]
November 03, 2020
The Secretary, The Manager,
Listing Department, Listing Department,
BSE Limited, The National Stock Exchange of India
1t Floor, Phiroze Jeejeebhoy Towers, Limited,
Dalal Street, Mumbai Exchange Plaza, C-1, Block-G,
400 001 Bandra Kurla Complex,
Scrip Code: 539289 Bandra (East), Mumbai,
400 051
Scrip Code: MAJESCO

Dear Sirs,

Sub: Submission of the public announcement and other documents for the buyback of
equity shares of Majesco Limited (“Company”)

This is in reference to our intimation dated October 08, 2020, where we informed you that the
Board of Directors of the Company approved the proposal to buyback up to 74,70,540 (Seventy
four lakh seventy thousand five hundred forty only) equity shares of the Company each at Rs.
845 (Rupees Eight hundred forty five only) per equity share on a proportionate basis through
the tender offer process and our further communication dated November 2, 2020 intimating that
the shareholder’'s of the Company approved the proposed buyback at the Extra-ordinary
General Meeting held on November 02, 2020 (“EGM”). In reference to the same, please find
attached a copy of the public announcement (enclosed as Annexure A) (“Public
Announcement”) made and published pursuant to Regulation 7 of the Securities and Exchange
Board of India (Buy-Back of Securities) Regulations, 2018 (“Buyback Regulations”), containing
the disclosures as specified in Schedule Il of the Buyback Regulations in the following
newspapers on November 03, 2020:

1. Business Standard (English) (all editions)
2. Business Standard (Hindi) (all editions)
3. Navshakti (Marathi) (Mumbai edition)

The manager/merchant banker to the buyback, Kotak Mahindra Capital Company Limited has
separately filed the public announcement with the Securities and Exchange Board of India, in
accordance with the provisions of the Buyback Regulations.

CIN: L72300MH2013PLC244874



Further, in terms of regulation 5(v) of the Buyback Regulations, a copy of the resolution

approving the buyback passed by the shareholders of the Company at the EGM, is enclosed as
Annexure B.

This is for your information and record.
Thanking you,

For Majesco Limited

VARIKA
RASTOGI H
Varika Rastogi
Company Secretary

Encl.: as above.
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MAJESCO LIMITED

Registered Office: MNDC, MBP-P-136, Mahape, Navi Mumbai - 400 710, Maharashtra, India
Corporate Identification Number (CIN): L72300MH2013PLC244874
Phone: +91 22 6150 1800; Email: investors.grievances@majesco.com
Website: www.majescoltd.in
Company Secretary and Compliance Officer: Ms. Varika Rastogi

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL
OWNERS OF EQUITY SHARES OF MAJESCO LIMITED FOR THE BUYBACK OF EQUITY
SHARES THROUGH TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE
BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

MUMBAI | TUESDAY, 3 NOVEMBER 2020 DUISINESS SLAN:

This public announcement (“Public Announcement’) is being made in relation to the buy-back
of equity shares each having a face value of INR 5 (the “Equity Shares”) by Majesco Limited
(the “Company”) from the shareholders/ beneficial owners of the Company through a tender
offer route through the Stock Exchange Mechanism pursuant to the provisions of Regulation 7(i)
of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018 (the
“Buyback Regulations”) for the time being in force, including any statutory modifications and
amendments from time to time and contains the disclosures as specified in Schedule || read with
Schedule | of the Buyback Regulations.

OFFER FOR BUYBACK OF UP TO 74,70,540 (SEVENTY FOUR LAKH SEVENTY THOUSAND
FIVE HUNDRED AND FORTY ONLY) FULLY PAID UP EQUITY SHARES OF THE COMPANY
AT A PRICE OF INR 845/- (RUPEES EIGHT HUNDRED AND FORTY FIVE ONLY) PER
EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE
(“BUYBACK” OR “BUYBACK OFFER”)

Certain figures contained in this Public Announcement, including financial information, have been
subject to rounding-off adjustments. All decimals have been rounded off to two decimal points. In
certain instances, (i) the sum or percentage change of such numbers may not conform exactly to
the total figure given; and (ii) the sum of the numbers in a column or row Iin certain tables may not
conform exactly to the total figure given for that column or row.
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DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

Pursuant to Sections 68, 69, 70, 110 and any other applicable provisions of the Companies
Act, 2013 (the “Companies Act”), the Companies (Share Capital and Debentures) Rules,
2014 (the “Share Capital Rules”), the Companies (Management and Administration) Rules,
2014 (the “Management Rules”), as amended, Article 23 of the Articles of Association
of the Company, and in compliance with the Buyback Regulations, the board of directors
of the Company (hereinafter referred to as the “Board”, which expression includes any
committee constituted by the Board to exercise its powers, including the powers conferred
by this resolution) at its meeting held on October 08, 2020 (“Board Meeting”) has, subject to
approval of shareholders of the Company (“Shareholders”) by way of a special resolution and
subject to approvals of statutory, regulatory or governmental authorities as may be required
under applicable laws, approved the proposal to buy back up to 74,70,540 (Seventy four
lakh seventy thousand five hundred forty only) fully paid-up equity shares of INR 5/- (Rupees
five only) each of the Company (“Equity Shares”) representing up to 24.78% of the total
paid-up Equity Share capital of the Company as on the date of this Public Announcement,
at a price of INR 845/- (Rupees Eight hundred forty five only) per Equity Share (“Buyback
Price”) payable in cash for an aggregate amount of up to INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only) (‘Buyback Size")
(excluding transaction costs viz. brokerage, applicable taxes such as buyback tax, securities
transaction tax, GST, stamp duty, expenses incurred or to be incurred for the Buyback like
filing fees payable to the Securities and Exchange Board of India (“SEBI"), advisors/legal
fees, public announcement publication expenses, printing and dispatch expenses and other
incidental and related expenses, etc. (“Transaction Costs”)), being 20.52% and 20.52% of
the fully paid-up Equity Share capital and free reserves as per the latest audited standalone
and consolidated financial results of the Company as at September 30, 2020 respectively. The
Company sought approval of its Shareholders for the said Buyback by a special resolution
through a notice dated October 08, 2020 (“EGM Notice”).

The Shareholders approved the Buyback of the Company’s fully paid-up Equity Shares from
the existing Shareholders/ beneficial owners, on a proportionate basis, through the tender
offer process pursuant to Article 23 of the Articles of Association of the Company and in
accordance with provisions of the Companies Act, the Share Capital Rules, the Management
Rules and the Buyback Regulations, by way of a special resolution in the extra-ordinary general
meeting (with electronic voting) held on November 02, 2020 (the “EGM” and such date the
“Shareholder Resolution Date”), the results of which were announced on November 02,
2020 (“Shareholders’ Approval”).

The Buyback Is subject to receipt of approvals, permissions and sanctions as may be
necessary and subject to such conditions and modifications, if any, as may be prescribed or
imposed by statutory, regulatory or governmental authorities under applicable laws, including
the Reserve Bank of India, the SEBI, National Stock Exchange of India Limited (“NSE”) and
the BSE Limited ("BSE”) (together with the NSE the “Stock Exchanges”).

The Equity Shares are listed on the Stock Exchanges. The Buyback shall be undertaken
on a proportionate basis from the Shareholders of the Company as on November 12, 2020
(the "Record Date”) (“Eligible Shareholders”) through the tender offer process prescribed
under Regulation 4(iv)(a) of the Buyback Regulations and the stock exchange mechanism as
specified by SEBI inits circular bearing reference number CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 read with the circular bearing reference number CFD/DCR2/CIR/P/2016/131
dated December 09, 2016, as amended from time to time (“SEBI Circulars”). In this regard,
the Company will request the Stock Exchanges to provide the acquisition window for facilitating
tendering of Equity Shares under the Buyback. For the purposes of this Buyback, BSE will
be the designated stock exchange.

The Buyback from the Eligible Shareholders who are residents outside India including Foreign
Corporate Bodies (including erstwhile Overseas Corporate Bodies), Foreign Portfolic Investors,
Non-Resident Indians, Shareholders of foreign nationality, shall be subject to such approvals,
if any and to the extent required from the concemed authorities including approvals from
the RBI under the Foreign Exchange Management Act, 1999 and the rules and regulations
framed thereunder, and that such approvals shall be required to be taken by such non-resident
Shareholders.

In terms of the Buyback Regulations, under tender offer process, the promoters and the
promoter group of the Company (“Promoters and Promoter Group”), have the option to
participate in the Buyback. Accordingly, certain members of the Promoters and Promoter Group
have vide their letters dated October 08, 2020 expressed their intention to participate in the
Buyback. The extent of their participation in the Buyback has been detailed in Paragraph 6.6
of this Public Announcement.

The aggregate paid-up equity share capital and free reserves as per the latest audited
standalone and consolidated financial statements of the Company as on September 30,
2020 is INR 3,07,696 lakh and INR 3,07,696 lakh, respectively. Under the provisions of the
Companies Act read with the Buyback Regulations, the funds deployed for the Buyback cannot
exceed 25% of the aggregate paid-up equity share capital and free reserves as per the latest
audited standalone and consolidated financial statements of the Company as on September
30, 2020 i.e., INR 76,924 lakh and INR 76,924 lakh. The maximum amount proposed to be
utilized for the Buyback (excluding Transaction Costs), i.e. INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only), is therefore within
the aforesaid limit.

Further, under the Companies Act, the number of equity shares that can be bought back in any
financial year cannot exceed 25% of the total paid-up equity capital of the Company in that
financial year. Accordingly, the maximum number of Equity Shares that can be bought back
in the current financial year is 74,70,540 (Seventy four lakh seventy thousand five hundred
forty only) Equity Shares (calculated on the basis of the total paid-up equity share capital of
the Company as on September 30, 2020). Since the Company proposes to buy back up to
74,70,540 Equity Shares, the same is within the aforesaid 25% limit. The maximum number
of shares proposed to be bought back by the Company represents 24.78% of the paid-up
equity share capital of the Company as of the date of this Public Announcement.

Participation in the Buyback by Eligible Shareholders may trigger tax implications in India
and in their country of residence. The transaction of Buyback would also be chargeable to
securities transaction tax in India. 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, Eligible Shareholders are advised to consult their own legal,
financial and tax advisors prior to participating in the Buyback.

1.10A copy of this Public Announcement is available on the website of the Company at
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www.majescoltd.in and is expected to be available on the website of the SEBI at
www.sebi.gov.in during the period of Buyback and on the website of the Stock Exchanges at
www.nseindia.com and www.bseindia.com, respectively.

NECESSITY OF THE BUYBACK

The Buyback is being undertaken to return a part of surplus cash received by the Company,
upon the sale of its shareholding in Majesco, USA to the Shareholders, in an expedient, effective
and cost-efficient manner. The Buyback is being undertaken for the following reasons:

(a) The Buyback 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 Shareholders;

The Buyback, which is being implemented through the tender offer route as prescribed
under the Buyback Regulations, would involve allocating to the small shareholders the
higher of a) number of shares entitled as per their holdings, or b) 15% of the number of
shares to be bought back, reserved for the small shareholders. The Company believes
that this reservation for small shareholders would benefit a large number of public

Shareholders, who would get classified as “small shareholder” in terms of the Regulation

2(i)(n) of the Buyback Regulations; and

The Buyback gives an option to the Shareholders holding equity shares of the Company

to either choose to participate and get cash in lieu of equity shares to be accepted under

the Buyback offer or to choose not to participate and enjoy a resultant increase in their
percentage shareholding in the Company and their share in any dividend which may be
announced by the Company, post the Buyback offer, without additional investment.

Pursuant to completion of the Buyback, the Board may consider distributing the remainder of

the surplus cash received from the sale of its shareholding in Majesco, USA (net of expenses,

costs and monies required by the Company for its operations) through a dividend.

MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUYBACK

The Company proposes to buyback a maximum of 74,70,540 Equity Shares of face value of

INR 5 (Rupees Five Only) each of the Company.

BUYBACK PRICE AND BASIS OF DETERMINING THE PRICE OF THE BUYBACK

The Equity Shares of the Company are proposed to be bought back at a price of INR 845

(Rupees Eight hundred forty five Only) per share (‘“Buyback Price”).

The Buyback Price has been arrived at after considering various factors including, but not

limited to, the trends in the volume weighted average market prices of the Equity Shares on

BSE Limited (“BSE") and National Stock Exchange of India Limited (“NSE”) where the Equity

Shares are listed, the networth of the Company, book value per share of the Company, tax

impact for the Company due to the Buyback and impact on other financial parameters.

The Buyback Price represents:

i) Premium of 15.4% and 17.2% over the volume weighted average market price of the
Equity Shares on BSE and NSE, respectively, during the three months preceding the
date of intimation to the Stock Exchanges for the Board Meeting to consider the proposal
of the Buyback.

i) Premium of 3.7% and 4.3% over the volume weighted average market price of the Equity

Shares on BSE and NSE, respectively, during two weeks preceding the date of intimation

to the Stock Exchanges for the Board Meeting to consider the proposal of the Buyback.

(b)

(©)
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i) Premium of 3.1% and 3.1% over the closing market price of the Equity Shares on BSE
and NSE respectively, as on the date of intimation to the Stock Exchanges for the Board
Meeting to consider the proposal of the Buyback.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF
THE TOTAL PAID UP CAPITAL AND FREE RESERVES

The maximum amount required for Buyback will not exceed INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only) excluding Transaction
Costs, being 20.52% and 20.52% of the fully paid-up Equity Share capital and free reserves
as per the latest audited standalone and consolidated financial statements of the Company
as at September 30, 2020 respectively.

The funds for the implementation of the proposed Buyback will be sourced out of the free
reserves of the Company (including securities premium account) or such other source may
be permitted by the Buyback Regulations or the Companies Act.

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

ESOPs
ﬁ:; Name Designation No. of ESOPs held*
1 | Mr. Farid Kazani Managing Director 48,600
2 | Mr. Kunal Karan Chief Financial Officer 3,600
3 | Ms. Varika Rastogi Company Secretary 1,800

* ESOPs currently unvested/ vested but unexercised

Note: In view of the transfers of Equity Shares undertaken by certain directors and key
managerial personnel of the Company (as detailed in paragraph 6.5) and the further allotment
of Equity Shares undertaken by the Company between the date of the EGM Notice and the
date of this Public Announcement, the aggregate holding of Equity Shares and ESOPs of
the directors and key managerial personnel of the Company, as on the date of this Public
Announcement, are as follows:

The funds borrowed, if any, from banks and financial institutions will not be used for the Equity Shares
Buyback. sr. 5 Desionats No. of Equity | Shareholding
DETAILS OF HOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY No. ame esignation Shares held | Percentage (%)
The aggregate shareholding of the Promoters and Promoter Group and persons who are in 1 | Mr. Venkatesh N. Chairman and 11,628 0.04
control as on the date of the EGM Notice, dated October 8, 2020, are as follows: Chakravarty Independent Director ’
Sr. No. of Equity Shareholding 2 | Mr. Farid Kazani Managing Director 2,92,105 0.97
N f Sharehold
No. b i Shares held | Percentage (%) 3 | Mr. Radhakrishnan | Executive Promoter 11,26,968 3.74
1 | Mr. Ashank Desai 30,99,552 10.35 Sundar Director
2 | Mr. Ketan Mehta 27.29,861 912 4 | Mr. Ashank Desai gg‘r;li’t(::gilr‘;ecl - 31,79,552 10.55
3 | Mr. Radhakrishnan Sundar 13,76,968 4.60 5 | Mr. Ketan Mehta Non-Executive 32,10,661 10.65
4 | Mr. Sudhakar Venkatraman Ram 16,31,763 5.45 Promoter Director
5 | Ms. Padma Desai 1,55,200 052 6 Ms. Madhu Dubhashi | Independent Director 1,000 0.00
s |Mr.Ch Ashark Dotal 71.600 0.2 7 | Mr. Vasant Gujarathi | Independent Director 0 0.00
bt kbl e : ' 8 | Ms. Kunal Karan Chief Financial 27,438 0.09
7 | Ms. Avanti Desal 81,600 0.27 Officer
8 | Ms. Rupa Ketan Mehta 4,80,800 1.61 9 | Ms. Varika Rastogi | Company Secretary 5 0.00
9 | Mr. Tanay K Mehta 6,400 0.02 ESOPs
10 | Ms. Usha Sundar 4,60,000 154 <ok Name Designation No. of ESOPs held*
11 | Mr. Shankar Sundar 64,000 0.21 . - - -
1 | Mr. Farid Kazani Managing Director 48,600
12 | Mr. Venn Sundar 04,000 021 2 | Mr. Kunal Karan Chief Financial Officer 3,600
13 | Ms. Girija Ram 1,63,600 0.55 3 | Ms. Varika Rastogi Company Secretary 1,800
14 | Ms. Samvitha Sudhakar Ram 1,03,328 0.35 * ESOPs currently unvested/ vested but unexercised
15 |Ram Family Trust - | (Girija Ram acting in 5,00,000 1.67| | 6.5 The directors and key managerial personnel of the Company have not purchased or sold any
capacity of Trustee) Equity Shares during a period of six months preceding the Board Meeting dated October 08,
Total 1,09,88,672 36.71 2020 and till the date of this Public Announcement, except the following:
Note: In view of the transfers of Equity Shares undertaken by certain members of the Promoters sNh'; of Aﬁ“ of .r:m"' of Price ::x D':h of ;‘r:"' olf):lbl' ::’
and Promoter Group (as detailed in paragraph 6.2) and the further allotment of Equity Shares Al ol;:; i i m"m ’m"'" nsaction {INR) IN“ P;"' N"' Prle: NI.:
undertaken by the Company between the date of the EGM Notice and the date of this Public Transferred L {per (INR) N‘l:: (INR) (INR)
Announcement, the shareholding of the members of the Promoters and Promoter Group as L share) (INR)
on the date of this Public Announcement are as follows: Mr. Verkatesh N. Cha
Sr. No. of Equity Shareholding 6,725 September | Exercise of ESOPs | 80.01 80.01 |Sept.25, | 80.01 |Sept25 | 80.01
No. Nane of Sharebolder Shares held | Percentage (%) 25, 2020 2020 2020
1 | Mr. Ashank Desai 31,79,552 10.55 1,000 October Market Sale 87995 | 879.95 | Oct 20, | 879.95 | Oct.20, | 879.95
2 | Mr. Ketan Mehta 32,10,661 10.65 %0, 20 = ait
1,000 October Market Sale 880.88 | 88250 | Oct 23, | 879.25 | Oct. 23, | 880.88
3 | Mr. Radhakrishnan Sundar 11,26,968 3.74 23,2020 2020 2020
4 | Mr. Sudhakar Venkatraman Ram 11,06,763 3.67 579 October Market Sale 88941 | 89275 | Oct. 26, | 882.75 | Oct.26, | 889.41
- 26, 2020 2020 2020
5 | Ms. Padma Desai 1,55,200 0.51
1,008 October Market Sale 896.58 | 897.95 | Oct. 27, | 894.00 | Oct. 27, | 896.58
6 | Mr. Chinmay Ashank Desai 71,600 0.24 27,2020 2020 2020
7 | Ms. Avanti Desai 81,600 0.27 1,600 October Market Sale 899.83 | 90290 | Oct 28, | 898.00 | Oct 28, | 899.89
28, 2021 2
8 |Ms. Rupa Ketan Mehta 0 0.00 S L i
3010 October Market Sale 91391 | 91990 | Oct 29, | 90250 | Oct.29, | 913.91
9 | Mr. Tanay K Mehta 6,400 0.02 29, 2020 2020 2020
10 | Ms. Usha Sundar 4,60,000 1.53 6,000 October Market Sale 92062 | 923.05 | Oct 30, | 920.00 | Oct. 30, | 920.62
30, 2020 2020 2020
11 | Mr. Shankar Sundar 64,000 0.21 2 :
Mr. Farid Kazani
12 | Mr. Varun Sundar 84,000 0.2 62089 | September | Exerciso of ESOPs | 5133 | 369.40 | Sept.25,| 500 |Sept25,| 5133
13 | Ms. Girija Ram 2,66,928 0.89 25, 2020 2020 2020
14 | Ms. Samvitha Sudhakar Ram 0 0.00 97,915 August 14, | Exercise of ESOPs | 324.04 | 56935 | Aug.14, | 500 | Aug.14, | 324.04
2020 2020 2020
Ram Family Trust - | 5,00,000 1.66
15 (Ms. Girija Ram acting in capacity of Trustee) 22,094 g:tggze[r) Market Sale 92056 | 922.95 0?02%9 919.40 Ogto 2%9, 920.56
Total 102,93,672 34.14 8,455 October MarketSale | 92678 | 929.95 | Oct 30, | 92295 | Oct.30, | 926.78
The Promoters and Promoter Group and persons who are in control of the Company have %, 2020 22 220
not purchased or sold any Equity Shares during a period of six months preceding the Board 5,000 October Market Sale 927.95 | 927.95 | Oct 30, | 927.95 | Oct. 30, | 827.95
Meeting held on October 08, 2020, and till the date of this Public Announcement, except the 30,2020 2020 2020
following: Mr. Radhakrishnan Sundar
No. of Date of Nature of Price | Max. |Dateof| Min. |Dateof| Avg. 2,50,000 October Market Sale 920.07 | 920.07 | Oct 30, | 920.07 | Oct.30, | 920.07
Shares | Allotment Transaction (INR) | Price | Max. | Price | Mini. | Price 30,2020 2020 2020
Allotted / | /Transfer (INR) | Price [ (INR) | Price | (INR)
Trasfersd '(n};:) (INR) Mr. Ashank Desal
80,000 October | Transmission from | 0.00 Not Applicable
Mr. Ashank Desai 20,2020 | Late Smt. Shalini
Desai
80,000 October | Transmission of Shares 0 Not Applicable
20,2020 | from Late Smt. Shalini Mr. Ketan Mehta
Desai 4,80,800 October | Inter-se-transfer 0.00 Not Applicable
13,2020 | from Mrs. Rupa
Mr. Ketan Mehta Mehia
4,80,800 October | Inter-se-transfer from 0 Not Applicable Mr. Kunal Kara
13,2020 | Mrs. Rupa Mehta % AR Y
26,038 September | Exercise of ESOPs | 254.72 | 332.00 |Sept.25 | 83.79 | Sept 25, | 254.72
Mr. Radhakrishnan Sundar 25, 2020 2020 2020
2,50,000 October | Market Sale 920.07 | 920.07 | Oct. 30, | 920.07 | Oct. 30, | 920.07 6.6 The members of the Promoters and Promoter Group have vide their letters dated October
30, 2020 2020 2020 08, 2020 expressed their intention to participate in the Buyback and they may tender up to an
aggregate maximum of 75,40,283 Equity Shares or such lower number of Equity Shares in
Mr. Sudhakar Venkatraman Ram accordance with the provisions of the Buyback Regulations. The maximum number of Equity
25,000 October | Market Sale 880.00 | 880.00 | Oct. 12, | 880.00 | Oct. 12, | 880.00 Shares that the members of the Promoters and Promoter Group may tender is given below:
\5 %0 220 S sr. Number of Maximum Number of
5,00,000 October | Market Sale 919.00 | 919.00 | Oct. 2, | 919.00 | Oct. 29, | 919.00 Nt; Name Equity Shares | Equity Shares Intended
29, 2020 2020 2020 : held® to be Tendered
Mrs. Rupa Ketan Mehta 1 | Mr. Ashank Desai 30,99,552 30,99,552
480800 | October | Inter-se-transfer toMr, | 0 Not Applicable 2 | M Ratan Mebla 27,290,861 9
13,2020 | Ketan Mehta 3 | Mr. Radhakrishnan Sundar 13,76,9682 13,76,968?
Mrs. Girja Ram 4 | Mr. Sudhakar Venkatraman Ram 16,31,763® 16,31,763®
103,328 P pre=m 0 Not Applicable 5 | Ms. Padma Desai 1,55,200 1,55,200
W03, r | Gift from plica
28,2020 | Ms. Samitha Ram 6 | Mr. Chinmay Ashank Desai ’;: gog 7: gg
- 7 | Ms. Avanti Desal ,60 81,
Mo Sacnite Bam 8 | Ms. Rupa Ketan Mehta 4,80,800 0
1,03,328 October | Gift to Mrs. Girija Ram 0 Not Applicable 9 | Mr. Tanay K Mehta 6.400 0
28,2020 - :
10 | Ms. Usha Sundar 4,60,000 4,60,000
No trustees of the trusts which are members of Promoters and Promoter Group hold any
Equity Shares as on the Board Meeting held on October 08, 2020, the date of EGM Notice, i.e. 11 ] Mr. Sharios Sundar £4.000 g
October 08, 2020 and the date of this Public Announcement, except the following: 12 | Mr. Varun Sundar 64,000 Y
= = — e — e 13 | Ms. Girija Ram 1,63,600 1,63,600
T. ame of Trustee on the date of on of this
No Notice Public Anhouncement* 14 | Ms. Samvitha Sudhakar Ram 1,03,328 0
15 | Ram Family Trust - | (Girija Ram 5,00,000 5,00,000
No.of |Shareholding| No.of |Shareholding acting in capacity of Trustee)
Equity Percentage Equity Percentage
Shares (%) Shares (%) Total 1,09,88,6724 75,40,283¢
held held Notes:
1 | Ms. Girija Ram (Trustee of | 1,63,600 0.55| 2,66,928 0.89 As on the date of the EGM Notice.
Ram Family Trust — I @ Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of

* Increase in shareholding is due to receipt of 1,03,328 Shares as a gift from Ms. Samvitha
Ram (as detailed in paragraph 6.2 above).

The aggregate holding of Equity Shares and employee stock options in the Company (‘ESOPs")
of the directors and key managerial personnel of the Company, as on the date of the EGM
Notice, dated October 08, 2020, are as follows:

this Public Announcement (as detailed in paragraph 6.2 above), Mr. Radhakrishnan Sundar
holds 11,26,968 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Radhakrishnan Sundar may tender up to a maximum of 11,26,968 Equity Shares in the
Buyback.

© Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of
this Public Announcement (as detailed in paragraph 6.2 above), Mr. Sudhakar Venkatraman

Equity Shares Ram holds 11,06,763 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Sudhakar Venkatraman Ram may tender up to a maximum of 11,068,763 Equity Shares
Sr No. of Equity Shareholding in the Buyback.
No. Name Designation Shares held | Fercentage  Pursuant to reduction in the number of Equity Shares held by certain members of the
(%) Promoters and Promoter Group between October 08, 2020 and the date of this Public
. Announcement (as detailed above), the members of the Promoters and Promoter Group may
12 il ol L 26,725 0.09 tender up to a maximum of 67,65,283 Equity Shares in the Buyback.
= - - - 6.7 The details of the date and price of acquisition of the Equity Shares that the members of the
Mr. Farid Kazani Managing Director 3,27,654 1.09 Promoters and Promoter Group intend to tender are set-out below:
3 | Mr. Radhakrishnan Executive Promoter 13,76,968 4.60
o Bt Date of Nominal I',';;‘, Consideration
Acquisition/ |  Nature of Transaction Value Acauisiti (Cash, other No. of shares
4 | Mr. Ashank Desai Non-Executive Promoter 30,99,552 10.35 Allotment (INR) | “CQUISIION | ¢ Cash etc)
Director Price (INR)
5 | Mr. Ketan Mehta Non-Executive Promoter 27,29,861 9.12 Mr. Ashank Desai
Director June 18, Pursuant to Scheme 5.00 - -| 30,99,552
- - 2015 of demerger of
6 | Ms. Madhu Dubhashi | Independent Director 1,000 0.00 Insurance Products
2 z > and Services
7 | Mr. Vasant Gujarathi | Independent Director 0 0.00 Business of Mastek
8 |Mr.KunalKaran | Chief Financial Officer 27,438 0.09 Hkad 1o Mgjesca
9 | Ms. Varika Rastogi Company Secretary 5 0.00 Total 30,99,552
_ Contd.. |
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Date of Nominal [ $%%€ | Gonsideration
Acquisition/ | Nature of Transaction Value Acquisition (Cash, other No. of shares
Allotment (NR) | ‘price (NR) | than Cash etc)
Mr. Radhakrishnan Sundar
June 18, Pursuant to Scheme of 5.00 - -| 14,45,800
2015 demerger of Insurance
Products and Services
Business of Mastek
Limited to Majesco
Limited
December | Sale of shares 5.00 425.95 18,74,180.00 (4,400)
9, 2016 42748 48,30,52400|  (11,300)
December | Sale of shares 5.00 415.87 21,96,209.47 (5,281)
14,2016 416.09| 1,20,7451571| (29,019)
%gr;uary 6, | Sale of shares 5.00 412.27 14,63,575.00 (3,550)
7
Janual Sale of shares 5.00 405.00 51,435.00 (127)
10,2017 40525|  7,9510050|  (1,962)
Agril T Sale of shares 5.00 401.36 20,06,800.00 (5,000)
i 402.17| 72,39,060.00|  (18,000)
,2\8?;10, Sale of shares 5.00 404.96 28,34,720.00 (7,000)
December | Purchase of shares 5.00 466.35 3,54,892.35 761
12,2018 464.35 50,149.80 108
463.72 73,90,769.36 15,938
Total 13,76,968"
Mr. Sudhakar Venkatraman Ram
June 18, Pursuant to Scheme of 5.00 - - 27,91,680
2015 demerger of Insurance
Products and Services
Business of Mastek
Limited to Majesco
Limited
/é\(lil 630' Sale of shares 5.00 495.00 42,075.00 (85)
Aug. 31, Sale of shares 5.00 500.40 9,61,768.80 (1,922)
2016 493.18| 15,18,008.04 (3,078)
49547 | 1,41,20,895.00 (28,500)
September | Sale of shares 5.00 495.31 10,99,588.20 (2,220)
2,2016 49593| 22,81,27800|  (4,600)
?eg(tﬁtgber Sale of shares 5.00 495.00 3,02,940.00 (612)
Segtember Sale of shares 5.00 495.00 4,95,000.00 (1,000)
9,21 49504 19,30,656.00|  (3.900)
September | Sale of Shares 5.00 482.00 | 1,68,70,000.00 (35,000)
23, 2016
October 4, | Sale of Shares 5.00 490.35 68,64,900.00 (14,000)
2010 49103| 3,04,43.860.00|  (62,000)
May 17, Sale of shares 5.00 356.15 10,68,450.00 (3,000)
iy 357.23| 32,15,070.00 (9,000)
gioa1y 18, Sale of shares 5.00 344.60 55,13,600.00 (16,000)
7
%Aéa 24, Sale of shares 5.00 323.68 80,92,000.00 (25,000)
7
Februa Transfer of shares to 5.00 - -| (5,00,000)
14, 201 Ram Family Trust - |
é\g;ils16, Sale of shares 5.00 520.00| 7,80,00,000.00( (1,50,000)
December | Sale of shares 5.00 500.00 | 5,00,00,000.00( (1,00,000)
28, 2018
Iédoa1y924, Sale of shares 5.00 512.50 | 10,25,00,000.00 | (2,00,000)
Total 16,31,763@
Ms. Padma Desai
June 18, Pursuant to Scheme of 5.00 - - 1,55,200
2015 demerger of Insurance
Products and Services
Business of Mastek
Limited to Majesco
Limited
Total 1,55,200
Ms. Avanti Desai
June 18, Pursuant to Scheme of 5.00 - - 81,600
2015 demerger of Insurance
Products and Services
Business of Mastek
Limited to Majesco
Limited
Total 81,600
Mr. Chinmay Desai
June 18, Pursuant to Scheme of 5.00 - - 71,600
2015 demerger of Insurance
Products and Services
Business of Mastek
Limited to Majesco
Limited
Total 71,600
Ms. Usha Sundar
June 18, Pursuant to Scheme of 5.00 - - 4,680,000
2015 demerger of Insurance
Products and Services
Business of Mastek
Limited to Majesco
Limited
Total 4,60,000
Ms. Girija Ram
June 18, Pursuant to Scheme of 5.00 - - 1,63,600
2015 demerger of Insurance
Products and Services
Business of Mastek
Limited to Majesco
Limited
Total 1,63,600
Ram Family Trust - |
Februa Transfer of shares 5.00 - - 5,00,000
14, 201 by Mr. Sudhakar
Venkatraman Ram
Total 5,00,000

(™ Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of
this Public Announcement (as detailed in paragraph 6.2 above), Mr. Radhakrishnan Sundar
holds 11,26,968 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Radhakrishnan Sundar may tender up to a maximum of 11,26,968 Equity Shares in the
Buyback.

