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JAIN GANDHARV & ASSOCIATES 
CHARTERED ACCOUNT ANT$ 

October 24, 2019 

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

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

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

Dear Sirs, 

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

1. SCOPE AND PURPOSE OF THIS REPORT 

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

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

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

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

2. BRIEF BACl<GROUNO OF THE COMPANIES 

2.1. R SYSTEMS INTERNATIONAL LIMITED 

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

For R Systems International Limited 

2 

Authorised Signatory 
Page 42



JAIN GANDHARV & ASSOCIATES 
CHARTERED ACCOUNTANTS 

2. 1.2. The equity shares of R Systems are presently listed on the National Stock 
Exchange of India Limited and BSE limited. 

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

2.2. RIGHTMATCH HOLDINGS LIMITED 

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

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

3. SOURCES OF INFORMATION 

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

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

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

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

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

provided by the management oflhe Companies, 

4. LIMITATIONS 

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

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

4.3. Our work does nol constitute an aUdfi, due diligence or certification of the 
historical financial statements including the working resutt$ of the companies 
referred to In this report We have not Investigated or otherwise verified the data 
provided. Accordingly, we do not express any opinion or offer any form of 
assurance regarding its acouracy and completeness, We assume no 
responsiblltty for any errors In the above information furnished by the Companies 
and their impact on the present exercise. · 

'CF.RTIFiED TRUE COPY For R Systems International Limited 
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4. 4. This report ls .issued on the understanding that the companies have drawn our 
attention to all !he matters, which they are aware of concerning the 11nancial 
position of the companies and any other matter, which may have an impact on 
our opinion on the share exchange ratio for the proposed scheme. We have no 
responsibility to update this report !or events and clrCtJmstances ocCtJrrlng after 
the date of this report 

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

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

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

5. BASIS FOR DETERMINATION OF RATIO 

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

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

6. RECOMMENDED RATIO 

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

"8,828,489 (Eight ml/lion eight hundred twenty-eight thousand four hundred 
eighty-nine only) fully paid up equity shares of the face value of Re. 1 (Rupee One} 
each of R Systems lntf/mationa/ Limited to be issued and allotted to the Equity 
Sharf/holders of RlghtMatch Holdings Limited In the proportion of their respective 
equity shareholding In RlghtMatch Holdings Umlted" 

, CERTIFIED TRUE COPY 
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6.2. We believe that the above ratio is fair and equitable considering that all the 
shareholders of Righ(Match will remain the beneficial owners in R Systems in the 
same proportion post Amalgamation, as they were holding in R Systems (dlreclty 
and/or Indirectly through RightMatch) prior to the Amalgamation and that the 
Interest ofthe other shareholders In R Systems remains unaffected. 

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

Computation of Fair Share Exchange Ratio 

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

N.A.' 

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

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

Thanking you, 
Yours fa~hfully, 

· CERTIFIED TRUE COPY 
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ANNEXURE 1 

Historical Financial Statements of RightMatch Holdings Limited 

RightMatch Holdings Limited 

ASSETS 
Non-current assets 

Historical Balance Sheet 

Financial asset.s at fair value through other comprehensive 
income 

current assets 
Advance to shareholders 
Prepayments 
Cash and cash equivalents 

Total current assets 
TOTAL ASSETS 

EQUITY ANO LIABILITIES 
Equity 

Stated capita! 
Retained earnings 
Revaluation reserve 

Total equity 
Current llablllty 

Accruals 
Total liabilities 
TOTAL EQUITY ANO LIABILITIES 

In USO($) 

5,614,250 

5,614,250 

1,817 
120 796 
122,613 

5,736,863 

5,609,550 
113,224 

5,722,774 

14,089 
14,089 

5,736,863 

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

Valuation of R Systems as per SEBI Guidelines 

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

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

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

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

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

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

a) Asset Approach - Book Value Method 

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

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

<this s ft blank> 
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ASSETS 
Noo.currort assets 

R Systems lnlematlonal Um!tcd 
Calcootlon of !look Valw 

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

Total non-curretl! assets (A) 

Curreri assets 
(a) flnarclal assets 

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

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

TOTAL .ASSETS (A+B) 
EQUITY AND LIABILITIES 

Stiareh:llders' Flms 

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

Total Equity (A) 

NorH:1.trert liabilities 
(a) Financial liabilities 

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

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

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

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

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

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

Net Book Value (3) 

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

In INR millions 

392.26 
0.15 

22.58 
107.56 
161,92 

0.03 
82.84 
56.27 
21.29 

9,85 
854,75 

332.72 
1,270.57 

730.57 
256.52 
824,51 
233.31 

3,648.20 

4,602.95 

119.00 
3,084.97 

3,204.57 

39.32 
79.71 

119.30 

0,07 
238.40 

245.11 
225,33 
159,88 
73.29 

356,37 
1,059.98 
4,502.1)5 

ltl Q:DMI 
120,337,925 

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

· CEP. fir 1t:D TRUE COPY 
For H Systems lnternat;or191 Limited 

~ 
Authorised Signatory 

Page 48



JAIN GANDHARV & ASSOCIATES 
CHARTERED ACCOUNT ANTS 

b) Discounted Cash Flow Method 

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

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

c) Comparable Company Multiple Method ("CCM"l 

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

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

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

Sooroe: S&P ()aphal 10, Moneyoornrci 

SCRl!EH: 

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

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

Selected Valuation Mutlple Observed for Comparable Transactions 
Less: Multlple Adjustment 

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

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

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

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

In /NR m/11/ons 

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

AdjUsted Selected Valuallon Mulllp!e 

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

Weighted Va.toes 

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

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

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

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

7,779,6\l 730,90 
0.77• 6.22>< 

5,&99,26 4,644.48 

50.0% 50.0% 
2,999.63 2,272.24 

924.01 
95.50 
0,03 

{39.88) 
(125.41) 

6,12$,24 
120,337,925 

mj!L @ltlll 

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

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

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

vsfAn1s International Limite 

10 

~ 
Authorised Signatory 

Page 50



JAIN GANOHARV & ASSOCIATES 
CHARTERED ACCOUNTANTS 

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

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

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

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

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

R Systems lllternatlonal Umlted 
Comparable Transoctions M11/llples 

Selected Valuation MUitipie Observed for Comparable Transactions 

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

Dl«N:'i&1Wlm~I 
1.69x 12,07x 

40% ~40% 

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

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

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

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

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

Weighted Values 

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

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

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

Fair Value Per l:qutty Share {INRI 

Notes to CCM and CTM Methods 

1,01x 

7,894.06 

50.0% 

3,947.03 

In INR millions 

7,24x 

5,294.83 

50.0% 

2,647.42 

6,594.45 

924.01 
95.50 

0.03 
(39.88) 

(125.41) 

7,448,00 

120,337,925 

ll&iilll\ttillfi 

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

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

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

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

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

6. Enter r}~•YaWe i$ a measure of a company's total value, · 
◊lde/.s'<ll.1~-,tts debt-holders. In comparison, equity valu 
f/dt{f, att,,rtterest-bearing deb1s are paid off or subt 
,;;'/,' ·,mJl/il For R Systems International limited 
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Therefore, an adjustment has been made for value of outstanding long-term debt as on 
September 30, 2019 

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

Conclusion of Value 

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

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

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

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

26.63 0% 

NA 

50.91 50% 
61.89 50% 
56.40 

, CERTIFIED 1RUE C 
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