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BSE Limited, National Stock Exchange of India Limited,
Corporate Relationship Department, Exchange Plaza, Plot No. C/1,

Phiroze Jeejeebhoy Towers, Block G, Bandra - Kurla Complex,

25" Floor, Dalal Street, Bandra - East,

Fort, Mumbai — 400 001 Mumbai — 400 051

Dear Sir/Madam,

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

Scrip Code: BSE - 532927
NSE — ECLERX

Please find enclosed the copy of “Public Announcement” dated June 24, 2024 for the Buy Back of
equity shares of the Company, which was published today i.e. June 25, 2024 in the following

newspapers:

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

The Public Announcement is also available on the website of the Company at www.eclerx.com .

The certified true copy of special resolution passed through postal ballot on June 23, 2024 approving
the Buy Back is also enclosed along with this letter.

This is for your information and records.
Thanking you,

Yours Faithfully

For eClerx Services Limited
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| 8. Intention of the Promoter and Promoter Group of the Company to tender
! Equity Shares for Buy Back
| B.1. In terms of the SEBI Buy Back Regulations, under the Tender Offer route, the
§ Promoter and Promoter Group of the Company have an option to participate in
§ the Buy Back. In this regard, except Mr. Pawan Malik (holding NIL Equity Shares),
| Mr. Vijay Kumar Mundhra and Mrs. Shweta Mundhra, all Promoters and members
= s - | of Promoters Group of the Company vide their letters dated May 09, 2024, have
f expressed their intent to participate in the Buy Back and offer an Equity Shares
{ maximum up to such number of shares which is equal to their respective entitlement
{ under the Buy Back.
- \ CIN: L722DDMH2P09F LC125319 ) | B.2. Details of the date and price of acquisition of the Equity Shares held by the Promoter
Registered Office and Correspondence Address: Sonawala Building, 1* Floor, 29 Bank Street, Fort, Mumbai - 400 023, India i and Promoter Group, are given below:
Phone No.: +91 (22) 6614 8301, Fax No.: +91 (22) 6614 8655; Email Id: investor@eclerx.com, Website: www.eclerx.com ! Priyadarshan Mundhra
Contact Person: Mr. Pratik Bhanushali, VP- Legal & Company Secreta | " STl VARt ar
g pany ry :: Date of Nature'of | No of NataRael | Amount of
| AGalistion transaction | Equity Cansideration consideration
PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS) ' 2.  Necessity of the Buy Back :i [ dispoaal == Shares Price(¥)
BENEFICIAL OWNERS OF THE EQUITY SHARES OF ECLERX SERVICES LIMITED The Buy Back is being proposed by the Company to return surplus funds to the | | MhscrpuDn
FOR THE BUY BACK OF EQUITY SHARES THROUGH TENDER OFFER. EIigibleySharaholders.gwhicﬁ are ovgr and aboF\)rE i{'s ardinary c:agi)tal reguirements E March 24, 2000 Memotr?m Al 10 Cash 100.00
THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT") IS BEING and in excess of any current investment plans, in an expedient, efficient and cost | L 2 Al .
MADE PURSUANT T0 THE PROVISIONS OF REGULATION 7(i) OF THE LeCuRmies sifpcive manner The Buy Baklcwodid increasa the shayohalders valud and wiuld: | 'May 30, 2000 Figlhat 4980,  Cash 49,800,00
! also help the company in fulfilling the following objectives: ! e e e —— e B ) — T AT ]l AR
AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, . i I - .
2018, AS AMENDED (THE “SEBI BUY BACK REGULATIONS”) AND CONTAINS | 2.1. The Buy Ba;k will help the Company to return surplus cash fo its ;harehokders | iJuIy 29, 2005 Bonus Issue 154,690 il Nil
THE DISCLOSURES AS SPECIFIED IN SCHEDULE Il TO THE SEBI BUY BACK | holding Equity Shares broadly in propoftion to their sharaholding, thereby, | |September 16, 2005 Bonus Issue | 244,510 Nil Nil
REGULATIONS READ WITH SCHEDULE {OF THE SEB) BUY BACK RESULATIONS. |, TTLE0 IR, L Ser et he ‘Tordar Ofie'as rescibed | | 100.20,2007 Gt | (@5 Wi Nl
OFFER FOR BUY BACK OF NOT EXCEEDING 1,375,000 (ONE MILLION THREE | ~ = "5 “afy Buy Back'Rigu{;ﬁDns_ ollo Tl coation oTeR A huriat | | June 20, 2007 Gift | (625)| Nil Nil
HUNDRED AND SEVENTY FIVE THOUSAND) FULLY PAID-UP EQUITY SHARES OF | of Equity Shares which the Company proposes to Buy Back ar number of Equity | | June 20, 2007 Gift | (625)) Nil Nil
FACE VALUE OF 2 10/- (RUPEES TEN ONLY) EACH OF ECLERX SERVICES LIMITED ) Shares entiled as per the shareholding of Small Shareholders, whichever is higher, | i J 2[]"50'6? Gift 10) Nil Nil
(“EQUITY SHARES" OR “SHARES"), AT A BUY BACK PRICE OF  2,800/- (RUPEES | fo-Small Sharehoiders, The Company believes that this reservation of 15% for | | June 20, [ (10) - i
TWO THOUSAND EIGHT HUNDRED ONLY) PER EQUITY SHARE PAYABLE INCASH | Small Shareholders would benefit a large number of public shareholders, who | /August31,2007 | Bonuslssue | 6632270 Nil Ni
FOR AN AMOUNT NOT EXCEEDING 2 3,850 MILLIONS (RUPEES THREE THOUSAND would get classified as “Small Shareholder" | Offer for sale
B D PR e e A T 24 885 aND | 2:3 The Buy Back may help in improving retum on equity due to reduction in the eqity | December 20, 2007 at Initial Public ~ (356,000)  Cash | 112,140,000.00
' Stk ] base, thereby leading to long term increase in shareholder's value; ; | Offer (1PQ")
18.38% OF THE AGGREGATE OF COMPANY'S FULLY PAID-UP EQUITY SHARE | 24. The Buy B : 5 hievi ; ital { [July 282010 B | | 2,839,287 il Nil
CAPITAL AND FREE RESERVES AS PER THE LATEST AUDITED STANDALONE | %% y Reckwil helpinachieving sy bptieal capiis) sttachie. -: JolyeR IO | Porumissug | SSahachy ML L . AW
AND CONSOLIDATED FINANCIAL STATEMENTS AS ON MARCH 31' 2024 | The BL&Y Ba{;l-c_ QIWBS'? an ODﬁDI'I to “‘!B shareholders holqing Equily S!’IBFES of the :: iJune 3,201 Sale l. _(__5[)[]‘000_] Cash 462,294, 165.57
RESPECTIVELY, THROUGH THE TENDER OFFER ROUTE PROCESS USING THE | Company, to either (i} choose to participate and get cash in lieu of Equity Shares to | |November 5, 2015 Sale (250,000)|  Cash 435,832,589.98
STOCK EXCHANGE MECHANISM, ON A PROPORTIONATE BASIS FROM ALL THE | be accepted under the Buy Back Offer or (ii) choose ta not participate and enjoy a | e | P = =
EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE EQUITY SHARES OF THE ;: I'BSLII“Bf‘lt |r_.crease in their parcantage shareholding, post the Buy Back Offer, without E Scegiveryly Dl ISEUE 4 . ! - |
COMPANY AS ON THE RECORD DATE {"BUY BACK” OR "BUY BACK DFFER"}. 4 addltjonal investment. . ) . :. December 19:_ 2015 B_u}i_BaCk (254'819} Cash 509,638,000.00
Certain figures contained in this Public Announcement, including financial | o g::i':;'"srg ::?::;tit:%l#:le?r::r rssug Nii“:hgst:: r::::zgzg::g st‘:'::lnf ﬂ:}zg | \arch18, 2015 0?;%::& | (284,618) Cash ££9,286,000.00
information, have been subject to rounding-off adjustments. All decimals have been | by
rounded off to two decimallpnints. 8 ! | Buy Back would be financed :May 28,2018 Sale (22,949) Cash 29,3?4‘?20.0({
i _ ; 3.1. The maximum amount required under the Buy Back will be not exceeding ¥ 3,850 | [ Gift of shares
1. Details of the Buy Back Offer and Buy Back Price ! Millions (Rupees Three Thousand Eight Hundred Fifty Millions only) excluding | from Vijay ,
1.1. The Board of Directors (“Board"), which term shall be deemed to include any | transaction costs incurred or to be incurred for the Buy Back, being 24.98% and | June 5,2018 UL 20,000 Nil Nil
committee of the Board andfor officials, which the Board may constitute/authorise | 18.38% of the aggregate of the total paid-up Equity Share capital and Free Reserves | ‘ Mundhra
to exercise its powers (the “Buy Back Committee™) of eClerx Services Limited | of the Company based on the latest Standalone and Consolidated Audited Financial | ;
("Company”), at its meeting held on May 16, 2024 (“Board Meeting") has, in | Statements of the Company respectively as at March 31, 2024 (being the date of | | Inter-se
accordance with Article 61 of the Articles of Association of the Company and the | the latest available Audited Standalone and Consolidated Financial Statements of | June 6, 2018 transfer of (8,000) Cash 10,246,400.00
provisions of Sections 68, 69, 70, 110, 179 and all other applicable provisions of the | the Company). / | sljares to
Companies Act, 2013, as amended ("Act”) read with the Companies (Share Capital | 3.2 The Buy Back would be made out of free reserves of the Company. The Company | 18 | Anjan Malik
and Debentures) Rules, 2014, the Companies (Management and Adminisiration) i shall transfer from its free reserves or securities premium account and/or such | ‘ June 11. 2018 Open Market 90.000 Cash 117.965.700.00
Rules, 2014, the Companies (Meetings of Board and its Powers) Rules, 2014, to | sources as may be permitted by law a sum equal to the nominal value of the Equity | ; Purchase ; i e
the extent applicable and other relevant Rules made thereunder, each as amended ] Shares bought back through the Buy Back to the Capital Redempfion Reserve | | June 24 2019 Buy Back (394,387) Cash | 591,580,500.00
from time to time and the provisions of the Securities and Exchange Board of | Account and the details of such transfer shall be disclosed in its subsequent audited | ' ' : " ] e
India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI Buy Back | balance sheet. The payments shall be made out of the Company's current surplus | [November 8, 2021 | BuyBack | (249.142) Cash | 710,054,700.00
Regulations”), the Securities and Exchange Board of India (Listing Obligations | and/or cash balances and/or current investments and/or cash avallable from internal | lDecember og 2021 | OPen Market (108,500) Cash | 270.928.640.00
and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI Listing | resources of the Company and (and not from any borrowed funds) and on such terms | : J sale e | EAR RN
Regulations”) and subject to approvals of statutory, regulatory or governmental i and conditions as the Board may decide from time to time at its absolute discretion. ' |September 23, 2022| Bonus Issue |  4,505,700! Nil Nil
authorities, institutions or bodies as may be required under applicable laws , the { The Company confirms thal as required under Section 88(2)(d) of the Act, the ratio | iF bruary 24 2023 | BuyBack | (401541 B Cash | 702.696.750.00
Board of the Company, approved the proposal to Buy Back of not exceeding | of the aggregate of secured and unsecured debts owed by the Company shall be nol | ieabuiaty 29, 03| _BuyBack 1 (901641 A LR
1,3?5,Q00 (One M!lllqﬂ Three Hundred and Seventy Five Thousand) fully pa;nd : more than twice the paid-up Equity Share capital and Free Reserves after the Buy ! | Total | 13,115,560|
up equity shares having a face value of 2 10/- (Rupees Ten only) each (“Equity | Back and that it has got sufficient source to pay-off the consideration towards the Buy | Anjan Malik
Sh?sres:"}, Sre':presenti_ng E,fﬁﬂ% é}f the total numbr:z‘r of:ligt‘l:itgosil"l:rets lnbtheltjotali paid- Back and would not borrow funds for the said purpose. i
up Equity Share capital of the Company, as on Marg| 5 . at a buy back price | " : . | | Date ol ofF 1
of % 2.800/- (Rupees Two Thousand Eight Hundred only) per fully paid-up Equity | 4.  Buy Back Price at which shares are proposed to be bought back and basis of :: Date of Nature of No of Natiof Amount of
1 . : ) determining the Buy Back Price | acquisition/ Equity consideration/
Share payable in cash ("Buy Back Price") for an amount not exceeding % 3,850 | : { Aranae| J transaction Sharcs Consideration Price (2)
Millions (Rupees Three Thousand Eight Hundred Fifty Millions only), excluding any | 4-1- The Equity Shares of the Company are proposed to be bought back at a buy back | : P | fh
expenses incurred or to be incurred for the Buy Back viz. brokerage costs, fees, i price of T 2,800/- (Rupees Two Thausand Eight Hundred only) per Equity Share.. | | May 30,2000 | Allotment 5,000 | Cash | 50,000.00
turnover charges, taxes such as securities transaction tax and goods and services | The Buy Back Price has been arrived at after considering various factors including | | July 29, 2005 | Bonus Issue 155,000 | Nil | Nil
tax (if any), tax on distributed income on Buy Back, stamp duty, advisors fees, | but not limited to the volume weighted average prices of the Equity Shares traded on | | September 16, TP i "
filing fees, public announcement expenses, printing and dispatch expenses, if any, | thg BSE and NSE where the Equity Shares_ are listed, the net worth of{he Company, .‘ | 2005 ' ‘ Bonus Issue 245,000 i Nil Nil
and other incidental and related expenses and charges etc. ("Transaction Costs") | price earnings ratio, impact on other financial parameters and the possible impact of | Fr———— 1 -1 i
(such amount hereinafter referred 1o as the "Buy Back Size”), representing 24.98% | Buy Back on the eamnings per share. 5. | August 1y, Gt (1,250) | Nil NIl
and 18.38% of the aggregate of the total paid-up equity share capital and free | 4.2. The Buy Back Price represents premium of i) 14.98% and 15.58% over the | | 2007 |
reserves of the Company based on latest audited standalone and consolidated | volume weighted average markel price of the Equity Shares on BSE and on NSE, | | August 11, Gift (625) | Nil | Nil
audited financial statements of the Company, respectively as on March 31, 2024, | respectively, during the one month preceding May 09, 2024 (the date of intimation { | 2007 | | |
from the sharehaolders/beneficial owners of the Equity Shares of the Company as | to the Stock Exchanges for the Board Meeting to consider the proposal of the Buy | | August 11, | : , 7 . :
on a record date to be subsequently decided by the Board/Buy Back Committee | Back), ii) 15.39% and 15.48% over the volume weighted average market price of | | 2007 Gift (625) | Nil | Nil
(“Eligible Shareholders"). through tender offer route, on a proportionate basis as | the Equity Shares on BSE and on NSE, respectively, for two weeks preceding May | i A 131 I E—— 1|—— =
prescribed under the SEB! Buy Back Regulations. | 09, 2{224“(1the date °f ir;t:gtagong: “ﬁ Stgq?:’ E:écg?;gesdf% tgt;ozoard meetling to | | 26’3‘;5 ' | Bonus Issue | 5,635,000 Nl : il
1.2. The Company sought approval of its shareholders for the Buy Back, by a special | consider the proposal of (ne Buy back) and Iif) 16.01 7 and 16, over the closing | — — - ;
resolution through %ostagjlpballct. The shareholders approved the propoysa! of Buy E prices on BSE and NSE respectively as on May 16, 2024 (the date of Board rpeelmg ! | December 20, | Offer for sale (356,000) Cash | 112.140.000.00
Back of Equity Shares and the results of the postal ballot were announced on | appraving the Buy Back) and iv) 892.97% and 600.37% to the Company's book | | 2007 at IPO |
Monday, June 24, 2024, ! value per Equity Shares of ¥ 313.56/- and ¥ 466,38/- respeclively, pre buy back, | | July 28, 2010 Bonus Issue | 2,840,750 | Nil . Nil
1.3. The Buy Back is further subject to approvals, permissions and sanclions as may | ?:ased on the |?l&5t SAagfaIZ%rﬁand consolidated audited financial statement of the : | June 3, 2011 Sale (600,000) | Cash | 462,242,653.10
be necessary, and subject to such conditions and modifications, if any from time | QpANY S5 aU MAFCIEAT, e ) ' ! Noverbers. | Lo e | e e D
to time from statutory, regulatory or governmental autharities as may be required | 4.3. The Board/Buy Back Committee may, 1 (one) working day prior to the Record Date, | | 2015 L | Sale (250,000) | Cash | 43591212822
under applicable laws, including but not limited to Securities and Exchange Board | increase the Buy Back Price and decrease the number of Equity Shares proposed | | i i
of India (“SEBI"), the BSE Limited (“BSE") and National Stock Exchange of India | to be bought back under the Buy Back, such that there is no change in the Buy Back | December 21, | oo e |ssue | 2.557.416 | Nil ; Nil
Limited (*NSE") on which the Equity Shares of the Company are listed (BSE and | Size, in terms of Regulation 5(via) of the SEBI Buy Back Regulations. { | 2015 | 1=
NSE together are referred as "Stock Exchanges”). 5 5. Maximum number of shares that the Company proposes to Buy Back | December 19, ‘ Buy Back (254,965) : Cash I 509 930.000.00
14, The Buy Back will be undertaken on a proporiionate basis from the Eligible | 51. The Company proposes to buyback 1,375,000 (One Million Three Hundred | | 2016 : ! | i ~
Shareholders as on the Record Date provided that 15% (fifteen percent) of the | and Seventy Five Thousand) fully paid-up Equity Shares of face value of ¥ 10/- | March 13, 2018 | Buy Back (284,781) | Cash | 569,562,000.00
number of Equity Shares proposed to be bought back or number of Equity Shares | (Rupees Ten only) each of the Company or lesser, depending upon the final buy | Open Market el T s
entitlied as per the shareholding of small shareholders as defined in the SEBI Buy | back price determined by the Board/Buyback Committee in terms of Regulation | May 28, 2018 il (28,490) | Cash I 36,467 ,200.00
Back Regulations (“Small Shareholders™) as on the Record Date, whichever is ' 5(via) of the SEBI Buy Back Regulations. Further, proposed Buy Back of Equity r : i :
higher, shall be reserved for the Small Shareholders. ! Shares of up to 1,375,000 (One Million Three Hundred and Sevently Five Thousand) | '"‘et"se ” |
1.5. The Buy Back Size is 24.98% and 18.38% of the total paid-up Equity Share capital | represents 2.80% of the total number of Equity Shares in the total paid-up Equity | transfer o
and free reserves of the Company based on the latest standalone and consolidated | Share capital of the Company as on the date of Public Announcement and 2.80% | June 6, 2018 sharzs from 8,000 Cash 10,246,400.00
audited financial statements of the Company respeclively as at March 31, 2024 | of the total number of Equity Shares in the total paid-up Equity Share capital of the | Priyadarshan
(being the date of the |atest available audited standalone and consolidated financial | Company as on March 31, 2024, which is within 25% of total number of outstanding | | Mundhra |
statements of the Company). ! Equity Shares of the Company. The Buy Back is proposed to be completed within 12 | . | (Promoter) | | |
1.6. The Equity Shares of the Company are currently listed on the Stock Exchanges. | (twelve) months of the date of special resolution approving the proposed Buy Back. ) | June 11, 2018 | Oge” ?‘ﬂaﬂ‘ﬁ't 90,000 | Cash 117.990,000.00
1.7. The Buy Back shall be underlaken on a proportionate basis from the Eligible | 6.  Method to be adopted for the Buy Back { e (U IR oo lis St e T e
Shareholders through the Tender Offer process prescribed under the SEBI Buy | 61, The mathod to be adopted for the purpose of Buy Back shall be through the Tender | June 24,2019 | Buy Back (394,226) | Cash | 591.338,000.00
Back Regulations. Additionally, the Buy Back shall be implemented by the Company | Offer route through Stock Exchange mechanism as prescribed under the SEBI Buy | November 8, i b E— e P ———
using the *Mechanism for acquisition of shares thraugh stock exchange as | Back Regulations and circulars issued thereunder, including the “Mechanism for | | 2021 M ik )| e | I NG
specified by SEBI vide circular bearing number CIR/CFD/POLICYCELL/1/2015 | acquisition of shares through Stock Exchange” notified by SEBI Circulars or such | [ December 29, | Open Market ' : T
daled April 13, 2015 read with circular bE?I'“'IQ number CFD/DCR2/CIR/PI2016/131 ] other mechanism, for the Buy Back through Tender Offer route, as may be applicable.. | 2021 . sale (108,500} | Cash | 270,927,740.00
dated December 09, 2016, SEBI/HO/CFD/DCRIN/CIR/P/2021/615 dated | : ! ; : - :
! ; ) T Details of shareholding of Promoter and Promoter Group, Directors, Key | [
August 13, 2021 and SEB”HO"'CF[?‘IPGD'Q" PICIR&QZBBS dated March 08, 2023, { Managerial Personnel agm:l Person in Control of the Compa’:'ly and details o!; | ggg;ember = | Bonus Issue | 4,503,832 Nil | Nil
:\c!uding an:ydag'lsegctimenlscljhe?of ( SEBII Circulars”). In éhls rleg}arc_!i:tthtz Clorr!pany; ) transactions in the Equity Shares ! | |
V| LISt nao (4] Cl S 1
Seh orcere by the Eilgibls Sharshorders who wish 0 lender Eauity Shares i the Buy | 7. The agaregate shareholding in the Company of the Promoter and Promoter Group, | | beoa” 2 | BuyBack | (01374)  Cash | 70240450000
Back. For the purposes of the Buy Back, BSE is appointed as the designated stock i Direclors, Key Managerial Personnel and Person in Control of the Company as on | === e = T W e
“Desi qe” : ) the date of the Postal Ballol Nolice, being May 16, 2024, is as follows: ! Total 13,110,122 |
exchange (“Designated Stock Exchange”). Once the Buy Back is concluded, all | ! g May 16, ! ]
Equity Shares purchased by the Company in the Buy Back will be extinguished in ) i r P te i d Pe in ! Supriya Modi
terms of lhe SEBI Buy Back Regulations. § Control of the Company: { Y
1.8. In terms of the SEBI Buy Back Regulations, under tender offer route, the Promoter | . : Dateof Nature of No of Nafurs af Amount of
and Promoter Group have an option ta participate in the Buy Back. The details of | Sr. Name Categony No. of Equity (%) { acquisition/ ‘ tranwaction | Equity Coneldaration consideration/
Promoter and Promoter Group participation in the Buy Back has been detailed in | No % L R Shares held | Shareholding E disposal | . Shares ' Price (¥)
paragraph 8 of this Public Announcement. { | Priyadarshan | Promoter and Executive ) | June 20, 2007 | Gift 625 | Nil i Nil
1.9. Further, under the Act, the number of Equity Shares that can be bought back during 1. Mundhra | Director 13,115,560 | 26.75 i A 131 2007 | B | 8.750 Nil T Nil
the financial year shall not exceed 25% of the total number of Equity Shares in the | i p = = j ! {ugasto, enue 'ssue ; : ! !
paid up Equity Shares of the Company. Accordingly, the number of Equity Shares | 2. | Anjan Malik Nmmé' N a? Direct 13,110,122 | 26.74 | July 28,2010 | Bonus Issue 4 687 Nil B Nil
that can be bought back during the financial year cannot exceed 12,256,339 (Twelve | 2l poFExeculive Siatior | e | December 21 . 8 ;
Millions Two Hundred Fifty Six Thousand Three Hundred and Thirty Nine) Equity | 1 | Vijay Kumar | Promatss G 31.168 | 0.06 | 2015 ! Bonus Issue 4,687 Nil Nil
Shares being 25% of 49,025,358 (Forty Nine Millions Twenty Five Thousand Three | ' | Mundhra | P ! | Cr ! - - - R
Hundred and Fifty Nine) Equity Shares of face valus of ¥ 10/~ (Rupaes Ten Only) | 4. | Supriya Modi | Promoter Group 24,873 | 0.05] | I ggf g Rl Buy Back (467) Cash 934,000.00
each, being the outstanding number of fully paid up Equity Shares of the Company | i i T { L I i
?8 onnTTrch _?1, 2024. Since thdeSCOmpang pm%mses to Bgy Bacg up to 1,;375‘000 ] 5. | Shweta Mundhra | Pramoter Group 438 | 000/ | [March 13,2018 | Buy Back (521) Cash | 1,042,000.00
ne Million Three Hundred and Seventy Five Thousand) Equity Shares, the same | 6. | Pawan Malik Promoter Grou Nil Nil | | I T i
is within the aforesaid limit. Further, proposed Buy Back of Equity Shares of up | o Yo Drregto = | | June 24, 2019 Buy Back ' (717) Cash 4_1_-975*590-00
to 1,375,000 (One Million Three Hundred and Seventy Five Thousand) represents | 7. | Kapil Jain | Grou ch 0 Nil Nil | | | July 11, 2019 Sale | (6) | Cash 4,053.30
2.80% of the total number of Equity Shares in the total paid up Equity Share capital | | — P - + ! | November 8 i
of the Company as on the date of Public Announcement. § 8. | Shailesh Kekre | NOn-Executive Nil it | ¢ | 2021 i Buy Back | (453) Cash 1.291,050.00
1.10. Pursuant to the proposed Buy Back and depending on the response to the Buy | . e | Independent Director | — il = | I‘Navember 18 - =
Back, the voting rights of the Promoters in the Company may increase or decrease E g Srinjay | Non-Executive I Nil il | 23;?'“ il i) Sale | (3) Cash 7.146.60
from their exisling shareholding in the total equity capital and voting rights of the | ) | Sengupta | Independent Director q : = = | |
Company. The Promoters of the Company are already in control over the Company | il | ¥ : | eptember 23, : x
and therefore such further increase gr decrease in voting rights of the Promotar! ; 10. | gﬁﬁih Foliad : mpiﬁedc;r:;vgimcmr | Nil Nil \ l 2022 | Bonus Issue 8.291 Wil il
will not result in any change in control over the Company. { —| ; : 1 [ Toall 24 873 i |
1.11. Participation in the Buy Back by Eligible Shareholders may trigger tax on distributed | 11. | Navalbir Kumar | Pzn'EKZCUhtVS- t | Nil Nil | : s : o = = .
income in India and such tax is o be discharged by the Company as per the | : {AHEGRATIGN; DIRSTT. | | 9.  Confirmations from the Company as per the provisions of the SEBI Buy Back
procedure laid down in the applicable provisions of the Income Tax Act, 1961 | 12 |BalaC ! Non-Executive Nil Nil Regulations and the Act
read with any applicable rules framed thereunder. The transaction of Buy Back is § } i Deshpande | Independent Director |4 The Company confirms that:
subject to securities transaction tax in India. Participation in the Buy Back by non- | . - Non-Ex v Al ¢ ¢ ; !
resident Eligible Shareholders may trigger capital gains tax in the hands of such | 13. | Amit Majmudar | |nzr;pen%c;.:t Simm, Nil il f 24k, A Equily Shares fog Blij Backany Ly paid-op: I
shareholders in their country of residence. In due course, Eligible Shareholders | — = —— — 1 9.2, The Company shall notissue any Equity Shares or other securities from the date of the
will receive a letter of offer, which will contain a more detailed note on taxation. | h 1di ri r I; { Board Meeting including by way of bonus issue till the expiry of the Buy Back period i.e.,
However, in view of the pariicularized nature of tax consequences, the Eligible | | ; date on which the payment of consideration to shareholders who have accepled the
Shareholders are advised to consull their own legal, financial and tax advisors prior | Sr. Name Category No. of Equity (%) | Buy Back Is made in accordance with the Act and the SEBI Buy Back Regulations;
to participating in the Buy Back. ' No Shares held | Shareholding | | 93 The Company shall nol raise further capital for a period of one year from the expiry
1.12. The Buy Back from Eligible Shareholders who are persons resident oulside India, | 1. | Srinivasan Nadadhur | Chief Financial Officer 19.487 0.04 f of the Buy Back period i.e. the date on which the payment of consideration to
including the foreign portfolio investors, erstwhile overseas corporate bodies and | L ¢ — - — -+ shareholders who have accepted the Buy Back Offer is made except in discharge of
non-resident Indians, members of foreign nationality, etc. if any , shall be subject | 2. | Pratik Bhanushaii \Sf'P-LetQE” & Company 143 0.00! ! subsisting obligations;
Is if, and i in 1 ecrela ! < 2 . L
SUtoies. Vicnsl, Saticrle Tom e KL boder Tha Farokn, Eestern: | = : | 94, The Company shall not Buy Back its Equity Shares or olher Specified securities
Management Act, 1999, as amended and the rules, regulations framed thereunder | Except as stated above, none of the Directors or Key Managerial Personnel of the | from any’ person through negofiated deal whether on.or off the Stack Exchanges.or
and Income Tax Act, 1961 including rules and nolifications issued thereunder, as | Company holds any Equity Shares in the Company. Further, none of the member of ! through spot transactions or through any private arrangement in the implementation
applicable, if any and such approvals shall be required to be taken by such non- | Promoter and Promoter Group of the Company are bodies corporate/companies, | of the Buy Back;
resident sharahlolders.‘ . . : , 7.2. No Equity Shares of the Company have been purchased/sold by Promoters and 9.5. The Buy Back Size i.e. ¥ 3,850 Millions (Rupees Three Thousand Eight Hundred Fifty
1.13. A copy of this Public Announcement is available on the website of the | Promoter Group, Directors, Key Managerial Personnel and persons who are in | Millions only) does nol exceed 25% of the aggregate paid-up Equity Share capital
Company at www.eclerx.com and expected to be available on the SEBI websile | control of the Company during the period from six months preceding the date of | and free reserves (including securities premium account) as per the latest available
mgmgggm_and on thg website of the Stock Exchanges at www.nseindia.com the Board Meeting at which the Buy Back was approved and the date of the Postal | Standalone and Consolidated Audited Financial Statements of the Company as on
and www.bseindia.com during the period of the Buy Back. : Ballot Notice, being May 16, 2024. ! March 31, 2024;
- Contd.
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The maximum number of Equity Shares proposed to be bought back under the Buy
Back will nol exceed 25% of the total number of Equity Shares in the total paid-up
Equity Share capital of the Company;

There are no pending schemes of amalgamation or compromise or arrangement |

pursuanttothe Act (“Scheme”) invalving the Company, and no public announcement
of the Buy Back shall be made during pendency of any such Scheme;

The Company shall not make any further offer of Buy Back within a period of one
year reckoned from the expiry of the Buy Back period i.e. date on which the payment |

of consideration to shareholders who have accepted the Buy Back Offer is made;
The Company shall not withdraw the Buy Back Offer after the public announcement
of the Buy Back Offer is made;

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

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

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

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

The Company will not Buy Back Equity Shares which are locked-in or non- |

transferable, until the pendency of such lock-In, or until the Equity Shares become
transferable, as applicable, during the period between the date of ppening and
closing of the Buy Back Offer;

The ratio of the aggregate of secured and unsecured debts owed by the Company

after the Buy Back shall not be more than twice its paid-up capital and free reserves, |

based on the latest available, Audited Standalone and Consolidated Financials of
the Company as on March 31, 2024, whichever sets out a lower amount;

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

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

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

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

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

The Equity Shares bought back by the Company will be extinguished and/or
physically destroyed as may be applicable in the manner prescribed under the SEBI
Buy Back Regulations and the Act within 7 (seven) working days of the date of

payment of consideration to Eligible Shareholders who have tendered the Equity |

Shares under the Buy Back Offer;

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

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

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

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

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

The Company shall not Buy Back out of the proceeds of an earlier issue of the same
kind of shares or same kind of other specified securities;

As per Regulation 5(i)(c) and Schedule I(xii) of the SEBI Buy Back Regulations, it is
confirmed that there is no breach of any covenants as per the lenders agreements
on the loans taken and the consent of the lenders in this regard has been obtained
by the Company;

The letter of offer with the tender form shall be dispatched to Eligible Sharehalders
within 2 (two) working days from the Record Date.