@ Pursuant to sale of Equity Shares undertaken between October 08, 2020 the date of this
Public Announcement (as detailed in paragraph 6.2 above), Mr. Sudhakar Venkatraman Ram
holds 11,06,763 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Sudhakar Venkatraman Ram may tender up to a maximum of 11,06,763 Equity Shares
in the Buyback.

The

Buyback will not result in any benefit to Promoters and Promoter Group or any directors

of the Company except to the extent of the cash consideration received by them from the
Company pursuant to their respective participation in the Buyback in their capacity as equity
shareholders of the Company, and the change in their shareholding as per the response

rece

ived in the Buyback, as a result of the extinguishment of Equity Shares which will lead

to reduction in the equity share capital of the Company post Buyback.

Pursuant to the Buyback and depending on the response to the Buyback, the voting rights of
the members of the Promoters and Promoter Group in the Company may increase or decrease
from their existing shareholding in the total equity capital and voting rights of the Company.
Pursuant to the completion of the Buyback, the public shareholding of the Company shall not
fall below the minimum level required as per Regulation 38 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), as amended. Any change in voting rights of the Promoters and Promoter Group
of the Company pursuant to completion of Buyback will not result in any change in control
over the Company.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK
REGULATIONS AND THE COMPANIES ACT:

a)
b)
<)

d)

e)

)

h)

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

The Company shall pay the consideration only by way of cash;

The Company shall not issue any Equity Shares or other specified securities (including
by way of bonus issue, or convert any outstanding ESOPs/outstanding instruments into
Equity Shares) from November 02, 2020 i.e. the Shareholder Resolution Date, till the
date of closure of the Buyback;

The Company shall not raise further capital for a period of one year from the expiry of
the Buyback period, except in discharge of its subsisting obligations, such as conversion
of warrants, stock option schemes, sweat equity or conversion of preference shares or
debentures into Equity Shares;

The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI;
The Company shall not buyback locked-in Equity Shares and non-transferable Equity
Shares until the pendency of the lock-in or until the Equity Shares become transferable;
The Company shall transfer from its free reserves a sum equal to the nominal value of
the Equity Shares purchased through the Buyback to the Capital Redemption Reserve
account and the details of such transfer shall be disclosed in its subsequent audited
balance shest;

The Company confirms that there are no defaults subsisting in the repayment of any
deposits (including interest payable thereon), redemption of debentures or interest thereon
or redemption of preference shares, or payment of dividend due to any Shareholder, or

m)
n)

o)

p)

q

D)

repayment of any term loans or interest payable thereon to any financial institution or
banks (including interest payable thereon) in the last three years;

The Company shall not buyback its Equity Shares from any person through a negotiated
deal whether on or off the Stock Exchanges or through spot transactions or through any
private arrangement in the implementation of the Buyback;

The Company has been in compliance with Sections 92, 123, 127 and 129 of the
Companies Act;

The aggregate amount of the Buyback i.e. up to INR 631,26,06,300 (Rupees Six hundred
thirty-one crore twenty six lakh six thousand three hundred only) does not exceed 25%
of the aggregate of the total paid-up capital and free reserves of the Company as per
the latest audited standalone and consolidated financial statements of the Company as
at September 30, 2020;

The maximum number of Equity Shares proposed to be purchased under the Buyback (up
to 74,70,540 Equity Shares), does not exceed 25% of the total number of Equity Shares
in the paid-up Equity Share capital as per the latest audited standalone and consolidated
financial statements of the Company as at September 30, 2020;

The Company shall not make any offer of buyback within a period of one year reckoned
from the date of expiry of the Buyback period;

There is no pendency of any scheme of amalgamation or compromise or arrangement
pursuant to the provisions of the Companies Act or any other applicable law, as on date;
The Company shall not directly or indirectly purchase its Equity Shares through any
subsidiary company including its own subsidiary companies or through any investment
company or group of investment companies;

The Buyback shall be completed within a period of 1 (one) year from November 02, 2020
i.e. the Shareholder Resolution Date;

The ratio of the aggregate of secured and unsecured debts owed by the Company based
on both consolidated and standalone financial statements of the Company, shall not be
more than twice the paid-up share capital and free reserves, after the Buyback; and
The Company is not buying back its Equity Shares so as to delist its shares.

CONFIRMATIONS FROM THE BOARD

The Board has confirmed that it has made a full enquiry into the affairs and prospects of the
Company and has formed the opinion, that:

a)

b)

c)

That immediately following the Board Meeting held on October 08, 2020 and the
Shareholder Resolution Date, there will be no grounds on which the Company can be
found unable to pay its debt;

That as regards the Company’s prospects for the year immediately following the date of
the Board Meeting held on October 08, 2020 as well as the year immediately following
the Shareholder Resolution Date and having regards to the Board's intention 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 during 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 the date
of the Board Meeting approving the Buyback or within a period of one year from the
Shareholder Resolution Date, as the case may be; and

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

REPORT OF THE AUDITOR ON PERMISSIBLE CAPITAL PAYMENT AND OPINION
FORMED BY DIRECTORS REGARDING INSOLVENCY

The text of the report dated October 08, 2020 the M/s. MSKA & Associates, Chartered
Accountants, the statutory auditors of the Company, addressed to the Board is reproduced
below:

Quote

To,

The Board of Directors

Majesco Limited

MNDC, MBP-P-136 Mahape,

Navi Mumbai, Mumbai City

Maharashtra 400710

Independent Statutory Auditor’s Certificate in respect of proposed buyback of equity
shares by Majesco Limited (‘the Company’) in accordance with the requirements of
Companies Act, 2013 (‘the Act’) and Schedule | of Securities and Exchange Board of
India (Buy Back of Securities) Regulations, 2018 (as amended) (“Buyback Regulations™).

1

We, MSKA & Associates, Chartered Accountants, the Statutory Auditors of the Company,
have been requested vide mandate letter dated October 01, 2020 to issue certificate
in connection with the proposal of Majesco Limited (‘Company’) to buy-back its equity
shares in pursuance of the provisions of Section 68 of the Companies Act, 2013 (the “Act”)
as amended and the Securities and Exchange Board of India (Buyback of Securities)
Regulations, 2018, as amended, (“Buyback Regulations”), approved by the board of
directors of the Company (“Board of Directors”) at the meeting held on October 08,
2020 (“Board Meeting”), subject to the approval of the shareholders of the Company.
We have been requested by the Management of the Company to provide a report on the
accompanying statement of permissible capital payment (including premium) (“Annexure
A"} as at September 30, 2020 (hereinafter referred to as the “Statement”) prepared by
the management of the Company
Management’s Responsibility for the statement
The preparation of the statement in accordance with Section 68(2)(c) of the Act, Regulation
4(i) of the Buyback Regulations and in compliance with the Buyback Regulations, is the
responsibility of the management of the Company, including the computation of the amount
of the permissible capital payment (including premium), 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.

Auditor's Responsibility

Pursuant to the requirements of the Buyback Regulations, it is our responsibility to provide

a reasonable assurance and form opinion on the statement based on the performance of

following procedures to confirm whether the Company has complied with the requirements

of the Act and Buyback Regulations:

a) Inquired into the state of affairs of the Company in relation to the audited
standalone and consolidated financial results for the six months period ended
September 30, 2020 which has been approved by the Board of Directors of the
Company on October 07, 2020

b) Obtained resolution passed in the meeting of the Board of Directors of the company
held on October 08, 2020 approving the buy back of shares subject to shareholders
approval.

c) Examined authorization for undertaking the buyback under the Articles of Association
of the Company;

d) Traced the amounts of paid up equity share capital, securities premium account,
general reserve and retained eamings as at September 30, 2020 as disclosed in the
accompanying Statement, with the audited standalone and consolidated financial
results of the Company for the six months period ended as on September 30, 2020;

e) Verified that the ratio of the aggregate of secured and unsecured debts owed by the
Company after the Buyback shall not be more than twice its paid-up capital and free
reserves based on both, audited standalone and consolidated financial statements
of the Company as on September 30, 2020;

f) Verified that all the shares for buy-back are fully paid-up with the audited standalone
and consolidated financial results of the Company for the six months period ended
as on September 30, 2020;

g) Obtained Director’s declarations in respect of the buyback and solvency of the Company

We conducted our examination of the statement in accordance with the ‘Guidance Note'

on Reports or Certificates for Special Purposes’ issued by the Institute of Chartered

Accountants of India (‘ICAI'). The Guidance Note requires that we comply with the ethical

requirements of the Code of Ethics issued by ICAI.

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.

Opinion

Based on our examination, as above and according to the information and explanations

given to us by the management of Company, we hereby certify that

a) We have inquired into the state of affairs of the Company in relation to its latest
audited standalone and consolidated financial results for the six months period
ended September 30, 2020;

b) The permissible capital payment towards buyback of equity shares, as stated in the
Statement, is in our view properly determined in accordance with Section 68(2)(c) of
the Act and Regulation 4(i) of the Buyback Regulations, on the audited standalone
and consolidated financial results for the six months period ended September 30,
2020; and

c) The Board of Directors at the meeting held on October 08, 2020 has formed its
opinion, as per the provisions of clause (x) of Schedule | to the Buyback Regulation
on reasonable grounds and 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 Board
Meeting and one year from the date on which the results of the shareholders with
regards to the proposed buy back will be declared

Restriction on use

This report is addressed to and provided to the Board of Directors of the Company

solely for the purpose of enabling it to comply with the aforesaid requirements and to

include this certificate, pursuant to the requirements of the Buyback Regulations, (i)

in the explanatory statement to be included in the notice for special resolution to be

circulated to the shareholders of the Company, (ii) public announcement to be made to
the shareholders of the Company, (iii) in the draft letter of offer and the letter of offer to
be sent to the shareholders of the Company or filed with a) the Registrar of Companies,

Securities and Exchange Board of India, BSE Limited and National Stock Exchange of

India Limited, as required by the Buyback Regulations and (b) the Central Depository

Services (India) Limited, National Securities Depository Limited, as applicable, and (v) for

providing to the merchant banker to the buyback i.e. Kotak Mahindra Capital Company

Limited. Accordingly, this report may not be suitable for any other purpose, and therefore,

should not be used, referred to or distributed for any other purpose or to any other party

without our prior written consent. This report can be relied upon by the Kotak Mahindra

Capital Company Limited for the Buyback. MSKA & Associates shall not be liable to the

Company or to any other concemed for any claims, liabilities or expenses relating to this

assignment, except to the extent of fees relating to this assignment. Accordingly, we do

not accept or assume any liability or any duty of care for any other purpose for which
or to any other person to whom this report is shown or into whose hands it may come
without our prior consent in writing.

For MSKA & Associates Chartered Accountants
ICAI Firm Registration No. 105047W

Sd/-

Anita Somani

Partner

Membership No. 124118

UDIN: 20124118AAAAFW2389
Date: October 8, 2020

Place: Mumbai

ANNEXURE A - STATEMENT OF PERMISSIBLE CAPITAL PAYMENT

Computation of amount of permissible capital payment towards buyback of equity shares of
Majesco Limited in accordance with the requirements of Section 68(2)(c) of the Companies
Act, 2013, as amended and Regulation 4(j) of the Securities and Exchange Board of India
(Buy-Back of Securities) Regulations, 2018, as amended based on audited standalone and
consolidated financial results for the six months period ended September 30, 2020:

Patticiters As at September 30, 2020
Standalone | Consolidated
A. Issued subscribed and fully paid up capital as at 1,494 1,494
September 30, 2020* (2,98,82,161 Equity Shares of
INR 5/-each fully paid-up)
B. Free Reserves as at September 30, 2020**
» General Reserve 2,806 2,806
« Securities premium account 27,388 27,388
» Surplus in statement of Profit and Loss 2,76,008 2,76,008
Total Free Reserves 3,06,202 3,06,202
C. Total of Paid up Equity Share Capital and Free 3,07,696 3,07,696
Reserves (A+B)
D. Maximum amount permissible for buyback under 76,924 76,924
Section 68(2)(c) of the Act and Regulation 4(j) of the
SEBI Buyback Regulations (25% of the total paid-up
equity capital and free reserves)

*Free reserves as defined in Section 2(43) of the Companies Act, 2013 read along with
Explanation Il provided in Section 68 of the Companies Act, 2013, as amended

#The above calculation of the total paid-up equity share capital and free reserves as at
September 30, 2020 for buyback of equity shares is based on the amounts appearing in the
audited standalone and consolidated financial results of the Company for the Six months
period ended as on September 30, 2020. These financial results are prepared and presented
in accordance with the accounting principles generally accepted in India.

For and on behalf of the Board of Directors

Majesco Limited
Farid Kazani
Managing Director
DIN: 06914620

Date: October 8, 2020
Unguote

10. RECORD DATE AND SHAREHOLDER’S ENTITLEMENT

10.1 As required under the Buyback Regulations, the Company has fixed November 12, 2020 as
the Record Date for the purpose of determining the entittement and the names of the Eligible
Shareholders, who will be eligible to participate in the Buyback. On the basis of the shareholding
on the Record Date, the Company will determine the entitiement of each Shareholder, including
small shareholders, to tender their Equity Shares in the Buyback. This entitlement 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 Buyback applicable in the category to
which such Shareholder belongs. The number of Equity Shares purchased by the Company
from each Eligible Shareholder will be based on the total number of Equity Shares tendered
by such Shareholder. Accordingly, the Company may not purchase all of the Equity Shares
tendered by an Eligible Shareholder.

10.2 The Equity Shares to be bought back as part of the Buyback are divided into two categories:
a) Reserved category for small shareholders; and
b) General category for all other shareholders.

10.3 In due course, Eligible Shareholders holding Equity Shares, as on the Record Date will receive
a letter of offer in relation to the Buyback (“Letter of Offer”) along with a tender offer form
indicating the entittement of the Eligible Shareholder for participating in the Buyback. Even
if the Eligible Shareholder does not receive the Letter of Offer along with a tender form, the
Eligible Shareholder may participate and tender shares in the Buyback.

104 As defined in Regulation 2(i)(n) of the Buyback Regulations, a “small shareholder” is a
Shareholder who holds equity shares having market value, on the basis of closing price on
BSE or NSE (as applicable, contingent on highest trading volume as on Record Date), of not
more than INR 2,00,000/- (Rupees Two Lakh only).

10.5 In accordance with Regulation 6 of the Buyback Regulations, 15% of the number of Equity
Shares which the Company proposes to buyback or such 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 as part of this Buyback.

10.6 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 entitiement in the offer by Eligible Shareholders in that
category, and thereafter from Eligible Shareholders who have tendered over and above their
entitiement in other category.

10.7 The participation of Eligible Shareholders in the Buyback is voluntary. Eligible Shareholders
can choose to participate and get cash in lieu of shares to be accepted under the Buyback
or they may choose not to participate. Eligible Shareholders may also accept a part of their
entitiement. Eligible Shareholders also have the option of tendering additional shares (over
and above their entitlement) and participate in the shortfall created due to non-participation
of some other Eligible Shareholders, if any. If the Buyback entittement for any Shareholder
is not a round number, then the fractional entitlement shall be ignored for computation of
entitlement to tender Equity Shares in the Buyback.

The maximum tender under the Buyback by any Eligible Shareholder cannot exceed the

number of Equity Shares held by the Eligible Shareholder as on the Record Date. In case the

Eligible Shareholder holds Equity Shares through multiple demat accounts, the tender through

a demat account cannot exceed the number of Equity Shares held in that demat account. The

small shareholders whose entitiement would be less than 1 Equity Share may tender additional

Equity Shares as part of the Buyback offer and will be given preference in the acceptance of

one Equity Share, if such small shareholders have tendered for additional Equity Shares.

The Equity Shares tendered as per the entitiement by the Eligible Shareholder as well as

additional Equity Shares tendered, if any, will be accepted as per the procedure laid down in

the Buyback Regulations. The settlement of the tenders under the Buyback will be done using
the “Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers
under Takeovers, Buy Back and Delisting” notified under the SEBI Circulars.

10.10 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback)
as well as the relevant time table will be included in the Letter of Offer to be sent in due course
to the Eligible Shareholders.

11 PROCESS AND METHODOLOGY FOR BUYBACK

111 The Buyback is open to all Eligible Shareholders holding Equity Shares either in physical and/
or in dematerialized form on the Record Date.

112 The Buyback shall be implemented using the “Mechanism for acquisition of shares through
Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” notified
vide the SEBI Circulars and following the procedure prescribed in the Companies Act and
the Buyback Regulations, and as may be determined by the Board (including the “authorised
persons” approved by the Board and authorized to complete the formalities of the Buyback)
and on such terms and conditions as may be permitted by law from time to time.

113 Forimplementation of the Buyback, the Company has appointed Kotak Securities Limited as
the registered broker to the Company (the “Company’s Broker”) to facilitate the process of
tendering of Equity Shares through the stock exchange mechanism for the Buyback through
whom the purchases and settlements on account of the Buyback would be made by the
Company. The contact details of the Company’s Broker are as follows:

kotak’

Kotak Securities

Radhakrishnan Sundar
Executive Director
DIN: 00533952

Date: October 8, 2020

108

109

Name : Kotak Securities Limited
Address : 27BKC, Plot No. C-27, “G" Block,
Bandra Kurla Complex, Bandra (East), Mumbai - 400051
Contact Person : Vinoth Ramakrishnan
Tel 1 +91-22-66324747
Email : Vinoth.Ramakrishnan@kotak.com
Waebsite : www.kotaksecurities.com
NSE SEBI Registration No. : INZ000200137
BSE SEBI Registration No. : INZ000200137
CIN : U99999MH1994PLC134051

114 The Company will request the Stock Exchanges to provide a separate acquisition window
(“Acquisition Window”) to facilitate placing of sell orders by Eligible Shareholders who wish
to tender Equity Shares in the Buyback. BSE will be the designated stock exchange for the
purpose of this Buyback. The details of the Acquisition Window will be specified by the Stock
Exchanges from time to time.

115 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 (“Stock
Brokers”) during normal trading hours of the secondary market.

116 Procedure to be followed by Eligible Shareholders holding Equity Shares in the

dematerialised form:

a) Eligible Shareholders who desire to tender their Equity Shares in electronic form under
the Buyback would have to do so through their respective Stock Broker by indicating to
their Stock Broker the details of Equity Shares they intend to tender under the Buyback.

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

c) The details of the special account of the Clearing Corporation shall be informed in the
issue opening circular that will be issued by the Stock Exchanges/Clearing Corporation.

d) Forcustodian participant orders for demat Equity Shares, early pay-in is mandatory prior
to confirmation of order/bid by custodian. The custodian shall either confirm or reject the
orders not later than the closing of trading hours on the last day of the tendering period.
Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed
custodian participant orders, order modification shall revoke the custodian confirmation
and the revised order shall be sent to the custodian again for confirmation.

e) Upon placing the bid, the Stock Broker shall provide a Transaction Registration Slip
(“TRS") generated by the exchange bidding system to the Eligible Shareholder. The TRS
will contain the details of the order submitted like bid ID number, application number, DP
ID, client ID, number of Equity Shares tendered, etc.

f)  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 Shareholders and/ or
the Stock Broker.

Procedure to be followed by Eligible Shareholders holding Physical Shares

a) Eligible Shareholders who are holding physical Equity Shares and intend to participate
in the Buyback will be required to approach their respective Stock Broker along with the
complete set of documents for verification procedures to be carried out before placement
of the bid. Such documents will include the (i) the Tender Form duly signed by all Eligible

Contd...
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Shareholders (in case shares are in joint names, in the same order in which they hold b) The Demat Shares bought back would be transferred directly to the demat account of | 14. REGISTRAR TO THE BUYBACK/INVESTOR SERVICE CENTRE
the shares), (if) original share certificate(s), (iii) valid share transfer form(s)/Form SH-4 the Company opened for the Buyback (the “Company Demat Account’) provided is In case of any queries, Shareholders may also contact the Registrar to the Buyback or the
duly filled and signed by the transferors (i.e. by all registered Shareholders in same order indicated by the Company’s Broker or it will be transferred by the Company’s Broker Investor Relations team of the Company, during office hours i.e., from 10.00 a.m. to 5.00 p.m.
and as per the specimen signatures registered with the Company) and duly witnessed at to the Company Demat Account on receipt of the Equity Shares from the clearing and on all working days except Saturday, Sunday and public holidays, at the following address:
the appropriate place authorizing the transfer in favour of the Company, (iv) self-attested seftlement mechanism of BSE.
copy of PAN Card(s) of all Eligible Shareholders, (v) any other relevant documents such ¢) The Eligible Shareholders of the Demat Shares will have to ensure that they keep the — —
as power of attgmey, corporate authpnzatlon (lncludlng boarq resolutlonlspeclmgn depository participant (‘DP”) account active and unblocked to receive credit in case of I_ | N E
.s}lg:\atun:e.), nlm?]nzeﬁ (igpy of geath ce;luﬁt:ate and 3U|?°°§'IS'°I" czrg:itp;tei?;frot:ja;ed ‘”'"% return of Demat Shares, due to rejection or due to non-acceptance in the Buyback. i - RET Toehiitoikes Pk L
e Do sutor 2 304851 | ) Exess Damat Sars o unacospied Dot e, ay andarsd by o ighle | o™ ik iis S
istegof b ot Conoan rgthe Eligible S%areholde would bo g o o kit Shareholder would be retuned to them by the Clearing Corporation. Any excess Physical Address : Selenium, Tower B, PlotNo. 31 and 32, Financial District, Nanakramguda,
;egetf-arttested sy o dressparo)::':f consligslti o m— erof ttl\le follor\?/?:l documl:-znts' Shares pursuant to proportionate acceptance/rejection will be returned back to the Serilingampally, Hyderabad, Rangareddi - 500 032 Telangana, India
valid Aadhar cardp‘\lloter Identlty‘::ard oF pass ngrt v 9 ’ concemed Eligible Shareholders directly by the Registrar to the Buyback. The Company Contact Person : M Murali Krishna
< Passpor, . is authorized to split the share certificate and issue new consolidated share certificate for ;
b) Based on these documents, the concerned Stock Broker shall place an order/ bid on 2 - : Phone : +81 40 6716 2222/1800 345 4001
i 2 . s 3 . < the unaccepted Physical Shares, in case the Physical Shares accepted by the Company
behalf of the Eligible Shareholders holding Equity Shares in physical form who wish to are less than the Physical Shares tendered in the Buyback. Fax 1 +91 40 2343 1551
e Stk Bkt el 23 st oy o g Bitiog o | ) Th setlemens o furd cigton forDeat and Prysal S ha b etz | Ema  maosoouyback@iiroccom
to the Eligible Shareholder. TRS will contain the details of order submitted like folio no., per the SEBI circulars and as prescribed by BSE and Clearing Corporation from time to Website ¢ https:/www.kfintech.com/
certificate no., distinctive no., no. of Equity Shares tendered etc time. For Demat Shares accepted under the Buyback, such beneficial owners will receive SEBI Registration No. : INRO00000221
o - v R " . . funds payout in their bank account as provided by the depository system directly to the .
¢) Any Stock Broker/Eligible Shareholder who places a bid for physical Equity Shares, is Clearing Corporation and in case of Physical Shares, the Clearing Corporation will release CIN + U72400TG2017PTC117649
requrred. to deliver the original share oertlﬁ.cafe(s) & documents (ag menthned.above) the funds to the Stock Broker(s) as per secondary market payout mechanism. If such
along with TRS generated by exchange bidding system upon placing of bid, either by shareholder’s bank account details are not available or if the funds transfer instruction | 15- MANAGER TO THE BUYBACK
registered post, speed post or courier or hand delivery to the Registrar to the Buybackii.e. is rejected by the Reserve Bank of India (“RBI")/ bank(s), due to any reasons, then the The Company has appointed the following as Manager to the Buyback:
Kfin Technologies Private Limited (at the address mentioned at Paragraph 14 below) not amount payable to the concerned shareholders will be transferred to the Stock Broker
later than 2 (two) days from the offer closing date. The envelope should be super scribed for onward transfer to such shareholders. ®
as Majesco Limited Buyback 2020. One copy of the TRS wil be retained by Registrar f) In case of certain shareholders viz., NRIs, non-residents etc. (where there are speci kota k
Lo ; i 4 2 pecific
to the Buyba ck and it will prowde‘ acknowled. geme.nt of the same to the Stock Broker.. regulatory requirements pertaining to funds payout including those prescribed by the <
d) The Eligible Shareholders holding physical Equity Shares should note that physical RBI) who do not opt to settle through custodians, the funds payout would be given to Investment Banklng
Equity Shares will not be accepted unless the complete set of documents are submitted. their respective Stock Broker's settlement accounts for releasing the same to such . . . -
f\m‘?:iamf-e of the pht’,',s"glg E?‘é'ty yghda(,-e; forIB:yback gy the fmpadr]y i?-a" be sugije?t shareholder’s account. Name : Kotal::Mahmdra Capital Cgmparg Limited
0 ValIIcaron 38 par e Uyback eguialions anc any JUIther Cieclions ISsLec In The Stock Broker would issue contract note to the Eligible Shareholders tendering Equi Address : 27BKC, 1st Floor, Plot No. C-27, “G” Block,
this rggard. The Re_glstlar.to the B_uyback wnll_venf_y such bids base.d on the docu_ments 9 Shares in the Buyback. The Company’s Broker wougld also issue a contract not% tg ﬂlg Bandra Kurla Complex, Bandra (East) Mumbai — 400051
Pulenkind’on § Raky Dafia. .11 SuCT welhcation,.O5C.alial. diSpiay Suc) bigkas Company for the Equity Shares accepted under the Buyback. Phone : +91-224336-0128
AnsaisiiTios DI pA Kok « . Regletr ik iha Duyisack o e s, Sy wh h) Eligible Shareholders who intend to participate in the Buyback should consult their Fax . +91-22-6713-2447
. ) . . . X respective Stock Broker for payment to them of any cost, charges and expenses (including Contact Person - Mr. Ganesh Rane
e) In case any Eligible Shareholder has submitted Equity Shares in physical form for brokerage) that may be levied by the Stock Broker upon the selling Shareholders for s
dematerialisation, such Eligible Shareholders should ensure that the process of getting tendering Equity Shares in the Buyback (secondary market transaction). The Company Email : majesco.buyback@kotak.com
the Equity Shares dematerialised is completed well in time so that they can participate accepts no responsibility to bear or pay such additional cost, charges and expenses ,
in the Buyback before the closure of the tendering period of the Buyback. (including brokerage) incurred solely by the selling Shareholders. 16. DIRECTOR'S RESPONSIBILITY
118 Modification/cancellation of orders will be allowed during the tendering period of the Buyback. i) The Equity Shares bought will be extinguished in the manner and following the procedure As per Regulation 24(i)(a) of the Buyback Regulations, the Board accepts responsibility for the
Multiple bids made by a single Eligible Shareholder for selling the Equity Shares shall be prescribed in the SEBI Buyback Regulations. information contained in thlls Publlc_Announcement and oopﬁrms lh_at such dqcument contains
clubbed and considered as “one bid” for the purposes of acceptance. 13. COMPLIANCE OFFICER true, factual and material information and does not contain any misleading information.
119 The cumulative quantity of Equity Shares tendered under the Buyback shall be made available Shareholders may contact the Company Secretary of the Company for any clarifications or For and on behalf of the Board of Majesco Limited
on the website of the NSE m) and BSE (www.bseindia.com) throughout the to address their grievances, if any, during office hours i.e., from 10.00 a.m. to 5.00 p.m. on
trading session and will be updated at specific intervals during the tendering period. all working days except Saturday, Sunday and public holidays, at the following address: Sd/- Sd/- Sd/-
12 NETHOD.OF SETTLEMENT Name : Varika Rastogi Farid Kazani Radhakrishnan Sundar Varika Rastogi
121 Upon finalization of the basis of acceptance as per Buyback Regulations: Designation : Company Secretary Managing Director Executive Director Company Secretary
a) The Company will pay the consideration to the Company’s Broker who will transfer the Company : Majesco Limited DIN: 06914620 DIN: 00533952 M No.: F7864
funds pertaining to the Buyback to the Clearing Corporation’s bank account as per the Address : MNDC, MBP-P-136, Mahape, Navi Mumbai - 400 710, Maharashtra, India
prescribed schedule. For Equity Shares accepted under the Buyback, the Shareholders Contact : 022 6150 1800 Date : November 02, 2020
will receive funds pay-out in their bank account from the Clearing Corporation. Email : investors.grievances@majesco.com Place : Mumbai
EN _——
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B FOOD CORPORATION OF INDIA
VRO 9=l A

| _TENDERNOTICE |
For and on behalf of Food Corporation of India, General
Mana%er (_I;_IIEaharashtra), invites "Online Tenders" under TWO
BID SYSTEM through e-Tenderin

