Price Waterhouse Chartered Accountants LLP

The Board of Directors

Xchanging Solutions Limited

SJR I-Park Plot No. 13, 14, 15

EPIP Industrial Area, Phase I, Whitefield
Bangalore - 560 066

1.  We have reviewed the results of Xchanging Solutions Limited (the “Company”) for the quarter ended
March 31, 2015 which are included in the accompanying ‘Statement of Standalone Unaudited Results
for the Quarter Ended 31/03/2015" (the “Statement”), except for the disclosures regarding ‘Public
Shareholding’ and ‘Promoter and Promoter Group Shareholding’ which have been traced from
disclosures made by the Management but have neither been reviewed nor been audited by us. The
Statement has been prepared by the Company pursuant to Clause 41 of the Listing Agreement with
the Stock Exchanges in India, which has been initialled by us for identification purposes. This
Statement is the responsibility of the Company’s management and has been approved by the Board of
Directors/ Committee of Board of Directors. Our responsibility is to issue a report on the
Statement based on our review.

2. We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410,
“Review of Interim Financial Information Performed by the Independent Auditor of the Entity”
issued by the Institute of Chartered Accountants of India. This Standard requires that we plan
and perform the review to obtain moderate assurance as to whether the financial statements are
free of material misstatement.

3. Areview is limited primarily to inquiries of Company personnel and analytical procedures applied to
financial data and thus provides less assurance than an audit. We have not performed an audit and,
accordingly, we do not express an audit opinion.

4. We have only traced the disclosures regarding ‘Public Shareholding’ and ‘Promoter and Promoter
Group Shareholding’ in the Statement from the disclosures made by the Management and are,
therefore, not expressing a review opinion thereon.

5. Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the Statement has not been prepared in all material respects in accordance with the applicable
Accounting Standards notified pursuant to the Companies (Accounting Standards) Rules, 2006 as per
Section 133 of the Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014
and other recognised accounting practices and policies, and has not disclosed the information
required to be disclosed in terms of Clause 41 of the Listing Agreement including the manner in which
it is to be disclosed, or that it contains any material misstatement.

6. We draw your attention to Note 3 on the Statement, regarding redemption of certain debentures,
aggregating to Rs. 62,500,000, by the Company in the year 2007; subsequent order of the Hon'ble
High Court of Adjudicator at Madras restraining the Company from reflecting the redemption of
debentures and to continue to show it as due and payable consequent to a petition filed by a third
party; and non-reversal of the aforesaid redemption of debentures in the books of account of the
Company pending admission and disposal of the appeal filed by the Company with the Hon'ble High
Court of Adjudicator at Madras on July 26, 2011. Depending on the outcome of the Company's appeal,
significant adjustments may be required to be made and reflected in the subsequent period financial
reporting. Our conclusion is not qualified in this respect.
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Statomont of Stantalone Unauditad Rosults for the Quarter Endad 31/03/2016
T

Remainiog uniesolved at the end of ihe quaner*

* Th Company resoived the quedes on Apal 2, 2015 & Aprli 8, 2015 ruspectively.

Notas 1o above results !

Quarter ended Preceding Corresponding Year ended
41/03/2016 quarter ended | quarter ended 3111212014
8l,:He, BATHIERIRES 311202014 [ 3110372014 in the
. previous year
Aufor Notes Rolow) wumnlllnll Unaudited (Unaudited) {Auditug)
1 Income from oporations
Nel sales/ Income from operalions 2,867 4,863 3610 14,868
Tatal Income from operations (net) 2,867 3,663 3,510 14,968
2 Expanses
a) Employse benelils expenses 1,743 1,776 1,972 7,365
b) Project work expenses 320 506 408 2,422
¢ Exchange 10ss / (gein) 269 7 163 143
) Depreciation and amortisalion expense 114 146 104 450
) Provision for doubllul advances 49 488 3 580
) Other expenses 690 1.083 833 3,496
Tolal expenses 3,186 4,006 3,609 14,458
3 Profit /.(Loss) from operations before other income, finance costs and (326) (443) 10 602
@xceptional ilems (1-2)
4 Other Income 226 781 182 1414
5 Prolit / (Loss) from ordinary activities betore finance costs and exceptional (102) 338 172 1,918
items (3+4)
6 Finance costs 5 5 5 20
7 Profit / (Loss) from ordinary activities after finance cosis but belore exceptional 107). 333 167 1,096
Items (6-8)
8 Exceplional lems (Galn) / Loss . 668 . 515
9 Profit / (Loss) from ordinary activities before tax (7-8) 107)] (366) 167 1,981
10 |Tax expense / (credit) (32) 5 o7 859
11 |Net Prolit/ (Loss) for the period (8-10) (76) (360) 70 722
12 Paid up cquity share capital (Face Value per Share Rs 10/-) 11,140 11,140 11,140 11,140
13, Reserves excluding Revaluation Reserve as per balance sheel of previous accounting|
year (Includes debit balance of profit & loss a/c, if dny) 6,347
14 |Eaming / (Loss) Per Share (of Rs 10/-each) (not annualised)
(@) Basic (007) (0 32) 008 0es
(b) Diluted (007) {0.32) 006 065
PART Il ]
Selact Information lor the Quarter ended 31/03/2016
Panliculars Quartar ondod Preceding Corresponding Yoar anded
31/03/2016 | quarter ended | quarter endod 31122014
/1212014 31/03/2014 in the
provious year
A PARTICULARS OF SHAREHOLDING
1 Public shareholding
- Number ol Shares 27,850,926 27,850,928 27,650,920 27,850,929
- Percentage of shareholding 25.00%, 25 00% 25.00% 26.00%
2. Promolors and promoler group Shareholding
a Pledged / Encumbered
-Number of Shares
-Percentage of shares (s a % of (he tolal shareholding .
of Promoler and promoter group)
-Percenlage of shares (as a % ol lhe folel shareholding - -
of the lolal share capilal of the Cornpany)
b Non Encumbered
-Number of Shaies 83,562,787 03,562,787 83,552,767 83,952,787
-Percentage ol shares (as 8 % ol the lalal shareholding
ol Pramoter and promoler group) 100 00% 100 00% 100 00% 100,00%
-Percentage of shares (as a % of the lotal shareholding
of the lotal shara capital of ths Company) 75 00% 75 00% 75.00% 75.00%
Patticulars Quartar ondad 31/03/2016
lmvesvon COMPLAINTS
[Panciing al the beginning of the quaiter Nil
Recelved dunng the quaner 2
Dispused off during the quarter NI
2

