eClerx/SECD/SE/2021/068

September 18, 2021

BSE Limited National Stock Exchange of India Limited
Corporate Relationship Department, Exchange Plaza, Plot No. C/1,
Phiroze Jeejeebhoy Towers, Block G, Bandra - Kurla Complex
25" Floor, Dalal Street, Bandra (East),
Fort, Mumbai - 400 001 Mumbai — 400 051
Dear Sirs,

Sub: Newspaper Advertisement pertaining to the Public Announcement of the Buy Back of fully paid
up equity shares of eClerx Services Limited (the “Company”) through tender offer

Stock Code: BSE - 532927
NSE - ECLERX

Please find enclosed the copy of “Public Announcement” dated September 17, 2021 for the Buy Back of
equity shares of the Company which was published today i.e. September 18, 2021 in the following

newspapers:

1. Business Standard (English and Hindi) — All India edition

2. Navshakti (Marathi) - Mumbai edition

The Public Announcement will also be made available on the website of the Company at www.eclerx.com.

The certified true copy of special resolution passed through postal ballot on September 16, 2021 approving

the Buy Back is also attached.

This is for your information and records.

Thanking you,

Yours faithfully
For eClerx Services Limited

. Digitally signed by
Prati k Pratik Rameshbhai

Rameshbha Bhanushali
i Bhanushali 22te: 20210918
13:55:29 +05'30'

Pratik Bhanushali

Company Secretary & Compliance Officer
F8538

Encl: A/a
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eClerx

eClerx Services Limited

CIN: L72200MH2000PLC125319
Registered Office and Correspondence Address: Sonawala Building, 1* Floor, 29 Bank Street, Fort, Mumbai - 400 023, India
Phone No.: +91 (22) 6614 8301, Fax No.: +91 (22) 6614 8655, Email |d: investor@eclerx.com, Website: www.eclerx.com
Contact Person: Mr. Pratik Bhanushali, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/
BENEFICIAL OWNERS OF THE EQUITY SHARES OF ECLERX SERVICES LIMITED
FOR THE BUY BACK OF EQUITY SHARES THROUGH TENDER OFFER.

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT”) IS BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7(i) OF THE SECURITIES
AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED (THE “SEBI BUY BACK REGULATIONS”) AND CONTAINS THE
DISCLOSURES AS SPECIFIED IN SCHEDULE 1l READ WITH SCHEDULE | OF THE
SEBI| BUY BACK REGULATIONS.

OFFER FOR BUY BACK OF UPTO 1,063,157 (ONE MILLION SIXTY THREE
THOUSAND ONE HUNDRED AND FIFTY SEVEN) FULLY PAID-UP EQUITY SHARES
OF FACE VALUE OF ¥ 10/- (RUPEES TEN ONLY) EACH OF ECLERX SERVICES
LIMITED (“EQUITY SHARES” OR “SHARES”"), AT A PRICE OF ¥ 2,850/- (RUPEES
TWO THOUSAND EIGHT HUNDRED AND FIFTY ONLY) PER EQUITY SHARE
PAYABLE IN CASH FOR AN AGGREGATE AMOUNT OF UPTO ¥ 3,030 MILLIONS
(RUPEES THREE THOUSAND AND THIRTY MILLIONS ONLY), EXCLUDING
EXPENSES INCURRED OR TO BE INCURRED FOR THE BUY BACK, WHICH
REPRESENTS 24.98% AND 20.59% OF THE AGGREGATE OF COMPANY'S FULLY
PAID-UP EQUITY SHARE CAPITAL AND FREE RESERVES AS PER THE LATEST
AUDITED STANDALONE AND CONSOLIDATED FINANCIAL STATEMENTS AS ON
MARCH 31, 2021 RESPECTIVELY, THROUGH THE TENDER OFFER ROUTE USING
THE STOCK EXCHANGE MECHANISM, ON A PROPORTIONATE BASIS FROM ALL
THE EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE EQUITY SHARES OF
THE COMPANY AS ON THE RECORD DATE (“BUY BACK” OR “BUY BACK OFFER").

Detalils of the Buy Back Offer and Buy Back Price

The Board of Directors of eClerx Services Limited ("Company”), at its meeting held
on August 13, 2021 (“Board Meeting”) has, in accordance with Article 61 of the
Articles of Association of the Company and the provisions of Sections 68, 69, 70,
110, 179 and all other applicable provisions of the Companies Act, 2013 (*Act”),
the Companies (Share Capital and Debentures) Rules, 2014, the Companies
{Management and Administration) Rules, 2014, the Companies (Meetings of Board
and its Powers) Rules, 2014 including any amendments, statutory modifications or
re-enactments thereof, for the time being in force and in compliance with the SEBI
Buy Back Regulations and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI
Listing Regulations”) and subject to such other approvals, permissions, consents
and exemptions of Securities and Exchange Board of India ("SEBI"), the BSE
Limited (“BSE") and National Stock Exchange of India Limited (“NSE") on which
the Equity Shares of the Company are listed (BSE and NSE together are referred
as “Stock Exchanges”), Reserve Bank of India (“RBI") and/or other authorities,
institutions or bodies (together with SEBI and RBI, the “Appropriate Authorities”),
as may be necessary, and subject to such conditions, alterations, amendments
and modifications as may be prescribed or imposed by them while granting such
approvals, permissions, consents and exemptions which may be agreed, board of
directors of the Company (“Board"), which term shall be deemed to include any
committee of the Board and/or officials, which the Board may constitute/ authorise
to exercise its powers (the “Buy Back Committee”) approved the | to buy
back the Equity Shares, for an amount not exceeding ¥ 3,030 Millions (Rupees
Three Thousand and Thirty Millions only) , excluding any expenses incurred or to be
incurred for the Buy Back viz. brokerage costs, fees, turnover charges, taxes such
as securities transaction tax and goods and services tax (if any), tax on distributed
income on Buy Back, stamp duty, advisors fees, filing fees, public announcement
expenses, printing and dispatch expenses, if any, and other incidental and related
expenses and charges etc. (“Transaction Costs") (such amount hereinafter referred
to as the “Maximum Buy Back Size"), being 24.98% and 20.59% of the aggregate
of the total paid-up Equity Share capital and free reserves of the Company based on
the |atest standalone and consolidated audited financial statements of the Company
respectively as on March 31, 2021, at a maximum buy back price not exceeding ¥
3,200/- (Rupees Three Thousand Two Hundred only) per Equity Share (“Maximum
Buy Back Price”), payable in cash, from the shareholders/beneficial owners of the
Equity Shares of the Company as on a Record Date (“Eligible Shareholders”),
through the tender offer route, on a proportionate basis as prescribed under the
SEBI Buy Back Regulations.

The Company sought approval of its shareholders for the Buy Back, by a special
resolufion through postal ballot. The shareholders approved the proposal of Buy
Back of Equity Shares and the results of the postal ballot were announced on
Thursday, September 16, 2021.

Subsequent to the approval by the shareholders through the postal ballot, the Buy
Back Committee in its meeting held on Friday, September 17, 2021, has determined
the final Buy Back price of T 2,850/- (Rupees Two Thousand Eight Hundred and
Fifty only) per Equity Share ("Buy Back Price"). The Company will buy back upto
1,063,157 (One Million Sixty Three Thousand One Hundred and Fifty Seven) Equity
Shares, constituting 3.05% of the total number of the Equity Shares in the paid-up
Equity Share capital of the Company as on March 31, 2021 at the Buy Back Price
for an amount upto ¥ 3,030 Millions (Rupees Three Thousand and Thirty Millions
only) excluding the Transaction Costs (“Buy Back Size"), on a proportionate basis
from the Eligible Shareholders through the tender offer route, in accordance with
Regulation 4(iv)(a) of the SEBI Buy Back Regulations and the Act, as amended.

The Buy Back is subject to receipt of any approvals, permissions and sanctions
of statutory, regulatory or governmental authorities as may be required under
applicable laws, including SEBI and the Stock Exchanges.

The Buy Back will be undertaken on a proportionate basis from the Eligible
Shareholders as on the Record Date, provided that 15% (fifteen percent) of the
number of Equity Shares proposed to be bought back or number of Equity Shares
entitied as per the shareholding of small shareholders as defined in the SEBI Buy
Back Regulations (“Small Shareholders”) as on the Record Date, whichever is
higher, shall be reserved for the Small Shareholders.

The Buy Back Size is 24.98% and 20.59% of the total paid-up Equity Share capital
and free reserves of the Company based on the latest standalone and consolidated
audited financial statements of the Company respectively as at March 31, 2021
(being the date of the latest available audited standalone and consolidated financial
statements of the Company).

The Equity Shares of the Company are currently listed on the Stock Exchanges.

The Buy Back shall be undertaken on a proportionate basis from the Eligible
Shareholders through the tender offer route prescribed under the SEBI Buy Back
Regulations. Additionally, the Buy Back shall be implemented by the Company using
the “mechanism for acquisition of shares through stock exchange” as specified
by SEBI vide circular bearing number CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 read with circular bearing number CFD/DCR2/CIR/P/2016/131 dated
December 9, 20186, including any amendments thereof (“SEBI Circulars”). In this
regard, the Company has requested BSE to provide the separate acquisition window
to facilitate placing of sell orders by the Eligible Shareholders who wish to tender
Equity Shares in the Buy Back. For the purposes of the Buy Back, BSE is appointed
as the designated stock exchange (“Designated Stock Exchange™). Once the Buy
Back is concluded, all Equity Shares purchased by the Company in the Buy Back will
be extinguished in terms of the SEBI Buy Back Regulations.

In terms of the SEBI Buy Back Regulations, under tender offer route, the promoter
and promoter group have an option to participate in the Buy Back. The details of
promoter and promoter group participation in the Buy Back has been detailed in
Clause 8 of this Public Announcement.

Further, the number of Equity Shares that can be bought back during the financial
year shall not exceed 25% of the total number of Equity Shares in the paid up
Equity Shares of the Company in terms of the Act. Accordingly, the number of Equity
Shares that can be bought back during the financial year cannot exceed 8,722,396
(Eight Million Seven Hundred Twenty Two Thousand Three Hundred and Ninety
Six) Equity Shares being 25% of 34,889,586 (Thirty Four Millions Eight Hundred
Eighty Nine Thousand Five Hundred and Eighty Six) Equity Shares of face value of
¥ 10/- (Rupees Ten Only) each, being the outstanding number of fully paid up Equity
Shares of the Company as on March 31, 2021. Since the Company proposes to Buy
Back up to 1,063,157 (One Million Sixty Three Thousand One Hundred and Fifty
Seven) Equity Shares, the same is within the aforesaid limit.

Pursuant to the proposed Buy Back and depending on the response to the Buy
Back, the voting rights of the promoters in the Company may increase or decrease
from their existing shareholding in the total equity capital and voting rights of the
Company. The promoters of the Company are already in control over the Company
and therefore such further increase or decrease in voting rights of the promoters will
not result in any change in control over the Company.

Participation in the Buy Back by Eligible Shareholders may trigger tax on distributed
income in India and such tax is to be discharged by the Company as per the
procedure laid down in the applicable provisions of the Income Tax Act, 1961 read
with any applicable rules framed thereunder. The transaction of Buy Back is subject
to securities transaction tax in India. Participation in the Buy Back by non-resident
Eligible Shareholders may trigger capital gains tax in the hands of such shareholders
in their country of residence. In due course, Eligible Shareholders will receive a letter
of offer, which will contain a more detailed note on taxation. However, in view of the
particularized nature of tax consequences, the Eligible Shareholders are advised to
consult their own legal, financial and tax advisors prior to participating in the Buy Back.

The Buy Back from Eligible Shareholders who are persons resident outside India,
including the foreign portfolio investors, erstwhile overseas corporate bodies and
non-resident Indians, etc., shall be subject to such approvals if, and to the extent
necessary or required from the concerned authorities including approvals from the
RBI under the Foreign Exchange Management Act, 1999, as amended and the
rules, regulations framed thereunder, if any and such approvals shall be required to
be taken by such non-resident shareholders.
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21.

2.2.

23.

24.

31

3.2

33.

4.1.

4.2.

6.1.

ok

7.2,

atwww.eclerx.com and expected to be available on the SEBI website www.sebi.gov.in
and on the website of the Stock Exchanges at www.bseindia.com and
www.nseindia.com during the period of the Buy Back.

Necessity of the Buy Back

The Buy Back is being proposed by the Company fo return surplus funds o the
Eligible Shareholders, which are over and above its ordinary capital requirements
and in excess of any cument investment plans, in an expedient, efficient and cost
effective manner. The Buy Back would increase the shareholder's value and would
also help the company in fulfilling the following objectives:

The Buy Back will help the Company to return surplus cash to its shareholders
holding Equity Shares broadly in proportion to their shareholding, thereby, enhancing
the overall retum to the shareholders;

The Buy Back, which is being implemented through the tender offer as
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Sr.| Nameand |Aggregate| Natureof | Minimum | Date of | Maximum | Date of
No.| designation | number |transaction | price of the |minimum| price of |maximum
of Equity purchases/ | Price the price (¥)
Shares sell (t) purchases/
purchases sell ()
I sell
2. | Pratik 123 | Market 971.00| March | 1,830.00 | June 25,
Bhanushali, purchase 10, 2021 2021
Company
and
Compliance
Officer
3 | Rohitash 9,230* | Cashless 1,294.00 | June 11, | 1,379.15 | June 11,
Gupta, Chief exercise of (Exercise 2021 (Exercise | 2021
Financial ESOPs Price) Price)
Offcer 7,018 | Sale of 1,750.00 | June 14,| 1,831.65 | June 14,
Equity 2021 2021
Shares
(exercised
under
ESOPs)
by ESOPs
trust

* Exercised under cashless exercise of employee stock options (ESOPs), where out of
total 9,230 stock options exercised on June 11, 2021, 7,018 Equity Shares were sold by
ESOPs Trust in open market and balance 2,212 Equity Shares were transferred to his
dernat account on June 18, 2021.

Intention of the promoter and promoter group of the Company to tender Equity
Shares for Buy Back

prescribed under the SEBI Buy Back Regulations, would involve allocation of 15% | 8.1. In terms of the SEBI Buy Back Regulations, under the tender offer route, the
of the number of Equity Shares proposed to be bought back to Small Shareholders. promoter and promoter group of the Company have an option to participate in the
The Company believes that this reservation of 15% for Small Shareholders would Buy Back. In this regard, except Mr. Pawan Malik (holding NIL Equity Shares), all
benefit a large number of public shareholders, who would get classified as "Small promoters and promoter group of the Company vide their letters dated August 9,
Shareholder”; 2021 and August 13, 2021 as applicable, have expressed their intent to participate in
o ; e p the Buy Back and offer Equity Shares, maximum up to the extent of their respective
The Buy Back may help in improving return on equity due to reduction in the equity :
base, thereby leading to long term increase in shareholder value; , anhﬂ:m:fn;:nder th::d Buy Bz:f:k. e " -3
st 8.2. Details date and price of acquisition e Equity Shares held by the promoter
e Buy Beok M!I R it aw'emg aaopkimal capiat abuckune. and promoter group, who are participating in the Buy Back are given below:
The Buy Back gives an option to the shareholders holding Equity Shares of the
Company, 1o either (i) choose 1o participate and get cash in lieu of Equity Shares o } A  Priyadarshan Mundhra
be accepted under the Buy Back Offer or (ii) choose to not participate and enjoy a Date of isition/ No. of Nature of Nature of iderati
resultant increase in their percentage shareholding, post the Buy Back Offer, without i b o e P Conalderation
additional investment. disposal Equity transaction |consideration (in®)
Maximum amount required for Buy Back, its percentage of the total paid up :
Equity Share capital and free reserves and the source of funds from which March 24, 2000 10 Subscrri:tlgn to | Cash 100.00
Buy Back would be financed memorandum
The maximum amount required under the Buy Back will be upto ¥ 3,030 Millions May 30, 2000 4,980 F';"““’f Cash 49,800.00
(Rupees Three Thousand and Thirty Millions only) excluding transaction costs allotment
incurred or to be incurred for the Buy Back, being 24.98% and 20.59% of the July 29, 2005 154,690 | Bonus issue Nil Nil
aggregate of the total paid-up Equity Share capital and free reserves of the Company September 16,2005 244,510 | B issu Nil Nil
based on the latest standalone and consolidated audited financial statements of the Tre 20 ;:]07 625 Gt.:;us 2 N!I Nil
Company respectively as at March 31, 2021 (being the date of the latest available une 20, (625) i i
audited standalone and consolidated financial statements of the Company). June 20, 2007 (625) | Gift Nil Nil
The Bbug Back woul:fbe mcaga out of free reserves of thaw Comparl:y. Tl‘ne payments June 20, 2007 (625) | Gift Nil Nil
shall be made out of the Company’s current surplus and/or cash balances andfor :
current investments and/or cash avallable from internal resources of the Company JURG 20, 2607 {10) ok N!I N!l
(and not from any borrowed funds) and on such terms and conditions as the Board August 31, 2007 5,632,270 | Bonusissue | Nil Nil
may decide from time to time at its absolute discretion. The Company confirms that December 20, 2007 | (356,000) | Offer forsale | Cash 112,140,000.00
it has got sufficient source to pay-off the consideration towards the Buy Back and at initial public
would not barrow funds for the said purpose. offer ('IPO’)
The Company shall transfer a sum equal to the nominal value of the Equity Shares July 28, 2010 2,839,287 | Bonus issue Nil Nil
bought back through the Buy Back to the capltal redemption I'BSBNB aunou_nt June 3, 2011 (600,000) | Sale Cash 482,294,165.57
:1:'::9 dn‘:et?\itls of such transfer shall be disclosed in its subsequent audited financial November 5, 2015 (250,000) | Sale Cash 435,832,589.98
Buy Back Price at which shares are proposed to be bought back and basis of December 21, 2015 | 2,555,954 | Bonusissue | Nil Nil
determining the Buy Back Price December 19, 2016 | (254,819) | Buy back Cash 509,638,000.00
Eheck Eg:i.lity th:rzes 50& lh; Gomp::xnnzro am pmposeEd 1|:10 ne l:lnr:ght I:’agk Ht:t the&)Buy March 13, 2018 (284,618) | Buy back Cash 569,236,000.00
a ce of ¥ 2,850/- (Rupees ousand Eight Hun an only) per May 28. 201 29 rki h 74.720.
Equity Share. The Buy Back Price has been arived at after considering various 28,2019 e o il b A0
factors including but not limited to the volume weighted average prices of the Equity n z .
Shares traded on BSE and NSE where the Equity Shares are listed, the net worth June 5, 2018 R TR (N Nil
of the Company, price eamings ratio, impact on other financial parameters and the Vi 'Bzu m
possible impact of Buy Back on the eamings per share. M“::dhramr
The Buy Back Price represents a premium of 62.33% and 62.71% over the volume
weighted average market price of the Equity Shares on BSE and NSE, respectively, el O rtern, e 10.246.400:00
during the three months period preceding August 6, 2021 (the date of intimation to the E ne Sh
Stock Exchanges for the Board Meeting to consider the proposal of the Buy Back), qu“"Y (pabed
and premium of 31.20% and 30.30% over the volume weighted average market e
price of the Equity Shares on BSE and NSE, respectively, for two weeks preceding June 11, 2018 80,000 | Open market | Cash 117,965,700.00
August 8, 2021 (the date of intimation to the Stock Exchanges for the Board Meeting purchase
to consider the proposal of the Buy Back). The Buy Back Price represents a premium June 24, 2019 (3,94,387) | Buy back Cash 591,580,500.00
of 17.58% and 18.23% over the closing prices on BSE and NSE respectively as on Total shareholdi 9.360.043
September 17, 2021, the date of Buy Back Committee meeting to determine final SURONOIAING | - #9008y
terms of the Buy Back and premium of 31.18% and 31.31% over the closing prices { B Apjan Malik
on BSE and NSE respectively as on August 13, 2021, the date of Board of Directors
meeting to approve the Buy Back. Date of acquisition/ | No. of Nature of Natureof | Consideration
Maximum number of shares that the Company proposes to Buy Back disposal Equity transaction  |consideration (in®)
. The Company proposes to Buy Back Equity Shares upto 1,063,157 (One Million Shares
Sixty Three Thousand One Hundred and Fifty Seven), which is within 25% of total May 30, 2000 5,000 | Allotment Cash 50,000.00
r'lul‘rllﬁal'I of outstanding quity Shares of the Company, representing 3.05% of July 29, 2005 155,000 | Bonus issue | Nil Nil
the total number of Equity Shares in the total paid up Equity Share capital of the -
Company as on March 31, 2021 and as on the date of this Public Announcement. September 16, 2005| 245,000 | Bonus issue | Nil Nil
The Buy Back is proposed to be completed within 12 (twelve) months of the date of August 11, 2007 (1,250) | Gift Nil Nil
special resolution approving the proposed Buy Back. August 11, 2007 (625) | Gift Nil Nil
Method to be adopted for the Buy Back August 11, 2007 (625) | Gift Nil Nil
Threte mglmd ;o be adopizd for the purpt;sa of Buy Batf'gezha"ndbe “tlﬁ tegggrl Oéffsr August 31, 2007 5,635,000 | Bonus issue | Nil Nil
rou rough stock exchange mechanism as prescri under the y
Back Regulations and circulars issued thereunder, including the “mechanism for December 20, 2007 | (356,000) ('.:I‘:groforsala Cash 112,140,000.00
acquisition of shares through stock exchange" notified by SEBI Circulars or such 2
other mechanism, for the Buy Back through tender offer route, as may be applicable. July 28, 2010 2,840,750 | Bonus issue Nil Nil
Details of shareholding of promoter and promoter group, Directors, key June 3, 2011 (600,000) | Sale Cash 462,242,653.10
managerial personnel and person in control of the Company and details of November 5, 2015 (250,000) | Sale Cash 435,912,128.22
:: sa;?::::t:ans‘::m?:::gs?fx promoter and promoter group, directors, key R T e
ing, , di 1
managerial personnel and person in control of the Company, in the Company as on December 19, 2016 | (254,965) | Buy back Cash 509,930,000.00
the date of the postal ballot notice, being August 13, 2021, as follows: March 13, 2018 (284,781) | Buy back Cash 569,562,000.00
Sharshoiding of promoter and pramoter aroun and person | May 28, 2018 (28,490) 0|:||en market | Cash 36,467,200.00
Company: s
June 6, 2018 8,000 | Inter-se Cash 10,246,400.00
Sr. No. of Equity % transfer
No. iy Category | ‘Shares heid | Holding of Equity
1. | Priyadarshan Mundhra Promoter 9,360,043 26.85 Shares from
2. | Anjan Malik Promoter 9,365204|  26.84 el
3. |Viiay Rumar Murdhra Promoter group 20,779 0.06 June 11, 2018 90,000 | Open market | Cash 117,990,000.00
4, | Shweta Mundhra Promoter group 292 0.00 purchase
5. | Supriya Modi Promoter group 17,038 0.05 June 24, 2019 (394,226) | Buy back Cash 591,339,000.00
6. | Pawan Malik Promoter group Nil Nil Total shareholding | 9,365,204
Total 18,772,356 5381 | Supriya Modi
Date of acquisition/ No. of Nature of ::ll:’lra olf Cnns(idl!r)aﬁon
Sr. No. of Equity % disposal Equity transaction |consideration In
No o Category Shares held | Holding Shares
1. | Alok Goyal Non-Executive Independent 283 0.00 June 20, 2007 625 | Gift Nil Nil
Director August 31, 2007 8,750 | Bonus issue Nil Nil
2, | Anish Ghoshal Non-Executive Independent 2 0.00 July 28, 2010 4,687 | Bonus issue Nil Nil
_ i December 21, 2015 4,687 | Bonus issue | Nil Nil
3. | Biren Gabhawala g?rggrewhve Independent 5,980 0.02 December 19, 2016 (467) | Buy back Conh 934,000.00
4. | Pradeep Kapoor | Non-Executive Independent 7,008 0.02 March 13, 2018 (521) | Buy back Cash 1,042,000.00
Director June 24, 2019 (717) | Buy back Cash 1,075,500.00
5. | Rohitash Gupta | Chief Financial Officer 32,212 0.08 July 11, 2019 () | Sale Cash 4,053.30
6. | Pratik Bhanushali | Company Secretary and 173 0.00 Total shareholding 17,038
Complancs Offioer D. Vijay Kumar Mundhra
Except as stated above, none of the directors or key managerial personnel of the L
Company holds any Equity Shares in the Company. Date of acquisition/| No. of Nature of Natureof | Consideration
Except as provided below, no Equity Shares of the Company have been purchased/ Syposs sE:"I!g ATRRESGT00. |l pansiaeration (n?)
sold by promoters and promoter group, director, key managerial personnel and B
persons in control of the Company during the period from six months preceding the March 24, 2000 10 Subscription to | Cash 100.00
date of the Board Meeting at which the Buy Back was approved and the date of the : memorandum g
postal ballot natice, being August 13, 2021: July 29, 2005 310 | Bonus issue | Nil Nil
Sr.| Nameand |Aggregate| Natureof | Minimum | Dateof | Maximum | Date of September 16, 2005 490 | Bonusissue | Ni Nil
No.| designation | number |transaction| price of the (minimum| price of |maximum June 20, 2007 625 | Gift Nil Nil
m P“:*I"[:"" Price : the | price ) August 31, 2007 20,090 | Bonus issue | Nil Nil
purchases e “’,"m"" July 28, 2010 10,762 | Bonus issue | Nil Nil
I sell December 21, 2015 10,762 | Bonus issue Nil Nil
1. | Alok Goyal, 283 | Market 1,795.00 | June 29, | 1,795.00 | June 29, December 19, 2016 (1,072) | Buy back Cash 2,144,000.00
Non- purchase 2021 2021 March 13, 2018 (1,198) | Buy back Cash 2,396,000.00
|E’ndm;p,""n"d°ant June 5, 2018 (20,000) | Gift Nil Nil
Director Total shareholding 20,779
R -
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Shweta Mundhra
Date of acquisition/ |No. of Equity Nature of Nature of Consideration
disposal Shares transaction | consideration (in®)

June 20, 2007 10 | Gift Nil Nil
August 31, 2007 140 | Bonus issue Nil Nil
July 28, 2010 75 | Bonus issue Nil Nil
December 21, 2015 75 | Bonus issue Nil Nil
March 13, 2018 (8) | Buy back Cash 16,000.00
Total shareholding 292

Confirmations from the Company as per the provisions of the SEBI Buy Back
Regulations and the Act

The Company confirms that:

There are no defaults (either in the past or subsisting) in the repayment of deposits,
interest payment thereon, redemption of debentures or interest payment thereon or
redemption of preference shares or payment of dividend due to any shareholder, or
repayment of any term loans or interest payable thereon to any financial institution
or banking company;

All Equity Shares of the Company are fully paid-up;

The Company shall not issue any Equity Shares or other securities from the date of the
Board Meeting including by way of bonus issue till the expiry of the Buy Back pericd i.e.
date on which the payment of consideration to shareholders who have accepted the
Buy Back is made in accordance with the Act and the SEBI Buy Back Regulations;

The Company shall not raise further capital for a period of one year from the expiry
of the Buy Back period i.e. the date on which the payment of consideration to
shareholders who have accepted the Buy Back Offer is made except in discharge of
subsisting obligations;

The Company shall not Buy Back its Equity Shares or other specified securities
from any person through negotiated deal whether on or off the Stock Exchanges or
through spot transactions or through any private arrangement in the implementation
of the Buy Back;

The Maximum Buy Back Size i.e. ¥ 3,030 Millions (Rupees Three Thousand and
Thirty Millions only) does not exceed 25% of the total paid-up Equity Share capital
and free reserves as per the latest available standalone and consolidated audited
financial statements of the Company as on March 31, 2021;

The maximum number of Equity Shares proposed to be bought back under the Buy
Back will not exceed 25% of the total number of Equity Shares in the paid-up Equity
Share capital of the Company;

There are no pending schemes of amalgamation or compromise or arrangement
pursuant to the Act (“Scheme”) involving the Company, and no public announcement
of the Buy Back shall be made during pendency of any such Scheme;

The Company shall not make any further offer of Buy Back within a period of one
year reckoned from the expiry of the Buy Back period i.e. date on which the payment
of consideration to shareholders who have accepted the Buy Back Offer is made;

The Company shall not withdraw the Buy Back Offer after the draft letter of offer is
filed with SEBI or the public announcement of the offer of the Buy Back is made;

The Company shall comply with the statutory and regulatory timelines in respect of
the Buy Back in such manner as prescribed under the Act and/or the SEBI Buy Back
Regulations and any other applicable laws;

The Company shall not utilize any money borrowed from banks or financial
institutions for the purpose of Buy Back of its Equity Shares;

The Company is in compliance with the provisions of Sactions 92, 123, 127 and 129
of the Act;

The Company will not Buy Back Equity Shares which are locked-in or non-
transferable, until the pendency of such lock-in, or until the time the Equity Shares
become transferable, as applicable, during the period between the date of opening
and closing of the Buy Back Offer;

The ratio of the aggregate of secured and unsecured debts owed by the Company
after the Buy Back shall not be more than twice its paid-up Equity Share capital and
free reserves, based on the latest available audited standalone and consolidated
financials of the Company as on March 31, 2021;

The Company shall transfer from its free reserves or securities premium account
and/or such sources as may be permitted by law, a sum equal to the nominal value
of the Equity Shares purchased through the Buy Back to the capital redemption
reserve account and the details of such transfer shall be disclosed in its subsequent
audited financial statements;

The shareholders resolution approving the Buy Back will be valid for a maximum
period of one year from the date of passing the shareholders resolution
(or such extended period as may be permitted under the Act or the SEBI Buy Back
Regulations or by the Appropriate Authorities). The exact time table for the Buy Back
shall be decided by the Buy Back Committee within the above time limits;

The Equity Shares bought back by the Company will be compulsorily extinguished
and will not be held for reissuance;

The Company shall not directly or indirectly purchase its own shares or other
specified securities:

a) through any subsidiary company including its own subsidiary companies; and
b) through any investment company or group of investment companies;

The Equity Shares bought back by the Company will be extinguished and physically
destroyed in the manner prescribed under the SEBI Buy Back Regulations and
the Act within 7 (Seven) days of the date of payment of consideration to Eligible
Shareholders who have tendered the Equity Shares under the Buy Back Offer;

As per Regulation 24(i)}(e) of the SEBI Buy Back Regulations, the promoters and
promoter group, andfor their associates, shall not deal in the Equity Shares or
other specified securities of the Company either through the Stock Exchanges or
off-market transactions (including inter-se transfer of Equity Shares among the
promoters and promoter group) from the date of the shareholders resolution till the
date of closing of the Buy Back Offer, other than participation in the Buy Back;

The statements contained in all the relevant documents in relation to the Buy Back
shall be true, material and factual and shall not contain any misstatements or
misleading information;

The Company shall Buy Back the Equity Shares held in physical form from Eligible
Shareholders in terms of SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144
dated July 31, 2020;

The Buy Back shall not resilt in delisting of the Equity Shares from the Stock Exchanges;

The Buy Back would be subject to the condiion of maintaining minimum public
shareholding requirements as specified in Regulation 38 of the SEBI Listing Regulations.

