2,570.88
Cash and cash equivalents 8a Amortised cost  1,573.50 1,573.50 2,062.30 2,062.30
Other bank balances 8b Amortised cost 943.69  943.69 24290 24290
Mark-to-market gain on derivative instruments 9 FVTPL 9.86 9.86 - - Level 2
Other financial assets 59 Amortised cost 910.80 910.80 976.65 976.65
(Other than derivative instruments)
Total 5,941.87 5,941.87 5,991.41 5,991.41
Liabilities
Borrowings 13,17  Amortised cost 579.18 579.18 20.44 20.44
Lease liabilities 14 Amortised cost 73259 73259 75080  750.80
Trade payables 18 Amortised cost 370.76 ~ 370.76 35587 35587
Mark-to-market loss on derivative instruments 19 FVTPL 0.46 0.46 98.07 98.07 Level 2
Other financial liabilities 1519  Amortised cost  1,546.70 1,546.70  499.41 499.41
(Other than derivative instruments)
Total 3,229.69 3,229.69 1,724.59 1,724.59

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 T - 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.

Financial risk management
Financial risk factors and risk management objectives

The Group's activities expose it to market risk, credit risk and liquidity risk. The Group's primary focus is to foresee the unpredictability
of financial markets and seek to minimise potential adverse effects on its financial performance.

The Board of Directors reviews and agrees policies for managing each of these risks, which are summarised below:

Market risk

The primary market risk to the Group is foreign exchange risk and interest rate risk. The Group 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 coupled with appropriate supervision. It is the Group’s policy that no trading in derivative
for speculative purposes shall be undertaken.

Foreign currency risk

The Group’s exchange risk arises from its foreign currency revenues (primarily in U.S. Dollars). A significant portion of the Group'’s
revenues are in 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 Group's revenues measured in Rupees may decrease or vice versa.
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31. Financial risk management (Contd.)

NOTICE

Derivative financial instruments

The Group holds 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 Group has not applied hedge accounting as these forward contracts do
not qualify for hedge accounting. As at December 31, 2023, the Group has recognised mark-to-market assets (net) of ¥ 9.40 million
(previous year: mark-to-market liability of ¥ 98.07 million) relating to aforesaid foreign currency forward contracts. Further, the
group has acquired mark-to-market liability of ¥ 1.63 million through Velotio acquisition (refer to Note 37). This resulted into mark-
to-market gain of ¥ 109.10 million (previous year mark-to-market loss of ¥ 149.87 million) for the year ended December 31, 2023
recorded as foreign exchange fluctuation.

The following table gives details in respect of outstanding foreign currency forward contracts:

particul As at As at
articulars December 31,2023 | December 31, 2022

usD

Foreign currency (million) 39.15 42.20

Average rate 84.07 81.39

Rupees (million) 3,291.15 3,434.56

EURO

Foreign currency (million) 2.70 2.40

Average rate 93.38 88.87

Rupees (million) 252.12 213.29

The following table analyses Group's foreign currency exposure from non-derivative financial instruments as of December 31,
2023 and December 31, 2022:

(% in million)
Designated in foreign currency
As at December 31, 2023 Total
usbD EURO Others*
Trade receivables 1,400.28 41.17 72.93 1,514.38
Other financial assets 1.48 = 1.72 3.20
Cash and cash equivalents and bank balances 394.02 7.19 7.14 408.35
Trade and other payables 126.68 0.00 34.01 160.69
(% in million)
Designated in foreign currency
As at December 31, 2022 Total
usb EURO Others*
Trade receivables 1,438.59 164.62 42.71 1,645.92
Other financial assets 0.44 - 1.66 2.10
Cash and cash equivalents and bank balances 435.88 153.66 4.41 593.95
Trade and other payables 96.06 272.77 9.86 378.69

# Others include currencies such as SGD, GBP, CAD, CHF, PHP etc.

Foreign currency sensitivity analysis

For the year ended December 31, 2023 and December 31, 2022, every percentage point depreciation / appreciation in the exchange
rate between the Indian rupee and foreign currencies, would decrease / increase Group's profit before tax margin by approximately
0.87% and 1.08%, respectively.

Interest rate risk

Interest rate risk is measured by using the cash flow sensitivity for changes in variable interest rates. Any movement in the reference
rates could have an impact on the Group cash flows as well as costs. The Group has availed floating rate borrowings in the form
working capital demand loan and cash credit facility. For the year ended December 31, 2023, every one percentage increase /
decrease in interest rates, would result in decrease / increase Company’s profit before tax margin by approximately 0.28%. There
were no floating rate borrowings in the previous year.
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Financial risk management (Contd.)
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:

(% in million)
. Year ended Year ended
Particulars
December 31,2023 | December 31, 2022
Revenue from top customer 1,104.01 1,009.16
Revenue from top 5 customers 2,841.10 2,311.96

No customer accounted for more than 10% of the revenue for the year ended December 31, 2023 and December 31, 2022. Further,
there is one customer account for more than 10% of the receivable as at December 31, 2023 and one customer had more than 10%
of the receivable as at December 31, 2022.

Investments including bank deposits

Credit risk on cash and bank balance is limited as the Group generally invests in deposits with banks. The Group does not expect
any losses from non-performance by the counterparties.

Liquidity risk
Liquidity risk refers to the risk that the Group cannot meet its financial obligations. The objective of liquidity risk management is
to maintain sufficient liquidity and ensure that funds are available for use as per requirements. The Group’s principal sources of

liquidity are cash and cash equivalents and the cash flow that is generated from operations. The Group believes that the working
capital is sufficient to meet its current requirements.

As at December 31, 2023, the Group had a working capital of ¥ 2,578.80 million including cash and cash equivalents and current
fixed deposits of ¥ 1,822.94 million. As at December 31, 2022, the Group had a working capital of ¥ 4,321.74 million including cash
and cash equivalents and current fixed deposits of ¥ 2,534.76 million and current investments of ¥ 138.65 million. Accordingly, no
liquidity risk is perceived.

The table below provides details regarding the contractual maturities of financial liabilities:

(% in million)
As at December 31, 2023
Particulars More than
Up to 1 year 1 -2 years 2 -3 years 3 -5 years Total
5 years

Borrowings 564.18 9.81 5.85 3.04 = 582.88
Lease liabilities 160.51 135.04 99.84 164.90 585.70 1,145.99
Trade payables 370.76 370.76
Other financial liabilities 1,535.15 12.01 1,547.16
2,630.60 156.86 105.69 167.94 585.70 3,646.79
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(% in million)
As at December 31, 2022
Particulars More than
Up to 1 year 1 -2 years 2 -3 years 3 -5years Total
5 years
Borrowings 8.61 7.34 4.58 2.63 - 23.16
Lease liabilities 140.30 114.66 108.00 177.35 669.40 1,209.71
Trade payables 355.87 - - - - 355.87
Other financial liabilities 588.72 8.76 - - - 597.48
1,093.50 130.76 112.58 179.98 669.40 2,186.22

32.

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 maximise shareholder value. The capital

structure is as follows:

(% in million)
A As at As at
Particulars
December 31,2023 | December 31, 2022
Total equity attributable to the equity share holders of the Group 6,114.37 5,454.70
As percentage of total capital 82.34% 87.61%
Term loans for motor vehicles (including current maturities) 27.58 20.44
Working capital loans from banks 551.60 -
Lease liabilities (including current maturities) 732.59 750.80
Total borrowings and lease liabilities 1,311.77 771.24
As percentage of total capital 17.66% 12.39%
Total capital (equity, borrowings and lease liabilities) 7,426.14 6,225.94
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Year Year
. . ended ended ) .
Ratio/Measure Numerator Denominator % Variance [Reason for variance
December |December
31,2023 | 31,2022
a. Current Ratio (times)  Current assets Current 1.70 3.18 -46.58% Due to increase in short-term
liabilities borrowings
b. Debt-Equity Ratio (%)  Total Debt Shareholders' 21.45% 14.14% 51.74% Due to increase in short-term
(borrowings + equity borrowings
lease liabilities)
c. Debt Service Coverage Earnings Debt service? 11.03 1572  -29.82% Due to increase in debt service cost
Ratio (times) available for debt on account of increase in interest
service' expense and lease payments
d. Returnon Equity Ratio  Profit for the year Average 24.22% 27.78% -12.80%
(%) shareholders'
equity
e. Trade Receivables Revenue from Average trade 6.64 6.97 -4.73%
turnover ratio (times)  operations receivable
f.  Trade payables Total purchases®  Average trade 8.64 8.55 1.05%
turnover ratio (times) payables
g. Net capital turnover Revenue from Average 14.01 11.56 21.22%
ratio (times) operations working capital
h.  Net profit ratio (%) Profit for the year Revenue from 8.32% 9.21% -9.74%
operations
Return on Capital Earning before Capital 28.10% 28.11% -0.06%
employed (%) interest and taxes employed*
j. Returnoninvestment Interestincome, Weighted 5.27% 3.71% 42.08% Mainly on account of higher
(%) netgainonsaleof average interest rate on investments.
investments and investments®
net fair value gain
Notes:
1 Earning for Debt Service = Net Profit after taxes + Non-cash operating expenses
2 Debt service = Interest & Lease Payments + Principal Repayments
3 Total purchases = Other expenses - CSR - Provision for doubtful debts - Loss on sale/discard of property, plant and equipment
+ staff welfare expenses
4 Capital Employed = Shareholders' equity + Total Debt
5  Weighted average investment is the weighted average of amount invested in fixed deposits and mutual funds.
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34. 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 services
b)  Business process outsourcing services (Knowledge services)

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. Although the Group's major
operating divisions are managed on a worldwide basis, they operate in four principal geographical areas of the world which are:
India, North America, South East Asian countries and Europe.

The following table provides required information for reportable segments for the year ended December 31, 2023 and
December 31, 2022:

(% in million)

Information Business process

. . . Eliminations Corporate and others Total
technology services outsourcing services

Particulars Year ended

December [December |[December |December |December |December |December |December [December |December
31,2023 31,2022 31,2023 31,2022 31,2023 31,2022 31,2023 31,2022 31,2023 31,2022

REVENUE

External sales 15123.17 13,997.18 1,722.01 1,161.13 16,845.18 15,158.31
Inter-segment sales 61.55 47.16 61.55 47.16

Total revenue 15,123.17 13,997.18 1,783.56 1,208.29 61.55 47.16 16,845.18 15,158.31
RESULTS

Segment results 1,517.54  1,464.62 780.57 358.01 2,298.11 1,822.63
Unallocated corporate (284.08)  (151.45)  (284.08) (151.45)
expenses

Operating profit 2,014.03 1,671.18
Finance costs (89.50) (48.98) (89.50) (48.98)
Interest income 67.34 40.45 67.34 40.45
Other unallocable 13.39 38.92 13.39 38.92
income

Share of net profit / (5.04) - (5.04) -

(loss) of associates
accounted for using the
equity method (refer to

Note 37)

Tax expense (599.16)  (304.76)  (599.16)  (304.76)
Profit for the year 1,401.06 1,396.81
Other segment

Information

Depreciation and 531.43 340.54 11.14 7.77 1.47 1.47 544.04 349.78

amortisation

Refer to Note 22 for geography-wise revenue.

