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Dear Shareholders/Members,

–

‘ ’

‘ ’

‘ ’ ‘ ’

‘ ’

‘ ’

‘Project Chrysalis’ heralds a new dawn of 
user experience and its essence is simplicity. 

The ability to simplify means you have to 
eliminate the unnecessary so that the 

necessary may speak. It’s been part of our 
metamorphosis from 2014 to 2015.
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A 
Transformational
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Reimagining

Ramco’s Payroll capability now addresses
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over 70% of the world’s working population
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During the year, Ramco further consolidated its 

leadership position in Aviation M&E / MRO 

Solution Space. Ramco Aviation grew by 36% on 

Year on Year basis, covering every segment of the 

product portfolio. Having addressed Heli 

Operators, Airlines, MROs and CAMOs, our 

Aviation offering has expanded to address 

aviation-specific manufacturing companies too, 

making Ramco a comprehensive player across 

the broad spectrum in Aviation.

Some of the new customers added during the 

year were – Able Aerospace, Dynamic Aviation, 

Southern Vietnam Helicopters, Falcon Aviation 

Services, Sundance Helicopters among others. 

Our leadership in Heli Operator segment got a 

seal of endorsement with the addition of Europe’s 

leading helicopter operator choosing Ramco 

Aviation software for its large fleet of helicopters 

across multiple locations

Reimagining

Ramco Aviation grew by 36% on Year on Year basis,
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covering every segment of the product portfolio
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View of 
Anywhere / Anytime
Business
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Our flagship product has shown a healthy

‘

’

‘ ’

implementations

opportunities for 

Reimagining
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’

 

growth clocking nearly 1 new customer a week

processing capacity 
increases upto



Ramco Systems Limited, INDIA

Ramco Annual Report 2014 - 2015 | 20



Ramco Annual Report 2014 - 2015 | 21



Ramco Systems Limited, INDIA

Ramco Annual Report 2014 - 2015 | 22

’

®

™
All our applications are developed on this common 

platform unlike other competing products that have been 

“assembled” from multiple acquisitions. 

This weeds away all the challenges related to integration 

of multiple products that are developed on different 

technology platforms.

Reimagining

Our technology platforms enable us to address



comprehensive business requirements in real time

INTEGRATED
PLATFORM 
TO RUN
EVERYTHING
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–

Ramco has always been thinking

Reimagining
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ahead of time, in its journey of innovation 

–
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The HUB of all innovation
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The potential is immense and the following year will

Reimagining
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see tremendous potential and growth in this space
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the Phenomenal power of the Advanced

’

’

Reimagining
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agent-based Process Optimization Framework
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Ramco User meet 2015
A platform for users to engage

with ramco
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Trusted by 
1000+ customers, 
across 35+ countries 
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Reimagining

building a culture where people are open and
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responsive to the environment can make the difference 
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3.  INFORMATION ON SUBSIDIARIES AND ASSOCIATES

As on 31st  March 2015, the Company has the following nine subsidiaries viz.,  Ramco Systems Corporation, USA; Ramco 
Systems Limited, Switzerland; Ramco Systems Pte. Ltd, Singapore; Ramco Systems Sdn. Bhd., Malaysia; RSL Enterprise 
Solutions (Pty) Ltd, South Africa; Ramco Systems Canada Inc., Canada (step down subsidiary of Ramco Systems 
Corporation., USA); Ramco Systems FZ-LLC., Dubai; RSL Software Company Limited, Sudan and Ramco Systems 
Australia Pty Ltd, Australia and an associate viz., Citiworks (Pty) Limited, South Africa (Associate of RSL Enterprise 
Solutions (Pty) Ltd, South Africa).

There has been no material change in the nature of the business of subsidiaries during the year. A statement containing 

 

4. CONSOLIDATED FINANCIAL STATEMENTS

As required under the Listing Agreement entered into with the Stock Exchanges and section 129(3) of the Companies Act, 
2013, the Audited Consolidated Financial Statements of the Company and its subsidiaries, together with Auditors’ Report 
thereon for the year ending 31st March 2015 is presented in this Annual Report.

5. CHANGES IN CAPITAL STRUCTURE

(i) Allotment of shares under Employee Stock Option Schemes

During the Financial Year 2014-15, the Share Capital of the Company has undergone changes to the extent of allotment of 
shares to eligible employees under the Company’s Employee Stock Option Scheme, 2008 (ESOS 2008), Employee Stock 
Option Scheme, 2009 - Plan A (ESOS 2009-Plan A) and Employee Stock Option Scheme, 2009 - Plan B (ESOS 2009-Plan B). 
The Company has allotted a total of 5,28,778 equity shares to the employees of the Company and its Subsidiaries during the 
year pursuant to exercise of the vested options and shares allotted under ESOS 2008, ESOS 2009 – Plan A and ESOS 2009 
- Plan B.

The following table presents the allotment of equity shares by the Allotment Committee of the Board during the year:

Date of allotment No. of Shares Allotted

6th August 2014                           1,27,509 

27th August 2014                           1,59,450 

16th September 2014                             76,958 

1st October 2014                             25,931 

21st October 2014                             19,346 

4th November 2014                             16,242 

22nd November 2014                             26,188 

4th December 2014                             10,866 

2nd January 2015                             13,564 

5th February 2015                             39,602 

6th March 2015                               8,325 

23rd March 2015                               4,797 

Total 5,28,778 
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(ii) Allotment of shares under Rights Issue 2013 

The Board of Directors had, in the meeting held on 30th  May 2013, approved issue of equity shares on rights basis to raise 
up to Rs. 1,250 million (“Rights Issue”) and constituted a Committee of Directors named “Rights Issue 2013 Committee” to 

Board of India (“SEBI”), the BSE Limited, National Stock Exchange of India Limited and Madras Stock Exchange Limited 

validity of one year from the date of the letter to open the Rights Issue for subscription.

of one equity share for every two equity shares held as on the Record Date of 23rd April 2014 at an issue price of Rs.155 
per equity share (including a premium of Rs.145 per equity share), aggregating to Rs.1,233.54 million. The issue opened 
for subscription on 5th May 2014 and closed on 19th May 2014 and was fully subscribed. The basis of allotment was 

 
28th May 2014, approved the allotment of 79,58,293 shares of Rs.10/- each. Excess share application money has 
also been refunded on 30th May 2014. The shares have since been listed and trading approvals were received on 
3rd June 2014.  

Consequent to the allotment of shares under (i) and (ii) above, the paid up share capital of the Company has increased 
from Rs.15,91,65,850 (comprising of 1,59,16,585 shares of Rs. 10 each) as on 31st March 2014 to Rs.24,40,36,560                
(comprising of 2,44,03,656 shares of Rs.10 each) as on 31st March 2015.

The funds  raised  through  the Rights Issue were utilized towards the stated objectives as given below:

(in Rs. Mln.)

Details
As per 

Letter of offer

Actual utilization 
during year ended 

31st March 2015

PROCEEDS:

Proceeds received from Rights Issue 2013 1,233.54 1,233.54

UTILISATON:

Repayment / Pre-payment of certain  loans 945.00 945.00

Issue related expenses 8.81 9.28

General Corporate Purpose 279.73 279.26

Total Utilisation 1,233.54 1,233.54

The Board of Directors had, in the meeting held on 27th July 2014, approved a further issue, through public offering 

global depository receipts (“GDRs”) or the American depository receipts (“ADRs”) or foreign currency convertible bonds 
(“FCCBs”) or convertible securities or warrants which are convertible into equity shares of the Company or any combination 
of Securities, aggregating to Rs.5,000 million and constituted Fund Raising Committee of the Board in this regard.  The 
approval of the shareholders for the same was obtained  on 12th September 2014.  The Fund Raising Committee in its 

Exchanges and authorised the issue and allocate 51,18,100 equity shares at a price of  Rs.635.00 (Rupees six hundred 

buyers (QIBs). The issue was fully subscribed and shares were allotted by the Fund Raising Committee on 29th April 2015.  
The shares have since been listed and trading approvals were received on 7th May 2015.  The fresh infusion of funds 
is aimed to meet the  needs of our growing business, marketing and brand building initiatives, long term working capital 
requirements, repayment of existing debts, investment in subsidiary companies and other corporate purposes. From out 
of the funds thus raised, the Company had repaid loans to the extent of Rs.2,967.50 million as on the date of this report.
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6. PUBLIC DEPOSITS

Your Company has not accepted any deposits within the meaning of Chapter V – Acceptance of Deposits by Companies  
Act, 2013 read with the Companies (Acceptance of Deposits) Rules, 2014 from the public during the year and no deposits 

7. BOARD OF DIRECTORS AND COMMITTEES

As per the provisions of Companies Act, 2013, Shri A V Dharmakrishnan (DIN:00693181), Director retires by rotation at 
the ensuing Annual General Meeting of the Company and being eligible offers himself for re-appointment. The Board of 
Directors recommends the above re-appointment for approval of the Members. The brief resume and other details relating 
to the Director, as stipulated under Clause 49(VIII)(E) of the Listing Agreement, are furnished in the Notice of Annual 
General Meeting being sent to the Members along with this Annual Report.

At the Annual General Meeting held on 28th July 2014, the members of the Company have approved the re-appointment 
of Shri P R Venketrama Raja as Managing Director of the Company for a period of three years with effect from 
22nd May 2014 under Section 196, 197 read with Section 203 of the Companies Act, 2013 and at a remuneration as per 
Schedule V of the said Act.  The members have, in the said Annual General Meeting, also appointed Shri M M Venkatachalam, 

starting from 1st April 2014 without being subject to retirement by rotation, in order to comply with the requirement of 
Section 149 of the Companies Act, 2013.

Company with effect from 13th August 2014 to enable the Company to comply with the requirements of the revised Listing 
Agreement pertaining to composition of the Board. The Board wishes to place on record the valuable guidance and 

Director category.  A Notice in writing has been received from a Member signifying his intention to propose the appointment 

The Company has received necessary declarations from all the Independent Directors under Section 149(7) of the 
Companies Act, 2013, that they meet the criteria of independence as provided in Section 149(6) of the Companies Act, 
2013.

The Audit Committee has three members, out of which two are Independent Directors.  Pursuant to Section 177(8) of 
the Companies Act, 2013, it is reported that there has not been an occasion, where the Board had not accepted any 
recommendation of the Audit Committee.

In accordance with Section 178(3) of the Companies Act, 2013 and based upon the recommendation of the Nomination 
and Remuneration Committee, the Board of Directors have approved a policy relating to appointment and remuneration of 

to ensure that the level and composition of remuneration is reasonable, the relationship of remuneration to performance is 
clear and appropriate to the long term goals of the Company.

Shri G Venkatram had resigned from the post of Company Secretary with effect from 6th February 2015 and 

8. BOARD EVALUATION

Pursuant to Section 134(3)(p) of the Companies Act, 2013 and Clause 49(II)(B)(6)(b)(iii) of the Listing Agreement, 

and the Board, Performance of the Board as a whole and its Members and other required matters.  Pursuant to Clause 
49(II)(B)(5) of the Listing Agreement, the Nomination & Remuneration Committee has laid down evaluation criteria for 
performance evaluation of Independent Directors, which are based on attendance, expertise and contribution brought 
in by the Independent Director at the Board Meeting, which shall be  taken into account at the time of reappointment of 
Independent Director.

During the year four Board Meetings were held.  The details of the Meetings of the Board and its various Committees are 
given in the Corporate Governance Report. 
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9. SIGNIFICANT AND MATERIAL ORDERS PASSED BY REGULATORS OR COURTS OR TRIBUNALS

been passed by the Regulators or Courts or Tribunals, impacting the going concern status and Company’s operations in 
future.

10. INTERNAL FINANCIAL CONTROLS

In accordance with Section 134(5)(e) of the Companies Act, 2013, the Company has Internal Financial Controls Policy 

11. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

The particulars of the loan / guarantees / investments under Section 186(4) of the Companies Act, 2013 are provided under 

12. AUDITORS

(I) STATUTORY AUDIT

At the Annual General Meeting held on 28th July 2014 M/s. CNGSN & Associates (Now known as M/s. CNGSN & 
Associates LLP), Chartered Accountants, Chennai, (Firm Regn. No. 004915S) were appointed as Statutory Auditors of 
the Company for three consecutive years being their remaining eligible period in terms of Rule 6 of Companies (Audit and 
Auditors) Rules, 2014.  The matter relating to their appointment for the second year of their term is being placed before the 

the Companies Act, 2013.  

the same reappointment.

The report of the Statutory Auditors for the year ended 31st March 2015 both Standalone and Consolidated does not 

(II) SECRETARIAL AUDIT

Pursuant to Section 204(1) of the Companies Act, 2013, the Secretarial Audit Report submitted by the Secretarial Auditors 
for the year ended 31st March 2015 is attached herewith as Annexure A.
reservation or adverse remark.

13. EXTRACT OF ANNUAL RETURN

In Accordance with Section 92(3) of the Companies Act, 2013, read with Rule 12(1) of Companies (Management and 
Administration) Rules, 2014, an extract of the Annual Return in Form MGT-9 is attached herewith as Annexure B.

14. CORPORATE SOCIAL RESPONSIBILITY

to Corporate Social Responsibility (CSR) and hence the Company has not constituted a CSR Committee.

15. VIGIL MECHANISM / WHISTLE BLOWER POLICY

In accordance with Section 177(9) and (10) of the Companies Act, 2013 and Clause 49(II)(F) of the Listing Agreement, the 
Company has established a Vigil Mechanism and has a Whistle Blower Policy.  The policy is available at the Company’s website.

16. RISK MANAGEMENT POLICY

Pursuant to Section 134(3)(n) of the Companies Act, 2013, the Company has developed and implemented a Risk 

thereof.
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17. RELATED PARTY TRANSACTIONS

The transactions with related parties entered into by the Company are periodically placed before the Audit Committee for 

were in the ordinary course of business and not attracting Section 188(1) of the Companies Act, 2013. No transaction with 
the related party is material in nature in accordance with the Company’s “Related Party Transaction Policy” and Clause 
49VII(C) of the Listing Agreement.  In accordance with AS 18, the details of the transactions with the related parties are set 

As required under Clause 49(VIII)(A)(2) of the Listing  Agreement, the Company’s Related Party Transaction Policy is 
disclosed in the Company’s website and its weblink is: http://www.ramco.com/investor-relations/ramco-related-party-
transaction-policy.pdf.

As required under Clause 49(V)(D) of the Listing  Agreement, the Company’s Material Subsidiary Policy is disclosed in 
the Company’s website and its weblink is: http://www.ramco.com/investor-relations/Ramco-Material-Subsidiary-policy.pdf.

18. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND 
OUTGO

Pursuant to Rule 8(3) of Companies (Accounts) Rules, 2014, the information relating to Conservation of Energy, Technology 
Absorption and Foreign Exchange Earnings and Outgo are annexed to, and forms part of, this report as Annexure C.

19. EMPLOYEE STOCK OPTION PLAN/ SCHEME AND EMPLOYEE STOCK PURCHASE SCHEME

The growth of the Company has, in large measure, been possible owing to the wholehearted support, commitment and 
teamwork of its personnel. Accordingly, the Company had instituted various Employee Stock Option Schemes / Plans 

(A) Employee Stock Option Plan, 2000 (ESOP 2000)

(B) Employee Stock Option Scheme, 2003 (ESOS 2003)

(C) Employee Stock Option Scheme, 2004 (ESOS 2004)

(D) Employee Stock Option Scheme, 2008 (ESOS 2008)

(E) Employee Stock Option Scheme, 2009 – Plan A (ESOS 2009-Plan A)

(F) Employee Stock Option Scheme, 2009 – Plan B (ESOS 2009-Plan B)

(G) Employee Stock Option Scheme, 2013 (ESOS 2013)

The Company has implemented Employee Share Purchase Plan, 1999 (ESPP 1999) and Employee Stock Purchase 
Scheme, 2004 (ESPS 2004)

Details regarding the above mentioned schemes along with their status are annexed to, and forms part of, this report 
as Annexure D.
Stock Option Schemes in accordance with SEBI Guidelines and the resolution passed by the Members of the Company, 
would be placed before the Members at the ensuing AGM, and a copy of the same shall be available for inspection at the 

20. CORPORATE GOVERNANCE REPORT & AUDITORS CERTIFICATE

The Company is committed to maintaining high standards of Corporate Governance, protecting the Customers’, 
Shareholders’ and other Stakeholders’ interests. Towards this, the Company has adopted high standards of governance 
principles, practices and disclosure levels.

A detailed Corporate Governance Report of the Company along with the declaration on Code of Conduct and Statutory 

Listing agreement, is annexed to and forms part of, this report as Annexure E, F & G.

21. MANAGEMENT DISCUSSION AND ANALYSIS REPORT

In terms of requirement of Clause 49(VIII)(D)(1) of the Listing Agreement with the Stock Exchanges, a Management 
Discussion and Analysis Report elaborating upon the operations of the Company is annexed to and forms part of, this 
report as Annexure H.
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22. PARTICULARS OF REMUNERATION TO DIRECTORS, KEY MANAGERIAL PERSONNEL AND EMPLOYEES

The disclosures in terms of provisions of Section 197(12) of the Companies Act, 2013, read with Rule 5(1), (2) & (3) of 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, relating to remuneration, are provided 
in the Report as Annexure I.

information is being sent to the members of the Company. The said information is available for inspection at the Registered 

Company Secretary and the same will be furnished on request.  The full Annual Report including the aforesaid information 
is being sent electronically to all those members who have registered their email addresses and is also available on the 
Company’s website.

23. DIRECTORS’ RESPONSIBILITY STATEMENT

 (a)  in the preparation of the annual accounts for the year ended 31st March 2015, the applicable accounting standards 
had been followed along with proper explanation relating to material departures;

 (b)  they 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 as at 31st March 

the provisions of this Act for safeguarding the assets of the Company and for preventing and detecting fraud and 
other irregularities;

 (d) they had prepared the annual accounts on a going concern basis; 

are adequate and were operating effectively; and

 (f)  they had devised proper systems to ensure compliance with the provisions of all applicable laws and that such 
systems were adequate and operating effectively.

24.  MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE COMPANY AFTER 
31ST MARCH 2015 

position of the Company which have occurred between the 31st March 2015 and the date of this report i.e., 29th May 2015.

ACKNOWLEDGEMENT 

Your Directors take this opportunity to convey their appreciation for the support and co-operation received during the year 
under review, from all the Government Authorities, Shareholders, Clients, Vendors, Partners, Bankers and other Business 
Associates. Your Directors wish to place on record their deep sense of appreciation for the dedicated and sincere services 

rendered by the Employees at all levels.

For and on Behalf of the Board

Place : Chennai  P R RAMASUBRAHMANEYA RAJHA  
Date : 29th
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Annexure A

Form No. MR-3 

SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED 31ST MARCH 2015
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014]

To, 

The Members, 

Ramco Systems Limited, [CIN: L72300TN1997PLC037550]

We have conducted a secretarial audit of the compliance of applicable statutory provisions and adherence to good corporate 
practices by M/s. Ramco Systems Limited (hereinafter called “the Company”).  We have conducted the Secretarial Audit 
in a manner that provided us a reasonable basis for evaluating the Company’s corporate conducts/statutory compliances 
and expressing our opinion thereon. 

31st March 2015 and also after 31st March 2015 but before the issue of this report and the information provided by the 

(hereinafter referred to as “the year”), the Company has complied with the statutory provisions listed hereunder and also 
has proper Board processes and compliance mechanism in place to the extent, in the manner and subject to the reporting 
made hereinafter. The members are requested to read this report along with our letter of even date annexed to this report 
as Annexure – I.

 1.  We have examined the books, papers, minute books and other records maintained by the Company and the forms 

(i)  The Companies Act, 2013 (the Act) and the rules made thereunder.

(ii) The Companies Act, 1956 and the rules made thereunder

(iii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder.

(iv) The Depositories Act, 1996 and the regulations and bye-laws framed thereunder.

(v)  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.

(vi)  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 
1992 (‘SEBI Act’):

  (a)   The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 
Regulations, 2011;

  (b)  The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992; 

  (c)   The Securities and Exchange Board of India (Registrars to an issue and share transfer agents) 
Regulations, 1993 regarding the Companies Act, 2013 and dealing with client; 

  (d)   The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 
2009; 

  (e)   The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock 
Purchase Scheme) Guidelines, 1999; and
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 (vii) The Listing Agreements entered into by the Company with:

   (a) BSE Limited;

   (b) National Stock Exchange of India Limited; and

   (c)  Madras Stock Exchange Limited (which has ceased to be a recognized stock exchange effective 14th 
May 2015).

2. We are informed that, for the year:

returns according to the provisions of following Regulations and Guidelines prescribed under the SEBI Act:

  (a) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; and

  (b) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998.

returns of which were required to be examined by us for the purpose of this report. 

3.  We have not examined compliance with the Secretarial Standards 1 and 2 issued by The Institute of Company 
Secretaries of India as they become applicable only from 1st July 2015.

4.  During the period under review, to the best of our knowledge and belief and according to the information and explanations 
given to us, the Company has complied with the provisions of the Acts, Rules, Regulations and Agreements mentioned 
under paragraph 1 above, to the extent applicable, subject to the observations placed in Annexure-II to this report, 

5. We further report that: 

 (i)  The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. The Board has appointed a woman director on 27th March 2015. 
The changes in the composition of the Board of Directors that took place during the period under review were 
carried out in compliance with the provisions of the Act.

 (ii) During the year:

  (a) Adequate notice was given to all directors to schedule the Board Meetings.  

  (b) Notice of Board meetings were sent at least seven days in advance. 

  (c)  Agenda and detailed notes on agenda were sent less than seven days before the meetings, since there was no 
statutory requirement to send them seven days in advance of the meeting.

the meetings and for their meaningful participation at the meetings. Majority decision is carried through. We are 
informed that there were no dissenting members’ views on any of the matters during the year that were required to 
be captured and recorded as part of the minutes. 

 (iv)  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. 

in pursuance of the above referred laws, rules, regulations, guidelines and standards are given below:
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  (a)  The members have at the annual general meeting held on 28th July 2014 passed the following special 
resolutions:

Under section 14 of the Act approving alteration of articles of association; and

 Under section 180(1)(c) of the Act according consent to the Board of Directors to borrow upto Rs.500 crores 
(apart from temporary loans to be obtained from the Company’s bankers in the ordinary course of business) 
in excess of the aggregate of the paid-up capital and free reserves of the Company.

  (b)  The members have through a postal ballot process passed the following special resolutions on 
12th September 2014:

 Under section 62(1)(c) of the Act and applicable provisions of other laws approving further issue of shares  
to raise upto Rs.500 crores;

 Under Foreign Exchange Management Act, 1999 and regulations thereunder according consent to the Board 
to permit Foreign Portfolio Investors registered with SEBI to hold upto 49% of the paid-up equity capital; and

 Under section 62(1)(b) of the Act and applicable provisions of other laws approving grant of stock options 
and to consequently issue and allot upto 10,00,000 (Ten Lakhs only) equity shares of Rs.10/- each under 
“Employees Stock Option Scheme 2014".

  (c)  The company has allotted 79,58,293 equity shares under Rights Issue 2013 scheme at a price of Rs. 155/- per 
equity share.

For S Krishnamurthy & Co.,
Company Secretaries,

Date:   29th May 2015
Place: Chennai

K. Sriram,
Partner.

Membership No: F6312
 2215
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Annexure – I to Secretarial Audit Report (Form MR-3) of even date

To,

The Members, 

Ramco Systems Limited, [CIN: L72300TN1997PLC037550]

along with this letter

1.  Maintenance of secretarial records and compliance with the provisions of corporate and other applicable laws, rules, 
regulations, standards is the responsibility of the management of the Company. Our responsibility is to express an 
opinion on the secretarial records produced for our audit. 

2.  We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the 
correctness of the contents of the secretarial records. 

3.  We have, while forming an opinion on compliance and issuing this report, also taken into consideration the compliance 
related action taken by the Company after 31st March 2015 but before the issue of this report.

4.  We have considered compliance related actions taken by the Company based on independent legal/ professional 
opinion obtained as being in compliance with law, wherever there was scope for multiple interpretations, especially since 

operational and also on account of the listing agreement with the stock exchanges undergoing major amendments from 
1st October 2014.

We also examined the compliance procedures followed by the Company on a test basis. We believe that the processes 
and practices we followed provide a reasonable basis for our opinion. 

7.  We have obtained the Management’s representation about the compliance of laws, rules and regulations and happening 
of events, wherever required.

effectiveness with which the management has conducted the affairs of the Company.

For S Krishnamurthy & Co.,
Company Secretaries,

Date:   29th May 2015
Place: Chennai

K. Sriram,
Partner.

Membership No: F6312
 2215
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Annexure – II to Secretarial Audit Report (Form MR-3) of even date 

Sl.No. 

1. The Annual Return on Foreign Liabilities and Assets for the year ended 31st March 2014, which, in terms 
of A.P. (DIR Series) Circular No.133 dated June 20, 2012 read with the Foreign Exchange Management 

2.

For S Krishnamurthy & Co.,
Company Secretaries,

Date:   29th May 2015
Place: Chennai

K. Sriram,
Partner.

Membership No: F6312
 2215
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Annexure B 

Form No.MGT-9

EXTRACT OF ANNUAL RETURN

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies Management and 
Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS:

(i)    CIN : L72300TN1997PLC037550

(ii)   Registration Date : 19th February 1997

(iii)  Name of the Company : Ramco Systems Limited

(iv)  Category of the Company : Company Limited by Shares

Sub-Category of the Company : Indian Non-Government Company

(v)   
details

:

Phone: +91 4563  235688

(vi)  Whether listed Company : Yes

(vii)         Name, Address and Contact details of 
Registrar and Transfer Agent, if any

: Cameo Corporate Services Limited

 
Chennai – 600 002

Phone: +91 44 2846 0390 (5 Lines) Fax: +91 44 2846 0129 
Email: investor@cameoindia.com

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

All the business activities contributing 10 % or more of the total turnover of the Company shall be stated

Sl.No.
Name and Description of main products / 

services
NIC Code of the Product/ 

service
% to total turnover of the 

Company

1 Computer Programming, Consultancy and 
related activities

620 100

631
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III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES :

Sl.No. Name and address of the Company CIN/GLN
Holding / 

Associate

% of shares 
held Section

1 Ramco Systems Corporation
Crossroads Corporate Center 
3150 Brunswick Pike, Suite 206,
Lawrenceville, NJ 08648 
USA

NA Subsidiary 98% 2(87)(ii)

2 Ramco Systems Limited

Switzerland

NA Subsidiary 100% 2(87)(ii)

3 Ramco Systems Pte. Limited
79 Anson Road, #15-04/05,
Singapore - 079906.

NA Subsidiary 100% 2(87)(ii)

4 Ramco Systems Sdn. Bhd.
3 B – 15 - 7, Level 15 Block 3 B,
Plaza Sentral, JalanStesenSentral 5, 

Malaysia

NA Subsidiary 100% 2(87)(ii)

5 RSL Enterprise Solutions (Pty) Limited
No 5, Walnut Road, 2nd Floor, SmartXchange Building, 
Durban-4000,
South Africa - PO No: 1228

NA Subsidiary 100% 2(87)(ii)

6 Ramco Systems Canada Inc.,

Vancouver, BC V6E 3X1, Canada.

NA Subsidiary
of Sl. No.1

100%
 held by 
SI.No.1

2(87)(ii)

7 Ramco Systems FZ-LLC.
Suite No.111, 1st Floor, BT Building,
EIB 04, Dubai Internet City, 
P O Box : 500189, 
Dubai – U.A.E 

NA Subsidiary 100% 2(87)(ii)

8 RSL Software Company Ltd.

Second Floor, Block 21, 

NA Subsidiary 100% 2(87)(ii)

9 Ramco Systems Australia Pty Ltd.
Level 2, Riverside Quay, 1 Southbank Blvd Southbank, 
VIC 3006, Australia

NA Subsidiary 100% 2(87)(ii)

10 Cityworks (Pty) Limited (earlier known as Redlex 47 
(Pty) Limited)
No 5, Walnut Road, 3rd Floor, SmartXchange Building, 
Durban-4001,
South Africa - PO No: 1228

NA Associate
of  Sl. No.5

30% held by 
SI. No.5

2(6)
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share Holding:

Category of 
Shareholders

No. of Shares held at the No. of Shares held at the 
end of the year % of 

Change 
during 

the YearDemat Physical Total
% of 
Total 

Shares
Demat Physical Total

% of Total 
Shares

(A) Promoter & Promoter Group 
(a) Promoter
(1) Indian

25,07,430  - 25,07,430 15.80 37,61,144  - 37,61,144 15.42 -0.38
(b)  Central Govt  -  -  -  -  -  -  -  -  - 
(c)  State Govt (s)  -  -  -          -    -          -    -          -    - 
(d)  Bodies Corp.    -  - - - - - - - -
(e)  Banks / FI  -  -  -  -  -  -  -  -  - 
(f)  Any Other  -  -  -  -  -  -  -  -  - 

25,07,430  - 25,07,430 15.80 37,61,144  - 37,61,144 15.42 -0.38
(2) Foreign
(a)  NRIs - Individuals  -  -  -  -  -  -  -  -  - 
(b)  Other - Individuals  -  -  -  -  -  -  -  -  - 
(c)  Bodies Corp.  -  -  -  -  -  -  -  -  - 
(d)  Banks / FI  -  -  -  -  -  -  -  -  - 
(e)  Any Other  -  -  -  -  -  -  -  -  - 

 -  -  -  -  -  -  -  -  - 

(1) Indian
8,13,177  - 8,13,177 5.12 9,41,888  - 9,41,888 3.86 -1.26

(b)  Central Govt  -  -  -  -  -  -  -  -  - 
(c)  State Govt (s)  -  -  -          -    -          -    -          -    - 
(d)  Bodies Corp.    74,97,287  -      74,97,287 47.25 1,21,75,979  - 1,21,75,979 49.90 2.66
(e)  Banks / FI  -  -  -  -  -  -  -  -  - 
(f)  Any Other  -  -  -  -  -  -  -  -  - 

83,10,464  - 83,10,464 52.37 1,31,17,867  - 1,31,17,867 53.76 1.39
(2) Foreign
(a)  NRIs - Individuals  -  -  -  -  -  -  -  -  - 
(b)  Other - Individuals  -  -  -  -  -  -  -  -  - 
(c)  Bodies Corp.  -  -  -  -  -  -  -  -  - 
(d)  Banks / FI  -  -  -  -  -  -  -  -  - 
(e)  Any Other  -  -  -  -  -  -  -  -  - 

 -  -  -  -  -  -  -  -  - 
Total Shareholding of 
Promoter & Promoter 
Group (A)= (A)(a)(1) 1,08,17,894  -   1,08,17,894 68.18 1,68,79,011  - 1,68,79,011 69.18 1.00

(1) Institutions
(a)  Mutual Funds  - 300 300 0.00      5,32,217 300 5,32,517 2.18 2.18
(b)  Banks/FI 24,800 150 24,950 0.16 24,800 150 24,950 0.10 -0.06
(c)  Central Govt  -  -  -  -  -  -  -  -  - 
(d)  State Govt (s)  -  -  -  -  -  -  -  -  - 
(e)   Venture Capital 

funds
 -  -  -  -  -  -  -  -  - 

(f)   Insurance 
Companies

     3,14,133  -        3,14,133 1.98 5,971  - 5,971 0.02 -1.96

(g)  FIIs 10,000  - 10,000 0.06      3,68,706  - 3,68,706 1.51 1.45
(h)   Foreign Venture 

Capital Funds
 -  -  -  -  -  -  -  -  - 
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Category of 
Shareholders

No. of Shares held at the No. of Shares held at the 
end of the year % of 

Change 
during 

the YearDemat Physical Total
% of 
Total 

Shares
Demat Physical Total

% of Total 
Shares

(i)    Others (Foreign 
Portfolio Investor 
(Corporate)

 -  -  -  -      9,40,658  - 9,40,658 3.86 3.86

 3,48,933 450  3,49,383 2.20  18,72,352 450  18,72,802 7.68 5.48
(2) Non- Institutions
(a)  Bodies Corp

i.   Indian      9,31,762 559        9,32,321 5.88      6,88,898 559 6,89,547 2.83 -3.05
ii.   Overseas  -  -  -  -  -  -  -  -  - 

(b) Individuals
i.    Individual 

shareholders 
holding nominal 
share capital up 
to Rs. 1 lakh

17,21,737 1,34,140 18,55,877 11.70 20,65,403 1,32,132 21,97,535 9.01 -2.69

ii.    Individual 
shareholders 
holding nominal 
share capital in 
excess of Rs 1 
lakh

13,52,541 2,25,307 15,77,848 9.94 16,94,753 2,25,307 19,20,060 7.87 -2.07

(c) Others (Specify)
Clearing Member 15,310  - 15,310 0.10 8,944  - 8,944 0.04 -0.06
Foreign Nationals  - 4,100 4,100 0.03  - 4,100 4,100 0.02 -0.01

Families
     1,49,512  -        1,49,512 0.94      2,49,738  - 2,49,738 1.02 0.08

Non Resident 
Indians

     1,31,356  -        1,31,356 0.83      5,77,212  - 5,77,212 2.37 1.54

Trusts 34,125  - 34,125 0.22  -  -  -  - -0.22
   43,36,343   3,64,106      47,00,449 29.62    52,84,948 3,62,098 56,47,046 23.14 -6.48

Shareholding  
B = (B) (1) + (B) (2)

46,85,276 3,64,556       50,49,832 31.82     71,57,300 3,62,548 75,19,848 30.82 -1.00

custodian for GDRs 
& ADRs

 -  -  -  -  -  -  -  -  - 

Grand Total (A+B+C) 1,55,03,170  3,64,556  1,58,67,726 100.00 2,40,36,311 3,62,548 2,43,98,859 100.00         -   

(ii) Shareholding of Promoters  / Promoter Group:

(a) Promoter

Sl.
No.