Confirmations from the Board

The Board of Directors of the Company has confirmed that it has made a full enquiry
into the affairs and prospects of the Company and after taking into account the
financial position of the Company and also considering all contingent liabilities, the
Board has formed the opinion:

a) Thatimmediately following the date of the Board Meeting held on August 13, 2021
approving the Buy Back and the date on which the results of the shareholders’
resolution by way of postal ballot with regard to the Buy Back are declared, there
will be no grounds on which the Company will be found unable to pay its debts;

b) Thatas regards the Company's prospects for the year immediately following the
date of the Board Meeting heid on August 13, 2021 approving the Buy Back and
the date on which the results of the shareholders’ resolution by way of postal
ballot with regard to the Buy Back are declared, and having regard to Board's
intentions with respect to the management of the Company’s business during
that year and to the amount and character of the financial resources which will,
in the Board's view, be available fo the Company that year, the Company will
be able to meet its liabilities as and when they fall due and will not be rendered
insolvent within a period of one year from date of the Board Meeting approving
the Buy Back and the date on which the results of the shareholders’ resolution
by way of postal ballot with regard to the Buy Back are declared;

c) Informing the opinion aforesaid, the Board has taken into account the liabilities
as if the Company is being wound up under the provisions of the Companies
Act, 2013 and the Insolvency and Bankruptcy Code, 2016 (including prospective
and contingent liabilities).

Report addressed to the Board of Directors by the Company's auditors on

permissible capital payment and opinion formed by directors regarding insolvency

The text of the report dated August 13, 2021 received from S.R. Batliboi & Associates

LLP, Chartered Accountants, statutory auditors of the Company, addressed to the

Board is reproduced below:

Quote

Independent Auditor’'s Report on buy back of shares pursuant to the requirement
of clause (xi) of Schedule | under Regulation 5(iv)(b) of Securities and Exchange
Board of India (Buyback of Securities) Regulations, 2018, as amended

The Board of Directors

eClerx Services Limited

Unit No. 401, 501 4th, 5th Floor,

Building No. 14, Mindspace Business Park,
Thane Belapur Road, Airoli,

Thane, Maharashtra, 400708

1. This Report is issued in accordance with the terms of our service scope
letter dated August 13, 2021 and master engagement agreement dated
September 9, 2019 as amended by letter dated November 25, 2019, letter
dated September 22, 2020 and amended general terms and conditions ("GTC")
dated July 31, 2020 with eClerx Services Limited (hereinafter the “Company”).

2. In connection with the proposal of the Company to buy back its equity shares
in pursuance of the provisions of Section 68 and 70 of the Companies Act,
2013 (the “Act”) and Securities and Exchange Board of India (Buy-back of
Securities) Regulations, 2018, as amended (the "Regulations”), and in terms
of the resolution passed by the directors of the Company in their meeting held
on August 13, 2021, which is subject to the approval of the shareholders of the
Company, we have been engaged by the Company to perform a reasonable
assurance engagement on the Statement of permissible capital payment
towards buyback of equity shares (the “Statement”), which we have signed for
identification purposes only.

Board of Directors Responsibility for the Statement

3. The preparation of the Statement is the responsibility of the Board of Directors
of the Company, including the preparation and maintenance of all accounting
and other relevant supporting records and documents. This responsibility
includes the design, implementation and maintenance of internal control
relevant to the preparation and presentation of the Statement and applying an
appropriate basis of preparation; and making estimates that are reasonable in
the circumstances.

4. The Board of Directors are responsible to make a full inquiry into the affairs
and prospectus/offer document of the Company and to form an opinion that
the Company will not be rendered insolvent within a period of one year from
the date of meeting and in forming the opinion, it has taken into account the
liabilities (including prospective and contingent liabilities) as if the Company
were being wound up under the provisions of the Act or the Insolvency and
Bankruptcy Code, 2016.

Auditor's Responsibility

5. Pursuant to the requirements of the Regulations, it is our responsibility to
provide reasonable assurance on the following “Reporting Criteria™:

(i) Whether the amount of capital payment for the buyback is within the
permissible limit and computed in accordance with the provisions of
Section 68 of the Act;

(i) Whether the Board of Directors has formed the opinion, as specified in
Clause (x) of Schedule | to the Regulations, on a reasonable grounds
that the Company having regard to its state of affairs will not be rendered
insolvent within a period of one year from the date of meeting;

(iij} Whether we are aware of anything to indicate that the opinion expressed
by the Directors in the declaration as to any of the matters mentioned in the
declaration is unreasonable in circumstances as at the date of declaration.

6. The standalone and consolidated financial statements referred to in paragraph
9 below as at and for the year ended March 31, 2021 have been audited by us,
on which we issued an unmodified audit opinion vide our report dated June 10,
2021. Our audits of these financial statements were conducted in accordance
with the Standards on Auditing, as specified under Section 143(10) of the Act
and other applicable authoritative pronouncements issued by the Institute
of Chartered Accountants of India ("ICAI"). Those Standards require that we
plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

7. We conducted our examination of the Statement in accordance with the
Guidance Note on Reports or Certificates for Special Purposes issued by the
ICAl The Guidance Note requires that we comply with the ethical requirements
of the Code of Ethics issued by the ICAI.

8. We have complied with the relevant applicable requirements of the Standard
on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements.

9. Areasonable assurance engagement involves performing procedures to obtain
sufficient appropriate evidence on the Reporting criteria mention in paragraph 5
above. The procedures selected depend on the auditor's judgement, including
the assessment of the risks associated with the Reporting Criteria. We have
performed the following procedures in relation to the Statement:

i. We have inquired into the state of affairs of the Company in relation to
its audited standalone and consolidated financial statements for the year
ended March 31, 2021;

ii. Examined authorization for buyback from the Articles of Association of the
Company;

lii. Examined that the amount of capital payment for the buy-back as detailed
in Annexure A is within permissible limit computed in accordance with
section 68 of the Act;

iv. Examined that the ratio of debt owned by the Company, if any, is not more
than twice the capital and its free reserve after such buy-back;

v. Examined that all shares for buy-back are fully paid-up;

vi. Examined resolutions passed in the meetings of the Board of Directors;

vil. Examined Director’s declarations for the purpose of buy back and solvency
of the Company;

viii. Obtained necessary representations from the management of the
Company.

Opinion
10. Based on our examination as above, and the information and explanations
given to us, we state that we have inquired in to the state of affairs of the

Company and in our opinion,

i. the Statement of permissible capital payment towards buyback of equity
shares, as stated in Annexure A, is in our view properly determined in
accordance with section 68 of the Act; and

ii. the Board of Directors, in their meeting held on August 13, 2021, have
formed the opinion, as specified in clause (x) of Schedule | of the
Regulations, on reasonable grounds, that the Company will not, having
regard fo its state of affairs, be rendered insolvent within a period of one
year from the date of the meeting and we are not aware of anything to
indicate that the opinion expressed by the Directors in the declaration
as to any of the matters mentioned in the declaration is unreasonable in
circumstances as at the date of the declaration.

Restriction on Use

11. The cerlificate is addressed to and provided to the Board of Directors of the
Company pursuant fo the requirements of the Regulations solely to enable
them to include it, (a) in the explanatory statement to be included in the
postal ballot notice to be circulated to the shareholders, (b) in the public
announcement to be made to the Shareholders of the Company, c) in the draft
letter of offer and letter of offer to be filed with the Securities and Exchange
Board of India, the stock exchanges, the Registrar of Companies as required
by the Regulations, the National Securities Depository Limited and the Central
Depository Securities (India) Limited, and (c) to be provided to the manager to
buy back and should not be used by any other person or for any other purpose.
Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or to any other person to whom this report is shown or into
whose hands it may come without our prior consent in writing. We have no
responsibility to update this report for events and circumstances occurring after
the date of this report.

For S. R. Batlibol & Associates LLP

Chartered Accountants

ICAI Firm Registration Number: 101049W/E300004

sd/-

per Vineet Kedia

Partner

Membership Number: 212230

Unique Document Identification Number: 21212230AAAACV5150

Place of Signature: Mumbai

Date: August 13, 2021

Annexure A

Statement of permissible capital payment towards buy back of equity shares

in accordance with section 68(2)(c) of the Act and the Regulations based on the

audited standalone and consolidated financial statements as at and for the year
ended March 31, 2021

(% in million)
Amount as per Amouml as per
standalone consolidated
Particulars as on March 31, 2021 financial f jal
statements statements

Paid up equity share capital A 348.90 340.06
saaa reserves as per section
Securities premium B 0 0
Retained eamnings G 11,781.03 14,376.89
Less: Adjustments as per
definition of free reserves as
per section 2(43) of the Act
Unrealized foreign exchange 0 0
gain
Change in carrying amount 0 0
of an asset or a liability
measured at fair value

D 0 0
Total free reserves E=(B+C-D) 11,781.03 14,376.89
Total paid up capital and free| F =(A+E) 12,129.93 14,716.95
reserves
Permissible capital payment| 25% ofF 3,032.48 3,679.24
in accordance with proviso
to section 68(2)(c) of the
Act (25% of the total paid-
up equity capital and free
reserves)

Note: Maximum amount permitted by the Board Resolution dated August 13, 2021 approving buy back of
equity shares of eClerx Services Limited is ¥ 3,030 Milions (Rupees Three Thousand and Thirty Millons only).

Signed for identification by

sdl-

For S.R. Batlibol & Associates LLP

Chartered Accountants

ICAIl Firm Registration Number: 101049W/E300004
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Record Date and shareholder entitlement

As required under the SEBI Buy Back Regulations, the Company has fixed
Thursday, September 30, 2021 as the record date (the “Record Date”) for the
purpose of determining the entitiement and the names of the equity shareholders
who are eligible to participate in the Buy Back. The Equity Shares proposed to be
bought back by the Company shall be divided into two categories viz. (a) reserved
category for Small Shareholders and (b) the general category for all shareholders
other than Small Shareholders.

As defined in the SEBI Buy Back Regulations, a “Small Shareholder” is an Eligible
Shareholder who holds Equity Shares having market value, on the basis of closing
price of the Equity Shares on the stock exchange, having the highest trading
volume in respect of such Equity Shares as on Record Date, of not more than
¥ 2,00,000/- (Rupees Two Lakhs only).

In accordance with Regulation 6 of the SEBI Buy Back Regulations, 15% of the
number of Equity Shares which the Company proposes to Buy Back or number of
Equity Shares entitled as per the shareholding of Small Shareholders, whichever is
higher shall be reserved for the Small Shareholders as part of this Buy Back.

On the basis of the shareholding on the Record Date, the Company will determine
the entittement of each shareholder, including Small Shareholders, to tender
their Equity Shares in the Buy Back, This entiiement for each shareholder will be
calculated based on the number of Equity Shares held by the respective shareholder
on the Record Date and the ratio of the Buy Back applicable in the category to
which such shareholder belongs. The final number of shares that the Company will
purchase from each Eligible Shareholder will be based on the total number of shares
tendered. Accordingly, the Company may not purchase all of the shares tendered by
an Eligible Shareholder.

After accepting the Equity Shares tendered on the basis of entitlement, the Equity
Shares left to be bought back, if any in one category shall first be accepted, in
proportion to the Equity Shares tendered over and above their entitement in the
offer by shareholders in that category, and thereafter from shareholders who have
tendered over and above their entitlement in other category.

In order to ensure that the same Eligible Shareholder with multiple demat accounts/
folios do not receive higher entittement under Small Shareholder category, the
Equity Shares held by such Eligible Shareholder with a common Permanent
Account Number ("PAN") shall be clubbed together for determining the category
(Small Shareholder or General) and entitlement under the Buy Back. In case of
joint shareholding, the Equity Shares held in cases where the sequence of PANs
of the joint shareholders is identical shall be clubbed together. In case of Eligible
Shareholders holding Equity Shares in physical form where sequence of PAN is
identical and where the PANs of all joint shareholders are not available, the Registrar
to the Buy Back will check the sequence of the names of the joint shareholders
and club together the Equity Shares held in such cases where the sequence of the
PANs and the name of the joint shareholders are identical. The shareholding of
institutional investors like mutual funds, insurance companies, foreign institutional
investors/ foreign portfolio investors etc. with common PAN shall not be clubbed
together for determining their entitement and will be considered separately, where
these Equity Shares are held for different schemes/ sub-accounts and have different
demat account nomenclature based on information prepared by Registrar to the
Buy Back as per the shareholder records received from the depositories. Further,
the Equity Shares held under the category of ‘clearing members' or ‘corporate body
margin account’ or ‘corporate body-broker' as per the beneficial position data as on
the Record Date with common PAN are not proposed to be clubbed together for
determining their entittement and will be considered separately, where these Equity
Shares are assumed to be held on behalf of clients.

The participation of the Eligible Shareholders in the Buy Back is voluntary. Eligible
Shareholders may opt to participate, in part or in full, and receive cash in lieu of the
Equity Shares accepted under the Buy Back, or they may opt not to participate and
enjoy a resultant increase in their percentage shareholding, after the completion of
the Buy Back, without any additional investment. Eligible Shareholders may tender
a part of their entittement. Eligible Shareholders also have the option of tendering
additional shares (over and above their entitiement) and participate in the shortfall
created due to non-participation of some other Eligible Shareholders, if any. If the
Buy Back entitliement for any shareholder is not a round number, then the fractional
entittement shall be ignored for computation of entitiement io tender Equity Shares
in the Buy Back.

The maximum tender under the Buy Back by any Eligible Shareholder cannot
exceed the number of Equity Shares held by the Eligible Shareholders as on the
Record Date.

The Equity Shares tendered as per the entitement by the Eligible Shareholders
as well as additional Equity Shares tendered, if any, will be accepted as per the
procedure laid down in the SEBI Buy Back Regulations. Eligible Shareholders will
receive a letter of offer along with a tender/ offer form indicating the entitlement of
the equity shareholder for participating in the Buy Back.

Detailed instructions for participation in the Buy Back (tender of Equity Shares in the
Buy Back) as well as the relevant schedule of activities will also be included in the letter
of offer to be sent in due course to the Eligible Shareholders as on the Record Date.

Process and methodology for the Buy Back

The Buy Back is open to all Eligible Shareholders/ beneficial owners of the
Company, holding Equity Shares either in physical and/or dematerialized form as on
the Record Date. Any person who does not hold Equity Shares of our Company on
the Record Date will not be eligible to participate in the Buy Back and Equity Shares
tendered by such person(s) shall be rejected.

The Buy Back shall be implemented using the “mechanism for acquisition of shares
through stock exchange” notified vide SEBI Circulars and following the procedure
prescribed in the Act and the SEBI Buy Back Regulations, and as may be determined
by the Board (including the Buy Back Committee authorized to complete the
formalities of the Buy Back) and on such terms and conditions as may be permitted
by law from time to time.

For implementation of the Buy Back, the Company has appointed Emkay Global
Financial Services Limited as the registered broker to the Company (“Company’s
Broker”) to facilitate the process of tendering of Equity Shares through the stock
exchange mechanism for the Buy Back and through whom the purchases and
settlements on account of the Buy Back would be made by the Company. The
contact details of the Company’s Broker are as follows:

Emkay Global Financial Services Limited

7th Floor, The Ruby,

Senapati Bapat Marg,

Dadar - West, Mumbai- 400 028

Maharashtra, India

Tel: +91 22 6612 1212

Email: eclerx.buyback@emkayglobal.com

Website: www.emkayglobal.com

SEBI Registration No.: INZ000203933

CIN: L67120MH1995PLC084899

The Company shall request the BSE to be the designated stock exchange
(“Designated Stock Exchange / Stock Exchange”) o provide the separate
acquisition window (“Acquisition Window”) to facilitate placing of sell orders by
Eligible Shareholders who wish to tender Equity Shares in the Buy Back. The details
of the platform will be specified by the Designated Stock Exchange from time to time.
The Company / Registrar to the Buy Back shall provide the entitlement of Eligible
Shareholder to the Clearing Corporation.

Inthe event Seller Member(s) are not registered with the Designated Stock Exchange
(i.e. BSE) or if the Eligible Shareholders do not have any stock broker then that
Eligible Shareholders can approach any stock broker registered with the BSE (with
whom they do not have an account) and can make a bid by using quick unique client
code (“UCC") facility, after submitting the details as may be required by the stock
broker to be in compliance with the SEBI Buy Back Regulations. In case Eligible
Shareholders are not able to bid using UCC facility through any other stock broker
registered with the Designated Stock Exchange, then the Eligible Shareholders may
approach Company’s Broker, to bid by using UCC facility after submitting requisite
documents.

The settlement of Buy Back Equity Shares will be done through the Company's
Broker. During the tendering period, the order for selling the Equity Shares will be
placed in the Acquisition Window by Eligible Shareholders through their respective
stock brokers (“Seller Member{s)") during normal trading hours of the secondary
market. The Seller Members can enter orders for demat Equity Shares. In the
tendering process, the Company’s Broker may also process the orders received
from the Eligible Shareholders after the Eligible shareholder have completed their
KYC requirement as required by the Company's Broker.

The reporting requirements for non-resident shareholders under Reserve Bank
of India, Foreign Exchange Management Act, 1999, as amended and any other
rules, regulations, guidelines, for remittance of funds, shall be made by the Eligible
Shareholder and/ or the Seller member through which the Eligible Shareholder
places the bids.

Further, the Company will not accept shares tendered for Buy Back which under restraint
order of the court for transfer /sale and/or the title in respect of which is otherwise under
dispute or where loss of share certificates has been notified to the Company and the
duplicate share certificate have not been issued either due to such request being under
process as per the provisions of law or otherwise. The Company will not Buy Back
Equity Shares, which are locked-in or non-transferable, until the pendency of such
lock-in, or until the Equity Shares become transferable, as applicable, during the period
between the date of opening and closing of the Buy Back Offer.

Procedure to be followed by Eligible Shareholders holding Equity Shares in the
dematerialized form:

a) Eligible Shareholders who desire to tender their Equity Shares in the electronic/
dematerialized form under Buy Back would have to do so through their
respective Seller Member by giving the details of Equity Shares they intend to
tender under the Buy Back.

b) The Seller Member would be required to place an order/ bid on behalf of the
Eligible Shareholders who wish to tender Equity Shares in the Buy Back using
the Acquisition Window of the Designated Stock Exchange. Before placing the
bid, the Eligible Shareholder would be required to transfer the tendered Equity
Shares to the special account of Indian Clearing Corporation Limited (referred
to as the “Clearing Corporation”), by using the early pay-in mechanism as
prescribed by the Designated Stock Exchange or the Clearing Corporation
prior to placing the bid by the Seller Member.

Contd.
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c)

d)

e)

The details of the special account of the Clearing Corporation shall be informed
in the issue opening circular that will be issued by the Designated Stock
Exchange and/ or the Clearing Corporation.

For custodian participant orders for dematerialized Equity Shares, early pay-in
is mandatory prior to confirmation of order/ bid by custodians. The custodian
shall either confirm or reject the orders not later than 4.00 p.m. on the last day of
the tendering period. Thereatfter, all unconfirmed orders shall be deemed to be
rejected. For all confirmed custodian participant orders, any order modification
shall revoke the custodian confirmation and the revised order shall be sent to
the custodian again for confirmation.

Upon placing the order, the Seller Member shall provide transaction registration
slip ("TRS") generated by the Stock Exchange’ bidding system fo the Equity
Shareholder. TRS will contain details of order submitied like bid ID No., DP ID,
client ID, no. of Equity Shares tendered, etc.

13.10. Procedure to be followed by Eligible Shareholders holding Equity Shares in the
physical form:

a)

b)

c)

d)

e)

f

All Eligible Shareholders holding the Equity Shares in physical form shall note
that in accordance with the proviso to regulation 40(1) of the SEBI Listing
Regulations (notified by the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) (Fourth Amendment) Regulations,
2018), read with SEBI's press release dated December 3, 2018, transfers
of securities shall not be processed unless the securities are held in the
dematerialized form with a depository with effect from April 1, 2019. However,
in accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144
dated July 31, 2020, the Eligible Shareholders holding Equity Shares in the
physical form are allowed to tender their Equity Shares in the Buy Back
provided that such tendering shall be as per the provisions of the SEBI Buy
Back Regulations and terms provided in the letter of offer.

Eligible Shareholders who are holding Equity Shares in physical form and
intend to participate in the Buy Back will be required to approach their
respective Seller Members along with the complete set of documents for
verification procedures fo be carried out including the (i) original share
certificate(s) (ii) valid share transfer form(s) (i.e., form SH-4) duly filled and
signed by the transferors (i.e. by all registered Eligible Shareholders in same
order and as per the specimen signatures registered with the Company) and
duly witnessed at the appropriate place authorizing the transfer in favour of
the Company (iil} self-attested copy of the Eligible Shareholder's PAN Card
(iv) the Tender Form duly signed (in case the Equity Shares are in joint
names, the Tender Form must be signed by all Eligible Shareholders in the
same order in which they hold the Equity Shares) and (v) any other relevant
documents such as power of attorney, corporale authorization (including
board resolution/ specimen signature), notarized copy of death certificate
and succession certificate or probated will, if the original shareholder has
deceased, etc., as applicable. In addition, if the address of an Eligible
Shareholder has undergone a change from the address registered in the
Register of Members of the Company, such Eligible Shareholder would ba
required to submit a self-attested copy of address proof consisting of any
one of the following documents: valid Aadhar Card, Voter Identity Card or
Passport.

Based on the documents mentioned in paragraph above, the concemed Seller
Member shall place the bid on behalf of the Eligible Shareholder holding Equity
Shares in physical form who wishes to tender Equity Shares in the Buy Back
using the Acquisition Window. Upon placing the bid, the Seller Member shalil
provide a TRS generated by the Stock Exchanges’ bidding system to the
Eligible Shareholder. TRS will contain the details of order submitted like folio
no., cerificate no., distinctive no., no. of Equity Shares tendered etc.

After placing the bid, the Seller Member of the Eligible Shareholder has to
deliver the original share certificate(s) and documentis (as mentioned in
paragraph 13.10 (b) above along with TRS either by registered post or courier
or hand delivery to Registrar to the Buy Back (at the address mentioned
at paragraph 15 below) on the day before the Buy Back closing date. The
envelope should be superscribed as "eClerx Services Limited — Buy Back
2021". One copy of the TRS will be retained by Registrar to lhe Buy Back and
it will provide acknowledgement of the same to the Seller Member/ Eligible
Shareholder.

Eligible Shareholder holding Equity Shares in physical form should note
that physical Equity Shares will not be accepted unless the complete set of
documents are submitted. Acceptance of the physical Equity Shares for the
Buy Back shall be subject to verification as per the SEBI Buy Back Regulations
and any further directions issued in this regard. The Registrar to the Buy Back
will verify such bids based on the documents submitted on a daily basis. The
verification of the original share certificate(s) shall be completed on the date of
receipt by the Registrar to the Buy Back. Once the Registrar fo the Buy Back
confirms the bids, it will ba treatsd as ‘confirmed bids'.

All documents as mentioned above, shall be enclosed with the valid Tender
Form, otherwise the Equity Shares tendered will be liable for rejection. The
Equity Shares shall be liable for rejection on the following grounds amongst
others: (i) If there is any other company’s equity share cerlificate(s) enclosed
with the Tender Form instead of the Equity Share certificate(s) of the Company;
(ii) If the transmission of Equity Shares is not completed, and the Equity
Shares are not in the name of the Eligible Shareholders; (iii) If the Eligible
Shareholders tender Equity Shares but the Registrar to the Buy Back does not
receive the Equity Share certificate(s); (iv) In case the signature on the tender
form and form SH-<4 does not maich as per the specimen signature recorded
with Company/ Registrar to the Buy Back.

g) In case any Eligible Shareholder has submitted Equity Shares in physical
form for dematerialization, such Eligible Shareholders should ensure that the
pracess of getiing the Equity Shares dematerialized is completed well in time
so that they can participate in the Buy Back before the date of closing of the
Buy Back.

h) For Equity Shares held by Eligible Shareholders, being non-resident
shareholders:

i.  Eligible Shareholders, being non-resident shareholders (excluding foreign
institutional investorsfioreign portfolio investors) shall also enclose a copy
of the permission received by them from RBI, if applicable, to acquire the
Equity Shares held by them.

fl. Incase the Equity Shares are held on repatriation basis, the non-resident
shareholder shall obtain and enclose a letter from its authorised dealer
I bank confirming that at the time of acquiring such Equity Shares,
payment for the same was made by the non-resident shareholder from
the appropriate account (e.g. non-resident external (NRE) alc.) as
specified by RBI in its approval. In case the non-resident shareholder
is not in a position to produce the said cerlificate, the Equity Shares
would be deemed to have been acquired on non-repatriation basis and
in that case the non-resident shareholder shall submit a consent letter
addressed to the Company, allowing the Company to make the payment
on a non-repatriation basis in respect of the valid Equity shares accepted
under the Buy Back.

ii. If any of the above staled documents (as applicable) are not enclosed
along with the tender form, the Equity Shares tendered under the Buy Back
are liable ta be rejected.

13.11. Modification/ cancellation of orders will be allowed during the tendering period of the
Buy Back. Multiple bids made by a single Eligible Shareholder shall be clubbed and
considered as "one” bid for the purpose of acceptance.

13.12. The website of the Designated Stock Exchange shall display only confirmed bids
and accordingly, the cumulative quantity tendered shall be made available on the
website of the Designated Stock Exchange (i.e. www.bseindia.com) throughout
the trading sessions and will be updated at specific intervals during the tendering
period.

13.13. Method of Settiement
Upon finalization of the basis of acceptance as per the SEBI Buy Back Regulations:

a) The settliement trades shall be carried out in the manner similar to setfiement of
trades in secondary market.

b) The Company will pay the consideration to the Company's Broker which will
transfer the funds pertaining to the Buy Back to the Clearing Corporation’s bank
accounts as per the prescribed schedule. For Equity Shares accepted under
the Buy Back, the Clearing Corporation will make direct funds payout to the
respective Eligible Shareholder's bank account linked to the demat account.
If Eligible Shareholders’ bank account details are not available or if the funds
transfer instruction is rejected by RBI/Bank, due to any reason, then such funds
will be transferred to the concerned Seller Members settlement bank account
for onward transfer to their respective shareholders, 16.

c) In case of Eligible Shareholder where there are specific RBI and other
regulatory requirements pertaining to funds payout, which do not opt to settle
through custodians, the funds pay-out would be given to their respective
Seller Members seftlement bank account for onward transfer to the Eligible
Shareholders. For this purpose, the client type details would be collected from
the Registrar to the Buy Back.

d) The Equity Shares bought back in demat form would be transferred directly
to the demat account of the Company opened for Buy Back ("Company
Demat Account”) provided it is indicated by the Company's Broker or it will
be transferred by the Company’s Broker 1o the Company Demat Account on
receipt of the Equity Shares from the clearing and settlement mechanism of the
Designated Stock Exchange.

e) The Eligible Sharsholders will have to ensure that they keep the depository
participant (*DP") account active and unblocked to receive credit in case of
return of Equity Shares, due to rejection or due to non — acceptance of Equity
Shares under the Buy Back.

f) Excess demat Equity Shares or unaccepted demat Equity Shares, if any, { 17-
tendered by the Eligible Shareholders would be returned by the Clearing
Corporation directly to the respective Eligible Shareholder’s DP account. If the
securities transfer instruction is rejected in the depository system, due to any
issue then such securities will be transferred to the Seller Member's depository
pool account for onward transfer to the respective Eligible Shareholder. Any
excess physical Equity Shares pursuant to proportionate acceplance/rejection
will be retumed back to the Eligible Shareholder directly by the Registrar to the
Buy Back. The Company is authorized to split the share certificate and issue a
new consolidated share certificate for the unaccepted Equity Shares, in case
the Equity Shares accepted by the Company are less than the Equity Shares

14.
14.1.

