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Letter to Shareholders P R Ramasubrahmaneya Rajha P R Venketrama Raja
Dear Shareholders,

The Cloud, as a platform, is revolutionizing the way software applications are used by organizations for
running their businesses. Ramco continues to invest in cloud technologies which bring significant business
benefits to customers.

On that note, we are glad to announce that our Company has maintained breakeven across all Quarters
this year, despite investing towards marketing initiatives and are adapting our strategies to usher in
improvements during the coming year. Over the last year, we have acquired new orders across the globe,
implemented projects successfully, and expanded our offerings.

Buoyed by the excellent pan-India success, we have worked our way towards showcasing our technology
and products on a larger scale in the international market. We have the advantage of being one of the few
companies in the world to provide large, complex solutions in a simple, powerful, easy and cost-effective
manner. Moreover, we have been able to deliver our offering on the most appropriate cloud model — public
or private — depending upon the need.

One of our main agendas during the year has been embracing change through verticalization. Through
this move, we expect to leverage our experience in developing end-to-end solutions for specific domains
and to reduce sales cycle time. By making each unit a self-contained entity with the domain expertise to
handle the solution end-to-end, we also assure better focus.

Our reputation as a leading enterprise applications provider got a boost with the launch of the SaaS ERP
offering late last year. We have also continued to win many strategic orders in Manufacturing, HCM,
Banking, Insurance, e-Governance and Logistics verticals and is now concentrating on emerging markets
in India, North & South Africa, and South East Asia.

Many global clients and industry influencers have commended the success of our Company’s business
models and recognized its delivery capabilities. Appreciation from customers, industry bodies and the media
serve to corroborate our own confidence in our strengths and capabilities. Three prestigious award-wins
during this fiscal year have also given us much encouragement-we know that we are poised for growth
and that we are on the right path. At this stage, we need to keep innovating, show utmost perseverance
in winning orders, rationalize costs to change, and sustain momentum.

We believe it is a combination of all these factors that have contributed towards creating an environment
where the people feel that they own the Company. Our customers, partners and employees have co-
created our success in every way.

Overall, it has been a year inspiring positive growth, and we raise a toast to all our stakeholders who have
stood by us: you, our shareholders, clients, partners and employees. We thank you for your continued
support and look forward to the same in the future.

Moo s St~ My,

P R Ramasubrahmaneya Rajha P R Venketrama Raja
Chairman Vice Chairman, Managing Director and CEO



Corporate Theme

Value Co-creation

Ramco believes that the best way for a Company to differentiate itself from the others is to adopt ‘value
creation’ as a way of life rather than treating it as a yet another management program. At Ramco, creating
value for all the stakeholders has become part of our culture and not just a one-off initiative. In an
environment where partnerships are built on trust, where focus is on providing superior services and driving
innovation, value creation has become a must. Our management is pursuing strategies that aggressively
promote such value creation at all levels.

Customers

Today, we can proudly say that we are moving away from the traditional assumption that the Company
and Customers have distinct roles, and the latter play a passive role while evaluating software products
and services. At Ramco, a customer is actively engaged and is welcomed with qualified expertise,
insights, answers and solutions that are right for his business. Our software products and services are
built over years of R&D ensuring that our customers find them evergreen. This is possible because of our
collaborative solution innovation platform, Ramco VirtualWorks™ and Ramco DecisionWorks, which enables
us to undertake product and process innovation, and address unique customer needs with ever-increasing
speed and precision. We are trying to deliver value by offering solutions that inspire our customer’s ideas
and extend their capabilities to compete and win in their markets.

Employees

Ramco is constantly trying to ensure that everyone in the Organization understands his or her role in
creating value for the Organization. This begins at the top and cascades down the entire Organization so
that each individual understands the big question, “How does our Company create value?” and the more
relevant question, “How do my role and the daily decisions that | make impact value?” It is imperative that
all individuals understand their role in value creation.

Working our way towards better employee welfare, Ramco declared stock options to employees, increased
compensation for those who showed commitment and exemplary skills, trained those who needed that
extra push, and recruited fresh faces from premier engineering and business schools.

Partners

We value the importance of partners and associates in today’s globalized business environment. Ramco’s
ecosystem of partners brings together diverse relationships, resources and communities to help us develop
and deliver the next-gen solutions. Fostering collaboration around this need ensures ongoing innovation and
value for everyone. Ramco periodically undertakes training and skill transfer programmes for its partners,
to equip them to deliver the right solutions to customers. During the year Ramco conducted many such
programmes. We are now glad to mention that Ramco’s OnDemand business has created a good ecosystem
with 61 partners, who are relentlessly pursuing the business across India.

We believe it is a combination of everything which creates an environment where all entities exist
harmoniously. Our customers, partners and employees have co-created our success in every way and we
believe that the path to success is by Co-creating Value.
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DIRECTORS’ REPORT

Your Directors have pleasure in presenting the Fourteenth Annual Report together with the Audited Accounts of the
Company for the year ended 315t March, 2011.

1. FINANCIAL RESULTS

The consolidated and standalone audited financial results for the year ended 315t March, 2011 are as follows:

Particulars Standalone for the Consolidated for the
year ended 318! March, year ended 315t March,
2011 2010 2011 2010
(In Rs. Lakhs) (In USD Million)
Net Sales/Income from Operations 15,040.20 10,346.15 45.16 35.50
Other Operating Income 733.72 508.88 2.25 1.59
Total Income 15,773.92 10,855.03 47.41 37.09
Expenditure
- Cost of resale material 600.49 662.47 1.61 1.80
- Staff Cost 6,032.86 3,571.59 20.75 15.94
- Sales & Marketing expenses 1,326.90 700.67 3.85 1.87
- Administration & Other Expenses 3,463.75 2,584.35 11.86 9.50
Total Expenditure 11,424.00 7,519.08 38.07 29.11
Profit / (Loss) Before Interest, Depreciation,
Exceptional Items & Tax 4,349.92 3,335.95 9.34 7.98
Interest & Finance Charges 1,349.34 1,184.63 2.99 2.52
Depreciation 2,399.75 2,155.99 5.49 4.74
Exceptional Expenditure / (Income) - 105.15 - 0.22
Profit / (Loss) Before Tax 600.83 (109.82) 0.86 0.50
Provision for Taxation (123.81) - (0.42) (0.04)
Minority Interest and Equity in Earnings /
(Losses) of Affiliates - - 0.07 (0.06)
Net Profit/(Loss) After Tax 477.02 (109.82) 0.51 0.40

2. BUSINESS OPERATIONS

Organizations across the world have seen seismic shifts in the way they perceive business processes and growth
possibilities. This, coupled with the continuous development of technology, has changed the way we deal with business
partners. The year 2010-11 has been marked by product launches, new order wins, and customer acquisitions. We
have also made significant progress in strengthening our products and technology. Overall, we have sustained the
profitability and positive trend that we witnessed during the previous year.

Our focused approach on key market sectors with matured and proven technologies and significant cost rationalization
has ensured that we are on a path of sustainable growth. Our strategy to expand our engagements, invest steadily
in R&D, and constantly innovate and improve our cloud-based offering, is helping the Company move up the value
chain, resulting in good growth and improved profitability.