Shareholders’ Name

Shareholding at the Shareholding at the end of the 
year

% of 
Change 
in share-
holding 
during 

the Year

(As on 01-04-2014) (As on 31-03-2015)

No. of 
Shares

% of total 
Shares of 

the 
company

%of Shares 
Pledged / 

 
to total 
shares

No. of 
Shares

% of total 
Shares of 

the 
company

%of Shares 
Pledged / 

 
to total 
shares

1 Shri P R Ramasubrahmaneya Rajha 3,62,469 2.28              -   5,43,703 2.23             -   -0.05

2 Shri P R Venketrama Raja 21,44,961 13.52              -   32,17,441 13.19             -   -0.33

Total 25,07,430 15.80              -   37,61,144 15.42             -   -0.38
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Sl.
No.

Shareholders’ Name

Shareholding at the Shareholding at the end of the year

% of 
Change in 

share-
holding 

during the 
Year

(As on 01-04-2014) (As on 31-03-2015)

No. of 
Shares

% of total 
Shares of the 

company

%of 
Shares 

Pledged / 
encum-

 
to total 
shares

No. of 
Shares

% of total 
Shares of 

the 
company

%of 
Shares 

Pledged / 
encum-

 
to total 
shares

1 Ramco Industries Limited 4,822,215           30.39 -   5,467,376 22.41             -          -7.98 

2 The Ramco 
Cements Limited 2,117,810 13.35              -   5,417,810 22.21             -   8.86

3 The Ramaraju Surgical 
Cotton Mills Ltd. 12,739 0.08              -   12,739 0.05             -   -0.03

4 Nalina Ramalakshmi 241,532 1.52              -   241,532 0.99             -   -0.53

5 Saradha Deepa 232,042 1.46              -   232,042 0.95             -   -0.51

6 R Sudarsanam 103,125 0.65              -   154,687 0.63             -   -0.02

7 P V Nirmala 7,935 0.05              -   11,902 0.05             -   0.00

8 P V Abinav 
Ramasubramaniam Raja 73,555 0.46              -   110,332 0.45             -   -0.01

9 B Srisandhya Raju 73,780 0.46              -   110,670 0.45             -   -0.01

10 R Chittammal 81,208 0.51              -   80,723 0.33             -   -0.18

11 Ramco Agencies Pvt. Ltd. 1,388 0.01              -   1,388 0.01             -   0.00

12 Ramco Private Ltd. 3,713 0.02              -   3,713 0.02             -   -0.01

13 Rajapalayam Mills  Limited                -                  -                -   733,531 3.01             -   3.01

14 Ramco Management Pvt. Ltd. 300 0.00              -   300 0.00             -   0.00

15 Ontime Industrial Services 
Limited 539,122  3.40              -   539,122 2.21             -   -1.19

Total 83,10,464 52.37              -   1,31,17,867 53.76             -   1.39
 
(iii)  Change in Promoters / Promoter Group Shareholding:

(a) Promoter

SI.  
No.

Shareholding

Date

Increase/ 
decrease in 

shareholding Reason

Cumulative Shareholding 
during the year 

(01-04-2014 to 31-03-2015)

No. of Shares at 

(01-04-
2014) / end of the 
year (31-03-2015)

% of total 
shares of the 

Company
No. of 
Shares

% of total 
shares of the 

Company

1 25,07,430  15.80 28th May 2014 12,53,714 Rights Issue 
Allotment

37,61,144 15.42

37,61,144  15.42 31st March 2015 37,61,144 15.42



Ramco Systems Limited, INDIA

Ramco Annual Report 2014 - 2015 | 58

SI.  
No.

Shareholding

Date

Increase/ 
decrease in 

shareholding Reason

Cumulative Shareholding 
during the year 

(01-04-2014 to 31-03-2015)

No. of Shares at 

(01-04-
2014) / end of the 
year (31-03-2015)

% of total 
shares of the 

Company
No. of 
Shares

% of total 
shares of the 

Company

1 83,10,464 52.37 3rd April 2014 10,000 Purchase 83,20,464 52.44

 28th May 2014 47,97,888 Rights Issue 
Allotment

1,31,18,352 53.77

25th March 2015 -485 Sale 1,31,17,867 53.76

(iv)  Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and 
ADRs):

SI. 
No.

Name 

No. of Shares at the 

end of the year 
(31-03-15)

Date*

Increase/
Decrease in 

shareholding Reason

Cumulative Sharehold-
ing during the year  

(01-04-14 to 31-03-15)

No. of 
shares 

% of total 
shares of 

the 
Company

No. of 
shares

% of total 
shares of 

the 
Company

1 Ravikumar Ramkishore 
Sanwalka

3,73,331  2.35 1-Apr-14

28-May-14 62,222 Rights Issue 
Allotment

4,35,553  1.79 

13-Mar-15 10,781 Purchase 4,46,334  1.83 

20-Mar-15 -751  Sale 4,45,583  1.83 

4,45,583  1.83 31-Mar-15 4,45,583  1.83 

2

Shantichand Jhaveri

1,93,921  1.22 1-Apr-14

11-Apr-14 -3,500 Sale 19,0421  0.78 

28-May-14 95,210 Rights Issue 
Allotment

2,85,631  1.17 

1-Aug-14 -17,500 Sale 2,68,131  1.10 

14-Aug-14 -5,000 Sale 2,63,131  1.08 

22-Aug-14 -10,000 Sale 2,53,131  1.04 

29-Aug-14 -10,000 Sale 2,43,131  1.00 

5-Sep-14 -50,000 Sale 1,93,131  0.79 

17-Oct-14 -2,500 Sale 1,90,631  0.78 

13-Mar-15 -762 Sale 1,89,869  0.78 

1,89,869  0.78 31-Mar-15 1,89,869  0.78 
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SI. 
No.

Name 

No. of Shares at the 

end of the year 
(31-03-15)

Date*

Increase/
Decrease in 

shareholding Reason

Cumulative Sharehold-
ing during the year  

(01-04-14 to 31-03-15)

No. of 
shares 

% of total 
shares of 

the 
Company

No. of 
shares

% of total 
shares of 

the 
Company

3 Mansan Investments 
Private Limited

1,31,528 0.83 1-Apr-14

28-May-14 65,764 Rights Issue 
Allotment

1,97,292 0.81

1,97,292 0.81 31-Mar-15 1,97,292 0.81

4 Virender Aggarwal 1,00,000  0.63 1-Apr-14

28-May-14 1,00,000 Rights Issue 
Allotment

2,00,000  0.82 

6-Aug-14 97,573 ESOS 
Allotment

2,97,573  1.22 

2,97,573  1.22 31-Mar-15 2,97,573  1.22 

5a
Management Umbrella 

Capital Management 
Asia Ex Japan Fund

NIL  NIL 1-Apr-14

16-May-14 1,09,000 Purchase 1,09,000  0.45 

28-May-14 1,23,000 Rights Issue 
Allotment

2,32,000  0.95 

13-Jun-14 6,11,180 Purchase 8,43,180  3.46 

8,43,180  3.46 31-Mar-15 8,43,180  3.46 

5b  
Management Umbrella 
Fund PLC J O 

 
Management Asia 
Ex-Japan Small and 
Mid-Cap Fund

1,667  0.01 1-Apr-14

28-May-14 1,20,542 Rights Issue 
Allotment

1,22,209  0.50 

22-Aug-14 -10,000 Sale 1,12,209  0.46 

29-Aug-14 -10,000 Sale 1,02,209  0.42 

5-Sep-14 -7,000 Sale 95,209  0.39 

12-Dec-14 -731 Sale 94,478  0.39 

19-Dec-14 -1,093 Sale 93,385  0.38 

16-Jan-15 -6,200 Sale 87,185  0.36 

20-Feb-15 10,293 Purchase 97,478  0.40 

97,478  0.40 31-Mar-15 97,478  0.40 

6 Sundaram Mutual Fund 
A/C Sundaram Smile 
Fund

NIL  NIL 1-Apr-14

27-Jun-14 28,174 Purchase 28,174  0.12 

30-Jun-14 5,874 Purchase 34,048  0.14 

4-Jul-14 12,497 Purchase 46,545  0.19 

11-Jul-14 1,364 Purchase 47,909  0.20 

18-Jul-14 5,797 Purchase 53,706  0.22 
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SI. 
No.

Name 

No. of Shares at the 

end of the year 
(31-03-15)

Date*

Increase/
Decrease in 

shareholding Reason

Cumulative Sharehold-
ing during the year  

(01-04-14 to 31-03-15)

No. of 
shares 

% of total 
shares of 

the 
Company

No. of 
shares

% of total 
shares of 

the 
Company

25-Jul-14 18,794 Purchase 72,500  0.30 

1-Aug-14 27,499 Purchase 99,999  0.41 

28-Nov-14 88,699 Purchase 1,88,698  0.77 

2-Jan-15 42,715 Purchase 2,31,413  0.95 

9-Jan-15 12,604 Purchase 2,44,017  1.00 

16-Jan-15 37,000 Purchase 2,81,017  1.15 

13-Feb-15 5,000 Purchase 2,86,017  1.17 

2,86,017  1.17 31-Mar-15 2,86,017  1.17 

7 Axis Mutual Fund 
Trustee Limited A/C 
Axis Mutual Fund A/C 
Axis Midcap Fund

NIL  NIL 1-Apr-14

13-Feb-15 10,000 Purchase 10,000  0.04 

20-Feb-15 40,000 Purchase 50,000  0.20 

27-Feb-15 1,60,000 Purchase 2,10,000  0.86 

6-Mar-15 10,000 Purchase 2,20,000  0.90 

13-Mar-15 6,357 Purchase 2,26,357  0.93 

20-Mar-15 4,252 Purchase 2,30,609  0.95 

27-Mar-15 15,591 Purchase 2,46,200  1.01 

2,46,200  1.01 31-Mar-15 2,46,200  1.01 

8 TFL PENSION FUND NIL  NIL 1-Apr-14

6-Jun-14 1,01,686 Purchase 1,01,686  0.42 

13-Jun-14 1,828 Purchase 1,03,514  0.42 

20-Jun-14 1,391 Purchase 1,04,905  0.43 

27-Jun-14 467 Purchase 1,05,372  0.43 

4-Jul-14 34,125 Purchase 1,39,497  0.57 

18-Jul-14 404 Purchase 1,39,901  0.57 

25-Jul-14 2,408 Purchase 1,42,309  0.58 

30-Sep-14 6,378 Purchase 1,48,687  0.61 

3-Oct-14 1,060 Purchase 1,49,747  0.61 

10-Oct-14 330 Purchase 1,50,077  0.62 

14-Nov-14 9,916 Purchase 1,59,993  0.66 

21-Nov-14 28,144 Purchase 1,88,137  0.77 

28-Nov-14 6,325 Purchase 1,94,462  0.80 

12-Dec-14 7,293 Purchase 2,01,755  0.83 

19-Dec-14 2,743 Purchase 2,04,498  0.84 

2,04,498  0.84 31-Mar-15 2,04,498  0.84 
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SI. 
No.

Name 

No. of Shares at the 

end of the year 
(31-03-15)

Date*

Increase/
Decrease in 

shareholding Reason

Cumulative Sharehold-
ing during the year  

(01-04-14 to 31-03-15)

No. of 
shares 

% of total 
shares of 

the 
Company

No. of 
shares

% of total 
shares of 

the 
Company

9 Samir Dilip Mehta 
Jt1 : Paromita 
Chakrabarti Mehta

69,037 0.44 1-Apr-14

28-May-14 1,00,000 Rights Issue 
Allotment

1,69,037 0.69

1,69,037 0.69 31-Mar-15 1,69,037 0.69

10 CLSA (Mauritius) 
Limited

8,333 0.053 1-Apr-14

28-May-14 6,02,847 Rights Issue 
Allotment

6,11,180  2.50 

13-Jun-14 -6,11,180 Sale -  -   

4-Jul-14 3,693 Purchase 3,693  0.02 

11-Jul-14 6,597 Purchase 10,290  0.04 

1-Aug-14 11,144 Purchase 21,434  0.09 

8-Aug-14 6,000 Purchase 27,434  0.11 

5-Sep-14 9,205 Purchase 36,639  0.15 

24-Oct-14 8,383 Purchase 45,022  0.18 

31-Oct-14 8,009 Purchase 53,031  0.22 

7-Nov-14 6,839 Purchase 59,870  0.25 

14-Nov-14 21,400 Purchase 81,270  0.33 

21-Nov-14 25,964 Purchase 1,07,234  0.44 

28-Nov-14 4,104 Purchase 1,11,338  0.46 

12-Dec-14 3,711 Purchase 1,15,049  0.47 

19-Dec-14 1,631 Purchase 1,16,680  0.48 

16-Jan-15 2,257 Purchase 1,18,937  0.49 

23-Jan-15 36,813 Purchase 1,55,750  0.64 

1,55,750  0.64 31-Mar-15 1,55,750  0.64 

other than in the case of Rights Issue and ESOS Allotments, where the date represents the date of allotment.
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(v) Shareholding of Directors and Key Managerial Personnel:

 (a) Shareholding of Directors 

SI. 
No.

Name 

Shareholding at the 
 

of the year(31-03-15)
Date

Increase/ 
Decrease 

 in  
shareholding

Reason

Cumulative Shareholding 
during the year  

(01-04-14 to 31-03-15)

No. of 
shares

% of total 
shares 
of the 

Company

No. of 
shares

% of total 
shares 
of the 

Company

1 Shri P R Ramasubrahmaneya 
Rajha

3,62,469  2.28 1-Apr-14

28-May-14 1,81,234 Rights 
Issue 

Allotment

5,43,703  2.23 

5,43,703  2.23 31-Mar-15 5,43,703  2.23 

2 Shri P R Venketrama Raja 21,44,961  13.52 1-Apr-14

28-May-14 10,72,480 Rights 
Issue 

Allotment

32,17,441  13.19 

32,17,441  13.19 31-Mar-15 32,17,441  13.19 

3 Shri A V Dharmakrishnan 2,484  0.02 1-Apr-14

28-May-14 1,242 Rights 
Issue 

Allotment

3,726  0.02 

3,726  0.02 31-Mar-15 3,726  0.02 

4 Shri M M Venkatachalam NIL NIL N.A N.A N.A NIL NIL

5 Shri V Jagadisan NIL NIL N.A N.A N.A NIL NIL

6 Shri R S Agarwal NIL NIL N.A N.A N.A NIL NIL

7 Shri S S Ramachandra Raja 
(Till 13th August 2014)

30,158 0.19 1-Apr-14

30,158  0.12 31-Mar-15 30,158 0.12

8  
(Till 13th August 2014)

6,702 0.04 1-Apr-14

6,702  0.03 31-Mar-15 6,702 0.03

9 NIL NIL N.A N.A N.A NIL NIL

SI. 
No.

Name 

Shareholding at the 
 

(01-04-14)/end of 
the year(31-03-15)

Date

Increase/
Decrease in 

shareholding Reason

Cumulative 
Shareholding during 
the year  (01-04-14  

to 31-03-15)

No. of 
shares

% of total 
shares of 

the 
Company

No. of 
shares

% of total 
shares 
of the 

Company

1 Shri Virender Aggarwal  1,00,000  0.63 1-Apr-14
28-May-14 1,00,000 Rights 

Issue 
Allotment

2,00,000  0.82 

6-Aug-14 97,573 ESOS 
Allotment

2,97,573  1.22 

2,97,573  1.22 31-Mar-15 2,97,573  1.22 
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SI. 
No.

Name 

Shareholding at the 
 

(01-04-14)/end of 
the year(31-03-15)

Date

Increase/
Decrease in 

shareholding Reason

Cumulative 
Shareholding during 
the year  (01-04-14  

to 31-03-15)

No. of 
shares

% of total 
shares of 

the 
Company

No. of 
shares

% of total 
shares 
of the 

Company

2  550  0.00 1-Apr-14

28-May-14 275 Rights 
Issue 

Allotment

825 0.00

27-Aug-14 12,286 ESOS 
Allotment

13,111  0.05 

4-Nov-14 4,344 ESOS 
Allotment

17,455  0.07 

17,455  0.07 31-Mar-15 17,455  0.07 
3 Shri G Venkatram* 

Company Secretary
NIL  NIL 1-Apr-14 NIL N.A NIL  NIL 
NIL  NIL 31-Mar-15 NIL  NIL 

4  
Company Secretary

NIL  NIL 1-Apr-14 NIL N.A NIL  NIL 
NIL  NIL 31-Mar-15 NIL  NIL 

 *  Resigned w.e.f. 6th February 2015

 ** Joined w.e.f. 2nd March 2015

V. INDEBTEDNESS:

Secured Loans
excluding
deposits

Unsecured
Loans

Deposits
Total

i) Principal Amount 109.90 3,550.00 - 3,659.90

ii) Interest due but not paid - - - -

iii) Interest accrued but not due - 1.51 - 1.51

Total (i+ii+iii) 109.90 3,551.51 - 3,661.41

Addition 454.29 1,130.14 - 1,584.43

Reduction (538.53) (1,731.51) - (2,270.04)

Net Change (84.24) (601.37) - (685.61)

i) Principal Amount 25.66 2,950.00 - 2,975.66

ii) Interest due but not paid - - - -

iii) Interest accrued but not due - 0.14 - 0.14

Total (i+ii+iii) 25.66 2,950.14 - 2,975.80
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

A. Remuneration to Managing Director (MD), Whole-time Directors (WTD) and/or Manager:
(in Rs.)

Sl 
No

Particulars of Remuneration
Name of MD

Name of 
WTD

Name of 
Manager

Total 
Amount

Shri  P R Venketrama Raja - -
1 Gross Salary

(a) Salary as per provisions contained in 
section 17(1) of the Income-tax Act, 1961

10,80,000 - - 10,80,000

(b)  Value of perquisites u/s 17(2) 
Income-tax Act, 1961

- - - -

17(3) Income-tax Act, 1961
- - - -

2 86,400 - - 86,400
Total (A) 11,66,400 - - 11,66,400

Ceiling as per the Act See note below

Note:  Shri  P R Venketrama Raja is  also the Vice Chairman & Managing Director of Ramco Industries Ltd. from where 
he draws remuneration  and hence  his aggregate remuneration drawn from both the Companies shall be limited 

B. Remuneration to other Directors:               (in Rs.)

Sl.
No.

Particulars 
of 

Remuneration

Name of the Directors

Total 
Amount

Shri P R 
Ramasubrahmaneya 

Rajha
Shri M M 

Venkatachalam
Shri V 

Jagadisan                                              
Shri A V 

Dharmakrishnan                                 
Shri R S 
Agarwal                                              

Shri S S 
Ramachandra 

Raja*

 
Shrikantan 

Raja*

1 Independent Directors

Fee for attending 
board / committee 
meetings

- 45,000 40,000 - 25,000 - 20,000 1,30,000

Total (1) - 45,000 40,000 - 25,000 - 20,000 1,30,000

2 Other Non Executive Directors

Fee for attending 
board / committee 
meetings

37,500 - - 37,500 - 10,000 - 85,000

Others - Stock 
options granted 
during the year

- - - # - - - - 

Total (2) 37,500 - - 37,500 - 10,000 - 85,000

Total (B) = (1+2) 37,500 45,000 40,000 37,500 25,000 10,000 20,000 2,15,000

Overall Ceiling 
as per the Act

Total Managerial 
Remuneration 
(A+B)

13,81,400**

* Till 13th August 2014

#  Refer details under heading “Details of options granted in Financial Year  2014-15 to” in Annexure – D  of the 
Board of Directors Report

** Represents the total of remuneration to Managing Director and other Directors
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C. Remuneration to Key Managerial Personnel other than MD/MANAGER/WTD:          (In Rs.)

SI. 
No.

Particulars of Remuneration
Shri R Ravi Kula 
Chandran, CFO

Shri G Venkatram 
Company Secretary*

Shri G Karthikeyan, 
Company Secretary**

Total

1 Gross Salary

(a) Salary as per provisions 
contained in section 17(1) of the 
Income-tax Act, 1961

56,24,583 10,83,191 1,03,382 68,11,156

(b) Value of perquisites u/s 17(2) 
Income-tax Act, 1961

57,09,147 11,204 - 57,20,351

 
section 17(3) Income- tax Act, 1961

- - - -

2
Stock Option granted during the 
year

Refer details 
under heading 
“Details of 
options granted 
in Financial Year  
2014-15 to” in 
Annexure – D  
of the Director’s 
Report

- - -

3 5,82,540 86,116 5,490 6,74,146

Total 1,19,16,270 11,80,511 1,08,872 1,32,05,653

 
subsidiary of the Company, where his remuneration was USD1.153 million (Rs.69.89 million) (including gain of 
USD 0.217 million (Rs.13.15 million) on exercise of stock options and USD 0.018 million (Rs.1.09 million) towards 

him, refer details under heading “Details ofoptions granted in Financial Year 2014-15"  in Annexure – D of the Board 
of Directors Report.

*  resigned w.e.f 6th February 2015

** Joined w.e.f 2nd March 2015

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type
Section of the 

Companies Act
Brief 

Description

Details of  Penalty / 
Punishment/ 

Compounding fees 
imposed

Authority [RD / 
NCLT/ COURT]

Appeal made, 
if any 

(give Details)

A. COMPANY

Penalty

NILPunishment

Compounding

B. DIRECTORS

Penalty

NILPunishment

Compounding
C. OTHER OFFICERS IN DEFAULT
Penalty

NILPunishment
Compounding

For and on Behalf of the Board
Place : Chennai  P R RAMASUBRAHMANEYA RAJHA  
Date : 29th
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Annexure C
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND

FOREIGN EXCHANGE  EARNINGS AND OUTGO
(Pursuant to Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of Companies (Accounts) Rules, 2014, 

the following information is furnished for the year ended 31st March 2015).

(A) Conservation of Energy: 

 (i)  Steps taken or impact on conservation of energy;

has enabled to improve performance of the servers, user experience, reduce server management efforts 
& AMC costs.

 (ii)  Steps taken by the company for utilizing the alternate sources of energy; - NIL
 (iii)   Capital investment on energy conservation equipments;  - The Company has spent Rs.1.65 million during the 

year as Capital Investment on energy conservation equipments

 (i) Efforts made towards technology absorption:
 Introduced the ‘Chrysalis’ initiative as part of product development, according highest priority to user 

Accounts Receivables, by which all the required information are available in a single place, without 
navigating multiple transactions. 
Enhanced and enriched the Mobility framework, the Minnal Platform, and Decision Works Platform. 
Enabled the use of all the mobile transaction across the multiple mobile platforms (iPhone / android).
Incorporated context aware capabilities into ERP solutions.
 Developed Goal Management, New Performance Management,  PMS Dashboard, Talent Pool & Tagging 

Released Australia & New Zealand Payroll and related statutory.
Productionized Flight Contracts & Billing Process in MRO solution.
 Developed Statutory requirements in Aviation Financials for new regions such as Thailand, Malaysia, 
Philippines.
Released barcode driven automation functions for MRO solution.        

Expansion of Ramco offerings into more countries, domains and verticals.

and making available standard functionalities to address more industry segments.
Ability to engage suitable business partners in delivering and implementing the solution
Enablement of compliance to statutory & regulatory requirements for different geographies. 

 (iii) Imported  technology - NIL

 (iv) Expenditure on R&D (Refer Schedule 6 to R&D Accounts)       (Rs. Mln.)

Particulars Amount

Capital 1.64

Recurring 604.93

Total 606.57

Total R&D expenditure as a percentage of total turnover 27%

(C) Foreign Exchange Earnings and Outgo:
:     1,207.78
:        147.76

For and on Behalf of the Board
Place : Chennai  P R RAMASUBRAHMANEYA RAJHA  
Date : 29th
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Annexure D
DETAILS OF EMPLOYEE STOCK OPTION SCHEMES / PLAN

(A) Employee Stock Option Plan 2000 (ESOP 2000)

At the Extra-Ordinary General Meeting held on 28th  August 2000, the Shareholders had approved an issue of 1,60,000 
stock options, convertible into equity shares of Rs.10 each under Employee Stock Option Plan, 2000. The Compensation 
Committee, in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) 
Guidelines, 1999, framed a detailed scheme.

Further, the shareholders have approved the following amendments to ESOP 2000:

(a) Amendments approved at the Extra-Ordinary General Meeting held on 29th September 2006:

lot vesting at the end of one year from the date of Grant.

(b) Amendments approved at the Annual General Meeting held on 27th July 2007:

In case of severance of employment as a part of the reconstitution / amalgamation / sell off or otherwise all options granted 
to the employee would vest immediately and the employee would be required to exercise the options within a period of 18 
months from the date of severance instead of 3 months from the date of severance. In the event the options are not so 
exercised within such period, the unexercised options would lapse.

All the unexercised options have been cancelled, pursuant to the tendering for cancellation by the option holders, except 
for options, details of which are given in the table below.

Details of options granted, vested and exercised as on 31st March 2015:

Date of grant of options 
granted

Vesting 
Period

Exercise Price
Options 

excersed and 
shares issud

Live vested options 
net of cancellations 

(and employee 
separations)

12th April 2001 1,26,150
2 to 3 
years

Rs.254 per option 11,750 shares* Nil

14th December 2003 67,700 3 years Rs.254 per option** 19,950 shares Nil

4th October 2006 87,500 3 years Rs.177 per option*** Nil
1,363 exercisable till 

3rd October 2019

*  11,750 options were exercised at the rate of Rs.254 per option.

**  The price of the options were adjusted to Rs.227 per option for the Rights issue 2003 exercise and further adjusted to 
Rs.223 per option for the Rights issue 2005 exercise as per SEBI guidelines. 18,900 options were exercised at the rate 
of Rs.227 per option and 1,050 options were exercised at the rate of Rs.223 per option.

***  Consequent to the completion of Rights Issue 2013, the outstanding stock options on the record date for Rights Issue 
2013 ie., 23rd April 2014 were increased by a factor of 0.049156 per option and the exercise price of the stock options 
was revised downwards by multiplying the same with the factor of 0.9531, thus:

Plan
Original price 

(Rs.)

No. of options 
outstanding on 
23rd April 2014

Revised price 
(Rs.)

Revised no. 
of options

ESOP 2000 177  1,300 169 1,363

(B) Employee Stock Option Scheme, 2003 (ESOS 2003)

At the Extra-Ordinary General Meeting held on 9th April 2003, the Shareholders had approved an issue of 5,00,000 
stock options convertible into equity shares of Rs.10 each. The Compensation Committee in accordance with the SEBI 
(Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, framed a detailed scheme. 
Further, the shareholders had approved certain amendments to ESOP 2003 at the Extra-Ordinary General Meetings held 
on 29th September 2006 and 27th July 2007, as mentioned in (A) above.
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All the unexercised options have been cancelled, pursuant to the tendering for cancellation by the option holders, except 
for options, details of which are given in the table below:

Details of options granted, vested and exercised as on 31st March 2015:

Date of grant of options 
granted

Vesting 
Period

Exercise Price
Options 

exercised and 
shares issued

Live vested options 
(net of cancellations 

and employee 
separations)

14th December 2003 4,64,500 3 years Rs.284 per option* 37,975 shares*
525 exercisable till 13th  

December 2016
1st December 2005 9,200 3 years Rs.266 per option Nil Nil

4th October 2006 2,19,800 3 years Rs.177 per option Nil
1,994 exercisable till 

October 2019
14th July 2007 1,01,100 3 years Rs.163 per option Nil Nil

*   The price of the options was adjusted to Rs.266 per option for the Rights issue 2005 exercise as per SEBI guidelines.  
36,350 options were exercised at the rate of Rs.284 per option and 1,625 options were exercised at the rate of Rs.266 
per option post adjustment of exercise price. 

Consequent to the completion of Rights Issue 2013, the outstanding stock options on the record date for Rights Issue 
2013 ie., 23rd April 2014 were increased by a factor of 0.049156 per option and the exercise price of the stock options was 
revised downwards by multiplying the same with the factor of 0.9531, thus:

Plan
Original price 

(Rs.)

No. of options 
outstanding on 
23rd April 2014

Revised price 
(Rs.)

Revised no.  
of options

ESOS 2003 177 1,900 169 1,994

266 500 254 525

(C) Employee Stock Option Scheme 2004 (ESOS 2004)

At the Extra-ordinary General Meeting held on 24th December 2004, the Shareholders had approved an issue of 9,00,000 

Independent Directors, President and CEO) of the Company as well as Subsidiaries. The Compensation Committee in 
accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, 

Further, the Shareholders have approved the following amendments to the ESOS 2004:

(a) Amendments approved at the Extra-Ordinary General Meeting held on 29th September 2006:

 1.  The number of shares underlying the aggregate options that may be granted was increased to 12,00,000 equity 
shares of Rs.10 each from 9,00,000 equity shares of Rs.10 each.

 2.  Broad basing of the coverage of the scheme to the employees of the Company and its Subsidiaries at all levels as 
provided in other schemes instead of the scheme being applicable only to the senior level employees.

(b) Amendments approved at the Annual General Meeting held on 27th July 2007:

In case of severance of employment as a part of the reconstitution / amalgamation / sell off or otherwise all options granted 
to the employee would vest immediately and the employee would be required to exercise the options within a period of 
3 months from the date of severance. In the event the options are not so exercised within such period, the unexercised 
options would lapse.

All the unexercised options have been cancelled, pursuant to the tendering for cancellation by the option holders, except 
for options, details of which are given in the table below:
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Details of options granted, vested and exercised as on 31st March  2015:

Date of grant of options 
granted

Vesting 
Period

Exercise Price
Options 

exercised and 
shares issued

Live vested options 
(net of cancellations 

and employee 
separations)

1st December 2005 1,00,000 4 years Rs.315 per option Nil Nil

4th October 2006 7,47,350 4 years Rs.177 per option 1,500 shares Nil

14th July 2007 3,00,500 4 years Rs.163 per option Nil Nil

31st October 2007 1,62,000 4 years Rs.156 per option Nil Nil

6th February 2008 20,000 4 years Rs.165 per option Nil Nil

7th August 2008 20,750 4 years Rs.100 per option Nil Nil

D) Employee Stock Option Scheme, 2008:

The shareholders at their Extra-Ordinary General Meeting held on 18th September 2008, had approved, an issue of 
12,00,000 stock options convertible into equity shares of Rs.10 each. The Compensation Committee in accordance with 
the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, framed a detailed 
scheme in this regard. The options granted have a vesting period of 4 years and exercise period of 10 years from the date 

Certain employees, being the option holders under ESOP 2000, ESOS 2003 and ESOS 2004, of the Company have 
surrendered the options for cancellation, owing to the then unfavorable stock market conditions, against grant of fresh 
options under ESOS 2008, made by the Compensation Committee of the Board of Directors of the Company, in its meeting 
held on 11th April 2009. The options were surrendered vide Letter of Release dated 5th May 2009 and the same was 
accepted by the Company. The surrendered options have been cancelled. Accordingly, no further options under ESOP 
2000, ESOS 2003 and ESOS 2004 can be granted and the said schemes have been discontinued in respect of the cancelled 

earlier grants under ESOP 2000, ESOS 2003 and ESOS 2004, which have not been tendered for cancellation and these 
options are exercisable in terms of the original grants under the respective schemes.

