eClery

eClerx/SECD/SE/2025/145

December 6, 2025

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

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

Scrip Code: BSE - 532927
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Please find enclosed the copy of “Public Announcement” dated December 5, 2025 for the Buy Back of
equity shares of the Company, which was published today i.e. December 6, 2025 in the following
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1. Business Standard (English and Hindi) — All India edition
2. Navshakti (Marathi) - Mumbai edition

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

The certified true copy of special resolution passed through postal ballot on December 4, 2025
approving the Buy Back is also enclosed along with this letter.

This is for your information and records.
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Yours Faithfully

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

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUMCEMENT™) 15 BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7{i) OF THE SECURITIES
AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,
2016, A% AMENDED (THE “SEBI BUY BACK REGULATIONS") AND CONTAINS
THE DISCLOSURES AS SPECIFIED IN SCHEDULE Il TO THE SEBI BUY BACK
REGULATIONS READ WITH SCHEDULE | OF THE SEBI BUY BACK REGULATIONS,

OFFER FOR BUY BACK OF NOT EXCEEDING 666,666 [SIX HUNDRED SIXTY SIX
THOUSAND SIX HUNDRED SIXTY 3IX) FULLY PAID-UP EQUITY SHARES OF FACE
VALUE OF T 10/- (RUPEES TEM OMLY) EACH OF ECLERX SERVICES LIMITED
(“EQUITY SHARES"” OR “SHARES"), AT A BUY BACK PRICE OF 7 4,500/- [(RUPEES
FOUR THOUSAND FIVE HUMDRED OMLY) PER EQUITY SHARE PAYABLE IM CASH
FOR AN AMOUNT NOT EXCEEDING T 3,000 MILLIONS (RUPEES THREE THOUSAND
MILLIONS OMNLY), EXCLUDING ANY EXPENSES INCURRED OR TO BE INCURRED
FOR THE BUY BACK, WHICH REPRESENTS 21.08% AND 13.80% OF THE
AGGREGATE OF COMPANY'S FULLY PAID-UP EQUITY SHARE CAPITAL AND FREE
RESERVES AS PER THE LATEST AUDITED STAMDALONE AND CONSOLIDATED
FINANCIAL STATEMENTS AS ON MARCH 31, 2025 RESPECTIVELY, THROUGH THE
TENDER OFFER ROUTE PROCESS USING THE STOCK EXCHANGE MECHANISM,
ON A PROPORTIONATE BASIS FROM ALL THE EQUITY SHAREHOLDERS/
BEMEFICIAL OWHNERS OF THE EQUITY SHARES OF THE COMPANY AS ON THE
RECORD DATE ("BUY BACK" OR “BUY BACK OFFER").

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

1. Details of the Buy Back Offer and Buy Back Price

1.1. The Board of Directors [("Board™), which term shall be deemed fo include any
committes of the Board andlor officials. which the Board may constitute/authorise
lo exercise its powers (the “Buy Back Committee™)] of eClers Services Limiled
("Company’), al its mealing held on Oclober 24, 2025 (“"Board Meeting™) has. in
accordance with Article 61 of the Aricles of Association of the Company and the
provisions of Sections 68, 69, 70, 110, 179 and all other applicable pravisions of the
Companies Acl, 2013, as amended ("Act”) read with the Companies (Share Capilal
and Debentures) Rubes, 2014, the Companies (Management and Administration}
Rules, 2014, the Companies (Meetings of Board and its Powers) Rubes. 2014, to
the: extent applicable and other relevant Rules made thereunder, each as amended
from time to time and the provisions of the Securities and Exchange Board of
India (Buy-Back of Secuwrities) Regulations, 2018, as amendad (“SEBI Buy Back
Regulations”™}, the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI Listing
Regulations™) and subject to approvals of statutory, regulatory or governmental
authorities, instituions or bodies as may be required under applicable laws,
approved the proposal to Buy Back of not exceeding 666,666 (Six Hundred Sixty Six
Thousand Six Hundred Sixty Six) fully paid up equity shares having & face value of
T 104 (Rupess Ten only) each (“Equity Shares™), representing 1.40% of the total
numbar of Equity Shares in the total paid-up Equity Share capital of tha Company,
as on March 31, 2025, at a buy back price of ¥ 4,500 (Rupess Four Thousand Fiva
Huncred onlyy per fully paid-up Equity Share pavabile in cash {"Buy Back Price”) for
an amount nol axceading Bs. 3,000 Millicns (Rupees Three Thousand Milions only),
axcluding any expanses Incurred or o be Incurred for the Buy Back viz. brokerage
costs, fees, lurnover charges, laxes such as securnties ransaction tax and goods and
senvices tax (f any), tax on distibuted Income on Buy Back, stamp duly, advisors
fees, filing fees, pubdic announcement expenses, printing and dispalch expenses,
if any, and other incidental and related expenses and charges etc. ("Transaction
Costs”} (such amount hereinafter referred fo as the "Buy Back Size"), representing
21.08% and 12.580% of the aggregate of the tatal paid-up equity share capital and
free reserves of the Company based on latest audited standalone and consolidated
audited financial statements of the Company, respeciively as an Margh 31, 2025,
from the shareholders/beneficial owners of the Equity Shares of the Company as
on a record date to be subsequently decided by the Board/Buy Back Commiltes
{“Eligible Shareholders™}, through tender offer routa, on a proportionate basis as
prascribad under the SEBI Buy Back Regulations.

The Company sought approval of its shareholders for the Buy Back, by a speacal
resolution through postal ballel. The shareholders approved the proposal of Buy
Back af Equily Shares and the resulis of he pastal ballol were announced on Friday,
Decamber 5, 2025,

The Buy Back s further subjoct to approvals. permissions and sanclons as may
be necessary. and subject to such conditions and modifications, if any from time
to time from statutery, regulatory or governmental authorities as may be required
under applicabe laws, including but not limited 1o Securities and Exchange Board
of India (“SEBI"), the BSE Limited ("BSE") and Naticnal Stock Exchange of India
Limited ("NSE") on which the Equity Shares of the Company are listed (BSE and
MN3E together are referred as "Stock Exchanges”).

The Buy Back will be undertaken on a proporionate basis from the Eligible
Shareholdars as on the Record Date provided that 15% (fiftean percant) of the
number of Equity Shares proposed to be bought back or number of Equity Shares
entitted as par the shareholding of small shareholders a5 defined in the SEBI Buy
Back Ragulations (“Small Shareholders™) as on tha Record Dale, whichever is
higher. shall be reservad for the Small Shareholders.

The Buy Back Size is 21.08% and 13.80% of the tofal paid-up Equity Share capital
and free resarves of the Company based on the [alest slandalone and consolidated
audited financlal statements of the Comparny respectively as at March 31, 2025
(breing the date of the latest availabbe audited standalone and consolidated financial
statements of the Company).

The Equity Shares of the Company are currently listed on the Stock Exchanges,

The Buy Back shall be undertaken on a proportionate basis from the Eliglble
Sharehcldders through the Tender Offer process prescribed under the SEEI Buy
Back Regulations, Additionally, the Buy Back shall be implemented by the Company
uging the "Mechanism for acquisition of shares through stock exchange” as specified
by SEBI vide circular bearing number CIRFCFD/POLICYCELLM201S dated April
13, 2015 read with circular bearing number CFOMDCRICIRFRZ016/M131 dated
Decamber 8, 2016, SEBIHO/CFIVDCRICIR/P/2021/615 dated August 13, 2021
and SEBIHO/CFIVPoD-Z/PICIR/2023/35 dated March 08, 2023, including any
amendments thereof ("SEBI Circulars™). In this regard, the Company has requested
BSE o provide the separate acquisition window io faciliata placing of sell orders by
the Eligible Shareholders who wish to tender Equity Shares in the Buy Back. For
the purposes of i Buy Back, BSE is apponted as Ihe designated slock exchange
[“Designated Stock Exchange™). Once tha Buy Back B conclieded, all Eguity
Shares purchased by the Company in the Buy Back will be extingusshed in terms of
the SEB| Buy Back Reqgulations.

In terms of the SEBI Buy Back Regudations, under tendes offer route, the Promoter
and Promoter Group have an option to participate In the Buy Back. The detalls of
Promoter and Promater Group participation in the Buy Back has been detailed in
paragraph & of this Public Announcement,

Further, under the Act, the number of Equity Shares that can be baught back during
the financial year shall not exceed 25% of tha fotal number of Equity Shares in the
paid up Equity Shares of the Company. Accordingly, the number of Equity Shares
that can be bought back during the financial year cannat exceed 11,912,589 (Eleven
Million Mine Hundred Twelve Thousand Five Hundred Eighty Mine) Equity Shares
being 25% of 47,650,358 (Forty Seven Millions Six Hundred Fifly Thousand Three
Huncred Fifty Mina) Equily Shares of face value of T 10/- (Rupeas Ten Only) sach,
braing the outstanding numbar of fully paid up Equity Shares of the Company as
on March 31, 2025. Since the Company proposes 1o Buy Back up 1o 686,666 (Six
Hundred Sixly Six Thousand Six Hundred Sixly-Six) Equily Shares, lhe same
I& within the aforesald imit. Further, proposed Buy Back of Equity Shares of upto
666,666 (Six Hundred Sixty Six Thousand Six Hundred Sixty Six) represents 1.40 %
of the tatal number of Equity Shares in the total patd up Equity Share capltal of the
Company as on the date of Pubdic Anncuncement,

Pursuant to the proposed Buy Back and depending on the response to the Buy
Back. the voting rights of the Premoters in the Company may increasa or decrease
fromn their existing shareholding in the tolal equity capital and vating rights of the
Company. The Promaters of the Company are already in conirol over the Company
and therefore such further increase or decrease in voting rights of the Promaters will
nat result in any changs in contral over the Company.

Paricipation in tha Buy Back by Eblgible Shareholders will trigger tax on the
consideration received on Buy Back by them. Finance (Mo 2) Act, 2024 has made
amendments in relation to buy-back of shares wel. Oclober 1, 2024, shifling the
tax liability in the hands of the shareholders (whather resident or non-resident) and
the: Comparny is not required to pay t2x on tha distibuted income. The sum paid by
a domestic company for purchase of its own shares shall be treated as dividand
In the hands of shareholders, No deduction bs allowed agalnst such drddend white
computing the Income from other sowrces, The cost of acquisition of the shares
which has been bought back by the Company shall be treated as capital less in the
hands of the sharehalder and allowed to be cary forward and set off against capital
gains as per the provizions of the Income Tax Act, 1961, The Company is required
to deduct tax at source as per the provisions of the Income Tax Act. 1961 in respect
of the consideration payable to shareholders (whether resident or non-resident) on
Buy Back of the shares. Since the Buy Back of shares shall take place through
the setlemeant mechanism of the stock Exchange, sacurities transaction tax will be
applicable, 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 consult their
own legal, inancal and tax advisors prior o parficipating in the Buy Back.

The Buy Back from Eligible Sharehoiders wha are persons ressdent outsida India,
including the foreign portfolio investors, erstwhile averseas corporate bodies and non-

1.6
1.7

1.40.

1.1

1.12.

resident Indians, members of foresgn nationality, etc. if any |, shall be subject 1o such
approvals If, and 1o the extent necessarny of required from the concemed authonties
including appravals from the BBl under the Foreign Exchange Management Act,
19499, a5 amended and the rules, regulations framed thereunder and Income Tax Act,
15961 fncluding rules and notifications issued thereunder, as applicable, if any and
such approvals shall be required to be taken by such non-resident sharehalders

1.13 A copy of this Public Annoguncement is available on the website of the Company at
wwwecler com and expected to be available on the SEBI website www sebi govin
and an the website of the Stock Exchanges at wwwonseindia.com snd www. bsaindia.
cam during the period of the Buy Back.

2.  MNecessity of the Buy Back

The Buy Back is being proposed by the Company fo return surplus funds o the
Eligible Shareholders, which are over and above its ordinary capital requirements
and in axcess of any current investment plans, in an expediont, efficient and cost
affective manner. The Buy Back would increase the shareholder's value and would
also help the company in Tulfifling the fallowing objectives:

The Buy Back will help the Company to raturn surplus cash to its shareholders
hcdding Equity Shares broadly in proportion to their shareholding, thereby, enhancing
the cverall returm o the shareholders,

The Buy Back, which |s being implemented through the ‘Tender Offer’ as prescribed
under the SEBI Buy Back Regulations, would involve allocation of 15% of number
of Equity Shares which the Company proposes to Buy Back or number of Equity
Shares entitled as per the shareholding of Small Shareholders, whichever is higher,
o Small Shareholders, The Company believes that this reservation of 15% for Small
Sharaholders would benefit a large number of public shareholders, who would get
classifiad as "Small Shareholdear”;

The Buy Back may help in impraving retum on equity due to reduction in the equity
basa. thereby leading to long tarm increase in shareholder's value;

21,

2.2,

2.3,

2.4. The Buy Back will halp in achieving an oplimal capilal strecturs.

The Buy Back gives an option to the shareholders holding Equity Shares of the
Company, fo eithwr (i) choose to participate and get cash in lieu of Equity Shares to
be accepled under the Buy Back Offer or (i) choosa o not participate and enjoy a
resultant increasa in their parcentage shareholdirg, post the Buy Back Offar, without
additional inestment.

3. Maximum amount required for Buy Back, its percentage of the total paid up
Eguity Share capital and free reserves and the source of funds from which Buy
Back would be financed

The maximum amount required under the Buy Back will be not exceeding ¥ 3,000
Millkors (Rupees Three Thousand Millions only) excluding transaction costs incurred
or to be incurred far the Buy Back, being 21.08% and 13.80% of the aggregate of the
total paid-up Equity Share capital and Free Reserves of the Company based on the
latest Standalone and Consolidated Audited Financial Statements of the Company
respectivaly as at March 31, 2025 {(being the date of the latest available Audited
Standalone and Consalidated Financial Statements of the Caompany).

The Buy Back would be made out of frag reservas af the Company. The Company
shall transfer from ils free resarves or Securbes premium account andlor such
Sources as may be parmiitted by law a sum egual ko the romanal value of the Equity
Shares boughl back throsgh the Buy Back o the Capital Redemplion Reserve
Account and the detalls of such transfer shall be disclosed in its subsequant audited
balance sheet. The payments shall be made out of the Company's curent surplus
andlor cash balances andfor current investments and/or cash available from internal
resources of the Company and {ard not from any borrowed funacs) and on such terms
and conditions as the Board may decide from time to tine at its absolute discretion
The Company confirms that as required under Section B8(2)(d) of the Act, the ratio
of the aggregate of secured and unsecured debts owed by the Company, if any. shall
be not more than twics the paid-up Equity Share capital and Free Reserves after the
Buy Back and that it has got sufficient source to pay-off the consideration towards the
Buy Back and would not borrow funds for the said purpose.

4.  Buy Back Price at which shares are proposed to be bought back and basis of
determining the Buy Back Price

The Equity Shares of the Company are proposad o be bought back atl a buy back
prica of T 4, 500/- (Rupees Four Thousand Five Hundred only) per Equity Shara. The
Buy Back Price has been arrived at after considering vanous factars including but
ned limited Lo the valume wesghled average prices of the Equily Shares iraded on
the BSE and NSE whara the Equity Shares are listed, the net worth of the Company,
price aamings ratio, mpact on olber financial parameters and the possible impact of
Buy Back an the eamings per share,

The Buy Back Price represents premiom of B) 7.71% and 7.70% over the volume
weighted average market price of the Equity Shares on BSE and on NSE, respectively,
durirg the one month preceding Octaber 17, 2025 (the date of intimaton (o the
Stock Exchanges for the Board Meeting to consider the proposal of the Buy Back),
i} 11.28% over the volume weighted average market price of the Equity Shares on
each of the Stock Exchanges, for two weeks preceding Oclober 17, 2025 {the date
af intimation to the Stock Exchanges for the Board Meeting to consider the proposal
of the Buy Back) and i} 1.24% and 1.20% over the closing prices on BSE and
MSE respeclively as on Octobar 24, 2025 (the date of Board meeling approving
the Buy Back) and iv) 1.456.49% and 815.62% o the Company's book value per
Enquily Shares of T 289.11/- and T 491.47/- respaclivaly, pre buy back. basad on the
latest standalone and consalidated audited financial statemaent of the Campary as at
hiarch 31, 2025

The Board/Buy Back Commiltes may, 1 {one) working day prior to the Record Date,
increase the Buy Back Prce and decrease the number of Equity Shares propased
1o be bought back under the Buy Back, such that there Is no change In the Buy Back
Size, i terms of Regulation S(via) of the SEBI Buy Back Regulations,

5. Maximum number of shares that the Company propeses to Buy Back

The Company proposes to Buy Back 666,666 (S Hundred Sixty-Six Thousand Six
Hundred Sity-Six) fully paid-up Equity Shares of face value of Rs. 10/~ (Rupees
Ten enly) each of the Company or lesser, depending upan the final buy back price
determined by the Board/Buy Back Commities in terms of Regulation S(via) of the
SEBI Buy Back Regulations, Further, proposad Buy Back of Equity Shares of upto
G646 666 (Six Hundred Sixty Six Thousand Six Hundred Sidy Six) represents 1.40%
af the tofal number of Equity Shares in the total paid up Equity Share capital of the
Company as on the date of Public Announcement and 1.40% of the total number of
Equity Shares in tha tofal paid up Equity Share capital of the Company as on March
31, 2025, which is within 25% of tolal number of outstanding Equily Shares of the
Company. The Buy Back is proposed to be complated within 12 {twelve) months of
the date of special resolulion appraving the proposed Buy Back.

6.  Mathod to be adopted for the Buy Back

6.1. The method to be adopted for the purpese of Buy Back shall be through the Tender
Offer route through Stock Exchange mechanism as prescribed uncer the SEBI Buy
Back Regulations and circulars Bsued thereunder, including the “Mechanism for
acquisiion of shares through Stock Exchange” notified by SEBI Circulars or such
other mechanism, for the Buy Back through Tender Offer route, as may be applicable

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

The aggregate sharehaolding, of the Promoter and Promoter Group, Directors, Key
Managerial Personnel and Persan in Contral of the Company in the Company as on
the date of the Postal Ballot Mofice, being Oclober 24, 2025, is as follows:

31

32

4.1.

4.2,

4.3.

1.

shareholding of FPromoter and Promote oup, Directors _and P
nirol m
Sr. Hame Category No. of Equity %
Me Shares held | Shareholding
1. | Priyadarshan Promoter and 12,794,558 26.85
Mundhra Executive Director
2, | Anjan Malik Promoter and 12,789,553 26.84
Men-Executive Director
3. | Vijay Kumar Prometer Group 31,239 0.0
__\Mundhra ; — il
4. | Supriya Modi Promoter Group 24,262 .05
a3, | Shweta Mundghra Promoter Group 438 0.00
& Pawan Malik Promatar Group il hil
T. | KapH Jain Managing Cirector & Ml il
Group CEOQ
8. | Shadesh Kekre Mon-Exgcutive Hil Ml
Indepandeant Direcior
8. | Snnjay Sengupla Mon-Executive Hil Hil
Indapandent Diredtor
10. | Manash Chand Men-Exgcutive il Mil
Gupta Indepandent Direcior
11. | Havalbir Kumar Mon-Executive Hil Mil
Indepandent Direcior
12. |BalaC Mon-Executive Nil Mil
Deshpande Independent Direcior
13, | Amil Majmudar Mon-Executive il il
| | Independent Director

Sharghalding of Key Managerial Parsonnel:

3r. M ame Category No. of Equity %
Mo Shares held | Shareholding
1. | Srimivasan Chief Financial Officer 159,000 n.04
Madadhur
2. | Pratik Bhanushali | VP-Legal & Company 295 0.0a
Secrefary

Excapt as stated above, none of the Directors or Kay Managerial Personnal of the
Company holds any Equity Shares in the Company. Further, none of the member of
Promoter and Promater Group of the Company ane corporate bodiesicompanes.

Excapt as provided below, no Equity Shares of tha Company have been purchasad!
sodd by Promoters and Promater Group, Directors, Key Managerial Personnel and of
persans wha are in control of the Company during the peniod of six months preceding
the date of the Board Meeling at which the Buy Back was approved and the date of
the Postal Ballot Notice, being October 24, 2025

7.2

5[ Mame Matwre of | Maximum | Date of | Minimum | Date of
Mo Moo af | transaction | Price per | Maximum | Price per | Minimum
Equity Equity Price Equity Price
Shares Share(T) Share (%)
purchasad
of sold
1 | Supriya 3 Sale | 384780 July 30,1 384T ED July 30,
Wodi 2025 207
[Promabar
Growg)
3| Vigy A Buy | 360381 | Jwe1 | 348067 | JunedZ2,
Humar 2025 225
Mundhra
[Prosatar
Group)
3 | Praiik 45 Buy | 425500 | Seplember | 4.249.00 | September
Bhanushali OB, 2025 08, M025
(WP -
Legal &
Company
Secredanyh

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

In terms of the SEBI Buy Back Regulations, under the Tender Offer route, the
Promoter and Promoter Group of the Company have an oplion o participate in the
Buy Back. In this regard, the Promoter and Promoter Group of the Company have
exprassed their intention of not participating in the Buy Back vide their latbers dated
Ootobar 21, 2025 and October 23, 2025, Accordingly, the disclosures as required
as per paragraphs (viii) to the Scheduls | of the SEBI Buy Back Regulations are nol
applicabla.

3. Confirmations from the Company as per the provigsions of the SEBI Buy Back
Regulations and the Act

Tk Company confiftng that:
Al Equity Shares for Buy Back are fully paid-up:

The Company shall not sswe any Equity Shares or other securities from the date
of the Board Meeting including by way of bonus issue til the expéry of the Buy Back
period ie. date on which the payment of consideration to sharehalders whao have
acoepted the Buy Back iz made in accordance with the Act and the SEBI Buy Back
Regulations;

The Company shall not raise further capital for & periad of ona vear from the expiry
of the Buy Back period ie the date on which the peyment of consideration to
shareholders who have accepted the Buy Back Offer is made except in discharge of
subsisting obligations;

Tha Company shall not Buy Back its Equity Shares or other specibed securities
from any person through negoliatad deal whethar on or off the Slock Exchanges or
through spot transactions or through any private arrangemeant in the implementation
of the Buy Back:

Thoa Buy Back Size ke ¥ 3,000 Millions {Rupeoes Three Thousard Millions only) does
nat exceed Z5% of the aggregate paid-up Equity Share capital and free reserves
(including securities premium account) as per the latest avaitable Standalone and
Consalidated Audited Financial Statements of the Company as on March 31, 2025,

Thee masimiim number of Equity Shares proposed to be bought back under the Buy
Back will not exceed 25% of the total number of Equity Shares in the total paid-up
Equity Share capital of the Company:;

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

The Comparny shall not make any further offer of Buy Back within & period of one
year reckoned from the expiry of the Buy Back period i.e. date on which the payment
of consideration {o shareholdars who have accepied tha Buy Back Offer is made;

The Campary shall not withdraw the Buy Back Offer after the public announcement
of the Buy Back Offer is made;

9,10, The Company shall comply with the statutory and regulatory imelines in respect of
the Buy Back in such manner as prescribed under the Act and/cr the SEBI Buy Back
Regulations and any other applicable laws;

2,11, The Company shall net utilize any money borrowed from banks or financial institutions
for the purpose of Buy Back of ils Equity Shares;

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

9,13, Thare are no defaults {either in the past or subsisting) in the repaymant of deposits,
interest payment thereon, redemption of debentures or interast payment thersan or
redamplion of prefarance shares or paymaent of dividend dusa to any shareholdar, or
repayment of any tarm loans or interest payable thareon to any financal instibution or
banking company;

814, The Company will not Buy Back Equily Shares which are locked-in or non-
transferabile, wntil the pendancy of swch lock-in, or until the Equity Shares become
transferable, as applicable, during the perod between the date of opening and
closing of the Buy Back Offer;

915, The ratio of the aggregate of secured and unsecurad debls owed by the Company,
if arvy, after the Buy Back shall ot be more than twice its pald-up capital and free
reserves, based on the latest available, Audited Standalone and Consolidated
Financials of the Company as on March 31, 2025, whichever sefs out a lower
amount;

2.16. The Company shall transfer from its free resarves or secyrities premium account
and/or such sources As may be permitted by law, A sum equal to the nominal value of
the Equity Shares purchased through the Buy Back to the capital redemption reserve
account and the details of such transfer shall be disclosed in its subsequent auditad
financial slatemants;

3.17. The shareholders resolution approving the Buy Back will ba valid for a maximum
pariod of one year from the date of passing the shareholders resolution {or
such extended perod as may be permilted undes the Act or the SEB| Buy Back
Regulations). The exact time table for the Buy Back shall be decided by the Buy Back
Committes within the above tims lmits;

5.18. The Eqguity Shares bought back by the Company will be compulsorly extinguished
and will nol be held for reissuance;

9,19, The Company shall not directly or indirectly purchase is own Equity Shares or other
specified securities:
8] through any subsidiary company including its own subsidiany companies: and
by  through any investment company or group of investment companies;

8.20. The Equity Shares boughl back by the Company will be exlinguished andfor
physically destroyed as may be applicable in the manner prescribed under tha SEBI
Buy Back Regulations and the Act within 7 {Seven} working days of the date of

paymant of consideration to Eligible Shareholders who have tendered the Equity
Shares under the Buy Back Offer;

8.21. Az par Regulaton 24{1)(a} of tha SEB| Buy Back Regulabons, the Promotar and
members of Promoter Group, and/or their associates, shall not deal in the Equity
Shares or ofher specified securities of the Company aither through the Stock
Exchanges or off-markel lransaclions (including inler-se lransfer of Equily Shares
among the Promoter and members of Promoter group) from the data of tha passing
the special resolution till the date of dosing of the Buy Back Offer, other than
participation in the Buy Back:

The statements contalned m all the relevant documents in relation to the Buy Back
shall e true, materal and factual and shall not contain any misstatements or
migleading information;

9.23. The Company shall Buy Back the Equity Shares held in physical form from Eligible
Shareholders in ferma of SEBI circular no. SEBIHOICFDVCMD1CIRP2020/144
dated July 31, 2020,

8.1.

%1
9.2

9.3,

8.4,

9.5,

9.6.

7.

9.8

9.9.

9,22

Conid.
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5.26.
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10.
10.1.

.

1.1,

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

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

Tha Company shall not Buy Back oul of the procseds of an earlier issue of the
same kind of shares or same kind of other specified securities;

Ag par Regulation §{(i){c) and Schadule I(xii) of the SEBI Buy Back Regulations, it is
confirmad thai there is no breach of any covenanis as per the lenders agreamants
on the loans taken and the consent of the lenders in this regard has been cbtained
by the Comparry,

The letter of offer with the tender form shall be dispatched to Eligible Shareholders
within 2 {two) working days from the Record Diate

Confirmations from the Board

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

g}  That immediately following the date of the Board Meeting held on October
24, 2025 approving the Buy Back and lhe dale on which the resulls of the
Shareholders’ resolution by way of postal ballot with regard to the Buy Back
are declared, there will be no grounds on which the Campany can be found
unable o pay ils dabls;

That as regards the Company’s prospects for the year immediately following
the date of the Board Meeting hebd on October 24, 2025 approving the Buy
Back and the date an which the results of the Shareholders’ resalution by way
of postal ballat with regard fo the Buy Back are declared, and havirg regard
o Board's intentions with respect fo the management of the Company's
business during that year and to the amount and character of the financsal
resources which will, in the Board's view, ba available to the Company that
year, the Company will b able to meet its kabilites as and when they fall due
and will not ba rendarad msolvent within a penod of ona year from the date of
the Board Mesting approving the Buy Back and the date on which the results
aof the Shareholders’ resclution by way of postal balkot with regand to the Buy
Back are declared;

In forming the opinion aforesaid, the Board has taken into account the
liabilities as if the Company is being wound up under fhe pravisions of
the Companaas Act, 2013 and the Insolvency and Bankruptey Code, 2016
{including prospective and contingent fabilties ).

