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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF
THE EQUITY SHARES OF SQS INDIA BFSI LIMITED ("COMPANY") FOR BUYBACK OF EQUITY SHARES
THROUGH A TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF
INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This public announcement ("Public Announcement™) is being made in accordance with the provisions of
Regulation 7 (i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as
amended (“Buyback Regulations") and contains necessary disclosures including as specified in Schedule Il to
the Buyback Regulations.

OFFER FOR A BUYBACK OF NOT EXCEEDING 4,60,896 (FOUR LAKHS SIXTY THOUSAND EIGHT HUNDRED
AND MINETY SIX) FULLY PAID-UP EQUITY SHARES OF THE COMPANY HAVING FACE VALUE OF ¥ 10/
(RUPEES TEMN ONLY) EACH AT A PRICE OF ¥ 550/ (RUPEES FIVE HUNDRED AND FIFTY ONLY) PER EQUITY
SHARE PAYABLE IN CASH FOR A TOTAL CONSIDERATION NOT EXCEEDING T 25,34,92 800/- (RUPEES
TWENTY FIVE CRORE THIRTY FOUR LAKHS NINETY TWO THOUSAMND EIGHT HUNDRED ONLY) ON A
PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE.

DETAILS OF THE BUYBACK AND OFFER PRICE

The Board of Directors (the Board of Directors of the Company hereinafler relerred 1o as the “Board” or “Board
of Directors” which expression shall include any committee constituted) of SQS India BFSI Limited
{“Company"), atits meeting held on Janwary 31, 2019 (“Board Meeting™) has approved, subject to the approval
of the shareholder / members by way of a Special Resolution and approvals of statutory, regulatory or
govemmental authorities as may be required under applicable laws, a buyback of not exceeding 4,60, 896 (Four
Lakhs Sixty Thousand Eight Hundred and Minety Six) fully paid-up equity shares of face walue of ¥ 10/- each
(*Equity Shares”) of the Company at a price of up to ¥ 550/~ (Aupees Five hundred and Fifty only) per Equity
Share (“Buyback Offer Price”), payabde in cash, for an aggregate amount not exceeding ¥ 25,34,92 300/
{Rupees Twenty Fiva Crores Thirty Four Lakhs Ninety Two Thousand Eight Hundrad Only) (*Buyback Offer
Slze") excluding transaction costs like filing fees payable 1o Securites and Exchange Board of India and other
expansas such as advisors fees, public announcement and publication expenses, applicable taxes such as
securites fransaction fax, goods and services tax, stamp duty, printing and dispatch expenses and ofher
incidental and related expenses from the existing shareholders / beneficial owners of Equity Shares of the
Company, on a proportionate basis, through the tender offer route (" Buyback™). The shareholders ! members of
the Company have approved the Buyback by way of a special resolution and the results of the Postal Ballot were
declared on March 28, 2018, Pursuant 10 the shareholders’ approval, the Board &t its meeting held on March 29,
2019 has fixed the final Buyback Offer Price of ¥ 550/ (Rupees Five hundred and Fifty anly) par Equity Share,

The Buyback iz in accordance with Arficle 135 of the Articles of Association of the Company, Section 68, 69 and 70
of tha Companias Act, 2013 ("Companies Act® or tha "Act"). the applicable rulas framed thersundar including
the Companies (Share Capital and Debentures) Rules, 2014 and other applicable provisions, i any, of the
Companies Act and the Buyback Regulations.

The Buyback is furthar subject to approvals as may be necassary, fram time ta time from statutory, requlatory or
antal authorities as required under applicable laws including but not limited to Securities and Exchange
Board of India (“3EBI") and the stock exchanges where the Equity Shares of the Company are listed i.e. the BSE
Limited (*BSE") and Mational Stock Exchange of India Limited (“NSE™) (collectively, “Stock Exchanges™).
The size of the Buyback represents 25% of the aggregate of the fully paid-up share capital and iree reserves, of
the Company as per the audited standalone financial results for the financial year ended March 31, 2018, which is
ot excesding the statutory limit of 25% of the tofal fully paid-up share capital and free reserves prescribed under
the Companies Act and the Buyback Reguiations. The maximum number of Equity Shares proposed 1o be bought
back represents 4.30%: of the total numbar of Equity Shares of the paid-up Equity Share capital of the Company.
Parbcipation in the Buyback by the Eligible Sharehalders (as defined below) may fngger capital gains taxaton in
India and their country of residence, The transaction of Buyback would also be chargeable to securities
transaction tax in India. In due course, Eligible Shareholders will receive a Letter of Offer, which will contain a more
detailed note on taxation. However, in view of the paricularized nature of tax consequances, the Eligible
Shareholders are advised to consuli theirown legal, financial and tax advisors prior to participating in the Buyback.
A copy of this Public Announcement will be available on website of the Company at www_sgs-bisi.com and is
expectad o be available on the website of SEBI at www.sebi.gov.in as during the period of the Buyback and on the
wabsite of the Stock Exchanges at www.bseindia.com and www.nsaindia.com.

The Buy-back from non-resident members, Overseas Corporafe Bodies and Foreign Institufional
InvestorsForeign Portfolio investors and members of forsign nationality, if any ele. is subject to approvals as may
be required including approval from ABI under the Foreign Exchange Management Act, 1989 and rules and
regulations framed thereunder, if any, and such approvals may be taken by such non-resident member.

NECESSITY FOR THE BUYBACK

Board of the Company is of the view that the proposed Buyback will help the Company achieve the following
objectives: (a) optimizing returmds 1o shareholders; (b) enhancing overall shareholders value; and (¢) to optimize
the capital structure of the Company. The Board at its maating held on January 31, 2018, considered this and after
having taken into consideration the liquidity and financial position of the Company decided to allocate a sum of
amount not exceeding ¥ 25,34,92.600- (Rupees Twenty Five Crore Thirty Four Lakhs Nimety Two Thousand
Eight Hundred Only) for returning to the members holding equity shares of the Company through the Buyback.

After considering several factors and benafits to tha mambers holding equity shares of the Company, the Board
decided to recommend Buyback of not exceeding 4,650,836 (Four lakhs Sidy thousand Eight hundred and Ninaty
Six) Equity Shares (representing 4.30% of the total number of equity shares in the paid-up share capital of the
Company) ata price of ¥ 550/ (Rupees Five hundred and Fifty only) per equity share for an aggregate amount not
exceeding ¥ 25,34, 92 800/ (Rupess Twenty Five Crore Thirty Four Lakhs Minety Two Thousand Eight Hundred
Only). Buyback is a more efficient form of retuming surplus cash 1o the members halding equity shares of the
Company, inter-alia, for the following reasans:

i) The Buyback will help the Company to retum surplus cash to its members holding equity shares broadly in

propodion to their sharehobding, thereby, enhancing the overall rstum b members;

(iy  TheBuyback, which is being implemented through the tander offer route as prescribed under the Buyback
Hegulations, would involve allocation of higher of number of shares as per their entilement or 15% of the
number of shares to be bowght back, reserved for the small shareholders. The Company believes that this
reservation for small shareholders would benefit & large number of public shareholders, who would get
classified as “small shareholder;

(iiy  The Buyback gives an option to the members holding equity shares of the Company, who can choose to
participate and get cashin lieu of equity shares to be accepded under the Buyback offer or they may choose
not to parficipate and enjoy a resultant increase in their percentage sharsholding, post the Buyback offer,
without additional investmeant;

(v]  The Buyback may help in improving return on equity, by reducing in the equity base, thereby leading to
long term incresse in shareholders’ value; and

(v]  TheBuyback will help to optimize the capital struciura.

The above objectives will be achieved by reluming part of surplus cash back to shareholders throwgh the Buyback
Process,

Assuming full acceptanca, the funds deployed by the Company towards the Buyback would be approximately
€ 25.34,92 800~ (Rupeas Twenty Five Crore Thirty Four Lakhs Ninety Two Thousand Eight Hundred Ondy). This
shall impact the treasury income earmed by the Company, on account of reduced amount of funds available for
making investments, The Buyback is expected o result in overall enhancement of the shareholders' vakee and will
not in any manner impair the ability of the Company to pursue growth opportundies or meet its cash requirements
forbusinass oparaliong.

MAXIMUM AMOUNT REQUIRED FOR THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-UP
CAPITAL AND FREE RESERVES AND THE SOURCES OF FUNDS FROM WHICH THE BUYBACK WOULD
BE FINANCED

The maximum amount required for the Buyback will not be exceading T 25,34 92 800/- {Rupees Twenty Five
Crara Thirty Four Lakhs Ninaty Two Thousand Eight Hundred) excluding fransaction costs like filing faes payabla
io Sacurities and Exchange Board of India and oiher expenses such a3 advisors” fees, public announcement and
publication expenses, applicable faxes such as secunbies transachion fax, goods and services tax, stamp duly,
prirting and dispatch expenses and other incidental and relaled expenses. The sakd amount warks oul fo 25% of
the aggragate of the fully paid-up share capital and free reserves, of the Company as per the audited standalone
financial results for the financial year ended March 31, 2018, which is not exceeding the prescribed limit of 25%.
The Buyback shall be made by the Company from its current surpdus and ¢ or cash balances and ! or internal
accruals of the Company and of such terms and conditions as the Board may decide from time to time in the
absolute discretion of the Board as it may deem M. The Company shall franster from its free reserves, 8 sum equal
1o the nominal value of the Equity Shares bought back through the Buyback to the capital redemplion resane
account and the details of such transfer shall be dischosad in its subsequent audited balance sheel.

The Company confirms that as required under Section 68{2)(d) of the Companies Act, the ratio of the aggregate of
secured and unsacurad debls owed by the Company will be not mare than twice the paid-up capital and free
resarves after the Buyback. The funds borrowed by the Compansy, if any, frorm banks and financial institutians will
not be wsad for the Buyback.

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSE TO BUYBACK AND THE
BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

The Company propose to buyback of not exceeding 4,60,896 (Four lakhs Sixty thousand Eight hundred and

Minety Six) fully paid-up Equity Shares of the Company representing 4.30% of the tofal paid-up equity share

capital of the Company.

The Equity Shares of the Company are proposad to be bought back at the Buyback Offer Price of € 550/- (Rupees

Five hundrad and Fifty only) per Equity Share. The Buyback Offer Price has been amived ai affer considering

various factors such as the average closing prices of the equity shares of the Company on stock exchanges where

the equity shares of the Company are listed, the net worth of the Comgpary and the impact of the Buyback on the

key financial ratios of the Company.

The Buyback Offer Price represents:

, premium of 30.5% and 20.7% over the closing prices of the equity shares on the BSE and NSE,
respectively on January 28, 2018, being the date on which the Company intimatad the Stock Exchanges of
the date of the meeting of the Board wherein proposal of the Buyback was considenad; and

i, premivm of 22,19% and 21.95% over the volume weighted average markel price of the equity shares an
BSE and NSE, respectively for a perod of ane month preceding January 28, 2019, being the date anwhich
the Company intimatad the Stock Exchanges of the date of the meeting of the Board whiarein proposal of
the Buyback was considerad.

METHOD ADQPTED FOR THE BUYBACK

The Equity Shares will be bought back on a proporionate basis rom all the equity shareholders of the Company
a5 of April 12, 2019 (“Record Date”) (“Eligible Shareholders") through the tender offer” rowte, as prescribed
under Regulation &(iv)ia) of the Buyback Regulations, and, subject 1o applicable laws, lacitaled throwgh the stock
exchange mechanism as specified under the “Mechanism for acquisition of share through Stock Exchanges®
prescribed under the SEBI Gircular CIR'CFOPOLICYCELLY/2015 dated April 13, 2015 read with the
"Streamlining the Process for Acquisition of Shares pursuant ko Tender-Cfiers made for Takeovers, Buy Back and
Delisting of Securities” as prescribed under the SEBI Circular CFOVDCR2/CIR/FI2016/131 dated December 09,
2016 ("SEBI Circulars™). Please refer to Paragraph 10 below for detads regarding the Record Date and
shareholders enlitlement for tender in the Buyback.

DETAILS OF SHAREHOLDING

The aggregate shareholding of the promaters and of the directors of the promater wheare promater is a company
and of persons wha are in control of the Company, and of the promater group, directors and key managerial
personingl of ﬂ'le_l.‘.i-::umpan'g.ras on the date of the Notice of the Postal Bal!u_{ﬂ.e. February 11, 2019):

&l No.

Name of shareholder No.of Equity | MNo.of Equity = Percentage of
Shares held

Shares held in | issued Equity
dematerialized = Share capital
form

505 Software Quality Systems AG (Promater) 57 58,604 57 56.804 | 53.75%

Rajiv Kuchhal iDirector)
K Kumar  Director)

67,692
11,000

67,692
11,000

0.63%
0.10%

1,000
17,320

1,000
17,320

0.01%
0.16%

S Rajagopalan (Director)
Phani Tangirala (Key Managerial Personnel)

RS Eal Bl el e

5. dampath Kumar {Company Secretary and
Compliance Officer - Key Managerial Personnel] | 5 5

0.00%
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Mo shares or other specified securitias in the Company were either purchased or sold by the promoters and

directors of the promoters, where the promoter is & company and by persons who are in control of the Comgpany,

and of the promoter group, directors and key managenial personnel of the Company, during a period of 6 months
préceding the date of the Board Meeting at which the Buyback was approved and from that date fill the date of
nofice of postal ballot for Buyback.

Intention of the Promoter and Promoter Group to participate in the Buyback

The Promater and Promoter Group of the Company vide thedr letters dated January 31, 2019 have confirmed that

thay will not be participating in the Buyback. Howevar, the key managerial personnel of tha Company may

parficipate in the Buyback.

COMNFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS

AND THE COMPANIES ACT

The funds borrowed, if any, from banks and financial institutions will not be used for the Buyback:

The Company shall not issue any Equity Shares or other securities (including by way of bonus) il the date of

closure of the Buyback,

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

The Company, as per the provisions of Section 68(8) of the Companies Act, shall not make further issue of the

sarme kind of Equity Shares within a period of & (six) months after the completion of the Buyback, except by way of

bonus shares or Equity Shares issued 1o discharge subsisting obligations such as conversion of wamants, stock
oplion schames, sweat aquity or conversion of praference sharas or debentures into Equity Shares,

The Company shall not raise further capital for & period of one year from the closure of the Buyback, except in

discharge of its subsisting obligations;

The Company shall not withdraw the Buyback after the draft letter of offer is filad with SEBI or the Public

Announcemant for the Buyback is made;

The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares or other specified

securities fill the pendency of the lock-in ortill the Equity Shares orother specified securities become transferable;

The Company shall fransfer from its free reserves a sum egual to the nominal amount of the Equity Shares

purchased through tha Buyback to the capital redemption resarve account and the details of such transfer shall be

disclozed in its subsequent awdited balance sheet;

The Company shall nof buyback s Equity Shares from any person through a negotiated deal whether on or off the

Stock Exchanges or through spol ransactions or through any private arrangemant in the mplementation of the

Buyback;

The Company confirms that there ar@ no defaults subsisting in repayment of deposits, intenest theraon,

redemplion of debentures orinterest payment thereon or redemption of preference shares or payment of dividend

due to any shareholder, or repayment of any term koans or interest payable thereon to any financial institution or
banking comparny;

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

There is no pendency of any scheme of amalgamation or arrangement or compromise as on date;

The ratio of the aggregate of secured and unsecurad debls owed by the Company will not be more than twice the

paid-up capital and free reserves after the Buyback;

The Buyback shall be completed within a period of one year from the date on which the results of the shareholders'

resolution with regard fothe proposed buybeck are declared; and

Tha Company shall not make any offer of buyback within a period of 1 (one) year from the data of closura of the

Buyback.

COMFIRMATION FROM THE BOARD OF DIRECTORS

The Board of Directors of the Company have made full enguiry into the affairs and prospects of the Company and

confirms that;

i immadiately following the date of the Board Maating appraving the Buyback, thera will ba no grounds on
which the Company could be found unable to pay its debts and it shall ensure that this continues to be the
case on the date on which the results of shareholders' resolution passed by way of postal ballot / e-voting
(“Postal Ballot Resolution™) will be declared.

i. @5 regards the Company's prospects for the year immediately following the date of the Board Meeting
approving the Buyback as well as for the year immediately following the date of Postal Ballot Resolution,
and having regard fo the Board's intention with respect 1o the management of Company’s business during
that year and 1o the amount and character of the financial resources whach will in the Board's view be
available 1o the Company during that vear, the Company will be able 1o meet its Eabilities as and when they
fall due and will not be renderad insolvent within a period of one year from the date of the Board Mesting as
also from the date Postal Ballol Resolution; and

il in farming an opinion &s aforesaid, the Board has faken into account the liabilities as if the Company was
being wound up under the provisions of the Companies Act or the Insolvency and Bankruptcy Code, 2016
{including prospective and contingent liabilities).

REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE STATUTORY AUDITOR OF THE

COMPANY ON PERMISSIBLE CAPITAL PAYMENT AND OPINION FORMED BY THE BOARD OF

DIRECTORS REGARDING INSOLVENCY

The text of the Report from the Statutory Auditor of the Company dated January 31, 2019 addressad fo the Board

is reproduced belkow:

Quote

Statutory Auditor's Report in respect of proposed buy-back of equity shares by 5QS India BFS! Limited
{the "Company”) pursuant to the requirement of Schedule | to the Securities and Exchange Board of India
(Buy-Back of Securities) Regulations, 2018, as amended (the “Buy-back Regulations”)

Ta,

The Board of Directars

505 India BFSI Limited

BA, Sixth Floor, Prince Infocity [1,

Mo, 283/3 & 28314,

Rajiv Gandhi Salai (OMR), Kandanchavadi,

Chennai-&00 58,

This Report is issued in accordance with the terms of the email dated January 23, 2019 received from the

Company's management and masler engagement agreement dated August 10, 2017 with SQS India BFSI
Limited (hereinafter referred to a5 the "Company™).