Initially, at the meeting of the Compensation Committee held on 11th April 2009, 11,28,875 options were granted to the 
eligible employees at a price of Rs. 53 per share, with a vesting period of 4 years and an exercise period of 10 years 

Committee as follows:

Date of the meeting No of options granted Price per option

25th June 2012 50,000 Rs.143 per share

23rd August 2012 25,000 Rs.138 per share

7th November 2012 50,000 Rs.125 per share

29th July 2013 95,000 Rs.87 per share

7th March 2014 65,000 Rs.241 per share

27th March 2014 20,000 Rs.204 per share

Total 3,05,000
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Consequent to the completion of Rights Issue 2013, the outstanding stock options on the record date for Rights Issue 
2013 ie., 23rd April 2014 were increased by a factor of 0.049156 per option and the exercise price of the stock options was 
revised downwards by multiplying the same with the factor of 0.9531, thus.

Plan Original price (Rs.)
No. of options  

outstanding on 23rd 
April 2014

Revised price (Rs.)
Revised no. 
of options

ESOS 2008 53 2,91,023 51 3,05,306

87 95,000 83 99,670

125 50,000 119 52,458

138 25,000 132 26,229

143 50,000 136 52,458

204 20,000 194 20,983

241 65,000 230 68,195

Details of options vested, exercised, lapsed etc for ESOS 2008 are given in the table below titled “Status of live ESOS 
under which options have been granted, as at 31st March 2015”

(E)   Employee Stock Option Scheme, 2009 – Plan A (ESOS 2009 – Plan A) & Employee Stock Option Scheme, 2009 
– Plan B (ESOS 2009 – Plan B):

ESOS 2009 – Plan A

The shareholders at the twelfth Annual General Meeting held on 5th August 2009, have approved, an issue of 5,00,000 
options convertible into equity shares of Rs.10 each with the number of options that could be granted to the Non-Executive 
Directors of the Company not exceeding 20,000 options per year and 1,00,000 options in aggregate. The Compensation 
Committee in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) 
Guidelines, 1999, framed detailed schemes in this regard.

At the meeting of the Compensation Committee held on 27th October 2009, 20,000 stock options  were granted to 
Shri A V Dharmakrishnan, Non-Executive Director of the Company, at an exercise price of Rs.98 per share. Further 20,000 
options were granted at the meeting of the Compensation Committee held on 22nd  December 2011 at an exercise price 
of Rs. 61 per share. 

At the meeting of the Compensation Committee held on 2nd March 2010, 3,82,220 stock options were granted to the 
eligible employees, at an exercise price of Rs. 94 per option. 

During the year 2012-13, the Compensation Committee amended the key features of the ESOS 2009-Plan A under the 
powers granted by the Shareholders resolution passed on 5th August 2009. As per this, the Compensation Committee 

Further to this, the Compensation Committee granted further 1,30,000 options to eligible employees of the Company on 
17th May 2012. Out of the 1,30,000 options, 60,000 options were granted to Shri Virender Aggarwal, Chief Executive 

were granted to Shri A V Dharmakrishnan, Non-Executive Director of the Company, at an exercise price of Rs.10 per 
share, have a vesting period of 1 year and an exercise period of 10 years from the date of vesting. The remaining 50,000 
options were granted to an eligible employee at an exercise price of Rs.10 per share, have a vesting period of 1 year and 
an exercise period of 10 years from the date of vesting.

During the year 2013-14, the Compensation Committee granted 5,000 options on 31st May 2013 at an exercise price of 
Rs.10 per share to Shri A V Dharmakrishnan, Non-Executive Director of the Company with a vesting period of 1 year and 
an exercise period of 10 years from the date of vesting.

During the year 2014-15, the Compensation Committee granted the following stock options  on 8th August  2014:

Category Price (Rs.)

Shri  Virender Aggarwal, CEO 356  25,000

Other employees 356 1,05,000
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Consequent to the completion of Rights Issue 2013, the outstanding stock options on the record date for Rights Issue 
2013 ie., 23rd April 2014 were increased by a factor of 0.049156 per option and the exercise price of the stock options was 
revised downwards by multiplying the same with the factor of 0.9531, thus:

Plan
Original price 

(Rs.)

No. of options 
outstanding on 
23rd April 2014

Revised 
price (Rs.)

Revised no. of 
options

ESOS 2009 PLAN A 10 25,000 10 25,000

61 20,000 58 20,983

94 1,91,431 90 2,00,878

98 20,000 93 20,983

115 60,000 110 62,949

Details of options vested, exercised, lapsed etc for ESOS 2009 Plan-A are given in the table below titled “Status of live 
ESOS under which options have been granted, as at 31st March 2015”. 

ESOS 2009 – Plan B

The shareholders at the twelfth Annual General Meeting held on 5th August 2009, have approved, an issue of 7,50,000 
options convertible into equity shares of Rs.10 each with the number of options that could be granted to the Non-Executive 
Directors of the Company not exceeding 25,000 options per year and 1,50,000 options in aggregate. The Compensation 
Committee in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) 
Guidelines, 1999, framed detailed schemes in this regard.

At the meeting of the Compensation Committee held on 2nd March 2010, 5,73,330, options were granted to the eligible 
employees, at an exercise price of Rs.94 per share. The options granted have a vesting period of 3 years and an exercise 

During the year 2012-13, the Compensation Committee amended the key features of the ESOS 2009-Plan B under the 
powers granted by the Shareholders resolution passed on 5th August 2009. As per this, the Compensation Committee 

Further to this, the Compensation Committee granted further 85,000 options to eligible employees on 17th May 2012. Out 
of the 85,000 options, 25,000 options were granted to Shri A V Dharmakrishnan, Non-Executive Director of the Company, 
at an exercise price of Rs. 10 per share, having a vesting period of 1 year and an exercise period of 10 years from the date 

at an exercise price of Rs. 115 per share, have a vesting period of 3 years and an exercise period of 10 years from the 

During the year 2014-15, the Compensation Committee granted the following stock options on 8th August 2014:

Category Price (Rs.)

Shri A V Dharmakrishnan, Non-Executive Director 10 18,750

Shri Virender Aggarwal, CEO 10 25,000

10 6,250

356 6,250

Other Employees 10 1,31,250

356 1,13,750
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Consequent to the completion of Rights Issue 2013, the outstanding stock options on the record date for Rights Issue 
2013 ie., 23rd April 2014 were increased by a factor of 0.049156 per option and the exercise price of the stock options was 
revised downwards by multiplying the same with the factor of 0.9531, thus:

Plan
Existing price 

(Rs.)
Existing no. of options Revised price (Rs.)

Revised no. of 
options

ESOS 2009 PLAN B 10 25,000 10 25,000

94 2,95,210 90 3,09,750

115 60,000 110 62,949

Details of options vested, exercised, lapsed etc., for ESOS 2009 Plan-B are given in the table below titled “Status of live 
ESOS under which options have been granted, as at 31st March 2015”.

(F) Employee Stock Option Scheme, 2013 (ESOS 2013):

The shareholders at the Sixteenth Annual General Meeting held on 29th July 2013, have approved, an issue of 10,00,000 stock 
options convertible into equity shares of Rs.10/- each with the number of stock options that could be granted to the Non- Executive 
Directors of the Company not exceeding 2,00,000 options per year and 4,00,000 options in aggregate. The Compensation 
Committee in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 
1999, framed detailed schemes in this regard.

During the year 2014-15, the Compensation Committee/ Nomination & Remuneration Committee had granted the following   
stock options  on various dates :

Category Price (Rs.)

Shri A V Dharmakrishnan, Non-Executive Director 155 37,500

356 18,750

Shri Virender Aggarwal, CEO 155 50,000

155 12,500

Other Employees 10 20,500

155 5,13,750

250 22,500

340 25,000

348 7,000

356 98,750

426 7,500

431 15,000

462 17,500

482 46,250

679 27,500

696 5,250
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(G) Employee Stock Option Scheme, 2014 (ESOS 2014):

The shareholders vide postal ballot dated 12th September 2014 have approved, an issue of 10,00,000 stock options convertible 
into equity shares of Rs.10/- each with the number of stock options that could be granted to the Non- Executive Directors of 
the Company not exceeding 2,00,000 options per year and 4,00,000 options in aggregate. The Compensation Committee in 
accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, framed 
detailed schemes in this regard.

Sl. 
No.

Particulars ESOS 2008 ESOS 2009 - Plan A ESOS 2009 - Plan B ESOS 2013

1 Options 
Granted + 
Rights Issue 
adjustment

14,63,444 7,01,582 9,77,069 9,25,250

2 Exercise 
Price – 
Pricing 
Formulae 
(Price per 
share)

31,833 options @ Rs.136 
36,721 options @ Rs.119 
78,424 options @ Rs.83 

68,195 options @ Rs.230 
20,983 options @ Rs.194 

1,32,580 options @ Rs.51

20,983 options @ Rs.93 
20,983 options @ Rs.58 
9,440 options @ Rs.110 
25,000 options @ Rs.10 

1,03,991 options @ Rs.90 
1,30,000 options @ Rs.356

 25,000 options @ Rs.10 
18,885 options @ Rs.110 
1,76,299 options @ Rs.90 
1,75,000 options @Rs.10 

1,13,750 options @ Rs.356

16,750 options @ Rs.10 
5,88,750 options @ Rs.155 

22,500 options @ Rs.250 
25,000 options @ Rs.340 
7,000 options @ Rs.348 

1,15,000 options @ Rs.356 
7,500 options @ Rs.426 

15,000 options @ Rs.431 
17,500 options @ Rs.462 
40,000 options @ Rs.482 
27,500 options @ Rs.679 
5,250 options @ Rs.696

3 Options 
Vested

8,09,567 3,61,917                           4,29,409                                       -   

4 Options 
Exercised 

5,89,553 1,83,877 2,13,947 -

5 Options 
Lapsed

5,05,155 2,07,308 2,54,188 37,500

6 Total 
Number 
of Shares 
arising as 
a result of 
exercise of 
Options

5,89,553 1,83,877 2,13,947 -

7 Total 
number of 
options in 
force

3,68,736 3,10,397 5,08,934 8,87,750

8 Unvested 
Options

1,48,722 1,32,357 2,93,472 8,87,750

9 Total money 
realized by 
exercise of 
options

3,55,62,263 1,77,94,206 2,03,61,310                                       -   
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Details of options granted in Financial Year  2014-15 to:

ESOS 2009 - Plan A 25,000 Options, ESOS 2009 - Plan B 25,000 Options, ESOS 
2013 50,000 Options  to Shri Virender Aggarwal, CEO and ESOS 2009 - Plan B 

Consequent to the completion of Rights Issue 2013, the outstanding stock options 
on the record date for Rights Issue 2013 ie., 23rd April 2014 were increased by 
a factor of 0.049156 per option and the exercise price of the stock options was 
revised downwards by multiplying the same with the factor of 0.9531, thus the 
following additional stock options were granted:

ESOS 2009 - Plan A 2,949 Options and  ESOS 2009 - Plan B 2,949 
Options  to Shri Virender Aggarwal, CEO and ESOS 2009 - Plan B 204 
Options, ESOS 2009 – Plan A 136 Options and ESOS 2008  440 Options  to 

Non Executive Director ESOS 2009 - Plan B 18,750 options, ESOS 2013 56,250 options to 
Shri A V Dharmakrishnan

Consequent to the completion of Rights Issue 2013, the outstanding stock options 
on the record date for Rights Issue 2013 ie., 23rd April 2014 were increased by 
a factor of 0.049156 per option and the exercise price of the stock options was 
revised downwards by multiplying the same with the factor of 0.9531, thus 1,966 
options were granted under ESOS 2009 Plan A to Shri A V Dharmakrishnan.

Employees who received a grant in 
the year amounting to 5% or more of 
options granted during the year

Nil

granted option, during the year equal to 
or exceeding 1% of the Issued Capital 
(excluding outstanding warrants and 
conversions)

Nil

Vesting Schedule ESOS 2008 ESOS 2009 
Plan A

ESOS 2009 
Plan B

ESOS 2013

Vesting Schedule 4 Years 3 Years # 3 Years # 3 Years

Lock-In Nil Nil Nil Nil

#  The Compensation Committee of the Board of Directors has approved the vesting schedule in respect of options granted 

Note: The employee compensation cost on account of options granted is accounted on intrinsic value method. The fair value of 
the option (using Black Scholes Merton model) for the year amounts to Rs. 119.87 mln. If such costs were computed using fair 
value of the option, it would have been higher by Rs.68.83 mln. (after giving effect to Rs.51.24 mln. already considered in the 

the MAT provision of 3.75 mln.) On this basis, the basic & diluted EPS would have been Rs.(2.15). The weighted average 
risk free interest rate of 8%, weighted average expected life of options of 10 years, weighted average volatility of  5.84% and 
weighted average market price of Rs.337.33 have been assumed in arriving at the above mentioned fair value of the options. 
The weighted average exercise price of options granted is Rs.396.75 when the exercise price is equal to market price and 
Rs.114.36 when it is less than market price. The weighted average fair value of options granted is Rs.159.18 when the exercise 
price is equal to market price and Rs.177.23 when it is less than market price.

DETAILS OF EMPLOYEE SHARE PURCHASE SCHEME / PLAN

(A) Employee Share Purchase Plan, 1999 (ESPP 1999):

During the year 1999-00, the Company had established Employee Share Purchase Plan (ESPP) which provided for the 
issuance of 11,00,000 shares to eligible employees (including certain employees of the subsidiaries). The shares were 
issued to an employee welfare trust called the RSL Employee Trust (“Trust”) at Rs.10 each and Re.1 was paid up by 
the Trust as application money. Subsequently, the Trust expressed its inability to pay the remaining money due on all 
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the 11,00,000 shares and offered to pay the balance amount (i.e., Rs.9 per share) only in respect of 2,50,000 shares. 
Accordingly, 8,50,000 shares were forfeited. The balance 2,50,000 shares have been allotted to the RSL Employee Trust. 
The Trust transferred equity shares to the employees at par (i.e., Rs.10 each) as per their grade and number of years of 
services under an agreement of sale, whereby the employees would need to be in the employment of the Company over 
a four year period to get the shares on a progressive basis.

Further, 50,000 shares were transferred by the Trust to an employee of the Company during 2013-14 and 34,125 equity 
shares remained with the Trust as on 31st March 2014. SEBI had, vide its  circular No.  LAD-NRO/GN/2014-15/16/1729 

of listed companies, whereby any scheme where securities are not covered under an Employee Stock Option Scheme 
need to be either aligned by way of framing a new scheme or the shares needs to be sold in the market on or before 30th 
June 2014.  In order to comply with the said circular, the Trust had sold the balance of 34,125 shares held by it in the market 
@ Rs.205 per share.  The Trust owed the Company Rs.49.34 lacs towards loan taken by it earlier and was repaid by its 
from out of the proceeds of the sale of shares.  The Trust was left with a surplus of Rs.24.03 lacs, which was transferred 
by it to the Company for utilizing for any welfare activity of the employees of the Company. In view of the Trust not holding 
any assets  ie., shares / cash / bank balances, the Trust ceased to exist effective 21st February 2015.

(B) Employee Stock Purchase Scheme, 2004 (ESPS 2004):

The Shareholders at their Extra-Ordinary General Meeting held on 24th  December 2004, have approved the issue of 

Directors, President, CEO and other employees of the Company as well as of the Subsidiaries. The Compensation 
Committee, at its meeting held on 22nd December 2011, had approved the detailed terms of ESPS 2004. At the meeting 
held on 17th May 2012, the Compensation Committee has offered to allot the 1,00,000 shares to Shri Virender Aggarwal, 

acceptance and receipt of consideration from Shri Virender Aggarwal the 1,00,000 shares were allotted to him on 28th 
May 2012 by the Allotment Committee.

For and on Behalf of the Board
Place : Chennai  P R RAMASUBRAHMANEYA RAJHA  
Date : 29th
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Annexure E
A.  REPORT ON CORPORATE GOVERNANCE

COMPANY’S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE

Ramco is committed to maintaining high standards of Corporate Governance, protecting Customers’, Shareholders’ and 
other Stakeholders’ interests. In line with this philosophy, Ramco Systems Limited endeavors to maintain transparency 

values of the entity are ingrained in the functions. The following is a report on the status and progress on major aspects of 
Corporate Governance for the year ended 31st March 2015.

1.  BOARD OF DIRECTORS

The Directors of the Company possess highest personal and professional ethics, integrity and values and are committed 
to representing the long-term interests of the Stakeholders. The basic responsibility of the Board is to provide effective 
governance over the Company’s affairs exercising its reasonable business judgment on behalf of the Company.

The Board has an optimum combination of Executive, Non-Executive and Independent Directors, which ensures proper 
governance and management. The Chairman of the Board is a Non-Executive Promoter Director. As at 31st March 2015, 
the composition of the Company’s Board of Directors is in conformity with the prescribed code of Corporate Governance 
by the Stock Exchanges.  There is no pecuniary relationship or transaction of the Non-Executive Directors vis-à-vis the 
Company.

As mandated under Clause 49 of the Listing Agreement with the Stock Exchanges, none of the Directors is a Member of 

they are Members.

The Company is managed by the Vice Chairman & Managing Director and is assisted by the Management Team headed 
by the CEO.

The Board reviews and approves strategy and oversees the performance to ensure that the long term objective of enhancing 
Stakeholders’ value is achieved.

a)  Composition of the Board as on 31st March 2015 

Sl. No. Name of the Director DIN
Category 

(as per Clause 49 of the 
Listing Agreement)

1 Shri P R Ramasubrahmaneya Rajha 00331357 Non Executive Promoter Director

2 Shri  P R Venketrama Raja 00331406 Executive Promoter Director

3 Shri  M M Venkatachalam 00152619 Non Executive Independent Director

4 Shri V Jagadisan 00058769 Non Executive Independent Director

5 Shri  A V Dharmakrishnan 00693181 Non Executive Director

6 Shri R S Agarwal 00012594 Non Executive Independent Director

7 01974515 Non Executive Independent Director

Note: (i)  Shri P R Ramasubrahmaneya Rajha, Chairman is the father of Shri P R Venketrama Raja, Vice Chairman and 
Managing Director.    
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The Number of other Boards or Board Committees in which the Director is a Member or Chairperson as on 31st March  
2015 are given below

Name of Director
Other 

Directorships*

Committee Position**

Chairperson Member

Shri P R Ramasubrahmaneya Rajha 8 3 1

Shri P R Venketrama Raja 7 1 4

Shri M M Venkatachalam 6 - 1

Shri V Jagadisan 1 1 -

Shri A V Dharmakrishnan 5 - 2

Shri R S Agarwal 7 3 2

6 - 3

 * Public Limited Companies, other than Ramco Systems Limited.

 **  Audit Committee and Stakeholders’ Relationship Committee of Public Limited Companies, other than  Ramco 
Systems Limited.

The Board met four times during the year on 22nd May 2014, 27th July 2014, 6th November 2014 and 4th February 2015. 
Details of attendance of each Director at the Board Meetings held during the year and at the last Annual General Meeting 
(AGM) of the Company are as follows:

Name of the Director
Attendance

Board Meetings Last AGM

Shri P R Ramasubrahmaneya Rajha        4 Yes

Shri P R Venketrama Raja                        4 Yes

Shri M M Venkatachalam (Chairman of the Audit Committee)                        4 Yes

Shri V Jagadisan                                       3 Yes

Shri A V Dharmakrishnan                          4 Yes

Shri R S Agarwal                                       4 Yes

Shri S S Ramachandra Raja (Till 13th August 2014)            2 Yes

2 Yes

N.A N.A

2.  AUDIT COMMITTEE

Director.

a)  Composition

The Audit Committee of the Board comprises of the following Directors:

Sl. No. Name of the Director No. of Meetings attended

1. Shri M M Venkatachalam, Chairman 4

2. Shri V Jagadisan 4

3. Shri A V Dharmakrishnan (w.e.f 27th July 2014) 2

4 Shri  S S Ramachandra Raja (Till 13th August 2014) -

During the year the Committee met four times, viz., 20th May 2014, 22nd July 2014, 4th November 2014 and 4th February 
2015.
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the Statutory Auditor and the Internal Auditor are invited to attend the Meetings of the Committee, as Invitees. The Company 
Secretary is the Secretary to the Committee.

2/3rd of the members of the Audit Committee are Independent Directors as required by the Code of Corporate Governance.

The terms of reference of the Committee, which are in line with the requirements of the Clause 49 of the Listing Agreement 
and the provisions of Section 177 of the Companies Act, 2013, include the following:

- Reviewing the adequacy of internal audit function; 

- To review the functioning of the Whistle Blower mechanism; 

In addition, the Audit Committee would discharge the roles and responsibilities as prescribed by the Listing Agreement and 
Companies Act, 2013. 

3. COMPENSATION COMMITTEE (UPTO 4TH FEBRUARY 2015)

The Compensation Committee which was constituted in compliance with SEBI (Employee Stock Option Scheme and 
Employee Stock Purchase Scheme) Guidelines, 1999  consisted of the following members:

Sl. No. Name of the Director No. of meetings attended

1 Shri M M Venkatachalam, Chairman 5

2 Shri P R Ramasubrahmaneya Rajha 5

3 Shri V Jagadisan 5

2014 and 22nd November 2014. 

The functions of the Committee was combined with the existing scope of the Nomination and Remuneration Committee 
and the Compensation Committee was dissolved w.e.f. 4th February 2015.

4. NOMINATION AND REMUNERATION COMMITTEE

a)  Composition

The erstwhile Remuneration Committee was rechristened as Nomination & Remuneration Committee by the Board 
in its meeting held on 22nd May 2014 to discharge the functions as envisaged by the Companies Act, 2013 and the 
Listing Agreement. The Nomination and Remuneration Committee of the Board comprises of the following Non-Executive 
Directors:

Sl. No. Name of the Director No. of meetings attended

1 Shri M M Venkatachalam, Chairman 5

2 Shri V Jagadisan 6

3 Shri A V Dharmakrishnan (w.e.f. 27th July 2014) 5

4 1

During the year the Committee met six times, viz., 22nd May 2014, 6th November 2014,  4th February 2015, 5th February 
2015, 6th March 2015 and 23rd March 2015.
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The terms of reference include the following:

removal.

– Formulation of Criteria for evaluation of Independent Directors and the Board

– Evaluation of the Directors’ performance

Employees.

supervision of the same.

c)  Nomination & Remuneration Policy:

The Nomination and Remuneration Policy is to ensure that the level and composition of remuneration is reasonable, the 
relationship of remuneration to performance is clear and appropriate to the long term goals of the Company.  The said 
Policy is available in the Company’s website.

d)  Remuneration to the Directors:

The details of remuneration paid to Directors are given in Form MGT-9, forming part of annexure to Board of Directors’ 
Report.

The non executive directors were paid the following sitting fees for attending the meetings of the board and the committees 
as follows:

Particulars
(Amount in Rs.)  

Per director per meeting

Board 5,000 

Audit Committee 5,000

Stakeholders relationship Committee 2,500

Note:
Sitting fee for attending the Board and Audit Committee meetings has been increased to Rs.15,000 per meeting with effect 
from 20th April 2015. No sitting fees is payable for attending the meetings of any other Committees of the Board, unless 
approved by the Board.

Name of the Director

Board 
Meeting

Committee 
Meeting

  Total

(Rs) (Rs)  (Rs)

Shri P R Ramasubrahmaneya Rajha 20,000 17,500  37,500

Shri M M Venkatachalam 20,000 25,000* 45,000

Shri S S Ramachandra Raja (upto 13th August 2014) 10,000                  -   10,000

10,000 10,000 20,000

Shri V Jagadisan 15,000 25,000* 40,000

Shri A V Dharmakrishnan 20,000 17,500 37,500

Shri R S Agarwal 20,000 5,000*   25,000

* Includes fee of Rs.5,000 for the meeting of Independent Directors.
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(ii)  Remuneration to Managing Director

The remuneration of Shri P R Venketrama Raja, Managing Director is governed by the resolution passed by the 
shareholders at the Annual General Meeting held on 28th July 2014 for a period of three years with  effect from 22nd May 

Part II of Schedule V of the Companies Act, 2013.  Shri  P R Venketrama Raja is  also the Vice Chairman & Managing 
Director of Ramco Industries Ltd. from where he draws remuneration  and hence  his aggregate remuneration drawn 

 
Rs.7,20,000 p.a., allowances / perquisites  of Rs.3,60,000 p.a. and other applicable statutory contributions.

(iii)     Stock options to Non-Executive Director

Compensation Committee has so far granted options to Shri A V Dharmakrishnan, Non-Executive Director as follows:

Sl.No.

Date of the 
Compensation 

Committee 
Meeting

No of options 
granted

Terms and Conditions

1 27th October 
2009

20,000 
(Revised to 

20,983 options 
due to Rights 

Issue)

20,000 options (revised to 20,983 options due to Rights Issue) was granted 
under ESOS 2009 - Plan A at an exercise price of Rs. 98/- (re-priced to Rs.93/- 
due to Rights Issue) per share as per SEBI guidelines with a vesting period of 

lot, i.e. 25th October 2022

2 22nd December 
2011

20,000 
(Revised to 

20,983 options 
due to Rights 

Issue)

20,000 options (revised to 20,983 options due to Rights Issue) was granted 
under ESOS 2009 - Plan A at an exercise price of Rs. 61/- (re-priced to Rs.58/- 
due to Rights Issue) per share as per SEBI guidelines with a vesting period of 

lot, i.e. 21st December 2024

3 17th May 2012 45,000 20,000 options was granted under ESOS 2009- Plan A and 25,000 options 
under ESOS 2009– Plan B at an exercise price of Rs.10/- per share as per 
SEBI guidelines with a vesting period of 1 year and an exercise period of 10 

4 31st May 2013 5,000 5,000 options was granted under ESOS 2009 - Plan A at an exercise price of 
Rs. 10/- per share as per SEBI guidelines with a vesting period of 1 year and 

May 2024

5 8th August 2014 18,750 18,750 options was granted under ESOS 2009 – Plan B at an exercise price 
of Rs. 10/- per share as per SEBI guidelines with a vesting period of 3 years 

7th August 2027

6 8th August 
2014

37,500 37,500 options was granted under ESOS 2013 at an exercise price of Rs. 
155/- per share as per SEBI guidelines with a vesting period of 3 years and 

August 2027

7 8th August  
2014

18,750 18,750 options was granted under ESOS 2013 at an exercise price of Rs. 
356/- per share as per SEBI guidelines with a vesting period of 3 years and 

August 2027

Except as mentioned above, no stock options were granted to any other Directors of the Company and there are no 
convertible instruments issued by the Company.

Under section 2(78) of the Companies Act, 2013, “remuneration” means any money or its equivalent given or passed to 
any person for services rendered by him and includes perquisites under the Income-tax Act, 1961. In accordance with 
section 17(2) of the Income tax Act, 1961, the difference between the market price of the securities on the date on which 

value of perquisite if any arising at the time of exercise of the stock options by Shri A V Dharmakrishnan would amount to 
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approval of the Central Government. The approval of the Members is sought for the same and the details are furnished in 
the Notice of Annual General Meeting. being sent to the Members along with this Annual Report.

iv) The details of the shares held by the Directors of the Company as at 31st March 2015 are as follows:

Name of the Director No. of Shares Held Percentage to Capital

Shri P R Ramasubrahmaneya Rajha 5,43,703 2.23

Shri P R Venketrama Raja 32,17,441 13.19

Shri M M Venkatachalam Nil Nil

Shri V Jagadisan Nil Nil

Shri A V Dharmakrishnan 3,726 0.02

Shri R S Agarwal Nil Nil

Nil Nil

Total 37,64,870 15.43

5.  STAKEHOLDERS RELATIONSHIP COMMITTEE

The Company attaches highest importance to Investor Relations. The erstwhile Shareholders Committee was rechristened 
as Stakeholders Relationship Committee by the Board in its meeting held on 22nd May 2014 to discharge the functions as 
envisaged by the Companies Act, 2013 and the Listing Agreement to focus on the prompt and effective redressal of the 
Shareholders grievances and strengthening of Investor Relations.

a)  Composition

The Stakeholders Relationship Committee of the Board comprises of the following Directors:

Sl. No Name of the Director
No. of Meetings 

attended

1 Shri P R Ramasubrahmaneya Rajha, Chairman of the Committee 7

2 Shri P R Venketrama Raja 6

3 Shri A V Dharmakrishnan (w.e.f. 27th July 2014) 3

4 4

During the year the Committee met seven times viz., 22nd April 2014, 20th May 2014, 5th June 2014, 4th July 2014, 
16th October 2014, 1st December 2014 and 21st February 2015.

The Committee’s main focus is on the basic rights of the Shareholders including, Transfer of Shares, Transmission/ Trans-

Dematerialization/Rematerialization of Shares, Change of address, non receipt of the Refund Orders, non receipt of the 

c)  Status of Shareholders’ Grievances

The Shareholders Committee and the Board reviews the status of Shareholders’ Grievances received by the Company 

together with the status of their redressal at every meeting.

During the year, the Company has received 8 complaints and they were resolved to the satisfaction of shareholders. There 
were no Shareholders’ Grievances pending as at 31st March 2015.



Ramco Systems Limited, INDIA

Ramco Annual Report 2014 - 2015 | 82

6.  OTHER COMMITTEES OF THE BOARD OF DIRECTORS

i) ALLOTMENT COMMITTEE

a)  Composition

The Board of Directors has constituted an Allotment Committee with the following Members:

Sl. No Name of the Director
No. of Meetings 

attended

1 Shri  M M Venkatachalam 11

2 Shri V Jagadisan 12

3 Shri P R Venketrama Raja 11

During the year the Committee met Twelve times, viz., 6th August 2014, 27th August 2014, 16th September 2014, 1st 
October 2014, 21st October 2014, 4th November 2014, 22nd November 2014, 4th December 2014, 2nd January 2015, 5th 
February 2015, 6th March 2015 and 23rd March 2015 for allotting shares to employees pursuant to exercise of Employee 
Stock Option Schemes.

The scope of the Committee comprises of allotment of shares and/or securities arising out of the stock option schemes, 
Rights Issues, Public Issues, Preferential Issues etc. The Meetings of the Committee are held based on the requirements 
for the business to be transacted.

ii) RIGHTS ISSUE 2013 COMMITTEE

a)  Composition

The Board of Directors has constituted a Rights Issue 2013 Committee with the following Members:

Sl. No Name of the Director
No. of Meetings 

attended

1 Shri  M M Venkatachalam 2

2 Shri V Jagadisan 2

3 Shri P R Venketrama Raja 2

4 Shri  A V Dharmakrishnan 2

During the year the Committee met two times on 9th April 2014 and 28th May 2014.

The scope of the Committee comprises of overseeing the entire process of the proposed Rights Issue 2013.

iii) FUND RAISING COMMITTEE

a)  Composition

The Board of Directors, at the meeting held on 6th November 2014, had constituted Fund raising Committee with the 
following Members:

Sl. No Name of the Director
No. of Meetings 

attended
1 Shri  M M Venkatachalam 1
2 Shri V Jagadisan 1
3 Shri A V Dharmakrishnan                                                                                                              1
4 Shri P R Venketrama Raja                                                                                                                1

During the year, the Committee met once on 6th November 2014.

The scope of the Committee comprises of overseeing the entire fund raising programme of the Company.
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7. MEETING OF INDEPENDENT DIRECTORS:

The Independent Directors of the Company had met during the year on 4th February 2015 to review the performance of 
non - Independent Directors and the Board as a whole, review the performance of the Chairperson of the Company and 

As required under Clause 49(II)(B)(7) of the Listing Agreement, the details of the Familiarisation Programme 
for Independent Directors is available at the Company’s website, at the following link at http://www.ramco.com/ 
investor-relations/independent-directors-familiarisation-programme.pdf

8.  GENERAL BODY MEETINGS

years:

Date Meeting Location Time

2nd August 2012 AGM
P.A.C. Ramasamy Raja Salai, Rajapalayam - 626 108

11.45 AM

29th July 2013 AGM
P.A.C. Ramasamy Raja Salai, Rajapalayam - 626 108

12.30 PM

28th July 2014 AGM
P.A.C. Ramasamy Raja Salai, Rajapalayam - 626 108

11.45 AM

(ii) Details of Special Resolutions passed in the previous three Annual General Meetings

Date of the AGM

28th July 2014
To amend the Articles of Association, for enabling appointment of Managing Director as 
Chairperson / Vice Chairman of the Company as well.

