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BSE Limited

Corporate Relationship Department,
Phiroze Jeejeebhoy Towers,

25" Floor, Dalal Street,

Fort, Mumbai - 400 001

National Stock Exchange of India Limited
Exchange Plaza, Plot No. C/1,

Block G, Bandra - Kurla Complex
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Dear Sirs,

Sub: Buy Back by eClerx Services Limited (“Company”) of its fully paid-up of equity shares of
¥ 10/- each (Rupees Ten Only) (“Equity Share(s)”) from the open market through stock
exchange mechanism pursuant to the provisions of the SEBI (Buy-Back of Securities)
Regulations, 2018 as amended (“Buy Back Regulations”).

Stock Code: BSE - 532927

NSE - ECLERX

Please find enclosed the copy of “Public Announcement” dated July 7, 2020 for the Buy-Back of equity

shares of the Company which was published today i.e. July 8, 2020 in the following newspapers:

1. Business Standard (English and Hindi) — All India edition
2. Navshakti (Marathi) - Mumbai edition

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

The certified true copy of Board Resolution passed by the Board of Directors on July 6, 2020 approving the
Buy back is also attached.

This is for your information and records.

Thanking you,

Yours faithfully
For eClerx Services Limited

Pratik Bhanushali
Company Secretary & Compliance Officer
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This Public Announcement ("Public Announcement™) is made in rélation to the Buy Back of
Equity Shares (as defined below) by eClerx Services Limited (the "Company™) from BSE

Limited (“BSE") and National Stock Exchange of india Limited {“NS

E" and together with the

BSE, the “Stock Exchanges'), pursuant to Regulation 16(iv){b) and other applicable regulations
of the Securities and Exchange Board of India {Buy-Back of Securities) Regulations, 2018, as
amended (including any statutory modification(s), or re-enaciment for the time being in foroe)
(“Buy Back Regulations"). This Public Announcement contains disclosures as specified in
Schedule [V to the Buy Back Regulations,

BUY BACK OF EQUITY SHARES FROM THE OPEN MARKET THROUGH THE STOCK
EXCHANGES
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DETAILS OF THE BUY BACK & BUY BACK PRICE

The Board of Directors of the Company (*Board") approved the proposal of the
Buy Back (as defined below) of its fully paid-up eguity shares with a lace value of
T10- each (Aup=es Ten each) (“Equity Shares”) at its mesting held on July 06, 2020
{*Board Approval”).

The Board In the aforementicned mesting, in accordance with Article 61 of the Articles of
Association of the Company and pursuant to the provisions of Seclions 88, 69, 70, 178
and other applicable provisions, if any. of the Companies Act, 2013 ("Act”) and rules
made thereunder and in compliance with the Buy Back Regulations, Securities and
Exchange Board of Indla (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended (“SEBI LODR Regulations™) and subject to such other approvals,
permissions, consents, exemptions and sanctions of the Securities and Exchange
Board of India (“SEBI”), Registrar of Companies, Mumbai {(“ROC™), Reserve Bank of
India (“RBI") and the Stock Exchanges where the Equity Shares of the Company are
listed andior other autharilies, instilutions or bodies, as may ba applicable (together with
SEBI, ROC, RBI and Stock Exchanges the "Appropriate Authorities™) as may be
necessrry and subject fo such conditions, alterations, amendments and modifications
as may be prescribed or iImposed by the Appropriate Authorities while granting such
approvals, permissions, consents, exemplions, and sanctions which may be agreed by
the Board, approved the Buy Back of Company's fully paid-up Equity Shares. at a buy
back price not exceeding 7550V- (Rupees Five Hundred and Fifty only) per Equity Share
(*Maximum Buy Back Price”) from the shareholders'beneticial owners of the Company
(other than thase who are Promoters, members of the Promoter Group and persons in
controd of the Company) ("Eligible Shareholders”) excluding transaction costs viz.
brokerage cost, fees, lumaover charges, tax on distributed income on buy back and ather
applicable taxes such as securlles transaction tax, goods and services tax (It any) and
income lax, stamp duly, advisors fees, filing fees and other incidental and related
expanses etc., ("Transaction Costs™) payable in cash for an aggregate amount nod
exceeding 71,005 Millions (Rupees One Thousand and Ninety Five Millions only)
(herginafter refarred to as the “Maximum Buy Back Size”), being 9.98% and B.37% of
the total paid-up Equity Share capital and free reserves ol the Company based on the
latest standalone and consolidated audited financial statements of the Company
respectively, as at March 31, 2020 (being the date of the latest available audited
standalone and consolidated financial statements of the Company), which 5 not mone
thar 10% of the total paid-up Equity Share capital and free reserves of the Company in
accordance with the proviso to the Regulation 5{i){b) of the Buy Back Regulations in
accordance and consonance with the provisions contained in the Buy Back Reguiations
and the Act (hereinafter referred 1o as the “Buy Back"), The Buy Back period commences
fram July 06, 2020, i.e., the date of the Board Approval o tha date on which the lasi
payment of consideration for the Eguity Shares bought back by the Company is made
o the Ebgible Sharehoiders (“Buy Back Period™).

At the Maximum Buy Back Size and the Maximum Buy Back Price, the Indicative
maximum number of Equily Shares bought back would be 1,990,908 (One Millicn, Mire
Hundred and Minety Thousand, Mine Hundréd and Mine) Equity Shares (“Indicative
Maximum Buy Back Shares"}, and if the Equity Shares are bought back at a price
betow the Maximum Buy Back Price, the actual number of Equity Shares bought back
could exceed the Indicative Maximum Buy Back Shares, subject 1o not exceeding 25%
af the total paid-up Equity Share capital of the Company. The Company will comply with
the requirement of maintaining a minimum public shareholding of at least 25% of the
total paid-up Eguity Share capital of the Company In compliance with the SEBI LODR
Regulations, during the Buy Back Period and upon complation thereof.

The Company shall utilize at lsast 50% of the Maximum Buy Back Size i.e., T547.50
Millions {Rupees Five Hundred and Forty Seven Millions, Five Hundred Thousand only)
{“Minimum Buy Back Size™) for the Buy Back, and based on the Minimum Buy Back
Size and he Maximum Buy Back Price, the Company will purchase an indicative
minimum of 835 455 {Nine Hundred and Minety Five Thousand, Four Hendred and Fifty
Frwe) Equity Shares (“Indicative Minimum Buy Back Shares™).

The actual number of Equity Shares bought back during the Buy Back will depend upon
the actual price, excluding the Transaction Costs, paid for the Equily Shares bought
back and the aggregate consideration paid in the Buy Back, subject to the Maximum Buy
Back Size. The actual reduction in outstanding number of Equity Shares would depend
upon the price at which the Equity Shares of the Company are traded at the Stock
Exchanges as well as the total number of Equity Shares bought back by the Company
from the Cpen Market throwgh the Stock Exchanges during the Buy Back Pariod.

The Board (including & committes thereof, if any, constituted by the Board or persons
nominated by the Board to exercise its powers in relation to the Buy Back) shall close the
Buy Back on the Buy Back Closing Date, subject to Buy Back Closing Date shall be
within & [six) months from the Buy Back Opening Date ("Maximum Buy Back Period™),
after giving appropriate intimation for such closure and on completing all formalities in
this regard, in accordance with the Act andfor the Buy Back Regulations.

The Buy Back will be implemented by the Company oul of its securities premium
account in the first instance and therealter, it required, out of its free reserves
and in accordance with Section 68 (1) of the Act and Regulation 4{ix} of the Buy
Back Regulations and In accordance with Reguiation 4{ivi(by(ii) of the Buy
Back Regulations shall be from the Open Market purchases throegh the Stock Exchanges,
through the order matching mechanism except “all or none”™ order matching systam,
as provided under the Buy Back Regulations. Further, as required under the Act and
Buy Back Regulations, the Company shall not purchase Equity Shares which are
parlly paid up, Equity Shares with call-in-arrears, locked-in Equity Shareg or
non-transferable Equity Shares in the Buy Back, until they become fully paid wp, or
until the pendency of the lock-in, or until the Equity Shares become transferable,
as applicable:

A copy of this Public Anncuncement |5 available on the Company's website
(www.acharx.com), expecied fo be available on the website of tha SEBI (www.sebi.gow.in)
and available an the website of Stock Exchanges (www.bseindia.com) and
(www.nseindia.com) during the Buy Back Period.

HECESSITY FOR THE BUY BACK AND DETAILS THEREOF

The Buy Back is being undertaken by the Company to return surplus funds to the Eligible
Shareholders, which are ower and above its ordinary capital requirements and in excess
of any current investment plans, in an expedient, efficient and cost-effective manner.
The Buy Back would increase the sharehotders' value and would also help the Company
in Tulfilling the Tollowing objactives:

a. optimize returns to sharaholdars;

b.  improving return on equity due o reduction in the equity base, thereby leading to
long term increase in shareholders’ value,

¢. achieving an optimal capital structure;

d. tha Buy Back gives an option o the shareholders holding Equity Sharas of the
Company, who can choose to participate and get cash in lieu of Equity Shares to be
accepled under the Buy Back offer or they may chaose not to participate and enjoy
a rasultant increase in their percentage sharehodding, pest the Buy Back offer,
without additional imvestment.

The Buy Back may lead to reduction in ouistanding Equity Shares, improvement in
earnings per Equity Share, and enhanced return on invested capital. The Buy Back will
nod in any manner impair the ablity af the Company 1o pursue growth opporunities or
maet its cash requiremants for business oparations and for continued capilal investmant,
a8 and when reguired.

The Board at its meeting held on July 06, 2020, considered the accumulated free
resernves as well as the cash liquidity reflected In the latest audited standalone and
cansolidated financial statements as on March 31, 2020, and considering these, tha
Board decided to allocate a sum of 1,085 Milions (Rupees One Thousand and Minety
Five Millions anly) excluding the Transacticn Cosats for distributing to the shareholders
hodding Equity Shares of the Company through the Buy Back.

BASIS FOR ARRIVING AT THE MAXIMUM BUY BACK PRICE AND OTHER DETAILS

The Maximum Buy Back Price of T550/- [Rupees Five Hundred and Fifty only) per
Equity Share has been amrived at after considering vanous factors, including average of
the weekly high and low of the clesing share price of the Eguity Shares of the Company
on tha Slock Exchanges for a pericd of 2 (wo) wesks before date of Board meeting, the
net worth of the Company and the potential impact of the Buy Back on the earning per
share of the Company. The Maximum Buy Back Price excludes Transaction Caosts,

The Maximum Buy Back Price Is at a premium of 16.81% and 16.59% over the closing
prices on BSE (i.e. T470.85) and the NSE (l.e. 471.75), respectively, on July 02, 2020,
which is one day prior to the notice of the Board meeting and premium of 15.47% and
15.39% over the closing prices on B3E (i.e. T476.30) and the N3E (i.e. T476.65),
respectively, an July 03, 2020, being the date of Intimation of the date of the Board
meeling Lo consider the Buy Back proposal was given to BSE and NSE. The Maximum
Buy Back Price represents a premium of 21.23% and 21.13% compared to the average
of the weekly high and low of the clesing prices of the Equity Shares on BSE
{l.e. T453.68) and NSE (Le, T454.04), respectively, during the 2 (two) weeks preceding
i date of the Board mealing.

The Buy Back is proposed to ba complated by the Board (including a committes thareof,
if any, constituted by the Board or persons nominagied by the Board to exercise iis
powers in relation to the Buy Back) on the Buy Back Closing Date, after giving appropriate
ntirmation for such closure and on complating all Tormalilies in this regard, in accordance
wilh the Act andfor the Buy Back Regulations.
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In accordance with Section BB{2)(d) ot the Act and Regulation 4{ii} of the Buy Back
Regulations, the ratio of the aggregate of secured and unsecured debits owed by tha
Company after Buy Back shall not be more than twice the paid-up capital and free
resenses based on both audited standalone and consolidated financial statements of the
Company.

The amount required by the Company for the Buy Back (including the cost of financing
the Buy Back and the Transaction Costs) will be invested out of cash and bank balances/
deposits andlor shorl term imvestments and/or intemal aceruals of the Company.

METHOD TO BE ADOPTED FOR BUY BACK AS REFERRED TO IN REGULATION
HIVHBNI) AND REGULATION 16 OF THE BUY BACK REGULATIONS

The Buy Back is open to all beneficial owners holding Equity Shares of the Company,
subject 1o members holding Equity Shares in physical form [(“Physical Shares”) shall
participate in the Buy Back post dematerialisation of such Physical Shares. The Promatars,
members of the Promoter Group, and parsons in control of the Company shall noi
participate in the Buy Back. Further, as required wnder the Buy Back Regulations, the
Campany will nod Buy Back Equity Shares which are locked in or non-transferable, until
tha pandency of such lock-in or until the time such Equity Shares becoma transferabile,
as applicable. The Buy Back shall ba from the Open Market purchases throwgh the Stock
Exchanges, through the crder matching machanism except “all or none” order matching
system, as provided under the Buy Back Regulations.

Shareholders holding Demal Shares who deskre to participate in the Buy Back, woukd
have to do o0 through their stock broker, who is 8 registered mamber of either of the
Stock Exchanges by indicating to their broker the details of the Equity Shares they
intend to sell whenever the Company has placed a “buy” order for Buy Back of the
Equity Sharas. The consideration for the Equity Shares bought back by the Company
shall be paid to the shareholders only by way of cash through normal banking channel.
For details on process and methodology to be adopted for the Buy Back and method of
seltlement refer paragraph 14 and 15 respectively.

PROMOTER SHAREHOLDING AND OTHER DETAILS

The details of aggregate shareholding of the Promoters, members of the Promaoter
Group and the directors of the Promaoter, where the Promoter is a8 Company and of
persons who are In confrol of the Company, In the Company, as on the date of Board
maating (l.e. July 06, 2020) and as on the date of this Public Announcement is 18,772,356
Equity Shares representing 50.76% of the fotal paid-up Equity Share capital of the
Company is as follows;

Sr. | Mame ol Shareholders Mo of Equity | % of paid-up
Mo Shares Equity Share
capital
1 | Priyadarshian Mundhra 97369043 | 2 2533
2 | Anjan Mallk | 9385204 2532
3| Vijay Kumar Mundhra | 20779 0.6
4 | Shwata Mundhra | 252 0.00
5 | Supriya Modi [ 17.038 .08
Total {Holding of Promoters & members |
of Promoter Group) 18,772,356 50.76

Except as mentoned below, the Promoter, members of the Promoter Group and the
directors of the Promoter, where the Promoter is a Company, and of parsons wha ara in
caontrol of the Company have purchased or sold any Equity Shares of the Company
during the period of 12 months preceding the date of the Public Announcement
{le. July 07, 2020} and s (8) months preceding the date of Board meeling, approving
thes Buy Back (i.e. July 06, 2020):

5. | Name of the Aggregate | Natureof Date of Date of
Mo.| Sharehoidar numbesof | Transection | Price (¥)|  Minimum | Price(®)  Maxdmum
Equity Shares (BSE) Price: {BSE) Price:
purchased’
_sold
1 | Supriya Modi &  |Market Sabe| 675.55 July 09, 201967555 July 08, 2018 |

PARTICIPATION BY PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND
PERSONS IN CONTROL OF THE COMPANY

In accordance with Regulation 16(il) of the Buy Back Regulations, since the Buy Back
s being implemented by way of Open Market purchases through the Stock Exchanges,
the Buy Back shall not be made by the Company, from the Promoters, members of the
Pramoter Group and persons in control of the Company.

Further, as per Regulation 24(i){e) of the Buy Back Regulations, naither the Promotars
and members of the Promoter Growp nor their associates’person in contral shall deal in
the Equity Shares or other specified securities of the Company elther through the Stock
Exchanges or off-marke! transactions (including inter-se transfer of Equily Shares
among the Promoters ar members of the Promoter Group) from the date of the Board
meaeting fill the completion of the Buy Back.

NO DEFAULTS

Thi Board confirms thal there are no delauits subsisting in the repayment of deposils,
mtarast payment thereon, redarmption of debentures or payment of inferest thersan or
redemgtion of preference shares or payment of dividend due to any shareholders or
repayment of term loans or inferest payable thergon to any financial institutions or
banks.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE
BUY BACK REGULATIONS AND THE ACT

All the Equity Shares for Buy Back are fully paid-up;
The Company shall not issue and allot any Equity Shares including by way of bonus or

comverl any outstanding ESOPs/outstanding instruments info Equity Shares, till the
date of closure of this Buy Back;

As per provisions of Section 68(8) of the Act, the Company shall not make further issue
of the same kind of shares or cther specified securities within & perod of six months
after the completion of the Buy Back except by way of a bonus issue or in discharge of
subsisting obligations such as conversion of warrants, stock option schemes, sweat
equity or conversion of preference shares or debentures into Equity Shares;

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

Funds borrowed from banks and financial institutions, if any, will not be used for the Buy
Back;

The aggregate amount of the Buy Back L.e. 1,095 Millians {Rupees One Thousand and
Minety Fiva Millions only) doegs nol exceed 10% of the total paid-up Equity Share capital
and free reserves of the Company on the basis of standalone and consclidated awdited
financials as on March 31, 2020,

The maximum number of Equity Shares proposed to be purchased under the Buy Back
does noet excoed 25% of the total number of owtstanding Equity Sharas of the Company;

The ratio of the aggregate of secured and unsecured debts owed by the Company shall
not be more than twice the iotal paid-up Equity Share capital and free reserves after the
Buy Back based on both, avdited standalene and consolidated financials of the Company;
The Company shall not Buy Back the lecked-in Equity Shares or non-transferable
Equity Sharas, if any, till the pendency of the lock-in or fill the Egquity Shares becoma
transferable,

There is no pendency of any scheme of amalgamation or compromise or arangement
pursuant to the provisions of the Acl;

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

The Company shall not withdraw the Buy Back after the Public Announcement is made
and published In the newspaper,

As per provisions of Regulation 24(1)0 of Buy Back Regulations read with SEBI circular
ne. SEBVHOVCFD/DCRZ/CIR/P/2020/69 dated April 23, 2020, the Company shall not
raise further capital for 8 perod of six months from the expiry of the Buy Back period
Le. the date on which the last payment of consideration to shareholders who have
accepled the Buy Back offer Is made excepl in discharge of its subsisting cbligations;
The Company shall not maka any further offer of Buy Back within a pericd of cne year
reckoned from the expiry of the Buy Back Period i.e. the date on which the last payment
of consideration to shareholders who have accepted the Buy Back is made in accordance
wilh the Act and the Buy Back Regulations;

The Carmpany shall comply wilh the statutory and regulalory fime nes in respect of the
Buy Back, on the terms and conditions as may be decided by the Board and in such
manner as prescribed under the Act, the Buy Back Reguiations and any other applicable
Eaws,

The Company shall nol buy back the Equily Shares unlass such Eguily Shares are hebd
in dematerialisad form;

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

The Company shall submit the information regarding the Equity Shares bouwght back by
it b the Stock Exchanges on a daily basis in accordance with the Buy Back Regulations.
The Company shall alse upload the informaticn regarding the Equity Shares bought back
by it on its website an a daily basis;

The Company shall transfer from its free reserves and/or such sources as may be
parmitted by law, a sum squal to the nominal value of the Equity Shares purchased
through the Buy Back to the capital redemption reserve account and the details of such
tfransfer shall be disclosed in its subsequent audited balance shest;

Thi Buy Back will ba implemented by the Compary by way of Open Markel purchases
threugh the Stock Exchanges, through the order matching mechanism except “all or
none” arder matching system, as provided under the Buy Back Regulations;

As per Reguiation 16(ii) of the Buy Back Regulations, the Buy Back of Equity Shares

1
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shall not be made from Promoters, members of the Promoter Group or persons in control
of the Company, Further, as per Regulation 24(i){e) of the Buy Back Regulations,
neither the Promoters and members of the Promater Group ner their assoclates shail
deal in the Equity Shares or other spacific securities of the Compary aither through tha
stock exchanges or off-market transactions {including inter-se transfer of Equity Shares
ameng the Promaters and members of the Promater Group and person acting in concert)
from the date of Board meeting approving the Buy Back, il the completion of the
Buy Back; and

Mr. Priyadarshan Mundhra and Mr. Anjan Malik, being Promoters and Directors of tha
Company did not participate in the voting of the resolution for the Buy Back,

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

The Board has made a full enquiry imo the affairs and prospects of the Company and
after taking into account the financial position of the Company and also considering all
contingent labilities, the Board has formed an opinion:

&. that immediately following the date of the Board Meeting held on July 08, 2020
approving the Buy Back, thera will be no grounds on which the Company can be found
unable to pay its debis;

b. that as regards the Company's prospects for the year immediately following the date
of the Board Meeting held on July 06, 2020 approving the Buy Back, and having
regards to the Board's inentions with respect (o the management of the Company's
business during that year and to the amount and character of the financial resources,
which will, in the Board's view, be available to the Company during that year, the
Company will be able to meet its abilities as and when they fall due and will nat be
rendered insolvent within a period of one year from the date of the Board Meeting
approwving the Buy Back;

c. in forming the opinion aforesaid, the Board has taken into account the liebilties as if
the Company is being wound up under the provisions of the Companies Act, 1956 or
Companies Act, 2013 and the Insclvency and Bankruplcy Code, 2016 {including
prospaclive and conlingant Rabilities).

REFORT BY THE COMPANY'S AUDITORS

The text of the Report of 5.R. Bailibod & Associates LLP Charlered Accountants, the
Statutery Auditors of the Company, dated July 06, 2020, addressed to the Board of
Directors of the Company is reproduced bekow:

Cuota

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

The Board of Diractors
eClerx Services Limited
Sonawala Building, 1% Floor
29 Bank Stree!, Fort
Mumbal - 400 022

1. This Repor is issued in accordanca with the larms of cur service scope letler dated
July 03, 2020 and master engagement agreament dated September @, 2018 as
amended by letter dated November 25, 2018 with eClerx Senvices Limited (hereinafter
the “Company™).

2. In connection with the proposal of the Company lo buy back its equily shares in
pursuanca of the provisions of Section 68 and 70 of the Companies Act, 2013 (the
“Act”) and Securities and Exchange Board of India (Buy-back of Securitias)
Regulations, 2018, as amended (the "Regulaticns™), and in terms of the resclution
passed by the direclors of the Company in their meeting held on July 08, 2020, we
have been engaged by the Company o perform a reasonable assurance engagameni
on the Statement of permissible capital payment towards buyback of eguity shares
{ihe “Statement”), which we have signed for identification purposes only.

Board of Directors Responsibility for the Statement

3. Tha preparation of the Statermeant is the responsibifity of the Board of Diractors of tha
Company, including the preparation and maintenance of all accounting and other
relevant supporing records and documents. This respansibllity includes the design,
Implementation and maintenance of intemal contrel relevant to the preparation and
presentation of the Statement and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances.

4. The Board of Directors are responsible to make a full inguiry into the affairs and
offer document of the Company and to ferm an opinion that the Comparny will not be
randarad insolvent within a period of one year from the date of meeting and in
forming the opinion, it has taken imto account the labilities {inciuding prospective and
contingent Rabilities) as if the Company were baing wound up under the provisions of
the Act or the Inschency and Bankrupicy Code, 2018,

Auditer's Responsibility

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

(I} Whether the amount of capital payment for the buyback is within the permissible
limit and compuwed in accordance with the provisions of Section 68 of the Act;

(i} Whather the Board of Directors has formed the opinion, as specified in Clause
(x) of Schedule | 1o the Regulations, on a reasonable grounds that the Company
hawving regard 1o its state of affairs will not be rendered insalvent within a perlod
ol one year from the date af meeting;

(i} Whether we are aware of anything to indicate that the opinion expressed by the
Directora in the declaration as to any of the matters mentioned in the declaration
is unreasonable In circumstances as at the date of declaration,

6. The standalone and consolidated financial statements referred 1o In paragraph 9
below as al and for the year ended BMarch 31, 2020 have been audited by us, on
which we issuwad an unmodified awdit opinion vide our report dated Juna 3, 2020. Qur
audits of thesa linancial statemants were conducted in accordance with tha Standards
on Auditing, as specified under Section 143(10) of the Act and other applicabla
authoritative pronouncements issued by the Institute of Chartered Accountamts of
India [("ICAI"). Those Standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatemant.

7. We conducted our examination of the Statement in accordance with the Guidance
Mate on Reports or Certificates for Special Purposes issued by the ICAL The
Guidance Mote requires thal we comply with e ethical requirements of the Code of
Ethics issusd by the 1CAL

& We hawve complied with the relevant applicable requirements of the Standard on
Quality Control (S0C) 1, Quality Control for Firma that Perform Audits and Reviews
of Historical Financial Information, and Other Assurance and Related Services
Engagements.

9. A reascnable assurance engagement involves performing procedures 1o obtain
sufficlent appropriate evidence an the Reparting criterla mention in paragraph 5
above. The procedures selected depend on the auditor's judgement, including the
assessment of the risks associated with the Beporting Grileria. We have perlormed
the following procedures in relaton to the Statament:

il We have inguired into the siate of alfairs of tha Company in relation to its
audited standalone and consolidated financial statements for the year ended
March 31, 2020;

iy Examined authorization for buyback from the Articles of Association of the
Company;

iy Examined that the amount of capital payment for the buy-back as detailed in
Annexurg A is within permissible limit computed In accordance with section 68 of
The Act;

Iv) Examined thal the ratio of debl owned by the Company, if any, i nol mare than
twice tha capilal and ils Iree reserve after such buy-back;

v] Examined that all shares for buy-back are Tully paid-up;
vi) Examined rescdutions passed in the meetings of the Board of Directors;

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

vili} Dbtained necessary representations from the management of the Compamy.
Opinion

10. Based on our examination as above, and the information and explanations given to
us, we state that we have inquired in 1o the state of affairs of the Company and in
GLUF apinion,

(I} the Statement of permissible capital payment lowards buyback of equity shares,
as slated in Annexure A, is in our view propery delarmined in accordance with
saction 68 of the Acl; and

(i) the Board of Directars, in their mesting held on July 06, 2020, have formed
the opinion, as specified in clause (x) of Schedule | of the Regulations,
on reasonable grounds, that the Company will not, having regard to its state
of affairs, be rendered insolvent within a pericd of one year from the date of
the meeting and we are not aware of anything to indicate thai the opinion
expressed by the Directors in the dectaration as 1o any of the matters menticned
In the declaration is unreasonable In circumstances as al the date of
the dectaration,

Restriction on Usa
11. The certificale is addressed to and provided to the Board of Direclors of the

Company pursuant to the reguirements of the Regulations solely to enable them to

include it, (8} in the public anncuncemsant o be made to the Shareholders of the

Company, {b) to be filed with the Securities and Exchange Board of India, the stock

exchanges, the Registrar of Companies as required by the Regulations, the National

Contd...
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Securities Depository Limited and the Central Depository Securiies (India) Limited, | 14.6, The Company, shall, commencing fram Friday, July 10, 2020 {i.e., the Buy Back The key ratios are computed as balow:
ard (c) to be provided to the manager to buy back and should nat be used by any Opening Date), place “buy” orders en the BSE andfor NISEon the narmal trading sagment Book value per share Natwarh
other person or for any other purpose. Accordingly, we do not accept or assume any to Buy Back the Equity Sharas through the Company's Broker in such quantity and at Lites
liabikity or any duty of care for any other purpose or 1o any other person to whom this such price, not excesding the Maximum Buy Back Price of ¥550/- (Rupeas Five Humdred Mo, of Equity Shares outstanding
report s shown or irlo whose hands it may come without cur pricr cansent in writing, and Fifty cnly} per Equity Share, as it may deem fit, depending upon the prevailing at the end of financial year
We have no responsibility to update this report for events and circumstances market price of the Equity Shares on the Stock Exchanges. When the Company has i ihos uei ahars B Pro?il_;f'.t;: R
occurring after the date of this repart. placed an order for Buy Back of Equity Shares, the identity of the Company as a i il
For S. R. Batliboi & Associates LLP purchaser woukd be avaitabie to the market participants of the Stock Exchanges, Weighted average no. of Equity Shares
Chartered Accountants 14.7. Fmﬂedqra for Buy Eank of Demat Shares: Beneficial owners holding Demat Share_g Dabt to equity rafio Long Term Dedt
ICAI Firm Registration Number: 10104%W/E300004 wha desire to sell their Equity Shares in the Buy Back, would have to do so through their TR
el stockbroker, who s a registered member of either of the Stock Exchanges by indicating MNetworth
to thesr broker the detalls of the Equity Shares they intend 1o sell whenewver the Company Aeturn on Metwaorth {3} Brofit after tax
per Amit Majmudar has placed a “buy” order for Buy Back of the Equity Shares. The Company shall place gt e
Partres a “buy” order for Buy Back af Damat Shares, by indicating to the Company's Broker, the Metworth excluding revaluation reserves
Mambarship Number: 36656 number of Equity Shares it intends to buy along with a price for the same. Tha trade Tatal Debt/Metworth Tatal Debt {Including long & shert term debt)
Unigue Documeant Mentification Mumber: 20036656AAAABIBT25 would be execuled at the price at which the order matches the price tendered by the
Place of Signature: Mumbai bensficial owners and that price would be the Buy Back price for that beneficial owner. MNetworth
Diater: July 06, 2020 The execution of the order, issuance of contract note and receipt of payment to the | 17.6. The Company prepares its financial statements in accordance with Indian Accounting
Annexure A respeciive shareholders will be made by their respective brokers, who would have Standards prescribed under Section 133 of ne Act, read with the relevant rules issued
| ptaced the order. The Company's Broker will be placing the order on the Stock Exchanges thereunder (“Ind AS"). Financial information on the basis of audited standalone financisl
mmn!ofpunmsﬁmempnnl DAY Kiwiida hiry IR of Squity sheras in aceartunce phatform, The settliement of payment will be in accordance with the Stock Exchanges statemeanis of the Company for the last three financial years ended March 31, 2020
with section &8 of the Act and the Regulations based on the audited standalone and settlament mechanism and payment will be made directly inlo the bank account of the March 31, 2018 and March 31, 2018 is provided hassunder: ; !
consolidated financial statements ag at and for the year ended March 31, 2020 shareholders by the clearing corporations of the respeclive Stock Exchanges. Orders * b s
{As In million) for Equily Shares can be placed on the trading days of the Stock Exchanges. The (T i million)
Particulars as on March 31, 2020 ERUTEas e Company is under no obdigation to place "buy” order on a daily basis. It may ba notad Particulars For the For the For the
' ' AT pa that a unitorm price would not be paid to all the sharsholders/bensficial owners purawant ; Sk
standalone | consolidated : : ! Year Ended | Year Ended | Year Ended
fi il fi ial to the Buy Back and that the same would depend on the price at which the trade with that reh 31. 2020 3. 9018 5. 2018
nnanc bl shareholder’beneficial awner was executed on the Stock Exchanges. = s :
== - - | B 14.8. Procedure for Buy Back of Physical Shares: As per the proviso to Regulation 4041) Audited (Ind-AS]
| Paid up equity share capital | A 369.83 361.00 of the SEBI LODR Regulations (natified by the Securities and Exchange Board of India Fevenue from Operations 11,901 67 11.998.18 19.440.21
[ | | (Listing Obligations and Disclosure Requirements) (Fourth Amendment) Regulations,
| Free reserves as per section 68 ' i 2018), read with SEBI's press releases dated December 3, 2018, and March 27, 2018, Other Incoma 540.01 558.25 438.27
I = = effective from April 1. 2019, transfers of securities shall not be processed unless the Total Income 11,741,568 11.956.43 11,678.48
| Securities premium B _lasa 1383 securitles are hakd in the dematerialised lorm with a depositery (“LODR Amendment’). -
| Retained eamings | c 10,756.90 12 A7H.E7 In light of the LODR Amendment, the Company shall nol accept the Equity Shares Total Expensas {excluding
i Mljuslmams P par FrRNET O | tanderad under the Buy Back unless such Equily Shares are in dematerialised form. Irterest, Depraciation &
5 i ACCORDINGLY. ALL SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES Amortisalion, Tax and
HE Jesbas.af paraslion 2149 Excegtional items) 8.797.55 8,851.24 8,180.72
of the Act IN PHYSICAL FORM AND DESIROUS OF TENDERING THEIR EQUITY SHARES IN THE il d = ¥ ' i
; . i BUY BACK ARE ADVISED TO APPROACH THE CONCERMNED DEPOSITORY Intaras 176.82 ; .
Unrealized foreign exchange gain (46.26) (46.70) | PARTICIPANT TO HAVE THEIR EQUITY SHARES DEMATERIALISED. IN CASE ANY 1
Change in carrying amount of an assel ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM Deprecation and amorization
or a hiability measured al fair value {121.20) {121.20) FOR DEMATERIALISATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE SEpENSEs 445.83 | 261.65 205.99
| o (167.46) (167.00) | THAT THE PROCESS OF DEMATERIALISATION IS COMPLETED WELL IN TIME SO Exceptional jlems [488.40) 212 59
| = e = ; s P ; i THAT THEY CAN PARTICIPATE IN THE BUY BACK BEFORE BUY BACK CLOSING DATE. Ficlit batore T
.["_FEFJEE S E=iprC-Ok 10,00 12.724.80 | | 145, Shareholders are requested to get in touch with the Manager 1o the Buy Back or the {arf?er E:mptiusrl;al items) 183318 2 843 64 3614.38
| | Company's Broker or the RBegistrar and Share Transfer Agent of the Company lo clarify ! —_ . —_— :
| Total paid up capital and free reserves | F = (A+E) 10,973.10 13.085.60 any doubts In the process. Provision for Tax
[ | | 14.10 Subject to the Company purchasing Equity Shares for an amount equivalent to the {inciuding Deferred Tax) 597.47 T47.51 B33.17
[ — - - i Minimum Buy Back Size, nothing contained herein shall create any obligation on the part Prafiti{Los=s) after tax 1.235.71 208613 2781.19
Permissible capital payment in ol the Company or the Board o Buy Back any Equity Shares or conler any right on the itoss) : : :
ggfzﬂ]’ﬁjﬂ]“;ﬂt:m:ﬂ'?:g; !; ;?GT:;" | part of any shareholder to have any Equily Sharas bought back, even it the Maximum Equity Share Capital 369.83 387.1 386.29
\ the Act & Tola ) Buy Back Size has not been reached on the Buy Back Closing Date. If the Company is Resarias & Burslus® 1074994 12 GE4.02 10 56790
| paid-up equity capital and free reserves) | 10% of F | 1,087.31 1.308.56 nat able to complete the Buy Back equivalent fo the Minimum Buy Back Size, the g L g - :
MNote: Maximum amount parmitted by the Board Resolution dated July 06, 2020 approving buy amount hald in the Escrow Account up to a maximum of 2.5% of the Maximum Buy Back Networth 11,113.07 106203 Ll
back of equity shares of eClerc Services Limited is Rs 1,085 Million Size, shall be liable to be forfeited and deposited in the Investor Protection and Education Total Dabt
Signed for identification by Fund of SEBI, | {excluding working capital loans) Nl Ml Mil

&

For 5.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

a

Unguole

1.