Handling & Transport Contractor
PPP. Tender form and descriptive NIT can be viewed on
“www.fcl.gov.in” & “www.eprocure.gov.in”.
Note: Last date for online sale and submission of tender form

for appointment of
MSWC Khamgaon

th N o " t
E-TENDERING NOTIFICATION upto 16:00 hrs.on 23.11.2020. Tuesday, the 10" day of November, 2020 at Gurugram, inter-alia to Consider, approve e ". Novunb.ar AR BCHEES; ralsKAS TS S SRR Reh 1
Ref no. : 925/20-21 Date : 2.11.2020 H and take on record the Unaudited Standalone and Consolidated Financial Results for the Unaudited Financial Results for the quarter and halfyearended 30" September 2020,
On behalf of TVNL, E-Tender with reverse auction is Date: 03.11.2020 : Quarter (Q2) and half year ended 30* September, 2020 and other related matter. The aforesaid intimation can also be accessed on Company's website at
invited for the work of e",'QCuat_ion of Ash from Ash Pond of This Notice shall alse be available on the website of the company at www.solvayindia.in and BSE Limited website at www.bseindia.com
TIPS, its nuisance.free {ransportation & disposal in i ot e s ik osnanut ) oy Ordors o e Boad
defined areas provided by the Plant as per schedule given 9: . : - -com. . . ..
below: - J > i = For A2Z INFRA ENGINEERING LTD. For Sunshield Chemicals '-'“";:Id
- A
Details of Tender
“VIL/W/TVNL/RAN/202021 | THE RAMESHWARA JUTE MILLS LIMITED Place: Gurugram Atul Kumar Agarwal Amit Kumashi
&I;rdlg‘:)fTender OO%‘I_SL%CIEN%inging Systﬁ?N it CIN: L17119WB1935PLC046111 Date : 02* November, 2020 President & Company Secretary Mumbai, 2 November 2020 Company Secretary
Type of Tender Open Tender Two Part Regd. Office: ‘Birla Building', 8" Floor,
Estimated Cost Rs 2,69,27,302.64 9/1 R. N. Mukherjee Road,
Due date & time of online Up to 2:00 PM on 26.11.2020 Kolkata - 700 001
submission of bids. Phone no. +91 33-30573700/30410900
Due date & time of off-line Up to 4:00 PM on 26.11.2020 (Exin. No. 860)

submission of bids.
Due date & time of opening of
-1 (Techno-commercial

At 11:00 AM on 27.11.2020

id ON-LINE. TATAPOWER-DDL p
Due date & time of opening of | AT 4:00 PM on 27.11.2020 Notice is hereby given that in Tel: 88112222, Fax : 27468042, Email : TPDDL @tatapower-ddl.com Information Technology Division,
part-] (Techno-commercial] terms of Regulation 33 of the SEBI CIN No. : U4D109DL2001PLC111526, Website : wwwitatapower-ddl.com HO, 5, Sansad Marg, New Delhi-110 001
’?‘;ﬁfﬁtemE T TE 0D (Listing Obigations and Disclosure NOTICE INVITING TENDERS Nov. 03, 2020 (Email ID: itdhw@pnb.co.in, Phone : 011-23311452)
Earnest Money Deposit. Rs 5,38,500.00 ge‘z“"eh’llne"tt_s) Re?‘t’:‘a"‘g‘s' 23‘5f TATA Power-DDL invites tenders as per following details: TENDER NOTICE
Period of Work 06 months. g a:igeting oF e, board 0 ilability| LastDate & Time i i invi ine bi i
Thae dite and 6ims of opei | Will be commmumiaied T T Directors of the Company will be Tender Enquiry No. Estimated Availability of Bid Submission/ Punjab National Bank invites online bids (both technical and
cated A : "y Cost/EMD | of Bid ; commercial) from eligible bidders for RFP for Selection of Network
of price bid techno-commercially qualified held on Thursday, the 12t Work Description Rs Document Date and time of
bidders. N ber. 2020, inter alia. t (Rs) e Opening of bids Integrator for Managing, Designing and Monitoring of Enterprise
For more details and downloading of tender documents, please visit FEa A pelE R Wide Network (EWAN).
thé Website tenderwizard,com /TVNL ? approve the Company’s Unaudited TPDDL/ENGG/ENQ/200001253/20-21
* * . Financial Results for the quarter Rfx. 5000001912 3.94 Crs/ | 0a 44 2020 | 24-11:2020;1600 Hrs/ Interested bidders may visit our e-Procurement website
8d/- and half year ended 30th il Cact 1y Raper e 3.96Lacs | ™ | 24.11.2020;1630 Hrs https://etender.pnbnet.in or https://www.pnbindia.in for
U.K. S Reconditioning of Distribution downloading the detailed RFP document. The Bids are required to be
ESE (F&A/Civil) i A LRSS 8 A Fge submitted online using digital certificates (Signing & encryption)
PR 235195 (Tenughat Vidyut Nigam Ltd.) 20-21 (D) For The Rameshwara Jute Mills Ltd. TPODL/ENGG/ENG/200001254/20-21 |, o 1) 24.11.2020;1630 Hrs/ through our e-Procurement system. Last date for online bid
Sd/- Rfx. 5000001915 10.43 Lacs | 03-11.2020 24'11'2 ' 5 R P ?
) RC for Operation of Call Center at Tata | 1% .11.2020;1700 Hrs preparation and hash submission is 23.11.2020 at 1600 hrs. and bid
. Pnyar;ka Arora Power - DDL for a period of 3 Years. submission is 24.11.2020 at 1400 hrs.
. ompany Secretary Complete tender and corrigendum document is available on our All future communications related to RFP will be uploaded on our
Place : Kczlkata website www.tatapower-ddl.com—»Vendor Zone —> Tender / Corrigendum Documents websites https://etender.pnbnet.in and https://www.pnbindia.in.
Dated : 2"¢ November, 2020 Contracts - 011-66112222 Asst. General Manager

E-mail: rjm.ho@rjm.co.in;
Website: www.rameshwarajute.com

NOTICE

A2Z INFRA ENGINEERING LTD.
(CIN: L74999HR2002PLC034805)
Reglstered Office: 0-116, 1* Floor, DLF Shopping Mall, Arjun Marg,
DLF City, Phase 1, Gurugram-122002, (Haryana)
Corporate Office: Plot No. B-38, Sector 32, Institutional Area, Gurugram-122001 (Haryana)
E-mail: investor.relations@a2zemail.com, Website: www.a2zgroup.co.in
Tel.: 0124-4517600, Fax: 0124-4380014
NOTICE
Pursuant to Regulation 29 read with Regulation 47 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations 2015, NOTICE
is hereby given that a Meeting of Board of Directors of the Company will be held on

—~
pr 2
%
GROUP

- PRy

NOTICE OF BOARD MEETING

SUNSHIELD CHEMICALS LIMITED
Corporate Identification Number: L98999MH1986PLC041612
Regd. Office : Equinox Business Park, Tower-4, 9th Floor, unit no. 903,
LBS Marg Kurla (West) Mumbai - 400070
E-mail : investor.sunshield@solvay.com | Website : www.solvayindia.in

‘. sowny s

Progross beyand

Pursuant to Regulations 29 read with Regulation 47 of SEBI (Listing Obligations and
Disclosures Requirements) Regulation 2015, Notice is hereby given that the
Meeting of Board of Directors of Company is scheduled to be held on Wednesday,

TATA POWER DELHI DISTRIBUTION LIMITED
ATata Power and Delhi Government Joint Venture
Regd. Office : NDPL House, Hudson Lines, Kingsway Camp, Delhi 110 009

punjab national bank

...the name you can BANK upon!

tona AwaA dx |@
- TOF =T HA=B)

ZEE ENTERTAINMENT ENTERPRISES LIMITED

CIN: L92132MH1982PLC028767

Regd. Office: 18" Floor, ‘A’ Wing, Marathon Futurex, N M Joshi Marg, Lower Parel, Mumbai- 400013

Extraordinary Together

Tel:-91-22-7106 1234 Fax:-91-22-2300 2107 Website: www.zeeentertainment.com

Financial Results for the quarter and half year ended 30 September 2020

[ in lakhs)

Particulars

Consolidated

Quarter ended
on 30/09/2020
Unaudited

Quarter ended
on 30/09/2019
Unaudited

Half year ended
on 30/09/2020
Unaudited

Half year ended
on 30/09/2019
Unaudited

Year ended on
31/03/2020
Audited

Quarter ended
on 30/09/2020
Unaudited

Quarter ended
on 30/09/2019
Unaudited

Half year ended
on 30/09/2020
Unaudited

Half year ended
on 30/09/2019
Unaudited

Year ended on
31/03/2020
Audited

Total income from operations*

158,048

185,165

269,297

364,154

721,899

172,270

212,201

303,473

413,013

812,986

34,204
24,494
17,190
17,232

41,342
24,280
19,759
19,574

43,089
33,379
23,617
23,741

114,427
97,365
70,978
70,620

148,716
120,284
74,796
76,265

26,448
16,738
9,341
6,558

67,480
50,418
41,209
47,177

32,213
22,503
12,269
10,557

141,914
124,852
94,185
97,282

124,061
95,629
52,459
65,823

Profit/(Loss) for the period (before Tax, Exceptional and/or Extraordinary items)

Profit/(Loss) for the period before tax (after Exceptional and/or Extraordinary items)

Profit/(Loss) for the period after Tax (after Exceptional and/or Extraordinary items)

Total Comprehensive Income for the period [Comprising Profit / (Loss)

for the period (after tax) and Other Comprehensive Income (after tax)]

9,605 9,605 9,605 9,605 9,605

755,836
824,941
80,678

9,605 9,605 9,605 9,605 9,605

924,787
993,892
80,678

Equity Share Capital

Other equity (excluding revaluation reserves)
Networth **
Outstanding redeemable preference shares (Paid up value)

Earnings per Share (of Rs. 1/- each) (for continuing operations)
Basic (Rs.) (Not Annualised)
Diluted (Rs.) (Not Annualised)

*Excludes other income **Includes preference share capital
Notes :
1. The above is an extract of the detailed format of unaudited Financial Results filed by the Company with the Stock Exchanges under Regulation 33 of the SEBI (Listing obligations and Disclosure Requirements) Regulations, 2015. The full format of
the Unaudited Financial Results are available on the Stock Exchange websites. (www.bseindia.com and www.nseindia.com) and also on Company's website at www.zeeentertainment.com.
2. This financial statement has been prepared in accordance with Indian Accounting Standards {Ind AS), the provisions of the Companies Act, 2013 (the Act), as applicable and guidelines issued by the Securities and Exchange Board of India (SEBI).
Place: Mumbai Punit Goenka
Date: 2 November 2020 Managing Director & CEO

7.79
7.79

5.48
5.48
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W\ MAJESCO
MAJESCO LIMITED

Registered Office: MNDC, MBP-P-136, Mahape, Navi Mumbai - 400 710, Maharashtra, India
Corporate Identification Number (CIN): L72300MH2013PLC244874
Phone: +91 22 6150 1800; Email: investors.grievances@majesco.com
Website: www.majescoltd.in
Company Secretary and Compliance Officer: Ms. Varika Rastogi

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL
OWNERS OF EQUITY SHARES OF MAJESCO LIMITED FOR THE BUYBACK OF EQUITY
SHARES THROUGH TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE
BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This public announcement (“Public Announcement”) is being made in relation to the buy-back
of equity shares each having a face value of INR 5 (the “Equity Shares”) by Majesco Limited
(the “Company”) from the shareholders/ beneficial owners of the Company through a tender
offer route through the Stock Exchange Mechanism pursuant to the provisions of Regulation 7(i)
of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018 (the
“Buyback Regulations”) for the time being in force, including any statutory modifications and
amendments from time to time and contains the disclosures as specified in Schedule Il read with
Schedule | of the Buyback Regulations.

OFFER FOR BUYBACK OF UP TO 74,70,540 (SEVENTY FOUR LAKH SEVENTY THOUSAND
FIVE HUNDRED AND FORTY ONLY) FULLY PAID UP EQUITY SHARES OF THE COMPANY
AT A PRICE OF INR 845/- (RUPEES EIGHT HUNDRED AND FORTY FIVE ONLY) PER
EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE
(“BUYBACK” OR “BUYBACK OFFER”)

Certain figures contained in this Public Announcement, including financial information, have been
subject to rounding-off adjustments. All decimals have been rounded off to two decimal points. In
certain instances, (i) the sum or percentage change of such numbers may not conform exactly to
the total figure given; and (i) the sum of the numbers in a column or row in certain tables may not
conform exactly to the total figure given for that column or row.

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1 Pursuant to Sections 68, 69, 70, 110 and any other applicable provisions of the Companies
Act, 2013 (the “Companies Act’), the Companies (Share Capital and Debentures) Rules,
2014 (the “Share Capital Rules”), the Companies (Management and Administration) Rules,
2014 (the “Management Rules”), as amended, Article 23 of the Articles of Association
of the Company, and in compliance with the Buyback Regulations, the board of directors
of the Company (hereinafter referred to as the “Board”, which expression includes any
committee constituted by the Board to exercise its powers, including the powers conferred
by this resolution) at its meeting held on October 08, 2020 (“Board Meeting”) has, subject to
approval of shareholders of the Company (“Shareholders”) by way of a special resolution and
subject to approvals of statutory, regulatory or governmental authorities as may be required
under applicable laws, approved the proposal to buy back up to 74,70,540 (Seventy four
lakh seventy thousand five hundred forty only) fully paid-up equity shares of INR 5/- (Rupees
five only) each of the Company (“Equity Shares”) representing up to 24.78% of the total
paid-up Equity Share capital of the Company as on the date of this Public Announcement,
at a price of INR 845/- (Rupees Eight hundred forty five only) per Equity Share (“Buyback
Price”) payable in cash for an aggregate amount of up to INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only) (“‘Buyback Size”)
(excluding transaction costs viz. brokerage, applicable taxes such as buyback tax, securities
transaction tax, GST, stamp duty, expenses incurred or to be incurred for the Buyback like
filing fees payable to the Securities and Exchange Board of India (“SEBI”), advisors/legal
fees, public announcement publication expenses, printing and dispatch expenses and other
incidental and related expenses, etc. (“Transaction Costs”)), being 20.52% and 20.52% of
the fully paid-up Equity Share capital and free reserves as per the latest audited standalone
and consolidated financial results of the Company as at September 30, 2020 respectively. The
Company sought approval of its Shareholders for the said Buyback by a special resolution
through a notice dated October 08, 2020 (‘EGM Notice”).

1.2 The Shareholders approved the Buyback of the Company’s fully paid-up Equity Shares from
the existing Shareholders/ beneficial owners, on a proportionate basis, through the tender
offer process pursuant to Article 23 of the Articles of Association of the Company and in
accordance with provisions of the Companies Act, the Share Capital Rules, the Management
Rules and the Buyback Regulations, by way of a special resolution in the extra-ordinary general
meeting (with electronic voting) held on November 02, 2020 (the “EGM” and such date the
“Shareholder Resolution Date”), the results of which were announced on November 02,
2020 (“Shareholders’ Approval”).

1.3 The Buyback is subject to receipt of approvals, permissions and sanctions as may be
necessary and subject to such conditions and modifications, if any, as may be prescribed or
imposed by statutory, regulatory or governmental authorities under applicable laws, including
the Reserve Bank of India, the SEBI, National Stock Exchange of India Limited (“NSE”) and
the BSE Limited (“BSE”) (together with the NSE the “Stock Exchanges”).

1.4 The Equity Shares are listed on the Stock Exchanges. The Buyback shall be undertaken
on a proportionate basis from the Shareholders of the Company as on November 12, 2020
(the “Record Date”) (“Eligible Shareholders”) through the tender offer process prescribed
under Regulation 4(iv)(a) of the Buyback Regulations and the stock exchange mechanism as
specified by SEBI in its circular bearing reference number CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 read with the circular bearing reference number CFD/DCR2/CIR/P/2016/131
dated December 09, 2016, as amended from time to time (“SEBI Circulars”). In this regard,
the Company will request the Stock Exchanges to provide the acquisition window for facilitating
tendering of Equity Shares under the Buyback. For the purposes of this Buyback, BSE will
be the designated stock exchange.

1.5 The Buyback from the Eligible Shareholders who are residents outside India including Foreign
Corporate Bodies (including erstwhile Overseas Corporate Bodies), Foreign Portfolio Investors,
Non-Resident Indians, Shareholders of foreign nationality, shall be subject to such approvals,
if any and to the extent required from the concerned authorities including approvals from
the RBI under the Foreign Exchange Management Act, 1999 and the rules and regulations
framed thereunder, and that such approvals shall be required to be taken by such non-resident
Shareholders.

1.6 In terms of the Buyback Regulations, under tender offer process, the promoters and the
promoter group of the Company (“Promoters and Promoter Group”), have the option to
participate in the Buyback. Accordingly, certain members of the Promoters and Promoter Group
have vide their letters dated October 08, 2020 expressed their intention to participate in the
Buyback. The extent of their participation in the Buyback has been detailed in Paragraph 6.6
of this Public Announcement.

1.7 The aggregate paid-up equity share capital and free reserves as per the latest audited
standalone and consolidated financial statements of the Company as on September 30,
2020 is INR 3,07,696 lakh and INR 3,07,696 lakh, respectively. Under the provisions of the
Companies Act read with the Buyback Regulations, the funds deployed for the Buyback cannot
exceed 25% of the aggregate paid-up equity share capital and free reserves as per the latest
audited standalone and consolidated financial statements of the Company as on September
30, 2020 i.e., INR 76,924 lakh and INR 76,924 lakh. The maximum amount proposed to be
utilized for the Buyback (excluding Transaction Costs), i.e. INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only), is therefore within
the aforesaid limit.

1.8 Further, under the Companies Act, the number of equity shares that can be bought back in any
financial year cannot exceed 25% of the total paid-up equity capital of the Company in that
financial year. Accordingly, the maximum number of Equity Shares that can be bought back
in the current financial year is 74,70,540 (Seventy four lakh seventy thousand five hundred
forty only) Equity Shares (calculated on the basis of the total paid-up equity share capital of
the Company as on September 30, 2020). Since the Company proposes to buy back up to
74,70,540 Equity Shares, the same is within the aforesaid 25% limit. The maximum number
of shares proposed to be bought back by the Company represents 24.78% of the paid-up
equity share capital of the Company as of the date of this Public Announcement.

1.9 Participation in the Buyback by Eligible Shareholders may trigger tax implications in India
and in their country of residence. The transaction of Buyback would also be chargeable to
securities transaction tax in India. 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, Eligible Shareholders are advised to consult their own legal,
financial and tax advisors prior to participating in the Buyback.

1.10A copy of this Public Announcement is available on the website of the Company at
www.majescoltd.in and is expected to be available on the website of the SEBI at
www.sebi.gov.in during the period of Buyback and on the website of the Stock Exchanges at
www.nseindia.com and www.bseindia.com, respectively.

2. NECESSITY OF THE BUYBACK

The Buyback is being undertaken to return a part of surplus cash received by the Company,
upon the sale of its shareholding in Majesco, USAto the Shareholders, in an expedient, effective
and cost-efficient manner. The Buyback is being undertaken for the following reasons:

(a) The Buyback 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 Shareholders;

(b) The Buyback, which is being implemented through the tender offer route as prescribed
under the Buyback Regulations, would involve allocating to the small shareholders the
higher of a) number of shares entitled as per their holdings, or b) 15% of the number of
shares to be bought back, reserved for the small shareholders. The Company believes
that this reservation for small shareholders would benefit a large number of public
Shareholders, who would get classified as “small shareholder” in terms of the Regulation
2(i)(n) of the Buyback Regulations; and

(c) The Buyback gives an option to the Shareholders holding equity shares of the Company
to either choose to participate and get cash in lieu of equity shares to be accepted under
the Buyback offer or to choose not to participate and enjoy a resultant increase in their
percentage shareholding in the Company and their share in any dividend which may be
announced by the Company, post the Buyback offer, without additional investment.

Pursuant to completion of the Buyback, the Board may consider distributing the remainder of

the surplus cash received from the sale of its shareholding in Majesco, USA (net of expenses,

costs and monies required by the Company for its operations) through a dividend.

3. MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUYBACK

The Company proposes to buyback a maximum of 74,70,540 Equity Shares of face value of
INR 5 (Rupees Five Only) each of the Company.

4. BUYBACK PRICE AND BASIS OF DETERMINING THE PRICE OF THE BUYBACK

4.1 The Equity Shares of the Company are proposed to be bought back at a price of INR 845
(Rupees Eight hundred forty five Only) per share (“Buyback Price”).

4.2. The Buyback Price has been arrived at after considering various factors including, but not
limited to, the trends in the volume weighted average market prices of the Equity Shares on
BSE Limited (“BSE”) and National Stock Exchange of India Limited (“‘NSE”) where the Equity
Shares are listed, the networth of the Company, book value per share of the Company, tax
impact for the Company due to the Buyback and impact on other financial parameters.

4.3 The Buyback Price represents:

i)  Premium of 15.4% and 17.2% over the volume weighted average market price of the
Equity Shares on BSE and NSE, respectively, during the three months preceding the
date of intimation to the Stock Exchanges for the Board Meeting to consider the proposal
of the Buyback.

i)  Premium of 3.7% and 4.3% over the volume weighted average market price of the Equity
Shares on BSE and NSE, respectively, during two weeks preceding the date of intimation
to the Stock Exchanges for the Board Meeting to consider the proposal of the Buyback.
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iii) Premium of 3.1% and 3.1% over the closing market price of the Equity Shares on BSE
and NSE respectively, as on the date of intimation to the Stock Exchanges for the Board
Meeting to consider the proposal of the Buyback.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF
THE TOTAL PAID UP CAPITAL AND FREE RESERVES

The maximum amount required for Buyback will not exceed INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only) excluding Transaction
Costs, being 20.52% and 20.52% of the fully paid-up Equity Share capital and free reserves
as per the latest audited standalone and consolidated financial statements of the Company
as at September 30, 2020 respectively.

The funds for the implementation of the proposed Buyback will be sourced out of the free
reserves of the Company (including securities premium account) or such other source may
be permitted by the Buyback Regulations or the Companies Act.

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

ESOPs
ﬁ;‘ Name Designation No. of ESOPs held*
1 | Mr. Farid Kazani Managing Director 48,600
2 | Mr. Kunal Karan Chief Financial Officer 3,600
3 | Ms. Varika Rastogi Company Secretary 1,800

* ESOPs currently unvested/ vested but unexercised

Note: In view of the transfers of Equity Shares undertaken by certain directors and key
managerial personnel of the Company (as detailed in paragraph 6.5) and the further allotment
of Equity Shares undertaken by the Company between the date of the EGM Notice and the
date of this Public Announcement, the aggregate holding of Equity Shares and ESOPs of
the directors and key managerial personnel of the Company, as on the date of this Public
Announcement, are as follows:

The funds borrowed, if any, from banks and financial institutions will not be used for the Equity Shares
Buyback. sr. . —— No. of Equity | Shareholding
DETAILS OF HOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY No. ame €s ghaton Shares held | Percentage (%)
The aggregate shareholding of the Promoters and Promoter Group and persons who are in 1 Mr. Venkatesh N. Chairman and 11,628 0.04
control as on the date of the EGM Notice, dated October 8, 2020, are as follows: Chakravarty Independent Director
Sr. No. of Equity Shareholding Mr. Farid Kazani Managing Director 2,92,105 0.97
Name of Shareholder
No. Shares held Percentage (%) Mr. Radhakrishnan Executive Promoter 11,26,968 3.74
1 | Mr. Ashank Desai 30,99,552 10.35 Sundar Director
4 Mr. Ashank Desai Non-Executive 31,79,552 10.55
2 | Mr. Ketan Mehta 27,29,861 9.12 Promoter Director
3 | Mr. Radhakrishnan Sundar 13,76,968 4.60 5 | Mr. Ketan Mehta Non-Executive 32,10,661 10.65
4 | Mr. Sudhakar Venkatraman Ram 16,31,763 545 Promoter Director
5 | Ms. Padma Desai 1.55.200 052 Ms. Madhu Dubhashi | Independent Director 1,000 0.00
& |mr. o Ashank Desai 71600 0.2 Mr. Vasant Gujarathi | Independent Director 0 0.00
r- “hinmay Ashank Jesal ’ i 8 | Ms. Kunal Karan Chief Financial 27,438 0.09
7 | Ms. Avanti Desai 81,600 0.27 Officer
8 | Ms. Rupa Ketan Mehta 4,80,800 1.61 9 Ms. Varika Rastogi Company Secretary 5 0.00
9 | Mr. Tanay K Mehta 6,400 0.02 ESOPs
10 | Ms. Usha Sundar 460,000 1.54 ﬁro Name Designation No. of ESOPs held*
11 | Mr. Shankar Sundar 64,000 0.21
1 | Mr. Farid Kazani Managing Director 48,600
12 | Mr. Varun Sundar 64,000 0.21 2 | Mr. Kunal Karan Chief Financial Officer 3,600
13 | Ms. Girija Ram 1,63,600 0.55 3 | Ms. Varika Rastogi Company Secretary 1,800
14 | Ms. Samvitha Sudhakar Ram 1,03,328 0.35 * ESOPs currently unvested/ vested but unexercised
15 | Ram Family Trust - | (Girija Ram acting in 5,00,000 1.67 | | 6.5 The directors and key managerial personnel of the Company have not purchased or sold any
capacity of Trustee) Equity Shares during a period of six months preceding the Board Meeting dated October 08,
Total 1,09,88,672 36.71 2020 and till the date of this Public Announcement, except the following:
Note: In view of the transfers of Equity Shares undertaken by certain members of the Promoters SNhQ o AIIZ:a:e Oft TNature t?f ics }!\,llex. D;Ite of PMIn ?;It_e :vg
and Promoter Group (as detailed in paragraph 6.2) and the further allotment of Equity Shares All :tre:l lTo m?" fansacton (INR) I;ll(l:?e P ax. IE?{' OP vin. I:(I:Qe
undertaken by the Company between the date of the EGM Notice and the date of this Public T ofe d Fansiey (per (INR) I“cRe (INR) rice | (INR)
Announcement, the shareholding of the members of the Promoters and Promoter Group as pansiene share) (INR)
on the date of this Public Announcement are as follows:
Mr. Venkatesh N. Chakravarty
Sr. No. of Equity | Shareholding 6,725 September | Exercise of ESOPs | 80.01 | 80.01 | Sept.25 | 80.01 |Sept.25 | 80.01
No. S el i el Shares held Percentage (%) 25,2020 2020 2020
1 | Mr. Ashank Desai 31,79,552 10.55 1,000 October Market Sale 879.95 | 879.95 | Oct.20, | 879.95 | Oct.20, | 879.95
20,2020 2020 2020
2 | Mr. Ketan Mehta 32,10,661 10.65 .
1,000 October Market Sale 880.88 | 882.50 | Oct.23, | 879.25 | Oct.23, | 880.88
3 | Mr. Radhakrishnan Sundar 11,26,968 3.74 23,2020 2020 2020
4 | Mr. Sudhakar Venkatraman Ram 11,06,763 3.67 579 October Market Sale 889.41 | 89275 | Oct. 26, | 882.75 | Oct.26, | 889.41
- 26, 2020 2020 2020
5 | Ms. Padma Desai 1,565,200 0.51
1,008 October Market Sale 896.58 | 897.95 | Oct. 27, | 894.00 | Oct.27, | 896.58
6 | Mr. Chinmay Ashank Desai 71,600 0.24 27,2020 2020 2020
7 | Ms. Avanti Desai 81,600 0.27 1,600 October Market Sale 899.89 | 902.90 | Oct.28, | 898.00 | Oct.28, | 899.89
28,2020 2020 2020
8 | Ms. Rupa Ketan Mehta 0 0.00
3910 October Market Sale 913.91 | 91990 | Oct.29, | 902.50 | Oct.29, | 913.91
9 | Mr. Tanay K Mehta 6,400 0.02 29, 2020 2020 2020
10 | Ms. Usha Sundar 4,60,000 1.53 6,000 October Market Sale 92062 | 923.05 | Oct. 30, | 920.00 | Oct. 30, | 920.62
30, 2020 2020 2020
11 | Mr. Shankar Sundar 64,000 0.21
Mr. Farid Kazani
12 | Mr. Varun Sundar 64,000 0.21 62,089 September | Exercise of ESOPs | 51.33 | 369.40 | Sept.25,| 500 | Sept. 25| 5133
13 | Ms. Girija Ram 2,66,928 0.89 25,2020 2020 2020
14 | Ms. Samvitha Sudhakar Ram 0 0.00 97,915 August 14, | Exercise of ESOPs | 324.04 | 569.35 | Aug.14, | 500 | Aug.14, | 324.04
- 2020 2020 2020
15 | Ram Family Trust-1 , 5,00,000 166 22,094 October |  MarketSale | 92056 | 92295 | Oct.29, | 91940 | Oct.29, | 92056
(Ms. Girija Ram acting in capacity of Trustee) 29 2020 2020 2020
Total 102,93,672 34.14 8,455 October Market Sale 926.78 | 929.95 | Oct. 30, | 922.95 | Oct. 30, | 926.78
The Promoters and Promoter Group and persons who are in control of the Company have 30, 2020 220 2020
not purchased or sold any Equity Shares during a period of six months preceding the Board 5,000 October Market Sale 927.95 | 927.95 | Oct. 30, | 927.95 | Oct.30, | 927.95
Meeting held on October 08, 2020, and till the date of this Public Announcement, except the 30,2020 2020 2020
following: Mr. Radhakrishnan Sundar
No. of Date of Nature of Price | Max. | Dateof | Min. | Dateof | Avg. 2,50,000 October Market Sale 920.07 | 920.07 | Oct. 30, | 920.07 | Oct.30, | 920.07
Shares | Allotment Transaction (INR) | Price | Max. | Price | Mini. | Price 30, 2020 2020 2020
Allotted / | / Transfer (per (INR) | Price | (INR) | Price | (INR) Mr. Ashank Desai
Transferred share) (INR)
80,000 October | Transmission from 0.00 Not Applicable
Mr. Ashank Desai 20,2020 | Late Smt. Shalini
Desai
80,000 October | Transmission of Shares 0 Not Applicable
20,2020 | from Late Smt. Shalini Mr. Ketan Mehta
Desai 4,80,800 October Inter-se-transfer 0.00 Not Applicable
Mr. Ketan Mehta 13,2020 from Mrs. Rupa
Mehta
4,80,800 October | Inter-se-transfer from 0 Not Applicable Mr. Kunal Karan
13,2020 | Mrs. Rupa Mehta
26,038 September | Exercise of ESOPs | 254.72 | 332.00 | Sept. 25, | 83.79 | Sept. 25, | 254.72
Mr. Radhakrishnan Sundar 25,2020 2020 2020
2,50,000 October | Market Sale 920.07 | 920.07 | Oct. 30, | 920.07 | Oct. 30, | 920.07 6.6 The members of the Promoters and Promoter Group have vide their letters dated October
30, 2020 2020 2020 08, 2020 expressed their intention to participate in the Buyback and they may tender up to an
aggregate maximum of 75,40,283 Equity Shares or such lower number of Equity Shares in
Mr. Sudhakar Venkatraman Ram accordance with the provisions of the Buyback Regulations. The maximum number of Equity
25,000 October | Market Sale 880.00 | 880.00 | Oct. 12, | 880.00 | Oct. 12, | 880.00 Shares that the members of the Promoters and Promoter Group may tender is given below:
12,2020 2020 2020 Sr Number of Maximum Number of
5,00,000 October | Market Sale 919.00 | 919.00 | Oct. 29, | 919.00 | Oct. 29, | 919.00 No. Name Equity Shares | Equity Shares Intended
29, 2020 2020 2020 ’ held™ to be Tendered
Mrs. Rupa Ketan Mehta 1 | Mr. Ashank Desai 30,99,552 30,99,552
4,80,800 October | Inter-se-transfer to Mr. 0 Not Applicable 2 Mr. Ketan Mehta 27,29,861 0
13,2020 | Ketan Mehta 3 | Mr. Radhakrishnan Sundar 13,76,968@ 13,76,968@
Mrs. Girija Ram 4 Mr. Sudhakar Venkatraman Ram 16,31,763® 16,31,763®
03328 oconer | it 0 Not Aoplicab] 5 | Ms. Padma Desai 1,55,200 1,55,200
,03, ctober | Gift from ot Applicable - -
28,2020 | Ms. Samvitha Ram 6 | Mr. Chinmay Ashank Desai 71,600 71,600
Ms. Samvitha R 7 | Ms. Avanti Desai 81,600 81,600
s. Samvitha Ram
8 | Ms. Rupa Ketan Mehta 4,80,800 0
1,03,328 October | Gift to Mrs. Girija Ram 0 Not Applicable 9 | Mr. Tanay K Mehta 6.400 0
28,2020 - .
10 | Ms. Usha Sundar 4,60,000 4,60,000
No trustees of the trusts which are members of Promoters and Promoter Group hold any 11 | Mr. Shankar Sundar 64.000 0
Equity Shares as on the Board Meeting held on October 08, 2020, the date of EGM Notice, i.e. .
October 08, 2020 and the date of this Public Announcement, except the following: 12 | Mr. Varun Sundar 64,000 0
s N Pr— A the date of EGM A the date of th 13 | Ms. Girija Ram 1,63,600 1,63,600
r. ame of Trustee s on the date o s on the date of this -
No Notice Public Announcement* 14 | Ms. Samvitha Sudhakar Ram 1,03,328 0
N N 15 | Ram Family Trust - | (Girija Ram 5,00,000 5,00,000
No. of | Shareholding | No.of | Shareholding acting in capacity of Trustee)
Equity Percentage Equity Percentage
Shares (%) Shares (%) Total 1,09,88,672¢* 75,40,2834%
held held Notes:
) i
1 | Ms. Girija Ram (Trustee of | 1,63,600 0.55| 266,928 0.89 (Z)AS on the date of the EGM Nofice.
Ram Family Trust — 1) Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of