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

The text of the Report dated October 24, 2025 received from Price Walerhouse
Charlered Accountanis LLP, Statutory Auditors of the Company, addressad to the
Board is reproduced below:

Quote

The Board of Directors

Mis. aClars Sarvices Limited

Sonawala Building, 19 Floor, 28 Bank Sirest,
Foet, Mumbai — 400 023, Maharashtra, India

Statutory Auditors” Report on Buy-Back of Eguity Shares pursuant to
the requirement of Schedule | to Securities and Exchange Board of India
(Buy-Back of Securities) Regulations, 2018 as amended (the “Buy-Back
Regulations™) and Section 68 of the Companies Act 2013 {the “Act™)

This repart 13 Esued n accordance with our engagerment letter dated Octaber 24,
2025,

We have been engaged by eClers Services Limited (the "Company”) to perfarm a
reasanabie assurance engagement on determenation of the amount of permissible
capital payment as detailed in the accompanying Statement of Permissible Limil
of Capital Payment (“Annexure 1"} in connection with the proposed buy-back (the
‘Buy-back™} by the Campany of its equity shares in pursuansce of Sectiens 68 and 70
of the Act read with Rule 17 of Companias (Share Capital and Debantures) Rules,
2014 {including statutory modifications thereto or re-apactmants thereaf for the
time baing in force) and the regulations as spacified In the Buy-back Regulations’
and on the opinions expressed by the Board of Directors of the Company, as
required under the Buy-back Regulations. The proposal for the buy-back is subject
to the approval of sharehaldars of the company. We have initialled the Annaxure |
for identification purposes anly.

b}

(=]

Board of Directors Responsibility

3.

The Board of Directars of the Company is responsible for the tollowing:

i}  The amount of capital payment for the buy-back is properly deterrnined within
the permissible capital payment limits computed in accordance with the Act
and the Buy-back Regulations;

iy Ithas made a full inquiry into the affairs and prospects of the Company and
has formed the opinion on & reasonable grounds that the Company, having
regard 1o ils state of affairs, will not be rerdered insolvent within a penoad of
one year from the date of the Board Meeting approving the buy-back (the
‘Board Meeting"™) and

A daclaration i signed by al least two Direclors of ke Company hal lhe
Board of Directors has made a full inquiry into the affairs and prospects of
the: Company and has formed the opinicn on a reascnable grounds that the
Compary, having regand Lo ils state of affairs, will not be renderad insolvenl
within a period of one year from the date of the Board Meeting and in forming
the: opinion, it has taken into account the liabdities as if the Company was
being wound ug under e provisions of the Act,

The Board of Directors are alse responsible for ensuring that the Company
complies with the reguirements af the Act and the Buy-back Reguiations.

i)

iw}

Auditor's Responsibility

4.

Pursuant to the requirement of the Buy-back Regulations, it is our responsibility to
ohtaln reasonable assurance on the following “Reporting Critenia”;

i whether wa have inguired inlo the state of affairs of the Company in ralaticn to
its audited standalane and consclidated financial statements for the yvear ended
March 31, 2025

i whethar the amount of capital payment for the buy-back, a5 mantioned in the
Statemant, is within the permissible limit computed in accordance with the
provisions of Section 65 of the Act and Buy-back Regulations based on awdiled
standalone and consalidated financial stalements for the year endad March 31,
2025;

whether the Board of Directors has formed the opinlon, as specified in Clause
(%) of Schedule | to the Buy-back Regulations, on reasonable grounds that 1he
Company, having regard to its state of affairs, will not be rendered insolvent
within & period of one year from date of the Board Meeting held on October 24,
2025,

A reasonable assurance engagement involves performing procedurss to obtain

sufficlent appropriate evidence on the Reporting Critenia, The procedures selecled

depand on tha auditor's judgement, incleding the assessment of tha risks associated

with the Reparting Criteria, Within the scope of our work, we performed the following

praceduras:

i} Examined authonsation for buy-back in tha Arlicles of Association of the
Company,

Iy Examined that the amount of capital payment for the buy-back as detailed in
Annaxure | is within the parmissible imit computad n accordance with the
prawisions of Section 68 of the Act and Buy-back Regulations:

Examined that the ratio of the debt owed by the Compary, If any, is not mone
than twice the capital and free reserves after such buy-back;

Examined that all the equity shares for buy-back are fully paid-up;

vl Inguired Into the state of affalrs of the Company in relation to s audited
standalone financial statements and consolidated financial statements a& al
and for the year ended March 31, 2028 and examined budgets and projections
prepared by the Management:

Obtained and examined the minutes of the meeling of the Board of Directors
in which the propesed buy-back was approved and read that the Board of
Directors has formed the opinkon ag specified in clause (x) of Schedule | of
the Buy-back Regulations , on reasonable grounds that the Company having
regard 1o its state of affairs will not be rendered insolvent within a period of ane
year from date of the Board Meeting.

Traced the fair valuation of assets and Habilites from wunderlying books of
accaunt awdited by us for the year ended March 31, 2025

Examimed Directors’ declarations for fhe purpose of buy-back and sohvency of
the Company; and

ix} Obtained appropriate representations from the Management of the Company.
We conducted our examination In accordance with the ‘Guidance Note on Reports
or Certificates for Special Purposes’ (the "Guidance Note”) issued by the Inslifute of

Chartered Accountants of India ("1CAIT). The Guidance Note requires that we comply
with the ethical reguirermants of the Code of Ethics issusd by the ICAL

We have complied with the relevant applicable requirernants of the Standard on
Cuality Contral (SQC) 1, Quality Confral for Firms that Parform Audits and Reviews
of Historical Financial information. and Other Assurance and Related Services
Engagements,

The Audited Standalene and Censolidated Financial Statements referred to in
paragraph 5 (v} above, have been audited by us on which we issued an unmodified
audit opinion vide our reports dated May 14, 2025, Qur audit of thesse fnancial
statements was conducted in accordance with the Standards on Auditing specified
under Seclion 143(10) of the Act and other applicable authoritatve pronouncements
issued by tha ICAlL Those standards require that we plan and perform the aodit
to obtain reasonable assurance about whether the financial statements ane free of
mialenal misslatement. Our audils were nol planned and perfosrmed in connection
with any transactions to identify matters that may be of potential interast to third
partias

ity

wii}

iy

Opinion

g,

Ag a rasult of our perforrmance of the aforementioned proceduras, we report that:

i We have inquired into the state of affairs of the Company in relation fo its
audited standalone and consolidated financial statements for year ended
harch 31, 2025,

ii.  The amount of capital payment for the buy-back, as mentioned in the Annexure
. iz within the permissible limit computed in accordance with the provisions of
Secton 68 of the Act and Buy-back Regulations basaed on audited standalone
and consolidated financial staterments for the year endad March 31, 2025,
respectively; and

fi. The Beard of Direclors has formed the opinian, as specified in Clause (x)
of Schedule | to the Buy-back Regulations, on reasonable grounds that the
Company having regard 1o its state of affairs will not be rendered insolvent
wilhin a period of one yaar [rom dale of the Board Meeling held on Oclober 24,
2025,

Restriction on Use

10

11.

12

QOur obligations in respecl of this report are enlirely separate from, and ouwr
responsibility and liability is in no way changed by, any other role we may have or
may have had as auditor of the Company or oiherwise, Naothing in this repor, nor
anylhing said or donsa in e courss of or in connection with the services thal are the
subject of this report, will extend any duty of care we have or may have had in our
capacity as auditor of the Company.”

This report has been issued al the request of 1he Board af Direclors of the Company,
to whom if is addressed, solely

i} forinclesion In the explanatary statement to be annexed to the postal balkot
netice of the Company;

for inclusion in the Letier of Offer and Pubdic Announcement to be made to tha
shareholders of the Company; and

filing with {a) the Mimnstry of Corporate Affars on its designated website, the
Securities and Exchange Board of India, the BSE Limited and the National Stock
Exchange of India Limited: {b) the Maticnal Secuntes Depository Limited and
Cantral Depasitory Services (India) Limited for the purpose of extinguishment
of equity shares; (¢} the Authorised Dealer Bank. as authorised by the Board
of Directors, for the purpose of capital payment; and;(d) for prowding 1o the
manager 1o the buy-back appointed by the Company. in conneclion with
the proposed buy-back of the Company's equity shares to comply with the
requerements of the Buy-back Regulations,

QOur raport should not be usaed for any other purposa. Prics Waterhouse Charfered
Accountants LLF does not accept or assume any liability or duty of care for any other
purpase of to any othes person, other than the Campany.

{ip
il

Price Waterhouse Chartered Accountants LLP
Firm Ragistration Mumber: 012754N/NS00018
Maera) Sharma

Partner

Mambership Mumber: 108381

UDIN: 25108381BMMJHKST 12

Place: Pune
Date: October 24, 2025

Statement of determination of the amount permissible capital payment for
proposed buyback of equity shares in accordance with section 68 (2)(c) of the
Act and the Regulations based on the audited standalene and consoclidated
financial statements as at and for the year ended March 31, 2025

{% in million)

Amount
as per
consolidated
financial
statements

455,60

Particulars as on March 31, 2025 Amount
as per
standalone
financial

Statements
469,60

Paid up equity share capital A

Free ressrves as per Section 68 of
the Act

Securitles premium B
Felained samings LH

Less: Adjustments as per definition
of free reserves as per section {43}
of the Acl

Ml
1377722

il
21,320.68

it
17.88

Unrealised foreign exchangs gain

Cha;?ge i.n_c:an}m_:}-amounr of assef
o a fability measured al fair value
Deferrad fax on diference bebwaan
gslimaled gain to emplovess on
exarcising of stock options

il

D 17.88
E=(B+ 13,758.34
c-Dj
F={A+E}

| Total frea reserves 21 267.02

Todal paid wp o capital and  free 21.737.52

resenmas

Permigsible capital payment in
accordance wilh sechon G8(2)(b)
of the Act (25% of the total paid-
ug Equil_y Share capital and free

1422894

25% of F 3,557.23 5.434.38

resarvas)
Mate: Maximum amaounl permitled by the Board Resalution daled October 24, 2025
approving buy back of equity shares of aClerx Services Limited is T 3,000 Millions.

Signed for identification by For eClerx Services Limited

For Price Waterhouse Chartered Accountants LLP
ICAI Firm Reglstration Number: 012754N/N500016

Pratik Bhanushali

VP-Legal & Company
Secretary

Unguote
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Prior Approvals from Lenders

The Company has sanchoned faclites with lenders. As par Regulation S(ijc) and
Schedule 1(xii}) of the SEBI Buy Back Regulations, it is confirmed that there is na
breach of any covenanis as per the lenders agreements/sanciion lefters on the
loans sancionadiaken and the consent of the lenders on the Buy Back has been
abtaired by the Company. Further, the Company has obfained such approvals as
may ke required from the lenders pursuant o the provisions of such facilities.

Record Date and Shareholder Entitlement

As required under the SEBI Buy Back Regulafions, the Company has figed
Wednesday, December 17, 2025 as the record date (the "“Record Date”) for the
purpose of determining the enfitlement and the namas of the equity sharaholders
who are eligible to paricipate in the Buy Back. The Equity Shares proposed 1o be
bought back by the Company shall be divided Into two categories viz, (a) reserved
category for Small Shareholders and (b} the general category for all shareholders
ather than Small Shareholders,

As required under the SEBI Buy Back Regulations, the dispatch of the letter of offer
shall be throwgh elaclronic modae in accordance with tha pravisions of the Act within
twin (2) working days from the Record Date. If the Company receives a request
fram any Eligible Sharehoider o receive a copy aof the letter of offer in physical
form, the samea shall be provided.

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

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

On the basis of the sharehalding on the Record Date, the Company will determine
the entitlement of each shareholder, Including Small Sharcholders. to tender
{heir Equily Shares in the Buy Back. This antittement for each sharsholder will
be calculated based on the mumber of Equity Shares held by the respective
shargholder on the Record Date and the ratio of the Buy Back apphcable i the
category to which such sharsholder belongs. The final number of shares that the
Company will purchase from each Eligible Sharehalder will be based on the tofal
numbsr of Equity Shares tanderad, Accordingly, tha Company may not purchasea
all of the Equity Shares tendared by an Eligible Sharehobder.

After accepting the Equity Shares tendered on the basis of entitterment, the Equity
Shares lefl 1o be bought back, IF anmy, in ome category shall first be accepted, in
propartion to the Equity Shares tendered over and abowve thair entiflement in the
Buy Back by shareholders in that category, and thereafter from shareholders who
hava tendered cver and above their entitlement in ather categary.

In accordance with Regulation %ix) of the SEBI Buy Back Regulations, in order 1o
ensure that the same Eligible Sharehodder with muitiple demat accounts/ffolies do
not recaive highar entitermant under Small Shareholder category, the Equity Shares
held by such Eligible Shareholder with a common Permanant Account Number
{"PAN") shall be clubbed together for determining the categery (Small Shareholder
or General) and enblbamenl under 1he Buy Back. In case of joinl sharebolding, the
Equity Shares held in cases whare the sequence of PANs of the joint sharehalders
iz identical shall be clubbed together. In case of Efigible Shareholders holding
Physical Shares whera sequence of PAN is identical and where e PANS of all
point shareholders ara not available, the Registrar to the Buy Back will check tha
sequence of the names of the joint shareholders and club together the Equity

143.8.
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Shares held in such cases where the sequence of the PANs and the name of
the joint sharehciders are identical, The shareholding of institutional investors like
mutual funds, insurance companias, foreign insfitubional investors! foreign porticlio
imvestors etc, with comman FPAN shall not be clubbed together for determining
their entitlerment and will be considered separatefy, where these Equily Shares
are held for different schemes! sub-accounts and have different demat account
nomenclature based on infarmation prepared by Registrar to the Buy Back as per
the shareholder recosds received from the depositories. Further, the Equity Shares
held under the category of ‘clearing members’ or ‘corporate body margin account’
of ‘corporate body-broker as per the beneficial position data as on the Record
Diate with common PAN are not proposed to be clubbed together for determining
their entiflement and will be considared separately, where these Equity Shares are
assumed 1o be held on behalf of clients,

The participation of tha Efigible Shareholdars in the Buy Back is voluntary. Eligible
Shareholders may apt to participate, in part orin full, and receive cash in lisu of the
Equity Shares accepted under the Buy Back, or they may opt nat fo participate and
enjoy a resullant increase in their percentage shareholding, after the completian of
the Buy Back, without any addiional investment. Eligible Shareholders may tender
a part of their entitlement. Eligible Sharehalders alao have the option of tendering
addilional shares {wver and above their enfilement) and parlicipabe in lhe shortlall
created due to non-participation of some other Eligible Shareholders, if amy. If the
Buy Back entitlernent for any shareholder is not a round number, then the fractonal
artitlerment shall be ignored for compulation of entitlement 1o tender Equily Shares
in the Buy Back,

The maximum tender undar the Buy Back by ary Eligible Shareholder cannot
axcaed the number of Equily Shares held by the Ebgible Sharehoiders as an
the Record Date. In case the Eligible Sharaholder holds Equity Shares through
multiple dermat accounts, the tender Equity Shares through that demat account
cannol excead the number of Equity Shares hedd in that respective demat account.

The Equity Shares tendered as per the entitlement by the Eligible Shareholders
as well as additional Equity Shares tendered, if amy, will be accepted as per the
procadura laid down in the SEBI Buy Back Regulations. Eligibte Sharehaldars will
receive a lattar of offer along with a tander'offer form indicating the entitlemant
of the eguity shareholder for participating In the Buy Back. Eliglble Shareholders
who have registered their email ids with the depositeriesihe Company, shall be
dispatched the Letter of Offer through electronic means. If Eligible Shareholders
wish o cbiain a physical copy of the Letter of Offer, they may send a reguest
to the Company or Registrar at the address or email id mentioned in this Public
Announcameant

Detalled Instructions for participation in the Buy Back {tender of Equity Shares in
the Buy Back) as well a5 tha relevant schedule of activities will also be included in
the Letter of Offer 1o be sent in due courss to the Eligible Shareholders as on the
Record Date.

Process and Methodolegy for Buy Back

Tre Buy Back is open to all Eligikle Sharsholdersibeneficial owners of the
Company. holding Equity Shares either in physical andf/or dematerialized form as
on the Record Date. Any person who does nol hold equity shares of our Company
on the Record Dale will not be eligible to paricipate in the Buy Back and shares
tendered by such perscnis) shall be rejected,

Tha Buy Back shall be implemanted using the “Mechanism for acquisition of
shares through Siock Exchange” notified wide SEBI Circulars and following the
procedure prescribed in the Act and the SEBI Buy Back Regulations. and as may
be detarmined by the Board {including the Buy Back Commilles authorzad io
complele the formalities of the Buy Back) and on such terms and conditions as
gy be permilted by kaw from time 1o time,

For implamantation of the Buy Back, the Company has appainted Emkay Global
Financial Services Limited as the registered broker to the Company (the
“Company's Broker”) to facilitate the process of tendering of Equity Shares
through the stock exchange mechanism for the Buy Back and through whaormn the
purchases and setifements on account of the Buy Back would be made by the
Company. The contact detalls of the Company's Broker ane as follows:

Emkay Global Financial Services Limited

The Ruby, ™ Floor, Senapab Bapat Marg.

Dadar (West), Mumbai-400 028, Maharashtra, India
Tel: +81 22 6612 1212

Email: goler buybackiombayglobal com
Website: 2

SEBI Registration Mo.: INZ000203833
CiM: LE7120MH 1995PLCOE4850

The Company has requested BSE, designated stock exchange (“Designated
Stock Exchange!Stock Exchange™) to provide the separate acquisition window
("Acquisition Window") to facilitate placing of sell orders by Eligible Shareholders
whio wish 1o tender Equity Shares In the Buy Back. The details of the platfarm will
be spacified by the Designated Stock Exchange from time to tima. Tha Company/
Regiatrar to the Buy Back shell provide the entitierment of Eligible Sharehaolder 1o
Indian Clearing Corporation Limited ("Clearing Corporation™).

In the event Seller Membsr{s) are not registerad with the Designated Stock
Exchange (i.e. BIE) ar if the Elgible Sharehalders do not have any stock broker
then that Eligible Shareholders can approach any stock broker registesed with the
BSE (with wham they do not have an account) and can make a bid by using guick
unigque clant code ("UCCT) facility through that stock brokes registerad with the
BSE after submilling lhe details as may be required by the stock broker te be in
compliance with the SEBI Buy Back Regulations. In casea Eligible Shareholders are
nat able to bid using WCC faclity through any other stock broker registered with
the Designated Slock Exchange, then the Eligible Shareholders may approach
Company's Broker, to bid by using UCC facility afier submitting requisite documeants
ag required to complete the know your client {“KYC™) requirements,

Al the baginning of the lendering perod, the order for buying Equily Shares shall
ba placed by the Company through the Company's Broker, During the tendering
pariod, the order for selling the Equity Shares will be placed In the Acquisition
Window by Eligitile Shareholders thraugh thair respective slock brokers (“Seller
Member{s)") during nomal trading hours of the secondary market. The Selier
Members can enter orders for Equity Shares held by Eligible Shareholders In
dematariatised forms and physicad forme In the tendering process, the Company's
Broker may also process the orders received from the Eligible Shareholdars after
the ENgible shareholder have completed their KYC reguitement as required by the
Compary's Broker.

The reporting requiremeants for non-resident shareholders under Reserve Bank
of Inglia, Foreign Exchangs Management Act, 1999, as amended and any olher
rules, regulations, guidelines, for remittance of funds, shall be made by the Eligible
Shareholder andlor the Seller membar through which the Eligible Sharsholder
places the bids,

Further, the Company will ot accept shares tendered for Buy Back which under
restraint arder of the court [ any other competent authority for transfer / sale and
! or the title In respect of which is clherwlse under dispute or where loss of share
cedtificates has been notified to the Company and the duplicate share cerlficate
have not bean issued either due to such request being under process as per the
prowigions of law or otherwize, The Company will nol Buy Back Equity Shares,
which are locked-in or non-transferabla. until the pendency of such leck-in, ar until
the Equity Shares become transferable, as applicable, during the period between
the: date of opening and closing of the Buy Back Offer.

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

a) Eligibde Shareholders who desire to tender thelr Equity Shares in the
slacironic’ demalerialized form undar Buy Back would have to do so through
their respective Seller Member by giving the details of Equity Shares they
Intend to tender under the Buy Back,

Tha Seller Mamber would be required to place an order'bid on behalf of the
Eligibée Shareholders who wish fo tender Equity Shares in the Buy Back
using the Acguisition Window of the Designated Stock Exchange. For further
datails, Eligible Shareholders may refar to the circulars issued by Designated
Stock Exchange or Clearing Corparation.

The details of the settlement number under which the e will be marked on
the Equity Shares tendered for the Buy Back will ba provided in a separale
circular to be issued by the Siock Exchanges andfor Clearing Corporation

Thae lien shall be marked by the Seller Member in the demat account of the
Eligibie Sharaholders for the shares tendered in fender offer. Details of shares
marked as len in the demat account of the shareholder shall be provided
by the deposilories o Clearing Corporation. In case, the Shareholders
demat account is held with one depositony and clearing member pool and
Clearing Corporation account is held with other depository, shares shall be
blocked In the sharehaolders demat account al seurce depository during the
tendaring period. Inter Depository Tender Offer ("IDT) instructions shall be
initiated by the shareholders at source depository to clearing member or
Claarireg Corporation account al targel depository. Source depositony shall
block the sharsholder’'s securiies (i.e. transfars from free balance to blockead
halance) and send IDT message to target depository for confiming creation
of lken. Dwtails of shares blocked in the shareholders demat account shall be
provided by the farget depository to the Clearing Corporation.

For custedian partcipant orders for demateralized Equity Shares, early
pay-in s mandatory prior to confirmation of ordedbid by custodians, The
custodian participant shall either confirm or reject the orders not later than
closing of trading howrs on the last day of the tendering period, Thereafter,
all unconfirmed orders shall be deemad 1o be rejected. For all custodian
participant confirned orders, any order modification shall revoke the
custodian confirmation and the revised crder shall be sent to the custodian
again for confirmalion.

fl Upon placing the bid, the Saller Mambers) shall provide Transaction
Reqgstration Slip ("TRS") generated by the Stock Exchange’ bidding systam
lo lhe Eligible Shareholder on whose behall the bid has been placed | TRS
will contain details of order submitted like bid 1D Mo, application number, DF
1D, client 1D, number of Equity Shares tendered, atc, In case of non-recaipt of
the compleled lender farm and olher docurnents bul lien marked on Equity
Shares and a valid bid in the exchange bidding system, the bid by such
Eligibée Shareholder shall be deamed 1o have been accepted,

k)

&}

d)

&)

Contd.
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Fino 1st payments
bank to get RBI
nod to turn SFB

AJINKYA KAWALE
Mumbeal, & Decsmbear

Fino Payments Bank (Fino) has
become the first such entity to get
an in-principle approval from the
Reserve Bank of India (RBI) to
transition into a small finance
bank {SFR).

The transition will allow Fino wo
accept larger deposits, provide
loans and credit facilities to individ-
uals and small businesses, and
expand its customer base and ser-
vices, which are currently restricted
for payments banks. The in-prin-
ciple approval comes nearly two
yearsafter Finoapplied for alicence
tobecome an SFB. Fino had applied
for the licence under the RBI's
guidelines for “on tap” licensing of
private sector SFBs.

A payments bank is eligible to
apply o ransition into an SFB after
completing five years of operations,
subject to meeting compliance and
regulatory reguirements. Fino
began operations as a payments
bank in 2017, “The RBI has issued
puidelines for ‘on tap’ licensing of
SFBsin the private sector. Accord-
ing to the puidelines, existing pay-
menits hanks that are controlled by
residents and have completed five
vears of operations are eligible for
conversion into SFBs " the banking
regulator said.

An SFB is required to open al
least 25 per cent of its branches in
unbanked mral centres. “The
approval is a testament to our con-
sistent performance, ability to take
technology-led banking to the

6 WE ARE QUITE HOPEFUL
OF STARTING THE LENDING
BUSINESS WITHIN ONE YEAR
OF THE IN-PRINCIPLE
APPROVALYY

Rishi Gupta
MD & CED), Fino Payments Bank

masses, promote digital payments,
and adherence to compliance and
requlatory suidelines,” said Rishi
Gupta, managing director and chief
executive officer, Fino Payments
Bank. Fino may explore starting its
lending business within one year of
receiving the in-principle approval
from the RBL

“Weare quite hopeful of starting
the lending business within one
vear of the in-principle approval,”
Gupta had =aid during the firm’s
O1FY 26 eamings call.

Fino has serves over 16 million
customers through more than two
million merchants. Asof Septem-
ber 2025, it had a deposit base of
over 12300 crore. Fino will joina
list of 11 other SFls—ALUTSFB, Equi-
tas SFB, Survoday SFB, Utkarsh
SFR. Jana SFB, Unity SFB, Capital
SFB, ESAF SFE. Ujjivan SFR, Shi-
valik 5FR, and Slice SFB.

» FROM PAGE 1

Modi, Putin chart path to
$100 bn trade in 5 vears

The two sides signed pacts on
labour mobility, opening further
the door for Russian constmic-
tion, engineering and IT seclors
Lo hire semi-skilled and skilled
Indian workers, along with pacts
on fertiliser supply, (raining
Indian seafarers in polar waters
and cooperation in shipbuild-
ing. They discussed finalising a
second site in India for a Russia-
backed miclear power plant.
Both pushed for early con-
clusion of the India—Furasian
Economic Union free-trade
agreement and abilateral invest-
ment treaty. They also high-
lighted connectivity projects
including the International
MNorth-South Transport Corri-
dor, the Northemn Sea Route and
the Chennai-Viadivostok link.
Modi compared the India-
Russia friendship to a "Dy
Tara,” or puiding star, saying Lies
have been steady for eight dec-
ades despite global upheavals.
He credited Putin for steering
the relationship with leadership
and vision over the past 25 years.
On Ukraine, Modi reiterated
India’s consistent call for peace
and support forall efforts toward
alasting resolution, saying India
“has always been, and will
always be ready to contribute.”
The joini statement omitted any
reference to the conflict. Indian
officials later said Putin briefed
Modi onrecent developments.
Putin, in twrn, underscored
“close working dialogue”™ with
the Indian Prime Minister, point-
ing Lo frequent phone conversa-
tions and monitoring of bilateral
ties “meticulously™. Hesaid irade
rose 12 per cent last year (o
around $6.4 billion and has held

firm this year, with 06 percent of
exchanges conducted in “our
national comencies”. Putin
announced plans for an Indian
pharmaceutical company to
build an anti-tfumour drog plant
in Russia’s Kaluga resion, later
confirmed by Interfax, which
reported a pact between India's
BDE Pharmaceuticals, Russias
JSC Pharmasyntez and the
regional government.

