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Sirs,

SUB: PUBLIC ANNOUNCEMENT REGARDING OFFER FOR BUYBACK OF EQUITY SHARES OF THE
COMPANY FROM THE OPEN MARKET THROUGH STOCK EXCHANGES

In continuation to our letter dated September 26, 2018, we are pleased to inform you that, the Public
Announcement has been issued regarding the offer for buyback of equity shares of the Company from the
open market through stock exchanges.

The Public Announcement has been released to appear on September 28, 2018 in the following newspapers:

Financial Express — (All Addition)
Jansatta - (All Addition)
Vaartha Bharti - (Bangalore Edition)

Please note that, Equirus Capital Private Limited has been appointed as Merchant Banker to the offer.

Kindly take note of the above in your records.

Thanking You,
For TD Power Systems Limited

: Srivatsa
Company Secretary
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL
OWNERS OF EQUITY SHARES OF TD POWER SYSTEMS LIMITED.

This Public Announcement (“Public Announcement”) is being made in relation to the Buyback (as defined
hereinafter) of Equity Shares (as defined hereinafter) of TD Power Systems Limited (“Company”) from the
open market through stock exchange mechanism, pursuant to the provisions of Regulation 16(iv)(b) and other
applicable provisions of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018, for the time being in force including any statutory modifications and amendments from time to time
(“Buyback Regulations”) and contains the disclosures as specified in Schedule IV to the Buyback Regulations.

OFFER FOR BUYBACK OF EQUITY SHARES FROM THE OPEN MARKET THROUGH STOCK
EXCHANGES

Part A — Disclosures in accordance with Schedule I of the Buyback Regulations
1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1 Pursuant to article 200 of the articles of association of the Company and the provisions of Sections 68, 69,
70, and all other applicable provisions, if any, of the Companies Act, 2013, read with the Companies (Share
Capital and Debentures) Rules, 2014 and other applicable Rules thereunder, each as amended from time to time
(the “Companies Act”) (including any re-enactment of the Companies Act or enactment of any rules framed
thereunder from time to time), and the provisions of the Securities and Exchange Board of India (Buy Back of
Securities) Regulations, 1998 (as applicable during the relevant period and substituted by the Buyback
Regulations with effect from September 11, 2018), and pursuant to the resolution passed by the Board of
Directors of the Company at their meeting held on September 26, 2018 (the “Board Meeting”), approved the
buyback of the fully paid-up equity shares of the face value of INR 10 (Indian Rupees Ten only) each of the
Company (the “Equity Shares”) from the Members/ beneficial owners, other than those who are promoters or
the persons in control of the Company (hereinafter collectively referred to as the “Promoters”) and promoter
group, from the open market through stock exchange mechanism i.e., using the electronic trading facilities of
the BSE Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”), where the Equity
Shares are listed (hereinafter together referred to as the “Stock Exchanges”) for an aggregate amount not
exceeding INR 3,000 lakh (Indian Rupees Three Thousand Lakh only) (the “Maximum Buyback Size”), and
at a price not exceeding INR 256 (Indian Rupees Two Hundred and Fifty Six only) per Equity Share (the
“Maximum Buyback Price”), payable in cash (the process being referred hereinafter as “Buyback™). The
Maximum Buyback Size does not include brokerage, costs, fees, turnover charges, taxes such as Securities
Transaction Tax, Goods and Services Tax (if any), Stamp Duty and other transaction charges (collectively
referred to as “Transaction Costs”). The Maximum Buyback Size represents 6.16% and 6.37% of the
aggregate of the Company’s total paid-up equity share capital and free reserves based on the standalone audited
financial statements and consolidated audited financial statements of the Company as at March 31, 2018 (being
the latest available audited financial statements of the Company) which is less than 15% of the total paid-up
equity share capital and free reserves of the Company on a standalone and consolidated basis in accordance
with the proviso to the Regulation 4(iv) of the Buyback Regulations.

1.2 The Maximum Buyback Price represents a premium of 112.76% and 113.44% compared to the average of
the weekly high and low of the closing price of the Equity Shares of the Company on the BSE and NSE,
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respectively, during two weeks preceding the date of the Board Meeting. Further, the Company shall utilize at
least 50% of the Maximum Buyback Size i.e. INR 1,500 lakh (Indian Rupees One Thousand Five Hundred
Lakh only) (“Minimum Buyback Size”) and the Company accordingly will purchase an indicative minimum
of 5,85,938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Eight only) Equity Shares based on the
Maximum Buyback Price.

1.3 The Board shall determine, at its discretion, the time frame for completion of the Buyback and may close
the Buyback (which shall not be longer than (6) six months from the date of opening of the Buyback or such
other period as may be permitted under the Companies Act and/or Buyback Regulations or as may be directed
by the appropriate authorities) after the Minimum Buyback Size has been reached, and irrespective of whether
the Maximum Buyback Size has or has not been reached, after giving appropriate notice for such closure and
on completing all formalities in this regard, in accordance with the Companies Act and/or Buyback
Regulations.

1.4 The indicative maximum number of Equity Shares to be bought back at the Maximum Buyback Size and
the Maximum Buyback Price is 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundred and Seventy
Five only) Equity Shares (“Maximum Buyback Shares”), which does not exceed 10% of the total paid up
equity share capital of the Company. If the Equity Shares are bought back at a price below the Maximum
Buyback Price, the actual number of Equity Shares bought back could exceed the indicative Maximum
Buyback Shares (assuming full deployment of Maximum Buyback Size) but will always be subject to the
Maximum Buyback Size. Further, the number of Equity Shares to be bought back will not exceed 10% of the
total paid up equity capital of the Company. The Company shall, during the Buyback period and upon
completion thereof, comply with the requirement of maintaining a minimum public shareholding of at least
25% of the total paid up Equity Share capital of the Company as provided under Regulation 38 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

1.5 The Buyback will be implemented by the Company out of its securities premium account, free reserves or
such other source as may be permitted under Section 68(1) of the Companies Act and Regulation 4(ix) of the
Buyback Regulations and shall be from the open market through the Stock Exchanges, by the order matching
mechanism except ‘all or none’ order matching system, as provided under the Buyback Regulations.

1.6 A copy of this Public Announcement is available on the Company's website (i.e., www.tdps.co.in) and is
expected to be available on the website of the Securities and Exchange Board of India (“SEBI”) (i.e.,
www.sebi.gov.in), and on the websites of Stock Exchanges, (i.e., www.bseindia.com and www.nseindia.com)
during the period of the Buyback.

2. Necessity for the Buyback and details thereof

The Board is of the view that the Buyback will help the Company achieve the following objectives: ()
optimize returns to shareholders; (b) enhance overall shareholders’ value and (c) optimize the capital structure.
The above objectives will be achieved by returning part of surplus cash back to members through the Buyback
process. This may lead to reduction in outstanding Equity Shares, improvement in earnings per share, based on
the assumption that the Company would earn similar profits as in the past, and enhanced return on equity
capital. The Buyback will not in any manner impair the ability of the Company to pursue growth opportunities
or meet its cash requirements for business operations. The Board at its meeting held on September 26, 2018,
considered the accumulated free reserves as well as the cash liquidity reflected in the audited accounts as on
March 31, 2018, and considering these, the Board decided to allocate a sum of INR 3,000 lakh (Indian Rupees
Three Thousand Lakh only) excluding Transaction Costs for distributing to the members holding Equity Shares
of the Company through the Buyback.

3. Basis for arriving at the Maximum Buyback Price and other details

3.1 The Maximum Buyback Price of INR 256 (Indian Rupees Two Hundred Fifty Six only) per Equity Share
has been arrived at after considering various factors, including average of the weekly high and low of the
closing share price of the Equity Shares on the Stock Exchanges (till September 25, 2018), the net worth of the
Company, issue price of the equity shares issued in the last fund raise and the potential impact of the Buyback
on the earnings per share of the Company. The Maximum Buyback Price excludes the Transaction Costs.

3.2 The Maximum Buyback Price represents a premium of 112.76% and 113.44% compared to the average of
the weekly high and low of the closing prices of the Equity Shares on the BSE and NSE, respectively, during



the two weeks preceding the date of the Board Meeting.

3.3 The Buyback is proposed to be completed within a maximum period of 6 (six) months from the date of
opening of the Buyback or such other period as may be permitted under the Companies Act and/or Buyback
Regulations or as may be directed by the appropriate authorities. Subject to the Maximum Buyback Price of
INR 256 (Indian Rupees Two Hundred and Fifty Six only) per Equity Share, maximum validity period of 6
(six) months from the date of opening of the Buyback or such other period as may be permitted under the
Companies Act and/or Buyback Regulations or as may be directed by the appropriate authorities, and
achievement of the Minimum Buyback Size, the actual time frame and the price for the Buyback will be
determined by the Board of Directors, at their discretion, in accordance with the Buyback Regulations.
However, in accordance with the Buyback Regulations, Buyback price for the Equity Shares in physical form
(“Physical Shares”) will be determined as the volume weighted average price of the dematerialised Equity
Shares (“Demat Shares”) bought back, during the calendar week in which such Physical Shares are received
by Equirus Securities Private Limited (“Company’s Broker”) (or in case no Equity Shares are bought back in
the normal market during that calendar week then the preceding week when the Company last bought back
Equity Shares) and the price of Physical Shares tendered during the first calendar week of the Buyback shall be
the volume weighted average market price of the Equity Shares of the Company during the preceding calendar
week.

3.4 At the Maximum Buyback Price and for Maximum Buyback Size, the indicative maximum number of
Equity Shares bought back would be 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundred and
Seventy Five only) Equity Shares. If the Equity Shares are bought back at a price below the Maximum
Buyback Price, the actual number of Equity Shares bought back could exceed the indicative Maximum
Buyback Shares (assuming full deployment of Maximum Buyback Size) but will always be subject to the
Maximum Buyback Size. Further, the number of Equity Shares to be bought back will not exceed 10% of the
total paid up equity capital of the Company.

3.5 Further, the Company shall utilize at least 50% of the Maximum Buyback Size i.e. INR 1,500 lakh (Indian
Rupees One Thousand Five Hundred only) towards the Buyback and the Company will accordingly purchase
an indicative minimum of 5,85,938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Eight only)
Equity Shares (“Minimum Buyback Shares”) based on the Maximum Buyback Price.

3.6 The actual number of Equity Shares bought back will depend upon the actual price paid for the Buyback,
excluding the Transaction Costs paid for the Equity Shares bought back, and the aggregate amount paid in the
Buyback, subject to the Maximum Buyback Size. The actual reduction in outstanding number of Equity Shares
would depend upon the price at which the Equity Shares of the Company are traded at the Stock Exchanges as
well as the total number of Equity Shares bought back by the Company from the open market through the
Stock Exchanges during the Buyback period.

4. Details of Promoters and promoter group’s shareholding and other details

4.1 The number of the Equity Shares held by the Promoters, promoter group, directors of the Promoters and
directors of the promoter group, as on the date of the Board Meeting dated September 26, 2018 is given below:

Name Category No of Equity % of paid-up equity

Shares share capital
Nikhil Kumar Indian Promoters 46,38,664 13.96
Mohib Nomanbhai Khericha & Promoter Group 37,30,960 11.23
Chartered Capital & Investment Ltd. 11,34,252 341
Sofia Mohib Khericha 2,00,000 0.60
Lavanya Sankaran 52,650 0.16
Saphire Finman Services LLP 50,26,433 15.12
Hitoshi Matsuo Foreign Promoter 32,35,254 9.73

& Promoter Group

Total 1,80,18,213 54.21

4.2 None of the persons mentioned in Paragraph 4.1 above has sold or purchased any Equity Shares of the
Company (either through the stock exchanges or off market transactions) during the twelve months prior to the
date of the Board Meeting i.e. September 26, 2018 except the following



Lavanya Sankaran

Number of equity Maximum Price Date of Minimum Date of minimum
shares purchased (INR) Maximum price Price (INR) price
52,650 166.00 29.05.2018 137.50 13.08.2018

4.3 Non-Participation by Promoters and promoter Group

As per Regulation 16(ii) of the Buyback Regulations, the Buyback shall not be made from Promoters and
Promoter Group of the Company. Further, as per Regulation 24(i)(e) of the Buyback Regulations, the
Promoters and Promoter Group have not dealt 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 Promoters) from the date of the Board meeting till the date of the Public Announcement and 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 Promoters) from the date of the
Public Announcement till the completion of the Buyback.

Further, none of the associates of the promoter and members of the promoter group, other than the Company,
have dealt in the Equity Shares or specified securities of the Company on the Stock Exchanges or off-market,
during the period from the date of passing the Board resolution approving the Buyback i.e., September 26,
2018 through the date thereof, and none of such associates of the promoter and members of the promoter
group, other than the Company, shall deal in the Equity Shares or specified securities until the completion of
the Buyback.

4. No Defaults

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

5. Confirmation by the Board of Directors

5.1 The Board has confirmed in the Board Meeting that they have made full inquiry into the affairs and
prospects of the Company and that they have formed the following opinion:

i) that immediately following the date of the Board Meeting there will be no grounds on which the Company
could be found unable to pay its debts;

ii) as regards the Company’s prospects for the year immediately following the date of the Board Meeting, and
having regard to the Board’s intention with respect to the management of the Company’s business during the
year following the date of this board meeting and to the amount and character of the financial resources which
will in the Board’s view be available to the Company during that year, the Company will be able to meet its
liabilities as and when they fall due and the Company will not be rendered insolvent within such one year
period from the date of the Board Meeting; and

iii) in forming an opinion as aforesaid, the Board has taken into account the liabilities of the Company as if the
Company were being wound up under the provisions of the Companies Act (including prospective and
contingent liabilities).

6. Report by the Company’s Statutory Auditor

The text of the report dated September 26, 2018 received from M/s. Varma & Varma , Chartered Accountants,
the statutory auditor of the Company, addressed to the Board of Directors is reproduced below:

Quote

To,

The Board of Directors

TD Power Systems Limited

#27, 28 & 29, KIADB Industrial Area Dabaspet,
Nelamangala Taluk, Bengaluru Rural District,
Bengaluru — 562 111



Dear Sirs,

Independent Auditors’ Report in respect of proposed buy back of equity shares by TD Power Systems

Limited

(‘the Company’) in terms of clause (xi) of Schedule I of Securities and Exchange Board of India

(Buy-back of Securities) Regulations, 2018, as amended (the “SEBI Buyback Regulations”)

1.

This report is issued in accordance with the terms of our engagement letter dated September 21, 2018.
The Board of Directors of TD Power Systems Limited have approved the buy-back of equity shares by
the Company at its meeting held on September 26, 2018, in pursuance of the provisions of Section 68,
69 and 70 of the Companies Act, 2013 (‘the Act’) and the SEBI Buyback Regulations.

The accompanying Statement of permissible capital payment (‘Annexure A’) as at 31 March 2018
(hereinafter referred together as the “Statement”) is prepared by the management, which we have
initialed for identification purposes only.

Management’s Responsibility for the Statement

3.

The preparation of the Statement in accordance with proviso (i) to Section 68 (2)(b) and other
applicable provisions of the Companies Act, 2013 and the compliance with the SEBI Buyback
Regulations, is the responsibility of the Management of the Company, including the computation of the
amount of the permissible capital payment, 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.

The Board of directors is responsible to make full inquiry into the affairs and prospects of the company
and to form an opinion that the company will not be rendered insolvent within a period of one year
from the date of the resolution of the Board of Directors with respect to proposed buy back.

Auditors’ Responsibility

5.

Opinion

9.

Pursuant to the requirements of the 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 the audited
standalone financial statements of the Company for the year ended 31 March 2018;

ii)  if the amount of permissible capital payment as stated in Annexure A, has been properly
determined considering the audited standalone financial statements in accordance with Section
68 of the Act; and

iii)  if the Board of Directors in their meeting dated September 26, 2018, have formed the opinion
as specified in clause (x) of Schedule I to the SEBI Buyback Regulations, 2018 on reasonable
grounds and that the Company will not, having regard to its state of affairs, be rendered
insolvent within a period of one year from that date.

The standalone financial statements referred to in paragraph 5 above, which we have considered for the
purpose of this report, have been audited by us, on which we have issued an unmodified audit opinion
vide our report dated 23 May 2018.

We conducted our examination in accordance with the “Guidance note on Audit Reports and
Certificates” for Special purposes issued by the Institute of Chartered Accountants of India. The above
procedures performed for issuing the certificate does not constitute either an audit or a review in
accordance with the generally accepted auditing standards in India and hence, we do not express any
audit / review opinion thereon.

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.

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



a)  We have inquired into the state of affairs of the Company in relation to its audited standalone
financial statements as at and for the year ended 31 March 2018;

b) The amount of permissible capital payment (including security premium) towards the
proposed buy back of equity shares as computed in the Statement attached herewith is in our
view properly determined in accordance with Section 68 including Explanation Il to section
68 of the Act. The amounts of share capital and free reserves (including security premium)
have been extracted from the audited standalone financial statements of the Company as at
and for the year ended 31 March 2018; and

c)  The Board of Directors of the Company, in their meeting held on September 26 2018 have
formed their 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 the date of passing the Board
meeting resolution i.e September 26 2018.

Restriction on Use

10.

This report has been issued at the request of the Company solely for use of the Company (i) in
connection with the proposed buy-back of equity shares of the Company in pursuance to the provisions
of Sections 68 and other applicable provisions of the Companies Act, 2013 and the SEBI Buyback
Regulations, (ii) to enable the Board of Directors of the Company to include in the public
announcement, draft letter of offer, letter of offer and other documents pertaining to buy-back to be
sent to the shareholders of the Company or filed with (a) the Registrar of Companies, Securities and
Exchange Board of India, stock exchanges, public shareholders and any other regulatory authority as
per applicable law and (b) the Central Depository Services (India) Limited, National Securities
Depository Limited and (iii) for providing to the Managers, each for the purpose of extinguishment of
equity shares and may not be suitable for any other purpose.

Accordingly, we do not accept or assume any liability for any other purpose or to any other person to
whom this report is shown or into whose hands it may come without our prior consent in writing.

We are also not responsible for changes, events and circumstances occurring after the date of this
report which may requires an updation of this report

For VARMA & VARMA
Chartered Accountants
FRN 004532S

K.P. SRINIVAS

Partner

Place: Bangalore M. No0.208520
Date : 26.09.2018 Peer Review N0.008645

A. Statement of permissible capital payment

(Amounts in Lakh Indian Rupees)

Particular As Per Standalone Financial
Statements as at 31.03.2018
Paid up Share Capital as on March 31, 2018
(33,237,588 equity shares of Rs. 10 each) 3,323.76
Free reserves as on March 31, 2018
-Securities Premium Account 22,075.88
- Retained Earnings 20,337.28
-General Reserves 2,939.63 45,352.79
TOTAL 48,676.55
Maximum amount permitted for Buy-back i.e. 10% of the total paid up share 4,867.65
capital and free reserves as on March 31, 2018

Note: Free reserves includes Securities Premium as per Explanation Il to section 68 of the Companies Act,
2018.



for TD Power Systems Limited

SD

Authorised signatory

Place: Bangalore

Date: 26.09.2018
Unguote

7. The Company shall not Buyback through negotiated deals whether on or off the Stock Exchanges or through
spot transactions or through any private arrangements. Further, as required under the Companies Act and
Buyback Regulations, the Company will not Buyback Equity Shares which are locked-in or non-transferable,
until the pendency of such lock-in, or until the time such Equity Shares become transferable, as applicable.

8. No scheme of amalgamation or compromise or arrangement pursuant to the Companies Act is pending in
relation to the Company as on the date of this Public Announcement.

9. The Buyback is subject to such sanctions and approvals as may be required under applicable laws and
regulations. The Buyback shall be subject to such necessary approvals as may be required, and the Buyback
from erstwhile overseas corporate bodies and other applicable categories shall be subject to such approvals of
the Reserve Bank of India, if any, under the Foreign Exchange Management Act, 1999 and the rules and
regulations framed thereunder and the same shall be procured by such Members, if applicable.

10. The Company shall transfer from its free reserves and/or securities premium account a sum equal to the
nominal value of the Equity Shares which are purchased through the Buyback to the capital redemption reserve
account and the details of such transfer shall be disclosed in its subsequent audited financial statements.

11. The Buyback shall be implemented in the manner and following the procedure prescribed in the Companies
Act and the Buyback Regulations, and as may be determined by the Board of Directors and on such terms and
conditions as may be permitted by law from time to time.

Part B — Disclosures in accordance with Schedule 1V of the Buyback Regulations

1. Date of Board and Members’ approval for the Buyback:
The Buyback has been approved by the Board in the Board Meeting dated September 26, 2018.

2. Minimum and maximum number of Equity Shares proposed to be bought back, sources of funds and
cost of financing the Buyback

2.1 The actual number of Equity Shares bought back will depend upon the actual price paid for the Buyback,
excluding the Transaction Costs paid for the Equity Shares bought back, and the aggregate amount paid in the
Buyback, subject to the Maximum Buyback Size. The actual reduction in outstanding number of Equity Shares
would depend upon the price at which the Equity Shares of the Company are traded at the Stock Exchanges as
well as the total number of Equity Shares bought back by the Company from the open market through the
Stock Exchanges during the Buyback period.

2.2 At the Maximum Buyback Price and for Maximum Buyback Size, the indicative maximum number of
Equity Shares bought back would be 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundred and
Seventy Five only) Equity Shares. If the Equity Shares are bought back at a price below the Maximum
Buyback Price, the actual number of Equity Shares bought back could exceed the indicative Maximum
Buyback Shares (assuming full deployment of Maximum Buyback Size) but will always be subject to the
Maximum Buyback Size. Further, the number of Equity Shares to be bought back will not exceed 10% of the
total paid up equity capital of the Company.

2.3 Further, the Company shall utilize at least 50% of the Maximum Buyback Size i.e. INR 1,500 lakh (Indian
Rupees One Thousand Five Hundred lakh only) towards the Buyback and the Company will accordingly
purchase an indicative minimum of 5,85,938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Eight
only) Equity Shares, based on the Maximum Buyback Price. Further, the Maximum Buyback Shares will not
exceed 10% of the total paid up Equity Share capital of the Company.



2.4 The Buyback (including the Transaction Costs) will be funded from the accumulated surplus funds
available with the Company, in the form of cash and/ or investments in fixed deposits and mutual funds and
will be drawn out of free reserves, the securities premium account of the Company or such other source, in

accordance with Section 68(1) of the Companies Act and Regulation 4(ix) of the Buyback Regulations.

3. Proposed timetable

Activity Date

Date of Board resolution approving | September 26, 2018
Buyback

Date of publication of the Public | September 28, 2018

Announcement

Date of opening of the Buyback

October 10, 2018

Acceptance of Demat Shares

Upon the relevant pay-out by the Stock Exchanges

Verification/Acceptance of Physical Shares

Within 15 days of pay-out by the Stock Exchanges

Extinguishment of Demat Shares

In case the Demat Shares are bought back, the same will be

extinguished in the manner specified in the Securities and
Exchange Board of India (Depositories and Participants)
Regulations, 1996, as amended and the bye-laws framed
thereunder.

Extinguishment of Physical Shares In case the Physical Shares are bought back, the share
certificates will be extinguished within 15 days of succeeding
month in which such Equity Shares were bought back,
provided that the Company shall ensure that all Equity
Shares bought back are extinguished within seven days from

the last date of completion of Buyback.

Last date for the completion of the | Earlier of:
Buyback (a) six months from the date of the opening of the Buyback;
or

(b) when the Company completes the Buyback by deploying
the amount equivalent to the Maximum Buyback Size; or

(c) at such earlier date as may be determined by the Board of
Directors after giving notice of such earlier closure, subject
to the Company having deployed an amount equivalent to the
Minimum Buyback Size (even if the Maximum Buyback
Size has not been reached or the Maximum Buyback Shares
have not been bought back), provided, that all payment
obligations relating to the Buyback shall be completed before
the last date for the Buyback.

4. Process and methodology to be adopted for the Buyback

4.1 The Buyback is open to all Members holding Physical Shares, and beneficial owners holding Demat
Shares. The Promoters and promoter group of the Company shall not participate in the Buyback.

4.2 Further, as required under the Companies Act and Buyback Regulations, the Company will not Buyback
Equity Shares which are locked-in or non-transferable, until the pendency of such lock-in, or until the time
such Equity Shares become transferable, as applicable.

4.3 The Buyback will be implemented by the Company by way of open market purchases through the Stock
Exchanges, by the order matching mechanism except “all or none” order matching system, as provided under
the Buyback Regulations.

4.4 For the implementation of the Buyback, the Company has appointed Equirus Securities Private Limited as
the Company's Broker through whom the purchases and settlements on account of the Buyback would be made
by the Company. The contact details of the Company’s Broker are as follows:

Name: Equirus Securities Private Limited,
Address: 3rd Floor, House No. 9, Magnet Corporate Park,
Near Zydus Hospital, B/H Intas Pharma, Sola Bridge,



S. G. Highway, Ahmedabad- 380 054,
Contact Person: Mr. Jay Soni
Tel.: +91 79 6190 9561.

4.5 The Equity Shares are traded in compulsory dematerialised mode under the trading code(s) 533553 at BSE
and TDPOWERSYSS at NSE. The ISIN of the Equity Shares of the Company is INE419M01019. As mentioned
below, the Company shall make arrangements to facilitate participation in the Buyback by Members who hold
Physical Shares. Members holding Physical Shares can sell their Equity Shares in the separate window created
for the physical trading segment by the Stock Exchanges.

4.6 The Company shall, commencing from October 10, 2018 (i.e., the date of opening of the Buyback), place
“buy” orders on the BSE and/or NSE on the normal trading segment to Buyback the Equity Shares through the
Company's Broker, at least once in week, in such quantity and at such price, not exceeding the Maximum
Buyback Price of INR 256 (Indian Rupees Two Hundred and Fifty Six only) per Equity Share, as it may deem
fit, depending upon the prevailing market price of the Equity Shares on the Stock Exchanges. When the
Company has placed an order for Buyback of Equity Shares, the identity of the Company as purchaser shall
appear on the electronic screen of the Stock Exchanges.

4.7 Procedure for Buyback of Demat Shares: Beneficial owners holding Demat Shares who desire to sell their
Equity Shares in the Buyback, would have to do so through their stock broker, who is a registered member of
either of the Stock Exchanges by indicating to their broker the details of the Equity Shares they intend to sell
whenever the Company has placed a “buy” order for Buyback of the Equity Shares. The Company shall place a
“buy” order for Buyback of Demat Shares, by indicating to the Company's Broker, the number of Equity
Shares it intends to buy along with a price for the same. The trade would be executed at the price at which the
order matches the price tendered by the beneficial owners and that price would be the Buyback price for that
beneficial owner. The execution of the order, issuance of contract note and delivery of the stock to the member
and receipt of payment would be carried out by the Company's Broker in accordance with the requirements of
the Stock Exchanges and SEBI. Orders for Equity Shares can be placed on the trading days of the Stock
Exchanges.

4.8 It may be noted that a uniform price would not be paid to all the Members/beneficial owners pursuant to the
Buyback and that the same would depend on the price at which the trade with that particular
Members/beneficial owner was executed.

4.9 Procedure for Buyback of Physical Shares: The Company shall approach the Stock Exchanges for
permission to use a separate window for the Buyback of Physical Shares in terms of Regulation 19 of the
Buyback Regulations (‘“Physical Share Buyback Window”).

4.10 Upon completion of formalities with the Stock Exchanges to use their Physical Share Buyback Window,
the Company shall Buyback the Physical Shares from the Members. The procedure for Buyback of Physical
Shares in the Physical Share Buyback Window shall be subject to requirements provided by the Stock
Exchanges and any directions issued in this regard. As per Regulation 19 of the Buyback Regulations:

(i) The Physical Share Buyback Window shall remain open during the Buyback period, for the Buyback of
Physical Shares.

(if) Physical Shares shall be bought back from eligible Members through the Physical Share Buyback Window,
only after verification of the requisite documents by the Registrar and Share Transfer Agent of the Company,
and on completion of the successful verification, the sale transaction may be executed by the broker appointed
by the eligible Members or Company's Broker.

(iii) The price at which the Physical Shares are bought back shall be the volume weighted average price of the
Demat Shares bought back during the calendar week in which such Physical Shares are received by the
Company’s Broker. In case no Equity Shares are bought back in the normal market during that calendar week
then the preceding week when the Company last bought back the Equity Shares would be considered. The price
of Physical Shares tendered during the first calendar week of the Buyback shall be the volume weighted
average market price of the Equity Shares of the Company during the preceding calendar week. The sale
consideration would be paid immediately after the payout of the Stock Exchange, which in no event will be
later than seven days after the date of sale.

4.11 Members holding Physical Shares and proposing to participate in the Buyback will be required to submit a
complete set of documents for verification procedure to be carried out, including:
(i) original physical share certificate(s);



(ii) valid share transfer form(s) duly filled, stamped, signed by the transferors (by all the eligible Members in
case the Equity Shares are in joint names in the same order in which they hold Equity Shares in the Company)
as per the specimen signatures lodged with the Company and duly witnessed at the appropriate place
authorizing the transfer of the Equity Shares bought back in favour of the Company;

(iii) In case of unregistered Member - (a) Original Equity Share certificates accompanied by valid share transfer
forms as received from the market, wherein the name of the transferee has not been filled in and (b) Original
broker contract note of a registered broker of a recognized Stock Exchange in relation to the purchase of the
Equity Shares being tendered in this case;

(iv) KYC Form (to be filled and signed by all holders), Acceptance Form and Declaration Form (to be signed
by all Members(s) including by joint holders of shares). The KYC Form, Acceptance Form and Declaration
Form can be obtained by contacting the Company's Registrar and Share Transfer Agent at the details
mentioned in Paragraph 14.2 below;

(v) Bank account details of the first named holder along with copy of a self-attested cancelled cheque;

(vi) a self-attested copy of the Member's (including joint holders) PAN Card or other documents confirming the
member's identity;

(vii) a self-attested copy of a document confirming the first holder’s current address;

(viii)details of telephone number and email address of all the Members (including joint Members);

(ix) copies of regulatory approvals required, if any, by the Member for the transfer of Equity Shares to the
Company;

(x) any other relevant documents such as power of attorney, corporate authorization (such as, board
resolution/specimen signatures), notarised copy of death certificate, Reserve Bank of India approval (in case of
non-resident Members) and succession certificate or probated will, if the sole Member is deceased, as
applicable, either by registered post or courier or hand delivery to the following address:

Name: Equirus Securities Private Limited,

Address: 3rd Floor, House No. 9, Magnet Corporate Park,
Near Zydus Hospital, B/H Intas Pharma, Sola Bridge,

S. G. Highway, Ahmedabad- 380 054,

Contact Person: Mr. Jay Soni

Tel.: +91 79 6190 9561.

(xi) The following documents are admissible as proof of identity: (i) Unique Identification Number (UID)
(Aadhaar)/passport/voter id card/driving license, (ii) PAN card with photograph, (iii) Identity card/document
with applicant's photo, issued by any of the following: Central/State Government and its departments,
statutory/regulatory authorities, public sector undertakings, scheduled commercial banks, public financial
institutions, colleges affiliated to Universities, professional bodies such as ICAI, ICWAI, ICSI, Bar council
etc., to their members; and credit cards/debit cards issued by banks, (iv) certificate of incorporation,
memorandum and articles of association in case of companies, (v) a certified copy of certificate of registration
issued under the Limited Liability Partnership Act, 2008 in case of limited liability partnerships and (vi) trust
deed in case of trusts; and

(xii) The following documents are admissible as proof of address: (i) passport/voters identity card/ration
card/registered lease or sale agreement of residence/driving license/flat maintenance bill/insurance
copy/Unique ldentification Number (UID) (Aadhaar), (ii) utility bills like telephone bill (only land line),
electricity bill or gas bill - Not more than 3 months old, (iii) bank account statement/passbook - not more than 3
months old, (iv) self-declaration by high court and supreme court judges, giving the new address in respect of
their own accounts, (v) proof of address issued by any of the following: bank managers of scheduled
commercial banks/ scheduled co-operative banks/ multinational foreign banks/ gazetted officer/ notary public/
elected representatives to the legislative assembly/ parliament/ documents issued by any Government or
statutory authority and (vi) identity card/ document with address, issued by any of the following: Central/ State
Government and its departments, statutory/ regulatory authorities, public sector undertakings, scheduled
commercial banks, public financial institutions, colleges affiliated to Universities and professional bodies such
as ICAI, ICWALI, ICSI, Bar Council etc., to their members. Please note that documents having an expiry date
should be valid on the date of submission.

4.12 Members are free to sell or hold their Physical Shares entirely at their discretion and that process is
designed in accordance with Buyback Regulations only to assist those Members holding Equity Shares in the
physical form, who are desirous of selling their Equity Shares and who would like to have a broker to enable
them to do so and with abridged KYC requirements.



4.13 Members holding Physical Shares should note that Physical Shares will not be accepted for Buyback
unless a complete set of documents as mentioned in Paragraph 4.11 of Part B above is submitted to Company's
Broker. Acceptance of the Physical Shares for Buyback shall be subject to verification of the documents
submitted by the Members as per the Buyback Regulations and any other directions issued by the SEBI or the
Stock Exchanges in this regard. The Company will endeavour to complete the Buyback of the Physical Shares
in the week subsequent to the week in which such physical shares are received by the Company’s Broker.
Please note that there could however be a delay in completing the transaction due to unavoidable
circumstances. In case of receipt of incomplete documentation from the Members holding Physical Shares, the
price payable for the Buyback of such Physical Shares will be the price applicable in accordance with
Paragraph 4.10 of Part B above during the week in which the documentation in respect of the Buyback of such
Physical Shares has been completed in all respects.