Refer to Note 31 on financial risk management for information on revenue from major customers.
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Names of related parties (refer to Note 1 for ‘R Systems Group’)

Ultimate holding
company

BCP Asia Il Holdco Il Pte. Ltd. (w.e.f. May 10, 2023)

Holding company

BCP Asia Il TOPCO Il Pte. Ltd. (w.e.f. May 10, 2023)

Names of other related parties with whom transactions have taken place during the year ended December 2023:

Key management
personnel

Dr. Satinder Singh Rekhi, Managing Director & Chief Executive Officer
(resigned w.e.f. May 10, 2023)

b. Nitesh Bansal, Managing Director & Chief Executive Officer (appointed w.e.f. May 30, 2023)

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

(ceased to be director and key management personnel w.e.f. May 10, 2023)

Avirag Jain, Director & Chief Technology Officer
(ceased to be director and key management personnel w.e.f. May 10, 2023)

Ruchica Gupta, Chairperson & Non-Executive Independent Director

Kapil Dhameja, Non-Executive Independent Director

Aditya Wadhwa, Non-Executive Independent Director

Mukesh Mehta, Non-Executive Director (appointed w.e.f. May 10, 2023)

Amit Dalmia, Non-Executive Director (appointed w.e.f. May 10, 2023)

Animesh Agarwal, Non-Executive Director (appointed w.e.f. May 10, 2023)

== Fle || e

. Nand Sardana, Chief Financial Officer

Bhasker Dubey, Company Secretary & Compliance Officer

Close family member
of Key management
Personnel

=

Ramneet Singh Rekhi, (related to Dr. Satinder Singh Rekhi)
President — R Systems (ceased to be related party w.e.f. May 10, 2023)

Mandeep Singh Sodhi, [related to Lt. Gen. Baldev Singh (Retd.)],
Chief Operating Officer — R Systems USA Operations (ceased to be related party
w.e.f. May 10, 2023)

Kuldeep Baldev Singh [related to Lt. Gen. Baldev Singh (Retd.)]
(ceased to be related party w.e.f. May 10, 2023)

Harpreet Rekhi, (related to Dr. Satinder Singh Rekhi) (ceased to berelated party w.e.f. May 10,2023)

Sartaj Singh Rekhi, (related to Dr. Satinder Singh Rekhi)
(ceased to be related party w.e.f. May 10, 2023)

Amrita Rekhi, (related to Dr. Satinder Singh Rekhi) (ceased to be related party w.e.f. May 10, 2023)

Anita Behl, (related to Dr. Satinder Singh Rekhi) (ceased to be related party w.e.f. May 10, 2023)

Other forming part of
promoter or promoter
group (not specified
above)

The Satinder and Harpreet Rekhi Family Trust, USA (ceased to be related party w.e.f. May 10, 2023)

Jagmohan Singh Walia (ceased to be related party w.e.f. May 10, 2023)

Person having
shareholding of 20%
or more, directly

or indirectly (not
specified above)

Bhavook Tripathi
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Details of transactions with related parties for the year ended December 31, 2023, and December 31, 2022:

(% in million)

Year ended
December 31, 2023

Year ended
December 31, 2022

Remuneration

Short term employee benefits 168.58 203.03
Post-employment benefits 0.35 0.15
Other long-term employee benefits 524 0.53
Sitting fee to independent directors 1.75 1.19
Total 175.92 204.90
Dividend Paid (refer to Note 38)
The Satinder and Harpreet Rekhi Family Trust, USA - 76.07
Sartaj Singh Rekhi = 121.40
Ramneet Singh Rekhi = 105.54
Dr. Satinder Singh Rekhi = 48.12
Mandeep Singh Sodhi = 3.09
Lt. Gen. Baldev Singh (Retd.) = 0.05
Kuldeep Baldev Singh = 2.42
Anita Behl = 2.39
Harpreet Rekhi = 33.15
Amrita Rekhi = 0.00*
Nand Sardana = 1.27
Avirag Jain = 0.00*
Jagmohan Singh Walia = 8.27
Bhavook Tripathi = 284.96
Total - 686.73
Rent
Dr. Satinder Singh Rekhi and Harpreet Rekhi 5.87 15.50
Total 5.87 15.50
*Dividend paid to: (@) Amrita Rekhi ¥ 650; (b) Avirag Jain % 650.
Outstanding balances of related parties as at December 31, 2023 and December 31, 2022:

(% in million)

As at As at

Balance outstanding

December 31, 2023

December 31, 2022

Balance payable to key management personnel

Dr. Satinder Singh Rekhi = 21.73
Nitesh Bansal 30.15 -
Lt. Gen. Baldev Singh (Retd.) = 2.00
Avirag Jain = 2.90
Nand Sardana 2.62 2.40
Total 32.77 29.03

245



— 30— | R Systems International Limited
—AISYSTEMS] | Annual Report 2023
=

N

otes

to Consolidated Financial Statements for the year ended December 31, 2023

36.

37.

246

R Systems, Inc. (a wholly owned subsidiary of the RSIL) had completed the acquisition of 100% interest in Innovizant LLC,
(Innovizant) effective January 1, 2019. R Systems, Inc. paid USD 1.37 million during year ended December 31, 2019. The
management estimated that R Systems, Inc. is required to pay USD 1.91 million (Contingent consideration) over the next three
years based on fulfilment of certain conditions and contingent consideration of USD 1.47 million was recorded at amortised cost
by applying a discount rate of 10.40% p.a.

During the year ended December 31,2019, and December 31,2020, R Systems, Inc. had recorded interest on fair value of contingent
consideration to the tune of ¥ 10.91 million (USD 0.16 million) and  12.49 million (USD 0.17 million), respectively. Further basis the
conditions specified in the agreement and subsequent amendment thereof, the management had reversed the earn out payable
amounting to ¥ 88.03 million (USD 1.19 million) which was not due to the ex-shareholder of Innovizant as at December 31, 2020
and the balance contingent consideration at amortised cost was ¥ 44.27 million (USD 0.61 million).

During the year ended December 31,2021, and December 31,2022, R Systems, Inc. has further recorded interest on fair value of contingent
consideration amounting to ¥ 4.65 million (USD 0.63 million) and % 0.77 million (USD 0.70 million). Basis the addendum dated February 24,
2022, R Systems, Inc. has settled this lability by paying ¥ 27.46 million (USD 0.35 million) and reversed the balance contingent consideration
amounting to ¥ 25.79 million (USD 0.33 million) as “Other fair value gain on contingent consideration” under Other Income.

Business Combination

a.  OnJuly 3,2023, the Company has completed the acquisition of 100% equity shares of Velotio Technologies Private Limited
("Velotio") at a consideration of ¥ 2,693.74 million.

Further, the previous shareholders of Velotio hold 123,850 outstanding optionally convertible redeemable preference shares
("OCRPS") which are valued at ¥ 2,407.00 million based on terms and conditions stated in Shareholder Agreement ("SHA”")
dated June 7, 2023, entered between the Company, Velotio and the previous shareholders of Velotio. The Company may at a
later stage, as may be approved by its board of directors, acquire such OCRPS, subject to the terms and conditions set out in
the SHA. Accordingly, the total purchase consideration including fair value of OCRPS is assessed at % 5,100.74 million.

Find below the breakup of the Purchase consideration and net assets acquired is as below:-

| (zinmillion)
Initial consideration in cash 2,637.07
Amount payable as at December 31, 2023 (refer to Note 19) 56.67
Fair value of the OCRPS 2,407.00
Total Purchase Consideration (A) 5,100.74
Assets, liabilities and Intangible Assets recognized on acquisition are as follows:
Identifiable Assets
Property, plant and equipment 28.63
Right-to-use assets 25.05
Intangible Assets (other than goodwill)
Customer Relationship 1,738.00
Non-Compete Agreement 536.00
Investment in Associates (40% Equity shares of ScaleWorx Technologies Private Limited “ScaleWorx”) 96.00
Trade Receivable (net of expected credit loss allowance of ¥ 10.78 million) 216.58
Cash & Bank Balance 209.50
Deferred tax assets (net) 68.03
Other assets 66.71
Total Identifiable Assets (B) 2,984.50
Identified Liabilities
Trade and other payables 457.98
Mark-to-market loss on derivatives instruments 1.63
Provision for Employee Benefits 42.77
Lease liabilities 25.88
Current tax liabilities (net) 12.90
Total Identified Liabilities (C) 541.16
Net Identified AssetsD=B-C 2,443.35
Goodwill E= A-D 2,657.40
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37. Business Combination (Contd.)

b.

From the date of acquisition, Velotio has contributed ¥ 660.88 million to revenue from operations from external customers
and a profit of ¥ 63.82 million to profit before tax.

The transaction costs such as legal fees, due diligence fees, and other professional and consulting fees of ¥ 32.35 million
related to the Velotio acquisition have been included under Other expenses in the Consolidated Statement of Profit and Loss
for the year ended December 31, 2023.

During the period July 3, 2023 to November 30, 2023, the Group has recorded % 5.04 million as share of loss from associate
based on equity accounting. The book value of the associates as at December 1, 2023 is ¥ 90.96 million.

On December 1, 2023, Velotio acquired balance 60% in ScaleWorx at a purchase consideration of ¥ 42.50 million. Further,
the Group has reassessed the Fair value of the 40% shareholding in ScaleWorx and the fair value as on December 1, 2023, is
assessed at ¥ 93.00 million against the book value of ¥ 90.96 million and recorded a gain of ¥ 2.04 million as “Net gain on Fair
value of Associates” under other income.

Basis this, the total investment value worked out to be ¥ 135.50 million which has been allocated as below:

| (in million)

Assets, liabilities and Intangible Assets recognized on acquisition are as follows:

Identifiable Assets

Property, plant and equipment 1.28
Customer Relationship 23.60
Deferred tax assets(net) 2.77
Non-current tax assets (net) 2.72
Trade receivables 21.31
Cash and Bank balance 31.80
Other assets 8.27
Total Identifiable Assets (A) 91.75
Identified Liabilities

Trade and other payables 19.16
Provision for Employee Benefits 2.37
Other current liabilities 2.79
Total Identified Liabilities (B) 24.32
Net Identified AssetsC=A - B 67.43
Goodwill 68.06

From the date of acquisition, ScaleWorx has contributed ¥ 3.22 million to revenue from operations from external customers
and a profit of ¥ 1.70 million to profit before tax.

The transaction costs such as legal fees, due diligence fees, and other professional and consulting fees of ¥ 3.02 million
related to the ScaleWorx acquisition have been included under Other expenses in the Consolidated Statement of Profit and
Loss for the year ended December 31, 2023.