15.

13.14.

(secondary market transaction). The Buy Back consideration received by the
Eligible Shareholders, in respect of accepted Equity Shares, could be net of
such costs, applicable taxes, charges and expenses (including brokerage) and
the Company accepts no responsibility to bear or pay such additional cost,
charges and expenses (including brokerage) incurred solely by the Eligible
Shareholders.

The Equity Shares lying to the credit of the Company's Demat Account will be

extinguished in the manner and following the procedure prescribed in the SEBI Buy

Back Regulations.

Compliance Officer

The Board at their meeting held on August 13, 2021 appointed Mr. Pratik Bhanushali,
Company Secretary and Compliance Officer of the Company, as the compliance
officer for the purpose of the Buy Back (“Compliance Officer”). Investors may
contact the Compliance Officer for any clarifications or to address their grievances,
if any, during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except
Saturday, Sunday and public holidays till the closure of the Buy Back, at the following
address:

Mr. Pratik Bhanushali

Company Secretary and Compliance Officer

eClerx Services Limited

CIN: L72200MH2000PLC125319

Regd. Office: Sanawala Building, 1* Floor, 29 Bank Street, Fort, Mumbai - 400 023
Phone No.: +81 (22) 6614 8301, Fax No.: +91 (22) 6614 8655,

Email Id: investor@eclent.com, Website: www.eclernx.com

Registrar to the Buy Back / Investor Service Centre

In case of any queries, shareholders may also contact the Registrar to the Buy Back,
during office hours i.e. 10.00 a.m. to 5.00 p.m. on all warking days except Saturday,
Sunday and public holidays ill the closure of Buy Back, at the following address:

K-INTECH

KFIN TECHNOLOGIES PRIVATE LIMITED
Contact Person: Mr. M Murali Krishna
Regd, Off.: Selenium Tower B, Plot 31-32,
Financial District, Nanakramguda,
Serilingampally Mandal,

Hyderabad - 500 032, Telangana

Tel.: + 91-40-67162222

Fax: + 91-40-23431551

Toll Free No: 18003094001

Email: eclerx.buyback@kfintech.com
Website: www.kfintech.com

SEBI Regn. No.: INRD00000221

Validity Period: Permanent

CIN: U72400TG2017PTC117649
Manager to the Buy Back

Embay

Your succass is our success

EMKAY GLOBAL FINANCIAL SERVICES LIMITED
Contact Person: Mr. Deepak Yadav/ Mr. Pranav Nagar
Regd. Off.: The Ruby, 7th Floor, Senapati Bapat Marg,
Dadar-West, Mumbai - 400028, Maharashtra

Tel. No.: +91 22 66121212

Fax No.: +91 22 66121355

Email id: eclerx.buyback@emkayglobal.com
Website: www.emkayglobal.com

SEBI Regn. No.: INMO00D11229

Validity Period: Permanent

CIN: L67120MH1995PLC084899

Director’s Responsibility

As per Regulation 24(j) (a) of the SEBI Buy Back Regulations, the Board of Directors
of the Company (“Board") accepts responsibility for the information contained in this
Public Announcement and confirms that this Public Announcement contains true,
factual and material information and does not contain any misleading information.

This Public Announcement is issued under the authority of the Board in terms of the
resolution passed by the Board on August 13, 2021 and by the Buy Back Committee
on September 17, 2021.

For and on behaif of the Board of Directors of eClerx Services Limited

tendered in the Buy Back by Eligible Sharehalders halding Equity Shares in the | | Sd/- Sd/- Sd/-
physicel : Priyadarshan Mundhra Biren Gabhawala Pratik Bhanushali

g) The Caompany's Broker would also issue a contract note to the Company for the Executive Director NorExecufive Company Secretary and
Er?ufty Shares accepted un.der the Buy E?e!ck. . DIN: 00281165 Independent Diractor Compliance Officer

h) Eligible Shareholders who intend to participate in the Buy Back should consult DIN: 03081772 (ICSI Membership No.: F8538)
their respective Seller Member for any cost, applicable taxes, charges and Biosor lbaitnd Pidis: Mumbe) Place: Mumbai
expenses (including brokerage) etc., that may be levied by the Seller Member 3 : >
upon the selling shareholders for tendering Equity Shares in the Buy Back | Date : September 17, 2021
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eClerx

eClerx Services Limited

CIN: L72200MH2000PLC125319
Registered Office and Correspondence Address: Sonawala Building, 1*! Floor, 29 Bank Street, Fort, Mumbal - 400 023, India
Phone No.: +91 (22) 6614 8301, Fax No.: +31 (22) 6614 8655, Email Id: investor@eclerx.com, Website: www.eclerx.com
Contact Person: Mr. Pratik Bhanushall, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/
BENEFICIAL OWNERS OF THE EQUITY SHARES OF ECLERX SERVICES LIMITED
FOR THE BUY BACK OF EQUITY SHARES THROUGH TENDER OFFER.

THIS PUBLIC ANNOUNCEMENT (THE "PUBLIC ANNOUNCEMENT") IS BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7(i) OF THE SECURITIES
AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED (THE “SEBI BUY BACK REGULATIONS") AND CONTAINS THE
DISCLOSURES AS SPECIFIED IN SCHEDULE Il READ WITH SCHEDULE | OF THE
SEBI BUY BACK REGULATIONS.

OFFER FOR BUY BACK OF UPTO 1,063,157 (ONE MILLION SIXTY THREE
THOUSAND ONE HUNDRED AND FIFTY SEVEN) FULLY PAID-UP EQUITY SHARES
OF FACE VALUE OF T 10/- (RUPEES TEN ONLY) EACH OF ECLERX SERVICES
LIMITED (“EQUITY SHARES" OR “SHARES"), AT A PRICE OF ¥ 2,850/- (RUPEES
TWO THOUSAND EIGHT HUNDRED AND FIFTY ONLY) PER EQUITY SHARE
PAYABLE IN CASH FOR AN AGGREGATE AMOUNT OF UPTO ¥ 3,030 MILLIONS
(RUPEES THREE THOUSAND AND THIRTY MILLIONS ONLY), EXCLUDING
EXPENSES INCURRED OR TO BE INCURRED FOR THE BUY BACK, WHICH
REPRESENTS 24.98% AND 20.59% OF THE AGGREGATE OF COMPANY'S FULLY
PAID-UP EQUITY SHARE CAPITAL AND FREE RESERVES AS PER THE LATEST
AUDITED STANDALONE AND CONSOLIDATED FINANCIAL STATEMENTS AS ON
MARCH 31, 2021 RESPECTIVELY, THROUGH THE TENDER OFFER ROUTE USING
THE STOCK EXCHANGE MECHANISM, ON A PROPORTIONATE BASIS FROM ALL
THE EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE EQUITY SHARES OF
THE COMPANY AS ON THE RECORD DATE ("BUY BACK" OR “BUY BACK OFFER").

1.  Details of the Buy Back Offer and Buy Back Price

1.1. The Board of Directors of eClerx Services Limited (‘Company"), at its meeting held
on Auguslt 13, 2021 (“Board Meeting”) has, in accordance with Article 81 of the
Articles of Association of the Company and the provisions of Sections 68, 69, 70,
110, 179 and all other applicable provisions of the Companies Act, 2013 (“Act”),
the Companies (Share Capital and Debentures) Rules, 2014, the Companies
(Management and Administration) Rules, 2014, the Companies (Meetings of Board
and its Powers) Rules, 2014 including any amendments, statutory modifications or
re-enactments thereof, for the time being in force and in compliance with the SEBI
Buy Back Regulations and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI
Listing Regulations”) and subject to such other approvals, permissions, consents
and exemptions of Securities and Exchange Board of India (“SEBI"), the BSE
Limited (“BSE") and National Stock Exchange of India Limited ("NSE") on which
the Equity Shares of the Company are listed (BSE and NSE togsther are referred
as “Stock Exchanges”), Reserve Bank of India (“RBI") and/or other authorities,
institutions or bodies (logether with SEBI and RBI, the “Appropriate Authorities"),
as may be necessary, and subject to such conditions, alterations, amendments
and modifications as may be prescribed or imposed by them while granting such
approvals, permissions, consents and exemptions which may be agreed, board of
directors of the Company (“Board"), which term shall be deemed to include any
commitlee of the Board and/or officials, which the Board may conslitute/ authorise
to exercise its powers (the "Buy Back Committee”) approved the propeosal to buy
back the Equity Shares, for an amount not exceeding ¥ 3,030 Millions (Rupees
Three Thousand and Thirty Millions only) , excluding any expenses incurred or to be
incurred for the Buy Back viz. brokerage costs, fees, tumover charges, taxes such
as securities transaction tax and goods and services tax (if any), tax on distributed
income on Buy Back, stamp duty, advisors fees, filing fees, public announcement
expenses, printing and dispatch expenses, if any, and other incidental and related
expenses and charges etc. (“Transaction Costs") (such amount hereinafter referred
ta as the “Maximum Buy Back Size"), being 24.98% and 20.59% of the aggregate
of the fotal paid-up Equity Share capital and free reserves of the Company based on
the latest standalone and consolidated audited financial statements of the Company
respectively as on March 31, 2021, at a maximum buy back price not exceeding ¥
3,200/- (Rupees Three Thousand Two Hundred only) per Equity Share (“Maximum
Buy Back Price”), payable in cash, from the shareholders/beneficial owners of the
Equity Shares of the Company as on a Record Date (“Eligible Shareholders™),
through the tender offer route, on a proportionate basis as prescribed under the
SEB| Buy Back Regulations.

1.2. The Company sought approval of its shareholders for the Buy Back, by a special
resalution through postal ballot. The shareholders approved the proposal of Buy
Back of Equity Shares and the results of the postal ballot were announced on
Thursday, September 16, 2021.

1.3. Subsequent to the appraval by the shareholders through the postal ballot, the Buy
Back Committee in its meeting held on Friday, September 17, 2021, has determined
the final Buy Back price of ¥ 2,850/- (Rupees Two Thousand Eight Hundred and
Fifty only) per Equity Share (‘Buy Back Price”). The Company will buy back upto
1,063,157 (One Million Sixty Three Thousand One Hundred and Fifty Seven) Equity
Shares, constituting 3.05% of the total number of the Equity Shares in the paid-up
Equity Share capital of the Company as on March 31, 2021 at the Buy Back Price
for an amount upto ¥ 3,030 Millions (Rupees Three Thousand and Thirty Millions
only) excluding the Transaction Costs ("Buy Back Size"), on a proportionate basis
from the Eligible Shareholders through the tender offer route, in accordance with
Regulation 4(iv){a) of the SEBI Buy Back Regulations and the Act, as amended.

1.4. The Buy Back is subject to receipt of any approvals, permissions and sanctions
of statutory, regulatory or governmental authorities as may be required under
applicable laws, including SEBI and the Stock Exchanges.

1.5. The Buy Back will be undertaken on a proportionate basis from the Eligible
Shareholders as on the Record Date, provided that 15% (fifteen percent) of the
number of Equity Shares proposed to be bought back or number of Equity Shares
entitled as per the shareholding of small shareholders as defined in the SEBI Buy
Back Regulations (“Small Shareholders”) as on the Record Date, whichever is
higher, shall be reserved for the Small Shareholders.

1.6. The Buy Back Size is 24.98% and 20.59% of the total paid-up Equity Share capital
and free reserves of the Company based on the latest standalone and consolidated
audited financial statements of the Company respectively as at March 31, 2021
(being the date of the |latest available audited standalone and consolidated financial
statements of the Company).

1.7. The Equity Shares of the Company are currently listed on the Stock Exchanges.

1.8. The Buy Back shall be undertaken on a proportionate basis from the Eligible
Shareholders lhrough the tender offer route prescribed under the SEBI Buy Back
Regulations. Additionally, the Buy Back shall be implemented by the Company using
the “mechanism for acquisition of shares through stock exchange" as specified
by SEBI vide circular bearing number CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 read with circular bearing number CFD/DCR2/CIR/P/2016/131 dated
December 9, 2016, including any amendments thereof (“SEBI Circulars”™). In this
regard, the Company has requested BSE to provide the separate acquisition window
to facilitate placing of sell orders by the Eligible Shareholders who wish to tender
Equity Shares in the Buy Back. For the purposes of the Buy Back, BSE is appointed
as the designated stock exchange (“Designated Stock Exchange”). Once the Buy
Back is concluded, all Equity Shares purchased by the Company in the Buy Back will
be extinguished in terms of the SEBI Buy Back Regulations.

1.9, Interms of the SEBI Buy Back Regulations, under tender offer route, the promoter
and promoter group have an option to participate in the Buy Back. The details of
promoler and promoter group participation in the Buy Back has been detailed In
Clause 8 of this Public Announcement.

Further, the number of Equity Shares that can be bought back during the financial
year shall not exceed 25% of the total number of Equity Shares in the paid up
Equity Shares of the Company in terms of the Act. Accordingly, the number of Equity
Shares that can be bought back during the financial year cannot exceed 8,722,396
(Eight Million Seven Hundred Twenty Two Thousand Three Hundred and Ninety
Six) Equity Shares being 25% of 34,889,586 (Thirty Four Millions Eight Hundred
Eighty Nine Thousand Five Hundred and Eighty Six) Equity Shares of face value of
% 10/- (Rupees Ten Only) each, being the outstanding number of fully paid up Equity
Shares of the Company as on March 31, 2021. Since the Company proposes to Buy
Back up to 1,063,157 (One Million Sixty Three Thousand One Hundred and Fifty
Seven) Equity Shares, the same is within the aforesaid limit.

Pursuant to the proposed Buy Back and depending on the response to the Buy
Back, the voting rights of the promoters in the Company may increase or decrease
from thair existing shareholding in he iotal equity capital and voting rights of the
Company. The promoters of the Company are already in control over the Company
and therefore such further increase or decrease in voling rights of the promoters will
not result in any change in control over the Company.

Participation in the Buy Back by Eligible Shareholders may trigger tax on distributed
Income in India and such tax is to be discharged by the Company as per the
procedure laid down in the applicable provisions of the Income Tax Act, 1961 read
with any applicable rules framed thereunder. The transaction of Buy Back is subject
to securities transaction tax in India. Participation in the Buy Back by non-resident
Eligible Shareholders may trigger capital gains tax in the hands of such shareholders
in their country of residence. In due course, Eligible Shareholders will receive a letter
of offer, which will contain a more detailed note on taxation. However, in view of the
particularized nature of tax consequences, the Eligible Shareholders are advised to
consult their own legal, financial and tax advisors prior to participating in the Buy Back.

The Buy Back from Eligible Shareholders who are persons resident outside India,
including the foreign portfolio investors, erstwhile overseas corporate bodies and
non-resident Indians, eic., shall be subject to such approvals if, and to the extent
necessary or required from the concered authorities including approvals from the
RBI under the Foreign Exchange Management Act, 1989, as amended and the
rules, regulations framed thereunder, if any and such approvals shall be required to
be taken by such non-resident shareholders.

1.10.
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1.14. A copy of this Public Announcement is available on the website of the Company
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at www.eclerx.com and expected to be available on the SEBI website www.sebi.gov.in
and on the website of the Stock Exchanges at www.bseindia.com and
www.nseindia.com during the period of the Buy Back.

Necessity of the Buy Back

The Buy Back is being proposed by the Company to return surplus funds to the
Eligible Shareholders, which are over and above its ordinary capital requirements
and in excess of any current investment plans, in an expedient, efficient and cost
effective manner. The Buy Back would increase the shareholder’s value and would
also help the company in fulfilling the following objectives:

The Buy Back will help the Company to retum surplus cash to its shareholders
holding Equity Shares broadly in proportion to their shareholding, thereby, enhancing
the overall return to the shareholders;

The Buy Back, which is being implemented through the tender offer as
prescribed under the SEBI Buy Back Regulations, would involve allocation of 15%
of the number of Equity Shares proposed to be bought back to Small Shareholders.
The Company believes that this reservation of 15% for Small Shareholders would
benefil a large number of public sharehaolders, who would get classified as “Small
Shareholder”;

The Buy Back may help in improving return on equity due to reduction in the equity
base, thereby leading to long term increase in shareholder value;

The Buy Back will help in achieving an opilimal capital structure.

The Buy Back gives an option to the shareholders holding Equity Shares of the
Company, to either (j) choose to pariicipate and get cash in lieu of Equity Shares to
be accepted under the Buy Back Offer or (ii} choose to not participate and enjoy a
resultant increase in their percentage shareholding, post the Buy Back Offer, without
additional investment.

Maximum amount required for Buy Back, its percentage of the total paid up
Equity Share capital and free reserves and the source of funds from which
Buy Back would be financed

The maximum amount required under the Buy Back will be upto ¥ 3,030 Millions
(Rupees Three Thousand and Thirty Millions only) excluding transaction costs
incurred or to be incurred for the Buy Back, being 24.98% and 20.58% of the
aggregate of the total paid-up Equity Share capital and free reserves of the Company
based on the latest standalone and consolidated audited financial statements of the
Company respectively as at March 31, 2021 (being the date of the latest available
audited standalone and consolidated financial statements of the Company).

The Buy Back would be made out of free reserves of the Company. The payments
shall be made out of the Company's current surplus and/or cash balances and/for
current investments and/or cash available from internal resources of the Company
(and not from any borrowed funds) and on such terms and conditions as the Board
may decide from time to time at its absolute discretion. The Company confirms that
it has got sufficient source to pay-off the consideration towards the Buy Back and
would not borrow funds for the said purpose.

The Company shall transfer a sum equal to the nominal value of the Equity Shares
bought back through the Buy Back to the capital redemption reserve account
and details of such transfer shall be disclosed in its subsequent audited financial
statement.

Buy Back Price at which shares are proposed to be bought back and basis of
determining the Buy Back Price

The Equity Shares of the Company are proposed to be bought back at the Buy
Back Price of ¥ 2,850/- (Rupees Two Thousand Eight Hundred and Fifty only) per
Equity Share. The Buy Back Price has been arrived at after considering various
factors including but not limited to the volume weighted average prices of the Equity
Shares traded on BSE and NSE where the Equity Shares are listed, the net worth
of the Company, price eamings ratio, impact on other financial parameters and the
possible impact of Buy Back on the earnings per share.

The Buy Back Price represents a premium of 62.33% and 62.71% over the volume
weighted average market price of the Equity Shares on BSE and NSE, respectively,
during the three months period preceding August 8, 2021 (the date of intimation to the
Stock Exchanges for the Board Meeting to consider the proposal of the Buy Back),
and premium of 31.20% and 30.30% over the volume weighted average market
price of the Equity Shares on BSE and NSE, respectively, for two weeks preceding
August 8, 2021 (the date of intimation to the Stock Exchanges for the Board Meeting
to consider the proposal of the Buy Back). The Buy Back Price represents a premium
of 17.58% and 18.23% over the closing prices on BSE and NSE respectively as on
September 17, 2021, the date of Buy Back Committee meeting to determine final
terms of the Buy Back and premium of 31.19% and 31.31% over the closing prices
on BSE and NSE respectively as on August 13, 2021, the date of Board of Directors
meeting to approve the Buy Back.

Maximum number of shares that the Company proposes to Buy Back

The Company proposes to Buy Back Equity Shares upto 1,063,157 (One Million
Sixty Three Thousand One Hundred and Fifty Seven), which is within 25% of total
number of outstanding Equity Shares of the Company, representing 3.05% of
the total number of Equity Shares in the total paid up Equity Share capital of the
Company as on March 31, 2021 and as on the date of this Public Announcement.
The Buy Back is proposed to be completed within 12 (twelve) months of the date of
special resolution approving the proposed Buy Back.

Method to be adopted for the Buy Back

The method to be adopted for the purpose of Buy Back shall be the tender offer
route through siock exchange mechanism as prescribed under the SEBI Buy
Back Regulations and circulars issued thereunder, including the “mechanism for
acquisition of shares through stock exchange" nofified by SEBI Circulars or such
other mechanism, for the Buy Back through tender offer route, as may be applicable.

Details of shareholding of promoter and promoter group, Directors, key
managerial personnel and person In control of the Company and details of
transactions in the Equity Shares

The aggregate shareholding, of the promoter and promoter group, directors, key
managerial personnel and person in control of the Company, in the Company as on
the date of the postal ballot notice, being August 13, 2021, as follows:

SIQTETOICING O DIOIMOTeT ot D OO G OUE alltd DET Ol 1
Company:
Sr. No. of Equit; g
No. Name Category ShnmE:a:g Hn::lng
1. | Priyadarshan Mundhra Promoter 9,369,043 26.85
2. | Anjan Malik Promoter 9,365,204 26.84
3. | Vijay Kumar Mundhra Promoter group 20,779 0.06
4. | Shweta Mundhra Promoter group 292 0.00
5. | Supriya Modi Promoter group 17,038 0.05
6. | Pawan Malik Promoter group Nil Nil
Total 18,772,356 53.81
A cumsoy  [GAE ot
1. | Alok Goyal Non-Executive independent 283 0.00
Director
2. | Anish Ghoshal Non-Executive Independent 2 0.00
Director
3. | Biren Gabhawala | Non-Executive Independent 5,880 0.02
Director
4. | Pradeep Kapoor | Non-Executive Independent 7,008 0.02
Director
5. | Rohitash Gupta | Chief Financial Officer 32,212 0.09
6. | Pratik Bhanushali | Company Secretary and 173 0.00
Compliance Officer

Except as stated abave, none of the directors or key managerial personnel of the
Company holds any Equity Shares in the Company.

Except as provided below, no Equity Shares of the Company have been purchased/
sold by promoters and promoter group, director, key managerial personnel and
persons in control of the Company during the period from six months preceding the
date of the Board Meeting at which the Buy Back was appraved and the date of the
postal ballot notice, being August 13, 2021:

Sr.| Nsmeand |Aggregate | Nstureof | Minimum. | Dateof | Maximum | Date of
No.| designation | number |transaction| price of the |minimum| price of |maximum
of Equity purchases! | Price the price (€)
Shares sell () purchases/
purchases sell (€
Isell
1. | Alok Goyal, 283 | Market 1,795.00 | June 29, | 1,795.00 | June 29,
Non- purchase 2021 2021
Executive
Independent
Director

1§ feeett | 18 fcat 2021 2rfean ﬁﬁﬁ@lé@é
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8r,| Nameand |Aggregate| Naturaof | Minimum | Dateof | Maximum | Dateef
No.| designation | number |transaction|price of the |minimum| price of |maximum
of Equity purchases/ | Prica the price (¥)
Shares sall {€) purchases/
purchases sl (T}
Isell
2. | Pratik 123 | Market 971,00 | March 1,830.00 | June 25,
Bhanushali, purchase 10, 2021 2021
Company
Secretary
and
Compliance
Officer
3 | Rohitash 9,230" | Cashless 1,294.00 | Jure 11, | 1,379.15 | June 11,
Gupta, Chief exercise of | (Exercise | 2021 (Exercise | 2021
Financial ESOPs Price} Price)
Officer 7,018 | Sale of 1,750.00 | June 14, | 1,831.65 | June 14,
Equity 2021 2021
Shares
(exercised
under
ESOPs)
by ESOPs
trust

* Exerclsed under cashless exercise of employse stock options (ESOPs), where out of
total 8,230 stock options exercised on June 11, 2021, 7,018 Equity Shares were sold by
ESOPs Trust in open market and balance 2,212 Equity Shares were transferred to his
demat account on June 18, 2021.

Intention of the promoter and promoter group of the Company to tender Equity
Shares for Buy Back

In terms of the SEB| Buy Back Regulations, under the tender offer route, the
promoter and promoter group of the Company have an option to participate in the
Buy Back. In this regard, except Mr. Pawan Malik (holding NIL Equity Shares), all
promoiers and promoter group of the Company vide their letiers dated August 9,
2021 and August 13, 2021 as applicable, have expressed their intent to participate in
the Buy Back and offer Equity Shares, maximum up to the extent of their respective
entitiement under the Buy Back.

Details of the date and price of acquisition of the Equity Shares held by the promoter
and promoter group, who are participating in the Buy Back are given below:

Priyadarshan Mundhra

Date of acquisition/ No. of Nature of Natureof | Consideration
disposal Equity transaction |consideration (in %)
Shares
March 24, 2000 10 | Subscription to | Cash 100.00
memorandum
May 30, 2000 4,980 | Further Cash 49,800.00
allotment
July 29, 2005 154,690 | Bonus issue Nil Nil
September 16, 2005 244 510 | Banus issue Nil Nil
June 20, 2007 (625) | Gift Nil Nil
June 20, 2007 (625) | Gift Nil Nil
June 20, 2007 (625) | Gift Nil Nil
June 20, 2007 (10) | Gift Nil Nil
August 31, 2007 5,632,270 | Bonus issue Nil Nil
December 20, 2007 | (356,000) | Offer for sale | Cash 112,140,000.00
at initial public
offer ('IPO")
July 28, 2010 2,839,287 | Bonus issue Nil Nil
June 3, 2011 (600,000) | Sale Cash 462,294,165.57
November 5, 2015 (250,000) | Sale Cash 435,832,589.98
December 21, 2015 | 2,555,954 | Bonus issue Nil Nil
December 19, 2016 | (254,819) | Buy back Cash 509,638,000.00
March 13, 2018 (284,618) | Buy back Cash 569,236,000.00
May 28, 2018 (22,949) | Open market | Cash 29,374,720.00
sale
June 5, 2018 20,000 | Gift of Equity | Nil Nil
Shares from
Vijay Kumar
Mundhra
June 6, 2018 (8,000) | Inter-se Cash 10,246,400.00
transfer of
Equity Shares
ta Anjan Malik
June 11, 2018 90,000 | Open market | Cash 117,965,700.00
purchase
June 24, 2019 (3,94,387) | Buy back Cash 591,580,500.00
Total shareholding | 9,369,043
Anjan Malik
Date of acquisition/ No. of Nature of Natureof | Consideration
disposal Equity ransaction  |consideration {in &)
Shares
May 30, 2000 5,000 | Allotment Cash 50,000.00
July 29, 2005 155,000 | Bonus issue Nil Nil
September 16, 2005 245,000 | Bonus issue Nil Nil
August 11, 2007 (1,250) | Gift Nil Nil
August 11, 2007 (625) | Gift Nil Nil
August 11, 2007 (625) | Gift Nil Nil
August 31, 2007 5,635,000 | Bonus issue Nil Nil
December 20, 2007 | (356,000) | Offer forsale | Cash 112,140,000.00
at IPO
July 28, 2010 2,840,750 | Bonus issue Nil Nil
June 3, 2011 (600,000) | Sale Cash 462,242 653.10
November 5, 2015 (250,000) | Sale Cash 435,912,128.22
December 21, 2015 | 2,557 416 | Bonus issue Nil Nil
December 19, 2016 | (254,965) | Buy back Cash 509,930,000.00
March 13, 2018 (284,781) | Buy back Cash 569,562,000.00
May 28, 2018 (28,490) | Open market | Cash 36,467,200.00
sale
June 6, 2018 8,000 | Inter-se Cash 10,246,400.00
transfer
of Equity
Shares from
Priyadarshan
Mundhra
June 11, 2018 80,000 | Open market | Cash 117,990,000.00
purchase
June 24, 2019 (394,226) | Buy back Cash 591,339,000.00
Total shareholding | 9,365,204
Supriya Modi
Date of acquisition/ No. of Nature of Nature of | Consideration
disposal Equity transaction  |consideration (in®)
Shares
June 20, 2007 625 | Gift Nil Nil
August 31, 2007 B,750 | Bonus issue Nil Nil
July 28, 2010 4,687 | Bonus issue Nil Nil
December 21, 2015 4,687 | Bonus issue Nil Nil
December 19, 2016 (467) | Buy back Cash 934,000.00
March 13, 2018 (521) | Buy back Cash 1,042,000.00
June 24, 2019 (717) | Buy back Cash 1,075,500.00
July 11, 2019 (6) | Sale Cash 4,053.30
Total shareholding 17,038
Vijay Kumar Mundhra
Date of acquisition/| No. of Nature of Natureol | Consideration
disposal Equlty transaction |consideration (in%)
Shares.
Subscription to | Cash
March 24, 2000 10 Remonading 100.00
July 29, 2005 310 | Bonus issue Nil Nil
September 16, 2005 490 | Bonus issue Nil Nil
June 20, 2007 625 | Gift Nil Nil
August 31, 2007 20,090 | Bonus issue Nil Nil
July 28, 2010 10,762 | Bonus issue Nil Nil
December 21, 2015 10,762 | Bonus issua Nil Nil
December 18, 2016 (1,072) | Buy back Cash 2,144,000.00
March 13, 2018 (1,198) | Buy back Cash 2,396,000.00
June 5, 2018 (20,000} | Gift Nil Nil
Total shareholding 20,779
Contd.
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Shweta Mundhra
Date of aoquisition/ |No.of Equity|  Natureof | Natumof | Conaidemtion
disposal Shares transaction | consideration {in %}