Putin reaffirmed support for
completing the remaining reac-
tors at the Kudankulam Muclear
Power Plant and called for
expanding cooperation into
non-energy nuclear applica-
ticns, including medicine and
agriculture. He  reiterated
Fussia’s willingness to help India
develop small modular reactor
technology. The siatement
underscored the "importance of
further discussion™ on India's
second Bussiz-assisted nuclear
plant site, saving New Delhi
would work toward formal allot-
ment in line with earlier pacts.
Both sides committed toacceler-
ating technical and commercial
talks on Russian-designed
VVER reactors, joint research
and development of NPPs, and
localisation of nuclear equip-
ment and Mmel assemblies for
larpe-capacity plants. On energy
trade, Putinsaid Russia remains
a “reliable supplier™ of oil, gas
and coal and stands ready to
ensure unintermupted ship-
ments Lo el India’s fast-prow-
ing economy.

The =ummit unfolded
against the backdrop of Wash-
ington's punitive tariff on India
and sanctions regime, reflected
in the joint commumniqué.

Toreach the $100billion trade
target, bothsides emphasised the
need to clear tariif and non-taril
barriers, ease logistics bottle-
necks, boost connectivity, ensure
smioother payment mechanisms
and resolve insurance-related
issues. Both leaders addressed a
business conference.

The two countries agreed o
continue developing bilateral
settlement  systems  using
national currencies, and to keep
working toward interoperability
between national payment sys-
tems, financial messaging plat-
forms and central bank digital
currency systems.

Modi highlighted the impor-
tance of cooperation in “critical
minerals™ Lo secure diversified
glohal supply chains. He also
announced a free 30-day e-Tour-
ist ¥isa and a 30-day group visa
for Russian travellers. No
defence pacts were unveiled,
consistent with previous sum-
mits, but the joint statement
noted Russia's support for
India’s push for defence self-
reliance. It said the parnership
iz shifting toward joint R&D, co-
development and co-production
of advanced military techno-
logies. Ahead of the sunmit,
Russia had offered joint produc-
tion of Su-57 fighterjets.

A poliical row erupled
during the day after Opposition
the Congress said Leaders of
Opposition Mallikarjun Kharpe
and Ralml Gandhi bave not been
invited to the banguet for Putin
at Rashirapati Bhavan, and took
aswipeat itsown MPShashi Tha-
roor foraccepting the invite, Tha-
roor said: T dont know the basis
(of invitation); this is all done by
the government, by the protocol
biy the Rashirapati Bhawan... All
I can say I am honoured to have
been invited.”

Govt grounds new pilot rest rules for now

The Adrline Pilots’ Associ-
ation of India pushed
back, writing tothe DGCA
that “IndiGo pilots will
now [Ty with reduced rest
and increased fatigue,
placing their passengers
at elevated risk.”

The DGCA, in & separ-
ate better toall pilot groups,
“earnestly requested” full
cooperation toensure pas-
sengers aren't  further
inconvenienced during a
period routinely hithy fog,
holiday demand and wed-
ding-season traffic.

Maidu said a high-level
inquiry has been launched
to determine what went
wrong al IndiGo, identify
accountability and recom-
mend measures toprevent
future disruptions. Flight
schedules are expected o
stabiliseby tomorrow, with
“complete restoration of
Services”™ anticipated
within three days, hesaid.

Therevised FDTL mles
entered their second and
final phaseon Movember 1,
activating seven clauses
deferred during July’sroll-
oul. Phase II tightened
limits on pilot duty during
the early-morning
“window of circadian low™
{roughly O200-0600
hours), when fatigue risk
peaks. Under Para 3.1,
"night duty” covers any
duty overlapping OO0
0600 in a pilot’s acclima-
tised time zone; Para 6.1.4
caps flisht time in such
periods at 8 hours, total
duly at 10 hours, and typi-
cally limits pilots to two

IndiGo told the DGCA
the “massive flight cancel-
lations/delays™ stemmed
from its failure to antici-
pate the impact of Phase I1
FIOTL norms on its roster
from November 1. Thecar-
rieradmitted its crewplan-
ning was “insufficient™
and “indicated™ that new
recruitment will take place
in the coming days to meet
required standards, the
regulator said.

The DGCA noted the
Delhi High Court issuedits
order on the new miles in
April, and that the regula-
tor issued “repeated”
directions to IndiGo from
“time to lime” to prepare
for implementation.

In a videp message
Friday evening., IndiGo
CEOQ Pieter Flbers said the
airline opted to reboot all
systems and schedules on
Friday, triggering its high-
est canceflations vet but
essential for “progressive
improvements™ from
tomorrow.  “With these
actions we expect tomor-
row to have cancellations
below 1,000. The support
of DGCA in providing spe-
cific FDTL implementa-
tion relielis of great help,”
he said. "Sll, there is a lot
of work in progress, but
poing forward from here,
in alignment with the
MoCA and DGCA, we
expect to further improve
every day. Given the size,
scale and complexity of
our operations, it will take
some time to rebum to a
full normal situation,
which we anticipate

between December 10and
157 the CEO said.

After  deliberations
with the ministry, the
DGCA said it suspended
the new rulesas aone-time
measure Lo stabilise the
national aviation network
and restore passenger SeT-
vices. The exemption,
valid until February 10, is
“solely” to stabilise flight
operations and shouldn’t
be seen as a dilution of
safety, it said, adding it
reserves the right to with-
draw the reliefat any time.

The DGCA has asked
IndiGzo to file a progress
report every 15days detail-
ing crew utilisation rates,
steps o increase crew
availability, operational
fixes to improve reliability
and changes in crew plan-
ning and rostering.

Indian Railways"
Morthern Railway zone
has Increased capacity on
several services Lo accom-
modate PaASSENZErS
affected by the IndiGodis-
ruptions. One AC 3tier
coach has been added 1o
the Dibrugarh Rajdhani
Express (12424/23) and the
Jammu Tawi Rajdhani
Express (12425/26). One
chair-car coach has been
added to the Chandigarh
Shatabdi Express and the
Mew Delhi Swarma Jayanti
Shatabdi Express, which
links the capital with
Amritsar. “Furiher
arrangements - are under
planning.” the Railways
said.

(With inputs from
Dihruvaksh Saha)

g) The Eligible Sharshalders will have fo ensure that they keep the depository ii.

participant (*DP”) account active and unblocked, in case of releasing of lien
on Equity Shares due to rejections or due fo non — acceptance of Equity
Shares under the Buy Back. Further, Eligible Shareholders will have to
ansure that they keap the bank account attached with the DF account active
and updated 1o receive credit remittance due 1o acceptance of Buy Back of
Equity Shares by the Company. In case the Clearing Corporation is unable
o make the direct payment into Eligible Shareholders demat linked bank
account then the respective payment will be made to their Saller Mamber faor
furthier depasiting into Eligible Sharehelders account

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

In case the Egquity Shares are held on repaination basis, the non-
resident sharaholder shadl oblain and encloses a letter from 18 authorised
dealer / bank confirming that at the time of acquiring such Equity Sharas,
payment for the same was made by the non-resident sharebolder
fram the appropriate account {e.g. non-resident external account] as
specified by BBl in its appraval. In case the non-resident shareholder
i naot in A position to produce the said cerificate, the Equity Shares
would be desmed to have Deen acguired on non-repafriation basis
and in that case the non-resident shareholder shall submit a consent
letter addressed fo the Company, allowing the Company fo make the
payment on a non-repatriation basis in raspact of the valid Equity shares
accepted under the Buy Back

expenses (inchuding brokerage) efc., that may be levied by the Seller Member
upon tha selling shareholders far tendering Equity Shares in the Buy Back
(secondary market transaction). The Buy Back consideration received by the
Eligitde Sharebalders, in respect of accepted Equity Shares, could be mnet of
such costs, applicable taxes, charges and expensss (including brokerage)
and the Company accepls no responsibility to bear or pay such addibaral
cost, charges and expanses (including brokarage) ncurrad salely by the
Eligitde Sharehclders. The Seller Member|s) would issue confract note o
Eligibée Sharehaldars for the Equity Shares accepled under the Buy Back.

14.14. The Equity Shares lying to the credit of the Company's Demat Account and
accapled in physical form will be extinguished in the manner and following the
procadure prescribed in the SEBI Buy Back Regulations.

- I ; - e} i 2 §i.  If any of the above staled documents (a5 applicabde) are nat enclosed B
a) Al Ehgitle Sharsholders holding the Eguity Shares in physical form shall ) L ’ 15,  Gompliance Officer
nate that in accordance with the proviso to regulation 40{1) of the SEBI &long with the Tender Form, the Equity Shares tendered under the Buy : i i i -
Listing Requlations {naotified by ﬂmp._'-“.-emﬁ!jes ;er?d Emhmg[e I:acan:i of India Back are liable 1o be rejecied. Lo Lr:'h Bl_lmrgla;ﬂgcr?:e;rggﬁ;‘;ﬂiﬂg%‘ﬁzfz;iapgzmzdchggpgﬂﬁgﬁ:‘?gl'.
i T y 3 N ) i ! ) . - La : i
(Listing Obligations and Disclosure Requirements) (Fourth Amendment) | 74.11. Modification/ cancellation of orders will be allowed during the tendening pericd of the purp?ose of MPBU:, Back :'gomptlanm gmﬁye,-}_ |,.,..,,5,3,:‘:,,;',Wr contact the
Regulations, 2018), read with SEBI's press release daled December 3. 2018, the Buy Back. Mulliple bids made by a single Eligible Sharshalder shall be clubbed Compliance Offices:for any canficalions or 1 addfess their frisvances, il any
transfers of securities shall not be processed unless the securities are hedd and considered as “one” bid for the purpose of acceptance. during cffice hours i.e. 10.00 a.m. to 5.00 p.m. on all warking days except S;:turda}r:
ﬂﬁ:u‘:ﬁﬁm”a"ﬁinfg:nw:ﬁ;dsaégflmu‘&hn?uﬁegizgﬁ ;;pcfbl‘-ll:: ,r;;i?é?,r 14.12. The website of the Designated Stock Exchange shall display only confirmed bids Sunday and pubdic halidays till the closure of the Buy Back, at the following address:
i OO " S ; and accordingly, the cumulative quantity tendered shall be made available an tha
CIRIP/2020/144 dated July 31, 2020, the Eligible Sharsholders holding el mﬁ';*nﬁmam g Emm el Mr. Pratik Bhanushall
Equity Shares in the physical farm are allowed to tender their Equity Shares the frading sessions and will be updated at sperific intervals during the tendering WP-Legal & Company Secratary
ins the Buy Back provided that such tendenng shall be as per the provisions of period aClers Services. Limied
the SEBI Buy Back Regulations and terms provided in the ketter of affar. 14.13 hlatha-r:l T
e e 1
b}  Eligible Shareholders who are holding Eguity Shares in physical form and et L?ZNDMHMDFLCE_EE_IE
intend io parficipate in the Buy Back will be required to approach their Upaon finalization of the basis of acceplance as per the SEBI Buy Back Regulations Regd. Office: Sonawala Building. 19 Floor, 29 Bank Street,
respective: Seller Members along with the complete set of documents a)  The selfement irades shall be carried gut in the manner similar to settlement Fort, Mumbai - 400 023, Maharashtra, India
for varification procedures to be carried out including the (i) original share of fracdes in secondary market . z
w‘c—alﬁ{s} t”] valid share transfer fﬂl‘l"r‘l{ﬁ] [i.ﬁ'.. farm SH"'!-} dl.l!y' filled and i ; : : 1 { Phone No,; +91 {22] GE14 8301, Fax No.: +91 (22) 6614 8655,
: 3 ; 1 ; b} The Company will pay the consideration to the Company’s Broker which will Tt i
signed by the transferors (i.e. by all registered Eligible Sharcholdars in same transfer the funds pertaining to the Buy Back to the Clearing Corparation's Email Id: myestor@eclers com, Website: www.sclors com
der and az per the specimen signatures registerad with the Company) and e ot ¥ s B B kil i
g‘l et Sr e Mk il AR B thi At I fa ey oF bank accounts as per the prescribed schedule. For Equity Shares accepted ( 16. egistrar to the Buy Back ! Investor Service Centre
thu TC"'" i IF-aE:rzmtgd F"afm ”E" 'bllggﬁvn el o P.ﬁ.r':lé 2 under the Buy Back. the Clearing Corporation will make direct funds payout In case of any queries, shareholders may also contact the Registrar to the Buy
Anex momgan: '['"Fs'e i |5 H mg’y o e ‘ﬁ' ,aresr? P35 PR, L ; fo the respective Eligible Sharsholder's bank account linked to the demat Back, during office hours i.e. 10,00 a.m. fo 500 pm. on all working days except
() the thE*”TE"d ':'”';“ My s'gt":' fin ':;'99 ﬂi?EEq!-:;:FF Sh.:m: Ia:ra ul J?;‘" account, I Eligible Shareholders' bank account details are not available or Saturday, Sunday and public halidays fill the closure of Buy Back, at the following
Names, d; IE" hl:::h ::'P:' m lh: Egnﬁ gﬁ Iglde muggf'sj'“ 'i if the funds transfer instruction is rejecled by RBlVan Eligible Shareholder's address:
ﬁame o ; o ¥ i ully Snares) and'iVyany y ; relmr.::m Bank, dug 1o any reason, then such furds will be fransferred fo the concemed
bg::?:}:s:.hfm :;ﬂ?ﬂ"::; glgmﬁﬁm ng“ggﬂﬂ"ﬂ;;‘;“gﬁ;?; Eﬂ"fﬁ:g;:g Seller Members satbement bank accounl for opward transfer to their KFIN TECHNOLOGIES LIMITED
and succession certificate or prahate-:; will, if the original shareholder has ro ve sharshalders. Com&;?rg:“: .Mr' i Murall Krishna
deceased, elc., as applicable. In addition, if the address of an Eligible c)  In case of cerlain types of Eligible Sharehoider Le., NRI, forelgn clents, etc. Regd. Off.: Selenium Tower B, Plot 31-32,
Shareholder has undergone a change from the address registered in the where there are specific RBI and ather regulatory requirements pertaining to Financial District, Nanakramguda,
Register of Members of the Gompany, such Eligitle Sharehcider would be funds payout, which do not opt to setile threugh custedians, the funds pay-cut Serilimgampally Mandal,
required to submit 2 self-aftested copy of address proof consisting of any would be givan to their rﬂsgeclivs Seller Membears satiernant bank account fior Hyderahad - 500 032, Telangana, India
one of the following documents: valid Aadhar Card, Voter identity Gard or anward transfier 10 the Eligibde Shareholders. For this purpose, the client type Tel: + 91-40-6T 162227
Passport. dedails would be collectad fram the Registrar o the Buy Back whereas funds Fax: + 01-40-67161583
) ) payoul pertaining to the bids setled through custodians will be fransferred fo FINT H bl :
%} Based on the documents mentioned in paragragh above, the concarmed the selfisment bank acoount of the custodian, each in accardance with the AKlNﬁC Toll Free No: 18003094001
E:Lﬁ;"‘%’;‘fﬁi ??h?;gltﬁr;ﬂ:gﬂhﬁgxe”; :T;Egaét?{:m%rﬂd{g applicable mechanism prescribed by BSE and the Clearing Corparation from Investor Grievance Email:
Buy Back using the Acquisition Window of the Designated Stock Exchange. tens lo1ime, _ _ sinward ris@kfintach.com
Upan placing the bid, the Seller Member shall provide 8 TRS generated by d}  The Equity Shares bought back in demat form would be transferr_ed directly Email: gclers buyback?025@kdintech.com
the: Desigraled Stock Exchange’ bidding system Lo the Eligible Sharehokder, to the demat account of the Company openad for Buy Back ("Company Website: waw kfintech.com
TRS will contain the details of order submitted like Folio Mo., application na., Demat Account”) provided it is indicated by the Company's Broker or it will SEBI Regn. No.: INRODODD0Z21
Cedilicale No., Distinclive Ma., number of Equity Shares lendered el be transfarred by the Company’s Broker to the Company Demat Account on Ay
d)  After placing the bid, the Sellar Member of the Eligible Shareholder has receipt of the Equity Shares from the clearing and seftlement mechanism of Validity Period: Permanent
! = ] ! the Designaled Stock Exchange. IN; L724 H201TPLCA4407.
to delivar the orginal share cerlificatels) and documents (as mentionad in 3 |.g 5 .n.g G AORED o i
paragraph 14.10 (b) above along with TRS either by registered post or couriar &) The Eligible Shareholders will have to ensure that they keep the DP account § 47 Manager to the Buy Back
or hand delvery o Registrar to the Buy Back (at the address mentioned at active and unblocked, in case of releasing of llen on Equity Shares due 1o
paragraph 16 balaw) on or before the Buy Back closing date. The envelope rejections or due ta nan — acceptance of Equity Shares under the Buy Back EMKAY GLOBAL FINANCIAL SERVICES LIMITED
should be superscribed as “eClerx Services Limited - Buy Back 2025". One Further. Eligible Shareholders will have to ensure that they keep the bank Contact Person: Mr. Deepak Yaday/
copy of the TRS will be retained by Renistrar to the Buy Back and it will pravide account attached with the DF account active and updated 10 receive credit Ms. Heana Sharma
acknowledgement of the same (o the Seller Member! ERgible Shareholder, remitlance due to acceptance of Buy Back of Equity Shares by the Company. Regd. Off.: The Ruby, 7" Floor
B) Eligible Sharsholder holding Equity Shares in physioe! form should note f  Excess demat Equity Shares or unaccepted demat Equity Shares, if any, W
that physical Equity Shares will not be accepted uniess the complete set of tendered by the Eligiole Shareholders, lien on such shares would be released f:”ag":" TDEE;E“;‘“'E“; w“ft' !
documents are submitted. Acceptance of tha physical Equity Sharas for the by tha Clearing Corporation and shall become iree in the respective Eligible g = Limial - « Maharashira, Incla
Buy Back shall be subject fo verification as per the SERI Buy Back Regulations Shareholder's DP account, Tel. No.: +51 22 86121212
and any further directions issued in this regard. Tha_Ftugis:rdr to the Buy Back gl Inthe case of inter-depository, tha Claaring Corporation will cancel the excass o it e i btk Fax Mo.: +21 22 66121299
will verify such bids based on the documents submitted on a daily basis, The or unaccepted shares in target depository. The source depository will not be Email id: eClers buyback@@emkayglobal com
warification of the original share certificate(s) shall be completed on the date atde 1o release the lien withoutl a release of Inter Depository Tender (10T Website: www amkayglobal com
of receipt by the Regisirar to the Buy Back. Once the Regisirar to the Buy Offer message from target depository, Further, release of IDT message shall SEBI Regh. No.: INMDOD011228
Back confirms the bids, it will be trealed as ‘confirmead bids' be sent by targel depositary either based on cancellation request received R
f) Al documents as mentioned above, shall be enciosed with the valid Tender from the Clearing Corparation or automatically generated after matching with Valltiny Hlathont - Fermansiit
Form. otherwise the Equity Shares tendered will be liable for rejection. The Bid accepled delail as received from the Company or the Registrar 1o the CIN: L671 20MH1985PL C084899
Equity Shares shall he liable for rejection on the following grounds among: Buy Back. Post receiving the IDT message from target depository, scurce i ' ibili
mhcg: 1) If there is any other company's equily share mﬁlrlcatc[s} enmsﬁ depository will cancel’ ralease excess of unaccepled block shares in the toy Smetl S ﬂ“!?u“mhll.dr :
with the Tender Form instead of the Equity Share cerificatets) of the demat account of the Eligile Sharehalder. Post completion of tendering | 18.1- As per Regulation 24(i) (a) of the SEBI Buy Back Regulations, the Board of
Company; (ii} If the ransmission of Equity Shares is not completed, and the period and receiving the requisite detalls viz, demat account detalis and Dlwclovs. of e Gomany | Boand:) scoept: responsbliy. for the inlbnvisto:
Enuity Sharss &re not in the nems of the Eligibie Sharsholders: i) If e accepted bid quantity, source depaository shall debit the sacurities as per the contained in this Public Announcement and confirms that this Public Announcemant
Eligible Sharehoiders lender Equily Shares but the Registrar o the Buy Back communication/ message received from target depository to the extent of ScAThaln s e, pctisal e matacial o psbon o d ous oot exln sy miskiadg
does not receive the Equily Share cerlificateis); (iv) in case the signature accepted bid shares from Eligible Sharehalder's demat account and cradit it |nfg.:|rmalu:|_n. o ) 1
on the Tender Form and Form SH-4 does not match as per the specimen {0 Clearing Corporation setilement account in targel depository on setilement This Public Announcement is issued under the authorily of the Board in terms of
signaturs recorded with Company/ Registrar to the Buy Back. date. the resolution passed by the Board on October 24, 2025 and by the Buy Back
; : ; : = Commitlee on December 5, 2025.
g} In case any Eligible Shareholder has submitted Equity Shares in physical b} Any excess physical Equity Shares pursuant to proportionate acceptance!
farm for damatarialization, such Eligitla Sharehaldars should ensura that the rejaction will be retunad back to the Eligitie Shareholder directly by the For and on behalf of the Board of Directors of eClerx Services Limited
process of getling the Equity Shares dematerialized is completed well in time Registrar to the Buy Back. The Company is authorized to split the share
so fhat they can participate in the Buy Back before the closing of trading hours carlificate and issue a new consolidated share carlificate for the unaccepted
on the date of closing of Buy Back. Equity Shares, in case the Equity Shares accepted by the Company are |ess Seli S S
WY For Endity Sh hild. b Bl Shareialiis SR i than the Equity Shares tendered in the Buy Back by Eligible Shareholders Mr. Kapil Jain Mr. Amit Majmudar Mr. Pratik Bhanushall
) S;thgl";;ﬁ_ fres e bR B Rl e o R R i hedding Equity Shares in the physical farm, Managing Direcior &  Non-Executive Independent  VP- Lagal & Company
i : i]  The Company's Broker would also issue a contract nole Lo the Company for Group GECQ Dirgscior Secretary
I Eligible Shareholders, being non-resident shareholders (excluding ihe Equity Shares accepted under the Buy Back. DIN: 40170402 DIN; 00585425 {ICEl Membership Mao.; FE53E)

Foreign institutional investorsforeign porfolio. invesiors} shall also
snclose a copy of the permission recoived by them from RBI, if
applicable, to acquire the Equity Shares hald by them.

Eligible Shareholders who intend to parlicipate in the Buy Back should consult
their respective Seller Member for any cost, applicable taxes, charges and

Placa: London

Date: Decamber 5, 2025

Place: Mumbai

Piaca: Mumbai




a2 fawett | wfmEr, 6 faat 2025 Fﬂx‘rﬁﬂ'é@é

eClerx

eClerx Services Limited

CIN: L72200MH2000PLC125319

Registered Office and Correspondence Address: Sonawala Building, 1% Floor, 29 Bank Street, Fort, Mumbai - 400 023, Maharashtra, India

Email Id: |

Phone Ne.: +91 {22) 6614 8301, Fax No.: +31 (22) 6614 B655

, Website: www eclers.com; Contact Person: Mr. Pratlik Bhanushali, VP- Legal & Company Secretary

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

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNWCEMENT") |15 BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION 7(i) OF THE SECURITIES
AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED (THE “SEBI BUY BACK REGULATIONS"} AND CONTAINS
THE DISCLOSURES AS SPECIFIED IN SCHEDULE N TO THE SEBI BUY BACK
REGULATIONS READ WITH SCHEDULE | OF THE SEBI BUY BACK REGULATIONS.

OFFER FOR BUY BACK OF NOT EXCEEDING 666,666 (SIX HUNDRED SIXTY SIX
THOUSAND SIX HUNDRED SIXTY S1X) FULLY PAID-UP EQUITY SHARES OF FACE
VALUE OF ¥ 10/- [RUPEES TEM ONLY) EACH OF ECLERX SERVICES LIMITED
("EQUITY SHARES” OR “"SHARES"™), AT A BUY BACK PRICE OF ¥ 4,500/- (RUPEES
FOUR THOUSAMND FIVE HUNDRED ONMLY) PER EQUITY SHARE PAYABLE IN CASH
FOR AN AMOUNT NOT EXCEEDING ¥ 3,000 MILLIONS {(RUPEES THREE THOUSAND
MILLIONS ONLY), EXCLUDING ANY EXPENSES INCURRED OR TO BE INCURRED
FOR THE BUY BACK, WHICH REPRESENTS Z1.08% AND 13.80% OF THE
AGGREGATE OF COMPANY'S FULLY PAID-UP EQUITY SHARE CAPITAL AND FREE
RESERVES AS PER THE LATEST AUDITED STANDALONME AND CONSOLIDATED
FINANCIAL STATEMENTS AS ON MARCH 31, 2025 RESPECTIVELY, THROUGH THE
TENDER OFFER ROUTE PROCESS USING THE STOCK EXCHANGE MECHANISM,
ON A PROPORTIOMATE BASIS FROM ALL THE EQUITY SHAREHOLDERS/
BENEFICIAL OWNERS OF THE EQUITY SHARES OF THE COMPANY AS ON THE
RECORD DATE ("BUY BACK™ OR "BUY BACK OFFER").

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

1. Details of the Buy Back Offer and Buy Back Price

1.1, The Board of Directors [(“Board”), which tarm shall be desmed to include any
commiltea of he Beard andlor afficiaks, which the Board may constitula/aulhorise
o exarcisa 18 powers (the "Buy Back Committee”)] of ellerx Services Limited
{"Company”]. at its meetng hekd on October 24, 2025 (“Board Meeting™) has, in
accordance with Article &1 of the Aricles of Association of the Company and the
provisions of Sections 63, 69, 70, 110, 179 and all other applicable provisions of the
Companies Act, 2013, as amendad ("Act’} read with the Companies (3hare Capital
and Debentures) Rules, 2014, the Companies (Management and Adminstration)
Rules, 2014, the Companies (Meetings of Board and its Powers) Rules, 2014, to
the exlent applicable and ather relevant Rules made thereunder, each as amended
from time fo time and the provisions of the Securities and Exchange Board of
India (Buy-Back of Securites) Regulations, 2018, as amended ("SEB] Buy Back
Regulations™), the Securties and Exchange Board of India [Listing Obligations
and Disclosure Requiremenis) Regulations, 2015, as amended, ("SEBI Listing
Regulations") and subject o approvals of siatutory, regulalony or govermmental
authorities, insfitubions or bodies as may be regquired under applicable laws.
approved the propesal to Buy Back of not exceeding 666,666 (Six Hundred Sixty Six
Thousand Six Hundred Sixly Six) lully paid up equily sharas havirg a face valee of
¥ 10/ (Rupees Ten anly) each (“Equity Shares"™), rapresenting 1.40% of tha total
number of Equity Shares in the total paid-up Equity Share capital of the Company,
as an March 31, 2025, at a buy back price of T 4 500/- (Rupees Four Thousand Flve
Hurndred onky) per fully paid-up Equity Share payatle in cash ("Buy Back Price™) for
an amount not excesding Rs. 3,000 Millians (Rupees Thiee Thousand Millions only),
excluding any expenses-incurred or o be incurred for the Buy Back wiz, brokerage
costs, fees, lumover charges, taxes such as securities transacton tax and goods and
services lax (if any). tax on digiributed income on Buy Back, stamp duty. advisors
feas, filing fees, public announcement expenses, printing and dispatch expenses,
if any, and other incidental and related expenses and charges etc. (" Transaction
Costs™) (such amount hareinafier refarred to as the "Buy Back Size’), represanting
21.08% and 13.80% of the agaregate of the total paid-up equity shara capital and
frag rasanves of tha Company based on lates! audited standalons and consolidatad
audited financial statements of the Company, respeclivaly as on March 31, 2025,
fram the shareholdersibenaficial owners of the Equity Shares of the Company as
on a record date o be subseguently decided by the Board/Buy Back Commiltea
{"Eligible Shareholders"), through tender offer route, en a proporilonate basis as
prescribed under the SEB| Buy Back Regulations

The Company scught approval of ile shareholders for the Buy Back, by a special
resclution through postal ballot, The shareholders approved the proposal of Buy
Back of Equity Shares and the results of the peatal bailot werg announced on Friday,
December &, 2025,

The Buy Back i further subject to approvals, permissions and sanctions as may
be necessary, and subject 1o such conditions and modifications, I any from time
fo time from statutory, reguistory or governmental authorifiss a5 may be reguired
under apphcable laws, including but not limited to Securities and Exchange Board
of India (“SEBI"), the BSE Limited ("BSE™) and National Stock Exchange of India
Lirmited {"NSE"} on which the Equily Shares of the Company are listed [BSE and
MNSE logether are referred a5 “Stock Exchanges™).

