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PUBLIC ANNOUNCEMENT

FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF THE EQUITY SHARES OF FDC LIMITED ("THE COMPANY/FDC") FOR THE BUY BACK OF EQUITY SHARES THROUGH A TENDER OFFER UNDER THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This Public Announcement (the “Public Announcement”) is being made pursuant to the provisions of Regulation 7(f) of the Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 as amended thereto
(the “SEBI Buyback Regulations”) and contains the disclosures as specified in Schedule Il to the SEBI Buyback Regulations read with Schedule | of SEBI Buyback Regulations.

OFFER FOR BUYBACK OF UPTO 31,00,000 (THIRTY ONE LAKHS) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF RE. 1/-(RUPEE ONE ONLY) EACH (“EQUITY SHARES") OF FDC LIMITED AT A PRICE OF RS. 500 (RUPEES FIVE
HUNDRED ONLY) PER FULLY PAID-UP EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER PROCESS AS PRESCRIBED UNDER THE SEBI BUYBACK REGULATIONS USING STOCK EXCHANGE MECHANISM.

1.  DETAILS OF THE BUYBACK OFFER AND OFFER PRICE viz. brokerage, applicable taxes inter- alia including tax on distributed income to shareholders, {(iv) Mr. Nandan Mohan Chandavarkar

1.1 The Board of Directors of the Company, at its meeting held on August 09, 2023 had, subject Securities Transaction Tax, Goods and Services Tax, Stamp duty, efc., public announcement  I5ag firansaction | Nature of Transaction | No.of lssue/ | Face Value| Consideration
to the approval of statutory, regulatory or govemmental authorities as may be required under publication expenses, printing and dispatch expenses and other incidental and related Equity | Acquisition| (Amountin| (Cash, other
applicable laws, approved a buyback of 31,00,000 Equity Shares of the Company for an :m?gqmﬁﬁgmﬁnmﬂ;mﬁﬁﬁ amount as aforesaid, for refuming to the members Shares | Prica(Rs. | Rs.per | thancash,etc)
aggregate amount not exceeding Rs. 155,00,00,000 (Rupees One Hundred and Fifty Five . Per share) Share)

Crores only) (the “Buyback Size®) excluding expenses incurred or to be incurred for the The Company's management strives to increase Shareholder's value and the Buyback  [November 21,
Buybac:f I;I:e !ilir;ag it;eas f;;ay;:;e batgk, memSEBI,‘ marc;w baan;o;L fees, st?:;‘ exﬁg;s fee 'Lﬁ!' would result in, amongst other things: 2009 Inter-se transfer 4,067,289 . 1.00 |Gift
usage-ar their-plaiorm 1or saction viz. brokerage, appiica Nler- 1. The Buyback will result in reduction in the overall capital employed in the business, which [ gg

B : < : B : s ptember 24, Allotment 1,057,762 - 1.00 |Pursuant to
alia including tax on distributed income to shareholders, Securities Transaction Tax, Goods will, in tum lead to higher eamings per share and enhanced return on equity and return on 2015 merger
and Services Tax, Stamp duty, ete., public announcement publication expenses, printing capital employed, return on net worth, retum on assets, etc and long term increase in "
and dispatch expenses and other incidental and related expenses (“Transaction Cost’) shareholders’ value: (v)  Mrs. Aditi C Bhanot
(e L%, 7% e 3 e 1%, o il e Conpry b s it Mo gty [P | B | s
as on March 31, 2023) at a price of Rs. 500/~ (Rupees Five Hundred only) (the *Buyback SIS radhy 1 evperion. e Mok sham kg, ereby; snhancing he ovessl rehun Shares | Price(Rs.| Rs.per | thancash,etc)
Price”) per Equity Share from the existing Members / Shareholders holding equity shares of ! Per share) |  Share)
the Company on a proportionate basis ﬂ?mugh the “Tender Offer” route as prescribed under 3.  The Buyback, which is being irqplernented mtough the Tender Offer route as prescribed March 31, 2015 | Inter-se transfer 1,129,305 Nil 1.00 | Gitt
the SEBI Buyback Regulations read with SEBI Circular CIR/CFD/POLICY CELL/1/2015 under the SEBI Buyback Regulations, would involve allocation of 15% of the outlay to Small
dated April 13, 2015 read with circular no. CFD/DCR2/CIR/P/2013/131 dated December 09, Shareholders. The Company believes that this reservation of 15% for Small Shareholders December 21,
2016, CFD/DCR-IVCIR/P/2021/615 dated August 13, 2021 and circular bearing number would benefit a large number of public shareholders, who would get classified as “Small ~ [202! Mot Poithane 1.786| 278.55 100 [Cadh
SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, as may be amended from time Shareholder”; and (vi) Leo Advisors Private Limited (acting as Trustee of Ameya Family Discretionary Trust)
to time (the "SEBI Circulars"), and in accordance with the Companies Act, 2013 (‘the Act’) 4. The Buyback gives an option fo the Members holding equity shares of the Company, who  [Dete of transaction | Nature of Transaction |  No.of lssue/ | Face Valug| Consideration
& the rules made thereunder (the "Buyback"). can choose to participate and get cash in lieu of Equity Shares to be accepted under the Equity | Acquisition| (Amountin( (Cash, other

1.2 In terms of Regulation 5(vig) of the Buyback Regulations, the Board may, till one working day Buyback Offer or they may choose to not participate and enjoy a resultant increase in their Shares Price (Rs. Rs. per than cash, etc)
prior to the Record Date, increase the Buyback Price and decrease the number of Equity percentage shareholding, post the Buyback Offer, without additional investment. Per share) | Share)

Shares proposed to be bought back, such that there is no change in the Buyback Size. 3.  Details of the Promoter Shareholding March 28, 2017 | Inter-se transfer 15,183,854 | 203.55 1.00 |Cash

1.3 The Buyback is in accordance with the provisions contained in the Article 13 of the Articles 3.1  The aggregate shareholding of the Promoters and the Promoter Group of the Company as on through bulk deal on
_ofAsaociatbn of the (_:ompany, Section 68, 69, 70 and 179 a}nd all other applicable provisions, the date of this Public Announcement is as under: stock exchange
if aﬂnze of the Comip::;;rs x (2301 3, Cpmpames (Share izzﬁahldar‘ld_ Deb_entur:ﬁ) Huﬁfﬁ‘l: o7 [ Nanie &) e Bhereroine No. of Equity | No. of Equity | Percentage of {vii) Virgo Advisors Private Limited (acting as Trustee of Aditi Family Discretionary Trust)
to the extent applicable, the Companies (Management ministration) Rules, 2014 and |\ 0 shares held | Shares in | Equity Share | [Dateoftransaction | Nature of Transaction |  No.of lssue/ | Face Value| Consideration
the provisions of the SEBI Buyback Regulations to the extent applicable. The Buyback is

. L dpes . Demat Form Capital Equity | Acquisition| (Amountin| (Cash, other
subject to the approvals, pemmissions and sanctions of statutory, regulatory or Govemmental o T e e — SoTgasn | 5218350 194 Shares Price (Rs. Rs.per | than cash, etc)
authorities as may be required under applicable laws from time to time, including but not - | Mrs, Meera Ramadas Lhandava e 1,89, e 1,09, . Per share)|  Share)
limited to the approvals of SEBI, NSE and BSE.' wharwer.appllcabie. 2. | M Ame)‘(a Ashok Chandavarkar 1,00,89,225 | 1,00,89,225 6.08 March 28, 2017 | Inter-se transier 10,122,664 | 20355 1.00 |Cash

1.4  The Buyback shall be undertaken on a proportionate basis from the Shareholders as on | 3. | Ms. Nomita Ramdas Chandavarkar 53,48,262 53,48,262 3.22 through bulk deal on
Qigﬂfa‘éi' ;?:;?a){“;f t;ze;;'; g:;z’zc;“'::gﬂl:g:n ?’R‘;ﬁ?ﬁﬁ’iﬁ,’y’?ﬁ? é’ufjgzzkbﬁ;rng 4. | Mr. Nandan Mohan Chandavarkar 51,25051 | 51,25,051 3.0 stock exchange
subject to applicable laws, facilitated by tendering of Equity Shares by such Shareholders 5. | Mrs. Aditi C. Bhanot 11,31,091 11,31,091 0.68 (viii) .hrl::::an Mohan Chandavarkar in the capacity as Trustee of Sandhya Mohan Chandavarkar
gréstséﬂmam of the same, through the stock exchange mechanism as specified under the  |6. | Leo A%isorsTPri\;ata L!!:!ted (iﬂFﬂBW e —— — S

| Circulars. capacity as Trustee of Ameya Fam n re on ace

1.5 In terms of the SEBI Buyback Regulations, under Tender Offer route, the Promoter and the Discrationary Trust) 1,51,83,854 | 1,51,83,854 9.15 :::" mm“" {"‘:’"" nt:'h’m
Promoter Group of the Company has the option to participate in the Buyback. In this regard, | 7. | Virgo Advisors Private Limited (in the o o sl be sl
the Promoters and the Promoter Group entities vide their individual letiers dated August 08, capacity as Trustee of Aditi Family E) T S
2023 have informed the Company regarding their intention to participate in the Buyback. The Discretionary Trust) 1,01,22,664 | 1,01,22,664 6.10 November 28, _ _
extent of their participation in the Buyback has been detailed in Clause 4.2 of this Public  [8, | Nandan Mohan Chandavarkar (in the 2018 Inter-se transfer 18,215,836 Nil 1.00 |Gift
Announcement. capacity as Trustee of Sandhya Mohan (ix) Nandan Mohan Chandavarkar in the capacity as Trustee of Mohan Anand Chandavarkar

1.6 The aggregate Paid-up equity capital and Free Reserves of the Company as on March 31, Chandavarkar Trust) 1,82,15,836 | 1,82,15,836 10.98 Trust
2023 was Rs. 196,911.96 Lakhs (Rupees One Thousand Nine Hundred Sixty Nine Crore 9. | Nandan Mohan Chandavarkar (in the Date of transaction | Nature of Transaction No. of lssue/ Face Value [ Consideration
Eleven Lakh Ninety Six Thousand only, rounded off) based on the audited standalone capacity as Trustee of Mohan Anand Equity | Acquisition| (Amountin| (Cash, other
financial statements and Rs. 197,053.29 Lakhs (Rupees One Thousand Nine Hundred Chandavarkar Trust) 1,79,00,119 | 1,79,00,119 10.79 Shares Price (Rs. Rs.per | than cash, etc)
Seventy Crore Fifty Three Lakh Twenty Nine Thousand only, rounded off) based on the N i R Per share) |  Share)
audited consolidated financial statements and under the provisions of the Act, the funds 10; | Wi. Monan Anend Chendnvarins November 28,
depluygd for gugba@( H:gfmif b%a mg Board of Dé,edam r:i" mmg:g r:.‘!;:e Paid- 11. | Mrs, Sandhya Mohan Chandavarkar & “ = 2018 bk e At 17,900,119 Nil 1.00 |G
iyt ok LAY MIGhe PR U AL AL 0N FL RN A L e il o 8950 | “Mir. Mohan Anand Chandavarkar and Mrs. Sandhya Mohan Chandavarkar are also the Promoters

Regulations, such amount shall not exceed 10% of the networth of the 2 N : P G : : :

c elandsl g lidated basis, both. Accordi the : nt 3. o shares were either purchased or sold by the Promoter and Promoter Group, during the of the Company but do not hold any equity shares in the Company.

ATpat on sisinine sk, consolkigian tese;. el Adositngy: e TREAITIIND. Al period of 6 months preceding the date of the Board Meeting at which the proposal for Buyback
that can be utilized in the present Buyback is Rs. 19,691.19 Lakhs (Rupees One Hundred d i.e. August 09, 2023 Mr. Ashok Anand Chandavarkar, Mrs. Mangala Ashok Chandavarkar and Mr. Ameya Ashok
Ninety Six Crore Ninety One Lakn Nineteen Thousand only). The aggregate amount proposed WEB DYWIINEC, 1€ PUGUEL W0, £hedh Chandavarkar are the directors of Leo Advisors Private Limited (acting as Trustee of Ameya
to be utiised for the Buyback is upto Rs. 155,00,00,000 (Rupees One Hundred and Fifty Five ~ 4 Intention of the Promoter and Promoter Group of the Company to tender equity  Family Discretionary Trust) and also Virgo Advisors Private Limited (acting as Trustee of Adit
Crores only) excluding expenses incurred or to be incurred for the Buyback like fling fees shares for B‘uybsck indicating the number of shares, details of acquisition with Family Discretionary Trust). The shareholding of the directors is disclosed above.
payable to the SEBI, merchant banker fees, stock exchange fee for usage of their platform for dates and price 5. The Company confirms that there are no defaults made or subsisting in the repayment of
Buyback, Transaction Costs viz. brokerage, applicable taxes inter- alia including tax on 4.1 In terms of the SEBI Buyback Regulations, under Tender Offer route, the Promoter Group has deposits or interest thereon, redemption of debentures or interest payment thereon, redemption
distributed income to shareholders, Securities Transaction Tax, Goods and Services Tax, the option to participate in the Buyback. In this regard, all the Promoters and the Promoter of preference shares or payment of dividend to any shareholder, repayment of term loans or
Stamp duty, etc., public announcement publication expenses, printing and dispatch expenses Group entifies vide their individual letters dated August 09, 2023 have informed the Company interest thereon to any financial institution or banks.
and other incidental and related expenses, which is within the maximum amount as aforesaid. rag_arding !heir‘ intention to participate in the Buyback and offer to tender their pro rata 6.  The Board of Directors confirms that it has made a full enquiry into the affairs and prospects

1.7 Further, under the Act, the number of equity shares that can be bought back in any financial eniifiement against the shares held by them as on the Record Date and may also tender such of the Company and has formed the opinion as on the date of passing the board resolution
year cannot exceed 25% of the total paid-up equity share capital of the Company in that addfltiobr:al ,“;‘mbar,"f sha:as, s m?-"' ";:5' ddagit}a subskiequeptly dap?nding ",”;"hp“b'écg approving the Buyback l.e., August 09, 2023:
ﬁqamial year. S_ince the Company proposes to Buyback 31 ,quﬂ Equi_ly Shares Ihrpugh g‘::flbaac : ;{;;T;;on: at the m:'aemz :1:0 mot:?::’dn ;::m:zgé; 2 rc;:r;ps :::;:z 0:":9 n:ga r-; i i T T ————
this buyback, which represents 1.87% of the total number of equity shares in the total paid up than 11,52,09.42 eqlﬂyl SharesE ' under the B being the total number of Equly Shares preference shares or repayment of term loans to any financlal institutions or banks
equty hae; capial of the; Gompeny; the same (s wifin ‘he:;“m % . held by them. yrack ii.  that immediately following the date of the Board Meeting held on August 09, 2023, there wil

1.8 The Buyback shall be made out of the Free Reserves of the Company as at March 31, 2023 - be no grounds on which the Company could be found unable to pay its debts;
based on the audited standalone and consolidated financial statements of the Company for 42 The mls of the date and price of anquisﬂ.lm of the Equity Shares that or & Promater iii that as regards the Company’s prospects for the year immediately following the date of the
the year ended March 31, 2023. The Compan? shall transfer a sum qu\ial to the nominal wap intends to tender are set out below: i Board Meﬁhng held on W 09 2023 mmg l'ﬁgal'd to the Board’s intentions with respect
value of the Equity Shares so bought back through the Buyback to thla Capital Fledmnp!ion (i)  Mrs. Meera Ramdas Chandavarkar to the management of the Com;;any’slbusiness during that year and to the amount and
Reserve Account and the details of such transfer shall be disclosed in its subsequent audited  I'Datg of transaction | Nature of Transaction|  No.of lssue/ | Face Value | Consideration character of the financial resources, which will, in the Board's view, be available to the
Balance Sheet. Equity | Acquisition | (Amountin | (Cash, other Company during that year, the Gompany will be able to meet its liabilities as and when they

1.8 The post Buyback, both on standalone and consolidated basis, debt-equity ratio of the Shares Price (Rs. |Rs. per Share)| than cash, etc) fall due and will not be rendered insolvent within a period of one year from the date of the
Company will be below the maximum allowable limit of 2:1 specified under the Act. Per share) Board Meeting approving the Buyback; and

1.10 The Buyback Price of Rs. 500 per Equity Share represents (a) a premium of approx. 45.77% Balance as on iv.  that in forming its opinion aforesaid, the Board has taken into account the liabilities (including
and 45.92% over the closing prices on the NSE and BSE respectively on August 02, 2023, June 30, 2006 prospective and contingent liabilities) as if the Company were being wound up under the
being the working day immediately preceding the date on which Company intimated the (net of shares provisions of the Companies Act or the Insolvency and Bankruptcy Code 2016 (to the extent
Stock Exchanges of the date of meeting of the Board of Directors wherein the proposal for sold post this notified and in force).

Buyback was considered; (b) a premium of approx. 57.40% and 56.08% over the volume date) * - 18,411,320 - 1.00 |- 7. The text of the Report addressed by the Statutory Auditor dated August 10, 2023 received
weighted average price of the Equity Shares on the NSE and 335 respectively during the 60 | September 24, | Allotment 13,764,000 - 1.00 |Pursuant from M/s B S R & Co. LLP, Chartered Accountants, Statutory Auditors of the Company,
working days preceding August 03, 2023, being the day on which Company intimated the 2015 to merger addressed to the Company is reproduced below;

Stock Exchanges of the date of meeting of the Board of Directors wherein the proposal for

Buyback was considered; and (c) a premium of approx. 27.57% and 27.57% over the 52 August 08, 2017 | Buy 6,000 160.00 1.00 E::;; ioraion Gis

week high price of the Equity Shares on NSE and BSE respectively, immediately before the _ Private and confidential

date of the Board Meeting in which the Buyback was approved. * Details prior to June 30, 2006 are not available. The Board of Directors

1.11  Pursuant to the proposed Buyback and depending on the response to the Buyback, the (i)  Mr. Ameya Ashok Chandavarkar gDc“l;'m"ed, R
voting rights of the Promoter Group in the Gompany may increase or decrease from the  [Date of transaction | Nature of Transaction]  No.of lssue/ | Face Value | Consideration DllgN ’mr:’:"g'v‘:, ¥ oad
existing shareholding of the total equity capital and voting rights of the Company. The Equity | Acquisition | (Amount in (Cash, other M ;ﬂm 05: v
Promoter Group of the Company are already in control over the Company and therefore such Shares Price (Rs. |Rs. per Share)| than cash, etc) am
further increase or decrease in voting rights of the Promoter Group will not result in any Per share) 10 August 2023
change in control over the Company. Halsrice a5 o Dear Sir/Madam,

112 Post Buyback, the level of holding of public shareholders in the Gompany shall not fall below | June 30, 2006 Sub: Independent Auditors' Report in respect of proposed Buy-Back of equity shares by
the minimum level of public shareholding required to be maintained in terms of the Securities | (net of shares sold FDC Limited ("the Company") in terms of clause (xi) of Schedule | of Securities and
Contracts {Regulation) Rules, 1957 ("SCRR") and under the SEBI (Listing Obligations & post this date)* . 3,166,641 - 1.00 |- Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (the
Disclosure Requirements) Regulations, 2015 ("Listing Regulations"). Due to any reason, if September 08, "SEBI Buy-Back Regulations")
the public shareholding in the Company post Buy-back falls below the minimum level of | 5,y IFiloiee Trarieler 610,000 ‘ 1.00 |Git 1. This report is issued in accordance with the terms of our engagement letter dated 22 July
pubilo:shareliniciog raseritiod uner SGH, the: Comparty Undsriekas . bing e pubke [ 2022 and addendum to engagement letter dated 09 August 2023 with FDC Limited ("the
shareholding to the minimum prescribed level within the time and in the manner prescribed 201"19’“ rab hrrna i i [k Company").

U S e LR, DA ; September 24 Allotment 8 {)02’334 = 1‘00 PR 2. The Board of Directors of the Company have approved a proposed Buy-Back of equity

1.18 Sitpcot Wia Pitse: Antouneeion Wi oAbl o She aetistos i Mo Oparkiss ond  (ZoR ' e ™ | erger shares by the Company at its meeting held on 09 August 2023, in pursuance of the
Exchange Board of India and the Stock Exchanges at www.sebi.gov.in, www.nseindia.com - g provisions of Section 68, 69 and 70 of the Companies Act, 2013 (the Act) read with the
and www.bseindia.com respectively. * Details prior to June 30, 2006 are not available. Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as

2. Necessity for the Buyback (i) Ms. Nomita Ramdas Chandavarkar amended ("SEBI Buy-Back Regulations”).

Buyback is the purchase of its own Equity Shares by the Company. The objective is to  [Date of transaction | Nature of Transaction|  No.of ssue/ | Face Value | Consideration| 3.  The accompanying Statement of permissible capital payment (including premium) (Annexure
maximize returns to investors, to reduce total number of shares and enhance overall Equity | Acquisition | (Amountin (Cash, other R) as at 31 March 2023 (hereinatfter referred as the *Statement’) is prepared by the management
shareholders value by returning cash to shareholders in an efficient and investor friendly Shares | Price (Rs. |Rs.perShare)| than cash, etc) of the Company, which we have signed for identification purpose only.

manner. The Board of Directors of the Company at its meeting held on August 09, 2023 Per share) Management's Responsibility for the Statement

considered the ﬂcﬂlmui.aied Free Reserves as well as cash |Iql.lldﬂ'yI reflected in the ﬂ.ﬂdiled Balance as on 4. The pfepa!aﬁon of the Statement in accordance with Section 53(2} of the Act and In mmmrm
accounts for the Financial Year ended March 31, 2023 and benefits to the members holding June 30, 2006 with Section 68, 69 and 70 of the Act and SEBI Buy-Back ﬁsg.llaﬂﬂﬂs, is the responsibility
Equity Shares of the Company and decided 1o allocate a sum of Re. 155,00,00,000 (Rupees | (ngt of shares sokd of the Management of the Company, including the computation of the amount of the permissible
OnewHunqref ar;d&:;ﬂy Five Crores ong) gvg:::hisn:.agﬁ and i?dg ;}f m:ialto;?allpau.up post this date)* |- 760,262 - 1.00 |- capital payment, the preparation and maintenance of all accounting and other relevant
equity capital an raaerved, A5 pol e A/ Lonso 0 ements, B supporting records and documents. This responsibility includes the design, implementation,
respectively, of the Company for the year ended March 31, 2023), excluding expenses gg%ember I i T (Pt anmmgenarm of internal control rexle\tamtlat:otF;::1 pmp:lymlbn and pwsﬁm of gm Statement
incurred or to be incurred for the Buyback like filing fees payable to the SEBI, merchant " merger and app&y]ng an appropriate basis of preparation; and making estimates that are reasonable
banker fees, stock exchange fee for usage of their platform for Buyback, Transaction Costs Details prior to June 30, 2006 are not available. in the circumstances.

Page 01 o7 03



MUMBAI | FRIDAY, 11 AUGUST 2023 BusinessStandard

5.  The Board of Directors is also responsible to make a full inquiry into the affairs and prospects
of the Company and to form an opinion on reasonable grounds that the Company will be able
fo pay its debts from the date of Board meeting approving the buyback of its equity shares
i.e., 09 August 2023 (hereinafter referred as the “date of the Board meeting") and will not be
rendered insolvent within a period of one year from the date of the Board meeting, and in
forming the opinion, it has taken into account the liabilities (including prospective and contingent
liabilities) as if the Company were being wound up under the provisions of the Companies
Act or the Insolvency and Bankrupicy

Auditors’ Responsibility

6.  Pursuant to the requirements of the SEBI Buy-Back Regulations, it is our responsibility to
provide reasonable assurance whether:

i. we have inquired into the state of affairs of the Company in relation to its audited standalone
financial statements and audited consolidated financial statements as at and for the year
ended 31 March 2023 read with the declaration of solvency approved by the board of
directors dated 09 August 2023.

ii.  the amount of the permissible capital payment (including premium) as stated in Annexure A
for the proposed Buy-Back of equity shares has been properly determined considering the
audited standalone financial statements and audited consolidated financial statements in
accordance with Section 68(2)(c) of the Act and proviso to Regulation 5(i) of SEBI Buyback
Regulations; and

iii.  the Board of Directors of the Company in their meefing dated 09 August 2023, have formed
the opinion as specified in clause (x) of Schedule | to the SEBI Buy-Back Regulations, on
reasonable grounds that the Company will not, having regard to its state of affairs, be
rendered insolvent within a period of ane year from the date of board meeting held to consider
the proposal of Buy-Back of Equity Shares.