June 20, 2007 10 | Giit Nil Nil
August 31, 2007 140 | Bonus issue | Nil Nil
July 28, 2010 75 | Bonus issue il Nil
December 21, 2015 75 | Bonus issue | Nil Nil
March 13, 2018 (8) | Buy back Cash 16,000.00
Total shareholding 292

Confirmations from the Company as per the provisions of the SEBI Buy Back
Regulations and the Act

The Company confirms that:

There are no defaults (either in the past or subsisting) in the repayment of deposits,
interest payment thereon, redemption of debentures or interest payment thereon or
redemption of preference shares or payment of dividend due to any shareholder, or
repayment of any term loans or interest payable thereon to any financial instifution
or banking company;

All Equity Shares of the Company are fully paid-up;

The Company shall not issue any Equity Shares or other securities from the dale of the
Board Meseting including by way of bonus issue till the expiry of the Buy Back period i.e.
date on which the payment of consideration fo shareholders who have accepted the
Buy Back is made in accordance with the Act and the SEBI Buy Back Regulations;

The Company shall not raise further capital for a period of one year from the expiry
of the Buy Back period i.e. the date on which the payment of consideration to
shareholders who have accepled the Buy Back Offer is made except in discharge of
subsisting obligations;

The Company shall not Buy Back its Equity Shares or other specified securities
from any person through negotiated deal whether on or off the Stock Exchanges or
through spot transactions or through any private arangement in the implementation
of the Buy Back;

The Maximum Buy Back Size i.e. ¥ 3,030 Millions (Rupees Three Thousand and
Thirty Millions only) does not exceed 25% of the fotal paid-up Equity Share capital
and free reserves as per the lalest available standalone and consolidated audited
financial statements of the Company as on March 31, 2021;

The maximum number of Equity Shares proposed to be bought back under the Buy
Back will not exceed 25% of the total number of Equity Shares in the paid-up Equity
Share capital of the Company;

There are no pending schemes of amalgamation or compromise or arrangement
pursuant to the Act (“Scheme") involving the Company, and no public announcement
of the Buy Back shall be made during pendency of any such Scheme;

The Company shall not make any further offer of Buy Back within a period of one
year reckoned from the expiry of the Buy Back period |.e. date on which the payment
of consideration to shareholders who have accepted the Buy Back Offer is made;

The Company shall not withdraw the Buy Back Offer after the draft Ietter of offer is
filed with SEBI or the public announcement of the offer of the Buy Back is made;

The Company shall comply with the statutory and regulatory timelines in respect of
the Buy Back in such manner as prescribed under the Act and/or the SEBI Buy Back
Regulations and any other applicable laws;

The Company shall not utiize any money borrowed from banks or financial
institutions for the purpose of Buy Back of its Equity Shares;

The Company is in compliance with the provisions of Sections 92, 123, 127 and 129
of the Act;

The Company will not Buy Back Equity Shares which are locked-in or non-
transferable, until the pendency of such lock-in, or until the time the Equity Shares
become transferable, as applicable, during the period between the date of opening
and closing of the Buy Back Offer;

The ratio of the aggregate of secured and unsecured debts owed by the Company
after the Buy Back shall not be more than twice its paid-up Equity Share capital and
free reserves, based on the latest available audited standalone and consolidated
financials of the Company as on March 31, 2021;

The Company shall transfer from its free reserves or securities premium account
and/or such sources as may be permitted by law, a sum equal to the nominal value
of the Equity Shares purchased through the Buy Back to the capital redemption
reserve account and the details of such transfer shall be disclosed in its subsequent
audited financial statements;

The shareholders resolution approving the Buy Back will be valid for a maximum
period of one yeer from the date of passing the shareholders resolution
(or such extended period as may be permitted under the Act or the SEBI Buy Back
Regulations or by the Appropriate Authorities). The exact lime table for the Buy Back
shall be decided by the Buy Back Committee within the above time limits;

The Equity Shares bought back by the Company will be compulsorily extinguished
and will not be held for reissuance;

The Company shall not directly or indirectly purchase its own shares or other
specified securities:

a) through any subsidiary company including its own subsidiary companies; and
b) through any investment company or group of investment companies;

The Equity Shares bought back by the Company will be extinguished and physically
destroyed in the manner prescribed under the SEBI Buy Back Regulations and

the Act within 7 (Seven) days of the date of payment of consideration to Eligible
Shareholders who have tendered the Equity Shares under the Buy Back Offer;

As per Regulation 24(i)(e) of the SEBI Buy Back Regulations, the promoters and
promoter group, and/or their associates, shall not deal in the Equity Shares or
other specified securities of the Company either through the Stock Exchanges or
off-market transactions (including inter-se transfer of Equity Shares among the
promoters and promoter group) from the date of the shareholders resolution till the
date of closing of the Buy Back Offer, other than participalion in the Buy Back;

The statements contained in all the relevant documents in relation to the Buy Back
shall be true, material and factual and shall not contain any misstatements or
misleading information;

The Company shall Buy Back the Equity Shares held in physical form from Eligible
Shareholders in terms of SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144
dated July 31, 2020;

The Buy Back shall not result in defisting of the Equity Shares from the Stock Exchanges;

The Buy Back would be subject to the condition of maintaining minimum public
shareholding requirements as specified in Regulation 38 of the SEBI Listing Regulations.

Confirmations from the Board

The Board of Directors of the Company has confirmed that it has made a full enquiry
into the affairs and prospects of the Company and after taking into account lhe
financial position of the Company and also considering all contingent liabilities, the
Board has formed the opinion:

a) Thatimmediately following the date of the Board Meeting held on August 13, 2021
approving the Buy Back and the date on which the results of the shareholders'
resolution by way of postal ballot with regard to the Buy Back are declared, there
will be no grounds on which the Company will be found unable to pay its debts;

b) Thatas regards the Company's prospects for the year immediately following the
date of the Board Meeting held on August 13, 2021 approving the Buy Back and
the date on which the resulls of the shareholders' resolution by way of postal
ballot with regard to the Buy Back are declared, and having regard to Board's
intentions with respect to the management of the Company’s business during
that year and to the amount and character of the financial resources which will,
in the Board's view, be available to the Company that year, the Company will
be able to meet iis liabilities as and when they fall due and will not be rendered
insolvent within a period of one year from date of the Board Meeting approving
the Buy Back and the date on which the results of the shareholders’ resolution
by way of postal ballot with regard to the Buy Back are declared;

t)  Informing the opinion aforesaid, the Board has taken into account the liabilities
as if the Company is being wound up under the provisions of the Companies
Agt, 2013 and the Insolvency and Bankruptcy Code, 2016 (including prespective
and contingent liabilities).

Report addressed to the Board of Directors by the Company’s auditors on

permissible capital payment and opinion formed by directors regarding insclvency

. The text of the report dated August 13, 2021 received from S.R. Batliboi & Associates

LLP, Chartered Accountants, statutory auditors of the Company, addressed to the
Board is reproduced below:

Quote

Independent Auditor's Report on buy back of shares pursuant to the requirement
of clause (xi) of Schedule | under Regulation 5(iv)(b) of Securities and Exchange
Board of India (Buyback of Securities) Regulations, 2018, as amended

The Board of Direclors

eClerx Services Limited

Unit No. 401, 501 4th, 5th Floor,

Building No. 14, Mindspace Business Park,
Thane Belapur Road, Airoli,

Thane, Maharashtra, 400708

1. This Report is issued in accordance with the terms of our service scope
letter dated August 13, 2021 and master engagement agreement dated
September 9, 2019 as amended by lettsr dated November 25, 2019, lefter
dated September 22, 2020 and amended general tlerms and conditions ("GTC")
dated July 31, 2020 with eClerx Services Limited (hereinafter the "Company”).

2. In connection with the proposal of the Company to buy back its equity shares
in pursuance of the provisions of Section 68 and 70 of the Companies Act,
2013 (the “Act’) and Securities and Exchange Board of India (Buy-back of
Securities) Regulations, 2018, as amended (the "Regulations™), and in terms
of the resolution passed by the directors of the Company in their meeting held
on August 13, 2021, which is subject to the approval of the shareholders of the
Company, we have been engaged by the Company to perform a reascnable
assurance engagement on the Statement of permissible capital payment
towards buyback of equity shares (the “Staterment”), which we have signed for
identification purposes only.

Board of Directors Responsibility for the Statement

3. The preparation of the Statement is the responsibility of the Board of Directors
of the Company, including the preparation and maintenance of all accounting
and other relevant supporting records and documents. This responsibility
includes the design, implementation and maintenance of intemal control
relevant to the preparation and presentation of the Statement and applying an
appropriate basis of preparation; and making estimates that are reasonable in
the circumstances.

4. The Board of Directors are responsible to make a full inquiry inta the affairs
and prospectus/offer document of the Company and to form an opinion that
the Company will not be rendered inscivent within a period of one year from
the date of meeting and in forming the opinion, it has taken into account the
liabilities {including prospective and contingent liabilities) as if the Company
were being wound up under the provisions of the Act or the Insolvency and
Bankruptcy Code, 2016.

Auditor's Responsibility

5. Pursuant to the requirements of the Regulations, it is our responsibility to
provide reasonable assurance on the following “Reporting Criteria";

(i) Whether the amount of capital payment for the buyback is within the
permissible limit and computed in accordance with the provisions of
Section 68 of the Act;

(i) Whether the Board of Directors has formed the opinion, as specified in
Clause (x) of Schedule | to the Regulations, on a reasonable grounds
that the Company having regard to its state of affairs will not be rendered
Insolvent within a period of one year from the date of meeting;

(ili) Whether we are aware of anything to indicate that the opinion expressed
by the Directors in the declaration as to any of the matters mentioned in the
declaration is unreasonable in circumstances as at the date of declaration.

6. The standalone and consolidated financial statements referred to in paragraph
9 below as at and for the year ended March 31, 2021 have been audited by us,
on which we issued an unmodified audit opinion vide our report dated June 10,
2021. Our audits of these financial statements were conducted in accordance
with the Standards on Auditing, as specified under Section 143(10) of the Act
and other applicable authoritative pronouncements issued by the Institute
of Chartered Accountants of India ("ICAI"). Those Standards require that we
plan and perform lhe audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

7. We conducted our examination of the Statement in accordance with the
Guidance Note on Reports or Certificates for Special Purposes issued by the
ICAl. The Guidance Note requires that we comply with the ethical requirements
of the Code of Ethics issued by the ICAL.

8. We have complied with the relevant applicable requirements of the Standard
on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements.

9. Areasonable assurance engagement involves performing procedures to obtain
sufficient appropriate evidence on the Reporting criteria mention in paragraph 5
above. The procedures selected depend on the auditor's judgement. including
the assessment of the risks associated with the Reporting Criteria. We have
performed the following procedures in relation to the Statement:

i. We have inquired into the state of affairs of the Company in relation to
its audited standalone and consolidated financial statements for the year
ended March 31, 2021;

it. Examined authorization for buyback from the Articles of Association of the
Company;

iii. Examined that the amount of capital payment for the buy-back as detailed
in Annexure A is within permissible limit computed in accordance with
section 68 of the Act;

iv. Examined thal the ratio of debt owned by the Company, if any, is not more
than twice the capital and its free reserve after such buy-back;

v. Examined that all shares for buy-back are fully paid-up;

vi. Examined resolutions passed in the meetings of the Board of Directors;

vii. Examined Director's declarations for the purpose of buy back and solvency
of the Company;

viii. Obtained necessary representations from the management of the
Company.

Opinlon

10. Based on our examination as above, and the information and explanations
given to us, we state that we have inquired In to the state of affairs of the
Company and in our opinion,

i. the Statemenl of permissible capital payment towards buyback of equity
shares, as stated in Annexure A, is in our view properly determined in
accordance with section 68 of the Act; and

ii. the Board of Directors, in their mesting held on August 13, 2021, have
formed the opinion, as specified in clause (x) of Schedule | of the
Regulations, on reasonable grounds, that the Company will not, having
regard to its state of affairs, be rendered insolvent within a period of one
year from the date of the meeting and we are not aware of anything to
Indicate that the opinion expressed by the Directors in the declaration
as to any of the matters mentioned in the declaration is unreasonable In
circumstances as at the date of the declaration.

Restriction on Use

11. The ceriificate is addressed to and provided to the Board of Directors of the
Company pursuant to the requirements of the Regulations solely to enable
them to include it, (a) in the explanatory statement to be included in the
postal ballot notice to be circulated to the shareholders, (b) in the public
announcement to be made to the Shareholders of lhe Company, c) in the draft
letter of offer and letter of offer to be filed with the Securities and Exchange
Board of India, the siock exchanges, the Registrar of Companies as required
by the Regulations, the National Securities Depository Limited and the Central
Depository Securities (India) Limited, and (c) to be provided to the manager to
buy back and should not be used by any other person or for any other purpose.
Accordingly, we do not accepl or assume any liability or any duty of care for
any other purpose or to any other person to whom this report is shown or into
whose hands it may come without our prior consent in writing. We have no
responsibility to update this report for events and circumstances occurring after
the date of this report.

For S. R. Batlibol & Associates LLP

Chartered Accountants

ICAI Firm Registration Number: 101043W/E300004

sd/-

per Vineet Kedia

Partner

Membership Number: 212230

Unigue Document Identification Number: 21212230AAAACV5150

Place of Signature: Mumbai

Date: August 13, 2021

Annexure A

Statemment of permissible capital payment towards buy back of equity shares

in accordance with section 68(2)(c) of the Act and the Regulations based on the

audited standalone and consolidated financial statements as al and for the year
ended March 31, 2021

(T in million)
Amountes per | Amount as per
Partculars as on March 31,2021 RN o
statements atatements

Paid up equity share capital A 348.90 340.06
Free reserves as per section
68
Securities premium B 0 0
Retained eamnings C 11,781.03 14,376.89
Less: Adjustments as per
definition of free reserves as
per section 2(43) of the Act
Unrealized foreign exchange 0 0
gain
Change in carrying amount 0 0
of an asset or a liability
measured at fair value

D 0 0
Total free reserves E=(B+C-D) 11,781.03 14,376.89
Total paid up capital and free| F =(A+E) 12,129.93 14,716.95
reserves
Permissible capital payment 25% of F 3,032.48 3,679.24
In accordance with proviso
to section 68(2)(c) of the
Act (25% of the total paid-
up equity capital and free
reserves)

Note: Maximum amount permitted by the Board Resolution dated August 13, 2021 approving buy back of
equity shares of 6Clarx Services Limited is T 3,030 Millions (Rupses Three Thousand and Thirty Mitlions only).

Signed for identification by

sd/-

For S.R. Batliboi & Associates LLP

Chartered Accountants

ICAI Firm Registration Number: 10104SW/E300004
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Record Date and shareholder entitiement

As required under the SEBI Buy Back Regulations, the Company has fixed
Thursday, September 30, 2021 as the record date (the “Record Date") for the
purpose of determining the entitiement and the names of the equity shareholders
who are eligible to participate in the Buy Back. The Equity Shares proposed to be
bought back by the Company shall be divided into two categories viz. (a) reserved
category for Small Sharsholders and (b) the general category for all shareholders
other than Small Shareholders.

As defined in the SEBI Buy Back Regulations, a “Small Shareholder” is an Eligible
Shareholder who holds Equity Shares having market value, on the basis of closing
price of the Equity Shares on the stock exchange, having the highest trading
volume in respect of such Equity Shares as on Record Date, of not more than
¥ 2,00,000/- (Rupees Two Lakhs only).

In accordance with Regulation 6 of the SEBI Buy Back Regulations, 15% of the
number of Equity Shares which the Company proposes to Buy Back or number of
Equity Shares entitled as per the shareholding of Small Shareholders, whichever is
higher shall be reserved for the Small Shareholders as part of this Buy Back.

On the basis of the shareholding on the Reccrd Date, the Company will determine
the entittement of each shareholder, including Small Shareholders, to tender
their Equity Shares in the Buy Back. This entittement for each shareholder will be
calculated based on the number of Equity Shares held by the respective shareholder
on the Record Date and the ratio of the Buy Back applicable in the category fo
which such shareholder belongs. The final number of shares that the Company will
purchase from each Eligible Shareholder will be based on the total number of shares
tendered. Accordingly, the Company may not purchase all of the shares tendered by
an Eligible Shareholder.

After accepting the Equity Shares tendered on the basis of entitiement, the Equity
Shares left to be bought back, if any in one category shall first be accepted, In
proportion to the Equity Shares tendered over and above their entitlement in the
offer by shareholders in that category, and thereafter from shareholders who have
tendered over and above their entittement in other category.

In order to ensure that the same Eligible Shareholder with multiple demat accounts/
folios do not receive higher entittement under Small Shareholder category, the
Equity Shares held by such Eligible Shareholder with 2 common Permanent
Account Number (“PAN") shall be clubbed together for determining the category
{Small Shareholder or General) and entitlement under the Buy Back. In case of

joint shareholding, the Equity Shares held in cases where the sequence of PANs

of the joint shareholders is identical shall be clubbed tagether. in case of Eligible
Shareholders holding Equity Shares in physical form where sequence of PAN is
identical and where the PANs of all joint shareholders are not available, the Registrar
to the Buy Back will check the sequence of the names of the joint shareholders
and club together the Equity Shares held in such cases where the sequence of the
PANs and the name of the joint shareholders are identical. The sharsholding of
institutional investors like mutual funds, insurance companies, foreign institutional
investors/ foreign portfolio investors etc. with common PAN shall not be clubbed
together for determining their entitlement and will be considered separately, where
these Equity Shares are held for different schemes/ sub-accounts and have different
demat account nomenclature based on information prepared by Registrar to the
Buy Back as per the shareholder records received from the depositories. Further,
the Equity Shares held under the category of ‘clearing members' or ‘corporate body
margin account' or 'corporate body-broker' as per the beneficial position data as on
the Record Date with common PAN are not proposed to be clubbed together for
determining their entitement and will be considered separately, where these Equity
Shares are assumed fo be held on behalf of clients.

The participation of the Eligible Shareholders in the Buy Back is voluntary. Eligible
Shareholders may opt to participate, in part or in full, and receive cash in lieu of the
Equity Shares accepted under the Buy Back, or they may opt not to participate and
enjoy a resultant increase in their percentage shareholding, after the completion of
the Buy Back, without any additional invesiment. Eligible Shareholders may tender
a part of their entitiement. Eligible Sharsholders also have the option of tendering
additional shares (over and above their entitiement) and participate in the shortfall
created due to non-participation of some other Eligible Shareholders, if any. If the
Buy Back entitiement for any shareholder is not a round number, then the fractional
entitiement shall be ignored for computation of entitiement to tender Equity Shares
in the Buy Back.

The maximum tender under the Buy Back by any Eligible Shareholder cannot
exceed the number of Equity Shares held by the Eligible Shareholders as on the
Record Date.

The Equity Shares tendered as per the entittement by the Eligible Shareholders
as well as additional Equity Shares tendered, if any, will be accepled as per the
procedure laid down in the SEBI Buy Back Regulations. Eligible Shareholders will
receive a letter of offer along with a tender/ offer form indicating the entitlement of
the equity shareholder for participating in the Buy Back.

12.10. Detailed instructions for participation in the Buy Back (tender of Equity Shares in the
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Buy Back) as well as the relevant schedule of activities will also be included in the letter
of offer to be sent in due course to the Eligible Shareholders as on the Record Date:

Process and methodology for the Buy Back

The Buy Back is open to all Eligible Shareholders/ beneficial owners of the
Company, holding Equity Shares either in physical and/or demalerialized form as on
the Record Date. Any person who does not hold Equity Shares of our Company on
the Record Date will not be eligible to participate in the Buy Back and Equity Shares
tendered by such person(s) shall be rejected.

The Buy Back shall be implemented using the “mechanism for acquisition of shares
through stock exchange” notified vide SEBI Circulars and following the procedure
prescribed in the Act and the SEBI Buy Back Regulations, and as may be determined
by the Board (including the Buy Back Committee authorized to complete the
formalities of the Buy Back) and on such terms and conditions as may be permitied
by law from time to time.

For implementation of the Buy Back, the Company has appointed Emkay Global
Financial Services Limited as the registered broker io the Company (“Company’s
Broker”) to facilitate the process of tendering of Equity Shares through the stock
exchange mechanism for the Buy Back and through whom the purchases and
seftiements on account of the Buy Back would be made by the Company. The
contact details of the Company’s Broker are as follows:

Emkay Global Financial Services Limited

7th Floor, The Ruby,

Senapati Bapat Marg,

Dadar - West, Mumbai- 400 028

Maharashtra, India

Tel: +91 22 6612 1212

Email: eclerx.buyback@emkayglobal.com

Website: www.emkayglobal.com

SEBI Registration No.: INZ000203933

CIN: L67120MH1995PLC084899

The Company shall request the BSE io be the designated stock exchange
("Designated Stock Exchange / Stock Exchange®) to provide the separate
acquisition window (“Acquisition Window”) to facilitate placing of sell orders by
Eligible Shareholders who wish to tender Equity Shares in the Buy Back. The details
of the platform will be specified by the Designated Stock Exchange from time to time.
The Company / Registrar to the Buy Back shall provide the entitlement of Eligible
Shareholder to the Clearing Corporation.

Inthe event Seller Member(s) are not registered with the Designated Stock Exchange
(i.e. BSE) or if the Eligible Shareholders do not have any stock broker then that
Eligible Shareholders can approach any stock broker registered with the BSE (with
whom they do not have an account) and can make a bid by using quick unique client
code (“UCC") facility, after submitting the details as may be required by the stock
broker to be in compliance with the SEBI Buy Back Regulations. In case Eligible
Shareholders are not able to bid using UCC facility through any other stock broker
registered with the Designated Stock Exchange, then the Eligible Shareholders may
:pproac!'i Company's Broker, to bid by using UCC facility after submitting requisite
ocuments.

The settlement of Buy Back Equity Shares will be done through the Company’s
Broker. During the tendering period, the order for selling the Equity Shares will be
placed in the Acquisition Window by Eligible Shareholders through their respective
stock brokers (“Seller Member{s)") during normal trading hours of the secondary
market. The Seller Members can enter orders for demat Equity Shares. In the
tendering process, the Company’'s Broker may also process the orders received
from the Eligible Shareholders after the Eligible shareholder have completed their
KYC requirement as required by the Company's Broker.

The reporting requirements for non-resident shareholders under Reserve Bank
of India, Foreign Exchange Management Act, 1999, as amended and any other
rules, regulations, guidelines, for remittance of funds, shall be made by the Eligible
Shareholder and/ or the Seller member through which the Eligible Sharehalder
places the bids.

Further, the Company will not accept shares tendered for Buy Back which under restraint
order of the court for transfer /sale and/or the title in respect of which is otherwise under
dispute or where loss of share certificates has been notified to the Company and the
duplicate share certificate have not been issued either due to such request being under
process as per the provisions of law or otherwise. The Company will not Buy Back
Equity Shares, which are locked-in or non-transferable, until the pendency of such
lock-in, or until the Equity Shares become transferable, as applicable, during the period
between the date of opening and closing of the Buy Back Offer.

Procedure to be followed by Eligible Shareholders holding Equity Shares in the
dematerialized form:

a) Eligible Shareholders who desire to tender their Equity Shares in the electronic/
dematerialized form under Buy Back would have to do so through their
respective Seller Member by giving the details of Equity Shares they intend to
tender under the Buy Back.

b) The Seller Member would be required to place an order/ bid on behalf of the
Eligible Shareholders wha wish to tender Equity Shares in the Buy Back using
the Acquisition Window of the Designated Stock Exchange. Before placing the
bid, the Eligible Shareholder would be required to transfer the tendered Equity
Shares to the special account of Indian Clearing Corporation Limited (referred
to as the “Clearing Corporation”), by using the eary pay-in mechanism as
prescribed by the Designated Stock Exchange or the Clearing Corporation
prior to placing the bid by the Seller Member.