In conmaction with tha proposal of the Company to buy-back its equity shares in pursuance of the provisions of
Section 68, 69 and 70 of the Companies Act, 2013 (the “Act") and the Buy-Back Requiations, and in terms of the
resolution passad by the directors of the Company in thelr meeting held on January 31, 2019, which i subject to
the approval of the shareholders of the Company through a postal ballat, we have been engaged by the Company
to perform a reasonable assurance engagernent on the statement of detarmination of the amount of parmissible
capital payrment (including premium) (* Annexure A") (the “Statement™), which we have initizled for identifcation
purposas only,

Board of Directors Responsibility for the Statermant

3.

The preparation of the Statement in accordance with Saction 68(2)(c) of the Act and the compliance of the Buy-
back Regulations, of determination of the amount of permissible capital payment for the buy-back is the
responsibility of the Board of Directors of the Company, including the preparation and maintenance of all
accounting and other relevant supporting records and documents. This responsibility includes the design,
implementation and maintenance of internal controd redevant to the preparation and presentation of the Statement
and applying an appropriate basis of preparation; and making astimates that are reasonable in the circumstancas.

Auditor's Responsibility

4.

Pursuant to the requiremants of tha Buy-back Hegulations, it is our responsibility to provide reasonable
assurance:

(il whelher we have inguired into the stale of affairs of the Company in relation 1o the audited sltandalone
financial statements as at and for the year ended March 31, 2018;

{i} if the amount of permissible capidal payment as stated in Annexure A, has been properly defermined
considering the audited standalons financial statements as at March 31, 2018 in accordance with Section
68 (2Hc) of the Act; and

{ii}  ifthe Board of Directors of the Company, in their meeting held on Janwary 31, 2019 have formed the apinion
&5 specified in clause (x) of Schedule | to the Buy-back Regulations, 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
the aforesaid date and fram the date on which the results of the shareholders' resolution with regard 1o the
proposad buy-back are declared.

The audited standalone financial statements for the vear ended March 31, 2018 have been audited by us, on
which we issued an unmodified awdit opinion vide our report dated May 04, 2018, Our audit of these standalone
financial statements was conducted in accordance with the Standards on Auditing as specified under Section
143(10) of the Act and other apphicable authorfative pronouncements issued by the Institute of Charterad
Accountants of India, Those Standards require that we plan and perdorm the audit 1o obtain reasonable assurance
aboul whether the audied slandalona financial stalements are free of matenial missialement,

We conducied our examination of the Stalement in accordance with the Guidance Note on Reports or Certificates
for Special Purposas issued by the Instibute of Chartered Accountants of India, The Guidance Note requires thal
we comply with the ethical requirements of the Code of Ethies issued by the Institute of Chartered Accountants of
India.

We have comphed with the relevant applicable requirements of the Standard on Quality Contral (SQC) 1, Quality
Contral for Firms that Perform Audits and Reviews of Histarical Financial Information, and Other Assurances and
Related Servicas Engagaments,

Opinion

B.

Bazad on inguiries conductad and our examination as above, we report that,

i) we have inguired into the state of affairs of the Company in relation o its audited standalone financial
staternents as at and for the year endad March 31, 2018,

{i}  The amount of permissible capital payment (inchding premium) lowards the proposed buy-back of
equity shares as computed in the Statement attached herewith, is properly determined in our view in
accordance with Section 68(2)ic) of the Act. The amounds of share capital and free reserves have been
axtracted from the avdited standalone financial statemants of the Company as at and for the year ended
March 31, 2018; and

(i) the Board of Directors, in their meeting held on January 31, 2019, have formed their opinion, as specified in
clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds, that the Company will nat,
having ragard to its stata of affairs, be renderad insohwent within a period of one year from date of passing of
the board resclufion dated January 31, 2019 and from the date on which the results of the shareholdars'
rasolution with regard to tha proposad buy-back are declarad.

Restriction on Use

8.

The report is addressed to and provided to the Board of Directors of the Company (i) in connection with the
proposed buy-back of equity shares by the Company in pursuance to the provisions of Section 63 and other
applicable provisions of the Act and the Buy-back Regulations, (i) solely to enable the Board of Directors of the
Company to include in the public announcement, draft letier of offer, letter of offer and other documents pertaining
to the buy-back 1o be sent to the shareholders of the Company or filed with (a) the Registrar of Companias,
Securities and Exchange Board of India, stock exchanges, public sharehaolders and any ofher regulatony authority
a5 per applicable law and (b) the Central Depository Senvices (India) Limited, National Securities Depository
Limited and (s} for providing to the managers for the purpose of extinguishment of equity shares and may not be
suitable for any other purpossa,

For KALYANIWALLA & MISTRY LLP

CHARTERED ACCOUNTANTS

Firm Registration Number 104607W/W100166

FARHAD M. BHESANIA

PARTHER

Membership Number 127355

Flace: Chennai

Date: January 31,2019

Annexure A
505 India BFSILimited

Computation of amount of permissible capital payment towards buyback of equity shares in accordance
with Section 68 of the Act

_Particulars | March 31, 2018 (% unless otherwise stated)
Equity share capital 107,103,810
Total (A) 107,103,810
Reserves
General reserve 181,091,685
Retained Earnings 531,250,110
Securities premium account 183,223 206
Employee Stock Option Compensation Reserve 1,302,708
Total (B) 906,867 809
Grand Total (A+B) 1,013,971,619
Maximum amount permessible for the Buy-back (as approved by 253,492,300
the Board of Directors of the Company vide a resalution dated
January 31, 2018, subject 1o the approval of the shareholders of
the Company through a postal baliot, based on the audited
standalone financial statemants of the Company for the financial
year ended March 31, 2018).

Pemissible capital payment towards buy-back of equity shares 253,492 905
in accordance with Section 68 (2) of the Act (25% of paid up
aquity capital and free resarves).

MNote:

a)

10.
10.1

10.2

10,3

104

10.5

106

10.7

108

109

Calculation in respect of Permissible Capital Payment for Buy-back of Equity Shares is done on the basis of the
audited standalone financaal staternents for the year ended March 31, 2018

For KALYANIWALLA & MISTRY LLP
CHARTERED ACCOUNTANTS

Firm Registration Number 104607W/W100166
FARHAD M. BHESANIA

PARTMER

Membership Number 127355

Place: Chennai

Date: January 31, 2019

Unguote
RECORD DATE AND SHAREHOLDERS' ENTITLEMENT

As required under the Buyback Regulations, the Company has fed April 12, 2019 as the Record Date for the
purpose of datermining the entitlernent and the names of the Eligible Shareholders who are ebgible to participate
in the Buyback.

In due coursa, Eligibla Sharehalders holding Equity Sharas, either in physical or dematerialisad form, as on the
Record Date will receive a letter of offer in relation fo the Buyback {“Letter of Offer"™) along with a tender offer form
indicating the entitlernant of the Eligible Shareholder for participating in the Buyback.

Thie Equity Shares to be bought back as part of the Buyback are divided in two categaories:

a.  reserved category for Small Shareholders (as defined below); and

b.  genaral category for all other Eligible Shareholders.

fs defined under the Buyback Regulations, a "Small Shareholder” is an Eligible Shareholder who holds Equity
Shares having market value, on the basis of closing price on BSE or NSE (as applicable, on which the highest
trading wolume im respect of the Equity Shares as on the Record Date), of not more than € 2,00,000 (Rupees Two
Lakhs onby). In order to ensure that the same Eligible Shareholder with multiple demat accountsfolics do not
receive a higher entitlement under the Small Shareholder category, the Equity Shares held by such Eligible
Shareholdar with a common Permanant Account Mumber (“PANT) shall be clubbed fogather for detarmining the
category (Small Shareholder or General) and anfitlemeant under the Buyback. In case of joint sharehalding, the
Equity Shares hald in cases whare the saquence of tha PAMNS of the joint sharaholders is identical shall be clubbed
together. In case of Eligible Shareholders’ holding physical shares, whare the sequence of PAN is idenbical and
where the PAMS af all joint shareholders are not available, the registrar to the offer (“Registrar™) will check the
saquence of the names of the joint holders and club together tha Equity Shares hald in such cases whare the
saquence of the name of joint shareholdars are identical. The sharaholding of nstitutional investors like mutual
funds, insurance companies, foreign institutional investorsforaign portiolio imiastors etc. with common PAN are
not proposad to be clubbed together for detarmining their entitiement and will be considered separately, whera
these Equity Shares are held for different schemesisub-accounts and have a different demat account
nomenclature based on information prepaned by the Ragestrar as per the shareholdaer records receivad from the
depositories. Furiher, the Equity Shares held under the category of "clearing members” or “corporate body margin
account” or "corporate body-broker” as per the beneficial position data as on Record Date with common PAM are
not proposed to be clubbed together for determining their enfiflerment and will be considered separately, where
thesea Equity Shares are assumed to be held on behalf of clients.

In accordance with Regulation 6 of the Buyback Regulations, 15% of the number of Equity Shares which the
Company proposes 1o buyback or number of Equity Shares entiled as per the shareholding of Small
Shareholdears, whichever i higher, shall be reserved for the Small Shareholders as part of this Buyback,

On the bass of the shareholding on the Record Date, the Company will determing the entitlement of aach Eligible
Shareholder, including Small Sharehoiders, to tender their Equity Shares in the Buyback. This entitlement for
aach Eligible Shareholder will be calculated based on the number of Equity Shares held by the respactive Eligible
Shareholder as on the Record Date and the ratio of the Buyback applicable in the category to which such Eligible
Shareholder belongs. The final number of Equity Sharas that the Company will purchase from each Eligible
Sharaholder will be basad on the total number of BEquity Shares tenderad. Accordingly, the Company may not
purchase all of the Equity Shares tenderad by the ERgible Shareholders in the Buyback.

After accepting the Equity Shares tendered on the basis of enfitlement, the Equity Shares left o be bought back, i
any, in one category shall first be accepted, in proportion to the Eguity Shares tendered over and above their
entitement in the Buyback by Eligible Shareholders in that category and thereafier from Eligibée Shareholders
who have tendered over and above theirentilement in the ather category.

The participation of the Ehgible Shareholders in the Buyback is volurtary. Eligible Shareholders may opt fo
participate, in part or in full, and receive cashin lieu of the Equity Shares accepted under the Buyback, or they may
opt not to participate and enjoy a resultant increasa in their percantage shareholding, after the completion of the
Buyback, without any additional investment. Eligible Shareholders also have the option of tendering additional
Equity Shares (over and above their entitlement) and participate in the shortfall created due o non-panicipation of
some ather Elgible Sharaholders, if any.

The maximum tendar under the Buyback by any Eligible Shareholder should not exceed the number of Equity
Shares held by the Eligible Shareholder as on the Record Data.

10.10 The Equity Shares tendered as par the entiiement by Eligible Shareholders as well as additional Equity Shares

tendered, if any, will be accepted as per the procedure [aid down in Buyback Hegulations.

10.11 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the

1.
1.1

1.2
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relevant time table will be included in the Letter of Offer which will be sent in due course fo the Eligible
Sharehalders as on Record Date.

PROCESS AND METHODOLOGY FORTHEBUYBACK

The Buyback is open to all Eligible Shareholders / beneficial owners of the Company, holding Equity Shares either
in physical and’ or demal form as onthe Record Date.

The Buyback will be implemented using the mechanism prescribed by the SEBI Circulars and following the
procedure prescrbed in the Cormpanies Act and the Buyback Regulations and as may be determined by the Board
lincluding the committes autharized by the Board to complete the formalties of the Buyback) and on such terms
and conditions as may be permitted under law from fime to time,

For implemantation of the Buyback, the Company has appainted ICIC| Securities Limited as the registerad broker
to the Company ("Company Broker™) whao will facilitate the process of tendering Equity Shares through stock
exchange mechanism for the Buyback. In the tendering process, the Company Broker may also process the
arders received from the Eligible Sharshaolders, The contact details of the Company Broker are as follows:

ICICI SECURITIES LIMITED

ICICI Centre, H.T. Parekh Marg, Churchgate,

Mumbai — 400 020, Maharashtra, India

Tel: #91 22 2268 2460

Fax- +01 22 2282 6580

Contact Person: Mr, Mitesh Shah/Mr. Altwyn Cardoza

BSE has been apponted as the ‘Designated Stock Exchange' to provide the separate “Acguisition Window fo
facilitate placing of sell orders by the Eligible Shareholders who wish to lender Equity Shares in the Buyback, The
details of the platforrn will be specified by BSE. In the event the Stock Broker of any Eligible Shareholder is not
registerad with BSE as a trading member [ stock broker, then that Eligible Shareholder can approach any BSE
ragisterad stock broker and can registar himsalf by using quick unique client code (UCC) facility through that BSE
ragisterad stock broker (after submitting all details as may be raquired by such BSE registared stock broker in
compliance with applicable law). In case the Eligible Shareholder is not able to identify a BSE registered stock
broker, then such Eligible Sharehalder may contact the Manager to the Buyback for assistance in approaching a
BSE registered stock broker.

At the beginning of the tendering period, the arder for buying Equity Shares shall be placed by the Company
through the Company Broker, During the tendering period, the order for selling the Equity Shares will be placed in
the Acquisition Window by Eligible Shareholders through their respective stock brokers (“Seller Member(s)”)
during normal trading hours of the secondary market. Tha Saller Members can enter orders for dematerialized
Equity Shares as well as physical Equity Shares. In the tandering process, the Company Broker may also process
the orders received from the Eligible Shareholdars.

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

11.6.1 Eligible Sharsholders who desire to tender the Equity Shares held by them in the dematerialised form under

Buyback wiould hava to do so through their respactiva Sellar Member by giving details of Eguity Shares they intend
totender under the Buyback.

11.6.2 The Seller Member would be required to place an order'bid on behalf of the Eligible Shareholders who wish fo

tender Equity Shares in the Buyback using the Acguisition Window of the Stock Exchanges. Before placing the
order'bid, the Eligible Shareholder would be required to transfer the tendered Equity Shares to the special account
specifically created for the purpose of the Buyback (“Special Account™) by the Clearing Corporation of India
Lirnited (“Clearing Corporation”™) by using the eary pay-in mechanism as prescribed by the Stock Exchanges
and the Clearing Conporation prior to placing the bid by the Seller Member.

11.6.3 The details of the Special Account of the Clearing Corparation and tha sattliemant number shall be informad in the

is5we opening circubar that will be issued by BSE / Clearing Corporation.

11.6.4 For custodian paricipant orders for dematerialized Equity Shares, aarly pay-in is mandatorny prior o confimmation

of order by the custodian participant. The custodian paricipant shall efther confirm or reject the orders no later than
the chose of trading hours on the ast day of the tendering period. Thereafter, all unconfirmed orders shall be
deemed fo be rejected. For all confirmed custodian pardicipant orders, order modification shall revoke the
custodian confirmation and the revised order shall be senifo the custodian again for confirmation.

11.6.5 Upon placing the bid, the Seller Member shall provide transaction registration slip (“TRS") generated by the

1.7

exchange bidding system to the Eligible Shareholder. The TRS will contain the details of order submitied such as
bid ID number, application number, DP D, dient ID, numberof Equity Shares fendered, etc.

Procedura to be followed by Eligible Shareholders holding Equity Shares in physical form:

11.7.1 All Eigible Shareholders holding Equity Shares in physical form shall note that in terms of the proviso fo

Regulation 40 (1) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Kegulations, 2015, as amended by the Securities and Exchange Board of India {Listing
Obligations and Disclosure Reguiremeants) (Fourth Amendment) Regulations, 2018, effective from December 05,
2018, transiers of securities shall not be processed unless the securities are held in the demalerialized form with
the depository. Further, as per ihe press release dated March 27, 2019 issued by SEBI, the transter of securities
after Apnil 1, 2013 shall nod be processed unless the securibes are held i the demalenalised fiorm.

11.7.2 In the Buyback, considening the timelines of activities prescribed under the Buyback Regulations, the acceptance

of the tendered Equity Shares shall be undertaken only after April 1, 2019, consequently, any of the Eligible
Sharehaldars who ars dasirous of lendanng their Equity Shares held in physical form can do so only &fter such
physical Equity Shares are dematerialized. Such Eligible Shareholders are advised 1o approach the concamed
depository participant to have their Equity Shares demalerialized.

11.7.3 However, should the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirameants)

Regulations, 2015, as amendad or amy other apphcable laws permit the processing of acceplance of Equity
Sharas hedd in physical form tandered during the Buyback as on the date of such acceplance, the procedura for
the tendering 1o be followed by Eligible Shareholders holding Equity Shares in the physical form is as detailed
below paras, subject to amy modifications to the procadure as may be provided under the Securities and Exchange
Board of India (Listing Obligations and Disclosure Hequirements) Heguiations, 2015, as amendad or any other

applicable laws. Cont...2
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Beauty retailer Nykaa raises ¥100 cr from TPG Growth T  ICICI Prudential Asset Management Company Limited

In an interview to FE last ~TTARAKK! KAREIN!

year, founderand CEO Falguni
Nayar had said the firm that
sells cosmetic products both
online and offline is expected
to turn profitable in FY19.
Nayar had said the firm could
cut down on itslosses due toa
reduction in marketing cost,
including cost of customer
acquisition.

ranks. The raise comes after a
long hiatus in institutional
investment in the cosmetics
platform,”said Vivek Durai, co-
founder at paper.vc.

Nykaa’s earlier backers
include Sunil Kant Munjal,
TVS Shriram Growth Fund
and a host of smaller angel
investors such as corporate
lawyer Zia Mody.

FE BUREAU
New Delhi, March 31

platform, paper.vc.