* Increase in shareholding is due to receipt of 1,03,328 Shares as a gift from Ms. Samvitha
Ram (as detailed in paragraph 6.2 above).

The aggregate holding of Equity Shares and employee stock options in the Company (‘ESOPs”)
of the directors and key managerial personnel of the Company, as on the date of the EGM
Notice, dated October 08, 2020, are as follows:

this Public Announcement (as detailed in paragraph 6.2 above), Mr. Radhakrishnan Sundar
holds 11,26,968 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Radhakrishnan Sundar may tender up to a maximum of 11,26,968 Equity Shares in the
Buyback.

©® Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of
this Public Announcement (as detailed in paragraph 6.2 above), Mr. Sudhakar Venkatraman

Equity Shares Ram holds 11,06,763 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Sudhakar Venkatraman Ram may tender up to a maximum of 11,06,763 Equity Shares
. Shareholding in the Buyback.
Sr. A A No. of Equity . ) .
No. Name Designation Shares held | Fercentage @ Pursuant to reduction in the number of Equity Shares held by certain members of the
(%) Promoters and Promoter Group between October 08, 2020 and the date of this Public
. Announcement (as detailed above), the members of the Promoters and Promoter Group may
1 | Mr. Venkatesh N. Chairman and 26,725 0.09 ; . .
Chakravarty Independent Director tender up to a maximum of 67,65,283 Equity Shares in the Buyback.
- - - - 6.7 The details of the date and price of acquisition of the Equity Shares that the members of the
2 | Mr. Farid Kazani Managing Director 3,27,654 1.09 Promoters and Promoter Group intend to tender are set-out below:
3 | Mr. Radhakrishnan Executive Promoter 13,76,968 4.60 X Issue . X
Sundar Director Date of Nominal Price | Consideration
Acquisition / Nature of Transaction Value Acauisiti (Cash, other No. of shares
4 | Mr. Ashank Desai Non-Executive Promoter 30,99,552 10.35 Allotment (INR) CQUISIHION | 4, 2 Cash etc)
Director Price (INR)
5 | Mr. Ketan Mehta Non-Executive Promoter 27,29,861 9.12 Mr. Ashank Desai
Director June 18, Pursuant to Scheme 5.00 - - 30,99,552
- - 2015 of demerger of
6 | Ms. Madhu Dubhashi | Independent Director 1,000 0.00 Insurance Products
- - - and Services
7 | Mr. Vasant Gujarathi | Independent Director 0 0.00 Business of Mastek
8 | Mr. Kunal Karan Chief Financial Officer 27,438 0.09 t:m::gg to Majesco
9 | Ms. Varika Rastogi Company Secretary 5 0.00 Total 30,99,552
Contd...|
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8 Issue n .
Date of Nominal Price / Consideration
Acquisition/ |  Nature of Transaction Value Acquisition (Cash, other No. of shares
Allotment (INR) Price (INR) than Cash etc)

Mr. Radhakrishnan Sundar
June 18, Pursuant to Scheme of 5.00 - -| 14,45,800
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
December | Sale of shares 5.00 425.95 18,74,180.00 (4,400)
92016 42748| 483052400| (11,300
December | Sale of shares 5.00 415.87 21,96,209.47 (5,281)
14,2016 416.09| 1,20,74515.71|  (29,019)
January 6, | Sale of shares 5.00 412.27 14,63,575.00 (3,550)
2017
January Sale of shares 5.00 405.00 51,435.00 (127)
10, 2017 405.25|  7,95,100.50 (1,962)
April 7, Sale of shares 5.00 401.36 20,06,800.00 (5,000)
2017 40217| 72,39,060.00|  (18,000)
April 10, Sale of shares 5.00 404.96 28,34,720.00 (7,000)
2017
December | Purchase of shares 5.00 466.35 3,54,892.35 761
12,2018 464.35 50,149.80 108

463.72 73,90,769.36 15,938

Total 13,76,968"
Mr. Sudhakar Venkatraman Ram
June 18, Pursuant to Scheme of 5.00 - - 27,91,680
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Aug. 30, Sale of shares 5.00 495.00 42,075.00 (85)
2016
Aug. 31, Sale of shares 5.00 500.40 9,61,768.80 (1,922)
2016 493.18| 1518,008.04 (3,078)

49547 | 1,41,20,895.00 (28,500)

September | Sale of shares 5.00 495.31 10,99,588.20 (2,220)
2,2016 49593| 22,81,278.00 (4,600)
September | Sale of shares 5.00 495.00 3,02,940.00 (612)
7,2016
September | Sale of shares 5.00 495.00 4,95,000.00 (1,000)
9, 2016 495.04|  19,30,656.00 (3,900)
September | Sale of Shares 5.00 482.00 | 1,68,70,000.00 (35,000)
23,2016
October 4, | Sale of Shares 5.00 490.35 68,64,900.00 (14,000)
2016 491.03| 3,0443.860.00| (62,000
May 17, Sale of shares 5.00 356.15 10,68,450.00 (3,000)
2017 357.23| 32,15,070.00 (9,000)
May 18, Sale of shares 5.00 344.60 55,13,600.00 (16,000)
2017
May 24, Sale of shares 5.00 323.68 80,92,000.00 (25,000)
2017
February | Transfer of shares to 5.00 - -| (5,00,000)
14,2018 Ram Family Trust — |
April 16, Sale of shares 5.00 520.00 | 7,80,00,000.00 | (1,50,000)
2018
December | Sale of shares 5.00 500.00 | 5,00,00,000.00 | (1,00,000)
28,2018
May 24, Sale of shares 5.00 512.50 | 10,25,00,000.00 | (2,00,000)
2019
Total 16,31,763@
Ms. Padma Desai
June 18, Pursuant to Scheme of 5.00 - - 1,565,200
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Total 1,55,200
Ms. Avanti Desai
June 18, Pursuant to Scheme of 5.00 - - 81,600
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Total 81,600
Mr. Chinmay Desai
June 18, Pursuant to Scheme of 5.00 - - 71,600
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Total 71,600
Ms. Usha Sundar
June 18, Pursuant to Scheme of 5.00 - - 4,60,000
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Total 4,60,000
Ms. Girija Ram
June 18, Pursuant to Scheme of 5.00 - - 1,63,600
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Total 1,63,600
Ram Family Trust — |
February Transfer of shares 5.00 - - 5,00,000
14,2018 by  Mr.  Sudhakar

Venkatraman Ram
Total 5,00,000

(™ Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of

this

Public Announcement (as detailed in paragraph 6.2 above), Mr. Radhakrishnan Sundar

holds 11,26,968 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Radhakrishnan Sundar may tender up to a maximum of 11,26,968 Equity Shares in the
Buyback.

@ Pursuant to sale of Equity Shares undertaken between October 08, 2020 the date of this
Public Announcement (as detailed in paragraph 6.2 above), Mr. Sudhakar Venkatraman Ram

hold

s 11,06,763 Equity Shares as on the date of this Public Announcement. Accordingly,

Mr. Sudhakar Venkatraman Ram may tender up to a maximum of 11,06,763 Equity Shares

in th
The

e Buyback.

Buyback will not result in any benefit to Promoters and Promoter Group or any directors

of the Company except to the extent of the cash consideration received by them from the
Company pursuant to their respective participation in the Buyback in their capacity as equity
shareholders of the Company, and the change in their shareholding as per the response

rece

ived in the Buyback, as a result of the extinguishment of Equity Shares which will lead

to reduction in the equity share capital of the Company post Buyback.

Pursuant to the Buyback and depending on the response to the Buyback, the voting rights of
the members of the Promoters and Promoter Group in the Company may increase or decrease
from their existing shareholding in the total equity capital and voting rights of the Company.
Pursuant to the completion of the Buyback, the public shareholding of the Company shall not
fall below the minimum level required as per Regulation 38 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing

Reg

ulations”), as amended. Any change in voting rights of the Promoters and Promoter Group

of the Company pursuant to completion of Buyback will not result in any change in control
over the Company.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK
REGULATIONS AND THE COMPANIES ACT:

a)
b)
<)

d)

f)

)]

h)

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

The Company shall pay the consideration only by way of cash;

The Company shall not issue any Equity Shares or other specified securities (including
by way of bonus issue, or convert any outstanding ESOPs/outstanding instruments into
Equity Shares) from November 02, 2020 i.e. the Shareholder Resolution Date, till the
date of closure of the Buyback;

The Company shall not raise further capital for a period of one year from the expiry of
the Buyback period, except in discharge of its subsisting obligations, such as conversion
of warrants, stock option schemes, sweat equity or conversion of preference shares or
debentures into Equity Shares;

The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI;
The Company shall not buyback locked-in Equity Shares and non-transferable Equity
Shares until the pendency of the lock-in or until the Equity Shares become transferable;
The Company shall transfer from its free reserves a sum equal to the nominal value of
the Equity Shares purchased through the Buyback to the Capital Redemption Reserve
account and the details of such transfer shall be disclosed in its subsequent audited
balance sheet;

The Company confirms that there are no defaults subsisting in the repayment of any
deposits (including interest payable thereon), redemption of debentures or interest 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
banks (including interest payable thereon) in the last three years;

The Company shall not buyback its Equity Shares from any person through a negotiated
deal whether on or off the Stock Exchanges or through spot transactions or through any
private arrangement in the implementation of the Buyback;

The Company has been in compliance with Sections 92, 123, 127 and 129 of the
Companies Act;

The aggregate amount of the Buyback i.e. up to INR 631,26,06,300 (Rupees Six hundred
thirty-one crore twenty six lakh six thousand three hundred only) does not exceed 25%
of the aggregate of the total paid-up capital and free reserves of the Company as per
the latest audited standalone and consolidated financial statements of the Company as
at September 30, 2020;

The maximum number of Equity Shares proposed to be purchased under the Buyback (up
to 74,70,540 Equity Shares), does not exceed 25% of the total number of Equity Shares
in the paid-up Equity Share capital as per the latest audited standalone and consolidated
financial statements of the Company as at September 30, 2020;

The Company shall not make any offer of buyback within a period of one year reckoned
from the date of expiry of the Buyback period;

There is no pendency of any scheme of amalgamation or compromise or arrangement
pursuant to the provisions of the Companies Act or any other applicable law, as on date;
The Company shall not directly or indirectly purchase its Equity Shares through any
subsidiary company including its own subsidiary companies or through any investment
company or group of investment companies;

The Buyback shall be completed within a period of 1 (one) year from November 02, 2020
i.e. the Shareholder Resolution Date;

The ratio of the aggregate of secured and unsecured debts owed by the Company based
on both consolidated and standalone financial statements of the Company, shall not be
more than twice the paid-up share capital and free reserves, after the Buyback; and
The Company is not buying back its Equity Shares so as to delist its shares.

CONFIRMATIONS FROM THE BOARD

The Board has confirmed that it has made a full enquiry into the affairs and prospects of the
Company and has formed the opinion, that:

a)

b)

c)

That immediately following the Board Meeting held on October 08, 2020 and the
Shareholder Resolution Date, there will be no grounds on which the Company can be
found unable to pay its debt;

That as regards the Company’s prospects for the year immediately following the date of
the Board Meeting held on October 08, 2020 as well as the year immediately following
the Shareholder Resolution Date and having regards to the Board’s intention 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 during 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 the date
of the Board Meeting approving the Buyback or within a period of one year from the
Shareholder Resolution Date, as the case may be; and

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

REPORT OF THE AUDITOR ON PERMISSIBLE CAPITAL PAYMENT AND OPINION
FORMED BY DIRECTORS REGARDING INSOLVENCY

The text of the report dated October 08, 2020 the M/s. MSKA & Associates, Chartered
Accountants, the statutory auditors of the Company, addressed to the Board is reproduced
below:

Quote

To,

The Board of Directors

Majesco Limited

MNDC, MBP-P-136 Mahape,

Navi Mumbai, Mumbai City

Maharashtra 400710

Independent Statutory Auditor’s Certificate in respect of proposed buyback of equity
shares by Majesco Limited (‘the Company’) in accordance with the requirements of
Companies Act, 2013 (‘the Act’) and Schedule | of Securities and Exchange Board of
India (Buy Back of Securities) Regulations, 2018 (as amended) (“Buyback Regulations”).

1.

We, MSKA & Associates, Chartered Accountants, the Statutory Auditors of the Company,
have been requested vide mandate letter dated October 01, 2020 to issue certificate
in connection with the proposal of Majesco Limited (‘Company’) to buy-back its equity
shares in pursuance of the provisions of Section 68 of the Companies Act, 2013 (the “Act”)
as amended and the Securities and Exchange Board of India (Buyback of Securities)
Regulations, 2018, as amended, (“Buyback Regulations”), approved by the board of
directors of the Company (“Board of Directors”) at the meeting held on October 08,
2020 (“Board Meeting”), subject to the approval of the shareholders of the Company.
We have been requested by the Management of the Company to provide a report on the
accompanying statement of permissible capital payment (including premium) (“Annexure
A”) as at September 30, 2020 (hereinafter referred to as the “Statement”) prepared by
the management of the Company
Management’s Responsibility for the statement
The preparation of the statement in accordance with Section 68(2)(c) of the Act, Regulation
4(i) of the Buyback Regulations and in compliance with the Buyback Regulations, is the
responsibility of the management of the Company, including the computation of the amount
of the permissible capital payment (including premium), 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.

Auditor’s Responsibility

Pursuant to the requirements of the Buyback Regulations, it is our responsibility to provide

areasonable assurance and form opinion on the statement based on the performance of

following procedures to confirm whether the Company has complied with the requirements
of the Act and Buyback Regulations:

a) Inquired into the state of affairs of the Company in relation to the audited
standalone and consolidated financial results for the six months period ended
September 30, 2020 which has been approved by the Board of Directors of the
Company on October 07, 2020

b) Obtained resolution passed in the meeting of the Board of Directors of the company
held on October 08, 2020 approving the buy back of shares subject to shareholders
approval.

c) Examined authorization for undertaking the buyback under the Articles of Association
of the Company;

d) Traced the amounts of paid up equity share capital, securities premium account,
general reserve and retained earnings as at September 30, 2020 as disclosed in the
accompanying Statement, with the audited standalone and consolidated financial
results of the Company for the six months period ended as on September 30, 2020;

e) Verified that the ratio of the aggregate of secured and unsecured debts owed by the
Company after the Buyback shall not be more than twice its paid-up capital and free
reserves based on both, audited standalone and consolidated financial statements
of the Company as on September 30, 2020;

f)  Verified that all the shares for buy-back are fully paid-up with the audited standalone
and consolidated financial results of the Company for the six months period ended
as on September 30, 2020;

g) Obtained Director’s declarations in respect of the buyback and solvency of the Company

We conducted our examination of the statement in accordance with the ‘Guidance Note’

on Reports or Certificates for Special Purposes’ issued by the Institute of Chartered

Accountants of India (‘ICAI'). The Guidance Note requires that we comply with the ethical

requirements of the Code of Ethics issued by ICAI.

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.

Opinion

Based on our examination, as above and according to the information and explanations

given to us by the management of Company, we hereby certify that

a) We have inquired into the state of affairs of the Company in relation to its latest
audited standalone and consolidated financial results for the six months period
ended September 30, 2020;

b) The permissible capital payment towards buyback of equity shares, as stated in the
Statement, is in our view properly determined in accordance with Section 68(2)(c) of
the Act and Regulation 4(i) of the Buyback Regulations, on the audited standalone
and consolidated financial results for the six months period ended September 30,
2020; and

c) The Board of Directors at the meeting held on October 08, 2020 has formed its
opinion, as per the provisions of clause (x) of Schedule | to the Buyback Regulation
on reasonable grounds and 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 Board
Meeting and one year from the date on which the results of the shareholders with
regards to the proposed buy back will be declared

Restriction on use

This report is addressed to and provided to the Board of Directors of the Company

solely for the purpose of enabling it to comply with the aforesaid requirements and to

include this certificate, pursuant to the requirements of the Buyback Regulations, (i)

in the explanatory statement to be included in the notice for special resolution to be

circulated to the shareholders of the Company, (i) public announcement to be made to
the shareholders of the Company, (iii) in the draft letter of offer and the letter of offer to
be sent to the shareholders of the Company or filed with a) the Registrar of Companies,

Securities and Exchange Board of India, BSE Limited and National Stock Exchange of

India Limited, as required by the Buyback Regulations and (b) the Central Depository

Services (India) Limited, National Securities Depository Limited, as applicable, and (v) for

providing to the merchant banker to the buyback i.e. Kotak Mahindra Capital Company

Limited. Accordingly, this report may not be suitable for any other purpose, and therefore,

should not be used, referred to or distributed for any other purpose or to any other party

without our prior written consent. This report can be relied upon by the Kotak Mahindra

Capital Company Limited for the Buyback. MSKA & Associates shall not be liable to the

Company or to any other concerned for any claims, liabilities or expenses relating to this

assignment, except to the extent of fees relating to this assignment. Accordingly, we do

not accept or assume any liability or any duty of care for any other purpose for which
or to any other person to whom this report is shown or into whose hands it may come
without our prior consent in writing.

For MSKA & Associates Chartered Accountants
ICAI Firm Registration No. 105047W

Sd/-

Anita Somani

Partner

Membership No. 124118
UDIN: 20124118AAAAFW2389
Date: October 8, 2020

Place: Mumbai
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ANNEXURE A - STATEMENT OF PERMISSIBLE CAPITAL PAYMENT

Computation of amount of permissible capital payment towards buyback of equity shares of
Majesco Limited in accordance with the requirements of Section 68(2)(c) of the Companies

Act,

(Buy-Back of Securities) Regulations, 2018, as amended based on audited standalone and
consolidated financial results for the six months period ended September 30, 2020:

2013, as amended and Regulation 4(i) of the Securities and Exchange Board of India

. As at September 30, 2020
Particulars =
Standalone | Consolidated
A. Issued subscribed and fully paid up capital as at 1,494 1,494
September 30, 2020* (2,98,82,161 Equity Shares of
INR 5/-each fully paid-up)
B. Free Reserves as at September 30, 2020**
* General Reserve 2,806 2,806
« Securities premium account 27,388 27,388
« Surplus in statement of Profit and Loss 2,76,008 2,76,008
Total Free Reserves 3,06,202 3,06,202
C. Total of Paid up Equity Share Capital and Free 3,07,696 3,07,696
Reserves (A+B)
D. Maximum amount permissible for buyback under 76,924 76,924
Section 68(2)(c) of the Act and Regulation 4(i) of the
SEBI Buyback Regulations (25% of the total paid-up
equity capital and free reserves)

*Free reserves as defined in Section 2(43) of the Companies Act, 2013 read along with
Explanation Il provided in Section 68 of the Companies Act, 2013, as amended

#The above calculation of the total paid-up equity share capital and free reserves as at
September 30, 2020 for buyback of equity shares is based on the amounts appearing in the
audited standalone and consolidated financial results of the Company for the Six months
period ended as on September 30, 2020. These financial results are prepared and presented
in accordance with the accounting principles generally accepted in India.

For and on behalf of the Board of Directors

Majesco Limited

Farid Kazani Radhakrishnan Sundar
Managing Director Executive Director
DIN: 06914620 DIN: 00533952

Date: October 8, 2020 Date: October 8, 2020
Unquote

RECORD DATE AND SHAREHOLDER’S ENTITLEMENT

As required under the Buyback Regulations, the Company has fixed November 12, 2020 as
the Record Date for the purpose of determining the entitlement and the names of the Eligible
Shareholders, who will be eligible to participate in the Buyback. On the basis of the shareholding
on the Record Date, the Company will determine the entitiement of each Shareholder, including
small shareholders, to tender their Equity Shares in the Buyback. This entitlement 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 Buyback applicable in the category to
which such Shareholder belongs. The number of Equity Shares purchased by the Company
from each Eligible Shareholder will be based on the total number of Equity Shares tendered
by such Shareholder. Accordingly, the Company may not purchase all of the Equity Shares
tendered by an Eligible Shareholder.

10.2 The Equity Shares to be bought back as part of the Buyback are divided into two categories:

a)
b)

In due course, Eligible Shareholders holding Equity Shares, as on the Record Date will receive
a letter of offer in relation to the Buyback (“Letter of Offer”) along with a tender offer form
indicating the entitlement of the Eligible Shareholder for participating in the Buyback. Even
if the Eligible Shareholder does not receive the Letter of Offer along with a tender form, the
Eligible Shareholder may participate and tender shares in the Buyback.

As defined in Regulation 2(i)(n) of the Buyback Regulations, a “small shareholder” is a
Shareholder who holds equity shares having market value, on the basis of closing price on
BSE or NSE (as applicable, contingent on highest trading volume as on Record Date), of not
more than INR 2,00,000/- (Rupees Two Lakh only).

In accordance with Regulation 6 of the Buyback Regulations, 15% of the number of Equity
Shares which the Company proposes to buyback or such 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 as part of this Buyback.

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 entitlement in the offer by Eligible Shareholders in that
category, and thereafter from Eligible Shareholders who have tendered over and above their
entitlement in other category.

The

can choose to participate and get cash in lieu of shares to be accepted under the Buyback
or they may choose not to participate. Eligible Shareholders may also accept a part of their
entitlement. Eligible Shareholders also have the option of tendering additional shares (over

and

of some other Eligible Shareholders, if any. If the Buyback entitlement for any Shareholder
is not a round number, then the fractional entitlement shall be ignored for computation of
entitlement to tender Equity Shares in the Buyback.

The

number of Equity Shares held by the Eligible Shareholder as on the Record Date. In case the
Eligible Shareholder holds Equity Shares through multiple demat accounts, the tender through
a demat account cannot exceed the number of Equity Shares held in that demat account. The
small shareholders whose entitlement would be less than 1 Equity Share may tender additional
Equity Shares as part of the Buyback offer and will be given preference in the acceptance of
one Equity Share, if such small shareholders have tendered for additional Equity Shares.

The

additional Equity Shares tendered, if any, will be accepted as per the procedure laid down in
the Buyback Regulations. The settlement of the tenders under the Buyback will be done using
the “Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers
under Takeovers, Buy Back and Delisting” notified under the SEBI Circulars.

10.10 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback)
as well as the relevant time table will be included in the Letter of Offer to be sentin due course
to the Eligible Shareholders.

PROCESS AND METHODOLOGY FOR BUYBACK

The

or in dematerialized form on the Record Date.

The

Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” notified
vide the SEBI Circulars and following the procedure prescribed in the Companies Act and
the Buyback Regulations, and as may be determined by the Board (including the “authorised
persons” approved by the Board and authorized to complete the formalities of the Buyback)
and on such terms and conditions as may be permitted by law from time to time.

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

Name
Address

Contact Person

Tel 1 +91-22-66324747

Email : Vinoth.Ramakrishnan@kotak.com
Website : www.kotaksecurities.com

NSE SEBI Registration No. : INZ000200137

BSE SEBI Registration No. : INZ000200137

CIN

The Company will request the Stock Exchanges to provide a separate acquisition window
(“Acquisition Window”) to facilitate placing of sell orders by Eligible Shareholders who wish
to tender Equity Shares in the Buyback. BSE will be the designated stock exchange for the
purpose of this Buyback. The details of the Acquisition Window will be specified by the Stock
Exchanges from time to time.

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 (“Stock
Brokers”) during normal trading hours of the secondary market.

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

a)

b)

c)

d)

e)

f)

Procedure to be followed by Eligible Shareholders holding Physical Shares

a)

Reserved category for small shareholders; and
General category for all other shareholders.

participation of Eligible Shareholders in the Buyback is voluntary. Eligible Shareholders
above their entitlement) and participate in the shortfall created due to non-participation

maximum tender under the Buyback by any Eligible Shareholder cannot exceed the

Equity Shares tendered as per the entitement by the Eligible Shareholder as well as

Buyback is open to all Eligible Shareholders holding Equity Shares either in physical and/

Buyback shall be implemented using the “Mechanism for acquisition of shares through

kotak’

Kotak Securities

: Kotak Securities Limited
1 27BKC, Plot No. C-27, “G” Block,

Bandra Kurla Complex, Bandra (East), Mumbai - 400051
: Vinoth Ramakrishnan

1 U99999MH1994PLC134051

Eligible Shareholders who desire to tender their Equity Shares in electronic form under
the Buyback would have to do so through their respective Stock Broker by indicating to
their Stock Broker the details of Equity Shares they intend to tender under the Buyback.
The Stock Broker would be required to place an order/bid on behalf of the Eligible
Shareholders who wish to tender Equity Shares in the Buyback using the Acquisition
Window of the Stock Exchanges. Before placing the bid, the Eligible Shareholder would
be required to transfer the tendered Equity Shares to the special account of the Indian
Clearing Corporation Limited and/ or the National Securities Clearing Corporation (the
“Clearing Corporation”), by using the early pay-in mechanism as prescribed by the Stock
Exchanges or the Clearing Corporation prior to placing the bid by the Stock Broker.
The details of the special account of the Clearing Corporation shall be informed in the
issue opening circular that will be issued by the Stock Exchanges/Clearing Corporation.
For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior
to confirmation of order/bid by custodian. The custodian shall either confirm or reject the
orders not later than the closing of trading hours on the last day of the tendering period.
Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed
custodian participant orders, order modification shall revoke the custodian confirmation
and the revised order shall be sent to the custodian again for confirmation.

Upon placing the bid, the Stock Broker shall provide a Transaction Registration Slip
(“TRS”) generated by the exchange bidding system to the Eligible Shareholder. The TRS
will contain the details of the order submitted like bid ID number, application number, DP
ID, client ID, number of Equity Shares tendered, etc.

The reporting requirements for non-resident shareholders under Reserve Bank of India,
Foreign Exchange ManagementAct, 1999, as amended and any other rules, regulations,
guidelines, for remittance of funds, shall be made by the Eligible Shareholders and/ or
the Stock Broker.