Contd.
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c e details e special account of the Clearing n sha rme: g) In case any e Shareholder subm uity res in phys seconda nsaction). The Buy consideration e
)  The details of the special of the Clearing Corporation shall be informed ¥ i Eligible Shareholder has submitted Equity Shares in physical (secondary market transaction). The Buy Back consideration received by th
in the issue opening circular that will be issued by the Designated Stock form for dematerialization, such Eligible Shareholders should ensure that the Eligible Shareholders, in respect of accepted Equity Shares, could be net of
Exchange and/ or the Clearing Corporation. process of getting the Equity Shares dematerialized is completed well in time such costs, applicable taxes, charges and expenses (including brokerage) and
d) For custodian participant orders for dematerialized Equity Shares, early pay-in so that they can participate in the Buy Back before the date of closing of the the Company accepts no responsibility to bear or pay such additional cost,
is mandatory prior to confirmation of order/ bid by custodians. The custodian Buy Back. charges and expenses (including brokerage) incurred solely by the Eligible
shall either confirm or reject the orders not later than 4.00 p.m. on the last day of h) For Equity Shares held by Eligible Shareholders, being non-resident Shareholders.
the tendering period. Thereafter, all unconfirmed orders shall be deemed to be shareholders: 13.14. The Equity Shares lying to the credit of the Company's Demat Account will be
rejected. For all confirmed custodian participant orders, any order modification i. Eligible Shareholders, being non-resident shareholders (excluding foreign extinguished in the manner and following the procedure prescribed in the SEBI Buy
s.:"" revoke the “}""g"’“ m“ﬁag“at"’“ and the revised order shall be sent to institutional investors/foreign portfolio investors) shall also enclose a copy Back Regulations.
the custodian again for confirmation. . of the permission received by them from RBI, if applicable, to acquire the { 14. Compliance Officer
AR s Lot sk g‘;"gfto"zi""b" D . s AR Equity Shares held by them. 14.1. The Board at their meeting held on August 13, 2021 appointed Mr. Pratik Bhanushali,
ghr:ar(ahold e)rg'le;;till mbxtain o ufEmordla;rg;meiﬁ:dglimD No Dgl:g ii. Incasethe Equity Shares are held on repatriation basis, the non-resident Company Secretary and Compliance Officer of the Company, as the compliance
client ID, no. of Equity Shares mte rwety oy 2 v shareholder shall obtain and enclose a letter from its authorised dealer afficer for the purpose of the Buy Back (‘Compliance Officer”). Investors may
50 84 : ' ! bank confirming that at the time of acquiring such Equity Shares, contact the Compliance Officer for any clarifications or to address their grievances,
13.10. Pn:u:erlurf:l to_ be followed by Eligible Shareholders holding Equity Shares in the payment for the same was made by the non-resident shareholder from if any, during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except
physical form: the appropriate account (e.g. non-resident external (NRE) alc.) as Saturday, Sunday and public holidays till the closure of the Buy Back, at the following
a) All Eligible Shareholders holding the Equity Shares in physical form shall note specified by RBI in its approval. In case the non-resident shareholder address:
that in accordance with the proviso to regulation 40(1) of the SEBI Listing is not in a position to produce the said certificate, the Equity Shares Mr. Pratik Bhanushali
Regulations (notified by the Securities and Exchange Board of India (Listing would be deemed to have been acquired on non-repatriation basis and Company Secretary and Compliance Officer
Obligations and Disclosure Requirements) (Fourth Amendment) Regulations, in that the non-resident shareholder shall submit a consent letter eClerx Services Limited
2018), read with SEBI's press release dated December 3, 2018, transfers addressed to the Company, allowing the Company to make the payment CIN: L72200MH2000PLC125319
of securities shall not be processed unless the securities are held in the on a non-repatriation basis in respect of the valid Equity shares accepted 2 i st “
Regd. Office: Sonawala Building, 1* Floor, 29 Bank Street, Fort, Mumbai - 400 023
dematerialized form with a depository with effect from April 1, 2019. However, under the Buy Back. Phone No.: +91 (22) 6614 8301, Fax No.: +91 (22) 6614 8655
: ; 2 3 ! L 4
in accordance with the SEBI circular no. SEBVHO/CFD/CMD1/CIR/P/2020/144 jii. If any of the above stated documents (as applicable) are not enclosed Email Id: investor@eclerx.com, Website: www.eclen.com
dated July 31, 2020, the Eligible Shareholders holding Equity Shares in the along with the tender form, the Equity Shares tendered under the Buy Back !
physical form are allowed to tender their Equity Shares in the Buy Back are liable to be rejected. 15. Registrar to the Buy Back / Investor Service Centre
e e 5 8 257, o5 S5 50 | 1, oottt s oy Rt | o st e s s D
' Buy Back. Multiple bids made by a single Eligible Shareholder shall be clubbed and Sunday and public holidays till the closure of Buy Back, at the following address:
b) _E"Qib;e Shareholders _Whtf;.aal’g hﬂldin& Eq:-lﬂtgaShal'B?'Js physical fﬂcl;‘mui:ﬂld considered as “one” bid for the purpose of acceptance. '
intend to participate in the Buy Back will be required to approach their § 43 45 g website of the Designated Stock Exchange shall display only confirmed bids o =
respective Selier Members along with the complete set of documents for and accordingly, the cumulative qua tendered shall be made available on the il C
verification procedures to be carried out including the (i) original share gly, he quantity " .
i website of the Designated Stock Exchange (i.e. www.bseindia.com) throughout KFIN TECHNOLOGIES PRIVATE LIMITED
certificate(s) (ii) valid share transfer form(s) (i.e., form SH-4) duly filled and the trading sessions and will be updated at specific intervals during the tendering :
signed by the transferors (i.e. by all registered Eligible Shareholders in same pariod Contact Person: Mr. M Murali Krishna
order and as per the specimen signatures registered with the Company) and 3 Regd. Off.: Selenium Tower B, Plot 31-32,
duly witnessed at the appropriate place authorizing the transfer in favour of | 13.13.Method of Settiement Financial District, Nanakramguda,
Hu-; ?nm-?’"g (iiil):oself-ztt?ste;d oogy( IOf the EI'iJ_g.g:lE Stllt:r?r?;den‘s PAI:I %rc: Upon finalization of the basis of acceptance as per the SEB| Buy Back Regulations: Serilingampally Mandal,
v) the Tender Form duly signed (in case qu res are in join Hyderabad - 500 032, Tel na
names, the Tender Form must be signed by all Eligible Shareholders in the a) ip sl fr;“mb“ poie oul Y andat sitat o aaiadent ot T:'Id, e o b
same order in which they hold the Equity Shares) and (v) any other relevant 3 ; . . " +91-40-23431551
documents such as power of attorney, corporate authorization (including b) The Company will pay the consideration to the Company’s Broker which will aX;
board resolution/ specimen signature), notarized copy of death certificate transfer the funds pertaining to the Buy Back to the ('f‘leaﬂng Corporation’s bank Toll Free No: 18003094001
and succession certificate or probated will, if the original shareholder has accounts as per the prescribed schedule. For Equity Shares accepted under Email: eclerx.buyback@kfintech.com
deceased, etc.,, as applicable. In addition, if the address of an Eligible the Buy Back, the Clearing Corporation will make direct funds payout to the Website: www.kfintech.com
Shareholder has undergone a change from the address registered in the res| Eligible Shareholder's bank account linked to the demat account. SEBI Regn. No.: INR000000221
Register of Members of the Company, such Eligible Shareholder would be If Eligible Shareholderg bank account details are not available or if the funds Validity Period: Permanent
required to submit a self-attested copy of address proof consisting of any transfer instruction is rejected by RBI/Bank, due to any reason, then such funds CIN: U72400T: ézn 17PTC117649
one of the following documents: valid Aadhar Card, Voter Identity Card or will be transferred to the concerned Seller Members settlement bank account :
Passport, for onward transfer to their respective shareholders. 16. Manager to the Buy Back
¢) Based on the documents mentioned in paragraph above, the concerned Seller c) In case of Eligible Shareholder where there are specific RBI and other "
Member shall place the bid on behalf of the Eligible Shareholder holding Equity regulatory requirements pertaining to funds payout, which do not opt to settle W
Shares in physical form who wishes to tender Equity Shares in the Buy Back through custodians, the funds pay-out would be given to their respective
using the Acquisition Window. Upon placing the bid, the Seller Member shall Seller Members settlement bank account for onward transfer to the Eligible Your succuss fs our success
provide a TRS generated by the Stock Exchanges' bidding system to the Sharsholders. For this purpose, the client type details would be collected from EMKAY GLOBAL FINANCIAL SERVICES LIMITED
Eligible Shareholder. TRS will contain the details of order submitted like folio the Registrar fo the Buy Back. Contact Person: Mr. Deepak Yadav/ Mr. Pranav Nagar
no., certificate no., distinctive no., no. of Equity Shares tendered etc. d) The Equity Shares bought back in demat form would be transferred directly Regd. Off.: The Ruby, 7th Floor, Senapati Bapat Marg,
d) Afier placing the bid, the Seller Member of the Eligible Shareholder has to to the demat account of the Company opened for Buy Back (“Company Dadar-West, Mumbai - 400028, Maharashtra
deliver the original share certificate(s) and documents (as mentioned in Demat Account”) provided it is indicated by the Company’s Broker or it will Tel. No.: +91 22 66121212
paragraph 13.10 (b) above along with TRS either by registered post or courier be fransferred by the Company’s Broker to the Company Demat Account on Fax No.: +91 22 66121355
or hand delivery to Registrar to the Buy Back (at the address mentioned receipt of the Equity Shares from the clearing and settlement mechanism of the Emall id: eclerx.buyback@emkayglobal.com
at paragraph 15 below) on the day before the Buy Back closing date. The Designated Stock Exchange. w.n.iu: e-mka lobal mmm i
Sueiops should e adparadaed 2%, SCAdnc Sandces Linkad — Buy Badk e) The Eligible Shareholders will have to ensure that they keep the depository S ien e MEAOGCANER
2021". One copy of the TRS will be retained by Registrar to the Buy Back and participant ("DP") account active and unblocked to receive credit in case of Regn. No.:
it will provide acknowledgement of the same to the Seller Member/ Eligible return of Equity Shares, due to rejection or due to non — acceptance of Equity Validity Period: Permanent
glja_ralhdg:r. R T _ e =k Shares under the Buy Back, CIN: L67120MH1995PLC084899
el Hﬁ";prc;r%:ﬂn;rs:miﬁ|uq:$?m ';%'::m:d ':H:i“ ﬂtalmcmn“w;:?eds:l of f) Excess demat Equity Shares or unaccepted demat Equity Shares, if any, { 17- Director's Responsibility
documents are submitted. Acceptance of the physical Equity Shares for the tendered by the Eligible Shareholders would be retumed by the Clearing As per Regulation 24() (a) of the SEBI Buy Back Regulations, the Board of Directors
Buy Back shall be subject tn verification as per the SEBI Buy Back Regulations Corporation directly o the respective Eligible Shareholder's DP account. If the of the Company (“Board”) accepts responsibility for the information contained in this
and any further directions Issued in this regard. The Registrar to the guy Back securities transfer instruction is rejected in the depository system, due to any Public Announcement and confirms that this Public Announcement contains true,
will verify such bids based on the documents EiiBralad an s daily basis. The issue then such securities will be transferred to the Saller_ Member's depository factual and material information and does not contain any misleading information.
velificstion of the ofalnal share certificatale) shall be tompleted on tha date of pool account for onward transfer to the respective Eligible Shareholder. Any This Public Announcement is issued under the authority of the Board in terms of the
origl te(s) plet
recsipt by the Registrar to the Buy Back. Once the Registrar to the Buy Back excess physical Equity Shares pursuant to proportionate acceptance/rejection resolution passed by the Board on August 13, 2021 and by the Buy Back Committee
3 : Back. The Company is authorized to split the share certificate and issue a
All documents as mentioned above, shall be enclosed with the valid Tender o . : ; ;
fl ’ new consolidated share certificate for the unaccepted Equity Shares, in case For and on behalf of the Board of Directors of eClerx Services Limited
Form, otherwise the Equity Shares tendered will be liable for rejection. The
Equity Shares shall be liable for rejection on the following grounds amongst . 4 RN AU SRR MR A K P N S 5l -
others: (i) If there is any other company's equity share certificate(s) enclosed :,ahnyti?;flfglnt:e By ciacie by Elake Bharetiaidhies fiolding Tguky Shavsa i the i ¢ g
with the Tender Form instead of the Equity Share certificate(s) of the Company; - Priyadarshan Mundhra Biren Gabhawala Pratik Bhanushall
(il) If the transmission of Equity Shares is not completed, and the Equity g) The Company's Broker would also issue a contract note to the Company for the Executive Director Non-Exaculiva Company Secretary and
Shares are not in the name of the Eligible Shareholders; (iii) If the Eligible Equity Shares accepted under the Buy Back. DIN: 00281165 Independent Director ~ Compliance Officer
Shareholders tender Equity Shares but the Registrar to the Buy Back does not h) Eligible Shareholders who intend to participate in the Buy Back should consult DIN: 03091772 (ICSI Membership No.: F8538)
receive the Equity Share certificate(s); (iv) In case the signature on the tender their respective Seller Member for any cost, applicable taxes, charges and ¢ . . | o10ng Place: Mumbal Place: Mumbal
form and form SH-4 does not match as per the specimen signature recorded expenses (including brokerage) etc., that may be levied by the Seller Member X a :
with Company/ Registrar to the Buy Back. upon the selling shareholders for tendering Equity Shares in the Buy Back ¢ Date : September 17, 2021
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eClerx Services Limited

CIN: L72200MH2000PLC125319
Registered Office and Correspondence Address: Sonawala Building, 1* Floor, 29 Bank Street, Fort, Mumbai - 400 023, India
Phone No.: +91 (22) 6614 8301, Fax No.: +91 (22) 6614 8655, Email Id: investor@eclerx.com, Website: www.eclerx.com
Contact Person: Mr. Pratik Bhanushali, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS/
BENEFICIAL OWNERS OF THE EQUITY SHARES OF ECLERX SERVICES LIMITED
FOR THE BUY BACK OF EQUITY SHARES THROUGH TENDER OFFER.

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT") IS BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7(I) OF THE SECURITIES
AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED (THE “SEBI BUY BACK REGULATIONS") AND CONTAINS THE
DISCLOSURES AS SPECIFIED IN SCHEDULE Il READ WITH SCHEDULE | OF THE
SEBI BUY BACK REGULATIONS.

OFFER FOR BUY BACK OF UPTO 1,063,157 (ONE MILLION SIXTY THREE
THOUSAND ONE HUNDRED AND FIFTY SEVEN) FULLY PAID-UP EQUITY SHARES
OF FACE VALUE OF ¥ 10/- (RUPEES TEN ONLY) EACH OF ECLERX SERVICES
LIMITED (“EQUITY SHARES” OR “SHARES"), AT A PRICE OF ¥ 2,850/- (RUPEES
TWO THOUSAND EIGHT HUNDRED AND FIFTY ONLY) PER EQUITY SHARE
PAYABLE IN CASH FOR AN AGGREGATE AMOUNT OF UPTO ¥ 3,030 MILLIONS
(RUPEES THREE THOUSAND AND THIRTY MILLIONS ONLY), EXCLUDING
EXPENSES INCURRED OR TO BE INCURRED FOR THE BUY BACK, WHICH
REPRESENTS 24.98% AND 20.58% OF THE AGGREGATE OF COMPANY’S FULLY
PAID-UP EQUITY SHARE CAPITAL AND FREE RESERVES AS PER THE LATEST
AUDITED STANDALONE AND CONSOLIDATED FINANCIAL STATEMENTS AS ON
MARCH 31, 2021 RESPECTIVELY, THROUGH THE TENDER OFFER ROUTE USING
THE STOCK EXCHANGE MECHANISM, ON A PROPORTIONATE BASIS FROM ALL
THE EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE EQUITY SHARES OF
THE COMPANY AS ON THE RECORD DATE (“BUY BACK" OR "BUY BACK OFFER").

Details of the Buy Back Offer and Buy Back Price

The Board of Directors of eClerx Services Limited ("Company”), at its meeting held
on August 13, 2021 (“Board Meeting”) has, in accordance with Article 61 of the
Articles of Association of the Company and the provisions of Sections 68, 69, 70,
110, 179 and all other applicable provisions of the Companies Act, 2013 ("Act”),
the Companies (Share Capital and Debentures) Rules, 2014, the Companies
(Management and Administration) Rules, 2014, the Companies (Meetings of Board
and its Powers) Rules, 2014 including any amendments, statutory modifications or
re-enactments thereof, for the time being in force and in compliance with the SEBI
Buy Back Regulations and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI
Listing Regulations”) and subject to such other approvals, permissions, consents
and exemptions of Securities and Exchange Board of India ("SEBI"), the BSE
Limited ("BSE") and National Stock Exchange of India Limited (“NSE") on which
the Equity Shares of the Company are listed (BSE and NSE together are referred
as “Stock Exchanges”), Reserve Bank of India (“RBI") and/or other authorities,
institutions or bodies (together with SEBI and RBI, the “Appropriate Authorities"),
as may be necessary, and subject to such conditions, alterations, amendments
and modifications as may be prescribed or imposed by them while granting such
approvals, permissions, consents and exemptions which may be agreed, board of
directors of tha Company (“Board”), which term shall be deemed to include any
committee of the Board and/or officials, which the Board may constitute/ authorise
to exercise its powers (the “Buy Back Committee”) approved the proposal to buy
back the Equity Shares, for an amount nol exceeding ¥ 3,030 Millions (Rupees
Three Thousand and Thirty Millions only) , excluding any expenses incurred or to be
incurred for the Buy Back viz. brokerage costs, fees, turnover charges, taxes such
as securities transaction tax and goods and services tax (if any), tax on distributed
income on Buy Back, stamp duty, advisors fees, filing fees, public announcement
expenses, printing and dispatch expenses, if any, and other incidental and related
expenses and charges elc. (“Transaction Costs") (such amount herainafter referred
to as the "Maximum Buy Back Size"), being 24.98% and 20.58% of the aggregale
of the total paid-up Equity Share capital and free reserves of the Company based on
the |atest standalone and consolidated audited financial statements of the Company
respectively as on March 31, 2021, at a maximum buy back price not exceeding T
3,200/- (Rupees Three Thousand Two Hundred anly) per Equity Share (“Maximum
Buy Back Price”), payable in cash, from the shareholders/beneficial owners of the
Equity Shares of the Company as on a Record Date (“Eligible Shareholders"),
through the tender offer route, on a proportionate basis as prescribed under the
SEBI Buy Back Regulations.

The Company sought approval of its shareholders for the Buy Back, by a special
resolution through postal ballol. The shareholders approved the proposal of Buy
Back of Equity Shares and the resulls of the postal ballot were announced on
Thursday, September 16, 2021,

Subsequent to the approval by the shareholders through the postal ballot, the Buy
Back Committee in its meeting held on Friday, September 17, 2021, has determined
the final Buy Back price of ¥ 2,850/- (Rupees Two Thousand Eight Hundred and
Fifty only) per Equity Share (“Buy Back Price"). The Company will buy back upto
1,063,157 (One Million Sixty Three Thousand One Hundred and Fifty Seven) Equity
Shares, constituting 3.05% of the total number of the Equity Shares in the paid-up
Equity Share capital of the Company as on March 31, 2021 at the Buy Back Price
for an amount upto ¥ 3,030 Millions (Rupees Three Thousand and Thirty Millions
only) excluding the Transaction Costs (“Buy Back Size"), on & proportionate basis
from the Eligible Shareholders through the tender offer route, in accordance with
Reguilation 4(iv)(a) of the SEBI Buy Back Regulations and the Act, as amended.

The Buy Back is subject to receipt of any approvals, permissions and sanctions
of statutory, regulatory or governmental authorities as may be required under
applicable laws, including SEBI and the Slock Exchanges.

The Buy Back will be undertaken on a proportionate basis from the Eligible
Shareholders as on the Record Date, provided that 15% (fifteen percent) of the
number of Equity Shares proposed to be bought back or number of Equity Shares
entitled as per the shareholding of small shareholders as defined in the SEEI Buy
Back Regulations (“Small Shareholders”) as on the Record Date, whichever is
higher, shall be reserved for the Small Shareholders.

The Buy Back Size is 24.98% and 20.58% of the total paid-up Equity Share capital
and free reserves of the Company based on the latest standalone and consolidated
audited financial statements of the Company respectively as at March 31, 2021
(being the date of the latest available audited standalone and consolidated financial
statements of the Company).

The Equity Shares of the Company are currently listed on the Stock Exchanges.

The Buy Back shall be undertaken on a proportionate basis from the Eligible
Shareholders through the tender offer route prescribed under the SEBI Buy Back
Regulations. Additionally, the Buy Back shall be implemented by the Company using
the “mechanism for acquisition of shares through stock exchange" as specified
by SEBI vide circular bearing number CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 read with circular bearing number CFD/DCR2/CIR/P/2016/131 dated
December 8, 2016, including any amendments thereof (“SEBI Circulars”). In this
regard, the Company has requested BSE to provide the separate acquisition window
to facilitate placing of sell orders by the Eligible Shareholders who wish to tender
Equity Shares in the Buy Back. For the purposes of the Buy Back, BSE is appointed
as the designated stock exchange (“Designatad Stock Exchange”). Once the Buy
Back is concluded, all Equity Shares purchased by the Company in the Buy Back will
be extinguished in terms of the SEBI Buy Back Regulations.

In terms of the SEBI Buy Back Regulations, under tender offer route, the promoter
and promoter group have an option to participate in the Buy Back. The details of
promoter and promoter group participation in the Buy Back has been detailed in
Clause 8 of this Public Announcement.

Further, the number of Equity Shares that can be bought back during the financial
year shall not exceed 25% of the lotal number of Equity Shares in the paid up
Equity Shares of the Company in terms of the Act. Accordingly, the number of Equity
Shares that can be bought back during the financial year cannot exceed 8,722,396
(Eight Million Seven Hundred Twenty Two Thousand Three Hundred and Ninety
Six) Equity Shares being 25% of 34,889,586 (Thirty Four Millions Eight Hundred
Eighty Nine Thousand Five Hundred and Eighty Six) Equity Shares of face value of
T 10/- (Rupees Ten Only) each, being the outstanding number of fully paid up Equity
Shares of the Company as on March 31, 2021. Since the Company proposes to Buy
Back up to 1,063,157 (One Million Sixty Three Thousand One Hundred and Fifty
Seven) Equity Shares, the same is within the aforesaid limit.

Pursuant to the proposed Buy Back and depending on the response to the Buy
Back, the voting rights of the promioters in the Company may increase or decrease
from their existing shareholding in the total equity capital and voting rights of the
Company. The promoters of the Company are already in control over the Company
and therefore such further increase or decrease in voting rights of the promoters will
not result in any change in control ovar the Company.

Participation in the Buy Back by Eligible Shareholders may trigger tax on distributed
income in India and such lax is to be discharged by the Company as per the
procedure laid down in the applicable provisions of the Income Tax Acl, 1961 read
with any applicable rules framed thereunder. The transaction of Buy Back is subject
to securities transaction tax in India. Participation in the Buy Back by nan-resident
Eligible Shareholders may trigger capital gains tax in the hands of such shareholders
in their country of residence. In due course, Eligible Shareholders will receive a letter
of offer, which will contain a more detailed note on taxation. However, in view of the
particularized nature of tax consequences, the Eligible Shareholders are advised to
consult their own legal, financial and tax advisors prior to participating in the Buy Back.

The Buy Back from Eligible Shareholders who are persons resident outside India,
including the foreign portfolio investors, erstwhile overseas corporate bodies and
non-resident Indians, etc., shall be subject to such approvals if, and to the extent
necessary or required from the concerned authorities including approvals from the
RBI under the Foreign Exchange Management Act, 1999, as amended and the
rules, regulations framed thereunder, if any and such approvals shall be required to
be taken by such non-resident shareholders.
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at www.eclenc.com and expected to be available on the SEBI website www.sebi.gov.in
and on the website of the Stock Exchanges at www.bseindia.com and
www.nseindia.com during the period of the Buy Back.

Necessity of tha Buy Back

The Buy Back is being proposed by the Company to retum surplus funds to the
Eligible Shareholders, which are over and above its ordinary capital requirements
and in excess of any current investment plans, in an expedient, efficient and cost
effective manner. The Buy Back would increase the shareholder's value and would
also help the company in fulfilling the following objectives:

The Buy Back will help the Company to retum surplus cash to its shareholders
holding Equity Shares broadly in proportion to their shareholding, thereby, enhancing
the overall retumn to the shareholders;

The Buy Back, which is being implemented through the tender offer as
prescribed under the SEBI Buy Back Regulations, would involve allocation of 15%
of the number of Equity Shares proposed to be bought back to Small Shareholders.
The Company believes that this reservation of 15% for Small Shareholders would
benefit a large number of public shareholders, who would get classified as “Small
Shareholder”;

The Buy Back may help in improving retum on equity due to reduction in the equity
base, thereby leading to long term increase in shareholder value;

The Buy Back will help in achieving an optimal capital structure.

The Buy Back gives an option to the shareholders holding Equity Shares of the
Company, to either (i) choose io participate and get cash in lieu of Equity Shares to
be accepted under the Buy Back Offer or (ii) choose to not participate and enjoy a
resultant increase in their percentage shareholding, post the Buy Back Offer, without
additional investment.

Maximum amount required for Buy Back, its percentage of the total paid up
Equity Share capital and free reserves and the source of funds from which
Buy Back would be financed

The maximum amount required under the Buy Back will be upto ¥ 3,030 Millions
(Rupees Three Thousand and Thirty Millions only) excluding transaction costs
incurred or to be incurred for the Buy Back, being 24.98% and 20.59% of the
aggregate of the total paid-up Equity Share capital and free reserves of the Company
based on the latest standalone and consolidated audited financial statements of the
Company respectively as at March 31, 2021 (being the date of the latest available
audited standalone and consolidated financial statements of the Company).

The Buy Back would be made oul of free reserves of the Company. The payments
shall be made out of the Company’s current surplus and/or cash balances and/or
current investments and/or cash available from internal resources of the Company
(and not from any borrowed funds) and on such terms and conditions as the Board
may decide fram time to time at its absolute discretion. The Company confirns that
it has got sufficient source to pay-off the consideration towards the Buy Back and
would not borrow funds for the said purpose.

The Company shall transfer a sum equal to the nominal value of the Equity Shares
bought back through the Buy Back to the capital redemption reserve account
and details of such transfer shall be disclosed in its subseqguent audited financial
statement.

Buy Back Price at which shares are proposed to be bought back and basis of
determining the Buy Back Price

The Equity Shares of the Company are proposed to be bought back at the Buy
Back Price of ¥ 2,850/- (Rupees Two Thousand Eight Hundred and Fifty only) per
Equity Share. The Buy Back Price has been arrived at after considering various
factors including but not limited to the volume weighted average prices of the Equity
Shares traded on BSE and NSE where the Equity Shares are listed, the net worth
of the Company, price eamings ratio, impact on other financial parameters and the
possible impact of Buy Back on the eamings per share.

The Buy Back Price represents a premium of 62.33% and 62.71% over the volume
weighted average market price of the Equity Shares on BSE and NSE, respectively,
during the three months period preceding August 6, 2021 (the date of intimation to the
Stock Exchanges for the Board Mesting to consider the proposal of the Buy Back),
and premium of 31.20% and 30.30% over the volume weighted average market
price of the Equity Shares on BSE and NSE, respectively, for two weeks preceding
August 6, 2021 (the date of intimation to the Stock Exchanges for the Board Meeting
to consider the proposal of the Buy Back). The Buy Back Price represents a premium
of 17.58% and 18.23% over the closing prices on BSE and NSE respectively as on
September 17, 2021, the date of Buy Back Committee meeting to determine final
terms of the Buy Back and premium of 31.19% and 31.31% over the closing prices
on BSE and NSE respectively as on August 13, 2021, the date of Board of Directors
meeting to approve the Buy Back.

Maximum number of shares that the Company proposes to Buy Back

The Company proposes to Buy Back Equity Shares upto 1,063,157 (One Million
Sixty Three Thousand One Hundred and Fifty Seven), which is within 25% of total
number of outstanding Equity Shares of the Company, representing 3.05% of
the total number of Equity Shares in the total paid up Equity Share capital of the
Company as on March 31, 2021 and as on the date of this Public Announcement.
The Buy Back is proposed to be completed within 12 (twelve) months of the date of
special resolution approving the proposed Buy Back.

Method to be adopted for the Buy Back

The method to be adopted for the purpose of Buy Back shall be the tender offer
route through stock exchange mechanism as prescribed under the SEBI Buy
Back Regulations and circulars issued thereunder, including the “mechanism for

acquisition of shares through stock exchange” notified by SEBI Circulars or such
other mechanism, for the Buy Back through tender offer route, as may be applicable.

Details of shareholding of promoter and promoter group, Directors, key
managerial personnel and person in control of the Company and details of
transactions in the Equity Shares

The aggregate shareholding, of the promoter and promoter group, directors, key

managerial personnel and person in contral of the Company, in the Company as on
the date of the postal ballot notice, being August 13, 2021, as follows:

Narenoieiing o POTTICNE gl Promote S DU o RETSOIT] i
Company:
::. fape Gatagory “s:'aﬁﬁ::? I-lol?l,lng
1. | Priyadarshan Mundhra Promoter 9,369,043 26.85
2, | Anjan Malik Promoter 9,365,204 26.84
3. | Vijay Kumar Mundhra Promoter group 20,779 0.06
4. | Shweta Mundhra Promoter group 292 0.00
5. | Supriya Modi Promoter group 17,038 0.05
6. | Pawan Malik Promoter group Nil Nil
Total 18,772,356 53.81
A e
1. | Alok Goyal Non-Executive Independent 283 0.00
Director
2. | Anish Ghoshal Non-Executive Independent 2 0.00
Director
3. | Biren Gabhawala | Non-Executive Independent 5,980 0.02
Director
4. | Pradeep Kapoor | Non-Executive Independent 7,008 0.02
Director
5. | Rohitash Gupta | Chief Financial Officer 32,212 0.09
6. | Pratik Bhanushali | Company Secretary and 173 0.00
Compliance Officer

Except as stated above, none of the directors or key managerial personnel of the
Company holds any Equity Shares in the Company.

Except as provided below, no Equity Shares of the Company have been purchased/
sold by promoters and promoter group, director, key managerial personnel and
persons in control of the Cempany during the peried from six months preceding the
date of the Board Meeting at which the Buy Back was approved and the date of the
postal ballot notice, being August 13, 2021:

Sr.| Nameand |Aggregate | Matursof | Minimum | Date of | Maximum | Date of
No.| designation | number |lransaction|price of the |minimum| priceof |maximum
of Equity purchases/ | Price the prica (¥}
Shares gell () purchases/
purchases 2all (%)
I sell
1. | Alok Goyal, 283 | Market 1,795.00 | June 29, | 1,795.00 | June 29,
Non- purchase 2021 2021
Executive
Independent
Director

B.1.

B.2.

Sr.| Nameand |Aggregate| Nature of | Minimum | Date of | Maximum | Date of
No.| designation | number |transaction | price of the [minimum| price of |maximum
of Equity purchases/ | Price the prica (%)
Shares sell (¥) purchases/
purchases sell (%)
I'sell
2. | Pratik 123 | Market 971.00 | March 1,830.00 | June 25,
Bhanushali, purchase 10, 2021 2021
Campany
Secrefary
and
Compliance
Officer
3 | Rohitash 9,230 | Cashless | 1,294.00 | June 11, | 1,379.15 | June 11,
Gupta, Chief exercise of |  (Exercise 2021 (Exercise | 2021
Financial ESOPs Price) Price)
Viisse 7.018 | Sale of 1,750.00 | June 14, 1,831.65 | June 14,
Equity 2021 2021
Shares
(exercised
under
ESOPs)
by ESOPs
trust

* Exercised under cashless exercise of employee stock options (ESOPSs), where out of
total 8,230 stock options exercised on June 11, 2021, 7,018 Equity Shares were sold by
ESOPs Trust in open market and balance 2,212 Equity Shares were transferred to his
demat account on June 18, 2021.

Intention of the promoter and promoter group of the Company to tender Equity
Shares for Buy Back

In terms of the SEBI Buy Back Regulations; under the tender offer route, the
promoter and promoter group of the Company have an option to participate in the
Buy Back. In this regard, except Mr. Pawan Malik (holding NIL Equity Shares), all
promoters and promoter group of the Company vide their letters dated August 9,
2021 and August 13, 2021 as applicable, have expressed their intent to participate in
the Buy Back and offer Equity Shares, maximum up to the extent of their respective
entittlement under the Buy Back.