In case these Business Combinations had been affected on January 1, 2023, the revenue from operation of the Group would
have been higher by ¥ 687.54 million and profit would have been higher by ¥ 119.67 million. The management consider these
‘pro-forma’ numbers to represent an approximate measure of the performance of the Group on an annualised basis.

Goodwillis attributable to the benefit of expected synergies and the assembled workforce of the aforesaid Business Combinations.

38. The Board of Directors at its meeting held on December 13, 2023, has declared an interim dividend of ¥ 6.80/- per equity share
of face value of ¥ 1/- each aggregating to ¥ 804.46 million. As at December 31, 2023, the Company has transferred the interim
dividend amount to a separate bank account. Subsequent to the year ended December 31, 2023, the aforesaid interim dividend has
been paid on January 09, 2024.

During the year ended December 31, 2022, the company paid interim dividend of ¥ 6.50/- per equity share of face value of ¥ 1/- each
aggregating to ¥ 768.97 million.

247



60 00 - - 760 700 621 910 eisAele “pyg 'ups eisAejey sieindwio) swialsAs y - §L
1G9l LL0 . . 1G9l 9/°0 6188 vLL BAOP|OA “1°Y'S SeINdWo) swaishs Yy L
€58 0r'0 . . €58 6£0 8LTLL Sl puejod "0'0'Z 'dS puejod sueindwo) swaishsy €L
2606 A% - - 2606 4% ¥8°75G 917/ BIUBLLIOY “T¥S @doung sieindwo) swaishs y - gL
ov/L 180 . - orLL 180 89°6/C 29°¢ XN 'PavWI| [euOliEWSIU| SLeINdWwo) swalsAs Yy LL
(zZ0Z ‘£ L 49G0100 Uo pajesodiodur)
(8z€) (S1L0) = = (8z€) (S10) (052) (e00) papwi Auedwog saoiniag Bulnsuog swielsAs Y 0L
BUIYD JO ol|gnday s21dosd
(e0'L2) (86'0) - - (e0'Le) (£6'0) (0590L) (8e'l) "p11 "0Q (leybueys) seoinieg Bunnsuo) swRlsks Y 6
(86'1) (€2 0) - - (861 (€20) (6€9Y) (09°0) ueder ‘eysiey| piysngey seolnleg bunnsuog swalsks y g
/69 z€0 - - 169 Z€0 0961 520 pueliey | “py] 09 (puejiey|) Se0IMSS Buinsuo) swalshs y /£
(e50) (c00) = = (e5°0) (c00) 9/¢ 700 Buoy BuoH P17 (Buoy BuoH) seoineg Buninsuo) swaishksy 9
LULL 080 - - LULL 6.0 8E¥6 24 eishejelN “pyg 'ups () sooiaieg Bulnsuog swielsAs y - G
(92°1) (80°0) - - (92°1) (80°0) 69151 00C aJodebuls ‘pawi se80IAeS Bunnsuo) swaishs Yy ¥
05l £9°0 - - 0S€L 290 Y18 S0'L VSN “py1 salbojouyos] sweishsy €
L6'ST Lzl = - 1652 0z'L 9£'65¢ /SY VSN "oul ‘swRlsks Y ¢
62CL LSO - - 6L /80 G8'/6S gLl alodefuig ‘paywl] 8ld (2iodebuig) swiRlshis y L
sauelpisqns ubiaio4
(£20Z 'L Jaquuads(q "J'o'm paiinboy) -
£T'L 900 (5L0) 0S¢ 8L 900 LOGY 850 PaLIWIT 21eALd Salbojouyoa| Xiomaeds ¢
(e20z '€ AInr "yo'm palinboy)
SLLEL 8€9 (sz'L) 6,07 00661 £7'9 ZLGET v0'e paUWIT d1eALd saIfojouyda] O0PA ¢
(€20z vz INdy yorm
o - - - - - - - - POA|OSSI) PRYWUIT 91BAlld BIPU| S90IAISS AOUBRYNSUOD 7|d| L
2 sauelpisqng uelpu]
.m seuelpISqng
5 L6'6TLL 62 08 (19%) 1.9/ 85 VEL'L 6208 v9' /78" 929 BIpU| ‘PRHWIT [BUOBUISIU| SWRISAS Y L
.m - fnuz jusied
m m awooul awoou| -
o | = aAIsuayaidwod aAIsuayaidwod ss0] Jo joud S)asse 19u
215 (uw) 2w (uw) 2 w (uw) 2 ur (uw) 2w
= W T |e10} T FEIT ) T pa1epIjoSuod T pa1epIjosuod
£l paiepijosuod palepijosuod J0 % sy J0 % Sy fnug ‘ON
2138 40 % sy 40 % sy : 'S
&l € €202 ‘L€ Jaquiadaq €202 ‘L€ Jaquiadaq €202 'L€ Jaquiadag €202 ‘L€ Jaquiadaq
x| < awoou] aAIsuayasdwod (ssoj) / awodul sani|iqel| [e101 snuiw
I ss0] 10 1joid ul aJeys
|ejo} ui aleys m>_m:0e_w._nc._ou l9yjo ui ateys sjosse |ejo} :w._ .muwwme. 19N

Sjuawiadle)s [eloueUl} pajepijosuod jo uoiesedald ayy Joy uononssul [esauab Jo g esed 0} Juensind uoneuwlIou| [RUCIUPPY “6E

€207 'LE 1oquua0a( papus Jeak ay) J0) SIUSWIIRIS [BIOUBUIH PR1EPI[OSUO) O]

SOI1O0N :




NOTICE

. FINANCIAL STATEMENTS

STATUTORY REPORTS

vLvov'L 80°€9 90°L0¥'L LEVLL'D leloL
(SL'069) 6069 (rz'652) (££519'L) uorepljosuod jo ino Buisue Jusuwisnlpy
62¥SL'T  00°00L (L0°9) 00°00L 0€£'09L'T  00°00L YLOEL'L 00°001L [elo1gns
(€202 ‘08 AON 0} €202 ‘€ AINr)
(¥0'5) (€c0) - - (¥r0'5) (€z0) - - pPalWI 81eAld Sa1B0jouyoa) XJomseog
S9]el00SSsy uelpuj
VL €0 5 - VL ve0 89°€l 8L0 puejieyl "py] ‘09 (puelieyl) buninsuod zigl s
BUIYD Jo dljgnday
090 €00 - - 090 €00 (88'LY) (#5°0) s3|doad "pi] "0Q leybueys sdinieg Bunnsuod 7igl - ¢
9€°0 200 - - 9€0 200 20 ¥0'0 Buoyl BuoH “panwi] 90IA8S Bunnsuo) 71l €2
29'6¢e 6L'L - - 29'6¢ 6L'L 8Ly ¥S0 BISOUOPU| ‘|BUOIBUIBIU| SOZIF] SWaISAS Y 'Id ¢
eey 020 - - eey 020 St7'9% 09°0 eisAelel\ "pPyg 'UpS SOZIgI swalshs y 1z
(720Z ‘80 AJenuer '}'o'm JJo ayi1s)
(£90) (€00) - - (£90) (€00) - - alodebulg "py] 81d sa01M8S Buninsuo) zigl  0¢
9L '8y 92¢ ‘ ‘ 9.8 92C oL'L6l Ly alodebuls "py] 9ld SOZIgI swRlshs Y bL
£6'7C 9L'L - - £67C SLL 90'/SL €0 epeue) "y salbojouyos SASY 8L
(o) (G00) - - (o'L) (S00) 88% 900 pUBLISZIIMS "|JeS dssING sieindwog swalshsy /L
99'L 800 : : 99'L 800 0S¢l 9L'0 saulddijiyd “ouj ‘P17 8ld saulddijiyd sueindwog swasAs y - 9L
awooaul awooul T
T aAIsuayaidwod T aAIsuayaidwod T T sso] 40 1joud T sjosse 1au
|e10} 19yjo pajlepijosuod pajepijosuod
unowy junowy junowy junowy
palepljosuod palepijosuod JO % sy J0 % sy Ao ‘ON
40 % SV J0 % SV 'S

249

€202 ‘LE Joquiadag €202 ‘LE Joquiadaq €202 ‘LE Joquiadag €202 ‘LE Joquiadag

awodul aAIsuayasdwod
|e10} ul leys

(sso|) / awooul
anIsuaya1dwod Jayjo ul aieys

sani|iqel| [e10} Shujw

sso] 10 1jo.d ui aJe
1103 I 81e4s s)asse [e10] “9°l ‘'s}9ssSY 19N

CORPORATE OVERVIEW

(‘pIuo)) sjuswidels [eroueuly pajepljosuod jo uopeledald ay) 10j uononsisui [esdauab jo g esed 0} Juensind uonew.oju] [BUCIHPPY "6€

€202 'LE 1oquisoa( popus I8k 3yl 10} SIUSWLIRIS [BIOUBUIH P1BPI|OSUOD) O)

S910N



0L0 500 - - 0L0 500 9.8 €L alodebuis “p11 8l seoiniss bunnsuo) zigl 0z
¥8°0L SL0 - - 780l SL0 vL'8el €0 alodebuis “p1 ‘@ld SOZIgI SWeIsAS Y 6L
886l LEL - - 886l LEL 8Lzl 88'L epeue) "py] sa1bojouyoa] SASY 8L
880 900 - - 880 900 9r's 800 puBLRZUMS “|IES 8ssIng sHeindwog swalshs Y L1
022 510 - - 0z¢ 510 vL0L 910 seulddijiyd "ou| ‘py] ‘3id sauiddijiyd sueindwo) swaishs y - 9L
280 900 - - 280 900 9Ll LL0 eiskeje “pyg "ups eisAeje|y speIndwo) swiaisAS Y §L
905L v0'L - - 90SL v0'L 91'€9 £6'0 BAOPIOW ‘“TH'S SeIndwo) swelsAs Y 1
6L S50 - - 6L 550 6026 5L pue|od “0'0'Z'dS pue|od sHeindwog swalshs o €L
206LL 12’8 - - 206L1 €78 £0'Shy €59 BIUBWIOY TYS 2doing speindwo) swaishks Y ZL
18' 00 - - 18'S 0v'0 £6'052 89°¢ YN ‘Panwl| [puOliBUIRIU| SLUEINAWO) SWRISAS Yy LL

(zz07 ‘£ 1L 1990300 U0 paresodioour)
‘ - ‘ - - - - WeulaIA ‘paywi ‘Auedwo) sadIAIas Bullnsuo) sWwa1sAS Y 0
euly) 4o oljgnday sp|doad