Confirmations from the Board

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

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

That as regards the Company's prospects for the year immediately following
the date of the Board Meeting held on May 16, 2024 approving the Buy Back
and the date on which the results of the shareholders’ resolution by way of
posial ballot with regard to the Buy Back are declared, and having regard to
Board's intentions with respect to the management of the Company's business
during that year and to the amount and character of the financial resources
which will, in the Board's view, be available to the Company that year, the
Company will be able to meet its liabilities as and when they fall due and will
nol be rendered insolvent within a period of one year from the date of the
Board Meeting approving the Buy Back and the date on which the results of the
shareholders' resolution by way of postal ballot with regard to the Buy Back are
declared;

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

Report addressed to the Board by the Statutory Auditors of the Company
on Permissible Capital Payment and Opinion formed by Directors regarding
Insolvency

The text of the Repor dated May 16, 2024 received from S.R. Batlibol & Associates

LLP, Chartered Accountants, Statutory Auditors of the Company, addressed fo the
Board Is reproduced below:

Quote

Independent Auditor's Report on the proposed buy back of equity shares
pursuant to the requirements of Section 68 and Section 70 of the Companies
Act, 2013 and Clause (xi) of Schedule | of the Securities and Exchange Board of
India (Buy-back of Securities) Regulations, 2018 as amended.

The Board of Directors

eClerx Services Limited

Sonawala Building, 1* Floor,

29 Bank Street, Fort,

Mumbai, Maharashtra, 400023

1. This Report is issued in accordance with the terms of our service scope letter
dated May 16, 2024 and master engagement agreement and general terms
and conditions ("GTC") dated July 25, 2022 with eClerx Services Limited
{(hereinafter the “Company").

2, The proposal of the Company to buy back its equity shares in pursuance of
the provisions of Section 68 and 70 of the Companies Act, 2013 (“the Act") and
Securities and Exchange Board of India (Buy-back of Securities) Regulations,
2018, as amended ("the SEBI Buyback Regulations") has been approved
by the Board of Directors of the Company in their meeting held on May 16,
2024. The proposal for buyback is subject to the appraval of the shareholders
of the Company. The Company has prepared the attached "Statement of
determination of the amount permissible capital payment for proposed buyback
of equity shares” (the "Statement’) which we have initialed for identification
purposes only.

Board of Directors Responsibility

3. The preparation of the Statement is the responsibility of the Board of Directors
of the Company, including the preparation and maintenance of all accounting
and other relevant supporting records and documents. This responsibility
includes the design, implementation and maintenance of internal control
relevant to the preparation and presentation of the Statement and applying an

b}

o)

appropriate basis of preparation; and making estimates thal are reasonable in |

the circumstances.

4, The Board of Directors are responsible to make a full inquiry into the affairs and
prospects of the Company and to form an opinion as specified in clause (x) of
Schedule | to the SEBI Buyback Regulations on reasonable grounds and that
the Company, having regard lo its state of affairs, will not be rendered insolvent
within a period of one year from that date. The Board of Directors are also
responsible for ensuring that the Company complies with the requirements of
the Act and SEBI Buyback Regulations.

Auditor's Responsibility

5. Pursuant to the reguirements of the Act and SEBI Buyback Regulations, it is
our responsibility to provide reasonable assurance:

(i) Whether we have inguired into the state of affairs of the Company in
relation lo its audited standalone and consolidated financial statements for
year ended March 31, 2024.

Whether the amount of permissible capital payment for the proposed

(W)

buyback of the equity shares as included in the Stalement has been |

That immediately following the date of the Board Meeting held on May 16, 2024

properly determined in accordance with the provisions of Section 68(2)(c)

of the Act and Regulation 4(i) of the SEBI Buyback Regulations;

12.
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(iii) Whether the Board of Directors have formed the opinion as specified in
clause (x) of Schedule | to the SEBI Buyback Regulations on reasonable
grounds and that the Company, having regard to its state of aftairs, will not
be rendered insolvent within a period of one year from that date.

6. The audited standalone and consolidated financial statements, referred lo
in paragraph 5(i) above, have been audited by us on which we issued an
unmodified audit opinion vide our reports dated May 16, 2024, Our audits of
these financial statements were conducted in accordance with the Standards

on Auditing, as specified under Section 143(10) of the Act and other applicable |

authoritative pronouncements issued by the Institute of Chartered Accountants
of India. Those Standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statemenis are free of
material misstatement.

7. We conducted our examination of the Statemenl in accordance with the
Guidance Note on Reports or Certificales for Special Purposes issued by the
Institute of Chartered Accountants of India. The Guidance Note requires that
we comply with the ethical requirements of the Code of Ethics issued by the
Institute of Chartered Accountants of India.

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

9. Our scope of work did not involve us performing audit tests for the purposes
of expressing an opinion on the faimess or accuracy of any of the financial
information or the financial results of the Company taken as a whole. We have
not performed an audit, the objective of which would be the expression of an
opinion on the financial results, specified elements, accounts or items thereof,
for the purpose of this repori. Accordingly, we do not express such opinion.

A reasonable assurance engagement involves performing procedures lo

obtain sufficient appropriate evidence on the applicable criteria mentioned

in paragraph 5 above. The procedures selected depend on the auditor's
judgement, including the assessment of the risks associated with the applicable
criteria. Our procedures included the following in relation to the Statement:

I)  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, 2024. We have obtained and read the audited standalone

and consolidated financial statements for the year ended March 31, 2024

including the unmodified audit opinions dated May 16, 2024;

Read the Articles of Association of the Company and noted the permissibility

of buyback;

Traced the amounts considered for computation of Capital payment as

mentioned in the Statement from the audited standalone and consolidated

financial statements for the year ended March 31, 2024,

Obtained the minutes of the meeting of the Board of Directors in which

10,

ii)

iif)

iv)

the proposed buy-back was approved and compared the buy-back amount |
with the permissible limit computed in accordance with section 68(2)(c) of .
the Act and Regulation 4(i) of the SEB| Buyback Regulalions detailed in the !

Statement;

v}

Obtained the minutes of thal meeling of the Board of Directors in which

the proposed buy-back was approved and read the Board had formed the |

opinion as specified in SEBI Buyback Regulations on reasonable grounds |
and the Company, having regard to the state of affairs will not, be rendered |

insolvent within a period of one year from that date.

Oblained necessary representations from the management of the

Company.

Opinion

11. Based on our examination as above, and the information and explanations
given to us, we report that:

i)

(i) We have inquired into the stale of affairs of the Company in relation to its |
audited standalone and consolidated financial statements for year ended |

March 31, 2024.
(i)

The amount of permissible capital payment for proposed buyback of the

equity shares as included in the Statement has been properly determined |
in accordance with the provisions of Section 68(2)(c) of the Act and |

‘Regulation 4(i) of the SEBI Buyback Reguilations;

the Board of Directors have formed the opinion as specified in clause (%) of
Schedule | of the SEB| Buyback Regulations on reasonable grounds and
that the Company, having regard to its siate of affairs, will not be rendered
insolvent within a period of one year from that date.

Restriction on Use

12. The Report is addressed to and provided to the Board of Directors of the
Caompany pursuant to the requirements of Section 68 and Section 70 of the
Act read with Clause (xi) of Schedule | of SEBI Buyback Regulations solely
to enable them to include it (a) in the explanatory statement to be included in
the postal ballot notice to be circulated to the shareholders, (b) in the public
announcement to be made to the Shareholders of the Company, (c) in the letter
of offer to be filed with the Securities and Exchange Board of India, the stock
exchanges, the Registrar of Companies, the Nalional Securities Depository
Limited and the Central Depository Securities (India) Limited, and (d) to be
provided to the manager to buy back and should not be used by any other

(il

person or for any other purpose. Accordingly, we do not accept or assume

any liability or any duty of care for any other purpose or to any other person
to whom this report is shown or into whose hands it may come. We have no
responsibility to update this report for events and circumstances occurring after
the date of this report.

For S.R. Batliboi & Associates LLP

Chartered Accountants

ICAI Firm Registration Number: 101049W/E300004

per Vineet Kedia

Partner

Membership Number: 212230
UDIN: 24212230BKCYVU2236

Place of Signature: Mumbai

Date: May 16, 2024

Statement of determination of the amount permissible capital payment for
proposed buyback of equity shares in accordance with section 68 (2)(c) of the
Act and the Regulations based on the audited standalone and consolidated
financial statements as at and for the year ended March 31, 2024.

(2 in_mi_llion]_l |
Amount Ampunt
as per as per
Particulars as on March 31, 2024 standalone | consolidated
financlal financial
statements | statements
ﬂ:l up equity share capital :_ &_ 5 A 13_2.?52_ - 1@2_,3_2
Free reserves as per section 68 |
- . - —
Securities premium | B Nil Nil |
Retained eamings C 14,990,71 20,688.30 |
|
Less: Adjustments as per definition | I
of free reserves as per section |
2(43) of the Act | X
Unrealized foreign exchange gain | 13.63 14.27 |
Fackblbtipdeceiabalt it i obioniath o = fane S ik ey
Change in carrying amount of an |
asset or a liability measured at fair | 47.70 5271
valve : 19 =
Deferred tax on difference between |
estimated gain fo employees on | Nil 158.19 |
exercising of stock options |
' D
—— S S 2 J— ) ¥
Total free reserves | E=(B+C-D) 14,929.38
: .
Total paid up capital and free ) . |
HERRIEE F=(A+E) 15411.70 . 20,945.45 :
Permissible capital payment in '
accordance with proviso to section |
68(2)(c) of the Act (25% of the total | 25% of F 3,852.93 5,236.36 |
paid-up equily capital and free |
reserves) |

Note: Maximum amount permitied by the Board Resolution dated May 16, 2024
approving buy back of equity shares of eClerx Services Limited is 3,850 Millions,

Signed for identification by For eClerx Services Limited

For S.R. Batliboi & Associates LLP
Chartered Accountants

ICAI Firm Registration Number:
101049W/E300004

Unquote
PRIOR APPROVALS FROM LENDERS

The Company has sanctioned facilities with lenders. As per Regulation 5(i)(c) and
Schedule I(xii) of the SEBI Buy Back Regulations, il is confirmed that there is no
breach of any covenants as per the lenders agreements/sanction letters on the
loans sanctioned/taken and the consent of the lenders on the Buy Back has been
obtained by the Company. Further, the Company has obtained such approvals as
may be required from the lenders pursuant to the provisions of such facillties.

Record Date and Shareholder Entitiement

Mr. Pratik Bhanushali
VP- Legal & Company Secretary
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As required under the SEBI Buy Back Regulations, the Company has fixed f
Thursday, July 04, 2024 as the record date (the "Record Date") for the purpose
of determining the entitlement and the names of the equity shareholders who are |
eligible to participate in the Buy Back. The Equity Shares proposed to be bought |
back by the Company shall be divided into two categories viz. (a) reserved category |

14.9.

for Small Shareholders and (b) the general category for all shareholders other than
Small Shareholders.

As required under the SEBI Buy Back Regulations, the dispatch of the letter of offer
shall be through electronic mode in accordance with the provisions of the Act within
2 (two) working days from the Record Date. If the Company receives a request from
any Eligible Shareholder to receive a copy of the letler of offer in physical form, the
same shall be provided.

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

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

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

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

In accordance with Regulation 9(ix) of the SEBI Buy Back Regulations, In order to
ensure lhat the same Eligible Shareholder with multiple demat accounts/folios do
not recelve higher entitliement under Small Shareholder category, the Equity Shares
held by such Eligible Shareholder with a common Permanent Account Number
("PAN") shall be clubbed together for determining the category (Small Shareholder
or General) and entitlement under the Buy Back. In case of joint shareholding, the
Equity Shares held in cases where the sequence of PANs of the joint sharehaolders
is identical shall be clubbed together. In case of Eligible Shareholders holding
Physical Shares where sequence of PAN is identical and where the PANs of all
joint shareholders are not available, the Regisirar to the Buy Back will check the
sequence of the names of the joint shareholders and club together the Equity
Shares held in such cases where the sequence of the PANs and the name of the
joint shareholders are identical. The shareholding of institutional investors like
mutual funds, insurance companies, foreign institutional investors/ foreign portfolio
investors etc. with common PAN shall not be clubbed together for determining their
entitlement and will be considered separately, where these Equity Shares are held
for different schemes/ sub-accounts and have different demat account nomenclature
based on information prepared by Registrar to the Buy Back as per the shareholder
records received from the depositories, Further, the Equity Shares held under the
category of ‘clearing members’ or 'corporate body margin account’ or ‘corporate
body-broker’ as per the beneficial position data as on the Record Date with common
PAN are not proposed to be clubbed together for determining their entitlement and
will be considered separately, where these Equity Shares are assumed to be held
on behalf of clients.

. The participation of the Eligible Shareholders in the Buy Back is voluntary. Eligible

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

The maximum tender under the Buy Back by any Eligible Shareholder cannot exceed
the number of Equity Shares held by the Eligible Shareholders as on the Record
Date. In case the Eligible Shareholder holds Equity Shares through multiple demat
accounts, the tender Equity Shares through that demat account cannot exceed the
number of Equity Shares held in that respective demat account.

The Equity Shares tendered as per the entittement by the Eligible Shareholders
as well as additional Equity Shares tendered, if any, will be accepled as per the
procedure laid down in the SEBI Buy Back Regulations. Eligible Shareholders will
receive a letter of offer along with a tender offer form indicating the entitliement of the
equity shareholder for participating in the Buy Back. Eligible Shareholders who have
registered their email ids with the depositories/the Company, shall be dispatched
the Letter of Offer through electronic means. If Eligible Shareholders wish to obtain
a physical copy of the Letter of Offer, they may send a request to the Company or
Registrar at the address or email id mentioned in this Public Announcement.
Detailed instructions for participation in the Buy Back (tender of Equity Shares in
the Buy Back) as well as the relevant schedule of activities will also be included in
the Letter of Offer to be sent in due course to the Eligible Shareholders as on the
Record Date.

Process and Methodology for Buy Back

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

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

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

Emkay Global Financial Services Limited

The Ruby, 7" Floor, Senapati Bapat Marg,

Dadar - West, Mumbai- 400 028

Maharashtra, India

Tel: +91 22 6612 1212

Email: eclerx buyback@emkayglobal.com

Website: www.emkayglobal.comr

SEBI Registration No.: INZ000203933

CIN: L67120MH1995PLC084899

The Company has requested BSE, designated slock exchange (“Designated
Stock Exchange/Stock Exchange”) to provide the separate acquisition window
("Acquisition Window") to facilitate placing of sell orders by Eligible Shareholders
who wish to tender Equity Shares in the Buy Back. The details of the platform will
be specified by the Designated Stock Exchange from time to time. The Company/
Registrar to the Buy Back shall provide the entillement of Eligible Shareholder to
Indian Clearing Corporation Limited (“Clearing Corporation').

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

At the beginning of the tendering period, the order for buying Equity Shares shall be
placed by the Company through the Company's Broker. During the tendering period,
the order for selling the Equity Shares will be placed in the Acquisition Window by
Eligible Shareholders through their respective stock brokers (“Seller Member(s)")
during normal trading hours of the secondary market. The Seller Members can enter
arders for Equity Shares held by Eligible Shareholders in dematerialised form and
physical form. In the tendering process, the Company's Broker may also process the
orders received from the Eligible Shareholders after the Eligible Shareholder have
completed their KYC requirement as required by the Company's Broker.

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

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

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

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

The Seller Member would be required lo place an order/bid on behalf of the
Eligible Shareholders who wish to tender Equity Shares in the Buy Back using
the Acquisition Window of the Designated Stock Exchange. For further details,
Eligible Shareholders may refer to the circulars issued by Designated Stock
Exchange or Clearing Corporation.

b)

n Contd.




10

MUMBAI | TUESDAY, 25 JUNE 2024 BllSiIl(‘.SH Standm‘(l

1410,

c}  The details of the settlement number under which the lien will be marked on the
Equity Shares tendered for the Buyback will be provided in a separalte circular
to be issued by the Stock Exchanges and/or Clearing Corporation.

d)  The lien shall be marked by the Seller Member in the demat account of the
Eligible Shareholders for the shares tendered in tender offer. Details of shares |
marked as lien in the demat account of the shareholder shall be provided by |
the depositories to Clearing Corporation. In case, the Shareholders demat |
account is held with one depository and clearing member pool and Clearing |
Carporation account is held with other depository, shares shall be blocked in
the shareholders demat account at source depository during the tendering |
period. Inter Depository Tender Offer (IDT”) instructions shall be initiated by the |
shareholders at source depository to clearing member or Clearing Corporation
account at target depository. Source depository shall block the shareholder's
securities (i.e. transfers from free balance to blocked balance) and send IDT
message fo target depository for confirming creation of lien. Details of shares |
blocked in the shareholders demat account shall be provided by the target |
depository to the Clearing Corporation.

e}  For custodian participant orders for demalerialized Equity Shares, early pay-in |
is mandatory prior to confirmation of order/bid by custodians. The custodian |
participant shall either confirm or reject the orders not later than closing of |
trading hours on the last day of the tendering period. Thereafter, all unconfirmed |
orders shall be deemed to be rejected. For all custodian participant confirmed It

!
!
{

orders, any order madification shall revoke the custodian confirmation and the
revised order shall be sent to the cuslodian again for confirmation. t
f)  Upon placing the bid, the Seller Member(s} shall provide Transaction |
Registration Slip ("TRS") generated by the Stock Exchange' bidding system |
to the Eligible Sharehelder on whose behalf the bid has been placed. TRS |
will contain details of order submitted like bid ID No., application number, DP \
ID, client ID, number of Equity Shares tendered, etc, In case of non-receipt of |
the completed tender form and other documents, but lien marked on Equity |
Shares and a valid bid in the exchange bidding system, the bid by such Eligible |
Shareholder shall be deemed to have been accepted. |
g) The Eligible Shareholders will have to ensure that they keep the depository |
participant (“DP") account active and unblocked, in case of releasing of lien on |
Equity Shares due to rejections or due to non — acceptance of Equity Shares |
under the Buy Back. Further, Eligible Shareholders will have to ensure that |
they keep the bank account attached with the DP account active and updated |
to receive credit remittance due to acceptance of Buy Back of Equity Shares
by the Company. In case the Clearing Corporation is unable to make the
direct payment into Eligible Shareholders demal linked bank account then the
respective payment will be made o their Seller Member for further depositing
into Eligible Shareholders account.
Precedure to be followed by Eligible Shareholders holding Equity Shares in
the Physical form

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

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

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

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

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

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

14.11. Modification/cancellation of orders will be allowed during the tendering period of the

Buy Back. Multiple bids made by a single Eligible Shareholder shall be clubbed and
considered as “one” bid for the purpose of acceptance.

14.12. The website of the Designated Stock Exchange shall display only confirmed bids |

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

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

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

¢) Based on the documents mentioned in paragraph above, the concerned Seller
Member shall place the bid on behalf of the Eligible Shareholder holding Equity
Shares in physical form who wishes to tender Equity Shares in the Buy Back
using the Acquisition Window of the Designated Stock Exchange. Upon placing
the bid, the Seller Member shall provide a TRS generated by the Designated
Stock Exchange' bidding system to the Eligible Shareholder. TRS will contain
the details of order submitted like Folio No., application no., Cerificate No., | f)
Distinctive No., number of Equity Shares tendered etc.

d)  After placing the bid, the Seller Member of the Eligible Shareholder has to
deliver the original share certificate(s) and documents (as mentioned in
paragraph 14.10(b) above along with TRS either by registered post or courier
or hand delivery to Registrar to the Buy Back (at the address mentioned at
paragraph 16 below) on or before the Buy Back closing date, The envelope
should be superscribed as "eClerx Services Limited — Buy Back 2024". One
copy of the TRS will be retained by Registrar to the Buy Back and it will provide
acknowledgement of the same to the Seller Member/Eligible Shareholder,

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

a)

b)

€)

d)

e)

a)

14.13. Method of Settlement
Upon finalization of the basis of acceptance as per the SEBI Buy Back Regulations:

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

The Company will pay the consideration lo the Company's Broker which will
transfer the funds pertaining to the Buy Back to the Clearing Corporation’s
bank accounts as per the prescribed schedule. For Equity Shares accepted
under the Buy Back, the Clearing Corporation will make direct funds payout
to the respective Eligible Shareholder's bank account linked 1o the demat
account, If Eligible Shareholders’ bank account details are not available or
if the funds transfer instruction is rejected by RBl/an Eligible Shareholder's
Bank, due to any reason, then such funds will be transferred to the concerned
Seller Members settlement bank account for onward transfer to their respective
shareholders.

In case of certain types of Eligible Shareholder i.e., NRI, foreign clients, etc.
where there are specific RBI and other regulatory requirements pertaining to
funds payout, which do not opt to setlle through custodians, the funds pay-out
would be given to their respective Seller Members settlement bank account for
onward transfer to the Eligible Shareholders. For this purpose, the client type
details would be collected from the Registrar to the Buy Back whereas funds
payoul pertaining to the bids settled through custodians will be transferred to
the settlement bank account of the custodian, sach in accordance wilh the
applicable mechanism prescribed by BSE and the Clearing Corporation from
time to time.

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

The Eligible Shareholders will have to ensure that they keep the DP account
active and unblocked, in case of releasing of lien on Equity Shares due to
rejections or due to non — acceptance of Equity Shares under the Buy Back,
Further, Eligible Shareholders will have to ensure that they keep the bank
account attached with the DP account active and updated to receive credit
remittance due to acceptance of Buy Back of Equity Shares by the Company.

Excess demat Equity Shares or unaccepted demat Equity Shares, if any,
tendered by the Eligible Shareholders, lien on such shares would be released
by the Clearing Corporation and shall become free in the respective Eligible
Shareholder's DP account.

In the case of inter-depository, the Clearing Corporation will cancel the excess
or unaccepted shares in target depository. The source depository will not be
able to release the lien without a release of Inter Depository Tender (IDT)
Offer message from target depository. Further, release of IDT message shall
be sent by target depository either based on cancellation request received
from the Clearing Corporation or automatically generated after matching
with Bid accepted detail as received from the Company or the Registrar to
the Buyback. Post receiving the IDT message from targel depository, source
depository will cancel/ release excess or unaccepted block shares in the demat
account of the Eligible Shareholder. Post completion of tendering period and
receiving the requisite details viz., demat account details and accepted bid
quantity, source depository shall debit the securities as per the communication/
message received from target depository to the extent of accepted bid shares
from Eligible Shareholder’s demat account and credit it to Clearing Corpnration
settlement account in target depository on settlement date.
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h) Any excess physical Equity Shares pursuant to proportionate acceptance/
rejection will be returned back to the Eligible Shareholder directly by the
Registrar to the Buy Back. The Company is authorized to spiit the share
certificate and issue a new consolidated share ceriificate for the unaccepted
Equity Shares, in case lhe Equity Shares accepted by the Company are less
than the Equity Shares tendered in the Buy Back by Eligible Shareholders
holding Equity Shares in the physical form,

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

j)  Eligible Shareholders who intend to participate in the Buy Back should consult
their respective Seller Member for any cost, applicable taxes, charges and
expenses (including brokerage) etc., that may be levied by the Seller Member
upon the selling shareholders for tendering Equity Shares in the Buy Back
(secondary market transaction). The Buy Back consideration received by the
Eligible Shareholders, in respect of accepted Equity Shares, could be net of
such costs, applicable taxes, charges and expenses (including brokerage) and
lhe Company accepts no responsibility to bear or pay such additional cost,
charges and expenses (including brokerage) incurred solely by the Eligible
Shareholders. The Seller Member(s) would issue contract note to Eligible
Shareholders for the Equity Shares accepled under the Buy Back.

The Equity Shares lying to the credit of the Company's Demat Account and accepted

in physical form will be extinguished in the manner and following the procedure

prescribed in the SEBI Buy Back Regulations.

Compliance Officer

The Board at its meeting held on May 16, 2024 appointed Mr. Pratik Bhanushali,

VP - Legal & Company Secretary of the Company, as the Compliance Officer for

the purpose of the Buy Back ("Compliance Officer’). Investors may contact the

Compliance Officer for any clarifications or to address their grievances, if any, during

office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days excepl Saturday, Sunday

and public holidays till the closure of the Buy Back, at the following address:

Mr. Pratik Bhanushali

VP-Legal & Company Secretary

eClerx Services Limited

CIM: L72200MH2000PLC125319

Regd. Office: Sonawala Building, 1* Floor, 29 Bank Street, Fort, Mumbai - 400 023

Phone No.: +91 (22) 6614 8301, Fax No.: +91 (22) 6614 8655,

Email Id: investor@eclerx.com, Website: www.eclerx.com

Registrar to the Buy Back/Investor Service Centre

In case of any queries, shareholders may also contact the Registrar to the Buy Back,

during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except Saturday.

Sunday and public holidays till the closure of Buy Back, at the following address:

KFIN TECHNOLOGIES LIMITED

Contact Person: Mr. M Murali Krishna

Regd. Off.: Selenium Tower B, Plot 31-32, Financial Distnict,
Manakramguda, Serilingampally Mandal,

Hyderabad - 500 032, Telangana

Tel.: + 91-40-67162222,

Fax: + 91-40-67161563;

Toll Free No: 18003094001

Investor Grievance Email: einward.ris@kfintech.com
Email: eclerx.buyback@kfintech.com

Website: www.kfintech.com

SEBI Regn. No.: INRD0OD000221

Validity Period: Permanent

CIN: L72400TG2017PLC117649

Manager to the Buy Back
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EMKAY GLOBAL FINANCIAL SERVICES LIMITED

Contact Person: Mr. Deepak Yadav/ Ms. Pooja Sarvankar

Regd. Off.: The Ruby, 7" Floor, Senapati Bapat Marg,

Dadar-West, Mumbai - 400028, Maharashtra

Tel. No.: +91 22 66121212, Fax No.: +91 22 66121355

Email jd: eClerx.buyback@emkayglobal.com,

Website: www.emkayglobal.com

SEBI Regn. No.: INM000011229;

Validity Period: Permanent

CIN: LE7120MH1935PLC084839

Director's Responsibility

As per Regulation 24(i) (a) of the SEBI Buy Back Regulations, the Board of Directors
of the Company (“Board") accepts responsibility for the information contained in this
Public Announcement and confirms that this Public Announcement contains true,
factual and material information and does not contain any misleading information.
This Public Announcement is issued under the authority of the Board in terms of the
resolution passed by the Board on May 16, 2024 and by the Buy Back Committee
on June 24, 2024,

For and on behalf of the Board of Directars of eClerx Services Limited
Sd/- Sd/- Sd/-
Kapil Jain Amit Majmudar Pratik Bhanushali
Non-Executive VP- Legal & Company Secretary
Independent Director (ICS| Membership No.: F8538)
DIN: 00565425 Place: Mumbai
Place: Mumbai

Group CEO
DIN: 10170402
Place: London

June 24, 2024

@ emami limited

Corporate Identification Number, LE3993WE1983PLC0O36030
Registered Office: Emami Tower. 687, Anandapur,E M Bypass, Kolkata-700107, West Bengal.
Phone No. +91 33 66136264, tele fax; 91 33 6613 6600
Website: www.emamiltd.in, e-mail: investors @emamigroup.com

NOTICE OF POSTAL BALLOT

Nolice Is hereby given pursuant to and in compliance with the pmv:suuns of Section 110 and mher applicable provisions, If any, of the
Comparies Act, 2013 (the “Act’), Rules 20 and 22 of the Companies (Managemen tand Ad n) Rules, 2014, read with the General
Circular Nos. 14/2020 daled Apnl 8, 2020, 17/2020 dated April 13, 2{12(} 2212020 dated Jung 15, 2020, 332020 daled September 28, 2020,
392020 dated December 31, 2020, 10/2021 dated June 23, 2021, 2012021 dated December 8, 2021, 3/2022 dated May 5, 2022, 11/2022
dated December 28, 2022 and 08/2023 dated September 25, 2023 {coliactively, the “MCA Circulars”) and Reguiation 44 of the Securities and
Exchange Board of India (Listing Obligations and Disclosura Requirements) Regulations, 2015, and pursuant to other applicable provisions
of the Act, Rulas, Regulations (including any statulory modification or re-enactment thereof for the time being in force, and as amended from
tima 1o time}, the approval by special resolution of sharehoiders of Emami Limited (the “Company”} is being sought for the (allewing matlers:

S, No. Description of Special Resolutions

1. Re-appointment of Shr Anjanmoy Chatienae (DIN: 00200443} as an Indapendent Director of the Company for the sacond
term of five cansecutive years with efiect from 2nd August 2024.