4.14 Members are requested to get in touch with the Equirus Capital Private Limited (“Merchant Banker”) or
the Company's Broker or the Registrar and Share Transfer Agent of the Company to clarify any doubts in the
process.

4.15 Subject to the Company purchasing Equity Shares for an amount equivalent to the Minimum Buyback
Size, nothing contained herein shall create any obligation on the part of the Company or the Board to Buyback
any additional Equity Shares or confer any right on the part of any Member to have any Equity Shares bought
back, even if the Maximum Buyback Size has not been reached, and/or impair any power of the Company or
the Board to terminate any process in relation to the Buyback, to the extent permissible by law. The Company
is under no obligation to utilize the entire amount of Maximum Buyback Size or buy all the Maximum
Buyback Shares. However, if the Company is not able to complete the Buyback equivalent to the Minimum
Buyback Size, except for the reasons mentioned in the Buyback Regulations, the amount held in the escrow
account (up to a maximum of 2.5% of the Maximum Buyback Size), shall be liable to be forfeited and
deposited in the Investor Protection and Education Fund of SEBI or as directed by SEBI in accordance with the
Buyback Regulations.

4.16 The Company shall submit the information regarding the Equity Shares bought back by it to the Stock
Exchanges on a daily basis in accordance with the Buyback Regulations. The Company shall also upload the
information regarding the Equity Shares bought back by it on its website i.e., www.tdps.co.in on a daily basis.

5. Method of Settlement

5.1 Settlement of Demat Shares: The Company will pay consideration for the Buyback to the Company's
Broker on or before every pay-in date for each settlement, as applicable to the respective Stock Exchanges
where the transaction is executed. The Company shall open a depository account styled “TD Power Systems
Limited—Buyback 2018- Escrow Account” (“Buyback Demat Account”) with IL&FS Securities Services
Limited. Demat Shares bought back by the Company will be transferred into the Buyback Demat Account by
the Company's Broker, on receipt of such Demat Shares and after completion of the clearing and settlement
obligations of the Stock Exchanges. Beneficial owners holding Demat Shares would be required to transfer the
number of such Demat Shares sold to the Company pursuant to the Buyback, in favour of their stock broker
through whom the trade was executed, by tendering the delivery instruction slip to their respective depository
participant (“DP”) for debiting their beneficiary account maintained with the DP and crediting the same to the
broker's pool account as per procedure applicable to normal secondary market transactions. The beneficial
owners would also be required to provide to the Company's Broker, copies of all statutory consents and
approvals required to be obtained by them for the transfer of their Equity Shares to the Company as referred to
in Paragraph 4.11 of Part B.

5.2 Settlement of Physical Shares: Members holding Physical Shares would be required to present the complete
set of documents referred to in Paragraph 4.11 of Part B above to Company's Broker.

5.3 Extinguishment of Demat Shares: The Demat Shares bought back by the Company shall be extinguished
and destroyed in the manner specified in the Securities and Exchange Board of India (Depository and
Participants) Regulations, 1996, as amended and by-laws, in the manner specified in the Buyback Regulations
and the Companies Act. The Equity Shares lying in credit in the Buyback Demat Account will be extinguished
within 15 (fifteen) days of acceptance of the Demat Shares, provided that the Company undertakes to ensure
that all Demat Shares bought back by the Company are extinguished within 7 (seven) days from the last date of
completion of the Buyback.

5.4 Extinguishment of Physical Shares: Physical Shares bought back by the Company during a month shall be



extinguished and physically destroyed by the Company in the presence of the Registrar/ Merchant Banker and
the Statutory Auditor of the Company by the 15th (fifteenth) day of the succeeding month, provided that the
Company undertakes to ensure that all Physical Shares bought back are extinguished within 7 (seven) days
from the last date of completion of the Buyback, in compliance with the Buyback Regulations.

5.5 Consideration for the Equity Shares bought back by the Company shall be paid only by way of cash.
6. Brief information about the Company

6.1 The Company was originally incorporated as TD Power Systems Private Limited on April 16, 1999 as a
private limited company under the Companies Act, in Bangalore, Karnataka, India. The name of our Company
was subsequently changed to TD Power Systems Limited by a special resolution of the members passed at an
extraordinary general meeting of our Company on January 17, 2011. The fresh certificate of incorporation
consequent upon change of name was granted to our Company on February 4, 2011 by the Registrar of
Companies, Karnataka. The Corporate Identification Number (“CIN”) of the Company is
L31103KA1999PLC025071. The Equity Shares of the Company are listed on the Stock Exchanges.

6.2 The Company is one of the leading manufacturers of AC Generators with output capacity in the range of 1
MW to 200 MW for prime movers such as steam turbines, gas turbines, hydro turbines, wind turbines, diesel
and gas engines. We focus on manufacturing custom-designed generators for our customers who are based
across the world. In addition to manufacturing AC Generators our Company also executes Turbine Generator
(“TG”) island projects for steam turbine power plants with output capacity up to 52 MW using a Japanese
turbine combined with our generator. The scope of work of the TG island projects consists of design services,
procurement and supply of equipment, assembly, installation & commissioning. For more information, log on

to www.tdps.co.in

7. Brief financial information about the Company
7.1 The statement of financial information of the Company on the stand-alone basis, based on the audited
results for the last three financial years and the unaudited results for June 30, 2018, are given below:

(INR Lakh)
(%una:jr:gr Year Ended
Sr Particulars June 30, March 31, March 31, | March 31,
No 2018 2018 2017 2016
Unaudited Audited Audited Audited
Ind-AS Ind-AS Ind-AS I-GAAP
| Total Income (including other income) 7,654.22 45173.17 | 41,776.88 | 47,436.15
1 Total Expenses excluding Finance costs,
Depreciation & Amortisation expenses and 7,601.56 42,308.03 | 38,486.45 | 42,424.42
Tax
11 Finance Costs 53.50 662.13 406.17 481.45
v Depreciation & Amortisation 642.08 2,705.54 2,772.21 2,837.62
\ Profit/(loss) before tax and exceptional item (642.92) (502.53) 112.05 1,692.66
VI Exceptional items - (2,213.98) - -
VI Profit/(loss) before tax (642.92) 1,711.45 112.05 1,692.66
VII Provision for tax (including Deferred Tax) (78.52) 472.16 71.90 194.78
1X Profit/ (Loss) after tax (564.40) 1,239.29 40.15 1,497.88
X _?;r;(er Comprehensive Income/(loss) - net of 4136 10.22 (22.15) NA
Xl Total Comprehensive Income / (Loss) (523.04) 1,249.51 18.00 NA
X1l Equity Share Capital 3,323.76 3,323.76 3,323.76 3,323.76
X111 | Other Equity/Reserves & Surplus 44,829.75 45,352.79 | 44,823.35 | 46,082.13
XIV | Net worth 48,153.51 48,676.55 48,147.11 49,405.89
XV | Total debt 5,051.70 6,860.26 4,534.28 2,764.15
Note:
a. The standalone financial results for the quarter ended June 30, 2018 and standalone financial

statements for years ended March 31, 2018, March 31, 2017 have been prepared in accordance with



www.tdps.co.in

Ind-AS notified under Section 133 of the Companies Act, 2013 read with the Companies (Indian
Accounting Standards) Rules, 2015 to the extent applicable (“Ind-AS Financial Statements”). The
standalone financial statements for the financial year ended March 31, 2016 has been prepared in
accordance with the previously accepted accounting principles followed in India (“Indian GAAP
Financial Statements”). Accordingly, the Ind-AS Financial Statements of the Company will not be
comparable with Indian GAAP Financial Statements.

For the above purpose, “net worth” means the aggregate value of the paid-up share capital and all
reserves created out of the profits and securities premium account.

Total income and Total expenses for the quarter ended 30" June 2018 are as per published quarterly
results (unaudited) prepared as per IND-AS.

Reserves & Surplus excludes revaluation reserves and miscellaneous expenditure to the extent not

written off.

Total debt as at 30" June 2018 have been taken from unaudited books of account since this information
is not required to be furnished in the unaudited financial results for the quarter ended 30" June 2018.

Key Financial Ratios

Sr | Particulars Quarter Year Ended
No Ended
June 30, 2018 March 31, March 31, March 31,
2018 2017 2016
Unaudited Audited Audited Audited
Key Ratios
1 Earnings/(Loss) per Share (1.70)(Not 3.73 0.12 451
— Basic (INR) Annualized)
2 Earnings/(Loss) per Share (1.70)(Not 3.73 0.12 451
— Diluted (INR) Annualized)
3 Book Value Per Share 144.88 146.45 144.86 148.64
(INR)
4 Return on Net worth -1.17% 2.55% 0.08% 3.03%
(%)(excluding OCI)
5 Return on Net worth (%) (Not 2.57% 0.04% NA
(including OCI) Annualized)
6 Debt-Equity Ratio - Total -1.09% 0.14 0.09 0.06
Debt/ Net worth
Note:
1 Earnings per share is calculated as profit after tax for the relevant year/period divided by average
number of equity shares outstanding during the year/period.
2 Book value per Share = Net Worth (excluding Revaluation Reserves, if any) divided by average
number of equity shares outstanding during the year/period.
3 Return on Networth = Profit after Tax/ Net Worth (excluding revaluation reserves, if any).
4  Debt-Equity Ratio = Total Debt /Net Worth

7.2 The statement of financial information of the Company on the consolidated basis, based on the audited

results for the last three financial years and the unaudited results for June 30, 2018, are given below:

(INR Lakh)
Quarter
Ended Year Ended
Sr . June 30, March 31, March 31, March 31,
No Particulars 2018 2018 2017 2016
Unaudited Audited Audited Audited




Ind-AS Ind-AS Ind-AS I-GAAP
| Total Income (including other income) 7,504.36 45,364.93 43,051.49 | 52,693.96
1 Total Expenses excluding Finance costs,
Depreciation & Amortisation expenses and 7,673.58 42,940.47 40,209.68 | 50,006.65
Tax
11 Finance Costs 53.50 665.56 414.29 498.15
v Depreciation & Amortisation 643.01 2,711.29 2,785.55 2,880.71
V Profit/(loss) before tax (865.73) (952.39) (358.03) (691.55)
Vi Provision for tax (including Deferred Tax) (78.52) 490.05 84.62 226.99
VIl Profit/ (Loss) after tax (787.21) (1,442.44) (442.65) (918.54)
VI OOftr_}_e;XComprehenswe Income/(loss) - net (7.64) 29.97 3.3 NA
IX Total Comprehensive Income / (Loss) (794.85) (1,412.47) (439.33) N A
X Equity Share Capital 3,323.76 3,323.76 3,323.76 3,323.76
Xl Other Equity/Reserves & Surplus 40,822.15 41,617.00 43,729.54 | 44,003.69
Xl Net worth 44,145.91 44,940.76 47,053.30 | 47,327.45
X1 | Total debt 5,501.70 6,860.26 4,534.28 2764.15
Note:
a. The consolidated financial results for the quarter ended June 30, 2018 and consolidated financial
statements for years ended March 31, 2018, March 31, 2017 have been prepared in accordance with
Ind-AS notified under Section 133 of the Companies Act, 2013 read with the Companies (Indian
Accounting Standards) Rules, 2015 to the extent applicable (“Ind-AS Financial Statements”). The
consolidated financial statements for the financial year ended March 31, 2016 has been prepared in
accordance with the previously accepted accounting principles followed in India (“Indian GAAP
Financial Statements”). Accordingly, the Ind-AS Financial Statements of the Company will not be
comparable with Indian GAAP Financial Statements.
b. For the above purpose, “net worth” means the aggregate value of the paid-up share capital and all
reserves created out of the profits and securities premium account.
c. Total income and Total expenses for the quarter ended 30" June 2018 are as per published quarterly
results (unaudited) prepared as per IND-AS.
d. Reserves & Surplus excludes revaluation reserves and miscellaneous expenditure to the extent not
written off.
e. Total Debt represents short term borrowings for working capital purposes. The Company does not have
any long term borrowings.
f.  Total debt as at 30" June 2018 have been taken from unaudited books of account since this information

is not required to be furnished in the unaudited financial results for the quarter ended 30" June 2018.

Key Financial Ratios

Sr | Particulars Quarter Year Ended
No Ended
June 30, March 31, | March 31, | March 31,
2018 2018 2017 2016
Unaudited Audited Audited Audited
Key Ratios
1 Earnings/(Loss) per Share — Basic (INR) (2.37)(Not (4.34) (1.33) (2.76)
annualized) ' ' '
2 Earnings/(Loss) per Share — Diluted (INR) (2.37)(Not
Annualized) (4.34) (1.33) (2.76)




3 Book Value Per Share (INR) 132.82 135.21 141.57 142.39
0, i - 0,
4 Return on Net worth (%)(excluding OCI) 1.78/0'(Not 3.21% -0.94% -1.94%
annualized)
0, i i - 0,
5 Return on Net worth (%) (including OCI) 1.80/0'(Not 3.14% -0.93%
annualized) NA
6 Debt-Equity Ratio - Total Debt/ Net worth 0.11 0.15 0.10 0.06

Note:

1 Earnings per share is calculated as profit after tax for the relevant year/period divided by average
number of equity shares outstanding during the year/period.

2 Book value per Share = Net Worth (excluding Revaluation Reserves, if any) divided by average
number of equity shares outstanding during the year/period.

3 Return on Networth = Profit after Tax/ Net Worth (excluding revaluation reserves, if any).

4 Debt-Equity Ratio = Total Debt /Net Worth

8 Details of Escrow Account opened and the amount deposited therein

8.1 In accordance with Regulation 20 of the Buyback Regulations and towards security for performance of its
obligations under the Buyback Regulations, the Company has entered into an escrow agreement dated
September 27, 2018 (“Escrow Agreement”) with the Merchant Banker and Axis Bank Limited (“Escrow
Bank™) pursuant to which the Company has opened an escrow account titled ‘TD Power Systems Limited -
BuyBack Offer’ (the “Escrow Account”). The Company has authorized the Merchant Banker to operate the
Escrow Account in compliance with the Buyback Regulations and the Escrow Agreement. The Company has
deposited in the Escrow Account, cash aggregating to INR 750 lakh (Indian Rupees Seven Hundred Fifty lakh
only), being 25% of the Maximum Buyback Size (“Escrow Amount”) in accordance with the Buyback
Regulations.

8.2 The funds in the Escrow Account may be released for making payment to the Members subject to at least
2.5% of the Maximum Buyback Size remaining in the Escrow Account at all points in time.

8.3 If the Company is not able to complete the Buyback equivalent to the Minimum Buyback Size, except for
the reasons mentioned in the Buyback Regulations, the amount held in the Escrow Account (up to a maximum
of 2.5% of the Maximum Buyback Size), shall be liable to be forfeited and deposited in the Investor Protection
and Education Fund of SEBI or as directed by SEBI in accordance with the Buyback Regulations.

8.4 The balance lying to the credit of the Escrow Account will be released to the Company on completion of all
obligations in accordance with the Buyback Regulations.

9. Listing details and stock market data

9.1 The Equity Shares of the Company are listed on the BSE and the NSE.

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

BSE
Twelve High Date of | No of | Low Date of | No of | Average Total Total
month Price high” equity Price Low” equity Price volume turnover of
period (INR)* shares | (INR)* shares (INR)" traded in | business
ended traded traded the transacted
on on that period in the period
that date (INR Lakh)
date
FY 2018 271.00 15.05.2017 64,274 170.35 | 15.12.2017 25,388 210.94 53,73,404 11,815
FY 2017 266.00 21.07.2016 1,484 | 155.00 07.03.2017 19,466 198.97 46,49,926 9,011
FY 2016 412.00 13.04.2015 97,482 | 196.80 29.02.2016 1,962 288.17 27,07,071 7,913

# The High and Low Prices are based on high and low of the daily prices.
MArithmetic average of the closing prices of all trading days during the said period.
* Considered the date with higher trading volume.




Last six | High Date of | No of | Low Date of | No of | Average Total Total

months Price high” equity Price Low" equity Price volume turnover of

period (INR)* shares (INR)* shares (INR)" traded business

ended traded traded in  the | transacted in
on that on that period the period
date date (INR Lakh)

Aug 153.35 | 06.08.2018 4,634 | 124,00 | 31.08.2018 41,218 137.20 94,337 126

2018

July 2018 163.40 09.07.2018 849 142.00 17.07.2018 3,991 150.58 23,016 34

June 165.30 | 01.06.2018 1,460 | 146.50 | 29.06.2018 5,237 156.32 46,994 74

2018

2018 206.95 | 07.05.2018 18,127 | 150.00 | 25.05.2018 21,068 185.14 1,34,929 246

April 22550 | 24.04.2018 17,707 | 187.75 | 11.04.2018 7,371 199.07 3,43,293 671

2018

Mar 2018 222.45 | 05.03.2018 6,317 | 188.15 | 28.03.2018 9,403 206.35 8,03,185 1,623

# The High and Low Prices are based on high and low of the daily prices.

MArithmetic average of the closing prices of all trading days during the said period.

* Considered the date with higher trading volume.

(Source: www.bhseindia.com)

NSE

Twelve High Date of | No of | Low Date of | No of | Average Total Total

month Price high* equity Price Low" equity Price volume turnover of

period (INR)* shares (INR)* shares (INR)" traded in | business

ended traded traded the transacted
on that on that period in the
date date period (INR

Lakh)

FY 2018 269.90 | 15.05.2017 3,21,998 | 171.10 | 14.12.2017 20,325 210.90 | 2,35,61,036 51,828

FY 2017 270.75 25.07.2016 8,525 | 153.00 28.02.2017 19,021 198.89 | 1,09,99,770 21,875

FY 2016 414.00 | 13.04.2015 2,07,907 | 195.10 | 01.03.2016 21,552 288.45 68,65,294 20,282

# The High and Low Prices are based on high and low of the daily prices.

MArithmetic average of the closing prices of all trading days during the said period.

* Considered the date with higher trading volume.

Last six | High Date of | No of | Low Date of | No of | Average Total Total

months Price high* equity Price Low" equity Price volume turnover of

period (INR)* shares (INR)* shares (INR)" traded in | business

ended traded traded the period transacted
on that on that in the
date date period (INR

Lakh)

Aug 151.50 | 03.08.2018 13,330 | 124.00 | 31.08.2018 42,173 136.89 6,96,064 976

2018

July 163.10 | 27.07.2018 4,000 140.95 | 24.07.2018 4,357 150.64 1,71,336 258

2018

June 168.40 | 18.06.2018 6,686 | 14550 | 29.06.2018 12,609 157.26 3,97,351 625

2018

May 207.75 07.05.2018 33,248 | 149.05 25.05.2018 2,12,135 185.04 8,40,483 1,458

2018

April 226.00 | 24.04.2018 1,40,203 | 187.50 | 11.04.2018 33,896 199.04 13,29,469 2,636

2018

Mar 224.00 05.03.2018 77,395 | 185.00 | 26.03.2018 9,44,768 205.57 23,10,858 4,566

2018

# The High and Low Prices are based on high and low of the daily prices.
MArithmetic average of the closing prices of all trading days during the said period.
* Considered the date with higher trading volume.
(Source: www.nseindia.com)

9.3 There has been no change in the Equity Share capital of the Company including by way of bonus issue,
rights issue or consolidation or split of Equity Shares during the period for which data has been disclosed in the

table above.

9.4 The closing market price of the Equity Shares on September 27, 2018, i.e., the first trading day after the
Date of the Board Meeting, was INR 137.75per Equity Share on the BSE and INR 136.15per Equity Share on

the NSE (Source: BSE and NSE websites).

10. Present Capital structure and shareholding pattern




10.1 The capital structure of the Company as on the date of this Public Announcement, and the proposed
capital structure of the Company post the completion of the Buyback is set forth below:

Particulars INR Lakh (As on the date of this | INR Lakh (Post completion of
Public Announcement) Buyback)

Authorised Share Capital 3,500.00 3,500.00

3,50,00,000 equity shares of INR

10 each

Issued, subscribed and fully paid 3,323.76 3,206.57

up share capital 3,32,37,588
equity shares of INR 10 each

Note: Assuming that the indicative Maximum Buyback Shares are bought back, the post Buyback issued,
subscribed and paid-up capital will differ depending upon the actual number of Equity Shares bought back.

10.2 As on the date of this Public Announcement, there are no Equity Shares which are partly paid up, or with
call-in arrears and there are no outstanding instruments convertible into Equity Shares.

10.3 The shareholding pattern of the Company as on September 21, 2018 (pre-Buyback) and the proposed
shareholding pattern of the Company post the completion of the Buyback is given below:

Shareholder Pre- Buyback Post- Buyback
No of equity | % of equity | No of equity | % of equity
shares shares shares shares
(A) Promoter & Promoter Group 1,80,18,213 54.21 1,80,18,213 56.19
(B) Public 1,52,19,375 45.79 1,40,47,500 43.81
(C1) Shares underlying DRs - - - -
(C2) Shares held by Employee Trusts - - - -
(C) Non Promoter — Non Public - - - -
(C=C1+C2)
Grand Total (A+B+C) 3,32,37,588 100 3,20,65,713 100

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

As per Regulation 16(ii) of the Buyback Regulations, the Buyback shall not be made from Promoters and
promoter group of the Company. Further, as per Regulation 24(i)(e) of the Buyback Regulations, the Promoters
and promoter group have not dealt in the Equity Shares or specified securities of the Company either through
the Stock Exchanges or off-market transactions (including inter-se transfer of Equity Shares among the
Promoters) from the date of the Board meeting till the date of the Public Announcement and shall not deal in
the Equity Shares or specified securities of the Company either through the stock exchanges or off-market
transactions (including inter-se transfer of Equity Shares among the Promoters) from the date of the Public
Announcement till the completion of the Buyback.

Further, none of the associates of the promoter and members of the promoter group, other than the Company,
have dealt in the Equity Shares or specified securities of the Company on the Stock Exchanges or off-market,
during the period from the date of passing the Board resolution approving the Buyback i.e., September 26,
2018 through the date thereof, and none of such associates of the promoter and members of the promoter
group, other than the Company, shall deal in the Equity Shares or specified securities until the completion of
the Buyback.

10.4 The number of the Equity Shares held by the Promoters, promoter group, directors of the Promoters and
directors of the promoter group, as on the date of this Public Announcement is given below:

Name Category No of Equity | % of paid-
Shares up equity
share
capital
Nikhil Kumar Indian Promoters & Promoter 46,38,664 13.96
Mohib Nomanbhai Khericha Group 37,30,960 11.23
Chartered Capital & Investment Ltd. 11,34,252 341




Sofia Mohib Khericha 2,00,000 0.60

Lavanya Sankaran 52,650 0.16

Saphire Finman Services LLP 50,26,433 15.12

Hitoshi Matsuo Foreign Promoter & Promoter 32,35,254 9.73
Group

Total 1,80,18,213 54.21

While the Promoters and promoter group are not eligible to participate in the Buyback, depending on the
number of Equity Shares bought back by the Company, their effective shareholding percentage in the Company
will increase accordingly. Any increase in the percentage holding/voting rights of the Promoters is not an active
acquisition and is incidental to the Buyback and falls within the limits prescribed under the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

10.5 None of the persons mentioned in Paragraph 10.4 above have sold or purchased any Equity Shares of the
Company (either through the stock exchanges or off market transactions) during the twelve months preceding
the date of the Public Announcement except the following

Lavanya Sankaran

Number of equity Maximum Price Date of Minimum Date of minimum
shares purchased (INR) Maximum price Price (INR) price
52,650 166.00 29.05.2018 137.50 13.08.2018

11. Management Discussion and Analysis on the likely impact of the Buyback on the Company

11.1 The Buyback is expected to enhance overall long term members’ value for continuing members, without
compromising on the future growth opportunities of the Company, as well as provide an exit opportunity to the
public shareholders. The Buyback is not likely to cause any material adverse impact on the earnings of the
Company, except a reduction in the treasury income which the Company could have otherwise earned from
investments in fixed deposits and mutual funds. The Company will also bear the cost of the Buyback
transaction.

11.2 The Buyback is proposed, considering the accumulated surplus funds available with the Company being in
excess of the surplus amount needed to be retained by the Company for future growth of the Company as
envisaged by the Board.

11.3 The Buyback will be funded from the accumulated surplus funds available with the Company, in the form
of cash and/or investments in fixed deposits and mutual funds, and will be drawn out of free reserves, securities
premium account of the Company or such other source, in accordance with Section 68(1) of the Companies Act
and Regulation 4(ix) of the Buyback Regulations.

11.4 The Buyback may lead to reduction in outstanding Equity Shares, improvement in ‘earnings per share’
and enhanced return on equity, assuming that the Company would earn similar profits as in the past.

11.5 Pursuant to Regulation 16(ii) of the Buyback Regulations, the Promoters and promoter group of the
Company will not participate in the Buyback. The Buyback will not result in a change in control or otherwise
affect the existing management structure of the Company.

11.6 Consequent to the Buyback (which excludes participation by the Promoters and promoter group) and
based on the number of Equity Shares bought back by the Company from the members including members
resident outside India, erstwhile overseas corporate bodies, foreign portfolio investors and non-resident Indian
members, the shareholding pattern of the Company would undergo a change; however public shareholding
shall not fall below 25% of the total fully paid up Equity Share capital of the Company.

11.7 In accordance with Section 68(2)(d) of the Companies Act, the ratio of the aggregate of secured and
unsecured debts owed by the Company shall not be more than twice the paid up Equity Share capital and free
reserves post the Buyback.

11.8 In compliance with the provisions of the Buyback Regulations, the Company shall not raise further capital
for a period of 1 (one) year from the expiry of the buyback period, except in discharge of its subsisting
obligations. Further, the Company shall not issue any Equity Shares or other securities including by way of



bonus issue or convert any outstanding employees stock options/outstanding instruments into Equity Shares,
till the date of closure of the Buyback in accordance with the Companies Act and the Buyback Regulations.

11.9 Unless otherwise determined by the Board or as may be directed by the appropriate authorities, the
Buyback will be completed within a maximum period of 6 (six) months from the date of opening of the
Buyback. In accordance with Buyback Regulations, the Company shall not withdraw the Buyback post Public
Announcement.

11.10 Consideration for the Equity Shares bought back by the Company shall be paid only by way of cash
through normal banking channels, i.e., by way of demand draft/pay order/NEFT/RTGS/Cheque) to the
Company’s Broker.

12. Statutory approvals

12.1 Pursuant to Sections 68, 69, 70, and all other applicable provisions of the Companies Act and applicable
Rules thereunder and the provisions of the Buyback Regulations, and article 200 of the articles of association
of the Company, the Company has obtained the Board approval, as mentioned above.

12.2 The Buyback from each Member is subject to all statutory consents and approvals as may be required by
such Member under applicable laws and regulations. The Members shall be solely responsible for obtaining all
such statutory consents and approvals (including, without limitation the approvals from the Reserve Bank of
India, if any) as may be required by them in order to sell their Equity Shares to the Company pursuant to the
Buyback. Members would be required to provide copies of all such consents and approvals obtained by them to
the Company’s Broker.

12.3 The Buyback shall be subject to such necessary approvals as may be required, and the Buyback from
erstwhile overseas corporate bodies and other applicable categories shall be subject to such approvals of the
Reserve Bank of India, if any, under the Foreign Exchange Management Act, 1999 and the rules and
regulations framed thereunder.

12.4 To the best of the knowledge of the Company, no other statutory approvals are required by it for the
Buyback as on the date of this Public Announcement. Subject to the obligation of the Members to obtain the
consents and approvals necessary for transfer of their Equity Shares to the Company as set out in Paragraph
12.2 of Part B above, the Company shall obtain such statutory approvals as may be required, from time to time,
if any, for completion of the Company’s obligations in relation to the Buyback.

12.5 In accordance with Regulation 29 of the Buyback Regulations, anything done or any action taken by the
Company under the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998,
preceding the date of notification of the Buyback Regulations i.e., September 11, 2018, including certain
disclosures made thereto in this Public Announcement, shall be deemed to have been done or taken under the
corresponding provisions of the Buyback Regulations.

13. Collection and bidding centers

13.1 The Buyback will be implemented by the Company by way of open market purchases through the Stock
Exchanges using their nationwide trading terminals. Therefore, the requirement of having collection and
bidding centres is not applicable.

14. Compliance Officer and Investor Service Centre

14.1 Mr. N Srivatsa, the Company Secretary & Compliance Officer of the Company, has been appointed as the
Compliance Officer for the Buyback in terms of Regulation 24(iii) of the Buyback Regulations. Address: # 27,
28 & 29 KIADB Industrial Area, Dabaspet, Nelamangala Taluk Bangalore — 562 111; Tel.: +91
8022995700/66337700; E-mail: investor.relations@TDPS.co.in / tdps@tdps.co.in ; Website: www.tdps.co.in
14.2 Link Intime India Private Limited, having its office at C 101, 247 Park, L.B.S.Marg , Vikhroli (West),
Mumbai — 400083 is appointed as the investor service centre for the purposes of the Buyback, in terms of
Regulation 24(iii) of the Buyback Regulations. Tel.: +91 022- 4918 6270 ; Fax: +91 022 - 4918 6060; E-mail:
rnt.helpdesk@linkintime.co.in; Contact Person: Ajay Jadhav; Website: www.linkintime.com; SEBI
Registration No: INRO00004058.



mailto:investor.relations@TDPS.co.in
mailto:tdps@tdps.co.in
http://www.tdps.co.in/

15. Merchant Banker for the Buyback
The Company has appointed the following as Merchant Banker to the Buyback:

Equirus

EQUIRUS CAPITAL PRIVATE LIMITED
SEBI Registration Number: INM000011286
12th Floor, C Wing, Marathon Futurex, N M Joshi Marg, Lower Parel, Mumbai -400 013
Tel.:+91 22 4332 0600; Fax: +91 22 4332 0601
Email: tdps.buyback@equirus.com ; Website: www.equirus.com
Contact Person: Mr. Pavan Naik

16. Directors’ responsibility

As per Regulation 24(1)(a) of the Buyback Regulations, the Board accepts responsibility for the information
contained in this Public Announcement and any advertisements, circulars, brochures, publicity materials etc.
which may be issued in relation to the Buyback and confirms that the information in such documents contain
and will contain true, factual and material information and does not and will not contain any misleading

information.

For and on behalf of the Board of Directors of T D Power Systems Limited

Sa/- Sa/- Sa/-
Mohib N. Khericha Nikhil Kumar K. G. Prabhakar
Chairman Managing Director Director

Place: Bengaluru
Date: September 27, 2018


mailto:tdps.buyback@equirus.com
http://www.equirus.com/
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY SHARES OF TD POWER SYSTEMS LIMITED.

This Pubfic Announcement (“Public Announcement”) is Deing made in relation to the Buyback (as defined
hereinafter) of Equity Shares (as defined hereinafter) of TD Power Systems Limited ("Company™) from the
open market through stock exchange mechamism, pursuant to the provisions of Regulation 16(iv)(b) and ather
applicable provisions of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,
for the time being in force including any statutory modifications and amendments from time 1o time ["Buyback
Regulations") and contains the disclosures as specified in Schedula IV to the Buyback Regulations

OFFER FOR BUYBACK OF EQUITY SHARES FROM THE OPEN MARKET THROUGH STOCK EXCHANGES

Part A - Disclosures in accordance with Schedule | of the Buyback Regulations

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

1.1

1.2

1.3

1.4

1.5

1.6

3.2

3.3

3.4

3.5

3.6

Pursuant to article 200 of the articles of association of the Company and the provisions of Sections 65, 69,
70, and all other applicable provisions, if any, of the Compandes Act, 2013, read with the Companies (Share
Capital and Debentures) Rules, 2014 and other applicable Rules thereunder, each as amended fram time o
time (the “Companies Acl™) (including any re-enactment of the Companies Act or enactment of any rules
framad thergunder from time to time), and the provisions of the Securities and Exchangs Board of India
{Buy Back of Securitias) Reqgulations, 1998 (as applicable during the relevant period and substitutad by the
Buyback Regulations with effect from September 11, 2018), and pursuant 1o the resolution passed by the
Board of Directors of the Company at their mesting held on Seplember 26, 2018 (the “Board Meeting™),
approved the buyback of the fully paid-up equity shares of the face value of INR 10 (Indian Rupees Ten only)
each of the Company (the “Equity Shares™) from the Membsers, beneficial owners, other than those who are
promaters or the parsons in control of the Company (hereinaftar colkectively referred to as the “Promoters”)
and promater group, from the open market through stock exchange mechanism Le., using the electronic
trading facilities of the BSE Limited (“BSE") and the National Stock Exchange of India Limited (“NSE™),
where the Equity Shares are listed (hereinafier together referrad to as the “Slock Exchanges”™) for an
angreqate amount not excaading INR 3,000 takh (Indian Rupees Three Thousand Lakh only) (the *“Maximum
Buyback Size”), and al a price not exceading INR 256 (Indian Ruepees Two Hundrad and Fifty Six only) per
Equity Share (the “Maximum Buyback Price”), payable in cash (the process being referred hereinatter as
“Buyback™). The Madmum Buwyback 5ize dogs not include brokerage, costs, fees, tumover charges, faues
such as Sacurities Transaction Tax, Goods and Services Tax (if any), Stamp Duty and other transaction
charges (coliectively referred to as “Transaction Cosls™). The Maximum Buyback Size represents 6.16%
and 6.37% of the aggregate of the Company’s total paid-up equity share capital and free reserves based on
the standalone audited financial statements and consolidated audited financial statements of the Company
as at March 31, 2018 {being the latest available audited financial statements of the Company} which is kess
than 15% of the total paid-up eguity share capital and free reserves of the Company on a standalone and
consolidated basis in accordance with the provisa to the Regulation 4(iv) of the Buyback Regulations,

The Maximum Buyhack Price represants a pramium of 112.76% and 113.44% compared to the average
of the weekly high and low of the closing price of the Equity Shares of the Company on the BSE and NSE,
respactively, during two weeks preceding the date of the Board Meeting. Further, the Company shall ulilize
at least 50% of the Maximem Buyback Size i.e. INR 1,500 takh (Indian Rupees One Thousand Five Hundred
Lakh onky) ("Minimam Buyback Size™) and the Company accordingly will purchase an indicative minimurm
of 5,685,938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Eight only) Equity Shares basad on
the Maximum Buyback Price,

The Board shall defermine, at its discrefion, the fime frame for completion of the Buyback and may close
the Buyback (which shall not be longer than (6} six months from the date of opaning of the Buyback or
such other period as may be permitted under the Companies Act and/or Buyback Regulations or as may be
directed by the appropriate authorities) atter the Minimum Buyback Size has been reached, and irespective
of whether the Maximum Buyback Size has or has not been reached, after giving approprigte notice for
such ciosure and on completing all formadities in this regard, in accordance with the Companses Act andf/or
Buyback Regulations.