—

(9e€2) (19°1) - - (9e€2) (z9'L) (re/8) (8z°L) “p17 09 (leybueys) se0iASS BUNNSUOD SWIBISAS Y 6
(02'8) (£5°0) - - (0z'8) (£5°0) (8svv) (590) uedep ‘eysiey Iysngey $90IA18S BuniNsuo) swalshksy g
Zaa 860 - - Yyl 860 reTL 810 puejiey] "py1 09 (puejieyl) seolaies Bunnsuo) sweisAs Y /£
960 L0°0 - - 960 L0°0 [T€ 500 Buoy buoH ‘P17 (Buoy BuoH) seoiAIes BunNSUOD SWRISAS Y 9
09ZL /80 - - 09ZL /80 L008 8Ll eisAele\ “pyg ups (JA) S90IAISS Bunnsuo) SwWisIsAS Yy §
zL02 S - - 7L0T eyl LLESL 52T s10debuls ‘pariwi $80IAIRS BuUNNSUO) SWANSAS Y ¢
810 6c'L - - 8102 or'L v2 L9 660 VSN “p11 salbojouyos] swelshsy ¢
9907 WL - - 99°0¢ A 0t 706 8zel VSN "ou| ‘'SWeIsAS Yy ¢
v617E L7'C - - v67E we €82/S Lv'8 aiodebuis ‘panwi 81d (siodebuis) swiaisAs Y L
sauelpisqns ubiaio4

o (65°0) (#00) - - (65°0) (¥00) - - BIPU| "paiWIT 21BALd BIPU| S80IAISS AduByNsuo) 7l L

2 saueIpIsqns uelpu

E saleIpISqns

5 8y LEL'L z208L LEY 0000L LL/ZL'L 96°LL G1Z06'C 87'LS BIPU| ‘POULUIT [BUONBUISIU| SWAISAS Y L

5 fnuz usseg

= —_—

g g awooul awoou|

o o aAIsuayaidwod aAIsuayaidwod ss0j Jo yjoud S)asse 19u

= (uw) 2 up (uw) 2w (uw) 2 up (uw) 2 us

£l a |eio} FEINTY palepijosuod paiepijosuod

ol junowy junowy unowy junowy

m [ paiepijosuod poaiepijosuod JO % Sy JO % Sy 3_a:m_ ‘ON

2138 J0 % sy 40 % sV : 'S

al € 7202 ‘LE Jequiaoag 7202 'LE 19quadaq 2202 ‘L€ 12quiadeq 2202 ‘L€ 12quiadeq

| < awooul dAIsuayasdwod (sso]) / awooul salM|iqel| |e10} snuiw

E— ss0] 1o Jjoid ul ateys

|e101 ul aseys aAIsuayaidwod 1ayyo ui ateys sjasse |e10] “9°l ‘'s19SSY 19N

(‘PIu0)) suswle)s [eloueUly pajepljosuod jo uoiesedald ayy Joj uononisul jesauab jo g eled 0} Juensind uonewoju [BUORIPPY “6E

€207 'LE 1oquua0a( papus Jeak ay) J0) SIUSWIIRIS [BIOUBUIH PR1EPI[OSUO) O]

S9I10N :




NOTICE

. FINANCIAL STATEMENTS

STATUTORY REPORTS

¥20¢ 'SL Areniged : 81eq
VAION : 2%e|d

1991}J0 @0oueldwo)
9 Ale1aloas Auedwo)
faqnq 1ayseyg

202 'S Aenige4 : a1eg
VAION : 9%e|d

6¢€¢L690 - NId

1010211 1uspuadapu] 8AINOSXJ-UON

5 uosladiieyn
eldng eajyony

¥20¢ 'SL Areniged : a1eq
VAION : 2%e|d

J80J0 [elouBUl JoIYD
euepies pueN

%202 ‘S| Aeniged : a1eq
VAION : 9%e|d

8¢/0/L0L NId
1901} 9AIINO9XT JoIy)d
9 1010241 Buibeuey
|esueg YsalN

Q3LINIT TVNOILVNYILNI SNILSAS d
J0 s1019311Q JO pieog 3y} Jo Jjeyaq uo pue Jo4

202 ‘S A1eniga uo pjay Buisaw s)l 1e s1030a11Q Jo pleog ayl Aq paroidde Usaq aAey siusWLleS [BloUBULY 8Y | “Of

0£°029°L 68°€2¢ 1896E'L 0L'vS¥'S [e10L
Ob'0LL 7561¢ (cL6v) (6€°/5€'L) UONEpI|OSU0d JO 1o Buisiie Juawisnipy
0£'0S¥'L 00°00L LEV 00°00L €6°Sh'L 00°00L 60°ZL8'9 00°00L [e101 qns
(2¢52) (£10) - - (¢52) (£10) 129 600 puejieyl "p1] 09 (puejieyl) buninsuod zidl  §¢
BUIYD JO dljgnday
08¢ 920 - - 08¢ 920 (Step) (590) s8|doad “p17 09 Ieybueys so1A18S Bunnsuo) zigl ¢
(80°0) (L00) - - (80°0) (L00) G9C 700 Buoy BuoH “panwi 80149 Buninsuo) 7igl €7
9/9¢ €5 - - 9/°9¢ ¥5C €758 STl BISSUOPU| '[eUONBUISIU| SOZIF] SWAISAS o Id  ¢C
95°G 80 - - 95°G 8E0 L9EY ¥9°0 eisAee\ “pyg UPS SOZIFI SWRISAS Y LT
awooul awooul
(uw) 2 ui aAIsuayaidwod (uw) 2 uy aAIsuayaidwod (uw) 2 u sso] 40 1joud (uw) 2 uy sjosse 1au
|e10} 1ylo palepijosuod palepijosuod
unowy unowy unowy unowy
palepijosuod paiepljosuod J0 % sy J0 % sy fnug ‘ON
J0 % sy 340 % sy : ‘S

2202 'LE J9quasag

2202 ‘L€ 19quaoag

2202 ‘LE Jaquiadag

2202 ‘L€ 19quaoag

awooul anisuayaidwod
|ejo} ul aleys

(ssoj) / swooul
aAIsuayaidwod Jay1o uj aseys

ss0] 4o Jjoid ui ateys

salM|iqel| [e10) snuiw
s)asse [e}0] ‘9’| ‘'s}9ssY 19N

251

CORPORATE OVERVIEW

(‘pIuo)) sjuswidels [eroueuly pajepljosuod jo uopeledald ay) 10j uononsisui [esdauab jo g esed 0} Juensind uonew.oju] [BUCIHPPY "6€

£702 'L 1oquua0a( papus Jeak ay) J0J SIUSWISIRIS [BIOUBUIH P31BPI[OSUO) O]

S910N



imited

—
o}
c
o

=
o}
c
£
@

2
[
[%2]
£
o)
2
(4
>

w

o

| Annual Report 2023

) BISAejely

%00°00L - 760 8¢€0 el 08'/LL - 9,0 SoeL 950L Ll 90'8L ubbury ueisAelelN €20z L€ 19quIsdag  “pyg ups eishejely slieINdWO) SWRlsAS
%00°00L - 9e'LL 7991 00v€E 85'/€C - 95¢C¢ SL0LL 9188 €00 8y N3| UBAOPION €20¢ 'LE Jaquiadag (& BAOP[BI “TYS Siendwo) swialsAs
©) PUE|Od
%0000L - SL'6 433 Lyl 8659 - 7€'€6 25'G0C 96'69 oy LL'Le K017 ysijod €20¢ 'LE Jaquiadsg '0°0 Z ds pue|od sieindwo) swiaisAs Y
eluBWIOY
%00°00L - 286 eSlL Ge'/0L  /[TS0LT - 20'€9 98'GL0'L  €2°00S L9°¢S S8l Na| ueluewoy €202 'LE Joquisdsg "74S 2doinz sueindwo) swisisAS
YN ‘PauwWI
%00°00L - 6'LL 009 ¢6'€C 80851 - 7195 28'5E€ L9'6/¢C 00 S6'L6 oin3 €202 'LE Jaquisdsg [BUONBUISIU] SLBINAWOD SWLSAS
93 () WBUIBIA ‘Pl
%S.'66 - (eg€) - (eg€) - - 0S¢ 660 (ec€) 280 000 Buop essweulBIA €207 'LE Joquiedsg  Auedwio) sa0IARS BUiNSU0) SWIBlsAS
(o BUIYD JO dljgnday sp|doad “py] “00
%S/ 66 - (L) - (0L'Le)  orsL - 00CEL  0SGZ (68'52L) 6E6L LLLL UBNA®SBUIYD €207 'LE Joquisdsg  (1eybueys) saoiales Buinsuo) swialsAs o
(o ueder ‘eysiey
%S/ '66 - (S6v) 200 (e6v) 6LL - Se8y 96'L (522S) 989 650 usA osaueder €202 ‘LeJoquisdeq  Piysngey sa0lAISS Bullnsuo) swalsAs
() PUBJIBYL"PY] 0D
%S/ 66 - Ll c0¢ eL'e ¥7'6/C - 68'00L 67 0CL 9/ vL 781 we yeg eyl €207 'Le Joquisoeq  (pueliey]) sedlAIeS BunNsuo) SWaIsAS Y
)3 ;) BUOY BuOH ‘pavwirT (Buoy
%S4 66 - (es0) (900  (6S0)  0TL - 8LC v6Y 9.¢ - €90l Jejjog Buoy BuoH €20 ‘LE Joquisoaq BuoH) sa01n18S BuiNsu0D sWalsAS Y
« eIskelelN pyg
%S.'66 - eL/L 209 SL'EC eL/Le - €r'0¢ L8YClL 2€0¢ 0L 90'8L ubbury ueisAelelN €207 'LE Joquis0eQ 'ups (IA) se01AeS BulNsu0) SWRIsAS Y
() 2lodebuis
%S.'66 - (08'L) LG'0 (62'L) 85/6L - L¥'59 0L'0¢e (946T'S) S¥CSY'S 00€9 Jejjog a10debuis €20z ‘L€ JoquisoeQ ‘PajWIT $20JAISS BulNSUOD SWRISAS
%00°00L - 09°€lL 06'€ 0S'/L S§5'60€ - 69'L 26'C8 S56'09 8¢'0¢ LZ'€e8 Jejjog sn €202 'LE Joquisdsd VSN “p¥1 saibojouyos] swaishs o
%0000L - 8L9¢ (4444 0987 v0'€C8'C - LE'0S€E L9°€0L E¥'5CC €6/CL Lg'es Jejjoda sn €20¢ 'LE Jaquiadsg VSN "ou| ‘SWa1sAS Y
alodebuis
%00°00L - 09¢CL oL 9¢elL 61852 - 68’61 SL'/Y¥9 cLLLL ¥/°08% 00°€9 Jejjog a10debuls €20z 'LE J9quisdeQ ‘PaNWIN 81d (10debUIS) SWRISAS Y
(2)1eah
|eloueuly pouad buntodas
(sejero0sse sauelpisqns
pULTETEY] s,Auedwod Buipjoy
Buipjoyaieys | puspinig UOREXE} | LIOREXEY | UOREXey Molfe; pue saiypqer]| syesse | sniding | |enden ayy jo ubl1a.104 jo 3583 3 3Y} WOy JUBIBYIP
: N 1ye 104 alojoq | sanowiny | Aieipisqns T g uj Jeak [ejoueuly b AJeipisqng ay jo aweN
J0 % pasodoid |elol lelol SaAIaSaY aleys ajep ise| J1 'paUIOU0D
wold | uoisinoid| wyoid uey) Jay30) juBA3|1 BY) 104
sjuawsaAu| s uo Aouauind bupioday Areipisqns auj 10y
se ajel pouad buntoday
abueyoxz