Nykaa posted about 166%
jumpinrevenuetoI570 crore
in the year to March 2018.
Although the firm continued
to postlosses,the numbernar-
rowed to ¥28.2 crore in FY18
compared to losses of ¥36.3
crore reported in FY17.

“Nykaa appears to be on
track to joining Asia’s unicorn

Registered Office: 12" Floor, Marain Manzil, 23, Barakhamba Road, New Delhi - 110 001.
Corporate Office: One BKC, 13" Floor, Bandra Kurla Complex, Mumbai - 400 051.
Tal.: +91 22 2662 5000, Fax: +91 2Z 2652 8100, Website: wwww.icicipruamc.com, Email id: enquiry@icicipruamec.com

Central Service Office: 2™ Floor, Block B-2, Nirlon Knowledge Park, Western Express Highway, Goregaon (E}, Mumbai - 400 063.
Tel,: 022 2685 2000 Fax: 022 26868313

BEAUTY RETAILER NYKAA
has raised $14.49 million
(about %100 crore) from Singa-
pore-based TPG Growth IV SF,
valuing the Mumbai-based
firmatanestimated $724 mil-
lion, according to documents
sourced from business signals

MNotice-cum-Addendum to the Scheme Information Document (SID) and Key Information Memorandum (KIM)
of select open ended schemes of ICICI Prudential Mutual Fund (the Schemes)

Pursuant to the provisions of Securities and Exchange Board of India (Mutual Funds) (Fourth Amendment) Regulations,
2018, pertaining to the modified limits for Total Expense Ratio (TER) that can be charged to Mutual Fund Schemas,
investors are requested to take note of the changes in the SID and KIM of the Schemes as stated under.

With effect from April 1, 2019, the total expenses of the respective scheme excluding issue or redemption expenses,
whether initially borne by the mutual fund or by the asset management company, but including the investment

- W management and advisory fee shall be subject to the following revised limits:
@icici | ICICI Prudential Asset Management Company Limited
PRLDENTIALY g Existing TER limits Revised TER limits
MUTUAL FUND Corporate |ldentity Number: U99999DL1993FLC054135 - -
T TARAKK KAREW! Assets under TER limit for TER limit for Assets under TER limit TER limit for
management equity oriented | debt oriented management for equity other than
Registered Office: 12" Floor, Marain Manzil, 23, Barakhamba Road, New Delhi - 110 001. slab schemes schemes slab oriented equity oriented
Corporate Office: Ona BKC, 13" Floor, Bandra Kurla Complex, Mumbai - 400 051, on the first schemes schemes
Tel.: +91 22 2652 5000, Fax: +91 22 2652 8100, Website: www.icicipruame.com, Email id: enguiry@icicipruamc.com ¥ 100 croras of tha 2 5o 9 250 ar tha first
Central Service Office: 2" Floor, Block B-2, Nirlon Knowledge Park, Western Express Highway, Goregaon (E), Mumbai - 400 063, : o a
Tel.: 022 2685 2000 Fax: 022 26868313 | dally net assets Y. 500 crores of 2.2 2007
- - - on the next the daily net assets
MNotice-cum-Addendum to the Scheme Information Document (SID) and Key Information Memorandum (KIM) ¥ 300 cioras of 2 259, 2 00% ATthE fiaxt
of close ended schemes of ICICI| Prudential Mutual Fund (the Schemes) the daily net assets ¥ 950 crores of 2 00% 1.75%
Pursuant to the provisions of Securities and Exchange Board of India (Mutual Funds) (Fourth Amendment) on the next the daily net assets
Regulations, 2018, pertaining to the modified limits for total expense ratio (TER) that can be charged to mutual fund 7 300 crores of 2.00% 1.75%, on the next
schemes, investors are requested to take note of the changes in the SID and KIM of the Schemes as stated under. the daily net assets 7 1,250 crores of 1.75% 1.50%
With effect from April 1, 2019, the total expenses of the respective scheme excluding issue or redemption expenses, on balance of 1.75% 1 50% the daily net assets
whether initially borne by the Mutual Fund or by the Asset Management company, but including the investment the assets F Al ot on the next
management and advisory fee shall be subject to the following revised limits: [ T 3,000 crores of 1.60% 1.35%
Existing TER limits Revised TER limits the ﬂﬂ"?’ net assets
: = — on the next
Assets under TER limit for TER limit for Type of scheme Revised 7 5000 crores of 1.50% 1.95%
management equity oriented| debt oriented/ TER limit thel daily net assets ’ ’
Ll - “hu:_““ intarval schemes| | cioge ended equity oriented schemes 1.25% on the next Total expense ratio reduction of
on the first 2.5% 2.25% Close ended other than equity e T 40,000 crores of | 0.05% for every increase of
;?hm: _ci.rnrei of N oriented schames J the daily net assets | ¥ 5,000 crores of daily net assets
e daily net assets |
LANE ORI, NG RERa B | T —— 1.00% or part thereof
on the next 2.25% 2.00% on balance of 3
¥ 300 crores of the | TR 1.05% 0.80%
daily net assets
on the next 2.00% 1.75% With effect from April 1, 2019, the above percentages in the ‘Revised TER limits’ column shall replace the existing
% 300 fth S : maximum total expense ratio permissible to be charged under the respective scheme, as and where it appears in
dail ET"EE ':; the | the SID and KIM of the respective schemes.
b el it . . Investors may please note that all other provisions relating to expenses and additional expenses that may be
on balance of 1.75% 1.50% charged under the schemes, as permitted by SEBI from time to time, remain unchanged.
the assets The list of open ended schemes of ICICI Prudential Mutual Fund wherein the above change shall be applicable are

: . : ; = = T tated below:
With effect from April 1, 2019, the above percentages in the ‘Revised TER Limits’ column shall replace the existing it liiniti

maximum total expense ratio permissible to be charged under the respective schame, as and where it appears in

Open ended equity oriented schemes for the purpose of TER

the SID and KIM of the respective schemes. L ICICl Prudential Dividend Yield Equity Fund ICICI Prudential India Opportunities Fund
Investors may please note that all other provisions relating to expenses and additional expenses that may be ICICI Prudential Long Term Equity Fund (Tax Saving) | ICICI Prudential Infrastructure Fund
charged under the schemes, as permitted by SEBI from time to time, remain unchanged. ICICI Prudential Focused Equity Fund ICIC] Prudential Manufacture in India Fund
The list of close ended schemes for the purpose of TER, wherein the above change shall be applicable, are stated ICICI Prudential Large & Mid Cap Fund ICICI Prudential Pharma Healthcare and Diagnostics
below: " ICICI Prudential Bluechip Fund (PH.D) Fund
. Close ended equity oriented schemes: ICICI Prudential Midcap Fund ICICI Prudential Technology Fund
Name of the Schemes ICIC| Prudential Multicap Fund ICICI Prudential US Bluechip Equity Fund
IcICl Prudential RIGHT Fund ICICI Prudential Value Fund - Series 20 " ICICI Prudential Banking & Financial Services Fund ICICI Prudential Smallcap Fund
ICICI Prudential Value Fund - Series 4 ICIC! Prudential Business Cycle Fund Series 1 ICICI Prudential Exports and Services Fund A1, Brudantiel. ¥alds Dinccvety fund
ICICI Prudential FMCG Fund ICICI Prudential Bharat Consumption Fund

ICICI Prudential Value Fund - Series 8
ICICI Prudential Value Fund - Series 9
ICICI Prudential Value Fund - Series 10
ICICI Prudential Value Fund - Series 11
ICICI Prudential Value Fund - Series 12
ICICI Prudential Value Fund - Series 13
ICICI Prudential Value Fund - Series 14
ICICI Prudential Value Fund - Series 156
ICICI Prudential Value Fund - Series 16
" ICICI Prudential Value Fund - Series 17
ICICI Prudential Value Fund - Series 18
ICICI Prudential Value Fund - Series 19

ICIC] Prudential Long Term Wealth Enhancement Fund
ICICI Prudential Growth Fund - Series 2
ICICI Prudential Growth Fund - Series 3

- [CIC] Prudential India Recovery Fund - Series b

ICICI Prudential Equity & Debt Fund
ICICI Prudential Balanced Adua_nta-ge Fund

__ICFCI Prudential Retirement Fund - Pure Equity Plan
ICICI Prudential Multi - Asset Fund

Open ended other than equity oriented schemes for the purpose of TER

"ICICI Prudential Banking & PSU Debt Fund ICICI F
ICIC| Prudential Corporate Bond Fund

I ICICI Prudential Credit Risk Fund

" ICICI Prudential All Seasons Bond Fund

" ICICI Prudential Floating Interest Fund
ICICI Prudential Gilt Fund
ICICI Prudential Constant Maturity Gilt Fund
ICICI Prudential Ultra Short Term Fund

; ICICI Prudential Regular Savings Fund

ICICI Prudential Retirement Fund - Hybrid
Conservative Plan

_ ICICI Prudential Equity - Arbitrage Fund
__ICICI Prudential Child Care Fund (Gift Plan)

ICICI Prudential Retirement Fund - Hybrid
Aggressive Plan

ICICI Prudential India Recovery Fund - Series 7
ICICI Prudential Growth Fund - Series 1
ICIC| Prudential Bharat Consumption Fund - Series 1

IEICI Prudential Liquid Fund
ICICI Prudential Long Term Bond Fund
ICICI Prudential Savings Fund
ICICI Prudential Medium Term Bond Fund
; ICICI Prudential Bond Fund
ICICI Prudential Money Market Fund
ICICI Prudential Overnight Fund
ICICI Prudential Short Term Fund
ICICI Prudential Retirement Fund - Pure Debt Plan

ICIC| Prudential Bharat Consumption Fund - Series 2
ICICI Prudential Bharat Consumption Fund - Series 3
|ICICI Prudential Bharat Consumption Fund - Series 4

ICICI Prudential Bharat Consumption Fund - Series b

ll. Close ended other than equity oriented schemes

All fixed maturity plans, capital protection oriented schemes and multiple yield funds, including schemes whose
MNFOs are currently ongoing, schemes pending for allotment and schemes for which launch documents have been
filed with SEBI.

All other provisions of the SID and KIM of the above specified schemes of ICICI Prudential Mutual Fund, except

Mote: The above provisions, as applicable have been corporated in the updated SID of ICICI Prudential Multi-Asset
Fund dated April 1, 2019.

as specifically modified herein above remain unchanged.

This Notice-cum-addendum forms an integral part of the SID and KIM of the schemes of ICICI Prudential
Mutual Fund, as amended from time to time.

For ICICI Prudential Asset Management Company Limited

All other provisions of the SID and KIM of the schemes of ICICI Prudential Mutual Fund, except as specifically
modified herein above remain unchanged.

This Notice-cum-addendum forms an integral part of the SID and KIM of the schemes of ICICI Prudential
Mutual Fund, as amended from time to time.

Place: Mumbai

Date : March 30, 2019
Ne. 002042019

Authorised Signatory

Sd/-

Place: Mumbai
Date : March 30, 2019

CALL MTMNL/BSMNL: 1800 222 999 « Others : 1800 200 6666 = Or, apply online at wanw icicipruame.com

Mo, 012079

For ICICI Prudential Asset Management Company Limited
Sd/-
Authorised Signatory

Ag part of the Go Green Initiative, investors are encouraged to register/update their e-mail id and
mobile number with us to support paper-less communications.

CALL MTNL/BSNL: 1800 222 999 » Others : 1800 200 6666 + Or, apply online at www.icicipruamc.com

Mutual Fund investments are subject to market risks,
read all scheme related documents carefully.

As part of the Go Green Initiative, investors are encouraged to register/update their e-mail id and
mobile number with us o support paper-less communications,

Mutual Fund investments are subject to market risks,
read all scheme related documents carefully.

11.7.4 Ebgible Shareholders who are holding Equity Shares in physical form and intend to paricipate in the Buyback will
b requirad to approach the Seller Member alang with the complete s of documents for verification procedures 1o
b carmed oul. Such documents inclede (i) the tender form duly signed (by all Eligible Shareholders in case Equity
Shares are held in joint names) in the same order in which they hold the Equity Shares, (i) orginal Equity Share
certificata(s), (i) valid Form SH 4 (share transfer form) duly filled and signed by the transberors (Le. by all
registered Eligibbe Shareholders in same order and as per the specimen signalures registered with the Company)
and duly witnessed at the appropriate place authorizing the transfer in favour of the Company, (iv) self-attested
copy of the Elgible Sharaholders’ PAN Card and {v) any other relevant docurnents such as power of attarnay,
corporate authorization (including board resolution [ specimen signature), notanzed copy of death cerificate and
succession certificate or probated will, if the oniginal Eligible Shareholder has deceased, eic., as applicable. In
addition, if the address of the Eligible Shareholder has undergone a change from the address registerad in the
register of members of the Company, the Eligible Sharaholder would be required to submit a self-attested copy of
address proof consisting of any one of the following documents, viz. valid Aadhaar Card, Voter Identity Card or
Passport. In the event, any of the above referred details are not provided, then the Company may decida the
validity of such bid/ Tender Form in consultation with the Registrarand tha Manager.

11.7.5 Basad on the aforesaid docurments, the Seller Member shall place the bid on behalf of the Eligible Shareholders
who are holding Equity Shares in physical form and intend to tender Equity Shares in the Buyback using the
Acquisibon Window of the Stock Exchanges. Upon placing the bid, the Ssller Mermber shall provide a TRS
genarated by the Exchange Bidding System to the Eligible Shareholder, The TRS will contain the details of order
submitted such as falio number, Equily Share cardificate number, distinctive number, number of Equity Shares
tendersd ele.

11.7.6 The Seller Member / Eligible Shareholder is required to defiver the orginal Equity Share cerificatels) and
documenis (a3 mentioned in paragraph 11.7.4 above) along with TRS efther by registered posi or courier or hand
delivery to the Regisirar [at the address mentioned at paragraph 14 below or the collection centre of the Registrar,
details of which will be included in the Letter of Offer) within 2 {two) days of bidding by the Seller Membear. The
ervelope should be supar scribed as “SQS India BFSI Buyback 2019”. One copy of tha TRS will be retainad by
Ragestrar and thay will provide an acknowladgmant of tha sama to the Sellar Member / ERgible Sharaholdar.

11.7.7 Eligibde Shareholders holding physical Equity Shares should note that physical Equity Sharas will not be accepled
unless the complete set of documents is submitied. Acceptance of the physical Equity Shares for the Buyback
shall be subject to verification as per the Buyback Regulations and any further directions issued in this regard. The
Regestrar will verify such bids based on the documents submitted on a daily basis and Hll such time BSE shall
display such bids as ‘unconfirmed physical bids’. Once the Registrar confirms the bids, it will be treated as
‘confirmed bids'.

Modification/ cancellation of crders will be allowed during the tendering period of the Buyback.

The cumulative quantity tenderad shall be made available on BSE's website (www bsaindia.com) throughout the
frading session and will be updated at specific intervals during the tendering period.

12, METHOD OF SETTLEMENT

121 Upon finalization of the basis of acceptance as per Buyback Regulations, the setilement of trades shall be carried
outin the manner similar to setlement of trades in secondary market and as intimated by the Clearing Carporation
from fime iotime.

The Company will pay the consideration fo the Company Broker who will transier the funds pertaining to the
Buyback to the Clearing Corporation's bank accounis as per the prescribed schedule. For Equity shares accapiad
under the Buyback, tha Clearing Corporation will make direct funds payout to respectiva ERgible Shareholders. If
the Eligible Shareholders' bank account details are not available or if the fund transfer instruction is rejectad by the
Reserse Bank of India or relevant Bank, due fo amy reason, then such funds will be transferred 1o the concerned
Shareholder Brokers' setflement bank account for omward transfer to such Eligible Shareholders.

11.8
118

122

12.3

12.4

12.5

12.6

12.7

12.8

13.

the chearing and sattlemant mechanizm of the Stock Exchange.

Shareholders halding Equity Shares in the phiysical farm.