2 Re-appaintment of Smt. Avani Vishal Davda (DIN: 07504738) as an Indepandent Director of the Company for the second
term of five consecutive years with effect from 2nd August 2024,

5 Re-appaintment of Shr Rajiv Khaitan (DIN: 00071487} as an Independent Director of the Company for the secand tem ol
fivi consecutive years with effect from 2nd August 2024

Pursuant to the MCA Circulars, fhe Comgany has despaiched the Postal Ballot Notice along with Explanatory Statement electronically on
Manday, June 24, 2024 to all the Members of the Gompany, who have registered their g-mall address with the Company/ Depository
Participants as an Friday, June 14, 2024 je. the cul-off date. The Postal Baliot Notice will also be available on the Company's wetisile al
www.emamiltd.in , websites of the Stock Exchanges i.e. BSE Limiled and National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively, and on the website of Maheswari Dalamatics Private Limited at www.mdpl.in . The Postal Ballol Notice will
also be available o the websile of Central Depository Sarvices (India) Limited ("CDSL") al www evolingindia com -

The Compary has engaged the services of CDSL for providing remote e-voting facility. In accordance with the provisions of the MCA
Circulars, Shareholders can vole only (hrough the remals e-voling process, Physical copies of the Postal Ballot Notice and pre-paid business
reply envelopes are not being sent to shareholders for this Postal Ballot, Shareholders whose names appear on the Register of Members/List
of Bengficial Qwners as on Friday, Jure 14, 2024 will be considered for the purpose of e-voting and Voling rights of & Member / Beneficial
Ownar (in case of elecironic shareholding) shall be in proportion to hisfhariits shareholding in the paid-up equity share capilal of the Company
as on the Cut-Off Date,

Shareholders are requestad to note thal e-voting period is as follows:

Commencement of e-voling Wednesday, June 26, 2024 (3:00 A, M. IST)
Conclusion of e-voling Thursday, July 25, 2024 (5:00 P. M. I1ST)

Members are requested to note that e-voting shall not be allowed beyond 5:00 PM IST on Thursday, July 25, 2024 and the facilily shall be
disabled thereafter. Once the vole on a resolulion is zas) by a member, thi member shall not ba allowed to change it sulisequently.
Membars desiring to exercise their vote should cast their vote tunng this penod, to be eligible for being considersd.

Members who have not ragistered their e-mail address are requested lo register the same in respect of shares held in electrania form with the
Depository through their Depository Participant(s) and in respect of shares held in physical form by wrifing 1o the Company’s Registrar and
Share Transfer Agenl, Maheswari Catamatics Private Limited, 23, A N Mukherjea Road, 5th Floor, Kolkala - 700 001 or e-mall al
midplds @yahoo.cam along with (he copy of the signed request kelter mentioning the name & address of (he M d copy of the
PAN card, and sel-attested copy of any document (e.g.- ADHAAR, Driving License, Election Identity Gard, Passpor in support of the address
of the member),

The Instructions on the process of e-valing, Including the manner in which Members who are holding shares in physical form or wha have not
registered thelr e-mail addresses can cast their vote through e-voling, sre provided in the Postal Ballot Notice

The Board of Directors of the Company has appn-nleu Mr Raj Kumar Banthia (Mambership No, ACS 171900 COP 18428), pariner of Mis MKB
& Associates, Practicing Company Se i for conducting the postal ballot through the g-voling process in & fair and
transparant manner,

Thiz Scrulinizer will submit his repart 1o the Managing Dirsctor of the Company, The results shall be declared on or before Monday, July 29,
2024 and communicated to BSE Limded ("BSE"), Mational Stock Exchange of India Limited ("NSE"), Central Depository Services (India)
Limited (*COSL"), Maheswari Datamatics Private Limited, Registrar and Share Transfer Agent and will also be displayed on the Company's
website al www.amamiltd.in.

For all grievances cannectad with the facility. for voting by alectronic means, Membars may contact Mr. Rakash Dalvi, Sr. Manager, (CDSL)
Central Depository Services (India) Limited, at foll frea nn., 1800 22 55 33 or wnle al halpdesk.evoling @cdslindia.com.

By Order of the Board
For Emami Limited

Sanrleep Kr Sultania
Company Secretary, Comp Officer
Place : Kolkaia & VP- Sales Commercial
Dale : Jung 241h, 2024 ACS 13546
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TATA
TATA CAPITAL LIMITED

Redistered Ofiice. 11" Floor, Tower A Peninsula Business Park, Ganpatran Kadam Marg, Lower Parel, Mumbai - 400013

Corporate Identity Number: U45990MH1991PLCOS0670

Tel No.: 022-6606 9000 Fax: 022-6656 2699 Website: www tatacapital.com

MOTICE is hersty given that the 339 Annual General Meeting ("AGM) of Tata Capital Limited ("the Company”} will be
held on Friday. July 19, 2024 &t 11:00 a.m. through Video Conferencing ("VC") [ Other Audio Visusl Means ("O8VM") lacility
provided by National Securities Depository Limited ("NSDL") to transact the businesses as sef out in the Notice

converning the AGM,

The AGM will be convenad through VC / OAVM in campliance with the applicatdle provisions of the Companiss Act. 2013
and the rules made thereunder read with Circular No. 20/2020 dated May 05, 2020 and Circular Mo. 09/2023 dated
September 25, 2023 lssued by the Ministry of Corporate Affairs ("callactively referred to as MCA Circulars™).

In actcordance with the MCA Circulars, the Notice seiting out the businesses ta be transacted at the AGM alongwith
the Explanatory Statement pursuant 1o Section 102 of the Campanies Act, 2013 and the Annual Repert of the Compsny fof
the Financial Year 2023-24 has been sent through electronic mode on June 21, 2024 to those Members who have
registerad their e-mail addresses with ther Depository Participants In accordance with the MCA Circutars, no physical

oopies of the Matice of the AGM or the Annual Report for FY 2023-24 will be sent ta the Members.

The Notice of the AGM alongwith the Annual Repart of the Company far FY 2023-24 is available on the website of the
Company at www tatacapitalcom. Further, the Netice of the AGM Is also available on the website of NSDL at
www.eveting.nsdl.com and on the website of the National Stock Exchange of India Limited st www.nseindia.com and

BSE Limited at www.bseindia.com, respectively,

In epmplance with Section 108 of the Companias Act, 2013 read with Rule 20 of the Companias (Management and
Administration) Fules, 2004, as amended fraom time to time, the Company is pleased ta offer the Tacility of vating through
electronic means and the businesses as set out in the Notice of the AGM may be trapsscted through electronic voting
system of NSDL (remotes-voting ). Members whose names are recorded |n the Reglster of Beneficial Owners maintained
by the Depesitories as on the Cut-off Date of July 12, 2024 shall be antitlied to avail the facility of remots e-voting either
during the e-voting period as mentioned below or e-voting during the AGM, The remote e-voting will commence an
Monday, July 15, 2024 at 7:00 a.m. and will end on Thursday. July 18, 2024 at 500 p.m. The tacility of remote e-voting would
also be made available at the AGM and the Memubers present in the AGM through VG / OAVM facility whao have not already
cast their vates by remote e-voting shall be able ta exercise their right of vating remaotely through remote e-vating system
during the AGM, The Mambers will ba able to cast thelr vote electronically untll 15 minutes after the conclusion of the
AGM, and the remote e-voling module shall be disabled for vating by NSDL thereafter, The Mambers who have already
cast their vate by remote e-voting prior ta the AGM, may also attend [ participate in the AGM through VC [ OAVM but shall

not b entitied to cast theirvote again.

The datalled procedure for remote e-voting and attending the AGM through VC [ DAYM Is provided (n the Natice of the

BGM,

A personwho has acquired the shares and has become 2 Member of the Company after dispatch of the Notice of AGM and
prior to the Cut-off Date |e. July 12, 2024, can exerciss remaote e-voting by obtaining the Ussr 1D and Passward by sending

an amail io NSDL at evoting@nsdl.com or by contacting NSDL on number 022-4884 7000,

Members holding shares in demat form and who have not yet regqistered their email addresses are requested to register

theiremail address and mobile numbers with their Depasitory Participants,

In case of any queries or 1Is5Ues regarﬂlng attending the AGM through VC / DAVM or femote &-vating, Membars may write
pital.com. Members can also refer the Frequantly Asked Questions (FAGS) for
Shareholdars and e-voting usar manual for Shareholders availabla at the download section of www.evoting.nsdl.com or
call on no. 022-4886 7000 or send a request to Mr Sagar 5. Gudhate, Senior Manzagsr - NSDL at eveting@nsdl.com

ta the Company at i

By Order of the Board of Directors
For Tata Capital Limited

Placa: Mumba

Date: lune 24, 2024 Head - Legal and C:

e & Ct

= mm BOL S

PEN BRANCH

At Unity House, Pen, Khopoli Road, Tal-Pen, Raigad-402107.
Email: pen.raigad@bankofindia.co.in

APPENDIX -1V [SEE RULE-8(1) POSSESSION NOTICE (For Immavable Property)

Whereas

The undersigned being the authorized officer of the Bank of India
under the Securitization and Reconstruction of Financial Assets and
Enforcement of Security Interest Act, 2002 and in exercise of powers
conferred under Section 13({12) read with rule 3 of the Security Interest
(Enforcement) Rules, 2002 jssued a demand notice dated 11-03-2024
calling upon the borrower Mrs. Viushali Shreekant Chachad to repay the
amount mentioned in the notice being Rs.501844/- (in words Rupees
Five lakhs One thousand Eight Hundred Forty four) plus interest within
60 days from the date of receipt of the said notice.

The borrower having failed to repay the amount, notice is hereby given
to the borrower and the public in general that the undersigned has taken
possession of the property described hereain below in exercise of powers
conferred on him under sub-section (4) of section 13 of Act read with
rule B ol the Security Interest Enforcement) Rules, 2002 on this the
19th day of June of the year 2024

The borrower in particular and the public in general is hereby cautioned
not to deal with the property and any dealings with the property will be
subject to the charge of the Bank of India for an amount Rs.501844.00
and interest thereon.

The borrower's attention is Invited to provisions of sub-section (8) of
section 13 of the Act, In respect of time avallable, to redeem the secured
assets,

Description af the Immovable Property

All that part and parcel of the property consisting of Property 1- Shop No
7, Ground floor, Area Admeasuring 88.00 sq Foot Build up, Municipal
house no old 4108 New W 42002073 in building constructed on city
survey na 700,701,702 (part), 703(part), 704, 705 & 706 padmavali
complex, shivaji path, situated within the limits of District & division
Raigad, Taluka Pen District Raigad 402107.

Property 2- Shop No 9. Ground floor, Area Admeasuring 88.00 sq Foot
Build up, Municipal house no old 4108 New W 42002075 in building
constructed on city survey no 700,701,702(part), 703(part), 704, 705 &
706 padmavati complex, shivaji path, situated within the limits of District
& division Raigad, Taluka Pen District Raigad 402107,

P

Bounded:
North East-West lane leading to city survey no.699
ot X ::‘JL East Property of shri, Manchar
v Secretary South Property of shri Pisal and city suryey no, 707
West Municipal road Shiwaji Path
Date: 19/06/2024 sd/-
Place: Pen Authorized Officer(Bank of India)
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eClerx
eClerx Services Limited

CIN: L72200MH2000PLC125319

Registered Office and Correspondence Address: Sonawala Building,

Phone No.: +91 (22) 6614 8301, Fax No.: +91 (22) 6614 8655; Email Id: investor@eclerx.com, Website: www.eclerx.com
Contact Person: Mr. Pratik Bhanushali, VP- Legal & Company Secretary

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

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT"”) IS BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7{i) OF THE SECURITIES
AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,

2018, AS AMENDED (THE "SEBI BUY BACK REGULATIONS") AND CONTAINS |
THE DISCLOSURES AS SPECIFIED IN SCHEDULE Il TO THE SEBI BUY BACK |

REGULATIONS READ WITH SCHEDULE I OF THE SEBI BUY BACK REGULATIONS. | 22

§

f

OFFER FOR BUY BACK OF NOT EXCEEDING 1,375,000 (ONE MILLION THREE |
HUNDRED AND SEVENTY FIVE THOUSAND) FULLY PAID-UP EQUITY SHARES OF |
FACE VALUE OF T 10/- (RUPEES TEN ONLY) EACH OF ECLERX SERVICES LIMITED |
("EQUITY SHARES" OR "SHARES"), AT A BUY BACK PRICE OF ¥ 2,800/- (RUPEES |
TWO THOUSAND EIGHT HUNDRED ONLY) PER EQUITY SHARE PAYABLE IN CASH |

FOR AN AMOUNT NOT EXCEEDING ¥ 3,850 MILLIONS (RUPEES THREE THOUSAND |
EIGHT HUNDRED FIFTY MILLIONS ONLY) , EXCLUDING ANY EXPENSES INCURRED |

OR TO BE INCURRED FOR THE BUY BACK, WHICH REPRESENTS 24.98% AND |

18.38% OF THE AGGREGATE OF COMPANY'S FULLY PAID-UP EQUITY SHARE |
CAPITAL AND FREE RESERVES AS PER THE LATEST AUDITED STANDALONE |
AND CONSOLIDATED FINANCIAL STATEMENTS AS ON MARCH 31,
RESPECTIVELY, THROUGH THE TENDER OFFER ROUTE PROCESS USING THE |
STOCK EXCHANGE MECHANISM, ON A PROPORTIONATE BASIS FROM ALL THE |
EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE EQUITY SHARES OF THE |

COMPANY AS ON THE RECORD DATE ("BUY BACK" OR “BUY BACK OFFER").

Certain figures contained in this Public Announcement,
information, have been subject to rounding-off adjustments. All decimals have been |

rounded off to two decimal points.

1.
1.1,

1.2

1.3.

1.5,

1.6.
1.7.

1.12.

Details of the Buy Back Offer and Buy Back Price

2024 |

including financial |

The Board of Directors (“Board”), which term shall be deemed to include any |
committee of the Board and/or officials, which the Board may constitute/authorise |
{o exercise its powers (the "Buy Back Committee”) of eClerx Services Limited |
("Company”), at its meeting held on May 16, 2024 ("Board Meeting”) has, in |
accordance with Article 61 of the Articles of Association of the Company and the |
provisions of Sections 68, 69, 70, 110, 179 and all other applicable provisions of the |

Companies Act, 2013, as amended ("Act”) read with the Companies (Share Capital
and Debentures) Rules, 2014, the Companies (Management and Administration)

|32

Rules, 2014, the Companies (Meetings of Board and its Powers) Rules, 2014, to |

the extent applicable and other relevant Rules made thereunder, each as amended |

from time to time and the provisions of the Securities and Exchange Board of

India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI Buy Back |
Regulations”), the Securities and Exchange Board of India (Listing Obligations |
and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI Listing |

Regulations”) and subject to approvals of statutory, regulatory or governmental |

authorities, Institutions or bodies as may be required under applicable laws ,

1
the |
Board of the Company, approved the proposal ta Buy Back of not exceeding |
1,375,000 (One Million Three Hundred and Seventy Five Thousand) fully paid |
up equity shares having a face value of ¥ 10/- (Rupees Ten only) each (“Equity |

Shares”), representing 2.80% of the total number of Equity Shares in the total paid-
up Equity Share capital of the Company, as on March 31, 2024, at a buy back price |
of ¥ 2,800/- (Rupees Two Thousand Eight Hundred only) per fully paid-up Equity |
Share payable in cash ("Buy Back Price") for an amount not exceeding ¥ 3,850 |
Millions (Rupees Three Thousand Eight Hundred Fifty Millions anly), excluding any |
expenses incurred or to be incurred for the Buy Back viz. brokerage costs, fees, }
turnover charges, laxes such as securities transaction lax and goods and services |
tax (if any), tax on distributed income on Buy Back, stamp duty, advisors fees, |

filing fees, public announcement expenses, printing and dispatch expenses, if any, |
and other incidental and related expenses and charges elc. ("Transaction Costs") |
(such amount hereinafter referred to as the "Buy Back Size"), representing 24.98% |

and 18.38% of the aggregate of the total paid-up equity share capital and free |

reserves of the Company based on latest audited standalone and consolidated |

audited financial statements of the Company, respectively as on March 31, 2024,

from the shareholders/beneficial owners of the Equity Shares of the Company as
on a record date to be subsequently decided by the Board/Buy Back Commitlee |

("Eligible Shareholders"), through tender offer route, on a proportionate basis as
prescribed under the SEBI Buy Back Regulations.

The Company sought appraval of its shareholders for the Buy Back, by a special |
resolution through postal ballot. The shareholders approved the proposal of Buy |

Back of Equity Shares and the resulls of the postal ballot were announced on |

Monday, June 24, 2024.

The Buy Back is further subject to approvals, permissions and sanctions as may

be necessary, and subject to such conditions and madifications, if any from time |

to time from statutory, regulatory or governmental authorities as may be required | 4.3

under applicable laws, including but not limited to Securities and Exchange Board |
of India (“SEBI"”), the BSE Limited ("BSE") and National Stock Exchange of India |

Limited (“NSE”) on which the Equity Shares of the Company are listed (BSE and |

NSE together are referred as “Stock Exchanges').

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

higher, shall be reserved for the Small Shareholders.

The Buy Back Size is 24.98% and 18.38% 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 respeclively as at March 31, 2024 |
(being the date of the latest available audited standalone and consolidated financial |

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

The Buy Back shall be undertaken on a proportionate basis from the Eligible

Shareholders through the Tender Offer process prescribed under the SEBI Buy |
Back Regulations. Additionally, the Buy Back shall be implemented by the Company |
using the "Mechanism for acquisition of shares through stock exchange” as |

specified by SEBI vide circular bearing number CIR/CFD/POLICYCELL/1/2015 |
dated April 13, 2015 read with circular bearing number CFD/DCRZ/CIRIP/2016/131 |
SEBI/HO/CFD/DCRNI/CIR/P/2021/615 dated |
August 13, 2021 and SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, |
including any amendments thereof (“SEBI Circulars”). In this regard, the Company |
has requested BSE to provide the separate acquisition window to facilitate placing of |
sell orders by the Eligible Shareholders who wish to tender Equity Shares in the Buy | 71
Back. For the purposes of the Buy Back, BSE is appointed as the designated stock |
exchange ("Designated Stock Exchange"). Once the Buy Back is concluded, all |
Equity Shares purchased by the Company in the Buy Back will be extinguished in |

dated December 09, 2016,

terms of the SEB| Buy Back Regulations.
In terms of the SEBI Buy Back Regulations, under tender offer route, the Promoter
and Promoter Group have an option to participate in the Buy Back. The details of

Promoter and Promoter Group participation in the Buy Back has been detailed in

paragraph 8 of this Public Announcement.

Further, under the Act, the number of Equity Shares that can be bought back during |

the financial year shall not exceed 25% of the total number of Equity Shares in the |

paid up Equity Shares of the Company. Accordingly, the number of Equity Shares |

that can be bought back during the financial year cannot exceed 12,256,339 (Twelve |

Millions Two Hundred Fifty Six Thousand Three Hundred and Thirty Nine) Equity |

Shares being 25% of 49,025,359 (Forty Nine Millions Twenty Five Thousand Three |
Hundred and Fifty Nine) Equity Shares of face value of 2 10/- (Rupees Ten Only) |
each, being the outstanding number of fully paid up Equity Shares of the Company |
as on March 31, 2024. Since the Company proposes to Buy Back up to 1,375,000 |
(One Milllion Three Hundred and Seventy Five Thousand) Equity Shares, the same |
is within the aforesaid limit. Further, proposed Buy Back of Equity Shares of up |
ta 1,375,000 {One Million Three Hundred and Seventy Five Thousand) represents |
2.80% of the total number of Equity Shares in the total paid up Equity Share capital |

of the Company as on the date of Public Announcement.

. Pursuant to the proposed Buy Back and depending on the response to the Buy |
Back, the voting rights of the Promoters in the Company may increase or decrease |
from their existing shareholding in the tolal equity capital and voling rights of the |
Company. The Promoters of the Company are already in control over the Company |

and therefore such further increase or decrease in voting rights of the Promoters

will not result in any change in control over the Company.

. Participation in the Buy Back by Eligible Shareholders may trigger tax on distributed

income in India and such tax is to be discharged by the Company as per the |
procedure laid down in the applicable provisions of the Income Tax Acl, 1961 |
read with any applicable rules framed thereunder. The transaction of Buy Back is |
subject to securities transaction tax in India. Participation in the Buy Back by non- |

resident Eligible Shareholders may trigger capital gains tax in the hands of such |
shareholders in their country of residence. In due course, Eligible Shareholders |
will receive a letter of offer, which will contain a more detailed note on taxation. |

However, in view of the particularized nature of tax consequences, the Eligible

Shareholders are advised to consult their own legal, financial and tax advisors prior |

to participating in the Buy Back.

The Buy Back from Eligible Shareholders who are persons resident outside India, |
including the foreign portfolio investors, erstwhile overseas corporate bodies and |
non-resident Indians, members of foreign nationality, etc. if any , shall be subject |

to such approvals if, and fo the extent necessary or required from the concerned |

authorities including approvals from the RBI under the Foreign Exchange |

Management Act, 1999, as amended and the rules, regulations framed thereunder

and Income Tax Act, 1961 including rules and notifications issued thereunder, as |
applicable, if any and such approvals shall be required to be taken by such non- |

TR
. A copy of this Public Announcement is available on the website of the |

resident shareholders.

Company at www.eclerx.com and expected to be available on the SEBI website |
www.sebi.gov.in and on the website of the Stock Exchanges at www.nseindia.com |

and www.bseindia.com during the period of the Buy Back.

2.

2.

2.3.

24.

3.1,

4.1.