(o101 96URYOX® 1dB0X3 ‘Uo]||IW Ul 2 )

Sl

14

el

cl

LL

oL

saleIpIsqns 4o 1si

(71.0Z ‘sainy (S1UN002Y) saiuedwlo) JO G ajnJ Ylim peal gz | UoIoas Jo (€) Uonoas-gns o1 osiroid 1s11) 01 Juensing)

sainuaA julof/saruedwod a)eI00SSe/SALIRIPISYNS JO JUSLISIL]S [RIOUBUL Y} JO S2INjedy) Judljes Buluiejuod Juawalels

1-O0V NJ04

52

N



NOTICE

. FINANCIAL STATEMENTS

STATUTORY REPORTS

CORPORATE OVERVIEW

"PRNWIT [BUONBUISIU| SLWSISAS Y 10 AIBIpISgNS paumo Ajjoym syl si yoiym ‘wopbury paiiun ‘paiwi jeuoneulaiul siieinduwo) swalsAS o 10 Aleipisgns paumo Aloymy €

"L OU 810U Ul paule|dxa Se palilll] [BUOBUISIU| SLUBISAS ¥ JO AJBIpISqNS 8yl S| yoiym alodebuls ‘payiuul $801AIaS Builnsuo) swiaisAs f Jo AleIpisgns paumo Ajjoym ¢

"alodebuls ‘parwi seolAIeg Buinsuo) swelsAS Y 1o |euded [e101 JO %G/ 66 SP|oY 1l Jayiahol snyl pue alodebuls ‘pariwi] a1d
(a10debuis) swelsAs o o' Alelpisgns paumo Ajjoym sy ybnolyl saleys %8¢ 0 pue alodebuls ‘panull] salAIeS Builnsuo) swalsAS ¥ Ul A10a.1p % /€ 69 SPIOY PalilT [BUOIIBUISIU| SLUBISAS Y L

: S910N
vz (ow BIPUI
%00°001 - 8E'L ¢S50 06'L 0r'8 - 00'L¢ 9099 [45) 24 SL0 00'L oadny uelpul €20¢ 'LE Jaquiadsg 'POUWIT B1BALd S3IBOjOUYOR | XJIOMB[BIS 8T
|euded Aunba -
Buipueisino (@0 ()0 BIPUI
%001 - 0oeeL LE'LS 0€06L €5699 - 91'0LE 6¢'509 68'7EC €¢0 00'L aadny ueipuy| £20¢ 'LE Joquiadag ‘PaHWIT B1BAId Sa160[OUYDR | OIOJIA e
%00°00L - 6€L 910 SS'L 8L'GY - L90L 6C Ve (¥80) 5L e yeg eyl €202 ‘L€ 19quiaoaQ g Pueliey L ‘py7 o0 (puelieyl) bunnsuod zigl 9¢
weuyg Joojaqndsy spidosd
%00°00L - 090 900 990 7eve - ¢0'€s vLLL (6v'L¥) L9'G LLLL uenA assulyo €202 'LE Jaquiadsg "py1"00 1eyburyS 201AI9S BuNsuo) Zig S¢
9 Buoy -
%00°00L - 9€'0 - 9€'0 18’2 - 8E¢CE 0¥'Se 16¢ LL0 €9°0L Jejjog Buoy BuoH €20z ‘L€ JoquisdeQ BuoH ‘paywi 801AIeS Bunsuod Zigl  v¢
Blpu“papwr]
- - - - - - - - - - - 00°L 2adny uelpu| 6 910N 0} Jajay 91BALd BIpU| $2OIAJISS Aoue)nsuo) 7id| ez
@elssuopul
%00°001 - ¢S5'S¢ ¥C'9 9/'LE €9'¢ClL - 98'/¢ 6969 GE'8¢ 8rEL L00 yerdny eissuopu|  £20¢ ‘L€ Joquisoaq ‘leuoneusu| SOZI9 SWILSASY Ld 22
%00°00L - 454 LesL Z9'LL 697LL - €e9¢ 6/'C8 vLe €06 908L ubbury ueisAelely €20z 'LE JoquisosQ (o BIsAelBN "HE'NAS SOZIg] SWaIsAS Y e
(9 (¥202 '80 Aenuer yom 4o Ls)
%00°00L - (690) 500 ¥90) - - - - - - 00€9 lejog aiodebuls €20z ‘L Joquidaq  aiodebuig “piy8ld sedimes bunnsuog zigl - 0z
%00°00L - /6’67 70'¢C L0¢S 70’6y - 0L°€el 08'7¢e 658LL LGCL 00€9 Jejjog a10debuis €20z ‘L€ JoquisdeQ (¢ 210debuIs "1 '81d SOZIg| SWeIsAS o ~ 6L
%00°00L - 65'G¢ 08'6 6€GE L1'8EY - €008 60'/EC 0999 9%7'00L 6/'C9 Jejjog uelpeued  £20¢ 'LE Jaquiadad epeue) “py] salbojouyos] SASY 8L
EPUELRZIMG
%00°00L SLL) 200 (eL'L) 0L'L - 600 L6V (L£0) S¢S 20'66 OUBl4 SSIMS €202 ‘L€ Joqueoeg ‘0T puepezums sueindwog swieishsy /|
ssuddiiyd ourpry
%00°00L - [9°L S§¢0 L6°L 9r'6€ - verl ¥.'9¢ (ev2) eovlL 67'L osadaulddiiyd  €20¢ ‘LE JoquaosQ '91d sauiddijlyd sueindwog sweishisy 9|
(2)1eak -
|eloueuly pouiad buntodas
(sejeroosse sauelpisqns
JULTETEY] s, Auedwod Buipjoy
Buipjoyaseys | puapiaig UOHEXE} | LUOREXE} | UORExe} Molfe; pue sjosse | sniding 3| [euden ayy jo ub12.104 jo 3583 33 93U} WOy JUDIDYIP ‘ON
: N 19)e 104 alojoq | sanowny | AKieipisqns g uj Jeak [ejoueuly b Kieipisqns ay) jo aweN
J0% pasodoid leroL leloL sanIasay aleys ajep ise| 1 ‘pauIaduod 'S
woid | uoisinoid| wyoid uey} Jay1o) 1UBA3J3I BY) 10}
SjuawWSsaAu| o uo Aouaiino bunioday Areipisqns auj 104
se ajel pouiad bunioday
abueyoxz

(o181 86URYOIX® 1dBOX® ‘Uo|||IW Ul 2 )

(7102 ‘sainy (S1Un002Y) saiuedwlo) JO G ajnJ Ylim peal gz | UoI0as Jo (€) Uonoas-gns o1 osiroid 1s11) 01 Juensing)

saInuaA julof/saiuedwod a1eI00SSe/SALIRIPISYNS JO JUSLIAIR]S [RIOUBUL Y} JO SaINjedy) Judljes Bujuiejuod Juawalels

1-O0V NJ04

253



¥202'20 AeN : 81eQ ¥202'20 Ae : 1@

VAION - 3%eld VdION - 9%€|d
1991}J0 @oueldwo)
3 Ale1a1oag Auedwio) 1301440 [BloUBUIS JBIYD
Aaqnq 1ayseyg BUBpIES pUBN
¥202'20 ke - 91eq 20220 e : 91eq
yled - 99e|ld VSN X1 00sli4 1 90e|d
6¢€¢L690 - NId 8€/0LL0L-NId
1010811 1Uspuadapu] 8AIINOSXT-UON 1901}J0 9AIIN28XT JaIYD
3 uosJadiey) 5 1010011Q Buibeuely
erdng eayony |esueg ysauN

Q3LINIT TVNOILVNYILNI SWILSAS o
J0 s1019311(Q JO pieog 3y} Jo jjeyaq uo pue o4

'21eJ BuIsolo Buisn Aouanind Buiiodal aannoadsal BuilieAuod Ag paAlap ale siaquinu YN| €1

ted

"Ieak |elouBUll 11 Se YoJe O [idy SMOJ|0) YoIyM paliwilT a1eAlld saifojouyos |
XI0M3|B0S 3 Pl 81BAlLld S2IB0jOUYIS] OIOJOA ‘PaIIWIT S1BALd BIPU| S92IAISS Aoue)Nsuo)) 7|g| Jo) 1deoxe Jaquiada 01 Alenuer 2’1 Jeak [eloueul) si saleIpisqns ayl ||e Joj polad bunlodey 7L

Imi

"0110[9A O Japjoyaleys ajiymisia Ag pjay a4 yolym uol|jiud Z1°0 2 01 Bununowe aieys aoualajeld 0G8'EZ L SOPN|oUl ONOJA JO [elideo aieys eyl LL

‘AIBIPISGNS PIUMO AJjOUM S} SUIBISJ XIOMS|EOS PUE XIOMB[BIS Ul Sa.leys Aunb3 9,09 soueleq palinboe OloA ‘€207 ‘L 1oquiadag uQ "(XJoMa|eds) palilT 1eAlld S9160j0uyo9] XI0Ma[edS
J0 saleys AUNb3 %0 SP|oy Jayrng yoiym (OI10[9A) PatWIIT S1eAlld Sa1B0j0uyd3] 0lOIBA 4O [eNded Aunbs Buipuelsino %001 painboe sey paywi [BUOIEUISIU| SWSISAS ¥ ‘€202 ‘S ANPuQ 0

‘€202 ¢ |HdY "Ja'M POAOSSIp U9 sey pa)ili] 21eALd BIpU| S90IA1eS Aoueynsuog Zid|

'Pa1JB1S 194 10U ale suoliesado pue Zzog ‘£ L J2qo1o0 uo parelodiodul sem WEUIBIA ‘payiwl] Auedulod sad1AaS BullNsSuo) SWelsAS Y

0 "OU 310U Ul paule|dxa se aiodebuls “p17 "81d SOZIFI SWL1SAS ¥ JO Aleipisgns paumo-A|joym syl si yolym Buoy BUoH ‘paiiuli] 801AJ9S Buiynsuo) 7|g| Jo Aleipisgns paumo Ajjoum

‘G "Ou 310U U paule|dxa se alodebuls ‘panwi] a1 (210debuls) swialsAS o Jo Aieipisgns paumo-Ajjoym ayi st yoiym asodebuls “pr 81d SOZIGI SWa1SAS o JO AIBIpISgNS paumo Ajjoy

—
o}
c
o

2
o}
<
£
@
2
[
[%2]
£
o)