7.  The audited standalone financial statements and audited consolidated financial statements for
the financial year ended on 31 March 2023 referred to in paragraph 6 above, which we have
considered for the purpose of this report, have been audited by us, on which we have issued
unmodified audit opinions vide our reports dated 25 May 2023. Our audits of these financial
statements were conducted in accordance with the Standards on Auditing, as specified under
Section 143 of the Act and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountants of India. Those Standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement.

8.  Our engagement involves performing procedures to obtain sufficient appropriate evidence on
the above reporting. The procedures selected depend on the auditor's judgement, including
the assessment of the risks associated with the above reporting. We accordingly performed
the following procedures:

i Examined that the amount of maximum permissible capital payment towards the Buy-Back
of equity shares as detailed in Annexure A has been computed in accordance with the limits
specified in Section 68(2) of the Act;

ii.  Inguired into the state of affairs of the Company in relation to its audited standalone financial
statements and audited consolidated financial statements as at and for the year ended 31
March 2023.

ii.  Obtained declaration of solvency as approved by the board of directors on 09 August 2023
pursuant to the requirements of clause (x) of Schedule | to the SEBI Buy-Back Regulations.

iv.  Traced the amounts of paid-up equity share capital, retained eamings and General Reserves
as mentioned in Annexure A from the audited standalone financial statements and audited
consolidated financial statements as at and for the year ended 31 March 2023;

v.  Examined that the proposed Buy-Back of equity shared approved by Board of Directors in its
meeting held on 09 August 2023 is authorized by the Articles of Association of the Company,

vi. Examined that all the shares for Buy-Back are fully paid-up;
vii.  Verified the arithmetical accuracy of the amounts mentioned in Annexure A; and
viii. Obtained appropriate representations from the Management of the Company.

9.  We conducted our examination of the Statement in accordance with the Guidance Note on
Reporis or Certificates for Special Purposes' (Revised 2016) issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

10. 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 Setvices Engagements.

11.  We have no responsibility to update this report for events and circumstances occurring after
the date of this report.

Opinion

12. Based on inquiries conducted and our examination as above, we report that:

a)  We have inquired into the state of affairs of the Company in relation to its audited standalone
financial statements and audited consolidated financial statements as at and for the year

ended 31 March 2023 read with the declaration of solvency approved by board of directors
on 09 August 2023;

b)  The amount of permissible capital payment (including premium) towards the proposed Buy-
Back of equity shares as computed in the Statement attached herewith is, in our view
properly determined in accordance with Section 68(2)(c) of the Act and proviso to Regulation
5(i) of SEBI Buy-Back Regulations. The amounts of share capital and free reserves have
been exiracted from the audited standalone and consolidated financial statements of the
Company as at and for the year ended 31 March 2023; and

¢)  the Board of Directors of the Company in their meeting dated 09 August 2023, have formed
the opinion as specified in clause (x) of Schedule | to the SEBI Buy-Back Regulations, on
reasonable grounds that the Company will not, having regard to its state of affairs, be
rendered insolvent within a period of one year from the date of board meeting held to consider
the proposal of buy-back of equity shares.

13.  Based on the representations made by the management, and other information and explanations
given to us, which to the best of our knowledge and belief were necessary for this purpose,
we are not aware of anything to indicate that the opinion expressed by the Directors in the
declaration as to any of the matters mentioned in the declaration is unreasonable in
circumstances as at the date of declaration.

14, This report has been issued at the request of the Company solely for use of the Company (i)
in connection with the proposed Buy-Back of equity shares of the Company in pursuance to
the provisions of Sections 68 and other applicable provisions of the Act and Buy-Back
Regulations, (i) to enable the Board of Directors of the Company to include in the public
announcement, letter of offer and other documents pertaining to Buy-Back of equity shares to
be sent to the shareholders of the Company or filed with (a) the Registrar of Companies,
Securities and Exchange Board of India, Stock Exchanges, public shareholders and any
other regulatory authority as per applicable law and (b) the Central Depository Services
(India) Limited, National Securities Depository Limited and (iii) for providing to the managers,
each for the purpose of extinguishment of equity shares and for their diligence and may not
be suitable for any other purpose. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose or to any other person to whom this report is shown
or into whose hands it may come without our prior consent in writing.

ForBS R & Co. LLP

Chartered Accountants

Firm's Registration No: 101248W/W-100022
Sd/-

Amar Sunder

Pariner

Membership No: 078305

UDIN: 23078305BGWOMS9249

Mumbai
10 August 2023

Annexure A:
Statement of permissible capital payment (including premium)

Computation of amount of permissible capital payment towards buy back of equity
shares of FDC Limited in accordance with proviso o Section 68 (2) of the Companies Act,
2013 (the "Act") and proviso to Regulation 5(i) of the SEBI Buy-Back Regulations:

Particulars Standalone * | Consolidated *
(Rs. in lakhs) (Rs. in lakhs)

Paid up equity share capital as on March 31, 2023

(165,910,084 equity shares of face value Re. 1 each) 1,659.10 1,659.10

Free reserves as on March 31, 2023#

- Securities premium account 0.00 0.00

- General reserves 46,442.34 46,310.66

- Retained earnings 148,810.52 149,083.53

Total 196,911,96 197,053.29

Maximum amount permissible under the Act / SEBI

Buyback Regulations with approval of the shareholders

(25%) 49,227,99 49,263,32

10% of the total paid up equity share capital and free

reserves, if the buyback is carried through tender offer

route (in accordance with the Chapter Il of the SEBI

Buy-Back Regulations and Section 68(2)(c) of the Act) 19,691,19 19,705.32

Maximum amount permitted by Board Resolution

dated August 09, 2023 approving the Buy-Back of

Equity Shares, based on the audited standalone

and audited consolidated for the year ended

March 31, 2023 (lower of 10% of net worth based on

standalone and consolidated financial statements

as on March 31, 2023) 19,691.19

* The amounts have been extracted from the audited standalone and consolidated financial statements
of the Company as at and for the year ended March 31, 2023 and rounded off to the nearest lakhs.

# Free reserves are as per sub clause 43 of Section 2 and explanation Il to Section 68 of the Act,
For FDC Limited

Sd/-

Mohan A Chandavarkar
Managing Director
Mumbai

10 August 2023
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8.

8.1
8.2

8.3
8.4

8.5
8.6
8.7

8.8

8.9

8.10

8.1

8.12

8.13

8.14
8.15

8.16

8.17

8.18

8.19

9.2
(@

()
9.3

9.4

8.5

9.6

9.7

9.8

9.9

9.10

10.
10.1

10.2

Confirmations from the Company as per the provisions of the SEBI Buyback
Regulations and the Companies Act

All the Equity Shares of the Company are fully paid-up;
The Company shall not issue any Equity Shares or specified securities, including by way
of bonus, until the date of expiry of the Buyback period;

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

Except in discharge of its subsisting obligations, the Company shall not raise further capital
for a period of six months or one year from the expiry of the Buyback period, as may be
applicable in accordance with the Companies Act and Buyback Regulations respectively or
any circulars or notifications issued by SEBI in connection therewith;

The Company shall not withdraw the Buyback after the Public Announcement of the Buyback
offer is made;

The Company shall not buy-back its Equity Shares so as to delist its shares from the Stock
Exchanges.

The Company shall not buyback locked-in Equity Shares and non-transferable Equity
Shares until the pendency of the lock-in or till 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 financial statements;
There are no defaults subsisting in the repayment of any deposits (including interest payable
thereon), redemption of debentures or preference shares, payment of dividend or repayment
of any term loans to any financial institution or banks (including interest payable thereon), as
the case may be;

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 Size i.e., up to Rs. 155,00,00,000/- (Rupees One
Hundred and Fifty Five Crores Only) does not exceed 10% (being 7.87% and 7.87%) of the
aggregate of the total paid-up capital and free reserves of the Company as per the latest
audited standalone financial statements and consolidated financial statements as at March
31, 2023 (the latest audited financial statements, respectively available as on the date of the
Board Meeting recommending the proposal of the Buyback);

The maximum number of Equity Shares proposed to be purchased under the Buyback, i.e.,
up to 31,00,000 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 financial statements and
audited consolidated financial statements as at March 31, 2023, respectively;

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, 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 Company will ensure consequent reduction of its share capital post Buyback and the
Equity Shares bought back by the Company will be extinguished and physically destroyed
in the manner prescribed under the Buyback Regulations and the Companies Act within the
specified timelines;

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 and free reserves after the Buyback
based on both the standalone and consolidated financial statements of the Company as on
March 31, 2023 of the Company; and

The Buyback shall be completed within a period of one year from the date of passing of the
board resolution;

Record date and shareholder entitlement

As required under the SEBI Buyback Regulations, the Company has fixed Friday, August
25, 2023, as the Record Date for the purpose of determining the entitlement and the names of
the Eligible Shareholders.

The Equity Shares to be bought back, as part of the Buyback is divided in to two categories:

reserved category for Small Shareholders (defined under Regulation 2(i)(n) of the SEBI
Buyback Regulations as a shareholder, who holds shares or other specified securities
whose market value, on the basis of closing price on the recognized stock exchange in
which the highest trading volume, as on record date, is not more than INR 2,00,000 (Rupees
two lakhs only); and

the general category for all other shareholders.

In accordance with Regulation 6 of the SEBI 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.

On the basis of the Shareholding as on the Record Date, the Company will determine the
entitlement of each Shareholder 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 as on the Record Date and the ratio of Buyback applicable in the
category to which such Shareholder belongs. The final number of Equity Shares the Company
will purchase from the Shareholders will be based on the Equity Shares tendered. Accordingly,
the Company may not purchase all of the Equity Shares tendered by Shareholders over and
above their entitlement.

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

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

The Eligible Shareholders participation in the Buyback will be voluntary. The Eligible Shareholders
can choose to participate, in full or in part, and get cash in lieu of Equity 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. The Eligible Shareholders
may also tender a part of their entitement. The Eligible Shareholders also have the option of
tendering additional Equity Shares (over and above their entitlement) and participate in the
shortfall created due to non-participation of some other shareholders, if any.

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

The Equity Shares tendered as per the enfitlement by Shareholders as well as additional
Equity Shares tendered, if any, will be accepted as per the procedure laid down in SEBI
Buyback Regulations.

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 Shareholders as on Record Date.

Process and Methodology to be adopted for Buyback
The Buyback is open to all Eligible Shareholder holding Equity Shares of the Company either
in demat or physical mode, as on the Record date, i.e., August 25, 2023.

The Company proposes to affect the Buyback through Tender Offer, on a proportionate basis.
The Letter of Offer, outlining the terms of the Offer as well as the detailed disclosures as

specified in the SEBI Buyback Regulations, will be mailed/couriered to Equity Shareholders
of the Company whose names appear on the register of members of the Company, or who

10.3

10.4

10.5

10.6

10.7

10.8

10.9

are beneficial owners of Equity Shares as per the records of Depositories, on the Record
Date.

Eligible Shareholders who have registered their email ids with the Depositories /
the Company, shall be dispatched the Letter of Offer through electronic means. If
Eligible Shareholders wish to obtain a physical copy of the Letter of Offer, they may
send a request to the Company or Registrar at the address or email id mentioned
at the cover page of the Letter of Offer.

Eligible Shareholders who have not registered their email ids with the Depositories
I the Company, shall be dispatched the Letter of Offer through physical mode by
registered post / speed post / courier.

The Company will not accept any Equity Shares offered for Buyback where there exists any
restraint order of a Court / any other competent authority for transfer / disposal/ sale or where
loss of share certificates has been notified to the Company or where the title to the Equity
Shares is under dispute or otherwise not clear or where any other restraint subsists.

The Company shall comply with Regulation 24(v) of the SEBI Buyback Regulations which
states that the Company shall not Buyback locked-in Equity Shares and non-transferable
Equity Shares till the pendency of the lock-in or fill the Equity Shares become transferable.
Eligible Shareholders will have to transfer the Equity Shares from the same demat account
in which they were holding the Equity Shares as on the Record Date and in case of multiple
demat accounts, Eligible Shareholders are required to tender the applications separately from
each demat account. In case of any changes in the demat account in which the Equity
Shares were held as on Record Date, such Eligible Shareholders should provide sufficient
proof of the same to the Registrar, and such tendered shares may be accepted subject to
appropriate verification and validation by the Registrar.

The Company shall accept all the Equity Shares validly tendered for the Buyback by Eligible
Shareholders, on the basis of their Buyback Entitiement as on the Record Date and also
Additional Equity Shares if any tendered by Eligible Shareholders will be accepted as per
Clause 10.3, 10.4 and 10.5 under “Process and Methodology for the Buyback”.

After accepting the Equity Shares tendered on the basis of Buyback Entitlement, Equity
Shares left to be bought as a part of the Buyback, if any, in one category shall first be
accepted, in proportion to the Equity Shares tendered, over and above their Buyback
Entitiement, by Eligible Shareholders in that category, and thereafter, from Eligible Shareholders
who have tendered over and above their Buyback Entitlement, in any other category.

Shareholders’ participation in Buyback will be voluntary. Shareholders can choose to participate,
in part or in full, and get cash in lieu of the Equity Shares 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. Shareholders may also tender a part of their
Buyback Entitiement. Shareholders also have the option of tendering Additional Shares (over
and above their Buyback Entitlement) and participate in the shorifall created due to non-
participation of some other Shareholders, if any. Acceptance of any Shares tendered in
excess of the Buyback Entitlement by the Shareholder, shall be in terms of procedure
outlined in the Letter of Offer.

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

10.10 The Buyback shall be implemented by the Company using the “Mechanism for acquisition

of shares through Stock Exchange” notified under SEBI Circulars and following the procedure
prescribed in the Companies Act and the SEBI Buyback Regulations and as may be
determined by the Board and on such terms and conditions as may be permitied by law from
time to time.

10.11 The Acceptance of the Offer made by the Company is entirely at the discretion of the

Shareholders of the Company. The Company does not accept any responsibility for the
decision of any Shareholder to either participate or to not participate in the Offer. The
Company will not be responsible in any manner for any loss of Share certificate(s) and other
documents during transit and the Shareholders are advised to adequately safeguard their
interest in this regard.

10.12 For implementation of the Buyback, the Company has appointed Eureka Stock & Share

Broking Services Limited as the registered broker to the Company (the "Company Broker")
through whom the purchases and settlements in respect of the Buyback would be made by
the Company. The details of the Company's Broker are as follows:

Eureka Stock & Share Broking Services Limited
DN-51, Merlin Infinite

11th Floor

Salt Lake, Sector V

Kolkata - 700 091

Tel: +91 33 6628 0000

Website: www.eurekasec.com

10.13 The Company will use the Acquisition Window of NSE, the Designated Stock Exchange to

facilitate placing of sell orders by Shareholders who wish to tender their Equity Shares in the
Buyback. The details of the platform will be as specified by NSE from time to time.

10.14 At the beginning of the tendering period, the order for buying Equity Shares shall be placed by

the Company through the Company’s Broker. During the tendering period, the order for
selling the Equity shares will be placed by the shareholders through their respective Shareholder
Broker during normal trading hours of the secondary market.

10.15 Procedure to be followed by Shareholders holding Equity Shares in the

dematerialized form:

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

The Shareholder Broker would be required to place an order/bid on behalf of the Eligible
Shareholder who wish to tender Demat Shares in the Buyback using the Acquisition Window
of the Stock Exchanges.

The lien shall be marked in demat account of the Eligible Shareholders for the Equity Shares
tendered in the Buy-back. The details of Equity Shares marked as lien in the demat account
of the Eligible Shareholders shall be provided by Depositaries to the Clearing Corporation.

In case, the Eligible Shareholder's demat account is held with one depository and clearing
member pool Stock Clearing member account is held with other depository, shares shall be
blocked in the Eligible Shareholder's demat account at source depository during the tendering
period. Inter-Depository Tender Offer (“IDT”) instructions shall be initiated by the Eligible
Shareholders at source depository to Clearing Member at target depository. The source
depository shall block the Eligible Shareholder's Equity Shares (i.e. transfers from free
balance to blocked balance) and will send IDT message to target depository for confirming
creation of lien. Details of Equity Shares blocked in the Eligible Shareholders demat account
shall be provided by the target depository to the Clearing Corporation.

For Custodian Participant orders for demat Equity Shares, early pay-in is mandatory prior to
confirmation of order 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 Date of closing of the Offer.
Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed Custodian
Participant orders, order modification shall revoke the custodian confimation and the revised
order shall be sent fo the custodian again for confirmation.

Upen placing the bid, the Shareholder Broker shall provide a Transaction Registration Slip
(“TRS") generated by the exchange bidding system to the Shareholder. TRS will contain the
details of order submitted like Bid ID No., Application No., DP ID, Client ID, number of Equity
Shares tendered etc.

Eligible Shareholders who have tendered their Equity Shares in the Buyback can hand
deliver Tender Form duly signed (by all Eligible Shareholders in case shares are in joint
names) in same order in which they hold the Equity Shares, along with the TRS generated
by the exchange bidding system at the Office of Registrar to the Buyback. TRS will be
generated by the respective Shareholder Broker. Eligible Shareholders who cannot hand
deliver the Tender Form and other documents at the Office of Registrar fo the Buyback, may
send the same by registered post/ speed post/ courier, at their own risk, superscribing the
envelope as “FDC Limited - Buyback 2023, to the Registrar to the Buyback not later than
2 (two) days from the Buyback Closing Date.

In case of non-receipt of the completed Tender Form and other documents, but receipt of
Equity Shares in the special account of the clearing corporation and a valid bid in the
exchange bidding system, the Buyback shall be deemed to have been accepted, for demat
Eligible Shareholders.

The Eligible Shareholders will have to ensure that they keep the DP Account active and
unblocked to receive credit in case of return of Equity Shares due to rejection or due to
prorated Buyback decided by the Company.

10.16 Procedure to be followed by registered Shareholders holding Equity Shares in the

Physical form:

In accordance with the SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July
31, 2020, SEBI has clarified that “shareholders holding securities in physical form are
allowed to fender shares in open offers, buy-backs through tender offer route and exit offers
in case of voluniary or compulsory delisting. However, such tendering shall be as per the
provisions of respective regulations’. Accordingly, shareholders of the Company holding
share in physical form can participate in the Buyback Offer subject to the provisions of the
SEBI Buyback Regulations and the terms provided in the Letter of Offer.

Public Shareholders who are holding physical Equity Shares and intend to participate in the
Offer will be required to approach their respective Seller Member(s) along with the complete
set of documents for verification procedures to be carried out including the (i) original Equity
Share certificate(s), (ii) valid share transfer form(s) i.e. Form SH-4 duly filled and signed by
the transferors (i.e. by all registered Public Shareholders in same order and as per the
specimen signatures registered with the Company) and duly witnessed at the appropriate
place authorizing the transfer in favour of the Company, (iii) self-attested copy of the Public
Shareholder's PAN Card, (iv) the Tender Form (duly signed by all Public Shareholders in
case the Equity Shares are in joint names) the same order in which they hold Equity Shares,
and (v) any other relevant documents such as, but not limited to, duly attested power of
attorney, corporate authorization (including board resolution / specimen signature), notarized
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copy of death certificate and succession certificate or probated will, if the original Public
Shareholder has deceased, etc., as applicable. In addition, if the address of the Public
Shareholder has undergone a change from the address registered in the Register of Members
of the Company, the Public Shareholder would be required to submit a sel-attested copy of
address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.

Based on the documents as mentioned above, the concemed Seller Member shall place the
bid on behalf of Public Shareholders holding Equity Shares in physical form using the
Acquisition Window of the Stock Exchanges. Upon placing the bid, the Seller Member shall
provide a TRS generated by the exchange bidding system to the Public Shareholder. The
TRS will contain the details of order submitted like folio number, Equity Share certificate
number, distinctive number, number of Equity Shares tendered, etc.

The Seller Member / Public Shareholder is required to deliver the original Equity Share
certificate(s) and documents (as mentioned above) along with TRS either by registered
post / speed post or courier or hand delivery to Registrar to the Offer (at the
address mentioned at paragraph 12 below) within 2 (two) days of bidding by Seller
Member. The envelope should be super scribed as “FDC Limited - Buyback 2023".
One copy of the TRS will be retained by Registrar to the Offer and it will provide
acknowledgement of the same to the Seller Member / Public Shareholder.

Public Shareholders holding physical Equity Shares should note that physical Equity Shares
will not be accepted unless the complete set of documents is submitted. Acceptance of the
physical Equity Shares for acquisition under the Offer shall be subject to verification as per
the SEBI Buyback Regulations and any further directions issued in this regard. The Registrar
to the Offer will verify such bids based on the documents submitted on a daily basis and fill
such time NSE shall display such bids as ‘unconfirmed physical bids’. Once the Registrar
fo the Offer confirms the bids it will be treated as ‘Confirmed Bids'.

All documents as mentioned above, shall be enclosed with the valid Tender Form, otherwise

@)

L)

)

(6)

which will transfer the funds pertaining to the Buyback to the Clearing Corporation’s bank
account as per the prescribed schedule.

The settlements of fund obligation for Demat and Physical Shares shall be affected as per the
SEBI circulars and as prescribed by Clearing Corporation from time to time. For Demat
Shares accepted under the Buyback, such beneficial owners will receive funds pay-out in
their bank account as provided by the depository system directly to the Clearing Corporation
and in case of Physical Shares, the Clearing Corporation will release the funds to the
Shareholder Broker(s) as per secondary market pay-out mechanism. If such shareholder's
bank account details are not available or if the funds transfer instruction is rejected by the RBI/
bank(s), due to any reasons, then the amount payable to the concemed shareholders will be
transferred to the Shareholder Broker's seftliement bank account for onward transfer to such
respective Eligible Shareholders.

Details in respect of shareholder's entitlement for tender offer process will be provided to the
Clearing Corporation by the Company or Registrar to the Buyback. On receipt of the same,
Clearing Corporation will cancel the excess or unaccepted blocked shares in the demat
account of the Eligible Shareholder. On settiement date, all blocked shares mentioned in the
accepted bid will be transferred to the Clearing Corporation.

The Equity Shares bought back would be transferred directly to the demat account of the
Company opened for the Buyback (the “Company Demat Account”} provided it is
indicated by the Company’s Broker or it will be transferred by the Company’s Broker to the
Company Demat Account on receipt of the Equity Shares from the clearing and settiement
mechanism of the Stock Exchange(s).

The Eligible Shareholders of the Demat Shares will have to ensure that they keep the
depository participant ("DP") account active and unblocked to receive credit in case of return
of Demat Shares, due to rejection or due to non-acceptance in the Buyback.

the Equity Shares tendered will be liable for rejection. The Equity Shares shall be liable for (7) In the case of inter-depository, Clearing Corporation will cancel the excess or unaccepted
rejection on the following grounds amongst others: (i) there a name mismatch in the Folio of shares in target depository. The source depository will not be able to release the lien without
the Public Shareholder, or (ii) there exists any restraint order of a court/any other competent a release of IDT message from target depository. Further, release of IDT message shall be
authority for transfer/disposal/ sale or where loss of share certificates has been notified to the sent by target depository either based on cancellation request received from Clearing
Company or where the title to the Equity Shares is under dispute or otherwise not clear or Gorporation or automatically generated after matching with Bid accepted detail as received
where any other restraint subsists; or (iii) The documents mentioned in the Tender Form for from the Company or the Registrar to the Buyback. Post receiving the IDT message from
Public Shareholders holding Equity Shares in physical form are not received by the Registrar target depository, source depository will cancel/ release excess or unaccepted block shares
on or before the close of business hours not later than 2 (two) days from the Buyback Closing i s i 3 ;

; ] in the demat account of the Eligible Shareholder. Post completion of tendering period and
Date; or (iv) If there is any other company share certificate enclosed with the Tender Form receiving the requisite details viz., demat nt details and ed bid quantity, source
instead of the share certificate of the Company; or (v) If the transmission of Equity Shares is B accept !

: depository shall debit the securities as per the communication/ message received from target
not completed, and the Equity Shares are not in the name of the Public Shareholders; or (vi) : : S
If the Public Shareholders bid the Equity Shares but the Registrar does not receive the depository to the extent of accepted bid shares from Eligible Shareholder's demat account
physical Equity Share certificate; or (vil) In the event the signature in the Tender Form and and credit It to Clearing Corporation seftiement account in target depository on settlement
Form SH-4 do not match as per the specimen signature recorded with Company or Registrar. date.

e In case any person who has submitted the Equity Shares held by them in the physical fom ~ (8)  The Equity Shares bought back in the demat form would be transferred to the special demat
for dematerialisation should ensure that the process of getting the Equity Shares dematerialised account of the Company opened for the Buyback (“Company Demat Escrow Account”).
is completed before such Eligible Shareholders tender their Equity Shares in the Buy-back,  (9) In case of certain shareholders viz., NRIs, non-residents etc. (where there are specific
so that they can participate in the Buy-back. regulatory requirements pertaining to funds pay-out including those prescribed by the RBI)

. An unregistered shareholder holding Physical Shares may also tender his Equity Shares for who do not opt to settle through custodians, the funds pay-out would be given to their
Buy-back by submitting the duly executed transfer deed for transfer of shares, purchased respective Shareholder Broker's settlement account for releasing the same to such Eligible
prior to Record Date, in his name, along with the offer form, copy of his PAN card and of the Shareholder's account. For this purpose, the client type details would be collected from the
person from whom he has purchased shares and other relevant documents as required for Registrar to the Buyback.
transfer, if any. .

