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PJ Towers, Exchange Plaza, 5th Floor,

Dalal Street, Plot No. C/1, G Block, Bandra Kurla
Mumbai - 400 001 Complex, Bandra (East), Mumbai 400051

Script Code: 532616 Script Code: XCHANGING

Dear Sir(s),

Subject: Update regarding proposed voluntarily delisting of the equity
shares of Xchanging Solutions Limited (“Company”) by DXC
Technology India Private Limited (“Acquirer”) in accordance
with the provisions of the Securities and Exchange Board of India
(Delisting _of Equity Shares) Regulations, 2009, as amended
(“Delisting Regulations”) and SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015.

In connection with the aforesaid delisting offer, this is to inform you that BSE
Limited and National Stock Exchange of India Limited have issued their in-
principle approval for the delisting offer, subject to compliance with the
Delisting Regulations, pursuant to their letters dated January 29, 2021.

Further, the Acquirer has issued a public announcement with regard to the
aforesaid delisting offer on February 1, 2021, in accordance with Regulation
10(1) of the Delisting Regulations, in the following newspapers:

Newspaper Language Editions
Financial Express English All Editions
Jansatta Hindi All Editions
Navshakti Marathi Mumbai
Hosa Digantha Kannada Bengaluru

Please find enclosed the clipping evidencing the publication of the public
announcement in the aforementioned newspapers for your reference and
records. Request you to disseminate the information on your website.

This is also being made available at the website of the Company i.e.
http://www.xchanging.com/investor-relations/xsl-content.

Thanking You,

Yours Sincerely,
For Xchanging Solutions Limited

|

Y

Aruna Mohandoss
Company Secretary & Compliance Officer
Membership No. A24023

Encl: a/a
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS OF - 4.3. The Company is an IT services provider with operations in India and an intemational
: presence established through subsidiaries in USA, Singapere, UK and Malaysia.
. 4.4. As on the date of this Public Announcement, the authorized share capital of the
' Company is INR 12,50,00,000 divided into 1,25,00,000 Equity Shares. The issued,
subscribed and paid-up capital of the Company is INR 111,40,37,160 divided into
. 11,14,03,716 Equity Shares.
FOR DELISTING OF EQU'TY SHARES 4.5, As. on date of this Public Announce.menth, the Company does not have any partly
, __Corporate Identification Number (CIN): L72200KA2002PLC030072 St hdtud oo ke e idloe N afle ot
Registered Office: Kalyani Tech Park, Syrvey No'. 1,6 & 24, Kuqdanhalh Vlllage.,. K R Puram Hobli, Be_ngaluru,.Karnataka, 5§0066 are convertible to Equity Shares at a later date, The Equity Shares held by the
Tel: +91 80 4364 0000; Fax: +91 80 3386 2888; Email: compliance@xchanging.com; Website: http://www.xchanging.com/investor-relations/xsl-content : members of the promoter/promoter group of the Company are not locked in.
T T e TR N B e T ' is lower than the Discovered Price but not less than the book value of the Company 4 6. The details of the Board as on date of this Public Announcement is as follows:
Technology India Private Cicaitad {“Acquirer’) to the public shareholders of Xchanging as certified by the merchant banker in terms of Regulation 16(1A) of the Delisting | Designation as
3 PRI n 9 S g Regulations ("Counter Offer Price"). The “Exit Price” shall be: (i) the Discovered | . Date of No of Equity
Solutions Limited ("Company") in respect of the proposed acquisition and consequent P e 3 . ; : : } Name and DIN on date of Public
S i : - Price, if accepted by the Acquirer; or (ii) a price higher than the Discovered Price, | Appointment | Shares Held
voluntary delisting of the fully paid up equity shares of the Company with a face value . : ; : £ =8ty Announcement
& = R ? . ; if offered by the Acquirer at its absolute discretion; or (iii) the Counter Offer Price | |
of INR. 10 each ("Equity Shares") from the BSE Limited ("BSE"), the National Stock Horad by the, Ao t its discreti hich £t ¢ dior | | .
Exchange of India Limited ("NSE") (collectively referred to s the *Stock Exchanges’) sl s rebfblac St sdlinb okl Ao smbanbac it Shandisseitanaian, | Managing Dlrestor .
- : o 2 rejection by the Public Shareholders, results in the cumulative shareholding of | Boddoju and Chief Executive | August 9, 2018 Nil
pursuant to Regulation 10 and other applicable provisions of the Securities and th : » 4
: 505 : S 5 e Acquirer, along with the other members of the promoter/promoter group of the | (DIN: 08185777) Officer
Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 ("Delisting - > - g } ;
A . 2 oS _ 2 ) Company reaching 90.00% of the equity share capital of the Company. b
Regulations”) and in accordance with the terms and conditions set out below and/orin { Henry D'Souza Independent February 29, Nil
Letter of Offer (defined below) (‘Delisting Offer’). The Equity Shares are also currently | 2.  NECESSITY AND OBJECTIVE OF THE DELISTING OFFER { (DIN: 00276157) Director 2012 :
‘permitted to trade’ on the Metropalitan Stock Exchange of India Limited ("MSEIL"). ' 2.1. Following are the main objectives of the Delisting Offer, as specified by the Acquirer | e . ‘ 1
Pursuant to the successful Delisting Offer, the ‘permitted to trade' status given to Equity in the Offer Letter: { xe”taies"bihasw . G —
Shares of the Company by the MSEIL shall stand withdrawn. (i)  elimination of the on-going expenses of the Company in maintaining a listing | Rea:n:nisrfé . Si it Dnir:c*pti? e ovezrg 1§r . Nil
) on the Stock Exchanges, including investor relations expenses associated ! 2 :
1’ 1 ?& ng:;:’“pso: gﬂbf'cofnl;!:;dl'gm%ZﬁERncorporated e Rseorass with the ; with continued listing which will cease once the delisting is effective; ¢ (D'N 08277771 ) il f
= Vi UDIHC i vy n wi j - 5 x 2 > { Nonavinakeri

provisions of the Companies Act, 1956, having its registered office at Kalyani Tech | (i) reduptlon of e n8ag 10 (_16d|cate MANAGRIMeNt; Wnp, 1o COMply. Wit e, } i : Independent : :

Lo . : requirements associated with the continued listings and the needs of the | Srinivasaiyengar Rama : April 1, 2019 Nil

Park, Survey No. 1, 6 & 24, Kundanhalli Village, K R Puram Hobli, Bengaluru, | qul‘ Shareholders. which Ba rof od o th gC e et g (DIN: 06720033) Director

Karnataka, 560066. The Equity Shares are listed on the Stock Exchanges. " i) dul' ll? af ?h OCe by Ca",t :ocusf O':h Zt Ok ga zs “s'ne,T' '; ¢ o A e T

- ; T 1] elisting oi the Lompany s equily shares irom e SIOCK EXcnanges wili aliow | Gidugu Tatavarti Kalpana | Non-Executive :

1.2. As on the date of this P”T'C Announcement, the Acquirer, holds 42,01,162 Equity | the promoter group of the Company to obtain full ownership and control of ! (DIN: 06644105) Director March 27, 2018 Nl
Shares representing 3.77% of the paid-up equity share capital of the Company | e Corinari. WhH will SIovdeth. Dromotik aroun. of e COmuany with. L ; :
and the members of the promoter/promoter group of the Company collectively | increaseg opﬁrational ﬂexigility to suppgrt the Cor%par?y‘s business gnd¥uture :: Shrenik Kumar | Whole Time
hold 8,35,52,787 Equity Shares aggregating to 75.00% of the paid-up equity share | financing needs { Champalal Director and Chief | March 31. 2018 1
capital of the Company. The Acquirer is a member of the promoter/promoter group | ; { (DIN: 08099410) Financial Officer
of the Company. 7 BACKGROUND OF THE ACQUIRER . . ; :

Equity Shares ("Offer Shares”) representing 25.00% of the total issued equity share | (i) The Acquirer is a private limited company with limited liability Maren 1, 2018, Marco 91, 2019 .ana March 2050 and e fa vear sndad

capital of the Company from the public shareholders (.. shareholders other than | incorporated under the Companies Act, 1956. The CIN of the Acquirer is | Beplamber 30, 20,018 provided below:

the Acquirer and other members of the promoter/promoter group of the Company) | U72900TN2015F TC102489. The registered office of the Acquirer is situated at | (Amount in lakhs except per share data)

("Public Shareholders”) pursuant to Regulations 5 and 6(b) of the Delisting Unit 13, Block 2, SDF Buildings, MEPZ SEZ Tambaram Chennai Tamil Nadu - |

Regulations read with Chapter IV of the Delisting Regulations. If the Delisting Offer | 600045.The details of the name change of the Acquirer are provided below: | HY Ended Year Year Year

is successful as defined in paragraph 12 read along with paragraph 13 of this Public | { September ded ded ded

Announcement, an application will be made for delisting the Equity Shares from the Original Name Changed Name Date of certificate issued by { : 30, 2020 ende en en

Stock Exchanges in accordance with the provisions of the Delisting Regulations the Registrar of Companies | Particulars (Unaudited March March March

and the terms and conditions set out below and in the Letter of Offer, and any other | CSC Technologies | DXC Technology e Limited | 21:2020 | 31,2019 | 31,2018

documents relating to the Delisting Offer. Consequently, the Equity Shares shall be | India Private Limited | India Private L rr:ited July 14, 2017 { Review) (Audited) (Audited) (Audited)

voluntarily delisted from the Stock Exchanges and the ‘permitted to trade' status | ~ 1 it ‘

from MSEIL given to the Equity Shares of the Company will stand withdrawn. ] (i)  The Acquirer is promoter of the Company and a part of the DXC group. | Equity share capital 11,140 11,140 11,140 | 11,140

1.4. Pursuant to a letter dated August 5, 2020 ("Offer Letter"), the Acquirer, conveyed | The Acquirer is under the ultimate control of DXC Technology Company, a | TR . i1407| a2sar0l asdar| 27218
its intention to make the Delisting Offer to acquire, either individually or along with | company incorporated in the State of Nevada, United States of America. | _Olher Equy: ' 41"_1,97 I S ! 32,_'?82,; 2_7‘._218-
one or more members of the promoter/promoter group of the Company, the Offer | Acquirer along with its subsidiaries provides software development services, | Net worth 52,637 | 49,610 43,322 | 38,358
Shares and to delist the Equity Shares from the Stock Exchanges in accordance | IT infrastructure service solutions and application services, if ? " T T mi| ;
with the Delisting Regulations and requested the board of directors of the Company ! (i) The shareholding pattern of the Acquirer as on the date of the Public | VNon-Current Liabilities 600_;._, 451, 1 303__l, 344_
("Board’)to, inter alia, (a) take all actions as may be required to be undertaken by the | Announcement is as follows: | Current Liabilities 7.095 7.232 7.708 | 8.095
Company in terms of the Delisting Regulations including inter-alia the appointment | , b ' - 3 ~ |
of a merchant banker to undertake due diligence and provide necessary information | Sr. Name of the Nimbor afshares: | Sharihitiinaas | | Total Equity and Liabilities 60,332 | 57,293 51333 | 46,797
for the due diligence making the relevant applications to the Stock Exchanges and | No. Shareholders 9 { ' ' ' ?

& TR : s Py ) | Non-Current Assets 18,675 18,399 19,917 20,256
any other regulatory authorities, as may be required in connection with Delisting ! 1 | DXC Technology - - ! : — :
Regulations; (b) convene a meeting of the Board to consider and approve the ! ' Singapore Pte. Ltd 129,364,807 99.99 Cash and Cash Equivalents 36,399 32,588 25,691 7.352
delisting proposal, as required under the Delisting Regulations; (c) take necessary | P { 70 her C A 0| 5 2587:7 6.306 I 5 725’? 19 189V
steps to convene a meeting of the shareholders fo approve the delisting proposal | 2. Mynd.Corporatlon { LNerLirent A 1 o ol & Shociiat] S—— o
in accordance with the Delisting Regulations; and (d) obtain in-principle approval | (Nominee shareholder 1 0.00 Total Assets 60,332 57293 51333 |  46.797
from the Stock Exchanges for the proposed delisting of Equity Shares. The receipt | of DXC Technology b : T - ] -
of the Offer Letter was intimated by the Company to the Stock Exchanges on | | Singapore Pte. Ltd) ‘ 1 : _Revenue from operations 10324 | 18226 18410 18,590
August o, 2020, . : - ' ) (iv) The shares of the Acquirer are not listed on any stock exchange in India or | Other Income 1163 | 1,268 1,455 | 1,577

1.5. Pursuant to the mtnmatlon rfecenved from the Acqulfer. the Board in its meeting held ,1 overseas, Select extracts of the consolidated audited financials of the Acquirer | 7Total E— : 11.487 T 19.494 T 19 8657 1 20 167—
on August 13, 2020 inter-alia transacted the following: j for the financial years ended March 31, 2018, March 31, 2019 and March 31, | : A2/ - ] :

(i) considered and took on record the Offer Letter; and : 2020, being the last three financial years, for which audited financials are | Total Expenses ‘ 7,462 | 13,565 14,185 | 16,106

(i) approved the appointment of Saffron Capital Advisors Private Limited | available are as foliows: { Profit before t | 4025 5929 5680 | 4 061
("Merchant Banker”), as the merchant banker, in accordance with Regulation | (Amount in lakhs except earnings per share data) | Siallostia i ' ! i ! s 0\ .
8(1A)ii) of the Delisting Regulations, for the purposes of carrying out the 1 | Profit for the year 3,354 5470 4671 3,164
due diligence in accordance with Regulation 8(1A)(iii), Regulation 8(1A)(iv), | Year ended Year ended | Year ended | | Sier Somonihantiok omeui (3 27). el B 93, i
Regulation 8(1D) and other relevant provisions of the Delisting Regulations | Particulars March March March { 3 s, it i’ & L il E
(the "Due Diligence”); ) ::" :023 i” dzo":) ::1»:0:: Total Comprehensive Income 3,027 6.288 4,964 | 3,367

i i ive ] udite udite udit ! - T §
(iii) fok on record the cenlﬁgate provided by S. L. Ga'dh:ya & Co., Chartered s : . (_,______,_)_, (__ o) | (_ @ _)_ 4 | Basic EPS (% per share) 3201 491 419 | 2 84
ccountants h(M;ambershnph nﬂumber 00??‘393).' mdeg:nder;:t' ch?,r:iered } Equity share capital 12,936 12,936 12,936 | | L ! :
accountant, which sets out the floor price of the Delistin er ("Floor Price”) | i , | ¢ i . . A9 | .
x beu? |NRV4V-4'.64 . Eguity Share‘.)n isting ( ) Other Equity 224 105 192 473 | 161.141 k Diluted EPS (R per share) 3.01 | 4.91 ‘ 419 | 2.84

The outcome of the Board meeting on August 13, 2020 was notified to the Stock | Net worth 237,041 205,410 | 1,74,077 | | Book Va"_’e ® per share) 47.25 | 44.53 ; 38.89 | 34.43

EXChanges on the same day Non-Current Liabilities 49,296 | 7.350 | 5,803 j : Source: Certificate dated JanUa.'}" 30, 2021 jssued by S.L. Gadh’()"a Chartered Accountants.

1.6. The Company notified the Stock Exchanges on August 24, 2020, that a meeting of | R opmREy | =<1 .~ 1! 5  PRE AND POST CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF
the Board is to be held on August 28, 2020 in order to (i) take on record and consider | | STt Lo 4 47,689 | L2 | 57,246 | THE COMPANY
t?etDi:.xe D(ljhge_en.ci rer?;)hrt ls t;en;:r?p Zre'? ?:d s:xbmme'd bgrgzg %irctt\:n;Banie:; z.gd ,,T?‘_?'_.'?_"!_‘_‘_,"X fpg_'f'_',??!!?_t_i?_"',i_. 3124102§_ 7_2500 50 237826 5.1. The capital structure of the Company as on the date of the Public Announcement
f& ?)f\‘ee? L;f;” on the voluniary delisting proposal submitied by the Acquirer vide Non-Current Assets 159794 | 97,263 |  1,06,114 | | is as follows:

1.7. The Board, in its meeting held on August 28, 2020, inter-alia, took the following | 'Cash and Cash Equivalents | 130,376 | 93,067 | 23,850 | No. of Equity % of Share
decisions: Other Current Assets 33,856 99,720 | 1,07,862 | | Paid-up Equity Shares of Company Shares/ Voting | Capital/ Voting
(i) Thg Bga;dth?hk Oh!; I'E‘,CI:.:')I’(it tBhe Eue. Diligenge repor@ l:%ted l*\utgusl g?{ A2}?2;) 7Total Assets 324,026 Ml 250'050727 2,37,826 ’ Rights . Rights

submitted by the Merchant Banker in accordance with Regulations iii), | : S e e e A ) " . '

(i)  The Board confirmed that: (a) the Company is in compliance with the applicable ! Other Income 10,370 7,055 | 5171 Partly paid-up Equity Shares | =i |
provisions of ‘securities laws; (b) the Acquirer, members of the promoter/ | Total Revenue 235988 248,098 270,286 | Total paid-up Equity Shares 11,14,03,716 100
promoter group of the Company. and their related entities are in compliance ] - 1+ T 1 |
with sub- regulation (5) of Regulation 4 of the Delisting Regulations; and (c) | Total Expenses 195052 200,698 |  2,31,055 | | Total 11,14,03,716 100
th sed delisting is in the interest of the shareholders of the Company: ! : ? 2 o :

Al bl ihebuibid il el Profit before tax 40,936 | 47,800 | 39231 | | 52 The shareholding pattern of the Company as on January 29, 2021 is as follows:

(i) The Board approved the Delisting Offer in terms of Regulation 8(1)(a) of ; Profit for the vear 31.070 30.849 27.609 | |
the Delisting Regulations subject to approval of the shareholders of the | sflboladi oot & 4 Larz2elt 2t et B > No. of Equity Shareholding
Company through a postal ballot in accordance with the Delisting Regulations | Other Comprehensive Income 60 873 | (143) | Particulars Sharac %)
and subject to any other requirement under applicable laws, including any | ' - ' ' | ¢ :
conditions as may be prescribed or imposed by any authority while granting | TOté' LONDIvISTISIve MICOme | JntY AL g e | ~ Promoter and promoter group (A) | 8,35,52,787 ' 75.00

| any approvals; and | | _: _83510 EPS_(?__'per share_)_ 24.02 [ 23.85 | 21.34 . - Individuals 0 0.00

(iv)  The Board approved the draft of the notice and the accompanying explanatory | Diluted EPS (¥ per share) 24 .02 23.85 21.34 | | 3 T T :
statement to the shareholders in the form of postal ballot ("Postal Ballot | e Pt ate dated Jarmen G T et e by B | BT T = - Body corporate 8.35.52.787“ 75.00
Notice™) for seeking their consent for the proposed delisting as well as | . WARRA ' A REMRLRF Y S0 PSR SR OIS, ¢ : 1

: e : J ; ; . . . Public Shareholders (B) 2,78,50,929 25.00
authorized certain identified personnel to dispatch the Postal Ballot Notice, | (v}  As on the date of the Public Announcement, the Acquirer holds 42,01,162 | e e TR N e VO N s bRl § yaskided
for taking necessary steps to finalize the draft notice and the accompanying ! Equity Shares representing 3.77% of the equity share capital of the Company. | - Mutual funds 300 | 0.00
explanatory statement and for undertaking allied and incidental matters in | The directors of the Acquirer do not hold any Equity Shares. Neither the ) e '
relation to the postal ballot exercise. Acquirer nor its directors have any interest in the Company other than as { Altemative investment funds 47‘61’221V‘ 421

The outcome of the Board meeting on August 28, 2020 was notified to the Stock ! stated herein. , - Foreign portfolio investors ~ 2,53.247 | - 0.23

Exchanges on the same day. (vi) The Acqui.rer has, as detail_eq in paragraph 19 of this Public Apnoyncement. - Individuals 1.00.28.223 \ 9.81

1.8. The Postal Bailot Notice was dispatched on September 4, 2020. The shareholders made available all the requisite funds necessary to fulfil the obligations of the | : . ' 7
of the Company passed a special resolution through postal ballot, the result of which | Acquirer under the Delisting Offer. - Non-fesident Indians 83,377 ‘ 0.07
was declared on October 5, 2020, approving the Delisting Offer in accordance with | 3.2. The Acquirer and other members of the promoter/promoter group of the Company | - Non-resident indians (Non Repatriable) | 1,05,025 0.09
Regulation (8)(1)(b) of the Delisting Regulations and other applicable laws. The | have not traded in the Equity Shares of the Company during the 6 (six) months | : ' > f
Company notified the result of postal ballot to the Stock Exchanges on October | preceding the date of the Board meeting (i.e. August 28, 2020) at which the | - Bodies corporate 69,76,303 | 6.26
5, 2020. The votes cast by the Public Shareholders in favour of the Delisting Offer Delisting Offer was approved. Further, the Acquirer and all the other members of | - Overseas Corporate Bodies 300 | 0.00
were 1,31,32,679, which are more than twice the number of votes cast by the Public | the promoter/promoter group of the Company have not sold any Equity Shares ! : - d
Shareholders against the Delisting Offer, being 2,85,618. :j from August 28, 2020 (i.e., date of the meeting of the Board at which the Delisting | - Clearing member 1,14,277 0.10

A iz : Offer was approved) till date and shall not sell any Equity Shares until completion ¢ R e Ay TN C e I ST § AR

1.9. The Acquirer, in the Letter dated October 23, 2020 has informed the Company of ! ooF : . : iy = Hindu Undivided Famil 12,01,035 1.08
its willingness to accept Equity Shares tendered by the Public Shareholders in the | of the thstmg Offer process, in -accordance with Regulation 10(7) of the Delisting | ¥ | B |
Delisting Offer at a price of INR 56.50 per Equity Share (‘Indicative Offer Price”). | Regulations. N - L - Banks and NBFC 100 0.00
The Indicative Offer Price should in no way be construed as: ;33 ‘I:he Acquirer has not been prohibited by the Securities and Exchange Board of India | - Employees 3.014 0.00

_ T ; _— ) (“SEBI") from dealing in securities. in terms of directions issued under Section 11B of | —= LD — o ] RETAd

{a) A maximum or minimum price for the purpose of the reverse book building ¢ the SEBI Act, 1992 ("SEBI Act”) or any other regulations made under the SEBI Act, | - Foreign Nationals 12,437 | 0.01
process and the Public Shareholders are free to tender their equily shares | 2k Th Aeaitioss heraby il il the Public Sharehold bid i g hthe | = S ' 1
at any price irrespective of the Indicative Offer Price, in accordance with the | -4 TheAcquirer hereby inviles all the Public Shareholders to bid in accordance with the | - Qualified Institutional Buyer 4,03,782 | 0.36
Delisting Regulations: or ) reverse book building process of the Stock Exchanges and on the terms and subject | = T 3

B TRy resbiion an e st e Asgdbarioscaube By Shamsatapice | to the conditions set out herein, all of their Equity Shares, being 2,78,50,929 Equity | -Tust | 1 0.00]
e b T e et | [FonoRoEwe E——

Further, it may be noted that Acquirer reserves the right to reject the final price o g 4 RROY: Total ((A) + (B)) 11,14,03,716 \ 100.00

discovered through the reverse book building process in terms of the Delisting | 4 BACKGROUND OF THE COMPANY ;: : : ‘

Regulations if it is higher than the Indicative Price. i 4.1. The Company was incorporated on February 1, 2002 as Scandent Network Private | 5.3. The post delisting capital structure of the Company is not going to change upon

1.10. BSE and NSE have issued their in-principle approvals to the Delisting Offer | Limited under the provisions of the Companies Act, 1956, as amended. The name | successful completion of the Delisting Offer. However, the likely post-delisting
subject to compliance with the Delisting Regulations, pursuant to their letters dated of the Company has been changed on multiple occasions. The details of the name | shareholding assuming successful completion of the Delisting Offer in terms of the
January 29, 2021, in accordance with Regulation 8(3) of the Delisting Regulations. | change of the Company are provided helow: ' Delisting Regulations is as follows:

1.11. This Public Announcement is being issued in the following newspapers as required | | ] Daeofcertiicats | | Parboulare No. of Equity Shares* Shareholding (%)*
under Regulation 10(1) of the Delisting Regulations: Original Name Changed Name issued by the Registrar —

of ! Promoter and promoter 11.14 03.716 100.00
Newspaper Language Edition _ Companies ! group (A) it :
Financial Express Enalish | All Editions Scandent Network Private | Scandent Solutions _individuals i i i i

E—rr P g t R A Limited. | Corporation Private Limited October- 1, 2004 { : ~ -

Jansalta Hindi | All Editions ‘s T— ;'s SRESHD -1 { ¢ - Body corporate 11,14,03,716 100.00 |

F , 1 , 1l . candent Solutions | Scandent Solutions ( b T R - - e -

| Navshartl | Wit ¢ | Mumnba | Corporation Private Limited | Corporation Limited October13, 2004 { Public Shareholders (B) ; i a |

Hosa Dignatha ' Kannada | Bengaluru 1 | Scandent. Solutions Cambridge Solutions P : Total ((A) + (B)) 11,14,03,716 100.00 \

1.12. The :\c&uir_e; will ir:.form t:\e thb'tilfs:' Sgagsibo:lers of amendtr:;ents or fmodific_atior:js. if HCorporation Limited Limited | ' | *Assuming full tender by all the Public Shareholders
any o e Informaton set out in s Fuilic Announcement by way of a corngenaum ’ . . ) : e [ .
that will be published in the aforementioned newspapers in which this Public ! 'Cambridge Solutions Limited | Xchanging Solutions Limited |  June'11, 2012 | 6. STOCKMARKET DATA
Announcement is published. | 4.2. The Corporate Identification Number of the Company is L72200KA2002PLC030072. | 6.1. The Equity Shares are listed on the Stock Exchanges.

1.13. The Delisting Offer is subject to the acceptance of the Discovered Price (defined | The registered office of the Company is located at Kalyani Tech Park - Survey no | 6.2. The high, low and average market prices of the Equity Shares (in Indian Rupees
below), determined in accordance with the Delisting Regulations, by the Acquirer. ! 1, 6 & 24, Kundanhalli Village, K R Puram Hobli, Bangalore — 560066, Karnataka, | per Equity Share) for the 3 financial years and 6 months preceding the date of
The Acquirer may also, at its sole and absolute discretion, propose: (a) a price higher ! India. Tel.: +91-80-30540000. The Equity Shares are listed on the Stock Exchanges ¢ publication of this Public Announcement and the corresponding volumes on the
than the Discovered Price for the purposes of the Delisting Offer; or (b) a price which | and are currently ‘permitted to trade’ on MSEIL. { Stock Exchanges are as follows:

- Contd.
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with the BSE during normal trading hours of secondary market on or before the Bid

(i) BSE | 10.6. The Company on August 12, 2020, received a certificate from S.L. Gadhiya, |
} Closing Date. Any change in the Bid Period will be notified by way of an addendum/

Chartered Accountants certifying the Floor Price for the Delisting Offer to be INR |

Period | High" = Dateof | Number | Low" | Dateof = Number |Average | Number | 44 .64 computed in accordance with the Delisting Regulations. The Floor Price was | corrigendum in the newspapers in which this Public Announcement has appeared.
%) High® | of Equity | (%) Low® | of Equity | Price” | of Equity | hotified to the Stock Exchanges as part of the outcome of the Board meeting dated | 159 The Public Shareholders should note that the bids are required to be uploaded in
Shares Shares | () Shares . August 13, 2020. " the Acquisition Window Facility on or before the Bid Closing Date for being eligible
traded on traded on traded ' 11. DETERMINATION OF DISCOVERED PRICE AND EXIT PRICE { for participation in the Delisting Offer. Bids not uploaded in the Acquisition Window
that date that date inthe | | 11.1. The Acquirer proposes to acquire the Offer Shares pursuant to a reverse book- Facility will not be considered for delisting purposes and will be rejected.
period | | building process through Acqguisition Window Facility in accordance with paragraph | 15.3. The Public Shareholders should submit their bids through stock brokers registered
Preceding 3 years ! 14 of this Public Announcement, with BSE. Thus, Public Shareholders should not send bids to Company / Acquirer /

50 97 [ 48 68,766 11.2. All Public Shareholders can tender their Equity Shares during the Bid Period (defined Manager to the Offer / Registrar to the Offer.

FY2017-18 | 7100 | 13-Oct-17 | 186949 | 48.00 | 21-Apr-17 = 10,153 below) | S—— " s N D —
, 1 } . | 15.4. Bids received after close of trading hours on the Bi osing Date will not be
FY2018'19 | 6500 | 06-Aug-18 | 144,967 | 3360 | 11-Oct18 | 643 | 4853 | 994987 | ) 443 The minimum price per Offer Share payable by the Acquirer for the Offer Shares | considered for the purpose of determining the Discovered Price pursuant to the
132711 it acquires pursuant to the Delisting Offer, as determined in accordance with the book building process.