Re-appointment of Shri P R Venketrama Raja as Managing Director for a period of three years 
effective from 22nd May 2014.

To authorise the Company to borrow, the maximum amount so outstanding not to exceed 
Rs.5,000 million

To maintain the Register of Members and other Statutory Registers at the Company’s 

29th July 2013 Two special resolutions in relation to formulation of Employee Stock Option Scheme 2013.

2nd August 2012 No Special Resolution was passed.

9.  POSTAL BALLOT

On 12th September  2014, a Special Resolution was passed by the shareholders through postal ballot for the below 
mentioned items:

(i)  To authorise the Board to Create, offer, issue and allot Equity Shares or any other Securities to the tune of up to 
Rs.5,000 Million 

(ii)  To approve the collective investment limit of Foreign Portfolio Investors beyond 24% and upto 49% of the Paid-up 
capital of the Company 

(iii)  To approve the formulation of new ESOS named Employee Stock Option Scheme 2014(ESOS 2014) and grant of 
options to Employees of the Company to an extent not exceeding 10,00,000 equity shares.

(iv) To approve grant of options under ESOS 2014 to employees of Subsidiary Companies.  

Chartered Accountants has been appointed as the Scrutinizer to conduct the Postal Ballot process. 

The Special Resolution as set out in the Notice dated 27th July 2014 was approved by the Members 
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The results of the Postal Ballot are appended below:

Sl. No. Particulars
Resolution 

(i)
Resolution 

(ii)
Resolution 

(iii)
Resolution 

(iv)

A. Total No of Shares 2,38,74,878 2,38,74,878 2,38,74,878 2,38,74,878

B
Total number of shares for which postal 
ballots / electronic votes were received 

1,85,13,556 1,85,13,557 1,85,13,557 1,85,13,557

C
Total No of shares for voting considered 
invalid

3,365 3,365 3,365 3,365

D Total number of valid shares 1,85,10,191 1,85,10,192 1,85,10,192 1,85,10,192

E
Total No of shares for which the Postal 
ballots/electronic votes assented to the 
resolution

1,85,10,186 1,85,10,192 1,85,10,167 1,85,10,167

F
Total No of shares for which the Postal 
ballots/electronic votes dissented to the 
resolution

5 0 25 25

G
Share of votes that assented to the 
resolution

99.99% 100% 99.99% 99.99%

10.  CODE OF CONDUCT

During the year the Board of Directors of the Company has renamed the Code of Conduct laid down for all the Board 
Members and Senior Management of the Company as Code of Conduct and Business Ethics and approved a revised 
code and the same has been posted on the website of the Company; www.ramco.com, in compliance with the provisions 
of Listing Agreement.

compliance with this Code on an annual basis as at the end of each Financial Year.

A.  Code of Conduct for Directors

Director being a Trustee of the Shareholders, shall -

i.  Act in accordance with the articles of the Company.

ii.  Act in good faith in order to promote the objects of the company and in the best interests of its employees, shareholders, 
community and for the protection of environment.

iii. Exercise his duties with due and reasonable care, skill and diligence and shall exercise independent judgment.

iv.  Maintain a high standard of probity in his relations with the Company, its Subsidiaries, employees, contractors, suppliers 

his Directorship and thereafter as well.

vii.   Assist the Company to observe the provisions of the Company law and other laws applicable to the Company, both in 
letter and in its spirit.

viii.  Shall not achieve or attempt to achieve any undue gain or advantage either to himself or to his relatives, partners, or 
associates.

Act, 2013 in addition to the above.

B.  Code of Conduct for Senior Management Personnel

A Senior Managerial person is one who occupies the rank of General Manager or above and designated from time to time 
as a Senior Managerial person.
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A Senior Managerial personnel shall –

i. By his personal behavior and conduct, set an example to his fellow employees.

ii.  Conduct himself in a manner that upholds his integrity, rectitude and fair name of the Company and give no occasion 
to the Management to explain his actions or behaviors.

Company.

authorized in writing by the Management.

v. Observe all prescribed safety and environmental related norms.

vi.  Not divulge to any member of the press or media any matter concerning the Company unless authorized by the 
Management.

vii.  Not engage himself in any business relationship or commercial activity with or without remuneration, without the prior 
written permission of the Management.

Code of Conduct for the year ended 31st March 2015. The declaration from Shri P R Venketrama Raja, Vice Chairman, 

Code of Conduct for the year ended 31st March 2015, is annexed to, and forms part of, this report.

The Company has also framed a Code of Conduct for Prevention of Insider Trading in compliance with the SEBI (Prohibition 
of Insider Trading) Regulations, 1992.  Consequent to the issuance of SEBI (Prohibition of Insider Trading)  Regulations, 
2015 effective 15th May 2015, the Company had formulated a Code of Conduct to regulate Insider Trading and Code of 

the Board in its meeting held on 29th May 2015. This Code is applicable to all the Designated Persons. The said Code is 
available in the website of the Company.

11. DISCLOSURES

There were no transactions of the Company of material nature, entered with its Promoters, the Directors or the Management, 

related party transactions are disclosed under the notes on accounts, as required under the Accounting Standard 18 issued 
by the Institute of Chartered Accountants of India.

The Company has complied with the requirements of the SEBI and the Stock Exchanges on the matters relating to the 
Capital Markets as applicable from time to time. There has been no instance of non-compliance by the Company in this 
regard or penalty or strictures imposed on the Company by the Stock Exchanges or SEBI or any Statutory Authority, on 
any matter related to Capital Markets, during the last three years.

been denied access to the Audit Committee.

The Company has complied with all the mandatory requirements of the Clause 49 of the Listing Agreement 
prescribed by the Stock Exchanges. The status of adoption of the Non-Mandatory requirements, pursuant to 
Annexure – XIII is given below:

b. The Company has appointed separate persons for the posts of Chairman, Managing Director and CEO.

c. The Internal auditor directly reports to the Audit Committee.

12. CEO/CFO CERTIFICATION

Statements for the year 2014-15.

13. INFORMATION REGARDING UNCLAIMED SHARES

The Company has no unclaimed shares that are required to be transferred to Unclaimed Suspense Account. Accordingly, 
Clause 5A I & 5A II of the Listing Agreement is not applicable to the Company.
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14. MEANS OF COMMUNICATION

The Board of Directors of the Company considers and adopts the Un-audited Financial Results in the prescribed format 
within 45 days of the close of every Quarter and disseminates the results to the Stock Exchanges where the Company’s 
shares are listed. In case of the last Quarter, the Board of Directors considers and adopts the Annual Audited Financial 
Results within 60 days from the end of the respective Financial Year and disseminates the same to the Stock Exchanges 
where the Company’s shares are listed. The consolidated Quarterly/Annual Financial Results are published within 48 hours 

Annual Financial Results are posted on the Company’s website.

SEBI vide its Circular No. CIR/CFD/DIL/10/2010 dated 16th December 2010, has mandated every listed Company to 
maintain a website in order to ensure public dissemination of all basic information about the Company and that it should 

in it a separate page for Investor Relations, wherein agreement with media Companies, the Quarterly Financial Results, 

important occasions viz., announcement of Quarterly Results, new tie-ups etc., which is disclosed to the Stock Exchanges.

SEBI had vide Circular No. SEBI/CFD/DIL/LA/4/2007/27/12 dated 27th December 2007, has amended the Listing 

System (CFDS) which has been put in place jointly by the Bombay Stock Exchange Limited and the National Stock 
Exchange of India limited. Further, vide Circular No. CIR/CFD/DCR/3/2010 dated 16th  April 2010 SEBI has discontinued 

by the Stock Exchanges, under which the Company is not covered. Accordingly, the Company will adopt CFDS disclosure 

Shareholders are being provided with timely information on all Company related matters. As further efforts towards effective 
Investor Grievance redressal measure and in compliance with the provisions of Clause 47(f) of the Listing Agreement with 
the Stock Exchanges, the Company has designated an exclusive E-Mail id, investorcomplaints@ramco.com to enable the 
investors to lodge their complaints. The investors are requested to kindly make use of the same.

B.  GENERAL SHAREHOLDER INFORMATION

1.  Details of the forthcoming Eighteenth Annual General Meeting

1. Date 6th August 2015

2. Day Thursday

3. Time 11.45 A.M.

4. Venue
 

PAC Ramasamy Raja Salai, Rajapalayam – 626 108

2.  Financial Calendar for 2015-16 (tentative)

year 2015-16 are as under:

Financial Results for the Quarter ending 30th June 2015 Between 15th July & 14th August 2015

Financial Results for the Quarter ending 30th September 2015 Between 15th October & 14th November 2015

Financial Results for the Quarter ending 31st December 2015 Between 15th January & 14th February 2016

Financial Results for the year ending 31st March 2016 Between 15th May & 30th May 2016

Nineteenth Annual General Meeting of the Company,
for the year ending 31st March 2016

July / August, 2016
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3.  Book Closure

In order to comply with the provisions of Clause 16 of the Listing Agreement, the Register of Members of the Company 
and the Share Transfer Books would remain closed on 6th August 2015 i.e. on the date of the Eighteenth Annual General 
Meeting.

4.  Listing on Stock Exchanges

The equity shares of the Company are listed on the following Stock Exchanges with the stock codes as indicated against 
each Stock Exchange:

Name of the Stock Exchange Address Stock Code

Madras Stock Exchange Limited* No.11, Second Line Beach, Chennai – 600 001 RSST

BSE Limited
Phiroze Jheejeebhoy Towers, Dalal Street, 
Mumbai – 400 001

532370

National Stock Exchange of India 
Limited

Exchange Plaza, Plot no. C/1, G Block, 
RAMCOSYS

Exchange Ltd. as a Stock Exchange, the shares of the Company have ceased to be listed with Madras Stock Exchange 
Ltd. with effect from the above said order.

have been paid to the BSE Limited and National Stock Exchange of India Limited, where the shares of the Company are 
listed.

The  Corporate  Identity  Number  (CIN),  allotted  by  the  Ministry  of  Corporate  Affairs,  Government  of  India  is 
L72300TN1997PLC037550 and our Company registration number is 18-37550.

With the MCA 21 initiative of the Ministry of Corporate Affairs going live, the Company’s Master Data information and 

viewed by the Members and other Stakeholders at www.mca.gov.in (MCA21 eServices) using the above mentioned CIN.

6. Details of the Share price movements in the National Stock Exchange of India Ltd. and BSE Ltd.

Sl. No. Month
NSE BSE

Volume High Low Volume High Low

1 Apr-14 2,62,420 200.00 162.45 2,90,239 206.05 162.50

2 May-14 3,91,248       208.60 158.00 1,62,975 212.85 156.25

3 Jun-14 3,30,849 211.05 186.25 6,93,216 213.60 179.90

4 Jul-14 3,73,190 340.65 215.75 3,20,121 341.10 213.00

5 Aug-14 3,44,853 474.45 307.50 2,61,362 494.50 292.50

6 Sep-14 3,06,738 523.50 386.35 1,21,317 530.25 370.00

7 Oct-14 1,40,276 472.35 410.30 88,302 486.85 377.15

8 Nov-14 3,15,074 452.35     421.50 46,989 474.75 412.10

9 Dec-14 3,31,854 507.25 419.10 1,20,939 548.00 417.00

10 Jan-15 2,18,263 466.70 430.80 74,933 479.00 425.55

11 Feb-15 15,22,315 632.35 445.55 5,89,289 644.00 442.05

12 Mar-15 6,66,940 716.40   627.95 2,21,488 747.00 619.00

Total 52,04,020 29,91,170 
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Relative Performance of Ramco Systems Limited’s (RSL) Share Price in comparison with NSE Nifty
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7.  Registrar and Share Transfer Agent

M/s. Cameo Corporate Services Limited, Chennai, is the Registrar and Share Transfer Agent (RTA) for handling the 
physical and electronic registry work. The Shareholders are requested to address their share related requests / queries to 
the RTA at the following address.
M/s. Cameo Corporate Services Limited 
Unit: Ramco Systems Limited 
Subramanian Building, 

 
Tel: 044 - 2846 0390 Fax: 044 - 2846 0129

8.  Share Transfer System

The requests for physical Share Transfers, Transmissions, Transposition etc., are received by the Company or by the 
Registrar and Share Transfer Agent. In respect of Shares, which are traded in the dematerialised form, the transfers are 
processed and approved in electronic form by NSDL/CDSL through their Depository Participants.

The physical Share Transfers, Transmissions, Transpositions, etc., are processed based on number of requests received 
and keeping in view the prescribed timeline. The shares lodged for physical Transfer/Transmission/Transposition are 
registered as per the requirement of the Listing Agreement, if the documents are complete in all respects. Adequate care 
is taken to ensure that no share transfers are pending for more than the period stipulated in the Listing Agreement. Shares 

To ensure swift processing of the Share Transfers, Transmissions, Transposition etc. the Board of Directors have delegated 
necessary powers to the Shareholder Committee / Stakeholders Relationship Committee.  

Exchanges.
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Category of Shareholder
Shareholders

Total Shares 
held

Shares in 
demat form

Percentage 
of holding

(A) Promoters and Promoter Group

9 47,03,032 47,03,032 19.28

Bodies Corporate 8 1,21,75,979 1,21,75,979 49.90

Trusts - - - -

Promoter shareholding (A) 17 1,68,79,011 1,68,79,011 69.18

(B) Non-Promoters 
Institutional Investors

Mutual Funds / UTI 4 5,32,517 5,32,517 2.18

Financial Institutions / Banks 4 24,950 24,800 0.10

Insurance Companies 1 5,971 5,971 0.02

Foreign Institutional Investors 5 3,68,706 3,68,706 1.51

Foreign Portfolio Investor (Corporate) 2 9,40,658 9,40,658 3.86

Sub Total 16 18,72,802 18,72,352 7.68

Bodies Corporate 282 6,89,457 6,88,898 2.83

 Indian Public 7,001 41,17,595 37,60,156 16.88

Members etc                                                         
373 8,39,994 8,35,894 3.44

Sub Total 7,656 56,47,046 52,84,948 23.14

Non-Promoters shareholding (B) 7,672 75,19,848 71,57,300 30.82

Total Shareholding (A)+(B) 7,689 2,43,98,859 2,40,36,311 100.00

Note: The Allotment Committee of the Board of Directors at its meeting held on 23rd March 2015 has allotted 4,797 shares. 

shares of the Company as on 31st March 2015 would be 2,44,03,656 and the promoters shareholding percentage would 
be 69.1659%.

Graphical Representation of Shareholding Pattern as on 31st March 2015
General Public,

56,47,046 Shares
(23.14%)

Institutional Investors
18,72,802 Shares

(7.68%)

Promoters & Promoter
Group

1,68,79,011 Shares
(69.18%)
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Sl. No. Holding range
shareholders

% Of total Shares % Of total

1 Between 1 and 100 4,740 61.65 2,00,068 0.82

2 Between 101 and 500 1,872 24.35 4,67,086 1.91

3 Between 501 and 1,000 423 5.50 3,23,687 1.33

4 Between 1,001 and 2,000 283 3.68 4,16,006 1.71

5 Between 2,001 and 3,000 96 1.25 2,42,426 0.99

6 Between 3,001 and 4,000 58 0.75 2,05,743 0.84

7 Between 4,001 and 5,000 39 0.51 1,80,556 0.74

8 Between 5,001 and 10,000 81 1.05  5,76,106 2.36

9 More than 10,000 97 1.26     2,17,87,181 89.30

Total 7,689 100.00  2,43,98,859 100.00

10. Dematerialization of Shares and Liquidity

The equity shares of the Company are admitted in the following Depositories of the country under the International 

to the dematerialized equity shares of the Company. The Company has entered into Agreements with both NSDL and 
CDSL to facilitate the shareholders to dematerialize their equity shares with any one of the Depositories.

Name of the Depository Address

National Securities Depository Limited 
Compound, Lower Parel, Mumbai - 400 013.

Central Depository Services (India) Limited
Phiroze Jeejeebhoy Towers, 16th Floor, Dalal Street 
Mumbai - 400 001

As at 31st March 2015 2,40,36,311 equity shares representing 98.51% of the Company’s total numbers of shares have 
been dematerialized.
In view of the SEBI’s direction the settlement of trades in the listed securities should take place only in the demat mode and 

are requested to demat their shares at the earliest.

11. Outstanding    GDRs/ADRs/Warrants    or    any 

impact on Equity

: The Company has no outstanding ADR/GDR/Warrants or 
any convertible instruments as on 31st March 2015.

12. Plant Location and R&D Center : No.64, Sardar Patel Road, Taramani, Chennai - 600 113.

13. Address & E-mail id for investors 
Correspondence, queries and grievances 

:
No:64, Sardar Patel Road, Taramani, Chennai - 600 113. 
Phone: 044 - 2235 5558 Fax : 044 - 2235 5078
e-mail:investorcomplaints@ramco.com

(or)
M/s. Cameo Corporate Services Limited
(Unit: Ramco Systems Limited)

Chennai - 600 002,
Phone: 044 - 2846 0390 Fax: 044 - 2846 0129.
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14. Other Information to Shareholders

(a) Reconciliation of Share Capital Audit

As required by Regulation 55A of SEBI (Depositories and Participants) Regulations, 1996 a ‘Reconciliation of Share 
Capital Audit’ is done every Quarter by a Practicing Company Secretary to reconcile the total admitted capital with NSDL 

with the aggregate total number of shares in physical form and the total number of dematerialized shares held with NSDL 
and CDSL.

Annexure G.

Annexure F
Declaration from the Vice Chairman& Managing Director and CEO
(Under Clause 49(II)(E)(2) of the Listing Agreement)
To 
The Members of Ramco Systems Limited
As provided under Clause 49 of the Listing Agreement with the Stock Exchanges, the Board Members and the Senior 

2015.

For RAMCO SYSTEMS LIMITED

Place: Chennai
Date : 29th May 2015

VIRENDER AGGARWAL  
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Annexure G

(Under Clause 49 of the Listing Agreement)

To
The Members of Ramco Systems Limited

We have examined the Compliance of conditions of Corporate Governance by Ramco Systems Limited, for the year ended
31st March 2015, as stipulated in Clause 49 of the Listing Agreement of the said Company with the Stock Exchanges.

The Compliance of conditions of Corporate Governance is the responsibility of the Management. Our examination was 
limited to procedures and implementation thereof, adopted by the Company, for ensuring the Compliance of the 
conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the Financial Statement of 
the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company 
has complied with the conditions of Corporate Governance as stipulated in the above mentioned Listing Agreement.

or effectiveness with which the Management has conducted the affairs of the Company.

For CNGSN & Associates LLP

Chartered Accountants

Firm Registration No.004915S

C N GANGADARAN

Place : Chennai Partner

Date : May 29,  2015 Membership No.:11205
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Annexure H
MANAGEMENT DISCUSSION AND ANALYSIS
Overview
The global software industry has been transforming the way organizations, businesses, and even people coordinate and 
work. Its impact on the global economy can be gauged by the increase in innovations, technical progress, enhanced 
productivity, and the changing workforce. 

The year 2014-15 has started off on a great note! From a R&D-centric technology focused product player to a market-
savvy global cloud ERP player focused on Experimentation, Innovation, Customer Value, we have been moving up the 

rack up strong growth and major customer wins, globally. 

the domestic market, too. During the year we added some global giants like 
Ayurvedic medicine manufacturer), Norske Skog (one of the largest producers of publication paper in the world), Kerzner 
International (leading international developer and operator of destination resorts); Dynamic Aviation (U.S.-based aviation 
company providing solutions to solutions to government and commercial organizations), amongst the others. 

Our geographical revenue spread is showing a healthy mix with 72% coming from markets outside India. Newer markets 
such as Australia have shown good uptake for our cloud offerings and is touted to grow further in the coming years.

the year stood at USD 2.09 million (Rs12.7cr). The revenue showed a healthy growth of 36% YoY (in dollar terms). The 
overall revenue of USD 59.47 million for FY 2014-15 from various regions is depicted as below:

MENA
19%

South Africa
7%

India
28%

Asean
16%

Europe
8%

Americas
18%

Australia
4%

On the domestic front, we continued to strengthen our foothold and have been adding marquee customers for our ERP and 

While Americas showed a relatively slower growth, the company expects momentum to pick up speed in the coming 

Middle East & Africa showed the strongest growth across regions growing 97% YoY (in dollar terms) on revenue. This 

Sharaf DG, among others. The new kid on the block, Ramco ERP for Services also gathered momentum with addition of 

While business continued to grow in the Asean
Ramco, the highlight was the strengthening of Implementation framework. With the go-live of Malaysia Airlines on Ramco 
Aviation in a record time of 11 months and rolling out of Payroll for a US Fortune 10 company in record time, we have 
proved yet again the robust process and framework in place to address multi-country, large-scale implementations in 
record time.

countries including China, Philippines, Thailand, Taiwan, Indonesia, Singapore, Malaysia, is driving stronger pull from the 
market. 
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With the addition of Europe’s
customer, the region continues to be a key market for Ramco Aviation Suite. 

Australia has gained a prominent share in the overall pie contributing to 4% of total revenue. 
The year witnessed the addition of one of the largest cloud ERP deals from Norske Skog. (Payroll for ANZ launched) Going 
forward, this will be a key market to look out for.

Challenges

The dynamic nature of the enterprise software market throws up new challenges and opportunities at us. Constantly 
reading the trends and aligning the technology and product roadmap in line with market is key to sustaining the growth. 

in SMAC (Social, Mobile, Analytics and Cloud) to address the future enterprise needs. While technology changes continue 

to attract global experienced talent to join our organization. 

The other area where we need to move and adapt quickly is simplifying user experience which is driving the cloud adoption. 
Globally, consumerization of IT is driving IT decision to the business user from the IT user. This has led to increasing thrust 

Genie. In short, the vendor with the most comprehensive solution with highest user acceptance will gain a lead in the 
market, going forward.

Opportunities

robust growth. Ability of Ramco’s Global Payroll to offer out-of-box payroll for 35+ countries and a platform which helps 
address runtime and exception handling capabilities is turning out to be a clear value proposition to strengthen our footprint 

There has been a shift in the way ERP applications are being consumed. With the advent of Internet of Things and Connected 

organization. Our platform based approach to building ERP has enabled us to launch solutions on Wearables and integrate 
with in-memory based engine to deliver business value to users, and transform the enterprise landscape. With the launch 
of Postmodern ERP on wearables such as Google Glass and Smart Watches, we are among the forerunners in this game.

With the new age Cloud applications creating tectonic waves in the technology arena, Ramco’s product functionalities along 
with the ability to address technological hassles has been successful in creating a Replacement Market opportunity. The 
willingness of large enterprises to adopt a Two-tier ERP strategy has opened new doors for Ramco. Another opportunity is 
Ramco’s Agent based Planning and Optimization Engine which has gained commendable market interest. With this engine, 
we are able to address complex business problems such as planning and scheduling last-mile access, shift planning and 
crew rostering, inventory forecasting, and maintenance planning, among others. 

we have additionally tapped opportunities to address the allied business segments like Aerospace Manufacturing, as well. 
This strategy has helped widen the market opportunity ahead of us.

Partnerships and Alliances

With vibrant partner ecosystem across the globe, we have been steadily building the brand visibility and strengthening 
our product portfolio. In the year 2014-15, we have become a lot more partner-centric, and our strategy has always been 
around increasing the ‘force multipliers’. During the year, partner enablement initiatives were carried out to equip them 
with necessary skill sets to address pre-sales and implementation requirements, as well. With around 35% of projects in 

also seeing increased action from System Integrators (SIs) who are actively engaging with the company to build a practice 
around Ramco’s offering – a sign that IP based Cloud is going to be a big market opportunity, in the future. 



Ramco Annual Report 2014 - 2015 | 95

2014-15 Key Milestones.

8 April, 2014: Entered into a strategic partnership with Schneider Electric, a global specialist in energy management to 
market Ramco’s Advanced Process Optimization software, OPTIMA, globally. 
8 April, 2014:
beverage product companies in the US. Ramco’s integrated solution was chosen to connect its entire operations
28 May, 2014: Signed an agreement with Norske Skog Australasia, a subsidiary of Norske Skogindustrier ASA (one of 
the largest producers of publication paper in the world), to deliver Ramco ERP on Cloud integrated with Asset Management 
& Financials for the Australasian operations. 
11 June, 2014: Ramco Services Resource Planning (SRP), an ERP to serve the needs of Professional Services Segment 

17 June, 2014: 5-year agreement with Mother Dairy, India’s leading milk and dairy major is inked to connect its Sub-
contractor network. Mother Dairy will be able to connect its extended network of 30+ subcontractors with an end-to-end 
ERP that can seamlessly integrate with its existing SAP instance, at the principal site
15 July, 2014: Partnered with Able Aerospace Services, a Global Leader in Component MRO to become its monolithic 
ERP system of record, including complete Maintenance, Repair & Overhaul (MRO), Supply Chain, Engineering, Finance 
and Accounting software solutions. 
23 July, 2014: Agreement announced with Kerzner International Holdings Limited, a leading international developer and 
operator of destination resorts, casinos and luxury hotels including Atlantis, One&Only and Mazagan resorts; for Ramco’s 

5 August, 2014: Agreement announced with Falcon Aviation Services for Ramco Aviation. 
19 August, 2014: Five-year contract with the Asia division of Vopak, the world’s largest independent tank storage provider, 

Resource Outsourcing) services across eight Vopak entities in Singapore, Indonesia, Vietnam, Australia and India.
 Agreement announced with 

employees, across 16 countries
 Middle 

East’s multi-billion dollar business conglomerate. 
 Announced the successful go-live of Ramco’s Loadable Software Airplane Parts (LSAP) solution 

at Kenya Airways

 Ramco wins the 2014 Frost & Sullivan India Customer Value Leadership Award for Enterprise 
Applications Software. 

 Ramco ERP on Google® Glass™ and Smart Watch launched to address the postmodern ERP era. 
Agreement announced with Tat Hong Group, one of the world’s top 10, Asia’s largest and Singapore 

Stock Exchange listed crane rental company, to implement Ramco’s powerful Equipment Rental and Asset Performance 

 Agreement announced with India’s largest Duty Free, GMR co-owned Delhi Duty Free, to address the 

5 January, 2015: Agreement announced with French-based global multinational, Bureau Veritas SA, for Ramco Payroll 
& Workforce Administration in India & Singapore. 
12 January, 2015: Launched 
to apply leave, raise queries and perform transactions, all via a text message. This feature was rolled out at a US Fortune 
10 company for its India operations having 16000+ employees. 

 Agreement announced with Dynamic Aviation, leading U.S.-based Aviation Company, which provides 
innovative aviation solutions to government and commercial organizations; 

retailers in the Middle East. 
 Ramco’s cloud Payroll software has evolved to address 35+ countries including India, Philippines, 

Thailand, Taiwan, Indonesia, Singapore, Malaysia, Vietnam among others in ASEAN; all of GCC and Egypt, Nigeria, 

for Iraq, Yemen and Morocco. 
3 March, 2015: 
helicopter service provider in South East Asia, for Ramco Aviation Software.
4 March, 2015: Agreement announced with Mecaer Aviation Group (MAG), Inc. the authorized service center of 
AgustaWestland, for Ramco Aviation Software, to manage its MRO (Maintenance, Repair & Overhaul) operations which 



Annexure I

I. Disclosures relating to remuneration under Section 197(12) of the Companies Act, 2013, read with Rule 5(1) of Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014

(i) & (ii)  The ratio of the remuneration of each Director to the median remuneration of the employees of the Company and the 

Name of Director/KMP Designation

Remuneration
of Director/KMP

for Financial 
Year

2014-15
(Rs. million)

% increase in 
Remuneration 

in the  
Financial Year 

2014-15

Ratio of
Remuneration of

each Director
to median

remuneration of
employees

Comparison of the
Remuneration  

of the KMP  
against the

performance of the
Company

P R Ramasubrahmaneya Rajha
Chairman / Non Executive 

Promoter Director
36%

M M Venkatachalam
Non Executive 

Independent Director

S S Ramachandra Raja  
th

Non Executive Director
(Refer Note c) (Refer Note c)

N K Shrikantan Raja 
th

Non Executive 
Independent Director

(Refer Note c) (Refer Note c)

V Jagadisan
Non Executive 

Independent Director
Nil

A V Dharmakrishnan
Non Executive 

Director

R S Agarwal
Non Executive 

Independent Director
Nil

Soundara Kumar
Non Executive 

Independent Director

P R Venketrama Raja Vice – Chairman & 
Managing Director

NIL
 

 
 R Ravi Kula Chandran

(Refer Note d)
Not applicable

 G Karthikeyan Company Secretary
(Refer Note e) Not applicable

 G Venkatram Company Secretary
(Refer Note f) Not applicable

Notes: 

 (b)  Details of the stock options granted to Virender Aggarwal, A V Dharmakrishnan and R Ravi Kula Chandran are disclosed under heading “Details of 

 

st

 There was no relationship between the average increase in remuneration and the Company’s performance, as except 
performance linked incentives / pay, the rest of the components of the remuneration are not directly linked to the performance 



 
st st

st st

st

 (c)  Percentage increase/decrease in the market quotations of shares of the Company as compared to the rate at which Company 

st

 

(ix)  Comparison of the each remuneration of the Key Managerial Personnel against the performance of the Company – Provided 

(x)      The key parameters for any variable component of remuneration availed by the Directors – Not applicable since no variable 

(xi)   The ratio of the remuneration of the highest paid Director to that of the employees of the Company who are not Directors but 



II. Disclosures relating to remuneration under Section 197(12) of the Companies Act, 2013, read with Rule 5(2) and (3) of   
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

Name Designation Remuneration
(Rs. million) and experience

(Yrs.)

Date of 
commencement 
of employment

Age Last employment held 
before joining the Company 

Manufacturing & 
Infrastructure

Middle East And 
North Africa

Tally (India) Private Limited

Krishna Kumar K S
Enterprise Process 
Solutions

The Ramco Cements Limited

Mahesh Venkatraman
Delivery & Operations

Mahindra Satyam Limited

Limited
Ranganathan J Master Of 

Management 
Whirlpool  of  India Limited

Ranjan Tayal

Solution
Ravichandran S Executive Vice RS Software (India)  Limited

Ravi Kula Chandran R
Saravanan V

Sankaranarayanan  S
Projects Delivery & 
Support

MSC (Maths), Wipro GE Medical Systems 
Private Limited

Shyamala Jayaraman PSI Data Systems Limited

Srinivasan R
Technology

Titan Watches Limited

Name Designation Remuneration
(Rs. million) and experience

(Yrs.)

Date of  
commencement 
of employment

Age Last employment held 
before  

joining the  
Company

Archana Awasthi Vice President & 
(Electronics), 

Management – 

General Manager – 
Projects

Sarma M V K  Crompton Greaves Limited

Notes:

 

For and on behalf of the Board 

P R Ramasubrahmaneya Rajha
th Chairman 
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF RAMCO SYSTEMS LIMITED

Report on the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act, 2013 

of the Companies (Accounts) Rules, 2014. This responsibility also includes maintenance of adequate accounting records 
in accordance with the provisions of the Act for safeguarding the assets of the Company and for preventing and detecting 
frauds and other irregularities; selection and application of appropriate accounting policies; making judgements and 

controls that were operating effectively for ensuring the accuracy and completeness of the accounting records, relevant 

misstatement, whether due to fraud or error.

account the provisions of the Act, the accounting and auditing standards and matters which are required to be included in 
the audit report under the provisions of the Act and the Rules made thereunder.

Standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance 

statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material 

fair view in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing 

the operating effectiveness of such controls. An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of the accounting estimates made by Company’s Directors, as well as evaluating the overall 

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone 

in conformity with the accounting principles generally accepted in India, of the state of affairs of the Company as at 

Report on Other Legal and Regulatory Requirements

1.  As required by the Companies (Auditor’s Report) Order,  2015(“the Order”) issued by the Central Government of India 

paragraphs  3 and  4 of the Order, to the extent applicable. 