10) Every Shareholder Broker, who puts i lid bid on behalf of an Eligible Shareholder,

10.17 Modication / cancellaion of orders and muliple bids from a single Elgile Sharshokder wil ()  E¥ery Shareholder Broker, who puts In @ vad bid oa o el o

2 would issue a contract note and pay the consideration for the Equity Shares accepted under
be allowed during the tendering period of the Buyback. Multiple bids made by single the Buyback and retum the balance unaccepted demat Equity Shares to their respective
Shareholder for selling the Equity Shares shall be clubbed and considered as ‘one’ bid for the ;

nooenk clients. Company's Broker would also issue a contract note to the Company for the Equity

10.18 ';"uhe wmulflive quanu;e;endered shall be made available on the website of NSE (website: Shares R '

" www.nseindia.com) throughout the trading session and will be updated at specific intervals (1) Equity Shareholders who intend to participate in the Buyback should consult their respective
during the tendering period. Shareholder Broker for payment to them of any cost, applicable taxes, charges and expenses

10,19 The Company will not accept Equity Shares tendered for the B which widor restralit (including brokerage) that may be levied by the Shareholder Broker upon the selling Eligible

G ."’h. ck 5 ; Shareholder for tendering Equity Shares in the Buyback (secondary market transaction). The
order of the court for transfer/ sale and/or title in respect of which is otherwise under dispute
: - Buyback consideration received by the selling Equity Shareholders from their respective
or where loss of share certificates has been notified to the Company and the duplicate share ; 4
certificates have not been issued either due to such request being under process as per the Shareholder Broker, in respect of accepted Equity Shares, could be net of such costs,
provisions of law or otherwise. applicable taxes, r;::urgl:ys tandb::rpemss ﬂrﬂt:.dangd ?ufomam man;g:; arcf;a Oonmnz
accepts no respo o or pay suc 0 , applicable , charges an

120 :’"‘°:1;I'mts;“'::“;"'m ; el Burback Recutons expenses (including brokerage) incurred solely by the Eligible Shareholders.

e N of the basis of acceptance as per ijpeekRagamane (12) The Equity Shares lying to the credit of the Company Demat Account after the Buyback will

()
@

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

The Company will pay the consideration pertaining to the Buyback to the Company’s Broker

be extinguished in the manner and following the procedure prescribed in the SEBI Buyback
Regulations.

10.21 Rejection Criteria

The Equity Shares tendered by Eligible Shareholders would be liable fo be rejected on the
following grounds:

a. the Shareholder is not an Eligible Shareholder of the Company as on the Record Date; or
b. if there is a name mismatch in the dematerialised account of the Shareholder / Folio No. and
PAN; or
c.  receipt of the completed Tender Form and other documents but non-receipt of Equity Shares
in the special account of the Clearing Corporation.
11. Compliance Officer
Investor may contact the Compliance Officer for any clarification or to address their grievances,
if any, during 10:00 AM IST to 5:00 PM IST on all working days except Saturday, Sunday
and Public holidays.
Name 1 Ms. Varsharani Katre
Designation : Company Secretary and Compliance Officer
Address C - 3, Skyvistas, Near Versova Police Station 106A, J. P. Road,
Andheri (West) Mumbai - 400 053
Tel. +91 22 2673 9215
Email varsharani.katre @fdcindia.com
12. Registrar to the Offer and Investor Service Centre
In case of any query, the Eligible Shareholders may also contact the Registrar to the
Buyback of the Company during working hours i.e. 10:00 AM IST to 5:00 PM IST on all
working days at the following address except Saturday, Sunday and public holidays.
' Link Intime India Private Limited
LINK INtime co1, 1st Fioor, 2¢7 parc
. L.B.S. Marg, Vikhroli {(West),
Mumbai - 400 083, Maharashtra, India
Tel. No.: +91 810 811 4949
Fax: +91 22 491869 6195
Email: fdc.buyback2023@linkintime.co.in
Website: www.linkintime.co.in
SEBI Registration No: INR000004058
Validity Period: Permanent
Contact person: Mr. Sumeet Deshpande
13. Manager to the Buyback
The Company has appointed Sundae Capital Advisors Private Limited as the Manager to the
Buyback and their contact details are given below:
T ~  Sundae Capital Advisors Private Limited
S L N l)@l‘ 404, 4th fioor, Vaibhav Chambers
Opp. Income Tax Office, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051, Maharashtra,
India
Tel. No. +91 96 6785 9191
Email: fde.buyback @sundaecapital.com
Investor Grievance e-mail id:
grievances.mb@sundaecapital.com
Website: www.sundaecapital.com
SEBI Regn. No.: INM000012494
Validity Period: Permanent
Contact Person: Anchal Lohia / Rajiv Sharma
14. Directors’ Responsibility

As per Regulation 24(1)(a) of the SEBI Buyback Regulations, the Board of Directors of the
Company accept full responsibility for the information contained in this Public Announcement
and confirms that such document contains true, factual and material information and does not
contain any misleading information. This Public Announcement is issued under the authority
of the Board in terms of the resolution passed by the Board on August 09, 2023.

For and on behalf of the Board of Directors of
FDC Limited

Sd/-

Sd/- Sd/-

Mohan Anand Chandavarkar Ashok Anand Chandavarkar Varsharani Katre

Managing Director

Executive Director Company Secretary &

(DIN: 00043344) (DIN: 00042719) Compliance Officer
FCS 8948

Place: Mumbai

Date: August 10, 2023

WEST COAST PAPER MILLS LIMITED [ )§ -Xegdl THE FERTILISERS AND CHEMICALS TRAVANCORE LIMITED | CIN: L24129KL1943G01000371
Your partrier-in progress P mmmmee REGISTERED OFFICE: ELOOR, UDYOGAMANDAL, KOCHI-683501 Website: http://www.fact.co.in
LE X ]
{An ISO 9001, ISO 14001 and ISO 45001 Certified Company) UNAUDITED FINANCIAL RESULTS FOR THE QUARTER ENDED 30™ JUNE 2023
EXTRACT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS Zin Lakh
FOR THE QUARTER ENDED JUNE 30, 2023 Standalone Consolidated
Rs.in C SI.No. Particulars Quarter ended Year ended Quarter ended Year ended
S Eded . Em} 30.06.2023 | 31.03.2023 | 30.06.2022 31.03.2023 [30.06.2023]31.03.202330.06.2022  31.03.2023
Sl. Pitiufis 30062053 | 31 03':20;3 VTR ;‘; 1 | Total income from operations 127749 | 130073 | 131513 | 633373 127748 | 130073 | 131513 633373
o enibd | Audnid | Unaned L0 2| Net Profit/ Loss (-) for the period (before Tax, Exceptional and /or Extraordinary tems) 12304 | 16560 | 13699 | 61299 || 12094 | 16560 | 13699 | 61299
2 | Net Profit/ (Loss) for the period (before Tax 4 | Net Profit/ Loss (-) for the period after Tax (after Exceptional and/or Extraordinary items) 7181 | 16560 | 13699 | 61209 7181 | 16560 | 13699 | 61299
Exceptional and/or Extraordinary items#) 379.26 459 83 280.16 149321 5 | Total Comprehensive Income for the period [Comprising Profit/(Loss) for the period (after tax) and 7181 15678 13699 61188 7181 15678 13699 61188
; Other Comprehensive Income (after tax)]
3 | Net Profit / (Loss) for the period before tax :
(after Exceéuona: and/or Extraordlnary 6 | Equity Share Capital 84707 | 64707 | 64707 | ®4707 64707 | 64707 | 64707 | 64707
itemsi) 379.26 444.45 280.16 1477.83 7 | Reserves (excluding Revaluation Reserve as shown in the Audited Balance Sheet of the previous year) - 3 - 62682 E ® = 62682
4 | Net Profit / (Loss) for the period after tax 8 | Eanings Per Share (of Rs 10/- each) (for continuing and discontinued operations)-
(after Exceptional and/or Extraordinary 1. Basic: 1.1 2.56 212 9.47 1.11 2.56 2.12 9.47
items#) 278.35 320.96 208.95 1087.01 2. Diluted: 1.1 2.56 2.12 9.47 1.1 2.56 2.12 9.47
5 | Net Profit / (Loss) for the period after tax Note: The above is an extract of the detailed format of Quarterly Financial Results filed with the Stock Exchanges under Regulation 33 of the SEBI (Listing and Other Disclosure Requirements) Regulations, 2015.
(after Exceptional and/or Extraordinary The full format of the Quarterly Financial Results are available on the Stock Exchange website:www.nseindia.com and FACT websile www.fact.co.in
items#) (Share of the Owners of the
Company) 245,52 278.23 185.34 941.98
6 | Total Comprehensive Income for the period
[Comprising Profit/ (Loss) for the period =
(after tax) and Other Comprehensive Income SHIVA MILLS LIMITED
(after tax)] 282.58 314.19 208.76 1077.94 - Regd. Office : 249 A, Bye-Pass Road, Mettupalayam Road, Coimbatore 641 043
7 | Paid up Equity Share Capital ii CREDIT & FINANCE LIMITED CIN : L17111TZ2015PLC022007 Website : www.shivamills.com
WRack vRlus: . Hy &= pew wie) T A L T I LAY BPE EXTRACT OF THE DETAILED FORMAT OF QUARTERLY UNAUDITED FINANCIAL RESULTS
8 | Reserves (excluding Revaluation Reserve) - - - 2567.54 Regd.Off : 23A,Netaji Subhas Road, 8th Floor, Kolkata - 700 001. FOR THE QUARTER ENDED 30.06.2023 FILED WITH STOCK EXCHANGES UNDER REGULATION 33
9 | Earnings per share ( Basic / Diluted) Emal: he@himadicom, Webstte: wwwimadicredt in OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS 2015.
- lue : Rs 2/ hare) EPS for th Ph No: {033) 2230-4363/ 9953 (Rs.in lakhs Except per share data)
(Face value : - per share) e Extract of Unaudited Financial Results for the quarter ended 30 June 2023
quarter are not annualised 3r.17 4213 28.06 142.62 (X in Lacs) Sl. PARTICULARS Quarter Quarter Quarter Year
: sr | Quarter Ended Year Ended | No. ended ended ended ended
Notes : ) Nof  Particulars }%ﬂ%%% 30.06.2023 | 31.03.2023 | 30.06.2022 | 31.03.2023
a) Key information on Standalone Unaudited Financial Results Rs. in Crores) Sl ] e (Unaudited) | (Audited) | (Unaudited) | (Audited)
Quarter Ended Year Ended 1 | Total income 6057|  s4d2]  s272| 2msT -
Particulars 006203 | 31.032023 | 30062022 | 31.03.2023 2 |Net profit/ (loss) for the period (before tax, 1. | Total Income from operations 3,326.10 3,831.58 4,495.51 16,037.92
Unaudited | Audited | Unaudited | Audited - Mmpm;'ﬁw”mg;m e us2| 4123] M84L ATl | 5 | et profitLoss) for the period before Tax, (208.30) | (185.42) 484 66 (747.23)
Total Income from Operations 651.38 766.72 660.03 2810.33 (before exceplional andior extracrdinary items}) 48.76 3330 41,30 134.73 E)(Cepﬁﬂnal and / or E)ﬂfﬂﬂfdinafy items
Profit before Tax 220.78 235.03 164.90 799.36 4 |Net profit/ (loss) for the period EEB"“ 3. | Net Profit/(Loss) for the period before Tax (208.30) (185.42) 484.66 (747.23)
Profit after Tax 160.48 166.02 123.35 58712 | | Er:":mi’m' ““‘?“" G teme) 476 3330] M| 141 (after Exceptional and/or Extraordinary items)
Wﬂ‘lﬂ'ﬂw nCome DMM
Total Comprehensive income/(Loss) for {comprising net profit after tax and other 4. | Net Profit/(Loss) for the period after Tax (187.64) (189.60) 352.14 (715.81)
the period 162.56 163.62 123.15 582.61 comprehensive incame after 1ax) 733.23| (16873) (13022) | 25602 (after Exceptional and/or Extraordinary items)
b)  The above is an extract of the detailed format of Unaudited Quarterty Financial Results filed with the | | & [Padu sasty stare capl e e e el | 5. [ Total Comprenensive Income for the period (179.35) | (171.58) 357.19 (682.64)
Stock Exchanges under Regulation 33 of the SEBI(Listing Obligations and Disclosure Requirements) r oy d [Comprising Prafit / {Loss) after Tax and other
8 |Eamings per equily share :
Regulations, 2015. The detailed financial results and this extract were reviewed by the Audit Committee ; Comprehensive Income after Tax]
: : {before and after extracrdinary items) p
and approved by the Board of Directors at the meeting held on August 10, 2023. The full format of the s, 10 e (oot ermniadiiad) - - -
Standalone and Consolidated Quarterly Financial Results are available on the Stock Exchange ;w: & dm—&i’ annualied): s T e e 6. | Paid up Equity Share Capital 864.18 864.18 864.18 864.18
websites www.nseindia.com and www.bseindia.com and on the Company's website i.e., i : : (Face value of Rs. 10 each)
www.westcoastpaper.com ﬁf{:m resrhs wars el by the A el el ppvcve by the Boar of Decors 7. | Reserves (excluding Revaluation Reserve) 9,121.80
# Exceptional ltems: During the quarter ended March 31, 2023, one of the subsidiaries Andhra Paper their respeciive meefings held on 10 August 2023. The Statutory Audtor have carried out a Fmited as shown in the Audited Balance Sheet of the
Ltd (APL), on temporary closure of Andhra Pradesh Gas Power Corporation Limited (APGPCL), has teview anhe above financial results for the quarter ended 30 June 2023. previous accounting year
created provision for value of investment in APGPCL of Rs. 1946.42 lakhs. The provision to the extent 2) The Company is primarily engaged in the business of investing and financing and accordingly there 8. | Eami Eauity Sh R, 10 each
of Gost o Investment of Rs. 1538.37 Lakhs has been disclosed as an Exceptional tem n the Proft& | | s rossprtesporablessgnertasper /- 108 OporiogSegrent Y : (n;?g‘r?:ugﬁgeg?:}‘fquaﬁ‘;g; - lkeach)
P . . res| financial resul rihe cua is the batancing figure
:.ossﬁ;ooount and the remaining value of Rs. 408.05 lakhs has been debited to Other Comprehensive e figurssin ofthe full fnancialyear and the i i i) Basic (2.17) (2.19) 4.07 (8.28)
|300||| 4 s ﬂw -r:-“— il.l_.-' mp< I £ s ear 1 .; [T \ 3 th ¥
By Order of the Board | |4 The above is an exiractofthe detaied format of Un-audied Financial Resuls led wilh the Stock i} Qs (2:14) 2 ol {8.28)
For WEST COAST PAPER MILLS LIMITED Exchanges under Reguéation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Notes :
Regulations, 2015, The full format of the Lin-audited Financial Results are avallable on the websites 1)The full format of the quarterly financial results are available on the Stock Exchanges websites www.bseindia.com, www.nseindia.com
) of Stock Exchanges atwww.cse-india.com and on the Company's webstle at www.himadricreditin. and Company’s website www.shivamills.com
P'ace‘ * Dandel RAJENDRAJAIN On behalf of the Board of Directors 2) Previous period / year figures have been regrouped wherever necessary
Date : August 10, 2023 EXECUTIVE DIRECTOR n e e P e
Regd. Office : Bangur Nagar, Dandeli - 581 325, District : Uttar Kannada (Karnataka) o aikaii ANURAG Cﬂﬂum sl - S Mnﬂngl':l glﬁ‘:ggg%:
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FDC Limited

(CIN: L24239MH1940PLC003176)

Registered Office: B-8, M.I.D.C. Industrial Estate, Waluj - 431 130, Dist. Aurangabad, Maharashtra

Tel: +91 240 255 4407; Fax: +91 240 255 4299

Correspondence Address: C-3 SKYVISTAS, Near Versova Police Station 106A, J. P. Road, Andheri (West), Mumbai - 400 053

Contact Person: Ms. Varsharani Katre, Company Secretary and Compliance Officer

Tel: +91 22 2673 9215
Website: www.fdcindia.com, Email: varsharani.katr india.

PUBLIC ANNOUNCEMENT

FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF THE EQUITY SHARES OF FDC LIMITED ("THE COMPANY/FDC") FOR THE BUY BACK OF EQUITY SHARES THROUGH A TENDER OFFER UNDER THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This Public Announcement (the “Public Announcement”) is being made pursuant to the provisions of Regulation 7(i) of the Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 as amended thereto
(the “SEBI Buyback Regulations”) and contains the disclosures as specified in Schedule Il to the SEBI Buyback Regulations read with Schedule | of SEBI Buyback Regulations.

OFFER FOR BUYBACK OF UPTO 31,00,000 (THIRTY ONE LAKHS) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF RE. 1/- (RUPEE ONE ONLY) EACH (“EQUITY SHARES") OF FDC LIMITED AT A PRICE OF RS. 500 (RUPEES FIVE
HUNDRED ONLY) PER FULLY PAID-UP EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER PROCESS AS PRESCRIBED UNDER THE SEBI BUYBACK REGULATIONS USING STOCK EXCHANGE MECHANISM.

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

The Board of Directors of the Company, at its meeting held on August 09, 2023 had, subject
to the approval of statutory, regulatory or governmental authorities as may be required under
applicable laws, approved a buyback of 31,00,000 Equity Shares of the Company for an
aggregate amount not exceeding Rs. 155,00,00,000 (Rupees One Hundred and Fifty Five
Crores only) (the “Buyback Size") excluding expenses incurred or to be incurred for the
Buyback like filing fees payable to the SEBI, merchant banker fees, stock exchange fee for
usage of their platform for Buyback, transaction costs viz. brokerage, applicable taxes inter-
alia including tax on distributed income to shareholders, Securities Transaction Tax, Goods
and Services Tax, Stamp duty, etc., public announcement publication expenses, printing
and dispatch expenses and other incidental and related expenses (‘Transaction Cost")
{representing 7.87% and 7.87% of the aggregate of the paid up share capital and free
reserves as per the audited standalone and consolidated financial statements, respectively
as on March 31, 2023) at a price of Rs. 500/- (Rupees Five Hundred only) (the “Buyback
Price”) per Equity Share from the existing Members / Shareholders holding equity shares of
the Company on a proportionate basis through the “Tender Offer” route as prescribed under
the SEBI Buyback Regulations read with SEBI Circular CIR/CFD/POLICY CELL/1/2015
dated April 13, 2015 read with circular no. CFD/DCR2/CIR/P/2013/131 dated December 09,
2016, CFD/DCR-II/CIR/P/2021/615 dated August 13, 2021 and circular bearing number
SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, as may be amended from time
to time (the "SEBI Circulars’), and in accordance with the Companies Act, 2013 ("the Act’)
& the rules made thereunder (the "Buyback”).

In terms of Regulation 5(via) of the Buyback Regulations, the Board may, till one working day
prior to the Record Date, increase the Buyback Price and decrease the number of Equity
Shares proposed to be bought back, such that there is no change in the Buyback Size.

The Buyback is in accordance with the provisions contained in the Article 13 of the Articles
of Association of the Company, Section 68, 69, 70 and 179 and all other applicable provisions,
if any of the Companies Act 2013, Companies (Share Capital and Debentures) Rules, 2014
fo the extent applicable, the Companies (Management and Administration) Rules, 2014 and
the provisions of the SEBI Buyback Regulations to the extent applicable. The Buyback is
subject fo the approvals, permissions and sanctions of stafutory, regulatory or Govemmental
authorities as may be required under applicable laws from time to time, including but not
limited to the approvals of SEBI, NSE and BSE, wherever applicable.

The Buyback shall be undertaken on a proportionate basis from the Shareholders as on
August 25, 2023 (the “Record Date”) through the Tender Offer route prescribed under
Regulation 4(iv)(a) of the SEBI Buyback Regulations. Additionally, the Buyback shall be,
subject to applicable laws, facilitated by tendering of Equity Shares by such Shareholders
and settlement of the same, through the stock exchange mechanism as specified under the
SEBI Circulars.

In terms of the SEBI Buyback Regulations, under Tender Offer route, the Promoter and the
Promoter Group of the Company has the option to participate in the Buyback. In this regard,
the Promoters and the Promoter Group entities vide their individual letters dated August 09,
2023 have informed the Company regarding their intention to participate in the Buyback. The
extent of their participation in the Buyback has been detailed in Clause 4.2 of this Public
Announcement.

The aggregate Paid-up equity capital and Free Reserves of the Company as on March 31,
2023 was Rs. 196,911.96 Lakhs (Rupees One Thousand Nine Hundred Sixty Nine Crore
Eleven Lakh Ninety Six Thousand only, rounded off) based on the audited standalone
financial statements and Rs. 197,053.29 Lakhs (Rupees One Thousand Nine Hundred
Seventy Crore Fifty Three Lakh Twenty Nine Thousand only, rounded off) based on the
audited consolidated financial statements and under the provisions of the Act, the funds
deployed for Buyback approved by the Board of Directors will not exceed 10% of the Paid-
up capital and Free Reserves of the Company under Board approval route. Further, as per
the SEBI Buyback Regulations, such amount shall not exceed 10% of the networth of the
Company on standalone and consolidated basis, both. Accordingly, the maximum amount
that can be utilized in the present Buyback is Rs. 19,691.19 Lakhs (Rupees One Hundred
Ninety Six Crore Ninety One Lakh Nineteen Thousand only). The aggregate amount proposed
fo be utilised for the Buyback is upto Rs. 155,00,00,000 (Rupees One Hundred and Fifty Five
Crores only) excluding expenses incurred or to be incurred for the Buyback like filing fees
payable to the SEBI, merchant banker fees, stock exchange fee for usage of their platform for
Buyback, Transaction Costs viz. brokerage, applicable taxes inter- alia including tax on
distributed income to shareholders, Securities Transaction Tax, Goods and Services Tax,
Stamp duty, efc., public announcement publication expenses, printing and dispatch expenses
and other incidental and related expenses, which is within the maximum amount as aforesaid.
Further, under the Act, the number of equity shares that can be bought back in any financial
year cannot exceed 25% of the total paid-up equity share capital of the Company in that
financial year. Since the Company proposes fo Buyback 31,00,000 Equity Shares through
this buyback, which represents 1.87% of the total number of equity shares in the total paid up
equity share capital of the Company, the same is within the aforesaid 25% limit.

The Buyback shall be made out of the Free Reserves of the Company as at March 31, 2023
based on the audited standalone and consolidated financial statements of the Company for
the year ended March 31, 2023. The Company shall transfer a sum equal to the nominal
value of the Equity Shares so bought back 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 post Buyback, both on standalone and consolidated basis, debt-equity ratio of the
Company will be below the maximum allowable limit of 2:1 specified under the Act.

The Buyback Price of Rs. 500 per Equity Share represents (a) a premium of approx. 45.77%
and 45.92% over the closing prices on the NSE and BSE respectively on August 02, 2023,
being the working day immediately preceding the date on which Company intimated the
Stock Exchanges of the date of meeting of the Board of Directors wherein the proposal for
Buyback was considered; (b) a premium of approx. 57.40% and 56.08% over the volume
weighted average price of the Equity Shares on the NSE and BSE respectively during the 60
working days preceding August 03, 2023, being the day on which Company intimated the
Stock Exchanges of the date of meeting of the Board of Directors wherein the proposal for
Buyback was considered; and (c) a premium of approx. 27.57% and 27.57% over the 52
week high price of the Equity Shares on NSE and BSE respectively, immediately before the
date of the Board Meeting in which the Buyback was approved.

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

Post Buyback, the level of holding of public shareholders in the Company shall not fall below
the minimum level of public shareholding required to be maintained in terms of the Securities
Contracts (Regulation) Rules, 1957 ("SCRR") and under the SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015 ("Listing Regulations"). Due to any reason, if
the public shareholding in the Company post Buy-back falls below the minimum level of
public shareholding prescribed under SCRR, the Company undertakes to bring the public
shareholding to the minimum prescribed level within the time and in the manner prescribed
under SCRR and the Listing Regulations.