The indicative maximum number of Equity Shares to be bought back at the Maximum Buyback Size and the
Maamum Buyback Price is 11,71,875 (Eleven Lakh Seventy Ona Thousand Eight Hundred and Seventy Five
anty) Equity Shares (“Maximum Buyback Shares™), which does not exceed 10% of the fotal paid up aquity
share capital of the Company. If the Equity Shares are bought back at a price balow the Maxdmum Buyback
Price, the actual number of Equity Shares bought back could exceed the indicative Maximum Buyback Shares
{assumang full deployment of Maximum Buyback Siza) but will always be subject fo the Madmum Buyback
Siza. Further, the number of Equity Shares to be bought back will nof excead 10% of the fotal paid up equity
capital of the Company. The Company shall, during the Buyback perod and upon completion thareof, comply
with the requirement of maintaining & minimum public shareholding of &t least 25% of the total pald up Equity
Share capital of the Company as provided under Regulation 38 of the Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015,

The Buyback will be implemented by the Company out of 18 securities pramium account, free reserves or
such other source as may be permitted under Section 68(1) of the Companies Act and Reguiation 4(ix) of the
Buyback Regulations and shall be from tha open market through the Stock Exchanges, by the order matching
machanism except “all or nona’ order matching system, as provided under the Buyback Regulations.

A copy of this Public Announcement is available on the Company's website (i.e., www.idps.co.in) and is
expected 1o be available on the website of the Securities and Exchange Board of india (“SEBI") (i.e., www.
sebi.govin), and on the websites of Stock Exchanges, (i.e., www.bseindia.com and www.nsaindia.com)
during the perwod of the Buyback

MECESSITY FOR THE BUYBACK AND DETAILS THEREOF

The Board is of the view that the Buyback will help the Company achieve the following objectives: (&)
optimize returns to shareholders (b) enhance overall shareholders’ value and (o) opfimize the capital
structure. The above objectives will be achieved by refurning part of surplus cash back to members through
the Buyback process. This may lead to reduction in outstanding Equity Shares. improvement in éarnings par
shara, basad on the assumption that the Company would earn simidar profits as in the past, and enhanced
return on equity capital. The Buyback will not in any manner impair the ability of the Company 1o pursus
growth apportenities or meet ts cash requiremends for business operalions. The Board af iis meeting held
on September 26, 2018, considered the accumulated free reserves as well as the cash liquidity reflected in
the audited accounts as on March 31, 2018, and considering these, the Board decided to allocate a sum of
MR 3.000 lakh (Indian Rupees Theee Thousand Lakh only) excluding Transaction Costs for distributing to
the members holding Equity Shares of the Company through the Buyback.

BASIS FOR ARRIVING AT THE MAXIMUM BUYBACK PRICE AND OTHER DETAILS

The Maxdmum Buyback Price of INR 256 (Indian Rupees Two Hundred Fifty Six only) per Equity Share
has been arrived at after considering vanous factors, including average of the weekly high and low of the
closing share price of the Equity Shares on the Stock Exchanges (tll September 25, 2018), the net worth
of the Company Company, Issue price of the equity shares issued in the [ast fund raise and the potential
impact of the Buyback on the eamings per share of the Company. The Maximum Buyback Price exciudes the
Transaction Costs.

The Maximum Buyback Price reprasents a premium of 112.76% and 113.44% compared to the average of
the weekly high and low of the closing pricas of the Equity Shares an the BSE and NSE, respectively, during
the two waeks preceding the date of the Board Meeting.

The Buyback s proposed to be completed within & maximum period of 6 (six) months from the date of
opening of the Buyback or such other period as may be permitted undser the Companies Act and'or Buyback
Regulations or as may be directed by the approprigte authorities. Subject to the Maximum Buyback Price
of INR 256 (Indian Rupees Two Hundred and Fifty Six onfy) per Equity Share, maximum validity period of
6 {six} months from the date of opening of tha Buyback or such other period as may be parmitted undar
the Companies Act and'or Buyback Regulations or a5 may be directed by the appropriate authorities, and
achisvernent of the Minimum Buyback Size, the actual time frame and the price for the Buyback will be
determined by the Board of Direciors, at their discretion, in accordance with the Buyback Hagulations,
However, in accordance with the Buyback Regulations, Buyback price for the Equity Shares in physical
form (“Physical Shares™) will be determined as the votume weightad average price of the dematerialised
Equity Shares {“Demat Shares") bought back, during the calendar week in which such Physical Shares
are received by Equirus Securities Private Limited (“Company's Broker”) (or in case no Equity Shares ars
bought back in the normal market during that calendar week then the preceding week when the Company
last bought back Equity Shares) and the price of Physical Shares tendered during the first calendar week of
the Buyback shall be the volume welghted average markeal price of the Equity Shares of the Campany during
the preceding calendar week.

At the Maximum Buyback Price and for Madmum Buyback Size, the indicatve maximum numbar of Equity
Shares bought back would be 11,71,875 (Elevan Lakh Seventy One Thousand Eight Hundred and Seventy
Five only) Equity Shares. If the Equity Shares are bought back al a price below the Maximum Buyback Price,
the actuzl number of Equity Shares bought back could excead the indicative Maximum Buyback Shares
{assuming full deployment of Maximum Buyback Size) but will always be subject to the Maximum Buyback
Slze. Further, the number of Equity Shares to be bought back will not excead 10% of the total paid up equity
capital of the Company.

Further, the Company shall utilize at least 50% of the Maxamum Buyback Size i.e. INR 1,500 lakh (Indian
Rupees One Thousand Five Hundred only) towards the Buyback and the Company will accordingly purchase
an Indeicative minimum of 585938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Elght only)
Equity Shares (“Minimum Buyback Shares™) based on the Maximum Buyback Price.

The actual number of Equity Shares bought back will dapend upon the actual prica paid for the Buyback,
exciuding the Transaction Costs paid for the Equity Shares bought back. and the aggregate amount pakd in
the Buyback, subject to the Maximum Buyback Size. The actual reduction in outstanding number of Equity
shares would depénd upon the price & which the Equity Shares of the Company are traded &t the Stock
Exchanges as wall as the total number of Equity Shares bought back by the Company from the open miarket
thraugh the Stock Exchangas during the Buyback period.

DETAILS OF PROMOTERS AND PROMOTER GROUP'S SHAREHOLDING AND OTHER DETAILS

Tha number of the Equity Shares held by the Promoters, promotar group, directors of the Promoters and
directors of the promoler group, as on the date of the Board Meeting dated September 26, 2018 is given below!

Name wlrv Mo of Equity % of paid-up equity

Mikhil KLmmgr

Shares share capital
Indian Promoters &

Mahib Nemanbhai Khericha

45,38 664 13.96
Promater Growp 37.30,960 11.23

Chartered Capital & Investment Lid.

11,34,252 3.41

Sofia Mohib Khericha

2,00,000 0.60

Lavanya Sankaran

32,650 0.16

Saphire Finman Services LLP

50,26,433 1512

Hitoshi Matsuo

Foreign Promaoter &

Bromoter Group 32,35,254 8.73

Total

1.80,18,213 54.21

4.2

Mone of the persons mentioned in Paragraph 4.1 above has sold or purchased any Equity Shares of the
Company (either through the stock exchangas or off market transactions) during the sic months prior fo the
date of the Board Maeting i.e. Septembar 26, 2018 except the following

Lavanya Sankaran
Number ol aquity Maximum Price | Date of Maximum | Minimum Price Dale of minimum
shares purchased {INR) price {INR) price
52,650 166.00 29.05 2018 137.50 13.08.2018

4.3

WON-PARTICIPATION BY PROMOTERS AND PROMOTER GROUP

As per Regulation 16{il) of the Buyback Regulations, the Buyback shall not be mada from Promotars
and Promaoter Growp of the Company. Further, as per Requiation 24(ij(e} of tha Buyback Reguiations, the
Promoters and Promoter Group have not dealt in the Equity Shares or other specified securities ol the
Company either through the Stock Exchanges or off-market transactions {including inter-se transfer of Equity
Sharas amang the Promotars) from the date of the Board meeting till the date of the Public Announcement
and shall not deal in the Equity Shares or other specified securities of the Company either through the stock
exchanges or ofi-market transactions (including inter-se transfer of Equity Shares among the Promaoters)
from the date of the Public Announcement till the completion of the Buyback.

Further, none of the associates of tha promotar and members of the promoter group, othér than the
Company, have dealt in the Eguity Shares or specified securiiies of the Company on the Stock Exchanges
or off-market, during the pertod from the date of passing the Board resolution approving the Buyback e,
September 26. 2018 through the date thereof, and none of such associates of the promoder and members of
the promoter group, oiher than the Company, shall deal in the Eguity Shares or specified securfies unfil the
completion of the Buyback.

li}

i}
1]}
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Place: Bangalore
Date : 26.09.2018

NO DEFAULTS

The Company confirms that there are no defaults (eithar In the past or subsisting) in repayment of deposits,
inlerast payment thereon, redempbion of debeniures o preference shares, payment of dividend to any
member, or repayment of lerm loans or interest payable thereon to any financial instiution or any bank/
banking company.

CONFIRMATION BY THE BOARD OF DIRECTORS

The Board has confirmed in the Board Meeting that they have made full inguiry into the affalrs and prospects
ol the Company and that they have formed the Tollowing opinion:

that immediately fallowing the date of the Board Meeting there will ba no grounds on which the Company
could be found unable to pay its debts;

as ragards the Company's prospects for the year immediataly following the date of the Board Meeting, and
having regard 10 the Board's intention with respect to the management of the Company's business during
the year following the date of this board meeting and to the amount and character of the financial resources
which will in the Board's view be availabie to the Company during that vear, the Compamy will be able o meet
its liabilities as and when they {all due and the Company will not be rendered insolvent within such cne year
period from the date of the Board Meefing; and

in forming an opinion as aforesaid, the Board has taken into account the liabilities of the Company as if
the Company were being wound up under the provisions of the Companies Act (including prospective and
contingant liabilitias).

REPORT BY THE COMPANY'S STATUTORY AUDITOR

The text of the report dated September 26, 2018 recetvad from M/s, Varma & Varma , Chartéred Accountants,
the statutory audstor of the Company, addressed 1o the Board of Directors is reproduced below:

Gunie

T,

The Board of Directors

TD Power Systems Limited

# 27,28 & 29, KIADS Indusinal Area Dabaspel, Nefamanpala Taluk, Bengaturu Rurai District,

Bengaluru = 362 111

Deear Sirs,

Independent Auditors’ Report in respect of proposed buy back of equily shares by TD Power Syslems

Limited {‘the Company') in terms of clause (xi) of Schedule | of Securities and Exchange Board of India
(Buy-back of Securities) Regulafions, 2018, as amended (the “SEBI Buyback Regulations™)

This report is issued in accordance with the terms of our engagement batier dated September 21, 2018,
The Board of Directors of TD Power Systems Limited have approved the buy-back of equity shares by the
Company at its meeting held on September 26, 2018, In pursuance of the provisions of Section 68, 69 and
70 of the Companies Act, 2013 (‘the Act’) and the SEBI Buyback Regulations

The accompanying Statement of permissible capital payment (Annexure A') as at 31 March 2018
{hereinafter referred together as the " Statemant) is preparad by the management, which we have initialed
for identification purposes onlky,

MANAGEMENT'S RESPONSIBILITY FOR THE STATEMENT

The preparation of the Statement in accordance with proviso (i) to Section 68 (2)(b) and other applicable
provisions of the Companies Act, 2013 and the compliance with the SEBI Buyback Regulations, is the
responsibility of tha Management of the Company, including the computation of the amount of the parmissibie
capital payment, the praparation and maintenance of all accounting and other refevant 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.

The Board of directors is responsible to make full inguiry into the affairs and prospects of the company and
to form an opinion that the company will not be rendered insolvent within a period of one year from the date
of the resolution of the Boand of Directoss with respact to proposad buyback

AUDITORS" RESPONSIBILITY

Pursuant fo the requirements of the SEB| Buyback Regulations, it is our responsibility to provide reasonabie
ASsurance;

whether we have inquired into the state of affairs of the Company in reiation 10 the audited standalone
financial staterments of the Company for the year ended 31 March 2018;

if the amount of permissible capital payment as stated in Annéxura A, has been property detarminad
considaring the audited standalone financial statements in accordance with Section 68 of the Act; and

if the Board of Directors in thelr meeting dated September 26, 2018, have formed the opinion as specified
in clause (x) of Schedule | fo the SEBI Buyback Regukations, 2018 on reasonable grounds and that the
Company will not, having regard to its state of affairs, be rendered insolvent within a period of ong year from
that date.

The standalone financial statements referred to in paragraph 5 abova, which we have considered for the
purpose of this reaport, have been audited by us, on which we have isseed an unmodified audit opinion vide
our report dated 23 May 2018

We conducted our examination in accordances with the "Guidance note on Audit Reports and Certificates” for
Special purposes issued by the Institute of Chartered Accountants of india. The above procedures performed
for issuing the cerfificate does not constitute either an audit or & review in accordance with the generally
accepted auditing standards in India and hence, we do not exprass any audit / review opinion thareon,

We have complied with the relevant applicable requirements of the Standard on CQuality Control (SQC) 1,
Cuality Control for Frms that Perform Audits and Reviews of Historical Financial Information, and Other
assurance and Related Services Engagements.

OPINION

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

a) We have inguired inio the sfate of affairs of the Company in relation to s audited standalone financial

statements as at and for the year endad 31 March 2018;

b} The amount of permissible capital payment (including security premium) towards the proposed buy back

of equity shares as computed in the Staterment attached herewith 18 in our view properly determined in
gccardance with to Section 68 including Explanation 1l fo section 68 of the Act. The amounts of share capital
and free reserves (including secunty premivm) have been extracted from the audited standakone financial
statements of the Company as at and for the vear ended 31 March 2018; and

¢) The Board of Diractors of the Company, In thalr maeting held on Septembar 26 2018 have formed their opinion

as specified In clause () of Schedule | 10 the SEBI Buyback Regulations, on reasonable grounds and that the
Company, having regard 1o its state of affairs, will not be rendesad insolven? within a pedod of one yaar from the
date of passing the Board mesting resolution e, September 26, 2018,
RESTRICTION ON USE
This report has been issued at the request of the Company sodely for use of the Company (1) in connection
with the proposed buy-back of equity sharas of the Company In pursuance Lo the provisions of Sections
B8 and other applicable provisions of the Companies Act, 2013 and the SEBI Buyback Regulations, (i) o
enable the Board of Directors of the Company fo include in the public announcement, draft letter of offer,
latter of offer and other documenis pertaining to buy-back to be sent to the shareholders of the Company
or filed with {a) the Registrar of Companies, Securities and Exchange Board of India, stock exchanges,
public shareholders and any other requiatory authority as per applicable faw and (b) the Central Depository
Services (India) Limited, Mational Securities Depository Limited and (iii} for providing to the Managers, each
for the purpose of extinguishrment of equity shares and may not be suitable for any other purpase.
Accordingly, we do not accept or assume any liability for amy other purpose or to any other person to whom
this report is shown or info whose hands it may come without our prior consent in writing.
We are also not responsible for changes, events and circumstances occuring after the date of this rapart
which may reguiras an updation of this report
For VARMA & VARMA
Chartered Accountants
FRN 0045328
K.F SRINIVAS
Pariner
M. No.208520

Peer Review No.008645

A. Statement of permissible capital payment

(Amounts in Lakh Indian Rupees)

As Per Standalone Financial

Farheaiae Statements as al 31.03.2018
Pabd up Share Capital as on March 31, 2018
(33,237,588 equity shares of ¥ 10 each) 3,323.76 3.323.76
Free reserves as on March 31, 2018
-Sacurities Premium Account 22,075.88
- Refained Eamings 20,337.28
-General Reserves 2.939.63 45,302.79
TOTAL 48,676.55
Maximum amount permitted for Buy-back i.e. 10% of the total paid up share capital and 4.867.65
free reserves as on March 31, 20018 o

Mile: Fre raservas inciades Secunlies Premmom a5 per Explanaiion § fa sachion 68 of ths Dompanies Ack, 2072

10,

1.

2.1

for TD Power Systems Limited

Sd/-

Authorised signatory

Place: Bangalaore

Dale: 26.00.2018

Linquaote

The Company shall not Buyback through neqotiated deals whether on or off the Stack Exchanges or through
spot transactions or through any privale arrangements. Further, as required under the Companies Act and
Buyback Hegulations, the Company will not Buyback Equity Shares which are locked-in or non-fransferable,
untdl the pendency of such kock-in, or undil the time such Eguidy Shares become transferable, as applicable.
Mo scheme of amalgamation or compromise or arrangement pursuant to the Companies Act is pending in
relation to the Company as on the date of this Public Announcement.

The Buyback is subject to such sanctions and approvais as may be required under applicable laws and
regulations. The Buyvback shall be subject to such necessary approvals as may be required, and the Buyback
from erstwhile overseas corporate bodies and other applicable categonies shall be subject to such approvals
of the Reserve Bank of India, if any, under tha Foreign Exchange Management Act, 1995 and tha rules and
ragulations framed thereunder and the same shall be procured by such Members, if applicabla.

The Company shall transfer from its free reserves and‘or securifies pramium account a sum equal to the
nominal value of the Equity Shares which are purchased through the Buyback to the capital redemplion reserve
account and the details of such transfer shail be disclosed in its subsequent audited financial statements.
The Buyback shall be implemented in the manner and following the procadure prescribed in the Companies
&ct and the Buyback Regulations, and as may be determined by fthe Board of Direciors and on such ferms
and conditions as may be permitted by law from time {0 ime,

PART B — DISCLOSURES IN ACCORDANCE WITH SCHEDULE IV OF THE BUYBACK REGULATIONS

Date of Board and Members' approval for the Buyback:

The Buyback has been approved by the Board in the Board Meeting dated September 26, 2018

Minimum and maximum number of Equity Shares proposed to be bought back. sources of funds and
cost of financing the Buyback

The actual number of Equéty Shares bought back will depend upon the actual price paid for the Buyback,
excluding the Transaction Costs paid for the Equity Shares bought back, and the aggregate amount paid in
the Buyback, subject to tha Maximem Buyback Size. The actual reduction in outstanding number of Equity
Shares would depend upon tha price at which the Equity Shares of the Company are tradad at the Stock
Exchanges as well as the total number of Equity Shares bought back by the Cormpany from the open markel
through the Stock Exchanges during the Buyback period.

2.2 Afthe Maximum Buyback Price and for Maximum Buyback Size, the indicative maxdmum numser of Eguity
Shares bought back would be 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundred and Seventy
Five only) Equety Shares. If the Equity Shares are bought back at a price below the Maximum Buyback Price,
the actual number of Equity thares bought back could exceed the indicative Maxamum Buyback Shares
(assurming full deployment of Maximum Buyback 5ize) but will always be subject to the Maximum Buyback
Size, Further, the number of Equity Shares to be bought back will not exceed 10% of the total paid up eguity
capital of the Company.

Further, the Company shall ufilize af least 50% of the Maximum Buyback Size ie. INK 1,500 lakh (Indian
Rupees One Thousand Five Hundred lakh only) towards the Buyback and the Company will accordingly
purchasa an indicative minimam of 5,85,9358 (Five Lakh Eighty Five Thousand Nime Hundred and Tharty Erght
only) Equity Shares, based on the Maximum Buyback Price. Further, the Maximum Bayback Shares will not
gxceed 10% of the folal paid up Equity Share capital of the Company.

The Buyback (including the Transaction Cosis) will be funded from the accumulated surplus funds available
with the Company, in the form of ¢ash and/ or investments in fixed deposits and matual funds and will
be drawn out of free reserves, the secunties premium account of the Company or such olher souwrce, in
accordance with Sechion 63(1) of the Companies Act and Regulation 4(p) of the Buyback Regulations,

3. PROPOSED TIMETABLE

2.3

2.4

Activity Diata

Date of Board
approving Buyback

rasolution | September 26, 2018

Drate of publication of the Public
Announcement

September 28, 2018

Date of opening of the Buyback | October 10, 2018

Acceptance of Demat Shares  {Upon the relevant pay-out by the Stock Exchanges

Verfication/Acceptance of
Physical Shares

Within 15 days of pay-out by tha Stock Exchanges

Extinguishment of  Demat|in case the Demal Shares are bought back, the same will be extingukshed in the

Sharas manner specified in the Secunties and Exchange Board of India (Depositonies
and Participants) Regulations, 1996, as amended and the bye-laws framed
thereunder.

Extinguishment of Physical|ln case the Physical Shares are bought back, the share certificates will be

shares antinguished within 15 days of succeeding month in which such Equity Shares

were bought back, provided that the Company shall ensure that all Equity Shares
pought back ara extinguished within seven days from the last date of complation
ol Buyback.

Earliar of

() six months from the date of the opening of the Buyback: or

{b) when the Company completes the Buyback by deploying the amount
equivalent 10 the Maximum Buyback Size; or

(c) at such earlier date as may be determined by the Board of Directors affer
giving notice of such earlier closure. subject 1o the Company having deployed
an amount equivalent to the Minimem Buyback Size (even if the Maximum
Buyback Size has not been reached or the Maximum Buyback Shares have
not been bought back), provided. that all payment oblgations relating to the

Last date for tha completion of
the Buyback

Buyback shall be completed before the last date for the Buyback

4. PROCESS AND METHODOLOGY TO BE ADOPTED FOR THE BUYBACK

4.1 The Buyback is open 1o all Members holding Physical Shares, and beneficial owners holding Dermat Shares.
The Promaters and promoter group of the Company shall not participate in the Buyback.

Further, as required under the Companies Act and Buyback Regulations, the Company will nol Buyback
Equity Shares which are locked-in or non-transferable, until the pendency of such lock-in, or untif the time
such Equity Shares become transferable, as applicable,

The Buyback will be implemented by the Campany by way of open markel purchases through the Stock
Exchanges, by the ordar malching mechanism except “all or none” order matching system, s provided
under the Buyback Regulations.

For the implementation of the Buyback, the Company has appainted Equirus Securities Private Limited as
the Company's Broker through whom the purchases and settiements on account of the Buyback would be
made by the Company. The contact details of the Company’s Broker are as follows:

Name: Equirus Securities Private Limited,

Address: 3rd Foor, House No. 9, Magnet Corporate Park, Mear Zydus Hospial, B/H Intas Pharma,
Sola Bridge, 5. G. Highway, Ahmedabad- 380 054,

Conlact Person: Mr. Jay Seni Tel.: +91 79 6150 9561

The Equity Shares are traded in compulsory dematerialised mode under the trading code{s) 533553 al BSE
and TDOPOWERSYS at NSE. The ISIN of the Eguity Shares of the Company is INE418M01019. As mentioned
below, the Company shall make arrangements to facilitate participation in the Buyback by Members who
hold Physical Shares. Members holding Physical Shares can sell their Equity Shares in the separate window
created for the physical trading segment by the Stock Exchanges

The Company shall, commencing from October 10, 2018 (i.e., the date of opening of the Buyback), place
“buy” orders on the BSE and/or NSE on the normal frading segment to Buyback the Equity Shares through
the Company's Brokear, at least once in week, in such quantity and at such price, not exceeding the Maximum
Buyback Price of INR 256 (Indian Rupees Two Hundred and Fifty Six only) per Equity Share, as it may deem
fit. depending upon the prevalling markel price of the Equity Shares on the Slock Exchanges. When the
Company has placed &n order for Buyback of Equity Shares, the identity of the Company as purchaser shall
appear on the electronic screen of the Stock Exchanges

Procedure for Buyback of Demat Shares: Beneficial owners holding Demat Shares who desire to sell thewr
Equity Shares in the Buyback. would have to do so through their stock broker, who 15 a registered member
of either of the Stock Exchanges by indicating to their broker the details of the Equity Sharas they intend to
sell whenever the Company has placed a “buy” order for Buyback of the Equity Shares. The Company shall
place a “bay” order for Buyback of Demat Shares, by indicating to the Company's Broker, the number of
Equity Shares i intends to buy along with a price for the same. The trade would be executed at the price at
which the order matches the price tendered by the beneficial owners and that price would be the Buyback
price for that beneficial owner. The execution of the order, issuance of contract note and delivery of the stock
1o the member and receipt of payment would be carried out by the Company’s Broker in accordance with
the requirements of tha Stock Exchanges and SEBI. Orders for Equity Shares can be placed on the trading
days of the Stock Exchanges.

It may be noted that @ uniform price would not be paid to all the Members/banelicial owners pursuant 1o
the Buyback and that the same would depend on the price at which the trade with that particular Members/
beneficial owner was executed,

Procedure lor Buyback ol Physical Shares: The Company shall approach the Stock Exchanges for
pErmission 10 use a separate window for the Buyback of Physical Shares in terms of Regulation 19 of the
Buyback Regulations (*Physical Share Buyback Window").

Upon completion of formalities with the Stock Exchanges to use their Physical Share Buyback Window, the
Company shall Buyback the Physical Shares from the Members. The procedura for Buyback of Physical
Shares in the Physical Share Buyback Window shall be subject 1o requirements provided by the Stock
Exchanpes and any directions issued in this regard. As per Regulation 19 of the Buyback Regulations:

(1) The Physical Share Buyback Window shall remain open during the Buyback period, for the Buyback of
Physical Shares.

(i} Physical Shares shall be bought back from eligible Members through the Physical Share Buyback Window,
anty after verification of the requisite decuments by the Registrar and Share Transfer Agent of the Company,
and on compielion of the successiul verification, the sale transaction may be executed by the broker
appointed by the eligible Members or Company’s Broker.

(iii)The price at which the Physical Shares are bought back shall be the volume weighted average price of the
Demat Shares bought back during the calendar week in which such Physical Shares are received by the
Company's Broker. In case no Eguity Shares are bought back in the normal market during thal calendar
week then the preceding week when the Company last Bought back the Equity Shares would be considered
The price of Physical Shares tendered during the first calendar week of the Buyback shall be the volume
welghted average market price of the Equity Shares of the Company during the preceding calendar week.
The sale consideration would be paid immediately after the payout of the Stock Exchange, which in no event
will be later than seven days after the date of sale.

4.11 Members holding Physical Shares and proposing to participate in the Buyback will be required to submit a
completa set of documents for verification procedure to be carried out, including:

(  orginal physical share certificate(s);

(i) wvalid share ransfer formis) duly filied, stamped, signed by the transferoes (by all the efigible Members
in case the Equity Shares are in joint names in the same order in which they hold Equety Shares in the
Company) as per the specimen signatures lodged with the Company and duly witnessed at the appropriate
place authorizing the transier of the Eguity Shares bouaht back in favour of the Company;

In case of unregistared Member - (a) Original Equity Share certificates accompanied by valid share transler
lorms as recesved from the market, wherain the name of the ransferee has not been filled in and () Original
broker contract note of a registered broker of a recognized Stock Exchange in relation o the purchass of the
Equity Shares being tendered in this case;

KYC Form (1o be filled and signed by all holders), Acceplance Form and Declaration Form (to be signed by
all Members{s) including by joint holders of shases). The KYC Form, Acceptance Form and Declaration Form
can be obtained by contacting the Company's Registrar and Share Transler Agent at the details mentioned
in Paragraph 14.2 below;

(v) Bank account details of the first named hobder along with copy of & sell-attested cancelled chegue;

(vi) asell-attested copy of the Member's (including joint holdars) PAN Card or olher docurments confirming the
member's identity;

a self-attested copy of a document confirming the first holder's current address;
details of wlephone number and email address of all the Members (including joint Members);

(Vi)

(x) copies of regulatory approvals reguired, It any, by the Member for the transfer of Equity Shares to the
Company:

(%) any ofher relevant documents such as power of attorney, carporate authorization (such as, board resalution/
specimen Ssignatures), notansed copy of death certificate, Reserve Bank of India approval (in case of
non-resident Members) and succession cerlificate or probated will, if the sole Member is deceased, as
applicable, sither by registered post or courier or hand delivery to the following address:

Name: Equirus Securities Private Limited,

Address: 3rd Floor, House No. 9, Magnet Corporate Park, Mear Zydus Hospital, B/H Intas Pharma,
Sola Bridge,S. G. Highway, Ahmedabad- 380 054,

Contact Person: Mr. Jay Sonl Tel.: +91 79 6190 9561

The following documents are admissible as proof of identity: (i) Unigue Identification Number (UID) (Aadhaar)/
passportvoleridcard/drivinglcense, (it) PAN card withphotograph, (i) identity card/document with applicant’'s
photo, issued by any of the following: Central’Slate Government and its departments, statutory/regulatory
authorities, public sector undertakings, schedubed commercial banks, pubdic financial instiutions. colleges
affiiated to Universities, professional bodies such as ICAL, ICWAL, IC5I, Bar council etc., 10 their members;
and credit cards/debit cards issweed by banks, (Iv) certificata of incorporation, memorandum and articles of
association in case of companies, (v) a certified copy of certificate of registration Issued under the Limited
Lizbiity Partnership Act, 2008 in case of limited liabiity partnerships and (vi) trust deed in case of trusts; and