Eligible Shareholders who are holding physical Equity Shares and intend to participate
in the Buyback will be required to approach their respective Stock Broker along with the
complete set of documents for verification procedures to be carried out before placement
of the bid. Such documents will include the (i) the Tender Form duly signed by all Eligible

Contd...
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Shareholders (in case shares are in joint names, in the same order in which they hold b) The Demat Shares bought back would be transferred directly to the demat account of | 14. REGISTRAR TO THE BUYBACK/INVESTOR SERVICE CENTRE
the shares), (ii)_original share certificateﬁs), (iii) valid_ share transfer form(s)/Form SH-4 fche_ Company opened for the Buyback l(the_ “Company Demat Account”) provided is In case of any queries, Shareholders may also contact the Registrar to the Buyback or the
duly filled and S|gneq by thg transferors (|.e. by aII_ registered Shareholders in same order indicated by the Company’s Broker or |t‘ will be transferred by the Company’sl Broker Investor Relations team of the Company, during office hours i.e., from 10.00 a.m. to 5.00 p.m.
and as perthe specimen &gr}ajures reglstereq with the Company) and dqu witnessed at to the Company ngat Account on receipt of the Equity Shares from the clearing and on all working days except Saturday, Sunday and public holidays, at the following address:
the appropriate place authorizing the transfer in favour of the Company, (iv) self-attested settlement mechanism of BSE.
copy of PAN Card(s) of all Eligible Shareholders, (v) any other relevant documents such c) The Eligible Shareholders of the Demat Shares will have to ensure that they keep the
as power of attorney, corporate authorization (including board resolution/specimen depository participant (“DP”) account active and unblocked to receive credit in case of r | N | C H
signature), notarized copy of death certificate and succession certificate or probated will, return of Demat Shares, due to rejection or due to non-acceptance in the Buyback.
if the original shareholder is deceased, etc., as applicable. In addition, if the address of R . Name : KFin Technologies Pvt. Ltd.
the Eligible Shareholder has undergone a change from the address registered in the d)  Excess Demat Shares or unaccepted Demat Shares, if any, tendered by the Eligible i ial Distri
re iste?of members of the Compan gthe Elidible S%areholderwould be re ?Jired to submit Shareholder would be returned to them by the Clearing Corporation. Any excess Physical Address : Selenium, Tower B, PlotNo. 31 and 32, Financial District, Nanakramguda,
9 pany, 9ix q X Shares pursuant to proportionate acceptance/rejection will be returned back to the Serilingampally, Hyderabad, Rangareddi - 500 032 Telangana, India
a self-attested copy of address proof consisting of any one of the following documents: L . . S
valid Aadhar card, voter identity card or passport concerned Eligible Shareholders directly by the Registrar to the Buyback. The Company Contact Person : M Murali Krishna
. ) . is authorized to split the share certificate and issue new consolidated share certificate for Phone - 491 40 6716 2222/1800 345 4001
b) Based on thesg QOcuments, the concer'ned Stqck Brokerlshall p[ace an order/ b.'d on the unaccepted Physical Shares, in case the Physical Shares accepted by the Company ’
behalf of the Eligible Shareholders holding Equity Shares in physical form who wish to h ; Fax 1 +91 40 2343 1551
tender Equity Shares in the Buyback, using the acquisition window of BSE. Upon placin are less than the Physical Shares tendered in the Buyback.
>r Equily yback, using q - -pon placing e) The settlements of fund obligation for Demat and Physical Shares shall be affected as Email : majesco.buyback@kfintech.com
the bid, the Stack Broker shall provide a TRS generated by the exchange bidding system er the SEBI circulars and as prescribed by BSE and Clearing Corporation from time to Websiti . https://www.kfintech /
to the Eligible Shareholder. TRS will contain the details of order submitted like folio no., Eme For Demat Shares acee ?ed undertheyBu back. such beﬁeﬁciSI owners will receive ebsite - hilps: -Kiintech.com
certificate no., distinctive no., no. of Equity Shares tendered etc. ’ A : p  Buy ’ . : SEBI Registration No. : INR0O00000221
o ) . . . funds payout in their bank account as provided by the depository system directly to the CIN . U72400TG2017PTC117649
c) Any Stock Broker/Eligible Shareholder who places a bid for physical Equity Shares, is Clearing Corporation and in case of Physical Shares, the Clearing Corporation will release :
requwedA to deliver the original share cemfAlcaFe(s) & documents (a§ mentlolnedlabove) the funds to the Stock Broker(s) as per secondary market payout mechanism. If such G o c
along with TRS generated by exchange bidding system upon placing of bid, either by shareholder’s bank account details are not available or if the funds transfer instruction | 13- MANAGER TO THE BU‘YBA K )
reglstered post, spegd post or courier or hand dellverytp the Registrar to the Buyback i.e. is rejected by the Reserve Bank of India (“RBI") bank(s), due to any reasons, then the The Company has appointed the following as Manager to the Buyback:
Kfin Technologies Private Limited (at the address mentioned at Paragraph 14 below) not amount payable to the concerned shareholders will be transferred to the Stock Broker
later than 2 (two) days from the offer closing date. The envelope should be super scribed for onward transfer to such shareholders. ®
fosth'\gaéis%(;élln;lr:%dit%ﬁbargbiﬁngckrg)nweleiio‘gn?;rz?iftﬁssgﬂgforfgzlg?gcinT:kgelftrar f) In case of certain shareholders viz., NRIs, non-residents etc. (where there are specific ko. ak
- y P . ) 9 i . regulatory requirements pertaining to funds payout including those prescribed by the .
d) The Eligible Shareholders holding physical Equity Shares should note that physical RBI) who do not opt to settle through custodians, the funds payout would be given to Investment Banklng
Equity Shares will not be accepted unless the complete set of documents are submitted. their respective Stock Broker’s settlement accounts for releasing the same to such i . 8 .
Acceptance of the physical Equity Shares for Buyback by the Company shall be subject shareholder’s account. Name : Kotak Mahindra Capital Company Limited
:g_venﬂcago_rllhas lgerlthte SftEBtIhBul)albagk lT(egltljllahops andhag)(; ful:therddwe(monds issued |tn g) The Stock Broker would issue contract note to the Eligible Shareholders tendering Equity Address 1 27BKC, 1st Floor, Plot No. C-27, “G” Block, .
is regard. The Registrar to the Buyback wi .;{e”f}’ suc S Ids based on the documents Shares in the Buyback. The Company’s Broker would also issue a contract note to the Bandra Kurla Complex, Bandra (East) Mumbai — 400051
submitted on a daily basis and till such verification, BSE shall display such bids as Company for the Equity Shares accepted under the Buyback. Phone : +91-22-4336-0128
unconfirmed physical bids’. Once Registrar to the Buyback confirms the bids, they will L ) - . .
be treated as ‘confirmed bids’ h) Eligible Shareholders who intend to participate in the Buyback should consult their Fax © +91-22-6713-2447
o ’ . . . . respective Stock Broker for payment to them of any cost, charges and expenses (including Contact Person - Mr. Ganesh Rane
e) In case any Eligible Shareholder has submitted Equity Shares in physical form for brokerage) that may be levied by the Stock Broker upon the selling Shareholders for . o
demater_lallsatlon, such Ellglb]e Sh_areholders shoulq ensure that the process of ggttmg tendering Equity Shares in the Buyback (secondary market transaction). The Company Email : majesco.buyback@kotak.com
the Equity Shares dematerialised is completed well in time so that they can participate accepts no responsibility to bear or pay such additional cost, charges and expenses
in the Buyback before the closure of the tendering period of the Buyback. (including brokerage) incurred solely by the selling Shareholders. 16. DIRECTOR’S RESPONSIBILITY
11.8 Modification/cancellation of orders will be allowed during the tendering period of the Buyback. i) The Equity Shares bought will be extinguished in the manner and following the procedure As per Regulation 24(i)(a) of the Buyback Regulations, the Board accepts responsibility for the
Multiple bids made by a single Eligible Shareholder for selling the Equity Shares shall be prescribed in the SEBI Buyback Regulations. information contained in this Public Announcement and confirms that such document contains
clubbed and considered as “one bid” for the purposes of acceptance. 13. COMPLIANCE OFFICER true, factual and material information and does not contain any misleading information.
1.9 The cumulative %uantltysof Equity Shares tendered uncgarthe Buyback shall be made available Shareholders may contact the Company Secretary of the Company for any clarifications or For and on behalf of the Board of Majesco Limited
?néhe Web3|_te y “c]de NII E (W)?Td ’ IESW) thrt_;udghoutthe to address their grievances, if any, during office hours i.e., from 10.00 a.m. to 5.00 p.m. on
rading session and will be updated at specific intervals during the tendering period. all working days except Saturday, Sunday and public holidays, at the following address: Sd/- Sd/- Sd/-
12. METHOD OF SETTLEMENT Name : Varika Rastogi Farid Kazani Radhakrishnan Sundar Varika Rastogi
121 Upon finalization of the basis of acceptance as per Buyback Regulations: Designation : Company Secretary Managing Director Executive Director Company Secretary
a) The Company will pay the consideration to the Company’s Broker who will transfer the Company : Majesco Limited DIN: 06914620 DIN: 00533952 M No.: F7864
funds pertaining to the Buyback to the Clearing Corporation’s bank account as per the Address : MNDC, MBP-P-136, Mahape, Navi Mumbai - 400 710, Maharashtra, India
prescribed schedule. For Equity Shares accepted under the Buyback, the Shareholders Contact : 022 6150 1800 Date : November 02, 2020
will receive funds pay-out in their bank account from the Clearing Corporation. Email . investors.grievances@majesco.com Place : Mumbai
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MAJESCO LIMITED

Registered Office: MNDC, MBP-P-136, Mahape, Navi Mumbai - 400
Corporate ldentification Number (CIN)
Phone: +91 22 6150 1800, Email: invest
Website: www.majescoltd.in
Company Secretary and Compliance Officer: Ms. Varika Rastoai

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL
OWNERS OF EQUITY SHARES OF MAJESCO LIMITED FOR THE BUYBACK OF EQUITY
SHARES THROUGH TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE
BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This public announcement ("Public Announcement”) is being made in relation to the buy-back
of equity shares each having a face value of INR 5 (the "Equity Shares™) by Majesco Limited
(the "Company”) from the shareholders/ beneficial owners of the Company through a tender
offer route through the Stock Exchange Mechanism pursuant to the provisions of Regulation 7(i)
of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018 (the
“Buyback Regulations”) for the time being in force, including any statutory maodifications and
amendments from lime to time and contains the disclosures as specified in Schedule |l read with
Schedule | of the Buyback Regulations.

OFFER FOR BUYBACK OF UP TO 74,70,540 (SEVENTY FOUR LAKH SEVENTY THOUSAND
FIVE HUNDRED AND FORTY ONLY) FULLY PAID UP EQUITY SHARES OF THE COMPANY
AT A PRICE OF INR 845/- (RUPEES EIGHT HUNDRED AND FORTY FIVE ONLY) PER
EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE
(“BUYBACK" OR “BUYBACK OFFER")

Centain figures contained in this Public Announcement, including financial information, have been
subject to rounding-off adjustments. All decimals have been rounded off to two decimal points. In
certain instances, (i) the sum or percentage change of such numbers may not conform exactly to
the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may not
conform exactly to the total figure given for that column or row.

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1 Pursuant to Sections 68, 69, 70, 110 and any other applicable provisions of the Companies
Act, 2013 (the “Companies Act"), the Companies (Share Capital and Debentures) Rules,
2014 (the “Share Capital Rules"), the Companies (Management and Administration) Rules,
2014 (the "Management Rules’), as amended, Article 23 of the Articles of Association
of the Company, and in compliance with the Buyback Regulations, the board of directors
of the Company (hereinafter referred to as the “Board”, which expression includes any
committee constituted by the Board to exercise its powers, including the powers conferred
by this resolution) at its meeting held on October 08, 2020 ("Board Meeting™) has, subject to
approval of shareholders of the Company ("Shareholders™) by way of a special resolution and
subject to approvals of statutory, regulatory or governmental authorities as may be required
under applicable laws, approved the proposal to buy back up to 74,70,540 (Seventy four
lakh seventy thousand five hundred forty only) fully paid-up equity shares of INR 5/- (Rupees
five only) each of the Company ("Equity Shares”) representing up to 24.78% of the total
paid-up Equity Share capital of the Company as on the date of this Public Announcemenit,
at a price of INR 845/- (Rupees Eight hundred forty five only) per Equity Share ("Buyback
Price”) payable in cash for an aggregate amount of up to INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only) ("Buyback Size")
(excluding transaction costs viz. brokerage, applicable taxes such as buyback tax, securities
transaction tax, GST, stamp duty, expenses incurred or to be incurred for the Buyback like
filing fees payable to the Securities and Exchange Board of India ("SEBI"), advisors/fiegal
fees, public announcement publication expenses, printing and dispatch expenses and other
Incidental and related expenses, etc. ("Transaction Costs”)), being 20.52% and 20.52% of
the fully paid-up Equity Share capital and free reserves as per the latest audited standalone
and consolidated financial results of the Company as at September 30, 2020 respectively. The
Company sought approval of its Shareholders for the said Buyback by a special resolution
through a notice dated October 08, 2020 ("EGM Notice").

The Shareholders approved the Buyback of the Company's fully paid-up Equity Shares from
the existing Shareholders/ beneficial owners, on a proportionate basis, through the tender
offer process pursuant to Article 23 of the Articles of Association of the Company and in
accordance with provisions of the Companies Act, the Share Capital Rules, the Management
Rules and the Buyback Regulations, by way of a special resolution in the extra-crdinary general
meeting (with electronic voling) held on November 02, 2020 (the "EGM" and such date the
“Shareholder Resolution Date"), the results of which were announced on November 02,
2020 (*Shareholders’ Approval’).

The Buyback is subject to receipt of approvals, permissions and sanctions as may be
necessary and subject to such conditions and maodifications, if any, as may be prescribed or
imposed by statutory, regulatory or governmental authorities under applicable laws, including
the Reserve Bank of India, the SEBI, National Stock Exchange of India Limited ("NSE") and
the BSE Limited ("BSE") (together with the NSE the "Stock Exchanges”).

The Equity Shares are listed on the Stock Exchanges. The Buyback shall be undertaken
on a proportionate basis from the Shareholders of the Company as on November 12, 2020
(the "Record Date") (“Eligible Shareholders’) through the tender offer process prescribed
under Regulation 4(iv)(a) of the Buyback Regulations and the stock exchange mechanism as
specified by SEBI in its circutar beaning reference number CIR/CFD/POLICYCELL/1/2015 dated
April 13, 2015 read with the circular bearing reference number CFD/DCR2/CIR/P/2016/131
dated December 09, 2016, as amended from time to time ("SEBI Circulars”), In this regard,
the Company will request the Stock Exchanges to provide the acquigition window for facilitating
tendering of Equity Shares under the Buyback. For the purposes of this Buyback, BSE will
be the designated stock exchange.

The Buyback from the Eligible Shareholders who are residents outside India including Foreign
Corporate Bodies (including erstwhile Overseas Corporate Bodies), Foreign Portfolio Investors,
Non-Resident Indians, Shareholders of foreign nationality, shall be subject to such approvals,
if any and to the extent required from the concemed authorities including approvals from
the RBI under the Foreign Exchange Management Act, 1999 and the rules and regulations
framed thereunder, and that such approvals shall be required to be taken by such non-resident
Shareholders.

In terms of the Buyback Regulations, under tender offer process, the promoters and the
promoter group of the Company (*Promoters and Promoter Group”), have the option to
participate in the Buyback. Accordingly, certain members of the Promoters and Promoter Group
have vide their letters dated October 08, 2020 expressad their intention to paricipate in the
Buyback. The extent of their participation in the Buyback has been detailed in Paragraph 6.6
of this Public Announcement,

The aggregate paid-up equity share capital and free reserves as per the latest audited
standalone and consolidated financial statements of the Company as on September 30,
2020 is INR 3,07,696 lakh and INR 3,07,696 lakh, respectively. Under the provisions of the
Companies Act read with the Buyback Regulations, the funds deployed for the Buyback cannot
exceed 25% of the aggregate paid-up equity share capital and free reserves as per the latest
audited standalone and consolidated financial statements of the Company as on September
30, 2020 i.e,, INR 76,924 lakh and INR 76,924 lakh. The maximum amount proposed to be
utilized for the Buyback (excluding Transaction Costs), i.e. INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only), is therefore within
the aforesaid limit.

Further, under the Companies Act, the number of equity shares that can be bought back in any
financial year cannot exceed 25% of the total paid-up equity capital of the Company in that
financial year. Accordingly, the maximum number of Equity Shares that can be bought back
in the current financial year is 74,70,540 (Seventy four lakh seventy thousand five hundred
forty only) Equity Shares (calculated on the basis of the total paid-up equity share capital of
the Company as on September 30, 2020). Since the Company proposes to buy back up to
74,70,540 Equity Shares, the same is within the aforesaid 25% limit. The maximum number
of shares proposed to be bought back by the Company represents 24.78% of the paid-up
equity share capital of the Company as of the date of this Public Announcement.

Participation in the Buyback by Eligible Shareholders may trigger tax implications in India
and in their country of residence. The transaction of Buyback would also be chargeable to
securities transaction tax in India. 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, Eligible Shareholders are advised to consult their own legal,
financial and tax advisors prior to participating in the Buyback.

1.10A copy of this Public Announcement is available on the website of the Company at
www.majescoltd.in and is expected to be available on the website of the SEBI at
www.sabl.gov.in during the period of Buyback and on the website of the Stock Exchanges at
www.nseindia.com and www.bseindia.com, respectively.

2. NECESSITY OF THE BUYBACK

The Buyback is being undertaken o return a part of surplus cash received by the Company,
upon the sale of its shareholding in Majesco, USA to the Shareholders, in an expedient, effective
and cost-efficient manner. The Buyback is being undertaken for the following reasons:

{a) The Buyback will help the Company to return surplus cash to its Shareholders holding
equity shares broadly in proportion to their shareholding, thereby, enhancing the overall
retumn to Shareholders;

The Buyback, which is being implemented through the tender offer route as prescribed
under the Buyback Regulations, would involve allocating to the small shareholders the
higher of a) number of shares entitied as per their holdings, or b) 15% of the number of
shares to be bought back, reserved for the small shareholders. The Company believes
that this reservation for small shareholders would benefit a large number of public
Shareholders, who would get classified as “small shareholder” in terms of the Regulation
2(1)(n) of the Buyback Regulations; and

The Buyback gives an option to the Shareholders holding equity shares of the Company
to either choose to participate and get cash in lieu of equity shares to be accepted under
the Buyback offer or to choose not to participate and enjoy a resultant increase in their
percentage shareholding in the Company and their share in any dividend which may be
announced by the Company, post the Buyback offer, without additional investment.

Pursuant to completion of the Buyback, the Board may consider distributing the remainder of
the surplus cash received from the sale of its shareholding in Majesco, USA (net of expenses,
costs and monies required by the Company for its operations) through a dividend.

3. MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUYBACK

The Company proposes to buyback a maximum of 74,70,540 Equity Shares of face value of
INR 5 (Rupees Five Only) each of the Company.

4. BUYBACK PRICE AND BASIS OF DETERMINING THE PRICE OF THE BUYBACK

The Equity Shares of the Company are proposed to be bought back at a price of INR 845
(Rupees Eight hundred forty five Only) per share ("Buyback Price").

The Buyback Price has been arrived at after considering various factors including, but not
limited to, the trends in the volume weighted average markel prices of the Equity Shares on
BSE Limited ("BSE") and National Stock Exchange of India Limited ("NSE") where the Equity
Shares are listed, the networth of the Company, book value per share of the Company, tax
impact for the Company due to the Buyback and impact on other financial parameters.

The Buyback Price represents:

i)  Premium of 15.4% and 17.2% over the volume weighted average market price of the
Equity Shares on BSE and NSE, respectively, during the three months preceding the
date of intimation to the Stock Exchanges for the Board Meeting to consider the proposal
of the Buyback.

i) Premium of 3.7% and 4.3% over the velume weighted average market price of the Equity
Shares on BSE and NSE, respectively, during two weeks preceding the date of intimation
to the Stock Exchanges for the Board Meeting to consider the proposal of the Buyback.
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lii) Premium of 3.1% and 3.1% over the closing market price of the Equity Shares on BSE
and NSE respeclively, as on the date of intimation 1o the Stock Exchanges for the Board
Meeting to consider the proposal of the Buyback.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF
THE TOTAL PAID UP CAPITAL AND FREE RESERVES

The maximum amount required for Buyback will not exceed INR 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only) excluding Transaction
Costs, being 20.52% and 20.52% of the fully paid-up Equity Share capital and free reserves
as per the lates! audited standalone and consolidated financial statements of the Company
as at September 30, 2020 respectively.

The funds for the implementation of the proposed Buyback will be sourced out of the free
reserves of the Company (including securities premium account) or such other source may
be permitted by the Buyback Regulations or the Companies Act.

The Company shall transfer from its free reserves a sum egual to the nominal value of the
Equity Shares bought back through the Buyback to the capital redemption reserve account
and detalls of such transfer shall be disclosed in its subsequent audited financial statement.

The funds borrowed, if any, from banks and financial institutions will not be used for the
Buyback.
DETAILS OF HOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY

The aggregate shareholding of the Promoters and Promoter Group and persons who are in
control as on the date of the EGM Notice, dated October 8, 2020, are as follows:

No. Name of Shareholder ‘Shares held | Percontage (%)

1 | Mr. Ashank Desai 30,99,552 10.35

2 | Mr. Ketan Mehta 27,29,861 | 9.12

" 3 | Mr. Radhakrishnan Sundar 13,76,968 | 4.60

' 4 | Mr. Sudhakar Venkatraman Ram 16,31,763 545

5 | Ms. Padma Desal 1,55,200 | 0.52

6 | Mr. Chinmay Ashank Desal 71,600 | 0.2_; ‘

7 | Ms, Avanti Desai 81,600 0.27

8 iﬁs. Rupa Ketan Mehta 4.86&)0 | 1.61

9 | Mr. Tanay K Mehta 6,400 | 0.02

| 10 | Ms. Usha Sundar 4,60,000 1.54

" 11 | Mr. Shankar Sundar 64,000 0.21]

' 12 | Mr. Varun Sundar 64,000 021

13 | Ms. Girija Ram 1,63,600 0.55

14 | Ms. Samvitha Sudhakar Ram 103,328 0.35 |

15 | Ram Family Trust - | (Girija Ram acting in 5,00,000 | 1.67
capacity of Trustee)

Total 1,09,88,672 36.71

Note: In view of the transfers of Equity Shares undertaken by certain members of the Promoters
and Promoter Group (as detailed in paragraph 6.2) and the further allotment of Equity Shares
undertaken by the Company between the date of the EGM Notice and the date of this Public
Announcement, the shareheolding of the members of the Promoters and Promoter Group as
on the date of this Public Announcement are as follows:

:;‘_ Name of Shareholder ':“::f:::? Ps.':::‘h'::"&)
1 | Mr. Ashank Desai 31,79,552 | 10.55
2 | Mr. Ketan Mehta 32,10,661 10.65
_3— 7_MT.lR_aEa_lknshnan SI\dar 11_.525._9_68 ‘ 3_77
| 4 | Mr. Sudhakar Venkatraman Ram 11,06,763 3.67
" 5 | Ms. Padma Desai 1,655,200 051
6 | Mr. Chinmay Ashank Desal 71,600 0.24
' 7 | Ms. Avanti Desal 81,600 | 0.27
8 | Ms. Rupa Ketan Mehta 0 0.00
9 | Mr. Tanay K Mehta 6,400 0.02
10 | Ms. Usha Sundar 4.60,000 1.53
| 1" M-r.VShankar Sundar 64.000? 0.21
12 | Mr. Varun Sundar €4,000 0.21
13 | Ms. Girlja Ram 2,66,928 0.89
| 14 | Ms. Samvitha Sudhakar Ram . 0 ‘ 0.00
15 | Ram Family Trust-1 5,00,000 1.66
(Ms. Ginja Ram acting in capacity of Trustee)
Total 102,93,672 3414

6.2 The Promoters and Promoter Group and persons who are in control of the Company have

not purchased or sold any Equity Shares during a period of six months preceding the Board
Meeting held on October 08, 2020, and till the date of this Public Announcement, except the
following:

No. of Date of Nature of Price | Max. |Dateof | Min. | Dateof | Avg.
Shares | Allotment Transaction (INR) | Price | Max. | Price | Mini. | Price
NW( | Transfer (ber (INR) | Price | (INR) | Price | (INR)
Transferred share) (INR)
Mr. Ashank Desai
80,000 October | Transmission of Shares 0 Not Applcable
20, 2020 | from Late Smi. Shalini
Desai
Mr. Ketan Mehta
4,80,800 October | Inter-se-transfer from 0 Not Appicable
13, 2020 | Mrs. Rupa Mehta
Mr. Radhakrishnan Sundar
2,50,000 October | Marke: Sale 920.07 | 920.07 | Oct. 30, | 920.07 | Oct 30, | 920.07
30, 2020 2020 2020
Mr. Sudhakar Venkatraman Ram
25,000 QOctober | Market Sale 880.00 | 880.00 | Oct 12, | 880.00 | Oct. 12, | 880.00
12, 2020 2020 2020
5,00,000 Oclober | Market Sale 919.00 | 919.00 | Oct. 29, | $19.00 | OcL 29, | 919.00
29, 2020 2020 2020
Mrs. Rupa Ketan Mehta
460,800 October | Inter-se-transfer to Mr 0 Not Applcable
13, 2020 | Ketan Mehta
Mrs. Girija Ram
1,03,328 October | Gé#t from 0 Not Applicable
28,2020 | Ms. Samwiha Ram
Ms. Sarmvitha Ram
1,03,328 Cctober | Gift to Mrs. Girija Ram 0 Not Appicable
28, 2020

6.3 No trustees of the trusts which are members of Promoters and Promoter Group hold any

Equity Shares as on the Board Meeting held on October 08, 2020, the date of EGM Notice, i.e.
October 08, 2020 and the date of this Public Announcement, except the following:

Sr. Name of Trustee As on the date of EGM As on the date of this

No Notice Public Announcement*
No. of | Shareholding  No.of | Shareholding
Equity | Percentage Equity Percentage
Shares (%) Shares (%)

held held
1 | Ms. Girija Ram (Trustee of | 1,63,600 0.55| 266,928 0.89
Ram Family Trust - 1)

* Increase in shareholding is due to receipt of 1,03,328 Shares as a gift from Ms. Samvitha
Ram (as detailed in paragraph 6.2 above).