Our sustained efforts and investments toward our OnDemand offering have started yielding the desired results, with
consistent traction and addition of customers. We are glad to report that we have continued to breakeven for the
second consecutive year.

The year began on an optimistic note with the BPO division of Ramco launching the IP3 Framework — Infrastructure,
Product, Process and People — to business houses across the globe, to suit their right costing exercise. Within a
year of the launch of the framework, our BPO division won recognition at the BPO Excellence Awards 2010-11, held
at Mumbai. We received an award for ‘Operational Excellence and Quality’, for exhibiting successful implementation
of the framework, bringing operational excellence and quality to customers. This further reinforces our belief and
commitment to quality through our continuous investments in R&D and innovation. Ramco’s BPO division has been
offering the best of services to customers and helping them in their growth with a robust technology. This award is a
testimony to our customers’ belief in Ramco and its offerings.
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Ramco’s Aviation business has been picking up momentum this year. Earlier in the year, we entered into a global
partnership with IDBLUE™ to provide end-to-end Radio Frequency Identification (RFID) solutions within the aerospace
sector. The end of the second Quarter saw us seal some prestigious wins in the Indian aviation sector with National
Aviation Company of India Limited (NACIL) (now Air India Limited), and MAS GMR Aerospace Engineering Co. Ltd., for
our Airframe Maintenance, Repair & Overhaul (MRO) suite of aviation software offerings. This has given us a significant
morale boost. The Series 5 Aviation MRO software has a new client in Aveos, a leading, independent, global provider
of MRO services to the aviation industry. Overall, global aviation is progressing with numerous implementations in the
US, Europe, India, and Middle East.

With the successful launch of Ramco OnDemand ERP 2.0, the Company’s venture into cloud computing is on an all
time high with notable order wins. With a rich user interface and a unique set of extension/customization capabilities,
this powerful ERP addresses the needs of growing businesses across multiple verticals, and is sold and served through
an ecosystem of sales and implementation partners. We have been aggressively marketing this offering across India
and the brand has gained impressive footing. In a short span of time, Ramco OnDemand has garnered over 3000
users, and is expected to proliferate itself in the coming fiscal.

The Analytics business has moved up a significant notch by continuing to grow in the market. Ramco’s Banking
Analytics, built and delivered on Ramco DecisionWorks, reduces the time and effort needed to integrate and analyze
voluminous data. It gives banks a competitive advantage by enabling them to make the right decisions. We also
witnessed good traction for Ramco Enterprise Analytics, delivered on the Cloud.

The third Quarter brought good tidings with the prestigious award for ‘Innovation in IT Applications’ at the 3™ India
Power Awards, held at New Delhi. Power is a fast-growing sector, and IT plays a crucial role in helping utilities innovate
and transform in a deregulated environment. Ramco has been at the leading edge in offering business applications,
technology platforms and powerful delivery models, which add significant value to organizations, enable innovation
and bring transformation.

Overall, our relevant expertise and experience, backed by advanced technology, has helped us leverage global
opportunities and grow significantly. Post the global economic slowdown of the last two years, Ramco Systems revenue
has now resurged and grown 27% over the previous year. The knowledge and experience gained over the last few
decades in the domestic and global markets has put us in a position to capitalize on the new opportunities that are
emerging out of the current market conditions.

Consolidated Revenue: (In USD Million)

45.16
41,54

35.50

2008-09 2009-10 2010-11

Business Associates

During the year, the Company entered into several partnerships for Sales and Implementation of our Cloud offering.
Some of our associates are Aircel, e-People Bespoke Consulting, Vetril Systems, and IRIS UNIPRO, among others.
Last year, we entered the growing Bangladesh market, beginning with a partnership with Computer Source Ltd (CSL),
a leading technology distributor in Bangladesh.
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3. INFORMATION ON SUBSIDIARIES

During the year the Company’s Subsidiary Ramco Systems Corporation., USA, in which the Company holds ninety
eight percent equity stake, incorporated a wholly-owned Subsidiary in Canada named Ramco Systems Canada Inc.
Including this step down subsidiary, the Company, as on 315t March, 2011, has six Subsidiaries, the other Subsidiaries
being Ramco Systems Corporation., USA; Ramco Systems Limited., Switzerland; Ramco Systems Pte. Ltd., Singapore;
Ramco Systems Sdn. Bhd., Malaysia; and RSL Enterprise Solutions (Pty) Ltd., South Africa.

4. PARTICULARS REQUIRED UNDER SECTION 212 OF THE COMPANIES ACT, 1956

The Global consolidated financial statement for the year ending 315t March, 2011 in accordance with the Notification
No. 2/2011 dated 8" February, 2011 issued by Ministry of Corporate Affairs (MCA) together with the Auditors Report
thereon is enclosed.

The MCA had issued a General Circular No. 2/2011 dated 8" February, 2011, granting exemption to all companies from
the provisions of Section 212, subject to compliance with conditions mentioned in the said Circular. Among other things,
the said circular requires the presenting of Audited Consolidated Financial Statement of the Holding Company and all
the Subsidiaries in compliance with the applicable Accounting Standards and Listing Agreement in the Annual Report.
In line with this, we present the Global Consolidated financial statements as on 31! March, 2011 consolidating the
financial statements of the Company and its six 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 and Ramco Systems Canada Inc., Canada (step down subsidiary of Ramco System
Corporation., USA). Consequently, we are not attaching the Financial Statements of the Subsidiaries.

Further, the Annual Accounts of the said Subsidiaries and the related detailed information will be made available to
the Shareholders of the Company and its Subsidiaries seeking such information at any point of time and the same
shall be kept for inspection by any Shareholder at the Corporate Office of the Company.

5. CHANGES IN CAPITAL STRUCTURE

During the Financial Year 2010-11, the Share Capital of the Company has undergone change to the extent of allotment
of shares to employees of the Company and its subsidiaries under the Company’s Employee Stock Option Scheme,
2008 (ESOS 2008). The Company has allotted a total of 1,43,398 equity shares to the employees of the Company and
its Subsidiaries during the year pursuant to exercise of the vested options.

The following table presents the allotment of equity shares by the allotment committee of the Board under ESOS-2008
during the year under review:

Date of allotment No. of Shares allotted
16™ April, 2010 16,215
301 April, 2010 12,420
18" May, 2010 10,980
39 June, 2010 1,185
5% July, 2010 7,125
4% August, 2010 11,248
6" September, 2010 5,257
5t October, 2010 14,492
10" November, 2010 41,065
14 December, 2010 10,842
13™ January, 2011 8,390
11" February, 2011 4,179
Total 1,43,398

Consequent to the above the paid up equity share capital of the Company has increased from Rs.15,35,79,860 to
Rs.15,50,13,840 divided into 1,55,01,384 equity shares of Rs.10/- each.
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6. RIGHTS ISSUE 2010

During the year under review, the Board of Directors of the Company in its meeting held on 2" August, 2010 approved
a Rights Issue of equity shares to raise up to Rs. 40 Crores (“Rights Issue”, “Issue”) and constituted a Committee of
Directors named “Rights Issue (2010) Committee” to finalize the modalities and steps involved in the Rights Issue.
The Rights Issue (2010) Committee in its meeting held on 18" November, 2010 had approved appointment of
M/s. Centrum Capital Limited as Lead Manager to the Issue and M/s. ALMT Legal as Legal Advisor to the Issue
and also approved the Draft Letter of Offer dated 18" November, 2010 (“DLOF”) to be filed with the Securities and
Exchange Board of India (SEBI), Bombay Stock Exchange Limited (BSE), National Stock Exchange of India Limited
(NSE) and Madras Stock Exchange Limited (MSE), (collectively the “Stock Exchanges”).