The following docements are admissible as proof of address: (i) passport/voters identity card/ration card/
registered lease or sale agreement of residence/driving licensa/flat maintenance billinsurance copy/Unigue
Identification Number (LID) (Aadhaar), (i) utilty bills fike telephone bill (only land ling), electricity bill or gas
bill - Mot more than 3 months old, (il) bank account statemant/passhook - not more than 3 months old, (iv)
self-deciaration by high court and supreme court judges, giving the new address in raspect of their own
accounts, (v) prool of address isseed by any of the following: bank managars of scheduled commercial
banks/ scheduled co-operative banks/ multinational foreign banks/ gazelted ofhicer) notary public) elected
representatives 1o the legislative assembly/ pariament! documents issuad by any Government or statutory
authority and (vi) identity card/ document with address, issued by any of the following: Central’ State
Government and its depariments, statutory’ regulatory autharifies, public sector undertakings, scheduled
commercial banks, public financial institutions, colleges affiliated to Universities and professional bodies
such as ICAI, ICWAL 1031, Bar Council etc., to their members. Plaase note that documants having an axpiry
date should be valid on the date of submission. Cantimued
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4.12 Members are free ta sall or hokd ineir Physical Shares entirely at thew discretion and that process is designed g T0ther Comprehansive [7.64] 2097 332 NA | [Particulars INR Lakh (As on the date of this| INR Lakh (Pest completion
in accordance with Buyback Regulations only to assist those Members holding Equity Shares in the physical Income/(loss) - net Public Announcement) of Buyback)
farm, who are desirous of selling their Equity Shares and who would like to have a broker to enabée them o of Tax Authorisad Share Cavital e of Boad ition | Beotember 26 2016
do g0 and with abridged KYC requirements. M Total Conprerersne 79485 TA1247) 393 o LEnGrse rg Lapi ; rcwiu i Glfaiuk resofution | seplember 2o,
4.13 Members holding Physical Shares should note that Physical Shares will not be acceptad for Buyback unless Income / (Loss) ' s PRTOVIng BUY
a complete set of documents as mentioned in Paragraph 4.11 of Part B above is submitted to Company's [y Equity Share Capial A9 TE T999 70 S99376 T3 E 3,50,00.000 “‘?“'W shares of II"J._F': 10 each . 3500.00 3500.00
Broker. Acceptance of the Physical Shares for Buyback shall be subject lo verification of the documents Other Equity Reserves 0657 T RTRAT T3 750 54 71005 Issued, subscribed and fully paid up share capital 3323.76 3206.57
submitted by the Members as per the Buyback Requiations and any other directions issued by the SEBI or & Sur mqu g et LR i e 3.32,37 588 equity shares of INR 10 gach
the Stock Exchanges in this regard. The Company will endeavour to complete the Buyback of the Physical Note: Assuming that the indicative Maximum Buyback Shares are bought back, the post Buyback fssued,
Shares in the week subsequent 10 the week in which such physical shares are received by the Company's ﬁ: ¥*‘1 worth 4‘;;‘;15?; q;ggg;g ‘ﬁggigg 4;?3:2 subscribed and paid-up capital will differ depending upon the acfual number of Equity Shares bought hack,
Broker. Please note fhat there could however be a delay in completing the fransaction due to unavoidable I CLE =S = e Lees 10.2 As on the date of this Public Announcement, there are no Equity Shares which are partly paid up, or with
nlrt.unjstances. In case of receipt of incomplete |_:Iur.umEniatlm_l from the Memheraj hnh:liujq Physical Sha:a_rs. Note: call-in arrears and thers are no outstanding instrements convertible into Equity Shares.
the price payable for the Buyback of such Physical Shares wil be the price applicable in accordance with 3. The consolidated financial results for the quarter anded Juna 30, 2018 and cansolidated financial statements 103 The shareholding pattern of the Company as on September 21, 2018 (pre-Buyback) and the proposed
Paragraph 4.10 of Part 8 above durng Ine week in which the documentabon in respect of the Buyback of for years ended March 31, 2018, March 31, 2017 have been prepared in accordance with Ind-AS notified shareholding patiem of the Company post the completion of the Buyback is given below:
such Physical Shares has been completed in all respects. _ . under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standards) = : . T
4.14 Members are requested 10 gat in touch with the Equirus Capital Private Limited (*Merchant Banker”) or the Rules, 2015 to the extent applicable {*Ind-AS Financial Statements®). The consolidated financial statements ) Buyhac osl- Buybac
Lompany's EBraker or the Regisirar and Share Transfer Agent of the Company to clarify any doubts m the process, for the financial year ended March 31, 2016 has been prepared in accordance with the previously accepted Particulars No of equity % of equity No of equity % ol equity
4.15 Subject to the Company purchasing Equity Shares for an amount equivalent fo the Minimum Buyback Size, accounting principles followed in India (“Indian GAAP Financial Statemants™). Accordingly, the Ind-AS shares shares shares shares
nothing contained herein shall create any obligation on the part of the Company or the Board to Buyback any Financial Statamants of the Company will not ba comparable with Indian GAAP Financial Statemants. {A) Promoter & Promoter Group | 1.80,18.213 54.21 1.80.18.:213 36,19
additional Equity Shares or confer any right on the part of any Member to have any Equity Shares bought back, p  por the above purpose, “net worth” means the aggregate value of the paid-up share capital and all reserves  [{B) Public 1,5219,375 45.79 1.40,47 500 43.81
even if the Maximum Buyback Size has not bean reached, and/or impair any power of the Company or the crealad out of the Drofi i . -
; profits and securifies premium account. {C1) Shares undeslying DRs 2 Z = =
Board to terminale any process in relation 1o the Buyback, to the extant permissible by law. The Company s . Total et =
under no obligation to utilize the enfire amount of Maximum Buyback Size or buy all the Maximum Buyback  © Total income and Total expenses for the quarter ended 30th June 2018 are as per published quarterly results. | Shares held by Employee Trusts 3 8 : -
Shares. Howewer, if the Company is not able to complete the Buyback equivalent to the Minimum Buyback Size, (unaudited) prepared as per IND-AS. _ _ _ _ {C) Non Promoter — Non Public - - - -
except for the reasons mentioned in the Buyback Regulations, the amount hedd in the escrow account uptoa d.  Reserves & Surplus excludes revaluation reserves and miscellaneous expenditurs to the extent not written off,  |{C= C1+02)
maximum of 2.5% of the Maximum Buyback Size), shall be liable to b forfeited and deposited in the Investor e, Total debt as at 30th June 2018 have bean taken from unaudited books of account since this information js | Gfnd Total (A+8+0) d.32.47.968 100 3.20.65,713 100
Protection &nd Education Fund of SEBI or as directed by SEBI in accosdance with the Buyback Regulations. not required 1o be furnished in the unaudited financial results for the quarter ended 30th June 2018, # Assuming the Company buys back the Maximum Buyback Shares, the shareholding post completion of the
4.16 The Company shall submit the information regarding the Equity Shares bought back by it 1o the Stack KEY FINANCIAL RATIOS Buyback, may differ depending Lipon the aclual number of Equity Shares bought back in the Buyback.
Exchanges on a daily basis in accordance with the Buyback Reguiafions. The Company shall also uplead the As per Regulation 16(ii} of the Buyback Regulafions, the Buyback shall not be made from Promoters
information regarding the Equity Shares bought back by i on its website ie., www tdps.co.in on a daily basis. Quarter Ended Year Ended and promaoter group of the Company, Further, as per Requlation 24(i){e) of the Buyback Regulations, the
5. METHOD OF SETTLEMENT Sr.No. Parliculars June 30, 2018 | March 31, 2018 | March 31, 2017 | March 31, 2016 Fromaters and promater group have not dealt in the Equity Shares or specified securities of the Company
51 Settlement of Demat Shares: The Company will pay consideration for the Buyback to the Company's Broker ey Fabos Unandited Audited Audited Auditod :g;ﬂﬁ”g&ﬂg&gﬁﬁf&ﬁ; E'J"[ ?;L Esgstﬁ:ﬂ'm;'gﬂgwﬁhgi},‘mi iiﬂﬁ;:;ﬁg;’lgnﬂd”:égﬁ
on or before every pay-In date for each settiement, as applicable to the respeciive Stock Exchanges where r— 537 194 133 5 TR not deal in the Equity Shares or specified securities of the Company either through the stock exchangas or
the transaction is executed. The Company shall open a depository account styled “TO Power Systems Amings; (Loss) per Share ~ (237} (3-34) {9 ) off-market transactions (including Iner-se transfar of Equity Shares amang the Promotars} from the date of
Limited-Buyback 2018- Escrow Account” (*Buyback Demat Accounl’) with ILAFS Securities Services Basic (INR) (Mot annualized) _ the Public Announcement t the completion of the Buyback
Limited, Demat Shares bought back by the Company will be transfemmed into the Buyback Demat Account by |2 Earnings/(Loss) per Share — (2.37) (4.34) (1.33) {2.76) Further f s A e ;“h f s S
the Company's Brokes, on receipt of such Demat Shares and after completion of the clearing and settlement Diluted (INR) (Mot Annualized) E';']m B }1”“;:?: daaﬁ ﬁfﬁa’;E EuTi SWEBWS'F h I:n:i !iE:e + sasuﬂ:;sn?the %Er:]ﬂm“ ungﬂ?ngpsltuckr:&chan e:
oliigations of the Stock Exchanges. Beneficial owners holding Demat Shares would be required to transfer |3 | Book Value Per Share (INR) 132,52 135.21 141.57 142.39 el g il ;}Higﬂ il cssing e At 165 mmﬂ{p g o b
the number of such Demat shares sold to the Lompany pursuart 10 the. Buyback, in favour of their stock 14 Return on Net worth (%) -1.78% ~3.21% 0.94% -1.94% September 26, 2018 through the date thereof, and none of such associates of the promater and members of
broker through whom the trade was executed, by tendering the delivery instruction ship o their respective (gxcluding OCI) {Not annualized) the promoter g'.n:lu 0, other than the Eumpany' <hall deal in the Equity Shares or specified securities unti the
depository participant (*DP”) for debiting their beneficiary account maintained with the DP and creditingthe |5 Return on Net worth (%) -1.80% 3.14% 0.93% MA compietion of the E'uyhach :
same to the broker's pool account as per procedurs applicable fo normal secondary market transactions. including OCI) (ot annualized) :
’ : ) : ' 10.4 The mumber of the Equity Shares held by the Promoters, promater group, directors of the Promalers and
The beneficial owners would alsu be required to provide fo the Company's Emher! copies of all statutory Debi-Equity Ratio 011 0.15 0.10 0.06 disitios of the pmmgte“r}rgmup regss !h: date of this Puhli Annmn?:fem‘;m is-chier balow
consents and approvals required fo be obfained by them for the transfer of their Equity Shares to the Tatal Debt! Net worth '
Company as referred o in Paragraph 4.11 of Part 8. Note: Nama Categery Mo of Equity | % of pald-up equity
5.2 Settlement of Physical Shares: Members holding Physical Shares would be required to present the complete 2 ¥ _ o : _ Shares share capital
set of documents referred to in Paragraph 4.11 of Part B above to Company’s Broker 1 Ed’?ér“ﬂi pEr Ehatft;iﬂ“'ﬂﬂm 3;5"“”?“*',’;? for the relevant year/period divided by average number of | Nikhil Kumar Indian F'mrné:-tﬂrs & 46,38,564 13,95
53  Extinguishment of Demat Shares: The Demat Shares bought back by the Company shall be extinguished and iy kit il el Sl Lo kel _ _ - - T — Promoter Group - T
destroyed in the manines specified in the Securties and Exchange Board of India (Depository and Participants) 2 Book value per Share = Net Worth {excluding Revaluation Reserves, if any) divided by average number of Eﬁ'{:gﬂﬁ;'ﬁﬂmm = e o
Reguiations, 1996, as amended and by-laws, in the manner specified in the Buyback Regulations and the equity shares outstanding curing the year/period. Sofia Mohib Khericha A : E'[H]-ucl[r ulﬁn
Companies Act The Equity Shares lying in credit in the Buyback Demat Account will be extinguished within - 3 Relurn on Networth = Profit after Tax' Net Worth (excheding revaluation reserves, If any). i o '52' i n' B
15 (fifteen) days of acceptance of the Demat Shares, provided that the Company undertakes o ensure thal 4 Dgbt-Equity Ratio = Total Debt /Net Worth Ea"'?l':"-"al__ ail ”ES” o o EE-Egﬂ e
F . ithin 7 fr AQVITE FINMAn serviCes 0, .
:gﬁﬁﬁﬁﬁfﬁﬁﬂiﬂtk by ¥ Gompany e Sanauishid W7 (seen} s m He lasthale of 8 DETAILS OF ESCROW ACCOUNT OPENED AMD THE AMOUNT DEPOSITED THEREIN Hitashi Matsun Foreign Promater & 32.35.254 4973
54  Extinguishment of Physical Shares: Physical Shares bought back by the Company during a month shall be 8.1 In accordance with Regulation 20 of the Buyback Requiations and towards security for performance of Pramaoter Group
extinguished and physically destroyed by the Company in the presence of the Ragistrar/ Merchant Banker |s'~5 ﬂh"ﬂ:gﬂgﬂruggﬂil’aﬂgﬁEﬁu?h&ﬂ;HEQUIE’UﬂqﬂS. the Eumﬁhas Herﬂereﬂ |HEE|0:F: e%cr-:lw Lirlgrlﬁsﬁﬂé dated | Total 1.80.16.213 54.21
and the Statutory Auditor of the Company by the 15th {fifteenth) day of the succeeding month, provided that BpeEm » 2018 {"Escrow Agreement’) wilh e herchanl Banker and Axis Bank Limited | escrow - == SRR :
the Company undertakes to ensure that all Physical Shares bought back are extinguished within 7 {seven) Bank") pursuant to which the Company has opened an escrow account titied 'TD Power Systems Limited - ;':,'}ﬁ;;{' Zfﬁ;qmu;;erghaar;adspéiﬂgﬁf rt.%r;ﬁ ﬁ';.;r fngﬂﬁﬁﬁ?ﬁhaﬁymﬁﬂgfﬁﬁw? ;,'ﬂirgﬁgﬁﬁ'ﬁ; ::ﬂiﬁ:ﬂb% ?Iq 'mz
Gy from.ihe: fast cais of compiation ol the Buybdek, In compikance with the Buyback Regukaions foybacs Oter (bee:. Excoaw facouni). The kortpsei Has aulnocioed W Maychuad Baruos fo oudeile the Company will increase accordingly. Any increase in the percentage holdiag/voting rights of the Promoters
5.5 Consideration for the Equity Shares bought back by the Company shall be paid only by way of cash Escrow Account in compliance with the Buyback Feguiations and the Escrow Agresment, The Lompany is niat an actve acquisition and is incidental to the Buyback and falls within the limits prescribed undes the
6. BRIEF INFORMATION ABOUT THE COMPANY Fiideﬂmﬂm tgg;“{':";" ":j;;um' '::Elaﬁh EEI!PE%T'”H}E IhA ?Eﬂﬂ lakh {!“':lh‘a“ H“F'EE'S EE'"E_"hHﬁ"dBrEd ﬁﬁ}: Securities and Exchange Boeard of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011,
6.1 The Company was oniginally incorporated as TD Power Systems Private Limited on April 16, 1989 as a F?e u?ar{i?n]riﬁ Bing e mum Buyback Size ("Escrow Amount’} In accordance with the Buybac 10.5 Mone of the persons mentioned in Paragraph 10.4 above have sold or purchased any Equity Shares of
private limited company under the Companies Acl in Bangalore, Karmataka, India. The name of our L o _ _ the Company (either through the stock exchanges or off markel ransactions) during the twelve months
Company was subsequently changad to TD Power Systems Limited by a special resolution of the members 8.2 The funds in the Escrow Account may be released for making payment to the Members subject to at least preceding the date of the Public Announcement except the following
passed at an extraordinary general meeting of our Company on January 17, 2011. The fresh certificate 2.9% of the Maximum Buyback Size remaining in the Escrow Account at all points in time. Lavanya Sankaran
of incorporation consaquent upon change of name was granted to our Company on February 4, 2011 by 8.3  If the Company 15 not able 1o complete the Buyback equivalent to the Minimum Buyback Size, axcept for the Maxim - -
the Registrar of Companies, Kamataka, The Corporate Identffication Mumber {"CIN®) of the Company is reasons mentioned in the Buyback Regulations, the amount held in the Escrow Account {up to @ maximum :Im:::m {;;}Fﬂn fialy “::‘:'im Huh;:g}ﬁiw i ﬂ:ﬂl‘mm
L31103KA1999PLC02507 1. The Equity Shares of the Company are listed on the Stock Exchanges. of 2.5% of the Maximum Buyback Size}, shall be liable to be forfeited and deposited in the Investor Protection £ 650 166.00 20 0152018 137.50 13.08 2018
6.2 The Company is one of _the leading manufacturers of AE_‘ Generators wi!h output capacity in _!he range of and Education Fund of SEBI or as directed by SEBI in accordance with the Buyback Reguiations. PR = e - ”“'I i Ilikell Ty I}al o8 B0 Co —
1 MW to 200 MW for prime movers such as steam turbines, gas turbines, hydro turbines, wind twibines, 8.4 The balance lying to the credit of the Escrow Account will be released to the Gompany on completion of a1 |-, Management Discussion and Analysis on the likely impacl of the Buyback on 1he Company :
diesel and gas engines. We focus on manufacturing custom-designed generators for our customers who abligations In accordance with the Buyback Regulations. 11.1 The Buyback is expected to enhance overall long term members” value for continulng members, without
are based across the world. In addition to manufacturing AC Generators our Company also execttes Turbing ¢ | jenn Hatails and stock market data compromising o the future growth opportunities of the Company, as well as provide an ext opportunity to
Generator (*TG") island projects for steam furbine power plants with output capacity up o 52 MW using = o 19 Uetals aNd SIOGK [TIare the public shareholders. The Buyback is not likely to cause any material adverse impact on the samings of
a Japanese turbine combined with our generator. The scope of work of the TG island projects consists of 31 The Equity Shares of the Gompany are listed on the BSE and the NSE the Company, except a reduction in the treasury income which the Company could have otherwise eamed
design services, procurement and supply of equipment, assembly, Installation & commissioning, For more 9.2 The high, low and average market prices of the Equity Shares for the preceding three years and the monthiy from investments in fixed deposits and mutual funds. Tha Gompany will also bear the cost of the Buyback
information, log on to www.tdps.co.in high, bow and average masket prices of the Equity Shares for the six months preceding the date of this Public ransaction. - _ _ o
T DR FANCAL IFORATON ST T oM e o A e O 5 B el e et ol bbb e
.1 The statement of finanm_al information of the Company on the stand-alone basis, hase_d on e audited BSE anvisaged by the Board. y Ptk g pany
TRSLUAS T07 1HR 185 Moo finoniia) yesry. and ine naldiied aul: for June o6, 2004, G gien hE'L;:;l: h Twelve | High Crate of Noof | Low |Dateoflow | Moof |Average| Todal Total 11.3 The Buyback will be funded from the accumulated surplus funds available with the Company, in the form
(INHLakN) | month | Price high aquity | Price equity | Price volume | furnover of cash and/or imvestmants in fived deposits and mutual funds. and will be drawn out of free reserves,
Quarter Ended Year Ended period | (INR) sharas | (INR) shares | (INR) | tradedin | of usiness securities premium acceunt of the Company or such ofher source, [n accordance with Section 68(1) of the

81 No. Particulars | June 30, 2018 | March 31, 2018 | March 31, 2017 | March 31, 2016 | | ended traded on traded the peniod | fransacted Companies Act and Reguiation 4{ix) of the Buyback Regulations.

Unaudited Audited Audited Audited that date on that in the 11.4 The Buyback may lead to raduction in outstanding Equity Sharas, improvament in ‘earnings per share' and
Ind-AS Ind-A% Ind-AS |-GAAP date period (INR anhanced return on equity, assuming that the Company would earn similar profits as in the past

| Total Income (including other 7 65422 4517317 41,776.08 47 43615 Lakhj 11.3 Pursuant to Regulation 16{ii) of the Buyback Regulabons, the Promoters and promoter group of the Gompany

incoma) FY | 271.00[15.05.2017| 64274170351 15122017 | 25388 | 210.94 | 53,73, 404 11,815 will not participate in the Buyback. The Buyback will not result in a change in control or otherwise affect the

I Total Expenses axcluding 7.601.56 42.308.03 a8,486.45 42 424,42 2013 axisting management structure of the Company.

Finance costs, Depreciation FY 266.00 | 21.07.2016 1,484 | 155.00] 07.03.2017 | 19.466.| 198.97 | 46.49,926 9011| 11.6 Consequent to the Buyback (which excludes participation by the Promoters and promoter group) and
& Amortisation expenses ZM7 basaed on the number of Equity Sharas bought back by the Company from the membars including mambers
and Tax FY | 41200[13.04.2015 | 07482 [196.80. | 20.02.2016| 1062| 288.17| 27.07.071 7013 resident outside India, erstwhile overseas corporate bodies, foreign portiolio. investors and non-resident

Il [Finance Costs 53.50 652.13 40617 48145 | | 2018 SR (ERRIELS, The S nwing fumen o8 106 Sy Wikl s ) e, Iones:). puiy

V__|Depreciation & Amortisaion 542.08 2.705.54 2.772.01 283762 | # Tne High and Low Prices are based on high and low of the daily prices A e e B s n':pirf: e ag;mg';m”‘;”;;:m s

vV Profiy t[p:gssl]_:nerﬂre tax and (642 92) (502 53) 112.05 1,602 66 ~ Anthmetic average of the closing prices of all trading days during the said period unsecured debts owed by the Company shall not be mare than twice the paid up Equity Shara capital and

7 E:ﬂn?;tlﬂz’]'gl '“;F:E AR * Considered the date with fugher trading valume. frag reserves post the Buyback.

- . L 2 . - - 11.8 In compliance with the provisions of the Buyback Regulations, the Company shall not raise further capital
Vi___[Profit{loss) before tax_ (642.92) 1,711.45 112.05 1,602.66 h_ﬁg: ::%: n?:};h ;'ﬁig; ;ﬁ:; DPE';., Eq?“?,: A:r:irgﬂge WTELT?JHE mrggﬁr of for a ﬂgflﬂd of 1 (ong) F;rx'aar from the &xmr:; of the EI;ginbath perind, empeapﬁr-n discharge of its subsisting
vl Provision for tax (including (78.52) 472.18 71.90 184.78 period | (INR) shares | (INR) shares | (INR) | tradedin | business obligations. Further, the Company shall not issue any Equity Shares or other securities including by way

Deterred Tax) aricid e iraded the period | transacted of bonus issue or convert any outstanding employees stock optionsfoutstanding instruments into Equity

1% Profit’ (Loss) atter tax (564 _40) 1,7239.29 40.15 1497 83 ; Shares, till the date of closure of the Buyback in accordance with the Companies Act and the Buyback

on that on that in the

X Other Comprehensive 41.36 10.22 {22.15) M dale date o Regulations.

Income (logs) - net of Tax [mp; Lakh) 11.9 Unless otherwise determined by the Board or as may be directed by the appropriate authorities; the Buyback

Xl Total GComprehensive Income 1523.04) 1,249 51 18.00 MA will be completed within @ maximum period of & (six) months from the date of opening of the Buyback,

/ (Loss) E”a‘flﬂﬂ 153.35 | 06.08.2078 | 4,634 | 124.00| 31.08.2018|41.218| 137.20| 94.337 126 In accordance with Buyback Requiations, the Company shall not withdraw the Buyback post Public

Xl Equity share Capial 3.323.76 3,323.76 3,323.76 3.323.76 Announcement

X Other Equity/Reserves & 44,829.75 45,352.79 44 823,35 46,082.13 duly | AR EE20E 843| 14200\ 17.07.2018) 3.391| 150.58 23016 34 11.10Consideration for the Equity Shares bought back by the Company shail be paid only by way of cash throwgh

Surplus 3'315 e e e b e e L TR 7 normal banking channels, La., by way of demand draft'pay order™EFT/RTGS/Chegue) to the Company's Broker.

XV | Net worth 48,153.51 48 676.55 48,147.11 49.405.89 qug Wt ' : ki : ' j 12. ISJTﬁTl"TPH'I' APPROVALS : N _

L O 25170 | 686020 | 40428 | 276415 | [~ ey [ 20695 (07.05.2018 18,127 | 15000 25052016 |21.088| T85.14| T3ASZ8| 246 ' Pl ihereunder andthe provisons of i Bybacs Regulains, and artce 200 ofthe arcies of sesacation
a | The standalone financial results for the quarter ended June 30, 2018 and standabone financial staternents fﬂf 22650 (24.04.2018 ) 17,707 | 187.75( 11.04.2018| 7.371| 199.07| 3.43.,293 671 OEE Gt Tne - omipniy s iainci e Eourd spgiusl, s eitoat Aiove.

: : H ' . o i L 4.2l - 4. . - A, 12.2 The Buyback from each Member is subject to al statutory consents and approvals as may be raquired by
for Waé*’ E!“'E'?' "'13““7“ h31 -EEE”S- ’?"ﬂf‘?n“ 31;} 21111? Eﬂa been Pgﬂﬂfﬂﬂ n ﬁﬂﬂmﬂﬂ”ﬁ“ with ’"ﬂ'gf_’ notified | 2018 such Member under applicable laws and regelations. The Members shall be solely responsible for obtaining
undes KeChon 15 of e Lompankes fict, 2013 read with tae Lompanies (indian Accouming Slancands) | g | 22245 (95.03.2018] 6317 188.15 | 26.05.2018 | 8.403] 206.35| BO3185] 1,629 all such statutory consents and approvals {including, without limitation the approvals from the Reserve Bank
F“Fﬁf‘ EEHE !Dlm m:dm ﬂqm"::f;ﬂ_lq Elré"':'l'g"ﬁ F‘rl':la”m] 5[&'[&:;5;11'[5 ) TE'E Emﬁmﬁ f'"ﬂn_cmlﬂmmsqmg 2018 of India, if any) as may be required by them in order to sell their Equity Shares to the Company pursuant to

OF TNE TINanGegl yaar andae arg : d5 DEEN Qrépsred in accordancd & PFEVIOLSIY ACCRME i § kM Id b i ; 1 i h :
accounting principles followed in India (“Indian GAAP Financial Statements”). Accordingly. the Ind-AS f mﬂ High and Low Prices are ﬂ_ﬂSEd on high and n'ﬂ_w of the daily prices. | mgnﬂﬁﬁhﬁg Egn?lg?aﬁms ";?ULL ':r_ e required to provide copies of all such consants and approvals obtained by
Financia Statements of the Company will not be comparable with Indian GAAP Financial Statements. Mm‘.mrw kil nﬂjhe ;fnﬁrrrgpr.l.ce.s G VEATIO D QUG S0 e, 12.3 The Buyback shall be subject to such necessary approvals as may be required, and the Buyback from
b.  For the above purpose, “net worth” means the aggregate value of the paid-up share capital and all reserves " Gonsiered he date with highar radig volume, arstwhila overseas corporate bodies and other applicable categories shall be subject to such approvals of
created out of the profits and securities premium account. (Saurce: www.bselndia. corm) the Reserve Bank of India, if any, under the Foreign Exchange Management Act, 1999 and the rules and
¢.  Total income and Total expenses for the quarter ended 30th June 2018 are as per published quarterly results  NSE regulations framed thereunder.
{unaudited) prepared as per IND-AS , . 7 y 124 Tothe best of the knowledge of the Company, no other statutory approvals are requirad by it for the Buyback
d.  PReserves & Surplus excludas revaluation reserves and miscellangous expenditura to the extent not written off, mr? Eﬂg ﬂE E}Eh gﬁﬁ? éﬁ; uPﬂiv ;J;Jﬁ'.:l Aﬁ?gﬂ Jgg!ﬂf?:]“;nﬁ 'IurnIt?':': of as on the date of this Public Announcement. Subject fo the obligation of tha Members to obtain the consents
e Total debt as at 30th June 2018 have been taken from unauited hooks of accaunt since this information is | period | (INR) shares | (INR) siaes | (NR) | period | business gf;?tﬂﬁf'ggﬂ;ﬂfr ﬁ;ﬂggﬁg;stfﬁﬁlﬁm“;ﬁghfgﬁgﬁtgpﬂﬁ :ﬂ::i Eﬂg";_llﬂ::}'hjiﬁ;lg " Efiliﬂr::ar; LIE_HE ﬂ'r;
not required to be furnished in the unaudited financial results for the guarter ended 30th June 2018 ended traded on trated fransacted any, for compiletion of the Company's obfigations in relation to the Buyback ' ;
REX £ HNAEME G188 Pt Ilo N&HT;S mr;gﬂ”m{ihlﬁ 12.5 In accordance with Regulation 29 of the Buyback Regulations, anything done or any action taken by the
| Ouarter Ended Year Ended Lakh) Company ender the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998,
Sr.No. Particulars June 30, 2018 | March 31, 2018 | March 31, 2017 | March 31, 2016 preceding the date of notification of the Buyback Regulafions i.e., September 11, 2018, including certain
Unaudited Audited Audited Audited FY | 269.90 15.05.2017 3,21,098| 171.10{ 14.12.2017) 20.325) 210.90| 235.61.038 01,828 disclosures made thereto in this Public Announcement, shall be deemad to have been done or taken under
Ky Ralins 2018 the corresponding provisions of the Buyback Regulations.
T {Eamings/(Coss par Stare 70 = == 5 EE? 270,75 25.07.2016|  8,525| 153.00] 28.02.2017|19.021| 198.68| 109.99.770] 21875 3. COLLECTION AND BIDDING CENTERS
— Basic {INR Mot Annualized . 1 13.1 The Buyback will be implemeantad by the Company by way of open market purchases through the Stock
5 TEams "'L ! & ! 170 i 373 KR 5 FY | 414.00| 13.04.2015) 2.07.907)| 195.10) 01.03.2016| 21.552) 28845 ©8.65.294)  20.282 Exchanges using their nationwide trading terminals. Therefore, the requirement of having collection and
_Eﬂﬂﬂ;ﬁi‘ per share (Mot .é.n.nu;hzel:l} ' ' ' 2016 bidding centres is not applicable.
3 |Book Value Per Share (INR) | 144.88 146,45 144.86 Tag.ga | * TheHigh and Low Prices are based on high and low of fhe daily prices. 14.  COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE
4 Return on Net worth (%) 117% 2 GRY 0.08% 3.03% * Anthmenic average of the closing paces of all trading days durng ihe said penod. 141 Mr. N Srivalsa, the Company Secretary & Compliance Officer of the Company, has been appointed
(excluding OCI) (Mot Aﬁnuamgd] : e ' * Considered the date willt fuigher trading volume, as the Compliance Officer for the Buyback in terms of Regulation 24{) of the Buyback Regulations.
; Address: # 27, 28 & 20 KIADB Industrial Area, Dabaspet, Nelamangata Taluk Bangalore — 362 111
3 |Return on Net worth (%) -1.09% 2.57% 0.04% WA Lastsix | High |Dateofhigh] Noof | Low Date Noof |Average| Tolal Totad Tel:  +91  8022005700/66337700 | 1nms[|:ﬂ.ramﬂma@r$[?;a5_cn.ln / ! tdps@tdps.co.in
(Including OCI) (Mot Annualized) months | Price equity | Price | ofLow | equity | Price | wvolime |lsmaver of Website: www tdps.co.in 5 3
& ?B‘thﬁlgqaitrfbfglm . 0.10 0.14 0.09 0.06 perod | (INR) shares | (INR) shares | (INR) ;]"“m'j_‘" / BUSINGSS | 449 Link Infime India Private Limited, having its office at C 101, 247 Park, LB.S Marg , Vikivoll (West),
TR, L L endad traded traded an Epeioy | Hamaieg Mumbal — 400083 is appointed as the Investor service centre for the purposes of the Buyback, in terms
Note: on that that date in the of Regulation 24(iii) of the Buyback Regulations. Tel.: +91 022- 4918 6270 ; Fax: +91 022 - 4018 6060
1 Earnings per share is calculated as profit affer tax for the relevant year/period divided by averaga numbar of date perioo E-mail- rnt.helpdeski@binkintima.co.in | Contact Person: Ajay Jadhav | Website: www linkintime_com
equity shares outstanding during the yearperiod. I_I;Lﬁ] SEBI Registration No; INKDOOD04058,
2 Book value per Sharg = Net Worth (excluding Revaluation Reserves, if any) divided by average number of 15. MERCHANT BANKER FOR THE BUYBACK
equity shares outstanding during the year/period. 2”6‘,’193 15130/ 03.08.2018] 13,330) 124.00 31.08.2018)  42,173) 136.89| 5,96,064 #D The Company has appoeinted the following as Merchant Banker fo the Buyback:
3 Retum on Networth = Proft after T’ Net Worlh {exsiuding revaluation reserves, if any) July | 163.10]27.07.2018] 4,000] 140.95]24.07.2018] 4.357] 15064 171336] 258
4  Debt-Equity Ratio = Total Debt /MNet Worth 2018
7.2 The statement of financial information of the Company on the consolidated basis. based on the audited June | 168.40| 18.06.2018] 6,686 145.50] 20.06.2018( 12,609| 157.26| 3,97.351 625 ' !
resulls for the last three financlal years and the unaudited results for June 30, 2018, are given below: 018 . ﬁ
(INA Lakh) [““May | 207.75| 07.05.2018] 33.24B| 149.05| 25.05.2018| 2,12,135| 185.04| 840483 1,458 Equ [ ]"u S
__Quarier Ended Year Ended 2018
st o, Particulars June 30, :._'I'.I‘IE March 31, 2018 | March 31, 2017 | March 31, 2016 April 226.00| 24.04 2018{1,40,203| 187.50] 11.04.2018| 33.896| 199.04| 13,29,469 2 636 EQUIRUS CAPITAL PRIVATE LIMITED
Audited Auditpd Audited 2018 . . SEBI Registration Number: INMOOD011 286
Maminn st mias Ind-AS |-GAAP Mar | 224.00| 05.03.2018] 77395 185.00) 26.03.2018| 9,44,768| 205.57| 23,10858] 4,566 {2t Flour, G Wing, Marathon Faturex, N M Josti Marg, Lower Parel, Mumbai -400 013
i Total Income (including 7.504 36 45 364.93 43,051.49 52 £93.06 2018 Tel:+81 22 4332 0600 | Fax: +81 22 4332 0601
QUIRE MGOni) ® m_"‘ High an Low Prices are tr_aseﬂan high aind "'5'_“' of the daily prices ; Email: tdps buyvbacki@equirus.com | Website: www. equirus.com | Contact Person; Mr Pavan Naik
il Total dEHFE!;ErES 7.673.58 4294047 40.209.68 50,006.65 ~Anthmenc averacs of the m'usmg Rces of all frading days n'wmg ihe saw penod, 16. DIRECTORS' RESPONSIBILITY
exchudi a . - th b - -
nate 'E‘Ep;gmgf;:,n 8 Constoered the date with highar trading volume, As per Regulation 24(1)(a) of the Buyback Regulations, the Board accepts responsibility for the infarmation
Amortisation EXDENSES (Source: www.nseimdia.com) contained in this Public Announcement and any advertisements, circulars, brochures, publicity materials
and Ta 9.3 There has been no change in the Equity Share capital of the Gompany including by way of bonus issue, rights issue elc. which may be issued in rel?tlun to the Buyback and confirms that the information in such documents
3 or consolidation or spiit of Equity Shares during the pariod for which data has been dsclosed in the table above, contain and will contain true, factual and material information and does not and will not contain any
Il |Finance Costs 53.50 565 56 14.29 49815 DR : 1 risimading iroriiation
] Depreciation & F43.01 2711.29 2 78555 2 BRO.T 9.4 The closing market price of the Equely Shares on Seplember 27, 2016, 1.e., the first radng day alter the Date of : .
s orr i the Board Mesting, was INR 137.75 per Equity Share on the BSE and INR 136,15 per Equity Share on the NSE For and on behall of the Board of Directors of T D Power Systems Limited
') Profit/{loss) before ta (865,73 (952,39} (358.03) {691.55) {Source: BSE and NSE websites). 5 8d/- 54/
Vi Pravision for fax (78.52) 490.05 84.62 226.99 10. PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN Hﬂﬂﬂgl}: Khericha Nikhil Kumar K. G Prabhakar
{inchuding Defarrad Tax) 10.1 The capital structure of the Company as on the date of this Public Announcement, and the proposed capital . Managing Director Director
Vil Profit’ {Loss) after tax (787.21) {1.442.44) (442.65) (918.54) structure of the Company post the completion of the Buyback is set forth below: Place: Bengalury Date: September 27, 2018
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TD POWER SYSTEMS LIMITED

Corporate Identity Number (CIN): L31103KA1999PLC025071

Registered Office & Works: # 27, 28 & 29, KIADB Industrial Area Dabaspet, Nelamangala Taluk, Bengaluru Rural District, Bengaluru — 562 111, India | Tel: + 91-80-2299 5700 / 6633 7700

| Fax: + 91-80-7734 439/ 2299 5718 | Website: www.tdps.co.in | Email: investor relations@TDPS.co.in | Company Secretary & Compliance Officer: Mr. N Srivatsa

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY SHARES OF TD POWER SYSTEMS LIMITED.