| The above financial results of Xehanging Solutions Limited (\he Company) huve been reviewed and recomimended by the Audit Cammitiee, and approved by (he Board of Directors on
Muy 15, 2015 und a limited review has bieen carried vul by the statatory auditors of the Compary.
2 The Company has only one primary segment viz , Information Technology (IT) services ani gccardingly Ihe above resulls relato Lo this segrment
3 On Augusl 1, 2002, the Company issued 1,500,000, 11% debonlures of face value of Rs 100 each. The debentures were repayable al par al (e end of live years from (he dale of
far 625,000
were redeemed in June 2007 Post redemption of these debentures, a civil suil was filed against the Company by Third Party ¢lalming righls over (he said 625,000 debentures. Decision
on Ihis suil is s\ili pending before Hoa'ble Madras High Court. On (he basis of an interim application filed by the Third Party, Ihe Hon'ble High Count passed an Interim Order in reslraining
tho Company from rellecting the redemplion of debenlures and direcling the Company Lo conlinue 1o show it as due and paysble The Company has filed an appeal against Ihe interim

Issuance. Based on the orders of the Debt Recovery Tribunal, the Company had issued duplicate

order, pending which no adjusiment has been made in lhese accounts

In favour of @ Bank and these debenlures

4 [n fhe ordinary course of business, Ihe Company is subjecl Lo legal proceedings, claims and litigation. Xchanging Solutions Limited and ils USA subsidiary, Xchanging Solution USA
Ine ("XSUI") is currently a defendant in a claim for an unspecilied amount alleging a breach of warranties in Ihe USA The claim in queslion relates 1o a conlract that was awarded to XSUI

In 2008 ana was

subsequently sold by XSUL in 2007 to the claimant. The liligation is & facl iniensive case for which the fact discovery and proceedings are ongoing in USA Based on ho

facls produced and reviewed lo date and legal advice thereon, the Company believes it is not probable thal the claim will be successful of resull In a material impact on the financial

stalemnents. Therelore, no provision 1s required (o be made at this stage.

5 Pursuant Lo the nolilication of Schedule Il of the Companies Acl 2013, by the Ministry of Corporate Alfairs effeclive 01 April 2014, the

has internally e uselul

lives to computo depreciation, (o conform to the requirements of the Companies Act, 2013 In case of furniture and fixtures, on (he basis of lechnicul evaluation, management believes
thal 5 years 15 besl estimale of its useful life as the Company expecls to use (hese assels over \fiis penod Hence, Ihe uselul fite n respect of [urnilure and tixtures is different fram the

useful life proscribed under Part C of Schedule |1 of the Companies Act, 2013

6, Exceptional ilems for the previous year as per standalone results of the Company comprises of Iho following'

(1) The Company has sirategic gross loRs 2,222in

Solutiens (Europe) Limited, UK, its whoily ewned

y Based on of in

ne value of investments, the Cormpany had made a provision of Rs 1,534 i prior years. Dunng the previous year onded Decerntier 31, 2014, the Company had reasscssed (he
using di led cash flow mothod and as 8 resull of this assessmont, the Company had crealed uddiliona! piovision of Rs 688 duiing the quarter ended

tor
December 31, 2014 against the towards i In vaiue ¢

December 31, 2014 was Rs_ 515

ih1o be “a decline other Ihan lemporary”

(i) During Ihe quarter ended Seplember 30, 2014, the Company had reversed a piovision of Rs. 173 crealed in Ine prior years for an onerous lease held by the Company as the Company
did not anticipale any oulflaw, As a resull of Ihe saime and the elfect of provision created in the quaner ended December 31, 2014 us per 6(1) above, he net slfect for the yoar ended

7 The amounls for the previous periods have been reclassified wherever necessary 1o conform 1o the current period presentation

Place  Bengaluru. India
Dale : May 15,2015

By Order of the Board of Directors

Alok K Sinha
Exgcutive Diractor 8
Chief Exacutive Officer



