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REF: SECT/10/2017/02 OCTOBER 05, 2017
To

The General Manager

BSE Limited

Department of Corporate Services,
Rotunda Building, st Floor,
Mumbai Samachar Marg, Fort,
Mumbai -~ 460 001

Dear Sir,

SuB: REPLY TO QUERIES RAISED IN RESPECT OF APPLICATION UNDER REGULATION 37 OF
SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS), REGULATIONS, 2015
FOR SCHEME OF AMALGAMATION BETWEEN GM SOLUTIONS PRIVATE LIMITED
(*GM_SOLUTIONS/ AMALGAMATING COMPANY") AND R SYSTEMS INTERNATIONAL
LiMITED ("R SYSTEMS"/AMALGAMATED COMPANY”} AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

With the reference to our letter Ref. No. SECT/09/2017/9 dated September 27, 2017
(“Application”™) and the queries raised by you, please find below our replies:-

Query |:- Update GST details on BSE listing centre.

Reply:- We have already updated GST number of R Systems International Limited with BSE
Limited on August 06, 2017 at BSE Listing Centre Portal (Copy enclosed as Annexure-
Al). However, we are again submitting GST details of R Systems International Limited
as Annexure-A2.

Query 2:- In tab 4, upload valuation report as per the valuation table as the same is required to be
updated as per the SEBI format. Also, provide workings of the values derived along
with the SEBI format. Also, provide workings for price derived by pricing provisions of
SEBI ICDR.

Reply:- A valuation report from an independent Chartered Accountant i.e. CA Praveen Kumar
Verma, Chartered Accountant has been obtained and enclosed as Annexure- B (also
enclosed as Amexure C at page 42 of the Application). Clause 5.1 of the valuation report
states as follows:

5.1 “As informed earlier, GM Solutions holds 29,746,353 equity shares in

R Systems. As per the Scheme, upon Amalgamation of GM Solutions into R Systems, the
shareholders of GM Solutions would be entitled to the same number of shares of
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R Systems which they own on the Effective Date of the proposed Amalgamation
indirectly through their holding in GM Solutions. Pursuant to the Amalgamation, there
would be no change in the paid -up capital of R Systems. Considering that the same
number of shares are being issued and there would be no impact on shareholding of
other shareholders of R Systems, also their Interest remains unaffected, therefore we
have thought fit not to undertake the valuation of shares of the Companies following
any specific valuation methodology as there will be no impact on the determination
of share entitlement ratio pursuant to the proposed Amalgamation.”

Further, a clarification on compliance of pricing provisions of ICDR Regulations for the
proposed amalgamation has been provided by the valuer and enclosed herewith as
Annexure- C (also enclosed as Annexure J at page 89 of the Application). Para 4 of the
said clarification states as follows:

“In consideration of all relevant factors and circumstances discussed above, in our
view, the valuation methods as per ICDR regulations would not be relevant/applicable
to determine the number of shares to be issued by R Systems pursuant to
amalgamation of GM Solutions.

Basis the above discussion and in view of the fact that no additional shares are being
issued by R Systems to the shareholders of GM Solutions, the pricing guidelines under
ICDR regulations would have no relevance to determine the swap ratio.

Therefore, in the light of the above facts, you are requested to please consider the
enclosed valuation report and clarifications issued by CA Praveen Kumar Verma,
Chartered Accountant.

Query 3:- Annexure I for both companies on their respective letterheads and upload copy of audited

Reply:-

financials of R Systems of latest quarter (June quarter) along with auditor report/LRR.

Please note that the financial details of R Systems International Limited and
GM Solutions Private Limited has been provided as Annexure Gl and G2 of the
Application at page Number 74 and 84, respectively. As required we are enclosing the
same on the respective letterheads of R Systems International Limited and
GM Solutions Private Limited as Annexure-D.

Further, the standalone audited results along with auditors report and consolidated
unaudited results along with limited review report of R Systems International Limited
for the quarter ended March 31, 2017 and June 30, 2017 have been uploaded in tab 08
under the head “Documents uploaded (as per checklist)”. The same were also provided
with the Application on page number 75 to 83 and page number 122 to 134. We are
again enclosing the financials of R Systems International Limited for the quarters ended
March 31, 2017 and June 30, 2017 as Annexure-E.

For R Systems Inter tionﬁ Lid.
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Query 04:- Upload copy of details of Directors and Promoters on company's respective letterhead

and attach copy in any other document tab along with the documents already attached
in it.