2. As required by Section 143(3) of the Act, we report that: 

 (a)  we have sought and obtained all the information and explanations which to the best of our knowledge and belief 
were necessary for the 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; 

agreement with the books of account; 
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Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014;

 (e)   on the basis of written representations received from the Directors as on March 31, 2015  taken on record by the 

in terms of Section 164(2) of the Act;

 (f)   with respect to the other matters to be included in the Auditors’ Report in accordance with Rule 11 of the Companies 
(Audit and Auditors) Rules, 2014, in our opinion and to the best of information and according to the explanations 
given to us:  

  i)  The Company has, in accordance with the generally accepted accounting practice, disclosed the impact of 

statements;

  ii)  The Company did not have any long-term contracts including derivative contracts, for which there were any 
material foreseeable losses under applicable laws or accounting standards  and

  iii) There are no amounts required to be transferred, to the Investor Education and Protection Fund by the Company.

For CNGSN & ASSOCIATES LLP

Chartered Accountants

Firm Registration No.004915S

C N GANGADARAN

Place : Chennai Partner

Date : May 29, 2015 Membership No.:11205
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ANNEXURE TO THE INDEPENDENT AUDITOR’S REPORT

(Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section, of our report of even date 
on the accounts of Ramco Systems Limited (“the Company”) for the year ended March 31, 2015)

 (i)  (a)  The Company has maintained proper records showing full particulars, including quantitative details and 

adequate in relation to the size of the Company and the nature of its business. 

   (c)  The Company is maintaining proper records of inventory. No material discrepancies were noticed at the time 

in the register maintained under Section 189 of the Companies Act, 2013. Accordingly, the sub-clauses (a) and 
(b) of clause (iii) of paragraph 3 of the Order are not applicable to the Company.

 (iv)   In our opinion and according to the information and explanations given to us, there is an adequate internal 
control system commensurate with the size of the Company and the nature of its business, with regard to the 

we have not observed any major weaknesses in the internal control system. 

 (v)   The Company has not accepted any deposits within the meaning of Companies (Acceptance of Deposits) Rules 
2014, from the public during the year.

 (vi)   The requirement for maintenance of cost records pursuant to the Companies (Cost Records and Audit) Rules, 

to the Company for the year under audit.

 (vii) (a)  The Company is generally regular in depositing with appropriate authorities undisputed statutory dues 
including Provident Fund, Employees’ State Insurance, Income tax, Sales tax, Wealth tax, Service tax, 
Customs duty, Excise duty, Value Added Tax and Cess and other material statutory dues as applicable to it 
during the year.  According to the information and explanations given to us, no undisputed amounts payable 
in respect of the aforesaid statutory dues were in arrears as at March 31, 2015 for a period of more than six 
months from the date they became payable.

    (b)  According to the information and explanations given to us, there are disputed statutory dues aggregating to 
Rs.79.14 Mln. that have not been deposited on account of matters pending before appropriate authorities, 
as under:

Name of the Statute Nature of dues Forum where dispute is pending (Rs. Mln.)

Income Tax Act, 1961 Income Tax Commissioner of Income Tax (Appeals) 0.01

Wealth Tax Act, 1957 Wealth Tax Commissioner of Wealth Tax (Appeals) 2.31

Central Sales Tax Act, 1956 Central Sales Tax Appellate Deputy Commissioner (CT) 0.96

Tamil Nadu Value Added Tax Act, 2006 Value Added Tax 75.86

    (c)   There are no amounts to be transferred to investor education and protection fund in accordance with the 
relevant provisions of the Companies Act, 1956 (1 of 1956) and the rules made thereunder.  

 (viii)  In our opinion, the accumulated losses of the Company are not more than 50% of its net worth. The Company 
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 (ix)   In our opinion and according to the information and explanations given to us, the Company has not defaulted in 

 (xi)   In our opinion, the term loans have been applied by the Company during the year for the purposes for which they 
were obtained.

 (xii)  According to the information and explanations given to us, no fraud on or by the Company has been noticed or 
reported during the year.

For CNGSN & ASSOCIATES LLP

Chartered Accountants

Firm Registration No.004915S

C N GANGADARAN

Place : Chennai Partner

Date : May 29, 2015 Membership No.:11205
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STANDALONE BALANCE SHEET AS AT MARCH 31, 2015

Note 
As at 

31.03.2015 
(Rs. Mln.)

As at 
31.03.2014 

(Rs. Mln.)
EQUITY AND LIABILITIES
Shareholders' Funds
Share Capital 2  244.39  159.52 
Reserves and Surplus 3  2,402.64  1,160.15 

 2,647.03  1,319.67 

Share Application Money pending allotment 4  0.07 -

Long Term Borrowings 5  2,184.16  1,828.41 
Long Term Provisions 6  53.72  54.95 

 2,237.88  1,883.36 

Short Term Borrowings 7  540.00  1,825.00 
Trade Payables 8  187.07  226.76 
Other Current Liabilities 9  561.12  240.06 
Short Term Provisions 10  6.06  3.54 

 1,294.25  2,295.36 

TOTAL  6,179.23  5,498.39 

ASSETS
Non-current Assets
Fixed Assets 11
- Tangible Assets  125.33  146.35 
- Intangible Assets  2,600.94  2,375.82 
Non-current Investments 12  1,239.31  1,239.31 
Long Term Loans and Advances 13  170.41  195.23 
Other Non-current Assets 14  4.97  16.80 

 4,140.96  3,973.51 
Current Assets
Inventories 15  0.09  0.14 
Trade Receivables 16  1,222.54  965.82 
Cash and Bank Balances 17  28.98  36.13 
Short Term Loans and Advances 18  290.19  148.09 
Other Current Assets 19  496.47  374.70 

 2,038.27  1,524.88 

TOTAL  6,179.23  5,498.39 

Notes on Financial Statements 1 to 35

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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STANDALONE STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2015

Note 
Year ended 
31.03.2015 
(Rs. Mln.)

Year ended 
31.03.2014 

(Rs. Mln.)

INCOME

Revenue from Operations 20  2,229.72  1,608.08 

Other Income 21  17.94  66.71 

Total Revenue  2,247.66  1,674.79 

EXPENDITURE

Changes in Inventories of Finished Goods, Stock-in-process and Stock-
in-trade

22  0.05  -   

Purchase of stock-in-trade 22  9.58  20.25 

23  924.18  742.77 

Finance Costs 24  120.07  114.46 

Depreciation and Amortisation Expense 11  444.49  371.18 

Other Expenses 25  729.97  618.88 

Total expenses  2,228.34  1,867.54 

 19.32  (192.75)

Tax Expenses

- Current Tax 10  3.75  -   

- Deferred Tax  -    -   

 15.57  (192.75)

Earnings per equity share (EPS) of face value of Rs.10 each

- Basic EPS (Rs.)  0.68  (11.76)

- Diluted EPS (Rs.)  0.65  (11.76)

- Weighted average number of Equity Shares outstanding - Basic  22,902,480  16,387,380 

- Weighted average number of Equity Shares outstanding - Diluted  24,024,484  16,665,333 

Notes on Financial Statements 1 to 35

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman

M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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STANDALONE CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2015
Year ended 
31.03.2015  
(Rs. Mln.)

Year ended 
31.03.2014  

(Rs. Mln.)
A CASH FLOW FROM OPERATING ACTIVITIES

 19.32  (192.75)

Depreciation and Amortisation Expense  444.49  371.18 
Bad debts written off  118.71  102.23 
Finance Costs  120.07  114.47 

 2.64  11.36 
Interest Income  (5.97)  (2.33)
Unrealised Exchange (Gain)/Loss  10.61  (35.00)
Employee cost under ESOS  51.24  0.43 

 761.11  369.59 

Trade receivables, Loans & advances and Other current / Non-current assets  (495.77)  (376.18)
Earmarked Balances with Banks, Margin money deposit  0.62  (0.05)
Inventories  0.05  -   
Trade Payables, Provisions and Liabilities  35.26  (61.35)
Cash Generated from Operations  301.27  (67.99)
Taxes Paid  -    -   
Net Cash (Used in)/Generated from Operating Activities  301.27  (67.99)

B CASH FLOW FROM INVESTING ACTIVITIES
Addition to Fixed Assets  (435.14)  (399.15)
Loans to Subsidiaries (Net)  (106.89)  (7.21)
Proceeds from Sale of Fixed  Assets  2.33  2.44 
Term deposit with Banks - others  (0.12)  (0.18)

 7.38  4.38 
 (6.61)  (7.22)

Interest Income  5.97  2.33 
Net Cash (Used in)/Generated from Investing Activities  (533.08)  (404.61)

C CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Issue of Share Capital on account of exercise of Employee Stock Options and Rights 
Issue  1,273.33  8.89 
Proceeds from Long Term Borrowings  600.00  1,820.00 
Proceeds from Short Term Borrowings  976.92  3,597.50 
Repayment of Short Term Borrowings  (2,261.92)  (4,625.00)
Finance Costs paid  (348.86)  (383.90)
Net Cash (Used in)/Generated from Financing Activities  239.47  417.49 
Net Increase/(Decrease) in Cash and Cash Equivalents (A+B+C)  7.66  (55.11)

 28.85  48.96 
Effect of Unrealised Foreign Exchange Fluctuation Gain/(Loss)  (10.61)  35.00 
Cash and Cash Equivalents at the end of the year  25.90  28.85 
Earmarked Balances with Banks

- Term Deposits held as margin money against bank guarantees  -    0.62 
- Balance in ESOS accounts  0.54  4.24 

Term Deposits - Others  2.54  2.42 
Closing Cash and Bank Balances  28.98  36.13 

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman

M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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NOTES ON STANDALONE FINANCIAL STATEMENTS

1  SIGNIFICANT ACCOUNTING POLICIES

  A  Basis of Preparation: 

Accepted Accounting Principles (GAAP) and materially comply with the mandatory Accounting Standards issued 
by the Institute of Chartered Accountants of India and referred to Section 133 of the Companies Act 2013 read 
with Rule 7 of the Companies (Accounts) Rules, 2014 and the relevent provisions of the Companies Act,1956 

statements are recognized on accrual basis.

  B  Use of Estimates:

management to make judgements, estimates and assumptions that affect the reported amounts of revenues, 
expenses,assets and liabilities and the disclosure of contingent liabilities, at the end of the reporting period. 

results could differ from these estimates in the future periods.

 II Revenue Recognition

  A Software and related services

  i) License Fees
   License Fee revenue is recognized on delivery of the software.

  ii) Software development / Implementation Fees
    

accounting. In case of time and material contracts, revenue is recognized based on billable time spent in the 
project, priced at the contractual rate. 

  iii) Annual Maintenance Contract
   Revenue from Maintenance services is recognized on a pro-rata basis over the period of the contract.

  B Value Added Resale Hardware & Software
   Revenue from sales is recognized upon despatch of goods to customers.

  C Other Income
   Interest on bank deposits and rental income are recognized on accrual basis. 

 III Fixed Assets and Depreciation

taxes and duties wherever applicable and other incidental expenses incurred during the installation stage.

    In respect of Assets leased prior to April 1, 2001, the lease rentals paid during the year are charged to Statement 

Accounting Standard 19 on “Leases” is followed.

under Schedule II of the Companies Act, 2013 over the useful life of those assets.

   a)  Costs incurred in the development of ERP product, together with repository of new business components, 

Fixed Assets.

     Similarly, costs incurred in the development of technology platform framework, which would enable the 
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and grouped as “Technology Platform” under Fixed Assets, once the same is available for use.

    The useful life of the above assets is estimated as ten years and depreciation is charged accordingly.

   c)  Computer Software purchased for own use are grouped under Intangible Assets. Depreciation is charged on 
a pro-rata basis on the Straight Line Method as per the rates prescribed under Schedule II of the Companies 
Act, 2013 over the useful life of those assets.

IV  Investments

   Long term investments are stated at cost and short term investments are valued at lower of cost and net realizable 
value.

V  Inventories

   Inventories are valued at lower of cost and net realizable value. Cost includes cost incurred in bringing the inventories 
to their present location and condition and is determined based on FIFO method.

VI  Foreign Currency Transactions

  The functional currency of the Company is Indian Rupee.

   Transactions denominated in foreign currency are recorded at the exchange rate prevailing on the date of 
transaction. The monetary items denominated in the foreign currency at the year end are translated at the exchange 
rates prevailing on the date of the balance sheet or wherever forward contracts are booked, at the respective rates 
as per such forward contracts and the loss or gain arising out of such transactions is adjusted in the Statement of 

VII    Translation of Financial Statements of Foreign Branch

   All income and expenditure transactions during the year are reported at a monthly moving average exchange rate 
for the respective periods.  Monetary assets and liabilities are translated at the rate prevailing on the balance sheet 
date.   Non-monetary assets and liabilities are translated at the rate prevailing on the date of the transaction and 

  Gratuity

covering all employees. These employees are covered under the Group Gratuity Scheme of the Life Insurance 

for Gratuity is ascertained as at the Balance Sheet date based on independent actuarial valuation in accordance 
with Accounting Standard 15(revised) and the charge for current year arrived at.  Accordingly, the difference between 

  Superannuation 

Superannuation Plan”) maintained by the Life Insurance Corporation of India.  For those who opt to participate, 

of the basic salary of each covered employee. For those who do not opt to participate, an amount equivalent to 
the contribution determined at the time of exercise of option is paid along with salary. The company has no further 
obligation beyond its contributions / payments.

  National Pension System

Pension System”), maintained by the fund managers approved by the Pension Fund Regulatory and Development 
Authority.  For those who opt to participate, the company makes contributions equal to 10% of the covered employee’s 
basic salary. For those who do not opt to participate, an amount equivalent to the contribution determined at the 
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time of exercise of option is paid along with salary.  The company has no further obligation beyond its contributions 
/ payments.

  Provident Fund

contribution plan.  Both the employee and employer each make monthly contributions to the plan equal to 12% of 
the covered employee’s basic salary. These contributions are made to the employees’ provident fund maintained by 
the Government of India.  The Company has no further obligations under the plan beyond its monthly contributions.

  Leave Encashment

   Leave encashment liability is ascertained as at the Balance Sheet date based on independent actuarial valuation in 
accordance with Accounting Standard 15(revised) and is provided for in the books of accounts. 

IX   Earnings per share

shares outstanding during the period. 

X  Taxes on income

   Current Tax is determined as the amount of tax payable in respect of the taxable income for the period. Deferred 
tax asset or deferred tax liability is considered for timing differences in accordance with Accounting Standard 22. 
Deferred tax asset arising on account of carry forward of losses is not considered.

   Minimum Alternative Tax (MAT) credit asset is recognized only when and to the extent there is convincing evidence 

is reviewed at each Balance Sheet date.

XI  Borrowing costs

   Borrowing costs that are directly attributable to the acquisition or construction or production of qualifying assets are 
capitalized as part of cost of those assets as per Accounting Standard 16.  All other borrowing costs are charged to 

XII  Impairment of assets

   The Company assesses at each Balance Sheet date whether there is any indication that an asset may be impaired. 
If any such indication exists, the Company estimates the recoverable amount of the asset. If such recoverable 
amount of the asset or the recoverable amount of the cash generating unit to which the asset belongs is less than 
its carrying amount, the carrying amount is reduced to its recoverable amount. The reduction is treated as an 

indication that if a previously assessed impairment loss no longer exists, the recoverable amount is reassessed and 
.

2 Share Capital
As at 

31.03.2015 
(Rs. Mln.)

As at 
31.03.2014  

(Rs. Mln.)

Authorised

50,000,000 (Previous year 50,000,000) Equity Shares of Rs.10 each  500.00  500.00 

Issued

24,752,834 (Previous year 16,265,763) Equity Shares of Rs.10 each  247.53  162.66 

24,752,834 (Previous year 16,265,763) Equity Shares of Rs.10 each  247.53  162.66 

Paid-up

24,403,656 (Previous year 15,916,585) Equity Shares of Rs.10 each (includes value 
of forfeited shares of Rs.353,890 (previous year Rs.353,890) for 349,178 shares)  244.39  159.52 

 244.39  159.52 

The company has only one class of equity shares having a par value of Rs.10 per 
share. Each shareholder is eligible for one vote per share.
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2.1
period:

As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2014  

(Rs. Mln.)
Shares outstanding at the beginning of the year 15,916,585 (Previous year 
15,737,115)  159.52  157.73 
Shares issued during the year under Rights Issue / ESOS-8,487,071 (Previous year 
ESOS-179,470)  84.87  1.79 
Shares outstanding at the end of the year 24,403,656 (Previous year 15,916,585)  244.39  159.52 

2.2 Number of non resident shareholders  106  79 

Number of shares held by the non resident shareholders  581,312  135,456 

Dividend remitted in foreign currency Nil Nil

2.3
of shares held:

Name As at 31.03.2015 As at 31.03.2014

Shares held % of holding Shares held % of holding

 Shri P R Venketrama Raja  3,217,441 13.19  2,144,961 13.52

 Ramco Industries Limited  5,467,376 22.41  4,822,215 30.39

 The Ramco Cements Limited  5,417,810 22.21  2,117,810 13.35

2.4 Shares reserved for issue under options and contracts/commitments for the sale of shares/disinvestment, 
including the terms and amounts:
The Company has formulated various employee Stock Option Schemes. The summary is provided below:

Name of Stock Option 
Schemes

As at 31.03.2015 As at 31.03.2014

Outstanding 
Nos.

Exercise 
Price (Rs.)

Value  
(Rs. Mln.)

Outstanding 
Nos.

Exercise 
Price (Rs.)

Value  
(Rs. Mln.)

ESOP 2000 1,363 169 0.23 1,300 177 0.23 
ESOS 2003 525 254 0.13 500 266 0.13 
ESOS 2003 1,994 169 0.34 1,900 177 0.34 
ESOS 2008 132,580 51 6.76 290,788 53 15.41 
ESOS 2008 31,833 136 4.33 50,000 143 7.15 
ESOS 2008 36,721 119 4.37 25,000 138 3.45 
ESOS 2008 78,424 83 6.51 50,000 125 6.25 
ESOS 2008 68,195 230 15.68 95,000 87 8.27 
ESOS 2008 20,983 194 4.07 65,000 241 15.67 
ESOS 2008 - - - 20,000 204 4.08 
ESOS 2009 - Plan A 103,991 90 9.36 193,431 94 18.18 
ESOS 2009 - Plan A 20,983 93 1.95 20,000 98 1.96 
ESOS 2009 - Plan A 20,983 58 1.22 20,000 61 1.22 
ESOS 2009 - Plan A 9,440 110 1.04 60,000 115 6.90 
ESOS 2009 - Plan A 25,000 10 0.25 25,000 10 0.25 
ESOS 2009 - Plan B 176,299 90 15.87 298,210 94 28.03 
ESOS 2009 - Plan B 200,000 10 2.00 25,000 10 0.25 
ESOS 2009 - Plan B 18,885 110 2.08 60,000 115 6.90 
ESOS 2009 - Plan A 130,000 356 46.28 - - -
ESOS 2009 - Plan B 113,750 356 40.50 - - -
ESOS 2013 115,000 356 40.94 - - -
ESOS 2013 588,750 155 91.26 - - -
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Name of Stock 
Option Schemes

As at 31.03.2015 As at 31.03.2014

Outstanding 
Nos.

Exercise 
Price (Rs.)

Value  
(Rs. Mln.)

Outstanding 
Nos.

Exercise 
Price (Rs.)

Value  
(Rs. Mln.)

ESOS 2013 40,000 482 19.28 - - -
ESOS 2013 15,000 431 6.47 - - -
ESOS 2013 22,500 250 5.63 - - -
ESOS 2013 7,500 426 3.20 - - -
ESOS 2013 17,500 462 8.09 - - -
ESOS 2013 7,000 348 2.44 - - -
ESOS 2013 5,250 696 3.65 - - -
ESOS 2013 25,000 340 8.50 - - -
ESOS 2013 27,500 679 18.67 - - -

Total 2,079,699 371.27 1,301,129 124.67 

  Further details of the above Schemes can be obtained from ANNEXURE D to the Director’s Report

   Rs. Mln.

Particulars As per Letter of Offer
Actual utilisation during the 
year ended March 31, 2015

Proceeds received from Rights Issue 2013  1,233.54         1,233.54 

Utilisation:   

Repayment/Pre-payment of certain loans     945.00            945.00 

Issue related expenses        8.81               9.28 

General Corporate Purposes     279.73            279.26 

Total utilisation  1,233.54         1,233.54 

As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2014  

(Rs. Mln.)

3 Reserves and Surplus

Securities Premium Account (includes value of forfeited shares of Rs.111,910 
(previous year Rs.111,910) for 349,178 shares)  3,162.47  1,977.77 

Share Options Outstanding  56.37  5.12 

 (816.20)  (822.74)

 2,402.64  1,160.15 

3.1 Securities Premium Account

Opening Balance  1,977.77  1,966.61 

Shares issued during the year under Rights Issue / ESOS- 8,487,071 
(Previous year ESOS-179,470). Net of Rights Issue Expenditure of Rs. 9.28 Mln.
(previous year Nil)  1,184.70  11.16 

Closing Balance  3,162.47  1,977.77 

3.2 Stock options outstanding

Gross employee stock compensation for options granted in earlier years  5.12  4.70 

Add: Gross compensation options/shares granted during the year  51.25  0.42 

Closing balance  56.37  5.12 
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As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2014  

(Rs. Mln.)

3.3

Opening balance  (822.74)  (629.99)

Depreciation on Fixed Assets - Transitional adjustment (Refer Note No.11(4))  (9.02)  -   

 15.57  (192.75)

Closing balance  (816.20)  (822.74)

4 Share Application Money Pending Allotment

a) Terms and conditions Refer note -

b) Number of shares proposed to be issued (No.)  1,215 -

c) Amount of premium (Rs. Mln.)  0.06 -

d) The period before which shares are to be allotted Refer note -

e)
capital amount on allotment of shares out of share application money

Yes
-

f) Interest accrued on amount due for refund Not -

g)  The period for which the share application money has been pending beyond the 
period for allotment as mentioned in the share application form along with the 
reasons for such share application money being pending

Nil -

Note: The Share Application Money Pending Allotment as at the year end, represents receipt pursuant to the 
exercise of Options under the Employee Stock Option Scheme, 2008 of the Company. Under the said scheme, 1 
share of Rs.10 each, at a premium of Rs.41 for 914  shares & Rs.73 for 301 shares per share needs to be issued 
for each option exercised. The shares need to be allotted within 6 weeks of receipt of exercise application along with 
remittance of exercise money. No such application money has been pending beyond the stipulated time for allotment.

5 Long Term Borrowings

 9.16  8.41 

Loan from banks unsecured **  2,075.00  1,820.00 

Loan from other parties, unsecured ***  100.00  -   

 2,184.16  1,828.41 

* Includes  loan from Banks Nil (previous year Nil) and others Rs. 9.16 Mln. (previous year Rs. 8.41 Mln.)

**  Rs.2,075 Mln. (previous year Rs.1,820 Mln.), supported by Corporate Guarantee from The Ramco Cements Ltd., 
and includes a loan for Rs.200 Mln., (previous year Nil), in respect of which the Corporate Gurarantee by The 
Ramco Cements Ltd., was executed on April 1, 2015.

*** Rs.100 Mln. (previous year Nil) supported by Corporate Guarantee from The Ramco Cements Ltd.

5.1 The hire purchase loans are secured by hypothecation of assets (Vehicles) procured under the hire purchase 
scheme.
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5.2   Terms of repayment 
  Hire Purchase Loans, Secured:

    These loans are repayable in 48/60 equal monthly instalments from the date of disbursement. The interest and 

  As at 31.03.2015

 Rate of Interest 
 2018-19  2017-18  2016-17  Total 

(Rs. Mln.) (Rs. Mln.) (Rs. Mln.) (Rs. Mln.)

10.25%           0.83             1.39            1.25           3.47 

10.50%           0.22           0.26           0.24           0.72 

10.75%           0.18            1.03           1.36           2.57 

11.00%                -             0.13           0.96           1.09 

11.25%                -             0.25           0.81           1.06 

11.50%                -             0.08           0.17           0.25 

Total           1.23           3.14           4.79           9.16 

  As at 31.03.2014

 Rate of Interest 
 2017-18  2016-17  2015-16  Total 

(Rs. Mln.) (Rs. Mln.) (Rs. Mln.) (Rs. Mln.)

10.50%  -  - 0.02 0.02

10.75% 0.47 0.85 0.77 2.09

11.00%  - 1.06 1.35 2.41

11.25%  - 0.81 1.72 2.53

11.50%  - 0.17 1.19 1.36

Total 0.47 2.89 5.05 8.41

Loans from others, unsecured:

As at 31.03.2015 As at 31.03.2015

Rate of 
Interest 

 2017-18  2016-17  Total Rate of 
Interest 

 2017-18  Total 

(Rs. Mln.) (Rs. Mln.) (Rs. Mln.) (Rs. Mln.) (Rs. Mln.)

11.75% -  830.00 830.00 11.00% 100.00 100.00

12.00% -  820.00 820.00 Total 100.00 100.00

10.60% 175.00 250.00 425.00

Total 175.00 1,900.00 2,075.00

As at 31.03.2014

Rate of 
Interest 

 2016-17  2015-16  Total 

(Rs. Mln.) (Rs. Mln.) (Rs. Mln.)

11.75% 830.00 170.00 1000.00

12.00% 820.00 - 820.00

Total 1,650.00 170.00 1,820.00
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As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2014  

(Rs. Mln.)
6 Long Term Provisions

Provision for gratuity  1.15  0.59 

Provision for leave encashment  52.57  54.36 

 53.72  54.95 

7 Short Term Borrowings
Loans repayable on demand from Banks, secured  10.00  95.00 

Loans from Banks, unsecured  250.00  1,300.00 

Loans from others, unsecured  280.00  430.00 

 540.00  1,825.00 

7.1  Terms of Repayment and Security details

  Loans repayable on Demand, from Banks, secured consists of:

acquired on hire purchase or lease and supported by a Corporate Guarantee from Ramco Industries Limited and

stocks and book debts and supported by a Corporate Guarantee from Ramco Industries Limited.

  Loans from Banks, Unsecured , consists of :
  (a)  Rs 250.00 Mln. (previous year Rs. 1,000.00 Mln.), supported by Corporate Guarantee from The Ramco Cements 

Limited. In respect of loan of Rs 250.00 Mln. (previous year Nil), the Corporate Guarantee from The Ramco 
Cements Limited was executed on 18.04.2015.

  (b)  Current year Nil (previous year Rs. 300.00 Mln., supported by Corporate Guarantee from  Ramco Industries 
Limited). 

  Loans from Others, Unsecured, consists of :
  (a)  Rs 280.00 Mln. (previous year Rs. 430.00 Mln.) supported by Corporate Guarantee from The Ramco Cements 

Limited.

8
Subsidiaries  15.28  63.60 

Others  171.79  163.16 

 187.07  226.76 

8.1   There are no Micro and Small Enterprises, to whom the Company owes dues as at 31st March 2015 and on 
31st March 2014.  This information as required to be disclosed under the Micro, Small and Medium Enterprises 

information available with the Company.

9
Unearned revenue  165.59  106.07 

Current maturities of Long Term debt, from Banks, Unsecured **  245.00  -   

 6.50  6.49 

Interest accrued but not due  0.14  1.51 

Statutory dues payable  26.31  24.62 

Expenses payable  97.71  75.54 

Others *  19.87  25.83 

 561.12  240.06 
** Supported by Corporate Guarantee from The Ramco Cements Limited.
#

Banks Nil (previous year Rs.0.07 Mln.) and others Rs.6.50 Mln. (previous year Rs.6.42 Mln.)
*    Includes advance collected from customers and payable to vendors for capital payables.



Ramco Annual Report 2014 - 2015 | 111

As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2014  

(Rs. Mln.)
10 Short Term Provisions

Provision for superannuation and leave encashment  2.31  3.54 
Provision for taxation  3.75  -   

 6.06  3.54 

10.1

and previous year. The company has net deferred tax assets as on March 31, 2015 and as on March 31, 2014, 

deferred tax assets.

11  Fixed Assets (Rs. Mln.)

Asset Description

Gross Block Depreciation Block Net Block

As at 
01.04.2014

Additions With 
-drawals

As at 
31.03.2015

Up to 
01.04.2014

Opening For the 
year

With 
-drawals

Up to 
31.03.2015

As at 
01.04.2014

As at 
31.03.2015

TANGIBLE ASSETS

Building  3.12  -    -    3.12  1.66  -    0.03  -    1.69  1.46  1.43 

Laptops and Desktops  140.75  21.23  18.07  143.91  94.19  6.80  28.61  18.04  111.56  46.56  32.35 

Servers and Networks  225.10  2.53  1.72  225.91  178.02  0.72  17.41  1.67  194.48  47.08  31.43 

Furniture  10.01  7.84  1.54  16.31  3.64  -    1.17  0.69  4.12  6.37  12.19 

 21.51  9.86  1.48  29.89  5.95  1.42  5.35  0.79  11.93  15.56  17.96 

Electrical Items  10.70  0.56  0.51  10.75  3.69  -    1.06  0.12  4.63  7.01  6.12 

Vehicles  27.96  8.61  4.60  31.97  5.65  -    4.13  1.66  8.12  22.31  23.85 

 439.15  50.63  27.92  461.86  292.80  8.94  57.76  22.97  336.53  146.35  125.33 

Previous year  465.78  36.55  63.18  439.15  304.47  -    37.69  49.36  292.80  161.31  146.35 

INTANGIBLE ASSETS

Technology Platform  1,036.86  160.00  -    1,196.86  476.00  -    87.55  -    563.55  560.86  633.31 

Product Software 2,724.80 435.38 -   3,160.18 1,010.27 -   271.32  -    1,281.59  1,714.53  1,878.59 

Patents  11.61  0.60  -    12.21  4.02  -    1.15  -    5.17  7.59  7.04 

Computer Software  377.31  15.95  -    393.26  284.47  0.08  26.71  -    311.26  92.84  82.00 

 4,150.58  611.93  -    4,762.51  1,774.76  0.08 386.73  -    2,161.57  2,375.82  2,600.94 

Previous year  3,517.48  633.10  -    4,150.58  1,441.28  -   333.49  -    1,774.76  2,076.20  2,375.82

Grand Total  4,589.73  662.56  27.92  5,224.37  2,067.56  9.02 444.49  22.97  2,498.10  2,522.17  2,726.27 

Previous year  3,983.26  669.65  63.18  4,589.73  1,745.75  -   371.18  49.36  2,067.56  2,237.51  2,522.17 

Note: 
Mln.), Net block as on March 31, 2015 Rs.21.73 Mln. (previous year Rs.21.95 Mln.). 

  2  Gross block under Severs and Networks includes assets purchased under Finance Lease Rs.25.29 Mln. (previous 
year Rs.25.29 Mln.), Net block as on March 31, 2015 Nil (previous year Rs.3.20 Mln.).

  3  Additions to the gross block in respect of technology platform include capitalisation of interest amounting to Rs.61.12 
Mln. (previous year Rs.62.33 Mln.) and product software include Rs.166.30 Mln. (previous year Rs.208.18 Mln.).

Companies Act, 2013, over the useful life of those assets. As prescribed in said Schedule II, an amount of Rs.9.02 Mln. 
towards depreciation has been charged in the opening balance of retained earnings for the assets in respect of which 
the remaining useful life is Nil as on April 01, 2014 and in respect of other assets on that date, depreciation has been 
worked out based on remaining useful life of those assets. For additions, depreciation has been worked out based 

applicable Schedule XIV rates, charge for depreciation for the year ended March 31, 2015 would have been lower by 
Rs.26.58 Mln.
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As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2014  

(Rs. Mln.)

12 Non-current Investments

192,729,550 Shares in Ramco Systems Corporation, USA of face value of USD 
0.0145 each (Previous year 192,729,550 shares @ USD 0.0145 each)

743.41 743.41

 441.70  441.70

725,000 Shares in Ramco Systems Pte. Ltd., Singapore of face value of SGD 1 
each (Previous year 725,000 Shares @ SGD 1 each)

 18.62  18.62

1,280,000 Shares in Ramco Systems Sdn. Bhd., Malaysia of face value of RM 1 
each (Previous year 1,280,000 Shares @ RM 1 each)

 18.22  18.22

100 Shares in RSL Enterprise Solutions (Pty.) Ltd., South Africa of face value of 
ZAR 1 each (Previous year 100 Shares @ ZAR 1 each)

 -  -

50 Shares in Ramco Systems Dubai, FZLLC, of AED 1000 each (Previous year 50 
Shares @ AED 1000 each)

 0.62  0.62

250,000 Shares in Ramco Systems Australia Pty Ltd., Australia, of AUD 1 each 
(Previous year 250,000 Shares @ AUD 1 each)

 14.66  14.66

100,000 Shares in RSL Software Co. Ltd., Sudan, of SDG 1 each (Previous year 
100,000 Shares @ SDG 1 each)

 2.08  2.08

 1,239.31  1,239.31

13 Long Term Loans and Advances

Unsecured, considered good

Advance Tax and Tax deducted at source  162.54  181.51

Security deposits  7.87  13.72 

 170.41  195.23

14 Other Non-current Assets

Trade receivables, unsecured considered good  4.97  13.29

Trade receivables, unsecured considered doubtful  0.33  0.33

Provision for doubtful trade receivables  (0.33)  (0.33)

Unbilled revenue  -    3.51

 4.97  16.80 

15 Inventories

Stock-in-trade *  0.09  0.14

*  Represents hardware and software materials held for resale, valued at cost or net realisable value whichever is 

16

Unsecured, considered good

a) Over six months from the date they were due for payment

Trade receivables - subsidiaries  48.03  137.99

Trade receivables - others  559.33  165.32

Trade receivables - subsidiaries  448.25  280.43

Trade receivables - others  166.93  382.08

 1,222.54  965.82 
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(Rs. Mln.)