12

121,

12.2.

12.3.

124,

13.

14,
4.1,

14,2,

14.4.

145,

DETAILS OF SHAREHOLDER APPROVAL FOR THE BUYBACK, IF APFLICABLE

Since the Maximum Buy Back Size is less than 10% of the fotal paid-up Equity Share
capltal and free reserves of the Company based on both standalone and consclidated
audited financial statements ol the Company as on March 31, 2020, the approval from
the shareholders of the Company. in accordance with the proviso to the Section 68(2)(b)}
of the Act and proviso to Regulation 5(i1(b) of the Buy Back Regulations is not required,

MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED TO BE BOUGHT
BACK, SOURCES OF FUNDS AND COST OF FINANCING THE BUYBACK

At the Maximum Buy Back Price and for Maximum Buy Back Size, the indicative
maximum number of Equity Shares bought back would be 1,890,908 (One Million, Mins
Hundred and Ninety Thousand, Ming Hundred and Mine) Equity Shares. If the Equity
Shares are bought back al a price below the Maximum Buy Back Price, the acteal
nurnbar of Equity Shares bought back could excead the indicative Maximum Buy Back
Shares [assuming full deployment of Maximum Buy Back Size) but will always be
subject to the Maximum Buy Back Size.

The actual number of Equity Shares bowght back will depend upen the actual price,
excluding the Transaction Costs, paid for the Equity Shares bought back, and the
aggregate consideration paid in the Buy Back will be subject to the Maximum Buy Back
Size. The actual reduction in existing number of Equity Shares would depend upan the
price at which the Equity Shares af the Company are traded al the Stock Exchanges as
well as the otal number of Equity Shares bought back by the Company from the Open
Market through the Stock Exchanges during the Buy Back Period. However, the bought
back shares will not exceed 25% of the total number of Eqguity Shares in the total
pald-up Equity Share capital of the Company,

Further, the Company shall utilize al least 50% of the Maximum Buy Back Size e,
T547.50 Millions (Rupess Five Hundred and Forty Seven Millions, Five Hundred Thousand
only) towards the Buy Back and the Company will accordingly purchase an indicative
minimum of 995,455 (Mine Hundred and Minety Five Thousand, Four Hurdred and Fifty
Five) Equity Shares, based an the Maximum Buy Back Price,

Tha amount required by the Company for the Buy Back (including the cost of financing
the Buy Back and the Transaction Costs) will be invested out of cash and bank balances!
deposits and/or short term investments andlor internal accruals of the Company.

. The Buy Back will be implemented by the Company out of 15 securities premium

account in the first instance and thereafier, if required, out of its free reserves and in
accordance with Section 68 (1) of the Act and Regulation 4 (ix} of the Buy Back
Regulations,

PROPOSED TIMETABLE FOR THE BUY BACK

Activity | Date

Binty-dl roceen of Hoad Aepliivel | Manaay, il 0F, 2120
Date of publication of the Public
Announcemant

Date of cpening of the Buy Back
("Buy Back Opening Data™)

Wednesday, July 08, 2020

Friday, July 10, 2020

Acceplance of Equity Shares
accepted in demalerialised mode
Extinguishment of Equity Shares’
carlificales

| Upon the relevant pay-out by the Stock

The Equity Shares (in dematerialised form)
will b extinguished in e manner specilied n
Regulation 21 of the Buy Back Regulations,
the Act and the Securities and Exchange
Board of Indla (Depositories and Participants)
Regulations, 2018, as amended, and tha
bye-laws, the circulars and guidelines framed
thereunder,

Earller of:

a) Friday, January 08, 2021, claosing date of
the Buy Back (i.e. within & months from thea
Buy Back Opening Date); or

b} after the Company has deployed an
amount close to of egquivalent 1o the Maximum
Buy Back Size;

after giving appropriate intimation for such
closure and on completing all formalities in this
regard, In accordance with the Act andior the
Buy Back Regulalions howewver, that all
payment obligations relating to the Buy Back
shall be completed before the last date for the

Last Date for the Buy Back
(“Buy Back Closing Date”™)

Buy Back,
PROCESS AND METHODOLOGY TO BE ADOPTED FOR THE BUY BACK

Tha Buy Back is open to all Eligitle Shareholders of the Company halding Equity Shares
in dematerialised form (“Demat Shares”). Shareholders holding shares in physical form
can participate in the Buy Back after such Equity Shares are dematerialised by
approaching their deposilory participant. The Promoters, members of the Promoter
Group and peraon in control of the Company shall not paricipate in the Buy Back.

Further, as required under the Act and Buy Back Regulations, the Company shall not
purchase Equity Shares which are partly paid-up, Equity Shares with call-in-arrears,
locked-in Equity Shares or non-transferable Equity Shares, in the Buy Back, until they
become fully pakd-up, or until the pendency of the fock-in, or untll the Equity Shares
become transferable, as applicable,

. Tha Buy Back will be implemented by the Campany by way of Opan Marke! purchases

through tha Slock Exchanges, through the order matching mechanism except “all or
nong” order matching system, as provided under the Buy Back Regulations.

For the implementation of tha Buy Back, the Company has appointed Embkay Global
Financial Services Limited as the registered brokers (“Company’s Broker”) through whom
the purchases and settiements on account of the Buy Back would be made by the Company.
The contact details of the Company's Broker are as follows:

Emkay Global Financial Services Limited

CIM: LE7120MH1985PLEC0B4599

The Ruby, 7" Floor,

Senapatl Bapat Marg,

Dadar (West), Mumbai - 400 028

Contact Person: Mr. Jayant Kadam

SEBI| Registration no: INZ000203333

Wabsite: www.amkayglobal.com

Tel: 91 22 BB121212

Fax: 91 22 66121299

The Equity Sharas are iraded in dematerialised mode under the Security code 532927 at
BSE and Symbo! ECLERX at MSE. The ISIM of the Equity Shares of the Company is
INET38101010.

1411

The Company shall submit the information regarding the Equity Shares bought back by
it, to the Stock Exchanges on a daily basis in accordance with the Buy Back Regulations,
The Company shall also upload the Information regarding the Equity Shares bought back
by it on s website on a dally basis,

14.12 Eligible Shareholders who intend 1o participate in the Buy Back should consult their

respective tax advisors lor applicable laxes.

14.13 The Company or Promoters and mambers of the Promoter Group shall comply with the

15.
151

16.
16.1.

16.2.

17.
171

7.2

17.3.
17.4.

17.5.

Securities and Exchange Board of India (Substantial Acguisition of Shares and Takeovers)
Regulations, 2011, wherever and il applicable. The Company hereby declares that It is
in compliance with Sections 68, 63 and 70 of the Act and the Companies (Share Capital
and Debantures) Rules, 2014,

METHOD OF SETTLEMENT

Settlement of Demat Shares: The Compary will pay consideration for the Buy Back 1o
the Company's Broker on or belore every pay-in date for each sattlement, as applicable
to the respective Stock Exchanges whera the transaction is executed. The Company
has opened a depository account styled "ECLERX SERVICES LIMITED BUY BACK
2020" - Buy Back demat account with Emkay Global Financial Services Limited
("Buy Back Demat Account’). Demat Shares bought back by the Company will be
transferred into the Buy Back Demat Account by the Company's Broker, on recsipt of
such Demat Shares and after completion of the clearing and settlement cbligations of
the Steck Exchanges, Beneficial owners holding Demat Shares would be required to
transfer the number of such Demat Shares sold 1o the Company pursuant 10 the Buy
Back, in favour of their stock braker through whom the trade was executed, by tendering
the delivery instruction slip to their respective depository participant (“DP™) for debiting
their beneficiary account maintained with the DP and crediting the same to the broker's
pool account for making an settlement o the clearing corporations of the Stock Exchanges,
a5 per procedure applicable o normal secondary market transactions. The beneficial
owners would also be required to provide to the Company's Broker, copies of all statutory
consents and approvals required to be obtained by them for the transfer of their Equity
Shares to the Company,

EXTINGUISHMENT

Extinguishment of Demat Shares: The Demat Shares bought back by the Company
shall be extinguished and destroyed in the manner specified in the Securities and
Exchange Board of India (Depository and Participants) Regulations, 2018, as amendad
and its bye-laws, the circulars, and guidelines framed thereunder, each as amended
from timwe to time, in the manner specified in the Buy Back Regulations and the Act. The
Equity Shares lying in credit in the Buy Back Dermat Account will be extinguished on or
bafore the 15" (Fifteenth) day of the succeeding month, in which the securities are
bought back, provided that the Company wundertakes to ensure that all Demat Shares
bought back by the Company are extinguished within 7 (Seven) days from the expiry of
the Buy Back period.

Considaration for the Equity Shares bought back by the Company shall be paid only by
way of cash through normal banking channel,

BRIEF INFORMATION ABOUT THE COMPANY

The Company was incorporated under the Companies Act, 19568, on March 24, 2000 and
ia listed on the Stock Exchanges. The CIN is LT2200MH2000PLC125319. The registered
office of the Company is situated at Sonawala Building, 1* Floor, 28 Bank Street, Fort,
Mumbai - 400 023, Maharashira, India.

Incorporated in 2000, the Company is one of India’s leading process management and
data analytics companies and is today traded on the Stock Exchanges. The Company
pravides critical business operations services to some of the world's leading companies
in financial services, cable & telecom, retail, fashion, media & entertainment,
manuiacturing, traved & lelsure, saftware and high-tech, and employs people across its
global sites in the LS, UK, India, Canada, ltaly, Germany, Singapore and Thailand.
BRIEF FINANCIAL INFORMATION ABOUT THE COMPANY

The Company prepares its financial statements in accordance with Indian Accounting
Standards prescribed under Section 133 of the Act, read with the relevant rules issued
thereunder (“Ind AS"). Financial information on the basis of awdited consolidated financial
statements of the Company for the last three financial years anded March 31, 2020,
March 31, 2019 and March 31, 2018 is provided hereunder:

% i miblicn)
Particulars For the Far the For the
Year Ended | Year Ended | Year Ended
March 31, 2020 | March 31, 2019 | March 31, 2018
Audited (Ind-AS)
|Revenue from Operations 14,375.71 14,305.93 13,850.82 |
Other Income 467.05 | as5.92 | 402.31
Total Income 14842.76 | 14,791.85 | 14,052.83
Tatal Expenses (excluding
Interast, Depreciation &
Amortisation, Tax and
Exceplional ltems) 4052 | 11.229.80 9,987.48
Interest 188,10 0.39 | 0.40
Depreciation and amortization
BXPENSES 708,95 446.82 | 4B2.42
Exceptional items - 212.59
Profit befare tax
{after exceptional ftems) 2805.19 | 3.114.74 | 4.795.22
Provision for Tax
{Including Deferred Tax) 71547 | 831.73 | £95.80
Profit/{Loss) after tax 2.089.72 228301 | 288042
Other Comprehensive Income!
{Loss) for the year net of ax (180.87) | (61.73) | (2625
Tatal Comprehensive incoms
|for the period 100885 | 222128 | 287317
Equity Share Capital 361.00 377.80 38141
Resarves & Surplus® 12,707.26 13.440.53 11,671.40
MNaetworth® 13,068.26 13.818.83 1205281
Total Dabt
[excluding working capital loans) il INil il

Nate: * Excluding revalualion resenves and miscellaneous expandifure fo the exfant not
written off

Firancial Ratics for the audited consolidated financial staternents of the Dnmpany tar
the last three financial years endad March 31, 2020, March 31, 2018 and March 31, 2018
is provided heraunder:

Particulars For the For the For the
Year Ended | Year Ended | Year Ended

March 31, 2020 | March 31, 2019 | March 31, 2018

Audited (Ind-AS)

Basic Eamings Per Shara [T} 57.26 60.07 73.23
Diluted Earnings Per Share (T) 57.25 50.58 T2.89
Debt to Equity Ratio NA WA MA
Book Value (T per share) 362.00 38567 316.00
Return on Metworth (%) 15.98 16.52 24.06
Tatal DebtNetworth MNA HA | MA

17.7.

18.1.

18.2.

18,
18.1.

19.2.

18.3

19.4,

204
202

Nota; * .'-Echuw?rg-remﬂuad'ﬁan resenves and miscellaneous E'J{P-EI'?IJ'#L'J'& fo the extent mot
winttan off

Financial Ratios lor the audited standalone financial statements of the Company for 1he
last three financlal vears ended March 31, 2020, March 31, 2019 and March 31, 2018 i3
provided hereunder:

Particulars For the For the For the
Year Ended = Year Ended | Year Ended
March 31, 2020 March 31, 2019 | March 31, 2018
Audited (Ind-AS)

Basic Earnings Per Share (T) 33.05 54.19 69.87

Diluted Eamings Per Share (T) 33.05 54.11 6854

Debt 1o Eguity Ratio A MA A

Book Valua (2 per share) 300.48 33717 28356

Return on Metwaorth (%) 1112 16.06 25.39

Total DebtiNetwortn NA NA NA_

The key ratios are computed as below:

Book valus per share . . Metworth

Mo. of Equity Shares outstanding
at the end of financial year

Profit after tax
Weighted average no. of Equity Shares

Earnings per shara

Debi o equity ratio Long Tarm Debt
Networth
Return on Networth (%) Profit after tax

Networth excluding revalualion ressrves.

Total Debt/Metworth

. . Networth
FIRM FINANCING ARRANGEMENTS

The Comparny, duly authorised by its Board, has identified funds for the purpose of
fullilment of the obligaticns af the Company wnder the Buy Back. Such funds, together
with funds provided for escrow arangements, are in excess of the Maximum Buy Back
Size,

Based on the Board Approval and review of other facis/documents, H. M. Vasant & Co.,
Chartered Accountants (Firm Regigtration Mo, 112813W)}, have cerlilied, vide letler
dated July 06, 2020, that the Company has made lirm financing arrangemaents for
fultilfing obligations under the Buy Back

DETAILS OF ESCROW ACCOUNT

In accordance with Regulation 20 of the Buy Back Regulations and towards security
for performance of its obligations under the Buy Back Reguiations, the Company
has entered into an escrow agreement dated July 06, 2020 ("Escrow Agreement”)
with Manager to the Buy Back and ICICI Bank Limited (“Escrow Bank™) pursuant
to which the Company has opened an escrow account titled "ECLERX SERVICES
LIMITED BUYBACK 2020 ESCROW AJ/C™ ("Escrow Account”). The Company
has avlhorized Emkay Globa! Financlal Services Limiled ("Manager to the Buy Back”)
1o aperate the Escrow Account in compliance with the Escrow Agreement and Buy
Back Regulations.

The Company has deposited cash in the Escrow Account aggregating to T27 375,000/
{Rupeas Twanty Sevan Millions, Three Hundrad and Seventy Five Thousand only) baing
2.5% of the Maximum Buy Back Size (“Cash Escrow”) in accordance with the Buy
Back Regulations, In addition, the Company has arranged a bank guarantee from 1CICI
Bank Limited in favour of the Manager to the Buy Back for an amownt of 7273, 750,000~
[Rupees Two Hundred and Seventy Three Millions, Seven Hundred and Fifty Thousand
anly) {the "Bank Guarantes™) baing 25% of the Maximum Buy Back Size approved by
the Board. The securily provided by the Company for performance of 15 obligations
under the Buy Back Regulations, consisting of the Cash Escrow and the Bank Guarantee,
aggregates fo 301,125,000~ (Rupees Three Hundred and One Millions, One Hundrad
and Twenty Five Thousand only), being more than 25% of the Maximum Buy Back Size
and is in compliance with the Reguiation 20 of the Buy Back Regulations, in the Escrow
Accaunt.

If the Company is not able to complete the Buy Back equivalent to the Minimum
Buy Back Size, except for the reasona mentioned in the Buy Back Regulations,
the amount held in the Escrow Account {up to a maximum of 2.5% of the Maximum
Buy Back Size}, may be labde to be foreited and deposited in the Investor Protection
ard Education Fund of SEBI in accordance whh the Buy Back Regulations

The Cash Escrow and the Bank Guarantee will be released in accordance with the Escrow
Agreement and Buy Back Regulations.

LISTING DETAILS AND STOCK MARKET DATA
The Equity Shares are listed on the Slock Exchanges,

The high, low and average market prices of the Equity Shares for the preceding three
financial years and the maonthly high, low and average market prices of the Equity
Shares for the six months preceding the date of this Public Announcemant and their
corresponding volumes on the BSE and the NSE are as follows:

BSE:
Finenciel| High | Deteaf ' Number | Low | Dateot | Number | Aversge | Total | Total
Ve (541 high |ofEquity| (%) low | ofEquity | pricefor| Mumber | Vaolume
Shares Bhares | the | ofEquity | (Tin
traded on tradedon| perdod | Shaes | Million)
dateaf dateaf 4] radedd
high ow.
| T Fisiacinl Viaars:
FY2020 1,160,00|12-Apr-15| 876 | 323.15 | 23:Mar20| 498 | 645.10 [18,77.984|1,131.45
23-Apr-18| 2,854 |958.00 | 15-Fe-19) 816 1,13
Mdar 1R 29014 [1 1 4V:65] 25 Bepe17| 11
5 | 16-Jun20 | 28,846 | 391.50 | 12-Jun20 .._“;5.T_32.g_l"?_*?-.E..L‘.-.?.‘?-?E‘E.. LS
T-May-20 | 12,971 | 380.05 | 22-May-20| 327 | 418.88 | 33,508 | 1484
16-Apr-20| 13,567 | 357.00 | 1-Apr-20 830 | 428.58 | 33,275 15.06
A-par-20 -_1 38,671 3-23.15_ 23-Mar-20 498 | 440,42 | 568,220 | 31470
13-Feb-a0| 1,557 | 590.05 | 26-Feb-20| 1.413 | 609.00 | 22,085 | 1350
Flan-20 | 54,081 | 563.50 'I-J.an-ﬂtl! 55.012; BEA.T5 |2.!?.9?1 144 24




NSE:
e .I'Ili'Fl e :_ ==

Yaxr | (T) high  of Equity
| shares Stems e | ofEquity
‘traded on tradedon  period | Shares
date of dateol  (2) | taded
. high | fow |

- o T
ofEquity pricefor | Number

Three Financial Years:
T T
Fr2020 115580 1-Apr19 | 32,021 | 320.00 | 24-Mar-20
19-Feb-19| 7042

42,557 | B45.04 14922840 8,350.7)
1115634 |56,45,262| 6,548.7
16,487 {1,459 00 400,60,670 | 159071

FY¥2019. [1,397.00 | 23-Apr-18.1,04,085 | §76.00 |
FY2018 1.608.00 24-an-18 1,47.85 1,161.00. 25 Sep-17
Six Months:

Jun20 | 488.00
May-20 | 468.90

18-Jun-20 6,198,640 | 380.00 |

| 12120 | 54400 42897 4194218 18148

TMay-20 340522 38355 | 16May-20| 49502 | 41896 |10.53580| 4573
Apr20 | 512.00 | |16 Apr-2D 413,503 | 35815 | 1-Apra2l | 6,632 | 428.82 | 968624 | 4431
Mar-20 | 608.00  d4-Mar-20 SE? BﬂIE 32‘3 0 'z-ﬁ-Mar-Qﬂ! -1»2.557. 44444 1526 Gﬂﬁl 7825
Fab-20 | 648.00  13-Feb-20 40,466 | 520.60 23-Feb-20| 20,852 | 609.32 |4.8B461 | 2007
dan2) | 709.90 | a2 561596 56315 | 1-Jan20 | 873,008 66404 [81,01,055 | 2,0544]
Source: www.bseindia.com & www.nseindia.com

Motes:

1. High prices are basad on the daily high prices.

2. Low prices are based on the daily low prices,

3. Average prices for the period, represents average of the closing prices for the day.
4

. It twe days having the same high or low prices, then the price with the higher volume
an that particular day has bean chosan.

. There has been no change in the total paid-up Equity Share capital of the Company

including by way of bonus issue, rights isswe or consolidation of Equily Sharas during
the period for which data has been disclosed except for allotment of Equity Shares
pursuan! 1o amployes slock option schame(s) ("ES0S5™) of the Company and buy back
of Equity Shares by the Company in the past,

. Thé markel price immediately prior and after the date of the resofution of the Board

approving the Buy Back:
Particulars (Closing Price in 7) | BSE | nsE

Trading day prior 1o Board meeting approving the
| Buy Back (i.e. July 03, 2020)

Trading day after the Elqard mesting approving thns,h
Buy Back [| a. July 07, 2[!2{I]

Source: www.bseindia.com & www.nseindia.com
PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN

4T6.30

474,35

. The capital structure of the Company, as on the date of the Public Announcement and

the proposed capital structure of the Company post complation of the Buy Back will be,
as follows:-

Particulars

T in million

Pre Buy Post Buy
Back Back*

500.10 | 500.10

Autharsed 50,010,000 Equity Shares of T 10/- each

|sswed, Subscribed and Paid-up

Pre Buy Back: 36,983,401 Equity Shares of
T 10V~ each fully paid-up

Post Buy Back: 34,992 492 Equity Shares of
T 10- each fully,r paid- up

-ﬂssum.'ny the Cmany buy back the Indicative Maximum Buy Back Shares, The ca,uﬁ&f
structure post compietion of the Buy Back may differ depending on the actual number of
Equity Shares bought back under the Buy Back,

J69.83 3449592

. As on the date of this Public Anncuncement, thera are no partly paid-up Equity Shares,

na call-n-arrears and no outstanding instruments convarlible into Equity Shares axcept
1,247,688 {One Million, Two Hundred and Forty Seven Thouwsand, Six Hundred Eighty
Eight) oulstanding oplions under ESOS.

. Shareholding pattern of the Company, as on July 03, 2020 (“Pre-Buy Back"} and post

completion of the Buy Back {' Pcmfl-ﬂu'gr Ba::éc"':l Is a5 5J'u::-wn below:

Shareholders Pre-Buy Back Post-Buy Back’
No. of e of MNo. of % of
Equity [Outstanding| Equity |Outstanding
Shares Shares Shares Shares

Promotars | 18,772,356 50.76 [18,772,356
Public Shareholding |

Banks, Financlal Institutions,
Mu!ual Funds

53.85

7820503
2,451,587
Bedies Corporalas 271,430
|EPF 75|
Fareign Instituticnal Invesiors 5.851,743
NRls | 389,761
Others 1,316,086 |
Total 36,983,401 | 100.00 l:_u.n&z.q_mz

#Assuming the Company buys back the Indicalive Maximum Buy Back Sharez, The
sharehalding, post completion of the Buy Back, may differ depsnding wpon the actual
nurmber of Equity Shares bought back in the Buy Back.

- |16,220,136

100.00 |

. The Promoters, members of the Promoter Group and persons in contral of the

Company are not permitted to deal in the Equity Shares on the Stock Exchanges
or off-market, including inter-se transfer of Equity Shares among the Promoters and
members of the Promoter Group from the date of the Board Approval until the closure
of the Buy Back.

21.5. While the Promoters, members of the Promoter Group and persons in controd of the

Company are not eligible to participate in the Buy Back, deperding on the number of
Eguily Shares boughi back by the Comparny, thair effective sharsholding percantage in
the Company will increase,

. Buech an increase in the percentage holding/voling rights of the Promoters, members of

the Promoter Group and persons in contrel of the Company, s not an active acquisition
and is incidental to the Buy Back and if such increase is beyond the limits prescribed
urder the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended, then Promoters and members of the Promoter Group will avail an exemption
frem the SEBI under Regulation 10 of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 or will reduce their shareholding within ninety days from
the Buy Back Closing Date, such that their voting reghts fall below the level al which the
obligation to make an open offer under sub-regulation (2) of Regulation 3 of SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 will nat trgger.

MAMNAGEMENT DISCUSSION AND ANALYSIS ON THE LIKELY IMPACT OF THE BUY
BACK ON THE COMPANY

. The Buy Back is not likely to cause any material impact on the eamings of the Company,

except for the cost of flinancing the Buy Back, being a reduction in lha reasury mcoma
that the Company could have otherwise eamed on the funds deployed for the Buy Back,

. Tha Buy Back of Equity Shares will resull in a reduction in the total paid-up Equity Shars

capital Bnd consequently, is expected to be eaming per share accretive. The Company
believas thal the Buy Back will contribute to the overall enhancement of sharsholders'
value going forward, The amount required by the Company for the Buy Back (including
the cosl of financing the Buy Back and the Transaction Costs) will be invested out of
cash and bank balances/deposits andior shor term investments and/or internal accreals
of the Company.

. Pursuant to Regulation 16(ii} of the Buy Back Regulations, the Promoters, members of

lhe Promater Group and parsons in controd of the Company are nat enfitled to participate
under the Buy Back, The Buy Back of Equity Shares will not result in a change In contral
ar otharwise affect the existing management structure of the Company.

Conseguent 1o the Buy Back and based on the number of Equity Shares bought back
from tha Eligible Sharsholders, the shareholding pattern of the Company would undargo

a change, however, public shareholding shall not fall below 25% of the total pald-up
Equity Share capital of the Company.

. As required under Secton 68(2)(d} of the Act, the ratia of the aggregate of secured and

unzacured debts owed by the Company shall not be more than twice the tofal paid-up
Equity Share capital and free reserves post the Buy Back based cn both, audited
standalone and consolidated financials of the Compamy.

The Company shall not withdraw the Buy Back after this Public Annauncement has been
madg.

The Company shall not raise further capital for a peried of six months frem the
closure of the Buy Back, and the Company shall not issue any shares or other
specilied securities including by way af bonus, or converl any oulstanding opticns
under ESOS outstanding instruments into Equity Shares fill the date of closure of the
Buy Back.

. Balient financial parameters consequent o the Buy Back based on the standalone and

consolidaled audited linancial slatements as of March 31, 2020, of the Eampany are as
under:

Standalone

Pre-Buy Post-Buy
Back Back~
(A= on March | (Based on
31, 2020) financial
position as
on March
31, 2020),

| 1001807

Consolidated
Pre-Buy Post-Buy
Back Back*

{As an March | (Based on
31, 2020) financial
position as
on March
31, 2020)

11,973.26

Parameter

Mat Worth (¥ in million}

Return an Met
Worlh (%)

Basic Eamings per
Equity Share {in T)

Diluted Earnings per
Equity Share {in 3)

Book value per Equity
Share (in 7)
Price/Eamings as per
financial statemants for

the financial year ended |
March 31, 2020 {in T}

Total DebVEquity
Ratio (Total Deby!
Metworth) MA MA MA

A The Netwaorth, Eamings per share and Book value per El;run‘}-' Share has been calcwated
using the Netwerth and Profit after Tax as on March 31, 2020 and the number of Equity
Shares has been taken as on the date of the Public Announcemeant adjusted for the
Indicative Maximum Buy Back Shares.