The Buy Back will be underakan on a proporbionate basis from the Elgible
Sharehalders as on the Record Date provided that 15% (fifteen percent) of the
number of Equity Shares proposed to be boughl back or number of Equity Shares
ehliled as per the sharehalding of small sharehalders as defined in the SEBI Buy
Back Regulatons ("Small Shareholders'’) as on the Record Date. whichowver is
higher, shall be reserved for the Small Shareholders.

The Buy Back Slze s 21.08% and 13.80% of the lotal paid-up Equity Share caplial
and free reserves of the Company based on the fatest standalane and cansolidated
audited financial statements of the Company respectively as at March 31, 2025
{being the date of the tatest available audited standalone and consolidated financial
siatements of the Company).

The Equity Shares of the Company are currently listed on the Stock Exchangss.

The Buy Back shall be undertaken on 8 proportionate basis from the Elgible
Sharehalders through the Tender Offer process prescribed under the SEBI Buy
Back Regulations. Additionally, tha Buy Back shall be implemented by the Company
using the “Mechanism for acquisition of shares through stock exchange” as specified
by SEBI vide circular bearing number CIRICFDVPOLICY CELL/M/2015 dated April
13, 2015 read with cirdular bearing aumber CFO/DCR2/CIR/P2016/131 dated
December 9, 2016, SEBVHO/CFO/DCRIIVCIRPI2021/615 daled Auvgusl 13, 2021
and SEBUHOCFDIPaD-2RICIRZ2023/35 dated March 08, 2023, Including any
amendments thereol (“SEBI Circulars®™). In this regard, the Company has requested
B2E to provide the separaie acquisition window to facilitale placing of sell orders by
the Eligibkde Shareholders who wish to fender Equily Shares in the Buy Back For
the purposes of the Buy Back, BSE Is appointed as the designated stock exchandge
{“Designated Stock Exchange"). Once the Buy Back iz concluded, all Equity
Shares purchased by the Company in the Buy Back will be extinguished in terms. of
the SEBI Buy Back Regulations,

In terms of the SEBI Buy Back Regulations, under tender offer route, the Promater
and Promater Group have an option to participate in the Buy Back. The details of
Promoter and Prometer Group parficipation in the Buy Back has been detailed in
paragraph B of this Public Announcameant.

Further, under tha Act, the number of Equity Shares that can be bought back during
tha financial year shall not excasd 25% of the total numbes of Equity Shares in the
pard up Bgquily Shares of the Company. Accordingly, the number of Equity Shares
that can be bowght back during the financial year cannol exceed 11,912,589 (Eleven
Millian Mirg Hundred Twedve Thousand Five Hundred Eighly Nine) Equily Shares
baing 25% of 47,650,355 (Forly Seven Millons Six Hundred Fitty Thousand Three
Hundred Fifty Nne) Equity Shares. of face value of T 10/ (Rupees Ten Only) each,
pesng the cutstandmg number of fully paid up Eguity Shares of the Company as
on March 31, 2025, Since the Company propases (o Buy Back up to 666,666 (Six
Hundrad Sixty Six Thowsand Six Hundred Sixty-3ix) Equity 3hareg, the same
iz within the aforesaid limat, Further, proposed Buy Back of Equity Shares of uplo
666,666 (Six Hundred Sixty Six Thousand Six Hundred Sixty Six) represents 1.40 %
of the total number of Equaly Shares in the total paid up Equily Share capital of the
Company as on the date of Public Announcement,

1.2,

1.3

1.4

i.5

1.6.
1T

1.6

1.8.

1.10, Pursuant to the proposed Buy Back and depending on the response to thd Buy
Back, the vating rights of the Promaters in the Company may incregse or decreass
from their sxisting sharshalding in the tolal equity capital and voling nights of the
Company. The Promolers of the Company are already in conlrol aver tha Compary
and therefore such further increase or decreass in voting rights of the Promotars will
riok resull in any chanage in control aver the Company.

Parficipation in the Buy Back by Eligible Shareholders will Ihgger lax on the
consideration recalved on Buy Back by them. Finance (No.2) Act, 2024 has made
amendments in relation 1o buy-back of shares we ! Oclober 1, 2024, shifting the
tax liability in the hands of the shareholders (whether resident of non-resident) and
the Company I3 not required fo pay tax on the distributed income. The sum pard by
a domestic company for purchasa of its own shares shall be freated as dividend
i the hands of shareholders, Mo deduction is allowesd against such dividend while
computing the ingome from ather scurces. The cost of acquisition of the shares
which has been bought back by the Company shall be treated as capital loss in the
hands of the shareholder and allowed to be carry forward and set off againat capital
gains as per the provisions of the Income Tax Act, 1961, Tha Company is reguired
to deduct 1ax at source 85 per the provisions of the Income Tax Act, 1961 in respeact
of the consideration payable to shareholders (wheiher resident or non-rasident) an
Buy Back af tha shares. Since the Buy Back of shares shall teka place through
tha sattlemeant mechanism of tha slock Exchange, sacunties franszaction tax will be
apglicable. In due course, Elgible Sharehalders will receive a letter of offer, which
will contain a mone detailed nole on taxation. However, in wew of the parlicularized
matsre of ax consequences, the Eligible Shareholders are advised 1o consull thair
cowny begal, financial and tax advisars prior bo participating In the Buy Back.

.12, The Buy Back from Eligible Shareholders who are persens resident outside india,
incleding the foreign portfolio investors, erstwhile cverseas corporate bodies and non=
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resident Indians, members of fareign nationality, etc. ifany |, shall be subject to such
approvalz if, and tothe extent necessary or reguired from the concerned autharities.
including approvals from the REl under the Foreign Exchange Management Act,
19599, as amended and the rubes, regulations framed thereunder and Income Tax Act,
1961 including rules and notifications issued thereunder, as applicable, if any and
such approvals shall be required 1o be taken by such non-resident shareholders.

A copy of this Public Announcernent is available on the websile of the Company at
wwiwaclard com and expacied o be availabla on the SEBI wabsite Www.sabi.gov.in
and on the website of the Stock Exchanges at waww. nsaindia.com and www. bseindia,
codm during the periad of the Buy Back.

MNecessity of the Buy Back

The Buy Back i belng proposed by the Company o retuim surplug funds to the
Eligible Shareholders, which are over and above its ordinary capial reguirements
and e excess of any current investment plans, in an expedient, efficlent and cost
effective manner. The Buy Back would increase the shareholder's value and would
alza halp the company in fulfilling the following objectves:

The Buy Back will help the Company ta retum surplus cash to its shareholders
halding Eguity Shares broadly in preportion fo their sharehalding, theraby, enhancing
the overall return lo the shareholders;

The Buy Back, which is being implemented through the Tender Offer’ as prascribed
under the SEB| Buy Back Regulations, would invaolve ailocation of 15% of number
of Equity Shares which the Company propases to Buy Back or number of Equity
Shares entitbed as per the shareholding of Small Sharsholdars, whichever is higher,
to Small Sharahaolders. The Company belisves that this reservaton of 15% for Small
Shareholdars would benafit a large number of public shareholders; who would get
classified as “Small Sharehalder”:

. Tha Buy Back may halg in improving reluen on aguily dua to reducton in he aquily

brase, theraly leading to tong tarm increase in sharaholdes's value;
The Buy Back will help in achleving an optimal capltal structure,

The Buy Back gives an oplion to the shareholders holding Equlty Shares of the
Company, 1o either (i) choose (o paricipate and gel cash in lieu of Equily Shares to
ha accepted under the Buy Back Offer ar (i) choose to nat participata and enjoy a
resultant increase in their percentage sharehelding, post the Buy Back Cffer, without
additional investment.

Maximum amount required for Buy Back, its percentage of the total paid up

Equity Share capital and free reserves and the source of funds from which Buy
Back would be financed

.. The maximum amount required under the Buy Back will be not exceeding T 3,000

Millions [Rupees Threa Thousand Millions anly} excluding ransacton costs incurred
or o ba incurrad for the Buy Back, baing 21.08% and 13.80% of the aggregate of the
total paid-up Equity Share capital and Free Reserves of the Company basad an the
latest Standalone and Consolidated Audited Financial Statements of the Company
respeclively as al March 31, 2025 (being the date of the lalest avaiable Audiled
Standalone and Consolidated Financial Statements of the Company)

. The Buy Back would be made cut of fres reserves of the Company. The Company

shall transfer from itz free reserves or securities premium account andfor such
sources as may be permilted by law 8 sum equal o the nominal value of the Equéty
Shares bought back through the Buy Back to the Capial Redemption Reserve
Accaunt and the details of such fransfer shall be disclosed in its subsequent audited
halance shest. The payments shall be made out of the Company's current surplus
andfor cash balances andior cumant invesiments andior cash available from intemal
resources of the Company and {and nat from any bomowed funds) and on such terms.
and conditions as the Board may decide from time fo time at its absolute discretion.
The Company confirms that as required wnder Section 68{2)(d) of the Act, the ratic
of the aggreqgate of secured and unsecured debis awed by the Caompany, if any, shall
be not more than twice the paid-up Equity Share capital and Free Resaerves afler tha
Buy Back and that it has got sufficient source to pay-off the consideration towards the
Buy Back and would not barrow funds for the said purposa.

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

The Equity Shares of the Company are proposcd 1o be bought back at a buy back
price of ¥ 4 500/ {Rupees Four Thousard Five Hundred only) per Equity Share. The
Buy Back Price has baen arrived at after considering vanious Tactors including but
nat limited to the volume weighted average prices of the Equity Shares traded on
the BSE and NSE where the Equity Shares are listed, the net warth of the Company,
price earnings ratio, impact an other financial parameters and the possible impact of
Buy Back on the eamings per share.

The Buy Back Price represents premium of i} 7.71% and 7.70% over the volume
weightad average market price of the Equity Shares on BSE and on NSE, raspectively,
during tha ane month precading October 17, 2025 (the date of intimation to the
Siock Exchanges for the Board Mesting o cansider the proposal of the Buy Back),
ii} 11.28% ower tha volume weighted average marketi price of the Equity Shares on
each of tha Slock Exchanges. for two weeks precading October 17, 2025 (the date
of intimation to the Stock Exchanges for the Board Meeting to consider the proposal
of the Buy Back) and iii) 1.24% and 1.20% over the closing prices on BSE and
NSE respectively as on Oclober 24, 2025 (the date of Board meeting approving
the Buy Back) and iv} 1,456.49% and 815.682% lo the Company's book value per
Equity Shares of T 289 11/~ and ¥.491 47/ respectively, pre buy back, based on the
latest standalone and consclidated avdied financial staterment of the Company as al
March 31, 2025

The BoankBuy Back Committes may, 1 (one) warking day pror 1o the Record Date,
increase the Buy Back Price and decrease the number of Equity 3hares proposed
ta be hought back under the Buy Back, such that there-is no change in the Buy Back
Size, in t2rms of Regulation Hvia) of the SEBI Buy Back Regulations.

Maximum number of shares that the Company proposes to Buy Back

. The Company proposes to Buy Back 666,666 (Six Hundred Sixty-Six Thousand Six

Hundred Sixiy-Six) fully paid-up Equity Shares of face value of Rs. 10/~ (Rupees
Ten only) each of the Company or lesser, depending upon the final buy back price
datarmined by the BoardBuy Back Commiltes in ferms of Regulation S{via) of the
SEB| Buy Back Reguiations. Furlher, proposed Buy Back of Equily Shares of upte
666,666 (Six Hundred Sixty Six Thousand Six Hundred Sisty Six) reprasents 1.40%
of the lolal number of Equily Sharas in the folal paid up Equity Share capilal of the
Company as on the date of Public Announcement and 1.40% of the total number of
Equity Shares In thwe otal paid up Equity Share capltal of the Company as on March
31, 2025, which is within 25% of total number of aulstanding Equity Shares of the
Company. The Buy Back |s proposed to be completed within 12 (twelve) months of
the date of special resolution approving the proposed Buy Back

Method to be adopted for the Buy Back

The method to be adopted for the purpose of Buy Back shall be through the Tender
Cffer route throwgh Stock Exchange mechaniam as prescribed under the SERI Buy
Back Regulations and circulars issuad thersunder, incduding the "Mechanism for
acquisition of shares through Stock Exchange” notified by SEB| Circulars or such
oiher mechanism, for the Buy Back through Tender Offer route, as may be applicable,

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

The aggregate sharsholding, of the Promoter and Promoter Group, Directors, Kay
Manageral Personnel and Parson in Conlred of the Company in the Campany as on
the date of the Postal Ballot Nobice, being October 24, 2025, Is as follows:

Narghoiding of Fromolar ang pmoter Group, DIrgciorn [
Control of the Company:
Sr. Mame Category Mo, of Equity Y
No Shares held | Shareholding
1. Privadarshan Fromoter and 12784 858 26.85
Mundhra Executive Directar
2. Anjan Malik Promoter and 12,7849 553 26.84
Man-Executive Director
3. Vijay Kumar Promoter Group 31,239 0a7
Mundhra
q, Supriya Modi Promoter Group 24 262 0.05
: Shwata Mundhra Promoter Group 438 0.00
B, | Pawarn Makk Promater Group M M
T Kapil Jain Managing Director & M M
Group CEO
8, | Shailesh Kekre Mon-Executive i Mil
Independant Dhreclor
8, | Srinjay Sengupta MNon-Exacutive Mid Mil
Independent Dhreclor
1. [ Naresh Chand Mon-Execulive il i
Gupta Indegendant Directar
11, | Navatbir Kumar Man-Executve Ml Ml
Indepandent Threctar
12 |BalaC Mon-Executve i it
Deshpandsa Independant Direclor
13, | Amit Majmudar Mon-Executiie (1] Ml
Independent Directar
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shareholding of Key Managerial Personnel:

Sr Mame Category MNo. of Equity %
Neo. Shares held | Shareholding
1. | Srinivasan Chiaf Financial Officar 19.000 004
Madadhur |
2. | Pratlk Bhanushall | VP-Legal & Company 295 o.og
Sacretary

Except as stated above, none of the Directars or Hey Managenal Personnel of the
Company halds any Equity Shares in the Company. Furher, nana of tha member of
Promoter and Promaier Group of the Company are corporate bodies/companies,

Except as provided below, no Eguity Shares of the Company have been purchased!
sold by Promotars and Promoter Group, Directors, Key Managanal Parsonnel and of
persons who are in control of the Company during the period of six monihs preceding
fhe date of the Board Meeting at which the Buy Back was approved and the date of
1he Postal Ballot Nolice, being October 24, 2025:

T

8r.| Mame | Aggregate | Mature of | Maximum | Dateof | Minlmum | Date of
Mo Ko, of | transaction | Price per | Maximum | Price per | Minkmum
Exquity Exquity Frice Equity Price
Shares Share{?) Share %)
purchased
orsold

T | Suprive 3 Seke | JR4TED July 30, | ZB4TED ) Juby 30
Mo 025 2025
{Pramoler
Group}

2 | Vigy m Buy | 38058 dune 12, | 348067 | Jume 02
Kumar 2025 2025
Murdhira
{Promiier
Group)

3 | Prabk 45 Buy | 4.255.00 | September | 4.249.00 | September
Bhanushak (8, 2025 08, 2025
(WP
Legal &

Compary
Secratary)
B.  Intention of the Promoter and Promoter Group of the Company to tender Equity

Shares for Buy Back

8.1, In tarms of the SEBI Buy Back Regulations, wnder the Tender Offar route, the

Promater and Promoter Group of the Company have an option to participate in the
Buy Back. In this regard, the Promoter and Promoter Growp of the Company have
exprassed hedr intenlion of nol participating m the Buy Back vide thair letters dated
Qetobar 21, 2025 and October 23, 2025, Accordingly, the disclosures as reguied
as per paragraphs (vil) bo the Schedule | of the SEBI Buy Back Regulatons ara nat
applicable,

9. Coenfirmations from the Company as per the provisions of the SEBI Buy Back
Regulations and the Act

The Company confirms that
All Equity Shares for Buy Back are fully paid-ug;

The Company shall not ssue any Equity Shares or other securitres from the date
af the Board Meeting including by way of bonus issue 1l the expiry of the Buy Back
period i.e, date on which the payment of consideration to sharehoiders who have
accepted the Buy Back is made in accordance with the Act and the SEBI Buy Back
Regulations;

The Company shall not raisa further capital for a period of one year from tha axpiry
of the Buy Back pariod ie. the date on which the payment of considerabon to
sharshoiders who have accepted the Buy Back Offer is made excepl in discharge of
subeisling obligations:

The Company shall not Buy Back e Eguity Shares or other spacified securities
fram any person through negolialed deal whether on or off the Stock Exchangos or
through spot transactions or through any private arangement in the implementation
of the Buy Back;

The Buy Back Size e T 3,000 Millins (Rupaes Three Thousand Milllons only) does
not excead 25% of the aggregate paid-up Equity Share capital and free reserves
{including securities premium accountl as per the latest available Standalone and
Consolidated Audited Financial Statermeants of the Company as on March 21, 2025;
The maxmum number of Equity Shares proposed fo be bought back under the Buy
Back will not excead 25%; of the tofal number of Equity Shares in the total paid-up
Equity Share capital of the Company;

There are no pending schemss of amakgamatian or compromise or amangement
pursiant bo the Act (“Scheme™ ) invaolving the Company, and no pubbc announcement
of the Buy Back shall be made during pandency of any such Scheme;

The Company shall not make any further offer of Buy Back within a parod of ong
vear reckoned from (he expiry af tha Buy Back period i.e. dale an which the payment
of congidaration to sharebolders who have accepted the Buy Back Offar is made
The Company shall not withdraw the Buy Back Offer afier the public annauncement
of the Buy Back Qffer i3 made;

9.10. The Company shall comply with the: statutory and regulatory timelines in respect of
the Buy Back in such manmner as prescribad under the Act andior the SEBI Buy Back
Regulations and any ather applicable laws;

.1
8.2,
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9.5

9.6,
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9.11. The Company shall not ulilize any money borrowed from banks or financial institutions
for the purpose of Buy Back of its Equity Shares;

9.12. The Company Is in compliance with the provisions of Sections 92, 123, 127 and 129
of the Act:

.13, There are nodefaulis (either o the pasl or subsisting) in e repayment of deposils.
infasesl payment thereon, redemption of debentures or imerest payment thareon or
redemplion of preference shanes or payment of dividenc due to any sharaholder, or
repayment of any term [oans oF interest payable thereon to any financial institutan o
banking company;

9.14. The Cormpany will rot Buy Back Equlty Shares which are lpcked-in or non-
fransferabie, untd the pendency of such lock-in, or until the Equity Shares become
transferable, as applicable, during the period batween the date of openirg and
chosing of the Buy Back Qffer,

89.15. The ratio of the aggregate of secured and unsecured debis owed by the Company.
if any, after the Buy Back shall not be more than twice its paid-up capital and free
regerves, based on the latest available, Audited Standalone and Consclidated
Financials of the Company as on March 31, 2025, whichever sets gul a lower
amount;

89.16. The Company shall transfer from its free reserves or sacwilies premium account
andlor such sources as may be permitted by law, & sum equal to the norminal value of
Ihwa Eqjuily Shares purchased throwgh the Buy Back Lo the capital redemption resere
account and the delalls of such transfer shall be disciosed inits slbsaguent audited
financial statemants;

9.17. The sharehol®ars resolution approving the Buy Back will be valid for 8 maximiem
perod of one year from the date of passing the shareholders resclution [or
such extended pericd as may be permitted under the Act or the SEBI Buy Back
Regutations), The exact fime tahla for the Buy Back shall be dacided by the Buy Back
Committee within the akove time imits

918, The Equlty Shares bought back by the Company will be compulserily exiinguished
and will not be held far reissuance;

.19, The Company shall not directly ar indirectly purchase its own Equity Shares ar other
specified securities:

a}
b} through any imvestiment company or group of investment companies;

9.20. The Egquity Shares bought back by the Company will be extinguishad andior
physicaty destroyed as may be applicable in the manner prascribed under the SEBI
Buy Back Regulations and the Act within 7 (Seven) working days of the date of
payment of considaration 1o Eligible Sharehciders who have fendered the Egquity
Shares undar tha Buy Back Offer;

Ag per Regulation 24{i}e) of the SEBI Buy Back Reguiations, the Promoter and

members of Promater Group, andlor thesr assoclates, shall nol deal in the Equilly

Shares or other specified securies of the Company either through the Stack

Exchanges or off-market trangactions (including inter-se transfer of Eguity Shares

amany the Promoter and members of Promater group) from the date of the passing

the special resolution fill the date of closing of the Buy Back Offer, ather than
participation in the Buy Back;

9.22. The statements contained in all the relevant documents in relation to the Buy Back
shall be true, materisl and factual and shall not contain ANy misstatements or
misleading information;

823, The Company shall Buy Back the Equity Shares held in physical form from Efigibla

Sharahaolders in terms of SEBI circular no. SEBUHOWCFOMCMDUCIR/P 20200144

dated July 31, 2020;

through any subsidiary company includmg its cwn subsidiary companies; and

821
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The Buy Back shall not result in delisting of the Equity Shares from the Stock
Exchanges;

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

The Company shall not Buy Back out of the procesds of an earlier issue of the
same kind of shares or same kind of ather specified securities:

Az per Regulation 5{1){c) and Schaduba {xil} of the SEBI Buy Back Regulations, it 15
confirmed that there is no breach of any covenanis as per the lenders agreemeants
o the loans taken and the cansent of the lenders in this regard has been chiained
by tha Company,

Tha letter of offer with the tender form shall be dispatched to Eligible Shareholders
within 2 {bwo) working days from the Record Date

Confirmations from the Board

The Board of Directors of the Company has confirmed that it has made a full
enquiry inta the affairs and prespects of the Company and after 1aking info acceunt
thes financial position of the Company and also consldaring all contingent llabiities,
the Board has formed the opinion;

a)  That immediately following the date of the Board Meeting held on October
24, 2025 appraving the Buy Back and lhe dale on which the resulls of the
Ehareholders’ resolution by way of postal ballot with regard to the Buy Back
are declarad, there will be no grounds on which the Company can ba found
unable o pay s debls;

That as regards the Company's prospects for the year immediately following
the date of the Board Meeting held on October 24, 2025 appraving the Buy
Back and the date an which (he results of the Shareholders’ resolution by way
of postal ballot with regard to the Buy Back are declared, and having regard
fo Boand's Intentions with respect to the management of the Company’s
business during hal year and to the amounl and character of the financial
resources which will, in the Board's view, be availabla to the Company that
year, the Company will be able to meet its liabilites as and when they fall due
and will not be rendered msolvent within a period of ane year from the date of
the Board Mesting approving the Buy Back and the date on which the results
of the: Shareholders” resclution by way of poatal batkol with regand to the Buy
Back are declared;

In forming the opinion aforesaid, the Board has teken inta account the
liahiliies as if the Company kg being wound up under the provisions of
i Companies Act, 2013 and the Insolvency and Bankruptey Code, 2016
{including prospectve and contingent lahilitas).

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

The text of the Report dated October 24, 2025 received from Price Walerhouse
Chartered Accountants LLP, Statutory Awditors of the Company, addressad to the
Board is reproduced below:

Quols

Tha Board of Directors

Wis. aClar: Services Limidad

Sanawala Building, 17 Floar, 29 Bank Strael,
Fort, Mumbai — 400 023 Maharashira, India

Statutory Auditors” Repert on Buy-Back of Equity Shares pursuant to
the requirement of Schedule | to Securities and Exchange Board of india
(Buy-Back of Securities) Regulations, 2018 as amended (the “"Buy-Back
Regulations”) and Section 6& of the Companies Act 2013 (the “Act”)

This report |s sued in accordance with cur engagement letler dated October 24,
2025,

We have been engaged by eClers Services Limited (the "Company™) to perform a
reasonable assurance engagement on determenation of the amaunt of permissible
capital payment as detailed in the accompanying Statement of Parmissible Limi
of Capital Fayment ("Annexure ") in connection with the proposed buy-back {ihe
‘buy-back™} by the Company of its equity shares in pursuance of Sections 68 and 70
of the Act read wilth Rule 17 of Companias (Share Capital and Dabantures) Rules,
2014 {including statutary medifications thereto or re-enactiments thereaf for the
time being in farce) and the regulations as spocified in the Buy-back Regulations’
and on the opinions expressed by the Board of Directors of the Company, as
required under the Buy-back Regulations. The proposal far the buy-back is subject
to the approval af sharehaolders of the company. We have inltialled the Annexure |
for idenfification purposes anly.

b}

€

Beoard of Directors Responsibility

3

Tha Board of Directors of tha Company is responsible for the fallowing:

i} Tha amount of capital payment for the buy-back is properly delermined within
the permissible capital payment limits computed in accordance with the Act
and the Buy-back Regulations;

It has mada & full inguiry into the affairs and prospects of the Company and
has formed the opinion on a reasenable grounds that the Company, having
resgard to its state of affairs, will not be rendered insolvent within a pariod of
one year from tha date of the Board Meating approving the buy-back (the
*Board Meeting”) and

A declaration is signed by al least two Directors of the Company that 1the
Board of Directors has made a full inquiry into the affairs and prospects of
the Company and has formed the opinicn on 8 reasonable grounds that the
Company, having regard (o ils slale of alfairs, will ot be rendered insolvenl
within a period of ane year from the date of the Board Meeting and in forming
the opinion, it has faken into account the liabdities as if the Company was
beirg wound wp under Ihe provisions of the Act.