Copy of this Public Announcement will be available on the websites of the Securities and
Exchange Board of India and the Stock Exchanges at www.sebi.gov.in, www.nseindia.com
and www.bseindia.com respectively.

Necessity for the Buyback

Buyback is the purchase of its own Equity Shares by the Company. The objective Is to
maximize returns to investors, to reduce total number of shares and enhance overall
shareholders value by returning cash to shareholders in an efficient and investor friendly
manner. The Board of Directors of the Company at its meeting held on August 09, 2023
considered the accumulated Free Reserves as well as cash liquidity reflected in the audited
accounts for the Financial Year ended March 31, 2023 and benefits to the members holding
Equity Shares of the Company and decided fo allocate a sum of Rs. 155,00,00,000 (Rupees
One Hundred and Fifty Five Crores only) {which is 7.87% and 7.87% of the fotal paid-up
equity capital and free reserves, as per the standalone and consolidated financial statements,
respectively, of the Company for the year ended March 31, 2023), excluding expenses
incurred or to be incurred for the Buyback like filing fees payable to the SEBI, merchant
banker fees, stock exchange fee for usage of their platform for Buyback, Transaction Costs

viz. brokerage, applicable taxes inter- alia including tax on distributed income to shareholders,

(iv)

Mr. Nandan Mohan Chandavarkar

Securities Transaction Tax, Goods and Services Tax, Slamp duty, etc., public announcement Date of transaction | Nature of Transaction No. of Issue/ Face Value| Consideration
publication expenses, printing and dispatch expenses and other incidental and related Equity | Acquisition| (Amountin| (Cash, other
expenses, which is within the maximum amount as aforesaid, for retuming to the members Shares | Price(Re.| Rs.per | thancash,etc)
holding Equity shares through Buyback. Per share)|  Share)

The Company's management strives lo increase Shareholder's value and the Buyback  [November 21,

would result in, amongst other things: 2009 Inter-se transfer 4,067,289 - 1.00 |Gift

1. The Buyback will result in reduction in the overall capital employed in he'businesa. which | September 24, Allotment 1,057,762 z 1.00 |Pursuant to
will, in turn Ilaad to higher earnings g:-art:1 share and enhanced remmdn:': equity and retun on | 2015 merger
capital employed, return on net worth, return on assets, etc and long term increase in =
ook Y:jue: ” ng M T¥) Wrs. Adii C Bhanot

2. The Buyback will help the Company to disribute surplus cash o its Members holing equity [0 ool | e otTransacton | No.of | lssuel | FaceValwe| Conederston
shares broadly in proportion to their shareholding, thereby, enhancing the overall retumn to SR || . ( {on,

5 ! ! Shares Price (Rs. Rs. per than cash, etc)
Members;

3 The Buyback, which is being implemented through the Tender Offer route as prescribed bl e
under the SEBI Buyback Regulations, would involve allocation of 15% of the oullay fo Small | arch 31, 2015 | Inters tansfer | 1,129,305] N 10 |
Shareholders. The Company believes that this reservation of 15% for Small Shareholders | December 21,
would benefit a large number of public shareholders, who would get classified as “Small | 2021 Market Purchase 1,786) 279.55 1.00 |Cash
Shareholder”; and (vi) Leo Advisors Private Limited (acting as Trustee of Ameya Family Discretionary Trust)

4,  The Buyback gives an option to the Members holding equity shares of the Company, who Date of transaction | Nature of Transaction No. of Issue Face Value| Conslderation
can choose to participate and get cash in lieu of Equity Shares to be accepted under the Equity | Acquisition| (Amountin| (Cash, other
Buyback Offer or they may choose to not participate and enjoy a resultant increase in their Shares Price (Rs. Rs. per than cash, etc)
percentage shareholding, post the Buyback Offer, without additional investment. Per ghare) Share)

3.  Details of the Promoter Shareholding March 28, 2017 | Inter-se transfer 15,183,854 | 203.55 1.00 |Cash

3.1 The aggregate shareholding of the Promoters and the Promoter Group of the Company as on through bzk deal on
the date of this Public Announcement is as under: __ ‘ s‘°°_k il S I S

No. ghares held | Shares in | Equity Share Date of transaction | Nature of Transactlon No. of Issuef Face Value| Conslderation

Demat Form Capital Equity | Acquisition| (Amountin| (Cash, other

1. | Mrs. Meera Ramdas Chandavarkar 3,21,83,320 | 3,21,83,320 19.40 Shersy ::":h(:""} ::.:; Wi conh, otc)

2. | Mr. Ameya Ashok Chandavarkar 1,00,89,225 | 1,00,89,225 6.08 March 28, 2017 | Interse = 10122.664| 203.55 1.00 |Cash

3. | Ms. Nomita Ramdas Chandavarkar 53,48,262 53,48,262 3.22 through bulk deal on

4. | Mr. Nandan Mohan Chandavarkar 51,25,051 51,25,051 3.09 stock exchange

5. | Mrs. Aditi C. Bhanot 11,31,091 11,31,001 0.68 (viil) Nandan Mohan Chandavarkar in the capacity as Trustee of Sandhya Mohan Chandavarkar

6. | Leo Advisors Private Limited (in the Trust

capacity as Trustee of Ameya Family Date of transaction | Nature of Transaction No. of Issue/ | Face Value| Conslderation
Discretionary Trust) 1,51,83,854 | 1,51,83,854 9.15 Equity | Acquisition| (Amountin| (Cash, other
7. | Virgo Advisors Private Limited (in the Sharss | Prico(Rs. |  Ras.per | than cash, etc)
capacity as Trustee of Aditi Family Por share) | Share)
Discretionary Trust) 1,01,22,664 | 1,01,22,664 6.10 November 28,
8. | Nandan Mohan Chandavarkar (in the 2018 Inter-se transfer 18,215,836 Nil 1.00 |Gift
capacity as Trustee of Sandhya Mohan (ix) Nandan Mohan Chandavarkar in the capacity as Trustee of Mohan Anand Chandavarkar
Chandavarkar Trust) 1,82,15,836 | 1,82,15,836 10.98 Trust
9. | Nandan Mohan Chandavarkar (in the Date of transaction | Nature of Transaction No. of Issue/ Face Value| Conslderation
capacity as Trustee of Mohan Anand Equity | Acquisition| (Amountin| (Cash, other
Chandavarkar Trust) 1,79,00,119 | 1,79,00,119 10.79 Shares Price (Rs. Rs.per | than cash, etc)
10. | Mr. Mohan Anand Chandavarkar - s : e fE ey Yy
ovember 28,
11. | Nrs. Sundtys Mohn Chandaveiir . : " | {2018 Iner-se transfer | 17,000,119 Nl 1.00 |Git
aen 11 AR06, 0% | Hnei0h)en ) Mr. Mohan Anand Chandavarkar and Mrs. Sandhya Mohan Chandavarkar are also the Promoters

32 No _shares were either pt{rchassd or sold by the Prom?ler and !’mmoter Group, during the of the Company but do not hold any equity shares in the Company.
periad dfms Tum'?gong%’;g of the Board Meeling af which the propusal for Buyback Mr. Ashok Anand Chandavarkar, Mrs. Mangala Ashok Chandavarkar and Mr. Ameya Ashok
was. app w18 TAURUAL Uy ® Chandavarkar are the directors of Leo Advisors Private Limited (acting as Trustee of Ameya

4. Intention of the Promoter and Promoter Group of the Company to tender equity  Family Discretionary Trust) and also Virgo Advisors Private Limited (acting as Trustee of Aditi
shares for Buyback indicating the number of shares, details of acquisition with Family Discretionary Trust). The shareholding of the directors is disclosed above.
dates and price 5. The Company confirms that there are no defaults made or subsisting in the repayment of

41 Interms of the SEBI Buyback Regulations, under Tender Offer route, the Promoter Group has deposits or interest thereon, redemption of debentures or interest payment thereon, redemption
the option to participate in the Buyback. In this regard, all the Promoters and the Promoter of preference shares or payment of dividend to any shareholder, repayment of term loans or
Group entities vide their individual letters dated August 09, 2023 have informed the Company interest thereon to any financial institution or banks.
regarding their intention to participate in the Buyback and offer to tender their pro rata g g Board of Directors confimns that it has made a full enquiry into the affairs and prospects
eniitiement against the shares held by them as on the Record Date and may also tender such of the Company and has formed the opinion as on the date of passing the board resolution
addflhaz?alln;:mbea;;f srtlat;es,“as ﬂ;{w miyddt:;:clie subi«iaqua:!tty dap;andmg x:i?t?r:h pugizEcE!;; approving the Buyback i.e., August 09, 2023;
available information at the time of such decision making, in compliance e . e . .

Buyback Regulations. However, the Promoter and Promoter Group shall not tender more ke m:ggeagar":sdz:auh ﬁﬁ?o?gt;nmm?am d;ﬁ?;ﬁz] Iraderrg::::: 00: ::I?:snturas o«
than 11,52,99,422 Equity Shares under the Buyback, being the total number of Equity Shares ik ey b i
held by them. ii.  that immediately following the date of the Board Meeting held on August 09, 2023, there wil

45 T deiis ok thie:cide e priceof acquisiion of The Exlly & that Promoter & P be no grounds on which the Company could be fnund'unabl? to pay its .debts:

Group intends to tender are set out below: iii.  that as regards the Company’s prospects for the year immediately following the date of the
: Board Meeting held on August 09, 2023, having regard to the Board's intentions with respect
() Mrs. Meera Ramdas Chandavarkar to the management of the Company’s business during that year and to the amount and
Date of transaction | Nature of Transaction No. of lssue/ | Face Value Conslderation character of the financial resources, which will, in the Board's view, be available to the
Equity | Acquisition | (Amountin (Cash, other Company during that year, the Company will be able to meet ifs liabilities as and when they
Shares Price (Rs. |Rs. per Share)| than cash, etc) fall due and will not be rendered insolvent within a period of one year from the date of the

Per share) Board Mesting approving the Buyback; and

Balance as on iv.  that in forming its opinion aforesaid, the Board has taken info account the liabilities (including

June 30, 2006 prospective and contingent liabilities) as if the Company were being wound up under the

(net of shares provisions of the Companies Act or the Insolvency and Bankruptcy Code 2016 (to the extent

sold post this notified and in force).

date) * : 18,411,320 : 1.00 7. The text of the Report addressed by the Statutory Auditor dated August 10, 2023 received

September 24, Allotment 13,764,000 - 1.00 |Pursuant from M/s B S R & Co. LLP, Chartered Accountants, Statutory Auditors of the Company,

2015 to merger addressed to the Company is reproduced below:

August 08, 2017 | Buy 8,000 180.00 1.00 |Cash Quote

consideration Private and confidential

* Details prior to June 30, 2006 are not available. The Board of Directors

(i)  Mr. Ameya Ashok Chandavarkar FDC Limited

Date of transaction | Nature of Transaction]  No.of | lssue/ | Face Value | Consideration g;y ;;i;_iﬂﬂzg’;e;nm

Equity Acquisition | (Amount in (Cash, other Mumbal 400 053
Shares Price (Rs. |Rs. per Share)| than cash, etc)

Balance as on Dear Sir/Madam,

June 30, 2006 Sub: Independent Auditors' Report in respect of proposed Buy-Back of equity shares by

(net of shares sold FDC Limited ("the Company"} in terms of clause (xi) of Schedule | of Securities and

post this date)* - 3,166,641 - 1.00 Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (the

September 08 "SEBI Buy-Back Regulations")

2011 Inter-se Transfer 610,000 - 1.00 |Gift 1. This report is issued in accordance with the terms of our engagement letter dated 22 July

December 30 2022 and addendum to engagement letter dated 09 August 2023 with FDC Limited (“the

2011 Inter-se Transfer 309,750 . 100 |ait ) ;’:"‘g"‘r‘; )'r y PN e st

_ ; e Board of Directors of the Company have approved a pi uy- of equity
ggiptsembar 2% Alkament G00234 L ;&;m:rnl h shares by the Company at its meeting held on 09 August 2023, in pursuance of the
g provisions of Section 68, 69 and 70 of the Companies Act, 2013 ('the Act') read with the

* Details prior to June 30, 2006 are not available. Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as

(i) Ms. Nomita Ramdas Chandavarkar amended (*SEBI Buy-Back Regulations”).

Date of transaction | Nature of Transaction|  No. of lesue/ | FaceVaiue | Consideraion| 3.  The accompanying Statement of permissible capital payment (including premium) (‘Annexure

Equity | Acquisition | (Amountin (Cash, other A') as at 31 March 2023 (hereinafter referred as the "Statement”) is prepared by the management
Shares Price (Rs. |Rs. per Share)| than cash, eic) of the Company, which we have signed for identification purpose only.
Per share) Management's Responsibility for the Statement

Balance as on 4,  The preparation of the Statement in accordance with Section 68{2) of the Act and in compliance

June 30, 2006 with Section 68, 69 and 70 of the Act and SEBI Buy-Back Regulations, is the responsibility

(net of shares sold of the Management cof the Company, including the computation of the amount of the permissible

post this date)® - 760,262 - 1.00 capital payment, the preparation and maintenance of all accounting and other relevant

September 24, | Allotment 4,588,000 . 1.00 |Pursuant to supporting records and documents. This responsibility includes the design, implementation,

2015 merger and maintenance of internal control relevant to the preparation and presentation of the Statement

* Details prior to June 30, 2006 are not available.

and applying an appropriate basis of preparation; and making estimates that are reasonable
in the circumstances.
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5.  The Board of Directors is also responsible to make a full inquiry into the affairs and prospects
of the Company and to form an opinion on reasonable grounds that the Company will be able
to pay its debts from the date of Board meeting approving the buyback of its equity shares
i.e., 09 August 2023 (hereinafter referred as the "date of the Board meeting") and will not be
rendered insolvent within a period of one year from the date of the Board meeting, and in
forming the opinion, it has taken into account the liabilities (including prospective and contingent
liabilities) as if the Company were being wound up under the provisions of the Companies
Act or the Insclvency and Bankruptey

Auditors’ Responsibility

6.  Pursuant to the requirements of the SEBI Buy-Back Regulations, it is our responsibility to
provide reasonable assurance whether:

i.  we have inquired into the state of affairs of the Company in relation to its audited standalone
financial statements and audited consolidated financial statements as at and for the year
ended 31 March 2023 read with the declaration of solvency approved by the board of
directors dated 09 August 2023.

ii.  the amount of the permissible capital payment (including premium) as stated in Annexure A
for the proposed Buy-Back of equity shares has been properly determined considering the
audited standalone financial statements and audited consolidated financial statements in
accordance with Section 68(2)(c) of the Act and proviso to Regulation 5(i) of SEBI Buyback
Regulations; and

iii.  the Board of Directors of the Company in their meeting dated 09 August 2023, have formed
the opinion as specified in clause (x) of Schedule | to the SEBI Buy-Back Regulations, on
reasonable grounds that the Company will not, having regard to its state of affairs, be
rendered insolvent within a period of one year from the date of board meeting held to consider
the proposal of Buy-Back of Equity Shares.

7.  The audited standalone financial statements and audited consolidated financial statements for
the financial year ended on 31 March 2023 referred to in paragraph & above, which we have
considered for the purpose of this report, have been audited by us, on which we have issued
unmodified audit opinions vide our reports dated 25 May 2023, Our audits of these financial
statements were conducted in accordance with the Standards on Auditing, as specified under
Section 143 of the Act and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountants of India. Those Standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement.

8.  Our engagement involves performing procedures to obtain sufficient appropriate evidence on
the above reporting. The procedures selected depend on the auditor's judgement, including
the assessment of the risks associated with the above reporting. We accordingly performed
the following procedures:

i.  Examined that the amount of maximum permissible capital payment towards the Buy-Back
of equity shares as detailed in Annexure A has been computed in accordance with the limits
specified in Section 68(2) of the Act;

il.  Inquired into the state of affairs of the Company in relation to its audited standalone financial
statements and audited consolidated financial statements as at and for the year ended 31
March 2023.

iii.  Obtained declaration of solvency as approved by the board of directors on 09 August 2023
pursuant to the requirements of clause (x) of Schedule | fo the SEBI Buy-Back Regulations.

iv.  Traced the amounts of paid-up equity share capital, retained eamings and General Reserves
as mentioned in Annexure A from the audited standalone financial statements and audited
consolidated financial statements as at and for the year ended 31 March 2023;

v.  Examined that the proposed Buy-Back of equity shared approved by Board of Directors in its
meeting held on 03 August 2023 is authorized by the Articles of Association of the Company,

vi. Examined that all the shares for Buy-Back are fully paid-up;
vil. Verified the arithmetical accuracy of the amounts mentioned in Annexure A; and
viii. Obtained appropriate representations from the Management of the Company.

9.  We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes' (Revised 2016) issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the Insfitute of Chartered Accountants of India.

10. 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.

11.  We have no responsibility to update this report for events and circumstances occurring after
the date of this report.

Opinion
12. Based on inquiries conducted and our examination as above, we report that:

a)  We have inquired into the state of affairs of the Company in relation to its audited standalone
financial statements and audited consolidated financial statements as at and for the year
ended 31 March 2023 read with the declaration of solvency approved by board of directors
on 09 August 2023;

b)  The amount of permissible capital payment {including premium) towards the proposed Buy-
Back of equity shares as computed in the Statement attached herewith is, in our view
properly determined in accordance with Section 68(2)(c) of the Act and proviso to Regulation
5(i) of SEBI Buy-Back Regulations. The amounts of share capital and free reserves have
been exiracted from the audited standalone and consolidated financial statements of the
Company as at and for the year ended 31 March 2023; and

c) the Board of Directors of the Company in their meeting dated 09 August 2023, have formed
the opinion as specified in clause (x) of Schedule | to the SEBI Buy-Back Reguiations, on
reasonable grounds that the Company will not, having regard to its state of affairs, be
rendered insolvent within a period of one year from the date of board meeting held to consider
the proposal of buy-back of equity shares.

13.  Based on the representations made by the management, and other information and explanations
given to us, which to the best of our knowledge and belief were necessary for this purpose,
we are not aware of anything to indicate that the opinion expressed by the Directors in the
declaration as to any of the matters mentioned in the declaration is unreasonable in
circumstances as at the date of declaration.

14.  This report has been issued at the request of the Company solely for use of the Company (i}
in connection with the proposed Buy-Back of equity shares of the Company in pursuance to
the provisions of Sections 68 and other applicable provisions of the Act and Buy-Back
Regulations, (ii) to enable the Board of Directors of the Company to include in the public
announcement, letter of offer and other documents pertaining to Buy-Back of equity shares to
be sent to the shareholders of the Company or filed with (a) the Registrar of Companies,
Securities and Exchange Board of India, Stock Exchanges, public shareholders and any
other regulatory authority as per applicable law and (b) the Central Depository Services
(India) Limited, National Securities Depository Limited and (iii} for providing to the managers,
each for the purpose of extinguishment of equity shares and for their diligence and may not
be suitable for any other purpose. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose or to any other person to whom this report is shown
or into whose hands it may come without our prior consent in writing.

ForBS R & Co. LLP

Chartered Accountants

Firm's Registration No: 101248W/W-100022
Sd/-

Amar Sunder

Pariner

Membership No: 078305

UDIN: 23078305BGWOMS9249

Mumbai
10 August 2023

Annexure A:
Statement of permissible capital payment (including premium)

Computation of amount of permissible capital payment towards buy back of equity
shares of FDC Limited in accordance with proviso to Section 68 (2) of the Companies Act,
2013 (the "Act") and proviso to Regulation 5(i) of the SEBI Buy-Back Regulations:

Particulars Standalone * | Consolidated *
(Rs. in lakhs) (Rs. in lakhs)

Paid up equity share capital as on March 31, 2023

(165,910,084 equity shares of face value Re. 1 each) 1,659.10 1,659.10

Free reserves as on March 31, 2023#

- Securities premium account 0.00 0.00

- General reserves 46,442.34 46,310.66

- Retained earnings 148,810.52 149,083.53

Total 196,911.96 197,053.29

Maximum amount permissible under the Act / SEBI

Buyback Regulations with approval of the shareholders

{25%) 49,227.99 49,263.32

10% of the total paid up equity share capital and free

reserves, if the buyback is carried through tender offer

route (in accordance with the Chapter Il of the SEBI

Buy-Back Regulations and Section 68(2)(c) of the Act) 19,691.19 19,705.32

Maximum amount permitted by Board Resolution

dated August 09, 2023 approving the Buy-Back of

Equity Shares, based on the audited standalone

and audited consolidated for the year ended

March 31, 2023 (lower of 10% of net worth based on

standalone and consolidated financial statements

as on March 31, 2023) 19,691.19

* The amounts have been extracted from the audited standalone and consolidated financial statements
of the Company as at and for the year ended March 31, 2023 and rounded off to the nearest lakhs.

# Free reserves are as per sub clause 43 of Section 2 and explanation Il to Section 68 of the Act.
For FDC Limited

Sd/-

Mohan A Chandavarkar
Managing Director
Mumbai

10 August 2023

Unquote
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Confirmations from the Company as per the provisions of the SEBI Buyback
Regulations and the Companies Act

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

The Company shall not issue any Equity Shares or specified securities, including by way
of bonus, until the date of expiry of the Buyback peried;

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

Except in discharge of its subsisting obligations, the Company shall not raise further capital
for a period of six months or one year from the expiry of the Buyback period, as may be
applicable in accordance with the Companies Act and Buyback Regulations respectively or
any circulars or nofifications issued by SEBI in connection therewith;

The Company shall not withdraw the Buyback after the Public Announcement of the Buyback
offer is made;

The Company shall not buy-back its Equity Shares so as to delist its shares from the Stock
Exchanges.

The Company shall not buyback locked-in Equity Shares and non-transferable Equity
Shares until the pendency of the lock-in or till 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 financial statements;
There are no defaults subsisting in the repayment of any deposits (including interest payable
thereon), redemption of debentures or preference shares, payment of dividend or repayment
of any term loans to any financial institution or banks (including interest payable thereon), as
the case may be;

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 Size i.e., up to Rs. 155,00,00,000/- (Rupees One
Hundred and Fifty Five Crores Only) does not exceed 10% (being 7.87% and 7.87%) of the
aggregate of the total paid-up capital and free reserves of the Company as per the latest
audited standalone financial statements and consolidated financial statements as at March
31, 2023 (the latest audited financial statements, respectively available as on the date of the
Board Meeting recommending the proposal of the Buyback);

The maximum number of Equity Shares proposed to be purchased under the Buyback, ie.,
up to 31,00,000 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 financial statements and
audited consolidated financial statements as at March 31, 2023, respectively;

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, 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 Company will ensure consequent reduction of its share capital post Buyback and the
Equity Shares bought back by the Company will be extinguished and physically destroyed
in the manner prescribed under the Buyback Regulations and the Companies Act within the
specified timelines;

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 and free reserves after the Buyback
based on both the standalone and consolidated financial statements of the Company as on
March 31, 2023 of the Company; and

The Buyback shall be completed within a period of one year from the date of passing of the
board resolution;

Record date and shareholder entitlement

As required under the SEBI Buyback Regulations, the Company has fixed Friday, August
25, 2023, as the Record Date for the purpose of determining the entitiement and the names of
the Eligible Shareholders.

The Equity Shares fo be bought back, as part of the Buyback is divided in to two categories:

reserved category for Small Shareholders (defined under Regulation 2(i)(n) of the SEBI
Buyback Regulations as a shareholder, who holds shares or other specified securities
whose market value, on the basis of closing price on the recognized stock exchange in
which the highest trading volume, as on record date, is not more than INR 2,00,000 (Rupees
two lakhs only); and

the general category for all other shareholders.

In accordance with Regulation 6 of the SEBI 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.

On the basis of the Shareholding as on the Record Date, the Company will determine the
entitiement of each Shareholder 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 as on the Record Date and the ratio of Buyback applicable in the
category to which such Shareholder belongs. The final number of Equity Shares the Company
will purchase from the Shareholders will be based on the Equity Shares tendered. Accordingly,
the Company may not purchase all of the Equity Shares tendered by Shareholders over and
above their entitlement.

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

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

The Eligible Shareholders participation in the Buyback will be voluntary. The Eligible Shareholders
can choose to participate, in full or in part, and get cash in lieu of Equity 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. The Eligible Shareholders
may also tender a part of their entitlement. The Eligible Shareholders also have the option of
tendering additional Equity Shares (over and above their entitlement) and participate in the
shortfall created due to non-participation of some other shareholders, if any.

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

The Equity Shares tendered as per the entittlement by Shareholders as well as additional
Equity Shares tendered, if any, will be accepted as per the procedure laid down in SEBI
Buyback Regulations.

Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback)
as well as the relevant fime table will be included in the Letter of Offer which will be sent in
due course to the Shareholders as on Record Date.