PROCESS AND METHODOLOGY FOR BIDDING

Delisting Regulations, will be the price at which the shareholding of the Acquirer | 4.
gg)gg‘;fvnhu(r);t:xearnrtnteom:?:/gstgebg:)(mftfﬁgiﬂmm:z)t:;«s?;(;tl:?o?xf tt?icolz?set?gg ;s?ncc:‘:; ' 16.1. A letter of offer inviting the Public Shareholders (along with necessary forms and
sedibind 9P S e { instructions) to tender their Equity Shares to the Acguirer by way of submission of

Facility (defined below) conducted in the manner specified in Schedule Il of the | Bids (*Letter of Offer”) will be dispatched to the Public Shareholders, whose names

'—Sep-20 | 9900 | 29-Sep20 | 30591 | 66.45 | 02-Sep-20 | 5,667 8215 | 436907 | | e : .

b : ) Delisting Regulations (“Discovered Price”). ¢ : A

' Oct-20 9970  05-Oct20 | 18391 | 64.00 | 27-0ct-20 90.763 8651 | 835350 | ! B2k S _ , , { appear on the register of members of the Company and to the owner of the Equity
' - : — — PTG WY ————— 1 11.4. The Acquirer is under no obligation to accept the Discovered Price. The Acquirer may | Shares whose names appear as beneficiaries on the records of the respective

(FY2019-20 | 6500 | 27-an-20 | 105434 | 2500 | 24-Mar20 | 717 | 5083
Aug20 | 7960 | 27-Aug20 | 17.701 | 4720 | 03Aug20 | 2360 | 6731 | 7,06031

Source: www bsemdia. com

Price” shall be: (i) the Discovered Price, if accepted by the Acquirer; or (ii} a price

bought the Equity Shares after Specified Date, they may obtain a copy of Letter of

;'Nov-ZO 8575 < 27T-Nov-20 | 16,005 | 66.55 10-Nov-20 75{11307 , 73.21 }20816 ] at its discretion, goquire the !-;quity S_hares at the -Disoqverfed Price or offer a price depositories at the close of business hours on January 29, 2021 (‘Specified Date’)
Dec-20 9220 | 29-Dec-20 | 157,497 | 7560 | 21-Dec-20 | 75462 8278 | 778,135 higher ga" the Dnsco;e'red Price, (at its absc?lutehdtscre_thn). g make a cou{\ter.oﬁgf ;: . In the event of accidental omission to dispatch the Letter of Offer or non-receipt
Jand1 | 9605 | 18-Jand1 | 161448 | 7945 | 28Jan21 | 21766 | 8625 | 820371 at the Counter Offer Price in accordance with the Delisting Regulations, The "Exit ! of the Letter of Offer by any Public Shareholder or any Public Shareholder who has

Notes: !
{1) High and low price for the penod are based on intra-day prices and average price is based on average of closing pnce,
{2) In case where the same price fafis on 2 (two) or more days, the day with the highest traded shares is considered.

higher than the Discovered Price, if offered by the Acquirer at its absolute discretion;
or (iii) the Counter Offer Price offered by the Acquirer at its discretion which, pursuant
to acceptance and/or rejection by the Public Shareholders, results in the cumulative
shareholding of the Acquirer and other members of the promoter/promoter group of
the Company reaching 90.00% of the equity share capital of the Company.

Offer by writing to the Registrar to the Offer at their address given in paragraph 9,
clearly marking the envelope “Xchanging Solutions Limited — Delisting Offer”.

. Alternatively, the Public Shareholders may obtain copies of Letter of Offer from the

website of the BSE (www.bseindia.com), NSE {www.nseindia.com} and the website

(i) NSE . The Acquirer shall announce the Discovered Price and its decision fo accept or of the Company (http.//www.xchanging.com/investor-relations/xsi-content ).
Period | High" Dateof | Number | Low" | Dateof & Number  Average  Number reject the Discovered Price or make a counter offer. If accepted, the Acquirer shall . For fprther details on the schedule of activities, please refer to paragraph 20 of this
%) High? | of Equity | () | Low® | of Equity | Price(1) | of Equity also announce the Exit Price, as applicable, in the same newspapers in which this Public Announcement.
Shares Shares ) Shares Public Announcement appears in accordance with the schedule of activities set out . The Delisting Offer is open to all the Public Shareholders holding the Equity Shares
traded on traded.on tradedin | | in paragraph 20 of this Public Announcement. either in physical and / or in demat form.
that date that date the period | ) . Once the Acquirer announces the Exit Price, the Acquirer will acquire, subject to the .5. During the Bid Period, the bids will be placed in the Acquisition Window Facility by
: : ?; term and conditions of this Public Announcement and the Letter of Offer including the Public Shareholders through their respective stock broker registered with BSE
WE‘Q}Y““ but not limited to fulfilment of the conditions mentioned in paragraph 12 below, all {“Seller Member") during normal trading hours of the secondary market.

FY201718 | 7095 | 03-0ct17 | 25671 | 4760 | 12:Ap17 | 43783 | 5026 | 14870853 | |

the Equity Shares validly tendered up to and equal to the Exit Price for a cash
consideration equal to the Exit Price for each Equity Share tendered. The Acquirer

. Procedure to be followed by the Public Shareholders holding the Equity Shares in

dematerialized form:

(i) The Public Shareholders who desire to tender their Equity Shares in the
electronic form under the Delisting Offer would have to do so through their
respective Seller Member by indicating to their Seller Member the details of
the Equity Shares they intend to tender under the Delisting Offer (“Tendered
Shares”’).

&FY2018-19; 64.90  06-Aug-18 | 408430 | 3410 | 04-Oct-18 | 22239 4837 | 3833019
FY2019-20; 64.90 | 27-Jan-20 | 11.89.451 | 24.80 | 24-Mar-20 | 39,347 | 5053 |1.25.57.979

e
Aug20 | T8T0 | 27-Aug20 | 137.388 | 4740 |0é-Aug20| 61651 | 6728 | 77.93.19%6

| SSOSRaNe ] et lanse ] O s, Lol M

will not accept Equity Shares tendered at a price that exceeds the Exit Price.

11.7. If the Acquirer does not accept the Discovered Price then subject to circulars or
i notifications issued by SEBI with respect to the process provided under Regulation
i 16{1A) of the Delisting Regulations, the Acquirer may, at its sole discretion, make a
counter offer to the Public Shareholders within 2 working days of the determination

Sep20 | 9890 | 29-Sep20 | 220733 | 7110 |02-Sep-20| 62338 | 8218 | 46.29.246 | | of the Discovered Price, in the manner specified by the SEBI. ) _

Oct-20 08,85  01-0ct-20 | 1.89.825 | 6750 | 27-0ct20 | 631418 | 8645 | 3572432 | | 11.8. If the Acquirer does not accept the Discovered Price and does not make counter | i) The Selier Member shall then transfer the Tepdered Shares t_)y sl ?he
— | — —————] ——— — — offer to the Public Shareholders in terms of Regulation 16(1A) of the Delisting | settiement number -and the procedure prescribed by the Indian Clearing

Nov-20 86.00 | 27-Nov-20 | 202374 | 67.25 | 10-Nov-20 | 255745 | 7343 | 3340701 Corporation Limited ("Clearing Corporation™) to a special escrow account

Dec20 | 9200 | 29-Dec-20 | 2411621 | 75.10 04Dec20 | 223343 | 8277 | 1,08,86.860

P———

Jan2f | 9600 | 18-Jan-21

Source: www.riseindia.cor
Notes: !
(1) High:and low price for the penod are hased on intra-day prices and average price is based on average of closing price. |
{2) in case where the same pnce fals on 2 (Two) or more days, the day with the highest traded shares is considered.

2285078 | 79.30 | 28-Jan-21 | 104576 | 8630 | 76.12,303

www.nseindia,com

Regulations, or the Delisting Offer fails in terms of Regulation 17 of the Delisting
Regulations:

(i) the Acquirer will have no right or obligation to acquire any Equity Shares
tendered pursuant to the Delisting Offer,

(i)  the Equity Shares tendered by a Public Shareholder shall be returned or the
lien on the Equity Shares will be released to such Public Shareholder within
10 working days from the Bid Closing Date (defined below) in terms of the
schedule of activities set out herein,;

created by the Clearing Corporation before placing the bids and the same
shall be validated at the time of order entry.

(i) The details of settlement number shall be informed in the issue opening
circular / notice that will be issued by the Stock Exchanges or the Clearing
Corporation before the Bid Opening Date.

(v) For custodian participant’s orders for the demat Equity Shares early pay-in
is mandatory prior to confirmation of order by the custodian participant. The
custodian participant shall either confirm or reject the orders not later than

T g;%(:ED:-'gﬁggANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO (iii) go Li?:’s i;;;:ggég?‘z shall be made to the Stock Exchanges for delisting of the the closing of trading hours on the last day of the Bid Period. Thereafter,
: , ) i ) q : _ ) ) all unconfirmed orders shall be deemed to be rejected. For all confirmed

7.1.  The Equity Shares are listed and traded on the Stock Exchanges. The Equity Shares | {iv) the Escrow Account (as defined below) opened in accordance with Regulation | custodian participant orders, if there is any order modification, then it shall
are also ‘permitted to trade’ on the MSEIL. ;; 11 of the Delisting Regulations shall be closed and the Escrow Amount (as | revoke the previous custodia}w participant’s confirmation and the'revised order

7.2. The Acquirer is seeking to delist the Equity Shares from the Stock Exchanges. | defined below) shall be released. | shall be sent to the custodian participant again for its confirmation.

The 'in-principle’ approval from the BSE and NSE was obtained on January 29, 2021. | CONDITIONS TO THE DELISTING OFFER : (v) Upon placing the bid, a Seller Member shall provide a ‘Transaction

7.3. No application for listing shall be made in respect of any Equity Shares which have ! The acquisition of the Equily Shares by the Acquirer and the delisting of the Company Registration Slip’ (‘'TRS’) generated by the exchange bidding system to the
been delisted pursuant to this Delisting Offer for a period of 5 years from the date of | are conditional upon: Public Shareholder. The TRS will contain the details of order submitted like
delisting except where a recommendation in this regard has been made by the Board . The Acquirer, in its sole and absolute discretion, either accepting the Discovered | Bid ID No., DP ID. Client ID, No. of the Equity Shares tendered and price at
for Industrial and Financial Reconstruction under the Sick Industrial Companies | Price or offering a price higher than the Discovered Price or offering a Counter | which the Bid was placed, etc.
iShaniaFlavislansyfet, 1985 oF e Company hashdargans a carporataosohichoy | Offer Price which, pursuant to acceptance and/ or rejection by Public Shareholders, | (vi) Please note that submission of Bid Form and TRS is not mandatorily required
resolution process under the Insofvency and Bankruptcy Code, 2016. } results in the shareholding of the members of the promoter/ promoter group of the | in case of Equity Shares held in dematerialized form.

7.4. Any application for listing made in future by the Company after the aforementioned ! Company reaching 90.00% of the paid-up equity share capital of the Company. It | - . . . . . . .
period in respect of delisted Equity Shares shall be deemed to be an application for | may be noted that notwithstanding anything contained in the Public Announcement, (vi1) I:;gﬁzgna?scfgﬁ g;zg?‘r; V:;rl:d?%: tg’:&;gﬁgeguf'fgj: a;ii;gglntgee a?&u;r:é
fresh listing of such Equity Shares and shall be subject to the then prevailing laws ! the Acquirer reserves the right to accept or reject the Discovered Price; { Delisting Regulations
relating to listing of equity shares of unlisted companies. } e : { ‘

R o o pASGEATINNOUNT Dlmbar of 151,10, 758 Ofer Shares, bemg tGndered:ar or below s (viil) The Public Sharehoiders will have to ensure that they keep the DP account

7.5. TheAcquirer proposes to acquire the Offer Shares pursuant to areverse book building | Exit Price, so as to cause the cumulative number of the Equity Shares held by the | active and unblocked to receive credit in case of return of Equity Shares
process through an acquisition window facility, i.e., separate acquisition window in Acquirer along with other members of the promoter/ promoter group as on date of : due to rejection. Further, Public Shareholders will have to ensure that they
form of web based bidding platform provided by BSE and NSE, in accordance with | this Public Announcement taken together with the Equity Shares acquired by the | kéeb the savin ‘a RO 'alt ached with the DP account active and updated to
the stock exchange mechanism (the “Acquisition Window Facility” or “Offer to Acquirer under the Delisting Offer to be equal to or in excess of 10,02,63,345 Equity | recei,)ive credit rge milares dueds serontants ef Tondisrad Shates
Buy (OTB)"), conducted in accordance with the terms of the Delisting Regulations | Shares constituting 90.00% of the equity share capital of the Company (“Minimum | ) ) P _ T
and the SEBI Circulars (defined below). j Acceptance Condition”); : (i) :1" &?se ‘éf "‘?l”"gge'pt of ":f Let:er_ °'f 2;'9: / Bid Form, :ubhc Shal!'ehtglde(s

8. MANAGER TO THE DELISTING OFFER | 12.3. A minimum number of 4,287 Public Shareholders (25.00 % of number of Public | WG o blilh papes, SN by 6 fusachve Public Sharsholdar. atéthg

8.1. The Acquirer has appointed the following as the manager to the Delisting Offer ! Shareholders holding shares in dematerialized form as on August 28, 2020) name and address, client ID number, DP name / ID, beneficiary account
(“Manager to the Offer"): ! participate in the reverse book building process, in accordance with Regulation | : : ' e z

9 : et ; ; ; . { number and number of Equity Shares tendered for the Delisting Offer. Public
: 17(b) of the Delisting Regulations, provided that if the Acquirer and the Manager to | ; . : ,
JM Financial Limited A { Shareholders will be required to approach their respective Seller Member and
the Offer demonstrate to the Stock Exchanges that they have delivered the Lelter | AT . : :
7" Floor Cnergy, Appasaheb Marathe Marg, 2 > ) ! have to ensure that their bid is entered by their Seller Member in the electronic
: X of Offer to all the Public Shareholders either through registered post or speed post | ; : :
Prabhadevi, Mumbai - 400025 or courier-or hand delivery with-proof of delivery or throuah email-as a text or as.an. | platform to be made available by the BSE, before the Bid Closing Date.
Tel. No. +91-22-66303030, +91 (22) 6630 3262; SO OTY VIV ITOY il gn € : { . : :
Fax No. +91-22-66303330 : attachment to email or as a notification providing electronic link or uniform resource | (x)  The Public Shareholders should not send bids to the Company or Acquirer or
Eax .'c_" e T locator including a read receipt (‘LoF Delivery Requirement”), then the mandatory | Manager to the Offer or Registrar to the Offer.
COT‘f;'txg ang":'%‘ el'ps '2%@"3me participation of aforementioned number of Public Shareholders is not applicable. | . Procedure to be followed by the Public Shareholders holding the Equity Shares in
CLE SISO, IS FIadios nun Pursuant to Explanation | to Regulation 17(1)(b) of the Delisting Regulations, | physical form:
9. REGISTRAR TO THE DELISTING OFFER ) the LoF Delivery Requirement is deemed to have been complied with if: (a) the | ; Th : ; - : v
§ : . 272 4 e Public Shareholders who are holding physical Equity Shares and intend

9.1. The Acquirer has appointed KFin Technologies Private Limited (formerly known | Acquirer or the Manager to the Offer dispatches the Letter of Offer to all the Public | U to participate in the Delisting Offer will be ?eguiyred to agpgach their respective
as "Karvy Fintech Private Limited®), bearing CIN: U72400TG2017PTC117649 and | Shareholders of the Company by registered post or speed post through the India Seller Member along with the complete set of documents for verification
having its registered office at Plot No- 31 and 32, Financial District, Nanakramguda, | Post and is able to provide a detailed account regarding the status of delivery of | procedures to be carried out including as below:

Serilingampally, Hyderabad, Rangareddi 500 032 Telangana, India as the Registrar | the Letter of Offer (whether delivered or not) sent through India Post; and (b) efforts | M > § '
to the Delisting Offer (“Registrar to the Offer”). i have been made by the Acquirer or the Manager to the Offer to dispatch the Letter | (a) original share certificate(s);
10. DETERMINATION OF THE FLOOR PRICE '. of Offer by speeq post or registered post of India Post to those Pubhc Shareholders (b) valid sharg transfer form(s) duly filled and signed by the transferorg (i.e.
10.1. The Acaui ¢ ire the Equitv Sh f the Public Sharehold 3 to whom the delivery of the Letter of Offer has not been possible by modes other | by all registered shareholders in same order and as per the specimen
il 8 VGQUIBE- ROpases o:cqu_llrg e Equity are;_s hrom. S ‘? 3 hare |° "ers; than speed post or registered post of India Post, provided that the Acquirer or the signatures registered with the Company / registrar and transfer agent of
fhursgalr_wtﬁto aRreve'r ste_ book-building process established in terms of Schedule |l of Manager to the Offer are able to provide a detailed account regarding the status of | the Company) and duly witnessed at the appropriate place authorizing the
9 LORING hAQUATonS. ; delivery of the Letter of Offer (whether delivered or not) sent through India Post; | transfer.
10.2. The annualized trading turnover based on the trading volume in the Equity Shares {

on the Stock Exchanges, based on the information available on the website of the |
Stock Exchanges during August 1, 2019 to July 31, 2020 (twelve calendar months |
preceding the calendar month of the Reference Date (defined below) are as under: |

Annualized

Name of the Total traded turnover | Total no. of
Stock Exchange | (quantity) from August | Equity Shares trading
1, 2019 to July 31, 2020 | outstanding as at  Turnover

. The Acquirer obtaining all requisite regulatory approvals in accordance with

paragraph 21 of this Public Announcement and meeting the conditions set out in
Reguiation 17 of the Delisting Regulations; and

5. There being no amendments to the Delisting Regulations or any applicable laws
or regulations or conditions imposed by any regulatory or statutory authority/body |
or order from a court or competent authority which would in sole opinicn of the |

(c) Attestation, where required, (thumb impressions, signature difference,
etc.) should be done by a Magistrate / Notary Public / Bank Manager
under their official seal,

(d) seif-attested PAN Card copy (in case of Joint holders, PAN card copy of all
transferors);

(e) Bid Form duly signed (by all holders in case the Equity Shares are in joint
names) in the same order in which they hold the Equity Shares;

Acquirer, prejudice the Acquirer in proceeding with the Delisting Offer. Provided that |

‘ withdrawal on this count shall be subject to receipt of regulatory approval, if any |
; July 31, 2020 (%) required for the same. . . TP Y ! (f) Declaration by joint holders consenting to tender Offer Shares in the
BSE 14,31,225 11,14,03,716 1.28% ) { isti - if icable;
] e Ty Lt S S50 | 13, DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR | Defiding Cinew, L applicaole,
NSE 124,08,347 11,14,03,716 | 11.14% ) SUCCESS OF THE DELISTING OFFER { (g) Any other relevant documents such as power of attorney, corporate
SQUILA: Wi hSeincin c0B WINENSAICEa.civ | 13.1. As per Regulation 17 of the Delisting Regulations, the Delisting Offer shall be | authorzation (inchiding heatd fesoluioly: speckiion Sigratie), hotafzad

{ copy of death certificate and succession cerlificate or probated will, if the

10.3. The Equity Shares are listed on the Stock Exchanges and are frequently traded on
NSE as per the definition of ‘frequently traded shares’ set out in Regulation 2(1)(j) of |
the Securities and Exchange Board of India (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011 ("Takeover Regulations”).

deemed to be successful if the condition stated in paragraphs 12.2 and 12.3 above |

are satisfied.
ACQUISITION WINDOW FACILITY

SEBI, vide its circular /CFD/POLICYCELL/1/2015 dated April 13, 2015 read with |

original shareholder has deceased, elc¢., as applicable. In addition, if the
address of the Public Shareholder has undergone a change from the
address registered in the Register of Members of the Company; and

: iati : : ; ) The Public Shareholder woul requir mit if-attest
10.4. Regulation 15(2) of the Delisting Regulations provides that the floor price shall | circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 (“SEBI Circulars”) | (h) o gddrgg : ?r;:) fecg:rds?stinguo? :: z:: Sfdtrt;igltl)owinzs:oci meesn?sd: Sgﬁz
be determined in terms of Regulation 8 of the Takeover Regulations. As per the has provided a framework for acquisitions pursuant to a delisting offer to be made | g 4
Explanation to Regulation 15(2) of the Delisting Regulations, the reference date | through the stock exchanges (*Stock Exchange Mechanism’). As prescribed Aadhar Card, Voter Identity Card or Passport.
for computing the fioor price would be the date on which the recognized stock | under the SEBI Circulars, the facility for such acquisitions shall be.in theform-ofa’ ¢ (i)  Upon pilacing the bid, the Seller Member will provide a TRS generated by the
exchanges were notified of the board meeting in which the delisting proposal would | separate window providea by stock exchanges having nationwide trading terminals { Exchange Bidding System to the Public Shareholder. The TRS will contain the
be considered, i.e., August 5, 2020 ("Reference Date”). ‘ (“Acquisition Window Facility"). Further, the SEBI Circulars provides that the Stock details of order submitted like Folic No., Certificate No., Distinctive No., No. of
10.5. Accordingly, in terms of the Regulation 8 of the Takeover Regulations, the floor price | Exchanges shall take necessary steps and put in place the necessary infrastructure | the Equity Shares tendered, price at which the bid was placed, efc.

financighg @ i a

shall be higher of the following:

s [ Price
No. | ERCHERIars (in INR Per Share)
(a) | the highest negotiated price per Equity Share Not Applicable

of the Company for any acquisition under the

agreement attracting the obligation to make a public
announcement of an open offer

| {b) T the volume weighted average price paid or payable
for acquisitions, whether by the Acquirer or by any |
person acting in concert with him, during the fifty-two |

Not Applicable

and systems for implementation of the Stock Exchange Mechanism.

. Further, the SEBI Circulars provide that the Stock Exchanges shall take necessary

steps and put in place the necessary infrastructure and systems for implementation

of the Stock Exchange Mechanism and to ensure compliance with requirements |

of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchange have
issued guidelines detailing the mechanism for acquisition of shares through Stock
Exchanges.

. As such, the Acquirer has opted to avail of the Stock Exchange Mechanism and

Acquisition Window Facility provided by BSE, in compliance with the SEBI Circulars.
BSE is the designated stock exchange ("DSE") for the purpose of the Delisting Offer.

. The Acquirer has appointed the following as its broker for the Delisting Offer through

(iii) The Seller Member / Public Shareholder should ensure to deliver the
documents as mentioned in paragraph 16.7 (i) above along with the TRS
either by registered post or courier or hand delivery to the Registrar to the
Offer (at the address mentioned at paragraph 9) within 2 days of Bid Closing
Date by the Seller Member. The envelope should be super scribed as
“Xchanging Solutions Limited — Delisting Offer”,

(iv) Public Shareholders holding the Equity Shares in physical form should
note that the Equity Shares will not be accepted unless the complete set of
documents is submitted. Acceptance of the Equity Shares by the Acquirer will
be subject to verification of documents. The Registrar to the Offer will verify
such bids based on the documents submitted on a daily basis and fill such
time the DSE shall display such bids as 'unconfirmed physical bids’. Once,

VoSS Immiedislany precedid o Riattence Dae. : g'f‘fg':‘w‘in%g“m“:;a:(?;:def‘gtr'gkmei?)‘. o e er e oneren I the. el the Registrar to the Offer confirms the Bids, it will be treated as ‘Confirmed

(¢} | the highest price paid or payable for any acquisition, | Not Applicable ) i Gt duieken ' Bids'. The bids of the Public Shareholders whose original share certificate(s)
whether by the Acquirer or by any person acting JM Financial Services Limited and other documents (as mentioned in paragraph 16.7(i) above) along with
in concert with him, during the twenty six weeks Sth Floor, Cnergy, the TRS are not received by the Registrar to the Offer, within two days after
immediately preceding the Reference Date Appasaheb Marathe Marg. | the Bid Closing Date, shall be liable to be rejected.

(d) | the volume-weighted average market price of such INR 44.64 :n:’::;c;i‘{;w:gg::a' =400.023 (v) In case of non-receipt of the Letter of Offer / Bid Form, Public Shareholders
Equity Shares for a period of sixty trading days Telephone: +'91 (22) 6630 3030, +91 (22) 6630 3262 { holding Equity Shares in physical form can make an application in writing
immediately preceding the Reference Date, as Contact Pérson' Prachee Dhuri‘ on plain paper, signed by the respective Public Shareholder, stating name
traded on the stock exchange where the maximum 30 ; \ , ¢ and address, folio number, share certificate number; number of equity shares
volure of trading in the Equity Shares is recorded - The cumulative  quantity tendered shall be displayed on website of the DSE at | tendered for the delisting offer and the distinctive numbers thereof, enclosing
during such period specific intervals during Bid Period. : the original share certificate(s) and other documents (as mentioned in

e) [ifiare: the shares aré ot frequently traded, the | Not Applicable DATE OF OPENING AND CLOSING OF BID PERIOD paragraph 1§.7(i) above). Public Shareholders will be required to approach
price determined by the Acquirer and the Manager | All the Public Shareholders holding the Equity Shares are eligible to participate | their respective Seller Member and have to ensure that their bid is entered
to the Offer taking into account valuation parameters in the reverse book-building process, by tendering whole or part of the Equity | by their Seller Member in the electronic platform to be made available by the
including, book value, comparable trading multiples, Shares held by them through the Acquisition Window Facility at or above the Floor | DSE, before the Bid Closing Date.
and such other parameters as are customary for | Price. The period during which the Public Shareholders may tender their Equity | (vi) The Registrar to the Offer will hold in trust the share certificate(s) and other

- valuation of shares of such companies ?hares, pgrsuajznt toB it%ck Exchagge l;nechanism, shall comm::ance on Tgesday. i documents (as mentioned in paragraph 16.7{i) above) until the Acquirer
‘ - : ebruary 9, 2021 ("Bid Opening Date”) and close on Monday, February 15, 2021 | completes its obligations under the Delisting Offer in accordance with the
0 g‘fih%e;‘::::/;ag:gﬁ?;:gﬁ:?f L:;iﬁ:::;gulatnon 8(5)| Not/Applicable (‘Bid Closing Date’) during normal trading hours of the secondary market | Delisting Regulations.

Source: Certificate dated August 12, 2020 issued by S.L. Gadhiya, Chartared Accountants

('Bid Period’). During the Bid Period, Bids will be placed in the Acquisition Window

Facility by the Public Shareholders through their respective stock brokers registered {

p.

r )
=3 =

(viiy It shall be the responsibility of the Public Shareholders tendering in the
Delisting Offer to obtain all requisite approvals (including corporate, statutory

Conid,

2l . =
(S_I .. ‘ <
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and regulatory approvals) prior to tendering their Equity Shares in the |
Acquisition Window Facility. The Acquirer shall assume that the eligible !
Public Shareholders have submitted their bids only after obtaining applicable |

| 195,

approvals, if any. The Acquirer reserves the right to reject bids received for
physical shares which are without a copy of the required approvais.

(viii)

Company or the Registrar.

The Public Shareholders, who have tendered their Equity Shares by submitting the 20
bids pursuant to the terms of the Public Announcement and the Letter of Offer, may | _ '
withdraw or revise their bids upwards not later than one day before the Bid Closing 20.1.
Date. Downward revision of the bids shall not be permitted. Any such request for |
revision or withdrawal of the bids should be made by the Public Shareholder through |
their respective Seller Member, through whom the original bid was placed. Any such !

request for revision or withdrawal of the bids received after normal trading hours of !

secondary market on one day before the Bid Closing Date will not be accepted.

The Public Shareholders should note that the bids should not be tendered to |
the Manager to the Offer or the Registrar to the Offer or to the Acquirer or to the |
Company or the Stock Exchanges. The Public Shareholders should further note |
that they should have a trading account with a Seller Member as the Bids can be |
entered only through their respective Seller Member. The Seller Member would !
issue contract note and pay the consideration to the respective Public Shareholder |

whose Equity Shares are accepted under the Delisting Offer.

The cumulative quantity of the Equity Shares tendered shall be made available |
on the website of the Stock Exchanges throughout the trading session and will be ;

updated at specific intervals during the Bid Period.

The Equity Shares to be acquired under the Delisting Offer are to be acquired free
from all liens, charges, and encumbrances and together with all rights attached |
thereto. The Equity Shares that are subject to any lien, charge or encumbrances are |

liable to be rejected.

In terms of Regulation 16(1A) of the Delisting Regulations, the Acquirer are entitled |
(but not obligated) to make a counter offer at the Counter Offer Price, at their sole
and absolute discretion. The counter offer is required to be announced by issuing |
a public announcement of counter offer (“Counter Offer PA") within 2 working |
days of the Bid Closing Date. The Counter Offer PA will contain inter alia details of |
the Counter Offer Price and the revised schedule of activities. In this regard, Public ;

Shareholders are requested to note that, if a counter offer is made:

having been tendered in the counter offer at the Counter Offer Price,

timelines prescribed in the Delisting Regulations will not be accepted.
(iii)

procedure for tendering that will be set out in the Counter Offer PA.
METHODS OF SETTLEMENT
Upon finalization of the basis of acceptance as per the Delisting Regulations:
()
of trades in the secondary market.