(incheding brokerage) incurred salely by the selling Eligibe Sharsholders,

being under process as perihe provisions of law or otherwise,

The Equity Shares bought back in dematerialized form would be transferred direcily 1o the escrow account of the 14. REGISTRARTOTHE BUYBACK/INVESTOR SERVICE CENTRE
Company (“Company Demat Escrow Account”) provided it is indicated by the 'Z.E*"Pﬂ"'r' Brulker ar it will be In case of any queres, the Eligible Shareholders may contact the Registrar to the Buyback during office hours i.e.
transferred by the Company Broker to the Company Demat Escrow Account on recaipt of the Equity Sharas from 10,00 8.m. 10.5.00 p.m. on all working days except Saturday, Sunday and public hoidays, at the following address:
Eligibde Shareholder will have 1o ensure that they keep their Deposilory Participant (“DP") accoun! active and
unblocked to recenve creditin case of return of Equity Shares, due 1o rejection or due to non-acceptance of shares
under the Buyback. Excess Equity Shares or unaccepted Equity Shares, in dematerialised farm, if any, tenderad
by the Eligible Sharsholders would be transferred by the Clearing Corporation directly to the respective Eligible
Shareholder's DP account. If the securities transfer instruction iz rejected in the depository system, due to any
issue then such securities will be fransferred to the Seller Member's depasitory pool account for onward transfer to CAMEO
tha shareholder, Any excess Equity Shares, in physical form, pursuant to proportionaie acceptance ! rejection will CAMEO CORPORATE SERVICES LIMITED
ba retumed back to the Eligible Sharaholdars diractly by the Hegistrar. Tha Company is authorized o split tha 'Subramanian Building’, No.1, Glub House Fioad, Chennai - 600 002, Tarnil Nady, India
share cerificate and issue naw consolidated share cerfificate for the unaccepted Equity Shares, incase the Equity SRR .;.q 4|.:||:i2 sadnt DT1|_‘I|- ool ;:'129 .
Shares accepled by the Company are less than the Equity Shares tendered in the Buyback by Eligibla En““‘l'['r*wa G Enm-a;::.:m‘ e iy
The Seller Member would issue contract note and pay the considaration for the Equity Shares accepted under the SEBI Registration No.: INRD0D003753
Buyback and retum the balance unaccepted Equity Shares to their respective clients. The Company Broker would 15. MANAGERTOTHE BUYBACK
also issue a cantract note to the Company for the Equity Shares accepted under the Buyback.
Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller Member for
paymant to them of any cost, charges and expanses (including brokerage) that may be levied by tha Sellar 4 e
Member upon the selling Eligible Shareholdars for tendering Equity Shares in the Buyback (secondary market 1 ICICI Securities
transaction). The Buyback consideration recefved by the selling Eligible Shareholders fram their respective Seller (CICI SECURITIES LIMITED
Member, in respect of accepted Equity Shares, could be net of such costs, charges and expenses (including o — & ) F - s
brokerage) and the Company accepts no responsibility to bear or pay such additional cost, charges and expenses CICI Centre, H. 'T:'Ek; zzrgzgagjaga:f “;?ag:z_g;ﬂauzﬁﬂabm arashtra, India
L+ ; Fa: +
Further, the Company will not accept shares tendered for Buyback which are under restraint order of the court for Email |1D: sgsindiabfsi_buyback icicisecurities.com; '-I'l'ul.lsi'.m: w.hicis&:uﬁﬁﬂs.ﬂnm
transfer /sale andior the title in respect of which i otherwise under dispute or where loss of share centificates hag Investor grievance e-mall: custmercare @ cicisecuriss.com
been notified o the Company and the duplicale share certificates have not been issusd either due to such request Contact Person: Mr. Snekher Asnani / Mr. Rishi Tiwari
SEBI Registration No.: INMOOO011179
Thie Equity Shares lying to the credit of the Company Demat Escrow Account and the Equity Shares bought back
and acceptad in physical form will be extinguished in the manner and following the procedure prescribed in the 16. DIRECTORS RESPONSIBILITY

Buyback Regulations,
COMPLIANCE OFFICER
The Company has designated the following as the Complance Officer for the Buyback:

Mr. 5. Sampath Kumar

Company Secrefary & Compliance Officer

€A, Sixth Floor, Prince Infocity 11, No. 2833 & 283/4,

Rajiv Gandhi Salai (OMR), Kandanchavadi,

Chennai = 600 096, Tamil Madu, India.

Tal: +91 44 4382 3200

Fax: +21 44 4392 3254

Email: SampathKumar.Seshadri @explecgroup.com

Imvastors may contact the compliance officer to the Buyback for any clarifications or io addrass their grievances, i
any, during office hours i.e. 10.00 a.m. to 500 p.m. on all working days except Saturday, Sunday and pubSic
holidays, at the abovementioned address.

As per Regulation 24(i){a) of the Buyback Regulations, the Board of Direclors of the Company accepts
responsibility for the information confained in this Public Announcement and confirms that such document
contains true, faciual and material infermation and does not contain any misleading information.

For amd on behalf of the Board of Directors of SQS INDIA BFSI LIMITED

Sd/- Sdi- Sdl-
Mr. Balaji Viswanathan Prof. K. Kumar Mr. 5. Sampath Kumar
Managing Director & CEOQ Deputy Chairman & Director  Company Secretary and Compliamce Officer
DIN: 06771242 DIN: 02343860 ICS| Membership No. FCS 3838

Date: March 29, 2019

Place: Chennai

CONCEPT




==

Corporate |dentity Number (CIN): L64202TN1398PLCOGEE04

Tel: +91 44 4392 3200 | Fax: +91 44 4392 3258

SQS INDIA BFSI LIMITED

Registered Office: 6A, Sbdh Floor, Prince Infocity |1, No. 283/3 & 283/4, Rajiv Gandhi Salai (OMR), Kandanchavadi, Chennai — 600 036, Tamil Nadu, India
Website: www.sqs-bfsi.com | Email: investor.sgsbfsi @ expleogroup.com; Contact Person: Mr. 5. Sampath Kumar, Company Secretary and Compliance Officer

Annexure A
505 Imdia BFS Limited

Computation of amount of permissible capital payment towards buyback of equity shares in accordance
with Section 68 of the Act

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BEMEFICIAL OWNERS OF
THE EQUITY SHARES OF S0QS INDIA BFSI LIMITED ("COMPANY") FOR BUYBACK OF EQUITY SHARES
THROUGH A TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF
INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This public announcement ["Public Announcement™) is being made in accordance with the provisions of
Regulation 7 (i) of the Securities and Exchange Board of India [(Buy-Back of Securities) Regulations, 2018, as
amended (“Buyback Regulations”) and contains necessary disclosures including as specified in Schedule Il fo
the Buyback Regulations.

OFFER FOR A BUYBACK OF NOT EXCEEDING 4,60,896 (FOUR LAKHS SIXTY THOUSAMND EIGHT HUNDRED
AND NINETY SIX) FULLY PAID-UP EQUITY SHARES OF THE COMPANY HAVING FACE VALUE OF ¥ 10/
(RUPEES TEN OMLY) EACH AT A PRICE OF T 550/~ (RUPEES FIVE HUNDRED AND FIFTY ONLY) PER EQUITY
SHARE PAYABLE IN CASH FOR A TOTAL CONSIDERATION NOT EXCEEDING ¥ 25,34,92,800/- (RUPEES
TWENTY FIVE CRORE THIRTY FOUR LAKHS NINETY TWO THOUSAND EIGHT HUNDRED OMLY) ON A
PROPORTIOMATE BASIS THROUGH THE TENDER OFFER ROUTE.
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DETAILS OF THE BUYBACK AND OFFER PRICE

The Baard of Directors (the Board of Directars of the Company hereinafter referred to as the “Board™ or “Board
of Directors” which expreéssion shall include any committee constituted) of SQS India BFSI Limited
(“Company"), at s meeling held on January 31, 20198 (“Board Meeting"”) has approved, subject to the approval
of the shareholder / members by way of a Special Resolution and approvals of statutory, regulatory or
govenmental authorties as may be required under applicable laws, a buyback of not exceeding 4,60,696 (Four
Lakhs Sixty Thousand Eight Hundred and Minety Six) fully paid-up equity shares of face value of ¥ 10/- each
(“Equity Shares™) of tha Comparvy at a price of up to ¥ 550/- (Rupees Five hundred and Fifty anly] par Equity
Share (“Buyback Offer Price”), payable in cash, for an aggregate amount not exceading T 25,34 92 B00/-
{Rupees Twenty Five Crores Thirty Four Lakhs Minety Two Thousand Eight Hundred Only) (*Buyback Offer
Size") excluding transaction costs like filing fees payable to Securities and Exchange Board of India and other
expenses such as advisors' fees, public announcement and publication expenses, applicable taxes such as
securites transaction tax, goods and services fax, stamp duty, printing and dispalch expenses and other
incidental and related expenses from the exdsting shareholders / beneficial owners of Equity Shares of the
ompany, on & proporionaie basis, through the tender offer rouie (“Buyback™). The shareholders ' members of
the Company have approved the Buyback by way of a special resolution and the results of the Postal Ballot wers
declared on March 28, 2015, Pursuant io the shareholders" approval, the Board at its meeting held on March 29,
2019 has fixed the final Buyback Offer Price of T 550/~ (Rupees Five hundred and Fifty anly) per Equity Share,

The Buyback is in accordance with Article 135 of the Articles of Association of the Company, Section 68, 69 and 70
of the Companies Act, 2013 ("Companies Act” or the "Act"), the applicable rules framed thereunder including
the Companies (Share Capital and Debentures) Rules, 2014 and ather applicable provisions, if any, of the
Companies Act and the Buyback Regulations.

The Buyback is further subject to approvals as may ba necessary, from time fo fime from statutory, regulatony or
govenmental authonties as required under appicable laws including but not limited to Securities and Exchange
Board of India (“SEBI™) and the stock exchanges whera the Equity Shares of the Company are listed i.e. the BSE
Limited (“BSE™) and Mational Stock Exchange of India Limited (“NSE") (collectively, “Stock Exchanges”).

The size of the Buyback represents 25% of the aggregate of the fully paid-up share capital and free reserves, of
the Company as per the audited standalone financial results for the financial year anded March 31, 2018, which is
nod exceeding the statutony Emit of 25% of the tolal fully peid-up share capital and free reserves prescribed under
the Companies Act and the Buyback Regulations. The maximurm number of Equily Shares proposed 1o be bought
back represents 4.30% of the tofal number of Equity Shares of the paid-up Equity Share capital of the Compary.
Participation in the Buyback by the Eligible Shareholders (as defined below) may frigger capital gains taxation in
India and their couniry of residence. The transaction of Buyback would also be chargeable to securities
transaction tax in India, In due course, Eligible Shareholders will receive a Letier of Offer, which will contain a more
detailed note on taxation. Howewer, in view of the paricularized nature of tax consequences, the Eligible
Shareholders are advised to consult their own legal, financial and tax advisors prior 1o participating in the Buyback,
A copy of this Public Announcement will be available on website of the Company at www.sgs-bisi.com and is
expected o be available on the website of SEBI at www_sebi.gov.in as during the period of the Buyback and on the
website of the Stock Exchanges atwww.bseindia.com and www.nseindia.com.

The Buy-back from non-resident members, Overseas Corporate Bodies and Foreign Institutional
InvestorsForeign Portfalio investors and memibers of forsign nationality, if any ete. is subject to approvals as may
be required including approval from RBI under the Forgign Exchanga Management Act, 1899 and rules and
regulations framed thereunder, if any, and such approvals may be taken by such non-resident member,
MECESSITY FOR THE BUYBACK

Board of the Company is of the view that the proposaed Buyback will help the Company achieve the following
objectives: (a) optimizing returmns to sharehalders; (b) enhancing overall shareholders value; and (c) to oplimize
the capital structure of the Company. The Board at its meeting held on January 31, 2013, considered this and after
having taken into consideration the bquidity and financial position of the Company decided 1o allocate a sum of
amount not exceeding T 25,34 92 800/~ (Rupees Twenty Five Crore Thirty Four Lakhs Nimety Twio Thousand
Eight Hundred Only) for retwrning to the members holding equity shares of the Company throwgh the Buyback

After considering several factors and benefits to the members holding equity shares of the Company, the Board
decided 1o recommend Buyback of not exceeding 4,860,896 (Four lakhs Sixty thousand Eight hundred and Ninety
Six) Equity Shares (representing 4.30% of the total number of equity shares in the paid-up share capital of the
Company) at a price of ¥ 550/- (Rupees Five hundred and Fifty anly) per equity share for an aggregate amaount not
axcesding T 25,34,82 800/ (Rupaes Twenty Five Crore Thirty Four Lakhs Ninety Two Thousand Eight Hundrad
Only). Buyback is a more efficient form of refuming surplus cash to the members holding equity shares of the
Company, inter-alia, for the following reasons:

i} The Buyback will help the Company to retumn surplus cash to its members holding equity shares broadly in

proporion to their shareholding, thereby, enhancing the overall raturn o members;

{8}  The Buyback, which is being mplementad through the tender offer route as prescribed under the Buyback
Hegulations, would imvohve allocation of higher of number of shares as per thair entitlamant or 15% of the
number of shares to be bought back, reserved for the small shareholders, The Company bebeves that this
resarvation for small shareholders would benefit a large number of public shareholders, who would get
classified a3 “small shareholder™;

(E)  The Buyback gives an oplion to the members holding equity shares of the Company, wha can choose to
parficipate and ged cashin ey of equity shares to be accepted under ihe Buyback offer or they may chooss
not to parbicipate and enjoy a resultant increase in their percentage shareholding, post the Buyback offer,
withcat additional imvesiment;

(W] The Buyback may help in improving refum on equity, by reducing in the equity base, thereby leading to
long term ncrease in shareholders value; and

(v]  TheBuyback will help to optimize the capital struciure.

Tha above objectivas will ba achieved by retuming par of surplus cash back to shareholdars through the Buyback

process,

Assuming full acceptance, the funds deploved by the Comipany towards the Buybaeck would be approximately
T 25.34,92 800/- (Rupees Twenty Five Crore Thirty Four Lakhs Ninety Twa Thousand Eight Hundred Only). This
shall impact the treasury income eamed by the Company, on account of reduced amount of funds available for
making imestments, The Buyback is expected bo result in overall enhancement of the shareholders’ value and wil
not in any mannar impair tha ability of the Company to pursua growth opportunities or maet its cash requiremants
for business operations.

MAXIMUM AMOUNT REQUIRED FOR THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-UP
CAPITAL AND FREE RESERVES AND THE SOURCES OF FUNDS FROM WHICH THE BUYBACK WOULD
BE FINANCED

The maximum amount reguired for the Buyback will not be exceeding ¥ 25,34 92,800/ (Rupees Twenty Five
Crore Thirty Four Lakhg Ninaty Two Thousand Eight Hundred) excluding transaction costs like filing fees payable
to Securities and Exchange Board of India and oiher expenses such as advisors' fees, public announcement and
publication expenses, applicable taxes such as securities transaction tax, goods and services tax, stamp duty,
printing and dispatch expenses and other incidental and related expensas. The said amount works out to 25% of
the aggregate of the fully paid-up share capital and free reserves, of the Company as per the audited standalone
financial results for the financial year ended March 31, 2018, which is not exceeding the prescribed limit of 25%.
The Buyback shall be made by the Company from its current surplus and / or cash balances and / or infernal
accruals of tha Company and of such terms and conditions as the Board may decide from time fo time in the
absolute discrefion of the Board as it may deem fit. The Company shall transfer from its free reserves, a sum equal
to the nominal valus of the Equity Shares bought back through the Buyback o the capital redemption resarve
account and the details of such transfer shall be disciosed in its subsequent audited balance shest.

The Company confirms thal as required under Section 68(2)(d) of tha Companies Act, the ratio of the aggragate of
secured and unsaecured debts owed by the Company will be not more than twice the paid-up capital and free
resarvas after the Buyback. The funds borrowed by the Company, if any, from banks and financial instiutions will
nod be used for the Buyback.

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSE TO BUYBACK AND THE
BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

The Company propose to buyback of not exceading 4,860,896 (Four lakhs Sixty thousand Eight hundred and
Minaty Six) fully paid-up Equity Shares of the Company reprasanting 4.30% of the total paid-up equity share
capital of the Company.

The Equity Shares of the Company ane proposed to be bought back at the Buyback Offer Price of ¥ 550+~ [(Aupees
Five hundred and Fifty only) per Equity Share. The Buyback Offer Price has been amived at after considering
various factors such as the average closing prices of the equity shares of the Company on slock exchanges where
the equity shares of the Company are listed, the net worth of the Company and the impact of the Buyback on the
key financial ratios of the Caompany,

The Buyback Offer Price represents:

i. premium of 30.5% and 29.7% over the closing prices of the equity shares on the BSE and MNSE,
respectively on January 28, 2019, being the date on which the Company intimated the Stock Exchanges of
the date of the meeting of the Board wherein proposal of the Buyback was considerad; and

i premium of 22.19% and 21.95% over the volume weightad average markeat price of the aquity sharas on
BSE and NSE, respectively for a period of one month preceding January 28, 2019, being the date on which
the Company intimated the Stock Exchanges of the date of the meeting of the Board whersin proposal of
the Buyback was considered.

METHOD ADOPTED FOR THE BUYBACK

The Equity Shares will be bought back on a proporionaie basis from all the equity shareholders of the Comgany
as of April 12, 2019 (*Record Date”) (“Eligible Shareholders™) through the “tender offer” route, as prescribed
under Regulation 4{iv)(a) of the Buyback Regulations, and, subject to applicable laws, facilitated through the stock
exchange mechanism as speciied under the “Mechanism for acquisition of share through Stock Exchamges”
prescribed under the SEBI Circular CIRICFD/POLICYCELL/2015 dated April 13, 2015 read with the
“Straamlining the Process for Acquisition of Shares pursuant to Tender-Offers made for Takeovers, Buy Back and
Delisting of Securities” as prescribed under the SEBI Circular CFD/DCR2ICIR/P/2016/M131 dated December 08,
2016 (“SEBI Circulars"). Please refer to Paragraph 10 below for details ragarding the Record Date and
shareholders entitlement for tender in the Buyback.

DETAILS OF SHAREHOLDING

The aggregale shareholding of the promeders and of the directors of the promoder where promoter is a comgany
and of persons who are in control of the Company, and of the promater group, directors and key managenal
personnel of the Company as on the date of the Notice of the Postal Ballot (i.e. February 11, 2019):

MName of shareholder No. of Equity | Mo. of Equity | Percentage of
Shares held | Shares held in | issued Equity
dematerialized = Share capital

form

508 Software Quality Systems AG [Promaotar) AT 58 a4 KT 58 and B3.7o%

Rajiv Kuchhal (Director) 67,692 67,692 0.63%

K Kumar [Direcior] 11,000 11,000 0.10%

1,000
17,320

5 Rajagopalan {Diractor)
Phani Tangirala (Key Managerial Personnel)

1,000 |
17,320

0.01% |
0.16%

8. Sampath Kumar (Compary Secratary and
Compliance Officer - Key Managerial Personnel) | 5 | 5

0.00%

6.2

6.3

71
7.2

7.3
7.4

1.5

7.6

7

7.8

7.9

710

711
712
713

FAL

715

Mo sharas or other specifiad sacurities in the Company wara either purchased or sold by the promofers and
directors of the promoters, where the promoter is & company and by persons who are in control of the Company,
and of the promoter group, directors and key managenal parsonnel of the Company, during a period of & rmonths
praceding the data of tha Board Meating at which the Buyback was approved and from that date fill the date of
nodice of postal ballot for Buyback.