11.,113.07 13,088 26

11.12 12.33 15.88 17.45

33.05 34.91 57.26 | 60.57

33.05 34.90 5?.2_5_,__| 60155

300.49 28629 | 362.00 351.03

Fer the above purpose, “Networth” means the aggregate value of the pald-up Eguity Share
capial and al resenves crealed ouwl of the profits and securities pramium accouwnt, after
deducting the revalualion reserves, agoregate value of the accurmnulaled losses, delermred
expendifure and miscellansous sxpendifure mot writfen off, as per the audited sfandalone
and consolidated balance shesef, buf doss nof include reserves created out of revaluation
of assets, write-back of depreciation and amalgamation,

Pre and pest Buy Back calculations are based on audited standalone and consolidated
financials as on March 31, 2020, The post Buy Back numbers are calculaled by reducing
the net worth by the propesad Buy Back amount (assuming ful Acceplance) without
factoring In any impact on the profit & loss account.

Return on Nelworth (s computed as Profit alter Tax for the perlod divided by average
Natwaorth for lfe perod (compuled a5 average of apaning and closing Netwartf).
Earnings per share calcwaled as Profit affer Tax for the peniod divided by folal number of
shares pre Buy Back and total number of shares post Buy Back,

MUMBAI | WEDNESDAY, & Juty 2020 Business Standard

Book Value per Equity Share calcwlated as pre Buy Back Networth divided by fofal
number of shares pre Buy Back and post Buy Back Networth divided by total number of
shargs post Buy Back.

PricesEamings is calowlatad at Buy Back price divided by Earnings per Equity Share pre
Buy Back and Eamings per Equity Share post Buy Back.

Total debt/equity Ratio iz calculated as total debr aivided by Networth

STATUTORY APPROVALS

Pursuant to Sections €8, 69, 70, 179 and other apphicable provisions of the Act and the
Rules, il any, made thersaunder and the Buy Back Regulations, the Company has
obtalned the Board Approval as mentioned above,

. Tha Buy Back from each shareholder is subjact to all statutory consents and approvals

as may be required by such shareholder under applicable laws and regulations. The
shareholders shafl be solely responsible for obtaining all such statutory consents and
approvals (including, without limitation the approvals from the REI i any) as may be
required by them in order to sell their Equity Sharas to the Company pursuani to the Buy
Back. Shareholders would be required 1o provide coples of all such consents and
approvals obtaned by them fo the Company’s Broker.

. The Buy Back shall be subject to such necessary approvals as may be required and the

Buy Back from erstwhile overseas corporate bodies and other applicable categories,
shall be subject to such approvals of the RBI, il any, under the Foreign Exchange
Management Act. 1959

. Ta the best of the knowtedge of the Company, no other statulory approvals are required

by it for the Buy Back, as on the date of this Public Announcement, Subject to the
abligation of the shargholders 1o abtain the consents and approvals necessary lor
tranafer of their Equity Shares to the Company, the Company shall obtain such statutory
approvals as may be required, from time to time, if any, for complation of the Company's
obfigations in relation to the Buy Back,

COLLECTION AND BIDDING CENTRES

- The Buy Back will be implemented by the Company by way of Open Market purchases

threugh the Stock Exchanges using their nationwide trading terminals, Therefore, the
reguiremant of having collection centers and bidding centers is not applicable,

COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE

Mr. Pratik Bhanushali, Company Secretary and Comphance Officer of the Company
has been appointed as the Compliance Officer for the Buy Back in terms of Regulation
24{iiiy of the Buy Back Regulations

Compliance Oficer contact detais, as lollows:-

Mr. Pratik Bhanushali

Compliance OMficer for Buy Back

Regd. Add: Scnawala Bullding, 1% Floor, 29 Bank Street,
Fart, Mumbai - 400 023, Maharashtra, India.

Tel: +91 (22) 6614 B301

Fax: +81 (22) B614 8655

E-mail: investor@eclers.com

In casa of any clarfications or to address investor grievance, the shareholders may
contact the Compliance Officer, from Monday 1o Friday between 10 am. 10 5 p.m. on
all working days except Saturdays. Sundays and public holidays, at the above-meantioned
contact detalls.

. Company's RAegistrar and Share Transfer Agent has been appointed as the investor

serdice centre for the purpesas of the Buy Back, in terms of the Buy Back Regulations,
and can be contacted at-

KFIN TECHNOLOGIES PRIVATE LIMITED
CIN: UT2400TG2017PTC1 o428
Reglistration No. INROOODOO0221

Validity Period: Permanent

Tel: 18003454001

Contact Person: Mr. 5 V Raju

Mr. 5 Balaji Reddy

Email: ginward ris @ klintech. com
Website: hiips.(klintech.com

K-INTECH

Inspired By Passion. Driven By Technology.

MANAGER TO THE BUY BACK

The Cempany has appointed the lollowing as Merchant Banker! Manager 10 the
Buy Back:

E

Vour woroass is cur scoems

EMEKAY GLOBAL FINANCIAL SERVICES LIMITED
CIN: L67120MH1935PLC0BAR9S

SEBI Reg. No.: INMDDDD11222

Validity Perlod: Permanent Registration
The Ruby, 7 Floor, Senapatl Bapat Marg,
Dadar (West), Mumbai - 400 028

Website: www.emkayglobal.com

Contact Person: Mr. Deepak Yadaw!

Mr. Sagar Bhatlia

Tel: 91 22 6612 1212, Fax: 91 22 66242355
E-mail: eclen buyback 8 amkayglobal.com
DIRECTORS' RESFPOMNSIBILITY

As per Regulation 24(i){a) of the Buy Back Regulations, the Board accepts responsibility
for the information contained in this Public Announcement and for the information
contained in all other advertisemants, circulars, brochures, ﬂll.ltllil:l[!.r malarials elc.
which may be issued in relation to the Buy Back and confirm that the information in such
documents containg and will contain rue, factual and material information and doas not
and will not contain any misieading information, This Public Announcement is issued
under the authority of the Board and in terms of the resolulion passed by the Board on
July 08, 2020 and by the Buy Back committes on July 07, 2020,

For and on behall of the Board of eClerx Services Limited
gd/- sdi- ad/-
Mr. Privadarshan Mundhra Mr. Biren Gabhawala Mr. Pratik Bhanushali
Executive Director Independant Director Company Secretary &
[DIM: D0281165) (DIM: 03081772) Compliance Oificer

(PAN: AMMPBESTEN)

Place: Mumbai
Date : July 07, 2020

THE FERTILISERS AND CHEMICALS TRAVANCORE LTD.
(A Government of India Enterprise) Regd Office; Eloor (A Government o

BEEJ BHAW

NATIONAL SEEDS CORPORATION LIMITED

] |J||l:|#r‘l:|hlr|§ Mll'll Ratna™ Comp

Super Spinning Mills Limited
CINL1T11TZ1962PLCD01200

TEMNDERS
Tenders for the following works are invited through online-
Annual Maintenance Works for Minor Maintenance of
Internal Roads at ITG Campus, Interested parties may visit
the following link for the details-www.tenderwizard.com/
TG

Drean, IPM

NAINITAL ek

Ao THE NAINITAL BANK LTD.
Regd. Office: G.B.Pant Road, Nainital,Uttarakhand
(Head Office ; Seven Qaks, Mallital, Nainital, Pin 263001, Uttarakhand]
Ph. 05942-231951, 9870398868
REQUEST FOR PROPOSAL (RFP) No. NTB/IT/INFRA/2020/07004
The Mainital Bank Limited invites proposal for SUPPLY, INSTALLATION, TESTING
AND COMMISSIONING [SITC) OF ICT INFRASTRUCTURE AT DC, NEAR DR AND
FAR DR HOSTED AT SERVICE FROVIDER DATA CENTER AND MANAGED TELECOM
AT BANK BRAMCHES/OFFICES WITH OGPERATION & MAINTERANCE
Details are avaikable under Tender section on Bank's website | wwienamitolbank.co.in
“nddendimCoergendum®, if any, shall be ssued on Bank's website under tender section
m swhsequent days, Bidder should refer the same befare fimal swbmission of the propasal
Last date for submisssan of the showe RFP will be 28-luly-2020 by 4.00 PM.

Place : Mainital "
Date : 08,07, 2020 CHIEF OPERATING OFFICER
THE NAINITAL BANK LIMITED|

CiN No-UBSSE3UR1A22PLEDD02 34

P INDIAN INSTITUTE OF TECHNOLOGY GUWAHAT!
i 3 Guwahati - 781039, Assam FAC

. Phone : 0361

= Fa f -

Corporate Materials, PO Adminstrative Building, Udyogamandal-683 501 Kechi
Kerala, India, Phaone: 0484 - 2568347, 2545222 Fax: 0484 - 25459498
E-mall: rishabrfa j actitd com; Website: www fact.coin
E-TENDER FOR 3.3KV Power Cable
Tender No. MM 24/E21734 di. 03/07/2020 (Tender ID No. 2020_FACT 569336 1)
Bids are invited from experienced and financially sound parties for Supply
of 3.3KV 3 core x 400sgmm Cables in FACT Udyogamandal Division, based
on technical specifications and other terms and conditions

Interested parties may visit ouwr website (www.fact.coln) or Central Public
Procurement Portal (hitp./eprocure.govin) for tender details and further
updates onthe Tenders including extension of due date, if any.

Due date/time lor submission of bids: 2PM, on 22-07-2020

Part-A Bds will be opened at 2 PM. on 23-07-2020

Senior Manager (MATERIALS)

INDIA&N INSTITUTE OF TECHNOLOGY
Guwahati - TE103

GUWAHATI

39, Assam
Phone : 0261 - 2562064
Fax : 03671 - 2692771

Tenders for the following works are invited through online-
Group-A: Waterproofing treatment work for Hostel Buildings
at lITG campus.
Group-B: Waterproofing treatment work for Residential
Quarters B, C, D, E and F-Type Qfr, at IITG campus.
Interested parties may visit the following link for the details-
www.tenderwizard.com/ ITG

Diean, IPM

EMPEE DISTILLERIES LIMITED
CIM: L1551 TH1S83PLC01031 3
106d Mo 47, Meaw No. 99, Canal Bank Rinad, C1.T. Nagar,
Mandanam, Chemna - B0035 Taminadu
PUBLIC NOTICE

Mokics s heraby given hat pursiant o fe appoval of Resolulion Plan by Horlbia
Matinal Company Law Tibunal, Chennal Banch (NCLT) an 20" Jan. 2020, Public
ofice dated 10 Aprl 2020, nofoes Esued by BSE Limiled and Namal Stock
wchange of india Limited on July 03, 2020 and in accordanca wih requiation 3(3){a) of
g a5 and Exchange Board of india {Defising of Equity Shares) Reguialions, 2009
mthMdhmﬂMswdmmeWi?
2020 0. wed dosing hours of rading on July 16, 2030) and the admission lo dealings
he secudtes of he company shall be wihdrwn (dedisied ) wed Juiy 24, 2030

A5 approved by Horfble NCLT, e entire exisiing shamehalding of the company shall
stand extinguishad for NIL consideration. The resoluion plan mandates hat all he
ights of he axising shamhadders in Company shall sand extinguishad and none of fe
ixing shamhalders shall have any rights whatsoever, inthe Company, s assals orits

Einess.
S Rajendran

Appheations are invited in the preseribed format in sealed
envelope for Empanelment of Vendors for supply,
installation, commissioning and maintenance of UPS
Systems, LUPS Systems & Batteries and Batteries.

For further details and collection of Application Form, Please
visit our Bank's Website www.karnatakagraminbank.com
Interested parties may go through and submit their response
in time. Amendments, if any, will be hosted in the Bank's

Mational Seads Curpnranoﬂ Limited invites online apphcatlnns from
professional and dynamic candidates for direct recruitment as
Assistant (Legal) Gd. |, Managament Trainaa'Sr. Trainga/Diploma
Trainee/ Traines in varous disciplines and Trainee Mate (Agri.) Tor its
Corporate Office, Regional Offices, Area Offices & Farms located all
over India. For details and link for online application etc., please visit
MSC website; www.indiaseeds.com

5r. General Manager (HR)

WATE T BT e name Fou oy BANK spon |

dana siaa #iT q punjab national bank

Corporate Communication Division, Head Office
Plat Mo, 4 Sector - 10, Dwarka, Mew Delhi - 110075

TENDER NOTICE

Punjab National Bank invitas cndine bids for “Appointment of Agency for
Social Media Management” from eligible bidders. Inlerested biddars may
visit our e-procurement website https:/etender.pnbnet.in or
hitps:iwww.pnbindia.in far downloading the defailed RFP document
The beds are required to be submitled online using digital certificates (Signing
& encryption) through our e-Procuremsnt system. Lest date and time for
Online Bid Subméssion (for both technical & Commercial) (hash submission)
is 30.07.2020 Gl 1700 hre. and Bid Submission & Bid Re-Encryption is
31,07 2020 1 1500 hre, Any comgendum/casfication in respect of above
said RFP shalt be refeased only on the above said websits, which may be
wisited regularly. Assistant General Manager

MINDTREE LIMITED

Fegd. Office - Glebal Vilage, RVCE Post, Mysore Raad, Bengaluru-560059, Kamalaka, Inda
Carporat identity Nember (I |- LTZZ00KA1295PLCT 25564 | Phr + 91 BO 6706 4000
Emall: investorsfimndnes com | Website: wwwmindires com

NOTICE OF BOARD MEETING

MOTICE is hereby given that the meeting of the Board of
Directors of the Company will be held on Tuesday, July 14,
2020, inter alia, to consider the audited financial results of
the Company for the first quarter ended June 30, 2020.

Mindtree
[}

o3 Campany

Further details are available at;

Company website: www mindiree com/about-us/
investors,

Stock Exchanges website: www.bseindia.com,
www, nseindia,com

B! Regn. No. |BBYIPA-002/IP-NOO0S8/2017-18/10241 Website only. . fﬂuﬂ :;I.‘fétf;;”fiﬁ?f;g B Lo St LAk 50 e S e
Mtﬂmhgm;wuw The duly filled-in application is to be submitted to the above E:’:?‘JEITE";;;‘; Sdi- & &ﬂm ?":Isﬁml_':
il s e et Office on or before 06-08-2020 up to 5.00 PM. ¢, Vedavall 5 Coktbaloms m fa
Wabsite: hifp:fwwa ampeagroup.co.in General Mnnagn_r, Company Secretary 06.07 2020 Company Secretary

Rasgd. Office: Elgi Towars’, P.B Na: 7113 Grean Falds
Puliskutam Road, Colmbatore - 641 045 Tal: (422-2311711
g-malk mmwm Wabh: www. suparspinning com
NOTICE OF POSTAL BALLOT / E-VOTING
Members am informad fhat i fo Seciion 110 of the anies Act, 2013
mad with Rulia22 of tha Companies amaniand Adminisradion s.ZﬂHamIm
farms of e Genaml Circulams Mo 142020 dated Aprd 8, 2020, 17/2020 dated Apdl 13,
2020 and 222020 dated Juna 15, 2020, issuad by tha MinsTy of Corporaie Affars,
Dzmmmddhthmmﬂruhﬂhamnpmrhmmm d maiingofiihe Posia
Balliof nofica o dllis sharehold erswho have rmm fhaira-mail Dson 06th July 2020,
fior saeking consant of fhe mambers thmo fing by decimnic maans o imneac ha
businessas &= zaf outin fhe Postal Ballod uioa daked Z7th Juna 2020 inraspect of ha
fialliowing masars:.
1 ;'%amm fhasale of undaraking undar Sacon 180 (1) () of the Companies A,

2. ":I;lmwml Mr. Sanjay Kizhna Ramamurdi, (DI 08730627) a= Direclor of the
pany.

In pusuance of Sacim 108 dh“ra'l?ﬂ?napnmﬁd, 2013 read with Fule 20 of fe
[‘ﬂnfmim {Management and Ad ion) Aulas, 2014 and Regulion # of he
SEBI L Obiigafions and Disclosura Requiremants) Raguiafons, 2015 and MCA
Groulars, e Company has angagad fhe sanvicas of Link |
[LIFLY fo provida e-wofing h&' fo fha Members of fa Company {hnough instavole
plaiform & e link hipsfinstavolalinkindma coin jor passing of fe msduions
merioned in fhe Posial Ballo? Mofica.

The said documents were sant through elecironic mode o those members
who have fered their e-mail addresses with the l:oq::zur ﬂﬁi the
e cam pliance with the requinements of the MCA Cir

of 1 Ballot N along with Postal Ballot Forms and tmms
envelope will not be sent fo fthe shareholders for this | Ballot and
shareholders are required to communicate their muﬂwﬁmﬂmm
remaote i tem only. Themiors, thosa sharaholdars who hawe no mya
mosiard har e-mal addmss are requasiad fo gel far e-mail addmesses submiied by
ing fhapmecadura as manfonad iniha po alliot nofica.

Mambearswho=a namasare moordad in tha Regisierof Membarsoffha DJ“IJ’_JWN fha
Registar of Benaficial Owners mainiainad by e Depositorias a5 on fhe cut-off date ia
Friday, (3 July 2020 only wil ba an¥ad io casithar voles by e-voing. The pasonswho
ara not mambars of e pany as on fhe cuf-off dafe, should raat ths Nofca 2
nfrmaive anly.

Mambars ara requasied io carai

raad fhe nsiucions printed for woing fhmough e
waing ontha Mofica. Membars ara

requesiad o nofa hefolowing

2 | Dateand mﬂmwdmm{
ballot

3 | Date and time of end of remole e-voling / postal balict
Remote e-vating will not be alowed bayond this date and Sme | at 5.00 pm.

4 | Cut-cff date of determining e membars eligble for a-volng / | 03.07 2020
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0T Augusi 2020 & the Registarad Officanithe Company and tha same shall ba indmated
fo the slock axchanges whera tha sharas ofthe Company ara listed. The maulis shal dso
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Santhil Mager, Sowipalayam Rioad, Coimbaiom — 641028 or feir Eaphona numbar
0422-231 47592 or Mrs. Narmatha G K, Company Saceiary & the Company's Flagisiend
Offica ai 'Bygi Towers, P.B No: 7113, Graen Fields, Pulakulam Road, Coambaiora -
641045 or Fhona Mo 4222311 711; or E-mail D nvesiors@s=sh samagicom.

Tha Mofca of the Posial Ballol s available on the Company’s websila
www.suparspinning com,, LIPLE weabsia hiipsfinstavaie inkindme.m in and on fha




This Public Announcemsant ["Public Announcement”) is made in relation o the Buy Back of
Equity Shares {(aa defined below) by eClerx Services Limited {the “Company”™) from BSE
Limied (“BSE") and National Stock Exchange of Indla Limited (“NSE™ and together with the
BSE, the “Stock Exchanges”™), pursuan! to Regulation 16(iv)(b) and ciher applicable regulations
of the Securities and Exchange Board of india (Buy-Back of Securities) Regulations, 2018, as
amended (including any statutory medification(s), or re-enactment for the time being in force)
{‘Buy Back Regulations’}, This Public Anncuncement contains disclosures as specified in
Schedule 1V 1o the Buy Back Regulations.
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eClerx Services Limited

Registered Office: Sonawala Building, 1% Floor, 289 Bank Street. Fort, Mumbai - 400 023, Maharashtra, India;
Corporate Office: 4% Floor, Express Towers, Narfiman Point, Mumbai - 400 021, Maharashira, India,
Compliance Officer: Mr. Pratik Bhanushal; Tel: + 91 22 6514 8301, Fax: + 91 22 6614 8655, CIN: L72200MH2Z000PLC125319; Website: www.eclers.com,

BUY BACK OF EQUITY SHARES FROM THE OPEN MARKET THROUGH THE STOCK
EXCHAMNGES
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DETAILS OF THE BUY BACK & BUY BACK PRICE

The Board of Direclors of the Company (“Board”) approved the proposal of the
Buy Back {as defined below) of s fully paid-up equity shares with a lace value of
T10/- each [Rupess Ten each) ("Equity Shares”) at its meeting held on Juky 06, 2020
{“Board Approval”).

The Beard in the aforementioned meeting, in accordance with Article 81 of the Anlicles of
Association of the Company and purssan to the provisions of Sections 68, &9, 70, 179
and other applicable provisions, if any, of the Companies Act, 2013 ("Act”) and rules
made thereunder and in compliance with the Buy Back Regulations, Securities and
Exchange Board of India {Listing Obligaticns and Disclosure Reguirements) Regulations,
2015, as amended ("SEBI LODR Regulations™) and subject 1o such othar approvals,
permissions, consents, exemptions and sanctions of the Securities and Exchange
Board of India (“SEBI"), Registrar of Companies, Mumbai (“ROC"), Reserve Bank of
India {“ABI"} and the Stock Exchanges where the Equity Shares of the Company are
listed andfor other authorities, institutions or bodies, as may be applicable (togathar with
SEBI, ROC, RBI and Stock Exchanges the “Appropriate Authorities") as may be
necessary and subject to such conditions, alterations, amendments and modifications
as may be prescribed or imposed by the Appropriale Authorities while granting such
approvals, permissions, consenis, exemplions, and sanchons which may be agreed by
the Board, approved the Buy Back of Company's fully paid-up Equity Shares, at a buy
back price not exceeding T550/- (FAupees Five Hundred and Fifty onky) per Equity Share
(“Maximum Buy Back Price”) from the shareholders/benelicial owners af the Company
{ather than those who are Promotars, members of the Promoter Group and persans in
control of the Company) (“Eligible Shareholders™} excluding transaction costs wiz.
brokerage cost, fees, turnover charges, tax on distributed income on buy back and other
applicable taxes such as securibes ransaction tax, goods and services tax (1 any) and
income tax, stamp duly, advisors fees, filing fees and other incidental and related
expenses eio., ("Transaction Costs") payable in cash for an aggregate amount not
exceeding ¥1,095 Millions {Rupees One Thousand and MNinety Five Millions cnly)
(herginafter referred to as the “Maximum Buy Back Sixe”), being 2.98% and 8.37% of
the todal paid-up Equity Share capital and free reserves of the Company based on the
latest standalone and consolidated audited financial statements of the Company
respectively, as at March 31, 2020 (being the date of the latest available audited
standalone and consclidated financial statements of the Company), which Is not more
than 10% of the tolal paid-up Equity Shara capital and free réserves of the Gompany in
accordance with the proviso to the Regulation 5(ilib) of the Buy Back Regulations in
accordance and consonance with the provisions contained in the Buy Back Regulations
and the Act (heremnalier referred to as the “Buy Back™). The Buy Back period commences
from July 06, 2020, i.e., the date of the Board Approval 1o the dale on which the last
payment of consideration for the Equity Shares bought back by the Company is made
to the Eligible Shareholders (“Buy Back Period”).

Al the Maximum Buy Back Size and the Maximum Buy Back Price, the indicative
maximum number of Equity Shares bought back would be 1,990,909 (One Million, MNine
Hundred and Minety Thousand, Mine Hundred and Nine) Equity Shares {“Indicative
Maximum Buy Back Shares"), and if the Equity Shares are bought back at a price
below the Maximum Buy Back Price, the actual number ol Equity Shares bought back
could exceed the Indicative Maximum Buy Back Shares, subject to not exceeding 25%
of the total paid-up Equity Share capital of the Company. The Company will comply with
the requirement of maintaining & minimum public shareholding of &t least 25% of the
total pakd-up Equity Share capital of the Company in compliance wilth the SEBI LODR
Regulations, during the Buy Back Period and upan comgpletian thereaf.

The Company shall utilize at least 50% of the Maximum Buy Back Size Le., T547.50
Millions (Rupees Five Hundred and Forty Seven Millions, Five Hundred Thousand only)
(“Minimum Buy Back Size") for the Buy Back, and based on the Minimum Buy Back
Size and the Maximum Buy Back Price, the Company will purchase an indicative
mimimum of 85 455 (Mine Hundred and Minety Five Thousand, Four Hundred and Fifty
Five) Equity Shares (“Indicative Minimum Buy Back Shares"),

The actual number of Equity Shares bought back during the Buy Back will depend upan
the actual price, excluding the Transaction Costs, paid for the Equity Shares bought
back and the aggregate consideration paid in the Buy Back, subject to the Maximum Buy
Back Size. The actual reduction in cutstanding number of Equity Shares would depend
upen the price at which the Equity Shares of the Company are traded at the Stock
Exchanges as well as the tolal nember of Equity Shares bought back by the Company
from the Open Market through the Stock Exchanges during the Buy Back Period.

The Board (including a committee thereod, if any, constituted by the Board or persons
nominated by the Board 1o exarcise its powers In relation to the Buy Back) shall close the
Buy Back on the Buy Back Closing Date, subject 1o Buy Back Clasing Dale shall be
within 6 (six) months fram the Buy Back Opening Date ("Maximum Buy Back Period™),
after giving appropriate intimation for such closure and on completing all formakties in
this regard, In accordance with the Act andfor the Buy Back Regulations.

The Buy Back will be implemented by the Company outl of it securlties premium
account in tha first instance and thereafter, if required, out of ils free resarves
and in accordance with Section 68 (1) of the Act and Regulation 4{ix) of the Buy
Back Regulations and In accordance with Regulation 4{iv)(b)ill} of the Buy
Back Regulations shall be from the Open Marked purchases through the Stock Exchanges,
through the order matching mechanism except “all or none” order matching system,
as provided under the Buy Back Regulations. Further, as reguired under the Act and
Buy Back Reguilaticns, the Company shall not purchase Equity Shares which are
partly paid up, Equity Shares with call-in-arrears, locked-in Equity Shares or
nan-transterable Eguity Shares in the Buy Back, uniil they become fully paid up, or
until the pendency of the lock-in, or until the Equity Shares become transferable,
as applicable,

& copy of this Public Announcement |5 available on the Company’s website
{wwnwaclenc.com), expacted to be availabla on the website of the SEBI {www.sebi.gow.in)
and available on the website of Stock Exchanges (www.bseindis.com) and
(wwew nseindia.com) during the Buy Back Perlod,

NECESSITY FOR THE BUY BACK AND DETAILS THEREOF

The Buy Back is baing undertaken by the Company 1o return surplus funds to the Eligible
Shareholders, which are over and above its ordinary capital requiremenis and in excess
of any current investment plans, in an expedient, efficient and cost-effective manner,
The Buy Back would increase the sharehalders” value and would also help the Company
in fulfilling the following objectives:

a. optimize retums to sharsholders;

b. improving returm on equity due to reduction in the equity base, thereby leading to
long term increase In shareholders' value,

&, achiaving an optimal capital structure,

the Buy Back gives an opfion to the shareholders holding Eguity Shares of the
Company, who can chooss to participate and get cash in lieu of Equity Shares to be
accepted urder the Buy Back offer or they may choose not to participate and enjoy
a resullant increase in their percentage shareholding, post the Buy Back olfer,
without additional investmant

The Buy Back may lead to reduction in outstanding Equity Shares, improvemsant in
eamings per Equity Share, and enhanced returm an invested capital. The Buy Back will
nat i any manmer impair the abiliy of the Company to pursue growth apporturities or
meat its cash reguiremants for business operations and for continued capital imvestment,
as and whan required.

The Board at its meeting held on July 06, 2020, considered the accumulated free
reserves as well as the cash liguidity reflected In the latest audited standalene and
consolidated financial stalerments as on March 31, 2020, and considaring thase, the
Board decided to allocate a sum of T1,085 Millions {Rupees One Thousand and Minety
Five Millions only) excluding the Transaction Costs for distributing to the shareholderns
holding Equity Shares of the Company through the Buy Back.

BASIS FOR ARRIVING AT THE MAXIMUM BUY BACK PRICE AND OTHER DETAILS

The Maximum Buy Back Price of 550/~ {Rupeses Five Hundred and Fifly only) per
Equity Share has been arrived at after considering various factors, including average of
the: weekly high and low of the closing share price of the Equity Shares of the Compary
on the Stock Exchanges for a pariod of 2 (twa) weeks before date of Board meating, the
nat worth of the Company and the potential impact of the Buy Back on the saming per
share of the Company. The Maximum Buy Back Price excludes Transaction Costs.

The Maximum Buy Back Prica is at a premium of 16.81% and 16.59% over the closing
prices on BSE {iLe. ¥470.85) and the NSE (i.e. T471.75), respectively, on July 02, 2020,
which is one day prior to the notice of the Board meeting and pramium of 15.47% and
15.39% over tha closing prices on BSE {i.e. T476.30) and the N3E (i.e. T476.65),
respectively, on July 03, 2020, being the date of intimation of the date of the Board
meating o consider the Buy Back proposal was given 1o BSE and NSE. The Maximum
Buy Back Price represanis a premium of 21.23% and 21.13% compared to the average
of the weekly high and low of the closing prices of the Equity Shares on BSE
(i.e, T453.68) and NSE {le. T454.04), respectively, during the 2 (two) weeks preceding
the date of the Board mesating.

The Buy Back is proposed to be completed by the Board (including a commitiea thereof,
it any, constituted by the Board or persons nominated by the Board to exercise its
powers in redation 1o the Buy Back) on the Buy Back Clesing Date, after giving appropriate
inlimation for such closure and on compleling all farmalities in this regard, in accordance
with tha Act and'or the Buy Back Regulabions.
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In accordance with Section 68(2)(d) of the Act and Regulation 4{ii) of the Buy Back
Regulations, the ratio of the aggregate of secured and unsecured debts owed by the
Company after Buy Back shall not be more than twice the paid-up capital and free
resamnves based on both awdited standalone and consolidated linancial statements ol tha
Company.

The amount required by the Company for the Buy Back (including the cost of financing
the Buy Back and the Transaction Costs) will be invested cut of cash and bank balances/
deposils andior shorl term invesiments andior inlermal accrsals of the Company.