(i)

consideration to their respective clients.
(iii)

Exchanges and the Clearing Corporation from time to time.
(iv)

or it will be transferred by the Buyer Broker to the Acquirer’s account on receipt
of the Equity Shares pursuant to the clearing and settlement mechanism of the

(v)

Public Shareholders directly by the Registrar to the Offer.
(vi)

Acquirer for the Equity Shares accepted under the Delisting Offer.
{vii)

(including brokerage) incurred by the Public Shareholders.
PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

The Public Shareholders may submit their bids to the Acquirer during the Bid Period. |
Additionally, once the Equity Shares have been delisted from the Stock Exchanges, |
the Public Shareholders, whose Equity Shares have not yet been acquired by the !
Acquirer (“Residual Shareholders”) may offer their Equity Shares for sale to the |
Acquirer at the Exit Price for a period of one year following the date of the delisting of |
the Equity Shares from the Stock Exchanges ("Exit Window”). A separate offer letter |
in this regard will be sent to the Residual Sharehelders explaining the procedure for |
tendering their Offer Shares. Such Residual Shareholders may tender their Offer |
Shares by submitting the required documents to the Registrar to the Offer during the |

Exit Window.
DETAILS OF THE ESCROW ACCOUNT

The estimated consideration payable under the Delisting Regulations, being |
the Floor Price of INR 44.64 (Indian Rupees Forty Four point Six Four only) per
Equity Share multiplied by the number of Equity Shares outstanding with the Public |
Shareholders i.e., 2,78,50,929 (two crore seventy eight lakh fifty thousand nine |
hundred and twenty nine) Equity Shares as on the date of this Public Announcement, |
is INR 124,32,65,471 (Indian Rupees One Hundred and Twenty Four Crores Thirty |

| 22,5
Two Lakhs Sixty Five Thousand Four Hundred and Seventy One only) ("Estimated :'

Consideration Amount”).

The Acquirer, Manager to the Offer, and HDFC Bank Limited, having its India |
registered office at HDFC Bank House, Lower Parel, Senapati Bapat Marg, |
Mumbai-400013, India acting through its branch, situated at HDFC Bank Ltd, |
Lodha - | Think Techno Campus, O-3 Level, Next to Kanjurmarg Railway Station, !
Kanjurmarg (East), Mumbai - 400042 {hereinafter referred to as “Escrow Bank”) !
have entered into an escrow agreement dated January 15, 2021, pursuant to which |
the Acquirer has opened an escrow account in the name of “Xchanging Solutions |
Ltd-Delisting Offer — Escrow Account” with the Escrow Bank at their branch at HDFC |

Bank Ltd, Lodha - | Think Techno Campus, O-3 Level, Next to Kanjurmarg Railway

| 2286
The Acquirer has made an escrow arrangement of INR 124,32,65471 (Indian |

Rupees One Hundred and Twenty Four Crores Thity Two Lakhs Sixty Five |

Thousand Four Hundred and Seventy One only) (the "Escrow Amount”) for the |
Delisting Offer, comprising cash as security for performance of its obligations under |
the Delisting Regulations. The Escrow Amount is equal to 100% of the Estimated |

Station, Kanjurmarg (East), Mumbai - 400042 (“Escrow Account”)

Consideration Amount.

The Equity Shares shall be liable for rejection on the following grounds amongst |
others: (a) there is a name mismatch in the Folio of the Public Shareholder; |
(b) there exists any restraint order of a court/any other competent authority ¢ 19.6
for transfer/disposal/ sale or where loss of share certificates has been notified ; =N
to the Company or where the title to the Equity Shares is under dispute or !
otherwise not clear or where any other restraint subsists; (¢) The documents |
mentioned in the Bid Form for Public Shareholders holding Equity Shares |
in physical form are not received by the Registrar within 2 (two) days of Bid |
Closing Date; (d) If the share certificates of any other company are enclosed |
with the tender form instead of the share certificates of the Company; (e) If | 19.7.
the transmission of Equity Shares is not completed, and the Equity Shares |
are not in the name of the shareholder who has placed the bid; (f) If the Public |
Shareholders place a bid but the Registrar does not receive the physical |
Equity Share certificate; or (g) In the event the signature in the Bid Form and |

share transfer form do not match the specimen signature recorded with the |

All Offer Shares tendered by Public Shareholders during the Bid Period and not
withdrawn as per paragraph 16.12(ii) below, along with Offer Shares which are |
additionally tendered by them during the counter offer, will be considered as |

Public Shareholders who have tendered Offer Shares during the Bid Period and |
thereafter wish to withdraw from participating in the counter offer (in part or full) |
have the right to do so after the issuance of the Counter Offer PA in accordance |
with the Delisting Regulations. Any such request for withdrawal should be made |
by the Public Shareholder through their respective Seller Member through |
whom the original Bid was placed. Any such request for withdrawal received |

after normal trading hours of the secondary market on the last day of the fi 21.

1244,
Offer Shares which have not been tendered by Public Shareholder during

the Bid Period can be tendered in the counter offer in accordance with the
! 21.2.

For consideration towards the Equity Shares accepted under the Delisting
Offer, the money of the Escrow Account (defined below) shall be used |
to pay the consideration to the Buyer Broker on or before the pay-in date
for settlement. The Buyer Broker will transfer the funds to the Clearing |
Corporation, which will be released to the respective Seller Member(s) / | 214
custadian participants as per the secondary market payout in their settlement |

bank account. The Seller Member(s) / custodian participants would pay the |

In case of certain client types viz. non-resident Indians, non-resident )
clients etc. (where there are specific RBI and other regulatory requirements 21.5.
pertaining to funds pay-out) who do not opt to settle through custodians, the |
funds pay-out will be given to their respective Seller Member's settlement |
accounts for releasing the same to their respective Public Shareholder’s
account onward. For this purpose, the client type details will be collected from !
the depositories. whereas funds pay-out pertaining to the bids settled through |
custodians will be transferred to the settiement bank account of the custodian,
each in accordance with the applicable mechanism prescribed by the Stock |

The Equity Shares acquired in the demat form would either be transferred
directly to the Acquirer's account provided it is indicated by the Buyer Broker |

i 22
i 221
Stock Exchanges. In case of the Equity Shares acquired in the physical form, |
the same will be transferred directly to the Acquirer by the Registrar to the Offer. |

In case of rejected demat Equity Shares, if any, tendered by the Public
Shareholders, the same would be returned to the respective Seller Member !
by the Clearing Corporation in payout. The Seller Member / custodian
participants would return these rejected Equity Shares to their respective ;
clients on whose behalf the bids have been placed. In case of rejection of !
physical Equity Shares, the same will be retumed back to the respective |

1222
The Seller Member would issue contract note and pay the consideration to

the respective Public Shareholder whose Equity Shares are accepted under |

the Delisting Offer. The Buyer Broker would also issue a contract note to the |

The Public Shareholders who intend to participate in the Delisting Offer |
should consult their respective Seller Member for payment to them of any |
cost, charges and expenses (including brokerage) that may be levied by the |
Seller Member upon the Public Shareholders for tendering Equity Shares
in the Delisting Offer (secondary market transaction). The consideration |
received by the Public Shareholders from their respective Seller Member, in !
respect of accepted Equity Shares, could be net of such costs, charges duties | 22 4
and expenses (including brokerage) and the Acqguirer, the Company, the |

Manager to the Offer, the Registrar to the Offer and the Buyer Broker accept |

no responsibility to bear or pay such additional cost, charges and expenses

19.4.

| 213,
The settlement of trades shall be carried out in the manner similar to settlement ;ﬁ

21.6.

22.3

On determination of the Discovered Price and making of the public announcement
under Regulation 18 of the Delisting Regulations, the Acquirer shall ensure
compliance with Regulation 11(2) of the Delisting Regulations.

If the Acquirer accepts the Discovered Price or offers an Exit Price, and the Delisting {

Offer is successful, the Acquirer will open a Special Account (defined below) with the

Escrow Bank and credit thereto, the entire amount due and payable as consideration |
in respect of the Equity Shares validly accepted in the Delisting Offer at the Exit Price. !

Further, the Escrow Bank will open a special account (“Special Account”) on

the instructions of the Acquirer and the Manager to the Offer, which shall be used
for payment to the Public Shareholders whose Equity Shares have been validly |

accepted in the Delisting Offer. The Manager to the Offer shall instruct the Escrow
Bank to transfer the total consideration amount payable in the Delisting Offer to the
Special Account.

Where the Delisting Offer fails:
(i)
the Bid Closing Date in terms of the schedule of activities set out herein;

(i)
Equity Shares; and

(i) the cash deposited in the Escrow Account shall be returned to the Acquirer.
PROPOSED SCHEDULE FOR THE DELISTING OFFER

The proposed schedule for the Delisting Offer is as follows:

Activity Day and Date

Resolution for approval of the Delisting Offer passed
by the board of directors the Com.pany

Friday, August 28, 2020

Date of receipt of BSE ‘in-principle’ approval
Date of receipt of NSE ‘in-principle’ approval

_Da_te _gf_ p_ublication of the Public Announoemq_nt_ )

Friday, January 29, 2021
Ffriday. January 29, 2021

Monday, February 1, 2021

Specified Date* or détermining the names of Public
Shareholders to whom the Offer Letters shall be sent |

Dispatch of Letter of Offer and Bid Forms to the
APublic Shareholders as on the Specified Date Februar'y_3tk2021

Bid Opening Date . Tuesday, February 9, 2021
Last Date for revision (upwards) or withdrawal of Bids Friday. February 12, 2021

Friday, January 29, 2021

Wednesday,

Monday,
February 15, 2021

Wednesday,
February 17, 2021

Bid Closing Date (up to 3:00 pm)

Last date for announcement of counter offer

Last date for announcement of the Discovered
Price or the Exit Price and Acquirer's acceptance or
non-acceptance ofthe Discovered Price or the Exit Price |

Proposed date for payment of consideration#

Tuesday,
February 23, 2021

Tuesday, March 2, -2621

Proposed date for return of Equity Shares to the |
Public Shareholders in case of Bids not being
accepted / failure of the Delisting Offer
* Specified Date is only for the purpose of determining the name of the Public Shareholders as on such date
to whom the Letter of Offer will be sent. However, all owners (registered or unregistered) of the Equity Shares
are ehgible fo pariicipate in the Delisting Offer any time on or before the Bid Closing Date.
# Subject fo the acceptance of the Discovered Price.

Tuesday, March 2, 2021

All the dates are subject to change and are dependent on obtaining all the requisite |
statutory and regulatory approvals as may be applicable. In the event there is any !

change in the proposed schedule, it will be announced by way of a corrigendum to this
Public Announcement in the same newspapers in which this Public Announcement

appears.
STATUTORY APPROVALS
The Public Shareholders have accorded their consent by way of special resolution

passed on October 5, 2020, in respect of delisting of Equity Shares from the Stock |

Exchanges, in accordance with the Delisting Regulations.

BSE and NSE have given their in-principle approval for delisting of the Equity Shares
vide their letters dated January 29, 2021.

It shall be the primary responsibility of the Public Shareholders tendering Offer
Shares in the Delisting Offer to obtain all requisite approvals, if any (including
corporate, statutory or requlatory approvais), prior to tendering in the Delisting Offer,
and the Acquirer shall take no responsibility for the same. The Public Shareholder
should attach a copy of any such approvals to the Bid Form, wherever applicable. In
the event such approvals are not submitted, the Acquirer reserves the right to reject
such Equity Shares tendered in the Delisting Offer.

To the best of the Acquirer’s knowledge, as of the date of this Public Announcement,
there are no other statutory or regulatory approvals required to acquire the Offer
Shares and implement the Delisting Offer. If any statutory or regulatory approval
becomes applicable, the acquisition of Offer Shares by the Acquirer and the Delisting
Offer will be subject to such statutory or regulatory approvals and receipt thereof.

The Acquirer reserves the right not to proceed with or withdraw the Delisting Offer in
the event the conditions mentioned in the paragraph 12 (Conditions to the Delisting
Offer) and paragraph 13 (Disclosure Regarding The Minimum Acceptance Condition
For Success of the Delisting Offer) of this Public Announcement are not fulfilled,
and if any of the requisite statutory approvals are not obtained or conditions which
the Acquirer considers in its sole discretion to be onerous are imposed in respect of
such approvals.

In the event that receipt of the statutory or regulatory approvals are delayed, changes
to the proposed schedule, if any, will be notified to the Public Shareholders by way
of a corrigendum to this Public Announcement in the same newspapers in which this
Public Announcement was published.

TAXATION AND TAX DEDUCTION AT SOURCE

Under current Indian tax laws and regulations, capital gains arising from the sale
of equity shares of an Indian company are generally taxable in India. Capital gain
arising from sale of listed equity shares in a company made on a recognized stock
exchange on or after October 1, 2004 and on which Securities Transaction Tax
("STT"') was paid at the time of sale. was earlier exempt from tax provided that the
shares were held for more than 12 months. The Finance Act 2017 had amended the
Income Tax Act, 1961 ("IT Act”) to provide that the said exemption was available
only if STT is paid both at the time of purchase and sale of such shares, subject to
certain exceptions notified by the central government.

The Finance Act, 2018 has withdrawn the above capital gains tax exemption with
effect from April 1, 2018 for any transfer of listed equity shares in a company, held for
more than 12 months, on a recegnized stock exchange occurring on or after April 1,
2018, the capital gains exceeding INR 1,00,000 (Indian Rupees One Lakh only) are

now taxable at a rate of 10%, subject to satisfaction of certain conditions. Further, if |
investments were made on or before January 31, 2018, a method of determining the |

cost of acquisition of such investments has been specifically laid down.
STT will be levied on and collected by a domestic stock exchange on which the

equity shares are sold. Further, any gain realized on the sale of listed equity shares |

held for a period of 12 months or less which are sold, will be subject to short term

capital gains tax @ 15% provided the transaction is chargeable to STT.

Tax deduction at source in relation to the Offer Shares acquired in the reverse

book building process:

(1) In_case of resident shareholders: In absence of any specific provision under
the IT Act, the Acquirer shall not deduct tax on the consideration payable to
resident shareholders pursuant to the Delisting Offer.

(i)

sum paid to a non-resident which is chargeable to tax under the provisions of

IT Act is subject to deduction of tax at source, except for capital gains realized |

by the foreign portfolio investors or such gains/ income which are exempt from
tax. Since the acquisition of Offer Shares pursuant to the delisting process
is through the stock exchange mechanism, the Acquirer wili not be able to
withhold any taxes, and thus, the Acquirer believes that the responsibility of
withholding/ discharge of the taxes due on such gains (if any) is solely on the
custodians/ authorized dealers/ non-resident shareholders ~ with no recourse
to the Acquirer and/ or persons acting in concert with it. It is therefore important
that the non-resident shareholders consult their custodians/ authorized
dealers! tax advisors appropriately and immediately pay taxes in India {either
through deduction at source or otherwise). In the event the Acquirer and/
or persons acting in concert with it are held liable for the tax liability of the
shareholder, the same shall be to the account of the shareholder and to that
extent the Acquirer and/ or persons acting in concert with it are entitled to be
indemnified.

Post delisting and during the Exit Window period, the Equity Shares would be treated
as unlisted shares and therefore, capital gain on sale of such unlisted Equity Shares
(held for more than 24 months) would be taxable at 20% for residents in India and
at 10% for non-resident in India. For Offer Shares held for 24 months or less, capital
gain would be taxable at ordinary rate applicable for the shareholder. The provision
of gains up to January 31, 2018 being grandfathered would not be applicable and
therefore the cost of acquisition for the Public Shareholders whose Offer Shares
are being acquired in the Exit Window ("“Residual Public Shareholders”) would be
price paid by Residual Public Shareholder for acquisition of Offer Shares. Please
note while the resident Residual Public Shareholders are allowed the benefit of
indexation on their original cost of acquisition, no such benefit is applicable for non-
resident Residual Public Shareholders.

On purchase of Offer Shares from non-resident Residual Public Shareholders during

the Exit Window period, the Acquirer would be required to deduct tax at source
from the sale consideration unless the Residual Public Shareholder obtains a nil

deduction certificate from the tax authorities and furnishes the same to the payor |

prior to the remittance of the sale consideration. The amount of taxes deducted
and deposited by the Acquirer can be claimed as credit by the Residual Public
Shareholder against its final tax liability.

3
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the Equity Shares deposited or pledged by a Public Shareholder shall be =f
returned or released to such Public Shareholder within 10 working days from |

no final application shall be made to the Stock Exchanges for delisting of the |

In case of non-resident shareholders: Under the existing Indian tax laws, any |

{ 22.7 The above tax rates are subject to applicable rate of surcharge, health and education
cess. The tax rate and other provisions may undergo changes.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR
¢ THE TREATMENT THAT MAY BE GIVEN BY THEIR RESPECTIVE INCOME
{ TAX ASSESSING AUTHORITIES IN THEIR CASE, AND THE APPROPRIATE
' COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND
| THE ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO
{ CHANGE OR MODIFICATION BY SUBSEQUENT LEGISLATIVE, REGULATORY,
{ ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY SUCH CHANGES COULD
HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION
i SETS OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND
{ IS NOT A COMPLETE ANALYSIS OR LISTING OF ALL POTENTIAL TAX
! CONSEQUENCES OF THE DISPOSAL OF EQUITY SHARES. THE IMPLICATIONS
: ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE
| CONDITIONS PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT
{ SECTIONS UNDER THE RELEVANT TAX LAWS. THE ACQUIRER NEITHER
i ACCEPTS NOR HOLDS ANY RESPONSIBILITY FOR ANY TAX LIABILITY
5: ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING OFFER.

The above tax rates are subject to applicable rate of surcharge, education cess
and secondary and higher education cess. The tax rate and other provisions may
undergo changes.

CERTIFICATION BY THE BOARD
The Board has certified that;

(i)

| 23.
- 231,
' There has been no material deviation in utilisation of proceeds of issues of
securities made during the five years immediately preceding the date hereof,
from the stated object of the issue;
All material information which is required to be disclosed under the provisions
of continuous listing requirements under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, and the listing agreement
executed with the Stock Exchanges has been disclosed to the Stock
Exchanges;
The Company is in compliance with the applicabie provisions of securities
laws;
The members of the promoter/promoter group of the Company and their
related entities are in compliance with the provisions of sub-regulation (5) of
! Regulation 4 of Delisting Regulations in relation to the Delisting Offer; and
: (v)  The Delisting Offer is in the interest of the shareholders of the Company.
{ 24. COMPANY SECRETARY AND COMPLIANCE OFFICER

The Company Secretary and Compliance Officer of the Company is:

Aruna Mohandoss
{ Company Secretary & Compliance Officer
: Membership No. A24023
{ Telephone No.: +91 80 43640000

(i)

(iii)
I

Fax No.: +31 80 33862888
{ Email |d: compliance@xchanging.com
| 25. OTHER DISCLOSURES

{ 251, Xchanging Technology Services India Private Limited ("XTSIPL"), a member of the
¢ promoter/promoter group of the Company, along with DXC Technology Company
(“DXC”) and Computer Sciences Corporation India Private Limited as persons acting
in concert ("Open Offer PACs") and JM Financial Institutional Securities Ltd. ("JM")
are party to a litigation filed by Mr. Pawan Kumar Saraf ("Appeliant”) pertaining to
. the price payable to the public shareholders of the Company on account of an open
{ offer triggered on the Takeover Reference Date (defined below). The litigation is
: currently pending at the Hon'ble Securities Appellate Tribunal ("SAT"). The details of
the litigation are set out below:

(i) A merger agreement ("Merger Agreement”) was executed on May 24, 2016
(“Takeover Reference Date”) inter-alia between Hewlett Packard Enterprise
Company and DXC. The transactions contemplated under the Merger

{ Agreement were completed on April 01, 2017 and upon such completion,

b DXC became the ultimate parent company of the Company, thereby indirectly

acquired 8,77,53,949 equity shares of the Company representing 78.77% of

the voting share capital of the Company.

The execution of the Merger Agreement on the Takeover Reference Date
triggered an indirect open offer in terms of the Takeover Regulations. In terms
of Regulations 3(1), 4 and 5(1) of the Takeover Regulations, XTSIPL aiong
with the Open Offer PACs made an open offer to acquire 2,36,49,767 equity
shares representing 21.23% of the voting share capital of the Company at
a price of INR 55.22 per share (“Takeover Offer Price”) from the public
shareholders of the Company ("Open Offer”).

In terms of Regulation 13(2)(e) of the Takeover Regulations, the public
announcement ("PA for the Open Offer”) for the Open Offer was required to
be issued within 4 working days from the Takeover Reference Date; however,
the PA for the Open Offer was actually made on November 17, 2017 ("Actual
PA Date"). The Open Offer was completed on June 11, 2018.

The Appellant, a public shareholder of the Company, claimed that the correct
open offer price that ought to have been offered to the public shareholders
in the Open Offer was INR 79.58 per share and not the Takeover Offer Price
(of INR 55.22 per share). In this regard, on May 29, 2018, the Appellant filed
Appeal No. 183 of 2018 before SAT to challenge the Takeover Offer Price.

After considering the submissions made by the parties, SAT vide its order
dated September 19, 2019 directed the Appellant to file a consolidated
representation before SEBI and directed SEBI to consider the Appellant’s
representation and pass a reasoned order. Accordingly, SEBI vide its order
dated January 20, 2020 (“SEBI Order") held that the Takeover Offer Price
was correctly computed in accordance with the Takeover Regulations,

Aggrieved by the SEBI Order, the Appellant has again filed Appeal (L) No,
136 of 2020 {"Appeal”) before the SAT to challenge the SEBI Order. SEBI,
XTSIPL, the Open Offer PACs and JM have been arrayed as Respondents
in the Appeal. A copy of the Appeal, filed on March 5, 2020, was served upon
XTSIPL/Open Offer PACs on September 17, 2020.

In the Appeal, the Appellant has claimed that the Takeover Offer Price as
arrived at by XTSIPL/Open Offer PACs and as affirmed by SEBI vide the SEBI
Order is incorrect and the open offer price payable to the public shareholders
of the Company in the Open Offer ought to have been 2 79.58. Accordingly,
the Appellant has prayed that the SEBI Order be set aside and that XTSIPL/
Open Offer PACs be directed to pay the differential amount (i.e. ¥ 79.58 ~
{ T 55.22 = T 24.36) to all the public shareholders who had tendered their
{ shares in the Open Offer, along with interest. The Appeal is currently pending
before SAT.

| 25,2. Public Shareholders should note that on January 6, 2021, DXC (being the ultimate
{ parent company of the Acquirer and the Target Company) received an unsolicited,
preliminary and non-binding proposal from Atos SE to acquire all of DXC's shares.
The board of directors of DXC is currently evaluating the said proposal.

GENERAL DISCLAIMER

Every person who desires to avail of the Delisting Offer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against
the Acquirer, the Manager to the Offer or the Company whatsoever by reason of any
loss which may be suffered by such person consequent to or in connection with such
offer and tender of securities through the reverse book building process through
Acquisition Window Facility or otherwise whether by reason of anything stated or
omitted to be stated herein or any other reason whatsoever.

For further detalls please refer to the Lefter of Offer. the Bid Form and the Bid Revision / Withdrawal Form
which will be sent to the Public Shareholders who are shareholders of the Compeny as on the Specified Date,

This Pubfic Announcement is expected fo be available on the website of the Stock Exchanges, (www.bseindia.
com and wwy.nseindia,com), Public Shareholders will also be able fo download the Letter of Offer, the Bid
Form and the Bid Revision / Withdrawal Form from the websifes of the Stock Exchanges.

MANAGER TO THE OFFER REGISTRAR TO THE OFFER

K-INTZCH
' KFin Technologies Private Limited

(formerly known as “Karvy Fintech Private
Limited")

(i)

(i)

(iv)

(v)

(vi)

(vii)

{ 26
| 26.1,

1 JM FINANCIAL

JM Financial Limited
7™ Floor, Cnergy,
Appasaheb Marathe Marg,

Prabhadevi, Address: Selenium, Tower B,
Mumbai 400 025, India Plot No- 31 and 32, Financial District,
Telephone: Nanakramguda, Serilingampally,

+91 (22) 6630 3030,

+31 (22) 6630 3262

Contact Person: Ms. Prachee Dhuri
Email: xchanging.delisting@jmfl.com
Website: www.jmfl.com

SEBI Registration Number:
INM0O00010361

Hyderabad, Rangareddi 500 032
Telangana, India.

Telephone Number: +81 40 6716 2222
Fax: +91 40 2343 1551

Toll free number: 18003454001
Website: www. kfintech.com

E-mail: xchanging.delist2020@kfintech.com
Investor grievance e-mail:
einward.ris@kfintech.com

Contact Person: M. Murali Krishna

| SEBI Registration No.: INRO0O0000221
| CIN: U72400TG2017PTC117649

For and on behalf of the Acquirer:

{ Sd/-
Nachiket V Sukhtankar
{ Managing Director

Sd/- Sdl-
Ajay Anand Shivaananda Sailaja Balasubramaniyan
Director Company Secretary

Place : Chennai
! Date : January 30, 2021
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS OF

XCHANGING SOLUTIONS LIMITED

FOR DELISTING OF EQUITY SHARES

Corporate Identification Number (CIN): L72200KA2002PLC030072

This public announcement (*Public Announcement") is being issued by DXC
Technology India Private Limited ("Acquirer”) to the public shareholders of Xchanging
Solutions Limited ("Company”) in respect of the proposed acquisition and consequent
voluntary delisting of the fully paid up equity shares of the Company with a face value
of INR. 10 each (“Equity Shares") from the BSE Limited (*"BSE"), the National Stock
Exchange of India Limited ("NSE”) (collectively referred to as the "Stock Exchanges”)
pursuant to Regulation 10 and other applicable provisions of the Securities and
Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 ("Delisting
Regulations”) and in accordance with the terms and conditions set out below and/or in
Letter of Offer (defined below) ("Delisting Offer”). The Equity Shares are also currently
‘permitted to trade' on the Metropolitan Stock Exchange of India Limited ("MSEIL").
Pursuant to the successful Delisting Offer, the "permitted to trade’ status given to Equity
Shares of the Company by the MSEIL shall stand withdrawn.

BACKGROUND OF THE DELISTING OFFER

The Company is a public limited company incorporated in accordance with the
provisions of the Companies Act, 1956, having its registered office at Kalyani Tech
Park, Survey No. 1, 6 & 24, Kundanhalli Village, K R Puram Hobli, Bengaluru,
Karnataka, 560066. The Equity Shares are listed on the Stock Exchanges,

As on the date of this Public Announcement, the Acquirer, holds 42,01,162 Equity
Shares representing 3.77% of the paid-up equity share capital of the Company
and the members of the promoter/promoter group of the Company collectively
hold 8,35.52.787 Equity Shares aggregating to 75.00% of the paid-up equity share
capital of the Company. The Acquirer is a member of the promoter/promoter group
of the Company.

The Acquirer is making this Public Announcement to acquire up to 2,78,50,929
Equity Shares (“Offer Shares”) representing 25.00% of the total issued equity share
capital of the Company from the public shareholders (i.e. shareholders other than
the Acquirer and other members of the promoter/promoter group of the Company)

1.1.

1.2

1:.3:

("Public Shareholders") pursuant to Regulations 5 and 6(b) of the Delisting |

Regulations read with Chapter |V of the Delisting Regulations. If the Delisting Offer
is successful as defined in paragraph 12 read along with paragraph 13 of this Public
Announcement, an application will be made for delisting the Equity Shares from the
Stock Exchanges in accordance with the provisions of the Delisting Regulations
and the terms and conditions set out below and in the Letter of Offer, and any other
documents relating to the Delisting Offer. Consequently, the Equity Shares shall he
voluntarily delisted from the Stock Exchanges and the 'permitted to trade’ status
from MSEIL given to the Equity Shares of the Company will stand withdrawn.

Pursuant to a letter dated August 5, 2020 ("Offer Letter”), the Acquirer, conveyed
its intention to make the Delisting Offer to acquire, either individually or along with
one or more members of the promoter/promoter group of the Company, the Offer
Shares and to delist the Equity Shares from the Stock Exchanges in accordance
with the Delisting Regulations and requested the board of directors of the Company
{("Board") to, inter alia, (a) take all actions as may be required to be undertaken by the

1.4.

Company in terms of the Delisting Regulations including inter-alia the appointment |

of a merchant banker to undertake due diligence and provide necessary information
for the due diligence making the relevant applications to the Stock Exchanges and
any other regulatory authorities, as may be required in connection with Delisting
Regulations; (b) convene a meeting of the Board to consider and approve the
delisting proposal, as required under the Delisting Regulations; (c) take necessary
steps to convene a meeting of the shareholders to approve the delisting proposal
in accordance with the Delisting Regulations; and (d) obtain in-principle approval
from the Stock Exchanges for the proposed delisting of Equity Shares. The receipt
of the Offer Letter was intimated by the Company to the Stock Exchanges on
August 5, 2020.

Pursuant to the intimation received from the Acquirer, the Board in its meeting held
on August 13, 2020 inter-alia transacted the following:

(i) considered and took on record the Offer Letter; and

(i) approved the appointment of Saffron Capital Advisors Private Limited
(“Merchant Banker”), as the merchant banker, in accordance with Regulation
8(1A)(ii) of the Delisting Regulations, for the purposes of carrying out the
due diligence in accordance with Regulation 8(1A)(iii), Regulation 8(1A)(iv),
Regulation 8(1D) and other relevant provisions of the Delisting Regulations
(the "Due Diligence”),

took on record the certificate provided by S. L. Gadhiya & Co., Chartered
Accountants (Membership number 000838S),

1.5

(iif)

to be T INR 44.64 per Equity Share.

The outcome of the Board meeting on August 13, 2020 was notified to the Stock
Exchanges on the same day.

The Company notified the Stock Exchanges on August 24, 2020, that a meeting of
the Board is to be held on August 28, 2020 in order to (i) take on record and consider
the Due Diligence report to be prepared and submitted by the Merchant Banker; and
(i) take a decision on the voluntary delisting proposal submitted by the Acquirer vide
the Offer Letter.

The Board, in its meeting held on August 28, 2020, inter-alia, took the following
decisions:

(i) The Board took on record the Due Diligence report dated August 28, 2020
submitted by the Merchant Banker in accordance with Regulations 8(1A)(iii).
8(1A)(iv), 8(1D) and other relevant provisions of the Delisting Regulations;

1.6.