The Board of Directors are also responsible for ensuring that tha Company
complies with the requirernents of the Act and the Buy-back Regulations.

it}

iy

iw)

Auditor's Responsibility

Pursuant to the requiremeant of the Buy-back Regulations, it is our responsibility to
obtain reasonable assurance on the following "Reporting Critena™

i whathar wa have inguired ino the state of alfairs of the Sompany in relation to
its audited standalone and consolidated financial statements for the year epded
March 31, 2025

il whather the amount of capital payment for the buy-back. as manbioned i the
Statemant, is within the permissible limit computed in accordance with the
prowisions of Section 68 of the Act and Buy-hack: Regulations based on awdited
standalone and consalidated financial statements for ihe year ended March 31,
2025;

whether the Board of Directors has formed the cpinlon, as specified in Clause
(%) of Schadule | to tha Buy-back Reguiations, on raasonable grounds that the
Company, having regard to its state of affairs, will not be rendered insohvant
within @ period of gre year from date of the Board Meeting held an Qclober 24,
2025,

A reasonahle assurance engagement involves performing procedures to obiain
sufficlent appropriate evidence on the Reporting Criteria. The procedures selectad
depand on the acdidor's jJudgement, incleding the assessment of the risks associated
with the Reporting Criteria. Within the scopse of our work, we perfiormed the following
pracedures

I} Examined authorisation for buy-back i the Arlicles of Association of the
Company;

Examined that the amount of capital payment for the buy-back as detalled in

Annexure | is within the permissible imit compuled in accordance with tha
provisions of Section 68 of the Act and Buy-back Regulations;

Examined that the ratio of the debt owed by the Company, If any, 15 not more
than twice the capial and free reserves after such buy-back,

Examined that all the equity shares for buy-back are fully paid-up;

Inguired into the stale of affairs of the Company in relaton to s asdied
standalone financia! statements and consolidated financial statements as ai
and for the year ended March 31, 2025, and examined budgets and projections
prepared by the Management:

Oblained and examined the minutas of the mesting of the Board of Dirsctars
in which the proposed buy-hack was approved and read thal the Boasd of
Direciors has formed the opinkon as specified In clause (x) of Schedule | of
the: Buy-back Regulations , on reasonable grounds thal the Company having
regard 1o s state of affairs will not be rendered insolvent within a period of one
year frorm date of the Board Mesting,

Traced the fair valuation of sssels and Habilites from wnderying books of
accaunt audited by us for the year ended March 31, 2025,

Exammmed Directors” declaralions for the purpose of buy-back and sohwency of
the Cormpany; and
i} Chtained appropriate representations from the Management of the Company

We conducted our examination In accordancs with the 'Guidance Mate on Reports
or Cerlificates for Special Purposes’ (the "Guidance Mote”) issued by the Instilute of
Chartered Accountants of India ("1CAIT), The Guidence Mota requires that we comply
with the ethical requirements of the Coda of Ethics issued by the ICAL

We have complied with the relevant applicable requiremants of the Standard on
Cuality Contral (3G 1, Quality Cantral for Firma that Perform Audits and Rewviews
of Historical Finanesal Information, amd Othar Assurance and Related Services
Engagements.

The Audited Standalene and Consolidated Financial Statements refered o in
paragraph 5 (v} above, have been audited by us on which we issued an unmodified
gudit cpinion vide our reports dated May 14, 2025 Our audit of these financial
statements was conducted in accordance with the Standards on Auditing specified
under Section 1430 10) of tha Act and alher applicable aulhoriialive pronourtarmants
issued by the ICAI Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of
maleral misslalement Our audits were nol planned and pedosmed in conneclion
with any transactions to identify matters that may be of potential interast to third
parties.

fiy
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wilk)

Opinion

4.

As a result of our performance of the afcrementioned procedures, we report thal:

i We have inquired into the state of afiairs of the Cormpany in relafion o its
audited standalone and consolidated financial statements for year ended
March 31, 2025;

ii.  The amount of capital payment for the buy-back, as mentioned in the Annexure
I, Is within the permissible limit computed in accordance with the provisions of
Secton 68 of the Act and Buy-back Regulations based on audited standalona
and consplidaied financial statements for the year anded March 31, 2025,
respectively; and

The Board of Disectors has formed the opinion, a5 specified In Clauze {x)
aof Schedule | to the Buy-back Regulations, on reasonable grounds that the
Company having regard 1o ifs state of affairs will net be rendered insolvent
withina period-of one year from date of the Board Meeting held on October 24,
2025,

il
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Qur obligations in respect of this report are entirely separate fram, and ouwr
responsibility and liability is in no way changed by, any other role we may have or
may have had as auditor of the Company or ofherwize. Nothing in this repor, nor
anylhing said or done in the course of of if connection with the services that ara tha
subject of this report. wall extend any duly of care we have or may have had in owr
capacity as auditor of the Company.”

This report has baan issued al the reques! of e Board af Directors of e Compary.
to whom it is addrassed, solely

{i}  for inclusicn in the explanatary statement to be annexed to the postal ballot
nobce of the Company;

iy forinclesion in the Letter of Offer and Public Announcement to be made to the

shareholdars of the Company,; and

filing with {a) the Minsbry of Corporate Affaies on its designated websile, the
Securities and Exchange Board of india, the BSE Limited and the National Stock
Exchange of Indla Limited; {b) the National Securtes Depostory Limited and
Cantral Depository Sarvices (India) Limited for the purpose of extinguishment
of equity shares; (¢} the Authorised Dealer Bank, as auvthorised by the Board
of Directors, for the purpose of capital payment; and:(d) for providing to the
manager 10 the buy-back appointed by the Company. in conneclion with
the proposed buy-back of the Company's equity shares to comply with tha
requirements of the Buy-back Regulations.

Our report should not be used for any other purpose. Price Waterhouss Chartered
Accountants LLFP does not accept or assume any liabifity or duty of cara for any other
purpose of to any other person, other than the Company,

{iily

Price Waterhouse Chartered Accountants LLP
Firm Regstration Mumber: 01 2754N/NS000 16
Maeraj Sharma

Partnear

Mambership Number: 108381

UDIN: 251082381 BMMIHKST1Z

Place: Pune
Date: Qclober 24, 2025

Statement of determination of the amount permissible capital payment for
proposed buyback of equity shares in accordance with section 63 (2)(c} of the
Act and the Regulations based on the audited standalone and consolidated
financial statements as at and for the year ended March 31, 2025
{% in million)
Amount
as per
consolidated
financial
statements

468,60

Amount
as per
standalone
financial
Statements

464,60

Particiulars as on March 31, 2025

Faid up equity share capital

Free reserves as per Section 68 of
the Act

Securifies premium
Fetainad aamings

Less: Adjustments as per definition
of free reserves as per section 2{43)
of the Acl

Unrealised foreign exchange gain

Change In carrying amount of assel
oF a ability measured al fair value
Defarrad lax on diference befween
estimated gain fo emplopees  on
exarcising of Siack oplions

Hil
1377722

il
,320.68

Cy|m

N
1788

il
19,29

F3.47

5]
E=(B+
£ o)

F={A+E)

17.88
13,759.34

52.76
21.267.92

Toial free resarvas

Total paid wp capital end Iree

reseryas

Permissible capital - payment in
accordance with section G68(2)(b)
of the Act (25% of the total paid-
up Equity Share capital and fres
reservas)

14 225,894 2173752

25% of F 3,557.23 5.434.38

Maote: Maximum amaunl permitled by the Board Resolulion daled Oclober 24, 2025
approving buy back of equity shares of aClark Services Limited is ¥ 3,000 Millions.

Signed for identification by For eClerx Services Limited

For Price Waterhouse Chartered Accountants LLP
ICAI Firm Reglstration Number: 012754N/N500016

Fratik Bhanushali

VP-Legal & Company
Secretary

Prior Approvals from Lenders

The Company has sanctioned facilities with lenders. As per Regulation 5(i)c) and
Scheduke xii) of the SEBI Buy Back Ragulations, it is confirmed that there is no
breach of any covenants as per the lenders agreements/sanction letfers on the
loans sanctioneditaken and the consent of the lenders on the Buy Back has bean
abtaingd by the Company, Furher, the Company has oHained such approvals as
may be required from the lenders pursuant (o the provisions of such facilities.

Record Date and Sharehelder Entitlement

Ag required under the SEBI Buy Back Regulations, the Company has fixed
Wednesday, December 17, 2025 as the recosd date (the “Record Date”) for the
purpase of determining the entitlement and the names of the equity sharehalders
whi are eligible to participata in the Buy Back, Tha Equity Shares proposed fo ba
bought back by the Company shall be divided Into two categorles viz, (&) reserved
categury for Small Shareholders and (b} the general category for all sharebolders
ather than Small Sharsholders.,

Ag required under the SEB| Buy Back Regulations, the dispatch of the letler of offer
shall be throwgh electronic mode in accordance with tha provisions of the Act within
twio (2) working days from the Record Date. If the Company receives a request
frarme any Elgible Shareholder to recelve a copy af the letter of offer i physical
form, the same shall be provided.

Ag defined in the SEBI Buy Back Regulations, a "Small Sharehalder” is an Ekigible
Shareholder who holds Equity Shares having market value, on the basis of cloging
prica of the Equity Shares on the Stock Exchanges. having the highest trading
volume in respect of such Eguity Shares as on Record Date, of not more than ¥
2,00,0000- (Rupees Two Lakhs only).

In accordance with Regufation B of the SEBI Buy Back Regulations, 15% of the
number of Equily Shares which the Campany proposes to Buy Back or number of
Eguity Shares entitled as pes the shareholding of Small Sharetwobders, whichever is
higher shall be raserved for the Small Shareholdars as part of this Buy Back.

On the basks of the shareholding on the Record Date, the Company will determing
e entitlement of each shareholder, including Small Sharehokders, o tender
their Equity Shares in the Buy Back. This entlitterment for each shareholder will
be calculated based on the number of Equity Shares held by the respective
sharencider on the Record Date and the rato of the Buy Back apphicable in the
category to which such shareholder belongs. The final number of shares thal the
Company will purchase fram each Ebgihle Sharehalder will be based on the total
fumber of Equity Shares tendered. Accordingly, the Company may nol purchass
all of the Equity Shares tendeared by an Eligible Sharehoider.

After accepting the Equity Shares tendered on the basis of entittement, the Equity
Shares |eft o be bought back, If any, in ome categoary shall first be accepled, In
proportion to the Equity Shares tendered over and abowve thair enfitlernent in the
Buy Back by shareholders in that category, and thereafter from shareholdars who
have tepdered over and above thelr entitlement I ather category.

I accordance with Regulation B{ix) of the SEBI Buy Back Regulations. in arder o
ensure that the same Eligible Sharehoider with muttipbe demat accountsfolios do
Nl recaive higher entitierment urder Small Shareholder categary, the Equity Sharas
held by such Eligibte Sharehoider with a common Permanent Account Mumber
{'PAN") shall be clubbed together for determining the category {Small Shareholder
of Genaral) and anlilernent undes the Buy Back. In case of jolnl sharaholding, tha
Equity Shares held in cases where the sequence of PANs of the joint sharehalders
i identical shall be clubbed together. In case of Eligible Shareholders halding
Physical Shares where sequence of PAN 15 identical and where he PANs of all
paint shareholders ara not available, the Registrar o tha Buy Back will check the
sequence of the names of the jeint shareholders and club fogether the Equity
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Shares held in such cases where the sagquence of the PANs and the name of
the joint sharehclders are identical. The shareholding of institutional mvestors: like
mutual funds. insurance companias, foreign inslitubonal mvestors! foreign porlioio
investors etc. with comman PAN shall not be clubbed together fior determining
their entitlement and will be considered: separataly, where these Equily Shares
are held for different scheames! sub-accounis and have differant demat account
nomenciature baged on infarmation prepared by Registrar to the Buy Back as per
the shareholder records recelvad from the depositories. Further, the Equity Shares
hald under the category of ‘clearing members’ or ‘corporate body mangin account’
or 'corporate body-broker’ as per the beneficial position data as on the Record
Data with common PAN are not proposed 1o be clubbed legether for determmining
thair entilement and will be considerad separately, where these Equity Shares are
assumed o be held on behalf of clients,

Thes participation of the Eligible Sharehelders in the Buy Back Is voluntary. Eligible
Shareholders may apt to participate, in part orin full, and receive cash in lieu of the
Equity Shares accepted under the Buy Back, or they may apt not to participate and
anjoy a resultant incraase in their percentage shareholding, after the completion of
the Buy Back, without any addiional irvestment. Eligibla Shareholders may tender
a part of thefr entitlement. Eligible Shareholders alsa have the option of tendering
additicnal shares {over and abowe their enliflement) and participate in the shortfalk
created dus o non-parficipation of some other Eligible Sharehalders, if amy. If the
Buy Back enfiltement far any shareholder i3 not & round number, then the fractional
antitlement shall be ignored for compulation of eatitlement (o tender Equily Shares
in the Buy Back,

The maximum tender under the Buy Back by any Elkgible Shareholder cannat
excaed the number of Equily Shares held by the Eligible Sharenolders as on
the Record Date, In case the Eligible Shareholder holds Equity Sheres through
multiple demat accounts, the tender Equity Shares through that demat acoount
cannol excead tha number of Equily Shares held in thal respective demal account,

. Tha Equity Shames tenderad as per the entitlement by the Eligible Shareholders

as well as addiional Equity Shares tendered, If any, will be accepted as per the
procadura laid down in the SEBI Buy Back Regulations. Eligitde Sharahaldaers will
recerve a lattar of offer along with A tender'offer form indicating the entilerment
of the eguity shareholder for participating In the Buy Back, Eligible Shareholders
wio have registered their amail s with the depositoriesihe Company, shall be
dispatched the Letter of Offer through electronic means. If Eligible Shareholders
wish [0 obtain a physical copy of the Letter of Offer, they may send & request
to the Company or Regisirar at the address or emai i mentioned in this Public
Anmouncemeant

Detalled instructons for partcipation in the Buy Back {lerder of Eguily Shares in
the Buy Back) as well as tha relevant schedule of activities will alse be included in
the Letter of Offer fo be sent in due course to the Ebgible Shareholders as on the
Record Date

Process and Methodology for Buy Back

The Buy Back is open to afl Eligible Sharehaldersibeneficial owners of the
Company. holding Equity Shares eithes in physical andlor dematerialized form as
on the Recond Date, Any parson who does not hold equity shares of our Company
on the Record Date will not be sligible to paricipate in the Buy Back and shares
tendered by such persenis) shall be rejected,

Tha Buy Back shall be implamanted using the “Mechanism for acguisition of
shares through Stock Exchange” notified vide SEBI Circulars. and following the
procedure prescribed In the Act and the SEB| Buy Back Regulations, and as may
ba detarmined by the Board {including the Buy Back Commitles authaorized fo
complele the formalities of the Buy Back) and on such terms and conditions as
may be permitted by w from time to time.

For implarmentation of the Buy Back, the Company has appoinlad Emkay Global
Financial Services Limited as ihe registered broker o the Company (the
‘Company's Broker™) o faciltate the process of lenderng of Equily Shares
thraugh tha stock exchange machanism for the Buy Back and through whom the
purchases and setffements on account of the Buy Back would be made by the
Company. The contact detalls of the Company's Broker are as follows:

Emkay Global Financial Services Limited

The Ruby, ™ Floor, Senapali Bapat Marg.

Diadar (West), Mumbai-400 028, Maharashtra, India
Tel: +81 22 6612 1212

Email: golers buyback embavglebal com
Website: I ;

SEBI Registration No.: INZDDD203533

CIN: LET120MH1995PLCOG4850

The Company has requested BSE, destgnated stock exchange ("Desbgnated
Stock Exchange!/Stock Exchange”) to provide the separate acquisition window
{"Aequigition Windew”) to facilitate placing of seli orders by Eligible Shareholders
who wish to tender Equity Shares In the Buy Back. The details of the platform will
be specifiad by the Designated Siocck Exchange from timea bo time. The Comparny!
Regiafrar to the Buy Back shall provide the entitement of Eligible Shareholder to
Indian Claaring Corparation Limited (*Clearing Corpoeration”)

In the event Seller Membsar{s) are not registerad with the Dwesignated Stock
Exchange (i.e. BSE) or if the Eligible Sharehalders do not have any stock broker
then thal Eliglble Shareholders can appreach any stock broker reglsterad with the
BSE (with wham they do not have an account) and can make a bed by using quick
unigque chent code ("WCCT) facility through that stock broker registered with the
BSE after submilting the details as may be required by the stock broker to ba in
compliance with the S5EBI Buy Back Regulations. In cassa Eligible Sharsholders are
nat able to bid using UCC faclity through any ether stock broker registera with
the Designated Stock Exchange, then the Eilgibla Sharaholders may approach
Company's Brokar, to bid by using UCC facility after submitting requisite docurmants
as required to compiete the know your client {“KYG"™) requiremeants,

At the beginnirg of the lendaring pesiod, e order foe buying Equily Shares shall
be placed by the Company through the Campany's Broker, During the tendering
panad, the order for selling the Equity Shares will be placed in the Acquisition
Vindow by Elgible Shareholders through their respective slock beokers (“Seller
Member{s)") during nomal trading hours of the secondary markef. The Seller
Members can enter orders for Equity Shares held by Eligible Sharaholders in
dematarialised lorm and physical fam. In Lhe lendaring process, the Company's
Broker may also process the orders received from the Eligible Shareholdars after
the ERgibla shareholder have complated their KYC reqguirement as required by the
Company's Broker.

Tha reporting requiremeants for non-resident shareholders under Reserva Bank
of Indlia, Foregn Exchange Managemeant Act, 1999, as amended and any ather
fules, regulations, guidelines, for remiltance of funds, shall be made by the Eligible
Shareholder andlor the Seller member through which the Eligible Shargholder
places the bids,

Further, the Company will not accept shares tendenad for Buy Back which under
restraint order of the court [ any other competent authority for fransfer ! =ale and
{ o the title in respect of which s otherwise under dispute or where loss of share
certificates hae been notified to the Company and the duplicate share certificate
have naot bean issuad aither dus th such request heing under arocess as per the
provislons of law. o otherwisa, The Company will nol Buy Back Equity Sharas,
which are locked-in or non-transterabla, until the pendency of such lock-in, ar until
the Equity Shares bacome transferable, as apphcable, during the period betwean
the date of cpening and clesing of the Buy Back Offer

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

a) Eligibde Sharehokders who desire to lender their Equity Shares in the
slecironic/ dematerialized form under Buy Back would have to do so through
their respective. Sefler Member by giving the detaits of Equity Shares they
intend to tender undes the Buy Back.

Tha Seller Member would be required 1o place an order’bid on behalf of the
Eligible Sharehalders who wish to lender Equily Shares in the Buy Back
using the Acquisition Window of the Designated Stock Exchange. For furiher
datails, Eligible Sharehalders may refar to the circulars issued by Designalad
Stock Exghange or Clearing Corparation

The detalls of the settlement numier under which the len will be marked an
the Equily Shares landered for the Buy Back will ks provided in a separate
circular to be issued by the Siock Exchanges andfor Clearing Corporation

Thee lleen ghall be marked by the Solker Member i the demal account of the
Eligible Sharaholders for tha sharas tendered in tender offar. Details of shares
marked as lkier in the demat account of the sharehcider shall be provided
by the depositories to Clearing Corporation. In case, the Shareholders
damat account is held with one depositony and clearing mamber pool and
Clearing Corporation actaunt is held with other depository, shares shall be
Hocked in the shareholders demat account al source depository during the
tendaring period. [nter Depository Tender Offer (IDT) instructions shall be
initiated by the shareholders at source depository to clearng member or
Clearing Corporation account at targe! depository. Source depositony shall
biock the shareholder's securities (.. ransfers from free balance to blocked
balance) and send 10T message to target depositary far confirming creation
of ben. Dotalls of shares blocked in the sharaholders demat account shall be
provided by the target depasitory to the Clearing Corporation,

For custedian participant orders for dematerialized Equity Shares, early
pay-in is mandatory ‘prior to confirmation of ordestid by cuslodians, The
custadian participant shall either confirm or reject the orders not later than
closing of trading haurs on the last day of the tendering penod. Thereafter,
all uncosfirmed orders shall be deemad lo be rajectad. For all custedian
parlicipani confimed . ordars, any order modification shall revoke the
custodian confirmation and the revised erder shall ke sent to the custodian
agjain for confirmation.

Upon placing the bid, the Seller Memberis) shall provide Transaction
Regstration Skip ("TRS") generated by the Stock Exchange' bidding systam
te- the Eligible Sharenoider on whose behall the bid has been placed . TRS
will contain details of order submitted likae bid 1D No,, application number, DP
1D, elient 1D, numiser of Equity Sharas tendered, ate, In cage of non-receipt of
the compleled lender form and clher docurments. bul lien marked on Eqguly
Shares and a valid bd in the exchanga bidding systam, the bid by such
Eligibée Shareholder shall be deemed 1o have been accepted,
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Tha Elgible Shareholders will hava to ensure that they keap the dapository
participant (*DP™} sccount active and unblocked, in case of releasing of lien
on Equity Shares due to rajections or due to non — acceptance of Equily
Shares under the Buy Back. Further, Elgible Sharsholders will have to
anguta that they keep the bank account altached with the DP account aclive
and updated 1o receive cradit remitfance due 1o acceptance of Buy Back of
Equily Shares by lhe Company. In case the Clearing Corporalion is unabbe
to make the direct payment into Eligible Sharehokders demat linked bank
account then the respective payment will be made (o their Seller Mambar for
further depositing inta Efigible Sharehclders account.

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

H. In casa tha Equily Sharas are held on repaination basis, the non-
resident sharehoider shall obiain and enclose a letter from its authorised
dealer { bank confirming that at the time of acquiring such Equily Shares,
payment for the. same was made by the nan-resident shareholfder
fram Lhe appropriale account {e.g. non-residant exiermal account) as
specified by BBl in its approval. In case the non-resident shareholder
B nal inca posilion e produce the said cerlificale, the Equily Shares
would be deemed to have been acguired on non-repatriation basis
and In that case tha non-resident shareholder ghall submil a consent
tetter addressed to the Company, aflowing the Company fo make the
payment on a non-repairiation basis in respect of the valid Equity shares
accepted under the Buy Back.

14.14.

expenses (mcluding brokerage) etc., that may be lavied by the Sellar Membear
upon the sebling shareholders: for tendering Equity Shares in the Buy Back
{secondary market lransaction). The Buy Back consideration recaived by the
Eligible Shareholders, in respect of accepted Equity Shares, could be net of
such cosls, apphcable laxes, charges and expenses (including brokerage)
and the Company accepls o responsibility to bear or pay such additional
cesl, charges and expensas (including brokerage) ncufred salely by (he
Eligitte Sharehoiders, The Seller Member(s} would issue confract nofe o
Eligitde Sharehalders for the Equily Shares accepted under tha Buy Back.
The Equity Shares lying to the credit of the Company's Demat Account and
acoepted in physical form will be extinguished In the manner and followling the
procedura prescribed in the SEBI Buy Back Regulations.