Outstanding as at Maximum amount due during

31.03.2015 31.03.2014 2014-15 2013-14

Ramco Systems Corporation, USA  44.25  22.51  48.14  36.31 

Ramco Systems Limited, Switzerland  9.15  2.27  18.16  7.63 

Ramco Systems Sdn Bhd., Malaysia  93.56  80.29  131.76  80.29 

Ramco Systems Pte Ltd., Singapore  76.89  74.76  108.68  74.76 

RSL Enterprise Solutions (Pty.) Ltd., South Africa  58.03  128.33  235.24  132.00 

Ramco Systems Canada Inc., Canada  0.65  0.07  0.66  1.29 

Ramco Systems FZLLC, Dubai  163.21  89.42  181.47  89.42 

RSL Software Company Ltd., Sudan  11.07  14.55  15.70  16.19 

Ramco Systems Australia Pty Ltd., Australia  39.47  6.22  39.47  6.87 

 496.28  418.42  779.28  444.76 

As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2014  

(Rs. Mln.)

17 Cash and Bank Balances

Cash and cash equivalents

Cash on hand  0.08  0.19 

Balance with Banks  25.82  28.66 

Term deposits held as margin money against bank guarantees  -    0.62 

Term deposits others  2.54  2.42 

Balance in ESOS accounts  0.54  4.24 

 28.98  36.13 

18 Short Term Loans and Advances

Unsecured, considered good

Loans and advances to related parties  124.78  17.89 

Loans and advances others *  165.41  130.20 

 290.19  148.09 

*  Includes customer security deposits, vendor advances, employee advances, statutory advances and prepaid 
expenses

(Rs. Mln.)

Outstanding as at Maximum amount due during

31.03.2015 31.03.2014 2014-15 2013-14

Ramco Systems Pte Ltd., Singapore  56.43  17.89  57.70  17.89 

RSL Enterprise Solutions (Pty.) Ltd., South Africa  60.32  -    68.84  6.33 

Ramco Systems Australia Pty Ltd., Australia  8.03  -    8.54  -   

 124.78  17.89  135.08  24.22 

19 Other Current Assets

Unbilled revenue  496.47  374.70 
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Year ended 
31.03.2015 
(Rs. Mln.)

Year ended 
31.03.2014  

(Rs. Mln.)

20 Revenue from operations

Software revenue (License & Services)  1,796.98  1,291.05 

Resale software and hardware materials  18.10  21.34 

Royalty income  414.64  295.69 

 2,229.72  1,608.08 

20.1 Earnings in foreign exchange

Export of goods and services on FOB basis  790.81  486.64 

Royalty  414.64  295.69 

Interest 2.33 1.88

 1,207.78  784.21 

21 Other Income

Interest income  5.97  2.33 

 0.91  0.19 

Recovery of expenses from customers  8.27  19.87 

Rent income  -    44.03 

Other income  2.79  0.29 

 17.94  66.71 

22 Changes in Inventories of Stock-in-trade

Opening stock  0.14  0.14 

Closing stock  0.09  0.14 

 0.05  -   

22.1 Value of consumption of imported and indigenous raw materials and spare parts

Resale Materials
Year ended 31.03.2015 Year ended 31.03.2014

(Rs. Mln.) % (Rs. Mln.) %

Imported  1.85 19.20  5.21 25.72

Indigenous  7.78 80.80 15.04 74.28

9.63 100.00 20.25 100.00

22.2 CIF value of Imports

Resale materials  1.85  5.21 

Capital goods  5.13  3.43 

 0.90  3.15 

 7.88  11.79 

23
Salaries, wages, bonus etc.,  826.16  683.35 

Provident fund and other contributions  47.65  41.43 

Gratuity and other retirals  25.59  1.86 

Staff welfare  24.78  16.13 

 924.18  742.77 
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Year ended 
31.03.2015 
(Rs. Mln.)

Year ended 
31.03.2014  

(Rs. Mln.)

Employer’s Contribution to Provident Fund and other contributions 47.65 41.43
Employer’s Contribution to Superannuation & National Pension System etc., 16.41 15.88

(Rs. Mln.)

Particulars

As at 31.03.2015 As at 31.03.2014
Gratuity Leave Gratuity Leave

(Funded) encashment (Funded) encashment

(Unfunded) (Unfunded)

115.76 41.90 132.27 54.63
Current Service Cost 14.22 4.93 13.80 4.77
Interest Cost 8.59 3.49 11.33 4.14
Actuarial (gain) / loss (3.15) (2.57) (28.86) (14.61)

(11.25) (6.11) (12.79) (7.03)
124.17 41.64 115.75 41.90

of plan assets:
Fair value of plan assets as on 01st April 127.45  - 113.71  - 
Expected return on plan assets 10.30  - 9.23  - 
Actuarial (gain)/loss 1.25  - 1.06  - 
Employer contribution 13.81  - 16.24  - 

(11.25)  - (12.79)  - 
Fair value of plan assets as on 31st March 141.56  - 127.45  - 
Actual return on plan assets 11.55  - 10.29  - 

Fair value of  plan assets 141.56 -   127.45 -   
Present value of obligation (124.17) (41.64) (115.75) (41.90)
Amount recognized in Balance Sheet 17.39 (41.64) 11.69 (41.90)
Expense recognized during the year:
Current Service Cost 14.22 4.93 13.80 4.77
Interest Cost 8.59 3.49 11.33 4.14
Expected return on plan assets (10.30) -   (9.23) -   
Actuarial (gain) / loss (4.40) (2.57) (29.91) (14.61)
Net Cost 8.11 5.85 (14.02) (5.70)
Investment Details:
GOI Securities -   -   
State Government Securities -   -   

-   -   
Funds with LIC 100% 100%
Others -   -   
Actuarial assumptions:

Attrition rate 12% 12% 10% 10%

Discount rate p.a 8% 8% 9% 9%

Expected rate of return on plan assets p.a 8% -   8% -   

Rate of escalation in salary p.a 9% 9% 10% 10%
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Year ended 
31.03.2015 
(Rs. Mln.)

Year ended 
31.03.2014  

(Rs. Mln.)
24 Finance Costs

Interest on Loans  119.36  110.19 
 0.71  4.27 

 120.07  114.46 
25 Other Expenses

Advertisement & sales promotion  46.42  46.80 
Bank charges  1.79  2.55 
Bad and doubtful debts & advances  118.71  102.23 
Consultancy charges  17.72  9.81 

 20.71  (55.91)
Insurance  1.52  1.72 

 3.55  11.56 
 15.47  17.72 

Outsourcing costs  92.77  69.04 
Power & fuel  11.53  12.76 
Printing & stationery  2.36  2.16 
Postage, telephone and communication  33.16  26.11 
Rent  149.48  172.05 
Repairs - Buildings  10.33  2.81 
Repairs - Plant & Machinery  21.76  12.46 
Repairs - Others  19.89  4.70 
Rates & taxes  36.35  30.14 
Sales commission and other selling expenses  4.24  1.66 
Software subscription and maintenance  2.05  7.94 
Travel & conveyance  109.89  131.99 

 -    0.86 
Other miscellaneous expenses  10.27  7.72 

 729.97  618.88 

As at  
 31.03.2015 

(Rs. Mln.)

As at  
31.03.2014 

(Rs. Mln.)

(a) Bank Guarantees 34.03 31.04

(b) Corporate Guarantee for USD 0.50 Mln. (previous year USD 0.50 Mln.) 
issued in favour of a customer of the Malaysian subsidiary, Ramco 
Systems Sdn., Bhd

31.11 29.68

(c) Corporate Guarantee issued in favour of customer(s) of the Company 6.60 -

(d) Disputed Tamil Nadu VAT demand:

 i)  
75.86 -

 ii)  Relating to 2014-15 in respect of which no demand notice has 
been received 12.09 -
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(Contd..)
As at  

 31.03.2015 
(Rs. Mln.)

As at  
31.03.2014 

(Rs. Mln.)

(e)

Year 2006-07
0.96 0.96

(f)

2011-12
0.01 20.24

(g)

2007-08
2.31 2.31

(h) Other litigations 24.55 12.76

(i) Letter of undertaking issued in favour of Malaysian subsidiary, Ramco 
Systems Sdn. Bhd., in respect of its dues from the Singapore subsidiary, 
Ramco Systems Pte Ltd., Singapore

51.23 -

   Note:  The Company is engaged in development of software products, which are marketed by the Company and 
its overseas subsidiaries. The intellectual property rights are held by the company. There are in-built warranties for 

26.2 Commitments:

(a) Estimated amount of contracts remaining to be executed 
on capital account and not provided for

13.03 24.57

(b)
Solutions Pty Ltd., S.Africa, Ramco Systems Pte Ltd., Singapore and Ramco Systems Australia Pty 
Ltd., Australia.

27  Expenditure in Foreign Currency on account of: Year ended 
31.03.2015 
(Rs. Mln.)

Year ended 
31.03.2014 

(Rs.Mln.)

(a) Professional / consultation fees 6.60 3.52

(b) Travelling 69.37 41.47

(c) Others 63.91 34.09

139.88 79.08

28  Fees paid to Statutory Auditors (Excluding service tax)

(a) Statutory Audit 1.00 0.90

(b) Tax Audit 0.16 0.15

(c) Independent Auditor’s report under AS-21 0.20 0.20

(d) - 0.50

(e) 0.36 0.33

(f) Reimbursement of out of pocket expenses 0.04 0.04

1.76 2.12
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29  Research and Development

Research & Development Activities, are enclosed.

30  Segment Revenue

   The company currently operates only in one segment, viz., Software solutions & Services and hence the segment    
reporting as required by AS-17, issued by The Institute of Chartered Accountants of India does not apply.

31  Related Party Transactions:

   Disclosure of Related Party transactions as per AS-18 is given below:

1. 

2.

Ramco Systems Corporation, USA 

Ramco Systems Ltd., Switzerland

6. Ramco Systems Canada Inc., Canada 
(wholly owned subsidiary of Ramco Systems 
Corporation, USA)

3. Ramco Systems Pte Ltd., Singapore 7. Ramco Systems FZ-LLC, Dubai

4. Ramco Systems Sdn Bhd., Malaysia 8. RSL Software Company Limited, Sudan
5. RSL Enterprise Solutions (Pty) Ltd., 

South Africa
9. Ramco Systems Australia Pty Ltd., Australia

1. Shri P R Ramasubrahmaneya Rajha 
Chairman

2. Shri P R Venketrama Raja 
Vice Chairman & Managing Director

3. Shri Virender Aggarwal 

Relatives of KMP
4. Smt. R Nalina Ramalakshmi, Daughter of 

Shri  P R Ramasubrahmaneya Rajha
1. Shri P R Venketrama Raja, Son of 

Shri  P R Ramasubrahmaneya Rajha
5. Smt. P V Nirmala, 

Spouse of Shri P R Venketrama Raja
2. Smt. R Sudarsanam, Spouse of 

Shri  P R Ramasubrahmaneya Rajha
6. Smt. B Srisandhya Raju, 

Daughter of Shri P R Venketrama Raja
3. Smt. S Saradha Deepa, Daughter of 

Shri  P R Ramasubrahmaneya Rajha
7. Shri  P V Abinav Ramasubramaniam Raja, 

Son of Shri P R Venketrama Raja

transactions during the year  (“Group”):

1. Rajapalayam Mills Limited 12. Rajapalayam Textile Limited

2. The Ramco Cements Limited 13. Sudarsanam Estate

3. Ramco Industries Limited 14. Ramco Welfare Trust

4. The Ramaraju Surgical Cotton Mills Limited 15. Smt. Lingammal Ramaraju Shastra Prathista Trust

5. Sri Vishnu Shankar Mills Limited 16. The Ramco Cements Limited Educational and Charitable 
Trust

6. Sandhya Spinning Mill Limited 17. Gowrihouse Metal Works

7. Thanjavur Spinning Mill Limited 18. Gowrishankar Screws

8. Rajapalayam Spinners Limited 19. P.A.C.R Sethuramammal Charity Trust

9. 20. P.A.C.R. Sethuramammal Charities

10. Swarna Boomi Estate 21.

11. Thanga Vilas Estate
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                      (Rs. Mln.)

Particulars
Transactions 

during 
2014-15

Outstanding 
as at 

31.03.2015

Transactions 
during 

2013-14

Outstanding 
as at 

31.03.2014

Ramco Systems Corporation, USA 65.73 3.40 66.92 -   

Ramco Systems Canada Inc., Canada 0.28 0.28 -   -   

Ramco Systems Limited, Switzerland 3.95 3.56 4.25 0.09

Ramco Systems Sdn. Bhd., Malaysia 132.36 80.20 30.53 26.88

Ramco Systems Pte. Ltd., Singapore 48.77 30.31 34.44 39.73

RSL Enterprise Solutions (Pty) Ltd., S.Africa 68.12 54.39 141.33 128.33

Ramco Systems FZ-LLC, Dubai 136.32 79.92 73.37 51.42

RSL Software Company Limited, Sudan - 11.07 1.96 14.56

Ramco Systems Australia Pty Ltd., Australia 45.54 30.24 6.75 5.63

The Ramco Cements Limited 102.29 3.15 161.06 5.51

Ramco Industries Limited 6.67 1.63 7.22 0.40

Rajapalayam Mills Limited 1.69 1.31 1.06 0.46

Rajapalayam Textile Limited 0.19 0.12 - -

Sri Vishnu Shankar Mills Limited 0.91 0.42 0.60 0.15

Sandhya Spinning Mill Limited 0.80 0.30 0.42 0.09

Thanjavur Spinning Mill Limited 0.62 0.24 0.40 0.31

Rajapalayam Spinners Limited - -   0.07 -   

0.07 - 0.09 0.02

The Ramaraju Surgical Cotton Mills Limited 1.06 0.32 0.18 0.04

Sudarsanam Estate 0.14 - 0.22 -

Swarna Bhoomi Estate 0.12 - 0.36 -

Thanga Vilas Estate 0.10 - 0.16 - 

Ramco Welfare Trust 0.07 - 0.07 -

Smt. Lingammal Ramaraju Shastra Prathista Trust 0.07 - 0.07 -

The Ramco Cements Limited Educational and Charitable Trust 0.33 0.12 0.33 0.16

Gowrihouse Metal Works 0.17 - 0.17 -

Gowrishankar Screws 0.21 - 0.21 -

P.A.C.R Sethuramammal Charity Trust 0.34 0.03 0.34 0.06

P.A.C.R. Sethuramammal Charities 0.07 0.04 0.07 0.03

0.30 0.03 - -

Income from royalty

Ramco Systems Corporation, USA 142.48 40.85 123.76 22.51

Ramco Systems Canada Inc., Canada 0.96 0.38 1.07 0.07

Ramco Systems Limited, Switzerland 22.67 5.59 26.29 2.18

Ramco Systems Sdn. Bhd., Malaysia 28.55 13.36 62.41 53.41

Ramco Systems Pte. Ltd., Singapore 70.25 46.58 23.84 35.03

Ramco Systems FZ-LLC, Dubai 129.04 83.28 57.71 37.99

Ramco Systems Australia Pty. Ltd., Australia 16.32 9.23 0.60 0.59

RSL Enterprise Solutions (Pty) Ltd., S.Africa 4.36 3.64 - -
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Particulars
Transactions 

during 
2014-15

Outstanding 
as at 

31.03.2015

Transactions 
during 

2013-14

Outstanding 
as at 

31.03.2014

Cost of services availed

Ramco Systems Corporation, USA -   - -   45.58

Ramco Systems Limited, Switzerland -   15.28 -   18.02

Ramco Industries Limited - - 0.10 -

Ramco Systems Sdn Bhd, Malaysia 0.84 - - -

Loans availed

The Ramco Cements Limited - - 2,052.50 - 

Loans given

RSL Enterprise Solutions (Pty) Ltd., S.Africa  68.76 60.32  - -

Ramco Systems Australia Pty Ltd., Australia 8.54 8.03 - -

Ramco Systems Pte. Ltd., Singapore 38.58 56.43 11.94 17.89

Interest - Expense

The Ramco Cements Limited - - 25.12 - 

Interest - Income

RSL Enterprise Solutions (Pty) Ltd., S.Africa 0.09 0.09 0.12 -   

Ramco Systems Australia Pty Ltd., Australia 0.02 0.02 - -

Ramco Systems Pte. Ltd., Singapore 2.22 2.22 1.76 1.76

Rent  - Expense 

The Ramco Cements Limited 79.69 - 79.69 - 

Rajapalayam Mills Limited 0.07 - 0.07 -

Sitting Fees to the Directors

P R Ramasubrahmaneya Rajha 0.04 -   0.03 -   

Managerial Remuneration

P R Venketrama Raja 1.17 - 1.17 -

P R Ramasubrahmaneya Rajha  28.09 - - -

P R Venketrama Raja  166.23 - - -

Ramco Industries Limited  100.00 - - -

The Ramco Cements Limited  511.50 - - -

R Sudarsanam  7.99 - - -

P V Nirmala  0.61 - - -

P V Abinav Ramasubramaniam Raja  5.70 - - -

B Srisandhya Raju  5.72 - - -

Rajapalayam Mills  Limited  112.15 - - -

Virender Aggarwal  15.50 - - -

Notes: (a) Details of corporate guarantees given by the Group are given in Note Nos. 5,7.1 and 9 above.

   (b) Details of the Corporate Guarantee / Undertaking given by the Company are given in the Note No.26 above.

 

32   Amounts recovered from Subsidiaries towards expenses incurred on account of on-site employees to the extent of 
Rs. 107.69 Mln. (previous year Rs.66.77 Mln.) have been netted of from expenses.
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33   The Company’s shares are listed on Madras Stock Exchange Limited, BSE Limited and The National Stock 

the exit of Madras Stock Exchange Ltd., as a stock exchange, the shares of the company have  ceased to be listed 
with Madras Stock Exchange Ltd.,  with effect from the above said order. In line with the provisions of the Listing 

Limited and National Stock Exchange of India Limited, where the shares of the  company are listed. 

34   Figures for the previous year have been regrouped / restated wherever necessary to make them comparable with 

35

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman

M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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RESEARCH AND DEVELOPMENT ACTIVITIES  
(Refer Sl.No.29 of notes on Standalone Financial Statements)

BALANCE SHEET AS AT  MARCH 31, 2015

Note 
 As at  

31.03.2015 
(Rs. Mln.)

 As at  
31.03.2014   

(Rs. Mln.)

EQUITY AND LIABILITIES

Reserves and Surplus 1 (3,439.48)    (3,063.14)

LIABILITIES

Term Borrowings 2,829.44  2,480.12 

Trade Payables 3.34  8.89 

Other Current Liabilities 7.11  0.01 

3,132.93  2,878.95 

5,972.82    5,367.97 

TOTAL 2,533.34  2,304.83 

ASSETS

Non-current Assets

Fixed Assets 2

- Tangible Assets 0.46  2.37 

- Intangible Assets 2,531.77  2,299.96 

Current Assets

Short term loans and advances 1.11  2.50 

TOTAL 2,533.34  2,304.83 

Notes on Financials of Research & Development Activities 1 to 6

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman

M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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STATEMENT OF PROFIT AND LOSS  FOR THE YEAR ENDED  MARCH 31, 2015

Note 
Year ended 
31.03.2015 
(Rs. Mln.) 

Year ended 
31.03.2014 

(Rs. Mln.) 

INCOME

 0.33  0.07 

EXPENDITURE

3  9.55  -   

Finance Costs 4  -    -   

Depreciation and Amortisation Expense 2  365.39  309.73 

Other Expenses 5  -    -   

Total Expenditure  374.94  309.73 

(374.61)  (309.66)

Notes on Financials of Research & Development Activities 1 to 6

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman

M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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NOTES ON FINANCIALS OF RESEARCH & DEVELOPMENT ACTIVITIES

 As at  
31.03.2015   
(Rs. Mln.)

 As at  
31.03.2014   

(Rs. Mln.)
1 Revenue Expenditure of Research and Development Activities

 (374.61)  (309.66)
Depreciaion on Fixed Assets - Transitional adjustment  (1.73)  -   
Balance brought forward from previous year  (3,063.14)  (2,753.48)

 (3,439.48)  (3,063.14)

2  Fixed Assets (Rs. Mln.)

Asset Description
Gross Block Depreciation Block Net Block

As at 
01.04.2014 Additions

With-
drawals

As at 
31.03.2015

Up to 
01.04.2014

Opening For the 
year

With-
drawals

Up to 
31.03.2015

As at 
01.04.2014

As at 
31.03.2015

TANGIBLE ASSETS

Laptops and Desktops  32.36  0.21  5.58  26.99  30.87  1.36  0.14  5.58  26.79  1.49  0.20 

Servers and Networks  46.71  -    0.52  46.19  45.86  0.34  0.25  0.52  45.93  0.85  0.26 

 0.12  -    -    0.12  0.09  0.03  -    -    0.12  0.03  -   

 79.19  0.21  6.10  73.30  76.82  1.73  0.39  6.10  72.84  2.37  0.46 

Previous year  80.58  -    1.39  79.19  78.18  -    0.03  1.39  76.82  2.40  2.37 

INTANGIBLE ASSETS

Technology Platform  1,036.86  114.30  -    1,151.16  476.00  -    87.55  -    563.55  560.86  587.61 

Product Software  2,724.79  481.08  -    3,205.87  1,010.27  -    271.32  -    1,281.59  1,714.52  1,924.28 

Software  76.23  1.43  -    77.66  51.65  -    6.13  -    57.78  24.58  19.88 

 3,837.88  596.81  -    4,434.69  1,537.92  -    365.00  -    1,902.92  2,299.96  2,531.77 

Previous year  3,219.72  618.16  -    3,837.88  1,228.22  -    309.70  -    1,537.92  1,991.50  2,299.96 

Grand Total  3,917.07  597.02  6.10  4,507.99  1,614.74  1.73  365.39  6.10  1,975.76  2,302.33  2,532.23 

Previous year  3,300.30  618.16  1.39  3,917.07  1,306.40  -    309.73  1.39  1,614.74  1,993.90  2,302.33 

Year ended 
31.03.2015 
 (Rs. Mln.) 

Year ended 
31.03.2014 
 (Rs. Mln.) 

3

Salaries, Bonus, contributions etc.,  322.87  291.34 
Staff welfare  7.64  7.48 
Gross cost  330.51  298.82 
Less: Product Research and Development Expenditure Capitalised  (320.96)  (298.82)

9.55  - 
4 Finance Costs

Interest on loans  227.42  270.51 
Gross cost  227.42  270.51 
Less: Product Research and Development Expenditure Capitalised  (227.42)  (270.51)

 -    -   
5 Other Expenses

Postage & telephone  3.16  1.33 
Power & fuel  22.45  25.46 
Travel & conveyance  5.95  2.12 
Consultancy & outsourcing charges  10.25  18.68 
Other miscellaneous expenses  5.19  1.21 
Gross cost  47.00  48.80 
Less: Product Research and Development Expenditure Capitalised  (47.00)  (48.80)

 -    -   
6 Calculation of Total R&D Expenditure

(i)  Capital Expenditure for R&D (exclusive of Product Research & Development Expenditure 
capitalised) (Refer Note No. 2)  1.64  0.03 

(ii)  Recurring R&D Expenditure:
 330.51  298.82 

Finance Costs-Gross  (Refer Note No.4)  227.42  270.51 
Other Expenses-Gross  (Refer Note No.5)  47.00  48.80 
Sub-total  604.93  618.13 

Total R&D expenditure  (i) + (ii)  606.57  618.16 
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RAMCO SYSTEMS LIMITED

CONSOLIDATED FINANCIAL STATEMENTS UNDER AS-21

SUBSIDIARIES

1 Ramco Systems Corporation, USA

2 Ramco Systems Ltd., Switzerland

3 Ramco Systems Pte Ltd., Singapore

4 Ramco Systems Sdn Bhd., Malaysia

5 RSL Enterprise Solutions (Pty) Ltd., South Africa

6 Ramco Systems Canada Inc., Canada

7 Ramco Systems FZ-LLC, Dubai

8 RSL Software Company Limited, Sudan

9 Ramco Systems Australia Pty Ltd., Australia

AUDITORS

Messers CNGSN & ASSOCIATES LLP 
Chartered Accountants, Chennai 
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TO THE MEMBERS OF RAMCO SYSTEMS LIMITED

Report on the Consolidated Financial Statements

“the Group”) and its Associate, comprising of  the Consolidated Balance Sheet as at March 31, 2015, the Consolidated 

statements”).

of the Act, read with rule 7 of the Companies (Accounts) Rules, 2014. The respective Board of Directors of the companies 
included in the Group and of 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 of its Associate and for preventing and detecting 
frauds and other irregularities; the selection and application of the appropriate accounting policies; making judgements and 

controls, that were operating effectively for ensuring the accuracy and completeness of the accounting records, relevant 

misstatement, whether due to fraud or error, which have been used for the purpose of preparation of the consolidated 

the audit, we have taken into account the provisions of the Act, the accounting and auditing standards and matters which 
are required to be included in the audit report under the provisions of the Act and the Rules made thereunder. 

Standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated 

audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of the accounting 

We believe that the audit evidence obtained by us and the audit evidence obtained by the other auditors in terms of their 

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid consolidated 

conformity with the accounting principles generally accepted in India, of the consolidated state of affairs of the Group and 

that date. 

INDEPENDENT AUDITOR'S REPORT
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Other Matters

 

year.

by other Auditors, whose reports have been furnished to us by the Management and our opinion on the consolidated 

and our report in terms of sub-sections (3) and (11) of Section 143 of the Act, in so far as it relates to the aforesaid 
Subsidiaries is based solely on the reports of the other Auditors. 

Associate and our report in terms of sub-sections (3) and (11) of Section 143 of the Act in so far as it relates to the 

Report on Other Legal and Regulatory Requirements

1.   As required by the Companies (Auditor’s Report) Order, 2015 (“the Order”), issued by the Central Government of 
India in terms of sub-section (11) of Section 143 of the Act, we give in the Annexure a statement on the matters 

2.  As required by Section 143(3) of the Act, 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 

 (b)  In our opinion, proper books of account as required by law relating to preparation of the aforesaid consolidated 

of the other auditors.

Flow Statement dealt with by this Report are in agreement with the relevant books of account maintained for 

Section 164 (2) of the Act.

 (f)  With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the 
Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according 
to the explanations given to us:
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    ii)  The Group and its associate did not have any long-term contracts including derivative contracts, for 
which there were any material foreseeable losses under applicable laws or accounting standards. 

    iii)  There are no amounts required to be transferred, to the Investor Education and Protection Fund by the 

For CNGSN & ASSOCIATES LLP 
Chartered Accountants 

Firm Registration No.004915S

Place
Date

: Chennai
: May 29, 2015

C N GANGADARAN 
Partner 

Membership No.:11205

 ANNEXURE TO THE INDEPENDENT AUDITOR’S REPORT

which has been audited by us. There are no subsidiary companies or associate company to which the Order is applicable.

covered in the register maintained under Section 189 of the Companies Act, 2013. Accordingly, the sub-clauses 

 (iv)  In our opinion and according to the information and explanations given to us, there is an adequate internal control 

we have not observed any major weaknesses in the internal control system. 

Rules 2014, from the public during the year.

 (vi)  The requirement for maintenance of cost records pursuant to the Companies (Cost Records and Audit) Rules, 

dues including Provident Fund, Employees’ State Insurance, Income tax, Sales tax, Wealth tax, Service tax, 
Customs duty, Excise duty, Value Added Tax and Cess and other material statutory dues as applicable to it 
during the year.  According to the information and explanations given to us, no undisputed amounts payable 
in respect of the aforesaid statutory dues were in arrears as at March 31, 2015 for a period of more than six 
months from the date they became payable.
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  (b)  According to the information and explanations given to us, there are disputed statutory dues with respect 

pending before appropriate authorities, as under:

Name of the Statute Nature of dues Forum where dispute is pending (Rs. Mln.)

Income Tax Act, 1961 Income Tax Commissioner of Income Tax (Appeals) 0.01

Wealth Tax Act, 1957 Wealth Tax Commissioner of Wealth Tax (Appeals) 2.31

Central Sales Tax Act, 1956 Central Sales Tax Appellate Deputy Commissioner (CT) 0.96

Tamil Nadu Value Added Tax Act, 
2006 Value Added Tax 75.86

  
Company in accordance with the relevant provisions of the Companies Act, 1956 (1 of 1956) and the rules 
made thereunder.  

which they were obtained.

noticed or reported during the year.

For CNGSN & ASSOCIATES LLP 
Chartered Accountants 

Firm Registration No.004915S

Place
Date

: Chennai
: May 29, 2015

C N GANGADARAN 
Partner 

Membership No.:11205
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CONSOLIDATED BALANCE SHEET AS AT MARCH 31, 2015

Note As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2015 
(USD Mln.)

As at 
31.03.2014 

(Rs. Mln.)

As at 
31.03.2014 
(USD Mln.)

EQUITY AND LIABILITIES
Shareholders' Funds
Share Capital 2  244.39  5.08  159.52  3.63 
Reserves and Surplus 3  2,283.57  35.55  916.98  14.50 

 2,527.96  40.63  1,076.50  18.13 

Share Application Money pending allotment  0.07  -    -    -   

Minority Interest 2.77 0.05  1.33  0.03 

Long Term Borrowings 4  2,184.16  35.10  1,828.41  30.81 
Deferred Tax Liability (Net)  3.10  0.05  1.23  0.02 
Other Long Term Liabilities 5  -    -    2.76  0.05 
Long Term Provisions 6  116.83  1.88  106.16  1.79 

 2,304.09  37.03  1,938.56  32.67 

Short Term Borrowings 7  540.00  8.68  1,825.00  30.75 
Trade Payables 8  245.29  3.94  224.04  3.77 
Other Current Liabilities 9  878.12  14.11  530.09  8.93 
Short Term Provisions 10  25.66  0.41  11.41  0.19 

 1,689.07  27.14  2,590.54  43.64 

TOTAL  6,523.96  104.85  5,606.93  94.47 

ASSETS
Non-current Assets
Fixed Assets 11

- Tangible Assets  139.12  2.24  152.82  2.58 
- Intangible Assets  2,601.07  41.80  2,375.98  40.03 

Goodwill (on consolidation)  994.51  15.98  994.51  16.76 
Non-current Investments 12  5.56  0.09  3.75  0.06 
Long Term Loans and Advances 13  202.52  3.26  217.58  3.67 
Other Non-current Assets 14  93.51  1.50  56.54  0.95 

 4,036.29  64.87  3,801.18  64.05 
Current Assets
Inventories 15  0.09  -    0.14  -   
Trade Receivables 16  1,291.70  20.76  1,033.26  17.41 
Cash and Bank balances 17  108.59  1.75  116.40  1.96 
Short Term Loans and Advances 18  185.57  2.98  146.41  2.47 
Other Current Assets 19  901.72  14.49  509.54  8.58 

 2,487.67  39.98  1,805.75  30.42 

TOTAL  6,523.96  104.85  5,606.93  94.47 

Notes on Consolidated Financial Statements 1 to 34

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman

M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2015
Note Year ended 

31.03.2015  
(Rs. Mln.)

Year ended 
31.03.2015  
(USD Mln.)

Year ended 
31.03.2014  

(Rs. Mln.)

Year ended 
31.03.2014  
(USD Mln.)