1.7.

(i1)
provisions of securities laws; (b) the Acquirer, members of the promoter/
promoter group of the Company, and their related entities are in compliance
with sub- regulation (5) of Regulation 4 of the Delisting Regulations; and (c)
the proposed delisting is in the interest of the shareholders of the Company;

The Board approved the Delisting Offer in terms of Regulation 8(1)(a) of
the Delisting Regulations subject to approval of the shareholders of the
Company through a postal ballot in accordance with the Delisting Regulations
and subject to any other requirement under applicable laws, including any
conditions as may be prescribed or imposed by any authority while granting
any approvals; and

The Board approved the draft of the notice and the accompanying explanatory
statement to the shareholders in the form of postal ballot ("Postal Ballot
Notice™) for seeking their consent for the proposed delisting as well as
authorized certain identified personnel to dispatch the Postal Ballot Notice,
for taking necessary steps to finalize the draft notice and the accompanying
explanatory statement and for undertaking allied and incidental matters in
relation to the postal ballot exercise.

The outcome of the Board meeting on August 28, 2020 was notified to the Stock
Exchanges on the same day.

The Postal Ballot Notice was dispatched on September 4, 2020. The shareholders
of the Company passed a special resolution through postal ballot, the result of which
was declared on October 5, 2020, approving the Delisting Offer in accordance with
Regulation (8)(1)(b) of the Delisting Regulations and other applicable laws. The

(iir)

(iv)

1.8.

Company notified the result of postal ballot to the Stock Exchanges on October |
5, 2020. The votes cast by the Public Shareholders in favour of the Delisting Offer |

were 1,31,32,679, which are more than twice the number of votes cast by the Public
Shareholders against the Delisting Offer, being 2,85,618.

The Acquirer, in the Letter dated October 23, 2020 has informed the Company of

its willingness to accept Equity Shares tendered by the Public Shareholders in the
Delisting Offer at a price of INR 56.50 per Equity Share (“Indicative Offer Price").

The Indicative Offer Price should in no way be construed as:
(a) A maximum or minimum price for the purpose of the reverse book building
process and the Public Shareholders are free to tender their equity shares

at any price irrespective of the Indicative Offer Price, in accordance with the
Delisting Regulations; or

Any restriction on the ability of the Acquirer to acquire Equity Shares at a price
higher than the Indicative Offer Price.

Further, it may be noted that Acquirer reserves the right to reject the final price

1.9.

(b}

discovered through the reverse book building process in terms of the Delisting |
( 4.1,

Regulations if it is higher than the Indicative Price.

BSE and NSE have issued their in-principle approvals to the Delisting Offer
subject to compliance with the Delisting Regulations, pursuant to their letters dated
January 29, 2021, in accordance with Regulation 8(3) of the Delisting Regulations.

. This Public Announcement is being issued in the following newspapers as required
under Regulation 10(1) of the Delisting Regulations:

1.10.

Edition
All Editions
| All Editions
1 Mumbai

Newspaper Language

| Financial Express | English
| Hindi

w Marathi

| Jansatta
| Navshakti

—{

' Hosa Dignatha Kannada | fB;ngaliuru

|
|
|

1.12. The Acquirer will inform the Public Shareholders of amendments or modifications, if
any to the information set out in this Public Announcement by way of a corrigendum
that will be published in the aforementioned newspapers in which this Public
Announcement is published.

The Delisting Offer is subject to the acceptance of the Discovered Price (defined
below), determined in accordance with the Delisting Regulations, by the Acquirer.
The Acquirer may also, at its sole and absolute discretion, propose: (a) a price higher

1.13.

than the Discovered Price for the purposes of the Delisting Offer; or (b) a price which |

www . readwhere. com O . .

independent chartered |
accountant, which sets out the floor price of the Delisting Offer (“Floor Price”) |

The Board confirmed that: (a) the Company is in compliance with the applicable |

Registered Office: Kalyani Tech Park, Survey No. 1, 6 & 24, Kundanhalli Village, K R Puram Hobli, Bengaluru, Karnataka, 560066
Tel: +91 80 4364 0000; Fax: +91 80 3386 2888; Email: compliance@xchanging.com; Website: http://www.xchanging.com/investor-relations/xsl-content

3.2.

ol 24

34

3.5.

4.2

is lower than the Discovered Price but not less than the book value of the Company |

as certified by the merchant banker in terms of Regulation 16(1A) of the Delisting
Regulations ("Counter Offer Price”). The "Exit Price” shall be: (i) the Discovered
Price, if accepted by the Acquirer; or (ii) a price higher than the Discovered Price,

if offered by the Acquirer at its absolute discretion; or (iii) the Counter Offer Price !

offered by the Acquirer at its discretion which, pursuant to acceptance and/or |

rejection by the Public Shareholders, results in the cumulative shareholding of
the Acquirer, along with the other members of the promoter/promoter group of the
Company reaching 90.00% of the equity share capital of the Company.
NECESSITY AND OBJECTIVE OF THE DELISTING OFFER

Following are the main objectives of the Delisting Offer, as specified by the Acquirer
in the Offer Letter:

(1) elimination of the on-going expenses of the Company in maintaining a listing

on the Stock Exchanges, including investor relations expenses associated |

with continued listing which will cease once the delisting is effective;

reduction of the need to dedicate management time to comply with the
requirements associated with the continued listings and the needs of the
Public Shareholders, which can be refocused on the Company's business; and

{ii)

{iif)

delisting of the Company’s equity shares from the Stock Exchanges will allow

the promoter group of the Company to obtain full ownership and control of |
the Company, which will provide the promoter group of the Company with |
increased operational flexibility to support the Company’s business and future |

financing needs.
BACKGROUND OF THE ACQUIRER
Acquirer - DXC Technology India Private Limited

(i) The Acquirer is a private limited company with limited

incorporated under the Companies Act, 1956. The CIN of the Acquirer is
U72900TN2015FTC102489. The registered office of the Acquirer is situated at |
Unit 13, Block 2, SDF Buildings, MEPZ SEZ Tambaram Chennai Tamil Nadu - |

600045.The details of the name change of the Acquirer are provided below:

" Date of certificate issued by

Original Name the Registrar of Companies

Changed Name

| CSC Technologies | DXC Technology

India Private Limited | India Private Limited | July 14, 2017

(ii)

The Acquirer is under the ultimate control of DXC Technology Company, a

The Acquirer is promoter of the Company and a part of the DXC group. ji

company incorporated in the State of Nevada, United States of America, |
Acquirer along with its subsidiaries provides software development services, ;5

IT infrastructure service solutions and application services.
(iii)

Announcement is as follows:

Sr. | Name of the TR
No. Slitekomicre Number of shares | Shareholding %
1. | DXC Technology '
| | Singapore Pte. Ltd 129,364,807 99.99
2. | Mynd Corporation
(Nominee shareholder 1 0.00

of DXC Technology
' Singapore Pte. Ltd)

The shares of the Acquirer are not listed on any stock exchange in India or

(iv)

The shareholding pattern of the Acquirer as on the date of the Public

overseas. Select extracts of the consclidated audited financials of the Acquirer |
for the financial years ended March 31, 2018, March 31, 2019 and March 31, |
2020, being the last three financial years, for which audited financials are |

available are as follows:

(Amount in lakhs except eamings per share data)

Year ended | Year ended @ Year ended

)}

)|

Faribculars March March March
31,2020 | 31,2019 | 31,2018

(Audited) | (Audited) | (Audited)
Equity share capital 12,936 | 12,936 | 12,936

' Other Equity 224105 |  192473| 161,141

' Net worth 237,041 205410  1,74,077

' Non-Current Liabilities 49,296 | 7,350 | 5,803 |
' Current Liabilities 37689| 37,200 57,946 |
' Total Equity and Liabilities 324026 250,050 | 2,37,826
| Non-Current Assets 159,794 | 97,263 106,114 |
' Cash and Cash Equivalents 130376 |  53,067| 23,850 !
| Other Current Assets 33.856| 99720 1,07.862 |
' Total Assets 324,026 | 250,050  2,37,826
:”Revenue from operations 225.618 i 2411043‘; ‘2.65,7115« :
' Other Income 10,370 | 7.055 | 5171 | |
' Total Revenue 235,088 248,098 | 270,286 |
| Total Expenses 195052 200698 231055 |
| Profit béfore tax 40,936 i 4?,400-1 7 39,231 |1
Profit for the year 31,070 | 30,849 27,609

| Other Comprehensive income 60 873 1 (143)

' Total Comprehensive Income | 31,130 | 31,722 27,466
Basic EPS (¥ per share) | 24.02 | 23.85 | 21.34

' Diluted EPS (2 per share) 2402 2385 2134

Source: Certificate dated January 30, 2021 ;ssued by by S.L. Gadhiya, Chartered Accountants.

As on the date of the Public Announcement, the Acquirer holds 42,01,162 |
Equity Shares representing 3.77% of the equity share capital of the Company.

(v)

The directors of the Acquirer do not hold any Equity Shares. Neither the !
Acquirer nor its directors have any interest in the Company other than as |

stated herein.

(Vi)
made available all the requisite funds necessary to fulfil the obligations of the
Acquirer under the Delisting Offer.

The Acquirer and other members of the promoteripromoter group of the Company

have not traded in the Equity Shares of the Company during the 6 (six) months |

preceding the date of the Board meeting (i.e. August 28, 2020) at which the
Delisting Offer was approved. Further, the Acquirer and all the other members of

The Acquirer has, as detailed in paragraph 19 of this Public Announcement, )

the promoter/promoter group of the Company have not sold any Equity Shares |
from August 28, 2020 (i.e., date of the meeting of the Board at which the Delisting |
Offer was approved) till date and shall not sell any Equity Shares until completion |

of the Delisting Offer process, in accordance with Regulation 10(7) of the Delisting
Regulations.

The Acquirer has not been prohibited by the Securities and Exchange Board of India |

(“SEBI") from dealing in securities, in terms of directions issued under Section 11B of |
the SEBI Act, 1992 ("SEBI Act™) or any other regulations made under the SEBI Act.

The Acquirer hereby invites all the Public Shareholders to bid in accordance with the |

reverse book building process of the Stock Exchanges and on the terms and subject
to the conditions set out herein, all of their Equity Shares, being 2,78,50,929 Equity
Shares representing 25.00% of the paid up share capital of the Company.

The directors of the Acquirer do not hold any shares in the Company.
BACKGROUND OF THE COMPANY

The Company was incorporated on February 1, 2002 as Scandent Network Private fg

Limited under the provisions of the Companies Act, 1956, as amended. The name |
of the Company has been changed on multiple occasions. The details of the name |

change of the Company are provided below:

Date of certificate
issued by the Registrar
of Companies

Qctober 1, 2004

Original Name Changed Name

| Scandent Solutions
| Corporation Private Limited

' Scandent Network Private
Limited.

Scandent Solutions Scandent Solutions

Corporation Private Limited | Corporation Limited Rciober <ty oM

Cambridge Solutions
| Limited

Cambridge Solutions Limited Xchanging Solutions Limited June 11, 2012

' Scandent Solutions

Corporation Limited June 19, 2006

The Corporate Identification Number of the Company is L72200KA2002PLC030072.

The registered office of the Company is located at Kalyani Tech Park - Survey no

1, 6 & 24, Kundanhalli Village, K R Puram Hobli, Bangalore — 560066, Kamataka, !

India. Tel.: +91-80-30540000. The Equity Shares are listed on the Stock Exchanges
and are currently ‘permitted to trade’ on MSEIL.

1

| 4.3,

4.4,

4.5.

i 4.8.

| 4.7,
liability |

i 8.

) 5.1,

5.2.

5.3.

6.1.
) 8.2,

The Company is an IT services provider with operations in India and an international
presence established through subsidiaries in USA, Singapore, UK and Malaysia.

As on the date of this Public Announcement, the authorized share capital of the
Company is INR 12,50,00,000 divided into 1,25,00,000 Equity Shares. The issued,
subscribed and paid-up capital of the Company is INR 111,40,37,160 divided into
11,14,03,716 Equity Shares.

As on date of this Public Announcement, the Company does not have any partly
paid-up shares or convertible securities in the nature of warrants or fully or party
convertible debentures / preference shares, etc. or employee stock options which
are convertible to Equity Shares at a later date. The Equity Shares held by the
members of the promoter/promoter group of the Company are not locked in.

The details of the Board as on date of this Public Announcement is as follows:

Designation as
on date of Public
_ Announcement

Date of No of Equity

Name and DIN Appointment | Shares Held

| Chandrasekhara Rao | Managing Director

Boddoju - and Chief Executive | August 9, 2018 Nil
(DIN: 08185777) | Officer
Henry D'Souza Independent February 29, Nil
' (DIN: 00276157) ' Director 2012
Venkatesh Shastry
Venkatasubba Independent November 15, Nil
Ramanandashastry ' Director 2018
(DIN: 08277771)
' Nonavinakeri
Srinivasaiyengar Rama | g‘gg&i’:dem April 1, 2019 Nil
' (DIN: 06720033)
Gidugu Tatavarti Kalpana | Non-Executive :
(DIN: 06644105) ' Director Mah e 208 1
Shrenik Kumar ' Whole Time |
Champalal ' Director and Chief March 31, 2018 1

' (DIN: 08099410) - Financial Officer

A brief summary of the consclidated financials of the Company for the years ended
March 31, 2018, March 31, 2019 and March 31, 2020 and for the half year ended
September 30, 2020 is provided below:

(Amount in lakhs except per share data)

M= Ended Year Year Year
Sg:’t;r;\;: t ended ended ended
Particulars March March March
(U&::e':’ed 31,2020 | 31,2019 | 31,2018
Roviow) | (Audited) | (Audited) | (Audited)
| Equity share capital 11,140 | 11,140 | 11,140 | 11,140 |
| Other Equity 41497| 38470 32182 27218
| Net worth 52637 49610 43322 38,358
 Non-Current Liabilities | 600|  451| 303 344
 CumentLiabiies |  7.095| 7232 7.708| 8,095
| Total Equity and Liabilities 60,332 [ 57,293 | 51,333 | 46,797
| Non-Current Assets 18,675 , 18,399 | 19,917 | 20,256
Cash and Cash Equivalents ' 36,399 ' 32,588 25,691 ‘ 7,352
" Otﬁer Curfént Aséets ] | 5258 6,366 57.77275 19189
Total Assets 60332 57203| 51333 46797
| Revenue from operations 10324 18226 18410 18590
| Other Income 1,163 1268 1455 1,577
| Total Revenue 11487 | 19494 | 19865 20,167 |
| Total Expenses 7462| 13565| 14,185 16,106
' Profit before tax 4025| 5929 5680 4,061
| Profit for the year | 3354 5a470| aem1| 3164
| OtherComprehensive Income: | (327)| 818  203| 203
| Total Comprehensive Income | 3027 |  6288| 4964 3367
| Basic EPS (¥ pershare) | 301 491 419 284
' Diluted EPS (2 per share) 301  a91|  at9| 284
| Book Value (X per share) 47.25 44 53 | 38.89 34 .43

"Sw.'ce: Certificate dated January 30, 2&21 issued by S.L. Gadhiya, Chanefed Accountanis.
PRE AND POST CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF

THE COMPANY

The capital structure of the Company as on the date of the Public Announcement
is as follows:

No. of Equity % of Share
Paid-up Equity Shares of Company Shares/ Voting | Capital/ Voting
Rights Rights
| Fully paid-up Equity Shares 11,14,03,716 | 100 |
. Partly paid-up Equity Shares - - |
Total paid-up Equity Shares 11,14,03,716 100
' Total 11,14,03,716 | 100

The shareholding pattern of the Company as on January 29, 2021 is as follows:

| Particalacs No.s c;‘f::suity Share(t;;lding
Promoter and promoter group (A) 8,35,52,787 | 75.00
| - Individuals | [ 0| 0.00 |
- Body corporate | 83552787 | 75.00
| Public Shareholders (B) 2,78,50,929 25.00
| - Mutual funds o 300 | 0.00 |
- Alternative investment funds 47.61,221 427
' - Foreign portfolio investors 253,247 | 0.23 |
- Individuals 109,286,223 | 9.81 |
- Non-resident Indians 83,377 0.0?
| - Non-resident Indians (Non Repatriable) | 1,05.025 | 0.09 |
- Bodies corporate 69,76,303 | 6.26
E QOverseas Corporate Bodies 300 0.00;;
| - Clearing member 114,277 | 0.10 |
| - Hindu Undivided Family 12,01,035 | 1.08 |
|- Banks and NBFC 100 | 0.00 |
- Employees 3,014 | 0.00
|- Foreign Nationals 12,437 | 0.01 |
B Qualified Institutional Buyer 4.03,782 ' 0.36 '
- Trust | 1] 0.00 |
| FOREIGN BODIES ' 30,08,287 | 270 |
| Total ((A) + (B)) 11,14,03,716 | 100.00

The post delisting capital structure of the Company is not going to change upon
successful completion of the Delisting Offer. However, the likely post-delisting
shareholding assuming successful completion of the Delisting Offer in terms of the
Delisting Regulations is as follows:

. Particulars No. of Equity Shares* | Shareholding (%)*
g£$°:z; and. promoter 11,14,03,716 100.00

| - Individuals il : | :

| - Body corporate 11,14,03,716 100.00

' Public Shareholders (B) | 3 | . [

' Total ((A) + (8)) | 11,14,03,716 | 100.00

*Assuming full tender by all the Public Shareholders

STOCK MARKET DATA
The Equity Shares are listed on the Stock Exchanges.

The high, low and average market prices of the Equity Shares (in Indian Rupees
per Equity Share) for the 3 financial years and 6 months preceding the date of
publication of this Public Announcement and the corresponding volumes on the
Stock Exchanges are as follows:

Contd.




(i) BSE
Period ighm = Dateof | Number Low" Dateof | Number A Average | Number
(® | High | ofEquity () | Low® | ofEquity | Price” | of Equity
Shares Shares k4] Shares
traded on traded on traded
that date that date in the
_period
Preceding 3 years
FY2017-18 | 7100 | 13:0ct17 | 186,049 | 4800 | 21-Apr-17 | 10153 | 5927 | 4868766
FY201819 | 6500 | 06-Aug-18 | 144967 | 3360 | 11.0c18 | 643 | 4853 | 9,04.987
FYZ10204 000 | aT3ava) | Glodet | D) | 2eteeat TIE | 083 [S8en il
Preceding 6 months
Aug20 | 7960 | 27-Aug20 | 17701 | 4720 |03-Aug20| 2380 | 6731 | 7,003
Sep20 | 9900 | 26Sep20 | 30591 | 615 |02Sep20 | 5667 | 6215 | 436907
Oct20 | 9970 | 05-0ct20 | 18391 & 6400 | 27-0ct20 | 90763 | 8651 | 835350
Nov-20 | 8575 |27-Nov-20 | 16005 | 6655 | 10Nov-20 | 54307 | 7321 | 320846 | |
Dec20 | 9220 | 20Dec20 | 157497 7560 | 21-Dec20 | 75462 | 8278 | 778135 | |
Jan-21 96.05 | 18-Jan-21 | 161448 | 7945 | 28-Jan21 | 21766 | 8625 | 820371 | |

Source: www.bseindia.com

Notes:

{1) High and low pvice for the penod are based on infra-clay pnces and average price s based on average of closing price.
(2) Incase where the same price falls on 2 (Iwo) or more days. the day with the highest traded shares is considered. |

115,

(i) NSE
Period | High" | Dateof | Number  Low" | Dateof | Number | Average | Number
() | High®™ | ofEquity (¥) | Low?® | of Equity | Price(1) | of Equity
Shares Shares %) Shares
traded on traded on traded in
that date that date the period
Preceding 3 years
FY201718 | 7095 | 03-0ct-17 | 215671 | 4760 | 12-Apr-17 | 43783 | 5026 | 14870853
FY2018-19 | 6490 | 06-fug-18 | 408430 | 3440 | 04-0ct18 | 22239 | 4837 | 3833019
FY2019-20 | 6490 | 27-Jan-20 | 1189451 | 2490 | 24Mar20 | 39347 | 5053 |12557.979
Pyecgqlhgsmonm :
| Aug20 | 7870 | 27-Aug20 | 137,388 | 4740 | 04-Aug-20 | 61651 | 67.28 | 77.93,196 | |
| Sep20 | 9890 | 20-Sep20 | 220733 | 7110 | 02-Sep-20 | 62338 | 8218 | 4629246 | |
Oct20 | 9885  01-0ct20 | 189,825 6750 | 27-0ct20 | 631418 | 8645 | 3572432 | |
Nov20 | 8600 | 27-Nov20 | 202374 | 67.25 |10-Nov-20 | 255745 | 7343 | 3340701 | |
Dec-20 | 9200 | 29-Dec20 | 24,1621 | 7510 | 04-Dec-20 | 223343 | 8277 [1,08.86,860 | |
| Jan21 | 9600 | 16-Jan21 | 2285078 | 7930 | 28-Jan-21 | 104576 | 8630 | 7612303 | |

Source: www.nseindia.com

Nofes:!

(1) High and low price for the penod are hased on infra-day pnces and sverage price is based on average of closing price.
(2} in case where the same pice falls on 2 {Two) or more days, the day with the highest traded shares is considered. |

7. STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO

BE DELISTED

7.

7.2.

The Equity Shares are listed and traded on the Stock Exchanges. The Equity Shares
are also ‘permitted to trade' on the MSEIL. =

The Acquirer is seeking to delist the Equity Shares from the Stock Exchanges.

The ‘in-principle’ approval from the BSE and NSE was obtained on January 29, 2021.

7.3.

delisting except where a recommendation in this regard has been made by the Board

resolution process under the Insolvency and Bankruptcy Code, 2016.

7.4.

relating to listing of equity shares of unlisted companies.

7ok

and the SEBI Circulars (defined below).

8. MANAGER TO THE DELISTING OFFER 4
The Acquirer has appointed the following as the manager to the Delisting Offer

("Manager to the Offer”).

JM Financial Limited
7" Floor Cnergy, Appasaheb Marathe Marg,
Prabhadevi, Mumbai - 400025
Tel. No. +91-22-66303030, +91 (22) 6630 3262;
Fax No. +91-22-66303330
E mail: xchanging.delisting@jmfl.com

Contact Person: Ms. Prachee Dhuri

9. REGISTRAR TO THE DELISTING OFFER

to the Delisting Offer ("Registrar to the Offer”).

10.
10.1.

the Delisting Regulations.

10.2.

DETERMINATION OF THE FLOOR PRICE

The Acquirer proposes to acquire the Equity Shares from the Public Shareholders
pursuant to a reverse book-building process established in terms of Schedule |l of |

Any application for listing made in future by the Company after the aforementioned |
period in respect of delisted Equity Shares shall be deemed to be an application for |
fresh listing of such Equity Shares and shall be subject to the then prevailing laws |
W
The Acquirer proposes to acquire the Offer Shares pursuant to a reverse book building !
process through an acquisition window facility, i.e.. separate acquisition window in |
form of web based bidding platform provided by BSE and NSE, in accordance with |
the stock exchange mechanism (the "Acquisition Window Facility” or "Offer to
Buy (OTB)"), conducted in accordance with the terms of the Delisting Regulations |

The Acquirer has appointed KFin Technologies Private Limited (formerly known
as "Karvy Fintech Private Limited"), bearing CIN: U72400TG2017PTC117649 and |
having its registered office at Plot No- 31 and 32, Financial District, Nanakramguda,
Serilingampally, Hyderabad, Rangareddi 500 032 Telangana, India as the Registrar |

The annualized trading turnover based on the trading volume in the Equity Shares 12.4

on the Stock Exchanges, based on the information available on the website of the |
Stock Exchanges during August 1, 2019 to July 31, 2020 (twelve calendar months

preceding the calendar month of the Reference Date (defined below) are as under:

Source; www.bseindia.com; www.nseindia, com

10.3.

Takeovers) Regulations, 2011 ("Takeover Regulations”).

10.4.

be considered, i.e., August 5, 2020 ("Reference Date").

10.5.

shall be higher of the following:

Name of the Total traded turnover Total no. of Annualized
Stock Exchange | (quantity) from August = Equity Shares trading
1, 2019 to July 31, 2020 outstanding as at Turnover
July 31, 2020 (%) ;
BSE | 14,31,225 11,14,03,716 1.28% ||
NSE 124,08,347 11,14,03,716 11.14% I

Accordingly, in terms of the Regulation 8 of the Takeover Regulations, the floor price

Sr.
No.

Particulars

Price
(In INR Per Share)

(@)

the highest negotiated price per Equity Share
of the Company for any acquisition under the
agreement attracting the obligation to make a public
announcement of an open offer

Not Ap

plicable

(b)

(c)

the volume weighted average price paid or payable
for acquisitions, whether by the Acquirer or by any
person acting in concert with him, during the fifty-two
weeks immediately preceding the Reference Date.

the highest price paid or payable for any acquisition,
whether by the Acquirer or by any person acting
in concert with him, during the twenty six weeks
immediately preceding the Reference Date

Not Ap

Not Ap

plicable

plicable

{d)

the volume-weighted average market price of such
Equity Shares for a period of sixty trading days
immediately preceding the Reference Date, as
traded on the stock exchange where the maximum
volume of trading in the Equity Shares is recorded
during such period

INR 44.64

(e)

where the shares are not frequently traded, fhe

price determined by the Acquirer and the Manager
to the Offer taking into account valuation parameters
including, bock value, comparable trading multiples,
and such other parameters as are customary for
valuation of shares of such companies

Not Ap

plicable

(f)

| the per share value computed under Regulaﬁon 8(5)
of the Takeover Regulations, if applicable

Not Ap

Source: Certificate dated August 12, 2020 issued by S.L. Gadhiya, Chartered Accountants

plicable

. 10.6.

11
111,

112

113,

11.4.

118

L 117,

118,

t 12
No application for listing shall be made in respect of any Equity Shares which have |
been delisted pursuant to this Delisting Offer for a period of 5 years from the date of |

L1241,
for Industrial and Financial Reconstruction under the Sick Industrial Companies |

(Special Provisions) Act, 1985 or the Company has undergone a corporate insolvency |

{ 123,

12.5.

© 13,

¢ 13.%:
The Equity Shares are listed on the Stock Exchanges and are frequently traded on |
NSE as per the definition of 'frequently traded shares’ set out in Regulation 2(1)(j) of !
the Securities and Exchange Board of India (Substantial Acquisition of Shares and | 14
Regulation 15(2) of the Delisting Regulations provides that the floor price shall | L
be determined in terms of Regulation 8 of the Takeover Regulations. As per the |
Explanation to Regulation 15(2) of the Delisting Regulations, the reference date |
for computing the floor price would be the date on which the recognized stock |

exchanges were notified of the board meeting in which the delisting proposal would
142,

14.3.

144,

145

| 18.
- 15.1.

The Company on August 12, 2020, received a certificate from S.L. Gadhiya, |
Chartered Accountants certifying the Floor Price for the Delisting Offer to be INR |
44.64 computed in accordance with the Delisting Regulations. The Floor Price was |

| 15.2.

notified to the Stock Exchanges as part of the outcome of the Board meeting dated
August 13, 2020.

DETERMINATION OF DISCOVERED PRICE AND EXIT PRICE

The Acquirer proposes to acquire the Offer Shares pursuant to a reverse book-
! 15.3.

building process through Acquisition Window Facility in accordance with paragraph
14 of this Public Announcement.

All Public Shareholders can tender their Equity Shares during the Bid Period (defined

i 15.4.
The minimum price per Offer Share payabie by the Acquirer for the Offer Shares |
it acquires pursuant to the Delisting Offer, as determined in accordance with the !

| 18.
along with other members of the promoter/promoter group of the Company reaches | 16.1
90.00% pursuant to a reverse book-building process through Acquisition Window |
Facility (defined below) conducted in the manner specified in Schedule 1l of the

below).

Delisting Regulations, will be the price at which the shareholding of the Acquirer

Delisting Regulations ("Discovered Price").

The Acquirer is under no obligation to accept the Discovered Price. The Acquirer may |
at its discretion, acquire the Equity Shares at the Discovered Price or offer a price |
higher than the Discovered Price, (at its absolute discretion); or make a counter offer
at the Counter Offer Price in accordance with the Delisting Regulations. The “Exit |
Price” shall be: (i) the Discovered Price, if accepted by the Acquirer; or (ii) a price |
higher than the Discovered Price, if offered by the Acquirer at its absolute discretion; |
or (iii) the Counter Offer Price offered by the Acquirer at its discretion which, pursuant !
to acceptance and/or rejection by the Public Shareholders, results in the cumulative |

shareholding of the Acquirer and other members of the promoter/promoter group of | 162

the Company reaching 90.00% of the equity share capital of the Company.

The Acquirer shall announce the Discovered Price and its decision to accept or
reject the Discovered Price or make a counter offer. If accepted, the Acquirer shall ! 16.3.

also announce the Exit Price, as applicable, in the same newspapers in which this
1 16.4.

Public Announcement appears in accordance with the schedule of activities set out
in paragraph 20 of this Public Announcement.

Once the Acquirer announces the Exit Price, the Acquirer will acquire, subject to the 16.5.

term and conditions of this Public Announcement and the Letter of Offer including !
but not limited to fulfilment of the conditions mentioned in paragraph 12 below, all !
the Equity Shares validly tendered up to and equal to the Exit Price for a cash |

consideration equal to the Exit Price for each Equity Share tendered. The Acquirer 16.6.

will not accept Equity Shares tendered at a price that exceeds the Exit Price.

if the Acquirer does not accept the Discovered Price then subject to circulars or |
notifications issued by SEBI with respect to the process provided under Regulation |
16(1A) of the Delisting Regulations, the Acquirer may, at its sole discretion, make a |
counter offer to the Public Shareholders within 2 working days of the determination |

of the Discovered Price, in the manner specified by the SEBI.