a) Al Eligible Shareholders hokding the Equdty Shares in physical form shall il any ‘:'t‘hﬁ above stated documents (as applicable} are not enclosed § 42 compliance Officer
note that in accordance with the proviso to regulatian 40(1) of the SEBI B T Toni, e Exully Sharse tendiated under e BUY. ) we.1.. The Board atis mesting hekd on Oclolier 34, 3025 sppaintsa bir, Praiik Brianyshak
Listing Requlations (notified by the Securties and Exchange Board of India Back are liable 1o be rejected. e e B 9:9 auetars otk Compir pgs e Commllarics Oficar fob
[Listing Obligations and Disclosure Requiramenis) (Fourth Amendment) ¢ 14.11. Modificatiory cancellation of orders will be allowed during the tendering period of the pmegusa &t mpﬂu; Back [‘gumplianne ﬂﬁg:'!f}_ Investors may contact the
Regulations, 2018), read with SEBI's press release dated December 3, 2018, the Buy Back, Multiple bids made by a single Eligible Sharsholder shall be clubbad Compliance Officer for any ciarifications or to address thelr grievances, if any.
translars of securities shall nol be procassed unless the sacuritias are held and considerad as “one” bid for the purpose of acceptance. during office hours i.e. 10.00 a.m. fo 5.00 pm. an all working days except Snl'llurday'l
in the demstenallzrzfl f‘_"”" with-a dEEF'“"‘E’_W “_"m Eﬁe'::zf"’m April 1, 2018, { 94 42 The website of the Designated Stock Exchange shall display anly confirmed bids Sunday and public halidays till the closure of the Buy Back, at the following address;
However, in accurdance with the SESI "'""_""I‘!'T na. S E”HG'IGFD"'CHD” and accordingly, the cumulatva guantily endered shall ba made available on tha Mr. Pratik Bh li
CIRIPR2020144. dated July 31, 2020, the Eligible Shareholders haolding website of the Designated Stock Exchangs (6. www bseindia com) throughout r. Pratik Bhanusha
Equity Shares in the physical form are allowed to tender thelr Equity Shares the trading sessions and will be updated at spacific intervals during the tendering WP-Legal & Company Secretary
in the Buy Back provided that such tendering shall be ag per the provisions of period. aliiery: Services Lamiizd
lhe SEBI Buy Back Regulalions and lerms provided in the ketter of offar, S bl Bt '
bj  Eiigible Shersholirs who are: holding Equity Shares in physical form dnd A3, f Settlamant . GIN: L72200MH2000PLC1255319
intand to participate in the Buy Back will be reguired to approach thelr Upen finalization of the basis of acceptance as per the SEBI Buy Back Regulations: Regd. Office: Sonawala Building, 1* Floor, 29 Bank Street,
respective Sellar Members along with the complete set of documents a)  The setbament trades shall be carrded cul in the manner similar to setilement Fort, Mumbal - 400 023, Maharashtra, India
for verification procedunss to be camied out incleding the () original share of frades in secondany market. o &
certificate(s) (i) valid share transfer formiz) (i farm SH-4) duly ffled and : ; PhoneNo.: 197 (2] 6614 8301, PaoMoi +81(22) B514 804,
; : ) ; B} The Company will pay the consideration 1o the Company's Broker which will ; :
signed by the transferors (l.e. by all registered Eligible Shareholders in same trensteriFe Rinds peraining 10.the Buy Bedk 1o s Clasring Cororafion’s Email ld: investorfrectenccom. Website: www eclenccom
g“?er Td asepﬂ“r:j:ﬁ;p“me: EE'Q“E'“""E'E ?ﬁﬁtﬁm;ﬂ: i }:E’“pfa':’r:' E'I_':; bank accounls as per the prescribed schedule, For Equity Shares accepted ( 16, Registrar to the Buy Back ! Investor Service Centre
thu }'GW' nessed o . ﬂﬂz‘ft'ﬂdﬂ & mnﬁhauEl' !ElngSh& ":”"3:' e '“"F':N“é i under the Buy Back, the Clearing Corparation will make diract funds payout In case of any queries, sharehclders may also contact the Reaistrar to the Buy
| B m‘:'m.‘r:'“g {F'"[:!__“ '?j IEEI ':':'E'YJ B tlﬁl E ItarE‘.Sf? e ; E|I1 1o the respective Eligible Shareholder's bank account linked 1o the demat Back, during office bours e, 10,00 a.m. to 5.00 pm, on all working days except
(Ivh the th&l‘lTE ] or;n uly S QIILE |: n Cl'ja&: EIFEI q!-i'jl:.f o f‘Fe': Ial'jr& n JDﬂ‘TE account. If Elgible Shareholders’ bank account detaits are not availabie or Saturday, Sunday and public halidays till tha closure of Buy Back, at the fallowing
wneui'n:ifI o hE'wh ?hT muhobdﬁ m: Egn'e sﬁ 'gld? 5 1':1:. e 5 if the funds transfer instruction is rejected by RBIfan Ellgible Sharehalder's address:
Sk i i ¥ quity Shares) and (v} AT OURRL TS Bank, dua to any reason, then such funds will ba transferred o the concamed
;3;:;"?:;;;’;‘;} :;ﬁf‘f“r :i'g::u':';rr;“ nzt“;f; E‘Ecﬂa:;hgﬁf:;:\ gemn::ggﬁ Seller Members sefflement bank account for orward fransfer to their KFIN TECHNOLOGIES LIMITED
and succession cerfificale or probated will, i the original sharehalder has i shar?hall:lars. o . y - gﬂnﬂm':;;?f;;": M. r’.‘; M”mEli' Pgl'ﬂhgf a7
deceased, e, as applﬁablﬂl In sddition. if the address of an E||g|b‘|e 2 In case of certain wpﬂ of Eltﬂm'lﬂ' Shareholder e, NRI, f-:)relgl'l dients, efc ‘H I-. = _Er'hum awer B, Plot iy
Sharahioider has undergona & changs from the ‘address regislered In the where thera are specific REl and other regulatory requirements paraining o Financial District, Nanakramguids,
Register of Members of the Company, such Eligitle Sharehclder would be funds payaut, which do not opt 1o settle through custodians, the funds pay-out Serilngampally Mandal,
required to submit a self-altested copy of address proof consisting of any wiald be given Lo their respective Sefler Members satlierment bank account for Hyderabad - 500 032, Talangana, India
ong o the following documents: valid Aadhar Card, Voter idenfity Card or onward trensfer to he Eligible Sharehoiders., For this purpose, the client type Tel.: + 81-40-67 162222
Passpar details would be collectad from the Registaar to the Buy Back whareas funds
Based the @ 5 § . A—— it payout pertaining to the bids setled through custadians wili be fransfamed 1o KFINTECH CH 1A B 1058
¢} Saﬁ MDH . r”':;'"'"E" & "‘EZ ':'"Ebdl'""pu‘;’:ﬁgfgf "’.;:ll Sl.rraE' hitdmn;;::li-: the getllement bank account of the custodian, each in accordance with the A MNILENTT Toll Free No: 18003084001
Sobe i b o ot S oA Tt resrbed oy SoF i h Clowrng i o ivostr Grovance Emsl
: thmie o time: i
Buy Back using the Acgusition Window of the Designated Stock Exchange, : . i einward rsg@kfiniech.com
Upon placing the bid, the Seller Member shall provide a TRS generated by d}  The Equity Shares bought back in demat form would be fransferred diractly Email: eclerx buyhack2025@kintach.cam
the Desigrated Stock Exchangs’ bidding system o the Eligible Shareholder, 1o the demat account of the Company opened for Buy Back ("Company Website: www kfintech.com
TRS will cantain the details of arder submilted like Folio No., application no., Damat Adeoont) peontid it:15-wjiktalind iy the- Comppny s Broker.or iul SEBI Rean. No.: IN2O00000221
Certificate Mo., Distinctive Mo., number of Equity Shares tenderad etc, b transferred by the Company’s Broker to the Company Demat Account on e
d) After placing the bid, the Seller Member of the Eligible Sharehoider has raceipt of the Equily Shares from the clearing and settlament machanism of Validity Period: Permansn
to deliver the nliginall share ceriificateis) and documents (as mentionad in it De?l.gnataﬁ Shock Exctiangs, ot L
paragraph 14.10 (b) above along with TRS either by registered post ar courier g}  The Eligibla Sharehoiders will have ta ensura that they keep tha DP account 4 47 manager to the Buy Back
or hand delivery to Registrar to the Buy Back (at the address mentioned & active and unbiocked, in case of releasing of lien on Equily Shares dus 1o
paragraph 16 below) on or before the Buy Back closing date. The anvelope rejactions or due o non — acceptance of Equity Shares under the Buy Back. EMHKAY GLOBAL FINANCIAL SERVICES LIMITED
should be superscribed a3 "eClers Services Limited - Buy Back 2005°. One Further. Eligible Shareholders will have to ensure that they keep the bank Contact Person: Mr, Deepak Yadaw!
copy of tha TRS will be retained by Registrar o the Buy Back and il will provide account alached with the OF account active and updated 1o recaive cradil Ms. Heena Shama
acknowledgamant of the same to the Seller Member! Eligible Sharehoider, remittance due to acteplance of Buy Back of Equity Shares by the Company Regd, OFf.; The Ruby, 7° Floar
)  Eligible Sharehalder holding Equity Shares in physical form should nate ) Excess demal Eguily Shares or unaccepled demal Equily Shares, if any, Senapati Bapat Marg, Dadar-West,
that physical Equity Shares will not be accepted unless the complete set of tendesed by the Eliginle Shareholders, lien on such shares would be released Mumbai - 400028, Mal hive b
documents are submitted. Acceplance of the physical Equity Shares for the by the Claaring Corporation and shall become free in the respective Eligible g & umiaal. - » Maharashira. india
Buy Back shall be subject to verification as per the'SEB| Buy Back Regulations Sharsholder's DF account, Tel. No.: +81 22 B51a1212
and-any further directions issued in this regard, The Registrar to the Buy Back g} Inthe case of inter-depository, the Cleanng Corporation will cancel the excess e G Rk Fax Mo, +91 22 66121299
wili_'u'arif'gr such bids bazsad on tha ﬂacumar_lts. submitted on a daity basis. The or unaccepied sharas in tergat depository. The sowrce depository will not be Email id: eClers buvback@embkayglobal com
verification of the onginal shane certificate(s) shall be completed on the date abde to release the lien withowt a release of Inter Depository Tender (IOT) Website: www embayglobal com
of receipt by the RF.:giEI.!'EIF to the Buy Back. Once the .Hegislral‘ o the Buy Offar message from target depository, Furlher, release of IDT message shall SEEI Regn. No.: INMXI0011229
Back confims the bids, it will be freated as ‘confirmed bids' be sent by largel deposiory either based on cancellation request received . ean.
fy Al documenis as mantioned above, shall be enchosed with the valid Tender from the Clearing Corporation or automatically generated afler matching with Valldity Foviod: Famanent
Form. otherwise the Equity Shares tendered will be liable for rejection. The Bid accepted detall as received from the Company or the Registrar to the CIN: LE7120MH1905PLC084809
Equity Shares shall be [kable for rejection on the following grounds amongs Buy Back. Post raceiving the IDT message from largel depository, source '
oihers: (i) If there is any other company’s equity share certificata(s) enciosed depesitory will cancel! release excess or unaccepted black shares in the 19, Difectors Respansiality :
with tha’ Tander Esrm instead of the Equity Shara mﬂjﬁﬂﬂtﬂ{ﬁ] of tha demat account of the Eligibles Shareholder. Post completion of tendering 18.1. A.E par RGQIJE‘&HEII'I 24[” [E'r:lﬂﬁf e NSEEJ Euf Back Rgquatmns. Ihll.?l Bnard of
Company {ii) If the fransmission of Equity Shares is not completed, and the period and receiving the requisite details viz, demat account details and Direclors of the Company [“Hoand™) accepis: responsibility for the information
Equilty Sharas are not in the name of the Eligibls Sharetioiders: (i) If the accepted bid quantity, source depasitory shall debil the securities as per the contaned in this Public Anbouncemment and cenfiems that this Publec Anncunceiment
Eligible Sharehoiders tender Equity Shares but the Registrar to the Buy Back communicatian/ message received from target depository 1o the extent of ciatioans e TRl TR R I i A slelz Mol cotal ST
dows not recsive the Equity Share certificateds); (iv) In case the signature accepled bid shares from Eligible Shareholdér's demal account and credil il e ik
on the Tender Farm and Form SH-4 does not match as per the speciman {o Clearing Corporation setilement account in target depository on setilement This Public Announcement s issued under the authority of the Board in tarms of
signature recarded with Company! Registrar to the Buy Back. date. the resolulion passed by the Board on‘Qclober'24, 2025 and by the Buy Back
gl In case any Eligible Shareholder has submitted Equity Shares in physical Rl Any exCang physical Equity Shares pursuant to proportionate acceptance! Carmiitnel an.Uncembi 0. 2028,
form for dematenalization, such Eligible Shareholders should ensure that the rojection will be retumed back to the Ellgitde Sharsholdor directly by the For and on behalf of the Board of Diractors of aClers Services Limited
process of getting the Equity Shares dematerializad is completed wall in time Hﬂ_q_lstrar to the Buy Back, The Company is authorized fo split the share
&0 hat they can parlicipate in the Buy Back before the closing of trading hours certificate and Issue a new consalidated share certificate for the unaccepted
an the date of closing of Buy Back, Equity Shares, in casa the Equity Shares accepted by the Company are lass Sdi- Sdi- Sa-
than the Equily Shares lendered in the Buy Back by Eligible Shareholders Wr. Kapil Jain Mr. Amit Majmudar Mr. Pratik Bhanushali
h) EF;FSE'EIJEI’EFS_SHHFES held by Elgible Shareholders, being nan-resident hodding Equity Shares in the physical fonm. Managing Direcior & Non-Execulive Independent P Legal & Company
3 N : | : - : : i) The Company’s Broker would also |ssue a contract note to the Company for Group CEO Qirecsar Secrstary
| E' mible Sh?_:ﬂ:}ﬂ ﬂa;fs. bﬂllﬂs Tréﬂﬂjrﬂﬂldﬂm;half&hﬂ dars itﬁlud:ﬂﬂ the Equity Shares accaptad under the Buy Back. DI 10170402 DiN: 00565425 {ICSI Marmbarship Mo.: F8538)
oreign institulional imsestorsforeign  portfolio investors) shall also Place: Landon Blaoe: Murmhbiai Blace: Mumbal

enclose a copy of the permission received by them from RBI, if
applicable, o acuire the Equity Shares held by them.

il Eligible Shareholders who intand to partcipate in the Buy Back should consult
their respective Seller Member for any cost, applicable takes, charges and

Date: December H, 2025
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THE

eClerx

eClerx Services Limited

CIN: L72200MH2000PLC125319

Registered Office and Correspondence Address: Sonawala Building, 19 Flogr, 29 Bank Streat, Fort, Mumbiai - 400 023, Maharashtra, India

Phone No.: +91 (22) 6614 8301, Fax Neo.: +31 (22) 6614 8655

Email I4: investorfeclars. com, Website: www.echers.com; Contact Persen: Me. Pratik Bhanushali, VP- Legal & Company Secretary

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

THIS PUBLIC ANNOUNCEMENT (THE "PUBLIC ANNOUNCEMENT") IS BEING
MADE PURSUANT TO THE PROVISIONS OF REGULATION T(i) OF THE SECURITIES
AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS,
2018, AS AMENDED (THE “"SEBI BUY BACK REGULATIONS") AND CONTAINS

DISCLOSURES AS SPECIFIED IN SCHEDULE Il TO THE SEBI BUY BACK

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

OFFER FOR BUY BACK OF NOT EXCEEDING 666,666 (SiX HUNDRED SIXTY S1X
THOUSAND SIX HUNORED SIXTY S1X) FULLY PAID-UP EQUITY SHARES OF FACE
VALUE OF T 10/- (RUPEES TEN ONLY) EACH OF ECLERX SERVICES LIMITED
{"EQUITY SHARES" OR “SHARES"), AT A BUY BACHK PRICE OF T 4,500/ (RUPEES
FOUR THOUSAND FIVE HUNDRED ONMLY) PER EQUITY SHARE PAYABLE IN CASH
FOR AN AMOUNT NOT EXCEEDING 7 3,000 MILLIONS (RUPEES THREE THOUSAND
MILLIDONS ONLY), EXCLUDING ANY EXPENSES INCURRED OR TO BE INCURRED

FOR THE

BUY BACK, WHICH REPRESENTS 21.08% AND 13.80% OF THE

AGGREGATE OF COMPANY'S FULLY PAID-UP EQUITY SHARE CAPITAL AND FREE
RESERVES AS PER THE LATEST AUDITED STANDALOME AND CONSOLIDATED
FINANCIAL STATEMENTS AS ON MARCH 31, 2025 RESPECTIVELY, THROUGH THE
TENDER OFFER ROUTE PROCESS USING THE STOCK EXCHANGE MECHANISM,
ON A PROPORTIONATE BASIS FROM ALL THE EQUITY SHAREHOLDERS!
BENEFICIAL OWNERS OF THE EQUITY SHARES OF THE COMPANY AS ON THE
REGORD DATE ("BUY BACK™ OR "BUY BACK OFFER™).

Cartaln figures contained In this Public Announcement, Including financial

information, have basn subject to rounding-off adjustments. All decimals have baen
rounded off to two decimal peints,
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Details of the Buy Back Offer and Buy Back Price

The Board of Direciond [(“Board”), which term shall be deemed to include ary
cammittes of Ihe Board andior officiats, which the Board may constitute/aulhonise
o exercise i3 powsss (ihe “Buy Bagh Committee"]] of ellerx Services. Limited
("Company’), at s mesting hald on Oclober 24, 2025 (“Board Meeting") has, in
accordance with Article 61 of the Arficles of Assooiation-uf the CEompany and the
provisions of Sectons 68, 63, 70, 110, 179 and all other applicable provisions of the
Companies Acl, 2013, as amended |"Act’) read wilh the Companies (Share Capital
and Debentures) Rules,. 2014, the Companies (Management and Adminstration)
Rules, 2014, the Compames (Meotings of Board and s Powers) Rules, 2004, 1o
thie exlant apphcable and ather relavan! Rules made thereunder, sach as amended
fram fima 1o tme and he provissons of ihe Securibes and Exchangs Boasd of
India (Buy-Back of Securilies) Reguiations, 2018, a& amanded ("SEBI Buy Back
Regulations'), the Securlles and Exchange Board of Indla (Listing Obligatons
and Disclosure: Requirements) Regulatons, 2015, a5 amended. (“SEBI Listing
Regufations'') and subject o approvaks ol stalutory, reguipiony of govamimenial
authorities, instiutions or badigs a3 mMAY be ragquirad under applicabhe . laws,
approved he proposal to Buy Back of not exceeding 666,666 (Six Hundred Sikty Six
Thousand Six Hundred Sixty Six) fully paid up equity shares having a face value of
T 10/~ (Rupees Ten anly) sach ("Equity Shares"”), representing 1.40% of ihe tolsl
number of Equity Shares in the {otal paid-up Equity Shara capital of the Company,
as on March 31, 2025, st 5 buy back price of ¥ 4,500} {Rupess Four Thousand Five
Hurdred anly) per fully pald-up Equity Shara payable in cash ("Buy Back Price”) for
an amount not excasding Rs. 3,000 Milllons (Rupess Three Thousand Millions only).
aucluding any exparses incurrad o ko be incurrad for the Buy Back viz. brokerage
costs, fees, lumiover charges, taxas such assacurilies ransackon tax and goods and
sapvices tax (If any). tax on distibuled income on Buy Back, stamp duty, adwisoss
foas, filng faes, public announcemenl expenses, prnling and disgalch expanses,
il any, and other incidantal and ralated axpeanses and charges olc. (Transacthon
Cosis") [such amuount bareinbfter referrad 1o as ihe "Buy Back Slze'), represenling
21.08% and 13.80% of the aggregate of the total pald-up eguity share capital gnd
free reserves of the Company based on lated) audited standalone and cassolidated
audifed financial statements of the Company, respectively as on March 31, 2025,
from the sherehaidersibensiicial owners of the Equity Shares of the Company as
on -8 recard date to be subsequently decided by the Board/Buy Back Committes
{Eligible Shareholders”), through tender offér route, on A propariipnate basis as
prescribed under the SEBI Buy Back Regulations

The Company sought spproval of its shareholdaers for the Buy Back, by a specigl
regoiution through postal ballst. The shareholders approved the proposal of Boy
Back ol Equity Sharas and the resulls of the posial ballot were anncunced an Friday,
Dacembar 5; 2025,

The Buy Back s further subject to spprovals, permisssons and sanchions as may
b necessary, and subject 1o such conditions: and modifications. if any from tme
i lime from stalulory, megulatery or povernmental authoties as may be regulred
under appbcable Bws. including but nol bmited to Secortes and Exchange Board
of India (SEBIM), the BSE Limited ('BSE") and Mational Stock Exchange of Indla
Limied {*NSE") an which the Equity Shores of the Company are listed (BSE and
MSE togather aoe referred as "Stock Exchanges”).

The Buy Back wil be underaken on a proporbonate basis from the Eligible
Shareholders as on the Record Date provided that 15% (fifteen percent) of the
number of Equity Sheres proposed to be bought back or number of Equity Shares
entilad: g5 per ihe sharehalding of small sharsholders as defined in the SEBE Buy
Back Requlstidns ("Small Shareholders”) as on the Record Dals, whichaver is
higher, shall be reserved for the Small Shareholders.

The Buy Back Bize is 21,08% and 13.80%, of tha tota| paud-up Equity Share capita!
and frea rasenves of Ihe Company based on the latest slandalons and consabdalad
audited financial slalamenis of the Company respectively as al March 31, 2025
theing tha data of the tates! avallable audded standalone and consolidated finapcial
staternonts of tha Comparny).

The Equity Shares of the Company are currenily lEted on the Stock Exchanges.

The Buy Back shall be undenaken on e proportionsts basis from the : Eligiole
Shareholders thraugh the Tender Offor process prescribed under the SEBI Buy
Back Hegulations. Additionally, the Buy Back shall be Implemented by the Company
using Ihe “Machanism foracguisition of shames through stock exchange” es specified
by SEBI vide circulas beanng number CIRICFDVPOLICYCELL//2015 datad Apnl
13, 2015 resd wilth circular bearing number CFOVDCRZCIRPE016ME1 dated
Dacember 8, 2016, SEBUVHOVCFDDCRIVCIRPI2021/616 dated August 13, 2021
and SEBVHDVCFDIFaD-2IPCIRI20ZWAS daled March D8, 2023, Including any
amendments theraof (“SEBI Circulars™), Inthis regard, the Company has requested
BSE o provide the separate acquisition window to facititate placing of sell ordars by
ihe Eligitle Shareholders who wish to tendey Equity Shares in the Buy Back. For
the purposes of the Buy Back, BSE s appointed as the designated stock exchange
{"Designated Stock Exchange”). Cnce the Buy Back s concluded, all Equity
Shares purchasad by tha Company in the Buy Back wil be axtingulshad in lerms of
the-SEB! Buy Back Regulations.

In barmg al the SEBI Buy Back Regulabons, under tender offar routs, the Promater
and Promoter Group kave an option to paricipate In the Buy Bask. The detakis of
Pramatar and Promoter Group panicipakon in fhe Buy Back has been detailed in
paragraph 8 o thes Publc Announcemant

Furthar, under the Act, the number of Egulty Shares that can be bought back dunng
the financial vear shall not excesd 25% of e total number of Equity Shares In the
paidl up Equity Shares of the Company, Accordingly, the namber of Equidy Shares
that can be bowght back during the financial year cannct exceed 11,912,588 (Eleven
Mbilliar Mine Humdred Tweh'e Thowsand Five Hundred Exghly Mine) Equily Shares
being 26% of 47,650,358 (Forty Seven Millions Six Hundred Fifty Thousand Three
Hundrad Fifty Mine] Eguity Shares of face valua of T 10¥- (Rupees Ten Onfy) each,
being the outstanding number of fully paid up Equity Shares of the Company as
on March 31, 2625, Sinca the Company proposes fo Buy Back up to BAE,GEG {Six
Hundred Sixty Six Thousand Six Hundred Sixty-Six) Equity Shares. the same
iz within the aforesald limil. Furthar, proposed Bugnﬁack al Equity Sharas ol upio
GEE 666 (Six Hundred Sixty Six Thousand Six Hundred Sixty Six) represents 1.40 %
of he lotsl number of Equly Shares in ne Lotal pald sp Egquily Share capial of the
Company as on tha dale of Public Annauncement

Pursuant 1o the propogad Buy Back amnd depanding on ihe responsae 1o the Buy
Back, the vating righte of the: Pramoters in the Company may Inciease or decrnease
fram thesr akisling.sharahalding in the fofal eguity capial and voling righis of the
Campany. Tha Promoters of the Company are already in contol over the Company
and herefore auch further increasa or decrease in votng rights of the Promoters will
not result in-any change in control aver the Company

Farlicpalion In the Buy Back by Eligibie Shareholders will trigger tax on the
consideration received on Buy Back by Ihem, Finance {No2) Act, 2024 has made
amendmenis in redaiion fo buy-back of shames wef October 1, 2024, shifting the
tax liabdity in the hands of the shareholders (whether resident of non-resident) and
the Company 1= nal required o pay tax on the disinbuted income. The sum paid by
& damestic company for purchase of ils own shares shall be trealad as dividend
i the hards of shareholders. Mo daduction is allowed against such dividend whila
computing the mcome from other souroes. The cost of acguisition of the shares
wihich has been bought back by the Company shall be reated as capital (0ss in he
hands of the sharehoider and alowed |o ba carry lorward and sel oll againsi caplial
gains, as pef Tha provisions of he Income Tax Act, 1981, The Company is raguirad
1o deduct lax atl source 43 per the provisions-of the ncome Tax Act, 1961 i respaect
af the consderation payable to shiaveholders (whether resident or non-resident} an
Buy Back of the shares, Since the Buy Back of shares shall take place through
the satiemeant mechanism of the stock Exchange, saourites transaction tax will be
applicable; |n due course, Eligible Sharehaolders will recabve @ letter of offer which
will contain 8 more detailed note on taxation, Howeaver, in view of the particulanzed
rature of lax consequences, Lhe Eligible Shareholders are advised io consull their
cwn begal, finencis! and tex advisars prior o parficipating in the Buy Back

The Buy Back from Eigitde Shareholders who are persens resident outside India,
mcluedmg the foreign portfiolicinvestors, arstwhile overseas corporate bodies and non-

residan Indians, mambers af forsign nationality, ele. if any |, shall besubject to such
approvals if, and o the axtént necessary ar raquired from the cancedned authorities
Includirg approvals from he RBI under the Foreign Exchange Managamand Act;
1954, as amedded and (he rutes, ragukaticns framad thamaundar and Income Tax Acl,
1961 Including rules and noliffcations isaued hereunder, &5 applicable, 0 Ay and
such appravals shall be reguired 10 be taken by such non-resident shareholders.

113 A copy of this Public Announcamant |8 &vadlable on the websis of (he Company al

o

www aclang com and expecied o De avallable on the SEBI websiie waw,

and on the website of the Stock Exchanges al weww naeindin com and www bseindia,
m during the periad af the Buy Back.

Nm:ﬂsny of the Buy Back

The Buy Back i heing proposed by the Company o retum surplus funds to the
Efigibta Shareholders, which are over and above its ordinary capial raquirements
and i excess of any currant investimeant plans. in an expadient, afficiant and cost
effeciive manner. The Buy Back would ingcreese the shareholder's value and would
aksa halp the company in fulfilling he fofowing objeclives:

i Tha Buy Back will help the Company to.relum surplus cash to iis shareholdars

holding Eguity Shasis broadly in proportion 1o thair shareholding, thereby, snhancing
Uhe gverall relurn o the shareholders;

. The Buy Back, which is bedng implemenied through the Tender Offer’ ag prascribed

undar the SEB| Buy Back Regutations, would ivolve. allocation of 158% of numb-ar
of Equity Shares which the Comgpany proposes 1o Buy Back or pumber of Equity
Shares enlibed as per ihe shareholding of Small Shareholders, whlchever s higher,
to-Zmall Sharehoiders. The GCompany believes that ths reservabion of 15% for Small
Sharsholdars would benafit & large number of public shareholders, who weold get
classified as "Small Shareholdes;

The Buy Back may help in improving return on eguity due to reductian in the eguity
base, thereby leading fo bomg term increase in sharehalder's valus;

Tha Buy Back will help in achieving an optimal capital structure

The Buy Back gives an oplion to the shamhoiders holding Equity Shares of fhe
Company, 1o either (i) choose fo particioats and get cash in lieu of Eguity Shares to
be scoepted under the Buy Back Offer ar (i) chooze to nol participala and enjoy a
resultant Increase in their percentage shareholding, post the Buy Back Offer, withoul
additional mwvestmeant.

Maximum amount required for Buy Back, its percentage of the total paid up
Equlty Share capital and fres reserves and the source of fuvds from which Buy
Back would be financed

The masdmum amolunt sequired under the Buy Back will b nol axceeding T 3,000
Millizns (Rupess Thres Thousand Miiens only) exciuding transacion costs incurmed
of boy L incurrad fod thie By Back, baing 2 1.08% and 13 80% of the sggrégate of the
totad paid-up Equity Share capital and Free Resenves of e Company based on the
latest Standalone and Consolidated Audited Financial Statements of the Company
respectively-as ai March 21, 2025 (being the date of the latest svailables Audied
‘Standalone and Consolidated Financlal Sistements of the Company)

% Tha Buy Back woult be made out of fres reserves of the Company. The Company

shall transfer from its free resesrves or securities premium account andfor such
sources as may be permitted by law & sum equal o the nominal value of the Equity
Shares boughl back through the Buy Back o (he Capial Redemption Reserve
Account and the datads of such fransfer shall be disclosed in its subsequent audited
balahce sheat. Tha payments shall be made aut of the Company's curent surplus
and/ar cash balances andios currant investiments andiar cash availabie from intemnal
resgurces of the Company and (and nol from any borrowed fundshand o sech Lerms
and condltions as the Board may decide from ime 10 tme at s absolule discration
Tha Company confirms-{hat as required under Section S8{2)(d) of The Act, the ratio
of e ar:?fgiagata af secured Gnd unsecured dabls owed by the Comypany, IF any, shall
b not mors Than twice the paid-up Equity Share capial and Free Reserves afier the
Buy Back and that It has-gat sufficient source to pay=off tha consideration fowards tha
Buy Back and would not barmow funds for the said purposs

Buy Back Price at which shares are propased to be bought back and basls of
determining the Buy Back Price

. The Eguily Shares of the Company are proposed 1o be bought back at & buy back

price of T 4,500/~ {Rupees Four Thausand Five Humdred only} per Equity Share, The
Buy Back Price has beaen armved al sfter considering various factors mcluding but
not fimiled 1o the volums weighied awarage prices of the Equity Shares traded on
the BSE and MSE where tha Equily Shares are listed, the nel worth of the Company,
price eamings ratio, mpacl on othet financial parametess and Lthe possibia Impact of
Buy Back on the sarmings per share

The Buy Back Price represanls prambum af [} 7.71% and 7 70% over (he volumae
weaighted average market price of the Equity Shares on B3E and on NSE. respactivaly,
durng se one monlh precading Octeber 17, 2025 (the dale of intimatien ta the
Stock Exchanges for the Board Mesting 1o consider the proposal of the Buy Back),
Iy 11.:28% aver the volume weighted awerage markel price of the Equity Shares an
aach of the Stock Exchanges. for two weeks preceding October 17, 2025 {the date
of intimatan 1o the Stock Exchanges for the Board Meeting to consider the proposal
of the Buy Back) and i) 1.24% and 1.20% over the closing prices on BSE and
NSE respeptively as on Ociober 24, 2025 (lhe date of Board meeling approving
the Buy Back} and iv] 1,458 48% and §15.62% to the Company's book valus par
Equity Shares of T 28911/~ and T AG1.47/- respactivaly, pra buy back, based an the
|atest stendalone and consolidated avdited financal statement of the Company s al
March 31, 2025

. The BoarBuy Back Committes may, 1 {(ona) warking day prior o the Record Dale,

incroase tha Buy Back Price and decrease the number of Equity Shares proposad
ta be hought hack under the Buy Back, such that there ks no change in the Buy Back
Sira, in terms of Regulation S{via) of the SEB| Buy Back Reglilations.