Intention of the Promoter and Promater Group to participate in the Buyback

The Promater and Promoter Group of the Company vide their letters dated January 31, 2019 have confirmed that
they will not be paricipating in the Buvback., However, the key managerial personnel of the Company may
participate in the Buyback.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS
AND THE COMPAMIES ACT

The funds borrowed, if any, from banks and financial institutions will not be wused forthe Buyback:

The Company shall not issue any Equity Shares or other securities (inchuding by way of bonus) till the date of
chosure of the Buyback:

The Campany shall pay tha consideration onty by way of cash;

The Company, as per the provisions of Section 68(8) of the Companies Act, shall not make further isswe of the
sama kind of Equity Shares within a period of & {six) months after the complefion of the Buyback, axcept by way of
bonus shares or Equity Shares issued to discharge subsisting obligations such as comversion of warrants, stock
optian schemes, sweal equity or conversion of preference shares or dabantures into Equity Shares;

The Company shall not raise further capital for & period of one year from the closure of the Buyback, except in
discharge of its subsisting oblgations;

The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI or the Public
Announcement for the Buyback is made;

The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares or other specified
sacurities il the pendancy of tha lack-in o till the Equity Shares or other specified sacurities bacome transferable;
The Company shall transfer from its free reserves a sum equal 1o the nominal amount of the Equity Shares
purchased through the Buyback to the capital redemption reserve account and the details of such transfer shall be
disclosied in its subsequent audited balance shaet;

The Company shall not buyback its Equity Shares from any parson through a negotiated deal whather on or off the
atock Exchanges or through spot transactions or through any private arrangement in the implementation of the
Buyback;

The Company confirms that there are no defaults subsisting in repayment of deposits, interest thereon,
redempfion of debentures or interest payment thareon of redemplion of preélerence shares or payment of dividend
due to any shareholder, or repayment of any term loans or interest payable tharaon to any financial institution or
banking company;

The Company & incompliance with Sections 92, 123, 127 and 129 of the Companies Act;

Therais no pendency of any scheme of amalgamation or arrangement or compromise as on date;

The ratio of the aggregate of securad and unsecured debls owed by the Company will nat be more than fwice the
paid-up capital and free rasanses after the Buyback;

The Buyback shall be completed within & period of ane year from the date on which the results of the shareholders”
resolution with regard to the proposad buyback are declared;, and

The Company shall not make any offer of buyback within a period of 1 (one) year from the data of closure of the
Buyback.

COMFIRMATION FROM THE BOARD OF DIRECTORS

The Board of Directors of the Company have made full enguiry into the affairs and prospects of the Company and
confirms that:

. immediately following the date of the Board Meeting approving the Buyback, there will be no grounds on
which the Company could be found unable to pay its debis and it shall ensure that this confinues to be the
case on the date an which the resulls of shareholders' resolution passed by way of postal ballot / e-vating
(“Postal Ballot Resolution™) will be daclared.

i, as regards the Company's prospects for the year immediately following the date of the Board Meeting
approving the Buyback as well as for the year immadiataly following tha date of Postal Ballot Resalution,
and having regard to the Board's intention with respect to the management of Comgany’s business during
that year and to the amount and character of the financial resources which will in the Board's view be
availabbe 1o the Company during that year, the Company will be able to meet its liabilites as and whan they
fall due and will not be rendered insolvent within a pericd of one year from the date of the Board Meeting as
also from the date Postal Ballot Resolution; and

il in forming an opinon as aloresaid, the Board has taken inte account the liabilities as it the Company was
being wound up under the provisions of the Companies Act or the Insolvency and Bankruptcy Code, 2016
tincluding prospective and contingent liabiities).

REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE STATUTORY AUDITOR OF THE

COMPANY ON PERMISSIBELE CAPITAL PAYMENT AND OPINION FORMED BY THE BOARD OF

DIRECTORS REGARDING INSOLVENCY

The text of the Raport from the Statutary Auditor of the Comgpany daled January 31, 2019 addressed 1o the Board

is reproduced below:

Quote

Statutory Auditor's Report in respect of proposed buy-back of equity shares by 505 India BFSI Limited
(the “"Company™) pursuant fo the requirement of Schedule | to the Securities and Exchange Board of India
(Buy-Back of Securities) Regulations, 2018, as amended (the “Buy-back Regulations")

Ta,

The Board of Directors

2085 India BFSI Limitad

G, Sinth Floor, Prince Infocity 11,

Mo, 28373 & 2834,

Rajiv Gandhi Salai {OMR), Kandanchavadi,
Chennai—&00 096,

Thiz Report is issued in accordance with the terms of the email dated Janwary 23, 2019 received from the
Company’s management and master engagement agreement dated August 10, 2017 with SGS India BFSI
Limited (hereinafter rafermad to as the “Company ™).

I connection with the propesal of the Company to buy-back its equity sharas in pursuance of the provisions of
Saction 68, &9 and 70 of the Companies Act, 2013 (the “Act™) and the Buy-Back Begulations, and in terms of the
resolution passed by the directors of the Company in their meeting held on Janwary 31, 2019, which is subject to
the approval of the shareholders of the Company through a postal ballod, we have been engaged by the Company
to parform a reasonable assurance angagemant on the statarnent of datermination of the amount of parrnigsible
capital payrment (including premium) (“Annexure A") (the “Statement™), which we have initialed for identification

puUrposas onby.

Board of Directors Responsibility for the Statement

3,

The preparation of tha Statemant in accordance with Saction 68(2)(c) of tha Act and the compliance of the Buy-
back Begulations, of determination of the amount of permissible capital payment for the buy-back is the
responsibility of the Board of Directors of the Company, including the preparation and maintenance of all
accounting and other relevant supporting records and documents, This responsibility includes the design,
implamentation and maintenance of internal control rebevant to the preparation and presentation of the Statement
and applying an appropriate basis of preparation; and making estimates that are reasonable inthe circumstances.

Auditor's Responsibility

4

Pursuant 1o the requirements of the Buy-back Hegulations, it is our responsibility to provide reasonable
ASSUTANCE:

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

(i) it the amount of permissible capital payment as stated in Annexure A, has besn praperly defermined
considaring the audited standalone financial statemants as at March 31, 2018 in accordance with Section
68 (2)c) of the Act; and

(iiy  ifthe Board of Directors of the Company, intheirmesting held on January 31, 2019 have formed the opinion
a5 specified in clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds and that the
Company will nol, having ragard to its state of affairs, be renderad ingolvent within a period of one year fram
the aforesaid date and from the date on which the resuits of the shareholders’ resolution with regard to the
proposed buy-back are declared,

The audited standalone financial statements for the year ended March 31, 2018 have been audited by us, on

which we issued an unmodified audit opinion vide our report dated May 04, 2018, Qur aud of these standalone

financial statements was conducted in accordance with the Standards on Auditing as specified under Section

143{10) of the Act and other applicable authoritative pronouncements issued by the Institute of Charerad

Accountants of India, Those Standards require that we plan and perform the audit 1o obtain reasonable assurance

about whather the audited standalone financial statemants are free of matarial misstatament.

We conducied our examination of the Statement in accordance with the Guidance Mote on Repons or Cartificates

for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires that

we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountamts of

India.

We hawve complied with the relevant applicable requirements of the Standard on Cuality Caontral (SCQC) 1, Quality

Contral for Firms that Perdorm Audits and Reviews of Historical Financial Information, and Other Assurance and

Related Services Engagameants.

Opinian

8

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

il we have inquired into the state of affairs of the Company in relation 1o its audited standalone financial
staterments as at and for the year ended March 31, 2018;

fi) The amount of permissible capital payment (including premium} towards the proposed buy-back of
equily shares as computed in the Statement attached harewith, is propery determined in our view in
accordance with Section 68(2)(c) of the Act. The amounts of share capital and free reserves have been
extracted from the audited standalone financial statements of the Company as at and for the year ended
March 31, 2018; and

{iii}  the Board of Directars, in their meeting held on January 31, 2018, have formed their opinion, as specified in
clause (x) of Schedule | 10 the Buy-back Regulations, an reasonable grounds, that the Company will not,
having regard io its state of affairs, be renderad insolvent within a period of one year from date of passing of
the board resolution daled January 31, 2019 and fram the date on which the results of the shareholders
resalution with regard to the proposed buy-back are declared,

Restriction on Use

8,

The report is addressed to and provided 1o the Board of Directors of the Comgany (i) in connection with the
proposad buy-back of equity shares by the Company in pursuance o the provisions of Section 68 and other
apphicable provisions of the Act and the Buy-back Regulations, (i) solely io enable the Board of Directors of the
Company ta inchude in the public announcement, draft letter of offer, letter of affer and other documents pertaining
to the buy-back to ba sant to the shareholders of the Cornpany or filed with (a) tha Registrar of Companias,
Securities and Exchange Board of India, stock exchanges, public shareholders and any other regulatory authority
as per applicable law and (b) the Central Depository Servicas (India) Limifed, National Securifies Depository
Lirnited and (4) for providing to the managers for tha purpase of extinguishment of equity shares and may not be
suitable for any other purpose.

For KALYANIWALLA & MISTRY LLP
CHARTERED ACCOUNTANTS

Firm Registration Mumber 104607W/W100166
FARHAD M. BHESANIA

PARTMER

Membership Mumber 127355

Place: Chennai

Date: January 31, 2014

Particulars March 31, 2018 (T unless otherwise stated)
| Equity share cagital 107,103,810 |
| Total (A} 107,103,810
| Reserves

General resarve 161,091 695
| Retained Eamings 531,250,110

Securities premium account 193,223,206

Ernployes Stock Option Compensation Resarve 1,302,708
| Total (B) 906,867,809

Grand Total (A+B) 1,013,971,618
| Maxirmurm amount permissible for the Buy-back (as approved by l 253,482 800

the Board of Directors of the Company vide a resolution dated

Jamuary 31, 2019, subject to the approval of the shareholders of

the Comgany through a postal ballot, based on the audited

standalone financial statermants of the Company for the financial
|_year ended March 31, 2018). R I R

Permissible capital payment towards buy-back of equily shares 263,482 805

in accordance with Section 68 (2) of the Act (25% of paid up

equity capital and free reserves).

Hota:
aj

10
10.1

10.2

1013

10.4

10.5

10.6

10.7

10.8

104

10,10

101

1.
11.1

11.2

11.3

11.5

116

Cabzulation in respect of Permissible Capital Payment for Buy-back of Equity Shares is done on the basis of the
audited standalone financial statements for the year ended March 31, 2018,

For KALYAMIWALLA & MISTRY LLP

CHARTERED ACCOUNTANTS

Firm Registration Number 104607W/AW 100166

FARHAD M, BHESANIA

PARTMNER

Membership Number 127355

Place: Chennai

Date: January 31,2019

Unguate

RECORDDATE AND SHAREHOLDERS' ENTITLEMENT

As raquired undar the Buyback Regulations, the Company has fioed April 12, 2019 as the Record Data for tha
purpose of determining the enfitlement and the names of the Eligible Shareholders who are eligible to participate
inthe Buyback.

In due course, Eligible Sharaholders holding Equity Shares, aither in physical or dematarialised form, as on tha

Record Date will receva a latter of offer in relation to the Buyback (“Letter of Otter™) along with a tendar offiar form
indicating the entilement of the Eligibée Shareholder for paricipating in the Buyback.

The: Equity Shares to be bought back as part of the Buyback are divided in two calegories:

a. resarvad category for Small Shareholders (as defined below); and

b.  general category for all ather Eligible Shareholders,

As defined under the Buyback Regulations, a *Small Shareholder” is an Eligible Shareholder who holds Equity
Shares having market value, on the basis of dosing price on BSE or NSE (as applicable, on which the highest
trading valume in respect of the Equity Shares as on the Record Date), of not more than ¥ 2,00,000 (Rupess Two
Lakhs only). In arder 1o ensure thal the same Eligible Shareholder with multiple demal accountsfolios do nol
receive a higher antittemant under the Small Shareholder category, the Equity Shares held by such Eligibla
Shareholder with a common Permanent Account Number (“PAN™) shall be clubbed togather for detarmining the
category (3mall Sharehobder or General) and entitiement under the Buyback. In case of joint shareholding, the
Equity Shares held in cases where the sequence of the PAMNs of the joint sharsholders is identical shall be clubbed
logether. In case of Eligible Shareholders’ hodding physical shares, where the sequence of PAN is idantical and
whera the PANS of all joint shareholdars are nof available, the registrar 1o the offer (“Registrar™) will chack the
saquence of the names of the joint holders and club together the Equity Sharas held in such cases where the
sequence of the name of joint shareholkders are identical. The shareholding of institutional investors like mutual
lunds, insurance companies, foreign institulional investorsforeign portfolio investors elc. with common PAN are
not proposad to be clubbed together for detarmining their entifemeant and will be considered separately, whare
these Equily Shares are held for different schemesisub-accounts and hawve a different demat account
nomenciature based on information prepared by the Registrar as per the shareholder reconds received from the
depositories. Further, the Equity Sharas held under the category of “clearing mambers” or “corporate body margin
account” or “corporate body-broker” as per the beneficial position data as on Record Date with common PAM are
not proposed 0 be clubbed fogether for defermmining their entillement and will be considerad separately, where
thesa Equity Shares are assumed 1o ba hald on behalf of clients,

In accordance with Regulation 6 of the Buyback Regulations, 15% of the number of Equity Shares which the
Company proposes 1o buyback or number of Equity Shares enfitied as per the shareholding of Small
Shareholders, whichever is higher, shall be reserved for the Small Shareholders as part of this Buyback.

On the basis of the shareholding on the Becord Date, the Company will determing the enfittement of each Eligible
Shareholder, incheding Small Shareholders, to tender their Equity Shares in the Buyback. This enfitlerment for
each Eligible Shareholder will be calculated based on the number of Equity Shares held by the respective Eligible
shareholder as on the Record Date and the ratio of the Buyback applicabla in the category towhich such Eligible
Shareholder belongs, The final number of Equity Shares that the Company will purchase from each Eligible
Shareholder will be based on the total nurnber of Equity Shares tendered. Accordingly, the Company may nol
purchase all of the Equity Shares tendered by the Eligible Shareholders in the Buyback.

After accepting the Equity Shares tendered on the basis of entitlernent, the Equity Shares left to be bought back, if
any, in ona category shall first be accepted, in propartion to the Equity Shares tendered over and above their
entitlernent in the Buyback by Eligible Shareholders in thal category and theraatter from Eligibée Shareholders
who have tendered over and above thedr entitlerment in the ofher category.

The paricipation of the Eligible Shareholders in the Buyback is voluntary, Elighle Sharaholders may opl 1o
participate, in part or in full, and receive cash in lieu of the Equity Shares accepted under the Buyback, or they may
opt not b participate and enjoy & resultant increase in their percentage sharehobding, after the complefion of the
Buyback, without any additional investment. Eligible Shareholders also have the option of tendering additional
Equity Shares (over and above their entilernant) and participata in the shorfall creatad due to non-paricipation of
some ather Elgible Shareholders, if any.

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

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

Detailed instructions for parficipation in the Buyback (tender of Equity Shares in the Buyback) as well as the
relevant time table will be inchuded in the Letter of Offer which will be sent in due course fo the Eligible
Shareholders as en Becord Date.

PROCESS AND METHODOLOGY FOR THE BUYBACK

The Buyback is open to all Eligible Shareholders fbeneficial owners of the Company, holding Equity Shares eithar
in phwsical and’ or demat form as on the Record Dake.

The Buyback will be implemantad using the mechanism prascribed by the SEBI Circulars and following the
procedura prascribed in the Companies Act and the Buyback Regulations and as may be determinad by the Board
[inchuding the commities authonzed by the Board 1o complefe the formalities of the Buyback) and on such ferms
and condiions as may be parmitted under law from time o time.

For implemeantation of the Buyback, the Company has appointed ICIC] Securities Limitad as the registerad broker
1 the Company [“Company Broker”) who will facilitate the process of tendering Equity Shares through stock
exchange mechanism for the Buyback. In the tendering process, the Company Broker may also process the
orders received from the Eligible Sharsholdars. The contact details of the Company Broker are as fallows:

ICICI SECURITIES LIMITED

ICICI Centre, H.T. Parekh Marg, Churchgate,

Mumbai — 400 020, Maharashtra, India

Tel: +91 22 2288 2460

Fax: +91 22 2282 6580

Contact Person: Mr. Bitesh Shalwhir. Allwyn Cardoza

BSE has been appointed as the ‘Designated Stock Exchange’ o provide the separate “Acquisition Window' 1o
facilitate placing of sell orders by the Eligible Shareholders who wish to tender Equity Sharas in the Buyback. Tha
details of the platform will be specified by BSE. In the eveni the Stock Broker of any Eligible Shareholder is not
registersd with BSE as a trading member | stock broker, then that Eligible Sharehalder can approach any BSE
registerad stock broker and can regester himsalf by using quick unique client code (LCC) facility through that BSE
registered stock broker (after submitiing all deiails a5 may be required by such BSE registered stock broker in
compliance with applicable law). In case the Eligible Shareholder i not able to identity a BSE registered stock
broker, then such Eligible Sharaholder may contact the Manager to the Buyback for assistance in approaching a
BSE registered stock broker,

Al the beginning of the tendening period, the order for buying Equity Shares shall be placed by the Company
thraugh the Comparny Broker. During the tendering period, the order for selling the Equity Shares will be placed in
the Acquesition Window by Eligible Shareholders through their respective slock brokers (“Seller Member(s)")
during normal trading hours of the secondary market. The Seller Members can enter onders for dematerialized
Equity Shares as well as physical Equity Shares. In the tendering process, the Company Broker may also process
the orders recehved from the Eligible Sharsholders,

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

11.6.1 Eligible Shareholders who desire 1o tender the Equity Shares held by them in the dematerizlized form under

Buyback would have to do so through their respective Seller Member by giving details of Equity Shares they intend
o tender under the Buyback.