The Company has received in-principle approvals from BSE, NSE and MSE for listing the Equity Shares arising from
this Issue through letters dated 9" December, 2010, 8" December, 2010 and 24" November, 2010 respectively. The
SEBI issued its final observations on the DLOF on 2" February, 2011. Subject to favorable market conditions and
requisite approvals, the Rights Issue may be completed in the forthcoming financial year 2011-12.

The DLOF is available on the website of SEBI www.sebi.gov.in, on the website of the Lead Manager
www.centrum.co.in and of the Company www.ramco.com.

7. RESEARCH AND DEVELOPMENT

As in previous years, special emphasis has been placed on R&D in Ramco Systems this year. R&D efforts have
been channelized towards providing various enhancements in our products such as Ramco OnDemand ERP, Ramco
Enterprise Series, Ramco VirtualWorks, and Ramco DecisionWorks.

Ramco OnDemand ERP

Ramco OnDemand ERP is the first full fledged ERP offered on the cloud in a Software as a Service (SAAS) Model.
Ramco OnDemand ERP is one of the most innovative products developed in India. The product provides a deep and
comprehensive solution addressing the needs of internationally growing businesses.

The year 2010-11 saw the launch of Ramco OnDemand ERP 2.0 by Shri. P.R.Venketarama Raja and Chess
Grandmaster Shri Vishwanathan Anand. The all new product is offered on the newer platform, Ramco VirtualWorks™
3.0. The product now has a more visually pleasing flex interface and better maneuverability. Newer tools like Extension
Development Kit, Portal Development Kit (EDK/PDK) that helps partners and customers extend the OnDemand ERP
was introduced. The newer application provides easy interfacing options with external solutions using web services and
these can be easily implemented. The mobile solutions were expanded to HR and Purchasing functions. Management
and executive dashboards are introduced to provide incisive and summary information to the senior management of
the user organizations.

The Product has now been implemented across the country by organizations belonging to various Industry segments
like Automotive Ancillaries, Textiles, Electronics, Original Equipment Manufacturer (OEMs), Manufacturing, Trading,
Engineering, Power, Chemicals, Leather etc. Currently the market leader in India, Ramco OnDemand ERP is developed
using the Ramco VirtualWorks™ 3.0 Platform and works on a pure Multi-Tenant Architecture. The technology architecture
of the Product helps customers to expand and diversify their operations without corresponding investments in Hardware
or Software. The customers get automatic upgrades whenever new Business functions are developed.

Ramco Enterprise Series

Ramco Enterprise Series is a solution suite catering to various industry segments such as Power, Engineering Product
Manufacturing, Storage Solutions, Armed Forces / Defence, Food and Beverages, Process Production, Real Estate,
Telecom infrastructure, Transportation management, Fleet operators and MRO service providers, etc.

Ramco Enterprise Series, version 5.0 (ReS 5.0) was released in June 2010 with capability to support Rich User
Interfaces. In addition to the technological upgrade (to support windows 2008, SQL 2008), the product was functionally
enriched to cater to the requirements of Facilities Management Industry and Container Freight Station along with minor
feature additions in other modules. Subsequent to ReS 5.0, Product upgrades were released for specific industry
needs. In Human Capital Management (HCM) application, Travel Solution and Performance Management Solution
were developed. In addition, critical statutory requirements like Contract Labour Reports, Labour Welfare Fund Reports
and Professional Tax Reports were also developed. ReS application is now integrated seamlessly with Ramco portal
capability with predefined employee self service portlets for user friendly employee interaction with the application.

Aviation 5 series M&E and MRO application had two product upgrades released to the market, during the last
Financial Year. Releases 5.3 and 5.4 incorporated significant improvements in the technical records management
capabilities of the application. Reporting functions were also enhanced through specialized dashboards for fleet wide
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performance & exception management and supply chain performance monitoring as well as providing a robust framework
for consolidated financial reporting.

Ramco VirtualWorks™

Ramco Systems has developed and deployed powerful solutions in various Geographies and Industry Segements for
over a decade. At the heart of these offerings is our highly flexible platform - Ramco VirtualWorks™ : a collaborative
solution innovation platform. Its unique collaborative co-creation process results in enterprise solutions that fit like a
glove, and integrate seamlessly with other technology systems, platforms and applications. Ramco VirtualWorks™
enables enterprises build their next generation enterprise solution with a powerful infrastructure which provides complete
control over its software assets, enables reduced time for transformation / development and exceptional quality.

Ramco VirtualWorks™ comprises a Model driven development Environment, a Business Services Repository, Service
Oriented Architecture (SOA) based Enterprise Solution Architecture and an Enterprise Event Bus, coupled with the
Enterprise Information Management platform. Ramco VirtualWorks™ also provides a comprehensive set of tools for
partners as part of the Partner Development Kit (PDK). Extension Development Kit (EDK) has been enhanced for
partners to develop extensions on the Cloud for Ramco OnDemand Customers. Query By Example (QBE) is a new
tool provided for adhoc querying support through RVW 3.0 framework.

Ramco VirtualWorks™ addresses all the requirements for rapid enterprise application development, deployment and
maintenance at the lowest possible Total Cost of Ownership (TCO). Ramco VirtualWorks™ incorporation of concepts
such as SOA, Componentization and support for Model driven development, make it the most comprehensive application
framework for developing Large enterprise applications.

Ramco DecisionWorks

Ramco DecisionWorks (RDW) 8.0 has been released with enhancements that cover usability, performance, functionality and
with significant improvements to the infrastructure layer. With release of 8.0, Ramco DecisionWorks has established itself
as a enterprise class application with the capability to handle thousands of users supporting flexible deployment models
covering both centralized and decentralized models. Also notable has been the integration of Ramco DecisionWorks to
Informatica which is a world leader in data integration capabilities. Richer visualization capabilities like Treemaps, Pivot
charts have been utilized across the product. Portlets providing Rich User interface capabilities have been enabled.
Ramco DecisionWorks 8.0, offers the distinct advantage of business users themselves to “Discover, Author, Publish
and View” their own content with little or no effort from IT.