This Public Announcement (“Public Announcement™) is being made in relation to the Buyback {as defined
herginafter) of Equity Shares (as defined herainafter) of TD Power Systams Limited (“Company™) from the
open market through stock exchange mechanism, pursuant to the provisions of Regulation 16{v)(b) and other
applicable provisions of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,
for the time being in force including any statitory modifications and amendments from time to ime ("Bayback
Regulations”) and contains the disclosures as specified in Schedula IV to the Buyback Regulations.

OFFER FOR BUYBACK OF EQUITY SHARES FROM THE OPEN MARKET THROUGH STOCK EXCHANGES

Fart A - Disclozures in accordance with 3chedule | of the Buyback Regulations

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE
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Pursuant to article 200 of the articles of association of the Company and the provisions of Sections 68, 69,
70, and all other applicable provisions. if amy, of tha Companies Act, 2013, read with the Companies (Shara
Capital and Dabenteres) Rules, 2014 and other applicable Rules thereunder, each as amended from time to
time (the *Companies Act”) (including any re-enactment of the Companies Act or enactment of any rules
framed thereunder from fime to fime), and the provisions of the Hecurties and Exchange Board of India
(Buy Back of Securities) Reguiations, 1998 (as applicable during the relevant period and substituted by the
Buyback Regulations with effect from September 11, 2018), and persuant to the resolution passed by the
Board of Directors of the Company at their meeting held on Septamber 26, 2018 (the “Board Meeling”),
approved the buyback of the fully paid-up equity shares of the face value of INR 10 {Indian Hupees Ten only)
each of the Company (the “Equity Shares™) from the Members, beneficial owners, other than those who are
promaoters or the persons in control of the Company (hereinafter collectvaly referred to as the “Promoters™)
and promaoter group, from the apen market through stock exchange mechanism i.e., using the electronic
trading facilities of the BSE Limited (“BSE™) and the National Stock Exchange of India Limited (“NSE"),
where the Equity Shares are listed (hersinafter together referred to as the “Stock Exchanges”) for an
afngregate amount not exceading INR 3,000 lakh (Indian Rupees Three Thousand Lakh any) (the “Maximum
Buyback Size"), and at a price not exceeding INR 256 (Indian Rupeas Two Hendred and Fifty S only) per
Equity Share (the “Maximum Buyback Price™), payabie in cash (the process being referred hereinafter as
“Buyback™). The Maximum Buyback Size does not include brokerage, costs, fees, turnaver charges. taxes
such as Secunties Transaction Tax, Goods and Services Tax (if any), Stamp Duty and other transaction
charges (colectively referred to as “Transaction Cosls”™), The Maximum Buyback Size represents 6.16%
and 6.37% of the aggregate of the Company's total paid-up equity share capital and free reserves based on
the standalone audited financial statements and consolidated audited financial statements of the Company
&5 al March 31, 2013 (being the latest available audited financial statements of the Company) which s less
than 15% of the total paid-up equity share capital and free reserves of the Company on & standalong and
consolidated basis in accordance with the proviso to the Regulation 4(iv) of the Buyback Regulations

The Maximum Buyback Price represents a premium of 112.76% and 113.44% compared 1o the averape
of the weekly high and low of the closing price of the Equity Shares of the Company on the BSE and NSE,
respectivaly, during two waaks preceding the date of the Board Meating. Furthar, the Company shall utiliza
at least 50% of the Maximum Buyback Size i.e. INR 1,500 lakh (Indian Rupees One Thousand Five Hundred
Lakh onty) {“Minimum Buyback Size™) and the Company accordingly will purchase an indicative minimuam
of 5,85,938 (Five Lakh Eighty Five Thousand Nime Hundred and Thirty Esght only) Equity Shares based on
the Maximum Buvback Price,

The Board shall determing, at its discretion, the time frame for completion of the Buyback and may close
the Buyback {which shall not be longer than (6) six months from the date of opening of the Buyback or
such offver period 25 may be permitted under the Companies Act and'or Buyback Regulations or as may be
directed by the appropriate authorities) after the Minimum Buyback Size has been reached, and irmespective
of whether the Maximum Buyback Size has or has nol been reached, after giving appropriate notice for
such closure and on compleling 2l formalities in this regard, in accordance with the Cormpanies Act andfor
Buyback Regulations.

Tha indicative maximum nember of Equity Shares to be bought back at the Madmum Buyback Size and tha
Maximum Buyback Price is 11,71,875 (Eleven Lakh Saventy One Thousand Eight Hundred and Seventy Five
only} Equity Shares (“Maximum Buyback Shares™), which does not exceed 10% of the total paid up equity
share capital of the Company. If the Equity Shares are bought back &t a price below the Maximum Buyback
Price, the actual number of Equity Shares bought back could exceed the indicative Maximum Buyback Shares
{assuming full deployment of Maxdmum Buyback Size) but will atways be subject to the Maximum Buyback
Size. Further, the number of Equity Shares to be bought back will not exceed 10% of the total paid up equity
capital of the Company. The Company shall, during the Buyback pericd and upon completion thereof, comply
with the raquirerment of maintaining a minimum public shareholding of at least 25% of the total paid up Equity
Share capital of the Company as provided under Regulation 38 of the Securities and Exchange Board of India
{Listing Obligatons and Disclosure Requirements) Regulations, 2015,

The Buyback will be implementad by the Company out of its securities premium account, free reserves or
such other source as may be parmitted under Saction 68(1) of the Companies Act and Regulation 4(ix) of the
Buyback Reguiations and shall be from the open market through the Stock Exchanges, by the arder matching
machanism except ‘all or none' order matching system. as provided under the Buyback Regulations.

A copy of this Public Announcement is available on the Company’s website (i.e., www.tdps.co.n) and is
expected to be available on the website of the Securities and Exchange Board of India (“SEBI™) (i.e., www
sebl.gowvin), and on the websites of Stock Exchanges, (i.e.. www.bseindia.com and www.nseindia.com)
during the period of the Buyback.

MECESSITY FOR THE BUYBACK AND DETAILS THEREOF

The Board is of the view that the Buyback will help the Company achieve the following objectives: (a)
optimize returns fo shareholders (b) enhance overall sharehobders™ value and (c)} oplimize the capital
structure, The above objectives will be achievad by returning part of surplus cash back to members through
the Buyback process. This may lead to reduction in outstanding Equity Shares, improvement in earnings per
share, based on the assumption that the Company would eamn similar profits as in the past, and enhanced
return on equity capital. The Buyback will mot in any manner impair the ability of the Company fo pursue
growth opportunities or meet its cash requirements for business operafions. The Board at its meeting hedd
on September 26, 2018, considerad the accumulated free reserves as well as tha cash liquidity reflectad in
the audited accounts as on March 31, 2018, and considering these, the Board decided 1o alocate a sum of
(MR 3.000 lakh (Indian Rupees Three Thousand Lakh only) excluding Transaction Costs for distributing to
the members holding Equity Shares of the Company through the Buyback.

BASIS FOR ARRIVING AT THE MAXIMUM BUYBACK PRICE AND OTHER DETAILS

The Madgmum Buyback Price of INR 256 (Indian Rupees Two Hundred Fifty Six only) per Equity Share
has been arrived at after considering various factors, including average of the weakly high and low of tha
closing share prica of the Equity Shares on the Stock Exchanges (il September 25, 2018), the net worth
of the Company Company, issue price of the equity shares issued in the last fund raise and the potential
impact of the Buyback on the earnings per share of the Company. The Maximum Buyback Price excludes the
Transaction Cosis.

The Maximum Buyback Price represents a premium of 112.76% and 113.44% comparad 10 the average of
the weekly high and low of the closing prices of the Equity Shares on the BSE and NSE, respectively, during
the two weeks preceding the date of the Board Mesting.

The Buyback is proposed to be completed within a maximum period of 6 {5) moaths from the date of
opening of the Buyback or such other period as may be permitted under the Companses Act and/or Buyback
Regulations or as may be directed by the appropriate authorities. Subject to the Maximum Buyback Price
of INK 256 (Indian Hupees Two Hundrad and Fifty S only) per Equity Share, maamum validity period of
6 {six) months from the date of opening of the Buyback or such other period as may be permitted under
the Companies Act and‘or Buyback Regulations or as may be directad by the appropriate authorities, and
achieverment of the Minimum Buyback Size, the actual time frame and the price for the Buyback will be
determined by the Board of Directors, at their discretion, in accordance with the Buyback Regulations.
Howaver, in accordance with the Buyback Regulations, Buyback price for the Equity Shares in physical
form (“Physical Shares") wili be determined as the volume weighted average price of the dematerialised
Equity Shares (“Demat Shares™) bought back, during the calendar week in which such Physical Shares
are raceived by Equirus Securities Private Limited ("Company’s Broker”) (or in case no Equity Shares are
bought back in the normal market during that calendar week then the preceding week when the Company
last bought back Equity Sharas) and the price of Phwsical Shares tendered during tha first calandar waek of
the Buyback shall be the volume welghted average market price of the Equity Shares of the Company during
the preceding calendar waek.

At the Maximum Buyback Price and for Maximum Buyback Size, the indicative maximum number of Equity
ahares bought back would be 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundrad and Seventy
Five oaly) Equity Shares. if the Equity Shares are bougit back at a price below the Maximum Buyback Price,
the actual number of Equity Shares bought back could exceed the indicative Maximum Buyback Shares
{assuming full deployment of Maximum Buyback Size) but will aiways be subject fo the Maximum Buyback
Size. Further, the number of Equity Shares to be bought back will not excead 10% of the total paid up equity
capital of the Company.

Further, the Company shalk utilize at least 50% of the Maxmum Buyback Size i.e. INK 1,500 lakh {Indian
Rupees One Thousand Five Hundrad only) towards the Buyback and the Company will accordingly purchasa
an indicative minimem of 585,938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Eight only)
Equity Shares (“Minimum Buyback Shares") based on the Maximum Buyback Price.

The actual number of Equity Shares bought back will depend wpon the actual price paid for the Buyback,
exchuding the Transaction Costs paid for the Equity Shares bought back, and the aggregate amount paid in
the Buyback, subject to the Maximum Buyback Size. The actual reduction in outstanding nember of Equily
Shares would depend upon the price at which the Equity Shares of the Company are traded at the Stock
Exchanges as well as the total number of Equity Shares bought back by the Company from the open markes
throwgh the Stock Exchanges during the Buyback perod

DETAILS OF PROMOTERS AND PROMOTER GROUP'S SHAREHOLDING AND OTHER DETAILS

The number of the Equity Shares hald by the Promoters, promoter group, directors of the Promoters and
directors of the promoter group, as on the date of the Board Meeting dated September 26, 2018 is given betow

Hame l:,a‘l_'mr' No of EI'-“'F %ol II'IH‘I.IF q““'

Mikhil Bumar

Shares share capital
Indian Promoters &

Maohib Nomanbhal Khericha

46,38 664 13.96
Promoter Group 37.30.960 11.23

Chartered Capatal & Investment Lid,

11,34,252 341

Sofia Mohib Khericha

200,000 0.60

Lavanya Sankaran

52,650 0.16

Saphire Finman Services LLP

50,26,433 13.12

Hitoshi Matsuo

Foreign Promoter &

Promoter Group 32.35.254 9.73

Total

1,80,18,213 54.21

4.2

P

None of the persons mentioned in Paragraph 4.1 above has sold or purchased any Equity Shares uf.ﬁfe
Company (either throeah the stock exchanges or oft market transactions) during the six months prior o the
date of the Board Meeting |.e. September 26, 2018 except the following

Lavanya Sankaran
Number of equity Maximum Price | Date of Maximum | Minimum Price Date of minimum
shares purchased (INR) price {INR]} price
52,650 166.00 28.05.2018 137.650 13.08.2018

4.3

NON-PARTICIPATION BY PROMOTERS AND PROMOTER GROUP

As per Regulation 16(i) of the Buyback Reguiations, the Buyback shall not be made from Promoters
and Promater Group of the Company. Further, as per Regulation 244)(e) of the Buyback Regulations, the
Promoters and Promoter Group have not dealt in the Equity Shares or other specified securities of the
Company either through the Stock Exchanges or off-market transactions {including intar-s& transfer of Equity
sharas among the Promoters) from the date of iha Board meeting till the date of the Public Announcemant
and 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 Sharas amaong the Promolars)
from the date of the Public Announcament fill the completion of the Buyback.

Further, none of the assoclates of the promoter and members of the promoter group, other than the
Company, have dealt in the Equity Shares or specified securities of the Company on the Stock Exchanges
or off-rmarket, during the period from the date of passing the Board resolution approving the Buyback i.e.,
september 26, 2018 through the date thereod, and none of such associates of the promoter and members of
the promoter group, other than the Company, shall deal in the Equity Shares or specified securities until the
completion of the Buyback.

il
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Flace: Bangalore
Date : 26.09.2018

MO DEFAULTS

The Company confirms that there ara no defaults (either in the past or subsisting) in repayment of deposits,
Imarast payment thereon, redemplion of debentures or preference shares, payment of dividend o any
member, or repayment of term loans or inlerest payable thereon 1o any financial institution or any bank/
banking company.

CONFIRMATION BY THE BOARD OF DIRECTORS

The Board has confirmed in the Board Meeting that they have made Tull inquiry Into the affairs and prospects
of the Company and that they have formed the following opinion:

that immediately following the date of the Board Meeting thers will be no grounds on which the Company
could be found unable to pay its debis;

as regards the Company’s prospects for the year immediately following the date of the Board Meating, and
having regard to the Board™s intention with respect to the management of the Company's business during
the year following the date of this board meeting and 1o the amount and character of the financial resources
which will in the Board's view be available to the Company during that year, the Cornpany will be able to meet
its liabilities &= and when they fall due and the Company will not be rendered insolvent within such one year
period from the date of the Board Meeting; and

in forming an opinion as aforesaid, the Board has taken info account the liabilities of the Company as if
the Company were being woend up under the provisions of the Companies Act (including prospective and
contingant liahilitas).

REPORT BY THE COMPANY"S STATUTORY AUDITOR

The taxt of the report dated September 26, 2018 recaivad from Mi's. Varma & Varma , Chartered Accountants,
the statutory auditor of the Company, addressed to the Board of Directors is raproduced balow

Cuote

T,

The Board of Directors

TD Power Systems Limited

# 27, 28 & 29, KIADB Industrial Araa Dabaspet, Nelamangala Taluk, Bangalury Rural District,

Bengaluru - 562 111

Dear Sirs,

Independent Auditors’ Report in respect of proposed buy back ol equity shares by TD Power Systems
Limited (‘the Company’) in terms of clause (xi) of Schedule | of Securities and Exchange Board of India
{Buy-back of Securities) Regulations, 2018, as amended {the “SEBI Buyback Regulations”)

This report i3 issued im accordance with the terms of our engagement letier daied September 21, 2018.
The Board of Directors of TD Power Systems Limited have approved the buy-back of equity shares by the
Company at its meeting held on September 26, 2018, in pursuance of the provisions of Section 68, 69 and
70 of the Companies Act, 2013 (‘the Act’) and the SEBI Buyback Regulations.

The accompanying Statement of permissible capital payment (Annexure A') as at 31 March 2018
{hereinafter referred together as the “Statement”) is prepared by the management, which we have intialed
for identificalion purposas only.

MANAGEMENT'S RESPONSIBILITY FOR THE STATEMENT

The preparation of the Statement in accordance with provise (i) 1o Section 68 {2)(b) and other applicable
provisions of the Companies Act, 2013 and the compliance with the SEBl Buyback Regulations, 15 the
responsibility of the Management of the Company, including the computation of the amaount of the permissible
capital payment, the preparation and maintenance of all accounting and other relevant supporting records
and documents. This responsibility incledes the design, mmplementation and maintenance of internal
control relevant to the preparation and presentation of the Statement and applying an appropriate basis of
preparation; and making estimatas that are reasonable in the circumstances,

The Board of directors is responsible to make full inguiry into the affairs and prospects of the company and
to form an opinion that the company will not be rendered insolvent within 2 period of one year from the date
of the resolution of the Board of Directors with respect to proposed buyback.

AUDITORS" RESPONSIBILITY

Pursuant to tha raquirements of the SEBI Buyback Regulations, it is our responsibility to provide reasonable
assurance:

whether we have inquired into the state of affairs of the Company in relation to the audited standalone
financial statements of the Company for the year ended 31 March 2018;

il the amount of permissible capital payment as stated in Annexure A, has been properly determined
consldering the audiad standalone fingncial statements in accordance with Section 68 of the Act: and

if the Board of Directors in their meeting dated September 26, 2018, have formed the oginion as specified
in clause () of Schedule | fo the SEBI Buyback Regulations, 2018 on reasonable grounds and that the
%umgany will not, having regard to its state of affairs, be rendered nsolvent within a period of one year from
that qate.

The standalons financial statements referred to In paragraph 5 above, which we have considered for the
purpase of this report, have been audited by us, on which we have isseed an unmodified audit opinion vide
our report dated 23 May 2018.

We conducted our examination in accordance with the "Guidance note on Audit Reports and Cerfificatas” for
Special purposes isseed by the Institute of Chartered Accountants of india, The above procadures performed
for issueng the certificate does not constitute either an audit or a review in accordance with the generally
accepted auditing standards in India and hence, we do not express any audit / review opinion thereon.

We have complied with the relevant applicable requirements of the Standard on Quality Control {50UC) 1,
Cuality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
Assurance and Related Services Engagemants.

OPINION

Based om inguiries conducled and our examination as above, we report that

a) We have inquired info the state of affairs of the Company in relation to its auditad standalone financial
statements as at and for the year ended 31 March 2018,

b) The amount of permissible capital payment {incleding security premium) towards the proposed buy back
of equity shares as computed in the Statement attached herewith is in our view propery determined in
accordance with to Section 68 including Explanation 1 o section 68 of the Act. The amounts of share capital
and free reserves (including security premium} have been extracied from the audited standalone financial
statements of the Company as at and for the year ended 31 March 2018; and

¢) The Board of Directors of the Company, in their meeting hald on September 26 2018 have formed thair opinion
as specified in clause (x) of Schadule | to the SEBI Buyback Regulations, on reasonable grounds and that the
Company, having regard 1o its state of alfairs, will not be rendared insolvent within a period of ang year from the
date of pazsing the Board megting resolution i.e. Saptember 26, 2018.

RESTRICTION ON USE
This report has been issued al the request of the Company solely for use of the Company (i) in connection
with the proposed buy-back of equity shares of the Company In pursuance to the provisions of Sections
B8 and other applicable provisions of the Companies Act, 2013 and the SEBI Buyback Regulations. (i) to
enatde the Boand of Directors of the Company to include in the public announcament, draft letter of offer,
letter of offer and other documents pertaining to buy-back to be sent to the shareholders of the Company
or filed with {&) the Registrar of Companies, Securities and Exchange Board of India, stock exchanges,
public sharehodders and any other requiatory authority as per applicable law and (b) the Central Depository
services (India) Limited, Nationg Securities Dapository Limited and (iii} for providing to the Managers, each
for the purpose of extinguishmant of equity shares and may not be suitable for any other purposa
Accordingly, we do not accept or assume any Eability for any other purpose or to any other person to whom
this report is shown or into whose hands it may come without cur prior consent in writing.
We are also not responsible for changes, events and circumstances occurring after the date of this repot
which may requires an updation of this report
For VARMA & VARMA
Chartered Accountants
FRN 0045325
K.P. SRINIVAS
Partner
M. No.208520
Peer Review No. 008645

A. Statement of permissible capital payment
(Amounts in Lakh Indian Rupees)
As Per Standalone Financial
i Statements as at 31.03.2018
Paid up Share Capital 2s on March 31, 2018
(33,237 588 equity shares of ¥ 10 each) 3,323.76 3.323.76
Frea resarves as on March 31, 2018
-Becurities Premium Account 2207538
- Retained Eamings 20,337.28
-General Reserves 2,939.63 45,352.79
TOTAL 48,676.55
Maximum amount permitted for Buy-back i.e. 10% of the total paid up share capital and 4 86765
free reserves as on March 31, 2018 '

Node, Free reserves ftludes Secunfies Bremitim as per Explanation i fo sechon 68 of the Companes dcf, 2013,

10.

11
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for TD Power Systems Limited

-

Authorised signatory

Place: Bangalore

Date:; 26.09.20148

Lnguots

The Company shall not Buyback through negotiated deals whather on or off the Stock Exchanges or through
spot transactions or through any private arrangemeants. Further, as required under the Companias Act and
Buyback Ragulations, the Company will not Buyback Equity Shares which are locked-in or non-transferable,
until the pendency of such lock-in, or wntil the time such Equity Shares become transferable, as applicable,

Mo scheme of amalpamation or compromise or arrangement pursuant to the Companies Act is pending in
relation to the Gompany as on the date of this Public Announcement,

The Buyback is subject to sech sanctions and approvals as may be required under apphicable laws and
requlations. The Buyback shall be subject to such necessary approvals as may be reguired, and the Buyback
from erstwhile overseas corporate bodies and other applicable categories shall be subject 1o such approvals
of tha Reserve Bank of India, i amy, under the Foreign Exchange Management Act, 1999 and the rules and
requlations framed thereunder and the same shall be procured by such Members, if applicable.

The Gompany shall fransfer from ds free reserves and’or secunties premeum account a sum equal to the
nominal value of the Equity Shares which are purchased through the Buyback to the capifal redemption reserve
account and the details of such transfar shall be disclosed in its subsequent audited financial statements.
The Buyback shall ba implamented in the manner and following the procedure prescribed in the Companies
Act and the Buyback Regulations, and as may be determined by the Board of Directors and on such terms
and conditions as may be permitted by law from time o time,

PART B - DISCLOSURES IN ACCORDANCE WITH SCHEDULE IV OF THE BUYBACK REGULATIONS

Date of Board and Members' approval for the Buyback:

The Buyback has been approved by the Board in the Board Meeting dated Sepiember 26, 2013,

Minimum and maximum number of Equity Shares proposed to be bought back, sources of funds and
cost of financing the Buyback

The actual number of Equity Shares bought back will depend upon the actual price paid for the Buyback,
eciuding the Transaction Costs paid for the Equity Shares bought back, and the aggregate amount paid In
the Buyback, subject to the Maximum Buyback Size. The actual reduction in outstanding number of Equity
Shares would depend upon the price at which the Equity Shares of the Company are traded al the Stock
Exchanges as well as the total number of Equity Shares bought back by the Company from the open market
thraugh the Stock Exchanges during the Buyback peniod.

2.2

2.3

2.4

3

At the Maximum Buyback Price and for Maximum Buyback Size, the indicative maximum number of Equity
shares bought back would be 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundred and Seventy
Five only) Equity Shares. [f the Equity Shares are bought back at a price below the Maamum Buyback Price,
the actual number of Equity Shares bought back could exceed the indicative Madmum Buyback Shares
{assuming full deployment of Maximum Buyback Size) bt will always be subject to the Maximum Buyback
Size, Further, the number of Equity Shares to be bought back will not exceed 10% of the tofal paid up Bquity
capital of the Company.

Further, the Company shall utilize at least 50% of the Maximum Buyback Size ie. INR 1,500 lakh (Indian
Hupees (ne Thousand Five Hundred lakh only) towards the Buyback and the Company will accordingly
purchase an indicafive minimum of 5,685,938 (Five Lakh Eighty Fve Thausand Mime Hundred and Thirty Eight
anly) Equity Shares, based on the Maxdmum Buyback Price. Further, the Maximum Buyback Shares will not
ercesd 10% of the total pasd up Equity Share capital of the Company.

The Buyback (including the Transaction Costs) will be funded from the accumulated surphes funds availabbe
with the Company, in the form of cash and’ or investments in fixed deposits and mutual funds and will
be drawn out of free reserves, the securities premium account of the Company or such other source, in
accordance with Section 68(1) of the Companies Act and Regulation (i) of the Buyback Regulations.

PROPOSED TIMETABLE

Activity

Date

Date  of
approving Buyback

Board resolution | September 26, 2018

Date of publication of the Public
Announcement

September 28, 2018

Date of opening of the Buyback

October 10, 2018

Accaptance of Demat Shares

Upon the relevant pay-out by the Stock Exchanges

Varification/Acceptance of
| Physical Shares

Within 13 days of pay-out by the Stock Exchanges

Extinguishmant
Shares

In case the Demat Shares are bought back, the same will be extingeishad in the
manner specified in the Securities and Exchange Board of India (Depositories
and Participants) Regulations, 1996, as amended and the bye-laws framed
thareundar,

of  Demat

Extinguishment of Physical
Shares

In case the Physical Shares are bought back, the share certificates will be
extinguished within 15 days of succeeding month in which such Equity Shares
were bought back, provided that the Company shall ensure that all Equity Shares
bought back are extinguished within seven days from the last date of completion
of Buyback.

Last date for the completion of
the Buyback

Earlier of;

(a) six months from the date of the opaning of the Buyback; or

(b} when the Company completes the Buyback by deploying the amount
gquivalant to the Maximum Buyback Size; or

() at such earlier date as may be determined by the Board of Directors after
giving notice of such aarfier closura, subject to the Company having deployed
an amaunt eguivalent o the Minimum Buyback Size {aven if the Maximum
Buyback Size has not been reached or the Maximum Buyback Shares have
not been bought back), provided, that all payment obligations relating to the
Buyback shall be completed before the last date for the Buyback.

4.2

4.3

4.4
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4.6
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4.8

4.9

4.10

PROCESS AND METHODOLOGY TO BE ADOPTED FOR THE BUYBACK

The Buyback iz open to ail Members holding Physical Shares, and beneficial owners holding Demat Shares.
The Promoters and promaoter group of the Company shall not participate in the Buyback.

Further, as required under the Companies Act and Buyback Regulations, the Company will not Buyback
Equity Shares which are locked-in or non-transferable, until the pendency of such lock-in, or until the time
such Equity Shares become transferable, as apphicabla.

The Buyback will be implemented by the Company by way of open markei purchases through the Siock
Exchanges, by the order matching mechanism except “all or none™ order matching sysiem, as provided
under the Buyback Regulations,

For the implementation of the Buyback, the Company has appointed Equirus Securties Private Limited as
the Gompany's Broker through whom the purchases and settfiements on account of the Buyback would be
made by the Company. The contact details of the Company's Broker are as follows:

Name: Equirus Securities Privaie Limited,
Address: drd Foor, House No. 8, Magnet Corporate Park, Mear Zydus Hospital, 8/H Infas Pharma,
ada Bridge, 5. G, Highway, Ahmedabad- 380 054,

Contact Person: Mr. Jay Soni Tel.: +91 79 6190 9361,

The Equity Shares are traded in compulsory dematerialised mode under the trading code(s) 533553 at BSE
and TOPOWERSYS at MSE. The ISIN of the Equity Shares of the Company is INE419M01019, As mentioned
below, the Company shall make arrangemenis o facilitate parficipation in the Buyback by Members who
hold Physical Shares, Members holding Physical Shares can sell their Equity Shares in the separate window
created for the physical trading segment by fhe Sfock Exchanges.

The Company shall, commencing from October 10, 2015 (i.e., the date of opening of the Buyback), place
*buy” orders on the BSE and/or NSE on the normal frading segment to Buyback the Equity Shares through
the Company's Broker, at least once in week, in such quantity and at such price, not exceeding the Maimum
Buyback Price of INR 256 (Indian Rupees Two Hundred and Fifty Six only) per Equity Share, as it may deem
fit, depending upon the prevailing market price of the Equity Shares on the Stock Exchanges. When the
Company has placed an order for Buyback of Equity Shares, the identity of the Company as purchaser shall
appear on the electronic screen of the Stock Exchanges.

Procedure tor Buyback of Demat Shares: Beneficial owners holding Demat Shares who desire to self their
Equity Shares in the Buyback, would have to da 5o through their stock broker, who is a registered member
of either of the Stock Exchanges by indicating to their broker the details of the Equity Shares they intend o
sell whenever the Company has placed a “buy” order for Buyback of the Equity Shares. The Company shall
place a “buy” order for Buyback of Demat Shares, by indicating to the Company's Broker, the number of
Equity Shares it intends to buy along with a price for the same. The trade would be executed al the price at
which the order matches the price tendered by the beneficial owners and that price would be the Buyback
price for that beneficial owner. The execution of the order, issuance of contract note and delivery of the stock
to the member and receipt of payment would be carried out by the Company’s Broker in accordance with
the requirements of the Stock Exchanges and SEBL. Orders for Equity Shares can be placed on the trading
days of the Stock Exchanges.

i may be noted that a uniform price would not be paid to all the Members/beneficial owners pursuant o
the Buyback and that the sama would depend on the price at which the trade with that particular Members/
beneficial owner was executed

Procedure lor Buyback of Physical Shares: The Company shall approach the Stock Exchanges for
perrmission 1o use a separate window for the Buyback of Physical Shares in terms of Regulation 19 of the
Buyback Regulations (“Physical Share Buyback Window™).

Upon completion of formalities with the Stock Exchanges to use their Physical Share Buyback Window, the
Company shall Buyback the Physical Shares from the Members. The procedure for Buyback of Physical
Shares In the Physical Share Buyback Window shali be subject to requirements provided by the Stock
Exchanges and any directions issued in this regard. As per Regulation 19 of the Buyback Regukations:

(i) The Physical Share Buyback Window shall remain opan during the Buyback period, for the Buyback of

Physical Shares.

{iliPhysical Shares shall be bought back from eligibée Members through the Phwsical Share Buyback Window,

only after verification of the raquisite documents Dy the Registrar and Shara Transter Agent of the Company,
and on completion of the successful verfication, the sale transaction may be executed by the broker
appointed by the eligible Members or Company's Broker,

{ili}The price at which the Physical Shares are bought back shall be the volume weighted average price of the

4.1

(i

(i)

(i)

(i)

(v)
(i)
(wii}
(vill)

()
)

(i)

{ai)

Demat Shares bought back during the calendar week in which such Physical Shares are received by the
Company's Broker, In case no Equity Shares are bought back in the normal markeat duning that calendar
week then the preceding week when tha Comipany last bought back the Equity Shares would be considerad.
The price of Physical Shares tendered duering the first calendar waek of the Buyback shall be the volume
waighted average market price of the Equity Shares of the Gompany during the preceding calendar week,
The sale consideration would be paid immediatedy after the payout of the Stock Exchange, which in no event
will be later than seven days after the date of sala

Meambers holding Physical Shares and proposing to participate in the Buyback will be required to submit a
completa set of documents for verification procedure 1o be camed out, including:

original physical share certificateds);

valid share fransfer form(s) duly filled, stamped, signed by the transferors (by all the eligible Members
in case the Equity Shares ara in joint names in the same order in which they hold Equity Sharas in the
Company) as par the speciman signatures lodged with the Company and duly witnessed at the appropriate
place authorizing the transfer of the Equity Shares bought back in favour of the Company;

in case of unregistered Member - (2) Original Equity Share certificates accompanied by valid share transfer
forms as received from the market, wharein the name of the fransferee has not baen filled in and (b) Original
broker contract note of a registerad broker of 3 recognized Stock Exchange in ralation o the purchase of the
Equity Shares baing tendered in this case;

KYC Form (to be filled and signed by all holders), Acceptance Form and Declaration Form {to ba signed by
all Members(s) including by joint holders of sharas), The KYC Form, Acceptance Form and Declaration Form
can be obtained by contacting the Company's Registrar and Share Transfer Agent at the details mantionad
in Paragraph 14.2 balow;

Bank account details of the first named holder along with copy of a self-attested cancelled cheque;

a self-attasted copy of the Member's (including joint hodders) PAN Card or other documants confirming the
member's identity;

a self-attested copy of & document confirming the first hobder's current address;

details of telephone number and email address of all the Members (including joint Members);

copies of regulatory approvals required, if any, by the Member for the fransfer of Equity Shares to the
Company;

any other relevant documents such as power of attomey, corporate authorization (such as, board resolution/
spacimen signatures), notarised copy of death certificate, Reserve Bank of India approval (in case of
non-resident Members) and succession carfificate or probated will, if the sole Member is deceased, as
applicable, either by registerad post or couner or hand delivery to the following address;

Name: Equirus Securities Private Limited,

Address: 3rd Foor, House No. 9, Magnet Corporate Park, Mear Zydus Hospital, 8H Intas Pharma,
Soda Bridge,S. G. Highway, Abmedabad- 380 054,

Contact Person: Mr. Jay Soni Tel: +91 79 6190 9561.