Reply:-  The details of Promoters and Directors of R Systems International Limited and
GM Solutions Private Limited has been provided in the scheme of Amalgamation
submitted with the Application as Annexure B at Page number 15. However, we are
again enclosing the same as Annexure F,

Query 05:- In tab 17-, upload Annexure VI on letterhead of R systems International Ltd along with
copy of GM Solutions Pvt. Ltd.

Reply:~ We have uploaded Annexure VI i.e. details of Capital Evolution in respect of
R Systems International Limited at tab 16. However, we are enclosing the capital
evolutions of R Systems International Limited and GM Solutions Private Limited on
the respective Letter heads as Annexure G.

Query 06:- In tab 20 upload copy of audited financials for last one year of GM Solutions Pvt. Ltd.
(unlisted co) along with Annual reports of both the companies.

Reply:-  Please note that in tab 19 under the head “Documents uploaded (as per checklist)”, we

' have already uploaded the Annual Report (Including Financials) of R Systems
International Limited for the last three Financial Years ended on December 31, 2014,
December 31, 2015 and December 31, 2016 as Annexure S1.

For GM Solutions Private Limited, we have uploaded the Annual Report (Including
Financials) for the last three financial years ended on March 31, 2017,
March 31, 2016 and March 31, 2015 as Annexure S2.
Query 07:- Cheque towards payment for fees is still not received, kindly send it if not sent.
Reply:- We have already sent cheque of BSE Limited vide Blue Dart receipt No.15280289975
dated September 28, 2017.This has been received at your office on September 29,
2017. Please find enclosed the delivery status of the said docket as Annexure-H,

~ Please do write to the undersigned, if you need any details

Thanking You,

Yours faithfully,




" 'CA PRAVEEN KUMAR VERMA, FCA

" CHARTERED ACCOUNTANT

20" Septermber 2017

The Board of Directors

R Systems international Limited
B-104 A, Grealer Kailash Part-1
New DeEhl 110048

The Board of Directors

G_M Solutions Private Limited
B—_.:’_E (_)4 A, Greater Kailash Part-1.
New Delhi- 110048

Plot No. 1986, Sector 23-A
Faridabad - 121005

Re: Valuer's Report on Share Entitiement Ratio for the purpose of proposed

~ Amalgamation of GM Solutions Private Limited into R Systems International Limited.

: Dear Sirs,

" "We have been requested by the management of R Systems [nternational Limited (hereinafter

. referred to as "R Systems”) and GM Solutions Private Limited (hereinafter referred to as “GM

- Solutions”) fo recommend a share entitlement ratio for the proposed amalgamation of GM

. Solutions inlo R Systems. R Systems and GM Solutions are heremaﬁer collectively referred to

' 'as the "Companies”.

1. _S_CQPE_A_ND PURPOSE OF THIS REPORT

1.1, ‘We have been given to understand that in order .to inter alia simplify the

- shareholding structure and reduce shareheiding' tiers for the promoters of R

'_:'Systems it is proposed that GM Soiuuone wm amaigamate into R Systems

(hereinafter referred to as the “Amalgamat:on") in accordance with the provisions

:of sections 230 to 232 and other apphcable provisions of the Companies Act, 2013

(heremafter referred to as the "Scheme) Subject {0 necessary approvals, GM

Solut:ons would be merged with R Syetems with effecl from January 01, 2018 (1 e,

: the “Appomted Date”} -

1.2, In this regard, we have been requested to recommend a share enfitfement ratio for |

the proposed Amalgamation of GM Solutions inlo R Systems.

A Praveen Kumer \!e.\;ﬂ g
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CA PRAVEEN KUMAR VERMA, FCA

. CHARTERED ACCOUNTANT

2

BRIEF BAGKGROUND OF THE COMPANIES

- 24. R SYSTEMS INTERNATIONAL LIMITED -

' 2.1.1.R Systems is engaged in providing IT ‘and BPO services. R Syslems, was

o 'incorpora{ed on 14 May 1993 and is a speciaiizec{ T Service:s & Jolulions and 17-
- ; ‘enabled services provider catenng {0 a wnde range of giobal customers, lis services -
_and solutions extend across five ma;or verficals. which mclude Telecom & Digital
Medta Barnking & Finance, HeaithCafe Manufacturmg & i_ng;shcs and Retail & E- |
' Commerce o

: 2 1.2. The equ:ly shares of R Systems are presentty !zsted on lhe Natlonal Stock.