In addition to providing the robust analytical platform, RDW now comes packaged with prebuilt and engineered industry
specific universal data models offering rich insights into the business. This engineered prebuilt content covers various
industry verticals like Banking, Aviation, Insurance and Enterprise Solutions. The vertical specific solution comes with
pre configured Dashboards, Portlets, Analytical reports, Scorecards which are configured based on roles thus enabling
the lower cost of ownership to customer by significantly reducing the time to implement and roll out unlike the traditional
Data warehousing/Business Intelligence projects.

8. GREEN INITIATIVE IN THE CORPORATE GOVERNANCE

MCA has implemented “Green Initiative in the Corporate Governance” vide Circular Nos. 17/2011 dated 215t April,
2011 and 18/2011 dated 29™ April, 2011 enabing electronic delivery of Notices for General Meetings, Annual Report
containing Balance Sheet, Profit & Loss Account, Auditor's Report, Directors’ Report, etc., and other communications
to the members through E-Mail.

With an intent to participate in the Green Initiative, the Company proposes to send such documents in electronic
form to the E-Mail addresses of the members as available with the Depositories. Henceforth, the E-Mail addresses
indicated in the respective Depository Participant (DP) accounts, periodically downloaded from National Securities
Depository Limited (NSDL) / Central Depository Services (India) Limited (CDSL), will be deemed to be the registered
E-Mail address of the members for serving Notices for General Meetings, Annual Report containing Balance Sheet,
Profit & Loss Account, Auditor’s Report, Directors’ Report, etc., and other communications. Full text of the above said
documents will be also be displayed on the website of the Company, www.ramco.com and all other requirements of
the aforesaid MCA circular will be duly complied with.

Members holding shares in electronic mode are therefore requested to ensure to keep their E-Mail addresses updated
with the Depository Participant. Members holding shares in physical mode are also requested to provide the 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, Mount
Road, Chennai 600 002, or by E-Mail to investor@cameoindia.com.
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9. FIXED DEPOSIT

Your Company has not accepted any fixed deposits during the year.

10. BOARD OF DIRECTORS AND COMMITTEES

As per Section 255 and 256 of the Companies Act, 1956 Shri P R Ramasubrahmaneya Rajha and
Shri M M Venkatachalam, Directors, retire by rotation at the ensuing Annual General Meeting of the Company and
being eligible offer themselves for re-appointment. The Board of Directors recommend the above re-appointments for
approval of the members.

The brief resume and other details relating to the directors, as stipulated under Clause 49(IV) (G) of the Listing
Agreement, are furnished in the Notice of Annual General Meeting being sent to the members along with this Annual
Report.

The Company has the following Committees of the Board :
(@) Audit Committee
(b) Shareholders Committee
(c) Remuneration Committee
(d) Compensation Committee
(e) Rights Issue (2010) Committee
(f) Allotment Committee

Details about constitution, composition and terms of reference of the above referred Committees are elaborated in the
Report on Corporate Governance which is annexed to, and forms part of, this report.

11. AUDITORS

M/s. CNGSN & Associates, Chartered Accountants, Chennai, retire at the ensuing Annual General Meeting and being
eligible pursuant to the provisions of the Companies Act, 1956 and the provisions of Clause 41 of the listing agreement,
offer themselves for re-appointment. The Board of Directors recommend the Auditor's re-appointment.

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

The Particulars as prescribed under Section 217(1)(e) of the Companies Act, 1956, read with Companies (Disclosure
of Particulars in the Report of Board of Directors) Rules, 1988 are annexed to, and forms part of, this report (Refer
ANNEXURE A).

13. EMPLOYEE PARTICULARS

The particulars of Employees as required to be disclosed in accordance with the provisions of Section 217(2A) of the
Companies Act, 1956, read with Companies (Particulars of Employees) Rules, 1975, as amended from time to time,
are included in the Directors’ Report by way of an annexure. However, as per the provisions of Section 219(1)(b)(iv)
of the Companies Act, 1956, the Report and the Accounts are being sent to all Shareholders of the Company
excluding the aforesaid information. Any shareholder interested in obtaining such particulars may write to the Corporate
Office of the Company.

14. 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
(ESOS/ESOP) for the benefit of employees. The following schemes have been established by the Company:

(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)
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The Company has also implemented the following Employee Share Purchase Schemes (ESPS):
(A) Employee Share Purchase Plan, 1999 (ESPP 1999)
(B) Employee Stock Purchase Scheme, 2004 (ESPS 2004)

Details regarding the above mentioned schemes along with their status as per the requirements of SEBI (ESOS &
ESPS) Guidelines, 1999, are annexed to, and forms part of, this report (Refer ANNEXURE B). Further, a certificate from
Statutory Auditors, with respect to implementation of the above Employee’s Stock Option Schemes in accordance with
SEBI Guidelines and the resolution passed by the members of the Company, would be placed before the Shareholders
at the ensuing Annual General Meeting, and a copy of the same shall be available for inspection at the Corporate
Office of the Company.

15. CORPORATE GOVERNANCE REPORT & AUDITOR’'S 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 (Refer ANNEXURE C) along with the Statutory Auditor's
Certificate (Refer ANNEXURE D) confirming Compliance with the conditions on Corporate Governance as stipulated
in Clause 49 of the Listing Agreement, are annexed to, and form part of, this report.

16. MANAGEMENT DISCUSSION AND ANALYSIS REPORT

In terms of requirement of Clause 49(IV)(F) 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 (Refer ANNEXURE E).

17. MILESTONES ACHIEVED DURING THE YEAR 2010-11
The Milestones achieved during the year 2010-11 are enclosed (Refer ANNEXURE F).

18. DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement under Section 217 (2AA) of the Companies Act, 1956, with respect to Directors’ Responsibility
Statement, it is hereby confirmed;

e that the applicable Accounting Standards had been followed along with proper explanation relating to material
departures, if any;

e thatthe selected Accounting Policies were applied consistently and judgments and estimates that are reasonable
and prudent were made so as to give a true and fair view of the state of affairs of the Company at the end
of the Financial Year and of the profit of the Company for that period;

e that the Directors have taken proper and sufficient care for the maintenance of adequate accounting records
in accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the Company
and for preventing and detecting fraud and other irregularities;

e that the Annual Accounts were prepared for the Financial Year ended 315t March, 2011 on a going concern
basis.
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sincere services rendered by the Employees at all levels.

For and on Behalf of the Board

Place : Chennai P R RAMASUBRAHMANEYA RAJHA
Date :30™ May, 2011 CHAIRMAN
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ANNEXURES TO THE DIRECTORS’ REPORT FOR THE YEAR ENDED 315" MARCH, 2011

ANNEXURE A

In terms of Section 217(1)(e) of the Companies Act, 1956, (as amended) and the Companies (Disclosure of particulars in
the report of Board of Directors) Rules, 1988, the following information is furnished for the year ended 315t March, 2011.

(A) Conservation of Energy :  The operations of the Company are not energy intensive
and hence Form A is not presented.