Process and Methodology to be adopted for Buyback

The Buyback is open to all Eligible Shareholder holding Equity Shares of the Company either
in demat or physical mode, as on the Record date, i.e., August 25, 2023.

The Company proposes to affect the Buyback through Tender Offer, on a proportionate basis.
The Letter of Offer, outlining the terms of the Offer as well as the detailed disclosures as
specified in the SEBI Buyback Regulations, will be mailed/couriered to Equity Shareholders
of the Company whose names appear on the register of members of the Company, or who

10.3

10.4

10.5

10.6

10.7

10.8

10.9

are beneficial owners of Equity Shares as per the records of Depositories, on the Record
Date.

Eligible Shareholders who have registered their email ids with the Depositories /
the Company, shall be dispatched the Letter of Offer through electronic means. If
Eligible Shareholders wish to obtain a physical copy of the Letter of Offer, they may
send a request to the Company or Registrar at the address or email id mentioned
at the cover page of the Letter of Offer.

Eligible Shareholders who have not registered their email ids with the Depositories
/ the Company, shall be dispatched the Letter of Offer through physical mode by
registered post / speed post / courier.

The Company will not accept any Equity Shares offered for Buyback where there exists any
restraint order of a Court / any other competent authority for transfer / disposal/ sale or where
loss of share certificates has been nofified to the Company or where the title to the Equity
Shares is under dispute or otherwise not clear or where any other restraint subsists.

The Company shall comply with Regulation 24(v) of the SEBI Buyback Regulations which
states that the Company shall not Buyback locked-in Equity Shares and non-transferable
Equity Shares till the pendency of the lock-in or fill the Equity Shares become transferable.

Eligible Shareholders will have to transfer the Equity Shares from the same demat account
in which they were holding the Equity Shares as on the Record Date and in case of multiple
demat accounts, Eligible Shareholders are required to tender the applications separately from
each demat account. In case of any changes in the demat account in which the Equity
Shares were held as on Record Date, such Eligible Shareholders should provide sufficient
proof of the same to the Registrar, and such tendered shares may be accepted subject to
appropriate verification and validation by the Registrar.

The Company shall accept all the Equity Shares validly tendered for the Buyback by Eligible
Shareholders, on the basis of their Buyback Entitiement as on the Record Date and also

Additional Equity Shares if any tendered by Eligible Shareholders will be accepted as per
Clause 10.3, 10.4 and 10.5 under “Process and Methodology for the Buyback”.

After accepting the Equity Shares tendered on the basis of Buyback Entitiement, Equity
Shares left to be bought as a part of the Buyback, if any, in one category shall first be
accepted, in proportion to the Equity Shares tendered, over and above their Buyback
Entitiement, by Eligible Shareholders in that category, and thereafter, from Eligible Shareholders
who have tendered over and above their Buyback Entitlement, in any other category.

Shareholders' participation in Buyback will be voluntary. Shareholders can choose to participate,
in part or in full, and get cash in lieu of the Equity Shares 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. Shareholders may also tender a part of their
Buyback Entitiement. Shareholders also have the option of tendering Additional Shares {over
and above their Buyback Entitlement) and participate in the shortfall created due to non-
participation of some other Shareholders, if any. Acceptance of any Shares tendered in
excess of the Buyback Entitlement by the Shareholder, shall be in terms of procedure
outlined in the Letter of Offer.

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

10.10 The Buyback shall be implemented by the Company using the "Mechanism for acquisition

of shares through Stock Exchange” notified under SEBI Circulars and following the procedure
prescribed in the Companies Act and the SEBI Buyback Regulations and as may be
determined by the Board and on such terms and conditions as may be permitied by law from
time to time.

10.11 The Acceptance of the Offer made by the Company is entirely at the discretion of the

Shareholders of the Company. The Company does not accept any responsibility for the
decision of any Shareholder to either participate or to not participate in the Offer. The
Company will not be responsible in any manner for any loss of Share certificate(s) and other
documents during transit and the Shareholders are advised to adequately safeguard their
interest in this regard.

10.12 For implementation of the Buyback, the Company has appointed Eureka Stock & Share

Broking Services Limited as the registered broker to the Company (the "Company Broker")
through whom the purchases and settlements in respect of the Buyback would be made by
the Company. The details of the Company's Broker are as follows:

Eureka Stock & Share Broking Services Limited
DN-51, Merlin Infinite

11th Floor

Salt Lake, Sector V

Kolkata - 700 091

Tel: +91 33 6628 0000

Website: www.eurekasec.com

10.13 The Company will use the Acquisition Window of NSE, the Designated Stock Exchange to

facilitate placing of sell orders by Shareholders who wish to tender their Equity Shares in the
Buyback. The details of the platform will be as specified by NSE from time to time.

10.14 At the beginning of the tendering period, the order for buying Equity Shares shall be placed by

the Company through the Company's Broker. During the tendering period, the order for
selling the Equity shares will be placed by the shareholders through their respective Shareholder
Broker during normal trading hours of the secondary market.

10.15 Procedure to be followed by Shareholders holding Equity Shares in the

dematerialized form:

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

The Shareholder Broker would be required to place an order/bid on behalf of the Eligible
Shareholder who wish to tender Demat Shares in the Buyback using the Acquisition Window
of the Stock Exchanges.

The lien shall be marked in demat account of the Eligible Shareholders for the Equity Shares
tendered in the Buy-back. The details of Equity Shares marked as lien in the demat account
of the Eligible Shareholders shall be provided by Depositories to the Clearing Corporation.

In case, the Eligible Shareholder's demat account is held with one depository and clearing
member pool Stock Clearing member account is held with other depository, shares shall be
blocked in the Eligible Shareholder's demat account at source depository during the tendering
period. Inter-Depository Tender Offer (“IDT”) instructions shall be initiated by the Eligible
Shareholders at source depository to Clearing Member at target depository. The source
depository shall block the Eligible Shareholder's Equity Shares (i.e. transfers from free
balance to blocked balance) and will send IDT message to target depository for confirming
creation of lien. Details of Equity Shares blocked in the Eligible Shareholders demat account
shall be provided by the target depository to the Clearing Corporation.

For Custodian Participant orders for demat Equity Shares, early pay-in is mandatory prior to
confirmation of order 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 Date of closing of the Offer.
Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed Custodian
Participant orders, order madification shall revoke the custodian confirmation and the revised
order shall be sent to the custodian again for confirmation.

Upon placing the bid, the Shareholder Broker shall provide a Transaction Registration Slip
(“TRS") generated by the exchange bidding system to the Shareholder. TRS will contain the
details of order submitted like Bid ID No., Application No., DP ID, Client ID, number of Equity
Shares tendered etc.

Eligible Shareholders who have tendered their Equity Shares in the Buyback can hand
deliver Tender Form duly signed (by all Eligible Shareholders in case shares are in joint
names) in same order in which they hold the Equity Shares, along with the TRS generated
by the exchange bidding system at the Office of Registrar to the Buyback. TRS will be
generated by the respective Shareholder Broker. Eligible Shareholders who cannot hand
deliver the Tender Form and other documents at the Office of Registrar to the Buyback, may
send the same by registered post/ speed post/ courier, at their own risk, superscribing the
envelope as “FDC Limited - Buyback 2023", to the Registrar to the Buyback not later than
2 (two) days from the Buyback Closing Date.

In case of non-receipt of the completed Tender Form and other documents, but receipt of
Equity Shares in the special account of the clearing corporation and a valid bid in the
exchange bidding system, the Buyback shall be deemed to have been accepted, for demat
Eligible Shareholders.

The Eligible Shareholders will have to ensure that they keep the DP Account active and
unblocked to receive credit in case of return of Equity Shares due to rejection or due to
prorated Buyback decided by the Company.

10.16 Procedure to be followed by registered Shareholders holding Equity Shares in the

Physical form:

In accordance with the SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July
31, 2020, SEBI has clarified that “shareholders holding securities in physical form are
allowed to tender shares in open offers, buy-backs through tender offer route and exit offers
in case of voluntary or compulsory delisting. However, such tendering shall be as per the
provisions of respective regulations’. Accordingly, shareholders of the Company holding
share in physical form can participate in the Buyback Offer subject to the provisions of the
SEBI Buyback Regulations and the terms provided in the Letter of Offer.

Public Shareholders who are holding physical Equity Shares and intend to participate in the
Offer will be required to approach their respective Seller Member(s) along with the complete
set of documents for verification procedures fo be carried out including the (i) original Equity
Share certificate(s), (il) valid share transfer form(s) i.e. Form SH-4 duly filled and signed by
the transferors (i.e. by all registered Public Shareholders in same order and as per the
specimen signatures registered with the Company) and duly witnessed at the appropriate
place authorizing the transfer in favour of the Company, (jii) self-attested copy of the Public
Shareholder's PAN Card, (iv) the Tender Form (duly signed by all Public Shareholders in
case the Equity Shares are in joint names) the same order in which they hold Equity Shares,
and (v) any other relevant documents such as, but not limited to, duly attested power of
attorney, corporate authorization (including board resolution / specimen signature), notarized
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copy of death certificate and succession certificate or probated will, if the original Public
Shareholder has deceased, etc., as applicable. In addition, if the address of the Public
Shareholder has undergone a change from the address registered in the Register of Members
of the Company, the Public Shareholder would be required to submit a self-attested copy of
address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.

Based on the documents as mentioned above, the concemed Seller Member shall place the
bid on behalf of Public Shareholders holding Equity Shares in physical form using the
Acquisition Window of the Stock Exchanges. Upon placing the bid, the Seller Member shall
provide a TRS generated by the exchange bidding system fo the Public Shareholder. The
TRS will contain the details of order submitted like folio number, Equity Share certificate
number, distinctive number, number of Equity Shares tendered, etc.

The Seller Member / Public Shareholder is required to deliver the original Equity Share
certificate(s) and documents (as mentioned above) along with TRS either by registered
post / speed post or courier or hand delivery to Registrar to the Offer (at the
address mentioned at paragraph 12 below) within 2 (two) days of bidding by Seller
Member. The envelope should be super scribed as “FDC Limited - Buyback 2023".
One copy of the TRS will be retained by Registrar to the Offer and it will provide
acknowledgement of the same to the Seller Member / Public Shareholder.

Public Shareholders holding physical Equity Shares should note that physical Equity Shares
will not be accepted unless the complete set of documents is submitted. Acceptance of the
physical Equity Shares for acquisition under the Offer shall be subject to verification as per
the SEBI Buyback Regulations and any further directions issued in this regard. The Registrar
to the Offer will verify such bids based on the documents submitted on a daily basis and fill
such time NSE shall display such bids as ‘unconfirmed physical bids’. Once the Registrar
to the Offer confirms the bids it will be treated as ‘Confirmed Bids'.

All documents as mentioned abeve, shall be enclosed with the valid Tender Form, otherwise
the Equity Shares tendered will be liable for rejection. The Equity Shares shall be liable for
rejection on the following grounds amongst others: (i) there a name mismatch in the Folio of
the Public Shareholder; or (i) there exists any restraint order of a court/any other competent
authority for transfer/disposal/ sale or where loss of share cerlificates has been notified to the
Company or where the title to the Equity Shares is under dispute or otherwise not clear or
where any other restraint subsists; or (jii) The documents mentioned in the Tender Form for
Public Shareholders holding Equity Shares in physical form are not received by the Registrar
on or before the close of business hours not later than 2 (two) days from the Buyback Closing
Date; or (iv) If there is any other company share certificate enclosed with the Tender Form
instead of the share certificate of the Gompany; or (v) If the fransmission of Equity Shares is
not completed, and the Equity Shares are not in the name of the Public Shareholders; or (vi)
If the Public Shareholders bid the Equity Shares but the Registrar does not receive the
physical Equity Share certificate; or (vii) In the event the signature in the Tender Form and
Form SH-4 do not match as per the specimen signature recorded with Company or Registrar.

In case any person who has submitted the Equity Shares held by them in the physical form
for dematerialisation should ensure that the process of getting the Equity Shares dematerialised
is completed before such Eligible Shareholders tender their Equity Shares in the Buy-back,
so that they can participate in the Buy-back.

An unregistered shareholder holding Physical Shares may also tender his Equity Shares for
Buy-back by submitting the duly executed transfer deed for transfer of shares, purchased
prior to Record Date, in his name, along with the offer form, copy of his PAN card and of the
person from whom he has purchased shares and other relevant documents as required for
transfer, if any.

@)

@)

(5)

(6)

@)

(10)

10.17 Modification / cancellation of orders and multiple bids from a single Eligible Shareholder will

10.18 The cumulative quantity tendered shall be made available on the website of NSE (website:

be allowed during the tendering period of the Buyback. Multiple bids made by single
Shareholder for selling the Equity Shares shall be clubbed and considered as ‘one’ bid for the

purposes of Acceptance.

www.nseindia.com) throughout the trading session and will be updated at specific intervals (1)

during the tendering period.

10.19 The Company will not accept Equity Shares tendered for the Buyback which under restraint

order of the court for transfer/ sale and/or fitle in respect of which is otherwise under dispute
or where loss of share certificates has been notified to the Company and the duplicate share
certificates have not been issued either due to such request being under process as per the
provisions of law or otherwise.

10.20 Method of Settlement

(1)
@

Upen finalization of the basis of acceptance as per SEBI Buyback Regulations:

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

The Company will pay the consideration pertaining to the Buyback to the Company’s Broker

(12)

which will transfer the funds pertaining to the Buyback to the Clearing Corporation’s bank
account as per the prescribed schedule.

The settlements of fund obligation for Demat and Physical Shares shall be affected as per the

SEBI circulars and as prescribed by Clearing Corporation from time to time. For Demat a.
Shares accepted under the Buyback, such beneficial owners will receive funds pay-outin -
their bank account as provided by the depository system directly to the Clearing Corporation

and in case of Physical Shares, the Clearing Corporation will release the funds to the
Shareholder Broker(s) as per secondary market pay-out mechanism. If such shareholder's
bank account details are not available or if the funds transfer instruction is rejected by the RBIf
bank(s), due to any reasons, then the amount payable to the concemed shareholders will be 11
transferred o the Shareholder Broker's seftlement bank account for onward transfer to such
respective Eligible Shareholders.

Details in respect of shareholder’s entitiement for tender offer process will be provided to the
Clearing Corporation by the Company or Registrar to the Buyback. On receipt of the same,
Clearing Corporation will cancel the excess or unaccepted blocked shares in the demat
account of the Eligible Shareholder. On settiement date, all blocked shares mentioned in the
accepted bid will be transferred to the Clearing Corporation.

The Equity Shares bought back would be transferred directly to the demat account of the
Company opened for the Buyback (the “Company Demat Account”) provided it is
indicated by the Company’s Broker or it will be transferred by the Company’s Broker to the
Company Demat Account on receipt of the Equity Shares from the clearing and settiement
mechanism of the Stock Exchange(s).

The Eligible Shareholders of the Demat Shares will have to ensure that they keep the
depository participant ("DP") account active and unblocked to receive credit in case of return
of Demat Shares, due fo rejection or due to non-acceptance in the Buyback.

In the case of inter-depository, Clearing Corporation will cancel the excess or unaccepted
shares in target depository. The source depository will not be able to release the lien without
a release of IDT message from target depository. Further, release of IDT message shall be
sent by target depository either based on cancellation request received from Clearing
Corporation or automatically generated after matching with Bid accepted detail as received
from the Company or the Registrar to the Buyback. Post receiving the IDT message from
target depository, source depository will cancel/ release excess or unaccepted block shares
in the demat account of the Eligible Shareholder. Post completion of tendering period and
receiving the requisite details viz., demat account details and accepted bid quantity, source
depository shall debit the securities as per the communication/ message received from target
depository to the extent of accepted bid shares from Eligible Shareholder's demat account
and credit it to Clearing Corporation settiement account in target depository on settlement
date.

The Equity Shares bought back in the demat form would be transferred to the special demat
account of the Company opened for the Buyback (“Company Demat Escrow Account”).

In case of certain shareholders viz., NRIs, non-residents etc. (where there are specific
regulatory requirements pertaining to funds pay-out including those prescribed by the RBI)
who do not opt fo settle through custodians, the funds pay-out would be given to their
respective Shareholder Broker's setflement account for releasing the same fo such Eligible
Shareholder's account. For this purpose, the client type details would be collected from the
Registrar to the Buyback.

Every Shareholder Broker, who puts in a valid bid on behalf of an Eligible Shareholder,
would issue a contract note and pay the consideration for the Equity Shares accepted under
the Buyback and return the balance unaccepted demat Equity Shares to their respective
clients. Company’s Broker would also issue a contract note to the Company for the Equity
Shares accepted under the Buyback.

Equity Shareholders who intend to participate in the Buyback should consult their respective
Shareholder Broker for payment to them of any cost, applicable taxes, charges and expenses
(including brokerage) that may be levied by the Shareholder Broker upon the selling Eligible
Shareholder for tendering Equity Shares in the Buyback (secondary market transaction). The
Buyback consideration received by the selling Equity Shareholders from their respective
Shareholder Broker, in respect of accepted Equity Shares, could be net of such costs,
applicable taxes, charges and expenses (including brokerage) and the Manager and Company
accepts no responsibility to bear or pay such additional cost, applicable taxes, charges and
expenses (including brokerage) incurred solely by the Eligible Shareholders.

12.

13.

14.

10.21 Rejection Criteria

The Equity Shares tendered by Eligible Shareholders would be liable to be rejected on the
following grounds:

the Shareholder is not an Eligible Shareholder of the Company as on the Record Date; or
if there is a name mismatch in the dematerialised account of the Shareholder / Folio No. and
PAN: or

receipt of the completed Tender Form and other documents but non-receipt of Equity Shares
in the special account of the Clearing Corporation.

Compliance Officer

Investor may contact the Compliance Officer for any clarification or to address their grievances,
if any, during 10:00 AM IST to 5:00 PM IST on all working days except Saturday, Sunday
and Public holidays.

Name 1 Ms, Varsharani Katre

Designation : Company Secretary and Compliance Officer

Address C - 3, Skyvistas, Near Versova Police Station 106A, J. P. Road,
Andheri (West) Mumbai - 400 053

Tel. +91 22 2673 9215

Email :

Registrar to the Oﬁer and Investor Senfir.e Centre

In case of any query, the Eligible Shareholders may also contact the Registrar to the
Buyback of the Company during working hours i.e. 10:00 AM IST to 5:00 PM IST on all
working days at the following address except Saturday, Sunday and public holidays.

LINKINtime oo e e o ke

C-101, 1st Floor, 247 Park

L.B.S. Marg, Vikhroli (West),

Mumbai - 400 083, Maharashtra, India
Tel. No.: +91 810 811 4949

Fax: +91 22 491869 6195

Email: fdc.buyback2023@linkintime.co.in
Website: www.linkintime.co.in

SEBI Registration No: INR000004058
Validity Period: Permanent

Contact person: Mr. Sumeet Deshpande

Manager to the Buyback

The Company hes appointed Sundae Capital Advisors Private Limited as the Manager to the
Buyback and their contact details are given below:

SUNDBE, % o s e

404, 4th fioor, Vaibhav Chambers

. Income Tax Office, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051, Maharashtra,
India
Tel. No. +91 96 6785 9191
Email: fde.buyback @sundaecapital.com
Investor Grievance e-mail id:
grievances.mb@sundaecapital.com
Website: www.sundaecapital.com
SEBI Regn. No.: INM000012494
Validity Period: Permanent
Contact Person: Anchal Lohia / Rajiv Sharma
Directors’ Responsibility
As per Regulation 24(1)(a) of the SEBI Buyback Regulations, the Board of Directors of the
Company accept full responsibility for the information contained in this Public Announcement
and confirms that such document contains true, factual and material information and does not
contain any misleading information. This Public Announcement is issued under the authority
of the Board in terms of the resolution passed by the Board on August 09, 2023.

For and on behalf of the Board of Directors of
FDC Limited

Sd/-

Mohan Anand Chandavarkar Ashok Anand Chandavarkar Varsharani Katre
Managing Director

Sd/- Sd/-

Executive Director Company Secretary &

The Equity Shares lying to the credit of the Company Demat Account after the Buyback will  (DIN: 00043344) (DIN: 00042718) Compliance Officer
be extinguished in the manner and following the procedure prescribed in the SEBI Buyback FCS 8948
Regulations. Place: Mumbai

Date: August 10, 2023
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DOLLAR INDUSTRIES LIMITED

(CIN : L17299WB1993PLC058969)
Registered Office : OM Tower | 15th Floor [ 32, J.L.Nehru Road | Kolkata - 700 071 | West Bengal | India
Phone No : 033-2288 4064-66 | Fax : 033-2288 4063 | E-mail : investors@dollarglobal.in | Website : www.dollarglobal.in

Extract of Unaudited Consolidated Financial Resulls for the three month ended June 30, 2023

R nLakds)
]
ended

Quarter Year
Ended
30-06-2023

Unaudited
32,823.93
1,934.55
1,934.55
1,513.06
1,520.51

Previous Year
Ended nau
31.03.2023

Audiled Unaudiled
1,39,382.93
6,562.71
6,562.71
5,244.62
5,313.43

L Partculars

Total income from Operations

Net Profit for the period (before Tax, Exceptional and/or Extra-ordinary items #)
Net Profit for the period before tax (after Excepfional and/or Exira-ordinary items #)
Net Profit for th period after tax (after Exceptional and/or Extra-ordinary Hems#)

Total Comprehensive Income far the period [Comprising Profit/ (Loss) for the
period {after tax) and Other Comprehensive Income (after Tax)]

6 | Equity Share Capial 1,134.32
7 | Reserves (excluding Revaluation Reserve) -
8 | Eamings per share {of £2/- each) (for continuing and discontinued operations) -
Basic and Diluted {Not Annualised for the quarter)

# The Company doas not have Exceptional and/or Extra-ordinary hems.

Key Numbers of Unaudited Standalone Financial Results

Quarter Year | Provious Year
Ended
30-06-2023
Unaudited
31,891.82
1,782.18
1,408.57

1,134.32
69,587.67

2.56 9.26 475

Particulars 31-03-2023

Auiled
1,39,380.05
7,141.75
5,823.82

Total Revenue from Operations
Profit Befors Tax from Continuing Dperations
Profit After Tax from Continuing Operations

Hotgs:

1 The above is an edract of the detailed format of Unaudited Consolidated Financial results filed for the three month ended 30th June, 2023
f!ad\uihmesmckmewumﬂwwionasMWSEN(MONMSNMMUMM}WW&ZNE The ful
format of the aforesaid Financial Results are available on the website of BSE (www.bseindla.com), NSE {www.nseindla.com) and on the Company's
website (www.dollarglobal.In).

2 The above results were reviewed by the Audit Committee and approved by the Board at their respective meetings held on August 10,2023,

3 The Gompany has prepared the Consolidated Financial Statement on quarterly basis and the Gonsolidated Financial figures include joint verture
of the Gompany viz. Pepe Jeans Innerfashion Privale Limited and subsidiary viz. Doliar Garments Private Limited (w.e.l. 20.01.2023).

4 The previous period figures have been regrouped wherever necessary, to conform to the current period figures.

5 Tha Statutory Auditors have provided un-modified limited review report on the Quarterly Results (poth Standalone and Consolidated) of the
Company far the three months ended June 30, 2023.

36,167.02
3,253.32
2,787.08

By Order of the Board of Directors
r

Place : KDLKATA

Date : August 10, 2023 DIN: 00877948
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KHADIM INDIA LIMITED

Registered Office: 7th Floor, Tower C, DLF IT Park, 08 Major Arterial Road, Block —AF, New Town (Rajarhat)
Kolkata -700156, West Bengal, India
Website: www.khadims.com

Tel No: +91 33 4009 0501; Fax No: +91 33 4009 0500
e-mail: compliance@khadims.com

CIN: L19129WB1981PLC034337

Extract of Unaudited Standalone and Consolidated Financial Results for the quarter ended 30th June, 2023

Place: Kolkata

Date : August 10, 2023

(Zin million)
Standalone Consolidated
Sl X 3 months 12 months Corresponding "3 months 12 months Corresponding
No. Particulars ended ended 3 months ended ended ended 3 months ended
30th June, 31st March, 30th June, 30th June, 31st March, 30th June,
2023 2023 2022 2023 2023 2022
1. | Total Income from Operations 1,5679.80 6,602.64 1,660.73 1,579.80 6,602.64 1,660.73
2. | Net Profit for the period (before Tax,
Exceptional and / or Extraordinary items) 22 225.11 45.42 2218 225.42 45.41
3. | Net Profit for the period before Tax (after
Exceptional and / or Extraordinary items) 22.20 225.7 4542 22.19 22542 4541
4. | Net Profit for the period after tax (after
Exceptional and/or Extraordinary items) 16.46 175.07 33.49 16.45 174.78 33.48
5. | Total Comprehensive Income for the period
[Comprising Profit for the period (after tax) 16.99 177.19 33.97 16.98 176.89 33.97
and Other Comprehensive Income (after tax))]
6. | Equity Share Capital 179.70 179.70 179.70 179.70 179.70 179.70
7. | Reserves (excluding Revaluation Reserve) 2,073.85 2,072.52
Earnings per equity share (of ¥10/- each)
8 (not annualised)
1. Basic (T) 0.92 9.74 1.86 0.92 973 1.86
2. Diluted (%) 0.92 9.74 1.86 0.92 9.73 1.86
Note:

The above is an extract of the detailed format of Statement of Unaudited Standalone and Consolidated Financial Results filed with the Stock Exchanges under Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, The detailed financial results and this extract were reviewed by the Audit Committee and approved by the Board of
Directors at the meeting held on 10th August, 2023. The full format of the Statement of Unaudited Standalone and Consolidated Financial Results are available on the Company's website
(www.khadims.com) and on the websites of the National Stock Exchange of India Limited (www.nseindia.com) and BSE Limited (www.bseindia.com).