The following documents are admissible as proof of identity: (i) Unigue Identification Number (UID} (Aadhaar)/
passport/voteridcard/drivinglicense, (i) PAN card with photograph, (iif) identity card/documentwith applicant's
photo, issued by any of the following: Central/State Government and its departments, statutory/reguiatory
authorifies, public sector undertakings, scheduled commercial banks, public financial institutions, colleges
affiliated to Universities, professional bodies such as ICAL ICWAIL, 1051, Bar council efc., to their members;
and credit cards/debit cards issued by banks, (iv) cerfificate of incorporation, memorandum and articles of
association in case of companies, (v) a certified copy of certificate of registraton issued under the Limited
Liabilsty Partnership Act, 2008 in case of limited Eability partnerships and (vi) trust deed in case of trusts; and

The following documents are admissible as proof of address: (i) passport/voters identity card/ration card/
ragistered laase or sale agregment of residence/driving Acenseflat maintanance billinsurance copy/Unigue
kdentification Number (LID) (Aadhaar), (i) utility bills ke telephone bill (only land ling), electricity bill or gas
bill - Mot more than 3 months old, (i) bank account statement/passbook - not more than 3 months ofd, (iv)
self-declaration by high court and supreme court judges, giving the new address in respect of thair own
accounts, (v) proof of address issued by any of the following: bank managers of scheduled commercial
banks/ scheduled co-operative banks/ multingtional foreign banks/ gazefted officer’ notary public/ elected
representatives to the legisiative assembly, parliamant’ documents issued by any Government or statutory
authority and (vi) identity card’ document with address, issued by any of the following: Cenfral’ State
Government and its departments, statutory/ requiatory authorities, public sector undertakings, schedulad
commarcial banks, public financial institutions, colleges affiliated to Universities and professional bodies
such as ICAL ICWAL ICSI, Bar Council eto., 1o their membears. Please note that documents having an expiry
date should be valid on the date of submizsion. Cortinued
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Particulars INR Lakh (As on the date of this | INR Lakh (Post completion
Public Announcement) of Buyback)

Authorised Share Capital Date of Board resolution|september 26, 2018
approving Buyback

3,50,00,000 equity shares of INR 10 each 500,00 35000

Issued, subscribed and fully paid up share capital 3323.76 3206 57

3,32,37 588 aquity shares of INR 10 gach

Mote: Assuming thal the indicative Maxirmurn Buyback Shares are bought back, the post Buyback issuwed,

subscribed and paid-ug capital will differ depending upoan the aciual number of Equity Shares bought back,

10,2 As on the date of this Public Announcement, there arg no Equity Shares which are partly paid up, or with
call-in arrears and there are no outstanding instruments convertible into Equity Shares.

10.3 The shareholding pattern of the Company as on September 21, 2018 (pre-Buyback) and the proposed
shareholding pattern of the Company post the completion of the Buyback is given below;

Pre- Buyback Post- Buyback
Particulars No ol equity % of equity Mo of equity % of equity
shares shares shares shares

(A) Promoter & Promoter Group 1.80,18,213 ad.21 1.80.18,213 56,19
iB) Public 1,52,19,375 45.79 1,40,47,500 43.81
(C1) Shares undarhying ORs - - - -
ahares held by Employee Trusts - - - -
(G} Mon Promoter — Non Public - - . -
iC= C1+L2}
Grand Total (A+B+C) 3,32 37 588 100 32065713 100

# Assuming the Company buys back the Maximum Buyback Shares, the shareholding post completion of the

Buyback, may differ depending upon the actual number of Eguity Shares bought back in the Buyback,
As per Regulation 16{i) of the Buyback Regulations, the Buyback shall not be made from Promoters
and promater group of the Company. Further, as per Regulation 24(i)(g) of the Buyback Regulations, the
Promaters and promoter group have not dealt in the Eguity Shares or specified securittes of the Company
either through the Stock Exchanges or off-market transactions (including inter-se transfer of Equity Shares
among the Promoters) from the date of the Board meeting till the dats of the Public Announcement and shall
not deal in the Equity Shares or specified securities of the Company either through the stock exchanges or
off-markat transactions (including intar-se transfer of Equity Shares among the Promotars) from the date of
the Public Announcement till the completion of the Buyback
Further, none of the associates of the promoier and members of the promofer group, other than the
Compary, have dealt in the Equity Shares or spacified securities of the Company on the Stock Exchanges
or off-market, during the period from the date of passing the Board resolution approving the Buyback Le.,
Septernber 26, 2018 through the date thereof, and none of such associates of the promater and members of
the promoter group, other than the Company, shall deal in the Equity Shares or specified securities until the
complation of the Buyback.

10.4 The number of the Equity Shares held by the Promoters, promoter group, directors of the Promoters and
directors of the promoter group, as on the date of this Public Announcement is given below
No of Equ % of paid-u

e Entoanry il s capita -
Mikhil Kumar Indian Promofers & 46,35 664 13.9%
Mohib Nomanbhai Kharicha Prometer (rcup 37 50,960 11.93
Chartered Capital & Investment Lid. 11,34, 252 3
Sofia Mohib Khericha 2.00.000 0.60
Lavanya Sankaran 52 650 0.16
Saphira Finman Services LLP 50.26,433 15.12
Hitoshi Matsuo Foreign Promoter & 32,35,254 973

Promater Group

Total 1,80,18,213 04.21

While the Promoters and promaoler group are not eligible 1o participate in the Buyback, depending on the
number of Equity shares bought back by the Company, their effective shareholding percentzge in the
Company will increase accordingly. Any increase in the percentage holding'voting rights of the Promoters
is not an active acquisition and is incidental to the Buyback and falls within the limits prescribed under the
securitles and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

10.5 None of the persons mentioned in Paragraph 10.4 above have sold or purchased any Equity Shares of
the Company (either through the stock exchanges or off market transactions) during the twelve maonths
praceding the date of the Public Announcement except the following

Lavanya Sankaran

Number of equity Maximum Price | Date ol Maximum | Maximum Price Date of minimum
shares purchased {INR} price {INR) price
52 650 166.00 29.05.2018 137.50 13.08.2018
11. Management Discussion and Analysis on the likely impact of the Buyback on the Company

11.1 The Buyback is expected to enhance overall long tarm members” value for continuing membaers, without
compromising on the future growth opportunities of the Company, as well as provide an exit opportunity to
the public sharehobders. The Buyback is not likely 1o cause any material adverse impact on the earnings of
the Company, except a reduction in the treasury income which the Company could have otherwise earned
from investments in ficed deposits and mutual funds. The Company will aiso bear the cost of the Buyback
transaction,

The Buyback is proposed, considerng the accumulated surplus funds available with the Company being in
excess of the surplus amount needed to be retained by the Company for future growth of the Company as
envisaged by the Board

The Buyback will be funded from the accumulated surplus funds available with the Company, in the form
of cash and/or invesiments in fixed deposits and mustual funds, and will be drawn ot of free reserves,
seCunties premivm account of the Company or such ofhar source, in accordance with Section 68(1) of the
Companies Act and Requiation 4(ix) of the Buyback Regulations

The Buyback may lead to reduction in outstanding Equity Shares, improvement in 'earnings per share' and
enhanced return on equity, assuming that the Company would garn simiar profits as in the past

Pursuant to Regulation 16(i) of the Buyback Regulations, the Promaotars and promoter group of the Company
will not participate in the Buyback. The Buyback will not result in a change in control or otherwise affect the
Existing management structure of the Company.

Consequent to the Buyback (which excludes participation by the Promoters and promoter group) and
based on the number of Equity Shares bought back by the Company from the members including members
resident ouiside India, erstwhile overseas corporate bodies, forgign porticlio investors and non-resident
Indian members, the shareholding pattern of the Company would undergo a chamge; however public
shareholding shall not fall below 25% of the total fully paid up Equity Share capital of the Company,

In accordance with Section 68(2)(d} of the Companies Act, the ratio of the aggregate of secured and
unsecured debts owed by the Company shall not be more than twice the paid up Equity Share capital and
free reserves post the Buyback.

In compliance with the provisions of the Buyback Regulations, the Company shall not raize further capital
for a period of 1 {one) year from the expiry of the buyback period, except in discharge of ifs subsisting
obligations. Further, the Company shall not issue any Equity Shares or othar securities including by way
of bonus issua or convert any outstanding employees stock options/outstanding instruments into Equity
Shares, till the date of clesure of the Buyback in accordance with the Companies Act and the Buyback
Regulations.

Linless otherwise determined by the Board or as may be directed by the appropriate authorities, the Buyback
will be complated within 2 maxdmum period of 6 {six) months from the date of opening of the Buyback.
In accordance with Buyback Regulations, the Company shall not withdraw the Buyback post Public
Announcement,

11.10 Consideration for the Equity Shares bought back by the Comgany shall be paid only by way of cash through
normal banking channels, Le., by way of damand drait/pay order/NEFT/RTGS/Cheque) to the Company's Broker.
STATUTORY APPROVALS

Pursuant to Sectons 68, 69, 70, and &ll other applicable pravisions of the Companigs Act and applicable
Rules thereunder and the prowisions of the Buyback Regulations, and article 200 of the articles of association
of the Company, the Company has obtainad tha Board approval, as mentioned abova.

The Buyback from each Member is subject to all statutory consents and approvals as may be reguired by
such Member under applicable laws and regulations. The Membears shall be solely responsibie for obtaining
all such statutory consents and approvals (inclading, without limitation the approvals from the Reserve Bank
of India, if any) as may be required by them in order to sell thair Equity Shares to the Company pursuant to
the Buyback. Members would be reguired o provide copies of all such consents and approvals obtained by
them to the Company's Broker.

The Buyback shall be subject to such necessary approvals as may be required, and the Buyback from
erstwhile overseas corporate bodies and other applicable categories shall be subject to such approvais of
the Reserve Bank of India, if any, under the Foreign Exchange Management Act, 19989 and the rules and
requlations framed thereunder.

To the best of the knowledge of the Company, no other statutory approvals are required by it for the Buyback
as on the date of this Public Announcement. Subject to the obdigation of the Members to obtain the consents
and approvals necessary for transfer of their Equity Shares to the Company as set out in Paragraph 12.2 of
Part B8 above, the Company shall obtain such statutory approvals as may be required, from fime to tima, if
any, for compéetion of the Company's obligations in refation to the Buyback.

In accordance with Regulation 29 of the Buyback Regulations. anything done or any action taken by the
Company under the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998,
precading the date of notification of the Buyback Ragulations i.e., September 11, 2018, including certain
disclosures made therato in this Public Announcement, shall be deemed to have been done or taken under
the corresponding provisions of the Buyback Regulations.
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The Buyback will be implemanted by the Company by way of open market purchases through the Stock
Exchanges using their nationwide trading terminals. Therefore, the requirement of having coliection and
bidding centres is not applicable,

COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE

Mr. N Srivaisa, the Company Secrefary & Compliance Officer of the Company, has been appointed
as the Compliance Officar for the Buyback in terms of Regulation 24(il) of the Buyback Raguiations.
Address: # 27, 28 & 29 KIADB Industrial Area, Dabaspet, Melamangala Tatuk Bangalore — 562 111
Tel. 491 BOP2OOSTOOMBE3ITI0O0 |  investorrelations@TOPS.coin /) tdps@tdps.codn
Website; wwew tdps.co.in

Link Intime India Private Limited, hawing its office at C 101, 247 Park, LB.S.Marg , Vikhrodi (West),
Mumbai - 400083 is appointed as the investor service centre for the purposes of the Buyback. in terms

4.12 Members are free to sell or hold their Physical Shares entirety at their discretion and that process is designed [y Dther Comorehansive 7 6d 29 47 332 N A
in accordance with Buyback Requiations only to assist those Membars holding Equity Shares in tha physical |nmmﬁ,f[mg$} - et (7.64)
torm, who are desirous of selling their Equity Shares and who would like to have a broker fo enable them to of Tax
do 50 and with abridged KYC requirements. X Total Corroraherzie 794,85 14124 439.93 A
4,13 Members holding Physical Shares should note that Physical Shares will not be accepted for Buyback unless T ﬁ_uss] b il (o)
a complete set of documents as mentioned in Paragraph 4.17 of Part B above is submitted to Company's r— :
Broker. Acceptance of the Physical Shares for Buyback shall be subject to verification of the documents il Eﬁ:’ ;?Esﬁﬁ,g:iﬁjm 43'333'32 413':12?35 4;?;;;3 ai'ggg-;g
subrmittad by the Members as per the Buyback Regulations and any other directions issuad by the SEBI or i Eurplﬂn S i ded o s
the Stock Exchanges in this regard. Tha Company will endeavour to complete the Buyback of the Physical =
Shares In the week subsequent 10 the week In which such physical shares are received by the Company's il et wort 4414591 44,540.76 47.053.30 ‘ﬁr-ﬁﬂ“ﬁ
Broker. Please note that there could however be a delay in completing the transaction due to unavoidable LXIL__ | Total debt 5,051.70 6.660.26 4.534.28 276415
circumstances. In case of receipt of incomplete documentation from the Memhers_ humiqg Physical Sharegs. Mote:
the price payable for the Buyback of such Physical Shares will be the price applicable in accordance wWith 3 The consolidated financial resutts for the quarter endad June 30, 2018 and consolidated financial statemants
Paragraph 4.10 of Fart B above during the week in which the documentation in respect of the Buyback of for years ended March 31, 2018, March 31, 2017 have been prepared in accordance with Ind-AS notified
such Physical Shares has been completed In all respects. ! under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standards)
4.14 Members are requested o get in touch with the Equirus Capital Private Limited {*Merchant Banker”) or the Rules, 2015 to the extent applicable (“Ind-AS Financial Statements”). The consolidated financial statements
Company's Broker or the Registrar and Share Transter Agent of the Company to clarify any doubts in the process for the financial year ended March 31, 2016 has been prepared in accordance with the previously accepted
4,15 Sul}jp.-{:’r to the Company purchasing Equity Shares for an amount equivalent to the Minimum Buyback Size, accounting principles followed in india (“Indian GAAP Financial Statements™). Accordingly, the Ind-AS
nothing nnmal_ned herain shall create ay obligation on the part of the Company or 1J‘|E': Board to Buyback any Financial Statements of the Company will nat be comparable with Indian GAAP Fnancial Statemants
additional Equity Sharas or confer any right on the part of any Member o have any Equity Shares bought Back, 1, for the above purpose, “net warth” means the aggregate value of the paid-up share capital and all reserves
aven if the Maximum Buyback Size has not been reached, and/or impair any power of the Company or the created out of the profits and securities premium account
Board to terminate any process in refation to the Buyback, b the extent parmissible by [aw, The Company IS Total | - r :
under no obligation fo utilize the entire amount of Maxdmum Buyback Size or buy alf the Maximum Buyback  © otal income and Total expénses for the quarter ended 30th June 2018 are as per published quarterly Tesults
Sharas. However, i the Company is not able to complete the Buyback equivalent to the Minimum Buyback Size, (unaudited) prepared as per IND-AS, .
axcapt for the reasons mentioned in the Buyback Regulations, the amount hald in the escrow accournt (up to a Reserves & Surplus excludes revaluation reserves and miscellaneous expenditure to the exdent not wrtten off.
maximum of 2.5% of the Maximum Buyback 5ize), shall be liable to be forfeited and deposited in the Ilnvesmr Total debt as at 30th June 2018 have been taken from unatdited books of account since this information is
Frotection and Education Fund of SEBI or as directed by SEBI In accordance with the Buyback Regulations. not required to be furnished in the unaudited financial results for the quarter ended 30th June 2018.
4,16 The Company shall submit the information regarding the Equity Shares bought back by it to the Stock KEY FINANCIAL RATIOS
Exchanges on a daily basis in accordance with the Buyback Regulations. The Company shall also upload the i
informition regarding the Equity Shares bought back by it on its website |.e., www.tdps.co.in on a daily basis. | Quarter Ended Year Ended
5. METHOD OF SETTLEMENT Sr.MNo. Particulars June HIL_EWB March 31 2018 | March 31, 2017 | March 3_1. 2016
5.1 Settlement of Demat Shares: The Company will pay consideration for the Buyback to the Company's Broker o Unaudited Audited Audited Audited
on or before evary pay-in date for each settlement, as applicable to the respective Stock Exchanges where S T
the transaction |s executed. The Company shall open a depository account styled “TD Power Systems | Earmings/(Loss) per Share - (2.37) (4.34) (1.33) (2.76)
Limited-Buyback 2018- Escrow Account” (“Buyback Demat Account”) with ILAFS Securities Services Basic (INR) (Mot annualized)
Limited. Demat Shares bought back by the Company will be fransferred into the Buyback Demat Account by |2 Eamings/(Loss) per Share — (2.47) {4.34) {1.33) (2.76)
the Company's Broker, on receipt of such Demalt Shares and after completion of the clearng and settiement Dilutad (INR} Mot Annualized)
obligations of the Stock Exchanges. Beneficial owners holding Demat Shares would be required to transfer |3 Book Value Per Shara {INR) 132.82 135.21 141,57 142.39
the number of such Demat Shares sold fo the Company pursuant to the Buyback, in favour of their stock |4 Return on Net worth (%) <1.78% -3.21% -0.94% -1.94%
broker through whom the trade was executed, by tendering tha delivery instruction slip 1o their respactive (exciuding OC) {Not annualized)
depository participant (*DP”) for debiting their beneficiary account maintained with the DP and crediing the |5 Return on Net worth (%) -1.80% .3.14% .0.93% NA
same to the broker's pool account as per procedure applicable to normal secondary market transactions. finciuding OCI) (Not annualized)
The benaficial owners would also be required to provide to the Company's Broker, copies of all statutory Debt-Equity Ratio 011 015 010 0.06
consents and approvals requited 1o be obtained by them for the transfer of their Equity Shares to the Total Debt/ Net warth ' ' i ;
Company as referred to in Paragraph 4.11 of Part B et
5.2 Saftlement of Physical Shares: Members holding Physical Shares would be required to present the complete s : ;
st of documents referred to in Paragraph 4,11 of Part B above to Company’s Broker, 1 Earnings per share is calculated as profit after tax for the relevant year/period divided by average number of
5.3 Extinguishment of Demat Shares; The Demat Shares bought back by the Company shall be extinguished and equity shares outstanding during the year/period. _ N
destroyed in the manner specified in the Securities and Exchange Board of India (Depository and Participants) 2 Book value per Share = Net Worth (exciuding Revaluation Reserves, if any) divided by average number of
Requiations, 1996, as amended and by-laws, in the manner spacified in the Buyback Regulations and the quity shares outstanding duning the yeas/period.
Companies Act The Equity Shares lying in cradit in the Buyback Demat Account will be extinguished within - 3 Return on Networth = Profit after Tax' Nat Worth (excluding revaluation raserves, if any).
13 (fifteen) days of acceptance of the Demal Shares, provided that the Company undertakes to ensure thal 4 pabt-Equity Ratio = Total Debt /MNet Worth
all h inguish ithin ¥
: DHE;ELHE it E‘;ﬂi‘“k oy the Gompany are extingulshed within 7 (seven) days from he last date of g pevay) ¢ OF ESCROW ACCOUNT OPENED AND THE AMOUNT DEPOSITED THEREIN
54 Exinguishment of Physical Shares: Physical Shares bought back by the Company during a month shall ke &1 In accordance with Regulation 20 of the Buyback Regulations and towards security for performance of
extinguishad and physically destroved by the Company in the presence of the Registrar’ Merchant Banker its obligations under 'Ii'lf Buyback Hﬂgﬂiiﬂlﬂ{lﬁ. the Company has enterad info ﬂ-r! ASCIOW %‘Ql’ﬁﬂl’ﬂﬁfﬂ dated
and the Statutory Auditor of the Company by the 15th (fifteenth) day of the succeeding month, provided that September 27, 2018 ("Escrow Agreement”) with the Merchant Banker and Axis Bank Limited (“Escrow
the Company undertakes to ensure that 2l Physical Shares bought back are extinguished within 7 (seven) Bank”) pursuant to which the Company has opened an escrow account itled 'TD Power Systems Limited -
days from the last date of completion of the Buyback, in compliance with the Buyback Regulations. BuyBack Offer’ .zir_m ‘Escft_nw Account”). The Company rra*_s authorized the Merchant Banker to operate the
55 {:unsidﬂmt"}n fﬂr thE Equ"_-:lll Ehams t"].“ghl hack hy thE Empany Ehaﬁ tlE pa"j Dnl!'l h'." wa-!lr n‘f cashl EEEI’CI'H AEI‘.':EIIJI'H In EIJI'I1|:IF.IHI'IEE I|||||1.|-| !hE BIJ}'IJ&EH HEQ‘UlE’[IDI‘IE- E.I"H:I 'Ihﬁ EE-EFU'W P.EII'EEITPE:H'[ Th‘E-' E—Dmpﬁl‘lj‘
6.  BRIEF INFORMATION ABOUT THE COMPANY has depusrted_ln the Escrow Au:-.t:n_unt. cash aggreg.:'l_hng i INR 750 lakh ilnl:_llan Rupees Sﬂvgn Humndrad Fiffy
6.1 The Company was originally incorporated as TD Power Systems Private Limiled on April 16, 1999 as a E:hu?;lt;!:;]ﬁsbﬂlﬂg £3% o e Masodrmmary) Bamviack: Siea (ESCIUW: ATTIOUTTEY [ acCondanes wit Bis: Buylack
private limited company under the Companies Act, in Bangalore, Karnataka, India. The name of our g T _ _
Company was subsaquently changed o TD Power Systems Limited by 2 special resolution of the members 5.2 The funds in the Escrow Account may be released for making payment 1o the Members subject to af least
passed at an extraordinary general meeling of our Company on January 17, 2011. The fresh certificate 2.5% of the Maximum Buyback Size remaining in the Escrow Account at all points in time.
of incorporation conseguent upon change of name was granted to our Company on February 4, 2011 by 8.3 If the Company is not able to completa the Buyback equivalent to the Minimum Buyback Size, excapt for the
the Registrar of Companies, Kamataka. The Corporate Identification Number ("CIN") of the Company is reasons mentioned in the Buyback Regulations, the amount held in the Escrow Account (up to a maximum
L31103KA1999PLE025071. The Equity Shares of the Company are lsted on the Stock Exchanges. of 2.5% of the Maximum Buyback Size), shall be Hable to be forfeited and deposited in the Investor Pratection
6.2 The Company Is one of the leading manufacturers of AC Genaerators with output capacity in the range of and Education Fund of SEBI or as directed by SEBI in accordance with the Buyback Regulations.
1 MW to 200 MW for prime movers such as steam furbines, gas furbines, hydro turbines, wind turtines, 8.4  The balance lying to the cradit of the Escrow Account will be released to the Company on completion of all
diesel and gas engines. We focus on manufactuning custom-designed genesators for our cuslomers who obligations in accordance with the Buyback Regulations.
are basad across tha world. In addition to manufacturing AC Generators our Company also executes Turbing 9. Listing details and stock market data
Generator (*TG") island projects for steam turbine power plants with output capacity up to 52 MW using ! 3
a Japanese Wrbing combined with our generator. The scopa of work of the TG island projects consists of 1 The Equity Shares of the Company are fisted on the BSE and the NSE.
design services, procurement and supply of equipment, assembly, installation & commissioning, For more 9.2 The high, low and average market prices of the Equity Shares for the preceding three years and the monthly
infarmation, kog on to www.tdps_co.in high, low and average marke! prices of the Equity Shares for the six months preceding the date of this Public
7.  BRIEF FINANCIAL INFORMATION ABOUT THE COMPANY Announcement atnd their correspending volumes on the BSE and the NSE are 2s follows:
7.1 The statement of financial mfprmatmn of the Eump;_any on the stand-alone basis, I:raﬁe_ﬂ on the audited BSE
results for the last three financial years and the unaudited results for June 30, 2018, are given below: Twelve | High Date of No ol Low | Date of Low | Noof | Average Totl Total
(INF Lakh) maonih | Frice high aaquity Frics equity Price yolume turnover
Quarter Ended Year Ended period | (IR} shares | (INR) shares | (INR) | tradedin | of usiness
81 M Particulars June 30, 2018 | March 31, 2018 | March 31, 2017 | March 31, 2016 ended traded on traded the period | transacted
it . Unaudited Audited Audited Audited that date on that in tha
Ind-AS Ind-AS Ind-AS I-GRAP date period (INR
| Total Income (including other 7.654.22 4517317 41,776.88 47 436.15 Lakh)
income| FY | 271.00(15.052017 | 64,274 | 17035 1512.2017| 25388 | 210.94 | 53.73,404 11,815
[ Total Expenses excluding 7,601.56 42 308.03 38,486.45 42 424 42 2018
Finance costs, Depreciation FY | 266.00 (21072016 1,484 | 15500 07.03.2017 | 19466 | 198.97 | 46.49.926 a.0m
& Amaortisation expansas 2017
and Tax FY | 412.00(13.04.2015 | 97482 [196.80. | 29.02.2016| 1962 | 288.17 | 27.07.071 7.813
1] Finance Costs 5.3.50 662,13 406,17 481.45 2016
] Depreciation & Amartisation 64208 2.705.54 2772.21 2 837,62 # The High and Low Prices are based on figh and fow of the daily prices,
v P’ﬂfiUEJUEEIJ_:’Efﬂm tax and (642.92) (302.53) 112.05 1,682.66 ~ Arthmetic average of the closing prices of a0 frading days duning bhe satd pénod.
EXCEQHINAl eI W ] , : :
7 Eceational e - PR - - Cunsrcliemdma date with higher trading vohsma,
vl Profit/{inss] before tax (642.92) 1.711.45 112.05 1,692.66 Lastsic | High | Date | Noof | Low Date | Mool | Average |  Total Tatal
Vil Provision for lax {including (78 52) 472 16 7100 104 78 mnn_ms Price of high aquity Prlcg of Low equity | Price volume | turnover of
Defarred Tax) period | (INR) shares | (INR) shares | (INR) | tradedin | business
X |Profit {Loss) after tax [564.40] 1239.29 ITRE 1497.66 | | ended Tae e e e
X Other Comprehensiva 41,36 10,22 (22.15) MA dat date period
Income/[loss) - nef of Tax (INR Lak)
bk I T Lt i Aug | 153.35 |06.08.2018| 4,634 124.00| 31.08.2018 [41,216| 137,20 94.337| 126
= 2018
Al Equity Share Capital 332376 332376 3,323.76 332376
il Dther Equity/Reserves & 14,829 75 75,352 70 74,823 35 36,082 13 éla% 163.40 | 09.07.2018 8491 14200 17.07.2018| 3,991| 150.58 23.016 34
Surplus
XV Net worth 48,153.51 48,676.55 48,147.11 49,405 85 ;EE Lol B IR o Bt oot I T “
ﬁ Total debt 2,051.70 6,860.26 4.534.28 2,764.13 May | 206.95 |07.05.2018 | 18,127 | 150,00 | 25.05.2018 |21.068| 18514 134,929 246
B 2018
a.  The standalone financial results for the quarter ended June 30, 2018 and standalone financial statements April 208 50 | 24042018 | 17 707 | 187.75| 11.04.2018| 7.371| 199.07 | 3,43293 E71
for years ended March 31, 2018, March 31, 2017 have baen prepared in accordance with Ind-A5 notified 2018
under Section 123 of the Companies Act, 2013 read with the Companies {Indian Accounting Standards) Mar | 22245 [05.03.2018] 6317] 18815 28032018 9403| 206.35| 8.03.185 1623
Rules, 2015 to the extent applicable (“Ind-A5 Financial Statements”). The standalons financial statements 218
for the financial year ended March 31, 2016 has been prepared in accordance with the previously accepted i . . .
accounting principles followed in India (“Indian GAAP Financial Statements”). Accordingly, the Ind-a5 ¥ [1e High and Low Fnces are based on high and ow of e oaily prices.
Financial Statemnents of the Company will not be comparable with Indian GAAP Financial Statements. ~ Arithmelic average of the closing prices of all irading days during the satd penod,
b.  Forthe above purpose, “net worth” means the aggregate value of the paid-up share capital and all reserves  * Considered Hie date wilh higher lrading voltame,
created out of the profits and securities premium account, (Source: www bseindia.com)
c.  Tofal income and Total expenses for the quarter ended 30th June 2018 are as per published quarterly results NSE
(unaudited) prepared as per IND-AS. .
y : Twelve | High Data Mo o Low Date hoaf | Awerage | Tofal volume Tiotal
Resarves & Surplus axcludes revaluation reserves and rthscellianenu& expanditure 1o m& e:ﬂem not wnug|1 nﬂ month | Priee af high equity | Price of Low equily | Price | tradedin the | wrover of
Total debt as at 30th June 2018 have been taken from unaudited books of account since this information is | pariod | (INR) shares | (INR) shares | (INR) period businass
not required to be furnished in the unaudited financial results for the quarter ended 30th June 2018, andad traded on traded transacted
KEY FINANCIAL RATIOS that date an that inthe
Quarter Ended Year Ended dete “Ef’mﬂ”ﬁ
Sr.Mo. Particulars June 30, 2018 | March 31, 2018 | March 31, 2017 | March 31, 2016
Unaudited Audited Audited Audited EE;E 269,901 15.06.2017 | 3.21.998| 171.10( 1412.2017| 20,.3256| 210.90| 2.356,61.036 51.828
Key Ratios = ] 7 5 =
1 o — e — 170 NE 017 A5 EET? 270,75 25.07.2016|  B.525) 153.00( 268.02.2017 (19,021 198.88| 1,00.99,770 21.873
— Basic (INR) (Wot Annuaiized) FY | 414.00| 13.04 2015 2.07.907| 195.10| 01.03.2016| 21552| 28845| 68,65.204] 20,282
2 Eamnings/(Loss) per Share (1.70) 3.73 0.12 4.51 016 e o ' o “ ' o '
R T (iNA) Hape o 146,45 144,86 T4EGE | T MTREDANCLON ries RISSALO0 QY S OGO R JU0ES..
4 |Return on Net worth (%) 17% 2.55% 0.08% 303% | Anihmetic average of the closing prices of al irading oays during the said perod.
{excheding 0CI) (Mot Annualized) * Considered fhe date with higher frading voltme.
5 |Refurn on Net worth {%) -1.09% 257 0.04% NA Lastsix | High [Dateofhigh| Noof | Low Date Noof |Average| Total Tatal
{includirg OCI) (Mot Annualized) months | Price equity | Price of Low equity | Price | volume |turnover of
B Debt-Equity Ratio 0.10 0.14 0.09 0.06 period | (INR) shares | (INR) shares | (INR) | tradedin | business
Total Debt/ Net waorth anded traded traded on the pariod | ransacted
Note: an that that date In the
| Eamings per share is calculated as profit after tax for the relevant year/period divided by average number of date periad
equity shares outstanding during the year/period. Lil\r::::}_
2  Book value per Share = Net Worth {excluding Revaluation Reserves, if any) divided by average number of
equlty shares outstanding during the year/period 2le.]u?.;lE 151.50| 03.08.2018] 13,330| 124.00| 31.08.2018] 42,173| 136.89| 6,965,064 976
3 Retum on Networth = Profit after Tax/ Net Worth texcluding revaluation reserves, if any). July | 16310| 27.07.2018| 4,000] 1409524072018 4357| 15064 1.71336| 258
4 Debi-Equity Ratio = Total Debt /et Worth 2018
7.2 The statement of financial information of the Company on the consolidated basis, based on the audited June | 168.40] 18.06.2018] 6.686| 14550] 20.06.2018] 12.809| 157.26] 3,97.351 B25
results for the last three financial vears and the unaudited results tor June 30, 2018, are given below: 018
{INR Lakh} May | 207.75| 07.05.2018) 33.248( 149.05) 25.05.2018( 2.12,135] 185.04| 840,483 1,458
Quarter Ended Year Ended 2018
June 30 2018 | March 31, 2018 | March 31. 2017 | March 31, 2016 April | 226.00| 24.04.2018{1,40,203| 187.50| 11.04.2018| 33,896| 199.04| 1320469 2636
Sr.No. Particulars - . ! : 2018
Unaudited Ind-AS Audited Audited Audited
Ind-AS3 Ind-AS I-GAAP Mar 224,00 05.03.2018] 77395 185.00( 26.03.2018| 9.44,768) 205.57| 23.10,858 4 566
| Total Income (including 7.504.36 45.364.93 43.051.49 52 693 96 2018
other income) # The High and Low Prices are based on high and fow of the daly prices.
Il Total Enpenm PR TR 42 940,47 40, 208,68 50,006.65 ~ Arithmetic average of the closing prces of all frading days duning fhe sand perod,
excinding Fiaanc * Considered the date with higher trading volume,
costs, Depreciation & SR ik
Amortisation expenses ¢ £ WA, Con) _ _ . . .
and Tax 9.3 There has bean no change in the Equity Share capital of the Company including by way of bonus issue, rights issue
m Finance Costs 53,50 66550 414.29 49615 or consolidation or spl:rt of Equity Shi_ares. during the perod for which data Ihas been msclnsgd In the table above.
I\ Depreciation & &43.01 8 711.24 2 785.55 9 880.71 9.4 The closimg market price of the Equity Shares on September 27, 2018, i.e., the first frading day after the Date of
Amortisation the Board Meeting, was INR 137,75 per Equity Share on the BSE and INR 136.15 per Equity Shara on the NSE
V Profit/{inss) before tax (865.73) {952.39) (368.03) (f91.56) (Source: BSE and NSE websites),
Wl Provision for fax (78.52) 490.05 B4 R 296,949 10. PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN
(including Defarrad Tax) 10.1 The capital structure of the Company as on the date of this Public Announcement, and the proposed capital
VIl Profit’ (Loss) aftar tax {7T87.21) (1,442 44) (442 .65) (318.54) structurg of the Company post tha completion of the Buyback is sat forth below:

of Regulation 24{iii) of the Buyback Regulations. Tel: +581 022- 4918 6270 ; Fax: +91 022 - 4518 6060
E-mail; rnt.hedpdesk@binkintime.co.in | Confact Parson: Ajay Jadhav | Wabsite;, www.linkintime.com
SEBI Registration No: INROODO04A05S8.