11.6.2 The Seller Member would be required to place an orderbid on bahalf of the Eligible Shareholders who wish to

tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges. Before placing the
order’bid, the Eligible Shareholder would be required ta transfer the tendered Equity Shares to the special account
specifically created for the purpose of the Buyback (“Special Account”) by the Clearing Corporation of India
Limited (“Clearing Corporation”) by using the early pay-in mechanism as prescribed by the Stock Exchanges
and the Clearing Corporation prior 1o placing the bid by the Sellar Member,

11.6.3 The details of the Special Account of the Clearing Corporation and the setilement number shall be informed in the

5518 opening circular that will be issued by BSE | Clearing Corporation.

11.6.4 For custodian paricipant orders for dematerialized Equity Shares, early pay-in is mandatory prior io confirmation

of order by the custodian participant. The custodian paricipant shall gither confirm or reject the orders no later than
the close of trading hours on the last day of the tendering period. Thereafter, all unconfirmed orders shall be
deermed to be rejected. For all confirmed custodian participant onders, order modification shall revoke the
custodian confirmation and the revised order shall be sent to-the custodian again for confirmatian.

11.6.5 Upon placing the bid, the Seller Member shall provide transaction regisiration slip ("TRS") generaled by the

"7

exchange bidding system fo the Eligible Sharehalder, The TRS will contain the details of order submitted such as
bid ID number, application number, DP 1D, client 1D, number of Equity Shares tendared, ic.

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

11.7.1 All Eligible Shareholders holding Equity Shares in physical form shall note that in terms of the provise to

Regulation 40 (1) of the Secunties and Exchange Board of India (Listing Obligations and Disclosure
Requiremants) Regulations, 2015, as amended by the Securities and Exchange Board of India (Listing
Dbligations and Disclosure Requirements) (Fourih Amendment) Regulations, 2018, efiective from Decembser 05,
2018, tranglers of secunfies shall nof be processed unless the secunties are held in the demalerialized form with
the deposilory. Further, as per the press release dated March 27, 2019 issuad by SEBI, the transfer of securities
after April 1, 2013 shall not ba processed unless the securities are hald inthe dematerialised form.

11.7.2 Inthe Buyback, considering the imelines of activities prescnibed under the Buyback Regulations, the acceptance

aof the tendered Equity Shares shall be underlaken only after April 1, 2019, consequently, any of the Eligible
Shareholders who are desirous of tendaring their Equity Shares held in physical form can do so only after such
physical Equity Shares are dematenialized. Such Eligible Shareholders are advised to approach the concerned
dapository participant 1o have their Equity Shares dematerialized.

11.7.3 Howeaver, should the Sacurities and Exchange Board of India (Listing Obligations and Disclosure Reguiraments)

Regulations, 2015, as amended or any other applicable laws permit the processing of accepdance of Equity
Shares held in physical borm tenderad during the Buyback as on the date of such acceptance, the procedure for
the tendaning to be followed by Eligible Shareholdars holding Equity Shares in the physical form is as detailed
below paras, subject io any modifications tothe procedure as may be provided under the Securilies and Exchange
Board of India (Listing Obligations and Disclosure Aequiremants) Regulations, 2015, as amended or any other
applicable laws. Cont..2
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11.7.4 Elgible Shareholders who are holding Equity Shares in physical form and intend to participale in the Buyback will 123 The Equity Shares bought back in dematerialized form would be transferred directly 10 the escrow account of the 14, REGISTRAR TO THE BUYBACK /INVESTOR SERVICE CENTRE
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11.7.6 The Seller Member |

b requered fo approach the Seller Member along with the complete set of documents for verification procadures to
be camied out. Such documents inchude (i) the tender form duly signed (by all Eligible Shareholders in case Equity
Emres are held in joint namas) in the same ceder in which they hnld the E-:qu'rt'.I Shares, (ii) original Equ'rt',' Share
regnstEred Ellglbeswrehnlﬂefs in same nrt:le-farﬂ as per the specimen slgﬁalure& regnslere:i with Ihe Gumpang.-:n
and duly witnessed at the appropriate place autharizing the franster in favour of the Company, (iv) self-attested
copy of the Eligible Shareholders’ FAN Card and (v) any other relevant documents such as power of attomey,
corporata authorization (including board resolution / speciman signatura), notarized copy of death cerfificate and
succession carificate or probated will, if the original Eligible Shareholder has deceased, etc., as applicable. In
ackdition, if the address of the Eligible Shareholder has undergens a change from the address registered in the
register of mernbers of the Company, the Eligible Sharehokder would be required to submit 8 sell-attested copy of
address proof consisting of any one of the following documents, viz. vald Aadhaar Card, Voter ldentity Card or
Passport. In the event, any of the above referred defails are not provided, then the Company may decide the
validity of such bid / Tender Fomm in consultation with the Registrar and th Manager.

11.7.5 Based on the aforesaid documents, the Seller Member shall place the bid on behalf of the Eligible Shareholders

who are holding Equity Shares in physical form and intend to tender Equity Shares in the Buyback using the
Acquisition Window of the Stock Exchanges. Upon placing the bid, the Seller Member shall provide a TRS
generated by the Exchange Bidding System 1o the Eligible Shareholdar, The TRS will contain the details of order
submitted such as folio number, Equity Share cerbficate number, distinclive number, number of Equity Shares
iendered afc.

Eligible Shareholder s required to deliver the original Equity Share certficate(s) and
documents (as mentioned in paragraph 11.7.4 above) along with TRS either by regesterad post or courier or hand
delvery to the Heqistrar (at the addrass mentioned at paragraph 14 below or the collection centra of the Hegistrar,
details of which will be included in the Letter of Offer) within 2 (two) days of bidding by the Seller Member. The
envelope should be super scribed as “SQS India BFSI Buyback 20197, One copy of the TRS will be retained by
Hegestrar and they will provide an acknowladgment of the same to the Seller Member ! Eligible Shareholder.

11.7.7 Eligible Shareholders halding physacal Equity Shares should note that physical Equity Sharas will not be accepted

unless the complete set of documents is submitted. Acceptance of the physical Equity Shares tor the Buyback
shall be subject to verification as par the Buyback Regulations and any further directions issued in this nagard. The
Raqgestrar will verify such bids based on the documents submitted on a daily basis and till such time BSE shall
display such bids as ‘unconfirmed physical bids’, Once the Registrar confirms the bids, it will be treated as
‘confirmed bids'.

Modification' cancellation of orders will be allowed during the tendering period of the Buyback,

The cumulative quantity tenderad shall be made availlable on BSE's website (www_bseindia.com) throughout the
trading session and will be updated at specific intenvals during the tendering period.

METHOD OF SETTLEMENT

Lipon finalization of the basis of acceptance as per Buyback Regulations, the sattiemeant of tradas shall be camed
out in the manner similar to satthemeant of trades in secondary market and ag intimatad by the Clearing Conporation
Iz tirre 1o tirne,

The Company will pay the consideration to the Company Broker who will transfiar the funds pertaining to the
Buyback to the Clearing Corporation's bank accounts as per the prescribed schedule. For Equity shares accepled
under the Buyback, the Clearing Corporation will make direct funds payout to respective Eligible Shareholders, If
the Eligible Shareholders' bank account details are not avalable or if the fund transfer instruction is rejected by the
Aeserve Bank of India o relevant Bank, due to any reason, then such funds will be iransferred to the concamed
Shareholder Brokars' settlemant bank account for onward transfer to such Eligible Shareholders.
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126

127

128

13.

Company (“Company Demat Escrow Account”) provided it is indicated by the Company Broker or it will be
transfemed by the Company Broker to the Company Demal Escrow Account an receipt of the Equity Shares from
the clearing and setilement mechanism of the Stock Exchange.

Eligible Shareholder will have 1o ensure that they keep their Depository Participant (“DP") account active and
unblocked to receive credit in case of retum of Equity Shares, due to rejection or due fo non-acceptance of shares
under the Buyback. Excess Equity Shares or unaccepted EBquity Shares, in dematerialised farm, if amy, tenderad
by the Eligible Sharaholders would be transfarrad by the Clearing Corporation diractly to the respactive Eligible
Sharehalder's DP account. If the securities transfer instruction is rejectad in the depository system, due to any
isswe then such securities will be iransferred io the Seller Member's depository pool account for onward fransferio
the shareholder. Any excess Equity Shares, in physical form, pursuant to proporionate acceplance / rejection will
be refurmed back to the Eligible Shareholders directly by the Registrar. The Company is authorized to split the
share cerificale and issue new consolidated share carificate for the unaccepted Equity Shares, incase the Equity
Shares accepted by the Company are less than the Equity Shares tendered in the Buyback by Eligible
Sharehalders holding Equity Shares in the physical form

5 The Seller Member would issue contract note and pay the consideration for the Equity Shares accepled under the

Buyback and return the balance unaccepted Equity Shares to their respective clients. The Company Broker would
alsoissue a contract note to the Company forthe Equity Shares accepted under the Buyback,

Eligible Shareholders who intend 1o participate in the Buyback should consult their respective Seller Member for
payrmeant 1o them of any cosl, charges and expenses (including brokerage) that may be levied by the Saller
Member upon the selling Eligible Shareholders for tendenng Equity Shares in the Buyback (secondary market
transaction). The Buyback consideration received by the seding Eligible Shareholders from their respective Seller
Member, in respact of accepled Equity Shares, could be net of such costs, charges and expenses (including
brokerage) and the Company accepts no responsibility to bear or pay such addibonal cost, charges and expenses
{including brokerage| incurred solely by the selling Eligible Shareholders.

Further, the Company will not accept sharas tendered for Buyback which are under restraint order of the court for
transfer 'sale andlor the tithe in respect of which is otherwise under dispute or where boss of share certificates has
been notified to the Company and the duplicate share certficates have not been issued either due to such request
baing under procass as per the provisions of law or otherwise.

The Equity Shares lying to the cradit of the Company Demat Escrow Account and the Equity Shares bought back
and accepted in physical form will be extnguishad in the manner and following the procedure prescribed in the
Buyback Regulations.

COMPLIANCE OFFICER

Tha Company has designated tha following as tha Complianca Officer for the Buyback:

Mr. 5. Sampath Kumar

Company Secretary & Compliance Officer

64, Sixth Floor, Prince Infocity 1, Mo, 28313 & 2834,

Rajiv Gandhi Salai (OMR), Kandanchavadi,

Chennai — 600 096, Tamil Madu, India.

Tal: +91 44 4382 3200

Fax: +91 44 4302 3258

Email: SampathKumar. Seshadri @ expleogroup.com

Investors may contact the compliance officer to the Buyback for any clarifications or to address their grievances, i
any, during office hours i.e. 10,00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and pubdic
hobdays, at the abovementionad addrass,

In case of any quenies, the Elgible Shareholders may contact the Hegistrar to the Buyback during office hours L.a.
10.00a.m. to 5.00 p.m. on all working days except Saturday, Sunday and public holidays, at the following address:

CAMEO
CAMEQ CORPORATE SERVICES LIMITED
‘Subramanian Building', No.1, Club Housa Road, Chennai = 800 002, Tamil Madu, India
Tel: +51 44 4002 0700 / 4002 0710; Faoc: +31 44 2846 0129
Ermail ID: priva @ camaaindia.com; Contact Person: Ms. Sreapriya K.
SEBI Registration Mo.: INRO00003753
15.  MANAGERTOTHEBUYBACK

d IcICI Securities

ICICI SECURITIES LIMITED
|CICI Centra, H.T. Parekh Marg, Churchgate, Murnbai — 400 020, Maharashira, India
Tel: +91 22 2288 2460; Fax: +91 22 2262 65B0
Email 1D: sgsindiabdsi.buyback @ icicisecunties.com; Website: www.icicisecurities.com
Invastor grievance e-mail: customarcare @icicisacuritios.com
Contact Person: Mr. Shekher Asnani / Mr. Rishi Trwar
SEBI Registration No.: [NMOO0011179

16. DIRECTORS'RESPONSIBILITY

As per Regulation 24{i)a) of the Buyback Regulations, the Board of Directors of the Company acceplts
responsibiity for the information contained in this Public Announcement and confirms that such document
comtains true, factual and material information and does not contain any miskeading information,

For and on behali of the Board of Directors of SO5 INDIA BFSILIMITED

Sdf- Sdf- Sdf-

Mr. Balaji Viswanathan Prof. K. Kumar Mr. 5. Sampath Kumar

Managing Director & CEQ Deputy Chairman & Director Company Secretary and Compliance Officer

DIN: 06771242 DIN: 02343860 ICS] Membarship No. FCS 3838

Date: March 29, 2019

Place: Chennai CONCEPT
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Corporate Identity Number (CIN): L64202TN1998PLC066604

Tel: +91 44 4392 3200 | Fax: +91 44 4392 3258

SQS INDIA BFSI LIMITED

Registered Office: 6A, Sixth Floor, Prince Infocity I, No. 283/3 & 283/4, Rajiv Gandhi Salai (OMRY), Kandanchavadi, Chennai — 600 096, Tamil Nadu, India
Website: www.sgs-bfsi.com | Email: investor.sqsbfsi@expleogroup.com; Contact Person: Mr. S. Sampath Kumar, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF
THE EQUITY SHARES OF SQS INDIA BFSI LIMITED (“COMPANY”) FOR BUYBACK OF EQUITY SHARES
THROUGH A TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF
INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This public announcement (“Public Announcement”) is being made in accordance with the provisions of
Regulation 7 (i) of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as
amended (“Buyback Regulations”) and contains necessary disclosures including as specified in Schedule lito
the Buyback Regulations.

OFFER FCR A BUYBACK OF NOT EXCEEDING 4,60,836 (FOUR LAKHS SIXTY THOUSAND EIGHT HUNDRED
AND NINETY SIX) FULLY PAID-UP EQUITY SHARES OF THE COMPANY HAVING FACE VALUE OF ¥ 10/
(RUPEES TEN ONLY) EACH AT A PRICE OF % 550/- (RUPEES FIVE HUNDRED AND FIFTY ONLY) PER EQUITY
SHARE PAYABLE IN CASH FOR A TOTAL CONSIDERATION NOT EXCEEDING ¥ 25,34,92,800/- (RUPEES
TWENTY FIVE CRORE THIRTY FOUR LAKHS NINETY TWO THOUSAND EIGHT HUNDRED ONLY) ON A
PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE.
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DETAILS OF THE BUYBACK AND OFFER PRICE

The Board of Directors (the Board of Directors of the Company hereinafter referred to as the “Board” or “Board
of Directors” which expression shall include any committee constituted) of SQS India BFSI Limited
{"“Company”}, atits meeting held on January 31, 2019 (*Board Meeting”) has approved, subject te the approval
of the shareholder / members by way of a Special Resolution and apprevals of statutory, regulatory or
governmental authorities as may be required under applicable laws, a buyback of not exceeding 4,60,896 (Four
Lakhs Sixty Thousand Eight Hundred and Ninety Six} fully paid-up equity shares of face value of T 10/- each
(“Equity Shares”) of the Company at a price of up to T 550/- (Rupees Five hundred and Fifty only} per Equity
Share (“Buyback Offer Price”}, payable in cash, for an aggregate amount not exceeding ¥ 25,34,92,800/-
(Rupees Twenty Five Crores Thirty Four Lakhs Ninety Two Thousand Eight Hundred Only) (“Buyback Offer
Size”) excluding transaction costs like filing fees payable to Securities and Exchange Board of India and other
expenses such as advisors’ fees, public announcement and publication expenses, applicable taxes such as
securities transaction tax, goods and services tax, stamp duty, printing and dispatch expenses and other
incidental and related expenses from the existing shareholders / beneficial owners of Equity Shares of the
Cempany, on a proportionate basis, through the tender offer route (“Buyback™). The shareholders / members of
the Company have approved the Buyback by way of a special resolution and the results of the Postal Ballot were
declared on March 28, 2019. Pursuant to the shareholders' approval, the Board at its meeting held on March 29,
2019 has fixed the final Buyback Offer Price of T 550/- (Rupees Five hundred and Fifty only) per Equity Share.

The Buybackis in accordance with Article 135 of the Articles of Association of the Company, Section 68, 69 and 70
of the Companies Act, 2013 ("Companies Act" or the "Act"), the applicable rules framed thereunder including
the Companies (Share Capital and Debentures) Rules, 2014 and other applicable provisions, if any, of the
Companies Actand the Buyback Regulations.

The Buyback is further subject to approvals as may be necessary, from time to time from statutory, regulatory or
governmental authorities as required under applicable laws including but not limited to Securities and Exchange
Board of India (“SEBI”) and the stock exchanges where the Equity Shares of the Company are listed i.e. the BSE
Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”} (collectively, “Stock Exchanges”).

The size of the Buyback represents 25% of the aggregate of the fully paid-up share capital and free reserves, of
the Company as per the audited standalone financial results for the financial year ended March 31, 2018, which is
not exceeding the statutory limit of 25% of the total fully paid-up share capital and free reserves prescribed under
the Companies Act and the Buyback Regulations. The maximum number of Equity Shares proposed to be bought
back represents 4.30% of the total number of Equity Shares of the paid-up Equity Share capital of the Company.
Participation in the Buyback by the Eligible Sharehclders (as defined below) may trigger capital gains taxation in
India and their country of residence. The transaction of Buyback would also be chargeable to securities
transactiontaxin India. In due course, Eligible Shareholders will receive a Letter of Offer, which will contain a more
detailed note on taxation. However, in view of the particularized nature of tax consequences, the Eligible
Shareholders are advised to consult their own legal, financial and tax advisors prior to participating in the Buyback.
A copy of this Public Announcement will be available on website of the Company at www.sgs-bfsi.com and is
expected to be available an the website of SEBI at www.sebi.gav.in as during the period of the Buyback and on the
website of the Stock Exchanges at www.bseindia.com and www.nseindia.com.