42

§ B Intention of the Promoter and Promoter Group of the Company to tender
Equity Shares for Buy Back
| 81 In terms of the SEBI Buy Back Regulations, under the Tender Offer route, the
Promoter and Promoter Group of the Company have an oplion to participate in
! the Buy Back. In this regard, except Mr. Pawan Malik (holding NIL Equity Shares),
) Mr. Vijay Kumar Mundhira and Mrs. Shweta Mundhra, all Promoters and members
of Promoters Group of the Company vide their letters dated May 09, 2024, have
! expressed their intent lo participate in the Buy Back and offer an Equity Shares
1 maximum up to such number of shares which is equal to their respeclive entittement
{ under the Buy Back.
\ " 8.2, Details of the date and price of acquisition of the Equity Shares held by the Promoler
1% Floor, 29 Bank Street, Fort, Mumbai - 400 023, India and Promoter Group, are given below:
i Priyadarshan Mundhra
{ P it A e el st =t e >
| Date of ] No of Amount of
;‘ acquisition/ | NAWrEOl | pquiny | Nalre of | considerations
; ] disposal s Shares " Price (%)
Necessity of the Buy Back ! T
The Buy Back is being proposed by the Company to return surplus funds to the i e |
Eligible Shareholders, which are over and above its ordinary capital requirements | March 24, 2000 | Mem i di Ly ash 100.0d
and in excess of any current investment plans, in an expedient, efficient and cost | I ?Fc—’;—in-—m -
effective manner. The Buy Back would increase the shareholder's value and would | urther |
also help the company in fulfilling the following objectives: Misy 90, 2000 | Aliotment | 4980| (_':a?h 49'800'_{_10
The Buy Back will help the Company to return surplus cash to its shareholders | Julyr 29 2005 Bonus Issue 154,690/ Nil Nil
holding Equity Shares broadly in proportion to their shareholding, thereby, | September 16, 2005| Bonus Issue 244,510 Nil Nl
enhancing the overall return to the shareholders; { June 20. 2007 Gift ™ (625)! Nl Nil
The Buy Back, which is being implemented through the ‘Tender Offer’ as prescribed | Z . : ;
under the SEBI Buy Back Regulations, would involve allocation of 15% of number | June 20, 2007 Gift [ (625) Nil Nil
of Equity Shares which the Company proposes to Buy Back or number of Equity | June 20, 2007 Gift | (625)I Nil er
Shares enlitled as per the shareholding of Small Shareholders, whichever is higher, | 20 2007 I Gift Nl i Nl
to Small Shareholders. The Company believes that this reservation of 15% for | :une 2, 12?20 7 T G'? 56 g.?g N‘: :r:
Small Shareholders would benefit a large number of public shareholders, who | ugust 31, 200 Bonus Issue | 5,632,270, Ni Al
would get classified as “Small Shareholder”; | Oﬁqr_ far sale |
The Buy Back may help in improving return on equity due to reduction in the equity | December 20, 2007 at Initial Public|  (356,000)| Cash 112,140,000.00
base, thereby leading to long term increase in shareholder's value; | . 1 _ | Offer (IPO") | ] ? ) )
The Buy Back will help in achieving an optimal capital structure. ) July 28, 2010 | Bonus Issue 2,839,287 N_li_ | . |
The Buy Back gives an option to the shareholders holding Equity Shares of the | June 3, 2011 Sale (600,000)! Cash | 462,294, 165,57
Company, to either (i) choose to participate and get cash in lieu of Equity Shares to | FEvamBa F ™ ¥, 38
be accepted under the Buy Back Offer or (i) choose 1o not participate and enjoy a | AR e L e 1 Gk Qo) Ga ?'h 435'832'589'9-%
resultant increase in their percentage shareholding, post the Buy Back Offer, without | December 21, 201 5_. | Bonus Issue | 2,555954)  Nil i Nil
additional investment. ! December 19, 2016 | | Buy Back | (254,819)| Cash | 509,638,000.00
Maximum amount required for Buy Back, its percentage of the total paid-up | March 13, 2018 Buy Back (284,618)  Cash | 569,236,000.00
Equity Share capital and free reserves and the source of funds from which | LT LA, B e I_Open Watkat | cecasal
Buy Back would be financed f May 28, 2018 Sale (22,949)) Cash i 29,374,720.00
The maximum amount required under the Buy Back will be not exceeding ¥ 3,850 | | Gift of shares | |
Millions (Rupees Three Thousand Eight Hundred Fifty Millions only) excluding | from Vijay [ N
transaction costs incurred or to be incurred for the Buy Back, being 24.98% and | June 5,2018 Kiimar 20,000 Nill
18.38% of the aggregate of the total paid-up Equity Share capital and Free Reserves | Mundhra [
of the Company based on the latest Standalone and Consolidated Audited Financial | - - == :
Statements of the Company respectively as at March 31, 2024 (being the date of | Inter-se
the |atest available Audited Standalone and Consolidated Financial Statements of | June B, 2018 transfer of (8,000)/ Cash 10,246.,400.00
the Company). ! shares to [
The Buy Back would be made oul of free reserves of the Campany. The Company | | gnla“MM?:k }
shall transfer from its free reserves or securities premium account and/or such | | Open Market I |
sources as may be permitted by law a sum equal to the nominal value of the Equity | sme-11, 2018 Purchase 80,000 Cash | 117.965,700.00
Shares bought back through the Buy Back to the Capital Redemption Reserve | June 24, 2019 | Buy Back (394,387)| Cash | 591.580,500.00
Account and the details of such transfer shall be disclosed in its subsequent audited | e T i o= ;
balance sheet, The payments shall be made out of the Company’s current surplus | November 8, 2021 i OBUY I?da(r::: : (249,142)|  Cash | 710,054,700.00
and/or cash balances and/or current investments and/or cash available from internal | { [ Pep faarka 1 h |97
resources of the Company and (and not from any borrowed funds) and on such terms | HaeoPor e et _sale ) bz 500) B C_?_s e Ay
and conditions as the Board may decide from time to time at its absolute discretion. | September 23, 2022 Bonus Issue 4508, 700 Nil Nil
The Company confirms that as required under Section 68(2)(d) of the Act, the ratio | T R ==
of the aggregate of secured and unsecured debts owed by the Company shall be not | Eebivary 24, 2023 By Batk i Lt ): CREY WEHHA0.09
more than twice the paid-up Equity Share capital and Free Reserves after the Buy | __Total | 13,115,560 =
Back and that it has got sufficient source ta pay-off the consideration towards the Buy | Anjan  Malik
Back and would not borrow funds for the said purpose. g
Buy Back Price at which shares are proposed to be bought back and basis of | Date of Nature of No of Natiire of Amount of
determining the Buy Back Price 1 acquisition/ b nsasts Equity Considerati consideration/
; | disposal nsaction | shares greaplanon Price (%)
The Equity Shares of the Company are proposed to be bought back at a buy back | __aisp I ! X
price of ¥ 2,800/- (Rupees Two Thousand Eight Hundred only) per Equity Share, | May 30, 2000 | Allotment | 5,000 | Cash 50,000.00
The Buy Back Price has been arrived at after considering various factors including | July 29,2005 | Bonus Igsu_e_.l 155,000 | Nil Nl
but not limited to the volume weighted average prices of the Equity Shares traded on | Sentember 16
the BSE and NSE where the Equity Shares are listed, the net worth of the Company, | 2§g5em By | Bonus Issue ‘ 245,000 | Nil Nil
price eamnings ratio, impact on other financial parameters and the possible impact of | o - —
Buy Back on the earnings per share. ’ August 11, Gift ‘ (1,250) Nil Nil
5 . 4 { | .
The Buy Back Price represents premium of i) 14.98% and 15.58% over the | 2007 !
volume weighted average market price of the Equity Shares on BSE and on NSE, | August 11, Gift | (625) | Nil Nil
respectively, during the one month preceding May 09, 2024 (the date of intimation | 2007 | :
to the Stock Exchanges for the Board Meeting to consider the proposal of the Buy | August 11, . : =
Back). ii) 15.38% and 15.48% over the volume weighted average market price of | 2007 Gift {525) il Nil
the Equlty Shares on BSE and on NSE, respectively, for two weeks preceding May | o 131 T - i ==
09, 2024 (the date of intimation to the Stock Exchanges for the Board Mesting to | ugust 31, Bonus Issue | 5,635,000 Nil Nil
consider the proposal of the Buy Back) and iii) 16.51% and 16.57% over the closing | 2007 I i = i
prices on BSE and NSE respectively as on May 16, 2024 (the dale of Board meeting | December 20, | Offer for sale
approving the Buy Back) and iv) 892.97% and 600.37% to the Company’s book | 2007 " atipo (356,000 e S [l v
value per Equity Shares of ¥ 313.56/- and ¥ 466.38/- respectively, pre buy back, | July 28, 2010 Bonus Issue | 2,840,750 Nil Nil
based on the latest standalone and consolidated audited financial statement of the |
Company as at March 31, 2024 : dune3 2011 | Sale {60000} | Cash | 302 200 M0 1]
The Board/Buy Back Committee may, 1 (one) working day prior to the Record Date, | November 5, Sale (250,000) Cash 435,912,128.22
increase the Buy Back Price and decrease the number of Equity Shares proposed | 2015 | |
to be bought back under the Buy Back, such that there is no change in the Buy Back | December 21, | , A
Size, in terms of Regulation 5(via) of the SEBI Buy Back Regulations. 2015 | Bon_us I?SUE | ik 41 5 l = N‘_l o . = Ni.l.
Maximum number of shares that the Company proposes trju Buy Back ggfgmber 19 Buy Back [ (254,965) ‘ Cash 509,930.000.00
The Company proposes to buyback 1,375,000 (One Million Three Hundred | |
and Seventy Five Thousand) fully paid-up Equity Shares of face value of ¥ 10/- | March 13, 2018 | | BuyBack | {284_,?_81 ) Cash | 569,5662,000.00
(Rupees Ten only) each of the Company or lesser, depending upon the final buy | | Open Market | 1 I
back price determined by the Board/Buyback Committee in terms of Regulation | May 28, 2018 sale | (28,490) | Cash 36,467,200.00
5(via) of the SEBI Buy Back Regulations. Further, proposed Buy Back of Equity | I | i f
Shares of up to 1,375,000 (One Million Three Hundred and Seventy Five Thousand) | X nte;-sa ;
represents 2.80% of the total number of Equity Shares in the total paid-up Equity | [ Aens efro
Share capital of the Company as on the date of Public Announcement and 2.80% | June 6, 2018 shares from 8.000 Cash 10,246.400.00 |
of the total number of Equity Shares in the total paid-up Equity Share capital of the | | Priyadarshan
Company as on March 31, 2024, which is within 25% of total number of outstanding | Mundhra
Equity Shares of the Company. The Buy Back is proposed fo be completed within 12 | - N | (Promoter) Lt ’ l .
(twelve) months of the date of special resalution approving the proposed Buy Back. June 11, 2018 | Ogen Market | 90,000 Cash 117,990.000.00
Method to be adopted for the Buy Back | = | Purchase | |
The method to be adopted for the purpose of Buy Back shall be through the Tender | June 24,2019 | BuyBack | (394,226) Cash | 581,339,000.00
Offer route through Stock Exchange mechanism as prescribed under the SEBI Buy | November &, | | |
Back Regulations and circulars issued thereunder, including the "Mechanism for | 2021 | e | (249.040) s | 03 1BHPORN
acquisition of shares through Stock Exchange” nolified by SEBI Circulars or such | [
other mechanism, for the Buy Back through Tender Offer route, as may be applicable. | gggf EeCEy. ! Oper;ah;'learkat | (108,500) Cash 270,927,740.00
Details of shareholding of Promoter and Promoter Group, Directors, Key | September 23 | 7 | )
Managerial Personnel and Person in Control of the Company and details of | 2022 ' | Bonus Issue | 4,503,832 Nil Nil
transactions in the Equity Shares ! February 24 1
The aggregate shareholding in the Company of the Promoter and Promater Group, | Egzgu et Buy Back (401,374) Cash 702,404,500.00
Directors, Key Managerial Personnel and Person in Control of the Company as on | = — —— e R ——— —
the date of the Postal Baliot Natice, being May 16, 2024, is as follows: | | Total 13,110,122 | .
hareho of Promoter and Promoter Group, Di nd Person in | SUPFIYB Modi
ntrol m : | —_—— — —
! Date of No of Amount of
i : ! A Nature of e Nature of - o
Sr. | No. of Equity (%) | acquisition/ : Equity : consideration/
7 i Catagory Shares held | Shareholding | | disposal | 'ransaction | g | Conslderation | “pico )
‘ Priyadarshan | Promoter and Executive | 1 June 20, 2007 Gift 625 Nil Nil
% 13,115, 560 26.75 | |
{Mundhra | Director A | ’ ! —It August 31, 2007 | Bonus Issue 8,750 | Nil Nil
: ; | Promoter and : I " .
2. | Anjan Malik Nor-Exatiiive Liraatos | 13,110, 122 26.74 | ; J[_)uly_r 2_3520_12?__ Bonuslissue |  4687|  Nil ; Nil
1 =1 ! ecember 21, ; i
‘ 3. | m{;agdlr?amar | Promoter Group 31,168 | 0.08 ‘ .t 2015 | Bonis Issue_ .- i"G_B? i Nl
4. |SupriyaModi  Promoter Group | 24,873 005 | ggfgmnemg, Buy Back (467)|  Cash 934,000.00
5. | Shweta Mundhra | Promoter Group | 438 000/ 3 March 13,2018 | Buy Back | (521) Cash 1,042,000.00 |
6. |Pawan Malik _ Promoter Group N | i) g June 24,2019 | Buy Back I (717) Cash 1.075,500.00
| Managmg Director & ; i) uly 11 21 [ gale Y Cast O ) ]
T '1 Kﬂp[l Jain Gmu p CEO Nil . MNil JNulg 11, 5'20;9 | Sale | _({i)__ Cash 4,053.30 .
| .. | Non-Executive P o5 AVETHDRF & Buy Back | (453) Cash 1,291,050.00 |
| B. | Shailesh Kekre | Jii0 et Director | Ni| Nil| | 2021 |
| g Snmay Non-Executive Nil Nil } glgzvf$mber 18, Sale ‘ (3) Cash 7,146.60
| 7 Sengupta  |Independent Director | ihis | L7 ] ! !
| Naresh Chand  Non-Executive | g September 23, | g o lcsie ‘ 8201 Nil Nil
10. Gupta Independent Director Nil | Nil s 2022 I fe e (e I
| Mo | b Total | 24, 373 |
1. | Navalbir Kumar | [ion-Exenutie | Nil Nil | | - —
| ORI Sy - |9 Confirmations from the Company as per the provisions of the SEBI Buy Back
49, |BalaC Non-Executive Nil wil | Regulations and the Act
| Deshpande Independent Director I { The Company confirms that:
it Mai Non-Executive i il 1 9.1. Al Equity Shares for Buy Back are fully paid-up;
13, Amit Majmudar independent Director N']. Nif | quity Ly Py pala-Lp .
! 9.2, The Company shall not issue any Equity Shares or other securities from the date of the
of rial P el: ) Board Meeting including by way of bonus issue ill the expiry of the Buy Back period j.e.
1 date on which the payment of consideration to shareholders who have accepted the
| Sr, Non Category No. of Equity (%) { Buy Back is made in accordance with the Act and the SEBI Buy Back Regulations;
| No ke ] Shares held | Shareholding | 9.3, The Company shall not raise further capital for a period of one year from the expiry
| 1. | srinivasan Nadadhur | Chief Financial Officer 19,487 004 ! of the Buy Back periad i.e. the date on which the payment of consideration to
| e i_\}FT S | ) shareholders who have accepled the Buy Back Offer is made except in discharge of
‘ 2. | Pratik Bhanushali | Secr;%?y ompany 143 0.00] | subsisting obligations;
e — | B4. The Company shall not Buy Back its Equity Shares or other specified securities
Except as stated above, none of the Directors or Key Managerial Personnel of the | from any person through negotiated deal whether on or off the Stock Exchanges or
Company holds any Equity Shares in the Company. Further, none of the member of | through spot transactions or through any private arrangement in the implementation
Promoter and Promoter Group of the Company are bodies corporate/companies. of the Buy Back;
9.5. The Buy Back Size i.e. ¥ 3,850 Millions (Rupees Three Thousand Eight Hundred Fifty

No Equity Shares of the Company have been purchased/sold by Promoters and
Promoter Group, Directors, Key Managerial Personnel and persons who are in
control of the Company during the period from six months preceding the date of
the Board Meeting at which the Buy Back was appraoved and the date of the Postal
Ballot Notice, being May 16, 2024,

Millions only) does not exceed 25% of the aggregate paid-up Equity Share capital
and free reserves (including securities premium account) as per the latest available
Standalone and Consolidated Audited Financial Statements of the Company as on
March 31, 2024,

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

financial position of the Company and also considering all contingent liabilities, the
Board has formed the opinion:

a)  Thatimmediately following the date of the Board Meeting held on May 16, 2024 {
approving the Buy Back and the date on which the resulls of the shareholders' |

resolution by way of postal ballot with regard to the Buy Back are declared,
there will be no grounds on which the Company can be found unable to pay

to whom this report is shown or into whose hands it may come. We have no
responsibility to update this report for events and circumstances occurring after
the date of this report.

For S.R. Batliboi & Associates LLP

Chartered Accountants

ICAIl Firm Registration Number: 101049W/E300004

9.6. The maximum number of Equity Shares proposed to be bought back under the Buy | (iii) Whether the Board of Directors have formed the opinion as specified in | for Small Shareholders and (b) the general category for all shareholders other than
Back will not exceed 25% of the total number of Equity Shares in the total paid-up } clause (x) of Schedule | to the SEBI Buyback Regulations on reasonable Small Shareholders.
Equity Share capital of the Company; f grounds and that the Company, having regard lo its state of affairs, will not | 13.2. As required under the SEBI Buy Back Regulations, the dispatch of the letter of offer
9.7. There are no pending schemes of amalgamation or compromise or arrangement | be rendered insolvent within a period of one year from that date, ! shall be through electronic mode in accordance with the provisions of the Act within
pursuant to the Act (“Scheme”) involving the Company, and no public announcement | 6. The audited standalone and consolidated financial statements, referred to | 2 (two) working days from the Record Dale. If the Company receives a request from
of the Buy Back shall be made during pendency of any such Scheme; { in paragraph 5(i) above, have been audited by us on which we issued an | any Eligible Shareholder to receive a copy of the letter of offer in physical form, the
9.8. The Company shall not make any further offer of Buy Back within a period of one i unmodified Eud}l opinion vide our reports datad May 16, 2024 Our audits of :‘ same shall be provided.
year reckoned from the expiry of the Buy Back period i.e. date on which the payment | these financial statements were conducted in accordance with the Standards | 13.3. As defined in the SEBI Buy Back Regulations, a “Small Shareholder” is an Eligible
of consideration to shareholders who have accepted the Buy Back Offer is made; | on Auditing, as specified under Section 143(10) of the Act and other applicable | Shareholder who holds Equity Shares having market value, on the basis of closing
9.9. The Company shall not withdraw the Buy Back Offer after the public announcement | auSeniEtive pranounsBnty Saeo by it Inslibite of Shattered Aczouniants o price of the Equity Shares on the Stock Exchanges, having the highest trading
of the Buy Back Offer is made: ! of India. Those Standards require that we plan and perform the audit o obtain | volume in respect of such Equity Shares as on Record Date, of not mare than
9.10. The Company shall comply with the statutory and regulatory timelines in respect of E aignatlo dRIERCS RO Jeamer U MhAnc! SSmENtE g ltoe- ¥ 2,00,000/- (Rupees Two Lakhs only).
LIRS 4 ; ! material misstatement. ! : : :
the Buy Back in such manner as prescribed Under the Act and/or the SEBI Buy Back | o ' e . : | 134, In accordance with Regulation 6 of the SEBI Buy Back Regulations, 15% of the
Regulations and any other applicable laws: ! T. \ge_ dm”duﬁmtd 0:%3"3;‘;"3“%” rt[',ig lhte Srtatgmen_lt IlrFIJuacc(Sera_nce "c‘;‘g‘ me | number of Equity Shares which the Company proposes to Buy Back or number of
i : fal it LICEFIGE AR UM BPOHS, OF L SIITGAes 1t Spatlah BIPUSRS ISRIPL Y X8, Equity Shares entitied as per the shareholding of Small Shareholders, whichever is
9.11. The Company shall not utilize any money bq"m""’e‘j fr.om banks or financial ‘ Institute of Chartered Accountants of India. The Guidance Note requires that E highe?: chall b reseryed fgr the Small Shareh%lders as part of this Buy Back.
institutions for the purpase of Buy Back of its Equity Shares; ! we comply with the ethical requirements of the Code of Ethics issued by the | - ; -
9.12. The Company is in compliance with the provisions of Sections 92, 123, 127 and 129 | Institute of Chartered Accountants of India { 13.5. On the basis of the shareholding on the Record Date, the Company will determine
of the Act: ! 8 We have tomplied with the refsvant appli;:abte requiramiants of thie Slandard ! the entitlement of each shareholder, including Small Shareholders, to tender
3 ¢ ! it e sy ] , 3 : ; ; { their Equity Shares in the Buy Back, This entitlement for each shareholder will be
9.13. There are no defaults (either in the pastor subsisting) |nlthe re-payment of deposits, { on Quality Contral (SQC) 1, Quality Control for Firms that Perform Audits and ‘ calcmacl‘edt{:ased on the numbsér of Equity Shares held by the respective shareholder
interest paymfent thereon, redemption of deber;lgres ar interest payment thereon or ¢ Reviews of Historical Financial Information, and Other Assurance and Related | on tha Record Date and the tatio of the Buy Back applicabie In the category to
redemption of preference shares or payment of dividend due to any shareholder, or | Services Engagements. | i 2
; A Sopeie ol i ! 4 . _ ! which such shareholder belongs. The final number of shares that the Company will
‘EP;‘Y“;?"‘ o¥ sy e iansurmisres prabie e By irancsl hetiuton: 9. Our scope of work did not involve us performing audit tests for the purposes | purchase from each Eligible Shareholder will be based on the total number of Equity
ar banking compary, ; . . ! of expressing an opinion on the fairmess or accuracy of any of the financial | Shares tendered. Accordingly, the Company may not purchase all of the Equity
8.14. The Company will not Buy Back Equity Shares which are locked-in or non- | information or the financial results of the Company taken as a whole. We have | Shares tendered by an Eligible Shareholder.
transferable, until the pendency of such lock-in, or until the Equity Shares become | not performed an audit, the objective of which would be the expression of an | 2 - ; ;
transferable, as applicable, during the period between the date of opening and | opinion on the financial results, specified elements, accounts or items thereof, | 12,6. .After acoapting the Equity Share_s lendgred ar- the basis of ertilement, the qu'"-ty
| : ! ; . s | Shares left to be bought back, if any, in one category shall first be accepted, in
closing of the Buy Back Offer; ! for the purpose of this report. Accordingly, we do not express such opinion. | proportion to the Equity Shares tendered over and above their entitlement in the Buy
9.15. The ratio of the aggregate of secured and unsecured debts owed by the Company | 10. A reasonable assurance engagement involves performing procedures to | Back by shareholders in that calegory, and thereafter from shareholders who have
after the Buy Back shall not be more than twice its paid-up capital and free reserves, | obtain sufficient appropriate evidence on the applicable criteria mentioned | tendered over and above their entitiement in other category.
based on the latest available, Audited Standalone and Consolidated Financials of | in paragrap_h 5 @bove. The procedures sglacted dgpend on the augﬁtor‘s { 13.7. In accordance with Regulation 9(ix) of the SEBI Buy Back Regulations, in order to
the Company as on March 31, 2024, whichever sets out a lower amount; judgement, including the assessment of the risks associated with the applicable | ™" e . A y ;
; 7 ; { criteria. Our srocedures included the following in relation to the Staterrient: { ensure that the same Eligible Sharehalder with multiple demat accounts/folios do
9.16. The Company shall transfer from its free reserves or securities premium account | : : Rronecuing '9 ; T | not receive higher entitiement under Small Shareholder category, the Equity Shares
and/or such sources as may be permilted by law, a sum equal to the nominal value | i) We have inquired into the state of affairs of the Company in relation to , held by such Eligible Shareholder with a common Permanent Account Number
of the Equity Shares purcha_sed through the Buy Back go the ca_plﬁai redemption | its audited standalone and consollda_ted financial statemer_lts for the year | ("PAN") shall be clubbed together for determining the category (Small Shareholder
reserve account and the details of such transfer shall be disclosed in its subsequent ] ended March 31, 2024. We have obtained and read the audited standalone | or General) and entitlement under the Buy Back. In case of joint shareholding, the
audited financial statements; { _and cgnsolidated ﬁngncral staten‘lielnts for the year ended March 31, 2024 Equity Shares held in cases where the sequence of PANS of the joint shareholders
9.17. The shareholders resolution approving the Buy Back will be valid for a maximum | _ including the unmodified a}ut}ﬂt opinions dated May 16, 2024; e M is identical shall be clubbed together. In case of Eligible Shareholders holding
period of one year from the dale of ] passing the shareholders resolution (or 3 i) Read the Articles of Association of the Company and noled the permissibility ¢ Physical Shares where sequence of PAN is identical and where the PANs of all
such extended period as may be permitied under the Act or the SEBI Buy Back | of buyback; [ joint shareholders are not available, the Registrar to the Buy Back will check the
Regulations). The exact time table for the Buy Back shall be decided by the Buy | iii) Traced the amounts considered for computation of Capital payment as | sequence of the names of the joint shareholders and club together the Equity
Back Committee within the above time limits; { mentioned in the Statement from the audited standalone and consalidated | Shares held in such cases where the sequence of the PANs and the name of the
9.18. The Equity Shares bought back by the Company will be compulsorily extinguished | financial statements for the year ended March 31, 2024. { joint shareholders are identical. The shareholding of institutional investars like
and will not be held for re-issuance; { Iv) Obtained the minutes of the meeting of the Board of Directors in which mutual funds, insurance companies, foreign institutional investors/ foreigr_1 _portrorip
9.19. The Company shall not directly or indirectly purchase its own Equity Shares or other | the proposed buy-back was approved and compared the buy-back amount | investors etc. with common PAN shall not be clubbed together for determining their
specified securities: ! with the permissible limit computed in accordance with section 68(2)(c) of | entitlement and will be considered separalely, where these Equity Shares are held
a) through any subsidiary company including its own subsidiary companies: and { the Act and Regulation 4(i) of the SEBI Buyback Regulations detailed in the | for different schemes/ sub-accounts and have different demat account nomenclature
. - i H Statement: ! based on information prepared by Reagistrar to the Buy Back as per the shareholder
b) through any investment company or group of investment companies; H ' ! 3 $ad 2
. 2 Hade v) Obtained the minutes of that meeting of the Board of Directors in which | records received from the depositories. Further, the Equity Shares held under the
9.20. The Equity Shares bought back by the Company will be extinguished and/or | 9 { t f iclaan bars ot te bod ; ¢ or t
: . . ; { the proposed buy-back was approved and read the Board had formed the | calagory Ot ‘cieanng members. or corporate body margin account or corporae
physically destroyed as may be applicable in the manner prescribed under the SEBI | A S v | body-broker’ the beneficial position dat the Record Date with c
. : : ! opinion as specified in SEBI Buyback Regulations on reasonable grounds | ody-broker’ as per the beneficial position data as on the Record Date with common
Buy Back Regulations and the Act within 7 (seven) working days of the date of | e ! PAN are not proposed to be clubbed together for determining their entitternent and
ayment of consideration to Eligible Shareholders who have tendered the Equity | and the Company, having regard to the state of affairs will not, be rendered | ; LEYCP 9 : g
%h);res Vel B Bk Offe?‘ Quity: ¢ insolvent within a period of one year from that date { will be considered separately, where these Equity Shares are assumed to be held
; { - ; ; ' | behalf of clients.
; : ; ! vi) Obtained necessary representations from the management of the | on y .
9.21. As per Regulation 24(i)(e) of the SEBI Buy Back Regulations, the Promoter and | } Company R 4 | 13.8. The participation of the Eligible Shareholders in the Buy Back is voluntary, Eligible
members of Promoter Group, andfor their assaciates, shall not deal in the Equity | T ' { Shareholders may opt to participate, in part or in full, and receive cash in fieu of the
Shares or other specified securities qf the‘Co!'npany either through the Stock ! P el ) . _ | Equity Shares accepted under the Buy Back, or they may opt not to participate and
Exchanges or off-market transactions (including inter-se transfer of Equity Shares | 1. Bﬁsed on our examination as above, and the information and explanations | enjoy a resultant increase in their percentage shareholding, after the completion of
amang the Promoter and members of Promoter group) from the date of the passing | given to us, we report that: | the Buy Back, without any additional investment. Eligible Shareholders may tender
the special resolution till the date of closing of the- Buy Back Offer. other than | (i) We have inguired inta the state of affairs of the Company in relation to its | a part of their entilement. Eligible Shareholders also have the option of tendering
participation in the Buy Back; _ ) i audited standalone and consolidated financial statements for year ended | additional shares (over and above their entitlement) and participate in the shortfall
9.22. The statements contained in all the relevant documents in relation to the Buy Back | March 31, 2024. { created due to non-participation of some other Eligible Shareholders, if any. If the
shall be true, material and faclual and shall not conlain any mis-statements or | (i) The amount of permissible capital payment for proposed buyback of the | Buy Back entitlement for any shareholder is not a round number, then the fractional
misleading information; ; ] y . equity shares as included in the Statement has been properly determined | enlittement shall be ignored for computation of entitlement to tender Equity Shares
9.23. The Cnmpany_shall Buy Back thelEqulty Shares held in physical form from Eligible f in accordance with the provisions of Section 68(2)(c) of the Act and | in the Buy Back.
Shareholders in terms of SEBI circular no. SEBI/HO/CFD/ICMD1/CIR/P/2020/144 | Regulation 4(i) of the SEBI Buyback Regulations; ! 13.9. The maximum tender under the Buy Back by any Eligible Shareholder cannot exceed
dated July 31, 2020; .. (iii) the Board of Directors have formed the opinion as specified in clause (x) of | the number of Equity Shares held by the Eligible Shareholders as on the Record
9.24. The Buy Back shall not resull in delisting of the Equity Shares from the Stock | Schedule | of the SEBI Buyback Regulations on reasonable grounds and | Date. In case the Ehglble_Shareholder holds Equity Shares through multiple demat
Exchanges; : that the Company, having regard to its state of affairs, will not be rendered ! accounts, the i_E!l'ldS_r Equity Shares through !hat demat account cannot exceed the
9.25. The Buy Back would be subject fo the condition of maintaining minimum public | insolvent within a period of one year from that date. | number of Equity Shares held in that respeclive demat account.
sRharelho_tding requirements as specified in Regulation 38 of the SEBI Listing 3 Restriction on Use | 13.10.The Erclquity Sdr;gt[es tlegcieqedsahs per lthed|=.-ntitilelrrm-_\nt by'itlhga Ell'g.jitnh':'.t Sdhareholdg:s
egulations; { 12. The Report is addressed to and provided to the Board of Directors of the | asyal, 89 atuiional SQUiy . hiares lendelay, ii-ary, Wil ba-acoopled as per e
9.26. The Company shall not Buy Back out of the proceeds of an earlier issue of the same | ; Compan;;r pursuant to the rsquiren?ants of Section 68 and Section 70 of the procedure laid down in the SEBI Buy Back Regulations. Eligible Shareholders will
kind of shares or same kind of other specified securities; { Act read with Clause (xi) of Schedule | of SEBI Buyback Regulations solely | receive a letter of offer alang with & tender offer form indicating the entitiement of the
9.27. As per Regulation 5(i)(c) and Schedule I(xil) of the SEBI Buy Back Regulations, itis | to enable them to include it (a) in the explanatory statement to be included in | fg";“{efggr&h?ider ’:i: ?:?j'?ﬁ tt'ﬂg !3 thss?lu‘r‘i B?lchk. Ec;:gmla fhamghﬁlgersdrvhgl:t?vg
confirmed that there is no breach of any covenants as per the lenders agreements | the postal ballot notice to be circulated to the shareholders, (b) in the public | ke gteminablol Sl dap i i s Al sl B bt
on the loans taken and the consent of the lenders in this regard has been obtained | announcement to be made to the Shareholders of the Company, (c)in the letter | & AU T Lgette of Dﬁle Yot 59 VA ey e A
by the Company; ! of offer to be filed with the Securities and Exchange Board of India, the stock | Rp 'th ; mpy o i £ 3 iid M t'y Hy d)f f’hf.‘ i rblqcuA " tp y
0.28. The letter of offer with the tender form shall be dispatched o Eligible Shareholders | exchanges, the Registrar of Companies, the National Securities Depository | sl Sl ol ol shesiald dlada il ol :
within 2 (two) working days from the Record Date. ! Limited and the Central Depository Securities (India) Limited, and (d) to be | 13.11. Detailed instructions for participation in the Buy Back (tender of Equity Shares in
10. Confi lons i Board provided to the manager to buy back and should not be used by any other | the Buy Back) as well as the relevant schedule of activities will also be included in
« Ganfiimations fronytha Boa) b person or for any other purpose. Accordingly, we do not accept or assume | the Letter of Offer lo be sent in due course to the Eligible Shareholders as on the
10.1. The Board of Directors of the Company has confirmed that it has made a full enquiry | any liability or any duly of care for any other purpose or to any other person | Record Date.

14. Process and Methodology for Buy Back

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

|

its debts: ! { 14.2. The Buy Back shall be implemented using the “Mechanism for acquisition of shares

d , : : % o ¢ through Stock Exchange” notified vide SEBI Circulars and following the procedure

b) That as regards the Company's prospects for the year immediately following | per Vineet Kedia : : : :

the date of the Board Meeting held on May 16, 2024 approving the Buy Back | Partner B g e 1 e 1
e e Qate e Whith i fasti of fha Shargtiokars: pesition Sy Wy of ! Membership Number: 212230 formailities of the Buy Back) and on such terms and conditions as may be permitted
postal ballot with regard to the Buy Back are declared, and having regard fo | UDIN: 24212230BKCYVII2236 by law from time to tsi{me S
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 resaurces | | 14.3. For implementation of the Buy Back, the Company has appointed Emkay Global

which will, in the Board's view, be available to the Company that year, the |

Company will be able to meet its liabilities as and when they fall due and will |
not be rendered insolvent within a period of one year from the date of the |
Board Meeting approving the Buy Back and the date on which the results of the |
shareholders’ resolution by way of postal ballot with regard to the Buy Back are |

Place of Signature: Mumbai
Date: May 16, 2024

Statement of determination of the amount permissible capital payment for |
proposed buyback of equity shares in accordance with section 68 (2)(c) of the |
Act and the Regulations based on the audited standalone and consolidated |

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

( 14.7. The reporting requirements for non-resident shareholders under Reserve Bank

{
declared; ! financial statements as at and for the year ended March 31, 2024. } Emkay Global Financial Services Limited
¢}  Informing the opinion aforesaid, the Board has taken into account the liabilities —— - —_— ———— | The Ruby, 7" Floor, Senapalti Bapat Marg.
as if the Company is being wound up under the provisions of the Companies = . (% in million) | ! Dadar - West, Mumbai- 400 028
Act, 2013 and the Insolvency and Bankruptcy Code, 2016 (including prospective ! Amount Amount | Maharashtra, India
and contingent liabilities). ) { as per as per .‘. Tel: +01 22 6612 1212
11. Report addressed to the Board by the Statutory Auditors of the Company | Particulars as on March 31, 2024 standalone | consolidated | | Email: eclerx.buyback@emkayglobal.com
on Permissible Capital Payment and Opinion formed by Directors regarding | financial financial ! Website: r kayalobal '
e i SRaments ) ReeEutE ) | sgsls:azgistrafig:x No.: INZ000203933
11.1. The text of the Report dated May 16, 2024 received from S.R. Batliboi & Associates | . : : ! % o
LLP, Chartered Accountants, Statutory Audilors of the Company, addressed to the | _F‘a]d_u_p oA {ty_shar_e _caplta_l . A : f‘ Hese : 4-82‘32 | 3 CIN: L67120MH1995PLC084899 < 5
Board is reproduced belaw: Free reserv r ion | | 144. The Company has requested BSE, designated stock exchange ("Designated
Quote { -Securilies remiu-m T B Nil ) N'rli ¢ Stock Exchange/Stock Exchange”) to provide the separate acquisition window
S | — P S ot P - ("Acquisition Window") to facilitate placing of sell orders by Eligible Shareholders
Independent Auditor's Report on the proposed buy back of equity shares | Retained earnings c 14,990.71 20,688.30 | | who wish to tender Equity Shares in the Buy Back. The details of the platform will
pursuant to the requirements of Section 68 and Section 70 of the Companies ! Less: Adjustments as per definition ! be specified by the Designated Stock Exchange from time to lime. The Company/
Act, 2013 and Clause (xi) of Schedule | of the Securities and Exchange Board of | of free reserves as per section ! Registrar to the Buy Back shall provide the entitlement of Eligible Shareholder to
India (Buy-back of Securities)Regulations, 2018 as amended. ! 2(43) of the Act [ 4 Indian Clearing Corporation Limited (“Clearing Corporation”).
The Board of Direclors | e : | | 145, In the event Seller Member(s) are not registered with the Designated Stock
eClerx Services Limited . | Unrealized foreign exchange gain 13.83 182t | ¢ Exchange (i.e. BSE) or if the Eligible Shareholders do not have any stock broker
Sonawala Building, 1* Floor, | Change in carrying amount of an | then that Eligible Shareholders can approach any stock broker registered with
29 Bank Street, Forl, ! asset or a liability measured at fair 47.70 52,71 | the BSE (with whom they do not have an account) and can make a bid by using
Mumbal, Maharashtra, 400023 { value [ 1 quick unique client code ("“UCC") facility through that stock broker registered with
1. This Report is issued in accordance with the terms of our service scope letler | Deferred tax on difference between | the BSE after submitting the delails as may be required by the stock broker to be
dated May 16, 2024 and master engagement agreement and general terms | estimated gain to employees on Nil | 158.19 | | in compliance with the SEBI Buy Back Regulations. In case Eligible Shareholders
and conditions (“GTC") dated July 25, 2022 with eClerx Services Limited | exercising of stock options |4 are not able to bid using UCC facility through any other stock broker registered
(hereinafter the *Company”). ! - - - - i ; f with the D_e&gnated S!o_ck Excr_:ange. then Fhe Eligible Shar_eholder; may approach
2. The proposal of the Company to buy back its equity shares in pursuance of | D 61.33 | 22517 | | Company's Broker, to bid by using UCC fac:lltgflaﬂer”submlt}mg requisite documents
the provisions of Section 68 and 70 of the Companies Act, 2013 (‘the Act') and | Total free reserves E=(B+C-D) | 1492938  20,463.13| | a8 raquired i complate the Rnow yoar cilent {"IKYG) requiremants,
Securities and Exchange Board of India (Buy-back of Securities) Regulations, | ' T === = i | | 14.6. Atthe beginning of the tendering period, the order for buying Equity Shares shall be
2018, as amended (‘the SEBI Buyback Regulations") has been approved | o — - - e - — - i placed by the Company through the Company's Broker. During the tendering period,
by the Board of Directors of the Company in their meeting held on May 16, | Total paid up capital and free F=(A+E) 15.411.70 20.945.45 | | thf: prder for selling the Equity Shares will _be placed in the Acqguisition Window by
2024. The proposal for buyback is subject to the approval of the shareholders | reserves - i Eligible Shareholders through their respective stock brokers (“Seller Member(s)")
of the Company. The Company has prepared the attached "Statement of | Permissible capital payment in | during normal trading hours of the secondary market. The Seller Members can enter
determination of the amount permissible capital payment for proposed buyback | accordance with proviso to section [ 4 orders for Equity Shares held by Eligible Shareholders in dematerialised form and
of equity shares” (the "Statement’) which we have initialed for identification | 68(2)(c) of the Act (25% of the total | 25% of F 3,852.93 5236.36 | | physical form. In the tendering process, the Company's Broker may also process the
purposes only. ] paid-up equity capital and free [ 1 orders received from the Eligible Shareholders after the Eligible Shareholder have
Board of Directors Responsibility ! reserves) | | E; completed their KYC requirement as required by the Company's Broker.
L1

3. The preparation of the Statement is the responsibility of the Board of Directors |

of the Company, including the preparation and maintenance of all accounting |
and other relevant supporting records and documents. This responsibility |
includes the design, implementation and maintenance of internal control |
relevant to the preparation and presentation of the Statement and applying an |

appropriate basis of preparation; and making estimates that are reasonable in |

the circumstances.