For and on behalf of the Board of Directors
Siddhartha Roy Burman

Chairman & Managing Director

DIN : 00043715
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PUBLIC ANNOUNCEMENT

FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF THE EQUITY SHARES OF FDC LIMITED ("THE COMPANY/FDC") FOR THE BUY BACK OF EQUITY SHARES THROUGH A TENDER OFFER UNDER THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This Public Announcement (the “Public Announcement”) is being made pursuant to the provisions of Regulation 7(i) of the Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 as amended thereto
(the “SEBI Buyback Regulations”) and contains the disclosures as specified in Schedule Il to the SEBI Buyback Regulations read with Schedule | of SEBI Buyback Regulations.

OFFER FOR BUYBACK OF UPTO 31,00,000 (THIRTY ONE LAKHS) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF RE. 1/-(RUPEE ONE ONLY) EACH (“EQUITY SHARES”) OF FDC LIMITED AT A PRICE OF RS. 500 (RUPEES FIVE
HUNDRED ONLY) PER FULLY PAID-UP EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER PROCESS AS PRESCRIBED UNDER THE SEBIBUYBACK REGULATIONS USING STOCK EXCHANGE MECHANISM.

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE viz. brokerage, applicable taxes inter- alia including tax on distributed income to shareholders, (iv) Mr. Nandan Mohan Chandavarkar

| 1.1 The Board of Directors of the Company, at its meeting held on August 09, 2023 had, subject Securities Transaction Tax, Goods and Services Tax, Stamp duty, elc., public announcemen!  I'paeoftransaction | Nature of Transaction |  No.of lssue/ | Face Value| Consideration
to the approval of statutory, regulatory or govermmental authorifies as may be required under publication expenses, printing and dispatch expenses and other incidental and related Equity | Acquisition| (Amountin| (Cash, other
applicable laws, approved a buyback of 31,00,000 Equity Shares of the Company for an expenses, which is within the maximum amount as aforesaid, for retuming to the members Shares | Price (Rs. fs.per | than cash, efc)
aggregate amount not exceeding Rs. 155,00,00,000 (Rupees One Hundred and Fifty Five holding Equity shares through Buyback. Per share) |  Share)
Crores only) (the "Buyback Size") excluding expenses incurred or to be incurred for the The Company's management strives to increase Shareholder's value and the Buyback | November 21,
Buyback like filing fees payable to the SEBI, merchant banker fees, stock exchange fee for would result in, amongst other things: 5000 Inter-se transfer 4.067.289 1.00 |Gift
usage of their platform for Buyback, ransaction costs viz. brokerage, applicable taxes inter- 1.  The Buyback will result in reduction in the overall capital employed in the business, which B t : :
alia mcIu;ﬁng tax on distributed income 10_shar&hﬂlders, Securmgs Transactlon Tax, Goqu will, in tumn lead to higher earnings per share and enhanced retum on equity and return on I?E’f tsember & NIe WEalhe g ZL;:?; :l rrﬁ "
and Services Tax, Stamp duty, etc., public announcement publication expenses, printing capital employed, retum on net worth, return on assets, etc and long term increase in =~ ~—; =
and dispatch expenses and other incidental and related expenses (“Transaction Cost’) shareholders’ value: (v)  Mrs. Adili G Bhanot
(representing 7.87% and 7.87% of the aggregate of the paid up share capital and free o iim . o 4 . : ' Date of transaction | Nature of Transaction No. of lssue / Face Value | Consideration
reserves as gper the audited standalone and consolidated financial statements, respectively 2. The B‘”Yh‘aﬁk ‘f-'if: help -.-he_ Cnmp:an;._- to d-:smbmg surplus cash to us_Memhers holding equity Equity Acquisition| (Amountin| (Cash, other
as on March 31, 2023) at a price of Rs. 500/~ (Rupees Five Hundred only) (the “Buyback shares br?adt? in propostion o their shareholding, thereby, enhancing the ovaral refum to Shares Price (Rs. Rs.per | than cash, efc)
Price”) per Equity Share from the existing Members / Shareholders holding equity shares of MEMDETY, Per share) Share)
the Company on a proportionate basis through the “Tender Offer’ route as prescribed under 3 The Buyback, which is being implemented through the Tender Offer route as prescribed | March 31, 2015 Inter-se transfer 1.129 305 Nil 100 |Gift
the SEBI Buyback Requlations read with SEBI Circular CIR/ICFD/POLICY CELL/1/2015 under the SEB! Buyback Regulations, would involve allocation of 15% of the outlay to Small | - = ' — -
dated April 13, 2015 read with circular no. CFD/DCR2/CIRIP2013131 dated December 09, Shareholders. The Company believes that this reservation of 15% for Small Shareholders |December 21, : -
2016, CFD/DCR-IICIR/P/2021/615 dated August 13, 2021 and circular bearing number would benefit a large number of public shareholders, who would get classified as “Small [ 2021 Market Purchase | 1,786| 279.55 1.00 |Cash
SEBIHO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, as may be amended from time Shareholder”; and (vi) Leo Advisors Private Limited (acting as Trustee of Ameya Family Discretionary Trust)
to time (the "SEBI Circulars®), and in accordance with the Companies Act, 2013 (the Act’) 4. The Buyback gives an option to the Members holding equity shares of the Company, who | Dateof transaction | Nature of Transaction |  No.of lssue/ | Face Value| Consideration
& the rules made thereunder (the "Buyback”). can choose fo participate and get cash in lieu of Equity Shares to be accepted under the Equity | Acquisition| (Amountin| (Cash, other

11.2  In terms of Regulation 5(via) of the Buyback Regulations, the Board may, till one working day Buyback Offer or they may choose to not participate and enjoy a resultant increase in their Shares | Price (Rs. Rs.per | than cash, etc)
prior to the Record Date, increase the Buyback Price and decrease the number of Equity percentage shareholding, post the Buyback Offer, without additional investment, Per share) Share)
Shares proposed 1o be bought back, such that there is no change in the Buyback Size. 3. Details of the Promoter Shareholding |March 28, 2017 | Inter-se transfer 15,183,854 | 203.55 1.00 |Cash

(1.3 The Buyback is in accordance with the provisions contained in the Arlicle 13 of the Articles 3.1 The aggregate shareholding of the Promoters and the Promater Group of the Company as on [hf@bgh bulk deal on|
of Association of the Company, Section 68, 69, 70 and 179 and all other applicable provisions, the date of this Public Announcement is as under: . stock exchange |
if any of Eh.e Ccmfanites Act 201.3: Cpmpi:igs l!Shemaf Capiti! az}d: Deblen;tlmss‘] Hu!es{ 2014 &7 I Tiome ol The Sharehoider No. of Equity | No. of Equity| Percentage of | _{:.-'.iij ﬂ':u_’irgo p_ﬁfviso?rﬁ ‘1_3_ri.~.fatr%-vl—.1mi?ei iagtlilng_ '?‘%_T:r_gste? Ei Acliti'_fg:mﬂy_Dfalzvfet:i’?nir? Tjust; __
to the extent applicable, the Companies | &r?ag.emer} and dm.msﬁlatmnj ules, 2014 an_d He: S hit Shares in | Equity Share ! T e Ty g e s e No. of R Vaos Valos | Tonsisrslion
the provisions of the SEBI Buv_,fb.ack Heguianoqs to the e.xtent applicable. The Buyback is Bicr st Eorm Capital | Equity Acquisition| (Amountin| (Cash, other
subject to the approvals, permissions and sanctions of statutory, regulatory or Governmental : . Shares Price (Rs. Rs. per than cash, etc)
authorities as may be required under applicable laws from time to time, including but not 1. | Mrs. Meera Ramdas Chandavarkar 3.21,83,320 | 3,21,83.320 19.40 | S g ’
limited to the approvals of SEBI, NSE and ESE,_ H\hEIE\!EFIﬂDPEFCHNE. 2. | Mr. Amega Ashok Chandavarkar 1,00.89,225 | 1,00,88.225 E.CIB% MarEh 288017 | kiteras gk | 10122684 | 20355 100 |Cash

1.4 The Buyback shall be undertaken on a proportionate basis from the Shareholders as on 3. | Ms. Nomita Ramdas Chandavarkar 53,48,262 53,48,262 3.22 through bulk deal on|
August 25, 2023 (the "Record Date") through the Tender Offer route prescribed under & | Mr. Nandan:Mohan Chandavarkar 51.25 051 51.25.051 3,00 stock exchange '

e 7 v r f :?g ' 5' ; ) 1 P_ . o x = s R < = - » » !
sﬁftﬁ;cl:‘:ﬁizﬂa:ﬁ;;ﬂ:él;ftatw.r:;,nggjitaatizjbzrteﬁgegilr?;O;SEsifyngEerlgs T; Sit’:g;i:;i: dzfs' 5. | Mrs. Aditi C. Bhanot 11,31,091 11,31,091 0.68 (wiii) Nan_dan Mohan Chandavarkar in the capacity as Trustee of Sandhya Mohan Chandavarkar
and settlement of the same, through the stock exchange mechanism as specified under the 6. | Leo Adwvisors Privaie Limited (in the Trust
SEBI Circulars. capacity as Trustee of Ameya Family Date of transaction | Nature of Transaction No. of lssue/ Face Value| Consideration

11.5 In terms of the SEBI Buyback Regulations, under Tender Offer route, the Promoter and the Discretionary Trust) 101,869,854 | 1,51,83.854 9.15 PRI || PoaR NI G S
Promoter Group of the Company has the option fo paricipate in the Buyback. In this regard, | 7. | Virgo Advisors Private Limited (in the SONOR VR (8. || NS DR e G o
the Promoters and the Promoter Group entities vide their individual letters dated August 09 capacity as Trustee of Aditi Family Per shars) |  Share)

2023 have informed the Company regarding their intention to participate in the Buyback. The Discretionary Trust) 1,01,22,664 | 1,01,22,664 6.10 |No_vemt:ser 28, —— | _
extent of their participation in the Buyback has been detailed in Clause 4.2 of this Public 8. | Nandan Mohan Chandavarkar (in the 2ms | Inter-se transfer | 18215836 Nl | 1.00 | Gift _
Announcement, capacity as Trustee of Sandhya Mahan (ix] MNandan Mohan Chandavarkar in the capacity as Trustee of Mohan Anand Chandavarkar

1.6 The aggregate Paid-up equity capital and Free Reserves of the Company as on March 31, Chandavarkar Trust) 1,82,15.836 | 1,82,15,836 10.98 Trust
2023 was Rs. 196,911.96 Lakhs (Rupees One Thousand Nine Hundred Sixty Nine Crore 9. | Nandan Mohan Chandavarkar (in the Date of transaction | Nature of Transaction |  No.of Issue/ | Face Value| Consideration
Eleven Lakh Ninety Six Thousand only, rounded off) based on the audited standalone capacity as Trustee of Mchan Anand Equity Acquisition| (Amountin|  (Cash, other
financial statements and Rs. 197,053.29 Lakhs (Rupees One Thousand Nine Hundred Chandavarkar Trust) 1,79.00,119 | 1,79,00.1189 10.79 Shares Price (Rs. Rs.per | than cash, etc)
SEvgntyl Crore Fifty T!jree Lakh Twenty Nine Thousanci oniy.lrgundeﬁ off) based on the 30 | Mir- Mohan Anart Chandavariar Per share) Share)
audited consolidated financial statements and under the provisions of the Act, the funds ' |N0\fember 28
deployed for Buyback approved by the Board of Directors will not exceed 10% of the Paid- | 11. | Mrs. Sandhya Mohan Chandavarkar | i o= | |2p18 WEiie ek 17 900,119 Nil 100 |G

4 ! - 0 Y 1 : { " | 1 ; ! n !
;jhp;;;ﬁ! Baz?bg;aﬁz:igzi:fsr fhiﬁfﬁﬂiﬁi;ﬂ;ggﬂE:fl Grf :’;:: ::sv:il'_l a;{ f:; - ' - “529?4 = 11529“ =) ﬁg,sg — Mr. Mohan Anand Chandavarkar and Mrs. Sandhya Mohan Chandavarkar are also the Promoters

S R e M S RO G e T e e g 3.2 No shares were either purchased or sold by the Promoter and Promoter Group, during the  of the Campany but do not hold any equity shares in the Company.

Company on standalone and consolidated basis, both, Accordingly, the maximum amount period of & months preceding the date of the Board Meeting at which the proposal for Buyback

that can be utilized in the present Buyback is Rs. 19,691.19 Lakhs (Rupees One Hundred ¥as, abprovisd L. August 09, D0ea Mr. Ashakqﬁ.nand Chandavarkar. Mrs. Manlgaﬁa As_hok C?}anda_varka_r and Mf. Ameya Ashok
Ninety Six Crore Ninety One Lakh Nineteen Thousand only). The aggregate amaount proposed : " ' Chandavarkar are the directors of Leo Advisors Private Limited (acting as Trustee of Ameya
to be utilised for the Buyback is upto Rs. 155,00,00,000 {Rupees One Hundred and Fifty Five 4. Intention of the Profpotgr a.nd Emmoter Group of the Cﬂff{PﬂﬂY to te::u:!e‘r ﬁﬂ“?ﬁ" Family Discretionary Trust) and also Virgo Advisors Private Limited (acting as Trustee of Aditi
Crores only) excluding expenses incurred or to be incurred for the Buyback like filing fees shares for Buyback indicating the number of shares, details of acquisition with  Family Discretionary Trust). The shareholding of the directors is disclosed above.

payable to the SEBI, merchant banker fees, stock exchange fee for usage of their platform for dates and price 5.  The Company confirms that there are no defaults made or subsisting in the repayment of
Buyback, Transaction Costs viz. brokerage, applicable taxes inter- alia including tax on 4.1 In terms of the SEBI Buyback Regulations, under Tender Offer route, the Promoter Group has depaosits or interest thereon, redemption of debentures or interest payment thereon, redemption
distributed income to shareholders, Securities Transaction Tax, Goods and Services Tax, the option to participate in the Buyback. In this regard, all the Promoters and the Promoter of preference shares or payment of dividend to any shareholder, repayment of term loans or
Stamp duty, efc., public announcement publication expenses, printing and dispatch expenses Group entities vide their individual letters dated August 09, 2023 have informed the Company interest thereon to any financial institution or banks.

and other incidental and related expenses, which is within the maximum amount as aforesaid regarding their intention to participate in the Buyback and offer to tender their pro rata g Thg Board of Directors confirms that it has made a full enquiry into the affairs and prospects

1.7 Further, under the Act, the number of equity shares that can be bought back in any financial entitiement against the shares held by them as on the Record Date and may also tender such of the Company and has formed the opinion as on the date of passing the board resolution
year cannot exceed 25% of the total paid-up equity share capital of the Company in that Sijcionay number. o1 Shiares, g thay May Seedy sutesquaidy Leparding upa ooy approving the Buyback .., August 08, 2023:
financial year. Since the Company proposes to Buyback 31,00,000 Equity Shares through S| e, Yoot -0 S Slacictog) TGk, i) ccmp.hancs- with the SEB| 4t thers are no defauits subsisfing in repayment of deposits, redemption of debentures or
this buyback, which represents 1,87% of the fotal number of equity shares in the total paid up Buyback’ Regulatlons.. However, the Promoler.and Promoter Group shall not teqder TN preference shares or repayment of term loans to any financial institutions or banks
equity share capital of the Company, the same is within the aforesaid 25% limit. than 11,52,99.422 Equity Shares under the Buyback, being the total number of Equity Shares s & T i = 5y i e -

1.8 The Buyback shall be made out of the Free Reserves of the Company as at March 31, 2023 SRR 4, ) ﬁeatn;m;:iifd?gno\S}:;:;;gg;ee{js:pzna; Eoﬁ?dal:é. ‘(ssyzlggngegi pﬁuloﬂi’jﬁs‘ e
based on the audited standalone and consolidated financial statements of the Company for > gﬁzuze::;{:nzlq?s ;ﬁg;n;iem;f g:ﬁa;z:::ﬁmn Sl S iil.  that as regards the Company’s prospects for the year immediately following the date of the
the year ended Mamh 31, 2023. The Cortnpany ghall transfer a sum equal_.to the nomszai ) .. o : Board Meeting held on August 09, 2023, having regard to the Board's intentions with respect
value of the Equity Shares su‘ hnu_ght back through the E.u_-yback tD. r.-he Capital Hedemppm i) Mrs. Meera Ramdas Chandavarkar to the management of the Company's business during that year and to the amount and
Reserve Account and the details of such transfer shall be disclosed in its subsequent audited  [Date of transaction | Nature of Transaction|  No.of lssue/ | Face Value | Consideration character of the financial resources, which will, in the Board's view, be available to the
Balance Sheet. Equity | Acquisition | (Amountin (Cash, other Company during that year, the Company will be able to meet its liabilities as and when they

11.9 The post Buyback, both on standalone and consoclidated basis, debt-equity ratio of the Shares Price (Rs. |Rs. per Share)| than cash, etc) fall due and will not be rendered insolvent within a period of one year from the date of the
Company will be below the maximum allowable limit of 2:1 specified under the Act. Per share) Beard Meeting approving the Buyback; and

1.10 The Buyback Price of Rs. 500 per Equity Share represents (a) a premium of approx. 45.77% Balance as on iv. thal in forming its opinion aforesaid, the Board has taken into account the liabilities (including
and 45.92% over the closing prices on the NSE and BSE respectively on August 02, 2023, June 30, 2006 prospective and contingent liabilities) as if the Company were being wound up under the
being the working day immediately preceding the date on which Company intimated the {net of shares provisions of the Companies Act of the Insolvency and Bankruplcy Code 2016 (lo the extent
Stock Exchanges of the date of meeting of the Board of Directors wherein the proposal for sold post this notified and in force).

Buyback was considered; (b) a premium of approx. 57.40% and 56.08% over the volume | date) * 18,411,320 1.00 7. The text of the Report addressed by the Statutory Auditor dated August 10, 2023 received
weighted average price of the Equity Shares on the NSE and BSE respectively during the 60 September 24, | Allotment 13.764.000 i 1.00 |Pursuant from M/s B S R & Co. LLP, Chartered Accountants, Statutory Auditors of the Company,
woarking days preceding August 03, 2023, being the day on which Company intimated the 2015 | to merger addressed to the Company is reproduced below:

otock Exchanges of the date of meeling of the Board of Direclors wherein the proposal for % a

Buyback wasgcnnsédered; and (c) a prlgmium of approx. 27.57% and 27.57% over the 52 AUGUBLTS, S | By s 100 | Bash i y Codt : :

week high price of the Equity Shares on NSE and BSE respectively, immediately before the | Canckdaration Private and confidential

date of the Board Meeting in which the Buyback was approved. * Details prior to June 30, 2006 are not available. The Board of Directors

1.11 Pursuant to the proposed Buyback and depending on the response to the Buyback, the (i)  Mr. Ameya Ashok Chandavarkar FDG Limited
voting rights of the Promoter Group in the Company may increase or decrease from the Date of transaction | Nature of Transaction No. of issue/ Face Value Consideration Sky Vista Butidmg‘ J P Roag
existing shareholding of the total equity capital and voting rights of the Company. The Equity Acquisition | (Amount in {Cash, other mmrggia;;;”ggg” West
Promoter Group of the Company are already in control over the Company and therefore such Shares Price (Rs. |Rs. per Share)| than cash, etc)
further increase or decrease in voting rights of the Promoter Group will not result in any Per share) 10 August 2023
change in control over the Company. Balance as on Dear Sir/Madam.

1.12 Post Buyback, the level of holding of public shareholders in the Company shall not fall below | June 30, 2006 Sub: Independent Auditors' Report in respect of proposed Buy-Back of equity shares by
the minimum level of public shareholding required to be maintained in terms of the Securities (net of shares sold FDC Limited ("the Company") in terms of clause (xi) of Schedule | of Securities and
Contracts (Regulation) Rules, 1957 ("SCRR") and under the SEBI (Listing Obligations & post this date)® > 3,166,641 1.00 |- Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (the
Disclosure Requirements) Regulations, 2015 ("Listing Regulations”). Due o any reason, if Séptemner UB 1 : il “SEBI Buy-Back Regulations")
the public shareholding in the Company post Buy-back falis beiow the minimum level of | 55 Inter-se Transfer 610,000 100 |Gt 1. This report is issued in accordance with the terms of our engagement letter dated 22 July
PUBSS QeISTING PYRRGIEIG MBI o, i RalRmlly OMT8EE 1D NG MR o 2022 and addendum to engagement letter dated 09 August 2023 with FOC Limited ("the
shareholding to the minimum prescribed level within the time and in the manner prescribed ‘ s Company").
under SCAR and the Listing Regulations. 2011 | Inter-se Transier 309,750 : 1.00 |Gif : | .