(B) Technology Absorption . Particulars given in Form B

(C) Foreign Exchange Earnings and Outgo

i) Activities Relating to export : Export of the Computer Software to Middle East, Philippines,
Thailand, South Africa and Sudan.

ii) Initiatives taken to increase exports . Marketing efforts are being made in the subsidiaries and
branches abroad to increase sales and corresponding
exports.

iii) Development of new export market :  Marketing efforts are being made in countries like

for products and services South Africa, UAE, Sudan and Canada.
iv) Total Foreign Exchange used (Rs. Lakhs) : 1,334.16

v) Total Foreign Exchange Earnings (Rs. Lakhs) : 5,907.44

FORM B

FORM FOR DISCLOSURE OF PARTICULARS WITH RESPECT TO TECHNOLOGY ABSORPTION

SPECIAL AREAS IN WHICH THE COMPANY CARRIES OUT R&D — Ramco VirtualWorks™, Ramco DecisionWorks,
Ramco Enterprise Series, Ramco OnDemand ERP.

The current version of Ramco VirtualWorks™ is:

e A Scalable delivery platform for custom built applications and for implementing next generation global scale
business solutions that provides change on demand to ensure that the information system changes in step with
the business change

e  Built on Business Process Based Approach that is radically different from the traditional approach

e  Supports Model based development and Componentized solutions development to deliver Service Oriented Business
applications

e Geared for the emerging asset based delivery model that standards compliant and supports the business process
platform strategy of an enterprise

The platform has Code generators that create the application using the various models created as part of the delivery
process. It provides modeling capabilities to specify the applications at different levels of granularity starting from a
business process level to specifications of a data access artifact. It also possesses an application preview facility to
visualize applications and get user acceptance before they are assembled. Impact analysis support on the models
helps to clearly identify the artifacts that need to be changed / created / removed for a change request.

During the year R&D investments have been in the following areas:

1. Ramco Enterprise Series has been enhanced for delivering solutions into various industrial segments, such as
Power, Engineering Product Manufacturing, Storage Solutions, Armed Forces / Defence, Food and Beverages,
Process Production, Real Estate, Telecom infrastructure, Transportation management, Fleet operators and MRO
service providers, etc. and addressing all necessary Business, Regulatory, Payroll and HR related requirements
has resulted in a repository of pre-built solutions that can address wider set of organizations in the listed segments.
The latest release has been modified to support a Rich User interface.
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Ramco OnDemand ERP 2.0, and enhanced version built of the Ramco VirtualWorks™ 3.0 has been launched in
the market.

Ramco VirtualWorks™ - Partner Development Kit, has been enhanced with various features to facilitate the
development of the Ramco Partner community. This has been done with the objective of enabling swift and easy
implementation of Ramco OnDemand ERP and Ramco Enterprise Series through partners. The partner development
comprises features that facilitate rapid portal development, extension development, Query By Example and creation
of quick reports.

Several enhancements in Ramco DecisionWorks to provide superior Data Integration capabilities and Rich
visualization capabilities.

Domain specific content for Banking, Aviation and Enterprise Solution verticals covering key subject areas has
also been released on Ramco DecisionWorks

Benefits derived as a result of the above R&D:

Expansion of Ramco offerings into more domains and verticals

Expansion of Ramco offerings into all technology segments. This enhances the technology market addressability
immensely.

Productivity increase due the platform process streamlining leading to better delivery schedule and cost
predictability

Availability of standard functionalities to address more industry segments thus enhancing order wins and
profitability

Ability to engage suitable business partners in delivering and implementing solutions to the end customer
organizations

Future Plan of Action

The Company continues to undertake research and development activities with the following objectives:

1.

2.

To add pre-built solution functionalities to cover more vertical segments
To develop Database conversion tools that enable delivery of applications of different databases.
To develop Code generators that exploit more advanced technologies for Web based solutions

Support for Mobile devices and Tablet devices and to address emerging technology trends to keep in step with
the market needs

To develop an integration framework to enable rapid and seamless integration with external applications

To continually enhance the platform processes towards achieving improved productivity during all stages of solution
delivery like modeling logic for code generation, web services standards support etc.

Expenditure on R&D (Refer Schedule 5 to R&D Accounts)

Particulars (Rs. Lakhs)
i) Capital 14.32
i) Recurring 3,815.14
Total 3,829.46
Total R&D expenditure as a percentage of total turnover 26%
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ANNEXURE B

DETAILS OF EMPLOYEE STOCK OPTION SCHEMES / PLAN

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

At the Extra-Ordinary General Meeting held on 28" 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:

(@) Amendments approved at the Extra-Ordinary General Meeting held on 291" September, 2006:

1. The options other than those vested in the first lot vests on a quarterly basis with the options under the first
lot vesting at the end of the one year.

2. The exercise period has been increased to 10 years from the date of the vesting of the final lot.

(o) Amendments approved at the Annual General Meeting held on 27" 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 315t March, 2011:

Date of grant Number Vesting Exercise Options Live vested options
of options Period Price exercised and (net of cancellations
granted shares issued and employee

separations)

12 April, 2001 1,26,150 2 to 3 years Rs.254 per option 11,750 shares* Nil
14 December, 2003 67,700 3 years Rs.254 per option** 19,950 shares Nil
4t October, 2006 87,500 3 years Rs.177 per option Nil 1,900 exercisable till

34 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.

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

At the Extra-Ordinary General Meeting held on 9™ 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 29" September, 2006 and 27t July, 2007, as mentioned
in (A) above.

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 315t March, 2011:

Date of grant Number Vesting Exercise Options Live vested options (net
of options  Period Price exercised and of cancellations and
granted shares issued employee separations)
14" December, 2003 4,64,500 3 years Rs.284 per option* 37,975 shares* Nil
15t December, 2005 9,200 3 years Rs.266 per option Nil Nil
4t October, 2006 2,19,800 3 years Rs.177 per option Nil 3,600 exercisable till
3 October, 2019
14h July, 2007 1,01,100 3 years Rs.163 per option Nil 1,000 exercisable till

13" July, 2020
* 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.

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

At the Extra-Ordinary General Meeting held on 24™ December, 2004, the Shareholders had approved an issue of
9,00,000 options convertible into equity shares of Rs.10/- each to the Key Managerial Personnel (including, but not
limited to, 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, framed a detailed scheme. The options other than those vested in the first lot vests on a quarterly
basis with the options under the first lot vesting at the end of the one year.

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

(@) Amendments approved at the Extra-Ordinary General Meeting held on 29" 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 27 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 :

Details of options granted, vested and exercised as on 315! March, 2011:

Date of grant Number Vesting Exercise Options Live vested options
of options Period Price exercised (net of cancellations
granted and shares and employee
issued separations)
15t December, 2005 1,00,000 4 years Rs.315 per option Nil Nil
4% October, 2006 7,47,350 4 years Rs.177 per option 1,500 shares Nil
14% 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
6" February, 2008 20,000 4 years Rs.165 per option Nil Nil
7 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 18" 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
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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 of the vesting of the final lot. The options other than those vested in the first lot shall vest on a
Quarterly basis. The options under the first lot shall vest at the end of one year from the date of grant.

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 11™ April, 2009. The options were surrendered vide Letter of Release dated 5" 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 options. However, there are few employees holding 6,500 options under the aforementioned
schemes, representing the 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.