2
(4
>

w

o

| Annual Report 2023

"POUWIT [BUOIIBUISIU| SWSISAS Y JO AJBIPISGNS PauMO-A|joym syl S| yolym alodebuls “p1 a1d (210debulsS ) swialsAS o Jo Aleipisgqns paumo Ajjoym

< 0O O N 0O —

‘(Yyoea | gyH 40 saleys Aleulplo g) -/ ZL 2 S| buoy BuoH ‘panwl (Buoy BuoH) sao1AaS BuiNSuo) SWaisAS Y Ul [eyded aleys Jo Junouwle ainjosge ay |

(71.0Z ‘sainy (S1UN002Y) saiuedwlo) JO G ajnJ Ylim peal gz | UoIoas Jo (€) Uonoas-gns o1 osiroid 1s11) 01 Juensing)

sainuaA julof/saruedwod a)eI00SSe/SALIRIPISYNS JO JUSLISIL]S [RIOUBUL Y} JO S2INjedy) Judljes Buluiejuod Juawalels

1-O0V INJO4 =

54




CORPORATE OVERVIEW

STATUTORY REPORTS

Notice

FINANCIAL STATEMENTS

@ rorce

R SYSTEMS INTERNATIONAL LIMITED
NOTICE OF THE THIRTIETH ANNUAL GENERAL MEETING
[Corporate Identification Number — L74899DL1993PLC053579)]

Registered Office: GF-1-A, 6, Devika Tower, Nehru Place, New Delhi-110019, India
Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. — 201 307, India
Tel.: +97 = 120 - 4303500;

Website: www.rsystems.com ; Email: rsil@rsystems.com;

NOTICE is hereby given that Thirtieth Annual General Meeting of the shareholders of R SYSTEMS INTERNATIONAL LIMITED (the
“Company”/ “R Systems”) will be held on Thursday, June 13, 2024 at 09:30 A.M. through Video Conferencing (“VC")/ Other Audio Visual
Means ("OAVM’) to transact the following business:

AS ORDINARY BUSINESS

1.

To receive, consider and adopt audited financial statements (including consolidated financial statements) of the Company for the
financial year ended December 31, 2023 and the Reports of the Board of Directors and the Auditors thereon.

To confirm interim dividend of ¥ 6.80/- per equity share, declared and paid for the financial year ended December 31, 2023.

To appoint a director in place of Mr. Mukesh Mehta (DIN: 08319159), who retires by rotation and being eligible, offers himself for

2.
3.

re-appointment.
Date :May 02,2024
Place :NOIDA

By Order of the Board
For R Systems International Limited

Bhasker Dubey
(Company Secretary & Compliance Officer)

NOTES

1.

The Ministry of Corporate Affairs, Government of India
("MCA") vide its circular dated September 25, 2023 read
with circulars dated April 8, 2020, May 5, 2020, May 5, 2022
and December 28, 2022 or any other circulars issued in this
regard (collectively referred to as “MCA Circulars”), permitted
the holding of the Annual General Meeting ("AGM” or
“Meeting”) through Video Conferencing facility/ Other Audio
Visual Means ("VC/OAVM”) on or before September 30, 2024,
without the physical presence of the Members at a common
venue. The Securities and Exchange Board of India (“SEBI")
also vide its Circular No. SEBI/HO/CFD/CFD-PoD-2/P/
CIR/2023/167 dated October 07, 2023 (“SEBI Circular”) has
provided certain relaxations from compliance with certain
provisions of the SEBI (Listing Obligations and Disclosure
Requirements Regulations, 2015 (“Listing Regulations”). In
compliance with the provisions of the Companies Act, 2013
(the "Act”), the Listing Regulations and MCA Circulars, the
30" AGM of the Company is being held through VC/ OAVM.
The Deemed Venue for the 30" AGM shall be the Registered
Office of the Company. Since the 30" AGM is being held
through VC/OAVM Facility, the Route Map is not annexed
in this Notice.

For the purpose of convening AGM, the Company has
appointed Link Intime India Private Limited, the Registrar
and Share Transfer Agent of the Company (“Link Intime”/
“RTA"), to provide the VC/ OAVM facility for conducting the
AGM and for voting through remote e-voting or e-voting at
the AGM. The procedure for participating in the meeting
through VC/ OAVM is explained in notes.

Since, the AGM is being conducted through VC/OAVM, there
is no provision for appointment of proxies. Accordingly,
appointment of proxies by members will not be available.
Members attending the AGM through VC/ OAVM shall be
counted for the purpose of reckoning the quorum under
Section 103 of the Act.

Corporate members intending to attend the AGM through
authorised representatives are requested to send a scanned
copy of duly certified copy of the board or governing body
resolution authorising the representatives to attend and
vote at the AGM. The said Resolution/ Authorization shall be
sent to the Scrutinizer by email through its registered email
address to devesh@dpvassociates.com with a copy marked
to investors@rsystems.com and enotices@linkintime.co.in.
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The Members can join the AGM in the VC/ OAVM mode
15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at the
AGM through VC/ OAVM will be made available to at least
1000 members on first come first served basis. This will not
include large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination, Remuneration and Compensation
Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM without
restriction on account of first come first served basis.

The Register of Directors and Key Managerial Personnel
and their shareholding maintained under Section 170 of
Companies Act, 2013 and the Register of Contracts or
Arrangements in which Directors are interested maintained
under Section 189 of the Companies Act, 2013, the
certificate from the Secretarial Auditors of the Company
under Regulation 13 of SEBI (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021 and other
documents referred to in the accompanying Notice shall be
made available for inspection electronically by the Members,
during business hour, in accordance with the applicable
statutory requirements based on the requests received by
the Company at investors@rsystems.com.

Pursuant to Sections 107 and 136 of the Act read with
relevant Rules made thereunder and Regulation 36 of
Listing Regulations and SEBI Circular, companies can
send Annual Report and other communications through
electronic mode to those Members who have registered
their email address either with the Company or with the
Depository Participants ('DP’). Members who have not
registered/ updated their email address are requested to
register/ update the same (i) in case of shares held in demat
mode, as per the process advised by concerned DP's; and
(i) in case of shares held in physical mode, by emailing
to the Link Intime in the prescribed form ISR-1 alongwith
requisite forms at enotices@linkintime.co.in. Physical copy
of the Annual Report shall be sent to those Members who
request for the same.

In accordance with the provisions of Listing Regulations
transfers of securities of the Company shallnotbe processed,
unless the securities are held in the dematerialized form
with a depository. In view of the above and to avail various
benefits of dematerialisation, Members are advised to
dematerialise shares held by them in physical form.

SEBI vide various Circulars dated November 03, 2021
(subsequently amended by circulars dated December 14,
2021, March 16, 2023 and November 17, 2023) has made
it mandatory that the security holders (holding securities
in physical form) to furnish PAN, Nomination, Contact

10.

11.

12.

13.

14.

details, Bank A/c details and Specimen signature for their
corresponding folio numbers. In case of non-updation of PAN
or Choice of Nomination or Contact Details or Mobile Number
or Bank Account Details or Specimen Signature in respect
of physical folios, dividend etc. shall be paid only through
electronic mode upon furnishing all the aforesaid details in
entirety. The formats for Nomination and Updation of KYC
details viz; Forms ISR-1, ISR-2, ISR-3, SH-13, SH-14 and SEBI
circulars are available on our website as mentioned below:
https://www.rsystems.com/corporate-governance/investor-
services/. Members holding shares in electronic form may
approach their respective DPs for furnishing PAN, Nomination,
Contact details, Bank A/c details and Specimen signature
completing the nomination formalities.

Members holding shares in dematerialised form are
requested to intimate all changes pertaining to their bank
details, mandates, nominations, power of attorney, change of
address, change of name, e-mail address, contact numbers,
etc., to their DP only. Changes intimated to the DP will
then be automatically reflected in the Company’s records.
Members holding shares in physical form are requested to
intimate such changes to Company’s RTA [through Form
ISR-1, Form ISR-2 and Form ISR-3 (as applicable)].

In terms of Section 124 of the Act, the amount of dividend
remaining unpaid or unclaimed for a period of seven years
from the date of transfer to the unpaid dividend account
is required to be transferred to the Investor Education
and Protection Fund ("IEPF"). The due dates for transfer
of unclaimed dividend and unclaimed shares to IEPF are
provided in the report on Corporate Governance. Members
are requested to ensure that they claim the unclaimed
dividends and shares referred above, before they are
transferred to the IEPF.

The Company has uploaded information of unclaimed
dividends on the websites of the IEPF viz. www.iepf.gov.in
and of the Company https:/www.rsystems.com/investors-
info/unpaid-and-unclaimed-dividend/. Further, the details
of unclaimed interim dividend for the financial year ended
December 31, 2023 have been also uploaded on the
Company'’s website.

The Members, whose unclaimed dividends/ shares
have been transferred to IEPF, may claim the same by
making an online application to the IEPF Authority in web
Form No. IEPF-5.

Thesaidformisavailableon MCA's website: www.mca.gov.in.

SEBY, vide circular dated July 31, 2023, as amended from
to time, has introduced Online Dispute Resolution (ODR)
in Indian Securities to harnesses online conciliation and
online arbitration for resolution of disputes arising in the
Indian Securities Market. In addition to SCORES, Investors
and Market Participants (MPs) now have an additional
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mechanism available for dispute resolution. The Smart ODR
can be accessed through the URL https://smartodr.in/login.
Members can access the SEBI Circulars on the website of
SEBI at https://www.sebi.gov.in/ and the same are also
available on the website of the Company at https:/www.
rsystems.com/corporate-governance/investor-services/.

Additional information, pursuant to Regulation 36 (3), of the
Listing Regulations, in respect of directors re-appointing at
the Annual General Meeting is appended hereto and forms
part of this Notice.

The  Annual  Report of Financial Year ended
December 31, 2023 of the Company alongwith the Notice
convening this 30" AGM, will be made available on the
Company's website at https:/www.rsystems.com/financial-
results-reports/ as well as on the Stock Exchange websites
(www.bseindia.com and www.nseindia.com) and on the
website of Link Intime India at https:/instavote. linkintime.co.in.

THE INTRUCTIONS OF SHAREHOLDERS FOR
REMOTE E-VOTING AND E-VOTING DURING
AGM AND JOINING MEETING THROUGH VC/
OAVM ARE AS UNDER:

(i)  The voting period begins on Sunday, June 09, 2024
at 09:00 A.M. and ends on Wednesday, June 12, 2024
at 05:00 PM. 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. Thursday, June 06, 2024, may cast their vote
electronically. The e-voting module shall be disabled by
Link Intime for voting thereafter.

(i) Shareholders who have already voted prior to
the meeting date would not be entitled to vote
during the AGM.

(i) Pursuant to the SEBI circular SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 on ‘e-voting
facility provided by Listed Companies’, Individual
shareholders holding securities in demat mode can
vote through their demat account maintained with
Depositories and Depository Participants (“DP’s”) only.
This enables e-voting for all individual demat account
holders, by way of a single login credential, through
their demat accounts/ websites of Depositories/
DP's. Demat account holders would be able to cast
their vote without having to register again with the
e-voting service providers, thereby, not only facilitating
seamless authentication but also enhancing ease and
convenience of participating in e-voting process.