Details of the date and price of acquisition of the Equity Shares held by the promoter
and promoter group, who are participating in the Buy Back are given below:

Priyadarshan Mundhra

Date of acquisition/ No. of Nature of Natureof | Consideration
disposal Equity fransaction |consideration (inT)
Shares
March 24, 2000 10 | Subscription to | Cash 100.00
memorandum
May 30, 2000 4,980 | Further Cash 49,800.00
allotment
July 29, 2005 154,690 | Bonus issue Nil Nil
September 16, 2005 244,510 | Bonus issue Nil Nil
June 20, 2007 (625) | Gift Nil Nil
June 20, 2007 (625) | Gift Nil Nil
June 20, 2007 (625) | Gift Nil Nil
June 20, 2007 (10) | Gift Nil Nil
August 31, 2007 5,632,270 | Bonus issue Nil Nil
December 20, 2007 | (356,000) | Offer for sale | Cash 112,140,000.00
at initial public
offer ('IPO’)
July 28, 2010 2,839,287 | Bonus issue Nil Nil
June 3, 2011 (600,000) | Sale Cash 462,294,165.57
November 5, 2015 (250,000) | Sale Cash 435,832,589.98
December 21, 2015 | 2,555,954 | Bonus issue Nil Nil
December 19, 2016 | (254,819) | Buy back Cash 509,638,000.00
March 13, 2018 (284,618) | Buy back Cash 569,236,000.00
May 28, 2018 (22,949) | Open market | Cash 29,374,720.00
sale
June 5, 2018 20,000 | Gift of Equity | Nil Nil
Shares from
Vijay Kumar
Mundhra
June 6, 2018 (8,000) | Inter-se Cash 10,246,400.00
transfer of
Equity Shares
to Anjan Malik
June 11, 2018 90,000 | Open market | Cash 117,965,700.00
purchase
June 24, 2019 (3,94,387) | Buy back Cash 581,580,500,00
Total shareholding | 9,369,043
Anjan Malik
Date of acquisition/ No. of Nature of Nature of | Consideration
disposal Equity transaction  |consideration (in®)
Shares
May 30, 2000 5,000 | Allotment Cash 50,000.00
July 29, 2005 155,000 | Bonus issue Nil Nil
September 16, 2005 245,000 | Bonus issue Nil Nil
August 11, 2007 (1,250) | Gift Nil Nil
August 11, 2007 (625) | Gift Nil Nil
August 11, 2007 (625) | Gift Nil Nil
August 31, 2007 5,635,000 | Bonus issue Nil Nil
December 20, 2007 | (356,000) | Offer for sale | Cash 112,140,000.00
at IPO
July 28, 2010 2,840,750 | Bonus issue Nil Nil
June 3, 2011 (600,000) | Sale Cash 462,242,653.10
November 5, 2015 (250,000) | Sale Cash 435,912,128.22
December 21, 2015 | 2,557,416 | Bonus issue Nil Nil
December 19, 2016 | (254,965) | Buy back Cash 509,930,000.00
March 13, 2018 (284,781) | Buy back Cash 569,562,000.00
May 28, 2018 (28,490) | Open market | Cash 36,467,200.00
sale
June 6, 2018 8,000 | Inter-se Cash 10,248,400.00
transfer
of Equity
Shares from
Priyadarshan
Mundhra
June 11, 2018 90,000 | Open market | Cash 117,890,000.00
purchase
June 24, 2019 (394,226) | Buy back Cash 591,339,000.00
Total shareholding | 9,365,204
Supriya Modi
Date of acquisition/ No. of Nature of Nature of | Consideration
disposal Equity transaction |consideration (in®)
Shares
June 20, 2007 625 | Gift Nil Nil
August 31, 2007 8,750 | Bonus issue Nil Nil
July 28, 2010 4,687 | Bonus issue Nil Nil
December 21, 2015 4,687 | Bonus issue Nil Nil
December 19, 2016 (467) | Buy back Cash 934,000.00
March 13, 2018 (521) | Buy back Cash 1,042,000.00
June 24, 2019 (717) | Buy back Cash 1,075,500.00
July 11, 2019 (6) | Sale Cash 4,053.30
Total shareholding 17,038
Vijay Kumar Mundhra
Date of acquisition/| No. of Nature of Nature of Congsideration
disposal Equity transaction |consideration (in®)
Shares
Subscription ta | Cash
March 24, 2000 10 Marmar et 100.00
July 29, 2005 310 | Bonus issue Nil Nil
September 18, 2005 490 | Bonus issue Nil Nil
June 20, 2007 625 | Gift Nil Nil
August 31, 2007 20,090 | Bonus issue il Nil
July 28, 2010 10,762 | Bonus issue Nil Nil
December 21, 2015 10,762 | Bonus issue Nil Nil
December 19, 2016 (1,072) | Buy back Cash 2,144,000.00
March 13, 2018 (1,198) | Buy back Cash 2,396,000.00
June 5, 2018 (20,000) | Gift Nil Nil
Total sharsholding 20,779
Contd.




qag, VIHaR, 9¢ T 20%¢ | Ag4 e

E

9.1.

8.2,
9.3

9.4,

9.5.

9.6.

8.7.

9.8.

9.8.

9.10.

9.11.

8.12.

9.13.

9.14.

9.15.

9.16.

9.17.

8.18.

9.19.

9.20.

9.21.

9.22,

9.23.

9.24.
9.25.

10.
10.1.

1"

Shweata Mundhra

Date of acquisition/ | No. of Equity Nature of Nature of Consideration

disposal ‘Shares transaction | consideration {in¥)
June 20, 2007 10 | Gift Nil Nil
August 31, 2007 140 | Bonus issue Nil Nil
July 28, 2010 75 | Bonus issue Nil Nil
December 21, 2015 75 | Bonus issue Nil Nil
March 13, 2018 (8) | Buy back Cash 16,000.00
Total shareholding 292

Confirmations from the Company as per the provisions of the SEBI Buy Back
Regulations and the Act

The Company confirms that:

There are no defaults (either in the past or subsisting) in the repayment of deposits,
interest payment thereon, redemption of debentures or interest payment thereon or
redemption of preference shares or payment of dividend due to any shareholder, or
repayment of any term loans or interest payable thereon to any financial institution
or banking company;

All Equity Shares of the Company are fully paid-up;

The Company shall not issue any Equity Shares or other securities from the date of the
Board Meeting including by way of bonus issue till the expiry of the Buy Back period i.e.
date on which the payment of consideration to shareholders who have accepted the
Buy Back is made in accordance with the Act and the SEBI Buy Back Regulations;

The Company shall not raise further capital for a period of one year from the expiry
of the Buy Back period i.e. the date on which the payment of consideration to
shareholders who have accepted the Buy Back Offer is made except in discharge of
subsisting obligations;

The Company shall not Buy Back its Equity Shares or other specified securities
from any person through negotiated deal whether on or off the Stock Exchanges or
through spot transactions or through any private arrangement in the implemantation
of the Buy Back;

The Maximum Buy Back Size i.e. ¥ 3,030 Millions (Rupees Three Thousand and
Thirty Millions only) does not exceed 25% of the total pald-up Equity Share capital
and free reserves as per the latest available standalone and consolidated audited
financial statements of the Company as on March 31, 2021;

The maximum number of Equity Shares proposed to be bought back under the Buy
Back will not exceed 25% of the total number of Equity Shares in the paid-up Equity
Share capital of the Company;

There are no pending schemes of amalgamation or compromise or arangement
pursuant to the Act (“Scheme") involving the Company, and no public announcement
of the Buy Back shall be made during pendency of any such Scheme;

The Company shall not make any further offer of Buy Back within a period of one
year reckoned from the expiry of the Buy Back period i.e. date on which the payment
of consideration to shareholders who have accepted the Buy Back Offer is made;

The Company shall not withdraw the Buy Back Offer after the draft letter of offer is
filed with SEBI or the public announcement of the offer of the Buy Back is made;

The Company shall comply with the statutory and regulatory timelines in respect of
the Buy Back in such manner as prescribed under the Act and/or the SEBI Buy Back
Regulations and any other applicable laws;

The Company shall not utilize any money borrowed from banks or financial
institutions for the purpose of Buy Back of its Equity Shares;

The Company is in compliance with the provisions of Secticns 92, 123, 127 and 129
of the Act;

The Company will not Buy Back Equity Shares which are locked-in or non-
transferable, until the pendency of such lock-in, or until the time the Equity Shares
become transferable, as applicable, during the period between the date of opening
and closing of the Buy Back Offer;

The ratio of the aggregate of secured and unsecured debts owed by the Company
after the Buy Back shall not be more than twice its paid-up Equity Share capital and
free reserves, based on the latest available audited standalone and consolidated
financials of the Company as on March 31, 2021;

The Company shall transfer from its free reserves or securities premium account
and/or such sources as may be permitted by law, a sum equal to the nominal value
of the Equity Shares purchased through the Buy Back to the capital redemption
reserve account and the details of such transfer shall be disclosed in its subsequent
audited financial statements;

The shareholders resolution approving the Buy Back will be valid for a maximum
period of one year from the date of passing the shareholders resolution
(or such extended period as may be permitied under the Act or the SEBI Buy Back
Regulations or by the Appropriate Authorities). The exact time table for the Buy Back
shall be decided by the Buy Back Committee within the above time limits;

The Equity Shares bought back by the Company will be compulsorily extinguished
and will not be held for reissuance;

The Company shall not directly or indirectly purchase its own shares or other
specified securities:

a) through any subsidiary company including its own subsidiary companies; and
b) through any investment company or group of investment companies;

The Equity Shares bought back by the Company will be extinguished and physically
destroyed in the manner prescribed under the SEBI Buy Back Regulations and
the Act within 7 (Seven) days of the date of payment of consideration to Eligible
Shareholders who have tendered the Equity Shares under the Buy Back Offer;

As per Regulation 24(i)(e) of the SEBI Buy Back Regulations, the promoters and
promoter group, and/or their associates, shall not deal in the Equity Shares or
other specified securities of the Company either through the Stock Exchanges or
off-market transactions (including inter-se transfer of Equity Shares among the
promoters and promoter group) from the date of the shareholders resolution till the
date of closing of the Buy Back Offer, other than participation in the Buy Back;

The statements contained in all the relevant documents in refation to the Buy Back
shall be true, material and factual and shall not contain any misstatements or
misleading information;

The Company shall Buy Back the Equity Shares held in physical form from Eligible
Shareholders in terms of SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144
dated July 31, 2020;

The Buy Back shall not result in delisting of the Equity Shares from the Stock Exchanges;

The Buy Back would be subject to the condition of maintaining minimum public
shareholding requirements as specified in Regulation 38 of the SEBI Listing Regulations.
Confirmations from the Board

The Board of Directors of the Company has confirmed that it has made a full enquiry

into the affairs and prospects of the Company and after taking into account the

financial position of the Company and also considering all contingent liabilities, the

Board has formed the opinion:

a) Thatimmediately following the date of the Board Meeting held on August 13, 2021
approving the Buy Back and the date on which the results of the shareholders’
resolution by way of postal ballot with regard to the Buy Back are declared, thera
will be no grounds on which the Company will be found unable to pay ils debts;

b) That as regards the Company’s prospects for the year immediately following the
date of the Board Meeting held on August 13, 2021 approving the Buy Back and
the date on which the resulis of the shareholders' resolution by way of postal
ballot with regard to the Buy Back are declared, and having regard to Board's
intentions with respect to the management of the Company’s business during
that year and to the amount and character of the financial resources which will,
in the Board's view, be available to the Company that year, the Company will
be able to meet its liabilities as and when they fall due and will not be rendered
insolvent within a period of one year from date of the Board Meeting approving
the Buy Back and the date on which the results of the shareholders’ resolution
by way of postal ballot with regard to the Buy Back are declared;

¢} Informing the opinion aforesaid, the Board has taken into account the liabilities
as if the Company is being wound up under the provisions of the Companies
Act, 2013 and the Insolvency and Bankruptcy Code, 2016 (including prospective
and contingenl liabilities).

Report addressed to the Board of Directors by the Company’s auditors on

permissible capital payment and opinion formed by directors regarding insclvency

. The text of the report dated August 13, 2021 received from S.R. Batliboi & Associates

LLP, Chartered Accountants, statutory auditors of the Company, addressed to the
Board is reproduced below:

Quote

Independent Auditor’s Report on buy back of shares pursuantto the requirement
of clause (xi) of Schedule | under Regulation 5(iv)(b) of Securities and Exchange
Board of India (Buyback of Securities) Regulations, 2018, as amended

The Board of Direclors

eClerx Services Limited

Unit No. 401, 501 4th, 5th Floor,

Building No. 14, Mindspace Business Park,
Thane Belapur Road, Airall,

Thane, Maharashtra, 400708

1. This Report is issued in accordance with the terms of our service scope
letter dated August 13, 2021 and master engagement agreement dated
September 9, 2019 as amended by letter dated November 25, 2019, letter
dated September 22, 2020 and amended general terms and conditions ("GTC")
dated July 31, 2020 with eClerx Services Limited (hereinafter the “Company”).

2. In connection with the proposal of the Company to buy back its equity shares
in pursuance of the provisions of Section 68 and 70 of the Companies Act,
2013 (the “Act”) and Securities and Exchange Board of India (Buy-back of
Securities) Regulations, 2018, as amended (the “Regulations”), and in terms
of the resolution passed by the directors of the Company in their meeting held
on August 13, 2021, which is subject to the approval of the shareholders of the
Company, we have been engaged by the Company fo perform a reasonable
assurance engagement on the Statement of permissible capital payment
towards buyback of equity shares (the “Statement”), which we have signed for
identification purposes only.

Board of Directors Responsibility for the Statement

3. The preparation of the Statement is the responsibility of the Board of Directors
of the Company, including the preparation and maintenance of all accounting
and other relevant supporting records and documents. This responsibility
includes the design, implementation and maintenance of internal control
relevant to the preparation and presentation of the Statement and applying an
appropriate basis of preparation; and making estimates that are reasonable in
the circumstances.

4. The Board of Directors are responsible to make a full inquiry into the affairs
and prospectus/offer document of the Company and to form an opinion that
the Company will not be rendered insolvent within a period of one year from
the date of meeting and in forming the opinion, it has taken into account the
liabilities (including prospective and contingent liabilities) as if the Company
were being wound up under the provisions of the Act or the Insolvency and
Bankruptcy Code, 2016.

Auditor’s Responsibility

5. Pursuant to the requirements of the Regulations, it is our responsibility to
provide reasonable assurance on the following “Reporting Criteria™
(i) Whether the amount of capital payment for the buyback is within the

permissible limit and computed in accordance with the provisions of
Section 68 of the Act;

(i) Whether the Board of Directors has formed the opinion, as specified in
Clause (x) of Schedule | to the Regulations, on a reasonable grounds
that the Company having regard fo its state of affairs will not be rendered
insolvent within a period of ane year from the date of meeting;

(iil) Whether we are aware of anything to indicate that the opinion expressed
by the Directors in the declaration as to any of the matters mentioned in the
declaration is unreasonable in circumstances as at the date of declaration.

6. The standalone and consolidated financial statements referred to in paragraph
9 below as at and for the year ended March 31, 2021 have been audited by us,
on which we issued an unmodified audit opinion vide our report dated June 10,
2021. Our audits of these financial statements were conducted in accordance
with the Standards on Auditing, as specified under Section 143(10) of the Act
and other applicable authoritative pronouncements issued by the Insfitute
of Chartered Accountants of India (*ICAI"). Those Standards require that we
plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

7. We conducted our examination of the Statement in accordance with the
Guidance Note on Reparts or Certificates for Special Purposes issued by the
ICAl. The Guidance Note requires that we comply with the ethical requirements
of the Code of Ethics issued by the ICAI

8. We have complied with the relevant applicable requirements of the Standard
on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements.

9. Areasonable assurance engagement involves performing procedures to obtain
sufficient appropriate evidence on the Reporting criteria mention in paragraph §
above. The procedures selected depend on the auditor's judgement, including
the assessment of the risks associaled with the Reporting Criteria. We have
performed the following procedures in relation to the Statement:

i.  We have inquired into the state of affairs of the Company in relation to
its audited standalone and consolidated financial statements for the year
ended March 31, 2021;

li. Examined authorization for buyback from the Articles of Association of the
Company,

iii. Examined that the amount of capital payment for the buy-back as detailed
in Annexure A is within permissible limit computed in accordance with
section 68 of the Act;

iv. Examined that the ratio of debt owned by the Company, if any, is not more
than twice the capital and its free reserve after such buy-back;

v. Examined that all shares for buy-back are fully paid-up;

vi. Examined resolulions passed in the meetings of the Board of Directors;

vii. Examined Director’s declarations for the purpose of buy back and solvency
of the Company;

vili. Obtained necessary representations from the management of the
Company.

Opinion

10. Based on ourexamination as above, and the information and explanations
given to us, we state that we have Inquired In to the state of affairs of the
Company and in our opinion,

i.  the Statement of permissible capital payment lowards buyback of equity
shares, as stated in Annexure A, s in our view properly determined in
accordance with section 68 of the Act; and

li. the Board of Directors, in their meeting held on August 13, 2021, have
formed the opinion, as specified in clause (x) of Schedule | of the
Regulations, on reasonable grounds, that the Company will not, having
regard to its state of affairs, be rendered insolvent within a period of one
year from the date of the meeting and we are not aware of anything lo
indicate that the opinion expressed by the Directors in the declaration
as to any of the matters mentioned in the declaration is unreasonable in
circumstances as at the date of the declaration.

Restriction on Use

11. The certificate is addressed to and provided to the Board of Directors of the
Company pursuant to the requirements of the Regulations solely to enable
them to include it, (a) in the explanatory statement to be included in the
postal ballot notice to be circulated to the shareholders, (b) in the public
announcement to be made to the Shareholders of the Company, ¢) in the draft
letter of offer and letter of offer to be filed with the Securities and Exchange
Board of India, the stock exchanges, the Registrar of Companies as required
by the Regulations, the National Securities Depository Limited and the Central
Depository Securities (India) Limited, and (c) to be provided to the manager to
buy back and should not be used by any other person or for any other purpose.
Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or to any other person to whom this report is shown or into
whose hands it may come without our prior consent in writing. We have no
responsibility to update this report for events and circumstances occurring after
the date of this report.

For S. R. Balliboi & Associates LLP

Chariered Accountants

ICAI Firm Registration Number: 101049W/E300004

sd/-

per Vineet Kedia

Pariner

Membership Number: 212230

Unique Document Identification Number: 21212230AAAACV5150

Place of Signature: Mumbai

Date: August 13, 2021

Annexure A

Stalement of permissible capital payment towards buy back of equity shares

in accordance with section 68(2)(c) of the Act and the Regulations based on the

audited standalone and consolidated financial statements as at and for the year
ended March 31, 2021

(% in million)
Amount as par | Amount as per
Particulars as on March 31, 2021 ssteisgil |y i
statements statements

Paid up equity share capital A 348.90 340.06
Free reserves as per section
€8
Securities premium B 0 0
Retained eamnings c 11,781.03 14,376.89
Less: Adjustments as per
definition of free reserves as
per section 2(43) of the Act
Unrealized foreign exchange 0 0
gain
Change in carrying amount 0 0
of an asset or a liability
measured at fair value

D 0 0
Total free reserves E=(B+C-D) 11,781.03 14,376.89
Total paid up capital and free | F=(A+E) 12,129.93 14,716.95
reserves
Permissible capital payment 25% of F 3,032.48 3,679.24
in accordance with proviso
to section 68(2)(c) of the
Act (25% of the total paid-
up equity capital and free
reserves)

Note: Maximum amount permiited by the Board Resolution dated August 13, 2021 approving buy back of
equity shares of eClerx Services Limited is & 3,030 Millions (Rupees Three Thousand and Thirty Millians only).

Signed for identification by

sd/-

For S.R. Batliboi & Associates LLP

Chartered Accountants

ICAI Firm Registration Number: 101049W/E300004
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Record Date and shareholder entitlement

As required under the SEBI Buy Back Regulations, the Company has fixed
Thursday, September 30, 2021 as the record date (the “Record Date") for the
purpose of determining the entitlement and the names of the equity shareholders
who are eligible to participate in the Buy Back. The Equity Shares proposed o be
bought back by the Company shall be divided into two categories viz. (a) reserved
category for Small Shareholders and (b) the general category for all shareholders
other than Small Shareholders.

As defined in the SEBI Buy Back Regulations, a "Small Shareholder” is an Eligible
Shareholder who holds Equity Shares having market value, on the basis of closing
price of the Equity Shares on the stock exchange, having the highest trading
volume in respect of such Equity Shares as on Record Date, of not more than
% 2,00,000/- (Rupees Two Lakhs only).

In accordance with Regulation 6 of the SEBI Buy Back Regulations, 15% of the
number of Equity Shares which the Company proposes to Buy Back or number of
Equity Shares entitled as per the shareholding of Small Shareholders, whichever is
higher shall be reserved for the Small Shareholders as part of this Buy Back.

On the basis of the shareholding on the Record Date, the Company will determine
the entilement of each shareholder, including Small Shareholders, to tender
their Equity Shares in the Buy Back. This entittement for each shareholder will be
caleulated based on the number of Equity Shares held by the respective shareholder
on the Record Date and the ratio of the Buy Back applicable in the category to
which such shareholder belongs. The final number of shares that the Company will
purchase from each Eligible Sharsholder will be based on the total number of shares
tendered. Accordingly, the Company may not purchase all of the shares tendered by
an Eligible Shareholder.

After accepting the Equity Shares tendered on the basis of entitlement, the Equity
Shares left to be bought back, if any in one category shall first be accepted, in
proportion to the Equity Shares tendered over and above their entitement in the
offer by shareholders in that category, and thereafter from shareholders who have

tendered over and above their entittement in other category.

In order to ensure that the same Eligible Shareholder with multiple demat accounts/
folios do not receive higher entilement under Small Shareholder category, the
Equity Shares held by such Eligible Shareholder with a common Permanent
Account Number ("PAN") shall be clubbed together for determining the category
(Small Shareholder or General) and entitlement under the Buy Back. In case of

joint shareholding, the Equity Shares held in cases where the sequence of PANs

of the joint shareholders is identical shall be clubbed together. In case of Eligible
Shareholders holding Equity Shares in physical form where sequence of PAN is
identical and where the PANs of all joint shareholders are not available, the Registrar

to the Buy Back will check the sequence of the names of the joint shareholders

and club together the Equily Shares held in such cases where the sequence of the
PANs and the name of the joint shareholders are identical. The shareholding of
institutional investors like mutual funds, insurance companies, foreign institutional
investors/ foreign portfolio investors etc. with common PAN shall not be clubbed

together for determining their entitlement and will be considered separately, where

these Equity Shares are held for different schemes/ sub-accounts and have different
demat account nomenclature based on information prepared by Registrar to the
Buy Back as per the shareholder records received from the depositories. Further,
the Equity Shares held under the category of ‘clearing members' or ‘corporate body
margin account’ or ‘corporate body-broker' as per the beneficial position data as on
the Record Date with common PAN are not proposed to be clubbed together for
determining their entitlement and will be considered separately, where these Equity
Shares are assumed to be held on behalf of clients.

The participation of the Eligible Shareholders in the Buy Back is voluntary. Eligible
Shareholders may opt to participate, in part or in full, and receive cash in lieu of the
Equity Shares accepted under the Buy Back, or they may opt not to participate and
enjoy a resultant increase in their percentage shareholding, after the completion of
the Buy Back, without any additional investment. Eligible Shareholders may tender
a part of their entittement. Eligible Shareholders also have the option of tendering
additional shares (over and above their entitiement) and participate in the shortfall
created due to non-participation of some other Eligible Shareholders, if any. If the
Buy Back entitlement for any sharehaclder is not a round number, then the fractional
entitement shall be ignored for computation of enlitement to tender Equity Shares
in the Buy Back.

The maximum tender under the Buy Back by any Eligible Shareholder cannot
exceed the number of Equity Shares held by the Eligible Shareholders as on the
Record Date.

The Equity Shares tendered as per the entitlement by the Eligible Shareholders
as well as additional Equity Shares tendered, if any, will be accepted as per the
procedure laid down in the SEBI Buy Back Regulations. Eligible Shareholders will
receive a letter of offer along with a tender/ offer form indicating the entitlement of
the equity shareholder for participating in the Buy Back.

Detailed instructions for participation in the Buy Back (tender of Equity Shares in the
Buy Back) as well as the relevant schedule of activities will also be included in the letter
of offer to be sent in due course to the Eligible Shareholders as on the Record Date.

Process and methodology for the Buy Back

The Buy Back is open to all Eligible Shareholders/ beneficial owners of the
Company, holding Equity Shares either in physical and/or dematerialized form as on
the Record Date. Any person who does not hold Equity Shares of our Company on
the Record Date will not be eligible to participate in the Buy Back and Equity Shares
tendered by such person(g) shall be rejected.

The Buy Back shall be implemented using the *mechanism for acquisition of shares
through stock exchange” notified vide SEBI Circulars and following the procedure
prescribed in the Act and the SEBI Buy Back Regulations, and as may be determined
by the Board (including the Buy Back Committee authorized to complete the

formalities of the Buy Back) and on such terms and conditions as may be permitted

by law from time to time.

For implementation of the Buy Back, the Company has appointed Emkay Global
Financial Services Limited as the registered broker to the Company ("Company’s
Broker”) to facilitate the process of tendering of Equity Shares through the stock
exchange mechanism for the Buy Back and through whom the purchases and
settlerments on account of the Buy Back would be made by the Company. The
contact details of the Company’s Broker are as follows:

Emkay Global Financial Services Limited

7th Floor, The Ruby,

Senapati Bapat Marg,

Dadar - West, Mumbai- 400 028

Maharashtra, India

Tel: +91 22 6612 1212

Email: eclerx.buyback@emkayglobal.com

Website: www.emkayglobal.com

SEBI Registration No.: INZ000203833

CIN: L67120MH1995PLC084899

The Company shall request the BSE to be the designated stock exchange
(“Designated Stock Exchange /| Stock Exchange’) o provide the separate
acquisition window (“Acquisition Window™) to facilitate placing of sell orders by
Eligible Shareholders who wish to tender Equity Shares in the Buy Back. The details
of the platform will be specified by the Designated Stock Exchange from time to time.
The Company / Registrar to the Buy Back shall provide the entitlement of Eligible
Sharehalder to the Clearing Corporation.

Inthe event Seller Member(s) are not registered with the Designated Stock Exchange
(i.e. BSE) or if the Eligible Shareholders do not have any stock broker then that
Eligible Shareholders can approach any stock broker registered with the BSE (with
whom they do not have an account) and can make a bid by using quick unique client
code ("UCC") facility, after submitting the details as may be required by the stock
broker to be in compliance with the SEBI Buy Back Regulations. In case Eligible
Shareholdars are not able to bid using UCC facility through any other stock broker
registered with the Designated Stock Exchange, then the Eligible Shareholders may
approach Company’s Broker, to bid by using UCC facility after submitting requisite
documents.

The settlement of Buy Back Equity Shares will be done through the Company's
Broker. During the tendering period, the order for selling the Equity Shares will be
placed in the Acquisition Window by Eligible Shareholders through their respective
stock brokers ("Seller Member(s)") during normal trading hours of the secondary
market. The Seller Members can enter orders for demat Equity Shares. In the

tendering process, the Company's Broker may also process the orders received

from the Eligibie Shareholders afler the Eligible shareholder have completed their
KYC requirement as required by the Company's Broker.

The reporting requirements for non-resident shareholders under Reserve Bank
of India, Foreign Exchange Management Act, 1999, as amended and any other
rules, regulations, guidelines, for remittance of funds, shall be made by lhe Eligible
Shareholder and/ or the Seller member through which the Eligible Sharsholder
places the bids.

Further, the Company will not accept shares tendered for Buy Back which under restraint
order of the court for transfer /sale and/or the fitle in respect of which is otherwise under
dispute or where loss of share certificates has been notified to the Company and the
duplicate share certificate have not been issued either due 1o such request being under
process as per the provisions of law or otherwise. The Company will not Buy Back
Equity Shares, which are locked-in or non-transferable, until the pendency of such
lock-in, or until the Equity Shares become transferable, as applicable, during the period
between the date of opening and closing of the Buy Back Offer.

Procedure to be followed by Eligible Shareholders holding Equity Shares in the
dematerialized form:

a) Eligible Shareholders who desire to tender their Equity Shares in the electronic/
dematerialized form under Buy Back would have to do so through their
respective Seller Member by giving the details of Equity Shares they intend to
tender under the Buy Back.

b) The Seller Member would be required to place an order/ bid on behalf of the
Eligible Shareholders whao wish to tender Equity Shares in the Buy Back using
the Acquisition Window of the Designated Stock Exchange. Before placing the
bid, the Eligible Shareholder would be required to transfer the tendered Equity
Shares 1o the special account of Indian Clearing Corporation Limited (referred
to as the "Clearing Corporation”), by using the early pay-in mechanism as
prescribed by the Designated Stock Exchange or the Clearing Corporation
prior ta placing the bid by the Seller Member.

Conid.
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4> Invesco Mutual Fund

The details of upcoming Investor Awareness Program(s) (‘IAP') are as follows:

Date

Passcode

Time Join the Zoom Video Call Meeting ID
Sep 21, 2021 4.00pm - 5.00pm  https:/finvesco.zoom.us/j/84884 848 8407 7604 191439
077604?pwd=VzlocTivUjQ3eVQ
4RWpsdzNpZGpTdz09

Those who are interested to attend IAP are requested to email the details to us at iap@invesco.com
Date: September 17, 2021

Mutual Fund investments are subject fo market risks, read all scheme related documents carefully.

The spiiit of Mumbai is now 93 years old!
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Advocate High Court
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T : HAE [T,

Notlce is hereby given that my clients R K
DEVELOPERS, who want to purchase a
part of piot of land an area admeasuring
about 135 sg. mtrs of FSI being the part of
Old Survey NO.-37, New Survey NO.-168
Hissa Nc-3, area admeasuring about H-0,
R-15, P-80, and being, lying and situated at
Village: Mire, Taluka & Dist. Thane and
within the limits of Mira Bhayandar
Mahanagar Palika, from SMT, ARUNA
RAMDAS CHAKRE who had purchased
form M/S K.T. HOUSING by Registered
Agreement.

The person having any claim against or to
the said above mentioned part of plot of
land by way of Agresment, exchahge.
mortgage, or otherwise howsoever, hereby
required to make the same known in writing
with evidence to undersigned at his office at
A-104, Barkha Building, Devehand Nagar,
Bhayandar (W), Dist. Thane 401 109,
Within 14 days from the publication of this
notice otherwise purchase proceeding will
be completed by my clients withou;l
reference to such claims and the same |

any will be considered as waived which

Place: Bhayandar
Dated: 17-09-2021
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<)

d)

e)

a)

b)

c)

d)

e)

f)

The details of the special account of the Clearing Corporation shall be informed
in the issue opening circular that will be issued by the Designated Stock
Exchange and/ or the Clearing Corporation,

For custodian participant orders for dematerialized Equity Shares, early pay-in
is mandatory prior to confirmation of order/ bid by custodians. The custodian
shall either confirm or reject the orders not later than 4.00 p.m. on the last day of
the tendering period. Thereafter, all unconfirmed orders shall be deemed to be
rejected. For all confirmed custodian participant orders, any order modification
shall revoke the custodian confirmation and the revised order shall be sent to
the custodian again for confirmation.