If the Acquirer does not accept the Discovered Price and does not make counter
offer to the Public Shareholders in terms of Regulation 16(1A) of the Delisting !
Regulations, or the Delisting Offer fails in terms of Regulation 17 of the Delisting |

Regulations:
(i)
tendered pursuant to the Delisting Offer;

(i)

schedule of activities set out herein;

(i)  no final application shall be made to the Stock Exchanges for delisting of the
Equity Shares; and
(iv) the Escrow Account (as defined below) opened in accordance with Regulation if

11 of the Delisting Regulations shall be closed and the Escrow Amount (as j;

defined below) shall be released.
CONDITIONS TO THE DELISTING OFFER

The acquisition of the Equity Shares by the Acquirer and the delisting of the Company

are conditional upon:

The Acquirer, in its sole and absolute discretion, either accepting the Discovered |
Price or offering a price higher than the Discovered Price or offering a Counter !
Offer Price which, pursuant to acceptance and/ or rejection by Public Shareholders, !
results in the shareholding of the members of the promoter/ promoter group of the |
Company reaching 90.00% of the paid-up equity share capital of the Company. It |
may be noted that notwithstanding anything contained in the Public Announcement, |

the Acquirer reserves the right to accept or reject the Discovered Price;

A minimum number of 1,67,10,558 Offer Shares being tendered at or below the |
Exit Price, so as to cause the cumulative number of the Equity Shares held by the |
Acquirer along with other members of the promoter/ promoter group as on date of |
this Public Announcement taken together with the Equity Shares acquired by the |
Acquirer under the Delisting Offer to be equal to or in excess of 10,02,63,345 Equity |
Shares constituting 90.00% of the equity share capital of the Company (“Minimum |

Acceptance Condition®);

A minimum number of 4,287 Public Shareholders (25.00 % of number of Public
Shareholders holding shares in dematerialized form as on August 28, 2020) |
participate in the reverse book building process. in accordance with Regulation |
17(b) of the Delisting Regulations, provided that if the Acquirer and the Manager to |
the Offer demonstrate to the Stock Exchanges that they have delivered the Letter !
of Offer to all the Public Shareholders either through registered post or speed post |
or courier or hand delivery with proof of delivery or through email as a text or as an |
attachment to email or as a notification providing electronic link or uniform resource |
locator including a read receipt ("LoF Delivery Requirement’), then the mandatory |
i 16.7.
Pursuant to Explanation | to Regulation 17(1)(b) of the Delisting Regulations, |
the LoF Delivery Requirement is deemed to have been complied with if: (a) the |
Acquirer or the Manager to the Offer dispatches the Letter of Offer to all the Public !
Shareholders of the Company by registered post or speed post through the India !
Post and is able to provide a detailed account regarding the status of delivery of |
the Letter of Offer (whether delivered or not) sent through India Post; and (b) efforts |
have been made by the Acquirer or the Manager to the Offer to dispatch the Letter |
of Offer by speed post or registered post of India Post to those Public Shareholders |
to whom the delivery of the Letter of Offer has not been possible by modes other
than speed post or registered post of India Post, provided that the Acquirer or the !
Manager fo the Offer are able to provide a detailed account regarding the status of |

participation of aforementioned number of Public Shareholders is not applicable.

delivery of the Letter of Offer (whether delivered or not) sent through India Post;

The Acquirer obtaining all requisite regulatory approvals in accordance with |
paragraph 21 of this Public Announcement and meeting the conditions set out in |

Regulation 17 of the Delisting Regulations; and

There being no amendments to the Delisting Regulations or any applicable laws |
or regulations or conditions imposed by any regulatory or statutory authority/body |
or order from a court or competent authority which would in sole opinion of the |
Acquirer, prejudice the Acquirer in proceeding with the Delisting Offer. Provided that !
withdrawal on this count shall be subject to receipt of regulatory approval, if any |

required for the same.

DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR

SUCCESS OF THE DELISTING OFFER

As per Regulation 17 of the Delisting Regulations, the Delisting Offer shall be
deemed to be successful if the condition stated in paragraphs 12.2 and 12.3 above

are satisfied.
ACQUISITION WINDOW FACILITY

SEBI, vide its circular /CFD/POLICYCELL/1/2015 dated April 13, 2015 read with |
circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 (“SEBI Circulars") |
has provided a framework for acquisitions pursuant to a delisting offer to be made |
through the stock exchanges (“Stock Exchange Mechanism™). As prescribed |
under the SEBI Circulars, the facility for such acquisitions shall be in the form of a
separate window provided by stock exchanges having nationwide trading terminals |
(“Acquisition Window Facility”). Further, the SEBI Circulars provides that the Stock |
Exchanges shall take necessary steps and put in place the necessary infrastructure |

and systems for implementation of the Stock Exchange Mechanism.,

Further, the SEBI Circulars provide that the Stock Exchanges shall take necessary |
steps and put in place the necessary infrastructure and systems for implementation |
of the Stock Exchange Mechanism and to ensure compliance with requirements |
of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchange have !
issued guidelines detailing the mechanism for acquisition of shares through Stock |

Exchanges.

As such, the Acquirer has opted to avail of the Stock Exchange Mechanism and
Acquisition Window Facility provided by BSE, in compliance with the SEBI Circulars. !
BSE is the designated stock exchange ("DSE") for the purpose of the Delisting Offer. |

The Acquirer has appointed the following as its broker for the Delisting Offer through
whom the purchase and settiement of the Offer Shares tendered in the Delisting |

Offer will be made ("Buyer Broker”):

JM Financial Services Limited

5th Floor, Cnergy,

Appasaheb Marathe Marg,

Prabhadevi, Mumbai - 400 025

Maharashtra, India

Telephone: +91 (22) 6630 3030, +91 (22) 6630 3262
Contact Person:; Prachee Dhuri

The cumulative quantity tendered shall be displayed on website of the DSE at

specific intervals during Bid Period.
DATE OF OPENING AND CLOSING OF BID PERIOD

All the Public Shareholders holding the Equity Shares are eligible to participate |
in the reverse book-building process, by tendering whole or part of the Equity |
Shares held by them through the Acquisition Window Facility at or above the Floor |
Price. The period during which the Public Shareholders may tender their Equity |
Shares, pursuant to Stock Exchange Mechanism, shall commence on Tuesday, |
February 9, 2021 ("Bid Opening Date") and close on Monday, February 15, 2021 ¢
("Bid Closing Date") during normal trading hours of the secondary market |
(‘Bid Period'). During the Bid Period, Bids will be placed in the Acquisition Window |
Facility by the Public Shareholders through their respective stock brokers registered |

|
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the Acquirer will have no right or obligation to acquire any Equity Shares

the Equity Shares tendered by a Public Shareholder shall be returned or the
lien on the Equity Shares will be released to such Public Sharehoider within |
10 working days from the Bid Closing Date (defined below) in terms of the |

with the BSE during normal trading hours of secondary market on or before the Bid
Closing Date. Any change in the Bid Period will be notified by way of an addendum/
corrigendum in the newspapers in which this Public Announcement has appeared.

The Public Shareholders should note that the bids are required to be uploaded in
the Acquisition Window Facility on or before the Bid Closing Date for being eligible
for participation in the Delisting Offer. Bids not uploaded in the Acquisition Window
Facility will not be considered for delisting purposes and will be rejected.

The Public Shareholders should submit their bids through stock brokers registered
with BSE. Thus, Public Shareholders should not send bids to Company / Acquirer /
Manager to the Offer / Registrar to the Offer.

Bids received after close of trading hours on the Bid Closing Date will not be
considered for the purpose of determining the Discovered Price pursuant to the
book building process.

PROCESS AND METHODOLOGY FOR BIDDING

A letter of offer inviting the Public Shareholders (along with necessary forms and
instructions) to tender their Equity Shares to the Acquirer by way of submission of
Bids ("Letter of Offer”) will be dispatched to the Public Shareholders, whose names
appear on the register of members of the Company and to the owner of the Equity
Shares whose names appear as beneficiaries on the records of the respective
depositories at the close of business hours on January 29, 2021 (‘Specified Date’)
. In the event of accidental omission to dispatch the Letter of Offer or non-receipt
of the Letter of Offer by any Public Shareholder or any Public Shareholder who has
bought the Equity Shares after Specified Date, they may obtain a copy of Letter of
Offer by writing to the Registrar to the Offer at their address given in paragraph 9,
clearly marking the envelope "Xchanging Solutions Limited — Delisting Offer”.

Alternatively, the Public Shareholders may obtain copies of Letter of Offer from the
website of the BSE {www.bseindia.com). NSE (www.nseindia.com) and the website
of the Company (http.//www.xchanging.com/investor-relations/xsl-content ).

For further details on the schedule of activities, please refer to paragraph 20 of this
Public Announcement.

The Delisting Offer is open to all the Public Shareholders holding the Equity Shares
either in physical and / or in demat form.

During the Bid Period, the bids will be placed in the Acquisition Window Facility by
the Public Shareholders through their respective stock broker registered with BSE
("Seller Member”) during normal trading hours of the secondary market.

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

(i) The Public Shareholders who desire to tender their Equity Shares in the
electronic form under the Delisting Offer would have to do so through their
respective Seller Member by indicating to their Seller Member the details of
the Equity Shares they intend to tender under the Delisting Offer (“Tendered
Shares’).

The Seller Member shall then transfer the Tendered Shares by using the
settlement number and the procedure prescribed by the Indian Clearing
Corporation Limited ("Clearing Corporation”) o a special escrow account
created by the Clearing Corporation before placing the bids and the same
shall be validated at the time of order entry.

The details of settlement number shall be informed in the issue opening
circular / notice that will be issued by the Stock Exchanges or the Clearing
Corporation before the Bid Opening Date.

For custodian participant's orders for the demat Equity Shares early pay-in
is mandatory prior to confirmation of order by the custodian participant. The
custodian participant shall either confirm or reject the orders not later than
the closing of trading hours on the last day of the Bid Period. Thereafter,
all unconfirmed orders shall be deemed to be rejected. For all confirmed
custodian participant orders, if there is any order modification, then it shall
revoke the previous custodian participant’s confirmation and the revised order
shall be sent to the custodian participant again for its confirmation.

Upon placing the bid, a Seller Member shall provide a ‘Transaction
Registration Slip’ ('TRS’) generated by the exchange bidding system to the
Public Shareholder, The TRS will contain the details of order submitted like
Bid ID No., DP ID, Client ID, No, of the Equity Shares tendered and price at
which the Bid was placed, etc.

Please note that submission of Bid Form and TRS is not mandatorily required
in case of Equity Shares held in dematerialized form.

The Clearing Corporation will hold in trust the Equity Shares until the Acquirer
completes its obligations under the Delisting Offer in accordance with the
Delisting Regulations.

The Public Shareholders will have to ensure that they keep the DP account
active and unblocked to receive credit in case of return of Equity Shares
due to rejection. Further, Public Shareholders will have to ensure that they
keep the saving account attached with the DP account active and updated to
receive credit remittance due to acceptance of Tendered Shares.

In case of non-receipt of the Letter of Offer / Bid Form, Public Shareholders
holding Equity Shares in dematerialized form can make an application in
writing on plain paper, signed by the respective Public Shareholder, stating
name and address, client ID number, DP name [/ ID, beneficiary account
number and number of Equity Shares tendered for the Delisting Offer. Public
Shareholders will be required to approach their respective Seller Member and
have to ensure that their bid is entered by their Seller Member in the electronic
platform to be made available by the BSE, before the Bid Closing Date.

The Public Shareholders should not send bids to the Company or Acquirer or
Manager to the Offer or Registrar to the Offer,

Procedure to be followed by the Public Shareholders holding the Equity Shares in

physical form:

(i) The Public Shareholders who are holding physical Equity Shares and intend
to participate in the Delisting Offer will be required to approach their respective
Seller Member along with the complete set of documents for verification
procedures to be carried out including as below:

(a) original share certificate(s);

(b) valid share transfer form(s) duly filled and signed by the transferors (i.e.
by all registered shareholders in same order and as per the specimen
signatures registered with the Company / registrar and transfer agent of
the Company) and duly witnessed at the appropriate place authorizing the
transfer.

(c) Attestation, where required, (thumb impressions, signature difference,
etc.) should be done by a Magistrate / Notary Public / Bank Manager
under their official seal;

(d) self-attested PAN Card copy (in case of Joint holders, PAN card copy of all
transferors);

(e) Bid Form duly signed (by all holders in case the Equity Shares are in joint
names) in the same order in which they hold the Equity Shares;

(f) Declaration by joint holders consenting to tender Offer Shares in the
Delisting Offer, if applicable;

(g) Any other relevant documents such as power of attorney, corporate
authorization (including board resolution / specimen signature), notarized
copy of death certificate and succession certificate or probated will, if the
original shareholder has deceased, etc., as applicable. In addition, if the
address of the Public Shareholder has undergone a change from the
address registered in the Register of Members of the Company; and

(h) The Public Shareholder would be required to submit a self-attested copy
of address proof consisting of any one of the following documents: valid
Aadhar Card, Voter Identity Card or Passport.

Upon placing the bid, the Seller Member will provide a TRS generated by the
Exchange Bidding System to the Public Shareholder. The TRS will contain the
details of order submitted like Folio No., Certificate No., Distinctive No., No. of
the Equity Shares tendered, price at which the bid was placed, etc.

The Seller Member / Public Shareholder should ensure to deliver the
documents as mentioned in paragraph 16.7 (i) above along with the TRS
either by registered post or courier or hand delivery to the Registrar to the
Offer (at the address mentioned at paragraph 9) within 2 days of Bid Closing
Date by the Seller Member. The envelope should be super scribed as
“Xchanging Solutions Limited -~ Delisting Offer”.

Public Shareholders holding the Equity Shares in physical form should
note that the Equity Shares will not be accepted unless the complete set of
documents is submitted. Acceptance of the Equity Shares by the Acquirer will
be subject to verification of documents. The Registrar to the Offer will verify
such bids based on the documents submitted on a daily basis and till such
time the DSE shall display such bids as ‘unconfirmed physical bids’. Once,
the Registrar to the Offer confirms the Bids, it will be treated as ‘Confirmed
Bids'. The bids of the Public Shareholders whose original share certificate(s)
and other documents (as mentioned in paragraph 16.7(i) above) along with
the TRS are not received by the Registrar to the Offer, within two days after
the Bid Closing Date, shall be liable to be rejected.

In case of non-receipt of the Letter of Offer / Bid Form, Public Shareholders
holding Equity Shares in physical form can make an application in writing
on plain paper, signed by the respective Public Shareholder, stating name
and address, folio number, share certificate number, number of equity shares
tendered for the delisting offer and the distinctive numbers thereof, enclosing
the original share certificate(s) and other documents (as mentioned in
paragraph 16.7(i) above). Public Shareholders will be required to approach
their respective Seller Member and have to ensure that their bid is entered
by their Seller Member in the electronic platform to be made available by the
DSE, before the Bid Closing Date.

The Registrar to the Offer will hold in trust the share certificate(s) and other
documents (as mentioned in paragraph 16.7(i) above) until the Acquirer
completes its obligations under the Delisting Offer in accordance with the
Delisting Regulations.

It shall be the responsibility of the Public Shareholders tendering in the
Delisting Offer to obtain all requisite approvals (including corporate, statutory
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and regulatory approvals) prior o tendering their Equity Shares in the
Acquisition Window Facility. The Acquirer shall assume that the eligible
Public Shareholders have submitted their bids only after obtaining applicable
approvals, if any. The Acquirer reserves the right to reject bids received for
physical shares which are without a copy of the required approvals.

The Equity Shares shall be liable for rejection on the following grounds amongst
others: (a) there is a name mismatch in the Folio of the Public Shareholder;
(b) there exists any restraint order of a court/any other competent authority
for transfer/disposal/ sale or where loss of share certificates has been notified
to the Company or where the title to the Equity Shares is under dispute or
otherwise not clear or where any other restraint subsists; (¢) The documents
mentioned in the Bid Form for Public Shareholders holding Equity Shares
in physical form are not received by the Registrar within 2 (two) days of Bid
Closing Date; (d) If the share certificates of any other company are enclosed
with the tender form instead of the share certificates of the Company; (e) If
the transmission of Equity Shares is not completed, and the Equity Shares
are not in the name of the shareholder who has placed the bid; (f) If the Public
Shareholders place a bid but the Registrar does not receive the physical
Equity Share certificate; or (g) In the event the signature in the Bid Form and
share transfer form do not match the specimen signature recorded with the
Company or the Registrar.

The Public Shareholders, who have tendered their Equity Shares by submitting the
bids pursuant to the terms of the Public Announcement and the Letter of Offer, may
withdraw or revise their bids upwards not later than one day before the Bid Closing
Date, Downward revision of the bids shall not be permitted. Any such request for
revision or withdrawal of the bids should be made by the Public Shareholder through
their respective Seller Member, through whom the original bid was placed. Any such
request for revision or withdrawal of the bids received after normal trading hours of
secondary market on one day hefore the Bid Closing Date will not be accepted.

The Public Shareholders should note that the bids should not be tendered to
the Manager to the Offer or the Registrar to the Offer or to the Acquirer or to the
Company or the Stock Exchanges. The Public Shareholders should further note
that they should have a trading account with a Seller Member as the Bids can be
entered only through their respective Seller Member. The Seller Member would
issue contract note and pay the consideration to the respective Public Shareholider
whose Equity Shares are accepted under the Delisting Offer.

The cumulative quantity of the Equity Shares tendered shall be made available
on the website of the Stock Exchanges throughout the trading session and will be
updated at specific intervals during the Bid Period.

The Equity Shares to be acquired under the Delisting Offer are te be acquired free
from all liens, charges, and encumbrances and together with all rights attached
thereto. The Equity Shares that are subject to any lien, charge or encumbrances are
liable to be rejected.

In terms of Regulation 16(1A) of the Delisting Regulations, the Acquirer are entitied
(but not obligated) to make a counter offer at the Counter Offer Price, at their sole
and absolute discretion. The counter offer is required to be announced by issuing
a public announcement of counter offer ("Counter Offer PA") within 2 working
days of the Bid Closing Date. The Counter Offer PA will contain inter alia details of
the Counter Offer Price and the revised schedule of activities. In this regard, Public
Shareholders are requested to note that, if a counter offer is made:

(i)  All Offer Shares tendered by Public Shareholders during the Bid Period and not
withdrawn as per paragraph 16.12(ii) below, along with Offer Shares which are
additionally tendered by them during the counter offer, will be considered as
having been tendered in the counter offer at the Counter Offer Price.

Public Shareholders who have tendered Offer Shares during the Bid Period and
thereafter wish to withdraw from participating in the counter offer (in part or full)
have the right to do so after the issuance of the Counter Offer PA in accordance
with the Delisting Regulations. Any such request for withdrawal should be made
by the Public Shareholder through their respective Seller Member through
whom the original Bid was placed. Any such request for withdrawal received
after normal trading hours of the secondary market on the last day of the
timelines prescribed in the Delisting Regulations will not be accepted.

Offer Shares which have not been tendered by Public Shareholder during
the Bid Period can be tendered in the counter offer in accordance with the
procedure for tendering that will be set out in the Counter Offer PA.

METHODS OF SETTLEMENT
Upon finalization of the basis of acceptance as per the Delisting Reguiations:

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

For consideration towards the Equity Shares accepted under the Delisting
Offer, the money of the Escrow Account (defined below) shall be used
to pay the consideration to the Buyer Broker on or before the pay-in date
for settlement. The Buyer Broker will transfer the funds to the Clearing
Corporation, which will be released to the respective Seller Member(s) /
custodian participants as per the secondary market payout in their settiement
bank account. The Seller Member(s) / custodian participants would pay the
consideration to their respective clients.

(vii)

(i)

(iii)

(ii)

(iii)
clients etc. (where there are specific RBlI and other regulatory requirements
pertaining to funds pay-out) who do not opt to settle through custodians, the
funds pay-out will be given to their respective Seller Member's settlement
accounts for releasing the same to their respective Public Shareholder's
account onward, For this purpose, the client type details will be collected from
the depositories. whereas funds pay-out pertaining to the bids settled through
custodians will be transferred to the settiement bank account of the custodian,
each in accordance with the applicable mechanism prescribed by the Stock
Exchanges and the Clearing Corporation from time to time.

The Equity Shares acquired in the demat form would either be transferred
directly to the Acquirer’s account provided it is indicated by the Buyer Broker
or it will be transferred by the Buyer Broker to the Acquirer's account on receipt
of the Equity Shares pursuant to the clearing and settlement mechanism of the
Stock Exchanges. In case of the Equity Shares acquired in the physical form,
the same will be transferred directly to the Acquirer by the Registrar to the Offer.

In case of rejected demat Equity Shares, if any, tendered by the Public
Shareholders, the same would be returned to the respective Seller Member
by the Clearing Corporation in payout. The Seller Member / custodian
participants would return these rejected Equity Shares to their respective
clients on whose behalf the bids have been placed. In case of rejection of
physical Equity Shares, the same will be returned back to the respective
Public Shareholders directly by the Registrar to the Offer.

The Selier Member would issue contract note and pay the consideration to
the respective Public Shareholder whose Equity Shares are accepted under
the Delisting Offer. The Buyer Broker would also issue a contract note to the
Acquirer for the Equity Shares accepted under the Delisting Offer.

The Public Shareholders who intend to participate in the Delisting Offer
should consult their respective Seller Member for payment to them of any
cost, charges and expenses (including brokerage) that may be levied by the
Seller Member upon the Public Shareholders for tendering Equity Shares
in the Delisting Offer (secondary market transaction). The consideration
received by the Public Shareholders from their respective Seller Member, in
respect of accepted Equity Shares, could be net of such costs, charges duties
and expenses (including brokerage) and the Acquirer, the Company, the
Manager to the Offer, the Registrar to the Offer and the Buyer Broker accept
no responsibility to bear or pay such additional cost, charges and expenses
(including brokerage) incurred by the Public Shareholders.

PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

The Public Shareholders may submit their bids to the Acquirer during the Bid Period.
Additionally, once the Equity Shares have been delisted from the Stock Exchanges,
the Public Shareholders, whose Equity Shares have not yet been acquired by the
Acquirer (“Residual Shareholders") may offer their Equity Shares for sale to the
Acquirer at the Exit Price for a period of one year following the date of the delisting of
the Equity Shares from the Stock Exchanges ("Exit Window"). A separate offer letter
in this regard will be sent to the Residual Shareholders explaining the procedure for
tendering their Offer Shares. Such Residual Shareholders may tender their Offer
Shares by submitting the required documents to the Registrar to the Offer during the
Exit Window.

DETAILS OF THE ESCROW ACCOUNT

The estimated consideration payable under the Delisting Regulations, being
the Floor Price of INR 44.64 (indian Rupees Forty Four point Six Four only) per
Equity Share muitiplied by the number of Equity Shares outstanding with the Public
Shareholders i.e., 2,78,50,929 (two crore seventy eight lakh fifty thousand nine
hundred and twenty nine) Equity Shares as on the date of this Public Announcement,
is INR 124,32,65,471 (Indian Rupees One Hundred and Twenty Four Crores Thirty
Two Lakhs Sixty Five Thousand Four Hundred and Seventy One only) ("Estimated
Consideration Amount”).

The Acquirer, Manager to the Offer, and HDFC Bank Limited, having its India
registered office at HDFC Bank House, Lower Parel, Senapati Bapat Marg,
Mumbai-400013, India acting through its branch, situated at HOFC Bank Ltd,
Lodha - | Think Techno Campus, O-3 Level, Next to Kanjurmarg Railway Station,
Kanjurmarg (East), Mumbai - 400042 (hereinafter referred to as "Escrow Bank")
have entered into an escrow agreement dated January 15, 2021, pursuant to which
the Acquirer has opened an escrow account in the name of “Xchanging Solutions
Ltd-Delisting Offer — Escrow Account” with the Escrow Bank at their branch at HDFC
Bank Ltd, Lodha - | Think Techno Campus, O-3 Level, Next to Kanjurmarg Railway
Station, Kanjurmarg (East), Mumbai - 400042 (“Escrow Account”)

The Acquirer has made an escrow arrangement of INR 124 32.65471 (Indian
Rupees One Hundred and Twenty Four Crores Thirty Two Lakhs Sixty Five
Thousand Four Hundred and Seventy One only) (the "Escrow Amount’) for the
Delisting Offer, comprising cash as security for performance of its obligations under
the Delisting Regulations. The Escrow Amount is equal to 100% of the Estimated
Consideration Amount.

(iv)

v)

(vi)

(vii)

In case of certain client types viz. non-resident Indians, non-resident | 5/
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On determination of the Discovered Price and making of the public announcement |

under Regulation 18 of the Delisting Regulations, the Acquirer shall ensure
compliance with Regulation 11(2) of the Delisting Regulations.

If the Acquirer accepts the Discovered Price or offers an Exit Price, and the Delisting

Offer is successful, the Acquirer will open a Special Account (defined below) with the |
Escrow Bank and credit thereto, the entire amount due and payable as consideration |

in respect of the Equity Shares validly accepted in the Delisting Offer at the Exit Price.

Further, the Escrow Bank will open a special account ("Special Account”) on
the instructions of the Acquirer and the Manager to the Offer, which shall be used

for payment to the Public Shareholders whose Equity Shares have been validly |
accepted in the Delisting Offer. The Manager to the Offer shall instruct the Escrow
Bank to transfer the total consideration amount payable in the Delisting Offer to the |

Special Account.
Where the Delisting Offer fails:

) the Equity Shares deposited or pledged by a Public Shareholder shall be
returned or released to such Public Shareholder within 10 working days from
the Bid Closing Date in terms of the schedule of activities set out herein;

no final application shall be made to the Stock Exchanges for delisting of the
Equity Shares; and

(iii)  the cash deposited in the Escrow Account shall be returned to the Acquirer.
PROPOSED SCHEDULE FOR THE DELISTING OFFER
The proposed schedule for the Delisting Offer is as follows:

Activity Day and Date

Resolution for approval of the Delisting Offer passed |
- by the board of directors the Company

(i)

Friday, August 28, 2020

Friday, January 29, 2021 |
Friday, January 29, 2021

Date of receipt of BSE ‘in-principle’ approval
Date of regeipt of NSE ‘in-principle’ approval

A Date of publication of the Public Announcement

Specified Date* or determining the names of Public |
Shareholders to whom the Offer Letters shall be sent |

Dispatch of Letter of Offer and Bid Forms to the
- Public Shareholders as on the Specified Date

Bid Opening Date
Last Date foy_r_gvision (up»gz’afds) or wi_thdrawal of Bi_(_is

Friday, January 29, 2021

Wednesday,
February 3, 2021

Tuesday, February 9, 2021 |
Fridg;i Februa(y 12, 2021

Monday,
February 15, 2021

Wednesday,
February 17, 2021

Bid Closing Date (up to 3:00 pm)

Last date for announcement of counter offer

Last date for announcement of the Discovered
Price or the Exit Price and Acquirer's acceptance or
non-acceptance of the Discovered Price or the Exit Price

Proposed date for payment of consideration#

Proposed date for return of Equity Shares to the
Public Shareholders in case of Bids not being

Tuesday,
February 23, 2021

Tuesday. March 2, 2021

Tuesday, March 2, 2021

Monday, February 1, 2021 | }

to whom the Letter of Offer will be sent. However, all owners {registered or unregistered) of the Equity Shares

are eligible to participate in the Delisting Offer any time on or before the Bid Ciosing Date.
# Subject lo the acceplance of the Discovered Price,
All the dates are subject to change and are dependent on obtaining all the requisite

statutory and regulatory approvals as may be applicable. In the event there is any |

change in the proposed schedule, it will be announced by way of a corrigendum to this

Public Announcement in the same newspapers in which this Public Announcement !

appears.
STATUTORY APPROVALS

The Public Shareholders have accorded their consent by way of special resolution
passed on October 5, 2020, in respect of delisting of Equity Shares from the Stock
Exchanges, in accordance with the Delisting Regulations.

BSE and NSE have given their in-principle approval for delisting of the Equity Shares |

vide their letters dated January 29, 2021,

It shall be the primary responsibility of the Public Shareholders tendering Offer
Shares in the Delisting Offer to obtain all requisite approvals, if any (including
corporate, statutory or regulatory approvals), prior to tendering in the Delisting Offer,
and the Acquirer shall take no responsibility for the same. The Public Shareholder

should attach a copy of any such approvals to the Bid Form, wherever applicable. In ¢

the event such approvals are not submitted, the Acquirer reserves the right to reject |

such Equity Shares tendered in the Delisting Offer.
To the best of the Acquirer's knowledge, as of the date of this Public Announcement,

there are no other statutory or regulatory approvals required to acquire the Offer |

Shares and implement the Delisting Offer. If any statutory or regulatory approval

becomes applicable, the acquisition of Offer Shares by the Acquirer and the Delisting ¢

Offer will be subject to such statutory or regulatory approvals and receipt thereof.
The Acquirer reserves the right not to proceed with or withdraw the Delisting Offer in

the event the conditions mentioned in the paragraph 12 (Conditions to the Delisting |

Offer) and paragraph 13 (Disclosure Regarding The Minimum Acceptance Condition
For Success of the Delisting Offer) of this Public Announcement are not fulfilled,
and if any of the requisite statutory approvals are not obtained or conditions which
the Acquirer considers in its sole discretion to be onerous are imposed in respect of
such approvals.