Mazimum number of shares that the Company proposes to Buy Back

o Tha Company proposas bo Buy Back G66,666 (Six Hundred Sixty-Six Thousand Sik

Hunidred Sixty-5Six) fully paid-up Equity Shares: of face value of Rz 10V (Rupees
Ten anty) each of the Company or lesser, depanding Upon the final buy back price
dotermined by the BoardiBuy Back Committiea in terms of Regulafion Hivia) of the
SEBI Buy Back Reguiations. Furthes, proposed Buy Back of Equily Shares of upto
656 666 (Slx Hundred Sixiy Six Thousand Six Hundred Siely Six) represents 1.40%
of the total number of Equity Shares in the lalal peid up Equity Share capiial of the
Company as on the date of Public Annauncement and 1.40% of the iotal numbear of
Equity Sharas in the total pard up Equity Share capital of the Company as o March
31, 2025, which is within 28% of totel number of oulstanding Equity Shares of the
Company. The Buy Back is proposed lo bs completed within 12 (bwetve) mandhs of
the date of special resolution approving the proposed Buy Back-

Method to be adopted for the Buy Back

. The mathod ie be adupted for the purpose of Buy Bdck shall be through the Tender

Offer route through Stock Exchandge meshanism as prascribed under tha SEBI Buy
Back Hegulations and cireulars [ssuod theraunder. Inciuding the "Mechanssm far
acquisltion ol shams through Stock Exchange® notifled by SEB| Choulars or such
oiher mechanzm, for the Buy Back throwgh Tander Offer route, as neay be apphcatble,

Datails of shareholding of Promoter and Promoter Growp, Directors, Key
Managerial Personnel and Person In Contral of the Campany and detalls of
transactlons in the Equlity Shares

. The aggregale sharehidding, of the Promoter and Promoter Group, Direclors; Key

Manageral Fersonnel and Persen [n Controd of the Company In the Company 83 on
Lhe date of lhe F'nstal Batlol Matice, helng Qctober 24, Zﬂz.‘!} ig-as follows:

Br. Name Category No. of Equlity Yo
Mo Shares held | Sharsholding
1. | Priyadarshan Fromoter and 12,794 g58 26,85
Mundhra E!mwth'u U‘I[F"l:tul'
Z -ﬁ.nl:an Mok ‘Pramoter and 12.789.653 26,64
Man-Exacutive Eluerlnr
3 [ Vijay Kumar Promolif Gmup 3235 0.a7
Mundhra
4 | Bupriya Mo Promatas I::Ef.mp 24 2}_5“2 0.05
5. | Shwata Mundhra Promntar Group 438 0.00
B Pawan hMalik Promaier Group il Mil
7. | Kapll Jain Managing Director & Ml ME
Group CEQ
B, Shallesh Kekra MNon-Exsculive MH il
Independanl Director
9. | Srimjay Sengupta Mon-Exsoutve il Ml
Independant Dirsotar
. | Naresh Chand Mon-Executive Wi il
Gupta Independanl Cirector
11, | Mavakic Kumar Mon-Exacutive Wil i
Independant Directar
i2. |BelaC Mon-Exaoutnvg M Wil
Deshpanda Independenl Director
13, [ Amit Majmudar Nan-Exaoutive il Ml
Independant Director

e

&1,

8.1,
H:20

a.a,

94,

a5

9.8,

27

9.8

8.8

9.10.

an.
B2,

913,

9.14.

8,185,

818,

8.7,

918

818,

2.9,

B2

922

2.23,

Br. No. of Equity %
Mo, Shares held | Sharehiolding
1. | Srinlvasan Chlef Firancial Officer 19.000 | 0.04
| - _Ht@g‘c_n:;}i_hur o | il
2. | Pratik Bhanushali | VP-Legal & Company | 235 | 0.0
Sacratary |

Except as sigted abave, none of the Directdrs or Key Managenal Personnel of tha
Company holds any Equity Shares in the Company. Further, none of the member of
Pramoler and Promoier Group of the Company @re cofparale badiss/companies,

Excepl as providad betow, no Equity Shares of the Company have been purchased!
sold by Promoters and Promoter Group, Directons, Kay Manageral Fersanngl and of
persons who are in control of the Compaery during the period of six monils precading
the date of the Board Meating at which the Buy Back was approved and the date of
i Postal Ballol Mofice, being Oclober 24, 2025:

S| Mume | Aggregate | Matureof | Maximum | Dateof | Minimum | Dateof
Ma. No.of | traneaction | Price per | Maximum, | Price per | Minimum
Equily Equity | Price | Equity | Price
Shares Sharo{T] Share [7)
purchased
or sofd

1 | Sugriye 3 Bals | 184780 July 30, | A B4TED Juty 30,
Mool 2075 2025
(Pramoer
Group)

i | Viay I Buy | 360581 June 12, | GAB0GT | Jume
Kumar i 2025
fundhra
(Promoler
Group)

3 | Pratk 45 Buy | 425500 | Septamber | 4,243.00 | Seplensar
Bhanushali (g, 2025 08 2025
WP -

Legal &
Compary
L Seaglany) ) 1 1 1 —

Intantlnrr of the Promoter and Promoter Growp of the Company to tondaer Equltjr
Sharoes for Buy Back

In_terms of the- SEBI Buy Back Reguiathons, under the Tender Offer roote, the
Promoter and Promoier Group of the Company have an opton o participats in tha
Buy Back. In this regard, the Promoter and Promoter Growp of the Company have
axpressed inedr intention of not participating in the Buy Back vide their letiers dated
Ocipber 21, 2025 snd Ociober 23, 2025 Accordingly, the disciosures as required
&g par paragraphs (Vi) to the Schedula | of the SEBI Buy Back Regulations are nat
apphcable.

Confirmations from the Company as per the provisions of the SEBI Buy Back
Regulations and the Act

The Company confirms {hal

All Equity Shares for Buy Back ame fully paid-up:

The Company shall nod issue any Eguity Shares or other securifes from the data
ol lhe Hoard Meeling including by way of bonus Iszue 10l the expiry of he Buy Back
period |e, date on which the payment of congidaration o sharahotders who. hive

accepted the Buy Bock is mada in sccordancs with the Act and the SEB| Buy Back
Requlations;

Thie Company shall nod ratsne further ceplisl for & perlod of one year from the expiry
of the Buy Back period ia the date on which the payment of consideraban 1o
gsharehcidars who ave accepied the Buy Back Offeris made excepl in dischange of
subsisting obligations;

The Company shall nol Buy Back s Equily Shares or other specifled secuniies
from any parson through negotiated deal whether on or off the Stock Exchangas or
through spot treinsactions or thiroogh any private arangement in the implameantation
af the Buy Back;

The Buy Back Size 2.3 2,000 Millions {Rupees Three Thousand Millions only) doss
nol gxcead 25% of the agoregate paid-up Eguily Share capital and free resarves
|inciuding securities premium acoount) & per the latest availsbla Standalone and
Consobidated Audited Financial Statemenits of the Company as on March 39, 2025

This meemum pumber of Equity Shares proposed (6 be boughl badk undes (ha Baiy
Back will nol excesd 25% of the total number of Equity Sharas in the total pald-up
Eguily Share capital of the Company;

Thera:are no pending schames of amaigamaban oF cCoOMpomIse or arangement
prsuEnt 1o the Act (“Sehama’ | Invalving the Company, and no pubbc aanauncemant
af the Buy Back shail be mada during pendency of any such Schama,

The Company shall not make any further offer of Buy Back within 8 perfod of one
vear reckoned from the expiry of the Buy Back period ), e. date an which the payment
al consideration to sharaholders who have accepted fhe Buy Back Offer is made;
The Company shall not withdraw the Buy Back Cffar after the public announcement
of tha Buy Back Offer |2 miade,

The Company shall comply wilth thi slatulory and régutatory limelines in respect of
tha Buy Back in such manmer as prascribed undar the Aol andlor the SEBI Buy Back
Regulations and any ather applicable laws;

The Company shadl not utilze any monay bormowed from banks or financial institutions
for the purpose of Buy Back of ils Equidy Shares;

The Company is in compliance with the provisions of Sections 82, 123, 127 ana 129
of ihe At

There are na defaults (either in the past-or subsisting) In the repayment of depasita,
inferest payment thereon, redemplion of debentures or inferest peyment thereon or
redemplion of preference shares or payment of dividend due- 1o any sharahaldes, or
repayment of any temm loans or iferest payable thereon to any financiad mstitution or
banking comparny;

The Comparny will nol Buy Back Equily Shares which ame lockad-in or non-
transfarable, unlil the pendency of such lock-in; ot until the Equity Shares becoms
translarabie, as apphcable, diring tha pariod batwesn the dale of opanirg and
chosing of the Buy Back Offar;

The ralio of he aggregale of secured and unsecured debls cwed by the Company,
it any,-aftar the Buy Back shall not ba more than twica its paid-up-capltal and free
feserves, based on the lalest available. Audited Standelone and Consolidated
Financials of the Company as on March 31, 2025, whichever sets oul 2 lower
AMount,

The Company shall ransfer from is freq resamnves or securlthes pramium account
and'or such sources as may be permitted by faw, & sum equsl o the nomanal valus of
the Equity Shares purchased thraugh the Buy Back to the capital redemption reserve
account and the details of such transfer shatl be disclosed in its subseguant sudited
fimancial statements;

The shareholders resalution approving the Buy Back will be vakd for a maxsmum
period aof one year from the date of passing the shareholdess. resolution (or
such extended pericd &5 may be pemilted under the Adl or tha SEB! Buy Back
Regulaliona), The sxact fime tabls for tha Buy Back shall be dacided by the By Back
Committes within the above me imils;

The Equity Shares bought back by the Company will be compulsorlly edingulshed
and will nol be held for reissuance;

The Company shall rot dirsecthy or Indirectly purchass s own Equity Shares or other
specified sacuritias.

a}  Ihrough any subsidiary company ncluding il -own sub=idary companies; and
b)Y  throughany investimant company ar groug of investimen! companes:

The Equrty Shares: bought Dack by the Company will be extinguishes andlor
physicaily destroved as may be applicabls in the manner presoribad under the SERI
Buy Back Requldtuns and the Act within 7 (Seven) warking days of the date of
payment of consideration 1o Eligikle Shareholders wha have tendered the Equity
Shares under the Buy Back Ofer,

Ae per Ragulstion 24(i)e) of the SEBI Buy Back Regutations, the Promoter and
members of Promotar Group, andior their associates, shall not deat in the Equiity
Shares or other spacified securities of the Company either through the Stock
Exchanges or afl-markel fransactions (including inter-sa translar of Eguity Shares
among the Promaoter and mambers of Promalar group) from the date of the passing
e special resokdtion il the date of cloging of the Buy Back Offer, other. than
patticlEation in he Buy Back:

The statements conlaned in all the mleavant documents n rakation 1o the Buy Back
shall be e, mateslal and faciual and shall nol contaln any misslatements of
miisleading infarmation;

The Company shall Buy Back the Equity Shares hald in physical form from EHgible
Sharehdlders in terms of SEBI circuler no. SEBUHOICFDICMDCIRIPL20200 144
dated July 31, 2020

Conitd.
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The Eligible Sharsholders will have to ensure that they keep the depositony
partscipant ("DP™) account active and unbloekad, in case of releasing of lan
on Equlty Shares due to mejeddions or dua lo non — acceplance ol Equity
Shares under the Buy Back, Further, Eligibde Shareholders will have 1o
angure (hat they keep the bank account altached with the DP account active
and updatad to receiva credit remittance due to acceplance of Buy Back of
Equity Shares by the Company, Ii cage he Clearing Corporation is unable
o make the direct payment inlo Eligible Shareholders demat linked bank
account thar (v respactive payment will be mads Lo lheir Seider Menbar for
further depasiting mic Eligible Sharehalders account,

14.10. Procedure to be followed by Ellgible Shareholdurs helding Equity Shares in
the Physical form

All Eligibie Sharehoidars holding the Equity. Shares in physical form- shall
note (hat In accordance with the proviso to regulstion 40(1) of the SEBI
Listing Regulations (notified by the Securities and Exchange Board of India
{Listing Cbligalions and Disclosura Reguirements] {Fourth Amendmant)
Fegulations, 2018), read with SEBFS prass reléase dated Decemibser 3, 2018,
transfers of securnfies shall not ba processad unless the securities are hald
in the dematerialized form with a deposiory with effect from Aprll 1, 2019

Howswvar, it accordance with-1he SEBI circular no. SEBVHOYCFDYCMOA! TeAR:
CIRP2020144 dated July 31, 2020, the Eligiblz Shareholdérs holding
Equity Shares in the physical form are aflowed 1o tendar feir Equity Shanes
in the Buy Back provided fhat such tendering shall be a5 per the provisions af
the SEBI Buy Back Reaqulations and tarms provided in tha leter of offer S

Eligible ‘Sharehoiders who are holding Equity Shares in physical form®and
intend 1o participale in the Buy Back will ba requined 1o approach thair
respeciive” Seller Members along with the complete sel of documenis
for verlfication procedures (o be carmad out Induding the {i) anginal shara
carificatals) (i} valid share transfar formis) (1a., form SH-4) duly filked and
sigrad by the ransforors (Le. by all remstared Eligible Shareholdarsin same
order and as perthe specimen signatures ragistarad with the Company) and
duly whressed at the appropriate place autharizing the trarsfer in favour of
the Compary (i} seff-attested copy:of the Ekgible Shareholder’s PAN Card
{iv) the Tender Form duly skgned (In case e Eguily Shares are In jomt
names, e Tender Form-must be signed by all Eligible Sharshoiders in the
same order In which they held tie Equity Shares) and (v) any other relevant
documents such as power of altorney, corporate suthorization (ncluding
board rezdlution! specimen signature), noarized copy of death cedificate
and succession . certificale or probated will, If the onginal shareholdar has
decepsed, sin,, 83 ppplicable. |n addiion, If the addresz of an Ehlgible
Shareholder has undergona a change fram the address reglstered in the
Registar of Membears of fhe Compeny, such Eligibie Sharehalder would be
reglired lo submil a sall-allasted copy of address proof consksling ol any
ame of the Tallowing documents: valid Aadhar Card, Voter |dentity Cand or
Passpodt.

Basad on the dociments menfionad in-paragraph sbove, the concemad
Sedler Membaer shall place tha bid on babalf of the Elgitls Shareholdar holding
Equity Shares in physical form whao wishes ta tender Equity Shares in the
Buy Back using the Acquisition Window of the Designated Stock Exchangs
Upon ptacing the bid, the Seller Member shall- provide a TRS generated by
the: Designated Stock Exchanae bloding systam 1o the Ellgibie Sharshalder
TRS will contain the details of ordar submitted like Falio Mo., application na.,
Cantificate Mo, Distinotive Mo, number of Equity Shares lenderad st

Aftar placing tha bid, the Sallsr Member of tha Eligibta Sharshalder has
o daliver the arigingl share carificate(s) and documents (25 mantaned In
paragrapiy 14210 (b) above alang with TRS either by regestared post or courier
or hand delivery to Registrar fo fhe Buy Back {at the address mentaned al
paragraph 16 balow) an or bafore the Buy Back closing date, The envelops
should be superscribed as "eClerx Services Limited - Buy Back 20257, Cne
copy of the TRS will be relained by Regisirar (o ihe Buy Back and it will provide
scknowledgement of the same to the Seller Member! Eligible Shareholder

Eligible Sharaholder hioldmg Equity Shares In physical form should motoe
that physical Equity Shares will not be accepled unless the complete set af
gocuments are submitted, Acceptance of the physical Equily Shares for [ha
Buy Back shall be subjeat to verification as perthe SEB| Buy Back Regulations
and-any further directons ssaed in thistegard. The Ragistrar to Ihe Buy Back
will werify such bids based on fhe documents submitted on a dally basis. The
venfication of the onginal share cenificateds) shall be completed on the date
of receipt by the Regielrar to the Buy Back. Once the Registrar lo the Buy
Back conflirms the bids, o wil be reated as ‘canfirmed bids’,

Al documenits a5 meniioned above, shall be anclosad wilh (e yalid Tender
Fomy, otherwize the Equity Shares tenderad will be liable for rejection. Tha
Equity Shares shall ba liabla for rejeclion on he follawing grounds amangst
others: (i} If there is any other company's equity share cerlificateds) enclosed
with the Tender Form instead of the Equity Shame cerbficate(s) of the
Company: (i) If the transmission of Equity Shares is not compieted. and the
Equity Shares are nol in the rame of the Elgible Sharshalders: (il If the
Eligible Shareholders tender Equity Shares but the Registrar to the Buy Back
goes not raceive he Equily Shane cerlificala(s), (v] In casa Ine signaluns
an fhe Tender Form and Form SH- does nat match as per the spsciman
signature racerdod with Company) Reaistrar to the Buy Back.

In ease any Elgibfe Shareholder has submitted Equity Shares in physical
form for demslonallzation, such Ebgible Shareholders should ensure that the
process of gelting the Equity Sheres dematerislized is completed well in time
50 that thay can panicipate in the Buy Back before the closing of trading hours
on the date of clasing of Buy Back

For Eguily Shares held by Elgible Shareholders, being non-resident
shareholders:

il In case lhe Equity Shares -are held an repalriation basls, tha non-
resident sharehoider shall obtain and enclose a letter from s authorised
deaalar | bank comfirring that at tha lime of acquiting such Equity Shares,
pavment for the. sama was mada by the non-resident shareholder
from the appropriabe accound (e.g. non-resident extemal sccount) d@s
specified by RBI in its.approval. In case the non-resident shareholder
b5 nol i a positlon o produce e 2aid ceftificals, he Equily Sheares
wold be deemed fo have been acguired on non-repalristion basis
and In thal case lhe non-resident sharekolder shall submil 8 consant
letter pddressed 1o the Company, allawing the Company to: make the
paymanton a non-repalriataon basks in respectof the valid Equity shaies
accaed undar the Buy Back,

Il Wany of the above siated documents {as apphcable) are rol anclosed
atang with the Tender Form, the Equity Sheres fendered under the Buy
Back are Eabde 10 L rejected.

1411, Modification! canceliation of orders will be allowed during tha tendering period of
the Buy Back. Muitiple bids made by 2 singie Eligibie Shareholder shall be Shubbed
and consitlered as "one” bid for the purposa of acceplanca.

Tha website of the Desgnated Stock Exchange shall display only confimsad bids
and accordingly, the cumulative guantity tendarad shall be mada available on the

wehsile of the Designated Stock Exchange (1.

v} thraughaut

v hasingia. coam)
the trading sessions and will be updated al specific intervals during the lepndetng
penoad,
Method of Settlement
Upan finalization of the basis of scoepiance s per he SEB| Buy Back Requiations;

8

b

Tha selllement rades shall be carrad oul In ke manner simitar o sellieman
of tredes in secondary market.

Tha Company will pay ihe consideration 1o e Company’s Broker which wil
transfer the funds peraining o the Buy Back to the Clearing Corporaticn's:
bank accounts as por the prescribed schadula. For Equity Shires accepled
under the Buy Back, the Clearing Corporation will make direct funds payaut
o 1he respective Ellgible Sharehalders: bank account nked 16 the demal
account. If Eligible Shareholders™ bank account detadls ase not avaikable or
if ihe funds ransfer Instructon is rejecied by RBian Eligible Shareholder’s
Bank, due to any reason, then such funds will be transferred to the concemed
Seler Members seftlement bapk account for onward fransfer o thelr
respective sharsholders:

In case of cartan types of Eligibla Sharaholdar | &, NRI, foreign cliants, eto,
whara there gra speciic RBI and othear ragulatory requirements partaining Lo
funds payout, which da not opt to saettle through custodiang, the funds pay-out
wisdld by ivesn to thel respective Seller Members setflement bank account for
orward transfer to the Eligible Shareholders. Faor this purppse, the dient type
dalais would be colfected from the Reqistrar to the Buy Back whereas lunds
payoul periaining to lhe bids settied through cusiodizns will be trensferred lo
the setlement bank account of the custodian. aach in accordance with e
appliceble mechanism prescribied by BEE and the Clearng Corporatian fram
Hme 1o o,

The Eguity Shares bought back i demat form would be trensferred diracily
to the demat account of the Company opened for Buy Back ("Company
Demat Account”] provided it is indicated by the Company's Broker or it will
be transfered by the Company's Broker 1o the Company Damat Account on
receipt of he Equity Shares from the clearing and setllement mechanizm of
the Desgrated Stock Exchange

The Eligitée Sharehalders will have fo ensure thal they keep the DF accound
active and unblocked, in case of releasing of llen on Equity Shares due (o
rejections or dua o non — acceplance of Equity Shares under tha Buy Back,
Further, Eligible Sharehoiders will hava to ansura that they kesp the bank
dccount attached with the DP accound aciive and wpdated o receive credi
remitiance due o-acceptance of Buy Back of Equity Sheres by the Company.

Excoss demal Equity Shares or unaccepted demat Eguiy Shares, if any,
tendered by the Eligitie Sharehoiders, lien an such shares would be released
by he Cledring Corporation and shall become frea in ke respactive Eliglble
Sharehoidar's DF acoount.

In the case of intsr-depesitory, the Clearing Corporation will cancel (ha axcess
or unacceptad shares in target depositony, The source depasidory will not be
able to release the Hen without a release of Inter Depositony Tender (I0T)
Offer message from iargat depasitory. Further, releass of IDT message shall
b sant by target depositony’ ether. based on cancallabion reguest recalved
from the Claaring Corporation or automaticaily gensrated aflar matohing with
Bid accepted detal s recelved from the Company or the Registrar to 1he
Buy Batk. Posl receiving the IDT massage from largel deposilory, source
deposiiony wil cancall release excess or unaccepted block shares In the
damat account of the Eligible Sharehoidar, Posl comgpletion of lendering
perod and repeiving the requisite detalts viz., demat account details and
secepled bid quaniity, source deposiony shall dabit the securbes as par the
communication’ message received from target depesitory to the extent of
accepled bid sharas fram Eligible Shareholder's damal account and credit i
to Clearing Corporation seltiement account in largel depositon on setttement
dala.

Any excess physical Equily Shares pursuant o proporilonals acoepiance!
rejecton will be returned back to the Elgible Shacahotder directly by the
Reqistrar to the Buy Back. The Company s authorized to split the sharme
coriboate and issue a now consclidated share corificato. for the unsccepled
Equity Shares, in case the Equity Shares accepted by the Company are lkss
than the Equity Shares tencered in the Buy Back by Eligible Shareholders
halding Equity Shares-in the physical form.

sxpensas {Including brokerage) ato., that may be levied by the Seller Mamber
upon the salling sharehodders for tandaring Equity Sharas i the Buy Back
{secondary markel transaction). Tha Buy Back consideratian raceived by tha
Eligible Shareholders, in respect of accepted Equity Shares. could be nal of

auch costs,

applicable taxes. charges and expenses {including brokerage)

and the Company accepts no responsiblity 1o bear or pay such additicnal
cosl, charges and expenses (including brokesage) ncurred solaly by tha
Eligible Sharehalders. Thea Seller Member(s) would Issuse conbract nole: to
Eligible Sharaholders for tha Equily Shares acceplod under (ne Buy Back,

14,14, The Equity Shares Rying io the credit of the Company's Demat Account and
acoepted in physical form will be extinguished In the manmer and folbowing the
procedure presoribed in the SEBI Buy Bacok Regulations. '
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Compliance Officar
The Board at its meeiing held on October 24, 2025 appointed Mr. Pratth Bhanushall

VP - Legal & Company Sacratary of the Campany, a3 the Complance Officer lor
the purpose of the Buy Back ('Compliance Cfficer”). Invesiors may contact the

durirsg aifice hours Ce, 10,00 a.m, ko 5.00 p.m, on all working days excepl Saturday,
Sunday and:public holidays 1l the closune of the-Buy Back, atthe following addraas:

Mr. Pratik Bhanushali

VP-Logal & Company Secrelary

elClary Services Limied

CIN: L7 2200MH2000PLE 125318

Regd. Office; Sonawala Building, 1 Floos, 29 Bank Streat,
Fart, Mumbal - 400 023, Maharashtra, India

Phone Mo.: +01 (22} 6614 5301, Fax No.; +31 {22) 6814 BEGS,
Emall bd: {nveston@ecien.cam, Website: waw eclin.com

16

; Compliance Officer for any clarficalions or lo addess thaeir grievances, I any,
]

Registrar to the Buy Back ! Investor Service Cenire

Im case of any queres. sharsholders may also ocontact the Regisitrar io the Buy
Back; dunng office hourg e, 1000 am, 10 500 pm on all working, days axcopt
Saturday, Sunday and public holidays till the closure of Buy Back, at the follewing

addrass

- AKFINTECH
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information,
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I

Embay

Yoo ulioens 5 o dubcai

KFIN TECHNOLOGIES LIMITED

Contact Person: Wr. M Musali Krishna
Ragd, Of.: Selénium Tower B, Plat 51-32,
Firsarcial Distnct. Manakmmguda,

Sarifingampally Mandal,

Hydarabad - 500 03Z; Telangana, India
Tal.: + 91-40-57 162222

Fax: + B1-40-67 161563

Toll Free No: 18003084009

Investor Grisvance Emall:

amward ris@kfintach.com

Email: sclem buvback 2028 kintech.com

Website: www Klintach.com
SEBI Regn. No_: [NROO0000221

Validity Period: Parmanent
GIN: LT2400MH201 TPLCA44072

Manager to the Buy Back

EMKAY GLOBAL FINANCIAL SERVICES LIMITED
Comtact Persan: Mr. Deepak Yadaw

hs: Heana Sharma

Regd. Off.: The Ruby, ™ Flogr,

Senapati Bapal Marg. Dadar-West,

Mumngl - 400028, Maharashtra, India

Tel. No.: =81 22 66121212

Fax No.. +81 22 66121290

Emall Id: eCiars buybackemkayslobal com
Waebalte: wwwambkayveakobal com

SEBI Regn. No.: INMODI0 11229

Valldity Pariod: Parmanant

CIN: LET120MH 1095PLCOB4A0Y

Director's Responsibility

Az per Requlaban 24() (a) ol tha SEB! Buy Back Regulalons, ihe Board aof
Directors of the Company (“Board") accepls responsibility for the information
cantalned In this Public Armouncemanl and conlirms thal this Publle Announcement
contains true, factual and material information and does nat conisn amy misleading

This Public Announcamant is issued under the aulhorily of the Boerd in terms of
Ihe resolulion passed by fhe Board on Ociober 24, 2026 and by the Buy Baok
Committee on December 5, 2025

Far and on behall of the Board of Directors of oClorx Barvices Limited

i
Mr. Kapil Jain

Marasging Direckor &

Sﬂur-
Mr. Pratik Bhanushall
VP Legal & Company

Sl
Mr. Amit Majmudar
Mon-Expzutive indegandani
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eClery

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED THROUGH POSTAL BALLOT BY THE MEMBERS OF
ECLERX SERVICES LIMITED ON DECEMBER 4, 2025

ITEM NO. 1: Approval for Buy Back of Equity Shares through tender offer route

To consider, and if thought fit, to pass with or without modification{s} the following resolution(s} as a Special
Resolution(s):

“RESOLVED THAT pursuant to Article 61 of the Articles of Association of the Company and in accordance with
the provisions of Sections 68, 69, 70, 110, and all other applicable provisions, if any, of the Companies Act, 2013,
as amended (“Act”) read with the Companies {Share Capital and Debentures) Rules, 2014, the Companies
(Meetings of Board and its Powers) Rules, 2014, the Companies {Management and Administration) Rules, 2014,
to the extent applicable and other relevant Rules made thereunder, each as amended from time to time and the
provisions of the Securities and Exchange Board of India (BuyBack of Securities) Regulations, 2018, as amended
(“SEBI Buy Back Regulations”), the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, (“SEBI Listing Regulations”) and subject to such other approvals,
permissions, consents, sanctions and exemptions of Securities and Exchange Board of India (“SEBI”), the stock
exchanges on which the equity shares of the Company are listed (“Stock Exchanges”), Reserve Bank of India
(“RBI”} and/or other authorities, institutions or bodies (together with SEBI and RBI, the “Appropriate
Authorities”), as may be necessary, and subject to such conditions, alterations, amendments and modifications
as may be prescribed or imposed by them while granting such approvals, permissions, consents, sanctions and
exemptions which may be agreed by the Board of Directors of the Company [“Board”, which term shall be
deemed to include any committee of the Board and/or officials, which the Board may constitute/authorise to
exercise its powers, including the powers conferred by this resolution (the “Buy Back Committee”)], the consent
of shareholders be and is hereby accorded for the buy back by the Company of not exceeding 666,666 (Six
Hundred Sixty Six Thousand Six Hundred Sixty Six) fully paid up equity shares having a face value of X 10/- (Rupees
Ten only) each (“Equity Shares”), representing 1.40% of the total number of Equity Shares in the total paid-up
Equity Share capital of the Company, as on March 31, 2025, at a buy back price of X 4,500/~ (Rupees Four
Thousand Five Hundred only) per fully paid-upEquity Share payable in cash {“Buy Back Price”) for an amount not
exceeding 3,000 Millions (Rupees Three Thousand Millions only), excluding any expenses incurred or to be
incurred for the buy back viz. brokerage costs, fees, turnover charges, taxes such as securities transaction tax and
goods and services tax (if any), tax on distributed income on buy back, stamp duty, advisors fees, filing fees,
public announcement expenses, printing and dispatch expenses, if any, and otherincidental and related expenses
and charges etc. (“Transaction Costs”) (such amount hereinafter referred to as the “Buy Back Size”), representing
21.08 % and 13.80 % of the aggregate of the total paid-up equity share capital and free reserves of the Company
based on latest audited standalone and consolidated basis, respectively as on March 31, 2025, from the
shareholders/beneficial owners of the Equity Shares of the Company as on a record date to be subsequently
decided by the Board/Buy Back Committee {“Record Date”), on a proportionate basis through “Tender Offer”
route as prescribed under the SEBI Buy Back Regulations (hereinafter referred to as the “Buy Back”);

RESOLVED FURTHER THAT the Board/Buy Back Committee may, 1 {one) working day prior to the Record Date,
increase the Buy Back Price and decrease the number of Equity Shares proposed to be bought back under the
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Buy Back, such that there is no change in the Buy Back Size, in terms of Regulation 5{via) of the SEBI Buy Back
Regulatigns.