4. The Board of Directors are responsible to make a full inquiry into the affairs and |

prospects of the Company and to form an opinion as specified in clause (x) of

Schedule | to the SEBI Buyback Regulations on reasonable grounds and that |

the Company, having regard to its state of affairs, will not be rendered insolvent |
within a period of one year from that date. The Board of Directors are also |
responsible for ensuring that the Company complies with the requirements of |

the Act and SEBI Buyback Regulations.
Auditor’s Responsibility

5. Pursuant to the requirements of the Act and SEB| Buyback Regulations, it is

our responsibility to provide reasonable assurance:

(i) Whether we have inquired into the state of affairs of the Company in :
relation to its audited standalone and consolidated financial statements for |

year ended March 31, 2024,

(iiy Whether the amount of permissible capital payment for the proposed Ef
buyback of the equity shares as included in the Statement has been |
properly determined in accordance with the provisions of Section 68(2)(c) |

of the Act and Regulation 4(i) of the SEBI Buyback Regulations;

Note: Maximum amount permitted by the Board Resolution dated May 16, 2024 |

approving buy back of equity shares of eClerx Services Limited is ¥ 3,850 Millions,

Signed for identification by For eClerx Services Limited

For S.R. Batliboi & Associates LLP
Chartered Accountants

ICAI Firm Registration Number:
101049W/E300004

Unguote

PRIOR APPROVALS FROM LENDERS

Mr. Pratik Bhanushali
VP- Legal & Company Secretary

The Company has sanctioned facilities with lenders. As per Regulation 5(j)(c) and |
Schedule I(xii) of the SEBI Buy Back Regulations, it is confirmed that there is no |
breach of any covenants as per the lenders agreements/sanction letters on the |
loans sanctioned/taken and the consent of the lenders on the Buy Back has been |

oblained by the Company. Further, the Company has obtained such approvals as
may be required from the lenders pursuant to the provisions of such facililies.

Record Date and Shareholder Entitlement

As required under the SEBI Buy Back Regulations, the Company has fixed |
Thursday, July 04, 2024 as the record date (the "Record Date”) for the purpose |
of determining the entittement and the names of the equity shareholders who are |
eligible to participate in the Buy Back. The Equity Shares proposed to be bought |
back by the Company shall be divided into two categories viz. (a) reserved category |

n Contd,

| 14.8,

of India, Foreign Exchange Management Acl, 1999, as amended and any other

rules, regulations, guidelines, for remittance of funds, shall be made by the Eligible

Shareheolder andfor the Seller member through which the Eligible Shareholder

places the bids,

Further, the Company will not accept shares tendered for Buy Back which under

restraint order of the court/any other competent authority for transfer/sale and/or

the title in respect of which is otherwise under dispute or where loss of share
certificates has been notified to the Company and the duplicate share certificate
have not been issued either due to such request being under process as per the
provisions of law or otherwise. The Company will not Buy Back Equity Shares, which
are locked-in or non-transferable, until the pendency of such lock-in, or until the

Equity Shares become transferable, as applicable, during the period between the

date of opening and closing of the Buy Back Offer.

Procedure to be followed by Eligible Shareholders holding Equity Shares in

the dematerialized form:

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

b) The Seller Member would be required to place an order/bid on behalf of the
Eligible Shareholders who wish to tender Equity Shares in the Buy Back using
the Acquisition Window of the Designated Stock Exchange. For further details,
Eligible Shareholders may refer to the circulars issued hy Designated Stock
Exchange or Clearing Corporation.

14.9.
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c)

d)

el

g)

The details of the settliement number under which the lien will be marked on the |

Equity Shares tendered for the Buyback will be provided in a separate circular
to be issued by the Stock Exchanges and/or Clearing Corporation.

The lien shall be marked by the Seller Member in the demat account of the
Eligible Shareholders for the shares lendered in tender offer. Delails of shares
marked as lien in the demat account of the shareholder shall be provided by
the depositories to Clearing Corporation. In case, the Shareholders demat
account is held with one depository and clearing member pool and Clearing
Corporation account is held with other depository, shares shall be blocked in

the shareholders demat account at source depository during the tendering |
period. Inter Depository Tender Offer (IDT") instructions shall be initiated by the |
shareholders at source depository to clearing member or Clearing Corporation |

account at target depository. Source depository shall block the shareholder’s
securities (i.e. transfers from free balance to blocked balance) and send 10T
message to target depository for confirming creation of lien. Details of shares
blocked in the shareholders demat account shall be provided by the target
depository to the Clearing Corporation.

For custodian participant orders for dematerialized Equity Shares, early pay-in
is mandatory prior to confirmation of order/bid by custodians. The custodian
participant shall either confirm or reject the orders not later than closing of

trading hours on the last day of the tendering period. Thereafter, all unconfirmed |

orders shall be deemed to be rejected. For all custodian participant confirmed |

orders, any order modification shall revoke the custodian confirmation and the
revised order shall be sent to the custodian again for confirmation.

Upon placing the bid, the BSeller Member(s) shall provide Transaction
Registration Slip (“TRS") generated by the Stock Exchange' bidding system

to the Eligible Shareholder on whose behalf the bid has been placed. TRS |
will contain details of order submitted like bid ID No., application number, DP |
ID, client ID, number of Equity Shares tendered, etc. In case of non-receipt of |

the completed tender form and other documents, but lien marked on Equity

Shares and a valid bid in the exchange bidding system, the bid by such Eligible |

Shareholder shall be deemed 1o have been accepted.
The Eligible Shareholders will have o ensure that they keep the depository

participant (“DP") account active and unblocked, in case of releasing of lien on |

Equity Shares due to rejections or due to non — acceptance of Equity Shares |

under the Buy Back. Further, Eligible Shareholders will have to ensure that
they keep the bank account attached with the DP account active and updated
to receive credit remittance due to acceptance of Buy Back of Equity Shares
by the Company. In case the Clearing Corporation is unable to make the
direct payment into Eligible Shareholders demat linked bank account then the
respective payment will be made to their Seller Member for further depositing
into Eligible Shareholders account.

14.10. Procedure to be followed by Eligible Shareholders holding Equity Shares in
the Physical form

al

b)

c)

d)

&)

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

Eligible Shareholders who are holding Equity Shares in physical form and intend
to participate in the Buy Back will be required to approach their respective Seller
Members along with the complete set of documents for verification procedures
to be carried out including the (i) original share certificate(s) (ii) valid share
transfer form(s) (i.e., form SH-4) duly filled and signed by the transferors (i.e.
by all registered Eligible Shareholders in same order and as per the specimen
signatures registered with the Company) and duly witnessed at the appropriate
place authorizing the transfer in favour of the Company (iii) self-attested copy of

the Eligible Shareholder's PAN Card (iv) the Tender Form duly signed (in case |

the Equity Shares are in joint names, the Tender Form must be signed by all |
Eligible Shareholders in the same order in which they hold the Equity Shares) |
and (v) any other relevant documents such as power of attorney, corporate |

authorization (including board resolution/specimen signature), notarized copy

of death cerificate and succession cerificate or probated will, if the original |

shareholder has deceased, elc., as applicable. In addition, if the address of an |
Eligible Shareholder has updergone a change from the address registered in |

the Register of Members of the Company, such Eligible Shareholder would be
required to submit a self-attested copy of address proof consisting of any one
of the following documents: valid Aadhar Card, Voter Identity Card or Passport.
Based on the documents mentioned in paragraph above, the concermned Seller
Member shall place the bid on behalf of the Eligible Sharehalder holding Equity
Shares in physical form who wishes to tender Equity Shares in the Buy Back
using the Acquisition Window of the Designated Stock Exchange. Upon placing
the bid, the Seller Member shall provide a TRS generated by the Designated

Stock Exchange' bidding syslem to the Eligible Shareholder. TRS will contain |

the details of order submitted like Folic No., application no., Certificate No.,
Distinctive No., number of Equity Shares tendered etc.

After placing the bid, the Seller Member of the Eligible Shareholder has to |

deliver the original share certificate(s) and documents (as mentioned in
paragraph 14.10(b) above along with TRS either by registered post or courier
or hand delivery to Registrar to the Buy Back (at the address mentioned at
paragraph 16 below) on or befare the Buy Back closing date. The envelope
should be superscribed as "eClerx Services Limited — Buy Back 2024". One

copy of the TRS will be retained by Registrar to the Buy Back and it will provide |

acknowledgement of the same to the Seller Member/Eligible Shareholder,

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

receipt by the Registrar to the Buy Back. Once the Registrar to the Buy Back |

confirms the bids, it will be treated as 'confirmed bids’.

8)

h)

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

Form, otherwise the Equity Shares tendered will be liable for rejection. The |

Equity Shares shall be liable for rejection on the following grounds amongst

others: (i) If there is any other company's equity share certificate(s) enclosed

with the Tender Form instead of the Equity Share cerificate(s) of the Company;

(i) If the transmission of Equity Shares is not completed, and the Equity

Shares are nol in the name of the Eligible Shareholders; (iii) If the Eligible

Shareholders tender Equity Shares but the Registrar to the Buy Back does not |

receive the Equity Share certificate(s); (iv) In case the signature on the Tender

Form and Form SH-4 does not match as per the specimen signature recorded

with Company/ Registrar to the Buy Back.

In case any Eligible Shareholder has submitted Equity Shares in physical

form for dematerialization, such Eligible Sharehalders should ensure that the

process of getting the Equity Shares dematerialized is completed well in time
so that they can participate in the Buy Back before the closing of trading hours
on the date of closing of Buy Back.

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

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

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

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

| 14.11. Modification/cancellation of orders will be allowed during the tendering period of the ‘
1

Buy Back. Multiple bids made by a single Eligible Shareholder shall be clubbed and
considered as “one" bid for the purpose of acceptance. i
14.12, The website of the Designated Stock Exchange shall display only confirmed bids |
and accordingly, the cumulative quantity tendered shall be made available an the }
website of the Designated Stock Exchange (i.e. www.bseindia.com) throughout the |

trading sessions and will be updated at specific intervals during the tendering period.
Method of Settlement
Upon finalization of the basis of acceptance as per the SEBI Buy Back Regulations:

1413

a)

b)

c)

d)

)

g)

The settlement trades shall be carried out in the manner similar to settlement of
trades in secondary market.
The Company will pay the consideration to the Company's Broker which will
transfer the funds pertaining to the Buy Back to the Clearing Corporation's
bank accounts as per the prescribed schedule. For Equity Shares accepted
under the Buy Back, the Clearing Corporation will make direct funds payout
to the respective Eligible Shareholder's bank account linked to the demat
account. If Eligible Shareholders' bank account details are not available or |
if the funds transfer instruction is rejected by RBl/an Eligible Shareholder's |
Bank, due to any reason, then such funds will be transferred fo the concerned |
Seller Members settlement bank account for onward transfer to their respective |
shareholders. )
In case of certain types of Eligible Shareholder i.e., NRI, foreign clients, etc. |
where there are specific RBI and other regulatory reguirements pertaining to ?
funds payout, which do not opt to settle through custadians, the funds pay-out |
would be given to their respective Seller Members setilement bank account for |
onward transfer to the Eligible Shareholders. For this purpose, the client type
details would be collected from the Registrar to the Buy Back whereas funds |
payout pertaining to the bids settled through custodians will be transferred to |
the settiement bank account of the custodian, each in accordance with the |
applicable mechanism prescribed by BSE and the Clearing Corporation from |
time to time. Z
The Equity Shares bought back in demat form would be transferred directly |
to the demat account of the Company opened for Buy Back (“Company
Demat Account”) provided it is indicated by the Company's Broker or it will
be transferred by the Company's Broker to the Company Demat Account on
receipt of the Equity Shares from the clearing and settlement mechanism of the
Designated Stock Exchange.
The Eligible Shareholders will have to ensure that they keep the DP account |
active and unblocked, in case of releasing of lien on Equity Shares due to |
rejections or due to non — acceptance of Equity Shares under the Buy Back. |
Further, Eligible Shareholders will have to ensure that they keep the bank |
account attached with the DP account active and updated to receive credit |
remittance due to acceptance of Buy Back of Equity Shares by the Company.
Excess demal Equity Shares or unaccepted demat Equity Shares, if any,
tendered by the Eligible Shareholders, lien on such shares would be released
by the Clearing Corporation and shall become free in the respective Eligible |
Shareholder's DP account.
In the case of inter-depository, the Clearing Corporation will cancel the excess |
or unaccepted shares in target depository. The source depository will not be |
able to release the lien without a release of Inter Deposifory Tender (IDT)
Offer message from targel depository. Further, release of IDT message shall |
be sent by larget depository either based on cancellation request received |
from the Clearing Corporation or automatically generated after matching |
with Bid accepted detail as received from the Company or the Registrar to ’
the Buyback. Post receiving the IDT message from target depository, source |
depository will cancel/ release excess or unaccepted block shares in the demat :
account of the Eligible Shareholder. Post completion of tendering period and |
receiving the requisite details viz., demat account details and accepted bid |
i
[}

quantity, source depository shall debit the securities as per the communication/
message received from targel depository to the extent of accepted bid shares
from Eligible Shareholder's demat account and credit it to Clearing Corporation |
settlement account in target depository on settlement date.
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h) Any excess physical Equity Shares pursuant to proportionate acceptance/

14.14.

15.
15.1.

16.

17.

18
18.1.

rejection will be returned back to the Eligible Shareholder directly by the
Registrar to the Buy Back. The Company is authorized to split the share
certificate and issue a new consolidated share certificate for the unaccepted
Equity Shares, in case the Equity Shares accepted by the Company are less
than the Equity Shares tendered in the Buy Back by Eligible Shareholders
holding Equity Shares in the physical form.

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

Eligible Shareholders who intend to participate in the Buy Back should consult
their respective Seller Member for any cost, applicable taxes, charges and
expenses (including brokerage) etc., that may be levied by the Seller Member
upon the selling shareholders for tendering Equity Shares in the Buy Back
(secondary market transaction). The Buy Back consideration received by the
Eligible Shareholders, in respect of accepted Equity Shares, could be net of
such costs, applicable taxes, charges and expenses (including brokerage) and
the Company accepts no responsibility to bear or pay such additional cost,
charges and expenses (including brokerage) incurred solely by the Eligible
Shareholders. The Seller Member(s) would issue contract note to Eligible
Shareholders for the Equity Shares accepted under the Buy Back.

The Equity Shares lying to the credit of the Company's Demat Account and accepted
in physical form will be extinguished in the manner and following the procedure
prescribed in the SEB! Buy Back Regulations.

Compliance Officer

The Board at its meeting held on May 16, 2024 appointed Mr. Pratik Bhanushali,
VP - Legal & Company Secretary of the Company, as the Compliance Officer for
the purpose of the Buy Back (“Compliance Officer”). Investors may contact the
Compliance Officer for any clarifications or to address their grievances, if any, during
office hours i.e. 10.00 a.m. o 5.00 p.m. on all working days excepl Saturday, Sunday
and public holidays till the closure of the Buy Back, at the following address:

Mr. Pratik Bhanushali

VP-Legal & Company Secretary

eClerx Services Limited

CIN: L72200MH2000PLC125319

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

Email Id: investor@eclerx.com, Website: www.eclerx.com

Registrar to the Buy Back/Investor Service Centre

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

A KFINTECH

FEPEWIENCE THANSFONMATION

KFIN TECHNOLOGIES LIMITED

Contact Person: Mr. M Murali Krishna

Regd. Off.: Selenium Tower B, Plot 31-32, Financial District,
Nanakramguda, Serilingampally Mandal,

Hyderabad - 500 032, Telangana

Tel.: + 81-40-67162222,

Fax: + 91-40-67161563;

Toll Free No: 18003094001

Investor Grievance Email: einward.ris@kfintech.com
Email: eclerx.buyback@kfintech.com

Website: www.kfintech.com

SEBI Regn. No.: INROOD000221

Validity Period: Permanent

CIN: L72400TG2017PLC117649

Manager to the Buy Back

Enbay

Your SUSCESs IS Dur SLnCess

EMKAY GLOBAL FINANCIAL SERVICES LIMITED

Contact Person: Mr. Deepak Yadav/ Ms. Pooja Sarvankar

Regd. Off.: The Ruby, 7 Floor, Senapali Bapat Marg,

Dadar-West, Mumbai - 400028, Maharashtra

Tel. No.: +91 22 66121212; Fax No.: +91 22 66121355

Email id: eClers.buyback@emkayglobal.com;

Website: www.emkayglobal.com

SEBI Regn. No.: INM000D11229;

Validity Period: Permanent

CIN: L67120MH1995PLC084899

Director's Responsibility

As per Regulation 24(i) (a) of the SEBI Buy Back Regulations, the Board of Directors
of the Company (“Board”) accepts responsibility for the information contained in this
Public Announcement and confirms that this Public Announcement contains true,
factual and material information and does not contain any misleading information.
This Public Announcement is issued under the authority of the Board in terms of the
resolution passed by the Board on May 18, 2024 and by the Buy Back Committee
on June 24, 2024.

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

Sd/- Sdi- Sdi-
Kapil Jain Amit Majmudar Pratik Bhanushali
Managing Director & Non-Executive VP- Legal & Company Secretary
Group CEQ Independent Director (ICSI Membership No.: FB538)

DIN: 10170402
Place; London

i Date: June 24, 2024

DIN: 00565425
Place: Mumbai

Place: Mumbai
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eClerx
eClerx Services Limited

CIN: L72200MH2000PLC125319

Registered Office and Correspondence Address: Sonawala Building, 1% Floor, 29 Bank Street, Fort, Mumbai

- 400 023, India

Phone No.: +91 (22) 6614 8301, Fax No.: +91 (22) 6614 8655; Email Id: investor@eclerx.com, Website: www.eclerx.com
Contact Person: Mr. Pratik Bhanushali, VP- Legal & Company Secretary

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

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

OFFER FOR BUY BACK OF NOT EXCEEDING 1,375,000 (ONE MILLION THREE
HUNDRED AND SEVENTY FIVE THOUSAND) FULLY PAID-UP EQUITY SHARES OF |
FACE VALUE OF ¥ 10/- (RUPEES TEN ONLY) EACH OF ECLERX SERVICES LIMITED |
(“EQUITY SHARES” OR “SHARES"), AT A BUY BACK PRICE OF ¥ 2,800/- (RUPEES
TWO THOUSAND EIGHT HUNDRED ONLY) PER EQUITY SHARE PAYAELE IN CASH |
FOR AN AMOUNT NOT EXCEEDING ¥ 3,850 MILLIONS (RUPEES THREE THOUSAND |
EIGHT HUNDRED FIFTY MILLIONS ONLY), EXCLUDING ANY EXPENSES INCURRED |
OR TO BE INCURRED FOR THE BUY BACK, WHICH REPRESENTS 24.98% AND |
18.38% OF THE AGGREGATE OF COMPANY'S FULLY PAID-UP EQUITY SHARE |
CAPITAL AND FREE RESERVES AS PER THE LATEST AUDITED STANDALONE |
AND CONSOLIDATED FINANCIAL STATEMENTS AS ON MARCH 31, ]
RESPECTIVELY, THROUGH THE TENDER OFFER ROUTE PROCESS USING THE |
STOCK EXCHANGE MECHANISM, ON A PROPORTIONATE BASIS FROM ALL THE |
EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF THE EQUITY SHARES OF THE |
COMPANY AS ON THE RECORD DATE (“BUY BACK" OR “BUY BACK OFFER").

Certain figures contained in this Public Announcement, including financial i
information, have been subject to rounding-off adjustments. All decimals have been
rounded off to two decimal points.

Details of the Buy Back Offer and Buy Back Price

i2

§ 2.2

2024 |

The Board of Directors (“Board”), which term shall be deemed to include any
committee of the Board and/or officials, which the Board may constitute/authorise |
to exercise its powers (the "Buy Back Committee") of eClerx Services Limited |
("Company"), at its meeting held on May 16, 2024 (“Board Meeting”) has, in
accordance with Article 61 of the Articles of Association of the Company and the |
provisions of Seclions 68, 69, 70, 110, 179 and all other applicable provisions of the |
Companies Act, 2013, as amended ("Act") read with the Companies (Share Capital |
and Debentures) Rules, 2014, the Companies (Management and Administration) |

Rules, 2014, the Companies (Meelings of Board and its Powers) Rules, 2014, to

the extent applicable and other relevant Rules made thereunder, each as amended |
from time to time and the provisions of the Securities and Exchange Board of |
India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI! Buy Back |
Regulations”), the Securities and Exchange Board of India (Listing Obligations |
and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI Listing |
Regulations") and subject o approvals of statutory, regulatory or governmental |

authorities, institutions or bodies as may be required under applicable laws

. the |

Board of the Company, approved the proposal to Buy Back of not exceeding |
1,375,000 (One Million Three Hundred and Seventy Five Thousand) fully paid @
up equity shares having a face value of ¥ 10/- (Rupees Ten only) each (“Equity
Shares"), representing 2.80% of the total number of Equity Shares in the total paid- |
up Equity Share capital of the Company, as on March 31, 2024, at a buy back price |

of ¥ 2,800/- (Rupees Two Thousand Eight Hundred only) per fully paid-up Equity
Share payable in cash (*“Buy Back Price”) for an amount not exceeding ¥ 3,850
Millions (Rupees Three Thousand Eight Hundred Fifty Millions only), excluding any

expenses incurred or to be incurred for the Buy Back viz. brokerage costs, fees, |
turnover charges, taxes such as securities transaction tax and goods and services |
tax (if any), tax on distributed income on Buy Back, stamp duty, advisors fees,

filing fees, public announcement expenses, printing and dispatch expenses, if any,
and other incidental and related expenses and charges etc. (“Transaction Costs”)

(such amount hereinafter referred to as the "Buy Back Size"), representing 24.98% |

and 18.38% of the aggregate of the total paid-up equity share capital and free

reserves of the Company based on latest audited standalone and consolidated |

audited financial statements of the Company, respectively as on March 31, 2024,

from the shareholders/beneficial owners of the Equity Shares of the Company as |
on a record dale to be subsequently decided by the Board/Buy Back Committee |
(“Eligible Shareholders"), through tender offer route, on a proportionate basis as |

prescribed under the SEBI Buy Back Regulations.

The Company sought approval of its shareholders for the Buy Back, by a special {
resolution through postal ballol. The shareholders approved the proposal of Buy |
Back of Equity Shares and the results of the postal ballot were announced on |

Monday, June 24, 2024,

The Buy Back is further subject to approvals, permissions and sanctions as may j

be necessary, and subject to such conditions and maodifications, if any from time |

to time from statutory, regulatory or governmental authorities as may be required | 4.3.

under applicable laws, including but not limited to Securities and Exchange Board |
of India (*SEBI”), the BSE Limited (“BSE") and National Stock Exchange of India |
Limited ("NSE") on which the Equity Shares of the Company are listed (BSE and |

NSE together are referred as “Stock Exchanges”).

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

higher, shall be reserved for the Small Shareholders.

The Buy Back Size is 24.98% and 18.38% of the total paid-up Equity Share capital
and free reserves of the Company based on the latest standalone and consolidated |

audited financial statements of the Company respectively as at March 31, 2024

(being the date of the latest available audited standalone and consolidated financial |

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

The Buy Back shall be undertaken on a proportionate basis from the Eligible |
Shareholders through the Tender Offer process prescribed under the SEBI Buy |
Back Regulations, Additionally, the Buy Back shall be implemented by the Company |
using the "Mechanism for acquisition of shares through stock exchange" as |
specified by SEBI vide circular bearing number CIR/CFD/POLICYCELL/1/2015 |
dated April 13, 2015 read with circular bearing number CFD/DCR2/CIR/P/2016/131 |

dated December 089, 2016, SEBI/HO/CFD/DCRIINCIR/P/2021/615 dated

August 13, 2021 and SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, |
including any amendments thereof (“SEBI Circulars"). In this regard, the Company |
has requested BSE to provide the separate acquisition window to facilitate placing of |
sell orders by the Eligible Shareholders who wish to tender Equity Shares in the Buy |
Back. For the purposes of the Buy Back, BSE is appointed as the designated stock |
exchange (“Designated Stock Exchange”). Once the Buy Back is concluded, all |
Equity Shares purchased by the Company in the Buy Back will be extinguished in |

terms of the SEBI Buy Back Regulations.

In terms of the SEBI Buy Back Regulations, under tender ofier route, the Promoter |
and Promoter Group have an option to participate in the Buy Back. The details of
Promoter and Promoter Group participation in the Buy Back has been detailed in

paragraph 8 of this Public Announcement.

Further, under the Act, the number of Equity Shares that can be bought back during |

the financial year shall nol exceed 25% of the fotal number of Equity Shares in the
paid up Equity Shares of the Company. Accordingly, the number of Equity Shares

that can be bought back during the fimancial year cannot exceed 12,256,339 (Twelve |
Millions Two Hundred Fifty Six Thousand Three Hundred and Thirty Ning) Equity ¢
Shares being 25% of 49,025,359 (Forty Nine Millions Twenty Five Thousand Three |
Hundred and Fifty Nine) Equity Shares of face value of  10/- (Rupees Ten Only) |
each, being the outstanding number of fully paid up Equity Shares of the Company
as on March 31, 2024, Since the Company proposes to Buy Back up to 1,375,000 |
(One Million Three Hundred and Seventy Five Thousand) Equity Shares, the same |
is within the aforesaid limit. Further, proposed Buy Back of Equity Shares of up |

to 1,375,000 (One Million Three Hundred and Seventy Five Thousand) represenis

2.80% of the total number of Equity Shares in the total paid up Equity Share capital |

of the Company as on the date of Public Announcement.

. Pursuant to the proposed Buy Back and depending on the response to the Buy

Back, the voting rights of the Promoters in the Company may increase or decrease |
from their existing shareholding in the total equity capital and voting rights of the |
Company. The Promoters of the Company are already in control over the Company |
and therefore such further increase or decrease in voting rights of the Promoters |

will not result in any change in contral over the Company.

Participation in the Buy Back by Eligible Shareholders may trigger tax on distributed

income in India and such tax is to be discharged by the Company as per the

procedure laid down in the applicable provisions of the Income Tax Act, 1961 |
read with any applicable rules framed thereunder. The transaction of Buy Back is |
subject to securities transaction tax in India. Participation in the Buy Back by non- |
resident Eligible Shareholders may lrigger capital gains tax in the hands of such |

shareholders in their country of residence. In due course, Eligible Shareholders

will receive a letter of offer, which will contain a more detailed note on taxation. |
However, in view of the particularized nature of tax consequences, the Eligible |
Shareholders are advised to consult their own legal, financial and tax advisors prior |

to participating in the Buy Back.