The Buy-back from non-resident members, Overseas Corporate Bodies and Foreign Institutional
Investors/Foreign Portfalio investors and members of foreign nationality, if any etc. is subject to approvals as may
be required including approval from RBI under the Foreign Exchange Management Act, 1999 and rules and
regulations framed thereunder, if any, and such approvals may be taken by such non-resident member.
NECESSITY FOR THE BUYBACK

Board of the Company is of the view that the proposed Buyback will help the Company achieve the following
objectives: (a) optimizing returns to shareholders; (b} enhancing overall shareholders value; and (c) to optimize
the capital structure of the Company. The Board at its meeting held on January 31, 2019, considered this and after
having taken into consideration the liquidity and financial pesition of the Company decided to allocate a sum of
amount not exceeding ¥ 25,34,92,800/- {Rupees Twenty Five Crore Thirty Four Lakhs Ninety Two Thousand
Eight Hundred Only) for returning to the members holding equity shares of the Company through the Buyback.
After considering several factors and benefits to the members holding equity shares of the Company, the Board
decided to recommend Buyback of not exceeding 4,860,896 (Four lakhs Sixty thousand Eight hundred and Ninety
Six} Equity Shares (representing 4.30% of the total number of equity shares in the paid-up share capital of the
Company) at a price of ¥ 550/- (Rupees Five hundred and Fifty only) per equity share for an aggregate amountnot
exceeding ¥ 25,34,92,800/- (Rupees Twenty Five Crore Thirty Four Lakhs Ninety Two Thousand Eight Hundred
Only). Buyback is a more efficient form of returning surplus cash to the members holding equity shares of the
Company, inter-alia, for the following reasons:
(i) The Buyback will help the Company to return surplus cash to its members holding equity shares broadly in
proportian to their sharehelding, thereby, enhancing the overall return to members;
(i) The Buyback, which is being implemented through the tender offer route as prescribed under the Buyback
Regulations, would involve allocation of higher of number of shares as per their entitlement or 15% of the
number of shares to be bought back, reserved for the small shareholders. The Company believes that this
reservation for small shareholders would benefit a large number of public shareholders, who would get
classified as “small shareholder”;
The Buyback gives an option to the members holding equity shares of the Company, who can choose to
participate and get cashin lieu of equity shares to be accepted under the Buyback offer or they may choose
not o participate and enjoy a resultant increase in their parcentage shareholding, post the Buyback offer,
without additional investment;
The Buyback may help in improving return on equity, by reducing in the equity base, thereby leading to
long termincrease in shareholders’ value; and

(v)  TheBuybackwill help to optimize the capital structure.

The above objectives will be achieved by returning part of surplus cash back to shareholders through the Buyback
process.

Assuming full acceptance, the funds deployed by the Company towards the Buyback would be approximately
T 25,34,92,800/- (Rupees Twenty Five Crore Thirty Four Lakhs Ninety Two Thousand Eight Hundred Only). This
shall impact the treasury income earned by the Company, on account of reduced amount of funds available for
making investments. The Buybackis expected to result in overall enhancement of the shareholders’ value and will
not in any manner impair the ability of the Company to pursue growth opportunities or meet its cash requirements
forbusiness operations.

MAXIMUM AMOUNT REQUIRED FOR THE BUYBACK, ITS PERCENTAGE OF THE TOTAL PAID-UP
CAPITAL AND FREE RESERVES AND THE SOURCES OF FUNDS FROM WHICH THE BUYBACK WOULD
BE FINANCED

The maximum amount required for the Buyback will not be exceeding T 25,34,92,800/- {Rupees Twenty Five
Crore Thirty Four Lakhs Ninety Two Thousand Eight Hundred) excluding transaction costs like filing fees payable
to Securities and Exchange Board of India and other expenses such as advisors' fees, public announcement and
publication expenses, applicable taxes such as securities transaction tax, goods and services tax, stamp duty,
printing and dispatch expenses and other incidental and related expenses. The said amount works out to 25% of
the aggregate of the fully paid-up share capital and free reserves, of the Company as per the audited standalone
financial results for the financial year ended March 31, 2018, which is not exceeding the prescribed limit of 25%.
The Buyback shall be made by the Company from its current surplus and / or cash balances and / or internal
accruals of the Company and of such terms and conditions as the Board may decide from time to time in the
absolute discretion of the Board as it may deem fit. The Company shall transfer fromits free reserves, a sum equal
to the nominal value of the Equity Shares bought back through the Buyback to the capital redemption reserve
account and the details of such transfer shall be disclosed inits subsequent audited balance sheet.

The Company confirms that as required under Section 68(2)(d) of the Companies Act, the ratio of the aggregate of
secured and unsecured debts owed by the Company will be not more than twice the paid-up capital and free
reserves after the Buyback. The funds borrowed by the Company, if any, from banks and financial institutions will
not be used forthe Buyback.

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSE TO BUYBACK AND THE

BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

The Company propose to buyback of not exceeding 4,60,896 {Four lakhs Sixty thousand Eight hundred and

Ninety Six) fully paid-up Equity Shares of the Company representing 4.30% of the total paid-up equity share

capital of the Company.

The Equity Shares of the Company are proposed to be bought back at the Buyback Offer Price of ¥ 550/- (Rupees

Five hundred and Fifty only) per Equity Share. The Buyback Offer Price has been arrived at after considering

various factors such as the average closing prices of the equity shares of the Company on stock exchanges where

the equity shares of the Company are listed, the net worth of the Company and the impact of the Buyback on the
key financial ratios of the Company.

The Buyback Cffer Price represents:

i, premium of 30.5% and 29.7% over the closing prices of the equity shares on the BSE and NSE,
respectively on January 28, 2018, being the date on which the Company intimated the Stock Exchanges of
the date of the meeting of the Board wherein proposal of the Buyback was considered; and

ii. premium of 22.19% and 21.95% aver the volume weighted average market price of the equity shares on
BSE and NSE, respectively for a period of one month preceding January 28, 2019, being the date on which
the Company intimated the Stock Exchanges of the date of the meeting of the Board wherein proposal of
the Buyback was considered.

METHOD ADOPTED FOR THE BUYBACK

The Equity Shares will be bought back on a proportionate basis from all the equity sharehelders of the Company

as of April 12, 2019 (“Record Date”) (“Eligible Shareholders”) through the “tender offer” route, as prescribed

under Regulation 4{iv){a) of the Buyback Regulations, and, subject to applicable laws, facilitated through the stock
exchange mechanism as specified under the “Mechanism for acquisition of share through Stock Exchanges”
prescribed under the SEBI Circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the

“Streamlining the Process for Acquisition of Shares pursuant to Tender-Cffers made for Takeovers, Buy Back and

Delisting of Securities” as prescribed under the SEBI Gircular CFD/DCR2/CIR/P/2016/131 dated December 09,

2016 (“SEBI Circulars”). Please refer to Paragraph 10 below for details regarding the Record Date and

shareholders entitlement for tender in the Buyback.

DETAILS OF SHAREHOLDING

The aggregate shareholding of the promoters and of the directers of the promoter where promoter is a company

and of persons who are in contrel of the Company, and of the promoter group, directors and key managerial

personnel of the Company as on the date of the Notice of the Postal Ballot (i.e. February 11, 2019):

(i)

()

SI. No.

Name of shareholder No. of Equity | No. of Equity | Percentage of
Shares held | Shares held in | issued Equity
dematerialized | Share capital

form

SQS Scftware Quality Systems AG (Promoter) 57,58,804 57,58,804 53.75%

Rajiv Kuchhal {Director} 67,692 67,692 0.63%

K Kumar (Director) 11,000 11,000 0.10%

S Rajagopalan (Director) 1,000 1,000 0.01%

Phani Tangirala (Key Managerial Personnel) 17,320 17,320 0.16%

LR RSN P A A B

S. Sampath Kumar (Company Secretary and
Compliance Officer - Key Managerial Persennel) 5 5

0.00%
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6.3
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79
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712
713

7.14

7.15

No shares or other specified securities in the Company were either purchased or sald by the promoters and
directors of the promoters, where the promoter is a company and by persons who are in control of the Company,
and of the promoter group, directors and key managerial personnel of the Company, during a peried of 6 months
preceding the date of the Board Meeting at which the Buyback was approved and from that date till the date of
notice of postal ballot for Buyback.

Intention of the Promoter and Promoter Group to participate in the Buyback

The Promoter and Pramoter Group of the Company vide their letters dated January 31, 2019 have confirmed that

they will not be participating in the Buyback. However, the key managerial personnel of the Company may

participate in the Buyback.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS

AND THE COMPANIES ACT

The funds borrowed, if any, from banks and financial institutions will not be used for the Buyback;

The Company shall not issue any Equity Shares or other securities (including by way of bonus) till the date of

closure of the Buyback;

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

The Company, as per the provisions of Section 68(8) of the Companies Act, shall not make further issue of the

same kind of Equity Shares within a period of 6 (six) months after the completion of the Buyback, except by way of

bonus shares or Equity Shares issued to discharge subsisting obligations such as conversion of warrants, stock
option schemes, sweat equity or conversion of preference shares or debentures into Equity Shares;

The Company shall not raise further capital for a period of one year from the closure of the Buyback, except in

discharge of its subsisting obligations;

The Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI or the Public

Announcement for the Buyback is made;

The Company shall not buyback locked-in Equity Shares and non-transferable Equity Shares or other specified

securities till the pendency of the lock-in or il the Equity Shares or other specified securities become transferable;

The Company shall transfer from its free reserves a sum equal to the nominal amount of the Equity Shares

purchased through the Buyback to the capital redemption reserve account and the details of such fransfer shall be

disclosedinits subsequent audited balance sheet;

The Company shall not buyback its Equity Shares from any person through a negotiated deal whether on or off the

Stock Exchanges or through spot transactions or through any private arrangement in the implementation of the

Buyback;

The Company confirms that there are no defaults subsisting in repayment of deposits, interest thereon,

redemption of debentures or interest payment thereon or redemption of preference shares or payment of dividend

due to any shareholder, or repayment of any term loans or interest payable thereon to any financial institution or
banking company;

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

Thereisno pendency of any scheme of amalgamation or arrangement or compromise as on date;

The ratio of the aggregate of secured and unsecured debts owed by the Company will not be more than twice the

paid-up capital and free reserves after the Buyback;

The Buyback shall be completed within a period of one year from the date on which the results of the shareholders’

resolution with regard to the proposed buyback are declared; and

The Company shall not make any offer of buyback within a period of 1 {one) year from the date of closure of the

Buyback,

CONFIRMATION FROM THE BOARD OF DIRECTORS

The Board of Directers of the Company have made full enquiry into the affairs and prospects of the Company and

confirms that:

i immediately following the date of the Board Meeting approving the Buyback, there will be no grounds on
which the Company could be found unable to pay its debts and it shall ensure that this continues to be the
case on the date on which the results of shareholders’ resolution passed by way of postal ballot/ e-voting
(“Postal Ballot Resolution”) will be declared.

i.  asregards the Company’s prospects for the year immediately following the date of the Board Megting
approving the Buyback as well as for the year immediately following the date of Postal Ballot Resolution,
and having regard to the Board's intention with respect to the management of Company’s business during
that year and to the amount and character of the financial resources which will in the Board’s view be
available to the Company during that year, the Company will be able to meet its liahilities as and when they
fall due and will not be rendered insolvent within a periad of one year from the date of the Board Meeting as
also from the date Postal Ballot Resolution; and

ji.  informing an opinion as aforesaid, the Board has taken into account the liabilities as if the Company was
being wound up under the provisions of the Companies Act or the Insolvency and Bankruptcy Code, 2016
(including prospective and contingent liabilities).

REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE STATUTORY AUDITOR OF THE
COMPANY ON PERMISSIBLE CAPITAL PAYMENT AND OPINION FORMED BY THE BOARD OF
DIRECTORS REGARDING INSOLVENCY
The text of the Report from the Statutory Auditor of the Company dated January 31, 2019 addressed to the Board
is reproduced below:
Quote
Statutory Auditor’s Report in respect of proposed buy-back of equity shares by SQS India BFSI Limited
(the “Company”) pursuant to the requirement of Schedule I to the Securities and Exchange Board of India
(Buy-Back of Securities) Regulations, 2018, as amended (the “Buy-back Regulations”)
To,
The Board of Directers
SQS India BFSI Limited
6A, Sixth Flor, Prince Infocity 11,
No. 283/3 & 283/4,
Rajiv Gandhi Salai (OMR), Kandanchavadi,
Chennai-600096.
This Report is issued in accordance with the terms of the email dated January 23, 2019 received from the
Company’s management and master engagement agreement dated August 10, 2017 with SQS India BFSI
Limited (hereinafter referred to as the “Company”).
In connecticn with the proposal of the Company to buy-back its equity shares in pursuance of the provisions of
Section 68, 69 and 70 of the Companies Act, 2013 (the “Act”) and the Buy-Back Regulations, and in terms of the
resolution passed by the directors of the Company in their meeting held on January 31, 2019, which is subject to
the approval of the shareholders of the Company through a postal ballct, we have been engaged by the Company
to perform a reasonable assurance engagement on the statement of determination of the amount of permissible
capital payment (including premium) (“Annexure A"} {the “Statement”), which we have initialed for identification
purposes enly.

Board of Directors Responsibility for the Statement

3.

The preparation of the Statement in accordance with Section 68(2)(c) of the Act and the compliance of the Buy-
back Regulations, of determination of the amount of permissible capital payment for the buy-back is the
responsibility of the Board of Directors of the Company, including the preparation and maintenance of all
accounting and other relevant supporting records and documents. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and presentation of the Statement
and applying an appropriate basis of preparation; and making estimates that are reasonable in the circumstances.

Auditor's Responsibility

4.

Pursuant to the requirements of the Buy-back Regulations, it is our responsibility to provide reasonable

assurance:

(i whether we have inquired into the state of affairs of the Company in relation te the audited standalone
financial statements as at and for the year ended March 31, 2018;

(iy i the amount of permissible capital payment as stated in Annexure A, has been properly determined
considering the audited standalone financial statements as at March 31, 2018 in accordance with Section
68 (2)(c) of the Act; and

(i) ifthe Board of Directors of the Company, in their meeting held on January 31, 2019 have formed the opinion
as specified in clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds and that the
Company will not, having regard toits state of affairs, be rendered insolvent within a period of one year from
the aforesaid date and from the date on which the results of the shareholders’ resolution with regard to the
proposed buy-back are declared.

The audited standalone financial statements for the year ended March 31, 2018 have been audited by us, on

which we issued an unmodified audit opinion vide our report dated May 04, 2018. Our audit of these standalone

financial statements was conducted in accordance with the Standards on Auditing as specified under Section

143(10) of the Act and other applicable authoritative pronouncements issued by the Institute of Chartered

Accountants of India. Those Standards require that we plan and perform the audit to obtain reasonable assurance

about whether the audited standalone financial statements are free of material misstatement.

We conducted our examination of the Statement in accordance with the Guidance Note on Reports or Certificates

for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Nole requires that

we comply with the ethical requirements of the Cade of Ethics issued by the Institute of Chartered Accountants of

India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality

Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and

Related Services Engagements.

Opinion

8.

Based oninquiries conducted and our examination as above, we report that,

(i 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 March 31,2018;

(iy ~ The amount of permissible capital payment {including premium) towards the proposed buy-back of
equity shares as computed in the Statement attached herewith, is properly determined in our view in
accordance with Section 68(2)(c} of the Act. The amounts of share capital and free reserves have been
extracted from the audited standalone financial statements of the Company as at and for the year ended
March 31,2018; and

(i) the Board of Directors, intheir meeting held on January 31, 2019, have formed their apinion, as specified in
clause (x) of Schedule | to the Buy-back Regulations, on reascnable grounds, that the Company will not,
having regard to its state of affairs, be rendered insolvent within a period of one year from date of passing of
the board resolution dated January 31, 2019 and from the date on which the results of the shareholders’
resolution with regard to the proposed buy-back are declared.

Restriction on Use

9.

The report is addressed to and provided to the Board of Directors of the Company {i) in connection with the
preposed buy-back of equity shares by the Company in pursuance to the provisions of Secticn 68 and other
applicable provisions of the Act and the Buy-back Regulations, (ii) sclely to enable the Beard of Directors of the
Company toinclude in the public announcement, draft letter of offer, letter of offer and other documents pertaining
to the 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 (ii) for providing to the managers for the purpose of extinguishment of equity shares and may not be
suitable for any other purpose.

For KALYANIWALLA & MISTRYLLP

CHARTERED ACCOUNTANTS

Firm Registration Number 104607W/W100166

FARHAD M.BHESANIA

PARTNER

Membership Number 127355

Place: Chennai

Date: January 31,2019

Annexure A
SQS India BFSI Limited

Computation of amount of permissible capital payment towards buyback of equity shares in accordance
with Section 68 of the Act

Particulars March 31, 2018 (T unless otherwise stated)
Equity share capital 107,103,810
Total (A) 107,103,810
Reserves

General reserve 181,091,695
Retained Earnings 531,250,110
Securilies premium account 193,223,296
Employee Stock Option Compensation Reserve 1,302,708
Total {B) 906,867,809
Grand Total (A+B) 1,013,971,619
Maximum amount permissible for the Buy-back (as approved by 253,492,800
the Board of Directors of the Company vide a resolution dated

January 31, 2019, subject to the approval of the shareholders of

the Company through a postal ballot, based on the audited

standalone financial statements of the Company for the financial

year ended March 31, 2018).