FINANCIAL STATEMENTS
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Pursuant to aforesaid SEBI Circular dated
December 09, 2020, Login method for e-Voting
and joining virtual meetings for Individual
shareholders holding securities in Demat mode
is given below:

A. Individual Shareholders holding securities in
demat mode with NSDL:

METHOD 1 - If registered with NSDL IDeAS facility:

i.  Users who have registered for NSDL IDeAS
facility:
a) Visit URL: https://eservices.nsdl.
com and click on “Beneficial Owner”
icon under “Login”.

b)  Enteruseridand password. Post successful
authentication, click on “Access to e-voting”.

c) Click on "LINKINTIME" or ‘“e-voting link
displayed alongside Company's Name”
and you will be redirected to Link Intime
InstaVote website for casting the vote
during the remote e-voting period.

OR

ii. User who have not registered for NSDL IDeAS
facility:

a) To register, visit URL: https:/eservices.nsdl.com
and select “Register Online for IDeAS
Portal” or click on https:/eservices.nsdl.
com/SecureWeb/IdeasDirectReg.jsp

b)  Proceed with updating the required fields.

c)  Post registration, user will be provided with
Login ID and password.

d) After  successful login, click on
“Access to e-voting”.

e) Click on “LINKINTIME" or “e-voting link
displayed alongside Company's Name”
and you will be redirected to Link Intime
InstaVote website for casting the vote
during the remote e-voting period.

METHOD 2 - By directly visiting the e-voting website
of NSDL:

a)  Visit URL: https://www.evoting.nsdl.com/

b) Click on the ‘Login” tab available under
‘Shareholder/Member’ section.
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c) Enter User ID (i.e, your sixteen-digit demat
account number held with NSDL), Password/OTP
and a Verification Code as shown on the screen.

d)  Post successful authentication, you will be re-
directed to NSDL depository website wherein you
can see "Access to e-voting”.

e)  Click on “LINKINTIME" or “evoting link displayed
alongside Company's Name” and you will be
redirected to Link Intime InstaVote website for
casting the vote during the remote e-voting period.

Individual Shareholders holding securities in
demat mode with CDSL:

METHOD 1 - If registered with CDSL Easi/Easiest

facility:

i. Users who have registered for CDSL Easi/
Easiest facility.

a) Visit URL: https://web.cdslindia.com/
myeasitoken/home/login or www.cdslindia.com.

b)  Click on New System Myeasi
¢)  Login with userid and password

d)  After successful login, user will be able to see
e-voting menu. The menu will have links of
e-voting service providers i.e., LINKINTIME,
for voting during the remote e-voting period.

e) Click on “LINKINTIME" or “evoting link
displayed alongside Company's Name”
and you will be redirected to Link Intime
InstaVote website for casting the vote
during the remote e-voting period.

OR

ii. Users who have not registered for CDSL Easi/
Easiest facility.

a)  Toregister, visit URL: https://web.cdslindia.com
myeasitoken/Registration/EasiRegistration

b)  Proceed with updating the required fields.

c) Post registration, user will be provided
Login ID and password.

d) After successful login, user able to
see e-voting menu.

e) Click on “LINKINTIME" or “evoting link
displayed alongside Company's Name”
and you will be redirected to Link Intime
InstaVote website for casting the vote
during the remote e-voting period.

METHOD 2 - By directly visiting the e-voting website
of CDSL:

a)  Visit URL: https://www.cdslindia.com

b)  Go to e-voting tab.

c) Enter Demat Account Number (BO ID) and PAN
No. and click on “Submit”.

d)  System will authenticate the user by sending
OTP on registered Mobile and Email as recorded
in Demat Account

e) After successful authentication, click on
“LINKINTIME" or “e-voting link displayed alongside
Company’s Name” and you will be redirected to
Link Intime InstaVote website for casting the vote
during the remote e-voting period.

Individual Shareholders holding securities in
demat mode with Depository Participant:

Individual shareholders can also login using the login
credentials of your demat account through your
depository participant registered with NSDL/CDSL for
e-voting facility.

a) Login to DP website

b)  After Successful login, members shall navigate
through “e-voting” tab under Stocks option.

c) Click on e-voting option, members will be
redirected to NSDL/CDSL Depository site after
successful authentication, wherein you can
see e-voting menu.

d) After successful authentication, click on
“LINKINTIME" or “e-voting link displayed alongside
Company’s Name” and you will be redirected to
Link Intime InstaVote website for casting the vote
during the remote e-voting period.

Login method for Individual shareholders holding
securities in physical form/ Non-Individual
Shareholders holding securities in demat mode is
given below:

Individual Shareholders of the Company, holding
shares in physical form / Non-Individual Shareholders
holding securities in demat mode as on the cut-off
date for e-voting may register for e-Voting facility of
Link Intime as under:

1. Visit URL: https:/instavote linkintime.co.in

2. Click on “Sign Up" under 'SHARE HOLDER' tab
and register with your following details: -
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A. UserID:

Shareholders holding shares in physical
form shall provide Event No + Folio Number
registered with the Company. Shareholders
holding shares in NSDL demat account
shall provide 8 Character DP ID followed
by 8 Digit Client ID; Shareholders holding
shares in CDSL demat account shall provide
16 Digit Beneficiary ID.

B.  PAN: Enter your 10-digit Permanent Account
Number (PAN) (Shareholders who have
not updated their PAN with the Depository
Participant (DP)/ Company shall use the
sequence number provided to you, if applicable.

C. DOB/DOI: Enter the Date of Birth (DOB) / Date
of Incorporation (DOI) (As recorded with your
DP / Company - in DD/MM/YYYY format)

D. Bank Account Number: Enter your Bank
Account Number (last four digits), as
recorded with your DP/Company.

*Shareholders holding shares in physical
form but have not recorded ‘C’ and 'D’, shall
provide their Folio number in ‘D" above.

*Shareholders holding shares in Demat
form, shall provide ‘D’ above.

e  Set the password of your choice (The
password should contain minimum
8 characters, at least one special
Character (@'#S&*), at least one
numeral, at least one alphabet and at
least one capital letter).

e Click “confirm” (Your password is
now generated).

Click on ‘Login’ under 'SHARE HOLDER' tab.

Enter your User ID, Password, and Image
Verification (CAPTCHA) Code and
click on ‘Submit'.

Cast your vote electronically:

1.

After successful login, you will be able to see the
notification for e-voting. Select ‘View' icon.

E-voting page will appear.

Refer the Resolution description and cast your
vote by selecting your desired option ‘Favour /
Against’ (If you wish to view the entire Resolution
details, click on the ‘'View Resolution'’ file link).

After selecting the desired option i.e. Favour /
Against, click on ‘Submit’. A confirmation box will

FINANCIAL STATEMENTS
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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.

Institutional  shareholders

(“Corporate Body/ Custodian/Mutual Fund”):

STEP 1 - Registration

a)

b)

c)

Visit URL: https://instavote.linkintime.co.in

Click on Sign up under “Corporate Body/
Custodian/Mutual Fund”

Fill up your entity details and submit the form.

A declaration form and organization ID is
generated and sent to the Primary contact
person email ID (which is filled at the time of
sign up at Sr.No. C above). The said form is to
be signed by the Authorised Signatory, Director,
Company Secretary of the entity & stamped and
sent to insta.vote@linkintime.co.in.

Thereafter, Login  credentials  (User ID;
Organisation ID; Password) will be sent to
Primary contact person’'s email ID.

While first login, entity will be directed to change
the password and login process is completed.

STEP 2 -Investor Mapping

a)

b)

c)

Visit URL: https:/instavote linkintime.co.in and
login with credentials as received in Step 1 above.

Click on “Investor
the Menu Section

Mapping” tab under

Map the Investor with the following details:
a. ‘Investor ID’ -

Members holding shares in NSDL
demat account shall provide 8
Character DP ID followed by 8 Digit
Client ID i.e,, INOD000012345678.

ii.  Members holding shares in CDSL
demat account shall provide 16 Digit
Beneficiary ID.

b.  ‘Investor's Name - Enter full name
of the entity.

c. ‘Investor PAN' - Enter your 10-digit PAN
issued by Income Tax Department.

d. 'Power of Attorney’ - Attach Board
resolution or Power of Attorney. File Name
for the Board resolution/Power of Attorney
shall be — DP ID and Client ID. Further,
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Custodians and Mutual Funds shall also
upload specimen signature card.

Click on Submit button and investor
will be mapped now.
The same can be viewed under the

“Report Section”.

STEP 3 - Voting through remote e-voting.

The corporate shareholder can vote by two methods,

once

remote e-voting is activated:

METHOD 1 - VOTES ENTRY

a)

b)

c)

f)

Visit URL: https://instavote linkintime.co.in and
login with credentials as received in Step 1 above.

Click on 'Votes Entry’ tab under the Menu section.

Enter Event No. for which you want to cast vote.
Event No. will be available on the home page of
Instavote before the start of remote e-voting.

Enter '"16-digit Demat Account No. for which you
want to cast vote.

Refer the Resolution description and cast your
vote by selecting your desired option 'Favour /
Against' (If you wish to view the entire Resolution
details, click on the 'View Resolution' file link).

After selecting the desired option i.e., Favour /
Against, 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. (Once you cast your vote on the
resolution, you will not be allowed to modify or
change it subsequently).

OR

METHOD 2 - VOTES UPLOAD

a)

b)

c)

Visit URL: https://instavote.linkintime.co.in and login
with credentials as received in Step 1 above.

You will be able to see the notification for
e-voting in inbox.

Select 'View' icon for 'Company’s Name / Event
number '. E-voting page will appear.

Download sample vote file from ‘Download
Sample Vote File’ option.

Cast your vote by selecting your desired option
'Favour / Against' in excel and upload the same
under ‘Upload Vote File’ option.

f)  Click on ‘Submit’. ‘Data uploaded successfully’
message will be displayed. (Once you cast your
vote on the resolution, you will not be allowed to
modify or change it subsequently).

F.  Helpdesk:

Helpdesk for Individual shareholders holding
securities in physical form/ Non-Individual
Shareholders holding securities in demat mode:

Shareholders facing any technical issue in login
may contact Link Intime INSTAVOTE helpdesk by
sending a request at enotices@linkintime.co.in or
contact on: - Tel: 022 - 4918 6000.

Helpdesk for Individual Shareholders holding
securities in demat mode:

Individual  Shareholders  holding  securities
in demat mode may contact the respective
helpdesk for any technical issues related to login
through Depository i.e,, NSDL and CDSL.