The Buy Back from Eligible Shareholders who are persons resident outside India,
including the foreign portfolio investors, erstwhile overseas corporate bodies and |
non-resident Indians, members of foreign nationality, ete. if any , shall be subjecl

ta such approvals if, and to the extent necessary or required from the concerned
authorities including approvals from the RBI under the Foreign Exchange
Management Act, 1999, as amended and the rules, regulations framed thereunder
and Income Tax Act, 1861 including rules and notifications issued thereunder, as

applicable, if any and such approvals shall be required to be taken by such non- |

resident shareholders.
A copy of this Public Announcement is available on the website of the

Company at www.eclerx.com and expected lo be available on the SEBI website |
www.sebi.gov.in and on the website of the Stock Exchanges at www.nseindia.com |

and www.bsejndia.com during the period of the Buy Back.
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Necessity of the Buy Back

The Buy Back is being proposed by the Company to return surplus funds to the |
Eligible Shareholders, which are over and above ils ordinary capital requirements |
and in excess of any current investment plans, in an expedient, efficient and cost |
effective manner. The Buy Back would increase the shareholder's value and would |

also help the company in fulfilling the following objeclives:

The Buy Back will help the Company to return surplus cash to its shareholders |
thereby, |

holding Equity Shares broadly in proportion to their shareholding,
enhancing the overall return to the shareholders;

The Buy Back, which is being implemented through the ‘Tender Offer’ as prescribed |

under the SEBI Buy Back Regulations, would involve sllocation of 15% of number |
of Equity Shares which the Company proposes to Buy Back or number of Equity |

Shares entitled as per the sharehelding of Small Shareholders, whichever is higher, |

to Small Shareholders. The Company believes that this reservation of 15% for

Small Shareholders would benefit a large number of public shareholders, who

would get classified as “Small Shareholder";

The Buy Back may help in mpmwng return on equity due to reduction in the equity

base, thereby leading to long term increase in shareholder's value;
The Buy Back will help in achieving an optimal capital structure.
The Buy Back gives an option to the shareholders holding Equity Shares of the

Company, to either (i) choose to participate and get cash in lieu of Equity Shares to |
be aceepted under the Buy Back Offer or (il) choose to not participate and enjoy a |

resultant increase in their percentage shareholding, post the Buy Back Offer, without |

additional investment.

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

Buy Back would be financed

The maximum amount required under the Buy Back will be not exceeding % 3,850 |
Millions (Rupees Three Thousand Eight Hundred Fifty Millions only) excluding |

transaction costs incurred or to be incurred for the Buy Back, being 24.98% and |
18.38% of the aggregate of the total paid-up Equity Share capital and Free Reserves |

of the Company based on the latest Standalone and Consolidated Audited Financial |

Statements of the Company respectively as at March 31, 2024 (being the date of
the latest available Audited Standalone and Consolidated Financial Statements of
the Company).

The Buy Back would be made out of free reserves of the Company. The Company |

shall transfer from its free reserves or securities premium account andfor such |

sources as may be permitted by law a sum equal to the nominal value of the Equity
Shares bought back through the Buy Back to the Capital Redemption Reserve
Account and the delails of such transfer shall be disclosed in its subsequent audited
balance sheet. The payments shall be made out of the Company's current surplus
and/or cash balances and/or current investments and/ar cash available from internal
resources of the Company and (and not from any borrowed funds) and on such terms
and conditions as the Board may decide from time to time at its absolute discretion,
The Company confirms that as required under Section 68(2)(d) of the Act, the ralio
of the aggregate of secured and unsecured debts owed by the Company shall be not
more than twice the paid-up Equity Share capital and Free Reserves after the Buy
Back and that it has got sufficient source to pay-off the consideration towards the Buy
Back and would not borrow funds for the said purpose.

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

determining the Buy Back Price

The Equity Shares of the Company are proposed to be bought back at a buy back |

price of ¥ 2,800/- (Rupees Two Thousand Eight Hundred only) per Equily Share.

The Buy Back Price has been arrived at after considering various factors including |

but not limited to the volume weighted average prices of the Equity Shares traded on |

the BSE and NSE where the Equity Shares are listed, the net worth of the Company, |
price earnings ratio, impact on other financial parameters and the possible impact of |

Buy Back on the earnings per share

The Buy Back Price represents premium of i) 14.98% and 15.58% over the |
volume weighted average market price of the Equity Shares on BSE and on NSE, |
respectively, during the one month preceding May 08, 2024 (the date of intimation |
to the Stock Exchanges for the Board Meeting to consider the proposal of the Buy

Back), if) 15.39% and 15.48% over the volume weighted average market price of

the Equity Shares on BSE and on NSE, respectively, for two weeks preceding May |

09, 2024 (the date of intimation to the Stock Exchanges for the Board Meeting 1o

consider the proposal of the Buy Back) and jii) 16.51% and 16.57% over the closing |

prices on BSE and NSE respectively as on May 16, 2024 (the date of Board meeting

approving the Buy Back) and iv) 892.97% and 600.37% to the Company's book |

value per Equity Shares of ¥ 313.56/- and ¥ 466.36/- respectively, pre buy back, |

based on the latest standalone and consolidated audited financial statement of the |

Company as at March 31, 2024,

The Board/Buy Back Committee may, 1 (one) working day prior to the Record Date, |

increase the Buy Back Price and decrease the number of Equity Shares proposed |

to be bought back under the Buy Back, such that there is no change in the Buy Back |

Size, in terms of Regulation 5(via) of the SEBI Buy Back Regulations.

Maximum number of shares that the Company proposes to Buy Back

The Company proposes fo buyback 1,375,000 (One Million Three Hundred
and Seventy Five Thousand) fully paid-up Equity Shares of face value of T 10/
(Rupees Ten only) each of the Company or lesser, depending upon the final buy
back price determined by the Board/Buyback Committee in terms of Regulation
5(via) of the SEB| Buy Back Regulations. Further, proposed Buy Back of Equity

Shares of up to 1,375,000 (One Million Three Hundred and Seventy Five Thousand) |

represents 2.80% of the total number of Equity Shares in the total paid-up Equity |
Share capital of the Company as on the date of Public Announcement and 2.80% |

of the total number of Equity Shares in the total paid-up Equity Share capital of the

Company as on March 31, 2024, which is within 25% of total number of outstanding |

Equity Shares of the Company. The Buy Back is proposed to be completed within 12 |
(twelve) months of the date of special resolution approving the proposed Buy Back, |

Method to be adopted for the Buy Back

The method to be adopted for the purpose of Buy Back shall be through the Tender |
Offer route through Stock Exchange mechanism as prescribed under the SEBI Buy |

Back Regulations and circulars issued thereunder, including the “Mechanism for |

acquisition of shares through Stock Exchange” notified by SEBI Circulars or such |
other mechanism, for the Buy Back through Tender Offer route, as may be applicable. |

Details of shareholding of Promoter and Promoter Group, Directors, Key
Managerial Personnel and Person in Control of the Company and details of
transactions in the Equity Shares

The aggregate shareholding in the Company of the Promoter and Promoter Group,
Directors, Key Managerial Personnel and Person in Control of the Company as on
the date of the Postal Ballol Notice, being May 16, 2024, is as follows:

Shareholding of Promoter and Promoter Group. Directors and Person in |
Control of the Company:

Sr. Naise A No.of Equity | (%)
[ | LR Gatedpry Shares held | Shareholding
Priyadarshan Promoter and Executive
1. Mundhra Director 13,115,560 . 26.75
: Promoter and |
2. | Anjan Malik Non-Exgcotha Birectis 13,110,122 26.74
it [
3 R’Jianydﬁﬁ‘ama' Promoter Group 31,168 0.06
4. | Supriya Modi Promoter Group 24873| 0.05
5. | Shweta Mundhra | Promoter Group Jre 438 0.00
6. |Pawan Malk | Promoter Graup Nil | NIl
-y Managmg Director & - "
7. | Kapil Jain Group CEQ NI|J. Nil
: Non-Executive i)
8. | Shailesh Kekre Independent Director Nil ! NIl
Srinjay Non-Executive ] :
8. Sengupta Independent Director Nl_i_[_ - _Ni
Maresh Chand Mon-Executive 2 ;
1% Gupta Independent Director g | Nﬁ_
. Nen-Executive + ;
11. | Navalbir Kumar Independent Director ! Nil | Nil
BalaC Non-Executive o .
12 Deashpande Independent Director | i | ok
" Non-Executive | .| :
|13 |AmMAIMURC | independent Director | Bl M
rial el:
sr. T, [ . No. of ei;un; %)
Na N | Felegury Shares held | Shareholding
1. | Srinivasan Nadadhur | Chief Financial Officer | 19,487 0.04
: : VP-Legal & Company |
2. | Pratik Bhanushali Secretary . 143 0.00

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

Promoater and Promoter Group of the Company are bodies corporate/companies.

Promoter Group, Directors, Key Managerial Personnel and persons who are in
control of the Company during the period from six months preceding the date of

! 94,
I 92

the Board Meeling at which the Buy Back was approved and lhe dale of the Postal |

Ballot Notice, being May 16, 2024.
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No Equity Shares of the Company have been purchased/sold by Promoters and | 95

Intention of the Promoter and Promoter Group of the Company to tender
Equity Shares for Buy Back

In terms of the SEBI Buy Back Regulations, under the Tender Offer route, the
Promoter and Promoter Group of the Company have an option to participate in
the Buy Back. In this regard, except Mr. Pawan Malik (holding NIL Equity Shares),
Mr. Vijay Kumar Mundhra and Mrs. Shweta Mundhra, all Promoters and members
of Promoters Group of the Company vide their letters dated May 09, 2024, have
expressed their intent to participate in the Buy Back and offer an Equity Shares
maximum up to such number of shares which is equal to their respective entitiement
under the Buy Back,

Details of the date and price of acquisition of the Equity Shares held by the Promoter
and Promoler Group, are given below:

Priyadarshan Mundhra

Date of 3 No of Ly Amount of
Nature of Natureof | "0t =
acquisition/. e Equity | v | Consideration/
disposal transaclion | gy ayes  |CoOnsideration| "n e 2)
Subscription |
March 24, 2000 to 10|  Cash 100.00
Memorandum |
I ;
May 30, 2000 A;:?mh:;l 4,980  Cash 49,800.00
July29,2005 | Bonus Issue '_ 154,690, Nl _ NIl
September 16, 2005 Bonus Isg:e_ | 244510 Nil Nil
June 20, 2007 Gift (625)| Nil Nil|
June 20, 2007 Gift (625)] Nil Nil
June 20, 2007 Gift | (625)| Nif Nil
June 20, 2007 Gift (10)| il Nil
August 31, 2007 Bonus Issue | 5,632,270 Nil Nil
Offer for sale | !
December 20, 2007 at Initial Public, {355,000}: Cash 112,140,000.00
Offer ('1PO") | | |
July 28, 2010 _Bonus Issue | 2,839,287 Nil _ Ni
June 3, 2011 Sale (600,000  Cash 462,294 165,57
November 5, 2015 Sale (250,000)  Cash 435,832,589.98
December 21, 2015 | Bonus Issue 2,555,954 | Ml | NI_Ij
December 19, 2016 | BuyBack | (254.819)| Cash 509,638,000.00|
March 13, 2018 BuyBack | (284,618)  Cash 569,236,000.00|
May 28, 2018 0"‘*;:;‘;’“3‘ (22,049)  Cash 29,374,720.00
Gift of shares |
from Vijay [ . -
June 5 2018 Kraed | 20,000! Nl Nil
Mundhra 1
Inter-se |
June 6, 2018 ‘;ﬁ’;f;esf;f | (8000)  Cash 10,246,400,00
Anjan Malik | '
June 11, 2018 Open Markat 90000 Cash | 117.965,700.00
u Purchase v ' ; 2 :
June 24, 2019 Buy Back (394,387}! Cash | 591,580,500.00
Navember 8, 2021 Buy Back (248,142)/ Cash 710,054,700.00
| |
December 29, 2021 Op""ga“f':rke‘ (108,500))  Cash | 270,928,640.00
September 23, 2022| Bonus Issue | 4505700 NI | N
February 24, 2023 Buy Back (401,541 )| Cash | 702,696,750.00
Total 13,115,560/ |
Anjan Malik
el re of
acquﬂﬂlont S| DEgEiV || el i mnsi'duraﬂnm‘
disposal | transaction SE{?:G_S. Constderation | "ppcs (¥)
May 30, 2000 Allotment 5,000 Cash 50,000.00
| July 29, 2005 Bonus Issue 155,000 Nil Nil
August 11 ; . :
gag':"_s___ | e | (20 N Nil
August 11, ; :
SH0s Gift (625) Nil Nl
August 11, : ; 3
2007 Gift (GZEi Nil Nil
s il Bonus lssue | 5,635,000 il Nl
December 20, | Offer for sale
507 s (356,000) Cash 112,140,000,00
July 28, 2010 | Bonus Issue | 2,840,750 ol R | S— il
dune 3, 2011 _ Sale _ (600.000)|  Cash | 462,242.653.10
gé’:’gmbe"s‘- Sale (250,000) Cash 435,912,128 22
December 21, . "
2015 Bonus Issue | 2,557 416 Nil Nil
ggfgmbe" 19, Buy Back (254,965) Cash 509,930,000.00
March 13,2018 | BuyBack | (284,781)]  Cash 569,562,000.00
May 28, 2018 D"eg E:‘I’::”‘e' (28,490) Cash 36,467,200.00
Inter-se
transfer of
shares from
June 6,2018 | ot o N 8,000 Cash 10,246,400.00)
Mundhra
— (Promater)
June 11,2018 | Open Market 90,000 Cash 117,890,000.00
June 24,2019 | BuyBack | (394,226) Cash 591,339,000,00 |
i, BuyBack | (249.040) Cash 709,764.000,00
Decem_ber 29,_—[}Eemérzet
| 2021 e {108,500) Cash 270,937_40,00 |
Sopiember23. | Bonus Issue | 4,503,832 Nil Nil
February 24, BuyBack | (401,374) Cash 702,404,500.00
2023
Total v 13,110,122 1 - |
Supriya Modi
Date of No of _ Amount of
acquisition/ ‘"m‘:ﬁfn Equity I:n’g:%umpfbh consideration/
disposal Shares ansiderats Price (%)
June 20,2007 |  Gift 625 NiL Nl
August 31, 2007 | Bonus Issue | B,750 | Nil ~ Nil
July 28,2010 | Bonus Issue | 4,687 | Nil Nil
December 21 y /
2015 Bonus Issue 4,687 | Nil . Tll_
?gfgmbe’ 19, Buy Back (467) | Cash 934,000.00
Marchi 13, 2018 | Buy Back ;_l§2"?' Cash | 1,042,000.00
June 24,2019 | Buy Back { (?1?) ~ Cash 1,075,500.00
July 11,2019 Sale &) Cash | 405330
yggfmber 8, Buy Back (453) | Cash 1,291,050.00
November 18, ? '
T Sale (3) Cash 7,146,60
Septernber 23, : ;
2022 Bonus |ssue 8, 291 Nil Nil
Total 24,873

Confirmations from the Gol‘r!;:narlyI as per the provisions of the SEBI Buy Back
Regulations and the Act

The Company confirms that:

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

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

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

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

The Buy Back Size i.e. ¥ 3,850 Millions (Rupees Three Thousand Eight Hundred Fifty
Millions only) does not exceed 25% of the agaregate paid-up Equity Share capital
and free reserves (Including securities premium account) as per the latest available
Standalone and Consolidated Audited Financial Statements of the Company as on
March 31, 2024;

Contd.
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The maximum riumber of Equity Shares proposed to be bought back under the Buy |
Back will not exceed 25% of the total number of Equity Shares in the total paid-up |

Equity Share capital of the Company;

There are no pending schemes of amalgamation or compromise or arrangement |
pursuant to the Act (“Scheme™) involving the Company, and no public announcement |

of the Buy Back shall be made during pendency of any such Scheme;

The Company shall not make any further offer of Buy Back within a period of ane |
year reckoned from the expiry of the Buy Back period i.e. date on which the payment |

of consideration to shareholders who have accepted the Buy Back Offer is made;

The Company shall not withdraw the Buy Back Offer after the public announcement |

of the Buy Back Offer is made;

The Company shall comply with the statutory and regulatory timelines in respect of |

the Buy Back in such manner as prescribed under the Act and/or the SEBI Buy Back |

Regulations and any other applicable laws;

The Company shall not utilize any money borrowed from banks or financial |

institutions for the purpose of Buy Back of its Equity Shares;

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

of the Act;

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

or banking company;

The Company will not Buy Back Equity Shares which are locked-in or non- |
transferable, until the pendency of such lock-in, or until the Equity Shares become |
transferable, as applicable, during the pericd between lhe date of opening and !

closing of the Buy Back Offer,

The ratio of the aggregate of secured and unsecured debts owed by the Company |

after the Buy Back shall not be more than twice its paid-up capital and free reserves,
based on the latest available, Audiled Standalone and Consolidated Financials of |

the Company as on March 31, 2024, whichever sets out & lower amount;

The Company shall transfer from its free reserves or securities premium account |

and/or such sources as may be permitted by law, a sum equal to the nominal value |
of the Equity Shares purchased through the Buy Back to the capilal redemption |

reserve account and the details of such transfer shall be disclosed in its subseguent
audited financial statements;

The shareholders resolution approving the Buy Back will be valid for a maximum |
period of one year from the date of passing the shareholders resolution (or |

such extended period as may be permitied under the Act or the SEBI Buy Back |

Regulations). The exact time table for the Buy Back shall be decided by the Buy |

Back Committee within the above time limits;

The Equity Shares bought back by the Company will be compulsorily extinguished |

and will not be held for re-issuance;

The Company shall not directly or indirectly purchase its own Equity Shares or olher
specified securities:

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

The Equity Shares bought back by the Company will be extinguished andfor |

physically destroyed as may be applicable in the manner prescribed under the SEB| |
Buy Back Regulations and the Act within 7 (seven) working days of the date of |
payment of consideration to Eligible Shareholders who have tendered the Equity |

Shares under the Buy Back Offer;

As per Regulation 24(i)(e) of the SEBI Buy Back Regulations, the Promoter and |
members of Promoter Group, and/or their associates, shall not deal in the Equity |
Shares or other specified securities of the Company either through the Stock |

Exchanges or off-market transactions (including inter-se transfer of Equity Shares |
amang the Promoter and members of Promoter group) from the date of the passing |
the special resolution till the date of closing of the Buy Back Offer, other than

participation in the Buy Back;

The statements coniained in all the relevant documents in relation to the Buy Back
shall be true, material and factual and shall not contain any mis-stalements or |

misleading information;

The Company shall Buy Back the Equity Shares held in physical form from Eligible |

Shareholders in lerms of SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 |

dated July 31, 2020;

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

Exchanges;

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

Regulations;

The Company shall not Buy Back out of the proceeds of an earlier issue of the same |

kind of shares or same kind of other specified securities;

As per Regulation 5(i)(c) and Schedule |(xii) of the SEBI Buy Back Regulations, itis |

confirmed that there is na breach of any covenants as per the lenders agreements |
on the loans taken and the consent of the lenders in this regard has been obtained |

by the Company;

The letter of offer with the tender form shall be dispatched to Eligible Shareholders |

within 2 (two) working days from the Record Date.
Confirmations from the Board

The Board of Directors of the Company has confirmed that it has made a full enquiry
into the affairs and prospects of the Company and after taking into account the

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

Board has formed the opinion:
a)

That immediately fallowing the date of the Board Meeting held on May 16, 2024 |

approving the Buy Back and the date on which the results of the shareholders' |

resolution by way of postal ballot with regard to the Buy Back are declared, |
there will be no grounds on which the Company can be found unable to pay |

its debts;
b)

declared;
c)

That as regards the Company's prospects for the year immediately following |
the date of the Board Meeting held on May 16, 2024 approving the Buy Back |
and the date on which the results of the shareholders’ resolution by way of |
postal ballot with regard to the Buy Back are declared, and having regard to |
Board's intentions with respect to the management of the Company’s business |
during that year and to the amount and character of the financial resources |
which will, in the Board's view, be available to the Company that year, the |
Company will be able to meet its liabilities as and when they fall due and will |
not be rendered Insolvent within a period of one year from the date of the |
Board Meeting approving the Buy Back and the date on which the results of the |
shareholders’ resolution by way of postal ballot with regard to the Buy Back are |

In forming the opinion aforesaid, the Board has taken into account the liabilities |

as if the Company is being wound up under the provisions of the Companies |
Act, 2013 and the Insolvency and Bankruptcy Code, 2016 (including prospective |

and contingent liabilities).

Report addressed to the Board by the Statutory Auditors of the Company |
on Permissible Capital Payment and Opinion formed by Directors regarding |

Insolvency

The text of the Report dated May 16, 2024 received from S.R. Batliboi & Associales |
LLP, Chartered Accountants, Statutory Auditors of the Company, addressed to the |

Board is reproduced below:
Quote

Independent Auditor's Report on the proposed buy back of equity shares |
pursuant to the requirements of Section 68 and Section 70 of the Companies |
Act, 2013 and Clause (xi) of Schedule | of the Securities and Exchange Board of

India (Buy-back of Securities) Regulations, 2018 as amended.

The Board of Directors

eClerx Services Limited
Sonawala Building, 1% Floor,
29 Bank Street, Fort,

Mumbai, Maharashtra, 400023

1. This Report is issued in accordance with the terms of our service scope letter
dated May 16, 2024 and master engagemen! agreement and general terms |
and conditions ("GTC") dated July 25, 2022 with eClerx Services Limited |

(hereinafter the "Company’).
2. The proposal of the Company to buy back its equity shares in pursuance of

the provisions of Section 68 and 70 of the Companies Act, 2013 ("the Act") and |
Securities and Exchange Board of India (Buy-back of Securities) Regulations, |

2018, as amended (“the SEBI! Buyback Regulations”) has been approved |
by the Board of Directors of the Company In their mesting held on May 16. |

2024. The proposal for buyback is subject to the approval of the shareholders |
of the Company. The Company has prepared the attached “Statement of |
determination of the amount permissible capital payment for proposed buyback |
of equity shares"” (the “Statement”) which we have initialed for identification |

purposes only.
Board of Directors Responsibility

3. The preparation of the Statement is the responsibility of the Board of Directars |
of the Company, including the preparation and maintenance of all accounting |

and other relevant supporting records and documents. This responsibility |
includes the design, implementation and maintenance of internal control
relevant to the preparation and presentation of the Statement and applying an |

appropriate basis of preparation; and making estimates that are reasonable in |

the circumstances.
4. The Board of Directors are responsible to make a full inquiry into the affairs and

prospects of the Company and to form an opinion as specified in clause (x) of |
Schedule | to the SEBI Buyback Regulations on reasonable grounds and that |
the Company, having regard to its state of affairs, will not be rendered insolvent |

within a period of one year from that date. The Board of Directors are also

responsible for ensuring that the Company complies with the requirements of |

the Act and SEBI Buyback Regulations.
Auditor’s Responsibility

5. Pursuant to the requirements of the Act and SEBI Buyback Regulations, it Is |

our responsibility to provide reasonable assurance:

(i) Whether we have inguired into the state of affairs of the Company in |
| 13

Whether the amount of permissible capital payment for the proposed Ik

relation lo its audited standalone and consolidated financial statements for
year ended March 31, 2024.

(i)

buyback of the equity shares as included in the Statement has been |

properly determined in accordance with the provisions of Section 68(2)(c) |

of the Act and Regulation 4(i) of the SEBI Buyback Regulations;

12.
n2.1.

(iii} Whether the Board of Direclors have formed the opinion as specified in
clause (x) of Schedule | to the SEBI Buyback Regulations on reasonable
grounds and that the Company, having regard to its state of affairs, will not
be rendered insolvent within a period of one year from that date.

6. The audited standalone and consolidated financial statements, referred to
in paragraph 5(i) above, have been audited by us on which we issued an
unmadified audit opinion vide our reports dated May 16, 2024. Qur audits of
these financial statements were conducted in accordance with the Standards
on Auditing, as specified under Section 143(10) of the Act and other applicable
authoritative pronouncernents issued by the Institute of Chartered Accountants
of India. Those Standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of
material misstatement.

7. We conducted pur examination of the Statement in accordance with the
Guidance Note on Reports or Certificates for Special Purposes issued by the
Institute of Chartered Accountants of India. The Guidance Note requires that
we comply with the ethical requirements of the Code of Ethics issued by the
Institute of Chartered Accountants of India.

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

9. Our scope of work did not involve us performing audit tests for the purposes
of expressing an opinion on the fairness or accuracy of any of the financial
information or the financial results of the Company taken as a whole. We have
not performed an audit, the objective of which would be the expression of an
opinion on the financial results, specified elements, accounts or items thereof,
for the purpose of this report. Accordingly, we do not express such opinion.

A reasonable assurance engagement involves performing procedures to

obtain sufficient appropriate evidence on the applicable criteria mentioned

in paragraph 5 above. The procedures selected depend on the auditor's
judgement, including lhe assessment of the risks associated with the applicable
criteria. Qur procedures included the following in relation to the Statement:

10.

i) We have inquired into the state of affairs of the Company in relation to |

its audited standalone and consclidated financial statements for the year

ended March 31, 2024, We have obtained and read the audited standalone

and consclidated financial statements for the year ended March 31, 2024

including the unmodified audit opinions dated May 16, 2024;

Read the Articles of Association of the Company and noted the permissibility

of buyback;

Traced the amounts considered for computation of Capital payment as

mentioned in the Statement from the audited standalone and consolidated

financial statements for the year ended March 31, 2024

Obtained the minutes of the meeting of the Board of Directors In which

the proposed buy-back was approved and compared the buy-back amount

with the permissible limit computed in accordance with section 68(2)(c) of

the Act and Regulation 4{i) of the SEBI Buyback Regulations detailed in the

Statement;

Obtained the minutes of that meeting of the Board of Directors in which

the proposed buy-back was approved and read the Board had formed the

opinion as specified in SEB| Buyback Regulations on reasonable grounds

and the Company, having regard to the state of affairs will not, be rendered

insalvent within a period of one year from that date,

Obtained necessary representations from the management of the

Company,

Opinion

11. Based on our examination as above, and the information and explanations
given to us, we report that;

(i) We have inquired into the state of affairs of the Company in relation fo its
audited standalone and consolidated financial statements for year ended
March 31, 2024.

The amount of permissible capital payment for proposed buyback of the
equity shares as included in the Statement has been properly determined
in accordance with the provisions of Section 68(2)(c) of the Act and
Regulation 4(i) of the SEBI Buyback Regulations;

the Board of Directors have formed the opinion as specified in clause (x) of
Schedule | of the SEBI Buyback Regulations on reasonable grounds and
that the Company, having regard to its state of affairs, will not be rendered
insolvent within a period of one year from that date.

Restriction on Use

12. The Report is addressed to and provided to the Board of Directors of the
Company pursuant to the requirements of Section 68 and Section 70 of the
Act read with Clause (xi) of Scheduie | of SEBI Buyback Regulations solely
to enable them to include it (a) in the explanatory statement to be included in
the postal ballot notice to be circulated to the shareholders, (b) in the public
announcement to be made to the Shareholders of the Company, (c) in the letter
of offer to be filed with the Securities and Exchange Board of India, the stock
exchanges, the Registrar of Companies, the National Securities Depository
Limited and the Central Depository Securities (India) Limited, and (d) fo be
provided lo the manager to buy back and should not be used by any other
person or for any other purpose. Accordingly, we do not accept or assume
any liability or any duty of care for any other purpose or to any other person
to whom this report is shown or into whose hands it may come. We have no
responsibility to update this report for events and circumstances accurring after
the date of this report.

For S.R. Batliboi & Associates LLP

Chartered Accountants

ICAI Firm Registration Number: 101049W/E300004

1}

iy

V)

v)

vi)

(o

(il

per Vineet Kedia

Partner

Membership Number: 212230
UDIN: 24212230BKCYVU2236

Place of Signature: Mumbail

Date: May 16, 2024

Statement of determination of the amount permissible capital payment for
proposed buyback of equity shares in accordance with section 68 (2)(c) of the
Act and the Regulations based on the audited standalone and consolidated
financial statements as at and for the year ended March 31, 2024.

| (F in million)
Amount | Amount
= > as per as per
Particulars as on March 31, 2024 standalone | consolidated
financial financial
statements | statements
| Paid up equity share capital A 482 32 482.32
| Eree reserves as per section 68 '
Securities premium B Nil Ml
| Refained earnings c | 14,890.71 20,688.30
Less: Adjustments as per definition l l
of free reserves as per section
| 2(43) of the Act
| Unrealized foreign exchange gai_n 13,5_3_ _ _1 4._2?
| Change in carrying amount of an |
asset or a liability measured at fair 47.70 52.71
value
| Deferred tax on difference between
estimated gain to employees on Nil 158.19
| exercising of stock options
D 61.33 22517
| Total free reserves E=(B+C-D) | 14,929.38 20,463.13
|
Jotal paid up capital and free| ~_ | |
feEaTuES | F=(A+E) | 15,411.70 20,945.45
Permissible capital payment in I '
accordance with proviso to section |
68(2)(c) of the Act (25% of the total | 25% of F | 3,852.93 5,236.36
paid-up equity capital and free
__@erves) |

Note: Maximum amount permitted by the Board Resolution dated May 16, 2024
approving buy back of equity shares of eClerx Services Limited is ¥ 3,850 Millions.