METHOD TO BE ADOPTED FOR BUY BACK AS REFERRED TO IN REGULATION
A(IV){B)(II) AND REGULATION 16 OF THE BUY BACK REGULATIONS

The Buy Back is open fo all beneficial owners holding Equity Shares of the Company,
subject to members holding Equity Shares in physical form (“Physical Shares™) shall
participats in the Buy Back post dematerialisation of such Physical Shares. The Promoters,
membears of the Promoter Group, and persons in contral of the Company shall not
participate In the Buy Back. Further, as required under the Buy Back Regulations, the
Company will not Buy Back Equity Shares which are locked In ar non-ransferable, wntil
the pendancy of such lock-in or until the time such Equity Shares become transferable,
a3 applicable. The Buy Back shall be from the Open Market purchases through the Stock
Exchanges, through the order matching mechanism except “all or none™ order matching
system, as provided under the Buy Back Regulations,

Sharahalders holding Demat Sharas who desire to participate in the Buy Back, would
hawe to do so through their stock broker, who is 8 registered member of either of the
Stock Exchanges by indicating to their broker the details of the Equity Shares they
intend 1o sell whenever the Company has placed a “buy” order for Buy Back of the
Equity Shares. The consideration for the Equity Shares bought back by the Company
shall be paid fo the shareholders only by way of cash through normal banking channel.
For details on process and methodology to be adopted for the Buy Back and methed of
settlemant refer paragraph 14 and 15 respectively

PROMOTER SHAREHOLDING AND OTHER DETAILS

The details of aggregate shareholding of the Promoters, members of the Promoter
Group and the directors of the Promoter, where the Promoter is 8 Company and of
perscns who are in control of the Company, In the Company, as on the date of Board
migating (e, July 08, 2020} and as on the date of this Public Announcement is 18,772,356
Equity Shares representing 50.76% of the total paid-up Egquity Share capital of the
Company is as foliows:

Sr. | Name of Shareholders ‘Mo of Equity | % of pald-up_
No ‘Shares . : :
_1 | Priyadarshan Mundhra 8.368.043 2583
2 | Anjan Malik 9,365,204 26.32
8 | Vijay Kumar Mundhra 20,773 0.08
4 | Shweta Mundhra 242 | 0.00
5 | Supriya Madi 17,038 | 0,05
Total {Holding of Promoters & members '
of Promoter Group) 18,772,356 50.76

Except as mentioned below, the Promoter, members of the Promoler Group and the
diractors of the Promoter, where the Promoter is a Company, and of parsons who ara in
cantrol of the Company have purchased or sold any Eguity Shares of the Company
during the period of 12 months preceding the date of the Public Announcement
(le. July 07, 2020} and six (6] months preceding the date of Board meeting, approving
the Buy Back {i.a. July 06, 2020):

"l-\ *. : -mﬂ ..I:* .. ..
e S | i | Tt P i | Foea | M
1 | Supriya Mod ] |Market Sale. 675,55 July 09, 2019/675.55 |July 09, 2019

PARTICIPATION BY PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND
PERSOMNS IN CONTROL OF THE COMPANY

In accordance with Regulation 16(i) of the Buy Back RAegulations, since the Buy Back
is being implemented by way of Open Market purcheses through the Stock Exchanges,
the Buy Back shall not ba made by the Company, from the Promoters, members of the
Promoter Group and persons in confrol of the Company.

Furthier, as per Regulation 24{i}(e} of the Buy Back Regulations, neither the Promaters
and members of the Promoter Group nor their associates/person in control shall deal in
the Equity Shares or other specified securities of the Company elther through the Stock
Exchanges or off-market transactions {including intar-se transter of Equily Shares
amaong the Promaoters or members of the Promoter Group) from the date of the Board
meeting till the complefion of the Buy Back.

O DEFALLTS

The Board confirms that there are ne defaults subsisting in the repayment of depogits,
interest payment thereon, redemption of debenturas or payment of interest thareon or
redemption of preference shares or payment of dividend due to any shareholders or
repayment of term loans or Interest payable thereon to any financial institutions or
banks.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE
BUY BACK REGULATIONS AND THE ACT

Al the Equity Shares for Buy Back are fully paid-up;
The Company shall not Issue and allol any Equity Shares mcluding by way of bonus ar

convert any oulstanding ESOPs/outstanding instruments into Eguily Shares, till the
date of closure of this Buy Back;

As per provisions of Section 68(8) of the Act, the Company shall not make further issue
of the =ame kind of shares or ather specified securitles within a period of slx months
after the completion of the Buy Back except by way of a bonus issue or in discharge of
subsisting obligations such as conwersion of warrants, stock option schemes. sweat
equity or conversion of preference shares or debentures into Equity Shares;

The Company shall not Buy Back its Equity Shares from any person through negotiated
deal whather on or off the Stock Exchanges or through spol transactions or thraugh any
private arrangamant in the implementation of the Buy Back;

Funds borrowed from banks and financial institutions, if any, will not be usad for the Buy
Back:

The aggregate amount of the Buy Back i.e. $1,095 Milkong {Rupees One Thousand and
Ninaty Five Millions only) doas not exceed 10% of the total paid-up Equity Share capital
and free reserves of the Company on the basis of standalone and consclidated audited
financials as an March 31, 2020;

The maximum number ol Eguity Shares proposed 10 be purchased under the Buy Back
does nat exceed 25% of the tofal number of ocutstanding Equity Sharas of the Company;
The ratio of the aggregate of secured and unsecured debis owed by the Company shall
not be more than twice the total paid-up Equity Share capital and free reserves after the
Buy Back based on both, audited standalone and consolidated financials of the Comparyy;
The Company shall not Buy Back the locked-in Equity Shares or non-transferable
Equity Shares. if any, till the pendency of the lock-in or till the Equity Shares becomea
transferable;

. There Is no pendency af any scheme of amalgamation or compromise or arangement

pursuant to the provisions af the Act;
The Company shall pay the consideration only by way of cash;

The Company shall not withdraw the Buy Back after the Public Announcemeant is made
and published in the newspaper,

. As per provisions of Regulation 24{){1) of Buy Back Regulations read with SEBI circular

no. SEBIHOVCFD/DCR2/CIR/P/2020/69 dated April 23, 2020, the Company shall not
raise further capital for a period of six months from the expiry of the Buy Back period
l.e, the date on which the last payment of consideration to shareholders who have
accepted the Buy Back offer Is made except in discharge of its subsizting abligations;
The Company shafl nol make any further offer of Buy Back within a period of ane year
reckoned from the expiry of the Buy Back Period i.e. the date on which the last payment
of consideration to shareholders who have accepted the Buy Back is made in accordance
with the Act and the Buy Back Regulaticns,

The Company shall cormply with the statutory and reguiatony fime lines in respect of the
Buy Back, on the terms and conditions as may be decided by the Board and in such
manner as prescribed under the Act, the Buy Back Regulations and any ather apphicabile
laws;

The Compary shall not buy back the Equily Shares unless such Equity Shares are held
in dematerialised form;

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

Exchanges:

The Company shall submit the iMormation regarding the Equity Shares bought back by
it i tha Slock Exchanges on a daily basis in accordance with the Buy Back Regulabions.
The Company shall also upload the information regarding the Equity Shares bought back
by it on itz website on a daily basis,

The Company shall transfer from its free reserves and/or such sources as may be
permitted by law, a surm egual to the nominal value of the Egquily Shares purchased
through the Buy Back fo the capital redemption reserve account and the details of such
transfer shall be disclosed in its subsequant audited balance sheet:

The Buy Back will be implementad by the Company by way of Open Markel purchases
thrawgh the Stock Exchanges. through the order matching mechanism excapt "all or
nong” arder matching system, as provided under the Buy Back Regulations;

As per Regulation 16{) of the Buy Back Regulations, the Buy Back of Equity Shares
1
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shall not be made from Promoders, members of the Promoter Group or persons in control
of the Company, Further, as per Regulation 24(i)(e) of the Buy Back Regulations,
nedther the Promolers and members of the Promater Group nor their associates shall
deal in the Equity Shares or olher specific securities of the Company either through tha
stock exchanges or off-market transactions (including inter-se transfer of Equity Shares
ameng the Promaoters and members of the Promoter Group and persen acting in concert)
from the date of Board meeling approving the Buy Back, Gl the completion of the
Buy Back: and

Mr. Priyadarshan Mundhra and Mr. Anjan Malik, being Promoters and Directors of the
Company did not participate in the voiing of the resolution for the Buy Back,

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

The Board has made a full enguiry inlo the alairs and prospects of the Company and

after taking info account the financial position of the Company and also considering all

contingant liabilities, the Board has formed an apinion:

a. that immediately following the date of the Board Meeting held on July 06, 2020
approving the Buy Back, there will be no grounds on which the Company can be found
unable to pay its debis;

b. that as regards the Company’s prospects for the year immediately fellowing the date
of the Board Meeting held an July 06, 2020 approving the Buy Back, and having
regards (o the Board's intentions with respect 1o the management of the Company's
business during that year and fo the amount and character of tha financial resources,
which will, in the Board's view, be available to the Company during that year, the
Company will be able to meet its habilities as and when they fall due and will nat be
rendered insolvent within a pericd of one year from the dale of the Board Meeting
appraoving the Buy Back:

<. in ferming the opinion aforesaid, the Board has taken into account the liabilites as if
the Company is being wound up under the provisions of the Companies Act, 1956 or
Companies Acl, 2013 and the Insclvency and Bankrupley Code, 2016 {including
prospective and conlingant liabilibes).

REPFORT BY THE COMPANY'S AUDITORS

The text of the Repor of 5 H. Batlibol & Assocates LLP Chartered Accountants, the
Statutory Auditers of the Company, dated July 08, 2020, addressed to the Board of
Directors of the Company is reproduced below:

Quoida

m

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

The Board of Directors
eClerx Services Limited
Sonawala Buikding, 1% Floar
29 Bank Street, Font
Mumbai - 400 022

1. This Report is issuad in accordance wilh the tarms of our service scope letler dated
July 03, 2020 and master engagemeant agreement dated September 9, 2018 as
amended by letter dated November 25, 2019 with eClerx Services Limited {hereinafter
the “Company).,

2. In connection with the proposal of the Company 1o buy back its eguity shares in
pursuance of the provisions of Section 68 and 70 of the Companies Act, 2013 (the
“Act") and Securities and Exchange Board of India (Buy-back of Securitias)
Regulations, 2018, as amended (the "Regulations™), and in terms of the resclution
passed by the directars of the Company in their mesting held on July 08, 2020, we
have been engaged by the Company fo parform a reasonable assurance engagemsant
on the Statement of permissible capital payment towards buyback of equity shares
(the “Statement”), which we have signed for identification purposes only,

Board of Directors Responsibility for the Statement

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

4. The Beard of Directors are responsible to make a full inguiry Into the affalrs and
offer documant of the Company and to form an opinion thal the Company will nol be
rendérad insolvent within a period of one year from the date of meseting and in
forming the opinion, it has taken into account the liabilities (including prospective and
contingent labilities) as if the Company were being wound up under the provisions of
the Act or the Insohency and Bankruptcy Code, 2016,

Auditor's Responsibility

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

{}  Whether the amount of capital payment for the buyback is within the permissible

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

(8 Whether the Board of Directors has formed the opinion, as specified in Clause
(¥} of Schedule | to the Regulations, on a reasonable grounds that the Company
having regard 1o Its state of affairs will not be rendered Insalvent within a perlod
ol one year from the date of meeting;

(m) Whether we are awars of anything to indicate that the opinion expressed by the
Directors in the declaration as to any of the matters mentionad in the declaration
is unreasonable In circumstances as at the date of declaration,

6. The slandalone and consobidated financial statements referred to In paragraph 3
below as al and for the year ended March 31, 2020 have been audited by us, on
which we issued an unmodified awdit opinson vide our repoer dated June 9, 2020, Our
audits of these financial statemants ware conducted in accordance with the Standards
on Auditing, as specified under Section 143{10) of the Act and other applicabla
authoritative pronouncements issued by the Institute of Chariered Accountamts of
India (“ICAI"). Those Standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatement

7. We conducted our examination of the Staterment In accordance with the Guidance
Mote on Reports or Certificates for Special Purposes issued by the ICAL The
Guidance Nate requires that we comply with the ethical requirements of the Code of
Ethics issued by the ICAL

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

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

il  We have inguired into the state of affairs of the Company in relation to its
audited standalone and consolidated financial statements for the year ended
March 31, 2020;

il Examined authorization for buyback from the Articles of Association of the
Company:

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

v} Exarmired thal the ratio of debl owned by the Company, If any, & notl mare than
twice the capilal and its Iree reserve after such buy-back;

v] Examined thal all shares for buy-back ara fully paid-up;
wi) Examined resolutions passed in the mestings of the Board of Directors;

Examined Director's declarations for the purpose of buy back and solvency of
the Company;
viii) Obtained necessary representations from the management of the Compamy.
Opinion
10, Based on our examination as above, and the information and explanations given to
ug, we state that we have inquired in to the state of affairs of the Company and in
our opineon,
i} the Statement of permissible capital payment towards buyback of eguity shares,

as slated in Annexure A, is in our view properly delermined in accordance with
saction 68 of the Act; and

(i) the Board of Directors, in their mesting held on July 06, 2020, have formed
the opinion, as specified in clause (x) of Schedula | of the Regulations,
on reasonable grounds, that the Company will not, having regard to its state
of affairs, be rendered insolvent within a pericd of one year from the date of
the meeting and we are not aware of anything to indicate that the opinion
expressed by the Directors in the declaration as to any of the matters mentioned
In the declaration is unreasonable in circumstances as al the date of
the declaration.

Restriction on Use

11. The cerificaie is addressed to and provided to the Board of Directors of the
Company pursuant to the requiremenis of the Regulations solely to enable them to
imclude it, (@) in the public announcemsant o be made to the Shareholders of tha
Company, {b) to be filed with the Securities and Exchange Board of India, the stock
exchanges, the Registrar of Companies as required by the Regulations, the National

wii}

Contd.,
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Securities Depository Limited and the Central Depository Securities (India) Limited, | 14.6. The Company, shall, commencing from Friday, July 10, 2020 (i.e., the Buy Back The key ratos are compuled as below:
and {c) 1o be provided to the manager 1o buy back and should not be used by any Opening Date), place “buy” orders on the BSE and'or MSE on the normal trading segment RO TS DaT Shars Networth
other parson or or any olher purpose. Accordingly, we do nol accep! or asseme any o Buy Back the Equity Shares through the Company's Broker in such quantity and at L —_
fiakility or any duty of care for any other purpase or to any ather person to whom this such price, not exceeding the Maximum Buy Back Price of 550y- (Rupees Five Hundred Mo. of Equity Shares outstanding
report is shown or into whose hands it may come without our prior consent in writing. and Fifty only) per Equity Share, as It may deem fit, depending upon the prevalling at the end of financial year
We have no responsibility to update this report for events and circumstances market price of the Equity Shares on the Stock Exchanges. When the Company has Earinae per shan .Pn.J!'1 aliar ta
occurring after the date of this report, placed an order for Buy Back of Equity Shares, the identity of the Company as a rrings p L2 T IR MR TAX
Eor S. A. Batliboi & Associates LLP purchaser would be available 1o the markat participants of the Stock Exchanges. — - - Weighted average no. of Equlw Shares
Chartered Accountants 14.7. Procedure for Buy Back of Demat Shares: Beneficial owners holding Demal Shares Debt o equity ratio Long Term Debt
ICAI Firm Registration Number: 101040W/EI00004 wiho desire 1o sall their Equity Shares in the Buy Back, would have to do so through their e
stockbroker, who is a registered member of aither of the Stock Exchanges by indicating Metwarth
el i their broker the details of the Equity Shares they intend to sell whenever the Company Returm an Metworth (%) Prafit after tax
per Amil Majmudar has placed a "buy” order for Buy Back of the Equity Shares. The Company shall place T —— e —
Pariner a "buy” order for Buy Back of Demat Shares, by indicating to the Company’s Broker, the - Metwaorth excluding revaluation resenves
Membership Mumber: 36656 number of Equity Shares it intends to buy alang with a price for the same. The frade Total DabtMetwarth Total Debt (including long & short term dabt)
Unique Decument Identification Mumber: 20036656AAAAMBIBT25 woulkd be executed al the price at which the order matches the price tendered by the
Place of Signature: Mumbal benefickal owners and that price would be the Buy Back price lor that beneficial owner, Metworth
Date: July 06, 2020 The execution al the crder, issuance of contract nole and receipt of payment 1o the | 176 The Company prepares its financial statements in accordance with Indian Accounting
Annexure A '?:g:;::“ 5;':’9#:“’3: will be é‘“ﬂfﬂ bﬁlfl g:;;ﬂslmﬁg*'@;mk*{;- g&ﬂkm have Standards prescribed under Section 133 of the Act, read with the relevant rules issued
T o g ardar. The Company™s Broker wi cing tha ordar an the Stocl angEs u =y ; i i
Statement of permissible capital payment towards buy back of equity shares in accordance platfcrm. The settlement of payment will be in accordance with the Stock Exchanges ;I:::;u“r;m{onﬁ:gcjﬁhn:nigl :w:n:::‘:hr::: ::'.;m;lf a;;;dgzg:;mc;agr;:m;gggl
with section 68 of the Act and the Regulations based on the audited standalone and settlement machanism and payment will be made directly into the bank account of the March 21, 2019 and M WhL 2018 | ided h rud? ; ! !
consolidated financial statements as at and for the year ended March 31, 2020 sharsholders by the clearing comparations of the respective Stock Exchanges. Orders il ARG 16 provided ereundes:
for Equity Shares can be placed on the trading days of the Stock Exchanges. The {* in million)
S oz SrrT . Company Is under no cbligation to place *buy” order on a dally basis. It may be noted ; T i = = z T
Hﬂ:lmhiﬂ Hmﬂﬂﬂ that a uniform price would nat be paid 1o all the shareholdersbeneficial owners pursuant m o m—é"‘;& ’\"g{h‘:ﬂ' o TN
1o the Buy Back and that the same would depend on the price al which the trade with that March & 2020 | March 31, 201 ", m" rch 31, 2018
shareholderbeneficial owner was execuled on the Stock Exchanges. ; 3, 'H'_ *“'f
. 2 a 14.8. Procedure for Buy Back of Physical Shares: As per the proviso 1o Regulation 40(1) Audited (Ind-AS)
_Paid up equity share capital A ol the SEBI LODA Regulations {notified by the Securities and Exchange Board of India Reverius from Opsrations 11201 67 11 208.18 11.840.21
{Listing Otligations and Disclosure Aeguirements) (Fourth Amendment) ARegulations, : 5 7
e 2018), read with SEBI's press releases dated December 3, 2018, and March 27, 2019, | Other Income 540.01 558.25 438.27
= ; effective from April 1, 2018, transfers of securities shall not be processed unless the Total Incomea 11.741.68 11.856.43 11.878.48
Securilies premium B 13.83 13.83 securities are held in the dematerialised form with a depositary (*LODR Amendment”). TR T A 5
Retained eamings c 10,756.90 12,878 67 In light of the LODR Amendment, the Company shall not Bccept the Equity Shares Total Expenses (excluding
Less: tendered under the Buy Back unless such Equity Shares are In dematenalised form, Interest, Depreciation &
ess; Adjusiments as per definition of Amaortisation, Tax and
free reserves s per seclion 2(43) ACCORDINGLY, ALL SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES e e 8797 55 5 BE1 24 a.480.72
of the Ast IN PHYSICAL FORM AND DESIROUS OF TENDERING THEIR EQUITY SHARES IN THE sesplional Mems) BT el v
- ; ; BUY BACK ARE ADVISED TO APPROACH THE CONCERMNED DEPOSITORY Interes! 176,62
Hinéallesd) bowiig's ncliene. pain (48.25) (45.70) PARTICIPANT TO HAVE THEIR EQUITY SHARES DEMATERIALISED. IN CASE ANY — —
Change in camying amount of an asset ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM Depreciation and amortization
or & liability measured at fair value L (121.200 FOR DEMATERIALISATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE expanses 445.93 261.55 295.949
o {167 48} (167.90) THAT THE PROCESS OF DEMATERIALISATION IS COMPLETED WELL IN TIME S0 Exmmional tems ti-ﬂ_ﬂ-dﬂ] = 2_155_\9
THAT THEY CAM PARTICIPATE IN THE BUY BACK BEFORE BUY BACK CLOSING DATE.
Total free reserves E=B+C-D) 10,603.27 12,724.60 14.9. Sharehciders are requested to get in touch with the Manager to the Buy Back or the :F:ﬁf: g:;i';l;’;] itoms) 183318 2 B43.64 2614.36
Company’s Broker or the Registrar and Share Transfer Agent of the Company to clarify = — = =
Total paid up capital and free reserves | F = (A+E) 10,873.10 any daubts in the process. Provision for Tax
1 o = 14.10 Subject to the Company purchasing Equity Shares for an amount squivalent to the (including Deferred Tax) 58747 747.51 833.17
- Minimum Buy Back Size, nothing contained herein shall create any cbligation on the part " i 4 7 X :
Permissible capital payment in of the Company o the Board to Buy Back any Equity Shares or confir any right on the T aet) e Iox et SOSRIS]  caliid
gﬁ;}mnﬂf&tgf?ﬁa 1; fl-?;‘ml part of any shareholder to have any Equity Shares bought back, even if the Maximum Equity Share Capital _ 369.83 387N _ 386.29
. o A i Buy Back Size has not been reached on the Buy Back Closing Date. I the Company Is v 1 24 .
paid-up equity capital and free reserves) | 10% of F 1,097.31 1,308.56 nol able 1o complate the Buy Back eguivalent to the Minimum Buy Back Size, the Hmwﬁ.& Bl Lt Lo n ol
Noe: Maximum amount permitted by the Board Resolution dated July 06, 2020 approving buy amount held in the Escrow Account up to a maximum of 2.5% of the Maximum Buy Back St MHATE 13092051 008540
back of equity shares of eClerx Services Limited is Rs 1,085 Millian Size, shall ba liable to be forfeited and deposited in the Investor Pratection and Education Total Datt
Signed for identification by i f_xdc‘;’ e e, R {excluding working capital loans) Nl il Nl
k mpany shall submi in ion regardi o Equi res boug v S i ok
sd- it, to the Stock Exchanges on a daily basis in accordanca with the Buy Back Regulations. Rl SRS e aNn Mseryas, arid (osaiarsnl Apenoiliine b the. At i
For 5.R. Batlibol & Associates LLP The Company shall also upload the information regarding the Equity Shares bought back wrillen off
Chartered Accountants by i on its website on a daily basis. 17.7. Financial Ratios for the audited standalone financial statements of the Company for the
ICAl Firm Registration Number: 1010489W/E300004 14.12 Eligible Shareholdars who intend fo participate in the Buy Back should consult their last three financial years ended March 31, 2020, March 31, 2019 and March 31, 2018 is
L reapective tax advisors for appliceble taxes, provided hareunder:
Unquaote 14.13 The Company or Promoters and members of the Promoter Group shall comply with the Partlculars For the For the For the
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) : e ?r” g
11. DETAILS OF SHAREHOLDER APPROVAL FOR THE BUYBACK, IF APPLICABLE Regulations, 2011, wherever and If applicable. The Company hereby declares that it is
Since the Maximum Buy Back Size is less than 10% of the total paid-up Equity Share I compliance with Sections 68, 63 and 70 of the Act and the Companies (Share Capital
capital and free reserves of the Company based on both standalone ard consolidated and Debentures) Rubes, 2014,
ﬂudilx ﬁﬂﬂlnciﬂ' itlﬂieméomﬂ of the Company as on March 31, 2020, thg aﬂlpfﬂ“ﬂ' from | 15, METHOD OF SETTLEMENT Basic Eamings Per Share (T) 33.058 54.14 6087
the shareholders of the Company, in accordance wilh the proviso Lo the Sectlon B8(2)ib) . . ; = e e
of the Act and proviso to Regulation 5G)(b) of the Buy Back Regulations is nol required. | 1o ﬁ;ﬂ;ﬁs%mrﬁ“;;&m: ;w;;:_l"”n':j:?gfgf?ﬂ:?gﬁg&ﬂfgﬂsﬁbﬁ Diluted Eamings Per Share () 33.05 54.11 69.54
12, MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED TO BE BOUGHT to the respective Stock Exchanges where the fransaction is executed, The Company Debt to Equity Ratio A, MNA A
BACK, SOURCES OF FUNDS AND COST OF FINANCING THE BUYBACK has opened QBHEPD‘SH.GW accourd styled "Ecl.EHér SERVICES LlMgEu BUY BACK Baook Value (T per share) 300.49 /7 AT 28355
121 At the Maximum Buy Back Price and for Maximum Buy Back Size, the indicative 2020" - Buy Back demal account with Emkay Global Financial Sarvices Limiled
maximum number of Equil‘g.r Shares bought back would be ];.ssn.su@ {One Miflion, Nine {"Buy Back Demat Account”). Demal Shares bough! back by the Company will be Sty £ Noworth {6F L8 Lidtocd oE
Hundred and MNinety Thousand, Mine Hundred and Mine) Equity Shares. If the Exquity ;’i:'gﬂ:ﬁfgﬂimﬁi Eg::;;:-:sﬂ:fﬂ:hgfc:gznﬁgmﬂmﬂgeﬁwzfn‘:ﬂ-uﬂh‘"iggﬂuﬁ E; Tatal DebiNetworth MA MNA NA
Shares are bought back at a price below the Maximum Buy Back Price, the actual i ; : 5
number of Equity Shares bought back could exceed the Indicative Maximum Buy Back the Stock Exchanges. Beneficial owners halding Demat Shares would be requirad to Tha ke s ars comgiated ga. Below:
Shares {assuming full deployment of Maximum Buy Back Size) but will always be waiar: e numbar of auch: Dorat-Shates. a0l 1o Yo Sompaiy. purstent o he. Buy Book valua per share Networth
subject 1o the Maximum Buy Back Size. Back, In favour of their stock broker through whom the trade was executed, by tendering No. of Equity Sh .
} ) ) the defivery Instruction slip 1o their respeciive depository particlpant (“DP"} for debiting - O Equity Sharee outstanding
12.2. The ElqluaF number of Equity Shares bought back will depend upon the actual price, thelr beneliciary account maintained with the DF and craditing the same 1o the broker's at the and of financial year
excluding the Transaction Costs, paid for the Equity Shares bought back, and the pool account for making an settiement to the clearing corporations of the Stock Exchanges, Eamings per share Profit after tax
aggregale consideralion paid in the Buy Back will be subject to the Maximum Buy Back as per procedure applicable to narmal secondary market transactions. The bensficial ) TpoaTme e
Size. The actual reduction in existing number of Equity Shares would depand wpon the owners would also be required to provide o the Company’s Broker, copies of all statutony Weighted average no. of Equity Shares
price at which the Equity Shares of the Company are traded at the Stock Exchanges as consents and approvals required to be obtained by them for the fransfer of their Equity Dabl 1o eauity ratio Long Term Debt
well as the total number of Equity Shares boweght back by the Company from the Cpen Shares to the Company. e
Market through the Stock Exchanges duting the Buy Back Period. However, the boughl | 4o ExTINGUISHMENT Metworth
S e The Comeramy | T mber of Equity Shares in 1he 1052 | 161, Extinguishment of Demat Shares: The Demat Shares bought back by the Company Retum on Netwarth (%) Profit after tax
: shall ba extinguished and destroyed in the manner specified in the Securities and Metwarth excluding revaluation reserves
12.3. Further, the Company shall utilize at least 50% of the Maximum Buy Back Size le,, Exchange Board of India (Depositary and Participants) Regulations, 2018, as amended R B T B T e e e
547,50 Millions {Rupees Five Hundred and Forty Seven Millions, Frve Hundred Thousand and its bye-laws, the circulars, and guidelines framed thereunder, each as amended Total Dabl/Metworth Total Dabt (including long & short term dabi)
oniy) towards the Buy Back and the Company will accordingly purchase an indicative from time 1o ime, In the manner specified in the Buy Back Regulations and the Act The Metworth
minimum of 895,455 (Nine Hundred and Ninety Five Thousand, Four Hundred and Fifty Equity Shares hying In credit in the Buy Back Demat Account will be extingulshed on or T Ty A AR TR s
Five} Equity Shares, based cn the Maximum Buy Back Prics, before the 157 (Filteenth) day of the succeeding month, In which the securities are | 18.  FIRMFINANCING ARRANGEMENTS
12.4. The amount required by the Company for the Buy Back (including the cost of inancing bought back, provided that the Compary undertakes to ensure that all Demat Shares | 181, The Company, duly authorised by its Beard, has identified lunds for the purpose ol
the Buy Back and the Transaction Costs) will be invested out of cash and bank balances/ boughl back by the Company are extinguished within 7 (Seven) days from the expiry of futfiimeant of the obligations of the Company under the Buy Back, Such funds, together
deposits andfor short ferm investments and/or intemal accruzls of the Company. the Buy Back period. with funds provided for escrow arrangements, are in excess of the Maximum Buy Back
125 The Buy Back will be implemented by the Company out of its securities premium 16.2. Consideration for the Equily ShEII'B_rE bought back by the Company shall be paid only by Size.
account in the first instance and thereafter, If required, out of is free reserves and in veey. e s throtigh ol Dariarg, camneal, 1B.2. Based on the Board Approval and review of other factsidacuments, H. M. Vasant & Go.
accordance with Seclion 68 (1) of the Acl and Regulation 4 (ix) of the Buy Back | 17.  BRIEFINFORMATION ABOUT THE COMPANY Chartered Accountants (Firm Fegistration No. 112913W), have certified, vide letter
Regulations. 17.1. Tha Company was incorporated under the Companies Act, 1956, on March 24, 2000 and dated July 0B, 2020, that the Company has made firm financing arrangements for
13, PROPOSED TIMETABLE FOR THE BUY BACK iz listed on the Stock Exchanges. The CIM is LTZ200MH2000PLC125319. The registered fulfilling chiigations under the Buy Back.
m' office of the Company is situated at Sonawala Building, 1* Floor, 29 Bank Strest, Fort,
: I Date. Mumbai - 400 023, Maharashtra, india. 19. DETAILS OF ESCROW ACCOUNT
Date of raceipt of Board Approval | Monday, July 05, 2020 17.2. Incorporated in 20040, the Company is one of India's leading process management and | 19.1. In accordance with Regulation 20 of the Buy Back Fegulations and lowards securily
Date of publication of the Public data analytics companies and is foday traded on the Stock Exchanges. The Company for performance of 15 obligations under the Buy Back Regulations, the Company
Announcement Wednesday, July 08, 2020 provides critical business operations services to some of the world's lzading companias has entered into &n escrow agreement dated July 0, 2020 (“Escrow Agreememt”
Date of opening of the Buy Back in financial services, cable & telecom, retail, fashion, media & entertainment, with Manager to the Buy Back and ICICI Bank Limited (“Escrow Bank”) pursuant
{(“Buy Back Opening Date"} Fricay, July 10, 2020 manufacturing, travel & leisure, software and high-tech. and employs peaple across |ts to which the Company has opened an escrow account fitled "ECLERX SERVICES
& Sty a0k Opanng Uare. Rl — global sites In the US, UK, India, Canada, taly, Germany, Singapose and Thalland e "
Acceptance of Equity Shares Upon 1he relavant pay-oul by the Stock b ; : ' ; LIMITED BUYBACK 2020 ESCROW A/C" ("Escrow Account"), The Company
accepted in dematarialsad mods | Exchenges 17.3. BRIEF FINANCIAL INFORMATION ABOUT THE COMPANY has authorized Emkay Global Financlal Services Limlted (“Manager to the Buy Back”)
R = - - — 17.4. The Company prepares its financial statements in accordance with Indian Accounting to operate the Escrow Account in compliance with the Escrow Agreement and Buy
E""E’I‘T?”'fhmﬂm of Equity Shares/ T:TFEEE';I”':I? 5“*::;‘ I:lr:ndemalerlahsa:imt;;rll'u] Standards prescribed under Section 133 of the Act, read with the relevant rules issued Back Regulations.
certificates w extinguis n the mannes spec n o = Ej
Regulation 21 of the By Back Reguiations, e T oo o T e e yoare oo Marct 31" 30a0! | 19.2. The Gompany has deposited cash in the Escrow Account aggragating to €27,375,000)
the Act and the Securities and Exchange Mareh 31, 2019 and March 31, 2018 is provided hareunder: g {Aupees Twenty Seven Milions, Three Hundred and Seventy Flve Thousand anly) being
Board of India {Depasitories and Participants) & in million) 2.5% of the Maximum Buy Back Size (“Cash Escrow"} In accordance with the Buy
Regulations, 2018, as amended, and the - - L Back Regulations. In addition, the Company has arranged a bank guaraniee from ICIC]
bye-laws, the circulars and guidelines framed m = m » ﬁ*&d' 5 R_'_I"_h_‘ A Bank Limited in fawvour of the Manager to the Buy Back for an amount of T273, 750,000/
thereunder. _ Year Ended -~ I'F!."-" ‘Ended mﬂ"‘“ _ {Aupess Two Hundred and Seventy Thres Millions, Seven Hundrad and Fifty Thousand
Last Date for the Buy Back Earlier of: = i i 31, 2019 . X orly) (the “Bank Guarantee”) being 25% of the Maximum Buy Back Size approved by
(“Buy Back Closing Date") a) Friday, January 08, 2021, closing date of L — ___ Audi Mﬁﬂﬁ_ﬂ_wm_ the Board, The security provided by the Company for perdformance of its abligations
the Buy Back (i.e. within 6 months from the Revenue from Cperations 14,375.71 14,3059 1365082 under the Buy Back Regulations, consisting of the Cash Escrow and the Bank Guarantes,
Buy Back Opening Date}; or | Cther Income 4B7.05 485.92 402,31 aggregates to 301,125,000/ (Rupees Threse Hundred and One Millions, One Hundred
b) after the Company has deployed an | Total Income 14,842,768 14,781,85 1405283 and Twenty Five Thousand ﬂ:&r?. being mth'ﬂrlhan é?E%BuT !I'n;hﬂm:m?um Buy Eage Size
amount close to or equivalent to he Maximum Total Expenses (excluding and I% in compliance with the Regulation 20 of the Buy Back Begulalions, in the Escrow
Buy Back Size; Interest, Depreciation & Account,
after giving appropriate infimation for such Amortisation, Tax and 18.3 If the Company is not able to complete the Buy Back eguivalant to the Minimum
closure and on completing all formalities in this Exceplional Iterms) 11,140.52 11,229.80 9,287 .48 Buy Back Size, sxcept for the reasons mentioned in the Buy Back Regulations,
regard, in accordance with the Act andlor the | Interest 188,10 0.39 0,40 the amoun? held in the Escrow Account (up to a maximum of 2.5% of the Maximum
Buy Back Regulations however, that all Depreciation and amortizatian Buy Back Size), may be liable 1o be forfeited and deposited In the Investor Prodection
payment obligations relating to the Buy Back BHPENSEs 706,95 446,92 482 42 and Education Fund of SEB| In accordance with the Buy Back Regulations,
;'E"E:ﬁiwlﬁﬂd betore the (ast date for the Exceptional items T = 212.50 18.4, The Cash Escrow and the Bank Guarantee will be releasad in accordancs with the Escrow
— o Profit before tax Agreemeant and Buy Back Regulations.
14. PROCESS AND METHODOLOGY TO BE ADOPTED FOR THE BUY BACK . {after exceptional Hems) 2,805,180 3.114.74 3,705 22 20 LISTING DETAILS AMD STOCK MARKET DATA
14.1. The Buy Back is open 1o all Eliginle Sharehclders of the Comparny holding Equity Shares Provision for Tax
in dematerialized form (‘Demat Shares”). Shareholders holding shares in physical form {including Defermed Tax) 71547 831.73 805,80 20.1, The Equity Shares are listed on the Stock Exchanges,
CEn parh!:male in the E_ll.l:.I Eack_a_uet such Equity Shares are dematerialised by Frofit(Loss) after tax 208972 2 28301 2.890.42 20.2. The high, low and average markst prices of the Equity Shares far the preceding three
aprroaching Hisir !iapusntury PAticgant JTha Pmmnta:s,_n_'lambl_ars ol e, Plromotay : financial years and the monthly high, low and average market prices of the Eguity
Group and person in confrol of the Company shall not participats in the Buy Back. Other Comprahensive Income/ , ; ; : ;
3 ; {Loas) for the year net of tax {1B0.87) (61.73) (26.25) Shares for the six months preceding the date of this Public Announcement and thair
14.2. Furiher, as required under the Act and Buy Back Regulations, the Company shall not e corresponding volumes on the BSE and the NSE are as follows:
purchase Equity Shares which are partly paid-up, Equity Shares with call-in-arrears, Total Comprehensive incoms
lncked-in Equity Shares or non-transferable Equity Shares, in the Buy Back, until they (1or the period 1,803.85 2,221.20 | 287317 BSE:
become fully pald-up, or untll the pendency of the lock-in, or until the Equity Shares |Equity Share Capital 361.00 37780 | 381.41 [Financiall High Low | Dateot | Number | Average | Tatal :
become transferable, as applcable. Resarves & Surplus’ 12,707.26 1344083 | 11,671.40 Yer ;.15 % |  ow |ofEquity pricefor| Wumber | Volume
14.3. The Buy Back will be implemented by he Compary by way of Open Markel purchases Metworth® 13,088.26 13,818.83 12,052.81 - - - | Shares | the | olEquity| {¥in
through the Stock Exchanges, through the order matching mechanism except “all or Total Dabt period | Shares | Million
nene” order matching system, as provided under the Buy Back Regulations. {excluding working capital loans) Ml Ml Nil @ | reded
14.4. For the implementaticn of the Buy Back, the Company has appointed Emkay Global Note: * Excluding revaluation reserves and miscellaneous expenditure to the extent nof :
Financial Services Limited as the registered brokers ("Company's Broker”) through wharm written off Thiae Einancial Years
he purchases and seftlements on account of the Buy Back would be made by the Company. | 175 Financial Ratios for the audited conselidatad financial stalements of the Company for Fra020 D 160,00 12-8gr19] 876 | 32345 | Zasaral] 498 | 64500 Na.77.088] 1 13148
The contact details of the Company's Broker are as follows: the last three financial years ended March 31, 2020, March 31, 2018 and March 31, 2018 - 1 e - o :
Emkay Global Financial Services Limited is provided hereunder: - FH’201913‘30WI23WHE B854 i_95-l.’l_.tl[3 | 13-Feb-18)  B16 |1.955 3‘.1' B,86,736 | o187
CIN: LET120MH1995PLC0B4859 Particulars For the Forthe | For the FY2018 1,608.00 | 24-Jan-18 | 23,114 |1,141.65| 25-Sep-17| 6,079 |1,328.45 95,42 79| 3,265.08
The Ruy, 77 Floor, - Year Ended | Year Ended | Year Ended :
i ol SISO March 31, 2020 | March 31, 2019 | March 31, 2018 ol
r > um i~ ¥ Etrb — - | . | I o 1
Contiact Parsoir: Mr. Jaysnt Kadam mm I.Ilr!hzﬂ 485.65 E1l’r-.ll..r"| 20 | 29,848 | 35150 | 12-Jun-20| 4,573 | 42881 | 1,24,937 | B4.6B
SEBI Registration no: INZ000203033 Basic Earnings Par Share () 5726 BO.OT 73.23 May-20 | 449.60 !?-Ha':.'-ﬂﬂ 12,671 | 380.05 | 22-May-20| 327 | 418.86 | 33.508 | 1484
E?_b;:tg.zm?;kzamloﬂal.mm 'Diluted Eamings Per Share (T) 57.25 59.98 7280 | Apr-20 | G10.65 |18-Apr20 13,567 | 357.00 | 1-Apr20| B30 | 428.56 | 33275 | 15.06
Fax: 84 22 66121299 Debt to Equity Ratio _MA _ NA NA Mar-20 | G0O.00 | 4-Mar-20 1,968,671 323.15 | 23:-Mar20| 488 | 44042 |5.88.220 | 31470
14.5. The Equity Shares are traded in dematerialised mods under the Security code 532027 at Book Valug (X por Share) HoE0 B LA Feb-20 | 549.25 |13-Feb-20] 1,537 | 530.05 | 28-Feb20] 1,413 | 609.00 | 22,099 | 1350
BSE and Symbol ECLERX at NSE. The ISIN of the Equity Shares of the Company is Return on Metworth (%) 15.09 16.52 | 24.06 e T o e e e e e
INET38101010. Total DebtMetwarth A A | PA Jan-H | 711.30 | 3-Jan-20 | 54,0481 i 563.50 | 1-Jen-20 | 56,012 6B3.TE |2,17.871 | 144.24
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21.5. While the Promoters, members of the Promoter Group and persons in control of the Back Value per Equity Share calculated as pre Buy Back Netwarth divided by fotal