Upon placing the order, the Seller Member shall provide transaction registration
slip (“TRS") generaled by the Stock Exchange’ bidding system to the Equity
Shareholder. TRS will contain details of order submitied like bid ID No., DP ID,
client ID, no. of Equity Shares tendered, efc.

13.10. Procedure to be followed by Eligible Shareholders holding Equity Shares in the
physical form:

All Eligible Shareholders holding the Equity Shares in physical form shall note
that In accordance with the proviso to regulation 40(1) of the SEBI Listing
Regulations (notified by the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) (Fourth Amendment) Regulations,
2018), read with SEBI's press release dated December 3, 2018, transfers
of securities shall not be processed unless the securities are held in the
dematerialized form with a depository with effect from April 1, 2019. However,
in accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144
dated July 31, 2020, the Eligible Shareholders holding Equity Shares in the
physical form are allowed to tender their Equity Shares in the Buy Back
provided that such tendering shall be as per the provisions of the SEBI Buy
Back Regulations and terms provided in the letter of offer.

Eligible Shareholders who are holding Equity Shares in physical form and
intend to participate in the Buy Back will be required io approach their
respective Seller Members along with the complete set of documents for
verification procedures to be carried out including the (i) original share
certificate(s) (ii) valid share transfer form(s) (i.e., form SH-4) duly filled and
signed by the transferors (i.e. by all registered Eligible Shareholders in same
order and as per the specimen signatures registered with the Company) and
duly witnessed at the appropriate place authorizing the transfer in favour of
the Company (iil) self-attested copy of the Eligible Shareholder's PAN Card
(iv) the Tender Form duly signed (in case the Equity Shares are in joint
names, the Tender Form must be signed by all Eligible Shareholders in the
same order in which they hold the Equity Shares) and (v) any other relevant
documents such as power of atlorney, corporate authorization (including
board resolution/ specimen signature), notarized copy of death certificate
and succession certificate or probated will, if the original shareholder has
deceased, etc., as applicable. In addition, if the address of an Eligible
Shareholder has undergone a change from the address registered in the
Register of Members of the Company, such Eligible Shareholder would be
required to submit a self-attested copy of address proof consisting of any
one of the following documents: valid Aadhar Card, Voter Identity Card or
Passport.

Based on the documents mentioned in paragraph above, the concerned Seller
Member shall place the bid on behalf of the Eligible Shareholder holding Equity
Shares in physical form who wishes to tender Equity Shares in the Buy Back
using the Acquisition Window. Upon placing the bid, the Seller Member shall
provide a TRS generated by the Stock Exchanges’ bidding system to the
Eligible Shareholder. TRS will contain the details of order submitted like folio
no., cerlificate no., distinctive no., no. of Equity Shares tendered sic.

After placing the bid, the Seller Member of the Eligible Shareholder has to
deliver the original share certificate(s) and documents (as mentioned in
paragraph 13.10 (b) above along with TRS either by registered post or courier
or hand delivery to Registrar to the Buy Back (at the address mentioned
at paragraph 15 below) on the day before the Buy Back closing date. The
envelope should be superscribed as "eClerx Services Limited — Buy Back
2021". One copy of the TRS will be retained by Registrar to the Buy Back and
it will provide acknowledgement of the same to the Seller Member/ Eligible
Shareholder.

Eligible Shareholder holding Equity Shares in physical form should note
that physical Equity Shares will not be accepted unless the complete set of
documents are submitted. Acceptance of the physical Equity Shares for the
Buy Back shall be subject to verification as per the SEBI Buy Back Regulations
and any further directions issued in this regard. The Registrar to the Buy Back
will verify such bids based an the documents submitied on a daily basis. The
verification of the original share certificate(s) shall be completed on the date of
receipt by the Registrar to the Buy Back. Once the Registrar to the Buy Back
confirms the bids, it will be treated as ‘confirmed bids'.

All documenis as mentioned above, shall be enclosed with the valid Tender
Form, otherwise the Equity Shares tendered will be liable for rejection. The
Equity Shares shall be liable for rejection on the following grounds amongst
others: (i) If there is any other company's equity share cerificate(s) enclosed
with the Tender Form instead of the Equity Share certificate(s) of the Company;
(ii) If the transmission of Equity Shares is not completed, and the Equity
Shares are not in the name of the Eligible Shareholders; (iii) If the Eligible
Shareholders tender Equity Shares but the Registrar to the Buy Back does not
receive the Equity Share certificate(s); (iv) In case the signature on the tender
form and form SH-4 does not match as per the specimen signature recorded
with Company/ Registrar to the Buy Back.

g

h)

In case any Eligible Shareholder has submitted Equity Shares in physical
form for dematerialization, such Eligible Shareholders should ensure that the
process of getting the Equity Shares dematerialized is completed well in time
so that they can participate in the Buy Back before the date of closing of the
Buy Back.

For Equity Shares held by Eligible Sharehoiders, being non-resident
shareholders:

I, Eligible Shareholders, being non-resident shareholders (excluding foreign
institutional investors/foreign portfolio investors) shall alse enclose a copy
of the permission received by them from RBI, if applicable, to acquire the
Equity Shares held by them.

ii, Incase the Equity Shares are held on repatriation basis, the non-resident
shareholder shall obtain and enclose a letler from its authorised dealer
/ bank confirming that at the time of acquiring such Equity Shares,
payment for the same was made by the non-resident shareholder from
the appropriate account (e.g. non-resident external (NRE) alc.) as
specified by RBI in its approval. In case the non-resident shareholder
is not in a position to produce the said cerlificate, the Equity Shares
would be deemed to have been acquired on non-repatriation basis and
in that case the non-resident shareholder shall submit a consent letter
addressed to the Company, allowing the Company to make the payment
on a non-repatriation basis in respect of the valid Equity shares accepted
under the Buy Back.

iii. |If any of the above stated documents (as applicable) are not enclosed
along with the tender form, the Equity Shares tendered under the Buy Back
are liable to be rejected.

13.11. Modification/ cancellation of orders will be allowed during the tendering period of the
Buy Back. Multiple bids made by a single Eligible Shareholder shall be clubbed and
considered as “one” bid for the purpose of acceptance.

13.12. The website of the Designated Stock Exchange shall display only canfirmed bids
and accordingly, the cumulative quantity tendered shall be made available on the
website of the Designated Stock Exchange (i.e. www.bseindia.com) throughout
the trading sessions and will be updated at specific intervals during the tendering
period.

13.13. Method of Settlement

Upon finalization of the basis of acceptance as per the SEBI Buy Back Regulations:

a)

b)

c)

d)

5)

9
h)

The settlement trades shall be carried out in the manner similar to settlement of
frades in secondary market.

The Company will pay the consideration to the Company's Broker which will
transfer the funds pertaining to the Buy Back to the Clearing Corporation's bank
accounls as per the prescribed schedule. For Equity Shares accepted under
the Buy Back, the Clearing Corporation will make direct funds payout to the
respective Eligible Shareholder’s bank account linked to the demat account.
If Eligible Shareholders’ bank account details are not available or if the funds
transfer instruction is rejected by RBI/Bank, due to any reason, then such funds
will be transferred to the concemed Seller Members settlement bank account
for onward transfer to their respective shareholders.

In case of Eligible Shareholder where there are specific RBI and other
regulatory requirements pertaining to funds payout, which do not opt o setile
through custodians, the funds pay-out would be given to their respective
Seller Members settlement bank account for onward transfer to the Eligible
Shareholders. For this purpose, the client type details would be collecled from
the Registrar to the Buy Back.

The Equity Shares bought back in demat form would be transferred directly
to the demal account of the Company opened for Buy Back (*Company
Demat Account”) provided it is indicated by the Company’s Broker or it will
be transferred by the Company's Broker to the Company Demat Account on
receipt of the Equity Shares from the clearing and setllement mechanism of the
Designated Stock Exchange.

The Eligible Shareholders will have to ensure that they keep the depository
participant (“DP”") account active and unblocked fo receive credit in case of
return of Equity Shares, due to rejection or due to non — acceptance of Equity
Shares under the Buy Back.

Excess demat Equity Shares or unaccepted demat Equity Shares, if any,
tendered by the Eligible Shareholders would be retumed by the Clearing
Corporation directly to the respective Eligible Shareholder's DP account. If the
securities transfer instruction is rejected in the depository system, due to any
issue then such securities will be transferred to the Seller Member's depasitory
poal account for onward transfer to the respective Eligible Shareholder. Any
excess physical Equity Shares pursuant to proportionate acceptance/rejection
will be returned back to the Eligible Shareholder directly by the Registrar to the
Buy Back. The Company is authorized to split the share certificate and issue a
new consolidated share certificate for the unaccepted Equity Shares, in case
the Equity Shares accepted by the Company are less than the Equity Shares
tendered in the Buy Back by Eligible Shareholders holding Equity Shares in the
physical form.

The Company's Broker would also issue a contract note to the Company for the
Equity Shares accepted under the Buy Back.

Eligible Shareholders wha intend to participate in the Buy Back should consult
their respective Seller Member for any cost, applicable taxes, charges and
expenses (including brokerage) etc., that may be levied by the Seller Member
upon the selling shareholders for tendering Equity Shares in the Buy Back

(secondary market transaction). The Buy Back consideration received by the
Eligible Shareholders, in respect of accepted Equity Shares, could be net of
such costs, applicable taxes, charges and expenses (including brokerage) and
the Company accepts no responsibility to bear or pay such additional cost,
charges and expenses (including brokerage) incurred solely by the Eligible

Shareholders.

13.14. The Equity Shares lying to the credit of the Company's Demat Account will be
extinguished in the manner and following the procedure prescribed in the SEB| Buy

Back Regulations.
14. Compliance Officer
14.1. The Board at their meeting held on August 13, 2021 appointed Mr. Pratik Bhanushali,

Company Secretary and Compliance Officer of the Company, as the compliance
officer for the purpose of the Buy Back (“Compliance Officer”). Investors may
contact the Compliance Officer for any clarifications or to address their grievances,
if any, during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except
Saturday, Sunday and public holidays till the closure of the Buy Back, at the following

address:

Mr. Pratik Bhanushali

Company Secretary and Compliance Officer
eClerx Services Limited

CIN; L72200MH2000PLC125319

Regd. Office: Sonawala Building, 1* Floor, 28 Bank Street, Fort, Mumbai - 400 023
Phone No.: +91 (22) 6614 8301, Fax No.: +81 (22) 6614 8655,
Email Id: investor@eclerx.com, Website: www.eclerx.com

15. Registrar to the Buy Back / Investor Service Centre
In case of any queries, shareholders may also contact the Registrar to the Buy Back,
during office hours i.e. 10.00 a.m. 1o 5.00 p.m. on all working days except Saturday,
Sunday and public holidays till the closure of Buy Back, at the following address;

K-INTZCH

KFIN TECHNOLOGIES PRIVATE LIMITED
Contact Person: Mr. M Murali Krishna
Regd. Off.: Selenium Tower B, Plot 31-32,
Financial District, Nanakramguda,
Serilingampally Mandal,
Hyderabad - 500 032, Telangana
Tel.: + 91-40-67162222
Fax: + 91-40-23431551
Toll Free No: 18003094001
Emall: eclenc.buyback@kfintech.com
Website: www.kfintech.com
SEBI Regn. No.: INR000000221
Validity Period: Permanent
CIN: U72400TG2017PTC117649

16. Manager to the Buy Back

Embay

Your Wlecaws in OUF Moo

EMKAY GLOBAL FINANCIAL SERVICES LIMITED
Contact Person: Mr. Deepak Yadav/ Mr. Pranav Nagar
Regd. Off.: The Ruby, Tth Floor, Senapati Bapat Marg,

Dadar-West, Mumbai - 400028, Maharashtra
Tel. No.: +91 22 66121212

Fax No.: +91 22 66121355

Email id: eclerx.buyback@emkayglobal.com
Website: www.emkayglobal.com

SEBI Regn. No.: INM000011229

Validity Perlod: Permanent

CIN: L67120MH1995PLC084899

17. Director's Responsibility

As per Regulation 24(i) (a) of the SEBI Buy Back Regulations, the Board of Directors
of the Company (“Board”) accepts responsibility for the information contained in this
Public Announcement and confirms that this Public Announcement contains true,
factual and material information and does not contain any misleading information.

This Public Announcement is issued under the authority of the Board in terms of the
resolution passed by the Board on August 13, 2021 and by the Buy Back Committee

on September 17, 2021.

For and on behalf of the Board of Directors of eClerx Services Limited

Sd/- Sd/- Sd/-
Priyadarshan Mundhra Biren Gabhawala Pratik Bhanushali
Executive Director Non-Executive Company Secretary and
DIN: 00281185 Independent Director Compliance Officer
DIN: 03091772 (ICSI Membership No.: FB538)
Place: Iceland Place: Mumbai Place: Mumbai

Date : September 17, 2021
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED THROUGH POSTAL BALLOT BY THE MEMBERS
OF ECLERX SERVICES LIMITED ON SEPTEMBER 16, 2021

Approval for Buy Back of Equity Shares through tender offer route

“RESOLVED THAT pursuant to Article 61 of the Articles of Association of the Company and in
accordance with the provisions of Sections 68, 69, 70, 110 and all other applicable provisions, if any,
of the Companies Act, 2013, as amended (“Act”) read with the Companies {Share Capital and
Debentures) Rules, 2014, the Companies (Management and Administration) Rules, 2014 and other
relevant Rules made thereunder, each as amended from time to time and the provisions of the
Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended {“SEBI
Buy Back Regulations”), the Securities and Exchange Board of india (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, (“SEBI Listing Regulations”) and subject to such other
approvals, permissions, consents, sanctions and exemptions of Securities and Exchange Board of India
{“SEBI”), the stock exchanges on which the Equity Shares of the Company are listed {“Stock
Exchanges”), Reserve Bank of india (“RBI”) and/or other authorities, institutions or bodies (together
with SEBI and RBI, the “Appropriate Authorities”), as may be necessary, and subject to such
conditions, alterations, amendments and modifications as may be prescribed or imposed by them
while granting such approvals, permissions, consents, sanctions and exemptions which may be agreed
by the Board of Directors of the Company (“Board”, which term shall be deemed to include any
committee of the Board and/or officials, which the Board may constitute/authorise to exercise its
powers, including the powers conferred by this resolution (the “Buy Back Committee”), the consent
of shareholders be and is hereby accorded for the buy back by the Company of its fully paid-up equity
shares having a face value of X 10/- (Rupees Ten only) each (“Equity Shares”), for an amount not
exceeding X 3,030 Millions (Rupees Three Thousand and Thirty Millions only), excluding any expenses
incurred or to be incurred for the Buy Back viz. brokerage costs, fees, turnover charges, taxes such as
securities transaction tax and goods and services tax (if any), tax on distributed income on Buy Back,
stamp duty, advisors fees, filing fees, public announcement expenses, printing and dispatch expenses,
if any, and other incidental and related expenses and charges etc. (“Transaction Costs”) (such amount
hereinafter referred to as the “Maximum Buy Back Size”), being 24.98% and 20.59% of the aggregate
of the total paid-up Equity Share capital and free reserves of the Company based on the latest
standalone and consolidated audited financial statements of the Company respectively as at March
31,2021, at a buy back price not exceeding X 3,200/- (Rupees Three Thousand and Two Hundred only)
per Equity Share (“Maximum Buy Back Price”), payable in cash, from the shareholders/beneficial
owners of the Equity Shares of the Company as on a record date to be subsequently decided by the
Board/Buy Back Committee (“Record Date”), through the “Tender Offer” route, on a proportionate
basis as prescribed under the SEBI Buy Back Regulations (hereinafter referred to as the “Buy Back”);

RESOLVED FURTHER THAT at the Maximum Buy Back Price i.e. X 3,200/- (Rupees Three Thousand and
Two Hundred only) per Equity Share and for Maximum Buy Back Size i.e. X 3,030 Millions (Rupees
Three Thousand and Thirty Millions only), indicative maximum number of Equity Shares proposed to
bought back would be 9,46,875 (Nine Lakhs Forty Six Thousand Eight Hundred and Seventy Five) Equity
Shares (“Indicative Maximum Buy Back Shares”). However, the actual bought back Equity Shares may
exceed the Indicative Maximum Buy Back Shares, if the Buy Back price fixed by the Board/Buy Back
Committee is less than the Maximum Buy Back Price, subject to not exceeding 25% of the total number
of Equity shares in the paid-up Equity Share capital of the Company and the amount utilized shall not

exceed Maximum Buy Back Size; e —
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RESOLVED FURTHER THAT in terms of Regulation 6 of the SEBI Buy Back Regulations, the Company
may Buy Back Equity Shares from the existing shareholders/beneficial owners of equity shares of the
Company as on Record Date (“Eligible Shareholders”), on a proportionate basis, provided that 15%
(Fifteen Percent) of the number of Equity Shares which the Company proposes to Buy Back or number
of Equity Shares entitled as per the shareholding of small shareholders as defined in the SEBI Buy Back
Regulations (“Small Shareholders”) as on the Record Date, whichever is higher, shall be reserved for
the Small Shareholders as defined in the SEBI Buy Back Regulations;

RESOLVED FURTHER THAT in terms of Regulation 4 of the SEBI Buy Back Regulations, the Buy Back of
Equity Shares from the existing shareholders as on the Record Date shall be in a manner the Board
may consider appropriate, from out of its free reserves and/or securities premium account and/or
such other sources or by such mechanisms as may be permitted by applicable laws, and on such terms
and conditions as the Board may decide from time to time, and in the absolute discretion of the Board,
as it may deem fit;

RESOLVED FURTHER THAT the Company has earmarked adequate resources of funds for the purpose
of Buy Back and the payment of the Buy Back shall be made out of the Company’s current surplus
and/or cash balances and/or current investments and/or cash available from internal resources of the
Company (and not from any borrowed funds) and on such terms and conditions as the Board may
decide from time to time at its absolute discretion;

RESOLVED FURTHER THAT the Company shall implement the Buy Back using the “Mechanism for
acquisition of shares through Stock Exchange” notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated Aprit 13, 2015 read with the SEBI's circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, or such other circulars or notifications, as may
be applicable and will approach BSE Limited for appointing the stock exchange as designated stock
exchange for the Buy Back, for facilitating the Buy Back;

RESOLVED FURTHER THAT the Buy Back from shareholders/beneficial owners who are persons
resident outside India, including the foreign portfolio investors, erstwhile overseas corporate bodies
and non-resident Indians, etc., shall be subject to such approvals if, and to the extent necessary or
required from the concerned authorities including approvals from the RBI under the Foreign Exchange
Management Act, 1999, as amended and the rules, regulations framed thereunder, if any;

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the power(s)
conferred herein above as it may in its absolute discretion deem fit, to any
committee(s)/director(s)/officer(s)/authorized representative(s) of the Company in order to give
effect to the aforesaid resolutions, including but not limited to making all necessary applications to
the Appropriate Authorities for their approvals including but not limited to approvals as may be
required from the Securities and Exchange Board of India; preparing, signing and filing of the public
announcement, draft letter of offer/letter of offer with the Securities and Exchange Board of India,
the Stock Exchanges and other Appropriate Authorities; obtaining all necessary certificates and report
from the statutory auditors and other third parties as required under applicable laws entering into
escrow arrangements as required in terms of the SEBI Buy Back Regulations; opening, operating and
closing of all necessary accounts including escrow account, special payment account, demat account
as required in terms of the SEBI Buy Back Regulations; extinguishing dematerialized Equity Shares and
physical destruction of share certificates in respect of the Equity Shares bought back by the Company;
and filing such other undertakings, agreements, papers, documents and correspondence, as may be
required in connection with the Buy Back with SEBI, the Stock Exchanges, Registrar of Companies,
Mumbai, depositories and/or other Appropriate Authorities as may be required from time to time;




RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of any Member
to offer and/or any obligation on the part of Company or the Board or the Buy Back Committee to buy
back any shares, and/or impair any power of the Company or the Board or the Buy Back Committee
to terminate any process in relation to such Buy Back, if so permissible by faw;

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to accept and make any alteration(s), modification(s) to the terms and conditions
as it may deem necessary, concerning any aspect of the Buy Back, in accordance with the statutory
requirements as well as to give such directions as may be necessary or desirable, to settle any
questions, difficulties or doubts that may arise and generally, to do all, acts, deeds, matters and things
as it may, in absolute discretion deem necessary, expedient, usual or proper in relation to or in
connection with or for matters consequential to the Buy Back without seeking any further consent or
approval of the members or otherwise to the end and intent that they shall be deemed to have given
their approval thereto expressly by the authority of the resolution.”
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Pratik Bhanushali
Company Secretary and Compliance Officer
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CERTIFIED TRUE COPY OF THE EXPLANATORY STATEMENT OF THE SPECIAL RESOLUTION PASSED
THROUGH POSTAL BALLOT BY THE MEMBERS OF ECLERX SERVICES LIMITED ON SEPTEMBER 16, 2021

Item No. 1 - Approval for Buy Back of Equity Shares through tender offer route

With an objective of improving return on equity through distribution of surplus funds which are over
and above the Company’s capital requirements and current investment plans, the Board at its meeting
held on August 13, 2021 has approved the proposal of recommending Buy Back of Equity Shares of
the Company as contained in the Resolution in the Notice. As per the relevant provisions of the Act
and other applicable provisions of the Act and SEBI Buy Back Regulations, the Explanatory Statement
contains relevant and material information to enable the shareholders holding Equity Shares of the
Company to consider and approve the Special Resolution on the Buy Back of the Company's Equity
Shares.

Requisite details relating to the Buy Back are given below:
Details of the Buy Back

The Board at its meeting held on August 13, 2021 has (“Board Meeting”), subject to the approval of
the shareholders of the Company by way of Special Resolution through postal ballot and subject to
approvals of statutory, regulatory or governmental authorities as may be required under applicable
laws, approved buy back by the Company of its fully paid-up equity shares having a face value of
% 10/- (Rupees Ten only) each (“Equity Shares”), for an amount not exceeding % 3,030 Millions (Rupees
Three Thousand and Thirty Millions only), excluding any expenses incurred or to be incurred for the
Buy Back viz. brokerage costs, fees, turnover charges, taxes such as securities transaction tax and
goods and services tax (if any), tax on distributed income on Buy Back, stamp duty, advisors fees, filing
fees, public announcement expenses, printing and dispatch expenses, if any, and other incidental and
related expenses and charges etc. (“Transaction Costs”) (such amount hereinafter referred to as the
“Maximum Buy Back Size”), being 24.98% and 20.59% of the aggregate of the total paid-up Equity
Share capital and free reserves of the Company based on the latest standalone and consolidated
audited financial statements of the Company respectively as at March 31, 2021, at a buy back price
not exceeding % 3,200/- (Rupees Three Thousand and Twa Hundred only) per Equity Share
(“Maximum Buy Back Price”), payable in cash, from the shareholders/beneficial owners of the Equity
Shares of the Company as on a record date to be subsequently decided by the Board/Buy Back
Committee (“Record Date”), through the “Tender Offer” route, on a proportionate basis as prescribed
under the SEBI Buy Back Regulations (“Buy Back”), subject to 15% (Fifteen Percent) of the number of
Equity Shares which the Company proposes to Buy Back or number of Equity Shares entitled as per
the shareholding of Small Shareholders as on the Record Date, whichever is higher, shall be reserved
for the Small Shareholders in accordance with the provisions of the SEBI Buy Back Regulations through
the “Tender Offer” route as prescribed under the SEBI Buy Back Regulations and circulars issued
thereunder, including the “Mechanism for acquisition of shares through Stock Exchange” notified by
SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the circulars issued in
relation thereto, including the circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, or such
other mechanism as may be applicable to the Buy Back through Tender Offer route and in accordance
with the Act, the Companies (Share Capital and Debentures) Rules, 2014, Companies (Management
and Administration) Rules, 2014, to the extent applicable, the SEBI Listing Regulations, the SEBI Buy
Back Regulations, as amended from time to time.
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However, the actual Equity Shares bought back under the Buy Back shall not exceed 25% of the total
number of Equity shares in the total paid-up Equity Share capital of the Company and the amount
utilized shall not exceed Maximum Buy Back Size.

Since the Buy Back is more than 10% of the total paid-up Equity Share capital and free reserves of the
Company, in terms of Section 68(2)(b) of the Act, it is necessary to obtain the consent of the
shareholders of the Company, for the Buy Back, by way of a Special Resolution. Accordingly, the
Company is seeking your consent for the aforesaid proposal as contained in the Resolution No. 1
provided in this Notice.

Necessity for the Buy Back

The Buy Back is being proposed by the Company to return surplus funds to the Members, which are
over and above its ordinary capital requirements and in excess of any current investment plans, in an
expedient, efficient and cost effective manner. The Buy Back would increase the shareholder’s value
and would also help the company in fulfilling the following objectives:

I.  The Buy Back will help the Company to return surplus cash to its shareholders holding Equity
Shares broadly in proportion to their shareholding, thereby, enhancing the overall return to the
shareholders;

Il.  The Buy Back, which is being implemented through the ‘Tender Offer’ as prescribed under the
SEBI Buy Back Regulations, would involve allocation of 15% of the outlay to Small Shareholders.
The Company believes that this reservation of 15% for Small Shareholders would benefit a large
number of public shareholders, who would get classified as “Small Shareholder”;

lll. The Buy Back may help in improving return on equity due to reduction in the equity base, thereby
leading to long term increase in shareholder value;

IV, The Buy Back will help in achieving an optimal capital structure.

The Buy Back gives an option to the shareholders holding Equity Shares of the Company, to either (i)
choose to participate and get cash in lieu of Equity Shares to be accepted under the Buy Back Offer or
(ii) choose to not participate and enjoy a resultant increase in their percentage shareholding, post the
Buy Back Offer, without additional investment.

Maximum amount required under the Buy Back, its percentage of the total paid-up Equity Share
capital and Free Reserves and the sources of funds from which the Buy Back would be financed

The maximum amount required under the Buy Back will be not exceeding % 3,030 Millions (Rupees
Three Thousand and Thirty Millions only) excluding transaction costs incurred or to be incurred for the
Buy Back, being 24.98% and 20.59% of the aggregate of the total paid-up Equity Share capital and Free
Reserves of the Company based on the latest Standalone and Consolidated Audited Financial
Statements of the Company respectively as at March 31, 2021 (being the date of the latest available
Audited Standalone and Consolidated Financial Statements of the Company), and the same has been
confirmed by the statutory auditors of the Company.

The Buy Back would be financed out of Free Reserves of the Company. The Company shall transfer
from its Free Reserves or securities premium account and/or such sources as may be permitted by law
asum equal to the nominal value of the Equity Shares bought back through the Buy Back to the Capital
Redemption Reserve Account and the details of such transfer shall be disclosed in its subsequent
audited balance sheet. The payments shall be made out of the Company’s current surplus and/or cash
balances and/or current investments and/or cash available from internal resources of the Company
(and not from any borrowed funds) and on such terms and conditions as the Board may decide from




time to time at its absolute discretion. The Company confirms that as required under Section 68(2)(d)
of the Act, the ratio of the aggregate of secured and unsecured debts owed by the Company shall be
not more than twice the paid-up Equity Share capital and Free Reserves after the Buy Back and that it
has got sufficient source to pay-off the consideration towards the Buy Back and would not barrow
funds for the said purpose.

Maximum Buy Back Price and the basis of arriving at the Maximum Buy Back Price

The Equityl/_.Shares of the Company are proposed to be bought back at a maximum price of X 3,200/-
LRupees Three Thousand and Two Hundred only) per equity share, The Maximum Buy Back Price has

een arrived at after considering various factors including but not limited to the volume weighted
average prices of the Equity Shares traded on the BSE Limited (“BSE”) and the National Stock Exchange
of India Limited (“NSE”) where the Equity Shares are listed, the net worth of the Company, price
earnings ratio, impact on other financial parameters and the possible impact of Buy Back on the
earnings per share. However, the Board is authorized to determine the specific price, the number of
equity shares and other related particulars at which the Buy Back will be made at the time of the Public
Announcement for Buy Back to the eligible shareholders.

The Maximum Buy Back Price represents:

i. Premium of 82.27% and 82.70% over the volume weighted average market price of the Equity
Shares on BSE and on NSE, respectivelmduring the three months preceding the date of intimation
to the Stock Exchanges for the Board Meeting to consider the proposal of the Buy Back.

ii. Premium of 47.31% and 46.30% over the volume weighted average market ?r_ice of the Equity
Shares on BSE and on NSE, respectively, for two weeks preceding the date of intimation to the
Stock Exchanges for the Board Meeting to consider the proposal of the Buy Back.

Maximum number of securities that the Company proposes to Buy Back

At Maximum Buy Back Price and Maximum Buy Back Size, the indicative maximum number of Equity
Shares that can be bought back would be the Indicative Maximum Buy Back Shares [i.e. 9,46,875 (Nine
Lakhs Forty Six Thousand Eight Hundred and Seventy Five) fully paid-up Equity Sh::\resl_,| representing
2.71% of the fully paid-up Equity Shares of the Companz. However, the actual bought back Equity
Shares may exceed the Indicative Maximum Buy Back Shares, if the Buy Back price fixed by the
Board/Buy Back Committee is less than the Maximum Buy Back Price, subject to number of Equity
Shares bought back shall not exceed 25% of the total number of Equity shares in the total paid-ui
E_quity Share capital of the Company and the amount utilized shall not exceed Maximum Buy Bac
ize.