In the event that receipt of the statutory or regulatory approvals are delayed, changes |
to the proposed schedule, if any, will be notified to the Public Shareholders by way |

of a corrigendum to this Public Announcement in the same newspapers in which this
Public Announcement was published.

TAXATION AND TAX DEDUCTION AT SOURCE

Under current Indian tax laws and regulations, capital gains anising from the sale |
of equity shares of an Indian company are generally taxable in India. Capital gain |
arising from sale of listed equity shares in a company made on a recognized stock |

exchange on or after October 1, 2004 and on which Securities Transaction Tax
("STT") was paid at the time of sale, was earlier exempt from tax provided that the
shares were held for more than 12 months. The Finance Act 2017 had amended the

Income Tax Act, 1961 (°IT Act”) to provide that the said exemption was available |

only if STT is paid both at the time of purchase and sale of such shares, subject to
certain exceptions notified by the central government.

The Finance Act, 2018 has withdrawn the above capital gains tax exemption with |

effect from April 1, 2018 for any transfer of listed equity shares in a company, held for
more than 12 months, on a recognized stock exchange occurring on or after April 1,
2018, the capital gains exceeding INR 1,00,000 (Indian Rupees One Lakh only) are
now taxable at a rate of 10%, subject to satisfaction of certain conditions. Further, if
investments were made on or before January 31, 2018, a method of determining the
cost of acquisition of such investments has been specifically laid down.

STT will be levied on and collected by a domestic stock exchange on which the
equity shares are sold. Further, any gain realized on the sale of listed equity shares
held for a period of 12 months or less which are sold, will be subject to short term
capital gains tax @ 15% provided the transaction is chargeable to STT.

Tax deduction at source in relation to the Offer Shares acquired in the reverse

book building process:

(i) In case of resident shareholders: In absence of any specific provision under
the IT Act, the Acquirer shall not deduct tax on the consideration payable to
resident shareholders pursuant to the Delisting Offer.

(i)

In case of non-resident shareholders: Under the existing Indian tax laws, any

sum paid to a non-resident which is chargeable to tax under the provisions of |

IT Act is subject to deduction of tax at source, except for capital gains realized
by the foreign portfolio investors or such gains/ income which are exempt from
tax. Since the acquisition of Offer Shares pursuant to the delisting process
is through the stock exchange mechanism, the Acquirer will not be able to
withhold any taxes, and thus, the Acquirer believes that the responsibility of
withholding/ discharge of the taxes due on such gains (if any) is solely on the
custodians/ authorized dealers/ non-resident shareholders — with no recourse

to the Acquirer and/ or persons acling in concert with it. It is therefore important |

that the non-resident shareholders consult their custodians/ authorized

dealers/ tax advisors appropriately and immediately pay taxes in India (either

through deduction at source or otherwise). In the event the Acquirer and/
or persons acting in concert with it are held liable for the tax liability of the
shareholder, the same shall be to the account of the shareholder and to that
extent the Acquirer and/ or persons acting in concert with it are entitled to be
indemnified.

Post delisting and during the Exit Window period, the Equity Shares would be treated

as unlisted shares and therefore, capital gain on sale of such unlisted Equity Shares |

(held for more than 24 months) would be taxable at 20% for residents in India and
at 10% for non-resident in India. For Offer Shares held for 24 months or less, capital

gain would be taxable at ordinary rate applicable for the shareholder. The provision !

of gains up to January 31, 2018 being grandfathered would not be applicable and
therefore the cost of acquisition for the Public Shareholders whose Offer Shares
are being acquired in the Exit Window (“Residual Public Shareholders") would be
price paid by Residual Public Shareholder for acquisition of Offer Shares. Please
note while the resident Residual Public Shareholders are allowed the benefit of
indexation on their original cost of acquisition, no such benefit is applicable for non-
resident Residual Public Shareholders.

On purchase of Offer Shares from non-resident Residual Public Shareholders during

the Exit Window period, the Acquirer would be required to deduct tax at source
from the sale consideration unless the Residual Public Shareholder obtains a nil
deduction certificate from the tax authorities and furnishes the same to the payor
prior to the remittance of the sale consideration. The amount of taxes deducted
and deposited by the Acquirer can be claimed as credit by the Residual Public
Shareholder against its final tax liability.
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The above tax rates are subject to applicable rate of surcharge, health and education
cess. The tax rate and other provisions may undergo changes.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR
THE TREATMENT THAT MAY BE GIVEN BY THEIR RESPECTIVE INCOME
TAX ASSESSING AUTHORITIES IN THEIR CASE, AND THE APPROPRIATE
COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND
THE ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO
CHANGE OR MODIFICATION BY SUBSEQUENT LEGISLATIVE, REGULATORY,
ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY SUCH CHANGES COULD
HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION
SETS OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND
IS NOT A COMPLETE ANALYSIS OR LISTING OF ALL POTENTIAL TAX
CONSEQUENCES OF THEDISPOSAL OF EQUITY SHARES. THE IMPLICATIONS
ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE
CONDITIONS PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT
SECTIONS UNDER THE RELEVANT TAX LAWS. THE ACQUIRER NEITHER
ACCEPTS NOR HOLDS ANY RESPONSIBILITY FOR ANY TAX LIABILITY
ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING OFFER.

The above tax rates are subject to applicable rate of surcharge, education cess
and secondary and higher education cess. The tax rate and other provisions may
undergo changes.

CERTIFICATION BY THE BOARD
The Board has certified that:

(i) There has been no material deviation in utilisation of proceeds of issues of
securities made during the five years immediately preceding the date hereof,
from the stated object of the issue;

All material information which is required to be disclosed under the provisions
of continuous listing requirements under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, and the listing agreement
executed with the Stock Exchanges has been disclosed to the Stock
Exchanges;

The Company is in compliance with the applicable provisions of securities
laws;

The members of the promoter/promoter group of the Company and their
related entities are in compliance with the provisions of sub-regulation (5) of
Regulation 4 of Delisting Regulations in relation to the Delisting Offer; and

(v)  The Delisting Offer is in the interest of the shareholders of the Company.
COMPANY SECRETARY AND COMPLIANCE OFFICER
The Company Secretary and Compliance Officer of the Company is:

Aruna Mohandoss

Company Secretary & Compliance Officer
Membership No. A24023

Telephone No.: +31 80 43640000

Fax No.: +91 80 33862888

Email Id: compliance@xchanging.com

OTHER DISCLOSURES

Xchanging Technology Services India Private Limited (“XTSIPL"), a member of the
promoter/promoter group of the Company, along with DXC Technology Company
("DXC") and Computer Sciences Corporation India Private Limited as persons acting
in concert ("Open Offer PACs") and JM Financial Institutional Securities Ltd. ("JM")
are party to a litigation filed by Mr. Pawan Kumar Saraf ("Appellant”) pertaining to
the price payable to the public shareholders of the Company on account of an open
offer triggered on the Takeover Reference Date (defined below). The litigation is
currently pending at the Hon'ble Securities Appellate Tribunal ("SAT"). The details of
the litigation are set out below:

(i) A merger agreement ("Merger Agreement”) was executed on May 24, 2016
(“Takeover Reference Date") infer-alia between Hewlett Packard Enterprise
Company and DXC. The transactions contemplated under the Merger
Agreement were completed on April 01, 2017 and upen such completion,
DXC became the ultimate parent company of the Company, thereby indirectly
acquired 8,77,53,949 equity shares of the Company representing 78.77% of
the voting share capital of the Company.

The execution of the Merger Agreement on the Takeover Reference Date
triggered an indirect open offer in terms of the Takeover Regulations. In terms
of Regulations 3(1), 4 and 5(1) of the Takeover Regulations, XTSIPL along
with the Open Offer PACs made an open offer to acquire 2,36,49,767 equity
shares representing 21.23% of the voting share capital of the Company at
a price of INR 55.22 per share ("Takeover Offer Price™) from the public
shareholders of the Company ("Open Offer”).

In terms of Regulation 13(2)(e) of the Takeover Regulations, the public
announcement (*PA for the Open Offer”) for the Open Offer was required to
be issued within 4 working days from the Takeover Reference Date; however,
the PA for the Open Offer was actually made on November 17, 2017 ("Actual
PA Date”). The Open Offer was completed on June 11, 2018.

The Appellant, a public sharehoider of the Company, claimed that the correct
open offer price that ought to have been offered to the public shareholders
in the Open Offer was INR 79.58 per share and not the Takeover Offer Price
(of INR 55.22 per share). In this regard, on May 29, 2018, the Appellant filed
Appeal No. 183 of 2018 before SAT to challenge the Takeover Offer Price.

After considering the submissions made by the parties, SAT vide its order
dated September 19, 2019 directed the Appellant to file a consolidated
representation before SEBI and directed SEBI to consider the Appellant's
representation and pass a reasoned order. Accordingly, SEBI vide its order
dated January 20, 2020 ("SEBI Order") held that the Takeover Offer Price
was correctly computed in accordance with the Takeover Regulations.

Agarieved by the SEBI Order, the Appeliant has again filed Appeal (L) No.
136 of 2020 (“Appeal”) before the SAT to challenge the SEBI Order. SEBI,
XTSIPL, the Open Offer PACs and JM have been arrayed as Respondents
in the Appeal. A copy of the Appeal, filed on March 5, 2020, was served upon
XTSIPL/Open Offer PACs on September 17, 2020.

In the Appeal, the Appellant has claimed that the Takeover Offer Price as
arrived at by XTSIPL/Open Offer PACs and as affirmed by SEBI vide the SEBI
Order is incorrect and the open offer price payable to the public shareholders
of the Company in the Open Offer ought to have been ¥ 79.58. Accordingly,
the Appellant has prayed that the SEBI Order be set aside and that XTSIPL/
Open Offer PACs be directed to pay the differential amount (i.e. T 79.58 -
T 55.22 = ¥ 24.36) to all the public shareholders who had tendered their
shares in the Open Offer, along with interest. The Appeal is currently pending
before SAT.

Public Shareholders should note that on January 6, 2021, DXC (being the ultimate
parent company of the Acquirer and the Target Company) received an unsolicited,
preliminary and non-binding proposal from Atos SE to acquire all of DXC’s shares.
The board of directors of DXC is currently evaluating the said proposal.

GENERAL DISCLAIMER

Every person who desires to avail of the Delisting Offer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against
the Acquirer, the Manager to the Offer or the Company whatsoever by reason of any
loss which may be suffered by such person consequent to or in connhection with such
offer and tender of securities through the reverse bocok building process through
Acquisition Window Facility or otherwise whether by reason of anything stated or
omitted to be stated herein or any other reason whatsoever.

For further detalls please refer to the Letter of Offer, the Bid Form and the Bid Revision / Withdrawal Form
which will be sent to the Public Shareholders who are shareholders of the Company as on the Specified Date.

This Public Announcement is expected to be available on the website of the Stock Exchanges, {www.bseindia.
com and www.nseindia.com). Public Shareholders will aiso be able to downioad the Letter of Offer, the Bid
Form and the Bid Revision / Withdrawal Form from the websites of the Stock Exchanges.

MANAGER TO THE OFFER REGISTRAR TO THE OFFER

K-INTECH

KFin Technologies Private Limited
{formerly known as "Karvy Fintech Private
Limited")

(1)

(i)
(iv)

(i)

(i)

(iv)

(v)

(vi)

(wit)

l JM FINANCIAL

JM Financial Limited
7" Floor, Cnergy.,
Appasaheb Marathe Marg,

Prabhadevi, Address; Selenium, Tower B,
Mumbai 400 025, India Plot No- 31 and 32, Financial District,
Telephone: Nanakramguda, Serilingampaily,

+91 (22) 6630 3030,

+91 (22) 6630 3262

Contact Person: Ms. Prachee Dhuri
Email: xchanging.delisting@jmfl.com
Website: www.jmfl.com

SEBI Registration Number:
INMO00010361

Hyderabad, Rangareddi 500 032
Telangana, India.

Telephone Number: +91 40 6716 2222
Fax: +91 40 2343 1551

Toll free number: 18003454001
Website: www.kfintech.com

E-mail: xchanging.delist2020@kfintech.com
Investor grievance e-mail:
einward.ris@kfintech.com

Contact Person: M. Murali Krishna
SEBI Registration No.: INRO0O0000221
CIN: U72400TG2017PTC117649

For and on behalf of the Acquirer:

Sd/- Sd/- Sd/-
Ajay Anand Shivaananda Sailaja Balasubramaniyan

Managing Director Director Company Secretary

Place : Chennai
' Date

: January 30, 2021
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS OF

XCHANGING SOLUTIONS LIMITED

FOR DELISTING OF EQUITY SHARES

Corporate Identification Number (CIN): L72200KA2002PLC030072
Registered Office: Kalyani Tech Park, Survey No. 1, 6 & 24, Kundanhalli Village, K R Puram Hobli, Bengaluru, Karnataka, 560066
Tel: +91 80 4364 0000; Fax: +91 80 3386 2888; Email: compliance@xchanging.com; Website: http://www.xchanging.com/investor-relations/xsl-content

This public announcement (*Public Announcement’) is being issued by DXC
Technology India Private Limited (*Acquirer”) to the public shareholders of Xchanging
Solutions Limited ("Company”) in respect of the proposed acquisition and consequent
voluntary delisting of the fully paid up equity shares of the Company with a face value
of INR. 10 each (“Equity Shares”) from the BSE Limited ("BSE"), the National Stock
Exchange of India Limited ("NSE") (collectively referred to as the “Stock Exchanges”)
pursuant to Regulation 10 and other applicable provisions of the Securities and
Exchange Board of India (Delisting of Equity Shares) Reguiations, 2009 ("Delisting
Regulations”) and in accordance with the terms and conditions set out below and/or in
Letter of Offer (defined below) (“Delisting Offer”). The Equity Shares are also currently
‘permitted to trade’ on the Metropolitan Stock Exchange of India Limited ("MSEIL").
Pursuant to the successful Delisting Offer, the ‘permitted to trade’ status given to Equity
Shares of the Company by the MSEIL shall stand withdrawn.

BACKGROUND OF THE DELISTING OFFER

Karnataka, 560066. The Equity Shares are listed on the Stock Exchanges.

of the Company.

from MSEIL given to the Equity Shares of the Company will stand withdrawn.

August 5, 2020.

on August 13, 2020 inter-alia transacted the following:
(i) considered and took on record the Offer Letter; and

(the "Due Diligence”);

Accountants (Membership number 000839S),

to be T INR 44.64 per Equity Share.

Exchanges on the same day.

the Offer Letter.

decisions:

8(1A)iv), 8(1D) and other relevant provisions of the Delisting Regulations;

the proposed delisting is in the interest of the shareholders of the Company;

any approvals; and
(iv)

relation to the postal ballot exercise.

Exchanges on the same day.

Shareholders against the Delisting Offer, being 2.85,618.

Delisting Offer at a price of INR 56.50 per Equity Share (“Indicative Offer Price").
The Indicative Offer Price should in no way be construed as:

Delisting Regulations; or

higher than the Indicative Offer Price.

Regulations if it is higher than the Indicative Price.
1.10

January 29, 2021, in accordance with Regulation 8(3) of the Delisting Regulations.

1.11.
under Reguiation 10(1) of the Delisting Regulations:

Language Edition
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Filr_\_cir All Edmons [
_ Marathx Mumban
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1 Newspaper ’
| Financial Express
. Jansatta -
T Navshakti

. Hosa Dignatha
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Announcement is published.
1.13.

1.1. The Company is a public limited company incorporated in accordance with the
provisions of the Companies Act, 1956, having its registered office at Kalyani Tech |
Park, Survey No. 1, 6 & 24, Kundanhalli Village, K R Puram Hobli, Bengaluru, |

1.2. As on the date of this Public Announcement, the Acquirer, holds 42,01,162 Equity |
Shares representing 3.77% of the paid-up equity share capital of the Company |
and the members of the promoter/promoter group of the Company collectively |
hold 8,35,52,787 Equity Shares aggregating to 75.00% of the paid-up equity share |
capital of the Company. The Acquirer is a member of the promoter/promoter group |

1.3. The Acquirer is making this Public Announcement to acquire up to 2,78,50.929 |
Equity Shares ("Offer Shares") representing 25.00% of the total issued equity share |
capital of the Company from the public shareholders (i.e. shareholders other than
the Acquirer and other members of the promoter/promoter group of the Company) |
("Public Shareholders”) pursuant to Regulations 5 and 6(b) of the Delisting !
Regulations read with Chapter IV of the Delisting Regulations. If the Delisting Offer |
is successful as defined in paragraph 12 read along with paragraph 13 of this Public |
Announcement, an application will be made for delisting the Equity Shares from the |
Stock Exchanges in accordance with the provisions of the Delisting Regulations |
and the terms and conditions set out below and in the Letter of Offer, and any other |
documents relating to the Delisting Offer. Consequently, the Equity Shares shall be |
voluntarily delisted from the Stock Exchanges and the ‘permitted to frade’ status |

1.4. Pursuant to a letter dated August 5, 2020 ("Offer Letter”), the Acquirer, conveyed
its intention to make the Delisting Offer to acquire, either individually or along with |
one or more members of the promoter/promoter group of the Company, the Offer |
Shares and to delist the Equity Shares from the Stock Exchanges in accordance |
with the Delisting Regulations and requested the board of directors of the Company !
("Board") to, inter alia, (a) take all actions as may be required to be undertaken by the |
Company in terms of the Delisting Regulations including inter-alia the appointment |
of a merchant banker to undertake due diligence and provide necessary information |
for the due diligence making the relevant applications to the Stock Exchanges and |
any other reguiatory authorities, as may be required in connection with Delisting |
Reguiations; (b) convene a meeting of the Board to consider and approve the |
delisting proposal, as required under the Delisting Regulations; {c) take necessary |
steps to convene a meeting of the shareholders to approve the delisting proposal |
in accordance with the Delisting Regulations; and (d) obtain in-principle approval |
from the Stock Exchanges for the proposed delisting of Equity Shares. The receipt |
of the Offer Letter was intimated by the Company to the Stock Exchanges on |

1.5. Pursuant to the intimation received from the Acquirer, the Board in its meeting held |

(i) approved the appointment of Saffron Capital Advisors Private Limited |
(*Merchant Banker"}, as the merchant banker, in accordance with Regulation |
8(1A)(i1) of the Delisting Reguiations, for the purposes of carrying out the |
due diligence in accordance with Regulation 8(1A)(iii). Regutation 8(1A)(iv), |
Regulation 8(1D) and other relevant provisions of the Delisting Regulations |

(i) took on record the certificate provided by S. L. Gadhiya & Co., Chartered
independent chartered |
accountant, which sets out the floor price of the Delisting Offer ("Floor Price”)

The outcome of the Board meeting on August 13, 2020 was notified to the Stock

1.6. The Company notified the Stock Exchanges on August 24, 2020, that a meeting of |
the Board is to be held on August 28, 2020 in order to (i) take on record and consider |
the Due Diligence report to be prepared and submitted by the Merchant Banker; and
(ii) take a decision on the voluntary delisting proposal submitted by the Acquirer vide |

1.7. The Board, in ts meeting held on August 28, 2020, inter-alia, took the following

(i) The Beard took on record the Due Diligence report dated August 28, 2020
submitted by the Merchant Banker in accordance with Regulations 8{1A)(iii), |

(ify The Board confirmed that: (a) the Company is in compliance with the applicable
provisions of securities laws; (b) the Acquirer, members of the promoter/ |
promoter group of the Company, and their related entities are in compliance |
with sub- regulation (5) of Regulation 4 of the Delisting Regulations; and (c) |

(i) The Board approved the Delisting Offer in terms of Regulation 8(1)a) of |
the Delisting Regulations subject to approval of the shareholders of the |
Company through a postal ballot in accordance with the Delisting Regulations |
and subject to any other requirement under applicable laws, including any |
conditions as may be prescribed or imposed by any autherity while granting |

The Board approved the draft of the notice and the accompanying explanatory
statement to the sharehoiders in the form of postal ballot ("Postal Ballot |
Notice™) for seeking their consent for the proposed delisting as well as |
authorized certain identified personnel to dispatch the Postal Ballot Notice, |
for taking necessary steps to finalize the draft notice and the accompanying |
explanatory statement and for undertaking allied and incidental matters in |

The outcome of the Board meeting on August 28, 2020 was notified to the Stock jﬁ

1.8. The Postal Ballot Notice was dispatched on September 4, 2020. The shareholders |
of the Company passed a special resolution through postal ballot, the result of which |
was declared on October 5, 2020, approving the Delisting Offer in accordance with | 3.2.

Regulation (8)(1){b) of the Delisting Regulations and other applicable laws. The |

Company nofified the result of postal ballot to the Stock Exchanges on October

5, 2020. The votes cast by the Public Shareholders in favour of the Delisting Offer !

were 1,31,32,679, which are more than twice the number of votes cast by the Public |

1.89. The Acquirer, in the Letter dated October 23, 2020 has informed the Company of
its willingness to accept Equity Shares tendered by the Public Shareholders in the |

(a) A maximum or minimum price for the purpose of the reverse book building
process and the Public Shareholders are free to tender their equity shares |

at any price irrespective of the Indicative Offer Price, in accordance with the | 34.

(b)  Anyrestriction on the ability of the Acquirer to acquire Equity Shares at a price
Further, it may be noted that Acquirer reserves the right to reject the final price 945,
discovered through the reverse book building process in terms of the Delisting |
[ 4.1
BSE and NSE have issued their in-principle approvals to the Delisting Offer
subject to compliance with the Delisting Regulations, pursuant (o their letters dated |

This Public Announcement is being issued in the following newspapers as required

The Acquirer will inform the Public Shareholders of amendments or medifications, if
any to the information set out in this Public Announcement by way of a corrigendum |
that will be published in the aforementioned newspapers in which this Public
| 4.2,
The Delisting Offer is subject to the acceptance of the Discovered Price (defined |
below), determined in accordance with the Delisting Regulations, by the Acquirer. |
The Acquirer may also, at its sole and absolute discretion, propose: (a) a price higher |
than the Discovered Price for the purposes of the Delisting Offer; or {b) a price which |

! 33,

Price, if accepted by the Acquirer; or (ii) a price higher than the Discovered Price,

if offered by the Acquirer at its absolute discretion; or {iii) the Counter Offer Price |
offered by the Acquirer at its discretion which, pursuant to acceptance and/or |
rejection by the Public Shareholders, results in the cumulative shareholding of |
the Acquirer, along with the other members of the promoter/promoter group of the

Company reaching 90.00% of the equity share capital of the Company.
NECESSITY AND OBJECTIVE OF THE DELISTING OFFER

Following are the main objectives of the Delisting Offer, as specified by the Acquirer

in the Offer Letier:

(i) elimination of the on-going expenses of the Company in maintaining a listing |
on the Stock Exchanges, including investor relations expenses associated |

with continued listing which will cease once the delisting is effective;

(i)  reduction of the need to dedicate management time to comply with the
requirements associated with the continued listings and the needs of the |
Public Shareholders, which can be refocused on the Company’s business; and |

(ii)  delisting of the Company's equity shares from the Stack Exchanges will aliow |
the promoter group of the Company to obtain full ownership and control of |
the Company, which will provide the promoter group of the Company with |
increased operational flexibility to support the Company’s business and future |

financing needs.
BACKGROUND OF THE ACQUIRER
Acquirer ~ DXC Technology India Private Limited

(i) The Acquirer is a private limited company with limited

600045.The details of the name change of the Acquirer are provided below:

> Date of certificate issued by
| Original Name | Changed Name the Registrar of Companies
CSC Technologies  DXC Technology
india Private Limted _ India Private Limited duly: 13, 2017

(i) The Acquirer is promoter of the Company and a part of the DXC group.

The Acquirer is under the ultimate control of DXC Technology Company, a

company incorporated in the State of Nevada, United States of America.
Acquirer along with its subsidiaries provides software development services,
IT infrastructure service sclutions and application services.

(i) The sharehoiding pattern of the Acquirer as on the date of the Public

Announcement is as follows:

:; s':::';::;:s Number of shares | Shareholding % ;
' 1. | DXC Technology 3
7 Singapore Pte. Ltd 120,364,807 99.99
2. | Mynd Corporation
(Nominee shareholder 1 0.00

of DXC Technology
. Smgapore Pte Ltd)

(iv) The shares of the Acquirer are not listed on any stock exchange in India or
overseas. Select extracts of the consolidated audited financials of the Acquirer

for the financial years ended March 31, 2018, March 31, 2019 and March 31,

2020, being the last three financial years, for which audited financials are

available are as follows:

(Amount in lakhs except eamings per share data)
Year ended

Year ended  Year ended
EticiGER 3?2320 3'1‘2::'9 3'1‘32?8 l
(Audited) | (Audited) | (Audited) |
' Equity share capital 12936 12936 12936
| Other Equity | 224105 192, 473 161,141 |
 Networth | zmos| 20, 40 174077 |
| Non-Current Liabilities i 49.296 | 7.350 | 5.803 | |
| Currenl Llablhtues | 37 689 | 37 290 57.946 “'
Total Equity and Liabilities 324026 250, oso 2,37,826

Non-Current Assets | 159 794 97 263 1 06 14 { 4
| Cash and Cash Equivalents | 130 376 53, 067 | 23,850
| Other Current Assets 33, 856 99,720 | 1,07.862 | !
| Total Assets 324,026 250,050  2,37,826 |
| Revenue from operations 225618 241,043 2,65;115
Other Income 10,370 ‘ 7.055 | 5171
Total Revenue 235,088 | 248,098  2,70,286
Total Expenses 195052 | 200698  2.31,055 | !

| Profit before tax 40936 47400 39,231
' Profit for the year 31,070 30,849 27,609
T Other Comprehensive Income 60 | 873 | (143) !

j Total Comprehensive Income » 31,130 31,722 27 466 ‘
Basic EPS (2 per share) 24,02 23.85 | 21, 34
Dl!uted EPS (¥ per share) _24;0_2 - 2385 21 34

Source; Certificate dated Janusry 30, 2021 r&suc\'.‘ Dy by S.L. Gadhwa Chartered Ac,ovNaJ"s

(v} As on the date of the Public Announcement, the Acquirer holds 42,01,162 |
Equity Shares representing 3.77% of the equity share capital of the Company. !
The directors of the Acquirer do not hold any Equity Shares. Neither the |
Acquirer nor its directors have any interest in the Company other than as |

stated herein.

(vi) The Acquirer has, as detailed in paragraph 19 of this Public Announcement, |
made available all the requisite funds necessary to fulfil the obligations of the |

Acquirer under the Delisting Offer.

The Acquirer and other members of the promoter/promoter group of the Company |
have not traded in the Equity Shares of the Company during the 6 (six) months |
preceding the date of the Board meeting (i.e. August 28, 2020) at which the ;
Delisting Offer was approved. Further, the Acquirer and all the other members of |
the promoter/promoter group of the Company have not sold any Equity Shares |
from August 28, 2020 (i.e., date of the meeting of the Board at which the Delisting |
Offer was approved) till date and shall not sell any Equity Shares until completion |
of the Delisting Offer process, in accordance with Regulation 10(7) of the Delisting |

Regulations.

The Acquirer has not been prohibited by the Securities and Exchange Board of india
("SEBI") from dealing in securities, in terms of directions issued under Section 11B of

the SEBI Act, 1992 ("SEBI Act") or any other regulations made under the SEBI Act.

The Acquirer hereby invites all the Public Shareholders to bid in accordance with the
reverse book building process of the Stock Exchanges and on the terms and subject |
to the conditions set out herein, all of their Equity Shares, being 2.78,50,929 Equity

Shares representing 25.00% of the paid up share capital of the Company.
The directors of the Acquirer do not hold any shares in the Company.

BACKGROUND OF THE COMPANY
The Company was incorporated on February 1, 2002 as Scandent Network Private

change of the Company are provided below:

Date of certificate
issued by the Registrar
of Companies

October 1, 2004

Original Name Changed Name

Scandent Solutions
Corporation Private Limited

Scandent Network Private
Limited.

Scandent Solutions
Corporation Limited

Scandent Solutions

Corporation Private Limited October:13, 2004

Scandent Solutions Cambridge Solutions
Corporation Limited Limited

Cambridge Solutions Limited  Xchanging Solutions Limited

June 19, 2006

June 11, 2012

The registered office of the Company is located at Kalyani Tech Park - Survey no
1, 6 & 24, Kundanhalli Village, K R Puram Hobli, Bangalore — 560066, Karnataka,

India. Tel.: +91-80-30540000. The Equity Shares are listed on the Stock Exchanges |

and are currently ‘permitted to trade’ on MSEIL.

epaper.freepressjournal.in

is lower than the Discovered Price but not less than the book value of the Company 9.

as certified by the merchant banker in terms of Regulation 16(1A) of the Delisting |
Regutations {"Counter Offer Price”). The "Exit Price” shall be: (i) the Discovered |

47,
liability |
incorporated under the Companies Act, 1956, The CIN of the Acquirer is |

U72900TN2015FTC102489. The registered office of the Acquirer is situated at
Unit 13, Biock 2, SDF Buildings, MEPZ SEZ Tambaram Chennai Tamil Nadu - |

|} 51,

52

5 . 8
Limited under the provisions of the Companies Act, 1956, as amended. The name j
of the Company has been changed on multiple occasions. The details of the name |

The Corporate Identification Number of the Company is L72200KAZ002PLC030072. | 6.1.