date

| Ii'&n#i
Tiwee Financial Yeare: '
[FY2020 [1,155.90 | T-Apr-18 | 32,021 | 320.00 | 24-Mar20] 42557 | 645.04 |1 49.22848| 85507
|FY2018 [1,307.00 | 23-Apc-18 |1 04,085 | 976.00 | 13Feb-18] 7,942 [1,156.34 |56.45.262 | 65487
|FY2018 [1,609.00 | 24-Jan-18 [1.47,856 |1,161.00| 25-Sep-17| 16,487 |1,920.09 |94,60.670 | 13,267.1
| Six Moriths:
438,00 | 18-Jun-20 519,640 | 390,00
49E.50 | T-May-20 [3.40,502 38355
512.00 | 16-Apr-20 [4.13,508 | 356,15
BOB.DD | 4-Mer-20 (367,906 | 320.00 | 24-Mar-20
|Feb-20 | 648.00 |13-Feb-20| 40.465 | 526.60 | 26-Feb-20,
[Jan20 | 709.90 | 3-Jan-20 561,386 | 563,15 | 1-ban-20
Source: www.bseindia.com & www.nseindia.com
Molas:

1. High prices are based on the daily high prices.

2. Low prices are based on the daily low prices.

3. Average prices for the period, represents average of the closing prices for the day.
4

. I two days having the same high or low prices, then the price with the higher volume
on that particular day has been chosen,

. There has been no change in the total paid-up Equity Share capital of the Company
Including by way of bonus issue, rights issue or consolidation of Equity Shares during
tha period for which data has been disclosed except for allotment of Equity Sharas
pursuant to employes stock option scheme(s) (“ES0S8™) of the Company and buy back
of Equity Shares by the Company in the past

. The market price Immediately prior and after the date of the resolution of the Board
apprl:.n.ring tha Buy Back:

 Particulars (Closing Price In %)

Trading day prior o Board meeting appraving tha
| Buy Back {i.e. July 03, 2020)

Trading day after the Board maallng appml.'lng 1'|'|H |
| Buy Back (Le. July 07, 2020)
Source: www.bseindia.com & www.nseindia.com
PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN
. Thé capital structure of the Company, as on the date of the Public Announcemeant and

the proposed capital structure of the Company post completion of the Buy Back will be,
as follows:-

12-dun-20 54,400
18-May-20, 48,502
1-.#.|}r-2l2| | 6632

42897 (4194218
418.88 |10,53.580
12882 | 968824
42,557 | 44044 |15,26.385
20,852 | 60932 | 488,461 |
B.73,009) B64.04 |31,01.055

1,614.8
457.3
4431
TBZE
3007

2,054.4

May-20
{Apr-20
Mar-20

478,30

47435 |

Tin mlllinn

Pre
hﬁ“

500. 11]

Authosised 50,010,000 Equity Shares of T 10/~ each

Issued, Subscribed and Palg-up
Pre Buy Back: 36 883,401 Equity Shares of
T 10/~ each fully paid-up

Paost El-uy Back: 34,992 452 Equity Shares of

360.83

'Asaum.lng tha C‘.:lmpan].-' Buy back the Indicative Maximum Buy Back Shares. The capital
structure post complation of the Buy Back may oiffer depending an the actual number of
Equity Shares boughi back under the Buy Back.

. As on the date of this Public Announcemsant, there are no parily paid-up Equity Shares,
no call-in-arrears and no cutstanding instruments convertible Into Equity Shares except
1,247,688 (One Milion, Two Hundred and Forty Seven Thousand, Six Hundred Eighty
Eight) cutstanding options under ES0S,

, Sharehoiding pattern of the Company, as on July 03, 2020 (“Pre-Buy Back”) and post
complation of the Buy Back ("Post-Buy Bar.-h"} is as shown balow:

‘No. of ot No.of | el ]
m'ﬂ A whﬂ|

50.76 ‘13.??2.3551. 53,65 _

Fromoters
Public Sharﬂhﬂldlng

Banks, Financial Institutions,
Mutual Funds

7,929,593 21.44
Indlividuals 2,451,597 663 |
Bodies Corporates | 271,480 0.74 16,220,136
IEFF 775 0.00 |
Foreign Institutional Investors) 5,851,743 15.82
MRIs | 3saTEl 1.05 |
Others 1,316,086 3,56
Total 36,983,401 100.00 34,992,492 100.00

#Assuming the Company buys back the Indicative Maximum Buy Back Shares. The
shareholding, post completion of the Buy Back, may difer depending upon the actual
number of Equity Shares bought back in the Buy Back.

. The Promoters, members of the Fromoter Group and persons in control of the
Company are nol permitted to deal in the Equity Shares on the Stock Exchanges
or aff-market, including inter-se transier of Equity Shares among the Promoters and
marmbers of the Promoter Group from the date of the Board Approval until the closure
of the Buy Back.

Company are not eligible to participate in the Buy Back, depanding on the number of
Equity Shares bought back by the Company, their effective shareholding percentage in
tha Company will increase.

. Such an increase in the percentage holdingivoting rights of the Promaters, members of

the Promater Group and persons in control of the Company. is not an active acquisition
and ig incidental to the Buy Back and if such increase s beyond the limits prescribed
under tha SEBI (Substantial Acquisition of Shares and Takeowers) Regulations, 2011, as
amended, then Prometers and members of the Prometer Group will avall an exemption
from the SEBI under Regulation 10 of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 or will reduce their sharehodding within ninety days from
the Buy Back Closing Date, such that their voting rights fall below the level at which the
obligation 1o make an open offer under sub-regulation (2) of Regulation 3 of SEBI
{Substantial Acquisition of Shares and Takeowvers) Regulations, 2011 will not trigger.

MANAGEMENT DISCUSSION AND ANALYSIS ON THE LIKELY IMPACT OF THE BUY
BACK OMN THE COMPANY

. Tha Buy Back is nat likely to cause any material impact on the eamings of the Company,

except for the cost of financing the Buy Back, being & reduction in the treasury incoms
that the Company could have otherwise earned on the funds depioyed for the Buy Back.

. The Buy Back of Equity Shares will result in a reduction in the total paid-up Equity Share

capital and consaguently, is expected o be earning per share accrative. The Company
believes that the Buy Back will contribute 1o the overall enhancemeant of sharehobders’
value gaing forward. The amount required by the Company for the Buy Back (including
the cost of financing the Buy Back and the Transaction Costs) will be invested out of
cash and bank balances/deposits andfor short term invastments and’or internal accruals
of the Company,

. Pursuani to Regulation 16(ii) of the Buy Back Regulations, the Promoters, mambers of

the Pramoter Group and persons in contral of the Company are not entitled 1o participate
under the Buy Back. The Buy Back of Equity Shares will not result in & change in conirol
or otherwise affect the existing management structure of the Company.

. Consequent to the Buy Back and based on the number of Equity Shares bought back

from the Eligible Shareholders, the shareholding pattem of the Company would undergo
a change, howsever, public shareholding shall not fall below 25% of the total paid-up
Equity Share capital of the Company.

. As required under Section B8(2)(d) of the Act, the ratio of the aggregate of secured and

unsecured debls owed by the Company shall not be more than twice the total paid-up
Equity Bhare capital and free reserves post the Buy Back based on both, audited
standalone and consolidated flinancials of the Company,

. The Company shall not withdraw the Buy Back after this Public Announcement has been

made,

. The Company shall not raise further capital for 8 period of six months from the

closura of the Eu}' Back, and the Cumpan:,' shall not Issue any shares or othar
specified securities including by way of bonus, or convert any ocutstanding options
under ES0S/outstanding instruments infe Equity Shares till the date of closure of the
Buy Back.

. Sakert financial parametars consequent to the Buy Back based an the standalone and

consclidated audited financial statements as of March 31, 2020, of the Company are as

undar:
: Eﬁi&]‘ﬁﬁi—
ﬂﬂﬁ] :':.--"I'- R xﬁi:ﬂn u-

“il‘f.

| et Worth (¥ In millien) |
| Retum on Net

[ Waorth ()

| Basic Eamings per
| Equity Share (in %)
[ Dauted Eamings per |
[ Equlrgr Share (In )

| Book valus per Equity
| Share {in %)

i Price/Earnings as per

| financial statements for
| the financial year ended
| March 31, 2020 (in %

| Total Debt/Equity

| Aatio (Total Dest!
Nemunh} | NA Ma | MNA MP.

A The Nniwm‘h E‘arnnngs per share and Book value per Equily Share has boen calculated
using the Networth and Profit affer Tax as on March 31, 2020 and the number of Equity
Shares has been faken as on the dale of the Public Announcement adjusted for the
Indicative Maximum Buy Back Sharas,

11,113.07 13_.OEE.ZE

11,873.26

.12 17.45

33.05 60.57

EIJ55|

schicd

300.49 351.03 |

For the above purpose, ‘Nelworth” means the aggregate value of the paid-up Equity Share
capital and all reserves created oul of the profits and securities premium aecount, after
deduching the revalualion resenves, aggregale value of the accumulated lozses, deferred
expendilure and miscellaneous expandiure nol wiiten off, as per the audited standaloneg
and consolidaled balance sheel, but does nol include reseres created out of revalualion
of assals, write-back of depreciaiion and amalgamation.

Fre and post Buy Back calcwations are based on audited sfandalone and consolidaled
financials as on March 37, 2020, The post Buy Back numbers are calcwated by reducing
the net wovth by the proposed Buy Back amount {assuming full Acceptance) without
factoring fn any impact on the profit & loss account.

Retum on Networth s computed as Profit affer Tax far the perfod divided by average
Networth for the period feomputed as average of apening and closing Netweorth),
Eamings per share calowlated ag Profit after Tax for the perlod divided by tofal number of
shares pre Buy Back and lofal number of shares posf Buy Back.

number of shares pre Buy Back and post Buy Back Nelworth divided by total number of
shares post Buy Back,

FriceyEarmings s calcwlated af Buy Back pnce divided by Earmings per Equily Share pre
Buy Back and Earnings per Equity Share post Buy Back,

Tolal debb'equily Ralio is calcuwialed as fotal debi divided by Netwarth.

STATUTORY APPROVALS

. Pursuant to Sections B8, 88, 70, 179 and other applicable provisions of the Act and the

Rules, It any, made thereunder and the Buy Back Regulaticns, the Company has
obtained the Board Approval as manfioned above.

. The Buy Back from each shareholder |s sublect to all statutory consents and approvals

as may be required by such shareholder under applicable laws and regulations. The
shareholders shall be solely responsible for cbtaining all such statulory consents and
approvals (including, withowt limitation the approvals from the RBI, if any) as may be
required by them in order to sell their Equity Shares 1o the Company pursuant 1o the Buy
Back. Shareholders would be reguired to provide copies of all such consents and
approvals obtaimed by them to the Company's Broker.

. The Buy Back shall be subject to such neceseary approvals as may be required and the

Buy Back from erstwhile overseas corporate bodies and other applicable categories,
shall be subject to such approvals of the RBI, it any, under the Foreign Exchange
Management Act, 1299,

. T the best of the knowledge of the Company, no other statutory approvals are required

by It for the Buy Back, as on the date of this Public Announcemant, Subject 1o the
obligation of the shareholders to obtain the consents and approvals necessary for
transfer of their Equity Shares to the Company, the Company shall obtain such stafutory
approvals as may be required, from time to time, if any, for completion of the Company's
ohligations in ralation to ihe Buy Back.

COLLECTION AND BIDDING CENTRES

. The Buy Back will be implemented by the Company by way of Opan Market purchases

through the Stock Exchanges using their nationwide trading terminals, Therefore, the
reguirement of having collection centers and bidding centers is not applicabla.

COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE

. Mir. Pratik Bhanushali, Company Secrelary and Compliance Officer of tha Company

has been appointed as the Compliance Officer for the Buy Back in terms of Regulation
24(ii) of the Buy Back Regulations.

. Compliance Officer contact details, as follows:-

Mr. Pratik Bhanushali

Compliance Officer for Buy Back

Regd. Add: Sonawala Building, 1* Floor, 28 Bank Strast,
Fort, Mumbal - 400 023, Maharashira, India.

Tel: +81 (22) 6614 8301

Fax: +21 (22) 6614 BG5S

E-mail: investor @ eclerc.com

In case of any clarnfications or to address investor grevance, the shareholders may
contact the Compliance Officer, from Monday fo Friday between 10 a.m. to 5 p.m. on
all working days excep! Saturdays, Sundays and public holidays, al the above-menticned
contact details.

. Company's Registrar and Share Transfer Agent has been appointed as the investor

service cantre for the purposes of the Buy Back, in terma of the Buy Back Regulations,
and can be contaclad at-

KFIN TECHNOLOGIES PRIVATE LIMITED
CIN: UT2400TG201 TRTC11TEAD
Registration Mo. INROOO000221

Validity Period: Permanant

Tel: 18003454001

Contact Person: Mr. 5 V Rajuw

Mr. 5 Balali Reddy

Email: ris & ki

Wehuite https:kfintech. ;g

K-INTECH

Inspired By Passion. Criven By Technology

MANAGER TO THE BUY BACK
The Company has appointed the following as Merchant Banker’ Manager fo the

Buy Back:
Tel: 91 22 6612 1212; Fax: 81 22 66242355

oot WIECES Hh OLF SoO0BsE
E-mail: aclermn. kiEem | l.

DIRECTORS" RESPONSIBILITY

As per Regulation 24{i)(2) of the Buy Back Regulations, the Board accepis responsibility
for the imformation contained in this Public Announcement and for the information
containad in all other advertisements, circulars, brochures, publicity materials etc.
which may be issued in relation to the Buy Back and confirm that the information in such
documents containg and will contain true, factual and material information and does not
and will not contain any misleading information. This Public Announcement is issued
under the authosity of the Board and in terms of the resclution passed by the Board on
July 06, 2020 and by the Buy Back committee on July 07, 2020.

For and on behalf of the Board of eClerx Services Limited

s« sdi- sdi-

Mr. Priyadarshan Mundhra Mr. Biren Gabhawala Mr. Pratlk Bhanushall

Executive Director Independant Diractor Company Secretary &

(DIN: DO2B1165) (DIM: 03091772) Compliance Officer
(PAN: AMMPBEESTAN)

EMKAY GLOBAL FINANCIAL SERVICES LIMITED
CIM: LET120MH1995PLC0OE4809

SEBI Reg. No.: INMOOO011229

Validity Period: Permanent Registration

The Ruby, 7" Floor, Senapati Bapat Marg,

Dadar [West), Mumbai - 400 028

Website: www. emkayglobal com

Contact Person: Mr. Despak Yadaw

Mr. Sagar Bhatia

Place: Mumbal
Date : July OF, 2020
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE SHAREHOLDERS/BENEFICIAL OWNERS OF THE EQUITY SHARES OF ECLERX SERVICES LIMITED FOR THE BUY BACK OF EQUITY

SHARES FROM THE OPEN MARKET THROUGH STOCK EXCHANGES UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This Public Announcement {(“Public Announcement”) is made in relation to the Buy Back of
Equity Shares (as defined below) by eClerx Services Limited (the “Company”) from BSE
Limited {"BSE") and National Stock Exchange of India Limited (“NSE” and together with the
BSE, the “Stock Exchanges”), pursuant to Regulation 18(iv)(b) and other applicable regulations
of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as
amended (including any siatutory modification{s), or re-enactment for the time being in force)
(“Buy Back Regulatlons™). This Public Announcement contains disclosures as specified in
Schedule IV to the Buy Back Regulations.

BUY BACK OF EQUITY SHARES FROM THE OPEN MARKET THROUGH THE STOCK
EXCHANGES

1.
1.1.

1.2.

1.3

1.4.

1.6.

1.8

1.7.

1.8

2.2.

23.

3.2.

3.3.

DETAILS OF THE BUY BACK & BUY BACK PRICE

The Board of Directors of the Company ("Board”) approved the proposal of the
Buy Back (as defined below) of its fully paid-up aquity shares with a face value of
T10/- each (Rupees Ten each) ("Equity Shares”) at its meeting held on July 08, 2020
{"Board Approval”).

The Board In the aforementicned meeting, In accordance with Article 81 of the Articles of
Association of the Company and pursuant to the provisicns of Sections 68, 69, 70, 179
and other applicable provislons, If any, of the Companles Act, 2013 (“Act”) and rules
made tharaunder and in compliance with the Buy Back Regulations, Securities and
Exchange Board of Indla (Listing Obligations and Disclesure Requirements) Regulations,
2015, as amended {“SEBI LODR Regulations™) and subject to such other approvals,
permisslons, consents, exemptlons and sanctlons of the Securtles and Exchange
Board of India {"SEBI"), Ragistrar of Companies, Mumbai ("“"ROC"}, Reserve Bank of
India (“RBI™) and the Stock Exchanges where the Equity Shares of the Company are
listed and/or other authorities, institutions or bodies, as may be applicable (together with
SEBI, ROC, RBI and Stock Exchanges the “Appropriate Authoritles™) as may be
necessary and subject to such conditions, alterations, amendments and modifications
as may be prescribed or Imposed by the Appropriate Authorities while granting such
approvals, permissions, consents, exemptions, and sanclions which may be agreed by
the Board, approved the Buy Back of Company’s fully paid-up Equity Shares, at a buy
back price not exceeding ¥550/- (Rupees Five Hundred and Fifty only) per Equity Share
{"Maximum Buy Back Price”) from the shareholders/beneficlal owners of the Company
{other than those who are Promolers, membears of the Promoler Group and persons in
control of the Company) (“Eligible Shareholdera™) excluding transaction costs viz.
brokerage cost, fees, tumover charges, tax on distributed income on buy back and other
applicable taxes such as securities transaction tax, goods and services tax (If any) and
incomse tax, stamp duty, advisors fees, filing fees and other incidental and related
expenses etc., {"Transactlon Coste™} payable in cash for an aggregate amount not
exceeding T1,095 Millions (Rupees One Thousand and Ninety Five Millions only)
{hereinafter referred to as the “Maximum Buy Back Size”), being £.98% and 8.37% of
the total paid-up Equity Share capital and free reserves of the Company based on the
latest standalone and consolidated audited financial statements of the Company
respactively, as at March 31, 2020 (being the date of the latest available audited
standalone and consolidated financial statements of the Company), which is not more
than 10% of the tolal paid-up Equity Share capital and free reserves of the Company in
accordance with the proviso to the Regulation 5{i)(b} of the Buy Back Regulations in
accordance and consonance with the provisions contained in the Buy Back Regulations
and the Act (hereinafter referred to as the “Buy Back”). The Buy Back period commences
from July 06, 2020, i.e., the date of the Board Approval to the date on which the last
payment of consideration for the Equity Shares bought back by the Company is made
to tha Eligible Sharehclders (“"Buy Back Perlod™).

At the Maximum Buy Back Size and the Maximum Buy Back Price, the indicative
maximum number of Equity Shares bought back would be 1,980,909 (One Million, Nine
Hundred and Ninety Thousand, Nine Hundred and Nine) Equity Shares (“Indlcative
Maximum Buy Back Shares”), and if the Equity Shares are bought back at a price
below the Maximum Buy Back Price, the actual number of Equity Shares bought back
could exceed the Indicative Maximum Buy Back Shares, subject to not exceeding 25%
of the total pald-up Equity Share capltal of the Company. The Company will comply with
the requirement of maintaining a2 minimum public sharsholding of at least 25% of the
total paid-up Equity Share capital of the Company in compliance with the SEBI LODR
Regulations, during the Buy Back Period and upon complstion theracf.

The Company shall utlize at least 50% of the Maximum Buy Back Size lLe., T547.50
Millions {Rupeses Five Hundred and Forty Seven Millions, Five Hundred Thousand only)
{“Minimum Buy Back Slze”) for the Buy Back, and based on the Minimum Buy Back
Size and the Maximum Buy Back Price, the Company will purchase an indicative
minimum of 885,455 (NIne Hundred and Ninety Flve Thousand, Four Hundred and Fifty
Five) Equity Sharas (“Indicativa Minlmum Buy Back Shares”).

The actual number of Equity Shares bought back during the Buy Back will depend upen
the actual price, excluding the Transaction Costs, paid for the Equity Shares bought
back and the aggregate conslderation pald In the Buy Back, subject to the Maximum Buy
Back Size. The actual reduction in outstanding number of Equity Shares would depand
upon the price at which the Equity Shares of the Company are traded at the Stock
Exchanges as well as the iotal number of Equity Shares bought back by the Company
from the Opsan Market through the Stock Exchanges during the Buy Back Perlod.

The Board (including a committee thereof, if any, constituted by the Board or persons
nominatad by the Board to exarcise its powers in ralation to the Buy Back) shall close the
Buy Back on the Buy Back Closing Date, subject o Buy Back Closing Date shall be
within 6 (slx) months from the Buy Back Opening Date (“Maximum Buy Back Perlod”),
after giving appropriate intimation for such closure and on completing all formalities in
this regard, in accordance with the Act and/or the Buy Back Regulations.