Login type Helpdesk details

Individual Members facing any technical
Shareholders  issue in login can contact
holding NSDL helpdesk by sending a
securities in request at evoting@nsdl.co.in
demat mode  orcall at: 022 - 4886 7000
with NSDL

Individual Members facing any technical
Shareholders  issue in login can contact
holding CDSL helpdesk by sending a
securities in .
demat mode request at helpdesk.evoting@
with CDSL cdslindia.com or contact at

toll free no. 1800 22 55 33

G. Forgot Password:

Individual shareholders holding securities in
physical form has forgotten the password:

If an Individual shareholder holding securities in
physical form has forgotten the USER ID [Login
ID] or Password or both then the shareholder
can use the “Forgot Password” option available
on the e-Voting website of Link Intime:
https:/instavote.linkintime.co.in

o  Click on 'Login’ under 'SHARE HOLDER' tab
and further Click ‘forgot password?

o) Enter User ID, select Mode and Enter
Image Verification code (CAPTCHA).
Click on “SUBMIT".

In case shareholders is having valid email
address, Password will be sent to his / her
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registered e-mail address. Shareholders can
set the password of his/her choice by providing
the information about the particulars of the
Security Question and Answer, PAN, DOB/DOI,
Bank Account Number (last four digits) etc. as
mentioned above. The password should contain
a minimum of 8 characters, at least one special
character (@4#$&*), at least one numeral, at least
one alphabet and at least one capital letter.

User ID for Shareholders holding shares in
Physical Form (i.e. Share Certificate): Your
User ID is Event No + Folio Number registered
with the Company

Institutional shareholders (“Corporate Body/
Custodian/Mutual Fund”) has forgotten the
password:

If a Non-Individual Shareholders holding
securities in demat mode has forgotten the
USER ID [Login ID] or Password or both then
the shareholder can use the “Forgot Password”
option available on the e-Voting website of Link
Intime: https:/instavote.linkintime.co.in

o  Click on ‘Login’ under ‘Corporate Body/
Custodian/Mutual Fund’ tab and further
Click ‘forgot password?’

0 Enter User ID, Organization ID and Enter
Image Verification code (CAPTCHA).
Click on “SUBMIT".

In case shareholders is having valid email
address, Password will be sent to his / her
registered e-mail address. Shareholders can
set the password of his/her choice by providing
the information about the particulars of the
Security Question and Answer, PAN, DOB/DOI,
Bank Account Number (last four digits) etc. as
mentioned above. The password should contain
a minimum of 8 characters, at least one special
character (@'#S&%*), at least one numeral, at least
one alphabet and at least one capital letter.

Individual Shareholders holding securities in
demat mode with NSDL/ CDSL has forgotten
the password:

Shareholders who are unable to retrieve User
ID/ Password are advised to use Forget User
ID and Forget Password option available
at their respective depository/ depository
participants website.

FINANCIAL STATEMENTS . NOTICE

e It is strongly recommended not to share
your password with any other person
and take utmost care to keep your
password confidential.

e During the voting period, shareholders/
members can login any number of time till
they have voted on the resolution(s) for a
particular “Event”.

User ID for Shareholders holding shares in NSDL
demat account is 8 Character DP ID followed by
8 Digit Client ID.

User ID for Shareholders holding shares in CDSL
demat account is 16 Digit Beneficiary ID.

H. Process and manner for attending the General
Meeting through InstaMeet:

Open the internet browser and launch the
URL: https://instameet.linkintime.co.in & click on “Login".

e Select the “Company” and ‘Event Date’ and
register with your following details: -

A. Demat Account No. or Folio No: Enter your
T6-digit Demat Account No. or Folio No

e Shareholders/ members holding
shares in CDSL demat account shall
provide 16 Digit Beneficiary ID

e  Shareholders/ members holding
shares in NSDL demat account shall
provide 8 Character DP ID followed
by 8 Digit Client ID

e Shareholders/ members holding
shares in physical form shall
provide Folio Number registered with
the Company

B. PAN: Enter your 10-digit Permanent
Account Number (PAN) (Members who
have not updated their PAN with the
Depository Participant (DP)/  Company
shall use the sequence number provided to
you, if applicable.

C. Mobile No.: Enter your mobile number.

D. Email ID: Enter your email id, as recorded
with your DP/Company.

e Click “Go to Meeting” (You are now registered
for InstaMeet, and your attendance is marked
for the meeting).
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Instructions for Shareholders/ Members to Speak
during the Annual General Meeting through
InstaMeet:

1. Shareholders who would like to speak during
the meeting must register their request 3
days in advance with the Company on the
investors@rsystems.com.

2. Shareholders will get confirmation on first
cum first basis.

3. Shareholders willreceive “speaking serial number”
once they mark attendance for the meeting.

4. Other shareholder may ask questions to the
panellist, via active chat-board during the meeting.

5. Please remember speaking serial number and
startyour conversation with panellist by switching
on video mode and audio of your device.

6. Members can also submit their questions in
advance with regard to the accounts or any other
matter to be placed at the AGM by sending an email
to the Company at investors@rsystems.com, by
mentioning their name, DP ID Client ID/ folio number,
mobile number on or before Monday, June 10,2024.

Shareholders are requested to speak only
when moderator of the meeting/ management
will  announce the name and  serial
number for speaking.

Instructions For Shareholders/ Members to Vote
during the Annual General Meeting Through Instameet:

Oncetheelectronicvotingisactivatedbythe scrutinizer/
moderator during the meeting, shareholders/ members
who have not exercised their vote through the remote
e-voting can cast the vote as under:

1. Onthe Shareholders VC page, click on the link for
e-Voting “Cast your vote”.

2. Enter your 16 digit Demat Account No. / Folio
No. and OTP (received on the registered mobile
number / registered email Id) received during
registration for InstaMEET and click on ‘Submit’.

3. After successful login, you will see “Resolution
Description” and against the same the option
“Favour/ Against” for voting.

4. Castyour 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’.

5. After selecting the appropriate option i.e. Favour/
Against as desired and you have decided to
vote, click on “Save”. A confirmation box will be
displayed. If you wish to confirm your vote, click
on “Confirm”, else to change your vote, click on
“Back” and accordingly modify your vote.

6.  Once you confirm your vote on the resolution,
you will not be allowed to modify or change your
vote subsequently.

Note: Shareholders/ Members, who will be present in
the Annual General Meeting through InstaMeet facility
and have not casted their vote on the Resolutions
through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting
facility during the meeting. Shareholders/ Members who
have voted through Remote e-Voting prior to the Annual
General Meeting will be eligible to attend/ participate in
the General Meeting through InstaMeet. However, they
will not be eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the
Meeting through Tablets/ Laptops connected through
broadband for better experience.

Shareholders/ Members are required to use Internet
with a good speed (preferably 2 MBPS download
stream) to avoid any disturbance during the meeting.

Please note that Shareholders/ Members connecting
from Mobile Devices or Tablets or through Laptops
connecting via Mobile Hotspot may experience Audio/
Visual loss due to fluctuation in their network. It is
therefore recommended to use stable Wi-Fi or LAN
connection to mitigate any kind of aforesaid glitches.

In case shareholders/ members have any
queries regarding login/ e-voting, they may
send an email to instameet@linkintime.co.in or
Tel: + 91 22 49186000 (Extn: 2505)

18. PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL ADDRESSES ARE NOT REGISTERED WITH THE
DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS
FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN
THIS NOTICE:

1.

For Physical shareholders- please provide necessary
details like Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN
(self-attested scanned copy of PAN card), AADHAR
(self-attested scanned copy of Aadhar Card) by email
to Company email id i.e. investors@rsystems.com.

For Demat shareholders- please provide Demat account
detials (CDSL-16 digit beneficiary ID or NSDL-16 digit
DPID + CLID), Name, client master or copy of Consolidated
Account statement, PAN (self-attested scanned copy of
PAN card), AADHAR (self-attested scanned copy of Aadhar
Card) to Company email id i.e. investors@rsystems.com.
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19.

20.

21.

CORPORATE OVERVIEW STATUTORY REPORTS

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. Thursday, June 06, 2024.

Mr. Devesh Kumar Vasisht, Managing Partner and/ or
Mr. Parveen Kumar, Partner of DPV & Associates LLP
Practicing Company Secretaries (Firm Registration No.:
L2021DE009500), have been appointed as the Scrutinizer
to scrutinize the remote e-voting process and voting during
AGM in a fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the
AGM, will unblock the votes cast through 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 Chairperson or a person authorized by him in writing,
who shall countersign the same and declare the result of the
voting forthwith.

Date : May 02, 2024
Place : NOIDA

22.

23.

24.

FINANCIAL STATEMENTS

@ rorce

The results of remote e-voting and voting during AGM 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.

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
Linkintime immediately after the declaration of result by the
Chairperson 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.

Details as required in Regulation 36 (3) of the Listing
Regulations and Secretarial Standard on General Meeting
(8S-2) of ICSI, in respect of the Directors seeking
re-appointment at the AGM is enclosed as Annexure-A
to this notice.

By Order of the Board
For R Systems International Limited

Bhasker Dubey
(Company Secretary & Compliance Officer)
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Annexure A

Details of Directors seeking re-appointment at the Annual General Meeting to be held on Thursday, June 13, 2024 (Pursuant to Regulation
36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial Standard-2 issued by ICSI).

Name of Director

Mr. Mukesh Mehta

Date of Birth

November 30, 1980

Initial Date of Appointment

May 10, 2023

Qualifications

Mr. Mehta is a Chartered Accountant, with a Master’s Degree in Commerce from Mumbai
University. He has also completed CFA (AIMR-USA)

Expertise in specific functional area

Mr. Mukesh Mehta is a Senior Managing Director in the Private Equity Group of Blackstone
Advisors India Private Limited (“Blackstone”) and is based in Mumbai. At Blackstone, he is
involved in several transactions including acquisition of VFS Global, Busybees Logistics
Solutions, Simplilearn Solutions, Piramal Glass Division, Aadhar Housing Finance and TaskUS.

Before joining Blackstone, Mr. Mehta worked as an Associate Director with The Carlyle
Group in their Private Equity division. During his 10 years stint at Carlyle, he was involved
in several transactions. The transactions where he has made significant professional
contribution — VFS Global, Busybees Logistics Solutions, Simplilearn Solutions, Piramal
Glass, Aadhar Housing Finance, TaskUS, HDFC, SBI cards, PBHF, IIFL.

Past Remuneration

Nil

Terms and conditions of Re-appointment

Non Executive Non Independent Director, liable to retire by rotation

Remuneration proposed to be paid

Nil

Directorship held in other Indian
Companies as on date

International Gemmological Institute (India) Private Limited
Simplilearn Solutions Private Limited

PGP Glass Private Limited

Aadhar Housing Finance Limited

Membership/ Chairmanship in Nil
Committees of other companies”
Number of shares held in Company* Nil

Relationships between Directors inter-se

There are no inter-se relationship amongst the Directors.

No. of Board Meetings attended during the
Financial Year ended December 31, 2023

6 out of 7 Board Meetings held during the Financial Year in which he was entitled to
attend.

‘covers only listed companies
#as on May 02, 2024
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