8.2,

The Company is an IT services provider with operations in India and an international
presence established through subsidiaries in USA. Singapore. UK and Malaysia.

As on the date of this Public Announcement, the authorized share capital of the
Company is INR 12,50,00,000 divided into 1,25,00,000 Equity Shares. The issued,
subscribed and paid-up capital of the Company is INR 111,40,37.160 divided into
11,14,03,716 Equity Shares.

As on date of this Public Announcement, the Company does not have any partly
paid-up shares or convertible securities in the nature of warmrants or fully or party
convertible debentures / preference shares, etc. or employee stock options which
are convertible to Equity Shares at a later date. The Equity Shares held by the
members of the promoter/promoter group of the Company are not locked in.

The details of the Board as on date of this Public Announcement is as follows;

Designation as :
| Dateof | No of Equity
Name and DIN on date of PUBEC | Appointment | Shares Held
nnouncement | | |

Chandrasekhara Rao Managing Director

Boddoju and Chief Executive  August 9, 2018 Nil
(DIN: 08185777) Officer

Henry D'Souza | Independent February 29, Nil
(DIN: 00276157) ' Director 2012

Venkatesh Shastry |

Venkatasubba Independent November 15, Nil
Ramanandashastry Director 2018

(DIN: 08277771) ‘
Neonavinakeri

Sninivasaiyengar Rama independent April 1, 2019 Nil

(DIN: 06720033) | Director

Gidugu Tatavarti Kalpana | Non-Executive

(DIN: 06644105) | Director VAR eLann | N
Shrenik Kumar Whole Time
Champalal Director and Chief March 31, 2018 1

( DIN: 08099410) Fmancsal Ofﬁcer

A brief summary of the consolidated financials of the Company for the years ended
March 31, 2018, March 31, 2019 and March 31, 2020 and for the half year ended
September 30, 2020 is provided below:

{Amount in lakhs except per share data)

:e:f;:;: Year Year Year
302020 | ended | ended | ended
Particulars |  March March “March
(Unaudited | 31,2020 | 31,2010 | 31,2018
Roview) | (Audited) | (Audited) | (Audited)
Equity share capital 11,140 |  11.140| 11,140| 11,140
Other Equity a1497| 38470| 32182| 27218
| Networth 52637 | 49610| 43322| 38358
Non Current Luabrlmes bOO 451 303 i 344
Current Liabilities 7095| 7232 7708| 8095
Total Equity and Liabilties 60332 57293 51,333 46,797
Non-Current Assets 18675 18399 19917 20256
Cash and Cash Equivalents | 36,399 | 32588| 25691 7,352
| Other Current Assets 7 5258 : 632)6 5725 19189
| Total Assets 60332| 57203 51333 46797
| Revenue from operations 10324 | 18226 18410 18,500
Other Income 1163| 1268 1455 1577
' Total Revenue 11,487 | 19494| 19865 20,167
Total Expenses 7,462 13,565 14,185 16,106 | |
| Profit before tax 4025 : 5,929 I 5,680 | 4, 061
' Profit for the year | 3354| 5470 4671|3164
Other Comprehensive Income | (327) | 818 | 293 | 203
| Total Comprehensive Income ' 3,027 | 6288| 4964 3, 36?
'BasicEPS (¥ pershare) | 301|  a91|  arg| 284
| Diluted EPS (% per share) 301 491  aag 284 |
' Book Value R per share) i a725| 4453 3889 3443

Source! Cemﬁcare dated Janvary 30. 2021 issued by S.L. Gad.'.‘.;a C’rartc:: odAccouozanta
PRE AND POST CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF

THE COMPANY

The capital structure of the Company as on the date of the Public Announcement
is as follows:

No. of Equity % of Share
Paid-up Equity Shares of Company Shares/ Voting | Capitall/ Voting
Rights Rights
Fully paid-up Equity Shares | 11,14,03.716 | 100
' Partly paid-up Equity Shares ] e}
Total paid-up Equity Shares 11, 14 0’3 716 100 |
h‘-l-'era»l - | 11 14 03 716 100
The shareholding pattern of the Company as on January 29, 2021 is as follows:
Particulars Nos r;f:::lty Sharo(l;:_)ldlng

Promoter and promoter group (A) | 8-.';5“5; 787 75. 0;

- individuals ] 0 0.00
- Body corporate | 8,35, 52 787 75.00

| ~ Public Shareholders (B) 2,78,50, 929 25, oo
- Mutual funds 300 | 0.00
- Alternative investment funds 4761221 | 4.27 |
- Foreugn portfoho mvestors 2,53,247 0.23 |
- Individuals 1.09,28,223 | 9,81
- Non-resident indians 83,377 0.07_.
- Non-resident Indians (Non Repatnable) 1.05:025 009 7
- Bodies corporate | 69,76,303 626
- Overseas Corporate Bodies I o 300ﬂ 0.00
- Clearing member 1 1,14,277 7 0.10;

|- Hindu Undivided Family | 12,01,035 | 1.08
- Banks and NBFC 100 | 0.00
- Employees I : 3014 000 |
- Fore:gn Nauonals 12,437 [ 0.017 |
- Qualified lnsutuhonal Buyer I 403782 fi 036
- Trust | 1 | 0.00 |
' FOREIGN BODIES ’ 30,08,287 | 270
Total ((A) + (B)) 11,14,03,716 | 100.00

The post delisting capital structure of the Company is not going to change upon
successful completion of the Delisting Offer. However, the likely post-delisting
shareholding assuming successful completion of the Delisting Offer in terms of the
Delisting Regulations is as follows:

Particulars No. of Equity Shares* Shareholding (%)*
g &"L"(‘iﬁ and proniater 11,14,03,716 100.00
e Individuals ! - - i
- Body corporate .11 14,03,716 160.00 |
Public Shareholders (B) : : I
| Total () + (B)) 11,14,03,716 100.00
*Assuming full tender by all the Pubiic Shareholdars
STOCK MARKET DATA

The Equity Shares are listed on the Stock Exchanges.

The high, low and average market prices of the Equity Shares (in Indian Rupees
per Equity Share) for the 3 financial years and 6 months preceding the date of
publication of this Public Announcement and the corresponding volumes on the
Stock Exchanges are as follows:

Contd.




(¥

BSE

@) | High" |ofEquty () | Low? | ofEquity | Price | of Equity
that date that date in the
Proceding 3 years
(FY2017-18 | 71.00 | 13-0ct17 | 186,949 | 48.00 | 21-Apr17 | 10153 | 5027 | 4868766
FY2018-19 | 6500 | 06-Aug-18 | 144967 | 3360 | 11-Oct18 | 643 | 4853 | 9,94.987
(FY2019-20 | €500 | 27-Jan-20 | 105434 | 2500 | 24-Mer20 | 71T | 5053 | 1327.171
' Aug-20 7960 | 21Aug20 | 17701 | 4720 |03hug20| 2360 | 67.31 | 7.06031
 Sep-20 99.00 | 20:5ep20 | 30591 | 6615 | 02:Sep20 | 5667 | 8215 | 436907
0ct-20 9970 | 05-0ct20 | 18391 | 6400 | 27-0ct20 | 90763 | 8651 | 535350
‘Nov-20 | 8575 | 27-Now-20 | 16,005 | 6655 | 10-Now20 | 54307 | 7321 | 320846
Dec20 | 9220 | 29Dec-20 | 157497 | 7560 | 21Dec20 | 75462 | 8278 | 778135
Jan-21 96.05 | 18Jan-21 | 161448 | 7945 | 28-Jan-21 | 21766 | 8625 | 820371
Source. www.bseinala.com
Notes:

{1} High and low pvice for the peiod ane based on infra-0ay paces and average price is based on avarage of clasing price.
{2} Incase where the same price falis on 2 (twoj or more days, the day with the highest fraded shares is considered,

(i) NSE
Period | High' | Dateof | Number | Low" | Dateof | Number | Average Number
[ | High® | ofEquty (%) | Lowd | ofEquity | Price(t) of Equity
traded on traded on traded in
that date that date the period
. Puecedingdyeas
FY2017-18 | 7095 | 0300117 | 215671 | 4760 | 12-A0r-17 | 43783 | 5026 | 14870853
FY2018-19 | 64.90 | 06-Aug-18 | 408430 | 34.10 04-Oct-18| 22,239 48.37 38,33.019
FY2019-20 | 6490 | 27-Jan-20 | 11,890,451 | 2690 | 24-Mar20 | 39347 | 5053 | 1.2557.979 |
Preceding 6 months
_Aug20 | 7870 | 27-Aug20 | 137,388 | 4740 |04-Mug20| 61651 | 6728 | 7793196
Sep-20 | 9890 | 29-Sep-20 | 220733 | 7110 | 02-Sep20| 62338 | 8218 | 46.29.246
 Oct20 | 9885 | 01-0ct20 | 189825 | 6750 | 27-0ct20 | 631418 | 8645 | 3672432
Nov-20 | 8600 | 27-Now20 | 202374 | 67.25 |10-Now-20 | 255,745 | 7343 | 3340701
Dec20 | 9200 | 29Dec:20 | 2411621 | 75.10 |04-Dec20| 223343 | 6277 10886860
 Jan21 | 9600 | 18an21 | 2285078 | 7930 | 28-dan-21 | 104576 | 8630 | 76,12:303
Sourse: www.nssindia.com
Notes:

(1) High and iow pyice for the peviod ans based on ifra-day pices and average pvice is basad on average of closing pvice.
{2) Incase where the same price falls on 2 (Two) or more days, the day with the highest traded shares is considersa.

y

7.

7.2

7.3.

74.

7.5,

10.
10.1.

10.2.

10.3.

10.4.

10.5.

STOCK EXCHANGES FROM WHICH THE EQUITY SHARES ARE SOUGHT TO
BE DELISTED

!
|

The Equity Shares are listed and traded on the Stock Exchanges. The Equity Shares

are also 'permitted to trade’ on the MSEIL.

The Acquirer is seeking to delist the Equity Shares from the Stock Exchanges.

The 'in-principle’ approval from the BSE and NSE was obtained on January 29, 2021,

No application for listing shall be made in respect of any Equity Shares which have |

10.6.

1.
11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

( 42,

been delisted pursuant to this Delisting Offer for a period of 5 years from the date of |

{121,
for Industrial and Financial Reconstruction under the Sick Industrial Companies |

delisting except where a recommendation in this regard has been made by the Board

(Special Provisions) Act, 1985 or the Company has undergone a corporate insolvency |

resolution process under the Insolvency and Bankruptcy Code, 2016.

Any application for listing made in future by the Company after the aforementioned
period in respect of delisted Equity Shares shall be deemed to be an application for |
fresh listing of such Equity Shares and shall be subject to the then prevailing laws

relating to listing of equity shares of unlisted companies.

(

{

The Acquirer proposes to acquire the Offer Shares pursuant to a reverse book building |

process through an acquisition window facility, i.e., séparate acquisition window in

form of web based bidding platform provided by BSE and NSE, in accordance with |

\

the stock exchange mechanism (the “Acquisition Window Facility” or “Offer to

Buy (OTB)"), conducted in accordance with the terms of the Delisting Regulations

and the SEBI Circulars {defined below).
MANAGER TO THE DELISTING OFFER

The Acquirer has appointed the following as the manager to the Delisting Offer

(“Manager to the Offer’):

JM Financial Limited

7" Floor Cnergy, Appasaheb Marathe Marg.
Prabhadevi, Mumbai - 400025

Tel. No. +91-22-66303030, +91 (22) 6630 3262,
Fax No. +91-22-66303330

E mail: xchanging.delisting@jmfi.com

Contact Person: Ms. Prachee Dhuri

REGISTRAR TO THE DELISTING OFFER
The Acquirer has appointed KFin Technologies Private Limited (formerly known

[ 12.2.

( 12.3:

as "Karvy Fintech Private Limited™), bearing CIN: U72400TG2017PTC117649 and

having its registered office at Plot No- 31 and 32, Financial District, Nanakramguda, '
Serilingampally, Hyderabad, Rangareddi 500 032 Telangana, India as the Registrar |

i
?

to the Delisting Offer {"Registrar to the Offer”).
DETERMINATION OF THE FLOOR PRICE

The Acquirer proposes to acquire the Equity Shares from the Public Shareholders
pursuant to a reverse book-building process established in terms of Schedule Il of |

the Delisting Regulations.

The annualized trading turnover hased on the trading volume in the Equity Shares
on the Stock Exchanges, based on the information available on the website of the !

Stock Exchanges during August 1, 2019 to July 31, 2020 (twelve calendar months |

preceding the calendar month of the Reference Date (defined below) are as under:

Name of the | Total traded turnover Total no. of | Annualized
Stock Exchange | (quantity) from August = Equity Shares | trading
1, 2019 to July 31, 2020 | outstanding as at  Turnover
July 31, 2020 (%)
BSE 14,31,225 11.14,03,716 1.28%
NSE 124,08,347 11,14,03,716 11.14%

Source: www bseindia.com; vwww.nsemdia. com

The Equity Shares are listed on the Stock Exchanges and are frequently traded on |
NSE as per the definition of frequently traded shares' set outin Regulation 2{1)(j) of ¢

the Securities and Exchange Board of India (Substantial Acquisition of Shares and | 14

Takeovers) Regulations, 2011 ("Takeover Regulations”).

Regulation 15(2) of the Delisting Regulations provides that the floor price shall |

{

124.

12.5.

13.

13.1.

{ 14.1.

be determined in terms of Regulation 8 of the Takeover Regulations. As per the |

Explanation to Regulation 15(2) of the Delisting Regulations, the reference date |

for computing the floor price would be the date on which the recognized stock |

exchanges were nofified of the board meeting in which the delisting proposal would

be considered. i.e., August 5, 2020 ("Reference Date”).

Accordingly, in terms of the Regulation 8 of the Takeover Regulations, the floor price 1

shall be higher of the following:

Sr.
No.

(@)

Price
{In INR Per Share)
Not Applicable

Particulars

the highest negotiated price per Equity Share |
of the Company for any acquisition under the
agreement attracting the obligation to make a public
announcement of an open offer

the volume weighted average price paid or payable
for acquisitions, whether by the Acquirer or by any
person acting in concert with him, during the fifty-two
weeks immediately preceding the Reference Date.

the highest price paid or payable for any acquisition,

whether by the Acquirer or by any person acling

in concert with him, during the twenty six weeks

immediately preceding the Reference Date ‘
 the volume-weighted average market price of such

Equity Shares for a period of sixty trading days

immediately preceding the Reference Date, as

traded on the stock exchange where the maximum

volume of trading in the Equity Shares is recorded

during such period

where the shares are not frequently traded, the
price determined by the Acquirer and the Manager

to the Offer taking into account valuation parameters

including, book value, comparable trading multiples,

' and such other parameters as are customary for

| valuation of shares of such companies

Yo

| the per share value computed under Regulation 8(5)
| of the Takeover Regulations, if applicable .

(b) Not Applicable

{c) Not Applicable

(d) INR 44.64

(e) Not Applicable

(f) ed unde

Seurce: Certificate dated August 12, 2020 issued by S.L. Gadhiya, Chartered Accountants

Not Applicable

14.2.

| 14.3.

14 .4,

14.5.

18.
15.1.

The Company on August 12, 2020, received a certificate from S.L. Gadhiya,
Chartered Accountants certifying the Floor Price for the Delisting Offer to be INR
44 .64 computed in accordance with the Delisting Regulations. The Floor Price was
notified to the Stock Exchanges as part of the outcome of the Board meeting dated
August 13. 2020.

DETERMINATION OF DISCOVERED PRICE AND EXIT PRICE

The Acquirer proposes to acquire the Offer Shares pursuant to a reverse book-
building process through Acquisition Window Facility in accordance with paragraph |

14 of this Public Announcement.

All Public Shareholders can tender their Equity Shares during the Bid Period (defined
below).

The minimum price per Offer Share payable by the Acquirer for the Offer Shares |

it acquires pursuant to the Delisting Offer, as determined in accordance with the |
Delisting Regulations, will be the price at which the shareholding of the Acquirer |

along with other members of the promoter/promoter group of the Company reaches

90.00% pursuant to a reverse book-building process through Acquisition Window |

Facility (defined below) conducted in the manner specified in Schedule |l of the
Delisting Regulations (“Discovered Price").

The Acquirer is under no obligation to accept the Discovered Price. The Acquirer may
at its discretion, acquire the Equity Shares at the Discovered Price or offer a price
higher than the Discovered Price, (at its absolute discretion), or make a counter offer
at the Counter Offer Price in accordance with the Delisting Regulations. The "Exit

Price” shall be: (i) the Discovered Price, if accepted by the Acquirer; or (ii) a price |
higher than the Discovered Price, if offered by the Acquirer at its absolute discretion; |
or (iif) the Counter Offer Price offered by the Acquirer at its discretion which, pursuant |
to acceptance and/or rejection by the Public Shareholders, results in the cumulative |
shareholding of the Acquirer and other members of the promoter/promoter group of |

the Company reaching 90.00% of the equity share capital of the Company.

The Acquirer shall announce the Discovered Price and its decision to accept or |

reject the Discovered Price or make a counter offer. If accepted, the Acquirer shall
also announce the Exit Price, as applicable, in the same newspapers in which this
Public Announcement appears in accordance with the schedule of activities set out
in paragraph 20 of this Public Announcement,

Once the Acquirer announces the Exit Price, the Acquirer will acquire, subject to the
term and conditions of this Public Announcement and the Letter of Offer including
but not limited to fulfiiment of the conditions mentioned in paragraph 12 below, all
the Equity Shares validly tendered up to and equal to the Exit Price for a cash
consideration equal to the Exit Price for each Equity Share tendered. The Acquirer
will not accept Equity Shares tendered at a price that exceeds the Exit Price.

If the Acquirer does not accept the Discovered Price then subject to circulars or |

notifications issued by SEBI with respect to the process provided under Regulation
16(1A) of the Delisting Regulations, the Acquirer may, at its sole discretion, make a

counter offer to the Public Shareholders within 2 working days of the determination |

of the Discovered Price, in the manner specified by the SEBI.

if the Acquirer does not accept the Discovered Price and does not make counter
offer to the Public Shareholders in terms of Regulation 16{1A) of the Delisting |
Regulations, or the Delisting Offer fails in terms of Regulation 17 of the Delisting

Regulations:
(1)

(if)

tendered pursuant to the Delisting Offer;

the Equity Shares tendered by a Public Shareholder shall be returned or the

lien on the Equity Shares will be released to such Public Shareholder within

10 working days from the Bid Closing Date (defined befow) in terms of the

schedule of activities set out herein;

(i)
Equity Shares; and

(iv)

no final application shall be made to the Stock Exchanges for delisting of the |

the Acquirer will have no right or obligation to acquire any Equity Shares :

the Escrow Account (as defined below) opened in accordance with Regulation }

11 of the Delisting Regulations shall be closed and the Escrow Amount (as |

defined below) shall be released.

CONDITIONS TO THE DELISTING OFFER

The acquisition of the Equity Shares by the Acquirer and the delisting of the Company
are conditional upon:

The Acquirer, in its sole and absolute discretion, either accepting the Discovered
Price or offering a price higher than the Discovered Price or offering a Counter
Offer Price which, pursuant to acceptance and/ or rejection by Public Shareholders,
results in the shareholding of the members of the promoter/ promoter group of the
Company reaching 90.00% of the paid-up equity share capital of the Company. It
may be noted that notwithstanding anything contained in the Public Announcement,
the Acquirer reserves the right to accept or reject the Discovered Price;

A minimum number of 1,67,10,558 Offer Shares being tendered at or below the
Exit Price, so as to cause the cumulative number of the Equity Shares held by the
Acquirer along with other members of the promoter/ promoter group as on date of

this Public Announcement taken together with the Equity Shares acquired by the |

Acquirer under the Delisting Offer to be equal to or in excess of 10,02,63,345 Equity
Shares constituting 90.00% of the equity share capital of the Company ("Minimum |

Acceptance Condition’);

A minimum number of 4,287 Public Shareholders (25.00 % of number of Public
Shareholders holding shares in dematerialized form as on August 28, 2020) |

participate in the reverse book building process, in accordance with Regulation
17(b) of the Delisting Regulations, provided that if the Acquirer and the Manager to
the Offer demonstrate to the Stock Exchanges that they have delivered the Letter

of Offer to all the Public Sharehoiders either through registered post or speed post |

or courier or hand delivery with proof of delivery or through email as a text or as an
attachment to email or as a notification providing electronic link or uniform resource
locator including a read receipt ("LoF Delivery Requirement”), then the mandatory
participation of aforementioned number of Public Shareholders is not applicable.
Pursuant to Explanation | to Regulation 17(1){b} of the Delisting Regulations,
the LoF Delivery Requirement is deemed to have been complied with if: (a) the
Acquirer or the Manager to the Offer dispatches the Letter of Offer to all the Public
Shareholders of the Company by registered post or speed post through the India

Post and is able to provide a detailed account regarding the status of delivery of |
the Letter of Offer (whether delivered or not) sent through India Post; and (b} efforts
have been made by the Acquirer or the Manager to the Offer to dispatch the Letter |
of Offer by speed post or registered post of India Post to those Public Shareholders |
to whom the delivery of the Letter of Offer has not been possible by modes other |
than speed post or registered post of India Post, provided that the Acquirer or the |
Manager to the Offer are able to provide a detailed account regarding the status of |

delivery of the Letter of Offer (whether delivered or not) sent through India Post;

The Acquirer obtaining all requisite regulatory approvals in accordance with

paragraph 21 of this Public Announcement and meeting the conditions set out in |

Regulation 17 of the Delisting Regulations; and

There being no amendments to the Delisting Requlations or any applicable laws

or regulations or conditions imposed by any regulatory or statutory authority/body
or order from a court or competent authority which would in sole opinion of the
Acquirer, prejudice the Acquirer in proceeding with the Delisting Offer. Provided that
withdrawal on this count shall be subject to receipt of regulatory approval, if any
required for the same.

DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR !

SUCCESS OF THE DELISTING OFFER

As per Regulation 17 of the Delisting Regulations, the Delisting Offer shall be -E

deemed to be successful if the condition stated in paragraphs 12.2 and 12.3 above
are salisfied.

ACQUISITION WINDOW FACILITY

SEBI, vide its circular /CFD/POLICYCELL/1/2015 dated April 13, 2015 read with |
circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2018 (“SEBI Circulars”) |
has provided a framework for acquisitions pursuant to a delisting offer to be made |
through the stock exchanges (“Stock Exchange Mechanism®). As prescribed |

under the SEBI Circulars, the facility for such acquisitions shall be in the form of a |

separate window provided by stock exchanges having nationwide trading terminals
("Acquisition Window Facility"). Further, the SEBI Circulars provides that the Stock
Exchanges shall take necessary steps and put in place the necessary infrastructure
and systems for implementation of the Stock Exchange Mechanism.

Further, the SEBI Circulars provide that the Stock Exchanges shall iake necessary

steps and put in place the necessary infrastructure and systems for implementation |
of the Stock Exchange Mechanism and to ensure compliance with requirements |
of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchange have |
issued guidelines detailing the mechanism for acquisition of shares through Stock |

Exchanges.

As such, the Acquirer has opted to avail of the Stock Exchange Mechanism and

Acquisition Window Facility provided by BSE, in compliance with the SEBI Circulars.
BSE is the designated stock exchange ("DSE”) for the purpose of the Delisting Offer.

The Acquirer has appointed the following as its broker for the Delisting Offer through |
whom the purchase and settlement of the Offer Shares tendered in the Delisting |

Offer will be made ("Buyer Broker”):

JM Financial Services Limited

5th Floor, Cnergy,

Appasaheb Marathe Marg,

Prabhadevi, Mumbai - 400 025

Maharashtra, India

Telephone: +91 (22) 6630 3030, +91 (22) 6630 3262
Contact Person: Prachee Dhuri

The cumulative quantity tendered shall be displayed on website of the DSE at |

specific intervals during Bid Period.

DATE OF OPENING AND CLOSING OF BID PERIOD

All the Public Shareholders holding the Equity Shares are eligible to participate
in the reverse book-building process, by tendering whole or part of the Equity

Shares held by them through the Acquisition Window Facility at or above the Floor |
Price. The pericd during which the Public Shareholders may tender their Equity
Shares, pursuant to Stock Exchange Mechanism, shall commence on Tuesday, |
February 9, 2021 (“Bid Opening Date") and close on Monday, February 15, 2021 |

("Bid Closing Date") during normal trading hours of the secondary market
('Bid Period’). During the Bid Period, Bids will be placed in the Acquisition Window
Facility by the Public Shareholders through their respective stock brokers registered
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with the BSE during normal trading hours of secondary market on or before the Bid
Closing Date. Any change in the Bid Period will be notified by way of an addendum/
corrigendum in the newspapers in which this Public Announcement has appeared.,

The Public Shareholders should note that the bids are required to be uploaded in
the Acquisition Window Facility on or before the Bid Closing Date for being eligible
for participation in the Delisting Offer. Bids not uploaded in the Acquisition Window
Facility will not be considered for delisting purposes and will be rejected.

The Public Shareholders should submit their bids through stock brokers registered
with BSE. Thus, Public Shareholders should not send bids to Company [/ Acquirer /
Manager to the Offer / Registrar to the Offer.

Bids received after close of trading hours on the Bid Closing Date will not be
considered for the purpose of determining the Discovered Price pursuant to the
book building process.

PROCESS AND METHODOLOGY FOR BIDDING

A letter of offer inviting the Public Shareholders (along with necessary forms and
instructions) to tender their Equity Shares to the Acquirer by way of submission of
Bids (“Letter of Offer”) will be dispatched to the Public Shareholders, whose names
appear on the register of members of the Company and to the owner of the Equity
Shares whose names appear as beneficiaries on the records of the respective
depositories at the close of business hours on January 29, 2021 ('Specified Date')
. In the event of accidental omission to dispatch the Letter of Offer or non-receipt
of the Letter of Offer by any Public Shareholder or any Public Shareholder whe has
bought the Equity Shares after Specified Date, they may obtain a copy of Letter of
Offer by writing to the Registrar to the Offer at their address given in paragraph 9,
clearly marking the envelope “Xchanging Solutions Limited — Delisting Offer”.

Alternatively, the Public Shareholders may obtain copies of Letter of Offer from the
website of the BSE (www.bseindia.com), NSE (www.nseindia.com) and the website
of the Company (http://www.xchanging.comyinvestor-relations/xsi-content ).

For further details on the schedule of activities, please refer to paragraph 20 of this
Public Announcement,

The Delisting Offer is open to all the Public Shareholders helding the Equity Shares
either in physical and / or in demat form,

During the Bid Period, the bids will be placed in the Acquisition Window Facility by
the Public Shareholders through their respective stock broker registered with BSE
(“Seller Member") during normal trading hours of the secondary market.

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

(i) The Public Shareholders who desire to tender their Equity Shares in the
electronic form under the Delisting Offer would have to do so through their
respective Seller Member by indicating to their Seller Member the details of
the Equity Shares they intend to tender under the Delisting Offer (“Tendered
Shares’).

The Seller Member shall then transfer the Tendered Shares by using the
settiement number and the procedure prescribed by the indian Clearing
Corporation Limited (*Clearing Corporation”) to a special escrow account
created by the Clearing Corporation before placing the bids and the same
shall be validated at the time of order entry.

The details of settlement number shall be informed in the issue opening
circular / notice that will be issued by the Stock Exchanges or the Clearing
Corporation before the Bid Opening Date.

For custodian participant’'s orders for the demat Equity Shares early pay-in
is mandatory prior to confirmation of order by the custodian participant. The
custodian participant shall either confirm or reject the orders not later than
the closing of trading hours on the last day of the Bid Period. Thereafter,
all unconfirmed orders shall be deemed to be rejected. For all confirmed
custodian participant orders, if there is any order modification, then it shall
revoke the previous custodian participant’s confirmation and the revised order
shall be sent to the custodian participant again for its confirmation.

Upon placing the bid, a Seller Member shall provide a ‘Transaction
Registration Slip' ('TRS') generated by the exchange bidding system to the
Public Shareholder. The TRS will contain the details of order submitted like
Bid ID No., DP ID, Client ID, No. of the Equity Shares tendered and price at
which the Bid was placed, etc.

Please note that submission of Bid Form and TRS is not mandatorily required
in case of Equity Shares held in dematerialized form.

The Clearing Corporation will hold in trust the Equity Shares until the Acquirer
completes its obligations under the Delisting Offer in accordance with the
Delisting Regulations.

The Public Shareholders will have to ensure that they keep the DP account
active and unblocked to receive credit in case of retum of Equity Shares
due to rejection. Further, Public Shareholders will have to ensure that they
keep the saving account attached with the DP account active and updated to
receive credit remittance due to acceptance of Tendered Shares.

in case of non-receipt of the Letter of Offer / Bid Form, Public Shareholders
holding Equity Shares in dematerialized form can make an application in
writing on plain paper, signed by the respective Public Shareholder, stating
name and address, client ID number, DP name / 1D, beneficiary account
number and number of Equity Shares tendered for the Delisting Offer. Public
Shareholders will be required to approach their respective Seller Member and
have to ensure that their bid is entered by their Seller Member in the electronic
platform to be made available by the BSE, before the Bid Closing Date,

The Public Shareholders should not send bids to the Company or Acquirer or
Manager to the Offer or Registrar to the Offer,

Procedure to be followed by the Public Shareholders helding the Equity Shares in

physical form:

(i)  The Public Shareholders who are holding physical Equity Shares and intend
to participate in the Delisting Offer will be required to approach their respective
Seller Member along with the complete set of documents for verification
procedures to be carried out including as below:

(a) original share certificate(s);

(b) valid share transfer form(s) duly filled and signed by the transferors (i.e.
by all registered shareholders in same order and as per the specimen
signatures registered with the Company / registrar and transfer agent of
the Company) and duly withessed at the appropriate place authorizing the
transfer.