Exchange of india Limited and BSE L:m:ted

.'_2.1_.3.. We have been informed that the Promoter and Promoter_ Group hold approximately

50.90% of equity share capital of R Systems as on June 30, 2017, it has been
represented by the management that ’there IS Ao change m the promoter
shareho!dmg since then il date '

22 .__.GM S_O_LUTI_(_)NS_ PRIVATE umiren

2 2.1, GM Solutions is a private I:rmted company and was mcorporated on October 19
2000 GM Solutions is a promoler group company of R. Systems

:2 2.2, GM Solutions holds 2,97, 46,353 equﬂy shares of INR 1 each fully paid up being

apprommateiy 24% of the tolal paid-up equ:ty share cap:ta! of R Systems. The
shares held by GM Solutions in R Sysiems have been classlf:ed as part of
Promotef Group sharehoidmg ' '

| '_s_OUR_c_Es _OF_ INFOR_MAT}ON

'For the purposes of thfs exercuse we have rei;ed upon the fof[owmg sources of
o mformation ' : '

- a) ~ Unaudited tnal balance and shareholdmg of GM Solutzons as on August 31, 2017 as

prowded by the management of GM Solutions.

2} Draﬁ Scheme of Amalgamation. betweea GM . Solutions .and R Systems under

ectt__on 230 to 232 and other applicable p_r_oyns_aon_s of the Companies Act 2013.

anpﬂu Drlu:fa & Nanfidantial
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4.5,
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4.1

42,

-for the -purpose of recommending a share enhuement ratlo for the proposed_ -

4.3,
- financial statements including the working results of the companies referred fo in

44

CA PRAVEEN KUMAR VERMA, FCA
CHARTERED ACCOUNTANT

Such other information and explanations as we requi_red and which have been
provided by the management of the Companies. ' o

4. LIMITATIONS

Our recommendailon is dependenl upon lhe rnformaiuon furmshed io us besng

- completed in alt matenal respects

Tms report has been prepared for the Board of Dmectors of the Compames soleiy
Amalgamatlon of R Systems and GM Solutmns

Our work does not constitute an audit, due diligence or cerlification of the historical

- 1his report. We have not investigated or otherwise verified the data provided_‘

Accordingly, we do nol express any opinion or offer any form of assurance

‘regarding ils accuracy and completeness. We assume, no responsibility for any

erors in the above mformahon furnished by the Companles and their ampact on the

' present exercise.

This report Is issued on the dnderstanding_ that the companies have drawn our B

attenﬁon_ lo all the mai’ters,: which they are aware of conceming the financial position

of the companies and any other matter, which may have an impact on our-opinion .

Eon ihe_shar_e exchange ralio for the proposed schem_e. We have no responsibilily to -

."update this report for events and circumsiances occurring after the date of this
_:report. o _ S . .

-.Our report is_not, nor should |1 be consirued as our opmmg or certlfymg the o
'.comphance of ‘the proposed scheme w1th -the prowsaon of any Iaw mclud:ng SR
-;Compames Taxation and Caplta! Market related laws or_as regards any Eegal L

: ;mp!scat:ons or issues ansmg from such proposed scheme .

__'Thé'infbfmation f::ontainéd h'ere'in' -and our repo!‘t is absoiuteiy éonf“ dential. His
'fmiended on!y for the sole use and mfarmahon of the Compames and only in
‘connection with the proposed Amatgamat:on as aforesa[d including for the purpose

-'-_o.f obtaining requisite approvals. It is 1o be noted that any reproduction, copying of

therwise quoting of this report or any part ihereaf,_ other than in'connection_wii_h the

“Q_E} o Q{‘rlrﬁu prluain R Pnn‘ﬁdﬁnhnl
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- CA PRAVEEN KUMAR VERMA, FCA
' CHARTERED ACCOUNTANT

47,

proposed Amalgarnanon as aforesald can be done oniy wnth our. pner permsssron in.
-wrltmg ' ' ' ' '

Qur scope of work involves recommendation ef entitlement ratio, however . the.
decision to proceed with the Amalgamatzon as well as the acceptance of thls.
entatiemem depends on the dlrectors of 1he reSpectwe cempames .

5. BASIS FQ_R.DETER:MMAT}ON OF _RATI_Q '

AN

As informed eaﬂier_, GM __Solu_tiee_s holds 2,9?,46,3"53' equity shares in R_S_ys'tem_s;.f s

As per the Scheme, ixper_j Amalgamation of GM Selutions inte R Systen_ie,: t_ﬁe: s

shareholders of GM Solutions would be entitled to the same number of sha%ee_of R
Systems which they own on the Effective Date of the proposed Amalg_a_mati__on'-

_.'indirectiy through their holding in GM Solutions Pursuant to the Ama!ganietien,_

'.same number of shares are being issued. and there would be no 1mpact on.
. shareholding of other eharehoiders of R Systems “glso their Interest remams -

there would be no change in the paid -up capsta! ofR Systems Considering that 1he '

unaffected, therefore we have thought fit not to undedake the vatuauen of shares of E

the Compames followmg any specnﬁc valuatlon methodology as there will be no_ '

o impact on the determmat:on of share entlﬂement raue pursuant to the proposed -

' Amaigamataon

- 52,

_'We have _been further i_nfoﬁned by the management and caplured in the Sche_fne as. -

“well that all cosls, charges, taxes including duties, levies and all other expenses, if

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

6.