INCOME

Revenue from Operations 20  3,604.86  59.47  2,630.65  43.85 

Other Income 21  47.89  0.79  96.14  1.60 

Total Revenue  3,652.75  60.26  2,726.79  45.45 

EXPENDITURE

Changes in Inventories of Finished Goods, 
Stock-in-process and Stock-in-trade

22  0.05  -    -    -   

Purchase of stock-in-trade  20.39  0.34  23.65  0.39 

23  1,619.66  26.72  1,353.23  22.55 

Finance Costs 24  120.07  1.98  114.92  1.92 

Depreciation and Amortisation Expense 11  449.40  7.41  376.57  6.28 

Other Expenses 25  1,292.38  21.33  1,087.72  18.13 

Total expenses  3,501.95  57.78  2,956.09  49.27 

 150.80  2.48  (229.30)  (3.82)

Tax Expenses

- Current Tax 27  24.45  0.40  8.33  0.14 

- Deferred Tax 27  -    -    -    -   

& Equity in Earnings
 126.35 2.08  (237.63)  (3.96)

Minority Interest 28  (1.44)  (0.02)  (0.97)  (0.02)

28  1.81  0.03  1.07  0.02 

 126.72  2.09  (237.53)  (3.96)

Earnings per equity share (EPS) of face value of Rs.10 each

Basic EPS (in Rs. and USD)  5.53  0.09  (14.49)  (0.24)

Diluted EPS (in Rs. and USD)  5.27  0.09  (14.49)  (0.24)

Weighted average number of Equity Shares outstanding - Basic  22,902,480  16,387,380 

Weighted average number of Equity Shares outstanding - Diluted  24,024,484  16,665,333 

Notes on Consolidated Financial Statements 1 to 34

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman

M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2015
Year ended 
31.03.2015 
(Rs. Mln.)

Year ended 
31.03.2015 
(USD Mln.)

Year ended 
31.03.2014 

(Rs. Mln.)

Year ended 
31.03.2014 
(USD Mln.)

A CASH FLOW FROM OPERATING ACTIVITIES
 150.80  2.48  (229.28)  (3.82)

Depreciation and Amortisation Expense  449.40  7.41  376.57  6.28 
Bad debts written off  118.71  1.96  104.91  1.75 
Provision for bad and doubtful debts  2.91  0.05  2.41  0.04 
Finance Costs  120.07  1.98  114.92  1.92 

 2.64  0.04  11.39  0.19 
Interest Income  (3.69)  (0.06)  (0.62)  (0.01)

 1.85  2.58  (0.84)  5.49 
Unrealised Exchange (Gain)/Loss  22.11  0.36  (29.70)  (0.50)
Effect of change in Foreign Currency Transalation Reserve  12.95  (1.90)  15.48  (1.91)
Employee cost under ESOS  51.24 0.85  0.43  (0.01)

 928.99  15.75  365.67  9.42 

Trade Receivables, Loans & Advances and Other Current /Non-current assets  (827.54)  (11.84)  (502.88)  (5.85)
Earmarked Balances with Banks - Margin money deposit  (0.20)  -    (0.05)  -   
Inventories  0.05  -    -    -   
Trade Payables, Provisions and Other liabilities  132.31  1.46  79.04  0.03 
Cash Generated from Operations  233.61  5.37  (58.22)  3.60 
Taxes Paid  (14.74)  (0.24)  (6.75)  (0.09)
Net Cash (Used in)/Generated from Operating Activities  218.87  5.13  (64.97)  3.51 

B CASH FLOW FROM INVESTING ACTIVITIES
Addition to Fixed Assets  (447.32)  (7.19)  (402.53)  (6.78)
Proceeds from Sale of Fixed Assets  2.32  0.03  2.39  0.04 
Term deposit with Banks - others  0.75  0.01  (1.05)  (0.01)

 7.38  0.12  4.38  0.07 
 (6.61)  (0.11)  (7.22)  (0.13)

Interest Income  3.69  0.06  0.62  0.01 
Net Cash (Used in)/Generated from Investing Activities  (439.79)  (7.08)  (403.41)  (6.80)

C CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Issue of Share Capital on account of exercise of Employee Stock options 
and Rights Issue

 1,273.33  21.67  8.89  0.14 

Proceeds from Long Term Borrowings  600.00  8.22  1,820.00  30.63 
Proceeds from Short Term Borrowings  976.92  14.28  3,597.50  55.83 
Repayment of Short Term Borrowings  (2,261.92)  (36.35) (4,625.00)  (77.93)
Finance Costs paid  (348.86)  (5.66)  (384.35)  (6.46)
Net Cash (Used in)/Generated from Financing Activities  239.47  2.16  417.04  2.21 
Net Increase/(Decrease) in Cash and Cash Equivalents (A+B+C)  18.55  0.21  (51.34)  (1.08)
Effect of Unrealised Foreign Exchange Fluctuation Gain/(Loss)  (22.11)  (0.36)  29.70  0.50 
Opening Balance of Cash and Cash Equivalents  108.25  1.83  129.89  2.41 
Closing Balance of Cash and Cash Equivalents  104.69  1.69  108.25  1.83 
Earmarked Balances with Banks
- Term Deposits held as margin money against bank guarantees  0.82  0.01  0.62  0.01 
- Balance in ESOP accounts  0.54  0.01  4.24  0.07 
Term Deposits - Others  2.54  0.04  3.29  0.05 
Closing Cash and Bank Balances  108.59  1.75  116.40  1.96 

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
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Directors
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NOTES ON CONSOLIDATED FINANCIAL STATEMENTS
The Consolidated Financial Statements cover Ramco Systems Limited, India (the Parent company), its Subsidiaries and 

S.No. Name Country % holding Year ending on
 

(a) Ramco Systems Corporation USA 98% 31St March
(b) Ramco Systems Limited Switzerland 100% 31St March
(c) Ramco Systems Sdn. Bhd. Malaysia 100% 31St March
(d) Ramco Systems Pte. Limited Singapore 100% 31St March
(e) RSL Enterprise Solutions (Pty) Limited South Africa 100% 31St March
(f) Ramco Systems Canada Inc., Canada 98% 31St March
(g) Ramco Systems FZ-LLC Dubai 100% 31St March
(h) RSL Software Company Limited Sudan 100% 31St March
(i) Ramco Systems Australia Pty Limited Australia 100% 31st March

(a) Citiworks (Pty) Limited (earlier known as Redlex 47 (Pty) Limited) South Africa 30% 28th February

1 SIGNIFICANT ACCOUNTING POLICIES

I BASIS OF PREPARATION AND PRESENTATION OF FINANCIAL STATEMENTS:

 A Basis of Preparation:

Accepted Accounting Principles (GAAP) and materially comply with the mandatory Accounting Standards issued 
by the Institute of Chartered Accountants of India and referred to Section 133 of the Companies Act 2013 read 
with Rule 7 of the Companies (Accounts) Rules, 2014 and the relevent provisions of the Companies Act,1956 

statements are recognized on accrual basis.

 B Use of Estimates:

management to make judgements, estimates and assumptions that affect the reported amounts of revenues, 
expenses, assets and liabilities and the disclosure of contingent liabilities, at the end of the reporting period. 
Although these estimates are based upon management’s best knowledge of current events and actions, actual 
results could differ from these estimates in the future periods.

II PRINCIPLES OF CONSOLIDATION:

 

values of like item of assets, liabilities, income and expenditure after eliminating intra-group balances and intra-group 

the Equity Method as prescribed by Accounting Standard 23 issued by the Institute of Chartered Accountants of India. 

  The excess of cost of investments in subsidiary companies over its share of the equity of the subsidiary companies 
is recognised as ‘Goodwill (on Consolidation)’. Such goodwill arising on consolidation is not amortized, but tested for 
impairment.

events in similar circumstances and are presented to the extent possible, in the same manner as the Parent Company’s 

III TRANSLATION TO INDIAN RUPEES:

  The functional currency of the Parent Company is Indian Rupee. 

  The functional currencies of the subsidiaries are their respective local currencies. Their accounts are converted from 
their local currency to Indian Rupees in the following manner:

  All income and expense items are translated at the moving average rate of exchange applicable for the year. All 
monetary and non-monetary assets and liabilities are translated at the closing rate as on Balance Sheet date. The 
equity share capital is stated at the exchange rate at the date of investment. The exchange difference arising out of the 

Surplus Account.
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IV Revenue Recognition

 A Software and related services

 i) License Fees

  License Fee revenue is recognized on delivery of the software.

 ii) Software development / Implementation Fees

  

In case of time and material contracts, revenue is recognized based on billable time spent in the project, priced at 
the contractual rate.

 iii) Annual Maintenance Contract

   Revenue from Maintenance services is recognized on a pro-rata basis over the period of the contract.

B Value Added Resale Hardware & Software

 Revenue from sales is recognized upon despatch of goods to customers.

C Other Income

 Interest on bank deposits and rental income are recognized on accrual basis.

V Fixed Assets and Depreciation

and duties wherever applicable and other incidental expenses incurred during the installation stage.

  In respect of Assets leased prior to 1st April 2001, the lease rentals paid during the year are charged to Statement of 

Standard 19 on “Leases” is followed.

& Loss.

Line Method as prescribed under Schedule II of the Companies Act, 2013 over the useful life of those assets.

method over the useful life of those assets.

  a)  Costs incurred in the development of ERP product, together with repository of new business components, upon 

   Similarly, costs incurred in the development of technology platform framework, which would enable the company 

“Technology Platform” under Fixed Assets, once the same is available for use.

fees are capitalized upon grant of Patents.

  The useful life of the above assets is estimated as ten years and depreciation is charged accordingly.

 c)  Computer Software purchased for own use are grouped under Intangible Assets. Depreciation in the books of 
Parent company is charged on a pro-rata basis on the Straight Line Method as per the rates prescribed under 
Schedule II of the Companies Act, 2013 over the useful life of those assets.

line method over the useful life of those assets.

VI Investments

  Long term investments are stated at cost and short term investments are valued at lower of cost and net realizable 
value.

VII Inventories

  Inventories are valued at lower of cost and net realizable value. Cost includes cost incurred in bringing the inventories 
to their present location and condition and is determined based on FIFO method.
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which the related service is rendered.

 a) Gratuity

covering all employees. These employees are covered under the Group Gratuity Scheme of the Life Insurance 

Accounting Standard 15(revised) and the charge for current year arrived at. Accordingly, the difference between such 

Superannuation Plan”) maintained by the Life Insurance Corporation of India.  For those who opt to participate, the 

salary of each covered employee. For those who do not opt to participate, an amount equivalent to the contribution 
determined at the time of exercise of option is paid along with salary.  The company has no further obligation beyond 
its contributions / payments.

 c) National Pension System

Pension System”), maintained by the fund managers approved by the Pension Fund Regulatory and Development 
Authority.  For those who opt to participate, the company makes contributions equal to 10% of the covered employee’s 
basic salary.  For those who do not opt to participate, an amount equivalent to the contribution determined at the time of 
exercise of option is paid along with salary.  The company has no further obligation beyond its contributions / payments.

 d) Provident Fund

of the covered employee’s basic salary.   These contributions are made to the employees’ provident fund maintained 
by the Government of India.   The Company has no further obligations under the plan beyond its monthly contributions.

 e) Leave Encashment

accordance with Accounting Standard 15(revised) and is provided for in the books of accounts.

IX Earnings per share

shares outstanding during the period.

X Taxes on income

  Current Tax is determined as the amount of tax payable in respect of the taxable income for the period. Deferred tax 
asset or deferred tax liability is considered for timing differences in accordance with Accounting Standard 22 with 
respect to the Parent company and in respect of subsidiaries, as per applicable laws / accounting standards. Deferred 
tax asset arising on account of carry forward of losses is not considered.

  Minimum Alternative Tax (MAT) credit asset in respect of the Parent company, is recognized only when and to the 

The carrying amount of MAT credit asset is reviewed at each Balance Sheet date.

XI Borrowing costs

  Borrowing costs that are attributable to the acquisition or construction or production of qualifying assets are capitalized 

XII Impairment of assets

  The Company assesses at each Balance Sheet date whether there is any indication that an asset may be impaired. If 
any such indication exists, the Company estimates the recoverable amount of the asset. If such recoverable amount 
of the asset or the recoverable amount of the cash generating unit to which the asset belongs is less than its carrying 
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amount, the carrying amount is reduced to its recoverable amount. The reduction is treated as an impairment loss and 

recoverable amount subject to a maximum of depreciated historical cost.

As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2015  
(USD Mln.)

As at 
31.03.2014 

(Rs. Mln.)

As at 
31.03.2014  
(USD Mln.)

2 Share Capital
Authorised
50,000,000 (Previous year 50,000,000) Equity Shares of Rs.10 each  500.00  500.00 
Issued
24,752,834 (Previous year 16,265,763) Equity Shares of Rs.10 each  247.53  5.15  162.66  3.71 

24,752,834 (Previous year 16,265,763) Equity Shares of Rs.10 each  247.53  5.15  162.66  3.71 
Paid-up
24,403,656 (Previous year 15,916,585) Equity Shares of Rs.10 
each (includes value of forfeited shares of Rs.353,890 (previous 
year Rs.353,890) for 349,178 shares)

 244.39  5.08  159.52  3.63 

 244.39  5.08  159.52  3.63 

The company has only one class of equity shares having a par value of Rs.10 per share. Each shareholder is eligible 
for one vote per share.

2.1
period:
Shares outstanding at the beginning of the year 15,916,585 
(Previous year 15,737,115)

 159.52  3.63  157.73  3.60 

Shares issued during the year under Rights Issue / ESOS- 
8,487,071 (Previous year ESOS-179,470)

 84.87  1.45  1.79  0.03 

Shares outstanding at the end of the year 24,403,656  244.39  5.08  159.52  3.63 
(Previous year 15,916,585)

3 Reserves and Surplus
Securities Premium Account (includes value of forfeited shares 
of Rs.111,910 (previous year Rs.111,910) for 349,178 shares)

 3,162.47  65.76  1,977.77  45.60 

Translation reserve  103.84  (10.38)  90.90  (8.48)
Share Options Outstanding  56.37  0.92  5.12  0.07 

 (1,039.11)  (20.75)  (1,156.81)  (22.69)
 2,283.57  35.55  916.98  14.50 

3.1 Securities Premium Account
Opening Balance 1,977.77  45.60  1,966.61  45.41 
Shares issued during the year under Rights 
Issue / ESOS- 8,487,071 (Previous year ESOS-179,470). Net 
of Rights Issue expenditure of Rs.9.28 Mln. USD 0.16 Mln.
(previous year Nil)

1,184.70  20.16  11.16  0.19 

Closing Balance 3,162.47  65.76  1,977.77  45.60 

3.2 Stock options outstanding
Gross employee stock compensation for options granted in earlier years  5.12  0.07  4.70  0.08 
Add: Gross compensation options/shares granted during the year  51.25  0.85  0.42  (0.01)
Closing balance  56.37  0.92  5.12  0.07 

3.3
Opening balance (1,156.81)  (22.69)  (919.28)  (18.73)
Depreciaion on Fixed Assets - Transitional adjustment (Refer 
Note No.11(4))

 (9.02)  (0.15)  -    -   

 126.72  2.09  (237.53)  (3.96)
Closing balance  (1,039.11)  (20.75)  (1,156.81)  (22.69)
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As at 
31.03.2015 
(Rs. Mln.)

As at 
31.03.2015  
(USD Mln.)

As at 
31.03.2014 

(Rs. Mln.)

As at 
31.03.2014  
(USD Mln.)

3.4 Foreign Currency Translation Reserve
Opening balance  90.90  (8.48)  75.40  (6.57)
Movement during the year  12.94  (1.90)  15.50  (1.91)
Closing balance  103.84 (10.38)  90.90  (8.48)

4 Long Term Borrowings
 9.16  0.15  8.41  0.14 

Loan from banks, unsecured ** 2,075.00  33.34  1,820.00  30.67 
Loan from others, unsecured ***  100.00  1.61  -    -   

2,184.16 35.10  1,828.41  30.81 

*  Includes loan from Banks Nil (previous year Nil)  and others Rs.9.16 Mln. USD 0.15 Mln. (previous year Rs.8.41 
Mln. USD 0.14 Mln.)

**  Rs.2,075 Mln. USD 33.34 Mln. (previous year Rs.1,820 Mln. USD 30.67 Mln.), supported by Corporate Guarantee 
from The Ramco Cements Ltd., and includes a loan for Rs.200 Mln. USD 3.21 Mln., (previous year Nil), in respect 
of which the Corporate Gurarantee by The Ramco Cements Ltd., was executed on 1st April 2015.

***  Rs.100 Mln. USD 1.61 Mln.(previous year Nil) supported by Corporate Guarantee from The Ramco Cements Ltd.

4.1 The hire purchase loans are secured by hypothecation of assets (Vehicles) procured under the hire purchase scheme.

4.2 Terms of repayment 
 Hire Purchase Loans, Secured:
These loans are repayable in 48/60 equal monthly installments from the date of disbursement. The interest and 

As at 31.03.2015 

Rate of 
Interest 

 2018-19  2018-19  2017-18  2017-18  2016-17  2016-17  Total  Total 

 (Rs. Mln.)  (USD Mln.)  (Rs. Mln.)  (USD Mln.)  (Rs. Mln.)  (USD Mln.)  (Rs. Mln.)  (USD Mln.) 

10.25%           0.83            0.02             1.39             0.02               1.25             0.02             3.47 0.06

10.50%            0.22               -            0.26               -             0.24             0.01             0.72 0.01 

10.75%           0.18                  -              1.03            0.02             1.36             0.02             2.57 0.04 

11.00%                -                  -              0.13               -             0.96             0.02             1.09 0.02 

11.25%                -                  -              0.25            0.01             0.81             0.01             1.06 0.02 

11.50%                -                  -              0.08               -             0.17                -             0.25 - 

Total            1.23            0.02            3.14            0.05             4.79             0.08             9.16 0.15 

As at 31.03.2014

Rate of 
Interest 

 2017-18  2017-18  2016-17  2016-17  2015-16  2015-16  Total  Total 

 (Rs. Mln.)  (USD Mln.)  (Rs. Mln.)  (USD Mln.)  (Rs. Mln.)  (USD Mln.)  (Rs. Mln.)  (USD Mln.) 

10.50% -   -   -   -   0.02 - 0.02 -

10.75% 0.47 0.01 0.85 0.01 0.77 0.02 2.09 0.04 

11% -   -   1.06 0.02 1.35 0.02 2.41 0.04 

11.25% -   -   0.81 0.01 1.72 0.03 2.53 0.04 

11.50% -   -   0.17 - 1.19 0.02 1.36 0.02 

Total 0.47 0.01 2.89 0.04 5.05 0.09 8.41 0.14 
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As at 31.03.2015

Rate of 
Interest 

 2017-18  2017-18  2016-17  2016-17  Total  Total 

(Rs. Mln.) (USD Mln.) (Rs. Mln.) (USD Mln.) (Rs. Mln.) (USD Mln.)

11.75% -  -  830.00 13.34 830.00 13.34

12.00% -  -  820.00 13.17 820.00 13.17

10.60% 175.00 2.81 250.00 4.02 425.00 6.83

Total 175.00 2.81 1,900.00 30.53 2,075.00 33.34

As at 31.03.2014

Rate of 
Interest 

 2016-17  2016-17  2015-16  2015-16  Total  Total 

(Rs. Mln.) (USD Mln.) (Rs. Mln.) (USD Mln.) (Rs. Mln.) (USD Mln.)

11.75% 830.00 13.99 170.00 2.86 1000.00 16.85

12.00% 820.00 13.82 - - 820.00 13.82

Total 1,650.00 27.81 170.00 2.86 1,820.00 30.67

Loans from others, unsecured:

As at 31.03.2015

Rate of Interest 
 2017-18  2017-18  Total  Total 

(Rs. Mln.) (USD Mln.) (Rs. Mln.) (USD Mln.)

11.00% 100.00 1.61 100.00 1.61

Total 100.00 1.61 100.00 1.61

As at 
31.03.2015  
(Rs. Mln.)

As at 
31.03.2015  
(USD Mln.)

As at 
31.03.2014  

(Rs. Mln.)

As at 
31.03.2014  
(USD Mln.)

5

Other long term liabilities *  -    -    2.76  0.05 

* Includes rental advance(s) and unearned revenue(s)

6 Long Term Provisions

Provision for gratuity  17.05  0.28  16.60  0.28 

 99.78  1.60  89.56  1.51 

 116.83  1.88  106.16  1.79 

7 Short Term Borrowings

Loans repayable on demand from Banks, secured  10.00  0.16  95.00  1.60 

Loan from Banks, unsecured  250.00  4.02 1,300.00  21.90 

Loan from Others, unsecured  280.00  4.50  430.00  7.25 

 540.00  8.68 1,825.00  30.75 
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charge and assets acquired on hire purchase or lease and supported by a Corporate Guarantee from Ramco 
Industries Limited and

current assets including stocks and book debts and supported by a Corporate Guarantee from Ramco Industries Limited.

 Loans from Banks, Unsecured, consists of:

 (a)  Rs 250.00 Mln. USD 4.02 Mln.(previous year Rs.1,000.00 Mln. USD 16.85 Mln.), supported by Corporate 
Guarantee from The Ramco Cements Limited. In respect of loan of Rs 250.00 Mln. USD 4.02 Mln. (previous 
year Nil), the Corporate Guarantee from The Ramco Cements Limited was executed on 18.04.2015.

 (b)  Current year Nil (previous year Rs.300.00 Mln. USD 5.05 Mln., supported by Corporate Guarantee from  Ramco 
Industries Limited).

 Loans from Others, Unsecured, consists of :

 (a)    Rs 280.00 Mln. USD 4.50 Mln. (previous year Rs. 430.00 Mln. USD 7.25 Mln.) supported by Corporate Guarantee 
from The Ramco Cements Limited.

As at 
31.03.2015  
(Rs. Mln.)

As at 
31.03.2015  
(USD Mln.)

As at 
31.03.2014  

(Rs. Mln.)

As at 
31.03.2014  
(USD Mln.)

8

Trade payables  245.29  3.94  224.04  3.77 

9

Unearned revenue  396.76  6.38  280.20  4.72 

Current maturities of Long Term debt from Banks, unsecured**  245.00  3.94  -    -   

 6.50  0.10  6.49  0.11 

Interest accrued but not due  0.14  -    1.51  0.03 

Statutory dues payable  46.77  0.75  54.38  0.92 

Expenses payable  163.08  2.62  161.68  2.71 

Others *  19.87  0.32  25.83  0.44 

 878.12  14.11  530.09  8.93 

**   Supported by Corporate Guarantee from The Ramco Cements Limited.,

#

Banks Nil (previous year Rs.0.07 Mln.) and others Rs.6.50 Mln. USD 0.10 Mln. (previous year Rs.6.42 Mln. USD 
0.11 Mln.).

* Includes advance collected from customers and payable to vendors for capital payables.

10 Short Term Provisions

Provision for superannuation and leave encashment  2.30  0.04  3.53  0.06 

Provision for taxation  23.36  0.37  7.88  0.13 

 25.66  0.41  11.41  0.19 
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As at 
31.03.2015  
(Rs. Mln.)

As at 
31.03.2015  
(USD Mln.)

As at 
31.03.2014  

(Rs. Mln.)

As at 
31.03.2014  
(USD Mln.)

12 Non-current Investments
Trade, unquoted, long term
Investments in Equity instruments - 300 shares (previous year 
300) of face value of ZAR 1 each in Citiworks (Pty) Limited, 
South Africa

 5.56  0.09  3.75  0.06 

13 Long Term Loans and Advances
Unsecured, considered good
Security deposits  17.35  0.28  19.21  0.33 
Advance Tax and Tax deducted at source  185.17  2.98  198.37  3.34 

 202.52  3.26  217.58  3.67 

14 Other Non-current Assets
Trade receivables, unsecured considered good  10.61  0.17  27.31  0.46 
Trade receivables, unsecured, considered doubtful  114.66  1.84  147.79  2.49 
Provision for doubtful trade receivables  (114.66)  (1.84)  (147.79)  (2.49)
Unbilled revenue  82.90  1.33  29.23  0.49 

 93.51  1.50  56.54  0.95 

15 Inventories
Stock-in-trade *  0.09  -    0.14  -   
*  Represents hardware and software materials held for resale, valued at cost or net realisable value whichever is 

16
Unsecured, considered good
a) Over six months from the date they were due for payment
Trade receivables  759.42  12.21  252.99  4.26 

Trade receivables 532.28  8.55  780.27 13.15
1,291.70  20.76 1,033.26  17.41 

17 Cash and Bank Balances
Cash and cash equivalents
Cash on hand  0.11  0.01  0.32  0.01 
Balance with Banks  104.58  1.68  107.94  1.82 

Term deposits held as margin money against bank guarantees  0.82  0.01  0.62  0.01 
Term deposits others  2.54  0.04  3.29  0.05 
Balance in Rights Issue / ESOP/ESOS accounts  0.54  0.01  4.23  0.07 

 108.59  1.75  116.40  1.96 
18 Short Term Loans and Advances

Unsecured, considered good
Loans and advances others *  185.57  2.98  146.41  2.47 
*  Includes customer security deposits, vendor advances, employee advances, statutory advances and prepaid 

expenses

19 Other Current Assets

Unbilled Revenue  901.72  14.49  509.54  8.58 
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Year ended 
31.03.2015       
(Rs. Mln.)

Year ended 
31.03.2015     
(USD Mln.)

Year ended 
31.03.2014       

(Rs. Mln.)

Year ended 
31.03.2014      
(USD Mln.)

20 Revenue from operations

Software revenue (License & Services) 3,568.39  58.87 2,606.64  43.45 

Value added resale software and hardware materials  36.47  0.60  24.01  0.40 

3,604.86  59.47 2,630.65  43.85 

21 Other Income

Interest income  3.69  0.06  0.64  0.01 

 0.91  0.02  0.19  -   

Recovery of expenses from customers  39.37  0.65  50.99  0.85 

Rent income  -    -    44.03  0.73 

Other Income  3.92  0.06  0.29  0.01 

 47.89  0.79  96.14  1.60 

22 Changes in Inventories of Finished Goods, Stock-in-process and Stock-in-trade

Opening stock  0.14  -    0.14  -   

Closing stock  0.09  -    0.14  -   

 0.05  -    -    -   

23

Salaries, wages, bonus etc., 1,477.29  24.37 1,249.30  20.82 

Provident fund and other contributions  55.11  0.91  47.99  0.79 

Gratuity and other retirals  37.52  0.62  9.98  0.17 

Staff welfare  49.74  0.82  45.96  0.77 

1,619.66  26.72 1,353.23  22.55 

24 Finance Costs

Interest on loans  119.36  1.97  110.65  1.85 

 0.71  0.01  4.27  0.07 

 120.07  1.98  114.92  1.92 

25 Other Expenses
Advertisement & sales promotion  138.67  2.29  126.31  2.11 
Bank charges  4.25  0.07  4.19  0.07 
Bad and doubtful debts & advances  118.71  1.96  104.91  1.75 
Consultancy charges  53.27  0.88  36.78  0.61 

 39.36  0.65  (49.23)  (0.82)
Insurance  9.09  0.15  8.18  0.14 

 3.55  0.06  11.58  0.19 
 18.86  0.31  21.63  0.36 

Outsourcing costs  108.11  1.78  97.31  1.62 
Provision for doubtful debts  2.91  0.05  2.41  0.04 
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Year 
ended 

31.03.2015       
(Rs. Mln.)

Year 
ended 

31.03.2015     
(USD Mln.)

Year 
ended 

31.03.2014       
(Rs. Mln.)

Year 
ended 

31.03.2014      
(USD Mln.)

Power & fuel  13.16  0.22  14.13  0.24 
Printing & stationery  4.27  0.07  3.28  0.05 
Postage, telephone and communication  58.60  0.97  49.64  0.83 
Rent  209.01  3.45  218.79  3.65 
Repairs - Buildings  10.64  0.18  2.81  0.05 
Repairs - Plant & Machinery  21.95  0.36  12.94  0.22 
Repairs - Others  23.06  0.38  4.98  0.08 
Rates & taxes  43.33  0.71  33.29  0.55 
Sales commission and other selling expenses  91.01  1.50  73.54  1.23 
Software subscription and maintenance  1.89  0.03  7.94  0.13 
Travel & conveyance  302.62  4.99  288.38  4.81 

 -    -    0.86  0.01 
Other miscellaneous expenses  16.06  0.27  13.07  0.21 

1,292.38  21.33 1,087.72  18.13 

As at 
31.03.2015  
(Rs. Mln.)

As at 
31.03.2015  
(USD Mln.)

As at 
31.03.2014 
(Rs.  Mln.)

As at 
31.03.2014 
(USD Mln.)

26
26.1

(a) Bank Guarantees 34.03 0.55 31.04 0.52
(b)  Corporate Guarantee issued in favour of a customer of the 

Malaysian Subsidiary, Ramco Systems Sdn., Bhd. 31.11  0.50 29.68          0.50
(c)  Corporate Guarantee issued in favour of   customer(s) of 

the Company 6.60      0.11 - -
(d)  Disputed Tamil Nadu VAT demand:

 i)  Relating to 2009-10 to 2013-14 and pending before 
75.86 1.22 - -

 ii)  Relating to 2014-15 in respect of which no demand 
notice has been received 12.09 0.19 - -

(e)  
authority  - Year 2006-07 0.96 0.02 0.96 0.02

(f)  
AY:2007-08 to 2011-12 0.01 - 20.24 0.34

(g)  
AY:2005-06 to 2007-08 2.31 0.04 2.31 0.04

(h) Other litigations 24.55 0.39 12.76 0.21

Note: The Company is engaged in development of software products, which are marketed by the Company and 
its overseas subsidiaries. The intellectual property rights are held by the company. There are in-built warranties for 

26.2 Commitments:
(a)  Estimated amount of contracts remaining to be executed on 

capital account
13.03 0.21 24.57 0.41 
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27  Taxation

  Current Tax

and previous year, except by Ramco Systems Corporation, USA, Ramco Systems Sdn. Bhd., Malaysia and Ramco 
Systems Canada Inc., Canada.

  Deferred Tax

   The Parent company has net deferred tax assets as at March 31, 2015 and as on March 31, 2014, which arise 

tax assets.

   In the case of subsidiaries, deferred tax asset / liability to the extent provided in their accounts, has been considered 
except in case of RSL Enterprise Solutions (Pty) Limited, South Africa, where in net deferred tax assets arise due 
to accumulated losses, for which no credit has been considered for.

28  Minority Interest & Equity in Earnings

   The share of Minority Interest in the subsidiaries of Ramco Systems Corporation, USA, and in Ramco Systems 
Canada Inc., Canada has been shown separately in the Balance Sheet.

2015 is clubbed with the value of investment.

29  Segment Revenue

   The company currently operates only in one segment, viz., Software Solutions & Services and hence the segment 
reporting as required by AS-17, issued by The Institute of Chartered Accountants of India does not apply.

30   Related Party Transactions

    Disclosure of Related Party transactions as per AS-18 is given below:

(a) Key Managerial Personnel (KMP)      
1. Shri P R Ramasubrahmaneya Rajha 

Chairman
2. Shri P R Venketrama Raja 

Vice Chairman & Managing Director
3. Shri Virender Aggarwal 

Relatives of KMP
4. Smt. R Nalina Ramalakshmi, Daughter of 

Shri  P R Ramasubrahmaneya Rajha
1. Shri P R Venketrama Raja, Son of 

Shri  P R Ramasubrahmaneya Rajha
5. Smt. P V Nirmala, 

Spouse of Shri P R Venketrama Raja
2. Smt. R Sudarsanam, Spouse of 

Shri  P R Ramasubrahmaneya Rajha
6. Smt. B Srisandhya Raju, 

Daughter of Shri P R Venketrama Raja
3. Smt. S Saradha Deepa, Daughter of 

Shri  P R Ramasubrahmaneya Rajha
7. Shri  P V Abinav Ramasubramaniam Raja, 

Son of Shri P R Venketrama Raja
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has transactions during the year  ('Group'):

   1.    Rajapalayam Mills Limited
   2.     The Ramco Cements Limited
   3.     Ramco Industries Limited
   4.     The Ramaraju Surgical Cotton Mills Limited
   5.     Sri Vishnu Shankar Mills Limited
   6.     Sandhya Spinning Mill Limited
   7.     Thanjavur Spinning Mill Limited
   8.     Rajapalayam Spinners Limited

   10.   Swarna Boomi Estate
   11.   Thanga Vilas Estate   
   12.   Rajapalayam Textile Limited

13.  Sudarsanam Estate
14.   Ramco Welfare Trust
15.   Smt. Lingammal Ramaraju Shastra Prathista Trust
16.   The Ramco Cements Limited Educational and 

Charitable Trust
17.  Gowrihouse Metal Works
18.  Gowrishankar Screws
19.   P.A.C.R Sethuramammal Charity Trust
20.  P.A.C.R. Sethuramammal Charities

The Company’s transactions with the above Related Parties are given below: (In Mln.)