: _ 2. The Board of Directors of the Company have approved a proposed Buy-Back of equity

11.13 Copy of this Public Announcement will be available on the websites of the Securities and | September 24, | Allotment 6,002,834 1.00 | Pursuant to shares by the Company at its meeting held on 09 August 2023, in pursuance of the
Exchange Board of India and the Stock Exchanges at www.sebi.govin, wwwnseindiacom 2019 o provisions of Section 68, 69 and 70 of the Companies Act, 2013 (the Act) read with the
and www.bseindia.com respectively. * Details prior to June 30, 2006 are not available. Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as

|2, Necessity for the Buyback (i} Ms. Nomita Ramdas Chandavarkar amended ("SEBI Buy-Back Regulations").
Buyback is the purchase of its own Equity Shares by the Company. The objective is to [ Date of transaction | Nature of Transaction|  No.of issue/ | Face Value | Consideraion] 3.  The accompanying Statement of permissible capital payment (including premium) (‘Annexure
maximize returns to investors, to reduce total number of shares and enhance overall Equity | Acquisition | (Amount in {Cash, other A’) as at 31 March 2023 {hereinafter referred as the "Statement”) is prepared by the management
shareholders value by returning cash to shareholders in an efficient and investor friendly Shares | Price (Rs. |Rs. per Share)| than cash, etc) of the Company, which we have signed for identification purpose only.
manner. The Board of Directors of the Company at its meefing held on August 09, 2023 Per share) Management's Responsibility for the Statement
considered the accumulated Free Reserves as well as cash liquidily refiected in the audied | Bajance ag on 4,  The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance
acaqunts for the Financial Year ended !_.*[ar.ch 31, 2023 and hemleh!s to the members holding June 30. 2008 with Section 68, 69 and 70 of the Act and SEBI Buy-Back Regulations, is the responsibility
Equity Shares of the Company and decided to allocate a sum of Rs. 155,00,00,000 (Rupees | (net of shares sold of the Management of the Company, including the computation of the amount of the permissible
Gﬂef Hunqie'd agd:im Five Crores -:mtlg",ﬁ ('.:highlis ?,87;:5 and i?aa??; ;li the tlct?!tp&id-tlp post this date)® |- 760,262 - 1.00 |- capital payment, the preparation and maintenance of all accounting and other relevant
equity capital and free reserves, as per the standalone and consolidated financial statements e T 1 e supporiing records and documents. This responsibility includes the design, implementation,
respectively, of the Company for the year ended March 31, 2023), excluding expenses gg?;emuer S b i T f;lgf u:rnt ® and m-aimganance of internal control relevant 1o the prepgation and presen!az?an of the Statement
incurred or to be incurred for the Buyback like filing fees payable to the SEBI, merchant . _ g and applying an appropriate basis of preparation; and making estimates that are reasonable
banker fees, stock exchange fee for usage of their platform for Buyback, Transaction Cests ' Details prior to June 30, 2006 are not available. in the. circumetances.
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5. The Board of Directors is also responsible to make a full inquiry into the affairs and prospects * The amounts have been extracted from the audited standalone and consolidated financial statements are beneficial owners of Equity Shares as per the records of Depositories, on the Record
of the Company and to form an opinion on reasonable grounds that the Company will be able of the Company as at and for the year ended March 31, 2023 and rounded off to the nearest lakhs, Date.
o pay its debts from the date of Board méeting approving the buyback of _“5 equity Shares 4 Frep reserves are as per sub clause 43 of Section 2 and explanation Il to Section 68 of the Act Eligible Shareholders who have registered their email ids with the Depositories /
2., 09 August 2023 hereinafter referred as the "date of the Board meeting’) and will notbe = o0 (oo the Company, shall be dispatched the Letter of Offer through electronic means. If
rendered insolvent within a period of ane year from the date of the Board meeting, and in Sdl- Eligible Shareholders wish to obtain a physical copy of the Letter of Offer, they may
forming the opinion, it has taken info account the liabilfties (including prospective and confingent Lo o oo o e send a request to the Company or Registrar at the address or email id mentioned
liabilities) Eis if ;he Company Wiw being wound up under the provisions of the Companies Managing Director at the cover page of the Letter of Offer.
eLar T ncivane -ai: D kpiy Mumbai Eligible Shareholders who have not registered their email ids with the Depositories
Auditors’ Responsibility 10 August 2023 | the Company, shall be dispatched the Letter of Offer through physical mode by
6.  Pursuant to the requirements of the SEBI Buy-Back Regulations, it is our respensibility to Unquote registered post / speed post / courier.
provice reasanable assurance whether 6 ConNPmaticnE N 16 CompORy 8 per I prislelons ol We SEBFBiybas. 07 e Company W ok accept any. Fauly Shaees ofiered b Bujbec whers tiejeesalsk ary
i.  we have inquired inio the state of affairs of the Company in relalion io its audited standalone g Ragulatiﬁns Al the Comp ani::s ' :ﬂ pe P ' ¥ha restraint order of a _Goun any other competent authority for fransfer / diwﬂs_al.f sale or whe_re
financial statements and audited consolidated financial statements as at and for the year , ; loss of share ceriificates has been notified to the Company or where the title to the Equity
ended 31 March 2023 read with the declaration of solvency approved by the board of 8.1 All the E{IUIW Shares of the COﬂ'lpﬂﬂY are fu'h" paig-up; Shares Is under dispute or otherwise not clear or where any other restraint subsists.
directors dated 09 August 2023, 8.2 The Company shall not issue any Equity Shares or specified secunties, including by way 10.4 The Company shall comply with Regulation 24(v) of the SEBI Buyback Regulations which
ii.  the amount of the permissible capital payment (including premium) as stated in Annexure A of bonus, undll the date. of expiry of the Buyback penod; states that the Company shall not Buyback locked-in Equity Shares and non-transferable
audited standalone financial statements and audited consolidated financial statements in 8.4 Except in discharge of its subsisting obligations, the Company shall not raise further capital 10.5 Eligible Shareholders will have to transfer the Equity Shares from the same demat account
accordance with Section €8({2){c) of the Act and proviso to Regulation 5(i) of SEBI Buyback for a period of six months or one year from the expiry of the Buyback period, as may be in which they were holding the Equity Shares as on the Record Date and in case of multiple
Regulations; and applicable in accordance with the Companies Act and Buyback Regulations respectively or demat accounts, Eligible Shargholders are requirgd to tender the applicatgons geparalely lrc:m
iii.  the Board of Directors of the Company in their meefing dated 09 August 2023, have formed any circulars or notifications issued by SEBI in connection therewith; each demat account. In case of any changes in the demat account in which the Equity
the opinion as specified in clause (x) of Schedule | to the SEBI Buy-Back Regulations, on 8.5 The Company shall not withdraw the Buyback aiter the Public Announcement of the Buyback Shar;a sfw'c:re .held as ;ﬂ I:‘echd s, sucthuglgle Bha;ehnlderﬁ saollie pmvu::iel sLI;mqen{
reasonable grounds that the Company will not, having regard fo its state of affairs, be offer is made: ﬁsu;ri;t;vs:rzfr}zai?on Zﬂ d_"f::é:;;;“ﬁ:fhce éi’;i:irr:f shares may be accepted subject to
rendered insolvent within a period of one year from the date of board meeting held 1o consider : - ok § L . : :
the.Droposal of P-Back of Edulty Sherss. 86 The ICumpany shall not buy-back its Equity Shares so as to delist its shares from the Stock 10.6 The Company shall accept all the Equity Shares validly tendered for the Buyback by Eligible
7 Thon dtséinarl iaitiloree TriahciAL siats iavth g alidhac conenlitad Reani St ts 1 Exchanges. Shareholders, on the basis of their Buyback Entitlement as on the Record Date and also
' R o R ) P AL ancial Salements 1ot g7 The Company shall not buyback locked-in Equity Shares and non-transferable Equity Additional Equity Shares if any tendered by Eligible Shareholders will be accepted as per
the ﬁ_nam'al year ended on 31 h{"arch 2023 referred to "'! paragraph 8 abcfue’ which we have Shares until the pendency of the lock-in or till the Equity Shares become transferabie; Clause 10.3, 10.4 and 10.5 under “Process and Methodology for the Buyback™.
considered for the purpose of this report, have been audited by us, on which we have issued _ ; y ' _ _
unmodified audit opinions vide our reperts dated 25 May 2023. Our audits of these financial 8.8 The.c'ﬂ"?lﬂﬂ_ﬂ_)' shall transfer frnrn its free reserves a sum equal t.a.t!me m}mmal yalue _oi th& 10.7 After accepting the Equity Shares tendered on the basis of Buyback Entitlement, Equity
statements were conducted in accordance with the Standards on Auditing, as specified under Equity Shares purchased through the Buyback to the capital redemption reserve account and Shares left to be bought as a part of the Buyback, if any, in one category shall first be
Section 143 of the Act and other applicable authoritative pronouncements issued by the W15 dsiniks o suoh trnetor shall be. dedosed in fiv: subsoquent aalad Dnancid statermenis; accepted, in proportion to the Equity Shares tendered, over and above their Buyback
Institute of Chartered Accountants of India. Those Standards require that we plan and pefform 8.9 There are no defaults subsisting in the repayment of any deposits {including interest payable Entitlement, by Eligible Shareholders in that category, and thereafter, from Eligible Shareholders
the audit to obtain reasonable assurance about whether the financial statements are free of thereon), redemption of debentures or preference shares, payment of dividend or repayment who have tendered over and above their Buyback Entitlement, in any other category.
material misstatement. of any term loans to any financial institution or banks (including interest payable thereon), s 10.8 Shareholders’ participation in Buyback will be voluntary. Shareholders can choose to participate,
8,  Our engagement involves performing procedures to obtain sufficient appropriate evidence on W e Tty b ) ) in part or in full, and 93? f:ash e 9’ the Equity Sljares aco_eptm.under the Buyback or thay
the above reporting. The procedures selected depend on the auditor's judgement, incluging 810 The Company shall nat buyback its Equity Shares from any person through a negotiated iy 005 THR (it plfoniie e d QT o fequsbrt Wereaek | W) peimenige santiing,
the assessment of the risks associated with the above reporting. We accordingly performed deal whether on or off the Stock Exchanges or through spot transactions or through any post Buyback, without additional investment. Shareholders may also tender a part of their
the following procedures: private arrangement in the implementation of the Buyback; Buyback Entitlement. Shareholders also have the oplion of tendering Additional Shares (over
; ! j ' ; e - : : . and abave their Buyback Entitlement) and participate in the shortfall created due to non-
., Examined that the amount of maximum permissible capital payment towards the Buy-Back i E:? Company has been in compliance with Sections 92, 123, 127 and 129 of the Comparniies participation of some other Shareholders, if any. Acceptance of any Shares tendered in
of equity shares as detailed in Annexure A has been computed in accordance with the fimits : o excess of the Buyback Entitiement by the Shareholder, shall be in terms of procedure
specified in Section 68(2) of the Act; 8.12 Lmdﬂmggti' amlc_iunt gl the gu?rha;:k SIZ; e, u:j lfu;s. bsﬁo'?é}%hﬂoﬁfd gﬁél??;esﬂ' Gt:z outlined In the Letter of Offer.
i S Lt ndred and Fifty Fiv nly) does not ex 2ing 7.87% and 7.
R R N e oorenate of 1o 10l paidcm il ank 160 rocenss of the ey ae ver e ates; 0.9 The maximum fencer under the Buyback by any Shareholder cannot exceed the nurmber of
:;Zi?;rg;;n Lo apent e i s 1 audited standalone financial statements and consolidated financial statements as at March Cquiy sheres bed by the SHaeehokler as: o Bie. Tiocond Datg.
e | ‘ 31, 2023 (the latest audited financial statements, respectively available as on the date of the ~ 10.10 The Buyback shall be implemented by the Company using the “Mechanism for acquisition
iil.  Obtained declaration of solvency as approved by the board of directors on 09 August 2023 Board Megting recommending the proposal of the Buyback); of shares through Stock Exchange” notified under SEBI Circulars and following the procedure
pursuant to the requirements of clause (x) of Schedule | 1o the SEB| Buy-Back Rgguiatmns_ 8.13 The maximum number of Equity Shares proposed 1o be purchased under the Buyback, i.e. prescr{hed in the Companies Act and the SEBI By‘yback Regulations and as may be
lv.  Traced the amounts of paid-up equity share capital, retained eamings and General Reserves up to 31,00,000 Equity Shares, does not exceed 25% of the total number of Equity Shares in dstunad by the- e ANd: . U lems: and: cond bans: s Iaay. be: permkion Ty Jaw fom
as mentioned in Annexure A from the audited standalone financial statements and audited the pald._up Equ“}r Share cap|ta| as per the latest audited standalone financial statements and time to time.
consclidated financial statements as at and for the year ended 31 March 2023, audited consolidated financial statements as at March 31, 2023, respectively; 10.11 The Acceptance of the Offer made by the Company is entirely at the discretion of the
v.  Examined that the proposed Buy-Back of equity shared approved by Board of Directors in its 814 The Company shall not make any offer of buyback within a period of one year reckoned from wnaroncldars: of 1o Compuny, The Company doss- ot acoopt any rasponsiodliy for tie
meeting held on 09 August 2023 is authorized by the Articles of Association of the Company, the date of expiry of the Buyback period; decision of any Shareholder 1o either participate or to not participate in the Offer. The
) : I ; P , _ _ Company will not be responsible in any manner for any loss of Share certificate(s) and other
vi.  Examined that all the snares for Buy-Back are Tully paid-up; 8.15 There is no pendency of any scheme of amalgamation or compromise or arrangement documents during transit and the Shareholders are advised to adequately safeguard their
vii.  Verified the arithmetical accuracy of the amounts mentionad in Annexure A; and pursuant to the provisions of the Companies Act, as on date; interest in this regard.
viii. Obtained appropriate representations from the Management of the Company, 8.16 The Company shall not directly or indirectly purchase its Equity Shares through any 10 12 For implementation of the Buyback, the Company has appointed Eureka Stock & Share
9.  We conducted our examination of the Statement in accordance with the Guidance Note on i;;i:g?fﬂf;gﬁnif";:J;g;"mger"tlsc‘;m:n"ﬁ?d'aw companies or through any investment Broking Services Limited as the registered bmlher to the Company (the "Company Broker')
Reports or Certificates for Special Purposes' (Revised 2016) issued by the Institute of | : = o _ through whom the purchases and seftlements in respect of the Buyback would be made by
Chartered Accountants of India. The Guidance Note requires that we comply with the ethical 817 Tfl&l Company will ensure consequent rec_iuctnm:m of_lts slharg r:ap-i!al post Eyyback .and the the Company. The details of the Company’s Broker are as follows:
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India. Equity Shares bought back by the Company will be extinguished and physically destroyed Eureka Stock & Share Broking Services Limited
) ; ) » _ in the manner prescribed under the Buyback Requlations and the Companies Act within the DN-51_ Merlin Infinite
10.  We have complied with the relevant applicable requirements of the Standard on Quality specified timelines: '
Control {SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Histerical T ' T _ e € bl 11th Flc:nr v
Financial Information, and Other Assurance and Related Services Engagements, B18: The miioot Bis sogregatw cf secured. and Ueicdred debls owed by e Cofpany. shial ot Salt Lake, Sector
et | _ | _ ) be more than twice the paid-up equity share capital and free reserves after the Buyback Kolkata - 700 081
11. We have no responsibility to update this report for events and circumstances occurring after based on both the standalone and consolidated financial statements of the Company as on Tel: +91 33 6628 0000
the date of this report March 31, 2023 of the Company; and Website: www.eurekasec.com
Opinion 8.19 The Buyback shall be completed within a period of one year from the date of passing of the 10.13 The Company will use the Acquisition Window of NSE, the Designated Stock Exchange to
12. Based on inquiries conducted and our examination as above, we report that: board resolution; facilitate placing of sell orders by Shareholders who wish 1o tender their Equity Shares in the
a)  We have inquired info the state of affairs of the Company in relation fo its audited standalone 9. Record date and shareholder entitlement Buyback. The detalls of the platform will be as specified by NSE from time to time.
financial statements and audited consolidated financial statements as at and for the year g4  Ag required under the SEBI Buyback Regulations, the Company has fixed Friday, August  10-14 Atthe beginning of the tendering perio::i, the order for buying Equity Shares shall be placed by
ended 31 March 2023 read with the declaration of solvency approved by board of directors 25, 2023, as the Record Date for the purpose of determining the entitlement and the names of the Company through the Company's Broker. During the tendering period, the order for
on 09 August 2023; the Eligible Shareholders. selling the Equity shares will be placed by the shareholders through their respective Shareholder
bj  The amount of permissible capital payment (including premium) towards the proposed Buy- g5 The Equity Shares to be bought back, as part of the Buyback is divided in to two categories: Broker during normal trading hours of the secondary markef. |
Back of equity shares as computed in the Statement attached herewith is, in our view I _ i : P 10.15 Procedure to be followed by Shareholders holding Equity Shares in the
properly determined in accordance with Section 68(2)(c) of the Act and prowviso to Regulation () ':jebr;i: ;a;eggﬁonosr ::1:“st?:raerﬁgl?:llgfrm?}eggfgs usnhd;;:z?u;?ri:?s?(;}é;i]egf slgguﬁﬁeas! dematerialized form:
off) of SER Buy-Back Reguiations, The amounts of share rapial and fioe resenves’ have rhosirameti leslmenassnikionae w e stock exchane m  ®  Elcible Shareholders who desire to tender their Equity Shares n the elecironic form under the
been extracted from the audited standalone and consolidated financial statements of the WIGRS WATHe! VaRie, O HI8 D3 0 COSING Prits o6 1O (RoOgNiied SO0 GRENANGE | o - b
: : i : _ : . Buyback would have to do so through their respective Shareholder Broker by indicating to
Company as at and lor the vear ended 31 March 2022: and which the highest trading volume, as on record date, is not more than INR 2,00,000 (Rupees , : _ :
ey ¥ * wo lakhs only): and their broker the details of Equity Shares they intend to tender under the Buyback,
C:| the Board of Directors of the Cﬂlmpﬂﬂy in their mE'Eiln’g dated 09 AUQUEI 2023, have formed . i The Shareholder Broker would required to place an fhid on behalf of the Eligible
the opinion as specified in clause (x) of Schedule | to the SEBI Buy-Back Regulations, on (b} the general category for all other shareholders. * e GR DIONETWOUIG OF INCUIRGCH X6 posios 1 EIserit P o e Bl
: : . _ e SRS . A ; P e Shareholder who wish to tender Demat Shares in the Buyback using the Acquisition Window
reasonable grounds that the Company will not, having regard to its state of affairs, be 9.3 In accordance with Regulation 6 of the SEBI Buyback Regulations, 15% (fifteen percent) of of the Stock Exchanges
rendered insolvent within a peniod of one year from the date of board meeting held to consider the number of Equity Shares which the Company proposes to Buyback or number of Equity ' e e _ s
the proposal of buy-back of equity shares, Shares entitled as per the shareholding of Small Shareholders, whichever is higher, shall be ~ *® E"e“dﬁha;mﬂragh'ﬁﬁﬁfo;’? of “"ES :Ell’g‘b‘a S:;a;&haldrrs 'rmtl!n:adimm"? Sharesl
given to us, which to the best of our knowledge and belief were necessary for this purpose, 9.4 On the basis of the Shareholding as on the Record Date, the Company will determine the ; T : 2f : ey _ ) h RIS
we are not aware of anything to indicate that the opinion expressed by the Directors in the entitiement of each Shareholder to tender their Equity Shares in the Buyback. This entiement ~ ® |0 case, the Eligible Shareholder's demat account is held with one depository and clearing
declaration as to any of the matters mentioned in the declaration is unreasonable in for each Shareholder will be calculated based on the number of Equity Shares held by the member pool Stock Clearing member account is held with other depository, shares shall be
circumstances as at the date of declaration. respective Shareholder as on the Record Date and the ratio of Buyback applicable in the hlo-;keﬁ in the EEQIDIFE Shafeholsder‘.s deTal af:cqunt al source deposnaw dunng the lenqerlng
14.  This report has been issued at the request of the Company solely for use of the Company () category to which such Shareholder belongs. The final number of Equity Shares the Company period. Inter-Depository Tender Offer ("IDT") instructions shall be initiated by the Eligible
in connection with the proposed Buy-Back of equity shares of the Company in pursuance to will purchase from the Shareholders will be based on the Equity Shares tendered. Accordingly, Shareholders at source depository fo Clearlng ‘Membgr at target depository. The source
the provisions of Sections 68 and other applicable provisions of the Act and Buy-Back the Company may not purchase all of the Equity Shares tendered by Shareholders over and depository shall block the Eligible Sharehalder's Equity Shares (i.e. transfers from free
Regqulations, (i} to enable the Board of Directors of the Company to include in the public above their entitlement. balance to blocked balance) and will send IDT message to target depository for confirming
announcement, letter of offer and other documents pertaining to Buy-Back of eguity shares fo ’ . . v creation of lien. Details of Equity Shares blocked in the Eligible Shareholders demat account
be sent to the shareholders of the Company or filed with (a) the Registrar of Companies, 9.5 After accepting the If._qulty Sihaxes tendered on th‘? basis of enirﬂemgrtl, the E.q""“' Shares '?ﬁ shall be provided by the target depository to the Clearing Corporation,
Securities and Exchange Board of India, Stock Exchanges, public shareholders and any to be bought back, if any, in one category shall first be accepted. in proportion to the Equity : e : o :

- o ' : : Shares tendered over and above their entitiement in the offer by Shareholders in that ~ *  For Custodian Participant orders for demat Equity Shares, early pay-in is mandatory prior o
other regulatory authority as per applicable law and (b) the Central Depository Services : Y S confirmation of order by custadian. The custodian shall either confim of reiect the orders not
(India) Limited, National Securities Depository Limited and (iii) for providing to the managers category, and thereafier from Sharenolders who have tendered over and above their entitlement e B s s ¢

| & gt : - ek ; in other cateao later than the closing of trading hours on the last day of the Date of closing of the Offer.
gach for the purpose of extinguishment of equity shares and for their diligence and may not gary. Thicsailtisall imoos e onlens shall b6 decnekd s b rejacied: o all conkiied Castodin
be suitable for any other purpose. Accordingly, we do not accept or assume any liability or 9.6 In order to ensure thal the same Eligible Shareholder with multiple demat accountsffolios do B el C BT e e : Lt AR :
- : ! i ; _ 2 Participant orders, order modification shall revoke the custodian confirmation and the revised
any duty of care for any other purpose of lo any other person o whom this report is shown not receive a higher entitlement under the Small Shareholder category, the Equity Shares ovdlie chall b ek 10 s siatotian s foe-confriaBia
or inte whose hands it may come without our prior consent in writing, held by such Eligitle Sharehalder with a comman PAN shall be clubbed together for determining : . o s ; sayipin, tei
ForBSR & Co. LLP the category (Small Shareholder or General Category) and the Buyback Entilement. In case b Upon "piacmg the bid, the Shareholdgr Broker shall provide a. Transaction Hegmtrauﬂg Slip
Chartered Accountants of joint shareholding, the Equity Shares held in cases where the sequence of the PANs of the [“TR}S] generated byl the ?1031%”93 bidding Sysiem the Sharahul;lar. TRS will contain “,"9
Firm's Registration No: 101248W/W-100022 joint shareholders is identical shall be clubbed together. In case of Eligible Shareholders details of order submitted fike Bid ID' No., Application No., DP ID, Client ID, number of Equity
Sd/- holding physical shares, where the sequence of PANSs is identical and where the PANs of all Shares lendered elc.
Amar Sunder joint shareholders are not available, the Registrar to the Buyback will check the sequence of . Eligible Shareholders who have tendered their Equity Shares in the Buyback can hand
: ; Partner the names of the joint holders and club together the Equity Shares held in such cases where deliver Tender Form duly signed (by all Eligible Shareholders in case shares are in joint
Mumbai Membership No: 078305 the sequence of the PANs and name of joint shareholders are identical. The shareholding of names) in same order in which they hold the Equity Shares, along with the TRS generated
10 August 2023 UDIN: 23078305BGWOMS9249 institutional investors like mutual funds, insurance companies, foreign institutional investors/ by the exchange bidding system at the Office of Registrar to the Buyback. TRS will be
foreign porifolio investors etc. with common PAN are not proposed to be clubbed together for generated by the respective Shareholder Broker. Eligible Shareholders who cannot hand
Annexure A: determining their entittement and will be considered separately, where these Equity Shares deliver the Tender Form and other documents at the Office of Registrar to the Buyback, may
Statement of permissible capital payment (including premium) are held for different schemes/sub-accounts and have a different demat account nomenclature send the same by registered post/ speed post/ courier, at their own nisk, superscribing the
: P SRy _ i based on information prepared by the Registrar to the Buyback as per the shareholder envelope as “FDC Limited - Buyback 2023", to the Registrar fo the Buyback not later than
Computation of amount of permissible capital payment towards buy back of equity : et : : :
shares of FDC Limited in accordance with proviso to Section 68 (2) of the Companies Act, chlfﬁrds fecg-wed fmmﬂ the ‘Daposﬂanes. Furlher,_ the Equny Sh'{:tres held under the category 2 (two) days from the Buyback Closing Date,
2013 (the "Act") and proviso to Regulation 5(i) of the SEBI Buy-Back Regulations: of “clearing members” or “corporate body margin account” or “corporate body - broker” 88 4 | gase of non-receipt of the completed Tender Form and other documents, but receipt of
Particulars Standalone * | Consolidated * per the beneficial position da_la‘_ as on.Hecqrﬂ Date with comman FAH are not proposed to be Equity Shares in the special account of the clearing corporation and a valid bid in the
' (Rs. in lakhs) (Rs. in Iilihs] clubbed tqg&ther for determining their entitlement and will hg considered separately, where exchange bidding system, the Buyback shall be deemed to have been accepted, for demat
: — : S— : - these Equity Shares are assumed to be held on behalf of clients. Eligible Shareholders.
Paid up equity share capital as on March 31, 2023 - tranation 3 . : ' .
= 1y e : —— 9.7 The Eligible Shareholders participation in the Buyback will be voluntary. The Eligible Shareholders — Te Eligible Shareholders will have to ensure that they keep the DP Account active and
(165,910,084 equity shares of face value Re. 1 each) 1,659.10 1,659.10 can choose fo participate, in full or in part, and get cash in fieu of Equity Shares to be accepted unblocked to receive credit in case of return of Equity Shares due to rejection or due to
Free reserves as on March 31, 20234 gceernl!ra: B”?h;;“;{" or meypnn;ta)éumm m‘qﬂmw; 21“" ::"r#“?ma mr%w;&';usﬁ;ﬁ:'r prorated Buyback decided by the Company.
= & shareholding, yhack, wit tional investment. The E reholders : < .
Securities premium account | 0.00 0.00 may also tender a part of their entitiement. The Eligible Shareholders also have the option of 10.16 lz:;m?duﬁ to I.:ue followed by registered Shareholders holding Equity Shares in the
General reserves 46,442.34 46,310.66 tendering additional Equity Shares {over and above their entitlement) and participate in the PAGALIN
Retained Bﬂl’ﬂingﬁ 148 810.52 149,083.53 shortfall created due to nﬂn.pam@ajion of some other Shﬂfﬂhﬂ'd&l’ﬁ, if any. . |.'l'| amomanc& Wiﬂ‘l the SEBI Circular No, SEBL‘IHD;CFD;CMD”CIR."P}EOEDJri'q"q' dated JUIY
Total 196.911.95 197,053.29 9.8 The maximum tender under the Buyback by any Shareholder cannot exceed the number of 3, 2021}, SEBI has aiarﬂled that “shareholders holding securifies in physical folrm. are
. — Equity Shares held by the Shareholder as on the Record Date. alowed o tender shares In open offers, buy-hacks througn lender offer route and exit ofters
Maximum amount permissible under the Act | SEBI ) ) ‘ in case of voluntary or compulsory delisting. However, such tendering shall be as per the
Buyback Regulations with approval of the shareholders 9.9 The Equity Shares tendered as per the entitlement by Shareholders as well as additional provisions of respective regulations’. Accordingly, shareholders of the Company holding
(25%) 49227 99 49,263.32 Equity Sh.ares iendered. it any. will be accepted as per the procedure laid down in SEBI share in physical form can participate in the Buyback Offer subject to the provisions of the
10% of the total paid up equity share capital and free Euyhack Regulations, SEBI Buyback Regulations and the terms provided in the Letter of Offer.
reserves, if the buyback is carried through tender offer 9.10 Detalled instructions for participation in the Buyback (tender of Equity Shares in the Buyback)  ,  pypiic Shareholders who are holding physical Equity Shares and intend to participate in the
route (in accordance with the Chapter Ill of the SEEI as well as the relevant time table will be included in the Letter of Offer which will be sent in Offer will be required to approach their respective Seller Member(s) along with the complete
Buy-Back Regulations and Section 68(2)(c) of the Act) 19,691.19 19,705.32 due course to the Shareholders as on Record Date. set of documents for verification procedures to be carried out including the (i) original Equity
Maximum amount permitted by Board Resolution 10. Process and Methodology to be adopted for Buyback Share certificate(s), (if) valid share transfer form(s) L.e. Form SH-4 duly filled and signed by
dated August 09, 2023 approving the Buy-Back of 10.1 The Buyback is open 1o all Eligible Shareholder holding Equity Shares of the Company either the tfansfer_ors li.e. '-"_"f all registered Public Shar;holders in same order and as per the
Equity Shares, based on the audited standalone in demat or physical mode, as on the Record date, i.e., August 25, 2023. Spaemmi?hSngatu;;s treg::s::re:-d ;:th me{?&mgz:r:}aanﬁ(guw t;t?;sstzg al meﬂl??r?mgn;ge
] i i - )
and audited consolidated for the year ended 10.2 The Company proposes to affect the Buyback through Tender Offer, on a proportionate basis. RS S e il DR, 31 RSN cofly o ML
March 31, 2023 (lower of 10% of net worth based on T gt e Shareholder's PAN Card, (iv) the Tender Form (duly signed by all Public Shareholders in
’ : The Letter of Offer, outlining the terms of the Offer as well as the detailed disclosures as _ I i R st hol :
specified in the SEBI Buyback Regulations, will be mailed/couriered to Equity Shareholders d thet relavant d i Koae bt rot iied 1. dily atlestad of
as on March 31, 2023) 19,691.19 of the Com whose names appear on the register of members of the Company, or who hil {¥) oy D el dethinletme s St d Mottt Sl Pt i
- paly RS ARPE ' - | attorney, corporate authorization (including board resolution / specimen signature), notarized