6.4 The aggregate holding of Equity Shares and employee stock options in the Company ("ESOPs”)

of the directors and key managerial personnel of the Company, as on the date of the EGM
Notice, dated October 08, 2020, are as follows:

Equity Shares
S ‘ | Shareholding
Sr. No. of Equity
No. Name Designation Shares held Porc(;?)tago
1 | Mr. Venkatesh N. Chairman and 26,725 0.09
Chakravarty Independent Director
2 | Mr. Farid Kazani Managing Director 3,27.654 1.09
3 | Mr. Radhakrishnan Executive Promoter 13,76,968 460
Sundar Director
4 | Mr. Ashank Desai Non-Executive Promoter 30,99,552 10.35
Director
5 | Mr. Ketan Mehta Non-Executive Promoter 27.,29.861 9.12
Director
6 | Ms. Madhu Dubhashi | Independent Director 1,000 0.00
7 | Mr. Vasant Gujarathi | Independent Director 0 0.00
8 | Mr. Kunal Karan Chief Financial Officer 27438 0.09
9 | Ms, Vanka Rastogi Company Secretary 5 0.00

6.5

6.6

6.7

ESOPs
e Name Designation No. of ESOPs held*
1 | Mr. Farid Kazani Managing Director 48,600
2 | Mr. Kunal Karan Chief Financial Officer 3,600
3 | Ms. Varika Rastogi Company Secretary 1,800

* ESOPs currently unvested/ vested but unexercised

Note: In view of the transfers of Equity Shares undertaken by certain directors and key
managerial personnel of the Company (as delailed in paragraph 6.5) and the further allotment
of Equity Shares undertaken by the Company between the date of the EGM Notice and the
date of this Public Announcement, the aggregate holding of Equity Shares and ESOPs of
the directors and key managerial personnel of the Company, as on the date of this Public
Announcement, are as follows:

Equity Shares
i Neme Designation il qn:‘? Pseht:e':ht:g':‘nﬂg‘)
1 |Mr. VenkateshN. | Chairman and 11,628 0.04
Chakravarty | Independent Director | 7
2 | Mr. Farid Kazani ' Managing Director 2,92,105 0.97
3 | Mr. Radhakrishnan | Executive Promoter 1156968 374
Sundar  Director
4 |Mr Ashank Desai | Non-Executive 31,79,552 10.55
| Promoter Director |
5 | Mr. Ketan Mehta ' Non-Executive 32.10,661 10.65
| Promoter Director
|6 | Ms. Madhu Dubhashi | Independent Director 1,000 0.00
| 7| Mr. Vasant Gujarathi | Independent Director 0 0.00
8 | Ms. Kunal Karan | Chief Financial 27,438 0.09
| Officer
9 |Ms. Varika Rastogi | Eqnpany Secretary 5 0.00 |
ESOPs
e Name Designation No. of ESOPs held*
1 | Mr. Farid Kazani Managing Director | 48,600
:2_ ‘Mr. Kunal Karan | Chief Financial Officer | 3_552
3 | Ms. Varika Rastogi Company Secretary | 1,800

7"E“S'OPs currently unvesteda" vesfed but unexercised

The directors and key managerial personnel of the Company have not purchased or sold any
Equity Shares during a period of six months preceding the Board Meeting dated Oclober 08,
2020 and till the date of this Public Announcement, except the following:

No. of Date of Nature of Price Max. | Dateof  Min. Date Avg.
Shares | Allotment |  Transaction (INR) | Price | Max. = Price | ofMin. | Price
Allotted / | | Transfer (per (INR) | Price = (INR) | Price | (INR)
Transferred share) (INR)
Mr Venkatesh N. Chakravarty
6,725 September | Exercise of ESOPs | 80.01 8001 | Sept.25 | 80.01 | Sept25 | 80.01
25, 2020 | 2 2020
1,000 Octobar Market Sake 87995 | 87995 | Oct.20, 87995 | Oct 20, | 87995
20, 2020 1| i 2020 B 2020 -
1,000 October Market Sale 86083 | 88250 | Oct.23, @ 879.25 | Oct. 23, | 880.88
23, 2020 g(@ 2020
579 Qctober Market Salke 88941 | 89275 | Oct. 26, 88275 | Oct 26, | 88941
26, 2020 2020 2020
1,008 October Market Sale 80658 | 89795 | Oct.27, 89400 | OcL27, | 89658
o |l#mAx 0 | | 0] 00 | 200 | 2
1,600 October Market Sale 89989 | 90290 | Oct. 28, | 898,00 | Oct 28, | 89989
2, 2020 200 2020
3910 October Market Sale 91391 | 91950 | Oct. 29, | 80250 | OcL 28, | 9131
29, 2020 2020 | 2020
6,000 Qclober Market Sale 92062 | 92305 | Oct 30, ' 92000 | Oct 30, | 92062
30,2020 2020 2020
Mr. FandKazfm - _ - B
62089 September | Exercise of ESOPs | 5133 | 36940 | Sept. 25, 500 | Sept 25 | 5133
B, 020 - 209 L
97915 August 14, | Exercise of ESOPs | 324.04 | 569.35 | Aug.14, | 500 | Aug. 14, | 324.04
2020 ' 2020 | 2020 ‘
22094 Qctober Market Sale 92056 | 92295 | Oct, 29, 91940 | Oct 29, | 920.56
29, 2020 2020 2020
8,455 Octobar Market Sala 926.78 | 92095 | Oct. 30, 92295 | Ocl 30, | 926.78
30, 2020 2020 ‘ 2020
5,000 Qctobar Market Sale 927.95 | 92795 | Oct. 30, | 927.95 | Oct 30, | 927.95
30,200 | | 22 12 _|
Mr. Radhakrishnan Sundar
2,590,000 October Market Sale 92007 | 92007 | Oct. 30, | 92007 | Oct 30, | 92007
30, 202:0 2020 2020
Mr. A«rsnmk»oesg :
80,000 Ociobar | Transmission from 000 Not Applicable
20,2020 | Late Smt. Shalini
Desai
Mr. Ketan Mehla
480800 | Ocwber | Intersetmnsfer | 000 Not Apglicable
13, 2020 from Mrs. Rupa
Mehta
Mr. Kunal Karan
26,033 September | Exercise of ESOPs | 25472 | 33200 | Sept. 25, 8379 f Sept, 25, | 254.72
25, 2020 2020 | 2020

The members of the Promoters and Promoter Group have vide their letters dated Oclober
08, 2020 expressed their intention to participate in the Buyback and they may tender up to an
aggregate maximum of 75,40,283 Equity Shares or such lower number of Equity Shares in
accordance with the provisions of the Buyback Regulations, The maximum number of Equity
Shares that the members of the Promoters and Promoter Group may tender is given below:

Sr Number of Maximum Number of
No Name Equity Shares | Equity Shares Intended
held'" to be Tendered
1 - Mr. Ashank Desai ! 30,99,552 30,99 552
2 Mr. Ketan Mehta | 27,29,861 0
3 | Mr. Radhakrishnan Sundar | 13,76,968% 13,76,968%
4  Mr. Sudhakar Venkatraman Ram | 16.31,763%! 16.31,7637
5 | Ms. Padma Desal ' 1,55.200 1,55,200
| 6 | Mr, Chinmay Ashank Desai 71,600 | 71,600
7 | Ms. Avanti Desai 81,600 81,600
8 Ms. Rupa Ketan Mehta 4 80,800 0
9 Mr.TanayKMehta 6,400 0
| 10 | Ms. Usha Sundar 4,60,000 4,60,000
11 Mr. Shankar Sundar 64,000 0
12 | Mr. Varun Sundar ! 64,000 0
13 | Ms. Girja Ram | 163600 163,600
14 Ms. Samvitha Sudhakar Ram 1,03.328 0
15  Ram Family Trust - | (Girija Ram 5,00,000 5,00,000
acting in capacity of Trustee)
Total 1,09,88,672¢ 75,40,2839
Notes:

' As on the date of the EGM Notice,

%l Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of
this Public Announcement (as detailed in paragraph 6.2 above), Mr. Radhakrishnan Sundar
holds 11,26,968 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Radhakrishnan Sundar may tender up to a maximum of 11,26,968 Equity Shares in the
Buyback.

# Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of
this Public Announcement {as detailed in paragraph 6.2 above), Mr. Sudhakar Venkatraman
Ram holds 11,06,763 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Sudhakar Venkatraman Ram may tender up to a maximum of 11,06,763 Equity Shares
in the Buyback.

I Pursuant to reduction in the number of Equity Shares held by certain members of the
Promoters and Promoter Group between October 08, 2020 and the date of this Public
Announcement (as detailed above), the members of the Promoters and Promoter Group may
tender up to a maximum of 67,65,283 Equitly Shares in the Buyback.

The details of the date and price of acquisition of the Equity Shares that the members of the
Promoters and Promoter Group intend to tender are set-out below:

Date of Nominal :;":', Consideration
Acquisition!  Nature of Transaction Value Acquisition (Cash, other No. of shares
Allotment (INR) Price (INR) than Cash etc)
| Mr. Ashank Desai :
June 18, Pursuant to Scheme 5.00 - -| 30,899,552
2015 of demerger of
Insurance Products
and Services
Business of Mastek
Limited to Majesco
Limited
Total | 30,99.552
Contd...
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6.9

Dateof | Nominal | %€ | Consideration |
Acquisition/ |  Nature of Transaction ~ Value Acquisition {Cash, other | No. of shares
Mr. Radhakrishnan Sundar
June 18, Pursuant to Scheme of 5.00 - -1 14,45.800
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
December | Sale of shares 5.00 42595 18,74,180.00 (4,400)
ey | 42748| 483052400  (11,300)
December | Sale of shares 5.00 415.87 21,96,209.47 (5.281)
14, 2016 416.09| 1,20,74515.71| (29,019)
%gm_;ary 6, | Sale of shares 500 41227 14,63,575.00 (3,550)

1
Janua Sale of shares 5,00 405.00 51,435.00 (127)
10, 2017 | 40525 79510050  (1.962)
April 7, Sale of shares 5.00 401.36 20,06,800.00 (5,000)
2017 402.17| 72,39,060.00|  (18,000)
IZ\ ri_|,10. Sale of shares 5.00 404 96 28,34,720.00 (7,000)

1
December | Purchase of shares 5.00 466.35 3,54,892.35 761
12,2018 464.35 50,149.80 108

463.72 73,90,769.36 15,938

Total 13,76,968"
Mr. Sudhakar Venkatraman Ram
June 18, Pursuant to Scheme of 5.00 | - -| 2791680
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited ‘
Agg. 30, Sale of shares 5.00 495.00 42075.00 (85)
2016
Aug. 31, Sale of shares 5.00 50040 961,768.80 |  (1,922)
2016 49318| 15,18,008.04 (3,078)

49547 | 1,41,20,895.00 (28,500)

September | Sale of shares 5.00 49531 10,99,588.20 (2,220)
2, 2016 49593| 22,81278.00 (4,600)
Segte%mber Sale of shares 5.00 495.00 3,02,940.00 (612)
7. 201
September | Sale of shares 500  495.00 4,95,000.00 (1,000)
9.2016 495.04| 19,30,656.00 (3,900)
September | Sale of Shares 5.00 482.00| 1,68,70,000.00 (35,000)
23, 2016
October 4, | Sale of Shares 500 49035 68,64,900.00 (14,000)
2016 | 491.03| 30443860.00|  (62,000)
May 17, Sale of shares 5.00 356.15 10,68,450.00 (3,000)
2017 357.23|  32,15,070.00 (9,000)
gﬂoay718, Sale of shares 5.00 344 60 55,13,600.00 (16,000)

1
;ﬂoay724. Sale of shares 5.00 323.68 80,92,000.00 (25,000)

1
Februa Transfer of shares to 5.00 - - | (5,00,000)
14, 201 Ram Family Trust - |
April 16, Sale of shares 5.00 520.00| 7,80,00,000.00 | (1,50,000)
2018
December | Sale of shares 500  500.00| 5,00,00,000.00| (1,00,000)
28, 2018 , . 1 R
May 24, Sale of shares 500 51250/ 10,25,00,000.00 | (2.00,000)
2019
_T_otal 16,31,763=
Ms. Padma Desai
June 18, Pursuant to Scheme of 5.00 - - 1,55,200
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Total 1,565,200
Ms. Avanti Desai ) _
June 18, Pursuant to Scheme of 5.00 - - 81,600
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited te Majesco

Limited
Total 81,600
Mr. Chinmay Desai
June 18, Pursuantto Schemeof  5.00 - - 71,600
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Total 71,600
Ms. Usha Sundar
June 18, Pursuant to Scheme of 5.00 - - 460,000
2015 demerger of Insurance

Products and Services

Business of Maslek

Limited to Majesco

Limited
Total 4,60,000
Ms. Girija Ram
June 18, Pursuant to Scheme of 5.00 - - 1,63.600
2015 demerger of Insurance

Products and Services

Business of Mastek

Limited to Majesco

Limited
Total 1,63,600
Ram Family Trust - | ) ,
February | Transfer of shares 5.00 - - 5,00.000
14,2018 |by WMr.  Sudhakar

Venkatraman Ram
Total 5,00,000

‘' Pursuant to sale of Equity Shares undertaken between October 08, 2020 and the date of
this Public Announcement (as detailed in paragraph 6.2 above), Mr. Radhakrishnan Sundar
holds 11,26,968 Equity Shares as on the date of this Public Announcement. Accordingly,
Mr. Radhakrishnan Sundar may tender up to a maximum of 11,26,968 Equity Shares in the
Buyback.

@ Pursuant to sale of Equity Shares undertaken between October 08, 2020 the date of this
Public Announcement (as detailed in paragraph 6.2 above), Mr. Sudhakar Venkatraman Ram
holds 11,06,763 Equity Shares as on the date of this Public Announcement, Accordingly,
Mr. Sudhakar Venkatraman Ram may tender up to a maximum of 11,06,763 Equity Shares
in the Buyback.

The Buyback will not result in any benefit to Promoters and Promoter Group or any directors
of the Company except o the extent of the cash consideration received by them from the
Company pursuant to their respective participation in the Buyback in their capacity as equity
shareholders of the Company, and the change in their shareholding as per the response
received in the Buyback, as a result of the extinguishment of Equity Shares which will lead
to reduction in the equity share capital of the Company post Buyback.

Pursuant to the Buyback and depending on the response to the Buyback, the voting rights of
the members of the Promoters and Promoter Group in the Company may increase or decrease
from their existing shareholding in the total equity capital and voting rights of the Company.
Pursuant to the completion of the Buyback, the public shareholding of the Company shall not
fall below the minimum level required as per Regulation 38 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), as amended. Any change in voting rights of the Promoters and Promoter Group
of the Company pursuant to completion of Buyback will not result in any change in control
over the Company.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK

REGULATIONS AND THE COMPANIES ACT:

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

b) The Company shall pay the consideration only by way of cash;

c¢) The Company shall not issue any Equity Shares or other specified securities (including
by way of bonus issue, or convert any ocutstanding ESOPs/outstanding instruments into
Equity Shares) from November 02, 2020 |.e. the Shareholder Resolution Date, till the
date of closure of the Buyback;

d) The Company shall not raise further capital for a period of one year from the expiry of
the Buyback period, except in discharge of its subsisting obligations, such as conversion
of warrants, stock option schemes, sweat equity or conversion of preference shares or
debentures inte Equity Shares;

e) The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI;

f) The Company shall not buyback locked-in Equity Shares and non-transferable Equity
Shares until the pendency of the lock-in or until the Equity Shares become transferable;

g) The Company shall transfer from its free reserves a sum equal fo the nominal value of
the Equity Shares purchased through the Buyback to the Capital Redemption Reserve
account and the details of such transfer shall be disclosed in its subsequent audited
balance sheet;

h) The Company confirms that there are no defaults subsisting in the repayment of any
deposits (including interest payable thereon), redemption of debentures or interest 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
banks (including interest payable thereon) in the last three years;

i) The Company shall not buyback its Equity Shares from any person through a negotiated
deal whether on or off the Stock Exchanges or through spot transactions or through any
private arrangement in the implementation of the Buyback;

i) The Company has been in compliance with Sections 92, 123, 127 and 129 of the
Companies Act;

k) The aggregate amount of the Buyback i.e. up to INR 631,26,06,300 (Rupees Six hundred
thirty-one crore twenty six lakh six thousand three hundred only) does not exceed 25%
of the aggregate of the total paid-up capital and free reserves of the Company as per
the latest audited standalone and consolidated financial statements of the Company as
at September 30, 2020;

1)  The maximum number of Equity Shares proposed to be purchased under the Buyback (up
to 74,70,540 Equity Shares), does not exceed 25% of the total number of Equity Shares
in the paid-up Equity Share capital as per the latest audited standalone and consolidated
financial statements of the Company as at September 30, 2020,

m) The Company shall not make any offer of buyback within a period of one year reckoned
from the date of expiry of the Buyback period;

n) There is no pendency of any scheme of amalgamation or compromise or arrangement
pursuant to the provisions of the Companies Act or any other applicable law, as on date;

o) The Company shall not directly or indirectly purchase its Equity Shares through any
subsidiary company including its own subsidiary companies or through any investment
company or group of investment companies;

p) The Buyback shall be completed within a period of 1 (one) year from November 02, 2020
i.e. the Shareholder Resolution Date;

q) The ratio of the aggregate of secured and unsecured debts owed by the Company based
on both consolidated and standalone financial statements of the Company, shall not be
more than twice the paid-up share capital and free reserves, after the Buyback; and

r) The Company is not buying back its Equity Shares so as to delist its shares.
CONFIRMATIONS FROM THE BOARD

The Board has confirmed that it has made a full enquiry into the affairs and prospects of the

Company and has formed the opinion, that:

a) That immediately following the Board Meeting held on October 08, 2020 and the
Shareholder Resolution Date, there will be no grounds on which the Company can be
found unable to pay its debt,

b) That as regards the Company’s prospects for the year immediately following the date of
the Board Meeting held on October 08, 2020 as well as the year immediately following
the Shareholder Resolution Date and having regards to the Board's intention 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 during 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 the date
of the Board Meeting approving the Buyback or within a period of one year from the
Shareholder Resolution Date, as the case may be; and

c) In forming its opinion aforesaid, the Board has taken into account the liabilities (including
prospective and contingent kabilities) as if the Company were being wound up under the
provisions of the Companies Act, or the Insolvency and Bankruptcy Code, 2016, as applicable,

REPORT OF THE AUDITOR ON PERMISSIBLE CAPITAL PAYMENT AND OPINION
FORMED BY DIRECTORS REGARDING INSOLVENCY

The text of the report dated October 08, 2020 the M/s. MSKA & Associates, Chartered
Accountants, the statutory auditors of the Company, addressed to the Board is reproduced
below:

Quote

To,

The Board of Directors
Majesco Limited

MNDC, MBP-P-136 Mahape,
Navi Mumbai, Mumbai City
Maharashtra 400710

Independent Statutory Auditor's Certificate in respect of proposed buyback of equity
shares by Majesco Limited (‘the Company’) in accordance with the requirements of
Companies Act, 2013 (‘the Act') and Schedule | of Securities and Exchange Board of
India (Buy Back of Securities) Regulations, 2018 (as amended) (“Buyback Regulations”).

1.  We, MSKA & Associates, Chartered Accountants, the Statutory Auditors of the Company,
have been requested vide mandate lefter dated Oclober 01, 2020 to issue certificate
in connection with the proposal of Majesco Limited ('‘Company’) to buy-back its equity
shares in pursuance of the provisions of Section 68 of the Companies Act, 2013 (the "Act”)
as amended and the Securities and Exchange Board of India (Buyback of Securities)
Regulations, 2018, as amended, ("Buyback Regulations”), approved by the board of
directors of the Company ("Board of Directors”) at the meeting held on October 08,
2020 ("Board Meeting”), subject to the approval of the shareholders of the Company.
We have been requested by the Management of the Company to provide a report on the
accompanying statement of permissible capital payment (including premium) ("Annexure
A") as at September 30, 2020 (hereinafter referred to as the “Statement”) prepared by
the management of the Company

2. Management's Responsibility for the statement

The preparation of the statement in accordance with Section 68(2)(c) of the Act, Regulation
4(i) of the Buyback Regulations and in compliance with the Buyback Regulations, is the
responsibility of the management of the Company, including the computation of the amount
of the permissible capital payment (including premium), 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.

3. Auditor’'s Responsibility

Pursuant to the requirements of the Buyback Regulations, it is our responsibility to provide
a reasonable assurance and form opinion on the statement based on the performance of
following procedures to confirm whether the Company has complied with the requirements
of the Act and Buyback Regulations:

a) Inquired into the state of affairs of the Company in relation to the audited
standalone and consolidated financial resuits for the six months period ended
September 30, 2020 which has been approved by the Board of Directors of the
Company on October 07, 2020

b) Obtained resolution passed in the meeting of the Board of Directors of the company
held on October 08, 2020 approving the buy back of shares subject to shareholders
approval.

¢) Examined authorization for undertaking the buyback under the Articles of Association
of the Company;

d) Traced the amounts of paid up equity share capital, securities premium account,
general reserve and retained earnings as at September 30, 2020 as disclosed in the
accompanying Statement, with the audited standalone and consolidated financial
results of the Company for the six months period ended as on September 30, 2020,

e) Verified that the ratio of the aggregate of secured and unsecured debts owed by the
Company after the Buyback shall not be more than twice its paid-up capital and free
reserves based on both, audited standalone and consolidated financial statements
of the Company as on September 30, 2020;

f)  Verified that all the shares for buy-back are fully paid-up with the audited standalone
and consolidated financial results of the Company for the six months period ended
as on September 30, 2020;

g) Obtained Director's declarations in respect of the buyback and solvency of the Company

We conducted our examination of the statement in accordance with the ‘Guidance Note'

on Reporis or Certificates for Special Purposes’ issued by the Institute of Chartered

Accountants of India ('ICAI’). The Guidance Note requires that we comply with the ethical

requirements of the Code of Ethics issued by ICAI.

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.

4. Opinion

Based on our examination, as above and according to the information and explanations

given to us by the management of Company, we hereby certify that

a) We have inquired into the state of affairs of the Company in relation to its latest
audited standalone and consolidated financial results for the six months period
ended September 30, 2020,

b) The permissible capital payment towards buyback of equity shares, as stated in the
Statement, is in our view properly determined in accordance with Section 68(2)(c) of
the Act and Regulation 4(i) of the Buyback Regulations, on the audited standalone
and consolidated financial results for the six months period ended September 30,
2020; and

c) The Board of Directors at the meeting held on October 08, 2020 has formed its
opinion, as per the provisions of clause (x) of Schedule | to the Buyback Regulation
on reasonable grounds and that the Company will not, having regard to its slate
of affairs, be rendered insolvent within a period of one year from the date of Board
Meeting and one year from the date on which the results of the shareholders with
regards to the proposed buy back will be declared

5. Restriction on use

This report is addressed to and provided to the Board of Directors of the Company

sclely for the purpose of enabling it to comply with the aforesaid requirements and to

include this certificate, pursuant to the requirements of the Buyback Regulations, (i)

in the explanatory statement to be included in the notice for special resolution to be

circulated to the shareholders of the Company, (ii) public announcement to be made to
the shareholders of the Company, (iii) in the draft letter of offer and the letter of offer to
be sent to the shareholders of the Company or filed with a) the Registrar of Companies,

Securities and Exchange Board of India, BSE Limited and National Stock Exchange of

India Limited, as required by the Buyback Regulations and (b) the Central Depository

Services (India) Limited, National Securities Depository Limited, as applicable, and (v) for

providing to the merchant banker to the buyback i.e. Kotak Mahindra Capital Company

Limited. Accordingly, this report may not be suitable for any other purpose, and therefore,

should not be used, referred to or distributed for any other purpose or 1o any other party

without our prior written consent. This report can be relied upon by the Kotak Mahindra

Capital Company Limited for the Buyback. MSKA & Associates shall not be liable to the

Company or to any other concemed for any claims, liabilities or expenses relating to this

assignment, except to the extent of fees relating to this assignment. Accordingly, we do

not accept or assume any liability or any duty of care for any other purpose for which
or to any other person to whom this report is shown or into whose hands it may come
without our prior consent in writing.

For MSKA & Associates Chartered Accountants
ICAl Firm Registration No, 105047W

Sd/-

Anita Somani

Partner

Membership No. 124118

UDIN: 20124 118AAAAFW2389

Date: October 8, 2020

Place: Mumbai
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ANNEXURE A - STATEMENT OF PERMISSIBLE CAPITAL PAYMENT

Computation of amount of permissible capital payment towards buyback of equity shares of
Majesco Limited in accordance with the requirements of Section 68(2)(c) of the Companies
Act, 2013, as amended and Regulation 4(i) of the Securities and Exchange Board of India
(Buy-Back of Securities) Regulations, 2018, as amended based on audited standalone and
consolidated financial results for the six months period ended September 30, 2020:

: As at September 30, 2020
Particulars R e e e
Zatitiel Standalone | Consolidated
A. Issued subscribed and fully paid up capital as at 1,494 1,494
September 30, 2020* (2,98,82,161 Equity Shares of
INR 5/-each fully paid-up)
B. Free Reserves as at September 30, 2020*
* General Reserve 2,806 2,806
* Securities premium account 27,388 27,388
> Surplus in statement of Profit and Loss 2.76008|  2,76.008
Total Free Reserves 3,086,202 3,06,202
C. Total of Paid up Equity Share Capital and Free 3,07,696 3,07.696
Reserves (A+B)
D. Maximum amount permissible for buyback under 76,924 76,924
Section 68(2)(c) of the Act and Regulation 4(i) of the
SEBI Buyback Regulations {25% of the total paid-up
equity capital and free reserves)

*Free raserves as defined in Section 2(43) of the Companies Act, 2013 read along with
Explanation Il provided in Section 68 of the Companies Act, 2013, as amended

#The above calculation of the folal paid-up equity share capital and free reserves as af
September 30, 2020 for buyback of equity shares is based on the amounts appeanng in the
audited standalone and consolidated financial results of the Company for the Six months
perod ended as on September 30, 2020. These financial results are prepared and presented
in accordance with the accounting principles generally accepted in India.

For and on behalf of the Board of Directors

Majesco Limited

Farid Kazani Radhakrishnan Sundar
Managing Director Exacutive Director
DIN: 06914620 DIN: 00533952

Date: October 8, 2020 Date: October 8, 2020
Unguote

10. RECORD DATE AND SHAREHOLDER'’S ENTITLEMENT

10.1 As required under the Buyback Regulations, the Company has fixed November 12, 2020 as
the Record Date for the purpose of determining the entittement and the names of the Eligible
Shareholders, who will be eligible to participate in the Buyback. On the basis of the shareholding
on the Record Date, the Company will determine the entitlement of each Shareholder, including
small shareholders, to tender their Equity Shares in the Buyback. This entitlement 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 Buyback applicable in the category to
which such Shareholder belongs, The number of Equity Shares purchased by the Company
from each Eligible Shareholder will be based on the total number of Equity Shares tendered
by such Shareholder. Accordingly, the Company may not purchase all of the Equity Shares
tendered by an Eligible Shareholder.

10.2 The Equity Shares to be bought back as part of the Buyback are divided into two categories:
a) Reserved category for small shareholders; and
b) General category for all other shareholders.

10.3 In due course, Eligible Shareholders holding Equity Shares, as on the Record Date will receive
a letter of offer in relation to the Buyback ("Letter of Offer”) along with a tender offer form
indicating the entitement of the Eligible Shareholder for participating in the Buyback. Even
if the Eligible Shareholder does not receive the Letter of Offer along with a tender form, the
Elgible Shareholder may participate and tender shares in the Buyback.

10.4 As defined in Regulation 2(i)(n) of the Buyback Regulations, a "small shareholder” is a
Shareholder who holds equity shares having market value, on the basis of closing price on
BSE or NSE (as applicable, contingent on highest trading volume as on Record Date), of not
more than INR 2,00,000/- (Rupees Two Lakh only).

10.5 In accordance with Regulation 6 of the Buyback Regulations, 15% of the number of Equity
Shares which the Company proposes to buyback or such 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 as part of this Buyback.

106 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 entitlement in the offer by Eligible Shareheclders in that
category, and thereafter from Eligible Shareholders who have tendered over and above their
entitlement in other category.

10.7 The participation of Eligible Shareholders in the Buyback is voluntary. Eligible Shareholders
can choose to participate and get cash in lieu of shares to be accepted under the Buyback
or they may choose not to participate. Eligible Shareholders may also accept a part of their
entittement. Eligible Shareholders also have the option of tendering additional shares (over
and above their entittement) and participate in the shortfall created due to non-participation
of some other Eligible Shareholders, if any. If the Buyback entittement for any Shareholder
is not a round number, then the fractional entitiement shall be ignored for computation of
entittement to tender Equity Shares in the Buyback.

108 The maximum tender under the Buyback by any Eligible Shareholder cannot exceed the
number of Equity Shares held by the Eligible Shareholder as on the Record Date. In case the
Eligible Shareholder holds Equity Shares through multiple demat accounts, the tender through
a demat account cannot exceed the number of Equity Shares held in that demat account. The
small shareholders whose entitlement would be less than 1 Equity Share may tender additional
Equity Shares as part of the Buyback offer and will be given preference in the acceptance of
one Equity Share, if such small shareholders have tendered for additional Equity Shares.

108 The Equity Shares tendered as per the entitlement by the Eligible Shareholder as well as
additional Equity Shares tendered, if any, will be accepted as per the procedure laid down in
the Buyback Regulations. The settlement of the tenders under the Buyback will be done using
the “Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers
under Takeovers, Buy Back and Delisting® notified under the SEBI Circulars.

10.10 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback)
as well as the relevant time table will be included in the Letter of Offer to be sent in due course
to the Eligible Shareholders.

11 PROCESS AND METHODOLOGY FOR BUYBACK

111 The Buyback is open to all Eligible Shareholders holding Equity Shares either in physical and/
or in dematerialized form on the Record Date.

112 The Buyback shall be implemented using the "Mechanism for acquisition of shares through
Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” notified
vide the SEBI Circulars and following the procedure prescribed in the Companies Act and
the Buyback Regulations, and as may be determined by the Board (including the "authorised
persons” approved by the Board and authorized to complete the formalities of the Buyback)
and on such terms and conditions as may be permitted by law from time to time.

113 For implementation of the Buyback, the Company has appointed Kotak Securities Limited as
the registered broker to the Company (the “Company’s Broker") to facilitate the process of
tendering of Equity Shares through the stock exchange mechanism for the Buyback through
whom the purchases and settlements on account of the Buyback would be made by the
Company. The contact details of the Company's Broker are as follows:

kotak

Kotak Securities

Name : Kotak Securities Limited
Address . 27BKC, Plot No. C-27, “G" Block,
Bandra Kurla Complex, Bandra (East), Mumbai - 400051
Contact Person . Vinoth Ramakrishnan
Tel : +91-22-66324747
Email : Vinoth.Ramakrishnan@kotak.com
Website . www.kotaksecurities.com
NSE SEBI Registration No. : INZ000200137
BSE SEBI Registration No. : INZ000200137
CIN : U99999MH1994PLC 134051

114 The Company will request the Stock Exchanges to provide a separate acquisition window
(*Acquisition Window") 1o facilitate placing of sell orders by Eligible Shareholders who wish
to tender Equity Shares in the Buyback. BSE will be the designated stock exchange for the
purpose of this Buyback. The details of the Acquisition Window will be specified by the Stock
Exchanges from time to time.

115 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 (*Stock
Brokers") during normal trading hours of the secondary market.

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

a) Elgible Shareholders who desire to tender their Equity Shares in electronic form under
the Buyback would have to do so through their respective Stock Broker by indicating to
their Stock Broker the details of Equity Shares they intend to tender under the Buyback.

b) The Stock Broker would be required to place an order/bid on behalf of the Eligible
Shareholders who wish to tender Equity Shares in the Buyback using the Acquisition
Window of the Stock Exchanges. Before placing the bid, the Eligible Shareholder would
be required lo transfer the tendered Equity Shares to the special account of the Indian
Clearing Corporation Limited and/ or the National Securities Clearing Corporation (the
“Clearing Corporation”), by using the early pay-in mechanism as prescribed by the Stock
Exchanges or the Clearing Corporation prior to placing the bid by the Stock Broker.

c) The details of the special account of the Clearing Corporation shall be informed in the
issue opening circular that will be issued by the Stack Exchanges/Clearing Corporation,

d) For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior
to confirmation of order/bid by custodian. The custodian shall either confirm or reject the
orders nol later than the closing of trading hours on the last day of the tendering period.
Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed
custodian participant orders, order maodification shall revoke the custodian confirmation
and the revised order shall be sent to the custodian again for confirmation,

e) Upon placing the bid, the Stock Broker shall provide a Transaction Registration Slip
("TRS") generated by the exchange bidding system to the Eligible Shareholder. The TRS
will centain the details of the order submitted like bid ID number, application number, DP
ID, client ID, number of Equity Shares tendered, etc.

f)  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 Shareholders and/ or
the Stock Broker.

117 Procedure to be followed by Eligible Shareholders holding Physical Shares

a) Eligible Shareholders who are holding physical Equity Shares and intend to participate
in the Buyback will be required to approach their respective Stock Broker along with the
complete set of documents for verification procedures to be carried out before placement
of the bid. Such documents will include the (i) the Tender Form duly signed by all Eligible
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PUBLIC NOTICE

NOTICE is hereby given that we are
investigating the title of JAIDEEP
ARJUN SIPPY, residing at 112, Miami
Apartments, 70A, B. D Road, Mumbai-
26, to the Property described in
Schedule | hereunder written.