«3.97,

matters incidental thereto shall be borne by GM. Soiu‘uons and/orits memhers No . '

cost, charges laxes perla:mng to the Scheme shaii be borne by R Systems .

~ RECOMMENDED RATIO .

Based on above, we recommend a share entitlement ratio as feile_w_s: :

46,353 (Two Crore Ninety Seven Lakhs. Forty Six Thousand Three Hundred =~

‘and Fifty Three Only) fully pam‘ up eqmty shares of the face value of Re, 1/ (Rupee 3

- One)

Shareholders of GM Solutions Private Limited in. the proportlon of their respectwe E
ity shareholdmg in GM Solutlons : : :

of R Systems Internatmnal Lfm.-ted to be :ssued and afiotted to the Eqwty_ B

o e . o .
QAT Ktrictiv Dﬂuafn kA (‘nnfldnnhal
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CA PRAVEEN KUMAR VERMA, FCA
CHARTERED ACCOUNTANT

6.2. We believe that the above ratio is fair and equitable considering that all the
shareholders of GM Solutions will remain the beneficial owners in R Systems in the -
same proportion post Amaigamation as they were holding in R Systems (directly -

and/or indirectly through GM Sctutions) prior to the Amalgamation and thai the_ -

_interest of lhe other shareholders in R Systems remams unaﬁected

embership No. 504686
Date: 20" September, 2017
- Place; Faridabad

Qriethr Privata & Canfidantiaf

CERTIFIED TRUE COPY
For R Systems ;nte_(f? t ‘rwjl Ltd.

: L . :
Company Secretary



Bt et vy

Pnexve &~ C ._

CA PRAVEEN KUMAR VERMA, FCA o . PlotNo. 1986, Sector 23-A

CHARTERED ACCOUNTANT . . R Faridabad - 121005

20" Seplember, 2017

Mr. Ashish Thakur

~ Company Secretary

_ R Systems International Limited

B-104 A, Greater Kailash Part 1,

 New Delhi 110048

. Dear Sir,

_Sub; Clarification on compliance of pricing provisions of ICDR réguiations for the proposed
.amalgamation of GM Solutions Private Limiteci into R Systems International Limited. '

“With reference to your query on comphanre of pncmg provisions of !CDR regu!atnons our
c!anf ication/response is as under: ' :

' 1 As per the drafl Scheme of Amalgamation ("Scheme”) for the proposed amalgamation of GM
| Solutions Private Limited (hereinaﬁer referred o as “GM Solutions™) info R Systems
international Limited (hereinafler referred to as"R Systems " or the "Company™), R Systems

- Is issuing same number of equity shares 1o the sharehoiders of GM Solutions as held by GV
‘Solutions in R Systems, Upon the Scheme becoming effective, the exisling equity shares held

by GM Solutions shall stand cancelled. Thus, no additional shares are being issued to
L sharehotders of GM Solutions and there would be no impact on the shareholding of other
. %hareholders of R Systems. The -capital of R Systems wuif not undergo any change pufsuant_

_ ' the proposed Scheme.

2. Further as on daté as certified and represented by the management of GM Solution% the net
worth of GM Solutions is - positive and no addmonal shares are besng issued agamst any
excess Net Assets of GM Soiunons ' o

'3._ ‘The amalgamation is precxseiy cance!lataon of equnty shares held by GM Solutions aﬂd re- .
issue of same number of equity shares to the. sharehoiders of GM Soiutsons w:thout

‘increasing promoter and promoter group (and t_h_e:_r relatw_es} _sharehoiding of R Systems or
affecting the interest of other shareholders, '

CERTIFIED TRUE COF’Y
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: %y Secretary



CA PRAVEEN KUMAR VERMA, FCA
CHARTERED ACCOUNTANT

4. In consideration of all relevant factors and circumstances discussed above, in our view, the
valuation methods as per ICDR reguiations would not be relevant / applicable to determine

the number of shares o be issued by R Syslems pursuani to amalgamation of GM Solutions.

" Hope the above clarifies. Should you need further assistance, please feel free to conlact us.

:.Thanking you,

Membership No. 504686
Date: 20" September, 2017 -
" Place: Faridabad
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