MERCHANT EANKER FOR THE BUYBACK

The Company has appainted the following as Merchant Banker to the Buyback:

s

Equirus

EQUIRUE CAPITAL PRIVATE LIMITED
SEBI Registration Mumber: INMOO0011286
12th Floor, C Wing, Marathon Futurax, N M Joshi Marg, Lower Paral, Mumbai -400 013

Tel..+91 22 4332 0600 | Fax: +91 22 4332 0601
Email: tdps.buyback@equirus.com | Website: www.aquires.com | Contact Person: Mr. Pavan Naik
DIRECTORS' RESPONSIBILITY
As per Regulation 24(1)(a) of the Buyback Regulations, the Board accepts responsibility for the information
contained In this Public Announcernent and any advertiserments, circulars, brochures, publicity materials
etc. which may be issued in relation to the Buyback and confirms that the information in such documents
contain and will contain true, faciual and material information and does not and will noi contain any
miskeading information,
For and on behalf of the Board of Directors of T D Power Systems Limited
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S/ Sd/- Sdy-
Mohib N. Khericha Nikhil Kumar K. G. Prabhakar
Chairman Managing Director Diractor

Place: Bengaluru Date: September 27, 2018



TD POWER SYSTEMS LIMITED

Corporate Identity Number (CIN): L31103KA1999PLC025071

Registered Office & Works: # 27, 28 & 29, KIADB Industrial Area Dabaspet, Nelamangala Taluk, Bengaluru Rural District, Bengaluru — 562 111, India | Tel: + 91-80-2299 5700 / 6633 7700

| Fax: + 91-80-7734 439 /2299 5718 | Website: www.tdps.co.in | Email: investor.relations@TDPS.co.in | Company Secretary & Compliance Officer: Mr. N Srivatsa

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY SHARES OF TD POWER SYSTEMS LIMITED.

This Public Announcement (“Public Announcement”) is being made in relation to the Buyback (as defined
hereinafter) of Equity Shares (as defined hereinafter) of TD Power Systems Limited (“Company”) from the
open market through stock exchange mechanism, pursuant to the provisions of Regulation 16(iv)(b) and other
applicable provisions of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018,
for the time being in force including any statutory modifications and amendments from time to time (“Buyback
Regulations”) and contains the disclosures as specified in Schedule IV to the Buyback Regulations.

OFFER FOR BUYBACK OF EQUITY SHARES FROM THE OPEN MARKET THROUGH STOCK EXCHANGES

Part A - Disclosures in accordance with Schedule | of the Buyback Regulations

1. DETAILS OF THE BUYBACK OFFER AND OFFER PRICE
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Pursuant to article 200 of the articles of association of the Company and the provisions of Sections 68, 69,
70, and all other applicable provisions, if any, of the Companies Act, 2013, read with the Companies (Share
Capital and Debentures) Rules, 2014 and other applicable Rules thereunder, each as amended from time to
time (the “Companies Act”) (including any re-enactment of the Companies Act or enactment of any rules
framed thereunder from time to time), and the provisions of the Securities and Exchange Board of India
(Buy Back of Securities) Regulations, 1998 (as applicable during the relevant period and substituted by the
Buyback Regulations with effect from September 11, 2018), and pursuant to the resolution passed by the
Board of Directors of the Company at their meeting held on September 26, 2018 (the “Board Meeting”),
approved the buyback of the fully paid-up equity shares of the face value of INR 10 (Indian Rupees Ten only)
each of the Company (the “Equity Shares”) from the Members/ beneficial owners, other than those who are
promoters or the persons in control of the Company (hereinafter collectively referred to as the “Promoters”)
and promoter group, from the open market through stock exchange mechanism i.e., using the electronic
trading facilities of the BSE Limited (“BSE") and the National Stock Exchange of India Limited (“NSE"),
where the Equity Shares are listed (hereinafter together referred to as the “Stock Exchanges”) for an
aggregate amount not exceeding INR 3,000 lakh (Indian Rupees Three Thousand Lakh only) (the “Maximum
Buyback Size™), and at a price not exceeding INR 256 (Indian Rupees Two Hundred and Fifty Six only) per
Equity Share (the “Maximum Buyback Price”), payable in cash (the process being referred hereinafter as
“Buyback”). The Maximum Buyback Size does not include brokerage, costs, fees, turnover charges, taxes
such as Securities Transaction Tax, Goods and Services Tax (if any), Stamp Duty and other transaction
charges (collectively referred to as “Transaction Costs”). The Maximum Buyback Size represents 6.16%
and 6.37% of the aggregate of the Company’s fotal paid-up equity share capital and free reserves based on
the standalone audited financial statements and consolidated audited financial statements of the Company
as at March 31, 2018 (being the latest available audited financial statements of the Company) which is less
than 15% of the total paid-up equity share capital and free reserves of the Company on a standalone and
consolidated basis in accordance with the proviso to the Regulation 4(iv) of the Buyback Regulations.

The Maximum Buyback Price represents a premium of 112.76% and 113.44% compared to the average
of the weekly high and low of the closing price of the Equity Shares of the Company on the BSE and NSE,
respectively, during two weeks preceding the date of the Board Meeting. Further, the Company shall utilize
at least 50% of the Maximum Buyback Size i.e. INR 1,500 lakh (Indian Rupees One Thousand Five Hundred
Lakh only) (“Minimum Buyback Size") and the Company accordingly will purchase an indicative minimum
of 5,85,938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Eight only) Equity Shares based on
the Maximum Buyback Price.

The Board shall determine, at its discretion, the time frame for completion of the Buyback and may close
the Buyback (which shall not be longer than (6) six months from the date of opening of the Buyback or
such other period as may be permitted under the Companies Act and/or Buyback Regulations or as may be
directed by the appropriate authorities) after the Minimum Buyback Size has been reached, and irrespective
of whether the Maximum Buyback Size has or has not been reached, after giving appropriate notice for
such closure and on completing all formalities in this regard, in accordance with the Companies Act and/or
Buyback Regulations.

The indicative maximum number of Equity Shares to be bought back at the Maximum Buyback Size and the
Maximum Buyback Price is 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundred and Seventy Five
only) Equity Shares (“Maximum Buyback Shares”), which does not exceed 10% of the total paid up equity
share capital of the Company. If the Equity Shares are bought back at a price below the Maximum Buyback
Price, the actual number of Equity Shares bought back could exceed the indicative Maximum Buyback Shares
(assuming full deployment of Maximum Buyback Size) but will always be subject to the Maximum Buyback
Size. Further, the number of Equity Shares to be bought back will not exceed 10% of the total paid up equity
capital of the Company. The Company shall, during the Buyback period and upon completion thereof, comply
with the requirement of maintaining a minimum public shareholding of at least 25% of the total paid up Equity
Share capital of the Company as provided under Regulation 38 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

The Buyback will be implemented by the Company out of its securities premium account, free reserves or
such other source as may be permitted under Section 68(1) of the Companies Act and Regulation 4(ix) of the
Buyback Regulations and shall be from the open market through the Stock Exchanges, by the order matching
mechanism except ‘all or none’ order matching system, as provided under the Buyback Regulations.

A copy of this Public Announcement is available on the Company's website (i.e., www.tdps.co.in) and is
expected to be available on the website of the Securities and Exchange Board of India (“SEBI”) (i.e., www.
sebi.gov.in), and on the websites of Stock Exchanges, (.., www.bseindia.com and www.nseindia.com)
during the period of the Buyback.

NECESSITY FOR THE BUYBACK AND DETAILS THEREOF

The Board is of the view that the Buyback will help the Company achieve the following objectives: (a)
optimize returns to shareholders (b) enhance overall shareholders' value and (c) optimize the capital
structure. The above objectives will be achieved by returning part of surplus cash back to members through
the Buyback process. This may lead to reduction in outstanding Equity Shares, improvement in earnings per
share, based on the assumption that the Company would earn similar profits as in the past, and enhanced
return on equity capital. The Buyback will not in any manner impair the ability of the Company to pursue
growth opportunities or meet its cash requirements for business operations. The Board at its meeting held
on September 26, 2018, considered the accumulated free reserves as well as the cash liquidity reflected in
the audited accounts as on March 31, 2018, and considering these, the Board decided to allocate a sum of
INR 3,000 lakh (Indian Rupees Three Thousand Lakh only) excluding Transaction Costs for distributing to
the members holding Equity Shares of the Company through the Buyback.

BASIS FOR ARRIVING AT THE MAXIMUM BUYBACK PRICE AND OTHER DETAILS

The Maximum Buyback Price of INR 256 (Indian Rupees Two Hundred Fifty Six only) per Equity Share
has been arrived at after considering various factors, including average of the weekly high and low of the
closing share price of the Equity Shares on the Stock Exchanges (fill September 25, 2018), the net worth
of the Company Company, issue price of the equity shares issued in the last fund raise and the potential
impact of the Buyback on the earnings per share of the Company. The Maximum Buyback Price excludes the
Transaction Costs.

The Maximum Buyback Price represents a premium of 112.76% and 113.44% compared to the average of
the weekly high and low of the closing prices of the Equity Shares on the BSE and NSE, respectively, during
the two weeks preceding the date of the Board Meeting.

The Buyback is proposed to be completed within a maximum period of 6 (six) months from the date of
opening of the Buyback or such other period as may be permitted under the Companies Act and/or Buyback
Regulations or as may be directed by the appropriate authorities. Subject to the Maximum Buyback Price
of INR 256 (Indian Rupees Two Hundred and Fifty Six only) per Equity Share, maximum validity period of
6 (six) months from the date of opening of the Buyback or such other period as may be permitted under
the Companies Act and/or Buyback Regulations or as may be directed by the appropriate authorities, and
achievement of the Minimum Buyback Size, the actual time frame and the price for the Buyback will be
determined by the Board of Directors, at their discretion, in accordance with the Buyback Regulations.
However, in accordance with the Buyback Regulations, Buyback price for the Equity Shares in physical
form (“Physical Shares”) will be determined as the volume weighted average price of the dematerialised
Equity Shares (“Demat Shares™) bought back, during the calendar week in which such Physical Shares
are received by Equirus Securities Private Limited (“Company’s Broker”) (or in case no Equity Shares are
bought back in the normal market during that calendar week then the preceding week when the Company
last bought back Equity Shares) and the price of Physical Shares tendered during the first calendar week of
the Buyback shall be the volume weighted average market price of the Equity Shares of the Company during
the preceding calendar week.

At the Maximum Buyback Price and for Maximum Buyback Size, the indicative maximum number of Equity
Shares bought back would be 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundred and Seventy
Five only) Equity Shares. If the Equity Shares are bought back at a price below the Maximum Buyback Price,
the actual number of Equity Shares bought back could exceed the indicative Maximum Buyback Shares
(assuming full deployment of Maximum Buyback Size) but will always be subject to the Maximum Buyback
Size. Further, the number of Equity Shares to be bought back will not exceed 10% of the total paid up equity
capital of the Company.

Further, the Company shall utilize at least 50% of the Maximum Buyback Size i.e. INR 1,500 lakh (Indian
Rupees One Thousand Five Hundred only) towards the Buyback and the Company will accordingly purchase
an indicative minimum of 5,85,938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Eight only)
Equity Shares (“Minimum Buyback Shares™) based on the Maximum Buyback Price.

The actual number of Equity Shares bought back will depend upon the actual price paid for the Buyback,
excluding the Transaction Costs paid for the Equity Shares bought back, and the aggregate amount paid in
the Buyback, subject to the Maximum Buyback Size. The actual reduction in outstanding number of Equity
Shares would depend upon the price at which the Equity Shares of the Company are traded at the Stock
Exchanges as well as the total number of Equity Shares bought back by the Company from the open market
through the Stock Exchanges during the Buyback period.

DETAILS OF PROMOTERS AND PROMOTER GROUP'S SHAREHOLDING AND OTHER DETAILS

The number of the Equity Shares held by the Promoters, promoter group, directors of the Promoters and
directors of the promoter group, as on the date of the Board Meeting dated September 26, 2018 is given below:

No of Equity | % of paid-up equity

Harse Shares share capital

Category

Nikhil Kumar

Indian Promoters & 46,38,664 13.96

Mohib Nomanbhai Khericha

Promoter Group 37,30,960 11.23

Chartered Capital & Investment Ltd.

11,34,252 3.4

Sofia Mohib Khericha

2,00,000 0.60

Lavanya Sankaran

52,650 0.16

Saphire Finman Services LLP

50,26,433 15.12

Hitoshi Matsuo

Foreign Promoter &

Promoter Group 82,35,254 973

Total

1,80,18,213 54.21
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None of the persons mentioned in Paragraph 4.1 above has sold or purchased any Equity Shares of the
Company (either through the stock exchanges or off market transactions) during the six months prior to the
date of the Board Meeting i.e. September 26, 2018 except the following

Lavanya Sankaran

Number of equity
shares purchased

Date of minimum
price

Minimum Price
(INR)

Date of Maximum
(INR) price

Maximum Price

52,650 166.00 29.05.2018 137.50 13.08.2018
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NON-PARTICIPATION BY PROMOTERS AND PROMOTER GROUP

As per Regulation 16(ii) of the Buyback Regulations, the Buyback shall not be made from Promoters
and Promoter Group of the Company. Further, as per Regulation 24(j)(e) of the Buyback Regulations, the
Promoters and Promoter Group have not dealt 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 Promoters) from the date of the Board meeting till the date of the Public Announcement
and 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 Promoters)
from the date of the Public Announcement till the completion of the Buyback.

Further, none of the associates of the promoter and members of the promoter group, other than the
Company, have dealt in the Equity Shares or specified securities of the Company on the Stock Exchanges
or off-market, during the period from the date of passing the Board resolution approving the Buyback i.e.,
September 26, 2018 through the date thereof, and none of such associates of the promoter and members of
the promoter group, other than the Company, shall deal in the Equity Shares or specified securities until the
completion of the Buyback.

4.

i}

il
i)

9.

Place: Bangalore
Date : 26.09.2018

NO DEFAULTS

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

CONFIRMATION BY THE BOARD OF DIRECTORS

The Board has confirmed in the Board Meeting that they have made full inquiry into the affairs and prospects
of the Company and that they have formed the following opinion:

that immediately following the date of the Board Meeting there will be no grounds on which the Company
could be found unable to pay its debts;

as regards the Company’s prospects for the year immediately following the date of the Board Meeting, and
having regard to the Board's intention with respect to the management of the Company’s business during
the year following the date of this board meeting and to the amount and character of the financial resources
which will in the Board's view be available to the Company during that year, the Company will be able to meet
its liabilities as and when they fall due and the Company will not be rendered insolvent within such one year
period from the date of the Board Meeting; and

in forming an opinion as aforesaid, the Board has taken into account the liabilities of the Company as if
the Company were being wound up under the provisions of the Companies Act (including prospective and
contingent liabilities).

REPORT BY THE COMPANY'S STATUTORY AUDITOR

The text of the report dated September 26, 2018 received from M/s. Varma & Varma , Chartered Accountants,
the statutory auditor of the Company, addressed to the Board of Directors is reproduced below:

Quote

To,

The Board of Directors

TD Power Systems Limited

# 27,28 & 29, KIADB Industrial Area Dabaspet, Nelamangala Taluk, Bengaluru Rural District,

Bengaluru - 562 111

Dear Sirs,

Independent Auditors’ Report in respect of proposed buy back of equity shares by TD Power Systems
Limited (‘the Company’) in terms of clause (xi) of Schedule | of Securities and Exchange Board of India
(Buy-back of Securities) Regulations, 2018, as amended (the “SEBI Buyback Regulations”)

This report is issued in accordance with the terms of our engagement letter dated September 21, 2018.
The Board of Directors of TD Power Systems Limited have approved the buy-back of equity shares by the
Company at its meeting held on September 26, 2018, in pursuance of the provisions of Section 68, 69 and
70 of the Companies Act, 2013 (‘the Act’) and the SEBI Buyback Regulations.

The accompanying Statement of permissible capital payment (‘Annexure A') as at 31 March 2018
(hereinafter referred together as the “Statement”) is prepared by the management, which we have initialed
for identification purposes only.

MANAGEMENT’S RESPONSIBILITY FOR THE STATEMENT

The preparation of the Statement in accordance with proviso (i) to Section 68 (2)(b) and other applicable
provisions of the Companies Act, 2013 and the compliance with the SEBI Buyback Regulations, is the
responsibility of the Management of the Company, including the computation of the amount of the permissible
capital payment, 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.

The Board of directors is responsible to make full inquiry into the affairs and prospects of the company and
to form an opinion that the company will not be rendered insolvent within a period of one year from the date
of the resolution of the Board of Directors with respect to proposed buyback.

AUDITORS' RESPONSIBILITY

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

whether we have inquired into the state of affairs of the Company in relation to the audited standalone
financial statements of the Company for the year ended 31 March 2018;

if the amount of permissible capital payment as stated in Annexure A, has been properly determined
considering the audited standalone financial statements in accordance with Section 68 of the Act; and

if the Board of Directors in their meeting dated September 26, 2018, have formed the opinion as specified
in clause (x) of Schedule | to the SEBI Buyback Regulations, 2018 on reasonable grounds and that the
Company will not, having regard to its state of affairs, be rendered insolvent within a period of one year from
that date.

The standalone financial statements referred to in paragraph 5 above, which we have considered for the
purpose of this report, have been audited by us, on which we have issued an unmodified audit opinion vide
our report dated 23 May 2018.

We conducted our examination in accordance with the “Guidance note on Audit Reports and Certificates” for
Special purposes issued by the Institute of Chartered Accountants of India. The above procedures performed
for issuing the certificate does not constitute either an audit or a review in accordance with the generally
accepted auditing standards in India and hence, we do not express any audit / review opinion thereon.

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

OPINION

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

a) We have inquired into the state of affairs of the Company in relation to its audited standalone financial
statements as at and for the year ended 31 March 2018;

b) The amount of permissible capital payment (including security premium) towards the proposed buy back
of equity shares as computed in the Statement attached herewith is in our view properly determined in
accordance with to Section 68 including Explanation Il to section 68 of the Act. The amounts of share capital
and free reserves (including security premium) have been extracted from the audited standalone financial
statements of the Company as at and for the year ended 31 March 2018; and

c) The Board of Directors of the Company, in their meeting held on September 26 2018 have formed their 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 the
date of passing the Board meeting resolution i.e. September 26, 2018.

RESTRICTION ON USE
This report has been issued at the request of the Company solely for use of the Company (i) in connection
with the proposed buy-back of equity shares of the Company in pursuance to the provisions of Sections
68 and other applicable provisions of the Companies Act, 2013 and the SEBI Buyback Regulations, (ii) to
enable the Board of Directors of the Company to include in the public announcement, draft letter of offer,
letter of offer and other documents pertaining to buy-back to be sent to the shareholders of the Company
or filed with (a) the Registrar of Companies, Securities and Exchange Board of India, stock exchanges,
public shareholders and any other regulatory authority as per applicable law and (b) the Central Depository
Services (India) Limited, National Securities Depository Limited and (iii) for providing to the Managers, each
for the purpose of extinguishment of equity shares and may not be suitable for any other purpose.
Accordingly, we do not accept or assurne any liability for any other purpose or to any other person to whom
this report is shown or into whose hands it may come without our prior consent in writing.
We are also not responsible for changes, events and circumstances occurring after the date of this report
which may requires an updation of this report
For VARMA & VARMA
Chartered Accountants
FRN 0045328
K.P. SRINIVAS
Partner
M. No.208520
Peer Review No.008645

A. Statement of permissible capital payment
(Amounts in Lakh Indian Rupees)
As Per Standalone Financial
Eartieuisr Statements as at 31.03.2018
Paid up Share Capital as on March 31, 2018
(33,237,588 equity shares of ¥ 10 each) 3,323.76 3,323.76
Free reserves as on March 31, 2018
-Securities Premium Account 22,075.88
- Retained Earnings 20,337.28
-General Reserves 2,939.63 45,352.79
TOTAL 48,676.55
Maximum amount permitted for Buy-back i.e. 10% of the total paid up share capital and 4.867.65
free reserves as on March 31, 2018 !

Note: Free reserves includes Securities Premium as per Explanation Il to section 68 of the Companies Act, 2013.

2.1

for TD Power Systems Limited

Sd/-

Authorised signatory

Place: Bangalore

Date: 26.09.2018

Unquote

The Company shall not Buyback through negotiated deals whether on or off the Stock Exchanges or through
spot transactions or through any private arrangements. Further, as required under the Companies Act and
Buyback Regulations, the Company will not Buyback Equity Shares which are locked-in or non-transferable,
until the pendency of such lock-in, or until the time such Equity Shares become transferable, as applicable.
No scheme of amalgamation or compromise or arrangement pursuant to the Companies Act is pending in
relation to the Company as on the date of this Public Announcement.

The Buyback is subject to such sanctions and approvals as may be required under applicable laws and
regulations. The Buyback shall be subject to such necessary approvals as may be required, and the Buyback
from erstwhile overseas corporate bodies and other applicable categories shall be subject to such approvals
of the Reserve Bank of India, if any, under the Foreign Exchange Management Act, 1999 and the rules and
regulations framed thereunder and the same shall be procured by such Members, if applicable.

The Company shall transfer from its free reserves and/or securities premium account a sum equal to the
nominal value of the Equity Shares which are purchased through the Buyback to the capital redemption reserve
account and the details of such transfer shall be disclosed in its subsequent audited financial statements.
The Buyback shall be implemented in the manner and following the procedure prescribed in the Companies
Act and the Buyback Regulations, and as may be determined by the Board of Directors and on such terms
and conditions as may be permitted by law from time to time.

PART B — DISCLOSURES IN ACCORDANCE WITH SCHEDULE IV OF THE BUYBACK REGULATIONS

Date of Board and Members’ approval for the Buyback:

The Buyback has been approved by the Board in the Board Meeting dated September 26, 2018.

Minimum and maximum number of Equity Shares proposed to be bought back, sources of funds and
cost of financing the Buyback

The actual number of Equity Shares bought back will depend upon the actual price paid for the Buyback,
excluding the Transaction Costs paid for the Equity Shares bought back, and the aggregate amount paid in
the Buyback, subject to the Maximum Buyback Size. The actual reduction in outstanding number of Equity
Shares would depend upon the price at which the Equity Shares of the Company are traded at the Stock
Exchanges as well as the total number of Equity Shares bought back by the Company from the open market
through the Stock Exchanges during the Buyback period.

2.2

23

24

3.

At the Maximum Buyback Price and for Maximum Buyback Size, the indicative maximum number of Equity
Shares bought back would be 11,71,875 (Eleven Lakh Seventy One Thousand Eight Hundred and Seventy
Five only) Equity Shares. If the Equity Shares are bought back at a price below the Maximum Buyback Price,
the actual number of Equity Shares bought back could exceed the indicative Maximum Buyback Shares
(assuming full deployment of Maximum Buyback Size) but will always be subject to the Maximum Buyback
Size. Further, the number of Equity Shares to be bought back will not exceed 10% of the total paid up equity
capital of the Company.

Further, the Company shall utilize at least 50% of the Maximum Buyback Size i.e. INR 1,500 lakh (Indian
Rupees One Thousand Five Hundred lakh only) towards the Buyback and the Company will accordingly
purchase an indicative minimum of 5,85,938 (Five Lakh Eighty Five Thousand Nine Hundred and Thirty Eight
only) Equity Shares, based on the Maximum Buyback Price. Further, the Maximum Buyback Shares will not
exceed 10% of the total paid up Equity Share capital of the Company.

The Buyback (including the Transaction Costs) will be funded from the accumulated surplus funds available
with the Company, in the form of cash and/ or investments in fixed deposits and mutual funds and will
be drawn out of free reserves, the securities premium account of the Company or such other source, in
accordance with Section 68(1) of the Companies Act and Regulation 4(ix) of the Buyback Regulations.
PROPOSED TIMETABLE

Ac

fivity Date

ap

Date

of Board
proving Buyback

resolution| September 26, 2018

Date of publication of the Public
Announcement

September 28, 2018

Date of opening of the Buyback

October 10, 2018

Ac

ceptance of Demat Shares |Upon the relevant pay-out by the Stock Exchanges

Ve

rification/Acceptance of | Within 15 days of pay-out by the Stock Exchanges

Physical Shares
Extinguishment  of  Demat|In case the Demat Shares are bought back, the same will be extinguished in the
Shares manner specified in the Securities and Exchange Board of India (Depositories

and Participants) Regulations, 1996, as amended and the bye-laws framed
thereunder.

Sh

Extinguishment  of

Physical|In case the Physical Shares are bought back, the share certificates will be
extinguished within 15 days of succeeding month in which such Equity Shares
were bought back, provided that the Company shall ensure that all Equity Shares

bought back are extinguished within seven days from the last date of completion

ares

of Buyback.
Last date for the completion of | Earlier of:
the Buyback (a) six months from the date of the opening of the Buyback; or
(b) when the Company completes the Buyback by deploying the amount
equivalent to the Maximum Buyback Size; or
(c) at such earlier date as may be determined by the Board of Directors after
giving notice of such earlier closure, subject to the Company having deployed
an amount equivalent to the Minimum Buyback Size (even if the Maximum
Buyback Size has not been reached or the Maximum Buyback Shares have
not been bought back), provided, that all payment obligations relating to the
Buyback shall be completed before the last date for the Buyback.
4. PROCESS AND METHODOLOGY TO BE ADOPTED FOR THE BUYBACK
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4.4
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The Buyback is open to all Members holding Physical Shares, and beneficial owners holding Demat Shares.
The Promoters and promoter group of the Company shall not participate in the Buyback.

Further, as required under the Companies Act and Buyback Regulations, the Company will not Buyback
Equity Shares which are locked-in or non-transferable, until the pendency of such lock-in, or until the time
such Equity Shares become fransferable, as applicable.

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

For the implementation of the Buyback, the Company has appointed Equirus Securities Private Limited as
the Company's Broker through whom the purchases and settlements on account of the Buyback would be
made by the Company. The contact details of the Company's Broker are as follows:

Name: Equirus Securities Private Limited,

Address: 3rd Floor, House No. 9, Magnet Corporate Park, Mear Zydus Hospital, B/H Intas Pharma,
Sola Bridge, S. G. Highway, Ahmedabad- 380 054,

Contact Person: Mr. Jay Soni Tel.: +91 79 6190 9561.

The Equity Shares are traded in compulsory dematerialised mode under the trading code(s) 533553 at BSE
and TOPOWERSYS at NSE. The ISIN of the Equity Shares of the Company is INE419M01019. As mentioned
below, the Company shall make arrangements to facilitate participation in the Buyback by Members who
hold Physical Shares. Members holding Physical Shares can sell their Equity Shares in the separate window
created for the physical trading segment by the Stock Exchanges.

The Company shall, commencing from October 10, 2018 (i.e., the date of opening of the Buyback), place
“buy” orders on the BSE and/or NSE on the normal trading segment to Buyback the Equity Shares through
the Company's Broker, at least once in week, in such quantity and at such price, not exceeding the Maximum
Buyback Price of INR 256 (Indian Rupees Two Hundred and Fifty Six only) per Equity Share, as it may deem
fit, depending upon the prevailing market price of the Equity Shares on the Stock Exchanges. When the
Company has placed an order for Buyback of Equity Shares, the identity of the Company as purchaser shall
appear on the electronic screen of the Stock Exchanges.

Procedure for Buyback of Demat Shares: Beneficial owners holding Demat Shares who desire to sell their
Equity Shares in the Buyback, would have to do so through their stock broker, who is a registered member
of either of the Stock Exchanges by indicating to their broker the details of the Equity Shares they intend to
sell whenever the Company has placed a “buy” order for Buyback of the Equity Shares. The Company shall
place a “buy” order for Buyback of Demat Shares, by indicating to the Company’s Broker, the number of
Equity Shares it intends to buy along with a price for the same. The trade would be executed at the price at
which the order matches the price tendered by the beneficial owners and that price would be the Buyback
price for that beneficial owner. The execution of the order, issuance of contract note and delivery of the stock
to the member and receipt of payment would be carried out by the Company’s Broker in accordance with
the requirements of the Stock Exchanges and SEBI. Orders for Equity Shares can be placed on the trading
days of the Stock Exchanges.

It may be noted that a uniform price would not be paid to all the Members/beneficial owners pursuant to
the Buyback and that the same would depend on the price at which the trade with that particular Members/
beneficial owner was executed.

Procedure for Buyback of Physical Shares: The Company shall approach the Stock Exchanges for
permission to use a separate window for the Buyback of Physical Shares in terms of Regulation 19 of the
Buyback Regulations (“Physical Share Buyback Window").

4,10 Upon completion of formalities with the Stock Exchanges to use their Physical Share Buyback Window, the

41

U]

(i

(i)

(iv)

(v)
(vi)

(vii)

(vl

(ix)
(x)

(s

(s

Company shall Buyback the Physical Shares from the Members. The procedure for Buyback of Physical
Shares in the Physical Share Buyback Window shall be subject to requirements provided by the Stock
Exchanges and any directions issued in this regard. As per Regulation 19 of the Buyback Regulations:

(i) The Physical Share Buyback Window shall remain open during the Buyback period, for the Buyback of
Physical Shares.

(iijPhysical Shares shall be bought back from eligible Members through the Physical Share Buyback Window,
only after verification of the requisite documents by the Registrar and Share Transfer Agent of the Company,
and on completion of the successful verification, the sale transaction may be executed by the broker
appointed by the eligible Members or Company’s Broker.

(iii) The price at which the Physical Shares are bought back shall be the volume weighted average price of the

Demat Shares bought back during the calendar week in which such Physical Shares are received by the

Company's Broker. In case no Equity Shares are bought back in the normal market during that calendar

week then the preceding week when the Company last bought back the Equity Shares would be considered.

The price of Physical Shares tendered during the first calendar week of the Buyback shall be the volume

weighted average market price of the Equity Shares of the Company during the preceding calendar week.

The sale consideration would be paid immediately after the payout of the Stock Exchange, which in no event

will be later than seven days after the date of sale.

Members holding Physical Shares and proposing to participate in the Buyback will be required to submit a

complete set of documents for verification procedure to be carried out, including:

original physical share certificate(s);

valid share transfer form(s) duly filled, stamped, signed by the transferors (by all the eligible Members

in case the Equity Shares are in joint names in the same order in which they hold Equity Shares in the

Company) as per the specimen signatures lodged with the Company and duly witnessed at the appropriate

place authorizing the transfer of the Equity Shares bought back in favour of the Company;

In case of unregistered Member - (a) Original Equity Share certificates accompanied by valid share transfer

forms as received from the market, wherein the name of the transferee has not been filled in and (b) Original

broker contract note of a registered broker of a recognized Stock Exchange in relation to the purchase of the

Equity Shares being tendered in this case;

KYC Form (to be filled and signed by all holders), Acceptance Form and Declaration Form (to be signed by

all Members(s) including by joint holders of shares). The KYC Form, Acceptance Form and Declaration Form

can be obtained by contacting the Company’s Registrar and Share Transfer Agent at the details mentioned
in Paragraph 14.2 below;

Bank account details of the first named holder along with copy of a self-attested cancelled cheque;

a self-attested copy of the Member's (including joint holders) PAN Card or other documents confirming the

member’s identity;

a self-attested copy of a document confirming the first holder's current address;

) details of telephone number and email address of all the Members (including joint Members);

Eopies of regulatory approvals required, if any, by the Member for the transfer of Equity Shares to the
ompany;
any other relevant documents such as power of attorney, corporate authorization (such as, board resolution/
specimen signatures), notarised copy of death certificate, Reserve Bank of India approval (in case of
non-resident Members) and succession certificate or probated will, if the sole Member is deceased, as
applicable, either by registered post or courier or hand delivery to the following address:
Name: Equirus Securities Private Limited,
Address: 3rd Floor, House No. 9, Magnet Corporate Park, Near Zydus Hospital, B/H Intas Pharma,
Sola Bridge,S. G. Highway, Ahmedabad- 380 054,
Contact Person: Mr. Jay Soni Tel.: +91 79 6190 9561.
The following documents are admissible as proof of identity: (i) Unique Identification Number (UID) (Aadhaar)/
passport/voteridcard/drivinglicense, (ii) PAN card with photograph, (iii) Identity card/documentwithapplicant’s
photo, issued by any of the following: Central/State Government and its departments, statutory/regulatory
authorities, public sector undertakings, scheduled commercial banks, public financial institutions, colleges
affiliated to Universities, professional bodies such as ICAI, ICWAL, ICSI, Bar council etc., to their members;
and credit cards/debit cards issued by banks, (iv) certificate of incorporation, memorandum and articles of
association in case of companies, (v) a certified copy of certificate of registration issued under the Limited
Liability Partnership Act, 2008 in case of limited liability partnerships and (vi) trust deed in case of trusts; and
The following documents are admissible as proof of address: (i) passport/voters identity card/ration card/
registered lease or sale agreement of residence/driving license/flat maintenance bill/insurance copy/Unique
Identification Number (UID) (Aadhaar), (ii) utility bills like telephone bill (only land line), electricity bill or gas
bill - Not more than 3 months old, (iii) bank account statement/passbook - not more than 3 months old, (iv)
self-declaration by high court and supreme court judges, giving the new address in respect of their own
accounts, (v) proof of address issued by any of the following: bank managers of scheduled commercial
banks/ scheduled co-operative banks/ multinational foreign banks/ gazetted officer/ notary public/ elected
representatives to the legislative assembly/ parliament/ documents issued by any Government or statutory
authority and (vi) identity card/ document with address, issued by any of the following: Central/ State
Government and its departments, statutory/ regulatory authorities, public sector undertakings, scheduled
commercial banks, public financial institutions, colleges affiliated to Universities and professional bodies
such as ICAI, ICWAL, ICSI, Bar Council etc., to their members. Please note that documents having an expiry
date should be valid on the date of submission. Continued...