Particulars
Transactions 

during 2014-15
Outstanding as                                                  

at 31.03.2015
Transactions 

during 2013-14
Outstanding as                                                  

at 31.03.2014

Rs.                                               USD Rs.                                               USD Rs.                                               USD Rs.                                               USD

Income from Sale of goods & services

The Ramco Cements Limited 102.29 1.69 3.15 0.05 161.06 2.71 5.51 0.09

Ramco Industries Limited 6.67 0.11 1.63 0.03 7.22 0.12 0.40 0.01

Rajapalayam Mills Limited 1.69 0.03 1.31 0.02 1.06 0.02 0.46 0.01

Rajapalayam Textile Limited 0.19 - 0.12 - - - - -

Sri Vishnu Shankar Mills Limited 0.91 0.02 0.42 0.01 0.60 0.01 0.15 -

Sandhya Spinning Mill Limited 0.80 0.01 0.30 - 0.42 0.01 0.09 -

Thanjavur Spinning Mill Limited 0.62 0.01 0.24 - 0.40 0.01 0.31 0.01

Rajapalayam Spinners Limited - - - - 0.07 - - -

0.07 - - - 0.09 - 0.02 -

The Ramaraju Surgical Cotton Mills 
Limited 1.06 0.02 0.32 0.01 0.18 - 0.04 -

Sudarsanam Estate 0.14 - - - 0.22 - - -

Swarna Boomi Estate 0.12 - - - 0.36 0.01 - -

Thanga Vilas Estate 0.10 - - - 0.16 - - -

Ramco Welfare Trust 0.07 - - - 0.07 - -

Smt. Lingammal Ramaraju Shastra 
Prathista Trust 0.07 - - - 0.07 - - -

The Ramco Cements Limited Educational 
and Charitable Trust 0.33 0.01 0.12 - 0.33 0.01 0.16 -

Gowrihouse Metal Works 0.17 - - - 0.17 - - -

Gowrishankar Screws 0.21 - - - 0.21 - - -

P.A.C.R Sethuramammal Charity Trust 0.34 0.01 0.03 - 0.34 0.01 0.06 -

P.A.C.R. Sethuramammal Charities 0.07 - 0.04 - 0.07 - 0.03 -

0.30 - 0.03 - - - - -

Cost of services availed

Ramco Industries Limited - - - - 0.10 - - -
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Particulars
Transactions 

during 2014-15
Outstanding as                                                  
at 31.03.2015

Transactions 
during 2013-14

Outstanding as                                                  
at 31.03.2014

Rs. USD Rs. USD Rs. USD Rs. USD

Loans availed

The Ramco Cements Limited - - - - 2,052.50 34.21 - -

Interest - Expense

The Ramco Cements Limited - - - - 25.12 0.42 - -

Rent - Expense

The Ramco Cements Limited 79.69 1.31 - - 79.69 1.33 - -

Rajapalayam Mills Limited 0.07 - - - 0.07 - - -

Sitting Fees to the Directors -

P R Ramasubrahmaneya Rajha 0.04 - - - 0.03 - - -

Managerial Remuneration

P R Venketrama Raja 1.17 0.02 - - 1.17 0.02 - -

P R Ramasubrahmaneya Rajha  28.09  0.48 - - - - - -

P R Venketrama Raja  166.23  2.83 - - - - - -

Ramco Industries Limited  100.00  1.70 - - - - - -

The Ramco Cements Limited  511.50  8.72 - - - - - -

R Sudarsanam  7.99  0.14 - - - - - -

P V Nirmala  0.61  0.01 - - - - - -

P V Abinav Ramasubramaniam Raja  5.70  0.10 - - - - - -

B Srisandhya Raju  5.72  0.10 - - - - - -

Rajapalayam Mills  Limited  112.15  1.91 - - - - - -

Virender Aggarwal  15.50  0.26 - - - - - -

Notes:  (a) Details of corporate guarantees given by the Group are given in Note Nos. 4,7.1 and 9 above.

31   Additional information as required under Schedule III to the Companies Act, 2013 of enterprises consolidated as 
Subsidiaries and  Associate: 

Name of the entity

Net assets
As a % of 

consolidated 
net assets Rs. in Mln

As a % of 
Consolidated 
Profit or (Loss) Rs. in Mln.

Parent 
Indian:
Ramco Systems Limited 104.71  2,647.03 12.29  15.57 

 
Foreign:
Ramco Systems Corporation, USA 4.90  123.85 44.78  56.74 
Ramco Systems Ltd., Switzerland 3.87  97.91 2.52  3.20 
Ramco Systems Sdn. Bhd, Malaysia 3.41  86.13 46.14  58.47 
Ramco Systems Pte. Ltd., Singapore (8.50)  (214.98) (57.42)  (72.76)
RSL Enterprise Solutions (Pty) Ltd., South Africa (1.05)  (26.45) 14.39  18.23 
Ramco Systems Canada Inc., Canada 0.21  5.22 0.16  0.21 
Ramco Systems FZLLC, Dubai 6.51  164.62 100.76  127.68 
RSL Software Company Ltd., Sudan (0.16)  (4.05) (0.85)  (1.08)
Ramco Systems Australia Pty Ltd, Australia (4.31)  (108.88) (63.07)  (79.92)
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Name of the entity

Net assets
As a % of 

Consolidated 
Net Assets Rs. in Mln

As a % of 
Consolidated 
Profit or (Loss) Rs. in Mln.

(0.11) (2.77) (1.13) (1.44)
Associate 
Foreign:
Citiworks (Pty) Limited, South Africa 0.22 5.55 1.43 1.81 

109.70  2,773.19 100.00  126.72 
Less: Effect of inter company adjustments/eliminations (9.70)  (245.23)  -    -   
Total 100.00  2,527.96 100.00  126.72 

32   Figures for the previous year have been regrouped / restated wherever necessary to make them comparable with 

33   For translating local currency of subsidiaries into Indian Rupees the exchange rate applied is as per serial number III 

provided by way of additional information and are obtained by converting the assets and liabilities at the exchange 
rates in effect at the balance sheet date, except share capital and share premium which are converted at the 
exchange rate prevailing on the date of transaction and the revenues, costs and expenses at the average exchange 
rate prevailing during the reporting period. The resultant gains or losses are taken to the translation reserve. 

34  

As per our report annexed 
For CNGSN & ASSOCIATES LLP 
Chartered Accountants 
Firm Registration No.004915S

P R RAMASUBRAHMANEYA RAJHA 
Chairman

M M VENKATACHALAM

V JAGADISAN

A V DHARMAKRISHNAN

R S AGARWAL

SOUNDARA KUMAR

Directors

C N GANGADARAN 
Partner 
Membership No.:11205

P R VENKETRAMA RAJA 
Vice Chairman and Managing Director

R RAVI KULA CHANDRAN 

G KARTHIKEYAN 
Company Secretary

Place : Chennai 
Date : May 29, 2015
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1

NOTICE TO THE MEMBERS

NOTICE is hereby given that the Eighteenth Annual General Meeting of the Members of Ramco Systems Limited, will be held 
on Thursday, the 6th August 2015 at 11.45 A.M.at P.A.C.R. Centenary Community Hall, Sudarsan Gardens, P.A.C. Ramasamy 
Raja Salai, Rajapalayam - 626 108 to transact the following business:

ORDINARY BUSINESS:
1.  To consider and adopt the Statement of Profi t and Loss for the year ended 31st March 2015, Balance Sheet as at that date 

and Cash Flow Statement for the year ended on that date and the notes, Board’s Report and Auditors’ Report thereon and 
pass the following Resolution, as an ORDINARY RESOLUTION:

  “RESOLVED THAT Statement of  Profi t and Loss for the year ended 31st  March 2015, Balance Sheet as at that date 
and Cash Flow Statement for the year ended on that date and the notes, Board’s Report and Auditors’ Report thereon be 
and are hereby considered and adopted.”

2.  To appoint a Director in the place of Shri A V Dharmakrishnan (DIN: 00693181), who retires by rotation and being eligible, 
offers himself for re-appointment and pass the following  resolution as an ORDINARY RESOLUTION:

  “RESOLVED THAT Shri A V Dharmakrishnan (DIN: 00693181), who retires by rotation and being eligible for
re-appointment, be and is hereby re-appointed as a Director of the Company.”

3. To ratify the appointment of Auditor, and pass the following Resolution as an ORDINARY RESOLUTION:

  “RESOLVED THAT in terms of section 139 and other applicable provisions of the Companies Act, 2013 and the rules 
made thereunder, the appointment of M/s.CNGSN & Associates LLP, Chartered Accountants, holding Firm Registration 
No:004915S, as Auditors of the Company for the second consecutive year, viz. from the conclusion of this Annual General 
Meeting till the conclusion of next Annual General Meeting, out of their term of three consecutive years as approved at the 
Annual General Meeting held on 28th July 2014  be and is hereby ratifi ed.”

SPECIAL BUSINESS:
4.  To consider appointment of Smt. Soundara Kumar (DIN: 01974515), as an Independent Director and pass the following 

Resolution as an ORDINARY RESOLUTION:

  “RESOLVED THAT pursuant to the provisions of Section 149, 150, 152, Schedule IV and other applicable provisions 
of the Companies Act, 2013 read with the Companies (Appointment and Qualifi cation of Directors) Rules, 2014,
Smt. Soundara Kumar (DIN: 01974515), appointed by the Board of Directors in the category of an Independent Director in 
the designation of  Additional Director on 27th March 2015 pursuant to the provisions of Section 161 of the Companies Act, 
2013 and the Articles of Association of the Company and who holds offi ce up to the date of this Annual General Meeting, 
and being eligible, offers herself for appointment as a Director and in respect of whom the Company has received a notice 
in writing from a member, pursuant to the provisions of Section 160 of the Companies Act, 2013 signifying his intention 
to propose her candidature for the offi ce of Director, be and is hereby appointed as a Director of the Company, under 
Independent Director category for a period of fi ve (5) consecutive years from the date of her appointment by the Board, 
viz., 27th March 2015”.

5.  To remunerate Shri A V Dharmakrishnan, Non-Executive Director and pass the following Resolution as a SPECIAL 
RESOLUTION:  

  “RESOLVED THAT pursuant to Section 197 and other applicable provisions of the Companies Act, 2013 (the “Act”) and 
rules made thereunder and subject to previous approval of the Central Government if required, approval of the Company 
be and is hereby accorded for payment of remuneration to Shri A V Dharmakrishnan (DIN 00693181), Non-Executive 
and Non Independent Director of the Company, notwithstanding that it may result in the payment of total managerial 
remuneration in any fi nancial year (during his tenure as a Director of the Company) in excess of the thresholds prescribed 
under the Act, pursuant to his exercise of upto 1,66,966 (one lakh sixty six thousand nine hundred sixty six only) employee 
stock options granted to him till date under various Employee Stock Option Schemes of the Company on account of his 
position as a Director of the Company, which exercise would result in an allotment to him of an equal number of equity 
shares of Rs.10/- each of the Company”.

  “RESOLVED FURTHER THAT the Board (including any Committee of the Board) be and is hereby authorized to do  all 
such acts, deeds, matters and things as may be  necessary, expedient or desirable to give effect to this resolution”.

By Order of the Board,
For RAMCO SYSTEMS LIMITED

Place : Chennai
Date  : 29th May 2015

P R RAMASUBRAHMANEYA RAJHA
CHAIRMAN

RAMCO SYSTEMS LIMITED
REGISTERED OFFICE: 47, P.S.K NAGAR, RAJAPALAYAM  - 626 108.
CORPORATE OFFICE: 64, SARDAR PATEL ROAD, TARAMANI, CHENNAI - 600 113.
CIN: L72300TN1997PLC037550,  Website : www.ramco.com
PHONE : +91 44 2235 4510 / 3090 4000, Fax : +91 44 2235 2884
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NOTES:
1.  Statement pursuant to Section 102 of the Companies Act, 2013, setting out the material facts concerning each item of 

Special Business is annexed hereto. Information in respect of the Director seeking re-election as required to be disclosed 
under the provisions of Clause 49 of the Listing Agreement with the Stock Exchanges is included in the statement.

2.  A Member entitled to attend at the meeting is entitled to appoint a Proxy to attend instead of himself and the Proxy 
need not be a Member of the Company. A person can act as proxy on behalf of Members not exceeding fi fty (50) and 
holding in the aggregate not more than 10% of the total share capital of the Company. Proxy Form is enclosed. Proxies 
in order to be effective must be received at the Registered Offi ce of the Company not less than 48 hours before the 
commencement of the Meeting. Proxies submitted on behalf of the Companies, societies, etc., must be supported by an 
appropriate resolution/authority, as applicable.

3.  The Register of Members and the Share Transfer Books of the Company will remain closed on the date of the Annual 
General Meeting (i.e. on 6th August 2015).

4.  Electronic copy of the Notice for the Annual General Meeting and the Annual Report for 2014-15 are being sent to all 
the Members whose E-mail IDs are registered with the Company / Depository Participant(s). Physical copy of the Notice 
together with the Annual Report are being sent in permitted mode, to Members for whom the E-mail IDs are not available 
and who have requested for physical copies. The Notice and the Annual Report are also available on the Company’s 
Website – www.ramco.com for their download.

5.  Under Rule 18 of Companies (Management and Administration) Rules, 2014 Members holding shares in electronic 
mode who have not got their E-mail addresses updated with the Depository Participants are requested to update their 
E-mail address and any changes therein. Members holding shares in physical mode are requested to update their 
E-mail address, quoting their Folio Number, to our Registrar and Share Transfer Agent, viz., Cameo Corporate Services 
Limited, (Unit: Ramco Systems Limited), by writing to them at Subramanian Building, No.1, Club House Road, Chennai 
600 002, or by E-mail to investor@cameoindia.com.

6. Voting through electronic means

I.  In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies 
(Management and Administration) Rules, 2014 and Clause 35B of the Listing Agreement, the Company is providing 
members facility to exercise their right to vote at the 18th  Annual General Meeting (AGM) by electronic means and 
the business may be transacted through such voting, through e-Voting Services provided by Central Depository 
Services (India) Limited (CDSL).

II.  The facility for voting, either through electronic voting system or ballot or polling paper shall also be made available 
at the meeting and members attending the meeting who have not already cast their vote by remote e-voting shall be 
able to exercise their right at the meeting.

III.  The members who have cast their vote by remote e-voting prior to the meeting may also attend the meeting but  shall 
not be entitled to cast their vote again.

The instructions for e-voting are as under:

 (i) Log on to the e-voting website www.evotingindia.com

 (ii) Click on “Shareholders” tab.

 (iii) Select “RAMCO SYSTEMS LIMITED” from the drop down menu and click on “SUBMIT”

 (iv)  Enter your User ID (For CDSL: 16 digits benefi ciary ID, For NSDL: 8 Character DP ID followed by 8 Digits 
Client ID, Members holding shares in Physical Form should enter Folio  Number registered  with  the  Company  
and then enter the Image Verifi cation as displayed and Click on Login).

 (v)  If you are holding shares in Demat form and had logged on to www.evotingindia.com and voted on an earlier 
voting of any Company, then your existing password is to be used. If you are a fi rst time user follow the steps 
given in points (vi) and (vii).

 (vi)  Fill up the following details in the appropriate boxes:

For Members holding shares both in Demat and Physical Form

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for 
both demat shareholders as well as physical shareholders)

DOB# Enter the Date of Birth as recorded in your demat account or in the Company records for the 
said demat account or folio in dd/mm/yyyy format.

Dividend Bank
Details#

Enter the Dividend Bank Details as recorded in your demat account or in the Company 
records for the said demat account or folio.
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   *Members who have not updated their PAN with the Company/Depository Participant are requested to use 
the fi rst two letters of their name and the sequence number (Sequence number has been provided as Serial 
number in the address label and / or in the E-mail sent to Members) in the PAN fi eld. In case the sequence 
number is less than 8 digits enter the applicable number of 0’s before the number after the fi rst two characters 
of the name.  Eg.  If your name is Ramesh Kumar with sequence number 1 then enter RA00000001 in the 
PAN fi eld.

   # Please enter any one of the details in order to login. Incase both the details are not recorded with the 
depository and Company please enter the Member id / folio number in the Dividend Bank details fi eld.

 (vii)  After entering these details appropriately, click on “SUBMIT” tab.

 (viii)  Members holding shares in physical form will reach directly the Company selection screen. However, Members 
holding shares in demat form will now reach ‘Set Password’ menu wherein they are required to mandatorily 
enter their login password in the new password fi eld. Kindly note that this password is to be also used by the 
demat holders for voting for resolutions of any other Company on which they are eligible to vote, provided that 
Company opts for e-voting through CDSL platform.

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

 (x) Click on the EVSN for Ramco Systems Limited.

 (xi)  On the voting page, you will see Resolution Description and against the same the option “YES/NO” for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and 
option NO implies that you dissent to the Resolution.

 (xii)  Click on the “Resolutions File Link” if you wish to view the entire Resolutions.

 (xiii)  After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confi rmation box will be 
displayed.If you wish to confi rm your vote, click on “OK”, else to change your vote, click on “CANCEL” and 
accordingly modify your vote.

 (xiv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

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

 (xvi)  If Demat account holder has forgotten the changed password then Enter the User ID and Captcha Code click 
on Forgot Password & enter the details as prompted by the system.

 (xvii)  Additional instructions for non–individual shareholders and custodians

  a.  Non-individual shareholders (i.e. other than individuals, HUF, NRI etc.) and custodians voting for the fi rst 
time are required to log on to www.evotingindia.com and register themselves as corporates. Corporates 
and custodians already registered with CDSL should use their existing login details.

  b.  After registering online, scanned copy of the registration form bearing the stamp and sign of the entity 
should be emailed to helpdesk.evoting@cdslindia.com.

  c.  The admin login details will be sent by CDSL. After receiving these details, create a compliance user. The 
compliance user would be able to link the account(s) for which they wish to vote on.

  d.  The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts 
they would be able to cast their vote.

  e.  A scanned copy of the Board Resolution and Power of Attorney which they have issued in favour of the 
custodian/ authorized person, should be uploaded in PDF format in the system for the scrutinizer to verify 
the same.

IV.  In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions 
(“FAQs”) and e-voting manual available at www.evotingindia.co.in under help section or write an email to
helpdesk.evoting@cdslindia.com.

V.  You can also update your mobile number and E-mail id in the user profi le details of the folio which may be used for 
sending future communication(s).

VI.  The remote e-voting period begins at 9.00 a.m. on Monday, the 3rd August 2015 and ends at 5.00 p.m. on Wednesday, 
the 5th August 2015. During this period, Members of the Company, holding shares either in physical form or in 
dematerialized form, as on the cut-off date viz. Thursday, 30th July 2015, may cast their vote electronically. The 
remote e-voting module shall be disabled by CDSL for voting thereafter. Once the vote on a resolution cast by the 
shareholder, the shareholder shall not be allowed to change it subsequently.

VII.  The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the  
Company as on 30th July 2015.
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VIII.  Shri K Srinivasan, Chartered Accountant (Membership No:21510), Partner, M/s. M S Jagannathan & N.Krishnaswami, 
Chartered Accountants has been appointed as the Scrutinizer to scrutinize the e-voting process in a fair and 
transparent manner.

IX.  The Chairman shall, at the General Meeting, at the end of discussion on the resolutions on which voting is to be 
held, allow voting, with the assistance of scrutinizer, by use of ballot or polling paper or by using an electronic voting 
system for all those members who are present at the General Meeting but have not cast their votes by availing the 
remote e-voting facility.

X.  The scrutinizer shall, immediately after the conclusion of voting at the General Meeting, fi rst count the votes cast 
at the meeting, thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses 
not in the employment of the Company and make, with in 48 hours of the conclusion of the meeting, a consolidated 
scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a person authorised by him 
in writing who shall countersign the same and the Chairman or a person authorised by him in writing shall declare the 
result of the voting forthwith.

XI.  The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company
www.ramco.com and on the website of CDSL immediately after the declaration of result by the Chairman or a person 
authorized by him in writing. The results shall also be displayed on the notice-board at the registered offi ce and 
immediately forwarded to the stock exchanges where the Company’s shares are listed.

By Order of the Board,
For RAMCO SYSTEMS LIMITED

Place : Chennai
Date  : 29th May 2015

P R RAMASUBRAHMANEYA RAJHA
CHAIRMAN

STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

The following Statement sets out all material facts relating to the Special Business mentioned in the accompanying Notice:

Item No.4

The Board of Directors, based on the recommendation of Nomination and Remuneration Committee had appointed 
Smt. Soundara Kumar as an Additional Director on 27th March 2015, under Non-Executive Independent Director category.  

Smt. Soundara Kumar (DIN:01974515), holds a bachelor’s degree in Science and is a Certifi ed Associate of the Indian 
Institute of Banking and Finance (CAIIB).  Smt. Soundara Kumar is a Director  of ARCIL (Asset Reconstruction Company 
(India) Ltd) since 26th November 2012 and is its non - Executive Chairperson from 5th December 2012, as a nominee of 
State Bank of India.  She has 39 years of experience in SBI in various capacities from 1975 to 2014.

In terms of Section 161(1) of the Companies Act, 2013, Smt. Soundara Kumar holds offi ce as Additional Director up to the 
date of the forthcoming Annual General Meeting.

The Company has received a notice pursuant to Section 160 of the Companies Act, 2013 along with the amount of 
requisite deposit from a member signifying his intention to propose the appointment of Smt. Soundara Kumar as a Director.

Smt. Soundara Kumar is proposed to be appointed as an Independent Director for 5 consecutive years from the date of 
her appointment. She has furnished a declaration pursuant to section 149(6) of the Companies Act, 2013 that she meets 
the criteria of independence and is hence eligible for appointment as an Independent Director. In the opinion of the Board,    
Smt. Soundara Kumar fulfi ls the conditions specifi ed in the Act and the Rules made thereunder and she is independent of 
the Management.

The Board of Directors is of the opinion that her vast knowledge and experience will be of great value to the Company and 
hence recommends the Resolution for your approval.

She is a director in the following other Companies:-

Sl. No. Names of the entities Sl. No. Names of the entities

1 Asset Reconstruction Company (India) Limited 4 Sundaram BNP Paribas Fund Services Limited

2 Religare Finvest Limited 5 Shanthi Gears Limited

3 Orchid Chemicals & Pharmaceuticals Limited 6
Religare Housing Development
Finance Corporation Limited
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She is a Member in the following Committees:

Name of the Company Name of the Committee Position

Asset Reconstruction Company (India) Limited
CSR Committee Chairman

Nomination & Remuneration Committee Member

Religare Finvest Limited
Nomination & Remuneration Committee

Member
Audit Committee

Religare Housing Development Finance Corporation 
Limited

Nomination & Remuneration Committee
Member

Audit Committee

Sundaram BNP Paribas Fund Services Limited
Nomination & Remuneration Committee Chairman
Audit Committee Member

Shanthi Gears Limited Audit Committee Member
She does not hold any share in the Company.

A copy of the letter of appointment issued to Smt. Soundara Kumar would be available for inspection without any fee by the 
Members at the Registered Offi ce of the Company during normal business hours on any working day.

Disclosure of Interest:

Except Smt. Soundara Kumar, being the appointee, none of the Directors and Key Managerial Personnel of the Company and 
their relatives is interested fi nancially or otherwise in the Resolution. The Notice and this Statement may also be regarded as 
a disclosure under Clause 49 of the Listing Agreement.

Item No.5

Shri A V Dharmakrishnan, 58 years, Non- Executive Director and Non- Independent Director, is a member of Institute 
of Chartered Accountants of India and qualifi ed as a Chartered Accountant in the year 1980.  Shri A V Dharmakrishnan 
has about 35 years of professional experience. He is currently the Chief Executive Offi cer of The Ramco Cements 
Limited (TRCL) and has been associated with TRCL for 33 years since May 1982. He has been on our Board since
31st January 2008. Considering his contribution to the Company, the Compensation Committee of the Company had granted 
stock options to him under various Employee Stock Option Scheme of the Company from time to time and the total stock 
options granted to him is 1,66,966.  Out of the same, 91,966 stock options had been already vested.  The stock options 
granted to him on various occasions is as given below:

Sl.
No

Date of the
Compensation

Committee 
Meeting

No of
options 
granted

Terms and Conditions

1 27th October  
2009

20,000 
(Revised to 

20,983
options due to 
Rights Issue)

20,000 options (revised to 20,983 options due to Rights Issue) was granted under ESOS 
2009 - Plan A at an exercise price of Rs. 98/- (re-priced to Rs.93/- due to Rights Issue) 
per share as per SEBI guidelines with a vesting period of 3 years and an exercise period 
of 10 years from the date of vesting of the fi nal lot, i.e. 25th October 2022

2 22nd December 
2011

20,000
(Revised to 

20,983
options due to 
Rights Issue)

20,000 options revised to 20,983 options due to Rights Issue) was granted under ESOS 
2009 - Plan A at an exercise price of Rs. 61/- (re-priced to Rs.58/- due to Rights Issue) 
per share as per SEBI guidelines with a vesting period of 3 years and an exercise period 
of 10 years from the date of vesting of the fi nal lot, i.e. 21st December 2024

3 17th May 2012 45,000 20,000 options was granted under ESOS 2009- Plan A and 25,000 options under 
ESOS 2009– Plan B at an exercise price of Rs.10/- per share as per SEBI guidelines 
with a vesting period of 1 year and an exercise period of 10 years from the date of 
vesting of the fi nal lot, i.e. 16th May 2023

4 31st May 2013 5,000 5,000 options was granted under ESOS 2009 - Plan A at an exercise price of Rs. 
10/- per share as per SEBI guidelines with a vesting period of 1 year and an exercise 
period of 10 years from the date of vesting of the fi nal lot, i.e. 30th May 2024

5 8th August 2014 18,750 18,750 options was granted under ESOS 2009 – Plan B at an exercise price of Rs. 10/- 
per share as per SEBI guidelines with a vesting period of 3 years and an exercise period 
of 10 years from the date of vesting of the fi nal lot, i.e. 7th August, 2027

6 8th August 2014 37,500 37,500 options was granted under ESOS 2013 at an exercise price of Rs. 155/- per 
share as per SEBI guidelines with a vesting period of 3 years and an exercise period 
of 10 years from the date of vesting of the fi nal lot, i.e. 7th August 2027

7 8th August, 2014 18,750 18,750 options was granted under ESOS 2013 at an exercise price of Rs. 356/- per 
share as per SEBI guidelines with a vesting period of 3 year and an exercise period of 
10 years from the date of vesting of the fi nal lot, i.e. 7th August, 2027
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Under section 2(78) of the Companies Act, 2013, “remuneration” means any money or its equivalent given or passed to 
any person for services rendered by him and includes perquisites under the Income-tax Act, 1961. In accordance with 
section 17(2) of the Income tax Act, 1961, the difference between the market price of the securities on the date on which 
the stock option is exercised and the price at which the stock options were granted is considered as perquisite. Hence, the 
value of perquisite if any arising at the time of exercise of the stock options by Shri A V Dharmakrishnan would amount to 
remuneration and if it exceeds the limit specifi ed under Section 197(1) of the Companies Act 2013, the same would require 
approval of the Central Government. The Board of Directors recommends the Resolution for your approval.

Disclosure of Interest:

None  of  the  Directors  and  Key  Managerial  Personnel and their relatives except  Shri A V Dharmakrishnan is concerned 
or interested fi nancially or otherwise in the Resolution.

ADDITIONAL INFORMATION ON DIRECTOR SEEKING RE-ELECTION AT THE ANNUAL GENERAL MEETING:

As per the provisions of Section 152 of the Companies Act, 2013, Shri A V Dharmakrishnan, Director, retire by rotation and 
is seeking re-election at the ensuing Annual General Meeting.

In terms of  Clause 49 of the Listing Agreement, the following information is provided in respect of Shri A V Dharmakrishnan:

Shri  A V Dharmakrishnan, 58 years, Non- Executive Director and Non- Independent Director, is a member of Institute of 
Chartered Accountants of India and qualifi ed as a chartered accountant in the year 1980.  Shri A V Dharmakrishnan has 
about 35 years of professional experience. He is currently the Chief Executive Offi cer of The Ramco Cements Limited 
(TRCL) and has been associated with TRCL for 33 years since May 1982. He has been on our Board since 31st January 
2008.

He is a Director on the Board of the following other Companies:

Sl.No. Names of the Entities
Nature of 
Interest

Sl.No. Names of the Entities
Nature of 
Interest

1 Rajapalayam Mills Limited Director 4 Madurai Trans Carrier Limited Director
2 Ontime Industrial Services Limited Director

5 Shri Harini Media Limited Director
3 Ramco Windfarms Limited Director

List of Committees in which he is a Chairman / member:

Name of the Company Name of the Committee Position

Ramco Systems Limited

Audit Committee Member

Nomination & Remuneration Committee Member

Stakeholders Relationship Committee Member

Fund Raising Committee Member

Rajapalayam Mills Limited
Audit Committee Member

Nomination & Remuneration Committee Member

Shri Harini Media Limited

Audit Committee Member

Compensation Committee Member

Nomination & Remuneration Committee Member

Shri A V Dharmakrishnan holds 3,726 equity shares in the Company.

Disclosure of Interest:

None of the Directors and Key Managerial Personnel and their relatives except Shri A V Dharmakrishnan is concerned or 
interested fi nancially or otherwise in the Resolution.

By Order of the Board,
For RAMCO SYSTEMS LIMITED

Place : Chennai
Date  : 29th May 2015

P R RAMASUBRAHMANEYA RAJHA
CHAIRMAN



PROXY FORM

Name of the Member(s) : ...................................................................................

Registered address : ...................................................................................

E-mail ID : ...................................................................................

Folio No/DP ID - Client ID  : ...................................................................................

   I/We, being the Member (s) holding …………................... shares of the above named Company, hereby appoint

 1. Name : …...........................………………… Address   : .........................................................................

 E-mail Id  : .........................…………………...... Signature : ……………................................., or failing him

 2. Name : …...........................………………… Address   : .........................................................................

  E-mail Id : …...........................………………… Signature :…………….................................., or failing him

 3. Name : …...........................………………… Address   : ..........................................................................

  E-mail Id : …...........................………………… Signature : .........................................................................

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 18th Annual General Meeting of the 
Company, to be held on Thursday, the 6th August 2015 at 11.45 AM at P.A.C.R. Centenary Community Hall, Sudarsan 
Gardens, P.A.C. Ramasamy Raja Salai, Rajapalayam - 626 108, Tamil Nadu and at any adjournment thereof in respect 
of such resolutions as are indicated below:

Resolution No Resolutions
Ordinary Business

1 Adoption of Financial Statements for the year ended 31st March 2015

2 Appointment of director in the place of Shri A V Dharmakrishnan (DIN: 00693181), who retires 
by rotation and being eligible, offers himself for re-appointment.

3 Ratifying the Appointment of M/s. CNGSN & Associates LLP, Chartered Accountants, as 
Auditors

Special Business
4 Appointment of Smt. Soundara Kumar (DIN: 01974515)  as Independent Director
5 Payment of remuneration to Shri  A V Dharmakrishnan, Non-Executive Director

Signed this ................................................. day of ..........................2015.

Signature of Shareholder ..................................................................

Signature of Proxy holder(s) .............................................................

Affi x
Re 1/-

Revenue
Stamp

Member’s Signature

Note:   A Member entitled to attend and vote at the meeting is entitled to appoint a Proxy to attend and vote instead of 
himself and the Proxy need not be a Member of the Company. The instrument appointing a Proxy must be received 
at the Registered Offi ce of the Company, not less than 48 hours before the commencement of the meeting.

RAMCO SYSTEMS LIMITED
REGISTERED OFFICE: 47, P.S.K NAGAR, RAJAPALAYAM  - 626 108.
CORPORATE OFFICE: 64, SARDAR PATEL ROAD, TARAMANI, CHENNAI - 600 113.
CIN: L72300TN1997PLC037550,  Website : www.ramco.com
PHONE : +91 44 2235 4510 / 3090 4000, Fax : +91 44 2235 2884
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