The Buy Back will be implemented by the Company out of its securities premium
account in the first instance and thereafter, if required, out of its free reserves
and in accordance with Section 68 (1) of the Act and Regulation 4(ix} of the Buy
Back Regulations and in accordance with Regulation 4{iv)(b){ii} of the Buy
Back Regulations shall be from the Open Market purchases through the Stock Exchanges,
through the order matching mechanism except “all or nene” order matching system,
as provided under the Buy Back Regulations. Further, as required under the Act and
Buy Back Regulations, the Company shall not purchase Equity Shares which are
partly paid up, Equity Shares with call-in-arrears, locked-in Equity Shares or
non-transferable Equity Shares in the Buy Back, until they baecome fully paid up, or
until the pendency of the lock-in, or until the Equity Shares become transferable,
as applicable.

A copy of this Public Announcement is available on the Company's website
{www.eclarn.com), expected to be available on the website of the SEBI (www.sebi.gov.in)
and available on the website of Stock Exchanges (www.bseindia.com) and
{www.nseindia.com) during the Buy Back Period.

NECESSITY FOR THE BUY BACK AND DETAILS THEREOF

The Buy Back is being undertaken by the Company fo return surplus funds to the Eligible
Shareholders, which are over and above its ordinary capital requirements and in excess
of any current invesiment plans, in an expedient, efficient and cost-effective manner.
The Buy Back would increase the shareholders’ value and would alse help the Company
in fulfilling the following objectives:

a. optimize returns to shareholders;

b. improving return on equity due to reduction in the equity bass, theraby leading to
long term Increase In shareholders’ valus;

c. achieving an optimal capital structure;

d. the Buy Back gives an opticn to the shareholders holding Equity Shares of the
Company, who can choose to participate and get cash in lieu of Equity Shares to be
accepted under the Buy Back offer or they may chooss not to participate and enjoy
a resultant increase in their percentage shareholding, post the Buy Back offer,
without additional investment.

The Buy Back may lead to reduction in outstanding Equity Shares, improvement in
earnings per Equity Share, and enhanced retum on invested capital. The Buy Back will
not in any manner impair the ability of the Company to pursue growth opportunities or
meet ils cash requirements for business operations and for conlinued capital investment,
as and when required.

The Board at its meeting held on July 06, 2020, considered the accumulated free
reserves as well as the cash liquidity reflected in the latest audited standalone and
consolidated financial stalements as on March 31, 2020, and considering these, the
Board decided to allocate a sum of T1,095 Millions (Rupees One Thousand and Ninety
Five Millions only) excluding the Transaction Costs for distributing to the shareholders
holding Equity Shares of the Company through the Buy Back.

BASIS FOR ARRIVING AT THE MAXIMUM BUY BACK PRICE AND OTHER DETAILS

The Maximum Buy Back Price of ¥550/- (Rupees Flve Hundred and Fifty only) per
Equity Share has been arrived at after considering various factors, including average of
the weekly high and low of the closing share price of the Equity Shares of the Company
on the Steck Exchanges for a period of 2 (two) weeks before date of Board mesting, the
net worth of the Company and the potential impact of the Buy Back on the eaming per
share of the Company. The Maximum Buy Back Price excludes Transaction Cosls.

The Meximum Buy Back Price Is at a premlum of 16.81% and 16.59% over the closing
prices on BSE (i.e. T470.85) and the NSE (i.e. T471.75), respactively, on July 02, 2020,
which Is one day prior te the notice of the Board meeting and premium of 15.47% and
15.39% over the closing prices on BSE (i.e. T476.30) and the NSE (i.e. ¥476.65),
respectively, on July 03, 2020, being the date of Intimation of the date of the Board
masting to consider the Buy Back proposal was given to BSE and NSE. The Maximum
Buy Back Price represents a premium of 21.23% and 21.13% compared to the average
of the weekly high and low of the closing prices of the Equity Shares on BSE
{l.e. T453.68) and NSE (l.e. T454.04), respectively, during the 2 (two) weeks preceding
the date of the Board mesting.

The Buy Back Is proposed te be completed by the Board (Including a committee therect,
if any, constituted by the Board or parsons nominated by the Board to exercise its
powers In relation to the Buy Back) on the Buy Back Closing Date, after glving approptiate
intimation for such closure and on complsting all formalitias in this regard, in accordance
with the Act and/or the Buy Back Regulations.
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In accordance with Section 68(2){d) of the Act and Regulation 4{ii) of the Buy Back
Regulations, the ratio of the aggregate of secured and unsecured debts owed by the
Company after Buy Back shall not be more than twice the paid-up capital and free
reserves based on both audited standalone and consolidated financial statements of the
Company.

The amount required by the Company for the Buy Back (including the cost of financing
the Buy Back and the Transaction Costs) will be invested out of cash and bank balances/
deposits and/or short term investments and/or intemal accruals of the Company.

METHOD TC BE ADCPTED FOR BUY BACK AS REFERRED TO IN REGULATION
&{IV¥B)(Il) AND REGULATION 16 OF THE BUY BACK REGULATIONS

The Buy Back is open to all beneficial owners holding Equity Sharas of the Company,
subject to members holding Equity Shares in physical form ("Physlcal Shares”} shall
participate in the Buy Back post demalerialisation of such Physical Shares. The Promoters,
members of the Promoter Group, and persons In control of the Company shall hot
participate in the Buy Back. Further, as required under the Buy Back Rsgulations, the
Company will not Buy Back Equity Shares which are locked in or non-transferable, until
the pendency of such lock-in or until the time such Equity Shares become transierable,
as applicable. The Buy Back shall be from the Open Market purchases through the Stock
Exchangss, through the crder matching mechanism except “all or none” order matching
sysiem, as provided under the Buy Back Regulations.

Shareholders holding Demat Shares who desire io participate in the Buy Back, would
have to do so through thelr stock broker, who Is a registered member of elther of the
Stock Exchanges by indicating to their broker the details of the Eqguity Sharas they
Intend to sall whenever the Company has placed a “buy” order for Buy Back of the
Equity Shares. The consideration for the Equity Shares bought back by the Company
shall be pald to the shareholders only by way of cash through normal banking channel.
For details on process and methodology to be adopted for the Buy Back and method of
settlament refer paragraph 14 and 15 respectively.

PROMCTER SHAREHOLDING AND OTHER DETAILS

The details of aggregate shareholding of the Promoters, members of the Promoter
Group and the directors of the Promoter, where the Promoter is a Company and of
persons who are in control of the Company, in the Company, as on the date of Board
meeting (i.e. July 06, 2020) and as on the date of this Public Announcement is 18,772,356
Equity Shares representing 50.76% of the total pald-up Equity Share capltal of the
Company is as follows:

Sr. | Name of Shareholders No of Equity % of pald-up
No Shares Equity Share
capltal
1 Priyadarshan Mundhra 9,389,043 2533
2 | Anjan Malik 9,365,204 2532
3 | Vijay Kumar Mundhra 20,779 0.06
4 | Shweta Mundhra 292 0.00
5 | Supriya Modl 17,038 0.05
Total (Holding of Promoters & members
of Promoter Group) 18,772,356 50.76

Except as mentioned below, the Promoter, members of the Promoter Group and the
directors of the Promoter, where the Promoter is a Company, and of persons who are in
control of the Company have purchased or sold any Equity Shares of the Company
during the period of 12 months preceding the date of the Public Anncuncement
(i.e. July 07, 2020) and six (&) months preceding the date of Board meeting, approving
the Buy Back (i.e. July 06, 2020):

S.[Nameofthe | Aggegate | Natmeof |Minimum{ Dateol  |Mmdmum| Dateof
No.| Shareholder numbsrof | Trangaction |Price ()| Minkmum |Price(®} |  Medmum
Equity Shared (BSE) Price (B3E) Price
purchased/
sold
1 | Supriya Modi 8 Market Sale| 675.55|July 09, 2019| 675.55 |July 09, 2019

PARTICIPATION BY PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND
PERSONS IN CONTROL OF THE COMPANY

In accordance with Regulation 16(ll) of the Buy Back Regulations, since the Buy Back
is baing implemanted by way of Open Market purchasaes through the Stock Exchanges,
the Buy Back shall not be made by the Company, from the Promoters, members of the
Promoter Group and persons in control of the Company.

Further, as per Ragulation 24(l){e) of the Buy Back Regulations, nelther the Promoters
and membears of the Promoter Group nor their associatas/person in control shall deal in
the Equity Shares or other spacified securitles of the Company slther through the Stock
Exchanges or off-market transactions (including inter-se transfer of Equity Shares
among the Promoters or members of the Promoter Group) from the date of the Board
mesting till the completion of the Buy Back.

NO DEFAULTS

The Board confirms that there are no defaulis subsisting in the repayment of deposits,
interest payment thereon, redemption of debentures or payment of interest therson or
redemption of preference shares or payment of dividend due to any shareholders or
repayment of term loans or interest payable thereon to any financial institutions or
banks.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE
BUY BACK REGULATIONS AND THE ACT

All the Equity Shares for Buy Back are fully paid-up;

The Company shall not issue and allot any Equity Shares including by way of bonus or
convert any outstanding ESOPs/outstanding instruments into Equity Shares, till the
date of closure of this Buy Back;

As per provisions of Section 68(8} of the Act, the Company shall not make further issue
of the same kind of shares or other spechled securltles within a perlod of six months
after the completion of the Buy Back except by way of a bonus issus or in discharge of
subsisting obllgations such as conversion of warrants, stock optlon schemes, sweat
equity or conversion of preference shares or debentures into Equity Shares;

The Company shall not Buy Back ks Equity Shares from any person through negotlated
deal whether on or off the Stock Exchanges or through spot transactions or through any
private arrangemsnt In the Implemantation of the Buy Back;

Funds borrowed from banks and financial institutions, if any, will not be used for the Buy
Back;

The aggregate amount of the Buy Back i.e. 1,095 Millions {Rupees One Thousand and
Ninety Five Millions only) does not axceed 10% of the total paid-up Equity Share capital
and free reserves of the Company on the basis of standalone and consolidated audited
financials as on March 31, 2020;

The maximum number of Equity Shares proposed to be purchased under the Buy Back
does not exceed 25% of the total number of outstanding Equity Shares of the Company;

The ratic of the aggregate of secured and unsecured debts owed by the Company shall
not be more than twice the total paid-up Equity Share capital and free resarves aftar the
Buy Back based on both, audited standalone and consolidated financials of the Company;

The Company shall not Buy Back the locked-in Equity Shares or non-transferable
Equity Shares, if any, till the pendency of the lock-in or till the Equity Shares become
transferable;

There |s no pendency of any scheme of amalgamation or compromise or arrangement
pursuant to the provisions of the Act;

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

The Company shall not withdraw the Buy Back after the Public Announcement is made
and published in the newspaper;

As per provisions of Regulation 24(i)() of Buy Back Regulations read with SEBI circular
no. SEBIYHO/CFD/DCR2/CIR/P/2020/69 dated April 23, 2020, the Company shall not
raise further capital for a period of six months from the expiry of the Buy Back period
i.e. the date on which the last payment of consideration to shareholders who have
accepted the Buy Back offer is made except in discharge of its subsisting obligations;

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

The Company shall comply with the statutory and regulatory time lines in respect of the
Buy Back, on the terms and conditions as may be decided by the Board and in such
manner as prescribad under the Act, the Buy Back Regulations and any other applicable
laws;

The Company shall not buy back the Equity Shares unless such Equity Shares are held
in dematerialised form;

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

The Gompany shall submit the information regarding the Equity Shares bought back by
It to the Stock Exchanges on a dally basls In accordance with the Buy Back Regulations.
The Company shall also upload the information regarding the Equity Shares bought back
by It on Its webshe on a dally basls;

The Company shall transfer from its free reserves and/or such socurces as may be
permitted by law, a sum equal to the nominal valus of the Equity Shares purchased
through the Buy Back to the capital redemption reserve account and the delails of such
transfar shall be disclosed in its subsequent audited balance sheet;

The Buy Back will be implemented by the Company by way of Open Market purchases
through the Stock Exchanges, through the order matching mechanism except “all or
none” order matching system, as provided under the Buy Back Regulations;

. As per Regulation 16(ji) of the Buy Back Regulations, the Buy Back of Equity Shares
|
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shall not be made from Promoters, members of the Promoter Group or persons in control
of the Company. Further, as per Regulation 24(i)(e) of the Buy Back Regulations,
neither the Promoters and members of the Promoter Greup nor their associates shall
deal in the Equity Shares or other specific securities of the Company either through the
stock exchanges or off-market transactions (including inter-se transfer of Equity Shares
among the Promoters and members cf the Promoter Group and parson acting in concert)
from the date of Board meeting approving the Buy Back, till the completion of the
Buy Back; and

Mr. Priyadarshan Mundhra and Mr. Anjan Malik, being Promoters and Directors of the
Company did not participate in the voting of the resolution for the Buy Back.

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

The Board has made a full enquiry into the affairs and prospects of the Company and
after taking Into account the financlal position of the Company and also considering all
contingent liabilities, the Board has formed an opinion:

a. that immadiately fellowing the date of the Board Meeting held on July 06, 2020
approving the Buy Back, there will be no grounds on which the Company can be found
unable to pay its debts;

b. that as regards the Company’s prospects for the year immediately following the date
of the Board Meeting held on July 06, 2020 approving the Buy Back, and having
regards to the Board's intentions with respect to the management of the Company’s
business during that year and to the amount and character of the financial resources,
which will, in the Board’s view, be available to the Company during that year, the
Company will be able to meet its liabilities as and when they fall due and will not be
rendered insolvent within a period of one year from the date of the Board Meeting
approving the Buy Back;

¢. in forming the opinion aforesaid, the Board has taken into account the liabilities as if
the Company is baing wound up under the provisions of the Companies Act, 1956 or
Companies Act, 2013 and the Insolvency and Bankruptcy Code, 2016 (including
prospective and contingent liabilities).

REPORT BY THE COMPANY’'S AUDITORS

The text of the Report of S.R. Batliboi & Associatas LLP Charlered Accountants, the
Statutory Auditors of the Company, dated July 06, 2020, addressed to the Board of
Directors of the Company is reproduced below:

Griote

Independent Audhior's Report on buy back of shares pursuant to the requirement
of clause (xi) of Schadule | under Regulation 5{ivi(b) of Securities and Exchange
Board of Indla (Buyback of Securitles) Regulations, 2018, as amendad

The Board of Directors
eClarx Services Limited
Sonawala Building, 1* Floor
29 Bank Street, Fort
Mumbai - 400 022

1. This Report is issued in accordance with the terms of our service scope letter daied
July 03, 2020 and master engagement agreement dated September 8, 2019 as
amended by |etier dated Novembar 25, 2019 with eClerx Services Limited (hersinafter
the “Company”).

2. In connection with the proposal of the Company to buy back its equity shares in
pursuance of the provislons of Sectlen 68 and 70 of the Companles Act, 2013 (the
“Act”) and Securities and Exchange Board of India (Buy-back of Sacurities)
Regulaticns, 2018, as amended (the “Regulations”), and In terms of the resolution
passed by the directors of the Company in their mesting hald on July 06, 2020, we
have basen angaged by the Company to parform a reasonable assurance engagement
on the Statement of parmissible capital payment lowards buyback of equity shares
({the “Statement”), which we have signed for Identification purpesas only.

Board of Directors Responsibility for the Statement

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

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

Audiior's Responsiblility

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

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

Whether the Board of Directors has formed the opinlon, as specified In Clause
(x) of Schedule | to the Regulations, on a reasonable grounds that the Company
having regard to Its state of affalrs will not be rendered Insolvent within a perlod
of one year from the date of mesting;

Whethar we are aware of anything to Indicate that the oplnion 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.

8. The standalone and consolidated financial statements referred to in paragraph 9
below as at and for the year ended March 31, 2020 have baeen audited by us, on
which we issued an unmodified audit opinion vide our report dated June 9, 2020. Our
audits of thesa financial statements were conducted in accordance with the Standards
on Auditing, as specified under Section 143(10) of the Act and other applicable
authoritative pronouncements issued by the Institute of Chartered Accountants of
India {“ICAI"). Those Standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatamant.

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

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

9. A reasonable assurance engagement involves parforming procedures to obtain
sufficlent appropriate svidence on the Reporting crterla mention In paragraph §
above. The procedures selected depend on the auditor's judgement, including the
assessment of the risks associated with the Reporting Criteria. We have performed
the following procedures in relation to the Statement:

) We have inquired into the state of affairs of the Company in relation to its
audited standalone and consolidated financial statements for the year ended
March 31, 2020;

iiy Examined authorization for buyback from the Articles of Association of the
Company;

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

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

v) Examined that all shares for buy-back are fully paid-up;
vl) Examined resolutions passed In the meetings of the Board of Directors;

vil) Examined Director's declarations for the purpose of buy back and solvency of
the Company;

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

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

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

(i) the Board of Directors, in their mesting held on July 06, 2020, have formed
the opinion, as specified in clause (x) of Schedule | of the Regulations,
on reasonable grounds, that the Company will not, having regard to its state
of affairs, be renderad insolvent within a period of one year from the date of
the mesting and we are not aware of anything to indicate that the opinion
expraessed by the Directors In the declaration as to any of the matters mentloned
in the declaration is unreasonable in circumstances as at the date of
the declaration.

Restriction on Usa

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

Fer 8. R. Batlibol & Asscoclates LLP
Chartered Accountants
ICAl Firm Registration Number: 101049W/E300004

sd/-

per Amit Majmudar

Partner

Membership Number: 36656

Unigque Document Ildentification Number: 20036658AAAABIB725
Place of Signature: Mumbai

Date:

July 06, 2020
Annexura A

Statement of permissible capital payment towards buy back of equity shares In accordance
with sactlon 88 of the Act and the Ragulations basad on the audied standalone and
consolidated financlal statements as at and for the year ended March 31, 2020

{Rs in million)

Partlculars as on March 31, 2020 Amount as per| Amount as per
standalone | consolidated
financlal financlal
statements ataiements

Paid up equity share capital A 369.83 361.00

FEree reservas as per section 68

Securltles premlum B 13.83 13.83

Retained earnings (] 10,756.90 12,878.67

Less: Adjustments as per definition of

free reserves as per section 2(43)

of the Act

Unrealized foreign exchange gain (46.26) {46.70)

Change in camying amount of an assst

or a liability measured at fair value (121.20) (121.20)
D {167.46) {167.90)

Tetal free reserves E=(B+C-D) 10,603.27 12,724.80

Total pald up caplital and free reserves F = {A+E) 10,973.10 13,085.80

Permissible capital payment in

accordance with proviso to section

68(2)(b) of the Act {10% of the tolal

paid-up equily capital and free reserves) |  10% of F 1,007.31 1,308.56

Note:

Maximum amount permitted by the Board Resclution dated July 06, 2020 approving buy

back of equity shares of eClerx Services Limited is Rs 1,095 Million
Signed for identiflcation by

sd/-

For S.R. Batlibol & Assoclates LLP
Chartered Accountants
ICAl Firm Registration Number: 101049W/ES00004

Unquote
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DETAILS OF SHAREHOLDER APPROVAL FOR THE BUYBACK, IF APPLICABLE

Since the Maximum Buy Back Size is less than 10% of the total paid-up Equity Share
capital and free reserves of the Company based on both standalone and consolidated
audited financial statements of the Company as on March 31, 2020, the approval from
the shareholders of the Company, in accordance with the proviso o the Section 68(2)(b)
of the Act and proviso to Regulation 5(i)(b) of the Buy Back Regulations is not required.

MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED TO BE BOUGHT
BACK, SOURCES OF FUNDS AND COST OF FINANCING THE BUYBACK

At the Maximum Buy Back Price and for Maximum Buy Back Size, the indicative
mexdmum number of Equity Shares bought back would be 1,990,809 (One Milllon, Nine
Hundred and Ninety Thousand, Nine Hundred and Nine) Equity Shares. If the Equity
Shares are bought back at a price below the Maximum Buy Back Price, the actual
number of Equity Shares bought back could exceed the Indicative Maximum Buy Back
Shares {assuming full deployment of Maximum Buy Back Size) but will always be
subject to the Maximum Buy Back Size.

The actual number of Equity Shares bought back will depend upon the actual price,
excluding the Transaction Costs, paid for the Equity Shares bought back, and the
aggragate censlderation pald In the Buy Back will be subject to the Maximum Buy Back
Size. The actual reduction in existing number of Equity Shares would depend upon the
price at which the Equity Shares of the Company are traded at the Stock Exchanges as
well as the tolal number of Equity Shares bought back by the Company from the Open
Market through the Stock Exchanges during the Buy Back Perlod. However, the bought
back shares will not exceed 25% of the iotal number of Equity Shares in the total
pald-up Equity Share capltal of the Company.
Furthar, the Company shall utilize at lsast 50% of the Maximum Buy Back Size i.e.,
T547.50 Milllons {Rupess Flve Hundred and Forty Seven Milllens, Five Hundred Thousand
only) towards the Buy Back and the Company will accordingly purchase an indicative
minimum of 995,455 (Nine Hundred and Ninety Five Thousand, Four Hundred and FHty
Five) Equity Shares, based on the Maximum Buy Back Prica.
The amount required by the Company for the Buy Back {Including the cost of flnancing
the Buy Back and the Transaction Costs) will be invested out of cash and bank balances/
deposits and/or short term investments and/or intemnal accruals of the Company.
The Buy Back will be implemented by the Company cut of its securities premium
account in the first instance and thereafter, if required, cut of its free reserves and in
accordance with Section 68 (1) of the Act and Regulation 4 (ix) of the Buy Back
Regulations.
PROPOSED TIMETABLE FOR THE BUY BACK

Activity
Date of recelpt of Board Approval
Date of publication of the Public
Announcement
Date of opening of the Buy Back
(“Buy Back Opening Date”)
Acceptance of Equity Shares
accopted in dematerialised mode
Extinguishment of Equity Shares/
cerificates

Date
Monday, July 08, 2020

Wadnesday, July 08, 2020

Friday, July 10, 2020

Upon the relevant pay-out by the Stock
Exchanges

The Equity Shares (in dematerialised form)
will be extinguished in the manner specified in
Regulation 21 of the Buy Back Regulations,
the Act and the Securities and Exchange
Board of India {Depositories and Participants)
Regulations, 2018, as amended, and the
bye-laws, the circulars and guidelines framed
tharsunder.

Earlier of:

a) Friday, January 0B, 2021, closing date of
the Buy Back (i.e. within 6 months from the
Buy Back Opening Date); or

b) after the Company has deployed an
amount close to or equivalent to the Maximum
Buy Back Size;

after giving appropriate intimation for such
closure and on completing all formalities in this
regard, in accordance with the Act and/or the
Buy Back Regulations however, that all
payment obligations relating to the Buy Back
shall be completed before the last date for the
Buy Back.

PROCESS AND METHODOLOGY TO BE ADOPTED FOR THE BUY BACK

The Buy Back Is open to all Eligible Shareholders of the Cempany holding Equity Shares
in dematerialised form ("Demat Shares”). Shareholders holding shares in physical form
can participate in the Buy Back after such Equity Shares ara dematerialised by
approaching their depository participant. The Promoters, members of the Promoter
Group and person In control of the Company shall not participate In the Buy Back.

Further, as required under the Act and Buy Back Regulations, the Company shall not
purchase Equity Shares which are partly paid-up, Equity Shares with call-in-arrears,
locked-in Equity Shares or non-transferable Equity Shares, in the Buy Back, until they
become fully paid-up, or until the pendency of the lock-in, or until the Equity Shares
become transferable, as applicable.

The Buy Back will be implemented by the Company by way of Open Market purchases
through the Stock Exchanges, through the order matching mechanism except “all or
none” order matching system, as provided under the Buy Back Regulations.

For the implementation of the Buy Back, the Company has appointed Emkay Global
Financlal Services Limhted as the reglsterad brokers ("Company’s Broker”) through whom
the purchases and setlements on account of the Buy Back woukl be made by the Company.

The contact details of the Company’s Broker are as follows:

Emkay Global Financlal Services Limited
CIN: L67120MH1995PLC084899

The Ruby, 7" Floor,

Senapati Bapat Marg,

Dadar (West), Mumbai - 400 028

Contact Person: Mr. Jayant Kadam

SEBI Registration no: INZ000203933
Wabsite: www.emkayglobal.com

Tel: 81 22 66121212

Fax: 91 22 66121299

The Equity Sharas are traded in dematerialised mode under the Security code 532927 at
BSE and Symbol ECLERX at NSE. The ISIN of the Equity Shares of the Company is
INE738101010.

Last Date for the Buy Back
(“Buy Back Closing Date”)

14.6.

14.7.

14.8.

14.9.

The Company, shall, commencing from Friday, July 10, 2020 {i.e., the Buy Back
Opening Date), place “buy” orders on the BSE and/or NSE on the normal trading segment
to Buy Back the Equity Shares through the Company's Broker in such quantity and at
such price, not excesding the Maximum Buy Back Price of T550/- (Rupees Five Hundred
and Fifty only) per Equity Share, as it may deem fit, depending upon the prevailing
market price of the Equity Shares on the Stock Exchanges. When the Company has
placed an order for Buy Back of Equity Sharas, the identity of the Company as a
purchaser would be available to the market participants of the Stock Exchanges.

Procedure for Buy Back of Demat Shares: Beneficial owners holding Demat Shares
who desire to sell their Equity Shares in the Buy Back, would have to do so through their
stockbroker, who ls a reglstered member of elther of the Stock Exchanges by Indicating
to their broker the details of the Equity Shares they intend to sell whenever the Company
has placed a “buy” order for Buy Back of the Equity Shares. The Company shall place
a "buy” order for Buy Back of Demat Shares, by indicating 1o the Company's Broker, the
number of Equity Shares It Intends te buy aleng with a price for the same. The trade
would be executed at the price at which the order matches the price tendered by the
beneficial owners and that price would be the Buy Back price for that beneficial owner.
The execution of the order, issuance of contract note and receipt of payment to the
raspactive sharsholders will be made by their respactive brokers, who would have
placed the order. The Company’s Broker will be placing the order on the Stock Exchanges
platform. The settlement of payment will be in accordance with the Stock Exchanges
setlement mechanism and payment will be mads directly into the bank account of the
sharsholders by the clearing corporations of the respective Stock Exchanges. Orders
for Equity Shares can be placed on the trading days of the Stock Exchanges. The
Company is under no obligation to place “buy® order on a daily basis. It may be noted
that a uniform price would not be paid to all the sharsholders/bensficial owners pursuant
to the Buy Back and that the same weuld depend on the price at which the trade with that
shareholder/beneficial owner was executed on the Stock Exchanges.

Procedure for Buy Back of Physlical Shares: As per the previso to Ragulation 40(1)
of the SEBI LODR Regulations (notified by the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) (Fourth Amendment) Regulations,
2018), read with SEBI's press releases dated December 3, 2018, and March 27, 2019,
effective from April 1, 2019, transfers of securities shall not be processed unless the
sacurities are held in the dematerialised form with a depository (“LODR Amendment™}.
In light of the LODR Amendment, the Company shall not accept the Equity Shares
tendered under the Buy Back unless such Equity Shares are in dematerialised form.

ACCORDINGLY, ALL SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES
IN PHYSICAL FORM AND DESIROUS OF TENDERING THEIR EQUITY SHARES IN THE
BUY BACK ARE ADVISED TO APPROACH THE CONCERNED DEPOSITORY
PARTICIPANT TO HAVE THEIR EQUITY SHARES DEMATERIALISED. IN CASE ANY
ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM
FOR DEMATERIALISATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE
THAT THE PROCESS OF DEMATERIALISATION IS COMPLETED WELL IN TIME SC
THAT THEY CAN PARTICIPATE IN THE BUY BACK BEFORE BUY BACK CLOSING DATE.
Shareholders are requested to get in touch with the Manager to the Buy Back or the
Company’s Broker or the Registrar and Share Transfer Agent of the Company to clarify
any doubts in the process.

14.10 Subject to the Company purchasing Equity Shares for an amount equivalent to the

14.11

Minimum Buy Back Size, nothing contained herein shall create any obligation on the part
of the Company or the Board to Buy Back any Equity Shares or confer any right on the
part of any shareholder to have any Equity Shares bought back, even if the Mepdmum
Buy Back Size has not baan reached cn the Buy Back Closing Date. If the Company is
not able to complete the Buy Back equivalent to the Minimum Buy Back Size, the
amount held In the Escrow Account up to a maxdmum of 2.5% of the Maximum Buy Back
Size, shall be liable to be forfeited and deposited in the Investor Protection and Education
Fund of SEBI.

The Company shall submit the information regarding the Equity Shares bought back by
it, to the Stock Exchanges on a daily basis in accordance with the Buy Back Regulations.
The Company shall alse upload the information regarding the Equity Sharss bought back
by It on Its webslte on a dally basls.

14.12 Eligible Shareholdsrs who intend to participate in the Buy Back should consult their

respactive tax advisors for applicable taxes.

14.13 The Company or Promoters and members of the Promoter Group shall comply with the

15.
15.1

16.
16.1.

16.2.

17.
17.1.

17.2.

17.3.
174.

17.5.

Securttles and Exchange Board of India {(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, wherever and if applicable. The Company hereby declares that it is
in compliance with Sections 68, 89 and 70 of the Act and the Gompanies {Share Capital
and Debentures) Rules, 2014.

METHOD OF SETTLEMENT

Settlement of Demat Shares: The Company will pay consideration for the Buy Back to
the Company’s Broker on or before every pay-in date for each settlement, as applicable
to the respective Stock Exchanges where the transaction is executed. The Company
has opened a depoesitory account styled “ECLERX SERVICES LIMITED BUY BACK
2020" - Buy Back demat account with Emkay Global Financial Services Limited
(“Buy Back Demat Account’). Demat Shares bought back by the Company will be
transferred into the Buy Back Demat Account by the Company's Broker, on receipt of
such Demat Shares and after complstion of the clearing and settisment obligations of
the Stock Exchanges. Beneficlal owners holding Demat Sharss would be required to
transter the number of such Demat Shares sold to the Company pursuant to the Buy
Back, in fawvour of their stock broker through whom the trade was executed, by tendering
the delivery instruction slip to their respactive depository participant (“DP”) for debiting
thelr beneflclary account maintained with the DP and crediting the same to the broker's
pool account for making an settlement to the clearing corporations of the Stock Exchanges,
as per procedure applicable 1o normal secondary market transactions. The beneficial
ownaers would also be required te provide to the Company's Breker, copies of all statutory
consents and approvals required to be obtained by them for the transfer of their Equity
Shares to the Company.