At the meeting of the Compensation Committee held on 11" April, 2009, 11,28,875 options were granted to the
eligible employees at a price of Rs. 53/- per share as per SEBI (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999, with a vesting period of 4 years and an exercise period of 10 years from the
date of vesting of the final Iot i.e. till 9™ April, 2023.

(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 5" 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 options granted have a vesting period of 3 years and an exercise period of 10 years from the date of vesting of
the final lot. The options other than those vested in the first lot shall vest on a Quarterly basis. The options under the
first lot shall vest at the end of one year from the date of grant.

ESOS 2009 - Plan B

The shareholders at the twelfth Annual General Meeting held on 5" 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 options granted have a vesting period of 3 years and an exercise period of 10 years from the date of vesting of
the final lot. The options other than those vested in the first lot shall vest on a Quarterly basis. The options under the
first lot shall vest at the end of one year from the date of grant.

The Compensation Committee in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999, framed detailed schemes for both Plan A and Plan B in this regard.

Details of options granted, vested and exercised:

ESOS 2009 — Plan A

At the meeting of the Compensation Committee held on 27" 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 as per
SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999. 14,000 options have
vested as at 315t March, 2011. The vested options can be exercised till 28" February, 2022.

At the meeting of the Compensation Committee held on 2" March, 2010, 3,82,220 stock options were granted to
the eligible employees, at an exercise price of Rs. 94/- per option as per SEBI (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999. 2,67,554 options have vested as at 315t March, 2011. The
vested options can be exercised till 28" February, 2023.

ESOS 2009 - Plan B

At the meeting of the Compensation Committee held on 2™ March, 2010, 5,73,330, options were granted to the eligible
employees, at an exercise price of Rs.94/- per share as per SEBI (Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999. 2,00,665 options have vested as at 315t March, 2011. The vested options
can be exercised till 281" February, 2023.
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Status of live ESOS under which options have been granted, as at 315t March, 2011:

SI. No.  Particulars ESOS 2008 ESOS 2009 ESOS 2009
— Plan A — Plan B
1 Total options 12,00,000 5,00,000 7,50,000
2 Total options granted
(Net of employee separations) 8,92,295 3,50,060 4,95,090
3 Exercise Price — pricing formulae Refer para (D) Refer para (E)  Refer para (E)
above above above
4 Total options vested 4,82,965 2,45,042 1,73,281
5 Total options exercised 1,43,398 - -
6 Options lapsed - - -
7 Variation of terms of options - - -
8 Total number of Shares arising as a result of 1,43,398 - -
exercise of options
9 Unvested options 4,09,330 1,05,018 3,21,809
10 Total money realized by exercise of options 76,00,094 - -
11 Employee wise details of options granted during
the year:

(i) Senior Managerial Personnel - -

(i) Any other employee, who receives a grant in - - -
one year of option amounting to 5% or more
of option granted during that year.

(iii) Identified employees who were granted option,
during one year equal to or exceeding 1%
of the Issued Capital (Excluding Outstanding
Warrants and Conversions) of the Company
at the time of grant.

The employee compensation cost on account of options granted is accounted on intrinsic value method. If such cost
were computed using fair value of the options (using Black Scholes Merton model), then such cost would have been
higher by Rs.1,85,34,000 and the standalone profit for the year would have been lower by that amount. On this basis,
the basic EPS would have been Rs.1.89 and the diluted EPS would have been Rs.1.81. The weighted average risk
free interest rate of 6.79%, weighted average expected life of options of 10 years, weighted average volatility of 3.73%
and weighted average market price of Rs.74.23 have been assumed in arriving at the abovementioned fair value of
the options. Since no options were granted during the year, the weighted average fair value of grants during the year
is not applicable.

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.l/- was
paid up by the Trust as application money. Subsequently, the Trust expressed its inability to pay the remaining money
due on all 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. As at the date of the
report 84,125 equity shares remained with the Trust.

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

The Shareholders at their Extra-Ordinary General Meeting held on 24" December, 2004, have approved the issue of
1,00,000 equity shares of Rs.10/- each under the scheme to Senior Key Managerial Personnel including Independent
Directors, President, CEO and other employees of the Company as well as of the Subsidiaries. As at the date of this
report, no equity shares have so far been allotted, under this Scheme.
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ANNEXURE C

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
at all levels through adoption of best Corporate Governance Practices. The basic governance framework reflecting
the 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 31t March, 2011.

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 315t March,
2011, the composition of the Company’s Board of Directors is in conformity with the prescribed code of Corporate
Governance by the Stock Exchanges.

As mandated under Clause 49 of the Listing Agreement with the Stock Exchanges, none of the Directors is a member
of more than ten Board level Committees nor is any of them a Chairman of more than five Board level committees,
in which they are members.

The Company is managed by the Vice Chairman, Managing Director & CEO and is assisted by the Management Team.
The Board reviews and approves strategy and oversees the performance to ensure that the long term objectives of
enhancing Stakeholders’ value is achieved.

a) Composition of the Board

SI. No. Name of the Director Category
1 Shri P R Ramasubrahmaneya Rajha Non-Executive Promoter Director
2 Shri P R Venketrama Raja Executive Director
3 Shri S S Ramachandra Raja Non-Executive Promoter Director
4 Shri N K Shrikantan Raja Non-Executive Independent Director
5 Shri M M Venkatachalam Non-Executive Independent Director
6 Shri V Jagadisan Non-Executive Independent Director
7 Shri A 'V Dharmakrishnan Non-Executive Director
8 Shri R S Agarwal Non-Executive Independent Director

b) Board Procedure

The Board has a formal schedule of matters reserved for its consideration and decision. Agenda papers for the Board/
Committee Meetings containing all necessary information / documents are made available to the Board/ Committee,
respectively, in advance to enable the Board/Committee to discharge its responsibilities effectively and take informed
decisions. The senior executives make presentations to the Board.

The Board of Directors meet at regular intervals and decisions are taken at the Meetings after detailed discussions and
evaluation of the subject. After the Meetings, the Company has a formal system for follow up, review and reporting.
The actions taken on the Board/Committee Meetings and decisions arrived at are reported at its next meeting for being
reviewed by the Board/Committee(s). Amongst other things, the Board considers the following matters:

—  Strategy and Business plans;

— Annual Operating and Expenditure Budgets;

—  Statutory Compliances;

— Adoption of Quarterly/Half Yearly/Annual results;

— Minutes of Meetings of the Board Committees; and

— Minutes of Board Meetings of the Subsidiaries
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In accordance with the code of Corporate Governance and based on the requirements to focus on special areas, the
Board has constituted several Committees to deal with specific matters and delegated powers for different functional
areas.

c) Meetings and Attendance

The Board met four times during the year on 241" May, 2010, 2" August, 2010, 25" October, 2010 and 10" February,
2011. 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:

Attendance

Name of the Director Designation Board Last

Meetings AGM
Shri P R Ramasubrahmaneya Rajha Chairman 4 Yes
Shri P R Venketrama Raja Vice Chairman, Managing Director & CEO 3 Yes
Shri S S Ramachandra Raja Director 3 Yes
Shri N K Shrikantan Raja Director 4 Yes
Shri M M Venkatachalam Director 4 Yes
Shri V Jagadisan Director 4 Yes
Shri A 'V Dharmakrishnan Director 4 Yes
Shri R S Agarwal Director 4 Yes

Shri M M Venkatachalam, Director and Chairman of the Audit Committee was present at the last Annual General
Meeting as required by Section 292A of the Companies Act, 1956.