Page 02 of (3




WWW.LOKSATTA.COM
FFRAN, ¢ HAMRE Q033

wﬁaa‘lrmﬁaqmwwrﬁwan@

T ARETOT obchH T T
111 A e M 1 S

UHaE ;. ol Gag Ueid ARl WRER TersiH e
GFACAN HIBaR! Thld 372 hedrd Hifgd! N Jieid
feaell sc=ar §F Hel ugedr  [Riete TSid IsTaes Fiqt fe.
. ATE T Te¥, WRER S feadigel T 93 Al
IR AT AT TS, STHIT e 7 Mesd & 9t

mifedr feedmer o gder 9

ot wl oA R

RECIMI B R

GHAT T -d HsdR] Wehledl

aifereiT A ST EEETG
SR FETTedl od HiterdiqT

IR STOTTE RS G Shetl 3718

fieeTeaTeRr. AT Moo Wl d
HIRAET AT STea 2o
for1E TSTE AT Mz ST

T 74 Aefier GHAr=AT T
TeHTeAT 312 hedl 318,
WRER  gEdme g

TR Goheliell TRER Jahe

qdel  {eoHeh  RERTde
HIeAHFRl 99 0 T Il

2Rl

Stepzan| L&

WWWWWW
Q0Y MHeTIchSel R Adoiiol SYdIeA

AU IR folufe BHrI?
ALY AL SHRRTSURI TURIUT GHTERIHT SOIUR G dor oRITe] Ay
3NILID AT SHRE! Sllgel. AT GRS WIIh S cIdchid SHERTTIE! Dleel STgel.
& SR JURIUT YT 96 el Sisdl. d8] HRIGUANTE IXaR YTauT=iT AeTdTg dTg-i]
AN 8IS R FEU[ PIcboll Hael! Sieal.

HEYT Slihs, TlehaTl

ARTQR : % AR IREEN
YOI HHEE] He T
ST ST STaRTe e
TUTHUT TeHTeh §ic Il

deifern I gace Waee,

21 R e | e U )
YR ARET el I oieH
AREmid foded gor T,
TR ATead STEHT e

T YEY Ui Svar Il

AT hedl Bl AR
LTSI TR ¢ ST

et Ftter i o A |

qeyehT foreh oA AR == 9Tl

& hell AR,

g ok S A A, oK Sk, o,
T T HTE. FoiaR S0 gy 40 sreied] TaHd aueiie qalewmm) -

I‘aﬁ%ﬂﬁi‘éﬁfﬁ.

fergi v Feig S0 TEETHRY Ae ATgH ST A I, Wil T8 D0dT Heed] WU TENERT Saurd
wief) g awurs Steter g siften dm &, giened wrard fts me 33 e g (e ar ol gRu) o
el amd, e W e gl o o v ovadse anvall et gier )/ AR g st SR s s

T, W o, e AHEER T 4 Akt T OEhs Selel AT, T da e AuTET aTaY e TR SavaTs
anvete Hgre st fdea: gdte sRftem g s aee gifeaiE R 29/ 0¢ /2023 it 3ard 92.30% 3.30
“3rer of Tl amE, " Canfiy o) deeflene sl 47 a2 - A

ORI § YT s (0T
Hdel. T, HeRTE & TR
e FOG BB B 3R,
S W T e AT
JAI o8 TERTCTTE ST
Td TS YA gRasd
WA YETERTER dle 3ael

. gesitae  FEhaE

T TeTer, BT AT S8
BT, A7 fufarer. HeRTer=
IRER W Teh STRad
it TR hE oTTeesdl
T qredeil. 91 Gitdiche
STEdIeTal qaR e, R &
TRl SeT ATE.

amgﬂﬁ@mﬁa SRR TUIIUI Uefelich AR YT T
SR XIS AR UTd SRRTSIIT JURAvT YT 3Med. T Pisl, hevdg, SR 43 ¥ ARSI
YRR, TR (SBTST), a9 T GHIeRITe HAIe 378 ST qUTEOT GoTe 5ig
I HCT TSI A< ST TR, FEATT I KR A LAaTioft ecical forofral SR BES e 9rae 2 A1 & 3
QMRIGT Jolof AR UR s 6! TcIch S0l ' S DBRATS bl Gliged. T T 10T 27efaR T
ferdes féreiorar, uRdsel SIRJad, 3es. T, ol == e uRasd

BT YRR AU S =

@A el 378, 9T

AEYTF: FEAE! HEA & SIS d HICTdE, a8 e

AR TWE YPER B4
TIIIE] T HifirdeT 27,

mmvna?
LEICERINEI

@A 9d TS I 99

YT AU YT

FIUATE YT heR BT,

RT3

ATAThH g

T 9Raed @i

STeTeIaRT T[T YEAH TehT
1 AreamRe oTie, 7 fordm.

HTEETd iy vl W W, ﬂ?ﬂ:ﬂ}m et At | o f‘?;;-r:
. Hiitﬁ - o) o)
L QU] : T Al
VI AT ;- SEATE (TE) > 5 > e
s FEIR T | soouooooomaxe 93 | 20.9¢0 | 9%.000 : TR :

e o e ) AR AU S UaeToseNd Zedurent @l oifel 2
T g9 A= XOOCOOOOOK4ET | Yeeuc.oe | ofo¥/I033 | 96.3kc | 95.%08 ST 99T TahT °‘4°\fﬂf\°h§ﬂ @g ”-@%‘i‘*" T SIS e e
' ] | SR AR STAR hol oA X v TS I - sl S
S T T XXOOOUOOEE 33 | 33¢H8.00 | 30/04/3033 | 2¢.800 | 3¢.%00 e foefeel QuR e QuaATd STel B, /I, i qu::;:;;' o 2

: ‘ T
e e e NOOOOOUOXX YT | syw3d.00 | 300y T033 49 %4c | 92.%4o 3:"% @@ﬁw W ?R?f mmmmm
MW TR < R RN D) T T : Q[: N : 0T B & TR SHAUR
AT RO T O0000OUOONICIY | ¥9%4E.00 | 3ofoq/3033 | 19R¢e | Jo.cea TRt I G A8 i Sftel THeTe ST 2718 AR, R R TR
L . =
TS frar s XXOOU00OXXE34S | 4895000 | 30/04/3033 | 94ooe | 4¥Y4oo TR ficT e SOerd ST ITgil $oT ~2rrerd s N \
A o e riog N Jade]. ol dEgHandg

TR 5 ) STARIIE! SRad 0T 3l SR Hols HeTRId :

— il s B A B AR e A Telel I 2 SIUEdid HRUT
Hradtn AT S KXOOOCOOOOXXCIEY | Ivvioce | Jofo4f3033 R BHo ¢ 3yo % ¢ UI!tﬂ[ﬁﬂIdd[%OblHS qllcdeni-l ‘GII(':IN g-—llclcfl.' o SN P OF

i g s ST Tehl KIS SR WgHoK LA Ie! Il et '
GiRcnk EEi KXNKOOOORRCca | §396c.on | 3ofo4/3033 | dc4se | 9¢.9%0 TAHA FRA TR ST ailﬁlla%ﬁlnﬂw:"é'% sar .

TR ) ETeTaTel GE eld. SWRAM Ml FaTe il =Aerdr AT for IR T 4afg, 30T, el FHATUHE R TaTdie - NS G S A ORS
prams e ikt | Wesvacs] delenlanss [andaa | PR SR A Whdt oifeR WifcTeRieA STEEAIT AT HaE, el -Sifdet, T TEATeR 3THel T AT THE ohel. IS
T e | | s | oo | e ferereeamyes UM e goR e - foRIR, HRT-9E TRHAAHT GARRARET HRH  ITerdT o dfcheti=

' e e s QOIS A AIChIB 3R TSR0 U Taer fael.  WeTdifctehi=am ST YU SHREel ek g |iHdl A,
H ! % " - = s I .
o e T T Ty e ey T EavaTe Hee TS FIEGFIN AT S IeeAS  FA S A, A AR RIEECERCERIE
ey S SO STl AR ST il FRTUICTeh oA MIShadaR dle  chodTd —RIeH WEhel, Gl RNl §o Tgaes oS HRTHICTehT GXasl
e By e ———— " o y— o— o deehles aredl R gofell Jdidd S fedar R0 A& TE ST o= &Y, T HAESHEE M0 Uik T sTe T&d
: : foAren Wrd TonerEd SrEe foeten 311%?"%"3 I heATHhI0N JRTe 3TEC WA ACAEN Al GG Shiedd el T0d

!‘ﬁm :ﬁ@:! m m} L o QA f o ™ + ™ "N
e e o [ e o e FIUTT 3Tl S HEAT A ifeiehi o1&l deel. T, CRIEREINEIIS CIC ] FHeATul-Sifeael HeTiferhd @ d. e, T
e A 2 £94.00 | 2ofo4/2e Qo0 | 9250 A i !

S P T Tl fer oe, il Wiedl oSl YIRI TERERIY0 TR SIS 9, ARl AR =TT kel AT BI AT I
e e S | Ehaete | Sefaomes: | ikeE | SBrils qAT IO EOERTdIE  ShIOdIe! S HeAT HEedr e HeTHIoTeR] ST Yehar]  HeTdTfcTeh <A AT ST RIEESUIECER ERIECY
anoref e e A Sa e de e [/ e o sgsaer st fffe das R gimn w2, B aitRends vgdia i i HRTHITh b 5 a@, 3:@[ A ?ITgtllcb'\I{OII{Idl P2 It ik
I i §=10% ! e T\Eﬁ_ 20
https:/igold.samil.in 21 41524 2T 93.30 F 3. Jo STeUTs Swude 254, 3:“% a ife] I STeTaIER R =TT TE e g @émﬂ%ﬁ 34 <l 'QHIQ’MltfH |\';‘|35i:||ﬂ
e 31 anith 2Rl T hitps:iigold.samil.in 41 dawren st T TAE T SR <oard. STee, 319 =Erera T AR G etet ebuungoa STCAT AT Eﬁwﬁ STTULA fett, T ATeres FEt
i iy G 1 S aftpa st || 3oTR s @i Wi, TG BT AT ST <Rt I ST ST T graweTaT faerg e,

(1)

(2)

copy of death certificate and succession certificate or probated will, if the original Public
Shareholder has deceased, etc., as applicable. In addition, if the address of the Public
Shareholder has undergone a change from the address registered in the Register of Members
of the Company, the Public Shareholder would be required to submit a self-attested copy of
address proof consisting of any cne of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.

Based on the documents as mentioned above, the concemed Seller Member shall place the
bid on behalf of Public Shareholders holding Equity Shares in physical form using the
Acquisition Window of the Stock Exchanges. Upon placing the bid, the Seller Member shall
provide a TRS generated by the exchange bidding system to the Public Shareholder. The
TRS will contain the details of order submitted like folic number, Equity Share certificate
number, distinctive number, number of Equity Shares tendered, stc.

The Seller Member / Public Sharaholder is required to deliver the original Equity Share
certificate(s) and documents (as mentioned above) along with TRS either by registered
post / speed post or courier or hand delivery to Registrar to the Offer (at the
address mentioned at paragraph 12 below) within 2 (two) days of bidding by Seller
Member. The envelope should be super scribed as “FDC Limited - Buyback 2023".
One copy of the TRS will be retained by Registrar to the Offer and it will provide
acknowledgement of the same to the Saller Member / Public Shareholder.

Public Shareholders helding physical Equity Shares should note that physical Equity Shares
will nat be accepted unless the complete set of documents is submitted, Acceptance of the
physical Equity Shares for acquisition under the Offer shall be subject to verification as per
the SEBI Buyback Regulations and any further directions issued in this regard. The Registrar
to the Offer will verify such bids based on the documents submitted on a daily basis and fill
such time NSE shall display such bids as ‘unconfirmed physical bids’. Once the Registrar
to the Offer confirms the bids it will be treated as ‘Confirmed Bids',

All documents as mentioned above, shall be enclosed with the valid Tender Form, otherwise
the Equity Shares tendered will be liable for rejection. The Equity Shares shall be liable for
rejection an the following grounds amongst others: (i) there a name mismatch in the Folio of
the Public Shareholder; or (i) there exists any restraint order of a court/any other competent
authority for transter/disposal’ sale or where loss of share cerfificates has been nofified to the
Company or where the title to the Equity Shares is under dispute or otherwise not clear or
where any other restraint subsists; or (iii) The documents mentioned in the Tender Form for
Public Shareholders holding Equity Shares in physical form are not received by the Registrar
on or before the close of business hours not later than 2 (two) days from the Buyback Closing
Date; or (iv) If there is any other company share cerfificate enclosed with the Tender Form
instead of the share certificate of the Company; or (v) If the transmission of Equity Shares is
not completed, and the Equity Shares are not in the name of the Public Shareholders; or (vi)
|f the Public Shareholders bid the Equity Shares but the Registrar does not receive the
physical Equity Share certificate; or (vii) In the event the signature in the Tender Form and
Form SH-4 do not match as per the specimen signature recorded with Company or Registrar.

In case any person who has submitted the Equity Shares held by them in the physical form
for dematerialisation should ensure that the process of getting the Equity Shares dematerialised
is completed before such Eligible Shareholders tender their Equity Shares in the Buy-back,
so that they can participate in the Buy-back.

An unregistered shareholder holding Physical Shares may also tender his Equity Shares for
Buy-back by submitting the duly executed transfer deed for transfer of shares, purchased
prior to Record Date, in his name, along with the offer form, copy of his PAN card and of the
person from whom he has purchased shares and other relevant documents as required for
transfer, if any.

10.17 Modification / cancellation of orders and multiple bids from a single Eligible Sharehalder will

be allowed during the tendering period of the Buyback. Multiple bids made by single
Shareholder for selling the Equity Shares shall be clubbed and considered as ‘one” bid for the
purposes of Acceplance.

10.18 The cumulative quantity tendered shall be made available on the website of NSE (website:

www nseindia.com)_throughout the trading session and will be updated at specific intervals
during the tendenng period.

10.19 The Company will not accept Equity Shares tendered for the Buyback which under restraint

order of the court for transfer/ sale andior title in respect of which is otherwise under dispute
or where loss of share cerfificates has been notified to the Company and the duplicate share
certificates have not been issued either due to such request being under process as per the
provisions of law or otherwise.

10.20 Method of Settlement

Upon finalization of the basis of acceptance as per SEBI Buyback Regulations:

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

The Company will pay the consideration pertaining to the Buyback to the Company's Broker
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which will transfer the funds pertaining fo the Buyback to the Cleanng Corporation's bank
account as per the prescribed schedule.

The settiements of fund obligation for Demat and Physical Shares shall be affected as per the
SEBI circulars and as prescribed by Clearing Corporation from time to time. For Demat
Shares accepted under the Buyback, such beneficial owners will receive funds pay-out in
their bank account as provided by the depository system directly to the Clearng Corporation
and in case of Physical Shares, the Clearing Corporation will release the funds to the
Shareholder Broker(s) as per secondary market pay-out mechanism. If such shareholder's
bank account details are not available or if the funds transfer instruction is rejected by the RBI/
bank(s), due to any reasons, then the amount payable to the concerned shareholders will be
transferred to the Shareholder Broker's settlement bank account for onward transfer to such
respective Eligible Shareholders.

Details in respect of shareholder's entitiement for tender offer process will be provided to the
Clearing Corporation by the Company or Registrar to the Buyback. On receipt of the same,
Clearing Corporation will cancel the excess or unaccepted blocked shares in the demat
account of the Eligible Shareholder. On settlement date, all blocked shares mentioned in the
accepled bid will be transferred 1o the Clearing Corporation,

The Equity Shares bought back would be transferred directly to the demal account of the
Company opened for the Buyback (the "Company Demat Account”) provided it is
indicated by the Company's Broker or it will be transferred by the Company's Broker to the
Company Demat Account on receipt of the Equity Shares from the cleaning and settlement
mechanism of the Stock Exchange(s).

The Eligible Shareholders of the Demat Shares will have to ensure that they keep the
depository participant {"DP") account active and unblocked to receve credit in case of return
of Demat Shares, due to rejection or due to non-acceptance in the Buyback.

In the case of inter-depository, Clearing Corporation will cancel the excess or unaccepted
shares in farget depository. The source depository will not be able to release the lien without
a release of IDT message from target depository. Further, release of IDT message shall be
sent by target depository either based on cancellation request received from Clearing
Corporation or automatically generated after matching with Bid accepted detail as received
from the Company or the Registrar to the Buyback. Post receiving the IDT message from
target depository, source depasitory will cancel’ release excess or unaccepted block shares
in the demat account of the Eligible Shareholder. Post completion of tendering period and
receiving the requisite details viz., demat account details and accepted bid quantity, source
depository shall debit the secunties as per the communication’ message received from target
depository to the extent of accepted bid shares from Eligible Shareholder's demat account
and credil it to Clearing Corporation settlement account in target depository on settlement
date.

The Equity Shares bought back in the demat form would be transferred to the special demat
account of the Company opened for the Buyback (“Company Demat Escrow Account”).

In case of certain shareholders viz., NRIs, non-residents etc. (where there are specific
regulatory requirements pertaining to funds pay-out including those prescribed by the RBI)
who do not opt to settle through custodians, the funds pay-out would be given to their
respective Shareholder Broker's seftlement account for releasing the same to such Eligible
Shareholder's account. For this purpose, the client type details would be collected from the
Registrar to the Buyback.

Every Shareholder Broker, who puts in a valid bid on behalf of an Eligible Shareholder,
would issue a contract note and pay the consideration for the Equity Shares accepted under
the Buyback and return the balance unaccepted demat Equity Shares to their respective
clients. Company's Broker would also issue a contract note to the Company for the Equity
Shares accepted under the Buyback.

Equity Shareholders who intend 1o participate in the Buyback should consult their respective
Shareholder Broker for payment to them of any cost, applicable taxes, charges and expenses
(including brokerage) that may be levied by the Shareholder Broker upon the selling Eligible
Shargholder for tendering Equity Shares in the Buyback (secondary market transaction). The
Buyback consideration received by the selling Equity Shareholders from their respective
Shareholder Broker, in respect of accepted Equity Shares, could be net of such costs,
applicable taxes, charges and expenses (including brokerage) and the Manager and Company
accepts no responsibility to bear or pay such additional cost, applicable taxes, charges and
expenses (including brokerage) incurred solely by the Eligible Sharehoiders.

The Equity Shares lying to the credit of the Company Demat Account after the Buyback wall
be extinguished in the manner and following the procedure prescribed in the SEBI Buyback
Hegulations,

10.21 Rejection Criteria

c.  receipt of the completed Tender Form and other documents but non-receipt of Equity Shares
in the special account of the Clearing Corporation.
11.  Compliance Officer
Investor may contact the Compliance Officer for any clarification or to address their grievances,
if any, during 10:00 AM IST to 5:00 PM IST on all working days except Saturday, Sunday
and Public holidays.
Mame Ms. Varsharani Katre
Designation Company Secretary and Compliance Officer
Address C - 3, Skyvistas, Near Versova Police Station 106A, J. P. Road,
Andheri (West) Mumbai - 400 053
Tel. » +91 22 2673 9215
Email . warsh: fdeindia.com
12. Registrar to the Offer and Investor Service Centre
In case of any guery, the Eligible Shareholders may also contact the Registrar 1o the
Buyback of the Company during working hours i.e. 10:00 AM IST to 5:00 PM IST on all
working days at the following address except Saturday, Sunday and public holidays.
LIN ' I ' Link Intime India Private Limited
KIntime cior, st Foor, 247 park
" L.B.S. Marg, Vikhroli (West),
Mumbai - 400 083, Maharashtra, India
Tel. No.: +81 810 811 4349
Fax: +91 22 491869 6195
Email: fdc.buyback2023@finkintime.co.in
Website: www linkintime.co.in
SEBI Registration No: INRDODO04058
Validity Period: Permanent
Contact person: Mr. Sumeet Deshpande
13. Manager to the Buyback
The Company has appointed Sundae Capital Advisors Private Limited as the Manager to the
Buyback and their contact details are given below:
' ' Sundae Capital Advisors Private Limited
S LI N D@E 404, 4th floor, Vaibhav Chambers
Opp. Income Tax Office, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051, Maharashtra,
India
Tel. No. +91 96 6785 9191
Email; fdc buyback @ sundaecapital.com
Investor Grievance e-mail id:
grievances.mb@ sundaecapital.com
Website: www.sundaecapital.com
SEBI Regn, No.; INM000012494
Validity Period: Permanent
Contact Person: Anchal Lohia / Rajiv Sharma
14, Directors’ Responsibility

For and on behalt of the Board of Directors of
FDC Limited

Sd/-

Mohan Anand Chandavarkar
Managing Director
(DIN: 00043344)

Place: Mumbai
Date: August 10, 2023

The Equity Shares tendered by Eligible Shareholders would be liable to be rejected on the
following grounds:

the Shareholder is not an Eligible Shareholder of the Company as on the Record Date; or

if there is a name mismalch in the dematerialised account of the Shareholder / Folio No, and
PAN: or

As per Regulation 24(1)(a) of the SEBI Buyback Regulations, the Board of Directors of the
Company accept full responsibility for the information centained in this Public Announcement
and confirms that such document contains true, factual and matenal information and does not
contain any misleading information. This Public Announcement is issued under the authority
of the Board in terms of the resolution passed by the Board on August 09, 2023.

Sd/- Sd/-

Ashok Anand Chandavarkar Varsharani Katre

Executive Director Company Secretary &

(DIN: 00042719) Compliance Officer
FCS 8948
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