EXTINGUISHMENT

Extingulshment of Demat Shares: The Demat Shares bought back by the Company
shall be extinguished and destroyed in the manner specified in the Securities and
Exchange Board of India {Depository and Participants) Regulations, 2018, as amended
and its bye-laws, the circulars, and guidelines framed thereunder, each as amended
from time to time, in the manner speacified in the Buy Back Regulations and the Act. The
Equity Shares lying in credit in the Buy Back Demat Account will be extinguished on or
before the 15™ (Fifteenth) day of the succesding month, In which the securtles are
bought back, provided that the Company undertakes to ensure that all Demat Shares
bought back by the Company are extinguished within 7 (Seven) days from the expiry of
the Buy Back period.

Consideration for the Equity Shares bought back by the Company shall be paid only by
way of cash through nomal banking channel.

BRIEF INFORMATION ABOUT THE COMPANY

The Company was incorporated under the Companies Act, 19586, on March 24, 2000 and
is listed on the Stock Exchanges. The CIN is L72200MH2000PLC125319. The registered
office of the Company is situated at Sonawala Building, 1% Floor, 29 Bank Street, Fort,
Mumbal - 400 023, Maharashira, India.

Incorporated in 2000, the Company is one of India’s leading process management and
data analytics companies and is today traded on the Stock Exchanges. The Company
provides critical business operations services to some of the world’s leading companies
in financial services, cable & telecom, retail, fashion, media & entertainment,
manufacturing, travel & leisure, softwara and high-tech. and employs people across its
global sites in the US, UK, India, Canada, ltaly, Germany, Singapore and Thailand.
BRIEF FINANCIAL INFORMATION ABOUT THE COMPANY

The Company prepares its financial statements in accordance with Indian Accounting
Standards prescribed under Section 133 of the Act, read with the relevant rules issuad
thereunder (“Ind AS"). Financial information on the basis of audited congolidated finangial
statements of the Company for the last three financlal years ended March 31, 2020,
March 31, 2019 and March 31, 2018 is provided hereunder:

¥ In million)

Partlculars For the For the For the

Year Ended Year Ended Year Ended

March 31, 2020 | March 31, 2019 | March 31, 2018
Audited (Ind-AS

Revenue from Operations 14,375.71 14,305.93 13,650.62
Other Income 467.05 485.92 402.31
Total Income 14,842.76 14,791.85 14,052.93
Total Expenses (excluding
Interest, Depreciation &
Amortisation, Tax and
Exceptional ltems) 11,140.52 11,229.80 9,987.48
Interest 188.10 0.39 0.40
Depreciation and amortization
8xpanses 708.95 445.92 482.42
Exceptional items - - 212.59
Profit before tax
(after exceptional items) 2,805.19 3,114.74 3,795.22
Provision for Tax
(including Deferred Tax) 715.47 831.73 895.80
Profit/(Loss) after tax 2,089.72 2,283.01 2,899.42
Other Comprehenslve Income/
{Loss) for the year net of fax (180.87) (61.73) {(26.25)
Total Comprehensive Income
for the period 1,908.85 2,221.28 2,873.17
Equity Share Capltal 361.00 377.90 381.41
Reserves & Surplus* 12,707.26 13,440.93 11,671.40
Networth* 13,068.26 13,818.83 12,052.81
Total Debt
{sxcluding working capital loans) Nil Nil Nil

Note: * Excluding revaluaiion reserves and misceflansous expendilure 1o the exient not
written off

Financial Ratios for the audiled consolidated financial statements of the Company for
the last threse financial years ended March 31, 2020, March 31, 2019 and March 31, 2018
is provided hersunder:

Particulara For the For the For the
Year Ended Year Ended Year Ended
March 31, 2020 | March 31, 2019 | March 31, 2018
Audited (Ind-AS)
Baslc Eamings Per Share ) 57.26 80.07 73.23
Dilluted Eamings Per Share {¥) 57.25 56.98 72.89
Debt to Equity Ratlo NA NA NA
Book Value (¥ per share) 362.00 3686.87 316.00
Retum on Networth (%) 15.99 16.62 24.08
Total Debt/Networth NA NA NA

17.6.

177.

18.
1a.1.

18.2.

19.
18.1.

19.2.

18.3

18.4.

20.1.
20.2.

The key ratlos are computed as bslow:
Book value per share

Networth

No. of Equity Shares outstanding
at the end of financial year

Earnings per share Profit after tax
Woeighted average no. of Equity Shares
Debt 1o equity ratio Long Term Debt
Networth

Retumn on Networth (%) Profit after tax

Networth excluding revaluation reserves
Total Debt (including long & short term debt)
Networth

The Company prepares its financial statements in accordance with Indian Accounting
Standards prescribed under Sectlon 133 of the Act, read with the relevant rules Issued
thereunder (“Ind AS”). Financial information on the basis of audited standalone financial
statements of the Company for the last three financial years ended March 31, 2020,
March 31, 2019 and March 31, 2018 is provided hereunder:

Total Debt/Networth

T in million)

Partlculars For the For the For the

Year Ended Year Ended Year Ended

March 31, 2020 | March 31, 2019 | March 31, 2018
Audited {Ind-AS)

Revenue from Operations 11,201.67 11,398.18 11,440.21
Other Income 540.01 558.25 438.27
Total Income 11,741.68 11,956.43 11,878.48
Total Expenses {excluding
Interest, Depreciation &
Amortisation, Tax and
Exceptional ltems) 8,757.65 8,861.24 8,180.72
Interest 176.62 - -
Depraciation and amortization
expensas 445.93 281.66 295.99
Exceptional Hems {488.40) - 212.59
Profit before tax
(after exceptional items) 1,833.18 2,843.64 3614.36
Provision for Tax
(including Deferred Tax} 597.47 747.51 833.17
Profit/{Loss) after tax 1,235.71 2,096.13 2,781.19
Equity Share Capital 369.83 387.11 386.29
Reserves & Surplug* 10,743.24 12,664.92 10,567.20
Networth* 11,113.07 13,052.03 10,953.49
Total Debt
(excluding working capital loans) Nil Nil Nil

Nole: * Excluding revaluation reserves and miscelianeous expenditure to the extent not
written off

Financial Ratios for the audited standalone finencial statements of the Gompany for the
last three financial years ended March 31, 2020, March 31, 2019 and March 31, 2018 is
provided hereunder:

Particulars For the For tha For the
Year Ended Year Ended Year Ended
March 31, 2020 | March 31, 2019 | March 31, 2018
Audited (Ind-AS)

Basic Earnings Per Share ) 33.05 54.19 69.87

Diluted Earnings Per Share () 33.05 54.11 69.54

Debt to Equity Ratio NA NA NA

Book Value [ per share) a00.49 337.17 283.56

Retum on Networth (%) 11.12 16.06 25.39

Total Debt/Networth NA NA NA

The key ratios are computed as below:

Book value per share Networth

No. of Equity Shares outstanding
at the end of financial year

Earnings per share Profit after tax
Woelghted average no. of Equity Shares
Long Term Debt
Networth
Profit after tax
Networth excluding revaluation reserves
Total Debt (including long & short term debt)

Networth

Debt 1o equity ratio

Retumn on Networth (%)

Total Debt/Networth

FIRM FINANCING ARRANGEMENTS

The Company, duly authorised by Its Board, has |dentifled funds for the purpose of
fulfilment of the obligations of the Company under the Buy Back Such funds, together
with funds provided for escrow arrangements, are in excess of the Maximum Buy Back
Size.

Based on the Board Approval and review of other facts/documents, H. M. Vasant & Co.,
Chartered Accountants (Fimm Registration No. 112813W)}, have certified, vide letter
dated July 06, 2020, that the Company has made firm financing arrangements for
fuffilling obligations under the Buy Back.

DETAILS OF ESCROW ACCOUNT

In accordance with Regulation 20 of the Buy Back Regulations and towards securlty
for performance of its obligations under the Buy Back Regulations, the Company
has entered into an escrow agreement dated July 06, 2020 (“Escrow Agreement”)
with Manager to the Buy Back and ICIC| Bank Limited (“Escrow Bank™) pursuant
to which the Company has opened an escrow account titled “ECLERX SERVICES
LIMITED BUYBACK 2020 ESCROW A/C” ("Escrow Account™). The Company
has authorized Emkay Global Financial Services Limited ("Manager to the Buy Back”)
to operate the Escrow Account in compliance with the Escrow Agreement and Buy
Back Regulations.

The Company has deposited cash in the Escrow Account aggregating to ¥27,375,000/-
{Rupsees Twenty Seven Milllons, Three Hundred and Seventy Five Thousand only) belng
2.5% of the Maximum Buy Back Size (“Cash Escrow”) in accordance with the Buy
Back Regulations. In addition, the Company has arranged a bank guarantee from ICIC|
Bank Limited in favour of the Manager to the Buy Back for an amount of 273,750,000/~
{Rupees Two Hundred and Seventy Three Millions, Seven Hundred and Fifty Thousand
only) (the “Bank Guarantee™} being 25% of the Maximum Buy Back Size approved by
the Board. The security provided by the Company for performance of its obligations
under the Buy Back Regulations, consisting of the Cash Escrow and the Bank Guarantee,
aggregates to ¥301,126,000/- (Rupeas Three Hundred and Ona Millions, One Hundred
and Twenty Five Thousand only), being mora than 25% of the Maximum Buy Back Size
and is in compliance with the Regulation 20 of the Buy Back Regulations, in the Escrow
Account.

If the Company is not able to complete the Buy Back equivalent to the Minimum
Buy Back Size, except for the reasons mentioned in the Buy Back Regulations,
the amount haeld in the Escrow Account {up to a maximum of 2.5% of thea Maximum
Buy Back Size), may be liable to be forleited and deposited in the Investor Protection
and Education Fund of SEBI in accordance with the Buy Back Regulations.

The Cash Escrow and the Bank Guarantee will be released in accordance with the Escrow
Agreement and Buy Back Regulations.

LISTING DETAILS AND STOCK MARKET DATA
The Equity Shares are listed on the Stock Exchanges.

The high, low and average market prices of the Equity Shares for the preceding three
financial years and the monthly high, low and average market prices of the Equity
Shares for the six months preceding the date of this Public Announcement and their
corresponding volumes on the BSE and the NSE are as follows:

BSE:
Fnanclell High | Daeteof MNumber| Low | Dateof | Number | Average | Total Total
Yoar (4] high |ofEquity| (¥) low |ofEquity ( pricefor | Numbsr | Volume
Shares Shees | e | ofEquity | (Tin
traded on fradedon| period | Shares | Milllon)
dateof dateof (%) fradad
high low
Threa Financlal Years:
FY2020 [1,160.00|12-Apr-18| 878 | 323.15|23-Mar-20| 488 | 645.10 |19,77,984|1,131.4§
FY2019 [1,300.00 (23-Apr-18| 2,854 | 958.00 | 13-Feb-19| 816 |[1,155.39(6,86,736 | 791.87
FY2018 [1,608.00 (24-Jan-18| 23,114 [1,141.65|26-Sep-17| 6,070 (1,320.45(25,42,878| 3,265.08
Shx Mornths:
Jun-20 | 486.85 |18-Jun-20| 28,846 | 391.50 | 12-Jun-20| 4,573 | 428.81 |1,24,837 | 54.68
May-20 | 499.80 |7-May-20 | 12,971 | 380.05 | 22-May-20| 327 | 418.88 | 33,508 | 14.84
Apr-20 |510.65 |16-Apr-20( 13,667 | 357.00 | 1-Apr-20 | 930 | 428.56 | 33,276 | 15.08
Mar-20 | 608.00 | 4-Mar-20 [1,98,671 323.15 | 23-Mar-20| 498 | 440.42 | 5,688,220 | 314.70
Fob-20 | 648.25 |13-Feb-20| 1,537 | 530.05 | 28-Feb-20| 1,413 | 609.00 | 22,033 | 13.51
Jan-20 |711.30 | 8-Jan-20 54,081 | 563.50 | 1-Jan-20 | 56,012| 663.75 |2,17,971 | 144.24
Contd...
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SARLA PERFORMANCE FIBERS LIMITED

CIN : L31909DN1993PLC000056
Regd. Office: Survey No. 59/1/4, Amli Piparia Industrial Estate,
Silvassa- 396 230, (U.T. of Dadra & Nagar Haveli).
Tel: 022 22834116, Fax: 022 22851728, Website: www.sarlafibers.com
Email: info@sarlafibers.com

NOTICE TO THE SHARES HOLDER

Transfer of Equity Shares and Unclaimed Dividend to Investor
Education and Protection Fund (IEPF) Account.

The Notice is published in pursuance to the provision of the Companies Act,
2013 read along with the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016 as amended of modified
and various circulars issued thereto from time to time ("the Rules") notified by
the Ministry of Corporate Affairs. Provisions of Section 124(6) of the Companies
Act, 2013 read with IEPF Rules, inter alia provides to transfer such shares, in
respect of which dividend has not been paid or claimed by the shareholders for
seven consecutive years or more to the Investor Education and Protection
Fund ("IEPF") Authority, set up by the Central Government. Notice is further
given that in accordance with the provisions of the IEPF Rules, individual
notices have already been sent to respective shareholders whose shares are
liable to be transferred to IEPF, whose E-mail ID's are available in the
Company's Registrar and Share Transfer Agent (‘RTA") records. Also, the
Company has uploaded the details of such shareholders and shares due for
transfer to IEPF on the website at https://www.sarlafibers.com/shares-in-iepf/
In view of the current situation of global pandemic of COVID-19 and the consequent
lockdown imposed in the Country, serving physical notices to the shareholders
whose E-mail ID's are not available with the Company RTA records, is
challenging. Therefore, this newspaper notice may be considered as an
individual notice to such shareholders in compliance with the IEPF Rules.
However, for the benefits of the shareholders, individual communication shall
be made once the normalcy is restored.
The concerned shareholders, holding shares in physical form and whose
shares are liable to be transferred to |IEPF Authority, may note that the
Company would be issuing duplicate share certificate(s) in lieu of the original
share certificate(s) held by them for the purpose of transfer of shares to IEPF
Authority as per the Rules and upon such issue the original share certificate(s)
which is registered in their name shall stand automatically cancelled and be
deemed non-negotiable. In case of shares held in Demat mode, the shares
shall be transferred directly to IEPF Authority through the Depository Participants
as per the Rules. It may be noted that the shares transferred to IEPF Authority
including all benefits accruing on such shares, if any, can be claimed back from
the IEPF Authority after following the procedure prescribed under the Rules or
by visiting website of IEPF Authority i.e. www.iepf.gov.in
The shareholders may further please note that the details uploaded by the
Company on its website shall be regarded as deemed adequate notice in respect
of issue of duplicate share certificate(s) by the Company for the purpose of
transfer of shares to IEPF Authority pursuant to the aforesaid Rules.
Notice is hereby given to all the concerned shareholders to claim the unpaid/
unclaimed dividend amount(s) for the year 2012 -13 by making an application
to the Company/Company's RTA: M/s. Sharex Dynamic India Private Limited
on or before 13" November, 2020, so that the shares are not transferred to the
IEPF Authority. In case the Company does not receive any communication
from the concerned shareholders on or before 13" November, 2020, the
Company shall, with a view of complying with the requirements set out in the
Rules, transfer the shares to the IEPF Authority by the due date and as per
procedure stipulated in the Rules.
For any clarification on the subject matter, please contact the Company's RTA:
M/s. Sharex Dynamic India Private Limited, Unit: Sarla Performance Fibers

Qﬂaﬂﬂ?ﬁ: L67120MH2005PLC155188
Siguitpd BRI 29 a1 Feta, . S, e, Gl Fgle, HIE- 800003,
GRETSTT: 022 2122 3233/3Y
JsATES: www.bseindia.com e SHcT: bse.shareholders@bseindia.com
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Limited Address: 304, Arcadia, Nariman Point, Mumbai - 400021

Email: support@sharexindia.com; Tel No. 022-2851 5644;
Fax No. 022-2851 2858,

Place : Mumbai
Date : 7th July, 2020

For Sarla Performance Fibers Limited
Sd- 1T g
Mahendra Sheth ]%Fﬂ?ﬁ 9 @ﬁ 2020

CFO & Company Secretary
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TATTD ASHIAT QLTS

NSE:

Financial Date of
Year high

Number Date of | Number
of Equity low
Shares

Average | Total Total
of Equity | pricefor | Number | Volume
Shares the | ofEquity | (Rin
traded on tradedon| period | Shares | Million)
date of date of ) traded
high low

Three Financial Years:
FY2020 (1,155.90 | 1-Apr-19 | 32,021 | 320.00 | 24-Mar-20| 42,557
FY2019 (1,397.00 | 23-Apr-18 |1,04,085 | 976.00 | 13-Feb-19| 7,942
FY2018 |1,609.00 | 24-Jan-18 |1,47,856 |1,161.00| 25-Sep-17
Six Months:
Jun-20 | 488.00
May-20 | 498.90
Apr-20 | 512.00
Mar-20 | 608.00

645.04 |1,49,22,849
1,156.34 |56,45,262
16,487 |1,329.09 |94,60,670

18-Jun-20 |6,19,640 | 390.00
7-May-20 |3,40,522 | 383.55 | 18-May-20| 49,502
16-Apr-20 |4,13,503 | 358.15 | 1-Apr-20 | 6,632
4-Mar-20 |3,67,906 | 320.00 | 24-Mar-20| 42,557 | 440.44 |15,26,385
Feb-20 | 648.00 |13-Feb-20| 40,466 | 528.60 | 28-Feb-20| 20,852 | 609.32 |4,88,461
Jan-20 | 709.90 | 3-Jan-20 |5,61,386 | 563.15 | 1-Jan-20 | 8,73,009 664.04 |31,01,055
Source: www.bseindia.com & www.nseindia.com

12-Jun-20| 54,400 | 428.97 |41,94,218
418.96 |10,53,580

428.82 | 9,68,824

Notes:
1. High prices are based on the daily high prices.
. Low prices are based on the daily low prices.
. Average prices for the period, represents average of the closing prices for the day.

. If two days having the same high or low prices, then the price with the higher volume
on that particular day has been chosen.

. There has been no change in the total paid-up Equity Share capital of the Company

including by way of bonus issue, rights issue or consolidation of Equity Shares during
the period for which data has been disclosed except for allotment of Equity Shares
pursuant to employee stock option scheme(s) (“ESOS”) of the Company and buy back
of Equity Shares by the Company in the past.

. The market price immediately prior and after the date of the resolution of the Board

approving the Buy Back:
Particulars (Closing Price in ) BSE NSE

Trading day prior to Board meeting approving the
Buy Back (i.e. July 03, 2020)

Trading day after the Board meeting approving the
Buy Back (i.e. July 07, 2020)

Source: www.bseindia.com & www.nseindia.com
PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN

The capital structure of the Company, as on the date of the Public Announcement and
the proposed capital structure of the Company post completion of the Buy Back will be,
as follows:-

476.30 476.65

474.35 474.90

% in million
Pre Buy Post Buy
Back Back*
500.10 500.10

Particulars

Authorised 50,010,000 Equity Shares of ¥ 10/- each

Issued, Subscribed and Paid-up

Pre Buy Back: 36,983,401 Equity Shares of
% 10/- each fully paid-up

Post Buy Back: 34,992,492 Equity Shares of
% 10/- each fully paid-up

369.83 349.92

*Assuming the Company buy back the Indicative Maximum Buy Back Shares. The capital
structure post completion of the Buy Back may differ depending on the actual number of
Equity Shares bought back under the Buy Back.

. As on the date of this Public Announcement, there are no partly paid-up Equity Shares,
no call-in-arrears and no outstanding instruments convertible into Equity Shares except
1,247,688 (One Million, Two Hundred and Forty Seven Thousand, Six Hundred Eighty
Eight) outstanding options under ESOS.

. Shareholding pattern of the Company, as on July 03, 2020 (“Pre-Buy Back”) and post

21.4.

completion of the Buy Back (“Post-Buy Back”), is as shown below:
Shareholders Pre-Buy Back Post-Buy Back*

No. of % of No. of % of
Equity |Outstanding| Equity |Outstanding
Shares Shares Shares Shares

18,772,356 50.76 (18,772,356 53.65

Promoters
Public Shareholding

Banks, Financial Institutions,
Mutual Funds

7,929,593 21.44
2,451,597 6.63
Bodies Corporates 271,490 0.74 (16,220,136
IEPF 775 0.00

Individuals

Foreign Institutional Investors| 5,851,743 15.82

NRIs 389,761 1.05

Others 1,316,086 3.56

Total 36,983,401 100.00 (34,992,492 100.00

#Assuming the Company buys back the Indicative Maximum Buy Back Shares. The
shareholding, post completion of the Buy Back, may differ depending upon the actual
number of Equity Shares bought back in the Buy Back.

The Promoters, members of the Promoter Group and persons in control of the
Company are not permitted to deal in the Equity Shares on the Stock Exchanges
or off-market, including inter-se transfer of Equity Shares among the Promoters and
members of the Promoter Group from the date of the Board Approval until the closure
of the Buy Back.

21.5. While the Promoters, members of the Promoter Group and persons in control of the
Company are not eligible to participate in the Buy Back, depending on the number of
Equity Shares bought back by the Company, their effective shareholding percentage in
the Company will increase.

. Such an increase in the percentage holding/voting rights of the Promoters, members of
the Promoter Group and persons in control of the Company, is not an active acquisition
and is incidental to the Buy Back and if such increase is beyond the limits prescribed
under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended, then Promoters and members of the Promoter Group will avail an exemption
from the SEBI under Regulation 10 of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 or will reduce their shareholding within ninety days from
the Buy Back Closing Date, such that their voting rights fall below the level at which the
obligation to make an open offer under sub-regulation (2) of Regulation 3 of SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 will not trigger.

MANAGEMENT DISCUSSION AND ANALYSIS ON THE LIKELY IMPACT OF THE BUY
BACK ON THE COMPANY

. The Buy Back is not likely to cause any material impact on the earnings of the Company,
except for the cost of financing the Buy Back, being a reduction in the treasury income
that the Company could have otherwise earned on the funds deployed for the Buy Back.

. The Buy Back of Equity Shares will result in a reduction in the total paid-up Equity Share
capital and consequently, is expected to be earning per share accretive. The Company
believes that the Buy Back will contribute to the overall enhancement of shareholders’
value going forward. The amount required by the Company for the Buy Back (including
the cost of financing the Buy Back and the Transaction Costs) will be invested out of
cash and bank balances/deposits and/or short term investments and/or internal accruals
of the Company.

. Pursuant to Regulation 16(ii) of the Buy Back Regulations, the Promoters, members of
the Promoter Group and persons in control of the Company are not entitled to participate
under the Buy Back. The Buy Back of Equity Shares will not result in a change in control
or otherwise affect the existing management structure of the Company.

. Consequent to the Buy Back and based on the number of Equity Shares bought back
from the Eligible Shareholders, the shareholding pattern of the Company would undergo
a change, however, public shareholding shall not fall below 25% of the total paid-up
Equity Share capital of the Company.

. As required under Section 68(2)(d) of the Act, the ratio of the aggregate of secured and
unsecured debts owed by the Company shall not be more than twice the total paid-up
Equity Share capital and free reserves post the Buy Back based on both, audited
standalone and consolidated financials of the Company.

. The Company shall not withdraw the Buy Back after this Public Announcement has been
made.

. The Company shall not raise further capital for a period of six months from the
closure of the Buy Back, and the Company shall not issue any shares or other
specified securities including by way of bonus, or convert any outstanding options
under ESOS/outstanding instruments into Equity Shares till the date of closure of the
Buy Back.

. Salient financial parameters consequent to the Buy Back based on the standalone and
consolidated audited financial statements as of March 31, 2020, of the Company are as
under:

Standalone Consolidated

Pre-Buy
Back
(As on March
31, 2020)

Parameter Post-Buy
Back”
(Based on
financial
position as
on March

31, 2020)
10,018.07

Pre-Buy
Back
(As on March
31, 2020)

Post-Buy
Back”
(Based on
financial
position as
on March
31, 2020)

11,973.26

Net Worth (T in million)

Return on Net
Worth (%)

Basic Earnings per
Equity Share (in %)

Diluted Earnings per
Equity Share (in %)

Book value per Equity
Share (in)

Price/Earnings as per
financial statements for
the financial year ended
March 31, 2020 (in %)

Total Debt/Equity
Ratio (Total Debt/
Networth) NA NA NA NA

A The Networth, Earnings per share and Book value per Equity Share has been calculated
using the Networth and Profit after Tax as on March 31, 2020 and the number of Equity
Shares has been taken as on the date of the Public Announcement adjusted for the
Indicative Maximum Buy Back Shares.

11,113.07 13,068.26

11.12 12.33 15.99 17.45

33.05 34.91 57.26 60.57

33.05 34.90 57.25 60.55

300.49 286.29 362.00 351.03

For the above purpose, “Networth” means the aggregate value of the paid-up Equity Share
capital and all reserves created out of the profits and securities premium account, after
deducting the revaluation reserves, aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the audited standalone
and consolidated balance sheet, but does not include reserves created out of revaluation
of assets, write-back of depreciation and amalgamation.

Pre and post Buy Back calculations are based on audited standalone and consolidated
financials as on March 31, 2020. The post Buy Back numbers are calculated by reducing
the net worth by the proposed Buy Back amount (assuming full Acceptance) without
factoring in any impact on the profit & loss account.

Return on Networth is computed as Profit after Tax for the period divided by average
Networth for the period (computed as average of opening and closing Networth).
Earnings per share calculated as Profit after Tax for the period divided by total number of
shares pre Buy Back and total number of shares post Buy Back.

Book Value per Equity Share calculated as pre Buy Back Networth divided by total
number of shares pre Buy Back and post Buy Back Networth divided by total number of
shares post Buy Back.

Price/Earnings is calculated at Buy Back price divided by Earnings per Equity Share pre
Buy Back and Earnings per Equity Share post Buy Back.

Total debt/equity Ratio is calculated as total debt divided by Networth.
STATUTORY APPROVALS

Pursuant to Sections 68, 69, 70, 179 and other applicable provisions of the Act and the
Rules, if any, made thereunder and the Buy Back Regulations, the Company has
obtained the Board Approval as mentioned above.

. The Buy Back from each shareholder is subject to all statutory consents and approvals

as may be required by such shareholder under applicable laws and regulations. The
shareholders shall be solely responsible for obtaining all such statutory consents and
approvals (including, without limitation the approvals from the RBI, if any) as may be
required by them in order to sell their Equity Shares to the Company pursuant to the Buy
Back. Shareholders would be required to provide copies of all such consents and
approvals obtained by them to the Company’s Broker.

. The Buy Back shall be subject to such necessary approvals as may be required and the

Buy Back from erstwhile overseas corporate bodies and other applicable categories,
shall be subject to such approvals of the RBI, if any, under the Foreign Exchange
Management Act, 1999.

. To the best of the knowledge of the Company, no other statutory approvals are required

by it for the Buy Back, as on the date of this Public Announcement. Subject to the
obligation of the shareholders to obtain the consents and approvals necessary for
transfer of their Equity Shares to the Company, the Company shall obtain such statutory
approvals as may be required, from time to time, if any, for completion of the Company’s
obligations in relation to the Buy Back.

COLLECTION AND BIDDING CENTRES

The Buy Back will be implemented by the Company by way of Open Market purchases
through the Stock Exchanges using their nationwide trading terminals. Therefore, the
requirement of having collection centers and bidding centers is not applicable.
COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE

Mr. Pratik Bhanushali, Company Secretary and Compliance Officer of the Company

has been appointed as the Compliance Officer for the Buy Back in terms of Regulation
24(iii) of the Buy Back Regulations.

. Compliance Officer contact details, as follows:-

Mr. Pratik Bhanushali

Compliance Officer for Buy Back

Regd. Add: Sonawala Building, 1% Floor, 29 Bank Street,
Fort, Mumbai - 400 023, Maharashtra, India.

Tel: +91 (22) 6614 8301

Fax: +91 (22) 6614 8655

E-mail: investor@eclerx.com

In case of any clarifications or to address investor grievance, the shareholders may
contact the Compliance Officer, from Monday to Friday between 10 a.m. to 5 p.m. on
all working days except Saturdays, Sundays and public holidays, at the above-mentioned
contact details.

. Company’s Registrar and Share Transfer Agent has been appointed as the investor

service centre for the purposes of the Buy Back, in terms of the Buy Back Regulations,
and can be contacted at:-

KFIN TECHNOLOGIES PRIVATE LIMITED
CIN: U72400TG2017PTC117649
Registration No. INR0O00000221

Validity Period: Permanent

Tel: 18003454001

Contact Person: Mr. S V Raju/

Mr. S Balaji Reddy

Email: einward.ris @kfintech.com

Website: https:/kfintech.com

MANAGER TO THE BUY BACK

The Company has appointed the following as Merchant Banker/ Manager to the
Buy Back:

EMKAY GLOBAL FINANCIAL SERVICES LIMITED
CIN: L67120MH1995PLC084899

SEBI Reg. No.: INM000011229

Validity Period: Permanent Registration
The Ruby, 7" Floor, Senapati Bapat Marg,
Dadar (West), Mumbai - 400 028

Website: www.emkayglobal.com

Contact Person: Mr. Deepak Yadav/

Mr. Sagar Bhatia

Tel: 91 22 6612 1212; Fax: 91 22 66242355
E-mail: eclerx.buyback@emkayglobal.com

DIRECTORS’ RESPONSIBILITY

As per Regulation 24(i)(a) of the Buy Back Regulations, the Board accepts responsibility
for the information contained in this Public Announcement and for the information
contained in all other advertisements, circulars, brochures, publicity materials etc.
which may be issued in relation to the Buy Back and confirm that the information in such
documents contains and will contain true, factual and material information and does not
and will not contain any misleading information. This Public Announcement is issued
under the authority of the Board and in terms of the resolution passed by the Board on
July 06, 2020 and by the Buy Back committee on July 07, 2020.