2. AUDIT COMMITTEE

The Company has a qualified and independent Audit Committee with all its members being Non-Executive Directors, to
oversee the accounting and financial governance of the Company. The Chairman of the Committee is an Independent
Director.

a) Composition

The Audit Committee comprises of three Non-Executive Directors with any two, subject to presence of minimum two
Independent Directors, forming the Quorum. Shri M M Venkatachalam, Shri V Jagadisan and Shri S S Ramachandra
Raja are the members of the Committee, with Shri M M Venkatachalam being the Chairman. The Senior Management
team of the Company comprising of the Chief Operating Officer and the Head of the Finance Department, 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.

b) Terms of Reference in brief

The primary objective of the Committee is to monitor and provide effective supervision of the financial control and
reporting system. The Audit Committee reviews the business of the Company at regular intervals and makes appropriate
recommendations to the Board for its approval. 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 292A of the Companies Act,
1956, inter-alia comprise of the following:

- Oversight of the Company’s Financial Reporting and disclosure of its financial information

- Reviewing with the Management, the Quarterly Financial Results before submission to the Board for its approval

- Reviewing with the Management, the Annual Financial Results / Statements before submission to the Board for its
approval

- Reviewing the adequacy of Internal Control Systems

- Discussion with the Internal Auditor on significant findings and follow up thereon
- Reviewing of the Capital Expenditure Plans and the status relating thereto

- Monitoring the Company’s Cost Control Measures

- Reviewing of compliance with Accounting Standards and

- Approval of appointment of CFO, before finalization by the Management.
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c) Meetings and attendance

During the year the Committee met five times, viz., 19" May, 2010, 26" July, 2010, 22" October, 2010, 29" November,
2010 and 1% February, 2011. The attendance of the members of the Audit Committee is as follows:

Name of Member Meetings Attended
Shri M M Venkatachalam 5

Shri S S Ramachandra Raja

Shri V Jagadisan 5

3. REMUNERATION COMMITTEE

a) Composition
The Remuneration Committee of the Board comprises of the following Non-Executive Directors:

Shri M M Venkatachalam - Chairman
Shri V Jagadisan - Member
Shri N K Shrikantan Raja - Member

b) Terms of Reference in brief

The tems of reference of the Committee inter-alia includes the following:

- determination of remuneration package of all the Directors of the Company;

- determination of the service contracts, notice period and severance fees;

- determination of eligibility of the Directors for stock options, if any and other modalities relating thereto.

c) Meetings and Attendance

The Quorum for the meeting is presence of two members. The Company Secretary is the Secretary of the Committee.
During the year there was no meeting of the Remuneration Committee.

d) Remuneration Policy

The Remuneration policy of the Company has been structured to match the market trends of the industry and to attract
the best talents of the sector. The scales of remuneration are determined based on the levels of responsibility and
scales prevailing in the industry. The Board of Directors of the Company had authorized the Remuneration Committee
to fix the remuneration package of the Executive Director. Accordingly, the remuneration package of the Executive
Director, including its break up into fixed component and performance linked incentive, along with the performance
criteria are determined by the Remuneration Committee.

e) Remuneration to the Directors

No Remuneration is payable to the Non-Executive Directors except sitting fees. No sitting fee is paid to the Executive
Director for attending the Meetings of the Board or the Committees thereof. The Sitting fees payable to the Directors
have been approved by the members of the Company at the Annual General Meeting held on 9" December, 2005.
Further, the members have authorized the Board of Directors of the Company to vary the amount of sitting fees payable
to the Directors for attending the Meetings of the Board of Directors and any of the Committees constituted, within
such maximum permissible limit as may be prescribed under the Companies Act, 1956, Rules made and Notifications
issued thereunder from time to time. As at present, the sitting fees payable to each of the Directors per meeting is
as follows:

(Amount in Rs.)

Board 5,000/-
Audit Committee 5,000/-
Shareholders Committee 2,500/-
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The details of remuneration paid to Shri P R Venketrama Raja, Vice Chairman, Managing Director & CEO during the
year ended 315t March, 2011, have been provided under Note No.6 to the Notes on Accounts.

f) Directors’ Shareholding

The Compensation Committee on 27 October, 2009, had granted 20,000 stock options under ESOS 2009 - Plan A
to Shri A V Dharmakrishnan, Non-Executive Director of the Company, at an exercise price of Rs. 98/- 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 final lot, i.e. 25" October, 2022. 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. The details of the Shares held by
the Directors of the Company as at 315t March, 2011, are as follows:

Name of the Director No. of Shares Held Percentage

to Capital
Shri P R Ramasubrahmaneya Rajha 3,62,469 2.34
Shri P R Venketrama Raja 12,89,182 8.32
Shri S S Ramachandra Raja 30,158 0.19
Shri N K Shrikantan Raja 6,702 0.04
Shri M M Venkatachalam Nil Nil
Shri V Jagadisan Nil Nil
Shri A V Dharmakrishnan 2,484 0.02
Shri R S Agarwal Nil Nil
Total 16,90,995 10.91

4. SHAREHOLDERS COMMITTEE

The Company attaches highest importance to Investor Relations. The Board of Directors of the Company have constituted
the Shareholders Committee of the Board to focus on the prompt and effective redressal of the Shareholders grievances
and strengthening of Investor Relations.

a) Composition

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

Shri P R Ramasubrahmaneya Rajha - Chairman
Shri P R Venketrama Raja - Member
Shri N K Shrikantan Raja - Member

The Quorum for meeting of Shareholders Committee is presence of two members of the Committee. The Company
Secretary of the Company will be the Secretary to the Committee.

b) Terms of Reference in brief

The Committee’s main focus is on the basic rights of the Shareholders including, Transfer of Shares, Transmission/
Transposition of Shares, Issue of Duplicate/Split Certificates, Sub Division/Consolidation of Shares, Consolidation of
Folios, Dematerialization/Rematerialization of Shares, Change of address, non receipt of the Refund Orders, non receipt
of the Share Certificates and such other issues relating to investor relations.

¢) Meetings and attendance

During the year the Committee met eight times, viz., 201" April, 2010, 20" May, 2010, 2" June, 2010, 9 July, 2010,
39 August, 2010, 30" August, 2010, 4" January, 2011, and 7" March, 2011.
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The attendance of members at the Committee Meetings is as follows:

Name of Member Meetings Attended
Shri P R Ramasubrahmaneya Rajha 8
Shri P R Venketrama Raja 4
Shri N K Shrikantan Raja 6

d) 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 received 2 (two) Shareholders’ Grievances which have been since redressed. There
were no Shareholders’ Grievances pending as at 315t March, 2011.

e) Name and designation of Compliance Officer

Shri G Venkatram, Company Secretary, is the Compliance Officer as per Clause 47(a) and (f) of the Listing Agreement

entered with the Stock Exchanges.