Signed for identification by For eClerx Services Limited

For S.R. Batliboi & Associates LLP
Chartered Accountants

ICAI Firm Registration Number:
101049W/E300004

Unguote
PRIOR APPROVALS FROM LENDERS

The Company has sanctioned facilities with lenders, As per Regulation 5(i)(c) and
Schedule I(xii} of the SEBI Buy Back Regulations, it is confirmed that there is no
breach of any covenants as per the lenders agreements/sanction letters on the
loans sanctioned/taken and the consent of the lenders on the Buy Back has been
obtained by the Company. Further, the Company has obtained such approvals as
may be required from the lenders pursuant to the provisions of such facilities.
Record Date and Shareholder Entitlement

As required under the SEBI Buy Back Regulations, the Company has fixed
Thursday, July 04, 2024 as the record dale (the “Record Date") for the purpose
of determining the entitlernent and the names of the equity shareholders who are
eligible to participate in the Buy Back. The Equity Shares proposed to be bought

Mr. Pratik Bhanushali
VP- Legal & Company Secretary

!

back by the Company shall be divided into two categories viz. (a) reserved category |

13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

13.9.

13,10,

1313,

14.
14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

14.7.

14.8.

14.9.

for Small Shareholders and (b) the general category for all shareholders other than
Small Shareholders.

As required under the SEB| Buy Back Regulations, the dispatch of the letter of offer
shall be through electronic made in accordance with the provisions of the Act within
2 (two) working days from the Record Date. If the Company receives a request from
any Eligible Shareholder to receive a copy of the letter of offer in physical form, the
same shall be provided.

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

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

On the basis of the sharsholding on the Record Date, the Company will determine
the entitlement of each shareholder, including Small Shareholders, to tender

their Equity Shares in the Buy Back. This entiltement for each shareholder will be

calculated based on the number of Equity Shares held by the respective shareholder
on the Record Date and the ratio of the Buy Back applicable in the category to
which such shareholder belongs. The final number of shares that the Company will
purchase from each Eligible Shareholder will be based on the total number of Equity
Shares lendered. Accordingly, the Company may not purchase all of the Equity
Shares tendered by an Eligible Shareholder,

After accepting the Equity Shares tendered on the basis of entitlement, the Equity
Shares |eft to be bought back, if any, in one category shall first be accepted, in
proportion to the Equity Shares tendered over and above their entitiement in the Buy
Back by shareholders in that category, and thereafter from shareholders whao have
tendered over and above their entitlement in other category.

In accordance with Regulation 9(ix} of the SEBI Buy Back Regulations, in order to
ensure that the same Eligible Shareholder with multiple demat accounts/folios do
not receive higher entittement under Small Shareholder category, the Equity Shares
held by such Eligible Shareholder with a common Permanent Account Number
(“PAN") shall be clubbed together for determining the category (Small Shareholder
or General) and entitiement under the Buy Back. In case of joint shareholding, the
Equity Shares held in cases where the sequence of PANs of the joint shareholders
is identical shall be clubbed together. In case of Eligible Shareholders holding
Physical Shares where sequence of PAN is identical and where the PANs of all

joint shareholders are nol available, the Registrar to the Buy Back will check the

sequence of the names of the joint shareholders and club together the Equity
Shares held in such cases where the sequence of the PANs and the name of the

joint shareholders are identical. The shareholding of institutional investors like

mutual funds, insurance companies, foreign institutional investors/ foreign portfolio
investors etc, with comman PAN shall not be clubbed together for determining their
enlittement and will be considerad separately, where these Equity Shares are held
for different schemes/ sub-accounts and have different demat account nomenclature
based on information prepared by Registrar to the Buy Back as per the shareholder
records recejved from the depositories. Further, the Equity Shares held under the
calegory of ‘clearing members' or ‘corporale body margin account' or 'corporate
body-broker' as per the beneficial position data as on the Record Date with common
PAN are not proposed fo be clubbed together for determining their entitement and
will be considered separately, where these Equity Shares are assumed lo be held
on behalf of clients.

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

The maximum tender under the Buy Back by any Eligible Shareholder cannot exceed
the number of Equity Shares held by the Eligible Shareholders as on the Record
Date. In case the Eligible Shareholder holds Equily Shares through multiple demat
accounts, the tender Equity Shares through that demat account cannol exceed the
number of Equity Shares held in that respective demat account,

The Equity Shares lendered as per the enlilement by the Eligible Shareholders
as well as additional Equity Shares tendered, if any, will be accepted as per the
procedure laid down in the SEBI Buy Back Regulations. Eligible Shareholders will
receive a letter of offer along with a tender offer form indicating the entitlement of the
equity shareholder for participating in the Buy Back. Eligible Shareholders who have
registered their email ids with the deposilariesithe Company, shall be dispatched
the Letter of Offer through electronic means. IF Eligible Shareholders wish to obtain
a physical copy of the Letter of Offer, they may send a reguest to the Company or
Registrar at the address or email id mentioned in this Public Announcement.
Detailed instructions for participation in the Buy Back (tender of Equity Shares in
the Buy Back) as well as the relevant schedule of activities will also be included in
the Letter of Offer lo be sent in due course lo the Eligible Shareholders as on the
Record Date.

Process and Methodology for Buy Back

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

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

For implementation of the Buy Back, the Company has appointed Emkay Global
Financial Services Limited as the regislered broker to the Company (the
“Company's Broker”) o facilitate the process of tendering of Equity Shares through
the stock exchange mechanism for the Buy Back and through whom the purchases
and settlements an 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

The Ruby, 7" Floor, Senapali Bapat Marg,

Dadar - West, Mumbai- 400 028
Maharashtra, India

Tel: +91 22 6612 1212

Email: eclerx.buyback@emkayglobal.com

Website: www.emkayglobal.com

SEBI Registration No.: INZ000203933

CIN: LE7120MH1995PLC0B4899

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

In the event Seller Member(s) are not registered with the Designated Stock
Exchange (i.e. BSE) or if the Eligible Shareholders do not have any stock broker
then that Eligible Shareholders can approach any stock broker registered with
the BSE (with whom they do not have an account) and can make a bid by using
quick unigue client code (“UCC") facility through that stock broker registered with

the BSE after submitting the details as may be required by the stock broker to be

in compliance with the SEBI Buy Back Regulations. In case Eligible Shareholders
are not able lo bid using UCC facility through any other stock broker registered

with the Designated Stock Exchange, then the Eligible Shareholders may approach

Company's Broker, to bid by using UCC facility after submitting requisite doacuments
as required to complete the knaw your client (“KYC") requirements.

At the beginning of the tendering period, the order for buying Equity Shares shall be
placed by the Company through the Company's Broker. During the tendering period,
the order for selling the Equity Shares will be placed in the Acquisition Window by
Eligible Shareholders through their respective stock brokers ("Seller Member(s)")
during normal trading hours of the secondary market. The Seller Members can enter
orders for Equity Shares held by Eligible Shareholders in dematerialised form and
physical form. In the tendering process, the Company's Broker may also process the
orders received from the Eligible Shareholders after the Eligible Shareholder have
completed their KYC requirement as required by the Company's Broker.

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

Further, the Company will not acceplt shares lendered for Buy Back which under
restraint order of the court/any other competent authority for transferfsale and/or
the title in respect of which is otherwise under dispute or where loss of share
cerlificates has been nolified to the Company and the duplicate share cerlificate
have not been issued either due to such request being under process as per the
provisions of law or otherwise. The Cempany will not Buy Back Equity Shares, which
are locked-in or non-transferable, until the pendency of such lock-in, or until the
Equity Shares become transferable, as applicable, during the period between the
date of opening and closing of the Buy Back Offer.

Procedure to be followed by Eligible Shareholders holding Equity Shares in

the dematerialized form:

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

The Seller Member would be required to place an order/bid on behalf of the
Eligible Shareholders who wish to tender Equity Shares in the Buy Back using
the Acquisition Window of the Designated Stock Exchange. For further details,
Eligible Shareholders may refer to the circulars issued by Designated Stock
Exchange or Clearing Corporation.

b)

Contd.,
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will verify such bids based on the documents submitted on a daily basis. The |
verification of the original share certificate(s) shall be completed on the date of |
receipt by the Registrar to the Buy Back. Once the Registrar to the Buy Back |

confirms the bids, it will be freated as 'confirmed bids'.

quantity, source depository shall debit the securities as per the communication/ |
message received from target depository o the extent of accepled bid shares |
from Eligible Shareholder's demat account and credit it to Clearing Corporation |
| Date: June 24, 2024

settlement account in target depository on settlement date.

DIN: 10170402
Place: London
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c)  The details of the settlement number under which the lien will be marked on the | f)  All documents as mentioned above, shall be enclosed with the valid Tender | h) Any excess physical Equity Shares pursuant to proportionate acceptance/
Equity Shares tendered for the Buyback will be provided in a separate circular | Form, otherwise the Equity Shares tendered will be liable for rejection. The ! rejection will be returned back to the Eligible Shareholder directly by the
to be issued by the Stock Exchanges and/or Clearing Corporation. ! Equity Shares shall be liable for rejection on the following grounds amaongst | Registrar to the Buy Back. The Company is authorized to split the share
d}  The lien shall be marked by the Seller Member in the demat account of the | others: (i) If there is any other company's equity share certificate(s) enclosed | certificate and issue a new consolidated share certificate for the unaccepted
Eligible Shareholders for the shares tendered in tender offer, Details of shares | with the Tender Form instead of the Equity Share ceriificate(s) of the Company: | Equity Shares, in case the Equity Shares accepted by the (_.‘.ompany are less
marked as lien in the demat account of the shareholder shall be provided by ! (i) If the transmission of Equity Shares is not completed, and the Equity | than the Equity Shares tendered in the Buy Back by Eligible Shareholders
the depositories to Clearing Corporation. In case, the Shareholders demat | Shares are nol in the name of the Eligible Sharehaolders; (iii) If the Eligible , holding Equity Shares in the physical form.
account is held with one depository and clearing member pool and Clearing | Shareholders tender Equity Shares but the Registrar to the Buy Back does not | i)  The Company's Braker would also issue a contract note to the Company for the
Corporation account is held with other depository, shares shall be blocked in | receive the Equity Share certificate(s); (iv) In case the signature on the Tender | Equity Shares accepted under the Buy Back.
the shareholders demat account at source depository during the tendering | Form and Form SH-4 does not match as per the specimen signature recorded | i)  Eligible Shareholders who intend to participate in the Buy Back should consult
periad. Inter Depository Tender Offer (“IDT") instructions shall be initiated by the | with Company/ Registrar to the Buy Back. their respective Seller Member for any cost, applicable taxes, charges and
shareholders at source depository to clearing member or Clearing Corporation | g) In case any Eligible Shareholder has submitted Equity Shares in physical | expenses (including brokerage) etc., that may be levied by the Seller Member
account at target depository. Source depository shall black the shareholder's | form for dematerialization, such Eligible Shareholders should ensure that the | upan the selling shareholders for tendering Equity Shares in the Buy Back
: ! : { P q g Equity Yy
securifies (j.e. lransfers from free balance to blocked balance) and send DT | process of getting the Equity Shares dematerialized is completed well in time | secondary market lransaction). The Buy Back consideration received by the
message to target depository for confirming creation of lien. Details of shares | ici i i i ! ( : ¢ : ) Y : y
i, ke Monicuuin it ok il dens revided by the banet | so t‘l'la‘téhfv ol P‘r?mmpfaée l"ﬁthkBUY Back befare the closing of trading hours | Eligible Shareholders, in respect of accepled Equity Shares, could be net of
| : ) : on the date of closing of Buy Bac { such costs, applicable taxes, charges and expenses (including brokerage) and
ge;r)osn?n;ito thergle‘aanntg (r:dorfo;'a :Ign. terialized Equity Sh [ =] h)  For Equity Shares held by Eligible Shareholders, being non-resident shareholders: { the Company accepts no resppnsibility to begr or pay such additional cost,
e} Forcustodian participant.orders for dematspializec Equity Shares. earty pay-in | i, Eligible Shareholders, being non-resident shareholders (excluding foreign | charges and expenses (including brokerage) incurred solely by the Eligible
is mandatory prior to confirmation of order/bid by custodians. The custodian | { ; £
patlicioat Shall wither confitn OF yeiact the widats ot (ater than dosing o | institutional investors/foreign portfolia investors) shall also enclose a copy | Shareholders. The Seller Member(s) would issue contract note to Eligible
irading hours on the last day of the tendering period. Thereafter, all unconfirmed | of the permission received by them from RBI, if applicable, to acquire the | Sheshalciers far Uk Equity Sliars accepted Lincler the Buy Back;
orders shall be deemed to be rejected. For all custodian paméipant confirmed | Equity Shares held by them. 144, j’he quity Shares I_ying to thle credit of the Company's Demal Accpunt and accepted
orders, any order modification shall revoke the custodian confirmation and the | ii. In case the Equity Shares are held on repatriation basis, the non- | in physical form will be extinguished in the manner and following the procedure
revised order shall be sent to the custodian again for confirmation. ! resident shareholder shall obtain and enclose a letter from its authorised | prescribed in the SEBI Buy Back Regulations.
f) Upon placing the bid, the Seller Member(s) shall provide Transaction | dealer/bank confirming that at the lime of acquiring such Equity Shares, | 15. Compliance Officer
Registration Slip (“TRS") generated by the Stock Exchange’ bidding system | payment for the same was made by the non-resident shareholder from the | 15 1. The Board at its mesting held on May 16, 2024 appointed Mr. Pratik Bhanushali,
fo the Eligible Shareholder on whose behalf the bid has been placed. TRS | appropriate account (e.g. non-resident external account) as specified by | VP - Legal & Company Secretary of the Company, as the Compliance Officer for
will contain details of order submitted like bid |D No., application number, DP | RBlin its approval, In case the non-resident shareholder is notin a position | the purpose of the Buy Back (“Compliance Officer’). Investors may contact the
1D, client |10, number of Equity Shares tendered, etc. In case of non-receipt of | to produce the said cerfificate, the Equity Shares would be deemed lo have | Compliance Officer for any clarifications or to address their grievances, if any, during
the completed tender form and other documents, but lien marked on Equity | been acquired on non-repatriation basis and in that case the non-resident | office haurs i.e. 10.00 a.m. to 5,00 p.m. on all working days except Saturday, Sunday
Shares and a valid bid in the exchange bidding system, the bid by such Eligible | shareholder shall submit a consent letter addressed to the Company, | and public holidays till the closure of the Buy Back, at the following addrass:
Shareholder shall be deemed to have been accepted. { allowing the Company to make the payment on a non-repalriation basis in | 2 '
g} The Eligible Shareholders will have to ensure that they keep the depository | respect of the valid Equity shares accepted under the Buy Back. { Mr. Pratik Bhanushali
participant (*DP") account active and unblocked, in case of releasing of lien on \ iii. If any of the above stated documents (as applicable) are nol enclosed | VP-Legal & Qomgaqy Secretary
Equity Shares due to rejections c_lr‘due lo non — acceptance of Equity Shares | along with the Tender Form, the Equity Shares tendered under the Buy | eClerx Services Limited
under the Buy Back. Further, Eligible Shareholders will have to ensure that | Back are liable to be rejected. : CIN: L72200MH2000PLC125319
they keep the bank account attached with the DP account active and updated | 44 14 modification/cancellation of orders will be allowed during the tendering period of the | Regd. Office: Sonawala Building, 1* Floor, 29 Bank Street, Fort, Mumbai - 400 023
to receive credit remittance due to acceptance of Buy Back of Equity Shares | Buy Back. Multinle bid b inale Eligi holdar 2hall by i : Y
: e, . y Back, Multiple bids made by a single Eligible Shareholder shall be clubbed and | Phone No.: +91 (22) 6614 8301, Fax No.: +91 {22) 6614 8655,
by the Company. In case the Clearing Corporation is unable to make the | cansidered as “one” bid for the purpose of acceptance | Email ld: i for@ec! Websit l
direct payment into Eligible Shareholders demat linked bank account then the | 5 k o v i mail 1d: invesiori@ecierk.com, VWebsile: www.eclerx.com
respective payment will be made to their Seller Member for further depositing | 1412 The website of the Designated Stock Exchange shall display only confirmed bids | 45 Registrar to the Buy Back/Investor Service Centre
into Eligible Shareholders account, ' S Soporingly, dne CamUIve SRl ederied ST b iene auiiesie oo ne: ) In case of any queries, shareholders may also contact the Registrar to the Buy Back
) i b website of the Designated Stock Exchange (i.e. www.bseindia.com) throughout the | p : 4
1410. Procedure to be followed by Eligible Shareholders holding Equity Shares in | lradir:g BRSNS ang will be Updated at sp%ci(t%c intervals during the tenderir?g period, | during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except Saturday,
the Physical form | i3 Sunday and public holidays till the closure of Buy Back, at the following address;
a) Al Eligible Shareholders holding the Equity Shares in physical form shall note | 14-13. Method of Settlement ;
that in gcmrdanpe with the provi§c_: to regulation 40(1) of the SEIBI Lgst{ng | Upon finalization of the basis of acceplance as per the SEBI Buy Back Regulations: | K N CH
SEJQU'&:}'O"S {nghg_ed iby thERSeGI-!FItiES iﬂ?{Exci&inge Bodard th) l;d;a ELtl;s'-mQ : a) The settlement trades shall be carried oul in the manner similar ta settlement of | A.m...... veaweraadivien
igations and Disclosure Requirements) (Fau mendment) Regulations, | trades in secondary market. |
i ' ; ! ! KFIN TECHNOLOGIES LIMITED
2018), read with SEBI's press release dated December 3, 2018, transfers | b) The Company will pay the consideration to the Company's Broker which will | ) b
of securities shall not be processed unless the securities are held in the | i : iy Contact Person: Mr. M Murali Krishna
p | 1
A n : ; . ! transfer the funds pertaining to the Buy Back to the Clearing Corporation's | g . ) o
dematerialized form with a depository with effect from April 1, 2019. However, | bank accounts as per the prescribed schedule. For Equity Shares accepted | Regd. Off.: Selenium Tower B, Plot 31-32, Financial Disltrict,
in accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 | under the Buy Back, the Clearing Corporation will riske: difect funds payout | Nanakramguda, Serilingampally Mandal,
dated July 31, 2020, the Eligible Shareholders holding Equity Shares in the | to the respective Eligible Shareholder's bank account linked to the demat | Hyderabad - 500 032, Telangana
physical form are allowed to tender their Equity Shares in the Buy Back ! o | ; ; ! ; E
rovided that h tendefi hall b r the provisions of the SEBI Buy | account, If Eligible Shareholders' bank account details are not available or | Tel.: + 91-40-67162222;
E:cb: F?egulgtiiﬁ: an?!ntemr;gpfo\?i de:i:?hzﬁetteer gfg\f‘rflgrn = pline uy | if the funds transfer instruction is rejected by RBI/an Eligible Shareholder's | Fax: +91-40-67161563;
) r 1 Bank, due lo any reason, then such funds will be transferred to the concerned | .
b} Eligible Shareholders who are holding Equity Shares in physical form and intend | Seller Memberslrsettisment bank account for onward transfer to their respective | ey N?' 180030940{?? : ;
to participate in the Buy Back will be required to approach their respective Seller | shareholders { 'E"W‘??I‘Df Grle;an;e i%:‘: em:ard.ns@kﬁntech.com
Members along with the complete set of documents for verification procedures | ey - . ; | mail: eclerx.buybacl intech.com
to be carried out including the (1) original share certificate(s) (i) valid share | c) ::h(;a:ihi:rgeanrzms l‘é‘é‘? ORfBElng:)tcr:egil?r?EhOI?;LI'E}ENL?:IE fo;ﬁgn g:g.';s.;‘ e‘f{; | Website: www.kfintech.com
transfer form(s) (i.e., form SH-4) duly Tilled and signed by the transferors (l.e. | fundrs elat whi:?h d]oc o et thrgi " rr:slc?ji;n mthe fLEnds Iﬁ: 9 4 SEBI Regn. No.: INRODDD00221
by all registered Eligible Shareholders in same order and as per the specimen | 1d?: S 1o thei * pt. Sell Mo g i ] S’ib K P y;(; i Validity Period: Permanent
signatures registered with the Company) and duly witnessed at the appropriate | WOLIC 55 gIVel] 1 el TASEAcivE - BF VS DEN SeIBMENt Hank acoauibIor | .
o | f | onward transfer to the Eligible Shareholders. For this purpose, the client type | CIN: L72400TG2017PLC117649
place authorizing the transfer in favour of the Company (iil) self-attested copy of | ; g !
the Eligible Shareholder's PAN Card (iv) the Tender Form duly signed (in case | details would be collected from the Registrar fo the Buy Back whereas funds | 17.  Manager to the Buy Back
the Equity Shares are in joint names, the Tender Form must be signed by all payout pertaining to the bids settled through cusmdiar}s will be transferred to :
tori ; Sar i : 3 ( the settlement bank account of the custodian, each in accordance with the |
Eligible Shareholders in the same order in which they hold the Equity Shares) | applicable meckanism prescribied by BSE and the-Clearing Corporation front |
and (v) any other relevant documents such as power of attorney, corporate | ] . !
authorization (including board resolution/specimen signature), notarized copy | e i ) . Vo sunsesa I o Sumes
of death certificate and succession certificate or probated will, if the original | d)  The Equity Shares bought back in demat form would be transferred directly | EMKAY GLOBAL FINANCIAL SERVICES LIMITED
shareholder has deceased, elc., as applicable. In addition, if the address of an | to the demat account of the Company opened for Buy Back ("Company | Contact Person: Mr. Deepak Yadav/ Ms. Pooja Sarvankar
Eligible Shareholder has undergone a change from the address registered in | Demat Account’) provided it is indicated by the Company's Broker or it will | _ Ruby. 7 Fi ;
the Register of Members of the Company, such Eligible Shareholder would be | be transferred by the Company's Broker to the Company Demat Account on | Regd. Off.: The Ruby, 7" Floor, Senapati Bapat Marg,
required to submit a self-atlested copy of address proof consisting of any one | receipt of the Equity Shares from the clearing and settiement mechanism of the | Dadar-West, Mumbai - 400028, Maharashira
of the following documents: valid Aadhar Card, Voter Identity Card or Passport. | Designated Stock Exchange, § Tel. No.: +91 22 66121212; Fax No.: +81 22 66121355
c) Based on the documents mentioned in paragraph above, the concemed Seller | e) The Eligible Shareholders will have to ensure that they keep the DP account | Email id: eClerx.buyback@emkayglobal.com;
Member shall place the bid on behalf of the Eligible Shareholder holding Equity | active and unblocked, in case of releasing of lien on Equity Shares due to | Website: www.emkayglobal.com
Shares in physical form who wishes to lender Equity Shares in the Buy Back | rejections or due to non - acceptance of Equity Shares under the Buy Back. | SEB! Regn. No.: INM000011229:
using the Acquisition Window of the Designated Stock Exchange. Upon placing | Further, Eligible Shareholders will have to ensure that they keep the bank | Validity Period: Permanent '
the bid, the Seller Member shall provide a TRS generated by the Designated | account attached with the DP account active and updated to receive credit | : ¥y 3
Stock Exchange' bidding system fo the Eligible Shareholder. TRS will contain | remittance due to acceptance of Buy Back of Equity Shares by the Company. | CIN: L67120MH1995PLC084899
the Idetg:ils of order subminedblike Folio No., application no., Certificate No., | f) Excess demat Equity Shares or unaccepted demat Equity Shares, if any, | 18 Director's Responsibility
Distinctive No:, number of Equity Shares tendered etc. ! tendered by the Eligible Shareholders, lien on such shares would be released | 18.1. As per Reqgulation 24(i) (a) of the SEBI Buy Back Regulations, the Board of Directors
d)  After placing the bid, the Seller Member of the Eligible Shareholder has to | by the Clearing Corporation and shall become free in the respective Eligible | of the Company (“Board™) accepts responsibility for the information contained in this
deliver the original share certificate(s) and documents (as mentioned in | Shareholder's DP account. ! Public Announcement and confirms that this Public Announcement contains true,
paragraph 14.10(b) abave along with TRS either by registered post or courier | g) Inthe case of inter-depository, the Clearing Corporation will cancel the excess | factual and material information and does not contain any misleading information.
or hand delivery to Registrar to the Buy Back (at the address mentioned at | or unaccepted shares in larget depository. The source depository will not be | This Public Announcement is issued under the authority of the Board in terms of the
paragraph 16 below) on or before the Buy Back closing date. The envelope | able to release the lien without a release of Inter Depository Tender (IDT) | resolution passed by the Board on May 16, 2024 and by the Buy Back Committee
should be superscribed as “eClerx Services Limited — Buy Back 2024". One | Offer message from target depository. Further, release of IDT message shall | on June 24, 2024.
copy of the TRS will be retained by Registrar to the Buy Back and it will provide | be sent by target depository either based on cancellation request received | : —_— :
acknowledgement of the same to the Seller Member/Eligible Shareholder. | from the Clearing Corporation or automalically generated after matching | For and on behalf of the Board of Directors of eClerx Services Limited
e} Eligible Shareholder holding Equity Shares in physical form should note | with Bid accepted detail as received from the Company or the Registrar to |
that physical Equity Shares will not be accepted unless the complete set of | the Buyback. Post receiving the IDT message from target depository, source | Sd/- Sdr- Sdi-
documents are submitted. Acceptance of the physical Equity Shares for the | depository will cancel/ release excess or unaccepted block shares in the demat | Kapil Jain Amit Majmudar Pratik Bhanushali
Buy Back shall be subject to verification as per the SEBI Buy Back Regulations | account of the Eligible Shareholder. Post completion of tendering period and | papaging Director & Non-Executive VP- Legal & Company Secretary
and any further directions issued in this regard. The Regislrar to the Buy Back | receiving the requisite details viz., demat account details and accepted bid | Group CEO Independent Director (ICSI Membership No.: F8538)

DIN: 00565425
Place: Mumbai

Place: Mumbai
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED THROUGH POSTAL BALLOT BY THE MEMBERS
OF ECLERX SERVICES LIMITED ON JUNE 23, 2024

Approval for Buy Back of Equity Shares through tender offer route

“RESOLVED THAT pursuant to Article 61 of the Articles of Association of the Company and in
accordance with the provisions of Sections 68, 69, 70, 110, and all other applicable provisions, if any,
of the Companies Act, 2013, as amended (“Act”) read with the Companies {Share Capital and
Debentures} Rules, 2014, the Companies {(Meetings of Board and its Powers) Rules, 2014, the
Companies (Management and Administration) Rules, 2014, to the extent applicable and other relevant
Rules made thereunder, each as amended from time to time and the provisions of the Securities and
Exchange Board of India (BuyBack of Securities} Regulations, 2018, as amended (“SEBI Buy Back
Regulations”}, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements} Regulations, 2015, as amended, {“SEBI Listing Regulations”) and subject to such other
approvals, permissions, consents, sanctions and exemptions of Securities and Exchange Board of India
{(“SEBI”), the stock exchanges on which the equity shares of the Company are listed (“Stock
Exchanges”), Reserve Bank of India (“RBI”} and/or other authorities, institutions or bodies (together
with SEBI and RBI, the “Appropriate Authorities”}, as may be necessary, and subject to such
conditions, alterations, amendments and modifications as may be prescribed or imposed by them
while granting such approvals, permissions, consents, sanctions and exemptions which may be agreed
by the Board of Directors of the Company [“Board”, which term shall be deemed to include any
committee of the Board and/or officials, which the Board may constitute/authorise to exercise its
powers, including the powers conferred by this resolution (the “Buy Back Committee”}], the consent
of shareholders be and is hereby accorded for the buy back by the Company of not exceeding
1,375,000 (One Million Three Hundred and Seventy Five Thousand) fully paid up equity shares having
a face value of X 10/- (Rupees Ten only) each (“Equity Shares”}, representing 2.80% of the total
number of Equity Shares in the total paid-up Equity Share capital of the Company, as on March 31,
2024, at a buy back price of X 2,800/- (Rupees Two Thousand Eight Hundred only) per fully paid-up
Equity Share payable in cash {“Buy Back Price”) for an amount not exceeding % 3,850 Millions (Rupees
Three Thousand Eight Hundred Fifty Millions only), excluding any expenses incurred or to be incurred
for the buy back viz. brokerage costs, fees, turnover charges, taxes such as securities transaction tax
and goods and services tax (if any}, tax on distributed income on buy back, stamp duty, advisors fees,
filing fees, public announcement expenses, printing and dispatch expenses, if any, and other incidental
and related expenses and charges etc. (“Transaction Costs”) (such amount hereinafter referred to as
the “Buy Back Size”), representing 24.98% and 18.38% of the aggregate of the total paid-up equity
share capital and free reserves of the Company based on latest audited standalone and consolidated
basis, respectively as on March 31, 2024, from the shareholders/beneficial owners of the Equity Shares
of the Company as on a record date to be subsequently decided by the Board/Buy Back Committee
("Record Date”), on a proportionate basis through “Tender Offer” route as prescribed under the SEBI
Buy Back Regulations (hereinafter referred to as the “Buy Back”);

RESOLVED FURTHER THAT the Board/Buy Back Committee may, 1 {one} working day prior to the

Carporate Office
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4" Floor, Express Towers, eClerx Services Limited
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bought back under the Buy Back, such that there is no change in the Buy Back Size, in terms of
Regulation 5{via} of the SEBI Buy Back Regulations.

RESOLVED FURTHER THAT in terms of Regulation 6 of the SEBI Buy Back Regulations, the Buy Back of
Equity Shares from the existing shareholders/beneficial owners of equity shares of the Company as
on Record Date (“Eligible Shareholders”), shall be on a propartionate basis, provided that 15% (fifteen
percent) of the number of Equity Shares which the Company proposes to Buy Back or number of Equity
Shares entitled as per the shareholding of smail shareholders as defined in the SEBI Buy Back
Regulations (“Small Shareholders”} as on the Record Date, whichever is higher, shall be reserved for
the Small Shareholders as defined in the SEB! Buy Back Regulations;

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

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

RESOLVED FURTHER THAT the Company shall implement the Buy Back using the “Mechanism for
acguisition of shares through Stock Exchange” notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the SEBl's circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 and SEBI/HO/CFD/DCRII/CIR/P/2021/615 dated
August 13, 2021, and SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, or such other
circulars or notifications, as may be applicable and will approach BSE Limited for appointing the stock
exchange as designated stock exchange for the Buy Back, for facilitating the Buy Back;

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

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

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

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to accept and make any alteration(s), modification(s) to the terms and conditions
as it may deem necessary, concerning any aspect of the Buy Back, in accordance with the statutory
requirements as well as to give such directions as may be necessary or desirable, to settle any
questions, difficulties or doubts that may arise and generally, to do all, acts, deeds, matters and things
as it may, in absolute discretion deem necessary, expedient , usual or proper in relation to or in
connection with or for matters consequential to the Buy Back without seeking any further consent or
approval of the members or otherwise to the end and intent that they shall be deemed to have given
their approval thereto expressly by the authority of the resclution.”