For and on behalf of the Board of eClerx Services Limited

sd/- sd/- sd/-

Mr. Priyadarshan Mundhra Mr. Biren Gabhawala Mr. Pratik Bhanushali

Executive Director Independent Director Company Secretary &

(DIN: 00281165) (DIN: 03091772) Compliance Officer
(PAN: AMMPB6578N)

Your success is our success

Place: Mumbai
Date : July 07, 2020
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF ECLERX SERVICES LIMITED HELD ON MONDAY,
JULY 6, 2020 THROUGH VIDEO CONFERENCING

“RESOLVED THAT in accordance with the provisions of Article 61 of the Articles of Association
of the Company and pursuant to the provisions of Sections 68, 69,70, 179 and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) (including any statutory amendment(s),
modification(s) or re-enactments from time to time) read with Companies (Share Capital and
Debentures) Rules, 2014 (to the extent applicable) (hereinafter referred to as the *'Share Capital
Rules"), the Companies (Meetings of Board and its Powers) Rules, 2014 and other relevant Rules made
therein, each as amended from time to time and the provisions contained in the Securities and Exchange
Board of India (Buy-Back of Securities) Regulations, 2018, as amended (“Buy Back Regulations”)
(including any statutory modification or re-enactment of the Act or Buy Back Regulations, for the time
being in force) and the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (*'SEBI LODR Regulations') (including any statutory
amendment(s), modification(s) or re-enactments from time to time) and subject to such other approvals,
permissions, consents, exemptions and sanctions of the Securities and Exchange Board of India
(""SEBI"), Registrar of Companies, Mumbai (the ""ROC"") , Reserve Bank of India (“RBI”), the stock
exchanges on which the equity shares of the Company are listed (the “Stock Exchanges”) and/ or other
authorities, institutions or bodies, as may be applicable (together with SEBI , ROC, RBI and Stock
Exchanges the (*'Appropriate Authorities'), as may be necessary, and subject to such conditions,
alterations, amendments and modifications as may be prescribed or imposed by the Appropriate
Authorities while granting such approvals, permissions, consents, exemptions, and sanctions which may
be agreed to by the Board of Directors of the Company, the consent of the Board of Directors of the
Company (“Board” which expression shall include any committee constituted by the Board to exercise
the powers conferred by this resolution) be and is hereby accorded to the buy back by the Company
of its own fully paid-up equity shares of X 10/- (Rupees Ten only) each (“Equity Shares”) from the
Open Market route through the Stock Exchange mechanism i.e., National Stock Exchange of India
Limited (""NSE") and BSE Limited (*"BSE""), as prescribed under the Buy Back Regulations and the
Act, at a buy back price not exceeding X 550/- (Rupees Five Hundred and Fifty Only) per Equity
Share (“Maximum Buy Back Price”) from the shareholders/ beneficial owners of the Company (other
than those who are promoters, members of the promoter group and persons in control of the Company)
(“Eligible Shareholders”) excluding transaction costs viz. brokerage, cost, fees, turnover charges, tax
on distributed income on buy back and other applicable taxes such as securities transaction tax, goods
and services tax (if any) and income tax, stamp duty, advisors fees, filing fees and other incidental and
related expenses etc., (“Transaction Costs”) payable in cash for an aggregate amount not exceeding
¥ 1,095 Millions (Rupees One Thousand and Ninety Five Millions only) (hereinafter referred to as
the “Maximum Buy Back Size”), being 9.98% and 8.37% of the total paid up share capital and free
reserves of the Company based on the latest standalone and consolidated audited financial statements
of the Company respectively as at March 31, 2020 (being the date of the latest available audited
standalone and consolidated financial statements of the Company), which is not more than 10% of the
total paid-up share capital and free reserves of the Company in accordance with the proviso to the
Regulation 5(i)(b) of the Buy Back Regulations and which is in accordance and consonance with the
provisions contained in the Buy Back Regulations and the Act (hereinafter referred to as the “Buy
Back”).

RESOLVED FURTHER THAT at the Maximum Buy Back Price i.e. ¥ 550/- (Rupees Five Hundred
and Fifty Only) per Equity Share and for Maximum Buy Back Size i.e. X 1,095 Millions (Rupees One
Thousand and Ninety Five Millions only), indicative maximum number of Equity Shares proposed to
bought back would be 1,990,909 (Nineteen Lakhs Ninety Thousand Nine Hundred and Nine) Equity
Shares (Indicative Maximum Buy Back Shares) and if the Equity Shares are bought back at a price

Corporate Office Registered Office
eClerx Services Limited eClerx Services Limited
4” Floor, Express Towers, Sonawala Building, 1* Floor, 29 Bank Street, Fort,
Nariman Point, Mumbai — 400 021 Mumbai - 400 023, Maharashtra, India.
Ph: +91 (022) 6614 8301 | Fax : + 91 (022) 6614 8655 Ph: +91 (022) 6614 8301 | Fax: +91 (022) 6614 8655

www.eClerx.com E-mail ID: contact@eClerx.com | www.eClerx.com
[CIN: L72200MH2000PLC125319]



below the Maximum Buy Back Price, the actual number of Equity Shares bought back could exceed
the Indicative Maximum Buy Back Shares, subject to not exceeding 25% of the total paid up equity
capital of the Company and the Maximum Buy Back Size.

RESOLVED FURTHER THAT the Maximum Buy Back Price of ¥ 550/- (Rupees Five Hundred and
Fifty Only) per Equity Share, arrived at after considering various factors, including average of the
weekly high and low of the closing share price of the Equity Shares of the Company on the Stock
Exchanges for a period of 2 (two) weeks before date of meeting of Board of Directors, the net worth of
the Company and the potential impact of the Buy Back on the earning per share of the Company.

RESOLVED FURTHER THAT the Company shall earmark adequate sources of funds for the
purpose of the Buy Back and the Company shall also endeavour that amount earmarked for Buy Back,
as specified above is utilized to buy back Equity Shares of the Company. The amount required by the
Company for the Buy Back (including the cost of financing the Buy Back and the Transaction Costs)
will be invested out of cash and bank balances / deposits and / or short term investments and / or internal
accruals of the Company.

RESOLVED FURTHER THAT unless otherwise permitted under applicable law, the Company shall
utilize at least 50% of the Maximum Buy Back Size i.e. * 547,500,000/- (Rupees Five Hundred and
Forty Seven Millions and Five Hundred Thousand only) ("Minimum Buy Back Size") towards the
Buy Back and the Company will accordingly purchase an indicative minimum of 995,455 (Nine Lakhs
Ninety Five Thousand Four Hundred and Fifty Five) Equity Shares based on the Minimum Buy Back
Size and the Maximum Buy Back Price ("Minimum Buy Back Shares").

RESOLVED FURTHER THAT as required under Regulation 16 (ii) of the Buy Back Regulations,
the Company shall not Buy Back shares from the promoters, members of promoter group and person in
control of the Company.

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

o optimize returns to shareholders;

o improving return on equity due to reduction in the equity base, thereby leading to long term
increase in shareholders’ value;

o achieving an optimal capital structure;

o the Buy Back gives an option to the shareholders holding Equity Shares of the Company, who
can choose to participate and get cash in lieu of Equity Shares to be accepted under the Buy
Back offer or they may choose not to participate and enjoy a resultant increase in their
percentage shareholding, post the Buy Back offer, without additional investment;

o the Buy Back may lead to reduction in outstanding Equity Shares, improvement in earnings per
Equity Share, and enhanced return on invested capital. The Buy Back will not in any manner
impair the ability of the Company to pursue growth opportunities or meet its cash requirements
for business operations and for continued capital investment, as and when required.”

RESOLVED FURTHER THAT the Company shall implement the Buy Back from out of its securities
premium account in the first instance and thereafter, if required, out of its free reserves and/or such
other sources as may be permitted by law and in accordance with Section 68(1) of the Act and
Regulation 4(ix) of the Buy Back Regulations, and that in accordance with Regulation 4(iv)(b)(ii) of



the Buy Back Regulations, the Buy Back shall be implemented from Open Market route through the
Stock Exchange mechanism in such manner as may be prescribed under the Act and the Buy Back
Regulations and on such terms and conditions as the Board of Directors may deem fit.

RESOLVED FURTHER THAT as required by Regulation 16(i) & (iii) of the Buy Back Regulations,
Buy Back shall be made only on stock exchanges having nationwide trading terminals i.e. NSE and
BSE, and shall be made only through the order matching mechanism except “all or none” order
matching system.

RESOLVED FURTHER THAT a committee of the Board to be known as the “Buy Back Committee”
be constituted with the following members (“Buy Back Committee”):

Sr. Name of the Member Designation in the Designation in the
No. Board Committee

1 Mr. Anish Ghoshal Independent Director | Chairperson

2 Mr. Biren Gabhawala Independent Director | Member

3 Ms. Deepa Kapoor Independent Director | Member

4 Mr. Pradeep Kapoor Independent Director | Member

RESOLVED FURTHER THAT Mr. Pratik Bhanushali, Company Secretary shall act as the Secretary
to the Buy Back Committee.

RESOLVED FURTHER THAT the Buy Back Committee be and is hereby authorized to do all such
acts, deeds, matters and things as it may in its absolute discretion deem necessary, expedient, usual or
proper, including but not limited to:

1. finalizing the terms of the Buy Back, including the aggregate amount to be utilized for the Buy
Back (subject to the Maximum Buy Back Size), the price (subject to the Maximum Buy Back
Price) and the number of Equity Shares to be bought back within the statutory limits, schedule
of activities, opening and closing date of the Buy Back, time frame for completion of the Buy
Back, and making any amendment(s) and modification(s) to such terms as may be prescribed
by the Appropriate Authorities;

2. to approve the final Public Announcement in respect of the Buy Back, prepared in accordance
with the Buy Back Regulations, for filing with SEBI, NSE and BSE and such other authorities
or persons as may be required;

3. opening, operating and closing of all necessary accounts including escrow bank accounts,
depository/dematerialisation/trading account, broking account as per the applicable laws and
escrow agreement for the purpose of payment and authorizing persons to operate the said
accounts;

4. entering into escrow arrangements as may be required in terms of the Buy Back Regulations;

5. earmarking and making arrangements for adequate sources of funds for the purpose of the Buy
Back, including arranging for bank guarantees as may be necessary for the Buy Back in
accordance with the applicable laws;

6. signing, executing and delivering such other documents, deeds and writings and to do all such
acts, matters and things as it may, in its absolute discretion deem necessary, expedient or proper,
to be in the best interest of the shareholders for the implementation of the Buy Back, and to
initiate all necessary actions for preparation and issue of various documents and such other
undertakings, agreements, papers and correspondences as may be necessary for the
implementation of the Buy Back to SEBI, ROC, stock exchanges, depositories and/or other
Appropriate Authorities;



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

appointment of Merchant Banker, Lawyers, Broker, depository participants (DP), escrow bank,
Advertisement Agency and other intermediaries, advisors, consultants or representatives and to
decide and settle the remuneration for all such intermediaries/ agencies/ persons, including by
the payment of commission, brokerage, fee, charges etc. and enter into agreements/ letters in
respect thereof;

making all necessary applications, providing all necessary information and documents to, and
representing the Company before third parties, including, statutory auditors, in relation to the
Buy Back;

creating and maintaining requisite statutory registers and records and furnishing requisite
returns to Appropriate Authorities;

taking all actions for obtaining all necessary certificates and reports from statutory auditors and
other third parties as required under applicable law;

proposing and accepting any change(s) or modification(s) in the Buy Back mechanism and the
documents connected with the Buy Back , as may be deemed fit and necessary in compliance
with the applicable laws;

initiating of all necessary actions for preparation and issue of Public Announcement, daily
reporting to Stock Exchanges, corrigendum, addendum, post offer public advertisement,
extinguishment of bought back Equity Shares and other related documents;

the filing of Public Announcement, corrigendum, addendum, post offer public advertisement,
related documents and also the certificates on Declaration of Solvency;

the making of all applications / intimation to the Appropriate Authorities;

To settle all such questions, difficulties or doubts and resolve any queries or difficulties raised
by SEBI, stock exchanges, ROC, depositories and any other authorities whatsoever in
connection to any matter incidental to and ancillary to the Buy Back that may arise in relation
to the implementation of the Buy Back;

Signing, executing, delivering such documents as may be necessary in connection with or
incidental to the Buy Back and affix the Common Seal of the Company in terms of the Articles
of Association of the Company, on relevant documents required to be executed for the Buy
Back of shares;

Extinguishment of share certificates and filing of extinguishment certificates with ROC and
SEBI in connection with the Buy Back on behalf of the Board;

To do all such acts, deeds, matters and things as it may in its absolute discretion, deemed
necessary, expedient, usual or proper;

To place Buy Back orders to the broker and decide on each Buy Back order price, subject to
the Maximum Buy Back Price.

RESOLVED FURTHER THAT the Buy Back Committee shall have the power and authority to
delegate all or any of the authorities conferred upon it to any officer and/or representatives of the
Company, in order to give effect to the aforesaid resolutions and to revoke and substitute such
delegation / sub-delegation of authority from time to time.



RESOLVED FURTHER THAT the quorum for a meeting of the Buy Back Committee shall be
presence of any two members and Buy Back Committee may regulate its own proceedings and meet as
often as required, to discharge its functions and the Buy Back Committee may approve the above by
passing appropriate resolutions (including by way of circular resolution) in connection with the above.

RESOLVED FURTHER THAT ICICI Bank Limited be and is hereby appointed as Escrow Bank to
the Buy Back and as required under Regulation 20 of the Buy Back Regulations, the Company shall
create an Escrow Account with ICICI Bank Limited, for a sum of 2 27,375,000/- (Rupees Twenty Seven
Millions and Three Hundred and Seventy Five Thousand Only) being 2.50% of the Maximum Buy
Back Size placed in the said Escrow Account by way of a deposit and an amount of % 273,750,000/-
(Rupees Two Hundred and Seventy Three Millions and Seven Hundred and Fifty Thousand only) in
the form of bank guarantee, being 25% of the Maximum Buy Back Size, before the release of the Public
Announcement in compliance with the requirements of the Buy Back Regulations.

RESOLVED FURTHER THAT any one of Mr. Rohitash Gupta, Chief Financial Officer and
Mr. Pratik Bhanushali, Company Secretary and Compliance Officer of the Company be and are hereby
severally authorised by the Board for (i) execution of the escrow agreement to be entered into between
the Company, Emkay Global Financial Services Limited and ICICI Bank Limited (*“'Escrow
Agreement'); (ii) opening of an escrow account in the name and style of "ECLERX SERVICES
LIMITED BUYBACK 2020 ESCROW A/C " to secure performance of the Company's obligations
as may be specified under the Buy Back Regulations and on such terms and conditions set out in the
Escrow Agreement (such account hereinafter referred to as the ""Escrow Account™); (iii) depositing an
amount of % 273,750,000/- (Rupees Two Hundred and Seventy Three Millions and Seven Hundred and
Fifty Thousand only) in the form of bank guarantee, being 25% of the Maximum Buy Back Size and
% 27,375,000/~ (Rupees Twenty Seven Millions and Three Hundred and Seventy Five Thousand only)
in the form of cash in the Escrow Account, being 2.5% of the Maximum Buy Back Size approved by
the Board, in the Escrow Account; (iv) Authorise Emkay Global Financial Services Limited to issue
instructions and operate the Escrow Account in accordance with the Buy Back Regulations and Escrow
Agreement; and (v) signing/ executing/ submitting all the necessary papers, letter, agreements,
documents, writings, submissions etc. to be submitted by the Company in connection with the opening,
day-to-day business transactions, closure and correspondence of its account.

RESOLVED FURTHER THAT in compliance with Buy Back Regulations, Emkay Global Financial
Services Limited be and is hereby appointed as Manager to the proposed Buy Back transaction to inter-
alia carry out the activities as merchant banker under the Buy Back Regulations, on terms and
conditions as may be mutually decided.

RESOLVED FURTHER THAT in terms of the Buy Back Regulations, in the event of non-fulfilment
of the obligations under the Buy Back Regulations by the Company, the Escrow Account in full or part
may be forfeited and utilized in accordance with the Buy Back Regulations, subject to maximum of
2.5% of the Maximum Buy Back Size.

RESOLVED FURTHER THAT a certified true copy of this Board Resolution be given to ICICI Bank
Limited for opening the Escrow Account.

RESOLVED FURTHER THAT Emkay Global Financial Services Limited be and is hereby appointed
as the registered broker to the Company (*'Broker'") to execute the trades for the Buy Back on the
floors of BSE and NSE, on behalf of the Company, and the Company shall open a trading account in
the name of "ECLERX SERVICES LIMITED BUY BACK 2020 with the Broker in relation to the
proposed Buy Back.

RESOLVED FURTHER THAT Mr. Rohitash Gupta, Chief Financial Officer of the Company be and
is hereby authorised to honour instructions, oral/written or electronic, sign/ execute/ submit all the
necessary papers, letter, agreements, documents, writings, submissions etc. to be submitted by the
Company in connection with the opening and closing of the broking account and Mr. Rohitash Gupta,



Chief Financial Officer of the Company is also authorised to give Buy Back orders on behalf of the
Company to authorized trader(s) of Emkay Global Financial Services Limited and is authorized to
purchase, transfer, endorse, negotiate documents and/or otherwise deal on behalf of the Company.

RESOLVED FURTHER THAT to designate Company’s email id rohitash.gupta@eclerx.com &
pratik.bhanushali@eclerx.com to receive all the electronic communications on behalf of the Company
& also authorize Mr. Rohitash Gupta, Chief Financial Officer of the Company having mobile no.
98675 98792 & 98205 71432 to receive all the electronic communications & SMS communications on
behalf of the Company, all the communications sent to us on this email-id shall be legal and binding
upon us.

“RESOLVED FURTHER THAT the Company shall open a Trading/ Demat Account/ Clearing
Member Account with Emkay Global Financial Services Limited, having its Registered Office at The
Ruby, 7" Floor, Senapati Bapat Marg, Dadar (West), Mumbai - 400028, in the name of "ECLERX
SERVICES LIMITED BUY BACK 2020" (*'Buy Back Demat Account™) and the Equity Shares
which will be bought back would be transferred into the Buy Back Demat Account by the Broker on
receipt of Equity Shares from the clearing and settlement mechanism of the stock exchanges and Mr.
Rohitash Gupta, Chief Financial Officer of the Company, be and is hereby authorised to do all such
acts, deeds and things including signing on behalf of the Company, all documents and forms relating to
Buy Back Demat Account (in relation to debit or credit or otherwise) in such forms as may be required
by Emkay Global Financial Services Limited and further any instructions, indemnities and counter
indemnities which may be required by Emkay Global Financial Services Limited from the Company in
connection with the Buy Back Demat Account.

RESOLVED FURTHER THAT in terms of Regulation 24(iii) of the Buy Back Regulations,
Mr. Pratik Bhanushali, Company Secretary is nominated as a Compliance Officer for the Buy Back and
will be responsible for redressal of investors’ grievances in the Buy Back and KFin Technologies
Private Limited (formerly Karvy Fintech Private Limited), the Registrar and Share Transfer Agent of
the Company be and is hereby appointed as the investor services centre for the purpose of the Buy Back.

RESOLVED FURTHER THAT the Buy Back shall be closed earlier of (a) Friday, January 08, 2021,
closing date of the Buy Back (i.e. within 6 (six) months from the date of opening of the Buy Back) or
(b) after the Company has deployed an amount close to or equivalent to the Maximum Buy Back Size
for Buy Back, after giving appropriate intimation for such closure and on completing all formalities in
this regard, in accordance with the Act and / or the Buy Back Regulations.

RESOLVED FURTHER THAT the Buy Back shall be subject to the condition of maintaining
minimum public shareholding requirements as specified in Regulation 38 of the SEBI LODR
Regulations.

RESOLVED FURTHER THAT Company has complied and shall continue to comply with Section
70 of the Act, wherein:
a. it shall not directly or indirectly purchase its own shares:
(i).  through any subsidiary company including its own subsidiary companies; or
(if).  through any investment company or group of investment companies;

b. there are no defaults in the repayment of deposits, interest payment thereon, redemption of
debentures or interest payment thereon or redemption of debentures or preference shares or
payment of dividend due to any shareholder, or repayment of any term loans or interest payable
thereon to any financial institution or banking company, in the last three years; and

c. the Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Act.”

RESOLVED FURTHER THAT the Board hereby confirms that:

a) All the Equity Shares for Buy Back are fully paid-up;
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the Company shall not issue and allot any Equity Shares including by way of bonus or convert
any outstanding ESOPs/outstanding instruments into Equity Shares , till the date of closure of
this Buy Back;

As per provisions of Section 68(8) of the Act, the Company shall not make further issue of the
same kind of shares or other specified securities within a period of six months after the
completion of the Buy Back except by way of a bonus issue or in discharge of subsisting
obligations such as conversion of warrants, stock option schemes, sweat equity or conversion
of preference shares or debentures into Equity Shares;

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

There are no defaults subsisting in the repayment of Deposits, interest payment thereon,
redemption of debentures or payment of interest thereon or redemption of preference shares or
payment of dividend due to any shareholder or repayment of term loans or interest payable
thereon to any financial institutions or banks;

Funds borrowed from Banks and Financial Institutions, if any, will not be used for the Buy
Back;

The aggregate amount of the Buy Back i.e. ¥ 1,095 Millions (Rupees One Thousand and Ninety
Five Millions only) does not exceed 10% of the total paid-up equity share capital and free
reserves of the Company on the basis of standalone and consolidated audited financials as on
March 31, 2020;

The maximum number of shares proposed to be purchased under the Buy Back does not exceed
25% of the total number of outstanding Equity Shares of the Company;

The ratio of the aggregate of secured and unsecured debts owed by the Company shall not be
more than twice the total paid-up equity share capital and free reserves after the Buy Back based
on both, audited standalone and consolidated financials of the Company;

The Company shall not buy back the locked-in Equity Shares and non-transferable Equity
Shares, if any, till the pendency of the lock-in or till the equity shares become transferable;
There is no pendency of any scheme of amalgamation or compromise or arrangement pursuant
to the provisions of the Act;

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

The Company shall not withdraw the Buy Back after the Public Announcement is made and
published in the newspaper;

as per provisions of Regulation 24(i)(f) of Buy Back Regulations read with SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2020/69 dated April 23, 2020, the Company shall not raise
further capital for a period of six months from the expiry of the Buy Back period i.e. the date
on which the payment of consideration to shareholders who have accepted the Buy Back offer
is made except in discharge of its subsisting obligations;

the Company shall not make any further offer of Buy Back within a period of one year reckoned
from the expiry of the buyback period i.e. the date on which the last payment of consideration
to shareholders who have accepted the Buy Back is made in accordance with the Act and the
Buy Back Regulations;

the Company shall comply with the statutory and regulatory time lines in respect of the Buy
Back, on the terms and conditions as may be decided by the Board and in such manner as
prescribed under the Act, the Buy Back Regulations and any other applicable laws;

the Company shall not buy back the Equity Shares unless such Equity Shares are held in
dematerialised form;

the Buy Back shall not result in the delisting of the Equity Shares from the stock exchanges;
the Company shall submit the information regarding the Equity Shares bought back by it to the
BSE and NSE on a daily basis in accordance with the Buy Back Regulations. The Company
shall also upload the information regarding the Equity Shares bought back by it on its website
on a daily basis;

the Company shall transfer from its free reserves and/ or such sources as may be permitted by
law, a sum equal to the nominal value of the Equity Shares purchased through the Buy Back to



the capital redemption reserve account and the details of such transfer shall be disclosed in its
subsequent audited balance sheet;

u) the Buy Back will be implemented by the Company by way of open market purchases through
the BSE and NSE, through the order matching mechanism except "all or none" order matching
system, as provided under the Buy Back Regulations;

v) as per Regulation 16(ii) of the Buy Back Regulations, the Buy Back of Equity Shares shall not
be made from promoters, members of the promoter group or persons in control of the Company.
Further, as per Regulation 24(i)(e) of the Buy Back Regulations, neither the Promoters and
members of the promoter group nor their associates shall deal in the Equity Shares or other
specific securities of the Company either through the stock exchanges or off-market
transactions (including inter-se transfer of Equity Shares among the promoters and members of
the promoter group and person acting in concert) from the date of passing of this Board meeting
resolution till the completion of the Buy Back; and

w) Mr. Priyadarshan Mundhra and Mr. Anjan Malik, being Promoters and Directors of the
Company did not participate in the voting of the resolution for the Buy Back.

RESOLVED FURTHER THAT as required by Section 68 (6) of the Act, the draft declaration of
solvency as tabled at the meeting be and is hereby approved for filing with the ROC and SEBI and Mr.
Priyadarshan Mundhra, Executive Director and Mr. Biren Gabhawala, Non-Executive Director be and
are hereby jointly authorized to sign the same on behalf of the Company and that it is acknowledged
and agreed that affidavit required with declaration of solvency can’t be arranged due to covid-19
pandemic situation.

RESOLVED FURTHER THAT, the Board hereby confirms that the Board has made a full enquiry
into the affairs and prospects of the Company and after taking into account the financial position of the
Company and also considering all contingent liabilities, the Board has formed an opinion:
a. that immediately following the date of the Board Meeting held on July 06, 2020 approving the
Buy Back, there will be no grounds on which the Company can be found unable to pay its debts;
b. that as regards the Company’s prospects for the year immediately following the date of the
Board Meeting held on July 06, 2020 approving the Buy Back, and having regards to the
Board’s intentions with respect to the management of the Company’s business during that year
and to the amount and character of the financial resources, which will, in the Board’s view, be
available to the Company during that year, the Company will be able to meet its liabilities as
and when they fall due and will not be rendered insolvent within a period of one year from the
date of the Board Meeting approving the Buy Back;
c. in forming the opinion aforesaid, the Board has taken into account the liabilities as if the
Company is being wound up under the provisions of the Companies Act, 1956 or Companies
Act, 2013 and the Insolvency and Bankruptcy Code, 2016 (including prospective and
contingent liabilities)

RESOLVED FURTHER THAT the Buy-back from non-resident shareholders/ beneficial owners
who are persons resident outside India, including the foreign portfolio investors erstwhile Overseas
Corporate Bodies (OCB’s) and shareholders of foreign nationality, if any, shall be subject to such
approvals, if and to the extent necessary or required from concerned authorities including approvals
from the Reserve Bank of India under Foreign Exchange Management Act, 1999 and rules and
regulations framed thereunder, each as amended, and the same shall be procured by such shareholders,
if applicable (if any).

RESOLVED FURTHER THAT the Board hereby takes on record the report dated July 06, 2020
issued by S.R. Batliboi & Associates LLP, Chartered Accountants, the Statutory Auditor of the
Company, as required under the Buy Back Regulations.

RESOLVED FURTHER THAT assuming the consummation of the proposed Buy Back, it would not
result in any change in control or management of the Company.



RESOLVED FURTHER THAT the Company Secretary and/or KFin Technologies Private Limited,
Registrar and Transfer Agents of the Company be and are hereby authorised to (i) maintain a register
of Equity Shares bought back wherein details of Equity Shares bought back be entered including
consideration paid for the Equity Shares bought back, date of extinguishing of Equity Shares and such
other particulars as may be prescribed in relation to the Buy Back, and (ii) authenticate the entries made
in the said register.

RESOLVED FURTHER THAT the particulars of the Equity Shares extinguished shall be furnished
by the Company to NSE and BSE within seven days of such extinguishment and the dematerialized
Equity Shares shall be extinguished and destroyed in the manner as specified under the Securities and
Exchange Board of India (Depositories and Participants) Regulations, 2018 and the bye-laws framed
thereunder, each as amended, and that Mr. Rohitash Gupta, Chief Financial Officer Mr. Pratik
Bhanushali, Company Secretary of the Company be and are hereby severally authorized to do all such
acts as may be required for this purpose.

RESOLVED FURTHER THAT the draft of the public announcement in respect of the Buy Back (the
""Public Announcement'), prepared in accordance with the Buy Back Regulations, be and is hereby
approved, and the Buy Back Committee is hereby authorised to approve the final Public Announcement
for publication and/or filing with SEBI, NSE and BSE and such other authorities or persons as may be
required.

RESOLVED FURTHER THAT Mr. Priyadarshan Mundhra, Executive Director, Mr. Biren
Gabhawala, Non-Executive Independent Director, Mr. Rohitash Gupta, Chief Financial Officer and Mr.
Pratik Bhanushali, Company Secretary are hereby jointly and severally authorized, as may be required,
to sign the Public Announcement.

RESOLVED FURTHER THAT Mr. Priyadarshan Mundhra, Executive Director, Mr. Biren
Gabhawala, Non-Executive Independent Director, Mr. Rohitash Gupta, Chief Financial Officer and Mr.
Pratik Bhanushali, Company Secretary are hereby jointly and severally authorized to make updation,
corrections or alterations in the Public Announcement, as may be required to comply with the disclosure
requirements as stipulated in the Buy Back Regulations, for purposes of filing the Public Announcement
with SEBI, BSE, NSE and such other authorities or persons as may be required, undertake all activities
in relation to publication of the Public Announcement in newspapers in accordance with Buy Back
Regulations, issue such certificates and confirmations as may be required and do all acts, deed, matters
and things and undertake such other necessary steps to implement the above resolution, including
without limitation, to settle any questions, difficulties or doubts that may arise in relation thereto.

RESOLVED FURTHER THAT Mr. Priyadarshan Mundhra, Executive Director and Mr. Pratik
Bhanushali, Company Secretary for the time being, be and are hereby severally authorized to file
necessary e-forms with the ROC and to do all such acts, deeds and things as may be necessary to give
effect to the above resolutions.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions,
Mr. Priyadarshan Mundhra, Executive Director, Mr. Rohitash Gupta, Chief Financial Officer and
Mr. Pratik Bhanushali, Company Secretary, be and are hereby severally authorized to sign, execute and
deliver such other documents, deeds and writings and to do all such acts, matters and things as it may,
in its absolute discretion deem necessary, expedient or proper, to be in the best interest of the
shareholders for the implementation of the Buy Back, and to initiate all necessary actions for preparation
and issue of various documents and such other undertakings, agreements, papers, documents and
correspondence as may be necessary for the implementation of the Buy Back to the SEBI, ROC, stock
exchanges, depositories and/ or other Appropriate Authorities and to exercise such powers, and to do
all such acts, deeds, things and matters as may be required or considered necessary, or incidental thereto
and to settle any question(s) or difficulty or doubt(s) that may arise in connection therewith in the
manner it may deem fit and appropriate.



RESOLVED FURTHER THAT nothing contained herein shall confer any right on any shareholder
to offer, or confer any obligation on the Company or the Board or the Buy Back Committee to buy back
any Equity Shares, or impair any power of the Company or the Board, or the Buy Back Committee to
terminate any process in relation to such Buy Back, if permitted by law.

RESOLVED FURTHER THAT if necessary, the Common Seal of the Company be affixed on any of
the relevant documents in the presence of the above mentioned authorized signatory or in presence of
at least one Director and of the Company Secretary and such authorized signatory or one Director and
Company Secretary as aforesaid shall sign every instrument to which the Common Seal of the Company
is so affixed in their presence.

RESOLVED FURTHER THAT in line with the approval given by the Board as above, the Buy Back
Committee of the Company be and is hereby authorized to do necessary acts, deeds and things which
are necessary to implement the above resolution.

RESOLVED FURTHER THAT Mr. Rohitash Gupta, Chief Financial Officer and Mr. Pratik
Bhanushali, Company Secretary be and are hereby severally authorized to issue certified true copy of
the above resolution.”

For eClerx Services Limited

Pratik Bhanushali
Company Secretary & Compliance Officer
F8538

Date: July 8, 2020


Pratik.Bhanushali
PB sign
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