. Method to be adopted for the Buy Back

The Buy Back shall be on a proportionate basis from all the shareholders holding Equity Shares of the
Company through the "Tender Offer" route, as prescribed under the SEBI Buy Back Regulations as per
the Mechanism for acquisition of shares through Stock Exchange as prescribed by SEBI from time to
time. The Buy Back will be implemented in accordance with the Act and rules thereunder to the extent
applicable and on such terms and conditions as may be deemed fit by the Company. As required under
the SEBI Buy Back Regulations, the Board/Buy Back Committee will announce the Record Date for
determining the Eligible Shareholders. In due course, each Eligible Shareholder as on the Record Date
will receive a Letter of Offer along with a Tender/Offer.

Form indicating the entitlement of the shareholder for participating in the Buy Back. The Equity Shares
to be bought back as a part of the Buy Back is divided in two categories:

Reserved category for Small Shareholders; and
General category for all other shareholders

As defined in Regulation 2(i)(n) of the SEBI Buy Back Regulations, a "Small Shareholder" is a
shareholder who holds Equity Shares having market value, on the basis of closing price on recognized
stock exchange in which highest trading volume in respect of such Equity Shares is recorded, as on
Record Date, of not more than X 2,00, (Rupees Two Lakhs only).

In accordance with the proviso to Re%ulation 6 of the SEBI Buy Back Regulations, 15% (Fifteen Percent)
of the number of Equity Shares which the Compan”:roposes to Buz Back or number of Equity Shares
entitled as per the shareholding of small shareholders as on the Record Date, whichever is higher,
shall be reserved for the Small Shareholders asrart of this BULBack. The Company believes that this
reservation for Small Shareholders would benefit a large number of public shareholders, who would
get classified as "Small Shareholder".

Based on the shareholding as on the Record Date, the Company will determine the entitlement of
each shareholder to tender their Equity Shares in the Buy Back. This entitlement for each shareholder
will be calculated based on the number of Equity Shares held by the respective shareholder as on the
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Ee;:ord Date and the ratio of Buy Back applicable in the respective category to which such shareholder
elongs.

Shareholders’ participation in Buy Back will be voiuntaqg, Shareholders holding Equity Shares of the
Company can choose to participate and get cash in lieu of Equity Shares to be accepted under the Buy
Back or they may choose not to participate and enjoy a resultant increase in their percentage
shareholding, post Buy Back, without additional investment. Shareholders holding Equity Shares of
the Company may also accept a part of their entitlement. Shareholders holding Equity Shares of the
Com?any also have the option of tenderinlg additional Equity Shares (over and above their
entitlement) and participate in the shortfall created due to non-participation of some other
shareholder, if any.

The maximum Equity Shares tendered under the Buy Back by any shareholder cannot exceed the
number of Equity Shares held by the shareholder as on the Record Date. The Equity Shares tendered
as per the entitlement by shareholders holding Equity Shares of the Company as well as additional
Equity Shares tendered, if an}y, will be accepted asdper the procedure laid down in SEBI Buy Back
Regulations. The settlement of the Equity Shares tendered under the Buy Back is expected to be done
using the "Mechanism for acquisition of shares through Stock Exchange" notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the SEBl's circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, or such other circulars or notifications, as may
be apﬁlicable. The Com\pang shall Buy Back the Equity Shares tendered in physical form by Eligible
Shareholders in terms of SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020.

Detailed instructions for participation in the Buy Back (tender of Equity Shares in the Buy Back) as well
as the relevant time table will be included in the Letter of Offer which will be sent in due course to the
shareholders holding Equity Shares of the Company as on the Record Date.

The Buy Back from shareholders who are residents outside India, including Foreign Corporate Bodies
(including erstwhile Overseas Corporate Bodies) and Foreign Portfolio Investors, shall be subject to
such aﬂprovals, if any and to the extent required from the concerned authorities including approvals
from the Reserve Bank of India under Foreign Exchanﬁe Management Act, 1999 and the rules and
regulations framed there under, and such approvals sha

be required to be taken by such non-resident
Eligible Shareholders.

Time limit for completion of the Buy Back

The Buy Back, subject to regulatory consents and approvals, if any, is proposed to be completed within
12 months from the date of Special Resolution approving the Buy Back.

Compliance with Section 68(2)(c) of the Act

The aggregate paid-up Equity Share capital and Free Reserves based on Standalone and Consolidated
Financial Results as on March 31, 2021 is X 12,129.93 Millions and X 14,716.95 Millions respectively.
Under the provisions of the Act, the funds deployed for the Buy Back cannot exceed 25% of the total
paid-up Equity Share capital and Free Reserves of the Company based on the latest Standalone and
Consolidated Audited Financial Statements of the Company as at March 31, 2021 (being the date of
the latest available Audited Standalone and Consolidated Financial Statements of the Company).

The maximum amount proposed to be utilized for the Buy Back, is not exceeding % 3,030 Millions
(Rupees Three Thousand and Thirty Millions only) and is therefore within the above-mentioned limit.

Further, in terms of the Act and the SEBI Buy Back Re%ulations, the number of Equity Shares that can
be bought back in any financial year shall not exceed 25% of the total number of Equity shares in the
total paid-up Equity Share capital of the Company in that financial year.

The aggreglate shareholding of the Promoters and members of the Promoter Group, Director, Key
Managerial Personnel and of persons who are in control of the Company as on the date of this Notice

Shareholding of Promoter and members of the Promoter Group and Person in Control of the
Company:

No. of Equity
Sr. No. Name Category Shares held % Holding
i Priyadarshan Mundhra Promoter 9,369,043 26.85
2. Anjan Malik Promoter 9,365,204 26.84
3. Vijay Kumar Mundhra Promoter Group 20,779 0.06
4, Shweta Mundhra Promater Group 292 0.00
LR Supriya Modi Promoter Group 17,038 0.05
6. Pawan Malik Promoter Group INil Nil
Total 1,87,72,356 53.81
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Shareholding of Directors and Key Managerial Personnel:

No. of Equi
Sr. No| Name Category Shates I:el :’ % Holding
1. | Alok Goyal Non-Executive Independent Director| 283 0.00
2. | Anish Ghoshal Non-Executive Independent Director| 2 0.00
35 Biren Gabhawala Non-Executive Independent Director| 5,980 0.02
4. | Pradeep Kapoor Non-Executive Independent Director| 7,008 0.02
5. | Pratik Bhanushali Company Secretary 173 0.00
6. Rohitash Gupta Chief Financial Officer 32,212 0.09

Except as stated above, none of the Directors or Key Managerial Personnel of the Company holds any
Equity Shares in the Company.

Aigregate number of Equity Shares purchased or sold as well as minimum and maximum price at
which such purchases and sales were made along with relevant dates by Promoters and members
of Promoters Group, Director, Key Managerial Personnel and of persons who are in control of the
Company for a period of six months greceding the date of the Board Meeting at which the Buy Back
was approved i.e. August 13, 2021 (date of this notice)

Except as provided below, no Equity Shares of the Company have been purchase/sold by
Promoters/any members of the Promoters Group, Director, Key Managerial Personnel and of persons
who are in control of the Company during the period from six months preceding the date of the Board
Meeting at which the Buy Back was approved:

Aggregate
number of Date of
Sr.  Iname  |EQuity Nature of Minimum Date of . |Maximum  [Maximu
No. Shares transaction Price (X) Minimum Price rPnce (%) m Price
purchased (X)
/ sold
Alok
Goyal,
Non- June 29
1. Executive [283 Market Purchase |1,795.00 June 29, 2021 |1,795.00 2021
independ
ent
Director
i 1,294.00 1,379.15
Rohitash [9,230%  |CBsfliess Exercise |(fercise  |lune 11,2021 |(Exercise  [3ne 1%
Gupta, Price) rice)
% Ei?m'aefmcial §E‘e o (E i A June 14
ares (exercise une 14,
Officer |7,018 under ESOPs) by 1,750.00 June 14, 2021  [1,831.65 2021
ESOPs Trust
Pratik
Bhanusha June 25
3 i, 123 Market Purchase ([971.00 March 10, 2021 |1,830.00 2021
Company
Secretary

* Exercised under cashless exercise of Employee Stock Options (ESOPs), where out of total 9,230 stock
options exercised on June 11, 2021, 7,018 Equity Shares were sold by ESOPs Trust in open market and
balance 2,212 Equity Shares were transferred to his demat account on June 18, 2021.

Intention of the Promoters and Members of Promoters Group of the Company to tender Equity
Shares for Buy Back indicating the number of Equity Shares, details of build-up with dates and price

Except Mr. Pawan Malik, all Promoters and members of Promoters Group of the Company vide their
letters dated August 9, 2021 and August 13, 2021 as applicable, have expressed their intention to
tender their Equity Shares in the Buy Back and intend to offer maximum upto such number of shares
which is equal to their respective entitlement under the Buy Back.

Details of build-up of the Equity Shares that the Promoters and members of Promoter Group intend

to tender under Buy Back are set-out below: ~_~—=




A. Priyadarshan Mundhra

Date of | No. of Equity | Nature of Transaction | Nature of Consideration (in X)
Acquisition/Dispo | Shares Consideration
sal
March 24, 2000 10 Subscription to Cash 100.00
Memorandum
May 30, 2000 4,980 Further Allotment Cash 49,800.00
July 29, 2005 154,690 Bonus Issue Nil Nil
September 16, | 244,510 Bonus Issue Nil Nil
2005
June 20, 2007 (625) Gift Nil Nil
June 20, 2007 (625) Gift Nil Nil
June 20, 2007 (625) Gift Nil Nil
June 20, 2007 (10) Gift Nil Nil
August 31, 2007 5,632,270 Bonus Issue Nil Nil
December 20, | (356,000) Offer for sale at Initial | Cash 112,140,000.00
2007 Public Offer (‘IPQ’)
July 28, 2010 2,839,287 Bonus Issue Nil Nil
June 3, 2011 (600,000) Sale Cash 462,294,165.57
November 5, 2015 | (250,000) Sale Cash 435,832,589.98
December 21, | 2,555,954 Bonus Issue Nil Nil
2015
December 19, | (254,819) Buy Back Cash 509,638,000.00
2016
March 13, 2018 (284,618) Buy Back Cash 569,236,000.00
May 28, 2018 (22,949) Open Market Sale Cash 29,374,720.00
June 5, 2018 20,000 Gift of equity shares Nil Nil
from Vijay Kumar
Mundhra
June 6, 2018 (8,000) Inter-se transfer of Cash 10,246,400.00
equity shares to Anjan
Malik
June 11, 2018 90,000 Open Market Cash 117,965,700.00
Purchase
June 24, 2019 (3,94,387) Buy Back Cash 591,580,500.00
Total 9,369,043
Shareholding
B. Anjan Malik
Date of No. of Equity Nature of Nature of Consideration (in X)
Acquisition/Di | Shares Transaction Consideration
sposal
May 30, 2000 5,000 Allotment Cash 50,000.00
July 29, 2005 155,000 Bonus Issue Nil Nil
September 16, | 245,000 Bonus Issue Nil Nil
2005
August 11, (1,250) Gift Nil Nil
2007
August 11, (625) Gift Nil Nil
2007
August 11, (625) Gift Nil Nil
2007
August 31, 5,635,000 Bonus Issue St Nil Nil
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2007
December 20, | (356,000) Offer for sale at IPO Cash 112,140,000.00
2007
July 28, 2010 2,840,750 Bonus Issue Nil Nil
June 3, 2011 (600,000) Sale Cash 462,242,653.10
November 5, (250,000) Sale Cash 435,912,128.22
2015
December 21, | 2,557,416 Bonus Issue Nil Nil
2015
December 19, (254,965) Buy Back Cash 509,930,000.00
2016
March 13, (284,781) Buy Back Cash 569,562,000.00
2018
May 28, 2018 (28,490) Open Market sale Cash 36,467,200.00
June 6, 2018 8,000 Inter-se transfer of Cash 10,246,400.00
equity shares from
Priyadarshan
Mundhra (Promoter)
June 11, 2018 90,000 Open Market Cash 117,990,000.00
Purchase
June 24, 2019 (394,226) Buy Back Cash 591,339,000.00
Total
Shareholding 3,985,308
C. Supriya Modi
Date of No. of Equity Nature of Nature of Consideration (in X)
Acquisition/Di | Shares Transaction Consideration
sposal
June 20, 2007 625 Gift Nil Nil
August 31, | 8,750 Bonus Issue Nil Nil
2007
July 28, 2010 4,687 Bonus Issue Nil Nil
December 21, | 4,687 Bonus Issue Nil Nil
2015
December 19, | (467) Buy Back Cash 934,000.00
2016
March 13, | (521) Buy Back Cash 1,042,000.00
2018
June 24, 2019 (717) Buy Back Cash 10,75,500
July 11,2019 | (6) Sale Cash 4,053.30
Total 17,038
Shareholding
D. Vijay Kumar Mundhra
Date of No. of Equity Nature of Nature of Consideration (in X)
Acquisition/Di | Shares Transaction Consideration
sposal
March 24, Subscription to Cash
2000 10 Memorandum 100.00
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July 29, 2005 310 Bonus Issue Nil Nil
September 16, Nil :
2005 490 Bonus Issue Nil
June 20, 2007 625 Gift Nil Nil
August 31, Nil .
2007 20,090 Bonus Issue Nil
July 28, 2010 10,762 Bonus Issue Nil Nil
December 21, Nil :
2015 10,762 Bonus Issue Nil
December 19,

(1,072) Buy Back h 21,44,000.00
2016
March 13, Cash
2018 (1,198) Buy Back 23,96,000.00
June 5,2018 (20,000) Gift Nil Nil
Total 20,779
Shareholding

E. Shweta Mundhra

Date of No. of Equity Nature of Nature of Consideration (in X)
Acquisition/Disposal | Shares Transaction Consideration

June 20, 2007 10 Gift Nil Nil

August 31, 2007 140 Bonus Nil Nil

July 28, 2010 75 Bonus Nil Nil

December 21,2015 | 75 Bonus Nil Nil

March 13, 2018 (8) Buy Back Cash 16,000

Total Shareholding | 292

The Company hereby confirms that there are no defaults (either in the past or subsisting) subsistin

in the repayment of deposits, interest payment thereon, redemption of debentures or payment o

interest thereon or redemption of preference shares or payment of dividend due to any shareholder,

gr repayment of any term loans or interest payable thereon to any financial institution or banking
ompany.

Confirmation from the Board

The Board confirms that it has made a full enquiry into the affairs and prospects of the Company and
after taking into account the financial position of the Company and also considering all contingent
liabilities, the Board has formed the opinion:
i.That immediately following the date of the Board Meeting held on August 13, 2021 approving the
Buy Back and the date on which the results of the Shareholders’ resolution by way of postal ballot
with regard to the Buy Back are declared, there will be no grounds on which the Company can be
found unable to pay its debts;

ii. That as regards the Compang‘s;rospects for thegear immediately following the date of the Board
Meeting held on August 13, 2021 approving the Buy Back and the date on which the results of the
Shareholders’ resolution by way of postal ballot with regard to the Buy Back are declared, and having
regard to Board's intentions with respect to the management of the Company's business during that
year and to the amount and character of the financial resources which will, in the Board's view, be
available to the Company that year, the Company will be able to meet its liabilities as and when they
fall due and will not be rendered insolvent within a ﬁeriod of onefyear from date of the Board
Meeting approving the Buy Back and the date on which the results of the Shareholders’ resolution
by way of postal ballot with regard to the Buy Back are declared;

iii.In forming the opinion aforesaid, the Board has taken into account the liabilities as if the Company
is being wound up under the provisions of the Companies Act, 2013 and the Insolvency and
Bankruptcy Code, 2016 (including prospective and contingent liabilities).

—




14. Confirmation from the Company as per the provisions of the SEBI Buy Back Regulations and the Act:

The Board confirms that:

i
ii.

vi.

vii.

viii.

Xi.
xii.

xlii.

Xiv.

XV,

XVi.

xvii.

Xviii.

Xix.

XX.

All Equity Shares of the Company are fully paid-up;

The Company shall not issue any Equity Shares or other securities from the date of this Resolution
including by way of bonus issue till the expiry of the Buy Back period i.e. date on which the
payment of consideration to shareholders who have accepted the Buy Back is made in accordance
with the Act and the SEBI Buy Back Regulations;

The Company shall not raise further capital for a period of one year from the expiry of the Buy
Back period i.e. the date on which the payment of consideration to shareholders who have
accepted the Buy Back offer is made except in discharge of subsisting obligations;

The Company shall not Buy Back its Equity Shares or other specified securities from any person
through negotiated deal whether on or off the Stock Exchanges or through spot transactions or
through any private arrangement in the implementation of the Buy Back;

The Maximum Buy Back Size i.e. X 3,030 Millions (Rupees Three Thousand and Thirty Millions

only) does not exceed 25% of the total paid-ug Equi?« Share capital and Free Reserves as per the

Lantesthaﬁiigggelswndalone and Consolidated Audited Financial Statements of the Company as on
arch 31, 2

The maximum number of Equity Shares proposed to be bought back under the Buy Back will not
Exceed 25% of the total number of Equity shares in the paid-up Equity Share capital of the
ompany;

There are no pending schemes of amalgamation or compromise or arran%ement pursuant to the
Act (“Scheme”) involving the Company, and no public announcement of the Buy Back shall be
made during pendency of any such Scheme;

The Company shall not make any further offer of Buy Back within a period of one year reckoned
from the expiry of the Buy Back period i.e. date on which the payment of consideration to
shareholders who have accepted the Buy Back offer is made;

The Company shall not withdraw the Buy Back offer after the draft letter of offer is filed with the
SEBI or the public announcement of the offer of the Buy Back is made;

The Company shall comply with the statutory and regulatory timelines in respect of the Buy Back
in such manner as prescribed under the Act and/or the SEBI Buy Back Regulations and any other
applicable laws;

The Company shall not utilize any money borrowed from banks or financial institutions for the
purpose of Buy Back of its Equity Shares;

The Company is in compliance with the provisions of Sections 92,123, 127 and 129 of the Act;

The Company will not Buy Back Equity Shares which are locked-in or non-transferable, until the
pendency of such lock-in, or until the time the Equity Shares become transferable, as applicable,
during the period between the date of opening and closing of the Buy Back offer;

The ratio of the aggregate of secured and unsecured debts owed by the Company after the Buy
Back shall not be more than twice its paid-up Equity Share capital and free reserves, based on the
Iza&gsit available, Audited Standalone and Consolidated Financials of the Company as on March 31,

The Company shall transfer from its free reserves or securities premium account and/or such
sources as may be Eermitted by law, a sum equal to the nominal value of the Equity Shares
purchased through the Buy Back to the capital redemption reserve account and the details of such
transfer shall be disclosed in its subsequent audited financial statements;

The shareholders resolution approving the Buy Back will be valid for a maximum period of one
year from the date of passing the shareholders resolution (or such extended period as may be
permitted under the Act or the SEBI Buy Back Regulations or by the Appropriate Authorities). The
exactltime table for the Buy Back shall be decided by the Buy Back Committee within the above
time limits;

The Equity Shares bought back by the Company will be compulsorily extinguished and will not be
held for reissuance;

The Company shall not directly or indirectly purchase its own shares or other specified securities:
a) through any subsidiary Company including its own subsidiary companies; and
b) through any investment Company or group of investment companies;

The Equity Shares bought back by the Comgany will be extinguished and physically destroyed in
the manner prescribed under the SEBI Buy Back Regulations and the Act within 7 (Seven) days of

the date of payment of consideration to Eligible Shareholders who have tendered the Equity
Shares under the Buy Back offer;

As per Regulation 24}i)(e) of the SEBI Buy Back Regulations, the Promoter and members of
Promoter Group, and/or their associates, shall not deal in the Equity Shares or other specified
securities of the Company either through the Stock Exchanges or off-market transactions
(including inter-se transfer of Equity Shares among the Promoter and members of Promoter

—




Xxi.
Xxii.

Xxiii.
XXiv.

group) from the date of the shareholders resolution till the date of closing of the Buy Back offer,
other than participation in the Buy Back;

The statements contained in all the relevant documents in relation to the Buy Back shall be true,
material and factual and shall not contain any misstatements or misleading information;

The Companr shall Buy Back the Equity Shares held in physical form from Eligible Shareholders in
terms of SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020;

The Buy Back shall not result in delisting of the Equity Shares from the Stock Exchanges;

The Buy Back would be subject to the condition of maintaining minimum public shareholding
requirements as specified in Regulation 38 of the SEBI Listing Regulations.

15. Report addressed to the Board by the Statutory Auditors of the Company on permissible capital
payment and opinion formed by Directors regarding insolvency

The text of the Report dated August 13, 2021 received from S.R. Batliboi & Associates LLP, Chartered
Accountants, Statutory Auditors of the Company, addressed to the Board is reproduced below:

Quote

Independent Auditor’s Report on bu
of Schedule | under Regulation S(iv)r
Securities) Regulations, 2018, as amen

back of shares pursuant to the requirement of clause (xi
I:) gf Securities and Exchange Board of India (Buyback o
e

The Board of Directors
eClerx Services Limited
Unit No. 401, 501 4 5% Floor,

Building No. 14, Mindspace Business Park,
Thane Belapur Road, Airoli,
Thane, Maharashtra, 400708

1.

This Report is issued in accordance with the terms of our service scope letter dated August
13,2021 and master en%agement agreement dated September 9, 2019 as amended by letter
dated November 25, 2019, letter dated September 22, 2020 and amended general terms and
cgndition\sr }["GTC”} dated July 31, 2020 with eClerx Services Limited (hereinafter the
" Ompan '’ A

In connection with the proposal of the Company to buy back its equity shares in pursuance of
the provisions of Section 68 and 70 of the Companies Act, 2013 (the “Act”) and Securities
and Exchange Board of India (Buy-back of Securities) Regulations, 2018, as amended (the
“Regulations”), and in terms of the resolution passed by the directors of the Company in
their meeting held on August 13, 2021, which is subject to the approval of the shareholders
of the Company, we have been engaged by the Company to perform a reasonable assurance
engagement on the Statement of permissible capital payment towards buyback of equity
shares (the “Statement”), which we have signed for identification purposes only.

Board of Directors Responsibility for the Statement

The preparation of the Statement is the responsibility of the Board of Directors of the
Company, including the preparation and maintenance of all accounting and other relevant
supporting records and documents. This responsibility includes the design, implementation
and maintenance of internal control relevant to the preparation and presentation of the
Statement and applying an appropriate basis of preparation; and making estimates that are
reasonable in the circumstances.

The Board of Directors are responsible to make a full inquiry into the affairs and
Erospectus/offer document of the Company and to form an opinion that the Company will not

e rendered insolvent within a period of one year from the date of meeting and in forming
the opinion, it has taken into account the liabilities (including prospective and contingent
liabilities) as if the Company were being wound up under the provisions of the Act or the
Insolvency and Bankruptcy Code, 2016.

Auditor’s Responsibility




5. Pursuant to the requirements of the Regulations, it is our responsibility to provide
reasonable assurance on the following “Reporting Criteria”:

()  Whether the amount of cadpital payment for the buyback is within the permissible
limit and computed in accordance with the provisions of Section 68 of the Act;

(i) Whether the Board of Directors has formed the opinion, as specified in Clause (x) of
Schedule | to the Regulations, on a reasonable grounds that the Company having regard
to its state of affairs will not be rendered insolvent within a period of one year from the
date of meeting;

(ili) Whether we are aware of anything to indicate that the opinion expressed by the
Directors in the declaration as to any of the matters mentioned in the declaration is
unreasonable in circumstances as at the date of declaration.

6. The standalone and consolidated financial statements referred to in paragraph 9 below as at
and for the year ended March 31, 2021 have been audited by us, on which we issued an
unmodified audit opinion vide our report dated June 10, 2021. Our audits of these financial
statements were conducted in accordance with the Standards on Auditing, as specified under
Section 143(10) of the Act and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountants of India (“ICAI”). Those Standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement.

7. We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes issued by the ICAI. The Guidance Note requires that
we comply with the ethical requirements of the Code of Ethics issued by the ICAL.

8.  We have complied with the relevant applicable requirements of the Standard on Qualit
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historica
Financial Information, and Other Assurance and Related Services Engagements.

9. A reasonable assurance engagement involves performing procedures to obtain sufficient
appropriate evidence on the Reporting criteria mention in paragraph 5 above. The
procedures selected depend on the auditor’s judgement, including the assessment of the risks
associated with the Reporting Criteria. We have perfnrmed the following procedures in
relation to the Statement:

i.  We have inquired into the state of affairs of the Company in relation to its audited

standalone and consolidated financial statements for the year ended March 31, 2021;

ii.  Examined authorization for buyback from the Articles of Association of the Company;

jii. Examined that the amount of capital payment for the buy-back as detailed in Annexure A
is within permissible limit computed in accordance with section 68 of the Act;

iv. Examined that the ratio of debt owned by the Company, if any, is not more than twice
the capital and its free reserve after such buy-back;

v.  Examined that all shares for buy-back are fully paid-up;

vi. Examined resolutions passed in the meetings of the Board of Directors;
vii.  Examined Director’s declarations for the purpose of buy back and solvency of the
Company;

viii.  Obtained necessary representations from the management of the Company.

Opinion

10. Based on our examination as above, and the information and explanations given to us, we
state that we have inquired in to the state of affairs of the Company and in our opinion,

i. the Statement of permissible capital payment towards buyback of equity shares, as
stated in Annexure A, is in our view properly determined in accordance with section 68
of the Act; and

ii. the Board of Directors, in their meeting held on August 13, 2021, have formed the
opinion, as specified in clause (x) of Schedule | of the Regulations, on reasonable
grounds, that the Company will not, having regard to its state of affairs, be rendered
insolvent within a period of one year from the date of the meeting and we are not aware
of anything to indicate that the opinion expressed by the Directors in the declaration
as to any of the matters mentioned in the declaration is unreasonable in
circumstances as at the date of the declaration.
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Restriction on Use

11. The certificate is addressed to and provided to the Board of Directors of the Company
pursuant to the requirements of the Rt:,;gulations solely to enable them to include it, (a) in the
explanatory statement to be included in the postal ballot notice to be circulated to the
shareholders, (b) in the publicannouncement to be made to the Shareholders of the Company,
c)in the draft letter of offer and letter of offer to be filed with the Securities and Exchange Board
of India, the stock exchanges, the Registrar of Companies as required by the Regulations, the
National Securities Depository Limited and the Central Depository Securities (India) Limited,
and (c) to be provided to the manager to buy back and should not be used b%anv other
person or for any other purpose. Accordingly, we do not accept or assume any liability or any
duty of care for any other purpose or to any other person to whom this report is shown or
into whose hands it may come without our prior consent in writing. We have no responsibility
to update this report for events and circumstances occurring after the date of this report.

For S. R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

r Vineet Kedia
artner
Membership Number: 212230
Unique Document Identification Number:
21212230AAAACV5150
Place of Signature: Mumbai
Date: August 13, 2021

Annexure A
Statement of permissible capital payment towards buy back of equity shares in accordance with
section 68(2)(c) of the Act and the Regulations based on the audited standalone and

consolidated financial statements as at and for the year ended March 31, 2021
(X in million)
A!:t:::j‘;[?;?r Amount as per
Particulars as on March 31, 2021 . 3 consolidated financial
financial SRS
statements

Paid up equity share capital A 348.90 340.06
Free reserves as per_section 68
Securities premium B 0 0
Retained earnings C 11,781.03 14,376.89
Less: Adjustments as per definition of
freereserves as per section 2(43) of the
Act
Unrealized foreign exchange gain 0 0
Change in carrying amount of an
asset or a 0 0
liability measured at fair value

D 0 0

E=(B 11,781.03 14,376.89

Total free reserves +C-

D)
Total paid up capital and free reserves F= 12,129.93 14,716.95




(A+E)

Permissible capital payment in 25% 3,032.48 3,679.24
accordance with proviso to section of F
68(2)(c) of the Act (25% of the total
paid-up equity capital and free
reserves)

Note: Maximum amount permitted by the Board Resolution dated August 13, 2021 approving buy
back of equity shares of eClerx Services Limited is X 3,030 Millions (Rupees Three Thousand and
Thirty Millions only).

Signed for identification by

For S.R. Batliboi & Associates LLP

Chartered Accountants

ICAI Firm Registration Number:101049W/E300004

Unguote

None of the Directors, or any Key Managerial Personnel of the Company or their relatives s, in anyway,
concerned or interested, either directly or indirectly in Resolution in Item No. 1, save and except to
the extent of their respective interest as shareholders of the Company.

In the opinion of the Board, the proposal for Buy Back is in the interest of the Company and its
members holding Equity Shares of the Company, The Director, therefore recommend passing of the
Special Resolution as set out at Item No. 1 of the accompanying Postal Ballot Notice.

Certified True Copy
For eClerx Services Limited _———_

T
8>

Company Secretary and Compliance Officer
F8538
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