All persons having any claim or
demand in respect of the Property or
part thereof whether by way of sale,
exchange, mortgage, charge, gift,
trust, possession, lease, tenancy. lien,
license or beneficial right/interest
under any trust, right of prescription or
preemption or under any agreement or
other disposition or under any decree,
order or award passed by any Court or
Authority or otherwise claiming
howsoaver are hereby requested to
make the same known in writing along
with notarized copies of relevant
supporting documents to the
undersigned, within a period of 14
(forteen) daysfrom the date of
publication hereof, failing which, all
rnght etc. shall be deemed to have
been knowingly waived and/or
abandoned.

Please mark your envelope with the
superscription and send to following

PUBLIC NOTICE |

Notice is hereby given that my
client MR. VIVEK KUMAR
MAHENDRA PRASAD DWIVEDI
who want to purchase plot of land
bearing New Survey No. 51,
Hissa No. 3, H-0 R-05 P-0,
admeasuring 500 sqg. mtrs. being,
lying and situated at Village:
Dongri, Bhayandar (W), Taluka &
Dist. Thane from owners 1) MR.
JAMES EDWARD NUNES & 2)
MR. MALCOM CHARLIE
BORGES.

The person having any claim
against or to the said above men-
tioned plot of land by way of
Agreement, exchange, mort-
gage, and otherwise howsoever,
hereby required to make the
same known in writing with evi-
dence to undersigned at his
office at A-104, Barkha Building,
Devchand Nagar, Bhayandar
(W), Dist. Thane-401 101. Within
14 days from the publication of
this notice otherwise purchase,

address.

Mumbai

Schedule |

(Flat no. 602, 6th floor, Ashmita
Apartments, 15th road, khar West,
Mumbai - 52,
Admeasuring - 87 sqmts build up
area, Along with two covered stilt
carparkingnos.3and4)

JAYEN TRIVEDI
Advocaltes for purchasers
No. 14, 2nd Floor, Kamer Building,
Cawagji Patel Street, Fort,
- 400001,
Dated: 03/11/2020

proceeding will be completed by
my client without reference to
such claims and the same if any
will be considered as waived
which please note.

(BHARAT M. SHAH)
Advocate High Court

Place : Bhayandar
Dated : 02-11-2020

FORM NO. INC-26

[Pursuant to Rule 30 of Companies (Incorporation) Rules 2014]

Advertisement to be published in Newspaper for the change in Registered
Office of the Company from one ROC to another ROC within the same state

Before the Regional Director, Western Region
Pursuant to Section 12 of the Companies Act 2013

AND

In the matter of M/S SCRAPOGREEN PRIVATE LIMITED having its Registered
Office at Shop No-4, Ground Floor, Gate No. 224, Panchganga Housing Society,

Rupinagar, Talawade, Pune- 411062
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Notice is hereby given to General Public that the company proposes to make the
application to the Regional Director under section 12 of the Companies Act 2013,
seeking confirmation of alteration of Memorandum of Association of the Company in
term of special resolution passed at Extra ordinary General Meeting held on
WEDNESDAY, 14™ DAY OF OCTOBER 2020 to enable the company to change its
Registered Office from “ROC Pune” to “ROC Mumbai” within the local limits of the
state. Any person whose interest is likely to be affected by the proposed change, may
deliver either on MCA portal (www.mca.gov.in) by filling investor complaint form or
cause to be deliver or send by registered post of his/her objections supported by an
affidavit stating the nature of his/her interest and ground of opposition to the Regional
Director, Mumbai, within 14 Days of date of publication of this notice with a copy to the
applicant company at its registered office orat the address mentioned below:
ADDRESS OF REGISTERED OFFICE: Office No. 9, Ground Floor, Vrindavan
Complex, Plot 33/34, Sector 8, Kamothe, Navi Mumbai- 410209 (Present Address)

UL \NU
Mrs.(Dr) Varsha P. Bagul is
negotiating to sell the Property to
Mr.Nitul Rajendra Solani which is
more particularly described in the
schedule hereunder written.
Further Notice is hereby given to all
public at large that Mrs. (Dr) Varsha P,
Bagul Owner of Property i.e. Shop
No.S-13, B Wing, Krishnalaya (more
particularly described in the schedule
hereunder written) is not having
and/or lost/ misplaced all previous
original title documents in relation to
the said Property (hereinafter referred
to as lost/ missing document).
All person/s are hereby informed not
to deal or carry out any transaction
with anyone on the basis of the said
lost/ missing document. If anyone has
already carried out or being carrying
out kindly inform the undersigned in
writing on the below mentioned
address within 14 days from this
present otherwise any rights of any.
nature whatsoever created
transferred on basis of such missing
documents shall be deemed to have
been waived to all intents and
purpose AND Any person having any.
claim to or against the said property or
any part thereof by way of lease, sub-
lease, tenancy, license, sale,
exchange, arrangement, mortgage,
gift, trust, inheritance, bequest,
possession, lien, charge,
maintenance, easement, joint-
venture, partnership, etc., and any
person in possession of the original
title deeds or otherwise, howsoever is
hereby required to make the same
known in writing with the documentary
proof thereof to the undersigned at B-
404, B Wing, Jai Hanuman Nagar,
‘Opp. Kamgar Stadium, Senapati
‘Bapat Marg, Dadar West, Mumbai —
400028 within 14 days from the date
"hereof otherwise the negotiations will
be concluded and sale, transfer
and/or assignment of the said
property shall be completed without
any reference to such claim or interest
and the same, if any, shall be deemed
to have been waived to all intents and
purpose.

THE DESCRIPTION OF THE

PROPERTY:

Shop No. S$-13, admeasuring about
370 Sq. Ft. Carpet area on Ground
Floor of B Wing in the Building
known as Krishnalaya belonging to
Sion Shree Krishnalaya Co-operative
Housing Society Ltd., situated at Plot
No. 33 & 1/34, N. S. Mankikar Marg,
Chunabhatti (West), Sion, Mumbai -
400022, constructed on or about 1984
on land bearing Cadastral Survey.
No. 33 & 1/34 in Sion Division in
District Mumbai City.
Advocate Tejas Kirti Doshi

PUBLIC NOTICE
Nalice is bareby given that Shri Shabbar
Amiral Vicani has agreed o sall 10 our client
tha flal more paicutardy descrbad in the
schedule hereunder written.( Herain afler
referred 1o as the said fiat) All persons having
any ciaim in respect of the said flat by way of
sale, exchange. mortgage, oft, possession,
lease, tenancy or under ary decree o ordes
or award of any court or authority or otherwise
claiming howsoever are hereby requested to
make the same known in writihg along with
copies of relevant supporting documents o
the undersigned at their office at 502 Vishaldas
Chamber, Mumbai Samachar Marg, For,
Mumbai-400023, within a period of 14
(fourteen days) from the date of publication
herect, fafing which the ciaim of such persons
wil be deemed to have been waived and/or
abandoned,
The Schedule above referred to

Fiat No. 113, LLth Floor, New Monaisa Co-op,
Housing Society. StJohn Bapiista Road,
Bandra (W}, Mumbai-400050
Dated this 3" Day of November 2020
Sal-
G. C. KAKA & CO. ADVOCATES
M. H. PATEL. (PROPRIETOR)
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Form No. INC-26 Before the Regional Director, Western Region
In the matter of the Companies Act, 2013, Section 13(4) of the Companies
Act, 2013 and Rule 30(6)(a) of the Companies (Incorporation) Rules, 2014
D

AN
In the matter of Mindsquared Learning Private Limited having its
registered office at 3rd Floor, 16, Berchman House, St. Peter Colony,
31 Manuel Gonsalves Road, Bandra West, Mumbai - 400050

PETITIONER
Notice is hereby given to the General Public that the Company propases 1o make an
apphcaton to the Central Government under section 13 of the Companies Act, 2013
sesking confirmation of alteration of the Memorandum of Association of the Company
in terms of the spadial resolution passed at the Extraordinary General Megting held on
Thursday, 29th Day of October 2020 to enable the Company to change its Registered
Otfice from “State of Maharashira® to “State of Karnataka®. Any person whose nterest is
likely fo be affected by the propesad change of the registerad office of the Company may
geliver or cause to be delivered or send by registered post of his / her objections suppo-
ried by an affidavit stating the nature of his /her nteres! and grounds of opposition o
the Regional Director (Western Region), EVEREST 5TH FLOOR, 100 MARINE DRIVE,
MUMBAI-400002 within fourteen days from the date of publication of this notice with &
copy of the apphcant company at its registered office at the address mentioned below:
3rd Floor, 16 Berchman House, St. Peter Colony,

LGPLS-20%01

For and on behalf of applicant
SD/-
RanijitBaluBhaik (DIRECTOR)

022-24365577
Place: Mumbai Date:3rd-Nov-2020

31, Manuel Gonsalves Road, Bandra West, Mumbai 400050
Date: 29.10.2020 Faor and on Behalf of the Appicant - For Mindsquared Leaming Pvt Ltd

Place: Munbas (RAJAN SINGH) - DIN: 05339297 - (Director)

DIN: 07534593

Address: C 6 U Milienium Apartment Jagathy Thiruvananthapuram 6395014, Kerala
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areholders (in case shares are in joint names, in the same order in which they ho e Demat Shares bought back would be transferr irectly to the demat account o -
Shareholders (i h in joint in th rder in which they hold b) The D t Sh bought back id be t ferred direct| the d tof | 14. REGISTRAR TO THE BUYBACK/INVESTOR SERVICE CENTRE
the shares), (ii) original share certificate(s), (iii) valid share transfer form(s)/Form SH-4 the Company opened for the Buyback (the "Company Demat Account”) provided is In case of any queries, Shareholders may also contact the Registrar to the Buyback or the
duly filled and signed by the transferors {i.e. by all registered Shareholders in same order indicated by the Company’s Broker or it will be transferred by the Company’s Broker Investor Relations team of the Company, during office hours i.e., from 10.00 a.m. t0 5.00 p.m.
and as per the specimen signatures registered with the Company) and duly witnessed at to the Company Demat Account on receipt of the Equity Shares from the clearing and on all working days except Saturday, Sunday and public holidays, at the following address:
the appropriate place authorizing the transfer in favour of the Company, (iv) self-attested settlement mechanism of BSE.
copy of PAN Card(s) of all Eligible Shareholders, (v) any other relevant documents such c) The Eligible Shareholders of the Demat Shares will have to ensure that they keep the
as power of attorney, corporate authorization (inciuding board resolution/specimen depository participant ("DP") account active and unblocked to receive credit in case of I— I N T E C H
signature), notarized copy of death certificate and succession certificate or probated will, return of Demat Shares, due 1o rejection or due to non-acceptance in the Buyback.
if the original shareholder is deceased, elc., as applicable. In addition, if the address of d) Excess Demat Shares ’or unaccepted Demat Shares, if any, tendered by the Eligible Name . KFin Technologies Pvt, Ltd.
the Eligible Shareholder has undergone a change from the address registered in the Shareholder would be returned to them by the Clearing Corporation. Any excess Physical Address : Selenium, Tower B, Plot No. 31 and 32, Financial District, Nanakramguda,
'eg'ﬁ;e' ohmesbors offthe Company.fthe =ighe Srf\areholder v:ouldfb:la o e esiathe Shares pursuant to proportionate acceptance/rejection will be returned back to the Serilingampally, Hyderabad, Rangareddi - 500 032 Telangana, India
g8 iosted copyo ac_idre;s PrOOK ConSieling of-ny:Cre:or the - tollowming dopuments. concerned Eligible Shareholders directly by the Registrar to the Buyback. The Compan Contact Person - M Murali Krishna
valid Aadhar card, voter identity card or passport x : . T 9 ol : Y
' ' : is authorized to split the share certificate and issue new consolidated share certificate for
b) Based on these documents, the concemed Stock Broker shall place an order/ bid on : - ~ Phone : +91 40 6716 2222/1800 345 4001
. : : : , the unaccepted Physical Shares, in case the Physical Shares accepted by the Company
behalf of the Eligible Shareholders holding Equity Shares in physical form who wish to are less than the Physical Shares tendered in the Buyback. Fax - +91 40 2343 1551
:gg(::é Eg:'gtf:: ;i:;:hsﬁr;fb:i::: ?géh;eﬁ:gg%:mziithﬂrzséiﬁﬁg g;iclgg e) The settlements of fund obligation for Demat and Physical Shares shall be affected as Email : majesco.buyback@kfintech.com
to the Eligible Shareholder. TRS will contain the details of order submitted like folio no., {?er th: ng curcSLa:‘ars anc as ;t);sscr:jbec:hbyga StE):'Ld ?Iz::ng (.:_orplo EOn "0.?? umq 0 Website + https:/www.kfintech.com/
certificate no., distinctive no., no. of Equity Shares tendered etc. Ime. FOr Demat Shanss Sccopiec under e SuyDack, SUCT DEnsfICIa OWNers wis feceive SEBI Registration No. : INR0O00000221
67 : ‘ ‘ , funds payout in their bank account as provided by the depository system directly to the
c) Any Stock Broker/Eligible Shareholder who places a bid for physical Equity Shares, is Clearing Corporation and in case of Physical Shares, the Clearing Corporation will release CiN - U72400TG2017PTC117649
required to deliver the original share certificate(s) & documents (as mentiqnedlabove) the funds to the Stock Broker(s) as per secondary market payout mechanism. If such
along with TRS generated by exc_hange bidding system upon placlng of bid, ellher.by shareholder's bank account details are not available or if the funds transfer instruction | 13- MANAGER TO THE BUYBACK
registered post, speed post or courier or hand delivery to the Registrar to the Buyback i.e. is rejected by the Reserve Bank of India ("RBI') bank(s). due to any reasons, then the The Company has appointed the following as Manager to the Buyback:
Kfin Technologies Private Limited (at the address mentioned at Paragraph 14 below) not amount payable to the concemed shareholders will be transferred to the Stock Broker
later than 2 (two) days from the offer closing date. The envelope should be super scribed for onward transfer to such shareholders. ®
as "Majesco Limited Buyback 2020", One copy of the TRS will be retained by Registrar f) Inca : k
e 2 sa of certain shareholders viz., NRls, non-residents etc. (where there are specific o a
to the 8u.yback and it will provide acknowledgemer\t of the same to the Stock Broker, requlatory requirements pertaining to funds payout including those prescribed by the
d) The Eligible Shareholders holding physical Equity Shares should note that physical RBI) who do not opt to settle through custodians, the funds payout would be given to Investment Banklng
Equity Shares will not be accepted unless the complete set of documents are submitted. their respective Stock Broker's settlement accounts for releasing the same to such
Acceptance of the physical Equity Shares for Buyback by the Company shall be subject sharehoider’s account. Name . Kotak Mahindra Capital Company Limited
to verification as per the SEBI Buyback Regulations and any further directions issued in g) The Stock Broker would issue contract note to the Eligible Shareholders tendering Equity Address ; 27BKC, 1st Floor, Plot No. C-27, “G" Block,
this rggard. The Re'gistrar‘to the Byyback will.verif'y such bids baseq on the docu_rnents Shares in the Buyback. The Company’s Broker would also issue a contract note to the Bandra Kurla Complex, Bandra (East) Mumbai — 400051
submitted on a daily basis and till such verification, BSE shall display such bids as Company for the Equity Shares accepted under the Buyback. Phone © +01-22-4336-0128
t;: ;ﬁggg‘:‘: ng:%ﬁe%'d;dg noe Reglsirar fo the: Buyback confinua the: nds. ey Wit h) Eligible Shareholders who intend to participate in the Buyback should consult their Fax - +91-22-6713-2447
£ : ) . respective Stock Broker for payment to them of any cost, charges and expenses (including Contact Person . Mr. Ganesh Rane
dematerialisation, such Eligible Shareholders should ensure that the process of getting tendering Equity Shares in the Buyback (secondary market transaction). The Company Email : majesco.buyback@kotak.com
118 Modification/cancellation of orders will be allowed during the tendering period of the Buyback. i) The Equity Shares bought will be extinguished in the manner and following the procedure As per Regulation 24(i)(a) of the Buyback Regulations, the Board accepts responsibility for the
Multiple bids made by a single Eligible Shareholder for selling the Equity Shares shall be prescribed in the SEBI Buyback Regulations. information contained in this Public Announcement and confirms that such document contains
clubbed and considered as “one bid" for the purposes of acceptance, 13. COMPLIANCE OFFICER true. factual and material information and does not contain any misleading information.
119 The cumulatjve quantity of Equity Shargs tendered under the Buyback s_hall be made available Shareholders may contact the Company Secretary of the Company for any clarifications or For and on behalf of the Board of Majesco Limited
on the website of the NSE (www.nseindia.com) and BSE (www.bseindia.com) throughout the to address their grievances, if any, during office hours i.e., from 10.00 a.m. to 5.00 p.m. on
trading session and will be updated at specific intervals during the tendering period. all working days except Saturday, Sunday and public holidays, at the following address: Sd/- Sd/- Sd/-
12-: METHOD OF SETTLEMENT . Name - Varika Rastogi Farid Kazani Radhakrishnan Sundar Varika Rastogi
121 Upon finalization of the basis of acceptance as per Buyback Regulations: Designation : Company Secretary Managing Director Executive Director Company Secretary
a) The Company will pay the consideration to the Company’s Broker who will transfer the Company : Majesco Limited DIN: 06914620 DIN: 00533952 M No.: F7864
funds pertaining to the Buyback to the Clearing Corporation’s bank account as per the Address : MNDC, MBP-P-136, Mahape, Navi Mumbai - 400 710, Maharashtra, India
prescribed schedule. For Equity Shares accepted under the Buyback, the Shareholders Contact : 022 6150 1800 Date : November 02, 2020
will receive funds pay-out in their bank account from the Clearing Corporation. Email . investors grievances@majesco.com Place : Mumbai
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PAASED BY THE MEMBERS OF
MAJESCO LIMITED AT EXTRA ORDINARY GENERAL MEETING HELD ON MONDAY, NOVEMBER
2, 2020

BUYBACK OF EQUITY SHARES OF THE COMPANY:

“RESOLVED THAT pursuant to the provisions of Article 23 of the articles of association of Majesco
Limited (the “Company”) and the provisions of Sections 68, 69, 70 and 110 and all other applicable
provisions, if any, of the Companies Act, 2013 (the “Companies Act”), the Companies (Share Capital
and Debentures) Rules, 2014 (the “Share Capital Rules”), the Companies (Management and
Administration) Rules, 2014 (the “Management Rules”), including any amendments, statutory
modifications or re-enactments thereof, for the time being in force, to the extent applicable, and in
compliance with the Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018,
as amended (the “Buyback Regulations”) and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (“Listing Regulations”), and
subject to such other approvals, permissions and sanctions as may be necessary and subject to such
modifications and conditions, if any, as may be prescribed or imposed by the Securities and Exchange
Board of India (“SEBI”), Registrar of Companies, Mumbai (the “ROC”) and/ or other appropriate
authorities while granting such approvals, permissions and sanctions, which may be agreed by the Board
of Directors of the Company (hereinafter referred to as the “Board”, which expression includes any
committee constituted by the Board to exercise its powers, including the powers conferred by this
resolution) and subject to such conditions and modifications as may be prescribed or imposed by such
government, regulatory or statutory authorities, the consent of the Members of the Company be and is
hereby accorded for the buyback by the Company of up to 74,70,540 (Seventy four lakh seventy
thousand five hundred forty only) fully paid-up equity shares of Rs. 5/- (Rupees five only) each of the
Company (“Equity Shares”), representing up to 24.95% of the total paid-up Equity Share capital of the
Company, at a price of Rs. 845/- (Rupees Eight hundred forty five only) per Equity Share (“Buyback
Price”) payable in cash for an aggregate amount of up to Rs. 631,26,06,300/- (Rupees Six hundred thirty
one crore twenty six lakh six thousand three hundred only) (“Buyback Size”), being 20.52% and 20.52%
of the fully paid-up Equity Share capital and free reserves as per the latest audited standalone and
consolidated financial results of the Company as at September 30, 2020 respectively which is within the
statutory limits of 25% (twenty five percent) of the aggregate of the fully paid-up Equity Share capital
and free reserves of the Company, based on both standalone and consolidated financial results of the
Company, under the Member approval route as per the provisions of the Buyback Regulations, on a
proportionate basis through the “tender offer” route as prescribed under the Buyback Regulations, from
all of the Members of the Company who hold Equity Shares as of the record date (the “Record Date”
and such buyback the “Buyback”) and that the Buyback Size does not include transaction costs viz.
brokerage, applicable taxes such as buyback tax, securities transaction tax, GST, stamp duty, expenses
incurred or to be incurred for the Buyback like filing fees payable to the SEBI, advisors/ legal fees, public
announcement publication expenses, printing and dispatch expenses and other incidental and related
expenses, etc.

CIN: L72300MH2013PLC244874
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RESOLVED FURTHER THAT the Company shall implement the Buyback out of its Securities Premium
account and other free reserves and that the Buyback shall be through the tender offer route in such
manner as may be prescribed under the Companies Act and the Buyback Regulations and on such
terms and conditions as the Board may deem fit.

RESOLVED FURTHER THAT as required by Regulation 6 of the Buyback Regulations, the Company
shall buyback Equity Shares from the Members on a proportionate basis under the tender offer route,
provided that 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 as defined in the Buyback
Regulations (“Small Shareholders”) as of the Record Date, whichever is higher, shall be reserved for
Small Shareholders.

RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism for
acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back
and Delisting” notified by the SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015
read with SEBI circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, including any
amendments or statutory modifications for the time being in force.

RESOLVED FURTHER THAT the Buyback from the Members who are residents outside India including
Foreign Corporate Bodies (including erstwhile Overseas Corporate Bodies), Foreign Institutional
Investors/Foreign Portfolio Investors, Non-Resident Indians and Members of foreign nationality, shall be
subject to such approvals, if any and to the extent required from the concerned authorities including
approvals from the Reserve Bank of India under the Foreign Exchange Management Act, 1999 and the
rules and regulations framed thereunder, and that such approvals shall be required to be taken by such
non-resident Members.

RESOLVED FURTHER THAT nothing contained hereinabove shall confer any right on the part of any
Member to offer, or any obligation on the part of the Company or the Board to buyback any Equity
Shares, and/or impair any power of the Company or the Board to terminate any process in relation to
such Buyback if so permissible by law.

RESOLVED FURTHER THAT the Company shall earmark adequate sources of funds for the purpose
of the Buyback.

RESOLVED FURTHER THAT the Board be and is hereby authorized to give effect to the aforesaid
resolutions and may delegate all or any of the power(s) conferred hereinabove as it may in its absolute
discretion deem fit, to any committee (“‘Buyback Committee”)) any one or more
Director(s)/Officer(s)/Authorised Representative(s) of the Company in order to give effect to the
aforesaid resolutions, including but not limited to finalizing the terms of the Buyback like the record date,
entitlement ratio, the timeframe for completion of Buyback; appointment of merchant banker, brokers,
lawyers, depository participants, escrow agents, bankers, advisors, registrars, scrutinizers, printers,
consultants/intermediaries/agencies, as may be required, for the implementation of the Buyback;
preparation, finalizing, signing and filing of the public announcement, the draft letter of offer/ letter of
offer with SEBI, the stock exchanges where the Equity Shares are listed (“Stock Exchanges”) and
other appropriate authorities and to make all necessary applications to the
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appropriate authorities for their approvals including but not limited to approvals as may be required from
the SEBI and RBI and to initiate all necessary actions for preparation and issue of various documents
including draft letter of offer, letter of offer, opening, operation and closure of necessary accounts
including escrow account with the bank, demat escrow account, trading account, entering into
agreements, as required under the Buyback Regulations, release of public announcement, filing of
declaration of solvency, obtaining all necessary certificates and reports from statutory auditors and other
third parties as required under applicable law, extinguishment of dematerialized 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, under the common seal
of the Company, as may be required to be filed in connection with the Buyback with the SEBI, RBI, Stock
Exchanges, Registrar of Companies, depositories and/ or other regulators and statutory authorities as
may be required from time to time.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters
and things as it may, in its absolute discretion deem necessary, expedient or proper, to be in the best
interest of the Members for the implementation of the Buyback, including but not limited to carrying out
incidental documentation as also to make applications to the appropriate authorities for their approvals
and to initiate all necessary actions for preparation and issue of various documents, opening of accounts
including public announcement, letter of offer, extinguishment of share certificates and ‘Certificate of
Extinguishment' required to be filed in connection with the Buyback on behalf of the Board and such
other undertakings, agreements, papers, documents and correspondence as may be necessary for the
implementation of the Buyback to the SEBI, Reserve Bank of India, BSE Limited, National Stock
Exchange of India Limited, Registrar of Companies, depositories and/or other authorities.

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 Buyback, 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 its absolute discretion deem necessary, expedient, usual or proper in relation to or in
connection with or for matters consequential to the Buyback 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 this resolution.”

For Majesco Limited
<., - . .
Vawia Ro
Varika Rastogi
Company Secretary
Membership no.: F7864

Add.: C/o. MNDC, MBP-P-136 Mahape,
Navi Mumbai, Mumbai — 400710
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 1
To consider and approve Buyback of equity shares of the Company.

Pursuant to the provisions of the Companies Act, 2013 (the “Companies Act’), the Companies (Share
Capital and Debentures) Rules, 2014 (the “Share Capital Rules”), the Companies (Management and
Administration) Rules, 2014 (the “Management Rules”), as amended, Article 23 of the Articles of
Association of the Company, and in compliance with the Buyback Regulations, the Board of Directors of
the Company (“Board”) at its meeting held on October 8, 2020 has, subject to approval of Members of
the Company by way of a special resolution and subject to approvals of statutory, regulatory or
governmental authorities as may be required under applicable laws, approved the proposal to buy back
up to 74,70,540 (Seventy four lakh seventy thousand five hundred forty only) fully paid-up equity shares
of Rs. 5/- (Rupees five only) each of the Company (“Equity Shares”) representing up to 24.95% of the
total paid-up Equity Share capital of the Company, at a price of Rs. 845/- (Rupees Eight hundred forty
five only) per Equity Share (“Buyback Price”) payable in cash for an aggregate amount of up to Rs.
631,26,06,300/- (Rupees Six hundred thirty one crore twenty six lakh six thousand three hundred only)
(“Buyback Size”) (excluding transaction costs viz. brokerage, applicable taxes such as buyback tax,
securities transaction tax, GST, stamp duty, expenses incurred or to be incurred for the Buyback like
filing fees payable to the Securities and Exchange Board of India (“SEBI”), advisors/legal fees, public
announcement publication expenses, printing and dispatch expenses and other incidental and related
expenses, etc.), being 20.52% and 20.52% of the fully paid-up Equity Share capital and free reserves
as per the latest audited standalone and consolidated financial results of the Company as at September
30, 2020 respectively.

Since the Buyback constitutes more than 10% of the total paid-up equity capital and free reserves of the
Company, in terms of Section 68(2)(b) of the Companies Act, it is necessary to obtain the consent of the
Members of the Company, for the Buyback by way of a special resolution. Further, as per Section 110 of
the Companies Act read with Rule 22(16)(g) of the Management Rules and as permitted by the Ministry of
Corporate Affairs vide General Circular No. 14/2020 dated April 8, 2020 and General Circular No. 17/2020
dated April 13, 2020 (collectively “MCA Circulars”), the consent of the Members of the Company to the
Buyback is required to be obtained by means of postal ballot or by way of a general meeting where the
Members are provided the facility of e-voting. Accordingly, the Company is seeking your consent for the
aforesaid proposal as contained in the resolution appended to this Notice.

As per the relevant provisions of the Companies Act and the Buyback Regulations, the Explanatory
Statement contains relevant and material information to enable the Members holding equity shares of
the Company to consider and approve the Special Resolution for the Buyback of the Company’s equity
shares. Requisite details relating to the Buyback are given below:

(a) Date of the Board meeting at which the proposal for buy back was approved by the board of directors
of the Company — October 8, 2020
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(b) Necessity for the Buyback

The Buyback is being undertaken to return a part of surplus cash received by the Company, upon
the sale of its shareholding in Majesco, USA to the equity Members, in an expedient, effective and
cost-efficient manner. The Buyback is being undertaken for the following reasons:

i. The Buyback will help the Company to return surplus cash to its Members holding equity shares
broadly in proportion to their shareholding, thereby, enhancing the overall return to Members;

ii. The Buyback, which is being implemented through the tender offer route as prescribed under the
Buyback Regulations, would involve allocating to the small shareholders the higher of a) number
of shares entitled as per their holdings, or b) 15% of the number of shares to be bought back,
reserved for the small shareholders. The Company believes that this reservation for small
shareholders would benefit a large number of public Members, who would get classified as “small
shareholder” in terms of the Regulation 2(i)(n) of the Buyback Regulations;

iii. The Buyback gives an option to the Members holding equity shares of the Company to either
choose to participate and get cash in lieu of equity shares to be accepted under the Buyback offer
or to choose not to participate and enjoy a resultant increase in their percentage shareholding in
the Company and their share in any dividend which may be announced by the Company, post
the Buyback offer, without additional investment.

(c) Method to be adopted for the Buyback

CIN: L72300MH2013PLC244874

The Buyback shall be on a proportionate basis (subject to the reservation for small shareholders),
from all the Members holding Equity Shares of the Company as on the record date to be
subsequently decided by the board of directors or a committee of the board of directors of the
Company (“Record Date”) through the “tender offer” route, as prescribed under the Buyback
Regulations and the “Mechanism for acquisition of shares through Stock Exchange pursuant to
Tender-Offers under Takeovers, Buy Back and Delisting” notified by the SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated Aprii 13, 2015 read with SEBI circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, including any amendments or statutory
modifications for the time being in force (“SEBI Circulars”). The Buyback will be implemented in
accordance with the Companies Act, the Share Capital Rules and the Buyback Regulations to the
extent applicable and on such terms and conditions as may be deemed fit by the Company.

As required under the Buyback Regulations, the Company will announce a Record Date for
determining the names of the Members holding Equity Shares of the Company who will be eligible
to participate in the Buyback (“Eligible Member(s)”). In due course, upon the passing of this
resolution, Eligible Members will receive a letter of offer along with a tender offer form indicating their
entitlement.