For eClerx Services Limited
PrEti@hau

VP - Legal & Company Secretary
F8538

Date: June 24, 2024

Address: 4" Floor, Express Towers,
Mariman Paint,
Mumbai -400 021
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CERTIFIED TRUE COPY OF THE EXPLANATORY STATEMENT OF THE SPECIAL RESOLUTION PASSED
THROUGH POSTAL BALLOT BY THE MEMBERS OF ECLERX SERVICES LIMITED ON JUNE 23,2024

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

With an objective of improving return on equity through distribution of surplus funds which are over
and above the Company’s capital requirements and current investment plans, the Board at its meeting
held on May 16, 2024 has approved the proposal of recommending Buy Back of Equity Shares of the
Company as contained in the Resolution in this Postal Ballot Notice. As per the relevant provisions of
the Act and other applicable provisions of the Act and SEBI Buy Back Regulations, the Explanatory
Statement contains relevant and material information te enable the members holding Equity Shares
of the Company to consider and approve the Special Resolution on the Buy Back of the Company's
Equity Shares.

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

The Board at its meeting held on May 16, 2024 has {“Board Meeting”}, subject to the approval of the
shareholders of the Company by way of Special Reselution through postal ballot and subject to
approvals of statutory, regulatory or governmental authorities as may be required under applicable
laws, approved buy back by the Company of not exceeding 1,375,000 {One Million Three Hundred and
Seventy Five Thousand) fully paid-up equity shares having a face value of ¥ 10/- (Rupees Ten only}
each (“Equity Shares”), representing 2.80% of the total number of Equity Shares in the total paid-up
Equity Share capitai of the Company, as on March 31, 2024, at a buy back price of X 2,800/- (Rupees
Two Thousand Eight Hundred only) per fully paid-up Equity Share payable in cash {“Buy Back Price”),
for an amount not exceeding X 3,850 Millions (Rupees Three Thousand Eight Hundred Fifty Millions
only), excluding any expenses incurred or to be incurred for the buy back viz. brokerage costs, fees,
turnover charges, taxes such as securities transaction tax and goods and services tax {if any), tax on
distributed income on Buy Back, stamp duty, advisors fees, filing fees, public announcement expenses,
printing and dispatch expenses, if any, and other incidental and related expenses and charges etc.
(“Transaction Costs”} (such amount hereinafter referred to as the “Buy Back Size”}, being 24.98% and
18.38% of the aggregate of the total paid-up Equity Share capital and free reserves of the Company
based on the latest standalone and consclidated audited financial statements of the Company
respectively as at March 31, 2024, from the shareholders/beneficial owners of the Equity Shares of
the Company as on a record date to be subsequently decided by the Board/Buy Back Committee
(“Record Date”), through the “Tender Offer” route, on a proportionate basis as prescribed under the
SEBI Buy Back Regulations {“Buy Back”), subject to 15% (fifteen percent} of the number of Equity
Shares which the Company proposes to Buy Back or number of Equity Shares entitled as per the
shareholding of Small Sharehoelders as on the Record Date, whichever is higher, shall be reserved for
the Small Shareholders in accordance with the provisions of the SEBI Buy Back Regulations through

the “Tender Offer” route as prescribed und SEBI Buy Back Regulations and circulars issued
m
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thereunder, including the “Mechanism for acquisition of shares through Stock Exchange” notified by
SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the circulars issued in
relation thereto, including the circular no. CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, no.
SEBI/HO/CFD/DCRIII/CIR/P/2021/615 dated August 13, 2021 and no. SEBI/HO/CFD/PoD-
2/P/CIR/2023/35 dated March 08, 2023, or such other mechanism as may be applicable to the Buy
Back through Tender Offer route and in accordance with the Act, the Companies (Share Capital and
Debentures) Rules, 2014, Companies (Management and Administration) Rules, 2014, to the extent
applicable, the SEBI Listing Regulations, the SEBI Buy Back Regulations, as amended from time to time.

The Board/Buy Back Committee may, 1 {one) working day prior to the Record Date, increase the Buy
Back Price and decrease the number of Eguity Shares proposed to be bought back under the Buy Back,

such that there is no change in the Buy Back Size, in terms of Regulation 5(via) of the SEBI Buy Back
Regulations.

However, the actual Equity Shares bought back under the Buy Back shall not exceed 25% of the total
number of Equity shares in the total paid-up Equity Share capital of the Company and the amount
utilized shall not exceed Buy Back Size.

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

Necessity for the Buy Back

The Buy Back is being proposed by the Company to return surplus funds to the Members, which are
over and above its ordinary capital requirements and in excess of any current investment plans, in an
expedient, efficient and cost effective manner.

Buy Back would increase the shareholder’s value and would also help the company in fulfilling the
following objectives:

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

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

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




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

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

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

The maximum amount required under the Buy Back will be not exceeding % 3,850 Millions {(Rupees
Three Thousand Eight Hundred Fifty Millions only} excluding transaction costs incurred or to be
incurred for the Buy Back, being 24.98% and 18.38% of the aggregate of the total paid-up Equity Share
capital and Free Reserves of the Company based on the latest Standalone and Consolidated Audited
Financial Statements of the Company respectively as at March 31, 2024 {being the date of the latest
available Audited Standalone and Consolidated Financial Statements of the Company), and the same
has been confirmed by the statutory auditors of the Company.

The Buy Back wauld be financed out of Free Reserves of the Company. The Company shall transfer
from its Free Reserves or securities premium account and/or such sources as may be permitted by law
a sum equai to the nominal value of the Equity Shares bought back through the Buy Back to the Capital
Redemption Reserve Account and the details of such transfer shall be disclosed in its subsequent
audited balance sheet. The payments shall be made out of the Company’s current surpius and/or cash
balances and/or current investments and/or cash available from internal resources of the Company
and (and not from any borrowed funds) and on such terms and conditions as the Board may decide
from time to time at its absolute discretion. The Company confirms that as required under Section
68(2)(d) of the Act, the ratio of the aggregate of secured and unsecured debts owed by the Company
shall be not more than twice the paid-up Equity Share capital and Free Reserves after the Buy Back
and that it has got sufficient source to pay-off the consideration towards the Buy Back and would not
borrow funds for the said purpose.

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

The Equity Shares of the Company are proposed to be bought back at a Buy Back Price of X 2,800/-
{Rupees Two Thousand Eight Hundred only) per Equity Share. The Buy Back Price has been arrived at
after considering various factors including but not limited to the volume weighted average prices of
the Equity Shares traded on the BSE Limited (“BSE”) and the National Stock Exchange of India Limited
{"NSE”) where the Equity Shares are listed, the net worth of the Company, price earnings ratio, impact
on other financial parameters and the possible impact of Buy Back on the earnings per share. The
Board/Buy Back Committee may, 1 (one} working day prior to the Record Date, increase the Buy Back
Price and decrease the number of Equity Shares proposed to be bought back under the Buy Back, such
that there is no change in the Buy Back Size, in terms of Regulation 5(via) of the SEBI Buy Back
Regulations. .




The Buy Back Price represents:

i.  Premium of 14.98% and 15.58% over the volume weighted average market price of the Equity
Shares on BSE and on NSE, respectively, during the one month preceding May 09, 2024 (the
date of intimation to the Stack Exchanges for the Board Meeting to consider the proposal of
the Buy Back).

ii. Premium of 15.39% and 15.48% over the volume weighted average market price of the Equity
Shares on BSE and on NSE, respectively, for two weeks preceding May 09, 2024 (the date of
intimation to the Stock Exchanges for the Board Meeting to consider the proposal of the Buy
Back).

iii. Premium 16.51% and 16.57% over the closing prices on BSE and NSE respectively as on May
16, 2024 (the date of Board meeting approving the Buy Back).

Maximum number of securities that the Company proposes to Buy Back

The Company proposes to buyback 1,375,000 {One Million Three Hundred and Seventy Five Thousand)
fully paid-up Equity Shares of face value of Rs. 10/- (Rupees Ten only} each of the Company or lesser,
depending upon the final buy back price determined by the Board/Buyback Committee in terms of
Regulation 5(via) of the SEBI Buy Back Regulations.

Method to be adopted for the Buy Back

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

3. Reserved category for Smalf Shareholders; and

b. General category for all other shareholders

As defined in Regulation 2{i} (n} of the SEBI Buy Back Regulations, a "Small Shareholder" is a
shareholder who holds Equity Shares having market value, on the basis of closing price on recognized
stock exchange in which highest trading volume in respect of such Equity Shares is recorded, as on
Record Date, of not more than X 2,00,000 (Rupees Two Lakhs only).




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

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

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

The maximum Eguity Shares tendered under the Buy Back by any shareholders cannot exceed the
number of Equity Shares held by the shareholder as on the Record Date. The Equity Shares tendered
as per the entitlement by shareholders holding Equity Shares of the Company as well as additional
Equity Shares tendered, if any, will be accepted as per the procedure laid down in SEBI Buy Back
Regulations. The settlement of the Equity Shares tendered under the Buy Bacl is expected to be done
using the "Mechanism for acquisition of shares through Stock Exchange" notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the SEBI's circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, SEBI/HO/CFD/DCRII/CIR/P/2021/615 dated
August 13, 2021 and SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, or such other
circulars or notifications, as may be applicable. The Company shall Buy Back the Equity Shares
tendered in physical form by Eligible Shareholders in terms of SEBI circular no.
SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020.

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

The Buy Back from shareholders who are residents outside India, including Foreign Corporate Bodies
(including erstwhile Overseas Corporate Bodies) and Foreign Portfolio Investors, shall be subject to
such approvals, if any and to the extent required from the concerned authorities including approvals
from the Reserve Bank of India under Foreign Exchange Management Act, 1992 and the rules and




regulations framed there under, and such approvals shall be required to be taken by such non-resident
Eligible Shareholders.

Time limit for completion of the Buy Back

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

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

The aggregate paid-up Equity Share capital and Free Reserves based on Standalone and Consolidated
Financial Resultsas on March 31, 2024 is X 15,411.70 Million and X 20,945.45 Million respectively.
Under the provisions of the Act, the funds deployed for the Buy Back cannot exceed 25% of the total
paid-up Equity Share capital and Free Reserves of the Company based on the latest Standalone and
Consolidated Audited Financial Statements of the Company as at March 31, 2024 (being the date of
the latest available Audited Standalone and Consolidated Financial Statements of the Company).

The maximum amount proposed to be utilized for the Buy Back, is not exceeding X 3,850 Million
{Rupees Three Thousand Eight Hundred Fifty Million oniy} and is therefore within the above-
mentioned limit.

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

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

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

Sr. Name Category No. of Equity Percentage
No Shares held {%)
1 Privadarshan Mundhra Promoter 13,115,560 26.75
2. |Anjan Malik Promoter 13,110,122 26.74
3. |Vijay Kumar Mundhra Promoter Group 31,168 0.06
4. |Supriya Modi Promoter Group 24,873 0.05
5. |Shweta Mundhra Promoter Group 438 0.00
Total ) B 26,282,161 53.61




10.

11.

Shareholding of Directors and Key Managerial Personnel;

No. of Equity
Sr. No N
ame Category Shares held Percentage
(%)
1. Pratik Bhanushali VP-Legal & Company Secretary 143 0.00
2. Srinivasan Nadadhur Chief Financial Officer 19,487 0.04

Except as stated above, none of the Directors or Key Managerial Personnel of the Company holds any
Equity Sharesin the Company. Further, none of the member of Promoter and Promoter Group of the
Company are corporate hodies / companies.

Aggregate number of Equity Shares purchased or sold as well as minimum and maximum price at
which such purchases and sales were made along with relevant dates by Promoters and members
of Promoters Group, Director, key managerial personnel and of persons who are in control of the
Company for a period of six months preceding the date of the Board Meeting at which the Buy Back
was approved i.e. May 16, 2024 till the date of this Postal Ballot Notice.

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

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

Except Mr. Pawan Malik (holding NI Equity Shares), Mr. Vijay Kumar Mundhra and Mrs. Shweta
Mundhra all Promoters and members of Promoters Group of the Company vide their letters dated
May 09, 2024, have expressed their intention to tender their Equity Shares in the Buy Back and intend
to offer maximum upto such number of shares which is equal to their respective entitlement under the
Buy Back.

Details of build-up of the Equity Shares that the Promoters and members of Promoter Group intend
to tender under Buy Back are set-out below:

Priyadarshan Mundhra

Date of acquisition | Nature of [ No of Equity | Nature of | Amount of
/ disposal transaction Shares Consideration consideration ()
March 24,2000 | Subscription to |, 100.00

7 | Memorandum . Cash i ]

Cash
May 30, 2000 Farther 4,980 - 49,800.00
Allotment N

July 29, 2005 Bonus Issue 154,620 Nil Nil
Acprember 1 Bonus Issue 244,510 il Nit
2005
June 20, 2007 Gift {625} Nl Nil
June 20, 2007 Gift | (625) Nil Nil




(2,50,000)

June 20, 2007 Gift {625) Nil Nil
June 20, 2007 Gift {10) Nil Nil
August 31, 2007 Bonus Issue 5,632,270 Nil il
December 20, Off?r far sale ?t Cash
2007 Initial Public | {356,000} 112,140,000.00
Offer (1PO’}
July 28, 2010 Bonus Issue 2,839,287 Nil Nil
June 3,2011 Sale (600,000} Cash 462,294,165.57
November 5, 2015 | Sale (250,000) Cash 435,832,589.98
December 21, Nil .
2015 Bonus Issue 2,555,954 Nii
December 19, Cash
2016 Buy Back (254,819) 509,638,000.00
March 13,2018 | Buy Back (284,618) Cash 569,236,000.00
0
May 28, 2018 S:I':" Market | ») sag) Gash 29,374,720.00
Gift of shares Nil
June 5,2018 from Vijay Kumar | 20,000 Nil
Mundhra
Inter se transfer Cash 10,246,400.00
June 6, 2018 of shares to | (8,000)
Anjan Malik
June 11, 2018 Open  Market | 44 500 Gasit 117,965,700.00
Purchase
June 24, 2019 Buy Back (394,387) Cash 591,580,500.00
November 8, 2021 | Buy Back (249,142) Cash 710,054,700.00
December 29, | Open Market (108,500) Cash 270,928,640.00
2021 sale
September 23, Nil ;
2022 Bonus Issue 4,505,700 Nil
February 24, 2023 | Buy Back (401,541) Cash 702,696,750.00
Total 13,115,560
Anjan Malik
Date of acquisition | Nature of | No of Equity | Nature of | Amount of
/ disposal transaction Shares Consideration consideration (X) |
May 30, 2000 Allotment 5,000 Cash 50,000.00
july 29,2005 | Bonus Issue 1,55,000 Nl Nil N
September 16 . y
? Nil Nil
5005 Bonus issue 2,45,000 i i
August 11, 2007 Gift (1,250) Nil Nil
August 11, 2007 Gift (625) Nil Nil
August 11, 2007 Gift (625) Nil Nil
August 31, 2007 Bonus Issue 56,35,000 Nil Nil
December 20, | Offer for sale at (3,56,000) Cash 112,140,000.00
2007 PO
July 28, 2010 Bonus Issue 28,40,750 Nil il
June 3, 2011 Sale (6,00,000) Cash 462,242,653.10
November 5, 2015 | Sale Cash 435,912,128.22 |




December 21, B | 2 Nil ]
2015 onus lssue 5,57,416 Nil
December 19, C
o Buy Back (2,54,965) asih 509,930,000.00
March 13, 2018 Buy Back {2,84,781) Cash 569,562,000.00
May 28, 2018 Open Market sale | (28,490) Cash 36,467,200.00
Inter se transfer Cash
of shares from
June 6, 2018 Privadarshan 8,000 10,246,400.00
Mundhra
{Promoter)
Open Market
June 11, 2018 P 90,000 cash 117,990,000.00
Purchase
June 24, 2019 Buy Back (3,94,226) Cash 591,33%,000.00
November 8, 2021 | Buy Back (2,49,040) Cash 709,764,000.00
Decemb 2
o 1m er % | Open Market sale | (1,08,500) Gash 270,927,740.00
September 23, Nil )
2022 Bonus Issue 45,03,832 Nil
February 24, 2023 | Buy Back (401,374) | Cash 702,404,500.00
Total 13,110,122 :
Supriya Modi
Date of | Nature of [ No of Equity | Nature of | Amount of
acquisition / | transaction Shares Consideration consideration (%)
disposal
June 20, 2007 Gift 625 Nil Nil
August 31, 2007 Bonus Issue 8,750 Nil Nil
July 28, 2010 Bonus Issue 4,687 Nil Nit
December 21, Nil ;
2015 Bonus Issue 4,687 il
December 19, | 5 Back (467) Cash 934,000.00
2016
March 13, 2018 Buy Back (521) Cash 1,042,000.00
June 24, 2019 Buy Back (717) Cash 1,075,500.00
July 11, 2019 Sale (6) Cash | 4,053.30
November 35 | o o omiagk {453) Cast 1,291,050.00
2021
November 18 Cash
) 46.
2021 Sale (3) 7,146.60
September 23, Nit ;
2022 Bonus Issue 8,291 Mil
Total 24,873

12. The Company hereby confirms that there are no defaults {either in the past or subsisting) subsisting in

the repaymentof 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 any term loans or interest payablethereon to any financial institution or banking

Company.




13. Confirmation from the Board

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

That immediately following the date of the Board Meeting held on May 16, 2024 approving the Buy
Back and the date on which the results of the Shareholders’ resolution by way of postal ballot with
regard to the Buy Back are declared, there will be no grounds on which the Company can be found
unable to pay its debts;

That as regards the Company's prospects for the year immediately following the date of the Board
Meeting held on May 16, 2024 approving the Buy Back and the date on which the results of the
Shareholders’ resolution by way of postal ballot with regard to the Buy Back are declared, and
having regard to Board's intentions with respect to the management of the Company's business
during that year and to the amount and character of the financial resources which will, in the
Board's view, be available to the Company that year, the Company will be ableto 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 and the date on which the results of the
Shareholders’ resolutionby way of postal ballot with regard to the Buy Back are declared;

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

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

vi.

The Board confirms that:
All the equity shares for Buy Back are fully paid-up.

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

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

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

The Buy Back Size i.e. ¥ 3,850 Million (Rupees Three Thousand Eight Hundred Fifty Million only) does
not exceed 25% of the aggregate paid- up Equity Share capital and free reserves (including
securities premium account) of the Company as per latest available Standalone and Consolidated
Audited Financial Statements of the Company as on March 31, 2024,

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




vii.

viii.

Xi.

Xii.

xiii.

Xiv.

XV,

Xvi.

xvil.

xviii.

Xix.

Company;

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

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

The Company shall not withdraw the Buy Back Offer after the public announcement of the Buy
Back offer is made.

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

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

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

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

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

The ratio of the aggregate of secured and unsecured debis owed by the Company after the Buy
Back shall not be more than twice its paid-up capital and free reserves, based on the latest
avaitable, audited standalone and consolidated financials of the Company as on March 31, 2024,
whichever sets out a lower amount;

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

The shareholders resolution approving the Buy Back will be valid for 8 maximum period of one
year from the date of passing the shareholders resolution {or such extended period as may be
permitted under the Act or the SEB! Buy Back Regulations or by the Appropriate Authorities). The
exact time table for the Buy Back shall be decided by the Buy Back Committee within the above
time limits;

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

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

a. through any subsidiary company including its own subsidiary companies; and

b. through any investment company or group of investment companies.




xx. The Equity Shares bought back by the Company will be extinguished and/or physically destroyed
as may be applicable in the manner prescribed under the SEBI Buy Back Regulations and the Act
within 7 (seven) working days of the date of payment of consideration to Eligible Shareholders
who have tendered the Equity Shares under the Buy Back offer.

xxi. As per Regulation 24{i){e} of the SEBI Buy Back Regulations, the Promater and members of
Promoter Group, and / or their associates, shall not deal in the Equity Shares or other specified
securities of the Company either through the Stock Exchanges or off-market transactions
{(including inter-se transfer of Equity Shares among the promoter and members of promoter
group} from the date of passing the special resolution till the date of closing of the Buy Back offer,
other than participation in the Buy Back;

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

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

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

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

xxvi. The Company shall not Buy Back out of the proceeds of an earlier issue of the same kind of shares
or same kind of other specified securities.

xxvii. As per Regulation 5(i){c) and Schedule I{xii) of the SEBI Buy Back Regulations, it is confirmed that
there is no breach of any covenants as per the lenders agreements on the loans taken and the
consent of the lenders in this regard has been obtained by the Company.

xxvili. The letter of offer with the tender form shall be dispatched to Eligible Shareholders within 2 (two}
working days from the Record Date.

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

The text of the Report dated May 16, 2024 received from S.R. Batliboi & Associates LLP, Chartered
Accountants,Statutory Auditors of the Company, addressed to the Board is reproduced below:

Quote

Independent Auditor’s Report on the proposed buy back of equity shares pursuant to the
requirements of Section 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of Schedule | of
the Securities and Exchange Board of India (Buy-back of Securities)Regulations, 2018 as amended

The Board of Directors

eClerx Services Limited
Sonawala Building, 1* Floor,
29 Bank Street, Fort,

Mumbai, Maharashtra, 400023




i This Report is issued in accordance with the terms of our service
scope letter dated May 16, 2024 and master engagement agreement and general terms and
conditions (“GTC”) dated July 25, 2022 with eClerx Services Limited (hereinafter the
“"Company”}.

2. The proposal of the Company to buy back its equity shares in pursuance of the provisions of
Section 68 and 70 of the Companies Act, 2013 (“the Act"} and Securities and Exchange
Board of India (Buy-back of Securities) Regulations, 2018, as amended (“the SEBI Buyback
Regulations”} has been approved by the Board of Directors of the Company in their meeting
held on May 16, 2024. The proposal for buyback is subject to the approval of the
shareholders of the Company. The Company has prepared the attached “Statement of
determination of the amount permissible capital payment for proposed buyback of equity
shares” {the “Statement”} which we have initialed for identification purposes only.

Board of Directors Responsibility

3. The preparation of the Statement is the responsibility of the Board of Directors of the
Company, including the preparation and maintenance of all accounting and other relevant
supporting records and documents. This responsibility includes the design, implementation
and maintenance of internal contral 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 prospects
of the Company and to form an opinion as specified in clause (x) of Schedule | to the SEBI
Buyback Regulations on reasonable grounds and that the Company, having regard to its
state of affairs, will not be rendered insolvent within a period of one year from that date.
The Board of Directors are also responsible for ensuring that the Company complies with
the requirements Act and SEBI Buyback Regulations.

Auditor’s Responsibility

5. Pursuant to the requirements of the Act and SEBI Buyback Regulations, it is our
responsibility to provide reasonable assurance:

(i Whether we have inquired into the state of affairs of the Company in relation to its
audited standalone and consolidated financial statements for year ended March 31,
2024.

i} Whether the amount of permissible capital payment for the proposed buyback of the
equity shares as included in the Statement has been properly determined in
accordance with the provisions of Section 68(2)(c} of the Act and Regulation 4{i) of the
SEBI Buyback Regulations;




10,

(i) Whether the Board of Directors have formed the opinion as specified in clause (x} of
Schedule | to the SEBI Buyback Regulations on reasonable grounds and that the
Company, having regard to its state of affairs, will not be rendered insolvent within a
period of one year from that date.

The audited standalone and consolidated financial statements, referred to in paragraph 5(i)
above, have been audited by us on which we issued an unmodified audit opinion vide our
reports dated May 16, 2024. Our audits of these financial statements were conductedin
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. Those Standards require that we plan and perform the audit to abtain
reasonable assurance about whether the financial statements are free of material
misstatement.

We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposesissued by the Institute of Chartered Accountants
of India. The Guidance Note requires that we comply with the ethical requirementsof the
Code of Ethics issued by the Institute of Chartered Accountants of India.

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

Our scope of work did not involve us performing audit tests for the purposes of expressing
an opinion on the fairness or accuracy of any of the financial information or the financial
results of the Company taken as a whole. We have not performed an audit, the objective of
which would be the expression of an opinion on the financial results, specified elements,
accounts or items thereof, for the purpose of this report. Accordingly, we do not express
such opinion.

A reasonable assurance engagement involves performing procedures to obtain sufficient
appropriate evidence on the applicable criteria mentioned in paragraph 5 above. The
procedures selected depend on the auditor’s judgement, including the assessment of the
risks associated with the applicable criteria. Our procedures included the following in
relation to the Statement:

i} We have inquired into the state of affairs of the Company in relation to its audited
standalone and consolidated financial statements for the year ended March 31, 2024.
We have obtained and read the audited standalone and consolidated financial
statements for the year ended March 31, 2024 including the unmodified audit opinions
dated May 16, 2024;

ii) Read the Articles of Association of the Company and noted the permissibility of buyback;
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Opinion

11.

(i)

(ii)

{iii)

ili} Traced the amounts considered for computation of Capital payment as mentioned in
the Statement from the audited standalone and consolidated financial statements for
the year ended March 31, 2024,

iv) Obtained the minutes of the meeting of the Board of Directors in which the proposed
buy-back was approved and compared the buy-back amount with the permissible limit
computed in accordance with section 68(2}{c) of the Act and Regulation 4{i) of the SEBI
Buyback Regulations detailed in the Statement;

v} Obtained the minutes of that meeting of the Board of Directors in which the proposed
buy-back was approved and read that the Board had formed the opinion as specified in
SEBI Buyback Regulations, on reasenable grounds and the Company , having regard to
the state of affairs, will not be rendered insolvent within a period of one year from that
date.

vi} Obtained necessary representations from the management of the Company.

Based on our examination as above, and the information and explanations given to us, we
report that:

We have inquired into the state of affairs of the Company in relation to its audited
standalone and consolidated financial statementsfor year ended March 31, 2024,

The amount of permissible capital payment for proposed buyback of the equity shares as
included in the Statement has been properly determined in accordance with the provisions
of Section 68(2)(c) of the Act and Regulation 4(i} of the SEBI Buyback Regulations;

the Board of Directors have formed the opinion as specified in clause {x) of Schedule 1 of
the SEBI Buyback Regulations on reasonable grounds and that the Company, having regard

to its state of affairs, will not be rendered insolvent within a periodof one year from that
date.

Restriction on Use

12.

The Report is addressed to and provided to the Board of Directors of the Company pursuant
to the requirements of Section 68 and Section 70 of the Act read with Clause (xi} of Schedule
1 of SEBI Buyback Regulations solely to enable them to include it (a} in the explanatory
staternent to be included in the postal ballot notice to be circulated to the shareholders, (b}
in the public announcement to be made to the Shareholders of the Company, {c) in the
letter of offer to be filed with the Securities and Exchange Board of India, the stock




exchanges, the Registrar of Companies the National Securities Depository Limited and the
Central Depository Securities (India) Limited, and {d) to be provided to the manager to buy
back and should not be used by any other person or for any other purpose. Accordingly, we
do not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this report is shown or into whose hands it may come. We have no
responsibility to update this report for events and circumstances occurring after the date of

this report.

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

per Vineet Kedia
Partner
Membership Number: 212230

UDIN: 24212230BKCYVU2236
Place of Signature: Mumbai
Date: May 16, 2024

Statement of determination of the amount permissible capital payment for proposed buyback of
equity shares in accordance with section 68 {2)(c} of the Act and the Regulations based on the
audited standalone and consolidated financial statements as at and for the year ended

March 31, 2024

(Rs in million)

Particulars as on March 31, 2024

Amount as per

Amount as per

standalfone consolidated
financial financial
statements statements
Paid up equity share capitai 482.32 482.32
Free reserves as per section 68
Securities premium Nil Nil
Retained earnings 14,990.71 20,688.30
Less: Adjustments as per definition of free reserves
as per section 2{43} of the Act
Unrealized foreign exchange gain 13.63 14.27




Change in carrying amount of an asset or a liability

measured at fair value & 32.71
Deferred tax on difference between estimated gain Nil 158.19
to employees on exercising of stock options

D 61.33 225.17
Total free reserves E={B+C-D} 14,929.38 20,463.13
Total paid up capital and free reserves F = {A+E) 15,411.70 20,945.45
Permissible capital payment in accordance with
proviso to section 68(2}{c) of the Act {25% of the 25% of F 3,852.93 5,236.36

total paid-up equity capital and free reserves)

Note: Maximum amount permitted by the Board Resolution dated May 16, 2024 approving buy back

of equity shares of eClerx Services Limited is X 3,850 Millions.

Signed for identification by

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

Unguote

For eClerx Services Limited

Mr. Pratik Bhanushali
VP- Legal & Company Secretary

Nene of the Directors, or any Key Managerial Personnel of the Company or their relatives is, in anyway,
concerned or interested, either directly or indirectly in Resolution in Item No. 1, save and except to
the extent of their respective interest as shareholders of the Company.

In the opinion of the Board, the proposal for Buy Back is in the interest of the Company and its

members holding Equity Shares of the Company. The Directors of the Company, therefore,
recommend passing of the Special Resolution as set out at ltem No. 1 of the accompanying this Postal

Baliot Notice.

For eClerx Services Limited

W=
Pratik Bhanushali

VP - Legal & Company Secretary
F8538

Date: June 24, 2024

Address: 4" Floor, Express Towers,
Nariman Point,
Mumbai -400 021
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