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

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

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

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

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

regulations framed thereunder, if any;

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

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

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

For eClerx Services Limited

tik Bhanushali *
VP-Legal & Company Secretary '
F8538

Date: December 5, 2025
Address: 4th Floor, Express Towers, Nariman Point,
Mumbai, Maharashtra 400021
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CERTIFIED TRUE COPY OF THE EXPLANATORY STATEMENT OF THE SPECIAL RESOLUTION PASSED THROUGH
POSTAL BALLOT BY THE MEMBERS OF ECLERX SERVICES LIMITED ON DECEMBER 4, 2025

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

With an objective of improving return on equity through distribution of surplus funds which are over and above
the Company’s capital requirements and current investment plans, the Board at its meeting held on October 24,
2025 has approved the proposal of recommending Buy Back of Equity Shares of the Company as contained in
the Resolution in this Postal Ballot Notice. As per the relevant provisions of the Act and other applicable
provisions of the Act and SEBI Buy Back Regulations, the Explanatory Statement contains relevant and material
information to enable the members holding Equity Shares of the Company to consider and approve the Special
Resolution on the Buy Back of the Company's Equity Shares.

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

The Board at its meeting held on October 24, 2025 (“Board Meeting”) has, subject to the approval of the
shareholders of the Company by way of Special Resolution through postal ballot and subject to approvals of
statutory, regulatory or governmental authorities as may be required under applicable laws, approved buy back
by the Company of not exceeding 666,666 (Six Hundred Sixty Six Thousand Six Hundred Sixty Six) fully paid-up
equity shares having a face value of X 10/- (Rupees Ten only) each {“Equity Shares”), representing 1.40% of the
total number of Equity Shares in the total paid-up Equity Share capital of the Company, as on March 31, 2025,
at a buy back price of % 4,500/- (Rupees Four Thousand Five Hundred only) per fully paid-upEquity Share payable
in cash (“Buy Back Price”), for an amount not exceeding % 3,000 Millions (Rupees Three Thousand Millions only),
excluding any expenses incurred or to be incurred for the buy back viz. brokerage costs, fees, turnover charges,
taxes such as securities transaction tax and goods and services tax (if any), tax on distributed income on Buy
Back, stamp duty, advisors fees, filing fees, public announcement expenses, printing and dispatch expenses, if
any, and other incidental and related expenses and charges etc. (“Transaction Casts”} (such amount hereinafter
referred to as the “Buy Back Size”), being 21.08 % and 13.80% of the aggregate of the total paid-up Equity Share
capital and free reserves of the Company hased on the latest standalone and consolidated audited financial
statements of the Company respectively as at March 31, 2025, from the shareholders/beneficial owners of the
Equity Shares of the Company as on a record date to be subsequently decided by the Board/Buy Back Committee
(“Record Date”), through the “Tender Offer” route, on a proportionate basis as prescribed under the SEBI Buy
Back Regulations (“Buy Back”), subject to 15% (fifteen percent} of the number of Equity Shares which the
Company proposes to Buy Back or number of Equity Shares entitled as per the shareholding of Small
Shareholders as on the Record Date, whichever is higher, shall be reserved for the Small Shareholders in
accordance with the provisions of the SEBI Buy Back Regulations through the “Tender Offer” route as prescribed
under the SEBI Buy Back Regulations and circulars issued thereunder, including the “Mechanism for acquisition
of shares through Stock Exchange” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13,
2015 read with the circulars issued in relation thereto, including the circular no. CFD/DCR2/CIR/P/2016/131
dated December 09, 2016, no. SEBI/HQO/CFD/DCRII/CIR/P/2021/615 dated August 13, 2021 and no.
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SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, or such other mechanism as may be applicable to
the Buy Back through Tender Offer route and in accordance with the Act, the Companies (Share Capital and
Debentures) Rules, 2014, Companies (Management and Administration) Rules, 2014, to the extent applicable,
the SEBI Listing Regulations, the SEBI Buy Back Regulations, as amended from time to time.

The Board/Buy Back Committee may, 1 (one) working day prior to the Record Date, increase the Buy Back Price
and decrease the number of Equity Shares proposed to be bought back under the Buy Back, such that there is
no change in the Buy Back Size, in terms of Regulation 5{via} of the SEBI Buy Back Regulations.

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

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

2. Necessity for the Buy Back
The Buy Back is being proposed by the Company to return surplus funds to the Members, which are over and

above its ordinary capital requirements and in excess of any current investment plans, in an expedient, efficient
and cost effective manner.

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

objectives:

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

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

get classified as “Smallt Shareholder”;

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

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

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

The maximum amount required under the Buy Back will be not exceeding % 3,000 Millions (Rupees Three
Thousand Millions only) excluding transaction costs incurred or to be incurred for the Buy Back, being 21.08 %
and 13.80 % of the aggregate of the total paid-up Equity Share capital and Free Reserves of the Company based
on the latest Standalone and Consolidated Audited Financial Statements of the Company respectively as at
March 31, 2025 {being the date of the latest available Audited Standalone and Consolidated Financial
Statements of the Company), and the same has been confirmed by the statutory auditors of the Company.

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

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

The Equity Shares of the Company are proposed to be bought back at a Buy Back Price of % 4,500/- (Rupees Four
Thousand Five Hundred only) per Equity Share. The Buy Back Price has been arrived at after considering various
factors including but not limited to the volume weighted average prices of the Equity Shares traded on the BSE
Limited {“BSE”) and the National Stock Exchange of India Limited {(“NSE”) where the Equity Shares are listed,
the net worth of the Company, price earnings ratio, impact on other financial parameters and the possible
impact of Buy Back on the earnings per share. The Board/Buy Back Committee may, 1 {one) working day prior
to the Record Date, increase the Buy Back Price and decrease the number of Equity Shares proposed to be
bought back under the Buy Back, such that there is no change in the Buy Back Size, in terms of Regulation 5({via)
of the SEBI Buy Back Regulations.

The Buy Back Price represents:
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i Premium of 7.71 % and 7.70% over the volume weighted average market price of the Equity Shares on BSE
and on NSE, respectively, during the one month preceding October 17, 2025 {the date of intimation to the
Stock Exchanges for the Board Meeting to consider the proposal of the Buy Back).

ii. Premium of 11.28% over the volume weighted average market price of the Equity Shares on each of the Stock
Exchanges, for two weeks preceding October 17, 2025 {the date of intimation to the Stock Exchanges for the
Board Meeting to consider the proposal of the Buy Back).

il Premium 1.24 % and 1.20 % over the closing prices on BSE and NSE respectively as on October 24, 2025 (the
date of Board meeting approving the Buy Back).

5. Maximum number of securities that the Company proposes to Buy Back

The Company proposes to buyback 666,666 {Six Hundred Sixty Six Thousand Six Hundred Sixty Six) fully paid-up
Equity Shares of face value of Rs. 10/- {Rupees Ten only) each of the Company or lesser, depending upon the
final buy back price determined by the Board/Buyback Committee in terms of Regulation 5{via} of the SEBI Buy
Back Regulations.

6. Method to be adopted for the Buy Back

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

a. Reserved category for Small Shareholders; and

b. General category for all other shareholders

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

In accordance with the proviso to Regulation 6 of the SEBI Buy Back Regulations, 15% (Fifteen Percent) of the
number of Equity Shares which the Company proposes to Buy Back or number of Equity Shares entitled as per
the shareholding of small shareholders as on the Record Date, whichever is higher, shall be reserved for the

N



Smalf Shareholders as part of this Buy Back. The Company believes that this reservation for Small Shareholders
would benefit a large number of public shareholders, who would get classified as "Small Shareholder".

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

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

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

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

The Buy Back from shareholders who are residents outside India, including Foreign Corporate Bodies (including
erstwhile Overseas Corporate Bodies) and Foreign Portfolio Investors, shall be subject to such approvals, if any
and to the extent required from the concerned authorities including approvals from the Reserve Bank of india
under Foreign Exchange Management Act, 1999 and the rules and regulations framed there under, and such
approvals shall be required to be taken by such non-resident Eligible Shareholders.

7. Time limit for completion of the Buy Back

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




8. Compliance with Section 68(2)(c} of the Act

The aggregate paid-up Equity Share capital and Free Reserves based on Standalone and Consolidated Financial
Results as on March 31, 2025 is X 14,228.94 Million and % 21,737.52 Million respectively. Under the provisions
of the Act, the funds deployed for the Buy Back cannat exceed 25% of the total paid-up Equity Share capital and
Free Reserves of the Company based on the latest Standalone and Consolidated Audited Financial Statements
of the Company as at March 31, 2025 (being the date of the latest available Audited Standalone and
Consolidated Financial Statements of the Company).

The maximum amount proposed to be utilized for the Buy Back, is not exceeding % 3,000 Million {Rupees Three
Thousand Million only) and is therefore within the above-mentioned limit.

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

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

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

Sr. No Name Category No. of Equity Shares held Percentage(%)
1. Priyadarshan Mundhra Promoter 12,794,858 26.85
2. Anjan Malik Promoter 12,789,553 26.84
3. Vijay Kumar Mundhra Promoter Group 31,239 0.07
4.  Supriya Modi Promoter Group 24,262 0.05
5. Shweta Mundhra Promoter Group 438 0.00
Total 25,640,350 53.81

Shareholding of Directors and Key Managerial Personnel:

Na. of Equity

Sr. No Name Category Shares held Percentage (%)
1. Srinivasan Nadadhur Chief Financial Officer 19,000 0.04
2. Pratik Bhanushali VP-Legal & Company Secretary 295 0.00

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

10. Aggregate number of Equity Shares purchased or sold as well as minimum and maximum price at
which such purchases and sales were made along with relevant dates by Promoters and members of
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Promoters Group, Director, key managerial personnel and of persons who are in control of the Company for
a period of six months preceding the date of the Board Meeting at which the Buy Back was approved i.e.
October 24, 2025 till the date of this Postal Ballot Notice.

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

approved.

Sr.  Name Aggregate No. of Nature of Maximum Date of Minimum Date of

No. Equity Shares transaction Price per Maximum Price per Minimum

purchased or sold Equity Price Equity Price
Share(X) Share (X}

1 Supriya Modi | 3 Sale 3,847.60 July 30, 3,847.60 July 30,
(Promoter 2025 2025
Group)

2 Vijay Kumar | 71 Buy 3,605.81 June 12, | 3,480.67 June 02,
Mundhra 2025 2025
{Promoter
Group)

3 Pratik 45 Buy 4,255.00 September  4,249.00 September
Bhanushali 08, 2025 08, 2025

11. Intention of the Promoters and Members of Promoters Group of the Company to tender Equity

Shares for Buy Back indicating the number of Equity Shares, details of build-up with dates and price

in terms of the SEBI Buy Back Regulations, under the tender offer route, the Promoter and Promoter Group have
the option to participate in the Buyback. In this regard, the Promoter and Promoter Group of the Company have
expressed their intention of not participating in the Buyback vide their letters dated October 21, 2025 and
October 23, 2025. Accordingly, the disclosures as required as per paragraphs (viii) to the Schedule | of the SEBI
Buy Back Regulations are not appiicable.

12, The Company hereby confirms that there are no defaults (either in the past or subsisting) subsisting in
the repaymentof deposits, interest payment thereon, redemption of debentures or payment of interest thereon
or redemption of preference shares or payment of dividend due to any shareholder, or repayment of any term
loans or interest payablethereon to any financial institution or banking Company.

13. Confirmation from the Board

The Board confirms that it has made a full enquiry into the affairs and prospects of the Company and after taking
into account the financial position of the Company and afso considering all contingent liabilities, the Board has
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i.

14.

Thatimmediately following the date of the Board Meeting held on October 24, 2025 approving the Buy Back
and the date on which the results of the Shareholders’ resolution by way of postal ballot with regard to the
Buy Back are declared, there will be no grounds on which the Company can be found unable to pay its
debts;

ii. That as regards the Company's prospects for the year immediately following the date of the Board Meeting

held on October 24, 2025 approving the Buy Back and the date on which the results of the Shareholders’
resolution by way of postal ballot with regard to the Buy Back are declared, and having regard to Board's
intentions with respect to the management of the Company's business during that year and to the amount
and character of the financial resources which will, in the Board's view, be available to the Company that
year, the Company will be able to meet its fiabilities as and when they fall due and will not be rendered
insolvent within a period of one year from the date of the Board Meeting approving the Buy Back and the
date on which the results of the Shareholders’ resolution by way of postat ballot with regard to the Buy
Back are declared;

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

Confirmation from the Company as per the provisions of the SEB! Buy Back Regulations and the Act:

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

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

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

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

v. The Buy Back Size i.e. X 3,000 Million (Rupees Three Thousand Million only) does not exceed 25% of
the aggregate paid- up Equity Share capital and free reserves (including securities premium account)
of the Company as per latest available Standzlone and Consolidated Audited Financial Statements of
the Company as on March 31, 2025;

vi. The maximum number of Equity Shares proposed to be bought back under the Buy Back will not exceed
25% of the total humber of Equity shares in the total paid-up Equity Share capital of the Company;

vil. There are no pending schemes of amalgamation or compromise or arrangement pursuant to the Act
(“Scheme”} involving the Company, and no public announcement of the Buy Back shall be made during
pendency of any such Scheme;
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viii. The Company shall not make any further offer of Buy Back within a period of one year reckoned from
the expiry of the Buy Back period i.e. date on which the payment of consideration to shareholders who
have accepted the Buy Back offer is made;

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

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

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

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

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

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

xv. The ratio of the aggregate of secured and unsecured debts owed by the Company after the Buy Back
shall not be more than twice its paid-up capital and free reserves, based on the latest available, audited
standalone and consolidated financials of the Company as on March 31, 2025, whichever sets out a
lower amount;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

The text of the Report dated October 24, 2025 received from Price Waterhouse Chartered Accountants LLP,
Statutory Auditors of the Company, addressed to the Board is reproduced below:

Quote

The Board of Directors

M/s. eClerx Services Limited

Sonawala Building, 1% Floor,

29 Bank Street, Fort, Mumbai— 400 023
Maharashtra, India

Statutory Auditors’ Report on Buy-Back of Equity Shares pursuant to the requirement of Schedule | to
Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018 as amended (the “Buy-
Back Regulations”} and Section 68 of the Companies Act 2013 (the “Act”)

13

1y
W




This report is issued in accordance with our engagement fetter dated October 24, 2025.

We have been engaged by eClerx Services Limited {the “Company”) to perform a reasonable assurance
engagement on determination of the amount of permissible capital payment as detailed in the
accompanying Statement of Permissible Limit of Capital Payment (“Annexure I’} in connection with the
proposed buy-back (the “buy-back”) by the Company of its equity shares in pursuance of Sections 68 and
70 of the Act read with Rule 17 of Companies (Share Capital and Debentures) Rules, 2014 (including
statutory modifications thereto or re-enactments thereof for the time being in force) and the regulations
as specified in the Buy-back Regulations’ and on the opinions expressed by the Board of Directors of the
Company, as required under the Buy-back Regulations. The proposal for the buy-back is subject to the
approval of shareholders of the company. We have initialled the Annexure | for identification purposes
only.

Board of Directors Responsibility

3. The Board of Directors of the Company is responsible for the following:

i) The amount of capital payment for the buy-back is properly determined within the permissible
capital payment limits computed in accordance with the Act and the Buy-back Regulations;

ii) it has made a full inquiry into the affairs and prospects of the Company and has formed the
opinion on a reasonable grounds that the Company, having regard to its state of affairs, will not
be rendered insolvent within a period of one year from the date of the Board Meeting approving
the buy-back (the “Board Meeting”) and

iii) A declaration is signed by at least two Directors of the Company that the Board of Directors has
made a full inquiry into the affairs and prospects of the Company and has formed the opinion on
a reasonable grounds that the Company, having regard to its state of affairs, will not be rendered
insolvent within a period of one year from the date of the Board Meeting and in forming the
opinion, it has taken into account the liabilities as if the Company was being wound up under the
provisions of the Act.

iv) The Board of Directors are also responsible for ensuring that the Company complies with the
requirements of the Act and the Buy-back Regulations.

Auditor’s Responsibiility

4.

Pursuant to the requirement of the Buy-back Regulations, it is our responsibility to obtain reasonable
assurance on the following “Reporting Criteria”:.

i) whether we have inquired into the state of affairs of the Company in relation to its audited
standalone and consolidated financial statements for the year ended March 31, 2025

i) whether the amount of capital payment for the buy-back, as mentioned in the Statement, is within
the permissible limit computed in accordance with the provisions of Section 68 of the Act and Buy-
back Regulations based on audited standalone and consolidated financial statements for the year

ended March 31, 2025; Q)/
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i)

whether the Board of Directors has formed the opinion, as specified in Clause (x) of Scheduie | to
the Buy-back Regulations, on reasonable grounds that the Company, having regard to its state of
affairs, will not be rendered insolvent within a period of one year from date of the Board Meeting
held on October 24, 2025.

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate
evidence on the Reporting Criteria. The procedures selected depend on the auditor’s judgement, including
the assessment of the risks associated with the Reporting Criteria. Within the scope of our work, we
performed the following procedures:

i)
i)

iii)

iv)

vi)

vii)

viii)

ix}

Examined authorisation for buy-back in the Articles of Association of the Company;

Examined that the amount of capital payment for the buy-back as detailed in Annexure | is within
the permissible limit computed in accordance with the provisions of Section 68 of the Act and Buy-
back Regulations;

Examined that the ratio of the debt owed by the Company, if any, is not more than twice the capitai
and free reserves after such buy-back;

Examined that all the equity shares for buy-back are fully paid-up;

Inquired into the state of affairs of the Company in relation to its audited standalone financial
statements and consolidated financial statements as at and for the year ended March 31, 2025;
and examined budgets and projections prepared by the Management;

Obtained and examined the minutes of the meeting of the Board of Directors in which the
proposed buy-back was approved and read that the Board of Directors has formed the opinion as
specified in clause (x) of Schedule | of the Buy-back Regulations , on reasonable grounds that the
Company having regard to its state of affairs will not be rendered insolvent within a period of one
year from date of the Board Meeting.

Traced the fair valuation of assets and liabilities from underlying books of account audited by us
for the year ended March 31, 2025.

Examined Directors’ declarations for the purpose of buy-back and solvency of the Company; and

Obtained appropriate representations from the Management of the Company.

We conducted our examination in accordance with the ‘Guidance Note on Reports or Certificates for
Special Purposes’ {the “Guidance Note”) issued by the Institute of Chartered Accountants of India {“ICAl").
The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by
the ICAI.

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.
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8.

The Audited Standalone and Consolidated Financial Statements referred to in paragraph 5 (v} above, have
been audited by us on which we issued an unmodified audit opinion vide our reports dated May 14, 2025.
Our audit of these financial statements was conducted in accordance with the Standards on Auditing
specified under Section 143{10) of the Act and other applicable authoritative pronouncements issued by
the ICAl Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. Our audits were not planned and
performed in connection with any transactions to identify matters that may be of potential interest to third
parties.

Opinion

9.

As a result of our performance of the aforementioned procedures, we report that:

i) We have inquired into the state of affairs of the Company in relation to its audited standalone
and consolidated financial statements for year ended March 31, 2025;

iil) The amount of capital payment for the buy-back, as mentioned in the Annexure |, is within the
permissible limit computed in accordance with the provisions of Section 68 of the Act and Buy-
back Regulations based on audited standalone and consolidated financial statements for the year
ended March 31, 2025, respectively; and

iii) The Board of Directors has formed the opinion, as specified in Clause {x) of Schedule | to the Buy-
back Regulations, on reasonable grounds that the Company having regard to its state of affairs
will not be rendered insolvent within a period of one year from date of the Board Meeting held
on October 24, 2025.

Restriction on Use

10. Our gbligations in respect of this report are entirely separate from, and our responsibility and iiability is in

11.

no way changed by, any other role we may have or may have had as auditor of the Company or otherwise.
Nothing in this report, nor anything said or done in the course of or in connection with the services that
are the subject of this report, will extend any duty of care we have or may have had in our capacity as
auditor of the Company.”

This report has been issued at the request of the Board of Directors of the Company, to whom it is
addressed, solely

i) for inclusion in the explanatory statement to be annexed to the postal ballot notice of the
Company;
ii) for inclusion in the tetter of Offer and Public Annguncement to be made to the shareholders of

the Company; and

iii) filing with (a) the Ministry of Corporate Affairs on its designated website, the Securities and
Exchange Board of India, the BSE Limited and the National Stock Exchange of india Limited; (b} the
National Securities Depository Limited and Central Depository Services (India) Limited for the
purpose of extinguishment of equity shares; (c) the Authorised Dealer Bank, as authorised by the
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Board of Directors, for the purpose of capital payment; and;{d) for providing to the manager to the
buy-back appointed by the Company, in connection with the propoased buy-back of the Company’s
equity shares to comply with the requirements of the Buy-back Regulations.

Our report should not be used for any other purpose. Price Waterhouse Chartered Accountants LLP does not
accept or assume any liability or duty of care for any other purpose or to any other person, other than the
Company.

Price Waterhouse Chartered Accountants LLP

Firm Registration Number: 012754N/N500016

Neeraj Sharma

Partner

Membership Number: 108391
UDIN: 25108391BMMJIHK9712
Place: Pune

Date: October 24, 2025

Statement of determination of the amount permissible capital payment for proposed buyback of equity shares in
accordance with section 68 (2){c) of the Act and the Regulations based on the audited standalone and consolidated
financial statements as at and for the year ended March 31, 2025

{Rsin

million}
Amountas Amountas

per per
Particulars as on March 31, 2025 standaione consolidate
financial d financial
Statements statements
Paid up equity share capital A 469.60 469.60

Free reserves as per Section 68 of the Act
Securities premium B Nil Nil

Retained earnings C 13,777.22 21,320.68
Less; Adjustments as per definition of free reserves as per section
2(43) of the Act
Unrealised foreign exchonge gain Nil Nil
Change in carrying amount of asset or a liability measured at fair

19.29
value 17.88
Deferred tax on difference between estimated gain to employees Nil 3347

on exercising of stock options
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D 17.88 52.76

Total free reserves E= (g)+ € 1375038 21,267.92
Total paid up capital and free reserves F=(A+E) 14,228.94 21,737.52
Permissible capital payment in accordance with section 68{2}){b) of

the Act {25% of the tota! paid-up Equity Share capital and free 25% of F 3,557.23 5,434.38
reserves)

Note: Maximum amount permitted by the Board Resolution dated October 24, 2025 approving buy back of
equity shares of eClerx Services Limited is X 3,000 Millions.

Signed for identification by For eClerx Services Limited

For Price Waterhouse Chartered Accountants LLP Pratik Bhanushali
1CAIl Firm Registration Number: 012754N/N500016 VP-Legal & Company Secretary
Unquote

None of the Directors, or any Key Managerial Personnel of the Company or their relatives is, in anyway,
concerned or interested, either directly or indirectly in Resolution in item No. 1, save and except to the
extent of their respective interest as shareholders of the Company.

In the opinion of the Board, the proposal for Buy Back is in the interest of the Company and its members
holding Equity Shares of the Company. The Directors of the Company, therefore, recommend passing of
the Special Resolution as set out at Item No. 1 of the accompanying this Postal Ballot Notice.

For eClerx Services Limited

2
Pratik Bhanushali

VP-Legal & Company Secretary
F8538

Date: December 5, 2025
Address: 4th Floor, Express Towers, Nariman Point,
Mumbai, Maharashtra 400021
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