5. COMPENSATION COMMITTEE

a) Composition

The Board of Directors of the Company in Compliance with the SEBI (Employees Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999, constituted a Compensation Committee with three Non-Executive Directors
as its members, as mentioned below:

Shri M M Venkatachalam - Chairman
Shri P R Ramasubrahmaneya Rajha - Member
Shri V Jagadisan - Member

The Quorum for meeting of Compensation Committee is presence of two members of the Committee. The Company
Secretary of the Company will be the Secretary to the Committee.

b) Terms of Reference in brief

The primary objective of the Committee is to review the compensation levels across various positions in the Company,
in order to ensure that the Company offers attractive compensation in line with the industry standards, to retain and
develop best talent. It also administers the grant of stock option under various schemes of the Company.

c) Meetings and Attendance

During the year, there was no meeting of the Compensation Committee.
6. OTHER COMMITTEES OF THE BOARD OF DIRECTORS

ALLOTMENT COMMITTEE

a) Composition

The Board of Directors have constituted an Allotment Committee with the following members:

Shri M M Venkatachalam - Chairman
Shri V Jagadisan - Member
Shri P R Venketrama Raja - Member

b) Terms of Reference in brief

The scope of the Committee comprises of allotment of shares and/or securities arising of 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.
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c) Meetings and Attendance

During the year the Allotment Committee met twelve times, viz., 16" April, 2010, 30" April, 2010, 18" May, 2010,
3d June, 2010, 5% July, 2010, 4™ August, 2010, 6" September, 2010, 5" October, 2010, 10" November, 2010,
14 December, 2010, 13" January, 2011, and 11" February, 2011.

Name of Member Meetings Attended
Shri M M Venkatachalam 10
Shri P R Venketrama Raja 8
Shri V Jagadisan 12

RIGHTS ISSUE (2010) COMMITTEE

a) Composition

The Board of Directors have constituted a Rights Issue (2010) Committee with the following members :

Shri M M Venkatachalam - Member
Shri V Jagadisan - Member
Shri A 'V Dharmakrishnan - Member
Shri P R Venketrama Raja - Member

The Quorum for meeting of Rights Issue (2010) Committee is presence of any two members of the Committee. The
Company Secretary of the Company will be the Secretary to the Committee.
b) Terms of Reference in brief

The scope of the Committee comprises of overseeing the entire process of the proposed Rights Issue 2010 for which
the Company has filed the Draft Letter of Offer with Securities and Exchange Board of India (SEBI) and is in the final
stages of getting clearance from SEBI for the issue.

c) Meetings and Attendance

During the year under review the Rights Issue (2010) Committee met once on 18" November, 2010 and all the four
Committee members were present at the meeting.

7. GENERAL BODY MEETINGS

The following are the details of Date, Location and Time of the General Meetings held during last three financial years.

Date Meeting Location Time

11" August, 2008 AGM Shri PAC Ramasamy Raja 11.45 AM
Centenary Community Hall,
Sudharsan Gardens,
PAC Ramasamy Raja Salai,
Rajapalayam-626 108

18" September, 2008 EGM 47, P.S.K. Nagar, 11.30 AM
Rajapalayam-626 108
5% August, 2009 AGM Shri PAC Ramasamy Raja 11.45 AM.

Centenary Community Hall,
Sudharsan Gardens,

PAC Ramasamy Raja Salai,
Rajapalayam-626 108

2" August, 2010 AGM Shri PAC Ramasamy Raja 11.45 AM
Centenary Community Hall,
Sudharsan Gardens,
PAC Ramasamy Raja Salai,
Rajapalayam-626 108
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At the Annual General Meeting held on 5" August, 2009 four special resolutions were passed by the members in
relation to formulation of Employee Stock Option Scheme, 2009 — Plan A and Employee Stock Option Scheme, 2009
— Plan B. At the Extra-Ordinary General Meeting held on 18" September, 2008 three special resolutions were passed
by the members in relation to formulation of Employee Stock Option Scheme, 2008.

There were no special resolutions passed at the other Meetings stated above.

8. POSTAL BALLOT

There were no resolutions that were required to be passed by means of a postal ballot by the members of the Company
during the year ended 315 March, 2011. None of the resolutions to be placed at the ensuing Annual General Meeting
are required to be passed by the members thorough Postal Ballot.

9. CODE OF CONDUCT

The Board of Directors of the Company has laid down the following Code of Conduct for all the Board Members
and Senior Management of the Company and the same has been posted on the website of the Company;
www.ramco.com, in Compliance with the provisions of Listing Agreement with the Stock Exchanges.

This Code of Conduct shall apply to the Directors and Senior Management personnel of Ramco Systems Limited, who
shall affirm 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 always in the best interest of the Shareholders.

i Maintain a high standard of probity in his relations with the Company, its Subsidiaries, Employees, Contractors,
Suppliers and Customers.

ii. Maintain confidentiality of the Company on matters that come to his knowledge as Director, both during his
Directorship and thereafter as well.

iv. Always conduct himself in a manner that befits his position.

v. Assist the Company to observe the provisions of the Company Law and other laws applicable to the Company,
both in letter and in its spirits.

vi. Not use his position in any manner to his personal advantage or that of his family or friends.

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.

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.

iii. Refrain his position for personal benefit from the Employees, Contractors, Suppliers and Customers of the
Company.

iv. Maintain the confidentiality of the Company’s information that has come to his notice, except where disclosure is
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.
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All the Board Members and Senior Management Personnel of the Company have affirmed Compliance with the
applicable Code of Conduct for the year ended 315t March, 2011. The declaration from Shri P R Venketrama Raja,
Vice Chairman, Managing Director & CEO, regarding the affirmation of Compliance with Code of Conduct for the year
ended 315 March, 2011, is enclosed 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. This code is applicable to all the Directors / Officers and Designated Employees.
The Code regulates dealing in shares by persons having access to un-published price sensitive information.

10. DISCLOSURES

There were no transactions of the Company of material nature, entered with its Promoters, the Directors or the
Management, their Subsidiaries or relatives etc., that may have potential conflict with the interest of the Company
at large. The details of 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
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.

The Company has complied with all the mandatory requirements of the code of Corporate Governance prescribed by
the Stock Exchanges. As regards the non mandatory requirement, the Company has a Remuneration Committee as
detailed in the earlier paragraphs.

The Company recognizes the substance of the Voluntary Corporate Governance Guidelines recommended by the
Ministry of Corporate Affairs. The spirit of the guidelines is ingrained in the Corporate Governance practices of the
Company.

11. CEO/CFO CERTIFICATION

The Chief Executive Officer of the Company Shri P R Venketrama Raja along with Shri R Ravi Kula Chandran, General
Manager - Finance, who is heading the finance function, have certified compliance with the stipulations of Clause 49(V)
of the Listing Agreement in relation to the Annual Financial Statements for the year 2010-11.

12. 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 