Particulars INR Lakh (As on the date of this | INR Lakh (Post completion
Public Announcement) of Buyback)

Authorised Share Capital Date of Board resolution|September 26, 2018
approving Buyback

3,50,00,000 equity shares of INR 10 each 3500.00 3500.00

Issued, subscribed and fully paid up share capital 3323.76 3206.57

3,32,37,588 equity shares of INR 10 each

Note:

Assuming that the indicative Maximum Buyback Shares are bought back, the post Buyback issued,

subscribed and paid-up capital will differ depending upon the actual number of Equity Shares bought back.

10.2

As on the date of this Public Announcement, there are no Equity Shares which are partly paid up, or with
call-in arrears and there are no outstanding instruments convertible into Equity Shares.

10.3 The shareholding pattern of the Company as on September 21, 2018 (pre-Buyback) and the proposed
shareholding pattern of the Company post the completion of the Buyback is given below:
Pre- Buyback Post- Buyback
Particulars No of equity % of equity No of equity % of equity
shares shares shares shares

(A) Promoter & Promoter Group 1,80,18,213 54.21 1,80,18,213 56.19
(B) Public 1,52,19,375 45.79 1,40,47,500 43.81
(C1) Shares underlying DRs - - - -
Shares held by Employee Trusts - - - -
(C) Non Promoter = Non Public - - - -
(C= C1+C2)
Grand Total (A+B+C) 3,32,37,588 100 3,20,65,713 100

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

As per Regulation 16(ii) of the Buyback Regulations, the Buyback shall not be made from Promoters
and promoter group of the Company. Further, as per Regulation 24(i)(e) of the Buyback Regulations, the
Promoters and promoter group have not dealt in the Equity Shares or specified securities of the Company
either through the Stock Exchanges or off-market transactions (including inter-se transfer of Equity Shares
among the Promoters) from the date of the Board meeting till the date of the Public Announcement and shall
not deal in the Equity Shares or specified securities of the Company either through the stock exchanges or
off-market transactions (including inter-se transfer of Equity Shares among the Promoters) from the date of
the Public Announcement till the completion of the Buyback.

Further, none of the associates of the promoter and members of the promoter group, other than the
Company, have dealt in the Equity Shares or specified securities of the Company on the Stock Exchanges
or off-market, during the period from the date of passing the Board resolution approving the Buyback i.e.,
September 26, 2018 through the date thereof, and none of such associates of the promoter and members of
the promoter group, other than the Company, shall deal in the Equity Shares or specified securities until the
completion of the Buyback.

10.4 The number of the Equity Shares held by the Promoters, promoter group, directors of the Promoters and
directors of the promater group, as on the date of this Public Announcement is given below
No of Equity | % of paid-up equity
Name Category Shares share capital
Nikhil Kumar Indian Promoters & 46,38,664 13.96
Wiohib Nomanbhai Khericha Fronsoles Smup 37,30,960 11.23
Chartered Capital & Investment Ltd. 11,34,252 kX
Sofia Mohib Khericha 2,00,000 0.60
Lavanya Sankaran 52,650 0.16
Saphire Finman Services LLP 50,26,433 15.12
Hitoshi Matsuo Foreign Promoter & 32,35,254 9.73
Promoter Group

Total 1,80,18,213 54.21

10.5

While the Promoters and promoter group are not eligible to participate in the Buyback, depending on the
number of Equity Shares bought back by the Company, their effective shareholding percentage in the
Company will increase accordingly. Any increase in the percentage holding/voting rights of the Promoters
is not an active acquisition and is incidental to the Buyback and falls within the limits prescribed under the
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.
None of the persons mentioned in Paragraph 10.4 above have sold or purchased any Equity Shares of
the Company (either through the stock exchanges or off market transactions) during the twelve months
preceding the date of the Public Announcement except the following

Lavanya Sankaran

412 Members are free to sell or hold their Physical Shares entirely at their discretion and that process is designed [y Other Comprehensive (7.64) 29.97 3.32 N A
in accordance with Buyback Regulations only to assist those Members holding Equity Shares in the physical Income/(loss) - net
form, who are desirous of selling their Equity Shares and who would like to have a broker to enable them to of Tax
do so and with abridged KYC requirements. , ) I |Total Comprehensive (794.85) (1.412.47) (439.33) NA
4.13 Members holding Physical Shares should note that Physical Shares will not be accepted for Buyback unless Income / (Loss)
a complete set of documents as mentioned in Paragraph 4.11 of Part B above is submitted to Company's [y Equity Sh ital 537 237 237 237
Broker. Acceptance of the Physical Shares for Buyback shall be subject to verification of the documents X Um? ES u?tr;g:geries 43'223'12 43'21?03 43’?23'52 43‘302'52
submitted by the Members as per the Buyback Regulations and any other directions issued by the SEBI or & Surplﬂs T C t T
the Stock Exchanges in this regard. The Company will endeavour to complete the Buyback of the Physical
Shares in the week subsequent to the week in which such physical shares are received by the Company’s Al Net worth 44,145.91 44,940.76 47,053.30 47.327.45
Broker. Please note that there could however be a delay in completing the transaction due to unavoidable [XIIl___| Total debt 5,051.70 6,860.26 4,534.28 2,764.15
circumstances. In case of receipt of incomplete documentation from the Members holding Physical Shares, ~ Note:
the price payable for the Buyback of such Physical Shares will be the price applicable in accordance with 3 The consolidated financial results for the quarter ended June 30, 2018 and consolidated financial statements
Paragraph _4.10 of Part B above during the_week in which the documentation in respect of the Buyback of for years ended March 31, 2018, March 31, 2017 have been prepared in accordance with Ind-AS notified
such Physical Shares has been completed in all respects. o under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standards)
4.14 Members are requested to get in touch with the Equirus Capital Private Limited (*Merchant Banker") or the Rules, 2015 to the extent applicable (“Ind-AS Financial Statements™). The consolidated financial statements
Company’s Broker or the Registrar and Share Transfer Agent of the Company to clarify any doubts in the process. for the financial year ended March 31, 2016 has been prepared in accordance with the previously accepted
4.15 Subject to the Company purchasing Equity Shares for an amount equivalent to the Minimum Buyback Size, accounting principles followed in India (“Indian GAAP Financial Statements”). Accordingly, the Ind-AS
nothing contained herein shall create any obligation on the part of the Company or the Board to Buyback any Financial Statements of the Company will not be comparable with Indian GAAP Financial Statements.
additional Equity Shares or confer any right on the part of any Member to have any Equity Shares bought back, 1, or the above purpose, “net worth” means the aggregate value of the paid-up share capital and all reserves
even if the Maximum Buyback Size has not been reached, and/or impair any power of the Company or the ; 4 i
° > : P : created out of the profits and securities premium account.
Board to terminate any process in relation to the Buyback, to the extent permissible by law. The Company is Totali 4 Total for th ded 30th June 2018 blished i |
under no obligation to uilize the entire amount of Maximum Buyback Size or buy all the Maximum Buyback - Totalincome and Total expenses for the quarter ende une are as per published quarterly results
Shares. However, if the Company is nat able to complete the Buyback equivalent to the Minimum Buyback Size, (unaudited) prepared as per IND-AS. . . . .
axcept for the reasons mentioned in the Buyback Regulations, the amount held in the escrow account (uptoa d.  Reserves & Surplus excludes revaluation reserves and miscellaneous expenditure to the extent not written off.
maximum of 2.5% of the Maximum Buyback Size), shall be liable to be forfeited and deposited in the Investor e, Total debt as at 30th June 2018 have been taken from unaudited books of account since this information is
Protection and Education Fund of SEBI or as directed by SEBI in accordance with the Buyback Regulations. not required to be furnished in the unaudited financial results for the quarter ended 30th June 2018.
4,16 The Company shall submit the information regarding the Equity Shares bought back by it to the Stock KEY FINANCIAL RATIOS
Exchanges on a daily basis in accordance with the Buyback Regulations. The Company shall also upload the
information regarding the Equity Shares bought back by it on its website i.e., www.tdps.co.in on a daily basis. Quarter Ended Year Ended
5. METHOD OF SETTLEMENT Sr.No. Particulars June 30, 2018 | March 31, 2018 | March 31, 2017 | March 31, 2016
5.1 Settlement of Demat Shares: The Company will pay consideration for the Buyback to the Company's Broker Kev Rati Usaudied Audited Audited Anilicd
on or before every pay-in date for each settlement, as applicable to the respective Stock Exchanges where £y Hiallos
the transaction is executed. The Company shall open a depository account styled “TD Power Systems |1 Eamings/(Loss) per Share - (2.37). (4.34) (1.33) (2.76)
Limited-Buyback 2018- Escrow Account” (“Buyback Demat Account”) with IL&FS Securities Services Basic (INR) (Not annualized)
Limited. Demat Shares bought back by the Company will be transferred into the Buyback Demat Accountby |2 Earnings/(Loss) per Share — (2.37) (4.34) (1.33) (2.76)
the Gompany’s Broker, on receipt of such Demat Shares and after completion of the clearing and settlement Diluted (INR) (Not Annualized)
obligations of the Stock Exchanges. Beneficial owners holding Demat Shares would be required to transfer |3 Book Value Per Share (INR) 132.82 135.21 141.57 142.39
the number of such Demat Shares sold to the Company pursuant to the Buyback, in favour of their stock |4 Return on Net worth (%) -1.78% -3.21% -0.94% -1.94%
broker through whom the trade was executed, by tendering the delivery instruction slip to their respective {excluding OCI) (Not annualized)
depository participant (“DP") for debiting their beneficiary account maintained with the DP and crediting the |5 Return on Net worth (%) 1.80% 314% -0.93% NA
same to the broker's pool account as per procedure applicable to normal secondary market transactions. (including 0CI) (Not annualized)
The beneficial owners would also be required to provide to the Company's Broker, copies of all statutory Debt-Equity Ratio 011 015 010 0.06
consents and approvals required to be obtained by them for the transfer of their Equity Shares to the Total Debt/ Net worth ’ '
Company as referred to in Paragraph 4.11 of Part B. Note:
5.2  Settlement of Physical Shares: Members holding Physical Shares would be required to present the complete ote: ) . ) o
set of documents referred to in Paragraph 4.11 of Part B above to Company’s Broker. 1 Earnings per share is calculated as profit after tax for the relevant year/period divided by average number of
5.3 Extinguishment of Demat Shares: The Demat Shares bought back by the Company shall be extinguished and equity shares outstanding during the year/period. ) »
destroyed in the manner specified in the Securities and Exchange Board of India (Depository and Participants) 2 Book value per Share = Net Worth (excluding Revaluation Reserves, if any) divided by average number of
Regulations, 1996, as amended and by-laws, in the manner specified in the Buyback Regulations and the equity shares outstanding during the year/period.
Companies Act. The Equity Shares lying in credit in the Buyback Demat Account will be extinguished within - 3 Return on Networth = Profit after Tax/ Net Worth (excluding revaluation reserves, if any).
15 (fifteen) days of acceptance of the Demat Shares, provided that the Company undertakes fo ensure that 4 pent-Equity Ratio = Total Debt /Net Worth
all Demat Shares bought back by the Company are extinguished within 7 (seven) days from the last date of
completion of the Buygback. g e ol fhin 7 ( ) day 8  DETAILS OF ESCROW ACCOUNT OPENED AND THE AMOUNT DEPOSITED THEREIN
5.4  Extinguishment of Physical Shares: Physical Shares bought back by the Company during a month shall be 8.1 In accordance with Regulation 20 of the Buyback Regulations and towards security for performance of
extinguished and physically destroyed by the Company in the presence of the Registrar/ Merchant Banker its abligations under the Buyback Regulations, the Company has entered into an escrow agreement dated
and the Statutory Auditor of the Company by the 15th (fifteenth) day of the succeeding month, provided that September 27, 2018 ("Escrow Agreement’) with the Merchant Banker and Axis Bank Limited (*Escrow
the Company undertakes to ensure that all Physical Shares bought back are extinguished within 7 (seven) Bank”) pursuant to which the Company has opened an escrow account titled “TD Power Systems Limited -
days from the last date of completion of the Buyback, in compliance with the Buyback Regulations. BuyBack Offer’ (the “Escrt_)w Accqunt”}. The Company has authorized the Merchant Banker to operate the
5.5 Consideration for the Equity Shares bought back by the Company shall be paid only by way of cash. Escrow Account in compliance with the Buyback Regulations and the Escrow Agreement. The Company
6.  BRIEF INFORMATION ABOUT THE COMPANY has deposited in the Escrow Account, cash aggregating to INR 750 lakh (Indian Rupees Seven Hundred Fifty
6.1 The Company was originally incorporated as TD Power Systems Private Limited on April 16, 1999 as a E:hu?:tli”ﬁsbemg 25% of the Maxdmum Buyback Size ("Escrow Amount’) In accordance with the: Buyback
private limited company under the Companies Act, in Bangalore, Karnataka, India. The name of our gulatio - , .
Company was subsequently changed to TD Power Systems Limited by a special resolution of the members 8.2 The funds in thel Escrow Accuuntl may hel rgleaged for making payment to thB‘Marlnbgrs subject to at least
passed at an extraordinary general meeting of our Company on January 17, 2011. The fresh certificate 2.5% of the Maximum Buyback Size remaining in the Escrow Account at all points in time.
of incorporation consequent upon change of name was granted to our Company on February 4, 2011 by 8.3  If the Company is not able to complete the Buyback equivalent to the Minimum Buyback Size, except for the
the Registrar of Companies, Karnataka. The Corporate Identification Number (“CIN") of the Company is reasons mentioned in the Buyback Regulations, the amount held in the Escrow Account (up to a maximum
L31103KA1999PLC025071. The Equity Shares of the Company are listed on the Stock Exchanges. of 2.5% of the Maximum Buyback Size), shall be liable to be forfeited and deposited in the Investor Protection
6.2 The Company is one of the leading manufacturers of AC Generators with output capacity in the range of and Education Fund of SEBI or as directed by SEBI in accordance with the Buyback Regulations.
1 MW to 200 MW for prime movers such as steam turbines, gas turbines, hydro turbines, wind turbines, 8.4 The balance lying to the credit of the Escrow Account will be released to the Company on completion of all
diesel and gas engines. We focus on manufacturing custom-designed generators for our customers who obligations in accordance with the Buyback Regulations.
are based across the world. In addition to manufacturing AC Generators our Company also executes Turbine it ;
Generator (“TG") island projects for steam turbine power plants with output capacity up to 52 MW using 9. Listing d_etalls and stock market data )
a Japanese turbine combined with our generator. The scope of work of the TG island projects consists of -1 The Equity Shares of the Company are listed on the BSE and the NSE.
design services, procurement and supply of equipment, assembly, installation & commissioning. For more 9.2 The high, low and average market prices of the Equity Shares for the preceding three years and the monthly
information, log on to www.tdps.co.in high, low and average market prices of the Equity Shares for the six months preceding the date of this Public
7. BRIEF FINANCIAL INFORMATION ABOUT THE COMPANY Announcement atnd their corresponding volumes on the BSE and the NSE are as follows:
7.1 The statement of financial information of the Company on the stand-alone basis, based on the audited BSE
results for the last three financial years and the unaudited results for June 30, 2018, are given below: : Twelve | High Date of No of Tow | Date of Low | Noof |Average Total Total
(INR Lakh) | monin | Price high equity | Price equity | Price | volume | turnover
Quarter Ended Year Ended period | (INR) shares | (INR) shares | (INR) | tradedin | of usiness
stNo Particulars June 30, 2018 | March 31, 2018 | March 31, 2017 | March 31, 2016 ended traded on traded the period | transacted
o Unaudited Audited Audited Audited that date on that in the
Ind-AS Ind-AS Ind-AS I-GAAP date period (INR
| Total Income (including other 7,654.22 4517317 41,776.88 47,436.15 Lakh)
income) FY | 271.00|15.05.2017 | 64,274 | 170.35| 15.12.2017 | 25,388 | 210.94 | 53,73,404 11,815
1 Total Expenses excluding 7,601.56 42,308.03 38,486.45 42,424.42 2018
Finance costs, Depreciation FY | 266.00|21.07.2016| 1,484 | 155.00| 07.03.2017 | 19,466 | 198.97 | 46,49,926 9,011
& Amortisation expenses 2017
and Tax FY | 412.00|13.04.2015| 97,482 |196.80.| 29.02.2016 | 1,962 | 288.17 | 27,07,071 7913
[l Finance Costs 53.50 662.13 406.17 481.45 2016
[\ Depreciation & Amortisation 642.08 2,705.54 277221 2,837.62 # The High and Low Prices are based on high and low of the daily prices.
v meil"l(ilﬂssl}i:!eff)fe tax and (642.92) (502.53) 112.05 169266 |~ Arithmetic average of the closing prices of all trading days during the said period.
excepliona: tem * Considered the date with higher trading volume.
Vi Exceptional items - (2,213.98) - - - - ’ b
Vi Profit/(loss) before tax (642.92) 171145 112.05 1,692.66 Lastsix | High Date | Noof | Low Date | Noof |Average| Total Total
VIl | Provision for tax (including (78.52) 472.16 71.90 19478 | |months | Price | ofhigh | equy | Price | oflow | equiy [ Price | volume |wurmover of
Deferred Tax) period | (INR) shares | (INR) shares | (INR) traded'm business
IX___|Profit/ (Loss) after tax (564.40) 1239.29 4015 1,497.88 ended ;ﬁ"t’ﬁst ;ﬁfﬁ; the period "ai';sf‘hcéed
X Other Comprehensive 41.36 10.22 (22.15) NA date date eriod
Incomey/(loss) - net of Tax (INpH Lakh)
A ;?‘Lagsi‘;mprene“s'"e Income | (523.04) 124951 18.00 NA Aug | 153.35|06.08.2018 | 4,634| 124.00| 31.08.2018 41,218 137.20| 94,337 126
- - 2018
Xl Equity Share Capital 3,323.76 3,323.76 3,323.76 3,323.76
XIT | Other Equity/Reserves & 4482075 | 4535270 | 4482335 | 4608213 | | sorg | o0 (P0072018|  849) 14200 17.07.2018] 3.99T) 150.98) 23016 3
Surplus
XV Net worth 3815351 1867655 1814711 19.405.80 .zlgqg 165.30|01.06.2018 | 1,460 146.50| 29.06.2018| 5,237 | 156.32 46,994 74
rj“‘; Total debt 5,051.70 6,860.26 4.534.28 2,764.15 May | 206.95]07.052018| 16,127 | 150.00| 25.05.2018 |21,068| 185.14| 1,34,929 246
ole: 2018
a.  The standalone financial results for the quarter ended June 30, 2018 and standalone financial statements April | 225.50 [24.04.2018 | 17,707 | 187.75| 11.04.2018 | 7,371| 199.07 | 3,43,293 671
for years ended March 31, 2018, March 31, 2017 have been prepared in accordance with Ind-AS notified | 2018
under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standards) Mar | 222.45 | 05.03.2018| 6,317 | 188.15| 28.03.2018| 9,403 | 206.35| 8,03,185 1,623
Rules, 2015 o the extent applicable (“Ind-AS Financial Statements”). The standalone financial statements | o1
for the financial year ended March 31, 2016 has been prepared in accordance with the previously accepted - - - ——
accounting principles followed in India (“Indian GAAP Financial Statements”). Accordingly, the Ind-AS # ™€ High and Low Prices are based on high and low of the daiy prices.
Financial Statements of the Company will not be comparable with Indian GAAP Financial Statements. ~Arithmetic average of the closing prices of all trading days during the said period.
b.  Forthe above purpose, “net worth” means the aggregate value of the paid-up share capital and all reserves  * Considered the date with higher trading volume.
created out of the profits and securities premium account. (Source: www.bseindia.com)
c. Total income and Total expenses for the quarter ended 30th June 2018 are as per published quarterly results  NSE
d éunaudnei) Sprep;ired ai ;;er lND'TS‘. d miscell . 0 . " Twelve | High Date No of Low Date Noof | Average | Total volume Total
A BSErves urplus excludes revaluation reserves and misce .aneﬂus expenditure to .e exteﬂt nﬂt Wnﬂe_n U_ . month Price of hlgh qu.liw Price of Low qu.lity Price traded in the | turnover of
e.  Total debt as at 30th June 2018 have been taken from unaudited books of account since this informationis | period | (INR) shares | (INR) shares | (INR) period business
not required to be furnished in the unaudited financial results for the quarter ended 30th June 2018. ended traded on traded transacted
KEY FINANCIAL RATIOS that date on that i_n the
Quarter Ended Year Ended date pe'ﬁih(;m
Sr.No. Particulars June 30, 2018 | March 31, 2018 | March 31, 2017 | March 31, 2016
Unaudited Audited Audited Audited 25\1/8 269.90| 15.05.2017| 3,21,998| 171.10| 14.12.2017| 20,325| 210.90| 2,35,61,036| 51,828
Key Ratios FY 7 7.201 i 17[19,021] 1 1,09,99,77 1,87
3 Eamings/(Loss) per Share a7 373 012 a5 o 270.75| 25.07.2016|  8,525( 153.00| 28.02.2017| 19,02 98.89| 1,09,99,770f 21,875
—Basic (INR) {Not Annualzed) FY | 414.00] 13.04.2015| 2,07,007| 195.10| 01.03.2016] 21,552| 288.4 294 20,282
3 Emingy/(Loss) por Share 1.70) 373 012 a5 s .00] 13.04.2015| 2,07,907 | 195.10{ 01.03.2016) 21,55 88.45| 68,6529 0,28
— Diluted (INR) (Not Annualized) - . - P
3 Book Value Per Share (INR) 12488 14625 144.86 12864 t Thfa Hrghland Low Prices are blaseo‘ fm high and Iulw of the da:ry prices. . .
3 Return on Net worth (%) q17% 2.55% 0.08% 3.03% Arithmetic average of the closing prices of all trading days during the said period.
(excluding OCI) (Not Annualized) * Considered the date with higher trading volume.
5 Return on Net worth (%) -1.09% 2.57% 0.04% NA Lastsix | High |Dateof high] Noof | Low Date Noof [Average| Total Total
(including OCI) (Not Annualized) months | Price equity | Price | ofLow | equity | Price | volume |turnoverof
6 Debt-Equity Ratio 0.10 0.14 0.09 0.06 period | (INR) shares | (INR) shares | (INR) | tradedin | business
Total Debt/ Net worth ended traded traded on the period | transacted
Note: on that that date inthe
1 Earnings per share is calculated as profit after tax for the relevant year/period divided by average number of date period
equity shares outstanding during the year/period. L‘ﬂ:}
2 Book value per Share = Net Worth (excluding Revaluation Reserves, if any) divided by average number of
equity shares outstanding during the year/period. ;E]L% 151.50| 03.08.2018| 13,330| 124.00| 31.08.2018| 42,173| 136.89| 6,96,064 976
3 Return on Netwgrm = Profit after Tax/ Net Worth (excluding revaluation reserves, if any). July | 163.10| 27.07.2018] 4,000 140.95| 24.07.2018|  4,357] 150.64| 1.71.336 558
4 Debt-Equity Ratio = Total Debt /Net Worth 2018
7.2 The statement of financial information of the Company on the consolidated basis, based on the audited June | 168.40| 18.06.2018| 6,686| 145.50| 29.06.2018| 12,609| 157.26] 3,97,351 625
results for the last three financial years and the unaudited results for June 30, 2018, are given below: 2018
(INR Lakh) [™"May | 207.75| 07.05.2018| 33,248| 149.05| 25.05.2018| 2,12,135| 185.04| 8,40,483| 1,458
Quarter Ended Year Ended 2018
June 30,2018 | March 31, 2018 | March 31, 2017 | March 31, 2016 April | 226.00| 24.04.2018|1,40,203| 187.50| 11.04.2018| 33,896| 199.04| 13,29,469| 2,636
Sr.No. Particulars ! = = =L 2018
Unaudited Ind-AS Audited Audited Audited
Ind-AS Ind-AS |-GAAP Mar | 224.00( 05.03.2018| 77,395| 185.00| 26.03.2018| 9,44,768| 205.57| 23,10,858| 4,566
| Total Income (including 7,504.36 45,364.93 43,051.49 52,693.96 2018
other income) # The High and Low Prices are based on high and low of the daily prices.
[ Total Expenses 7,673.58 42,940.47 40,209.68 50,006.65 ~ Arithmetic average of the closing prices of all trading days during the said period.
excluding Finance * Considered the date with higher trading volume.
costs, Depreciation & K o
Amortisation expenses (Source: www.nseindia.com)
and Tax 9.3 There has been no change in the Equity Share capital of the Company including by way of bonus issue, rights issue
N Finance Costs 53.50 665.56 414.29 498.15 or consolidation or split of Equity Shares during the period for which data has been disclosed in the table above.
IV Depreciation & 643.01 2711.29 278555 2.880.71 9.4  The closing market price of the Equity Shares on September 27, 2018, i.e., the first trading day after the Date of
Amortisation the Board Meeting, was INR 137.75 per Equity Share on the BSE and INR 136.15 per Equity Share on the NSE
v Profit/(loss) before tax (865.73) (952.39) (358.03) (691.55) (Source: BSE and NSE websites).
Vi Provision for tax (78.52) 490.05 84.62 226.99 10. PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN
(including Deferred Tax) 10.1 The capital structure of the Company as on the date of this Public Announcement, and the proposed capital
Vil Profit/ (Loss) after tax (787.21) (1,442.44) (442.65) (918.54) structure of the Company post the completion of the Buyback is set forth below:

Number of equity Maximum Price | Date of Maximum | Maximum Price Date of minimum
shares purchased (INR) price (INR) price
52,650 166.00 29.05.2018 137.50 13.08.2018
11.  Management Discussion and Analysis on the likely impact of the Buyback on the Company
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The Buyback is expected to enhance overall long term members’ value for continuing members, without
compromising on the future growth opportunities of the Company, as well as provide an exit opportunity to
the public shareholders. The Buyback is not likely to cause any material adverse impact on the earnings of
the Company, except a reduction in the treasury income which the Company could have otherwise earned
from investments in fixed deposits and mutual funds. The Company will also bear the cost of the Buyback
transaction.

The Buyback is proposed, considering the accumulated surplus funds available with the Company being in
excess of the surplus amount needed to be retained by the Company for future growth of the Company as
envisaged by the Board.

The Buyback will be funded from the accumulated surplus funds available with the Company, in the form
of cash and/or investments in fixed deposits and mutual funds, and will be drawn out of free reserves,
securities premium account of the Company or such other source, in accordance with Section 68(1) of the
Companies Act and Regulation 4(ix) of the Buyback Regulations.

The Buyback may lead to reduction in outstanding Equity Shares, improvement in ‘earnings per share’ and
enhanced return on equity, assuming that the Company would earn similar profits as in the past.

Pursuant to Regulation 16(ii) of the Buyback Regulations, the Promoters and promoter group of the Company
will not participate in the Buyback. The Buyback will not result in a change in control or otherwise affect the
existing management structure of the Company.

Consequent to the Buyback (which excludes participation by the Promoters and promoter group) and
based on the number of Equity Shares bought back by the Company from the members including members
resident outside India, erstwhile overseas corporate bodies, foreign portfolio investors and non-resident
Indian members, the shareholding pattern of the Company would undergo a change; however public
shareholding shall not fall below 25% of the total fully paid up Equity Share capital of the Company.

In accordance with Section 68(2)(d) of the Companies Act, the ratio of the aggregate of secured and
unsecured debts owed by the Company shall not be more than twice the paid up Equity Share capital and
free reserves post the Buyback.

In compliance with the provisions of the Buyback Regulations, the Company shall not raise further capital
for a period of 1 (one) year from the expiry of the buyback period, except in discharge of its subsisting
obligations. Further, the Company shall not issue any Equity Shares or other securities including by way
of bonus issue or convert any outstanding employees stock options/outstanding instruments into Equity
Shares, till the date of closure of the Buyback in accordance with the Companies Act and the Buyback
Regulations.

Unless otherwise determined by the Board or as may be directed by the appropriate authorities, the Buyback
will be completed within a maximum period of 6 (six) months from the date of opening of the Buyback.
In accordance with Buyback Regulations, the Company shall not withdraw the Buyback post Public
Announcement.

11.10 Consideration for the Equity Shares bought back by the Company shall be paid only by way of cash through
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normal banking channels, i.e., by way of demand draft/pay order/NEFT/RTGS/Cheque) to the Company’s Broker.
STATUTORY APPROVALS

Pursuant to Sections 68, 69, 70, and all other applicable provisions of the Companies Act and applicable
Rules thereunder and the provisions of the Buyback Regulations, and article 200 of the articles of association
of the Company, the Company has obtained the Board approval, as mentioned above.

The Buyback from each Member is subject to all statutory consents and approvals as may be required by
such Member under applicable laws and regulations. The Members shall be solely responsible for obtaining
all such statutory consents and approvals (including, without limitation the approvals from the Reserve Bank
of India, if any) as may be required by them in order to sell their Equity Shares to the Company pursuant to
the Buyback. Members would be required to provide copies of all such consents and approvals obtained by
them to the Company's Broker.

The Buyback shall be subject to such necessary approvals as may be required, and the Buyback from
erstwhile overseas corporate bodies and other applicable categories shall be subject to such approvals of
the Reserve Bank of India, if any, under the Foreign Exchange Management Act, 1999 and the rules and
regulations framed thereunder.

To the best of the knowledge of the Company, no other statutory approvals are required by it for the Buyback
as on the date of this Public Announcement. Subject to the obligation of the Members to obtain the consents
and approvals necessary for transfer of their Equity Shares to the Company as set out in Paragraph 12.2 of
Part B above, the Company shall obtain such statutory approvals as may be required, from time to time, if
any, for completion of the Company's obligations in relation to the Buyback.

In accordance with Regulation 29 of the Buyback Regulations, anything done or any action taken by the
Company under the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998,
preceding the date of notification of the Buyback Regulations i.e., September 11, 2018, including certain
disclosures made thereto in this Public Announcement, shall be deemed to have been done or taken under
the corresponding provisions of the Buyback Regulations.

COLLECTION AND BIDDING CENTERS

The Buyback will be implemented by the Company by way of open market purchases through the Stock
Exchanges using their nationwide trading terminals. Therefore, the requirement of having collection and
bidding centres is not applicable.

COMPLIANCE OFFICER AND INVESTOR SERVICE CENTRE

Mr. N Srivatsa, the Company Secretary & Compliance Officer of the Company, has been appointed
as the Compliance Officer for the Buyback in terms of Regulation 24(jii) of the Buyback Regulations.
Address: # 27, 28 & 29 KIADB Industrial Area, Dabaspet, Nelamangala Taluk Bangalore — 562 111
Tel:  +91  B8022995700/66337700 |  investorrelations@TDPS.coin /  tdps@tdps.co.in
Website: www.tdps.co.in

Link Intime India Private Limited, having its office at C 101, 247 Park, L.B.S.Marg , Vikhroli (West),
Mumbai — 400083 is appointed as the investor service centre for the purposes of the Buyback, in terms
of Regulation 24(jii) of the Buyback Regulations. Tel.: +91 022- 4918 6270 ; Fax: +91 022 - 4918 6060
E-mail: rnt.helpdesk@Iinkintime.co.in | Contact Person: Ajay Jadhav | Website: www.linkintime.com
SEBI Registration No: INRO00004058.

MERCHANT BANKER FOR THE BUYBACK

The Company has appointed the following as Merchant Banker to the Buyback:

N e

Equirus

EQUIRUS CAPITAL PRIVATE LIMITED
SEBI Registration Number: INM000011286
12th Floor, C Wing, Marathon Futurex, N M Joshi Marg, Lower Parel, Mumbai -400 013
Tel.:+91 22 4332 0600 | Fax: +91 22 4332 0601
Email: tdps.buyback@equirus.com | Website: www.equirus.com | Contact Person: Mr. Pavan Naik
DIRECTORS' RESPONSIBILITY

As per Regulation 24(1)(a) of the Buyback Regulations, the Board accepts responsibility for the information
contained in this Public Announcement and any advertisements, circulars, brochures, publicity materials
etc. which may be issued in relation to the Buyback and confirms that the information in such documents
contain and will contain true, factual and material information and does not and will not contain any
misleading information.

For and on behalf of the Board of Directors of T D Power Systems Limited

Raka

Sd/- Sd/- Sd/-
Mohib N. Khericha Nikhil Kumar K. G. Prabhakar
Chairman Managing Director Director

Place: Bengaluru Date: September 27, 2018
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