Permissible capital payment towards buy-back of equity shares 253,492,905
in accordance with Section 68 (2) of the Act (25% of paid up

equity capital and free reserves).

Note:
a)

10.
10.1

10.2

10.3

10.4

10.8

10.8

10.9
10.10

10.11

1.
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11.2

1.3

1.4

1.5

11.6

Caleulation in respect of Permissible Capital Payment for Buy-back of Equity Shares is done on the basis of the
audited standalone financial statements for the year ended March 31, 2018.

For KALYANIWALLA & MISTRYLLP

CHARTERED ACCOUNTANTS

Firm Registration Number 104607W/W100166

FARHAD M.BHESANIA

PARTNER

Membership Number 127355

Place: Chennai

Date: January 31,2019

Unquote

RECORD DATE AND SHAREHOLDERS' ENTITLEMENT

As required under the Buyback Regulations, the Company has fixed April 12, 2019 as the Record Date for the
purpose of determining the entitlement and the names of the Eligible Shareholders who are eligible to participate
inthe Buyback.

In due course, Eligible Shareholders holding Equity Shares, either in physical or dematerialised form, as on the
Record Date will receive a letter of offer in relation to the Buyback (“Letter of Offer”) along with a tender offer form
indicating the entitlement of the Eligible Shareholder for participating in the Buyback.

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

a.  reserved category for Small Shareholders (as defined below); and

b.  general category for all other Eligible Shareholders.

As defined under the Buyback Regulations, a “Small Shareholder” is an Eligible Shareholder whe holds Equity
Shares having market value, on the basis of closing price on BSE or NSE (as applicable, on which the highest
trading volume in respect of the Equity Shares as on the Record Date), of not more than ¥ 2,00,000 (Rupees Two
Lakhs only). In order to ensure that the same Eligible Shareholder with multiple demat accounts/folios do not
receive a higher entitlement under the Small Sharsholder category, the Equity Shares held by such Eligible
Shargholder with a common Permanent Account Number (“PAN") shall be clubbed together for determining the
category (Small Shareholder or General} and entitlement under the Buyback. In case of joint shareholding, the
Equity Shares held in cases where the sequence of the PANs of the joint shareholders is identical shall be clubbed
together. In case of Eligible Shareholders’ holding physical shares, where the sequence of PAN is identical and
where the PANs of all joint shareholders are not available, the registrar to the offer (“Registrar”) will check the
sequence of the names of the joint holders and club together the Equity Shares held in such cases where the
sequence of the name of joint shareholders are identical. The shareholding of institutional investors like mutual
funds, insurance companies, foreign institutional investors/foreign portfolio investors etc. with common PAN are
not proposed to be clubbed together for determining their entitiement and will be considered separately, where
these Equity Shares are held for different schemes/sub-accounts and have a different demat account
nomenclature based on information prepared by the Registrar as per the shareholder records received from the
depositories. Further, the Equity Shares held under the category of “clearing members” or “corporate body margin
account” or “corporate body-broker” as per the beneficial position data as on Record Date with common PAN are
not proposed to be clubbed together for determining their entitiement and will be considered separately, where
these Equity Shares are assumed to be held on behalf of clients.

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

On the basis of the shareholding on the Record Date, the Company will determine the entitlement of each Eligible
Shareholder, including Small Shareholders, to tender their Equity Shares in the Buyback. This entitlement for
each Eligible Sharehelder will be calculated based on the number of Equity Shares held by the respective Eligible
Shareholder as on the Record Date and the ratio of the Buyback applicable in the category to which such Eligible
Shareholder belongs. The final number of Equity Shares that the Company will purchase from each Eligible
Shareholder will be based on the total number of Equity Shares tendered. Accerdingly, the Company may not
purchase all of the Equity Shares tendered by the Eligible Shareholders inthe Buyback.

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

The participation of the Eligible Shareholders in the Buyback is voluntary. Eligible Shareholders may opt to
participate, in part orin full, and receive cash in lieu of the Equity Shares accepted under the Buyback, or they may
opt not to participate and enjoy a resultant increase in their percentage shareholding, after the completion of the
Buyback, without any additional investment. Eligible Shareholders also have the option of tendering additional
Equity Shares (over and above their entitlement) and participate in the shortfall created due to non-participation of
some other Eligible Shareholders, if any.

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

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

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

PROCESS AND METHODOLOGY FORTHE BUYBACK

The Buyback is open te all Eligible Shareholders / beneficial owners of the Company, holding Equity Shares either
in physical and/ or demat form as on the Record Date.

The Buyback will be implemented using the mechanism prescribed by the SEBI Circulars and following the
procedure prescribed inthe Companies Act and the Buyback Regulations and as may be determined by the Board
{including the committee authorized by the Board to complete the formalities of the Buyback) and on such terms
and conditions as may be permitted under law from ime to time.

Forimplementation of the Buyback, the Company has appointed ICICI Securities Limited as the registered broker
1o the Company (“Company Broker”) who will facilitate the process of tendering Equity Shares through stock
exchange mechanism for the Buyback. In the tendering process, the Company Broker may alsc process the
orders received from the Eligible Sharehalders. The contact details of the Company Broker are as follows:
ICICISECURITIES LIMITED

ICICI Centre, H.T. Parekh Marg, Churchgate,

Mumbai - 400 020, Maharashtra, India

Tel: +91 22 2288 2480

Fax: +91 22 2282 6580

Contact Person: Mr. Mitesh Shah/Mr. Allwyn Cardeza

BSE has been appointed as the ‘Designated Steck Exchange’ to provide the separate ‘Acquisition Window’ to
facilitate placing of sell orders by the Eligible Shareholders who wish to tender Equity Shares in the Buyback. The
details of the platform will be specified by BSE. In the event the Stock Broker of any Eligible Shareholder is not
registered with BSE as a trading member / stock broker, then that Eligible Shareholder can approach any BSE
registered stock broker and can register himself by using quick unigue client cade (UCC) facility through that BSE
registered stock broker (after submitting all details as may be required by such BSE registered stock broker in
compliance with applicable law). In case the Eligible Shareholder is not able to identify a BSE registered stock
broker, then such Eligible Shareholder may contact the Manager to the Buyback for assistance in approaching a
BSE registered stock broker.

At the beginning of the tendering period, the order for buying Equity Shares shall be placed by the Company
through the Company Broker. During the tendering period, the order for selling the Equity Shares will be placed in
the Acquisition Window by Eligible Shareholders through their respective stock brokers (“Seller Member(s}”}
during normal trading hours of the secondary market. The Seller Members can enter orders for dematerialized
Equity Shares as well as physical Equity Shares. Inthe tendering process, the Company Broker may also process
the orders received from the Eligible Shareholders.

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

11.6.1 Eligible Shareholders who desire to tender the Equity Shares held by them in the dematerialised form under

Buyback would have to do so through their respective Seller Member by giving details of Equity Shares they intend
totender under the Buyback.

11.6.2 The Seller Member would be required to place an order/bid on behalf of the Eligible Shareholders who wish to

tender Equity Shares in the Buyback using the Acquisition Window of the Stock Exchanges. Befere placing the
order/bid, the Eligible Shareholder would be required to transfer the tendered Equity Shares to the special account
specifically created for the purpose of the Buyback (“Special Account”) by the Clearing Corporation of India
Limited {“Clearing Corporation”) by using the early pay-in mechanism as prescribed by the Stock Exchanges
and the Clearing Carporation pricr to placing the bid by the Seller Member.

11.6.3 The details of the Special Account of the Clearing Corporaticn and the settlement number shall be informed in the

issue opening circularthat will be issued by BSE / Clearing Corporation.

11.6.4 For custodian participant orders for dematerialized Equity Shares, early pay-in is mandatory prior ta confirmation

of order by the custodian participant. The custodian participant shall either confirm or reject the orders no later than
the close of trading hours on the last day of the tendering period. Thereafter, all unconfirmed orders shall be
deemed to be rejected. For all confirmed custodian participant orders, order modification shall revoke the
custodian confirmation and the revised order shall be sent to the custodian again for confirmation.

11.6.5 Upen placing the bid, the Seller Member shall provide transaction registration slip (“TRS”) generated by the

ns

exchange bidding system to the Eligible Shareholder. The TRS will contain the details of order submitted such as
bid ID number, application number, DP ID, client 1B, number of Equity Shares tendered, etc.

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

11.7.1 All Eligible Shareholders holding Equity Shares in physical form shall note that in terms of the proviso to

Regulation 40 (1) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended by the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) (Fourth Amendment) Regulations, 2018, effective from December 05,
2018, transfers of securities shall not be processed unless the securities are held in the dematerialized form with
the depository. Further, as per the press release dated March 27, 2019 issued by SEB, the transfer of securities
after April 1, 2019 shallnotbe processed unless the securities are held in the dematerialised form.

11.7.2 In the Buyback, considering the timelines of activities prescribed under the Buyback Regulations, the acceptance

of the tendered Equity Shares shall be undertaken only after April 1, 2019, consequently, any of the Eligble
Shareholders wha are desirous of tendering their Equity Shares held in physical form can do so only after such
physical Equity Shares are dematerialized. Such Eligible Shareholders are advised to approach the concered
depository participant to have their Equity Shares dematerialized.

11.7.3 However, should the Securities and Exchange Board of India (Listing Obligations and Disclosure Reguirements)

Regulations, 2015, as amended or any other applicable laws permit the processing of acceptance of Equity
Shares held in physical form tendered during the Buyback as on the date of such acceptance, the procedure for
the tendering to be followed by Eligible Shareholders holding Equity Shares in the physical form is as detailed
below paras, subject to any modifications to the procedure as may be provided under the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended or any other
applicable laws. Cont..2
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11.7.4 Eligible Shareholders who are holding Equity Shares in physical form and intend to participate in the Buyback will
be required to approach the Seller Member along with the complete set of documents for verification procedures to
be carried out. Such documents include (i) the tender form duly signed (by all Eligible Shareholders in case Equity
Shares are held in joint names) in the same order in which they hold the Equity Shares, (ii) original Equity Share
certificate(s), (i) valid Form SH 4 (share transfer form) duly filled and signed by the transferors (i.e. by all
registered Eligible Shareholders in same order and as per the specimen signatures registered with the Company)
and duly witnessed at the appropriate place authorizing the transfer in favour of the Company, (iv) self-attested
copy of the Eligible Shareholders’ PAN Card and (v) any other relevant documents such as power of attorney,
corporate authorization (including board resolution / specimen signature), notarized copy of death certificate and
succession certificate or probated will, if the original Eligible Shareholder has deceased, etc., as applicable. In
addition, if the address of the Eligible Shareholder has undergone a change from the address registered in the
register of members of the Company, the Eligible Shareholder would be required to submit a self-attested copy of
address proof consisting of any one of the following documents, viz. valid Aadhaar Card, Voter Identity Card or
Passport. In the event, any of the above referred details are not provided, then the Company may decide the
validity of such bid/ Tender Formin consultation with the Registrar and the Manager.

11.7.5Based on the aforesaid documents, the Seller Member shall place the bid on behalf of the Eligible Shareholders
who are holding Equity Shares in physical form and intend to tender Equity Shares in the Buyback using the
Acquisition Window of the Stock Exchanges. Upon placing the bid, the Seller Member shall provide a TRS
generated by the Exchange Bidding System to the Eligible Shareholder. The TRS will contain the details of order
submitted such as folio number, Equity Share certificate number, distinctive number, number of Equity Shares

11.7.6 The Seller Member / Eligible Shareholder is required to deliver the original Equity Share certificate(s) and
documents (as mentioned in paragraph 11.7.4 above) along with TRS either by registered post or courier or hand
delivery to the Registrar (at the address mentioned at paragraph 14 below or the collection centre of the Registrar,
details of which will be included in the Letter of Offer) within 2 (two) days of bidding by the Seller Member. The
envelope should be super scribed as “SQS India BFSI Buyback 2019”. One copy of the TRS will be retained by
Registrar and they will provide an acknowledgment of the same to the Seller Member/ Eligible Shareholder.

11.7.7 Eligible Shareholders holding physical Equity Shares should note that physical Equity Shares will not be accepted
unless the complete set of documents is submitted. Acceptance of the physical Equity Shares for the Buyback
shall be subject to verification as per the Buyback Regulations and any further directions issued in this regard. The
Registrar will verify such bids based on the documents submitted on a daily basis and till such time BSE shall
display such bids as ‘unconfirmed physical bids’. Once the Registrar confirms the bids, it will be treated as

Modification/ cancellation of orders will be allowed during the tendering period of the Buyback.
The cumulative quantity tendered shall be made available on BSE's website (www.bseindia.com) throughout the
trading session and will be updated at specific intervals during the tendering period.

Upon finalization of the basis of acceptance as per Buyback Regulations, the settlement of trades shall be carried
outin the manner similar to settlement of trades in secondary market and as intimated by the Clearing Corporation

The Company will pay the consideration to the Company Broker who will transfer the funds pertaining to the
Buyback to the Clearing Corporation’s bank accounts as per the prescribed schedule. For Equity shares accepted
under the Buyback, the Clearing Corporation will make direct funds payout to respective Eligible Shareholders. If
the Eligible Shareholders’ bank account details are not available or if the fund transfer instruction is rejected by the
Reserve Bank of India or relevant Bank, due to any reason, then such funds will be transferred to the concerned
Shareholder Brokers’ settlement bank account for onward transfer to such Eligible Shareholders.

12.3 The Equity Shares bought back in dematerialized form would be transferred directly to the escrow account of the
Company (“Company Demat Escrow Account”) provided it is indicated by the Company Broker or it will be
transferred by the Company Broker to the Company Demat Escrow Account on receipt of the Equity Shares from
the clearing and settlement mechanism of the Stock Exchange.

Eligible Shareholder will have to ensure that they keep their Depository Participant (“DP”) account active and

unblocked to receive credit in case of return of Equity Shares, due to rejection or due to non-acceptance of shares
under the Buyback. Excess Equity Shares or unaccepted Equity Shares, in dematerialised form, if any, tendered
by the Eligible Shareholders would be transferred by the Clearing Corporation directly to the respective Eligible
Shareholder's DP account. If the securities transfer instruction is rejected in the depository system, due to any
issue then such securities will be transferred to the Seller Member’s depository pool account for onward transfer to
the shareholder. Any excess Equity Shares, in physical form, pursuant to proportionate acceptance / rejection will
be returned back to the Eligible Shareholders directly by the Registrar. The Company is authorized to split the
share certificate and issue new consolidated share certificate for the unaccepted Equity Shares, in case the Equity
Shares accepted by the Company are less than the Equity Shares tendered in the Buyback by Eligible
Shareholders holding Equity Shares in the physical form.

The Seller Member would issue contract note and pay the consideration for the Equity Shares accepted under the

Buyback and return the balance unaccepted Equity Shares to their respective clients. The Company Broker would
alsoissue a contract note to the Company for the Equity Shares accepted under the Buyback.

12.6

Eligible Shareholders who intend to participate in the Buyback should consult their respective Seller Member for

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

12.7

Further, the Company will not accept shares tendered for Buyback which are under restraint order of the court for

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

12.8

The Equity Shares lying to the credit of the Company Demat Escrow Account and the Equity Shares bought back

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

Buyback Regulations.
13.  COMPLIANCE OFFICER

The Company has designated the following as the Compliance Officer for the Buyback:

Mr. S. Sampath Kumar

Company Secretary & Compliance Officer

6A, Sixth Floor, Prince Infocity II, No. 283/3 & 283/4,
Rajiv Gandhi Salai (OMR), Kandanchavadi,
Chennai — 600 096, Tamil Nadu, India.

Tel: +91 44 4392 3200

Fax: +91 44 4392 3258

Email: SampathKumar.Seshadri@expleogroup.com

Investors may contact the compliance officer to the Buyback for any clarifications or to address their grievances, if

any, during office hours i.e. 10.00 a.m. to 5.00 p.m.
holidays, at the abovementioned address.

on all working days except Saturday, Sunday and public

14. REGISTRARTO THE BUYBACK/INVESTOR SERVICE CENTRE
In case of any queries, the Eligible Shareholders may contact the Registrar to the Buyback during office hours i.e.
10.00a.m. t05.00 p.m. on all working days except Saturday, Sunday and public holidays, at the following address:

15.  MANAGERTOTHEBUYBACK

(d 1cI1CI Securities

ICICI SECURITIES LIMITED
ICICI Centre, H.T. Parekh Marg, Churchgate, Mumbai — 400 020, Maharashtra, India
Tel: +91 22 2288 2460; Fax: +91 22 2282 6580
Email ID: sgsindiabfsi.buyback @icicisecurities.com; Website: www.icicisecurities.com
Investor grievance e-mail: customercare @icicisecurities.com
Contact Person: Mr. Shekher Asnani / Mr. Rishi Tiwari
SEBI Registration No.: INM000011179

16. DIRECTORS’ RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Regulations, the Board of Directors of the Company accepts
responsibility for the information contained in this Public Announcement and confirms that such document
contains true, factual and material information and does not contain any misleading information.

Forand on behalf of the Board of Directors of SQS INDIA BFSI LIMITED

Sd/- Sd/-
Mr. Balaji Viswanathan
Managing Director & CEO

DIN: 06771242 DIN: 02343860
Date: March 29,2019

Place: Chennai

CAMEO

CAMEO CORPORATE SERVICES LIMITED
‘Subramanian Building’, No.1, Club House Road, Chennai — 600 002, Tamil Nadu, India
Tel: +91 44 4002 0700 / 4002 0710; Fax: +91 44 2846 0129
Email ID: priya@cameoindia.com; Contact Person: Ms. Sreepriya K.
SEBI Registration No.: INR000003753

Prof. K. Kumar

Deputy Chairman & Director

Sd/-
Mr. S. Sampath Kumar
Company Secretary and Compliance Officer

ICSI Membership No. FCS 3838

CONCEPT