The equity shares to be bought back as a part of the buyback is divided in two categories:

(a) Reserved category for small shareholders; and
(b) General category for all other Members.
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As defined in Regulation 2(i)(n) of the Buyback Regulations, a “small shareholder” is a shareholder
who holds equity shares having market value, on the basis of closing price on the recognized stock
exchange in which highest trading volume in respect of Equity Shares as on the Record Date, of not
more than Rs. 2,00,000/- (Rupees Two lakhs only). In accordance with Regulation 6 of the Buyback
Regulations, 15% (fifteen percent) of the number of Equity Shares which the Company proposes to
buyback 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 Buyback.

Based on the holding of Equity Shares on the Record Date, the Company will determine the
entitlement of each Eligible Member to tender their shares in the Buyback. This entitlement for each
Eligible Member will be calculated based on the number of Equity Shares held by the respective
Eligible Member as on the Record Date and the ratio of Buyback applicable in the category to which
such Member belongs. In accordance with the explanation to Regulation 9 (ix) of the Buyback
Regulations, in order to ensure that the same Members with multiple demat accounts/ folios do not
receive a higher entittement under the small shareholder category, the Company proposes to club
together the equity shares held by such Members with a common PAN for determining the category
(Small Shareholder or General) and entitlement under the Buyback. In case of joint shareholding,
the Company will club together the equity shares held in cases where the sequence of the PANs of
the joint shareholders is identical. The shareholding of institutional investors like mutual funds,
pension funds/trusts, insurance companies etc., with common PAN will not be clubbed together for
determining the category and will be considered separately, where these equity shares are held for
different schemes and have a different demat account nomenclature based on information prepared
by the registrar and transfer agent as per the Member records received from the depositories.

Members’ participation in Buyback will be voluntary. Eligible Members holding equity shares of the
Company can choose to participate and get cash in lieu of shares to be accepted under the Buyback
or they may choose not to participate and enjoy a resultant increase in their percentage shareholding,
post Buyback, without additional investment. Eligible Members holding equity shares of the
Company may also accept a part of their entitlement. Eligible Members holding equity shares of the
Company also have the option of tendering additional shares (over and above their entitlement) and
participate in the shortfall created due to non-participation of some other Members, if any. The
maximum tender under the Buyback by any Eligible Member cannot exceed the number of equity
shares held by the Eligible Members as on the Record Date.

Under the Buyback Regulations, the Buyback must remain open for a fixed period of 10 working
days (“Tendering Period”). During the Tendering Period, all Eligible Members who wish to
participate in the Buyback must tender their Equity Shares through their stock broker using separate
acquisition window that will be created by the Stock Exchanges. An Eligible Members may withdraw
tendered Equity Shares during the Tendering Period. Upon closing the Buyback, the transfer agent
and the Company will finalise the allocation to each Eligible Member who validly tendered Equity
Shares.

The Equity Shares tendered as per the entitlement by Eligible Members holding Equity
Shares of the Company as well as additional shares tendered, if
CIN: L72300MH2013PLC244874




L NG}

any, will be accepted as per the procedure laid down in the Buyback Regulations. The settlement of
the tenders under the Buyback is expected to be done in accordance with the SEBI Circulars. The
Buyback Regulations require that the payment for the tendered Equity Shares be made within seven
working days of the closure of the Buyback offer. The Equity Shares validly tendered and purchased
by the Company will be extinguished within seven days of the last date of completion of the Buyback.

Detailed instructions for participation in the Buyback (tender of equity shares in the Buyback) as well
as the relevant time table will be included in the letter of offer which will be sent in due course to the
Members holding Equity Shares of the Company as on the Record Date.

(d) Maximum amount required under the Buyback and the sources of funds from which the

Buyback would be financed

The maximum amount required for Buyback will not exceed Rs. 631,26,06,300/- (Rupees Six
hundred thirty one crore twenty six lakh six thousand three hundred only) excluding transaction costs
viz. brokerage, advisors’ fees, printing and dispatch expenses, applicable taxes such as buyback
tax, securities transaction tax, GST, stamp duty and other incidental and related expenses, being
20.52% and 20.52% of the fully paid-up Equity Share capital and free reserves as per the latest
audited standalone and consolidated financial statements of the Company as at September 30, 2020
respectively.

The funds for the implementation of the proposed Buyback will be sourced out of the free reserves
of the Company (including securities premium account) or such other source may be permitted by
the Buyback Regulations or the Companies Act.

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

The funds borrowed, if any, from banks and financial institutions will not be used for the Buyback.

(e) Buyback Price and the basis of arriving at the Buyback Price

CIN: L72300MH2013PLC244874

The Equity Shares of the Company are proposed to be bought back at a price of INR 845(Rupees
Eight hundred forty five Only) per share (“Buyback Price”). The Buyback Price has been arrived at
after considering various factors including, but not limited to the trends in the volume weighted
average market prices of the Equity Shares on BSE Limited (“BSE”) and National Stock Exchange
of India Limited (“NSE”) where the Equity Shares are listed, the networth of the Company, book value
per share of the Company, tax impact for the Company due to the Buyback and impact on other
financial parameters.

The Buyback Price represents:

i) Premium of 15.4% and 17.2% over the volume weighted average market price of the Equity
Shares on BSE and NSE, respectively, during the three months preceding the date of
intimation to the Stock Exchanges for the board meeting to consider
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the proposal of the Buyback.

ii) Premium of 3.7% and 4.3% over the volume weighted average market price of the Equity Shares
on BSE and NSE, respectively, during two weeks preceding the date of intimation to the Stock
Exchanges for the board meeting to consider the proposal of the Buyback.

The Company confirms that as required under Section 68(2)(d) of the Companies Act, the ratio of
the aggregate of secured and unsecured debts owed by the Company will be not more than twice
the paid-up share capital and free reserves as per the latest audited standalone and consolidated
financial results of the Company as at September 30, 2020 respectively.

Maximum Number of shares that the Company proposes to buyback and the time limit for
completing the Buyback

The Company proposes to buyback a maximum of 74,70,540 Equity Shares of face value of INR 5
(Rupees Five Only) each of the Company. The Buyback is proposed to be completed within 12
months from the date of passing of the special resolution approving the proposed Buyback.

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

The aggregate paid-up share capital and free reserves as at quarter ended September 30, 2020 (the
standalone audited financial results available as on the date of the board meeting dated October 8,
2020 recommending the proposal of the Buyback) is INR 3,07,696 lakhs. Under the provisions of the
Companies Act, the funds deployed for the Buyback cannot exceed 25% of the total paid-up share
capital and free reserves of the Company i.e., INR 76,924 lakhs. The maximum amount proposed to
be utilized for the Buyback, is INR 631,26,06,300 (Rupees Six hundred thirty one crore twenty six
lakh six thousand three hundred only) and is therefore within the limit of 25% of the Company’s total
paid-up share capital and free reserves as per the audited balance sheet as at September 30, 2020.
Further, under the Companies Act, the number of Equity Shares that can be bought back in any
financial year cannot exceed 25% of the total paid-up equity capital of the Company in that financial
year. Since the Company proposes to buyback up to 74,70,540 Equity Shares, the same is within
the aforesaid 25% limit.

(h) The aggregate shareholding of the Promoters and of directors and key managerial personnel

CIN: L72300MH2013PLC244874

of the Company as on the date of this Notice:

1. The aggregate shareholding of the promoters and members of the promoter group of the
Company (“Promoters and Promoter Group”) and persons who are in control as on the date of
the board meeting, dated October 8, 2020, and the date of this Notice, i.e. October 8, 2020, are
as follows:
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No. of Equit Shareholdin
Sr. No. [Name of the Member Shares zeldy erEaTERE (02)
1 Mr. Ashank Desai 30,99,552 10.35
2 Mr. Ketan Mehta 27,29,861 912
3 Mr. Radhakrishnan Sundar 13,76,968 4.60
4 Mr. Sudhakar Venkatraman Ram 16,31,763 545
5 Ms. Padma Desai 1,55,200 0.52
6 Mr. Chinmay Ashank Desai 71,600 0.24
7 Ms. Avanti Desai 81,600 0.27
8 Ms. Rupa Ketan Mehta 4.80,800 1.61
9 Mr. Tanay K Mehta 6,400 0.02
10  |Ms. Usha Sundar 4,60,000 1.54
11 Mr. Shankar Sundar 64,000 0.21
12 Mr. Varun Sundar 64,000 0.21
13  |Ms. Girija Ram 1,63,600 0.55
14 |Ms. Samvitha Sudhakar Ram 1,03,328 0.35
15 Ram Family Trust - | 5,00,000 1.67
(Girija Ram acting in capacity of Trustee)
Total 1,08,99,672 36.71

2. The Promoters and Promoter Group and persons who are in control of the Company have not
purchased or sold any Equity Shares during a period of six months preceding the board meeting
dated October 8, 2020, and the date of this Notice i.e., October 8, 2020.

3. No trustees of the trusts which are members of Promoter and Promoter Group hold any Equity
Shares as on the board meeting dated October 8, 2020, and the date of this Notice, i.e. October
8, 2020, except the following:

Sr. Name of Trustee No. of Equity %
No. Shares Shareholding
1 Ms. Girija Ram (Trustee of Ram Family 1,63,600 0.55
Trust—1)

4. The aggregate holding of Equity Shares and employee stock options in the Company (“ESOPs”)
of the directors and key managerial personnel of the Company, are as follows:

Equity Shares

No. of [Shareholding
Sr. . . .
No Name Designation Equity Percentage
: Shares held (%)
1 |Mr. Venkatesh N. Chakravarty Chairman and 26,725 0.09

CIN: L72300MH2013PLC244874
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No. of |Shareholding
Sr. . . .
No. Name Designation Equity Percentage
Shares held (%)
Independent Director
2 |Mr. Farid Kazani Managing Director 3,27,654 1.09
3 |Mr. Radhakrishnan Sundar Executive Promoter 13,76,968 4.60
Director
4 |Mr. Ashank Desai Non-Executive Promoter 30,99,552 10.35
Director
5 |Mr. Ketan Mehta Non-Executive Promoter 27,29,861 9.12
Director
6 |Ms. Madhu Dubhashi Independent Director 1,000 0.00
7 |Mr. Vasant Gujarathi Independent Director 0 0.00
8 |Mr. Kunal Karan Chief Financial Officer 27,438 0.09
9 |Ms. Varika Rastogi Company Secretary 5 0.00
ESOPs
. . No. of ESOPs
Sr. No Name Designation held®*
1 Mr. Farid Kazani Managing Director 48,600
2 Mr. Kunal Karan Chief Financial Officer 3,600
3 Ms. Varika Rastogi Company Secretary 1,800

*ESOPs currently unvested

No Equity Shares of the Company have been purchased/sold by any of the Company’s

promoters and the directors and key managerial personnel of the Company during the period
from six months preceding board meeting dated October 8, 2020 at which the Buyback was
proposed till the date of this Notice, other than:

No. of Shares|Date of Nature | Price Maximum| Date of |[Minimum| Date of | Averag
Allotted/ Allotment/ | of (Rs.) Price | Maximum| Price |[Minimum | e Price
Transferred |Transfer Transa (Rs.) | Price (Rs.)| (Rs.) Price (Rs.)

ction

Mr. Venkatesh N. Chakravarty
6,725 September | Exerci | 80.01 80.01 | September 80.01 | Septem 80.01
25, 2020 se of 25, 2020 ber 25,
ESOP 2020
]
Mr. Farid Kazani
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62,089 September | Exerci | 51.33 | 369.40 | September 5.00 | Septem 51.33
25, 2020 se of 25, 2020 ber 25,
ESOP 2020
]
97,915 August 14, | Exerci | 324.0 | 569.35 | August 5.00 | August 324.04
2020 se of 4 14, 2020 14,
ESOP 2020
]
Mr. Kunal Karan
26,038 September | Exerci | 254.7 | 332.00 | September 83.79 | Septem 254.72
25, 2020 se of 2 25, 2020 ber 25,
ESOP 2020
]

6. The Promoters have expressed their intention to participate in the Buyback and they may tender
up to an aggregate maximum of 75,40,283 Equity Shares or such lower number of Equity Shares
in accordance with the provisions of the Buyback Regulations:

Sr. Name Number of Maximum Number of
No. Equity Shares Equity Shares
held Intended to be
Tendered
1. Mr. Ashank Desai 30,99,552 30,99,552
2. Mr. Ketan Mehta 27,29,861 0
3. Mr. Radhakrishnan Sundar 13,76,968 13,76,968
4 Mr. Sudhakar Venkatraman Ram 16,31,763 16,31,763
5 Ms. Padma Desai 1,55,200 1,565,200
6 Mr. Chinmay Ashank Desai 71,600 71,600
7 Ms. Avanti Desai 81,600 81,600
8 Ms. Rupa Ketan Mehta 4,80,800 0
9 Mr. Tanay K Mehta 6,400 0
10 Ms. Usha Sundar 4,60,000 4.,60,000
11 Mr. Shankar Sundar 64,000 0
12 Mr. Varun Sundar 64,000 0
13 Ms. Girija Ram 1,63,600 1,63,600
14 Ms. Samvitha Sudhakar Ram 1,03,328 0
15 Ram Family Trust - | (Girija Ram 5,00,000 5,00,000
acting in capacity of Trustee)
Total 1,09,88,672 75,40,283

7. The details of the date and price of acquisition of the Equity Shares that the Promoters intend to
tender are set-out below:

CIN: L72300MH2013PLC244874
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Date of Nature of Nominal Issue Consideration No. of
Acquisition Transaction Value Price/ (Cash, other shares
| Allotment (Rs.) Acquisitio | than Cash etc)
n Price
(Rs.)
Mr. Ashank Desai
June 18, Pursuant to Scheme 5.00 - | Pursuant to 30,99,552
2015 of demerger of Scheme of
Insurance  Products demerger
and Services
Business of Mastek
Limited to Majesco
Limited
Total 30,99,552
Mr. Radhakrishnan Sundar
June 18, Pursuant to Scheme 5.00 - | Pursuant to 14,45,800
2015 of demerger of Scheme of
Insurance  Products demerger
and Services
Business of Mastek
Limited to Majesco
Limited
December Sale of shares 5.00 425.95 18,74,180.00 (4,400)
9, 2016 427 .48 48,30,524.00 (11,300)
December Sale of shares 5.00 415.87 21,96,209.47 (5,281)
14, 2016 416.09 | 1,20,74,515.71 (29,019)
January 6, Sale of shares 5.00 412.27 14,63,575.00 (3,550)
2017
January 10, | Sale of shares 5.00 405.00 51,435.00 (127)
2017 405.25 7,95,100.50 (1,962)
April 7, Sale of shares 5.00 401.36 20,06,800.00 (5,000)
2017 402.17 72,39,060.00 (18,000)
April 10, Sale of shares 5.00 404.96 28,34,720.00 (7,000)
2017
December Purchase of shares 5.00 466.35 3,54,892.35 761
12, 2018 464.35 50,149.80 108
463.72 73,90,769.36 15,938
Total 13,76,968
Mr. Sudhakar Venkatraman Ram
June 18, Pursuant to Scheme 5.00 - Pursuant to 27,91,680
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2015 of demerger of Scheme of
Insurance  Products demerger
and Services
Business of Mastek
Limited to Majesco
Limited
August 30, Sale of shares 5.00 495.00 42,075.00 (85)
2016
August 31, Sale of shares 5.00 500.40 9,61,768.80 (1,922)
2016 493.18 15,18,008.04 (3,078)
49547 | 1,41,20,895.00 (28,500)
September | Sale of shares 5.00 495.31 10,99,588.20 (2,220)
2,2016 495.93 22,81,278.00 (4,600)
September | Sale of shares 5.00 495.00 3,02,940.00 (612)
7,2016
September | Sale of shares 5.00 495.00 4,95,000.00 (1,000)
9, 2016 495.04 19,30,656.00 (3,900)
September | Sale of Shares 5.00 482.00 | 1,68,70,000.00 (35,000)
23, 2016
October 4, Sale of Shares 5.00 490.35 68,64,900.00 (14,000)
2016 491.03 | 3,04,43,860.00 (62,000)
May 17, Sale of shares 5.00 356.15 10,68,450.00 (3,000)
2017 357.23 32,15,070.00 (9,000)
May 18,2017 | Sale of shares 5.00 344.60 55,13,600.00 (16,000)
May 24, Sale of shares 5.00 323.68 80,92,000.00 (25,000)
2017
February Transfer of shares to 5.00 - - (5,00,000)
14, 2018 Ram Family Trust — |
April 16, Sale of shares 5.00 520.00 7,80,00,000 (1,50,000)
2018
December Sale of shares 5.00 500.00 | 5,00,00,000.00 (1,00,000)
28, 2018
May 24, Sale of shares 5.00 512.50 | 10,25,00,000.00 (2,00,000)
2019
Total 16,31,763
Ms. Padma Desai
June 18, Pursuant to Scheme 5.00 - Pursuant to 1,55,200
2015 of demerger of Scheme of
Insurance  Products demerger
and Services
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Business of Mastek
Limited to Majesco
Limited

Total

1,55,200

Ms. Avanti Desai

June 18,
2015

Pursuant to Scheme
of demerger of
Insurance  Products
and Services
Business of Mastek
Limited to Majesco
Limited

5.00

Pursuant to
Scheme of
demerger

81,600

Total

81,600

Mr. Chinmay Desai

June 18,
2015

Pursuant to Scheme
of  demerger of
Insurance  Products
and Services
Business of Mastek
Limited to Majesco
Limited

5.00

Pursuant to
Scheme of
demerger

71,600

Total

71,600

Ms. Usha Sundar

June 18,
2015

Pursuant to Scheme
of  demerger of
Insurance  Products
and Services
Business of Mastek
Limited to Majesco
Limited

5.00

Pursuant to
Scheme of
demerger

4,60,000

Total

4,60,000

Ms. Girija Ram

June 18,
2015

Pursuant to Scheme
of demerger of
Insurance  Products
and Services
Business of Mastek
Limited to Majesco
Limited

5.00

Pursuant to
Scheme of
demerger

1,63,600

Total

1,63,600
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Ram Family Trust - |
February Transfer of shares 5.00 - - 5,00,000
14, 2018 by Mr. Sudhakar
Venkatraman Ram

Total 5,00,000

(i) Confirmations from the Board

The Board of the Company has confirmed that it has made a full enquiry into the affairs and
prospects of the Company and has formed the opinion:

(i) That immediately following the board meeting held on October 8, 2020 and the date on which
the special resolution is passed by the Members of the Company approving the Buyback (the
“Member Resolution Date”), there will be no grounds on which the Company can be found unable
to pay its debt;

(i) That as regards the Company’s prospects for the year immediately following the date of the board
meeting held on October 8, 2020 as well as the year immediately following the Member Resolution
Date and having regards to the Board’s intention 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 during 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
the date of the Board meeting approving the Buyback or within a period of one year from the Member
Resolution Date, as the case may be; and

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

(j) Report addressed to the Board of Directors by the Company’s Auditors on the permissible capital
payment and the opinion formed by directors regarding insolvency:

The text of the report dated October 8, 2020 by the M/s. MSKA & Associates, Chartered Accountants,
statutory auditors of the Company, addressed to the Board is reproduced below:

Quote

To,

The Board of Directors
Majesco Limited

MNDC, MBP-P-136 Mahape,
Navi Mumbai, Mumbai City
Maharashtra 400710

Independent Statutory Auditor’s Certificate in respect of proposed buyback of equity shares by Majesco
Limited (‘the Company’) in accordance with the requirements of Companies Act, 2013 (‘the Act’) and

CIN: L72300MH2013PLC244874
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Schedule | of Securities and Exchange Board of India (Buy Back of Securities) Regulations, 2018 (as
amended) (“Buyback Regulations”).

1.

3.

CIN: L72300MH2013PLC244874

We, MSKA & Associates, Chartered Accountants, the Statutory Auditors of the Company, have been
requested vide mandate letter dated October 01, 2020 to issue certificate in connection with the
proposal of Majesco Limited (‘Company’) to buy-back its equity shares in pursuance of the provisions
of Section 68 of the Companies Act, 2013 (the “Act”) as amended and the Securities and Exchange
Board of India (Buyback of Securities) Regulations, 2018, as amended, (“Buyback Regulations”),
approved by the board of directors of the Company (“Board of Directors”) at the meeting held on
October 08, 2020 (“Board Meeting”), subject to the approval of the shareholders of the Company.
We have been requested by the Management of the Company to provide a report on the
accompanying statement of permissible capital payment (including premium) (“Annexure A”) as at
September 30, 2020 (hereinafter referred to as the “Statement”) prepared by the management of the
Company

Management’s Responsibility for the statement

The preparation of the statement in accordance with Section 68(2)(c) of the Act, Regulation 4(i) of
the Buyback Regulations and in compliance with the Buyback Regulations, is the responsibility of
the management of the Company, including the computation of the amount of the permissible capital
payment (including premium), 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.

Auditor’s Responsibility

Pursuant to the requirements of the Buyback Regulations, it is our responsibility to provide a
reasonable assurance and form opinion on the statement based on the performance of following
procedures to confirm whether the Company has complied with the requirements of the Act and
Buyback Regulations:

a) Inquired into the state of affairs of the Company in relation to the audited standalone and
consolidated financial results for the six months period ended September 30, 2020 which has
been approved by the Board of Directors of the Company on October 07, 2020

b) Obtained resolution passed in the meeting of the Board of Directors of the company held on
October 08, 2020 approving the buy back of shares subject to shareholders approval.

c) Examined authorization for undertaking the buyback under the Articles of Association of the
Company;

d) Traced the amounts of paid up equity share capital, securities premium account, general reserve
and retained earnings as at September 30, 2020 as disclosed in the accompanying
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Statement, with the audited standalone and consolidated financial results of the Company for the
six months period ended as on September 30, 2020;

e) Verified that the ratio of the aggregate of secured and unsecured debts owed by the Company
after the Buyback shall not be more than twice its paid-up capital and free reserves based on
both, audited standalone and consolidated financial statements of the Company as on
September 30, 2020;

f) Verified that all the shares for buy-back are fully paid-up with the audited standalone and
consolidated financial results of the Company for the six months period ended as on September
30, 2020;

g) Obtained Director’s declarations in respect of the buyback and solvency of the Company

We conducted our examination of the statement in accordance with the ‘Guidance Note’ on Reports
or Certificates for Special Purposes’ issued by the Institute of Chartered Accountants of India (‘ICAI’).
The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by ICAI.

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.

4. Opinion

Based on our examination, as above and according to the information and explanations given to us
by the management of Company, we hereby certify that

a) We have inquired into the state of affairs of the Company in relation to its latest audited standalone
and consolidated financial results for the six months period ended September 30, 2020;

b) The permissible capital payment towards buyback of equity shares, as stated in the Statement,
is in our view properly determined in accordance with Section 68(2)(c) of the Act and Regulation
4(i) of the Buyback Regulations, on the audited standalone and consolidated financial results for
the six months period ended September 30, 2020; and

c) The Board of Directors at the meeting held on October 08, 2020 has formed its opinion, as per
the provisions of clause (x) of Schedule | to the Buyback Regulation on reasonable grounds and
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 Board Meeting and one year from the date on which the
results of the shareholders with regards to the proposed buy back will be declared

5. Restriction on use

This report is addressed to and provided to the Board of Directors of the Company solely for the
purpose of enabling it to comply with the aforesaid requirements and to include this
certificate, pursuant to the requirements of the Buyback
CIN: L72300MH2013PLC244874




L NG}

Regulations, (i) in the explanatory statement to be included in the notice for special resolution to be
circulated to the shareholders of the Company, (ii) public announcement to be made to the
shareholders of the Company, (iii) in the draft letter of offer and the letter of offer to be 'sent to the
shareholders of the Company or filed with a) the Registrar of Companies, Securities and Exchange
Board of India, BSE Limited and National Stock Exchange of India Limited, as required by the
Buyback Regulations and (b) the Central Depository Services (India) Limited, National Securities
Depository Limited, as applicable, and (v) for providing to the merchant banker to the buyback i.e.
Kotak Mahindra Capital Company Limited. Accordingly, this report may not be suitable for any other
purpose, and therefore, should not be used, referred to or distributed for any other purpose or to any.
other party without our prior written consent. This report can be relied upon by the Kotak Mahindra
Capital Company Limited for the Buyback. MSKA & Associates shall not be liable to the Company
or to any other concerned for any claims, liabilities or expenses relating to this assignment, except
to the extent of fees relating to this assignment. Accordingly, we do not accept or assume any liability
or any duty of care for any other purpose for which or to any other person to whom this report is
shown or into whose hands it may come without our prior consent in writing.

For MSKA & Associates Chartered Accountants
ICAI Firm Registration No. 105047W

Sd/-

Anita Somani

Partner

Membership No. 124118
UDIN: 20124118AAAAFW2389

Date: October 8, 2020
Place: Mumbai

ANNEXURE A - STATEMENT OF PERMISSIBLE CAPITAL PAYMENT

Computation of amount of permissible capital payment towards buyback of equity shares of Majesco
Limited in accordance with the requirements of Section 68(2)(c) of the Companies Act, 2013, as
amended and Regulation 4(i) of the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018, as amended based on audited standalone and consolidated financial results for the
six months period ended September 30, 2020:

CIN: L72300MH2013PLC244874
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Particulars As at September 30, 2020 (Amounts in INR
Lakhs)
Standalone Consolidated
A. Issued subscribed and fully paid up 1,494 1,494

capital as at September 30, 2020*
(2,98,82,161 Equity Shares of INR

5/-each fully paid-up)

B. Free Reserves as at September 30,

2020**
> General Reserve 2,806 2,806
» Securities premium account 27,388 27,388
» Surplus in statement of Profit and 2,76,008 2,76,008
Loss
Total Free Reserves 3,06,202 3,06,202
C. Total of Paid up Equity Share Capital and 3,07,696 3,07,696
Free Reserves (A+B)
D. Maximum amount permissible for 76,924 76,924

buyback under Section 68(2)(c) of the Act
and Regulation 4(i) of the SEBI Buyback
Regulations (25% of the total paid-up equity
capital and free reserves)

*Free reserves as defined in Section 2(43) of the Companies Act, 2013 read along with Explanation Il
provided in Section 68 of the Companies Act, 2013, as amended

#The above calculation of the total paid-up equity share capital and free reserves as at September 30,
2020 for buyback of equity shares is based on the amounts appearing in the audited standalone and
consolidated financial results of the Company for the Six months period ended as on September 30,
2020. These financial results are prepared and presented in accordance with the accounting principles
generally accepted in India.

For and on behalf of the Board of Directors
Majesco Limited

Farid Kazani Radhakrishnan Sundar
Managing Director Executive Director

DIN: 06914620 DIN: 00533952

Date: October 8, 2020 Date: October 8, 2020
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Unquote

(k) General obligations of the Company as per the provisions of the Buyback Regulations and
the Companies Act:

(i) All the Equity Shares of the Company are fully paid up.

(i) The Company shall not issue fresh shares or other specified securities (including by way of bonus
issue, or convert any outstanding ESOPs/outstanding instruments into equity shares) from
November 2, 2020 i.e. the day of the EGM till the date of closure of the Buyback.

(iii) The Company shall not raise further capital for a period of one year from the closure of Buyback
offer except in discharge of its subsisting obligations such as conversion of warrants, stock option
schemes, sweat equity or conversion of preference shares or debentures into Equity Shares.

(iv) The special resolution approving the Buyback will be valid for a maximum period of one year
from the date of passing of the special resolution (or such extended period as may be permitted
under the Companies Act or the Buyback Regulations or by the appropriate authorities). The
exact time table for the buyback shall be decided by the Board (or its duly constituted Committee)
within the above time limits.

(v) The equity shares bought back by the Company will be compulsorily cancelled and will not be
held for re-issuance.

(vi) The Company shall not withdraw the Buyback after the public announcement of the offer to
Buyback is made or the draft letter of offer is filed with SEBI.

(vii) The Company shall not buyback locked-in equity shares and non-transferable equity shares till
the pendency of the lock-in or till the equity shares become transferable.

(viii) The Company confirms that there are no defaults subsisting in the repayment of deposits or
interest payment thereon, redemption of debentures or interest payment thereon or redemption
of preference shares or payment of dividend due to any member, or repayment of any term loans
or interest payable thereon to any financial institution or banking company.

(ix) The Company shall transfer from its free reserves or securities premium account, a sum equal
to the nominal value of the equity shares bought back through the Buyback to the capital
redemption reserve account.

(x) The Company shall not buyback its Equity Shares from any person through negotiated deals
whether on or off the Stock Exchanges or through spot transactions or through any private
arrangement in the implementation of the Buyback.

(xi) The Company has been in compliance with Sections 92, 123, 127 and 129 of the Companies Act.

(xii) The ratio of the aggregate of secured and unsecured debts owed by the Company
shall not be more than twice the paid-up Equity Share capital
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and free reserves after the Buyback.

(xiii) For any queries, clarifications or grievances related to the; electronic voting process or Buyback
process, Members holding equity shares of the Company may contact the following:

Mrs. Varika Rastogi

Company Secretary

Telephone No.: 022-6150 1800

Fax No.: 022-2778 1320

Email: investors.grievances@majesco.com

After the restrictions imposed pursuant to the outbreak of COVID-19 pandemic are eased off and the
offices of the Company are opened for business, all relevant documents referred to the explanatory
statement would be made available for inspection at the registered and corporate offices of the Company
on all working days during business hours until the last date for receipts of votes by remote e-voting i.e.,
November 1, 2020. During the subsistence of the aforesaid restrictions, a Member may write to the
company secretary of the Company at investors.grievances@majesco.com requesting for inspection of
the said documents. Further, any query in relation to the resolution proposed to be passed by may be
addressed to the company secretary of the Company at investors.grievances@majesco.com.

In the opinion of the Board, the proposal for Buyback is in the interest of the Company and its members
holding Equity Shares of the Company. The Board, therefore, recommends passing of the Special
Resolution as set out in item no. 1 of the EGM Notice for the approval of the Members of the Company.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives are in anyway,
concerned or interested, either directly or indirectly in passing of the said resolution, save and except to
the extent of their shareholding in the Company.

For Majesco Limited
I - . .
Vasdka Korlgy,
Varika Rastogi
Company Secretary
Membership no.: F7864

Add.: C/o. MNDC, MBP-P-136 Mahape,
Navi Mumbai, Mumbai — 400710
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