(c) Attestation, where required, (thumb impressions, signature difference.
etc.) should be done by a Magistrate / Notary Public / Bank Manager
under their official seal;

(d) self-attested PAN Card copy (in case of Joint holders, PAN card copy of all
transferors);

(e) Bid Form duly signed (by all holders in case the Equity Shares are in joint
names) in the same order in which they hold the Equity Shares;

(f) Deciaration by joint holders consenting to tender Offer Shares in the
Delisting Offer, if applicable;

(g) Any other relevant documents such as power of attomey, corporate
authorization (including board resolution / specimen signature), notarized
copy of death certificate and succession certificate or probated will, if the
original shareholder has deceased, elc., as applicable. In addition, if the
address of the Public Shareholder has undergone a change from the
address registered in the Register of Members of the Company; and

(h) The Public Shareholder would be required to submit a self-attested copy
of address proof consisting of any one of the following documents: valid
Aadhar Card, Voter Identity Card or Passport.

Upon placing the bid, the Seller Member will provide a TRS generated by the
Exchange Bidding System to the Public Shareholder. The TRS will contain the
details of order submitted like Folio No., Certificate No., Distinctive No., No. of
the Equity Shares tendered, price at which the bid was placed, etc.

The Seller Member / Public Shareholder should ensure to deliver the
documents as menticned in paragraph 16.7 (i) above along with the TRS
either by registered post or courier or hand delivery to the Registrar to the
Offer (at the address mentioned at paragraph 9) within 2 days of Bid Closing
Date by the Seller Member. The envelope should be super scribed as
“Xchanging Solutions Limited — Delisting Offer”.

Public Sharehclders holding the Equity Shares in physical form should
note that the Equity Shares will not be accepted unless the complete set of
documents is submitted. Acceptance of the Equity Shares by the Acquirer will
be subject to verfication of documents. The Registrar to the Offer will verify
such bids based on the documents submitted on a daily basis and till such
time the DSE shall display such bids as ‘unconfirmed physical bids'. Once,
the Registrar to the Offer confirms the Bids, it will be treated as 'Confirmed
Bids'. The bids of the Public Shareholders whose original share certificate(s)
and other documents (as mentioned in paragraph 16.7(i) above) along with
the TRS are not received by the Registrar to the Offer, within two days after
the Bid Closing Date, shall be liable to be rejected.

In case of non-receipt of the Letter of Offer / Bid Form, Public Shareholders
holding Equity Shares in physical form can make an application in wnting
on plain paper, signed by the respective Public Shareholder, stating name
and address, folio number, share certificate number, number of equity shares
tendered for the delisting offer and the distinctive numbers thereof, enclosing
the original share certificate(s) and other documents (as mentioned in
paragraph 16.7(i) above). Public Shareholders will be required to approach
their respective Seller Member and have to ensure that their bid is entered
by their Seller Member in the electronic platform to be made available by the
DSE, before the Bid Closing Date.

The Registrar to the Offer will hold in trust the share certificate(s) and other
documents (as mentioned in paragraph 16.7(i) above) until the Acquirer
completes its obligations under the Delisting Offer in accordance with the
Delisting Regulations,

It shall be the responsibility of the Public Shareholders tendering in the
Delisting Offer to obtain all requisite approvals (including corporate, statutory
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and regulatory approvals) prior fo tendering their Equity Shares in the
Acquisition Window Facility. The Acquirer shall assume that the eligible
Public Shareholders have submitted their bids only after obtaining applicable
approvais, if any. The Acquirer reserves the right to reject bids received for
physical shares which are without a copy of the required approvals.

The Equity Shares shall be liable for rejection on the following grounds amongst
others: (a) there is a name mismatch in the Folio of the Public Shareholder,
(b) there exists any restraint order of a court/any other competent authority

(wviii)

in physical form are not received by the Registrar within 2 (two) days of Bid |

Closing Date; (d) If the share certificates of any other company are enclosed
with the tender form instead of the share certificates of the Company; (e} If

19.4.

19.5.

i 19.6.
for transfer/disposal sale or where loss of share certificates has been notified | i

to the Company or where the title to the Equity Shares is under dispute or
otherwise not clear or where any other restraint subsists; (¢) The documents |
mentioned in the Bid Form for Public Shareholders holding Equity Shares |

the transmission of Equity Shares is not compieted, and the Equity Shares

are not in the name of the sharehoider who has placed the bid; (f) If the Public
Shareholders place a bid but the Registrar does not receive the physical

Equify Share certificate; or {g) In the event the signature in the Bid Form and |

share transfer form do not match the specimen signature recorded with the
Company or the Registrar.

The Public Shareholders, who have tendered their Equity Shares by submitting the
bids pursuant te the terms of the Public Announcement and the Letter of Offer. may
withdraw or revise their bids upwards not later than one day before the Bid Closing
Date. Downward revision of the bids shall not be permitted. Any such request for
revision or withdrawal of the bids should be made by the Public Shareholder through
their respective Seller Member, through whom the original bid was placed. Any such
request for revision or withdrawal of the bids received after normal trading hours of
secondary market on one day before the Bid Closing Date will not be accepted,

The Public Shareholders should note that the bids should not be tendered to
the Manager to the Offer or the Registrar to the Offer or to the Acquirer or to the
Company or the Stock Exchanges. The Public Shareholders should further note
that they should have a trading account with a Seller Member as the Bids can be
entered only through their respective Seller Member. The Seller Member would

issue contract note and pay the consideration to the respective Public Shareholder |

whose Equity Shares are accepted under the Delisting Offer.

The cumulative quantity of the Equity Shares tendered shall be made available
on the website of the Stock Exchanges throughout the trading session and will be
updated at specific intervals during the Bid Period.

The Equity Shares to be acquired under the Delisting Offer are to be acquired free
from all liens, charges, and encumbrances and together with all rights attached

thereto. The Equity Shares that are subject to any lien, charge or encumbrances are |

liable to be rejected.

in terms of Regulation 16(1A) of the Delisting Regulations, the Acquirer are entitled

(but not obligated) 1o make a counter offer at the Counter Offer Price, at their sole
and absolute discretion. The counter offer is required to be announced by issuing
a public announcement of counter offer ("Counter Offer PA") within 2 working
days of the Bid Closing Date. The Counter Offer PA will contain inter alia details of
the Counter Offer Price and the revised schedule of activities. In this regard, Public
Shareholders are requested to note that, if a counter offer is made:

U]
withdrawn as per paragraph 16.12(ii) below. along with Offer Shares which are
additionally tendered by them during the counter offer, will be considered as
having been tendered in the counter offer at the Counter Offer Price.

Public Shareholders who have tendered Offer Shares during the Bid Period and
thereafter wish to withdraw from participating in the counter offer (in part or full)

(i)

have the right to do so after the issuance of the Counter Offer PA in accordance |

All Offer Shares tendered by Public Shareholders during the Bid Period and not |

with the Delisting Regulations. Any such request for withdrawal should be made |
by the Public Shareholder through their respective Seller Member through
whom the original Bid was placed. Any such request for withdrawal received !

timelines prescribed in the Delisting Regulations will not be accepted.
(i)
the Bid Period can be tendered in the counter offer in accordance with the
procedure for tendering that will be set out in the Counter Offer PA.
METHODS OF SETTLEMENT
Upon finalization of the basis of acceptance as per the Delisting Regulations:
(1) The settlement of trades shall be carried out in the manner similar to settlement
of trades in the secondary market.
For consideration towards the Equity Shares accepted under the Delisting

Offer, the money of the Escrow Account (defined below) shall be used
to pay the consideration to the Buyer Broker on or before the pay-in date

(i)

for settlement. The Buyer Broker will transfer the funds to the Clearing ]

Corporation, which will be released to the respective Seller Member({s) /
custodian participants as per the secondary market payout in their settlement
bank account. The Seller Member{s) / custodian participants would pay the
consideration to their respective clients.

(iii)
clients etc. (where there are specific RBl and other regulatory requirements
pertaining to funds pay-out) who do not opt to settle through custodians, the
funds pay-out will be given to their respective Seller Member’'s settlement
accounts for releasing the same to their respective Public Shareholder’s
account onward. For this purpose, the client type details will be collected from
the depositories. whereas funds pay-out pertaining to the bids settied through
custodians will be transferred to the settiement bank account of the custodian,
each in accordance with the applicable mechanism prescribed by the Stock
Exchanges and the Clearing Corporation from time to time.

The Equity Shares acquired in the demat form would either be lransferred
directly to the Acquirer’'s account provided it is indicated by the Buyer Broker
or it will be transferred by the Buyer Broker to the Acquirer’s account on receipt
of the Equity Shares pursuant to the clearing and settiement mechanism of the
Stock Exchanges. In case of the Equity Shares acquired in the physical form,
the same will be transferred directly to the Acquirer by the Registrar to the Offer.

(v)

(v)

In case of certain client types viz. non-resident Indians, non-resident |

In case of rejected demat Equity Shares, if any, tendered by the Public |

Shareholders, the same would be returned to the respective Seller Member
by the Clearing Corporation in payout. The Seller Member / custodian !

participants would return these rejected Equity Shares to their respective
clients on whose behalf the bids have been placed. In case of rejection of
physical Equity Shares, the same wili be returned back to the respective
Public Shareholders directly by the Registrar to the Offer.

The Seller Member would issue contract note and pay the consideration to
the respective Public Shareholder whose Equity Shares are accepted under
the Delisting Offer. The Buyer Broker would also issue a contract note (o the
Acquirer for the Equity Shares accepted under the Delisting Offer.

The Public Shareholders who intend to participate in the Delisting Offer
should consult their respective Seller Member for payment to them of any
cost, charges and expenses (including brokerage) that may be levied by the
Seller Member upon the Public Shareholders for tendering Equity Shares
in the Delisting Offer (secondary market transaction). The consideration

(vi)

(wvii)

received by the Public Shareholders from their respective Seller Member, in |

respect of accepted Equity Shares, could be net of such costs, charges duties 22 4

and expenses (including brokerage) and the Acquirer, the Company. the |
Manager to the Offer, the Registrar to the Offer and the Buyer Broker accept !

no responsibility to bear or pay such additional cost, charges and expenses
(including brokerage) incurred by the Public Shareholders,
PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID
The Public Shareholders may submit their bids to the Acquirer during the Bid Period.
Additionally, once the Equity Shares have been delisted from the Stock Exchanges,
the Public Shareholders, whose Equity Shares have not yet been acquired by the
Acquirer (“Residual Shareholders”) may offer their Equily Shares for sale to the
Acquirer at the Exit Price for a period of one year following the date of the delisting of
the Equity Shares from the Stock Exchanges (“Exit Window”). A separate offer letter

in this regard will be sent to the Residual Shareholders explaining the procedure for ¢

tendering their Offer Shares. Such Residual Shareholders may tender their Offer
Shares by submitting the required documents to the Registrar to the Offer during the
Exit Window.

DETAILS OF THE ESCROW ACCOUNT

The estimated consideration payable under the Delisting Regulations, being
the Floor Price of INR 44.64 (Indian Rupees Forty Four point Six Four only) per
Equity Share multiplied by the number of Equity Shares outstanding with the Public
Shareholders i.e., 2,78,50,929 (two crore seventy eight lakh fifty thousand nine
hundred and twenty nine) Equity Shares as on the date of this Public Announcement,
is INR 124,32.65.471 (indian Rupees One Hundred and Twenty Four Crores Thirty
Two Lakhs Sixty Five Thousand Four Hundred and Seventy One only) (“Estimated
Consideration Amount’).

The Acquirer, Manager to the Offer, and HDFC Bank Limited, having its India
registered office at HDFC Bank House, Lower Parel, Senapati Bapat Marg,
Mumbai-400013, India acting through its branch, situated at HDFC Bank Lid,
Lodha - | Think Techno Campus, O-3 Level, Next to Kanjurmarg Railway Station,
Kanjurmarg (East). Mumbai - 400042 (hereinafter referred to as “Escrow Bank")
have entered into an escrow agreement dated January 15, 2021, pursuant to which
the Acquirer has opened an escrow account in the name of “Xchanging Solutions
Ltd-Delisting Offer — Escrow Account” with the Escrow Bank at their branch at HDFC

Bank Ltd, Lodha - | Think Techno Campus, O-3 Level, Next to Kanjurmarg Railway
' 2286

Station, Kanjurmarg (East), Mumbai - 400042 ("Escrow Account”)

The Acquirer has made an escrow arrangement of INR 124 3265471 (Indian
Rupees One Hundred and Twenty Four Crores Thirty Two Lakhs Sixty Five
Thousand Four Hundred and Seventy One only) (the “Escrow Amount”) for the
Delisting Offer, comprising cash as security for performance of its obligations under
the Delisting Regulations. The Escrow Amount is equal to 100% of the Estimated
Consideration Amount.
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after normal trading hours of the secondary market on the last day of the 21.
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Offer Shares which have not been tendered by Public Sharehoider during !

21.2.
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21.5.

21.6.

22.
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22.2

22.3

225

On determination of the Discovered Price and making of the public announcement

| 227

under Regulation 18 of the Delisting Regulations, the Acquirer shall ensure |

compliance with Regulation 11(2) of the Delisting Regulations.

if the Acquirer accepts the Discovered Price or offers an Exit Price, and the Delisting |
Offer is successful, the Acquirer will open a Special Account (defined below) with the |
Escrow Bank and credit thereto, the entire amount due and payable as consideration
in respect of the Equity Shares validly accepted in the Delisting Offer at the Exit Price. |

Further. the Escrow Bank will open a special account (*Special Account’) on |
the instructions of the Acquirer and the Manager to the Offer, which shall be used |
for payment to the Public Shareholders whose Equity Shares have been validly !
accepted in the Delisting Offer. The Manager to the Offer shall instruct the Escrow |

Bank to transfer the total consideration amount payable in the Delisting Offer to the
Special Account.

Where the Delisting Offer fails:

(i) the Equity Shares deposited or pledged by a Public Shareholder shall be
returned or released to such Public Shareholder within 10 working days from
the Bid Closing Date in terms of the schedule of activities set out herein;

(if)
Equity Shares; and

(i)  the cash deposited in the Escrow Account shall be retumed to the Acquirer.
PROPOSED SCHEDULE FOR THE DELISTING OFFER

The proposed schedule for the Delisting Offer is as follows:

Activity Day and Date

Resolution for approval of the Delisting Offer passed §

by the board of directors the Company Frday, August 26,2020

Date of receipt of BSE 'in-principle’ approval

Date of receipt of NSE ‘in-principle’ approval
Date of publication of the Public Announcement

Specified Date* or determining the names of Public
Shareholders to whom the Offer Letters shall be sent

_Dispatch of Letter of Offer and B'oa Forms to the
Public Shareholders as on the Specified Date

Bid Opening Date
Last Date for revision {upwards) or withdrawal of Bids

Friday, January 29, 2021

Friday, January 29, 2021

Wednesday,
F(e_bmary 3, 2021 7

T-.iesday, February 9, 2021
Friday. February 12, 2021
Monday,

Bid Closing Date (up to 3:00 pm)

Wednesday.

Last date for announcement of counter offer February 17, 2021

Last date for announcement of the Discovered
Price or the Exit Price and Acquirer's acceptance or
non-acceptance of the Discovered Price or the Exit Price

Proposed date for payment of gg_n_siderarion#

—_—— . — —

Proposed date for return of Equity Shares to the
Public Shareholders in case of Bids not being
accepted / failure of the Delisting Offer

Tuesday,
February 23. 2021

Tuesday, March 2, 2021

Tuesday, March 2, 2021

no final application shall be made to the Stock Exchanges for delisting of the |

Friday, January 29,2021 | |

Monday, February 1, 2021

* Specified Date is anly for the purposa of determining the name of the Public Shareholders as on such date

24.

| 25.
| 251

to whom the Letter of Offer will be sent. However, all owners (registered or unveaistered) of the Equity Shares |

are ebgible to participate in the Delisting Offer any time on or before the 8id Closing Date.
# Subject to the acceplance of the Discoversd Price,

All the dates are subject to change and are dependent on obtaining all the requisite
statutory and regulatory approvals as may be applicable. In the event there is any |
change in the proposed schedule, it will be announced by way of a corrigendum to this |
Public Announcement in the same newspapers in which this Public Announcement |

appears.
STATUTORY APPROVALS

The Public Sharehclders have accorded their consent by way of special resolution
passed on October 5, 2020, in respect of delisting of Equity Shares from the Stock |

Exchanges, in accordance with the Delisting Regulations.

BSE and NSE have given their in-principle approval for delisting of the Equity Shares

vide their letters dated January 29, 2021,

it shall be the primary responsibility of the Public Shareholders tendering Offer |

Shares in the Delisting Offer to obtain all requisite approvals, if any (including |
corporate. statutory or regulatary approvals), prior to tendering in the Delisting Offer, |
and the Acquirer shall take no responsibility for the same. The Public Shareholder |
should attach a copy of any such approvals to the Bid Form. wherever applicable. In

the event such approvals are not submitted, the Acquirer reserves the right to reject |

such Equity Shares tendered in the Delisting Offer.

To the best of the Acquirer’s knowledge, as of the date of this Public Announcement,
there are no other statutory or regulatory approvals required to acquire the Offer |
Shares and implement the Delisting Offer. If any statutory or regulatory approval
becomes applicable, the acquisition of Offer Shares by the Acquirer and the Delisting |

Offer will be subject to such statutory or regulatory approvals and receipt thereof.

The Acquirer reserves the right not to proceed with or withdraw the Delisting Offer in |

the event the conditions mentioned in the paragraph 12 (Conditions to the Delisting

Offer) and paragraph 13 (Disclosure Regarding The Minimum Acceptance Condition
For Success of the Delisting Offer) of this Public Announcement are not fulfilled, |
and if any of the requisite statutory approvals are not obtained or conditions which |

the Acquirer considers in its sole discretion to be onerous are imposed in respect of |

such approvals.

in the event that receipt of the statutory or regulatory approvals are delayed, changes |
to the proposed schedule, if any, will be notified to the Public Shareholders by way |

of a corrigendum to this Public Announcement in the same newspapers in which this |

Public Announcement was published,
TAXATION AND TAX DEDUCTION AT SOURCE

Under current Indian tax laws and regulations, capital gains arising from the sale |
of equity shares of an Indian company are generally taxable in India. Capital gain !
arising from sale of listed equity shares in a company made on a recognized stock
exchange on or after October 1, 2004 and on which Securities Transaction Tax |
(*STT") was paid at the time of sale, was earlier exempt from tax provided that the
shares were held for more than 12 months. The Finance Act 2017 had amended the |
income Tax Act, 1961 (“IT Act’) to provide that the said exemption was available |

only if STT is paid both at the time of purchase and sale of such shares, subject to |

certain exceptions notified by the central government.
The Finance Act, 2018 has withdrawn the above capital gains tax exemption with

effect from April 1, 2018 for any transfer of listed equity shares in a company, held for |

more than 12 months, on a recognized stock exchange occurring on or after Apnil 1,

2018, the capital gains exceeding INR 1,00,000 (Indian Rupees One Lakh only) are |
now taxable at a rate of 10%, subject to satisfaction of certain conditions, Further, if |
investments were made on or before January 31, 2018, a method of determining the |

cost of acquisition of such investments has been specifically laid down,
STT will be levied on and collected by a domestic stock exchange on which the

equity shares are sold. Further, any gain realized on the sale of listed equity shares |

! 25.2.

| 26.
{ 26.1.

held for a period of 12 months or less which are sold, will be subject fo short term

capital gains tax @ 15% provided the transaction is chargeable to STT,

Tax deduction at source in relation to the Offer Shares acquired in the reverse
book building process:

(i)

In_case of resident shareholders; In absence of any specific provision under

the IT Act, the Acquirer shall not deduct tax on the consideration payable to |

resident shareholders pursuant to the Delisting Offer,
(if)

sum paid to a non-resident which is chargeable to tax under the provisions of

In case of non-resident shareholders; Under the existing Indian tax laws, any

IT Act is subject to deduction of tax at source, except for capital gains realized |

by the foreign portfolio investors or such gains/ income which are exempt from
tax. Since the acquisition of Offer Shares pursuant to the delisting process
is through the stock exchange mechanism, the Acguirer will not be able to

withhold any taxes, and thus, the Acquirer believes that the responsibility of |
withholding/ discharge of the taxes due on such gains (if any) is solely on the
custodians/ authorized dealers/ non-resident shareholders — with no recourse |
to the Acquirer and/ or persons acting in concert with it. Itis therefore important
that the non-resident shareholders consult their custodians/ authorized !

dealers/ tax advisors appropriately and immediately pay taxes in India (either
through deduction at source or otherwise). In the event the Acquirer and/
or persons acting in concert with it are held liable for the tax liability of the

shareholder, the same shall be to the account of the shareholder and to that |
extent the Acquirer and/ or persons acting in concert with it are entitled to be |

indemnified.
Post delisting and during the Exit Window period, the Equity Shares would be treated
as unlisted shares and therefore, capital gain on sale of such unlisted Equity Shares
(heid for more than 24 months) would be taxable at 20% for residents in India and
at 10% for non-resident in India. For Offer Shares held for 24 months or less, capital
gain would be taxable at ordinary rate applicable for the shareholder. The provision

of gains up to January 31, 2018 being grandfathered would not be applicable and |

therefore the cost of acquisition for the Public Shareholders whose Offer Shares |
are being acquired in the Exit Window ("Residual Public Shareholders”) would be
price paid by Residual Public Shareholder for acquisition of Offer Shares. Please |
note while the resident Residual Public Shareholders are allowed the benefit of
indexation on their original cost of acquisition, no such benefit is applicable for non- |

resident Residual Public Shareholders.

On purchase of Offer Shares from non-resident Residual Public Sharehoiders during
the Exit Window period, the Acquirer wouid be required to deduct tax at source |
from the sale consideration unless the Residual Public Shareholder obtains a nil |

deduction certificate from the tax authorities and furnishes the same to the payor |

prior to the remittance of the sale consideration. The amount of taxes deducted

and deposited by the Acquirer can be claimed as credit by the Residual Public | Place - Chennai

Shareholder against its final tax liability.

| Date

Nachiket V Sukhtankar

The above tax rates are subject to applicable rate of surcharge, health and education
cess. The tax rate and other provisions may undergo changes.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR
THE TREATMENT THAT MAY BE GIVEN BY THEIR RESPECTIVE INCOME
TAX ASSESSING AUTHORITIES IN THEIR CASE, AND THE APPROPRIATE
COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND
THE ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO
CHANGE OR MODIFICATION BY SUBSEQUENT LEGISLATIVE, REGULATORY,
ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY SUCH CHANGES COULD
HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION
SETS OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND
IS NOT A COMPLETE ANALYSIS OR LISTING OF ALL POTENTIAL TAX
CONSEQUENCES OF THEDISPOSAL OF EQUITY SHARES. THE IMPLICATIONS
ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE
CONDITIONS PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT
SECTIONS UNDER THE RELEVANT TAX LAWS. THE ACQUIRER NEITHER
ACCEPTS NOR HOLDS ANY RESPONSIBILITY FOR ANY TAX LIABILITY
ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING OFFER.

The above tax rates are subject to applicable rate of surcharge, education cess
and secondary and higher education cess. The tax rate and other provisions may
undergo changes.

CERTIFICATION BY THE BOARD
The Board has certified that:

(i)  There has been no material deviation in utilisation of proceeds of issues of
securities made during the five years immediately preceding the date hereof,
from the stated object of the issue;

All material information which is required to be disclosed under the provisions
of continuous listing requirements under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, and the listing agreement
executed with the Stock Exchanges has been disclosed to the Stock
Exchanges;

The Company is in compliance with the applicable provisions of securities
laws;

The members of the promoter/promoter group of the Company and their
related entities are in compliance with the provisions of sub-regulation (5) of
Regulation 4 of Delisting Regulations in relation to the Delisting Offer; and

(v)  The Delisting Offer is in the interest of the sharehclders of the Company,
COMPANY SECRETARY AND COMPLIANCE OFFICER
The Company Secretary and Compliance Officer of the Company is:

Aruna Mohandoss

Company Secretary & Compliance Officer
Membership No. A24023

Telephone No.: +91 80 43640000

Fax No.: +91 80 33862888

Email Id: compliance@xchanging.com

OTHER DISCLOSURES

Xchanging Technology Services India Private Limited ("XTSIPL"), 2 member of the
promoter/promoter group of the Company, along with DXC Technology Company
("DXC") and Computer Sciences Corporation India Private Limited as persons acting
in concert ("Open Offer PACs™) and JM Financial Institutional Securities Ltd. ("JM™)
are party to a litigation filed by Mr. Pawan Kumar Saraf (“Appellant”) pertaining to
the price payable to the public shareholders of the Company on account of an open
offer triggered on the Takeover Reference Date (defined below). The litigation is
currently pending at the Hon'ble Securities Appellate Tribunal ("SAT"). The details of
the litigation are set out below:

)] A merger agreement ("Merger Agreement”) was executed on May 24, 2016
("Takeover Reference Date") inter-alia between Hewlett Packard Enterprise
Company and DXC. The transactions contemplated under the Merger
Agreement were completed on April 01, 2017 and upon such completion,
DXC became the ultimate parent company of the Company. thereby indirectly
acquired 8,77,53,949 equily shares of the Company representing 78.77% of
the voting share capital of the Company.

The execulion of the Merger Agreement on the Takeover Reference Date
triggered an indirect open offer in terms of the Takeover Regulations. In terms
of Regulations 3(1), 4 and 5(1) of the Takeover Regulations, XTSIPL along
with the Open Offer PACs made an open offer to acquire 2,36,49,767 equity
shares representing 21.23% of the voting share capital of the Company at
a price of INR 55.22 per share (“Takeover Offer Price") from the public
shareholders of the Company (*Open Offer”).

in terms of Regulation 13{2)(e) of the Takeover Reguiations, the public
announcement ("PA for the Open Offer”) for the Open Offer was required to
be issued within 4 working days from the Takeover Reference Date, however,
the PA for the Open Offer was actually made on November 17, 2017 ("Actual
PA Date"), The Open Offer was completed on June 11, 2018.

The Appeliant, a public shareholder of the Company, claimed that the comrect
open offer price that ought to have been offered to the public shareholders
in the Open Offer was INR 79.58 per share and not the Takeover Offer Price
(of INR 55.22 per share). In this regard, on May 29, 2018, the Appellant filed
Appeal No. 183 of 2018 before SAT to challenge the Takeover Offer Price.

After considering the submissions made by the parties, SAT vide its order
dated September 19, 2019 directed the Appellant to file a consolidated
representation before SEBI and directed SEBI to consider the Appellant's
representation and pass a reasoned order. Accordingly, SEBI vide its order
dated January 20, 2020 ("SEBI Order”) held that the Takeover Offer Price
was correctly computed in accordance with the Takeover Regulations.

Aggrieved by the SEBI Order, the Appellant has again filed Appeal (L) No.
136 of 2020 ("Appeal”) before the SAT to challenge the SEBI Order. SEBI,
XTSIPL, the Open Offer PACs and JM have been arrayed as Respondents
in the Appeal. A copy of the Appeal, filed on March 5, 2020, was served upon
XTSIPL/Open Offer PACs on September 17, 2020.

in the Appeal, the Appellant has claimed that the Takeover Offer Price as
arrived at by XTSIPL/Open Offer PACs and as affirmed by SEBI vide the SEBI
Order is incorrect and the open offer price payable to the public shareholders
of the Company in the Open Offer ought to have been ¥ 79.58. Accordingly,
the Appellant has prayed that the SEBI Order be set aside and that XTSIPL/
Open Offer PACs be directed to pay the differential amount (i.e. T 79.58 -
T 55.22 = ¥ 24.36) to all the public shareholders who had tendered their
shares in the Open Offer, along with interest. The Appeal is currently pending
before SAT.

Public Shareholders should note that on January 6, 2021, DXC (being the ultimate
parent company of the Acquirer and the Target Company) received an unsolicited,
preliminary and non-binding proposal from Ates SE to acquire all of DXC’s shares.
The board of directors of DXC is currently evaluating the said proposal.

GENERAL DISCLAIMER

Every person who desires to avail of the Delisting Offer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against
the Acquirer, the Manager to the Offer or the Company whatsoever by reason of any
toss which may be suffered by such person consequent to or in connection with such
offer and tender of securities through the reverse book building process through
Acquisition Window Facility or ctherwise whether by reason of anything stated or
omitted to be stated herein or any other reason whatsoever,

For further detalls please refer to the Letter of Offer. the Bid Form and the Bid Revision / Withdrawal Form
wihich wll be senl to the Public Shareholders who are sharehiciders of the Company as on the Specified Dale.
This Pubtic Anncuncernenl is sxpected fo be available on the websits of the Stock Exchanges, (www.bseindia.
com and www nseindia.com). Public Shareholders vall also be able fo download the Lefter of Offer, the Bid
Form and the Bid Revision / Withdrawal Form from the websites of the Stock Exchanges.

(i

(i)
(iv)

)

(iii)

(iv)

(v}

(vi)

(vii)
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MANAGER TO THE OFFER

REGISTRAR TO THE OFFER

K-INTZCH

KFin Technologies Private Limited
(formerly known as “Karvy Fintech Private
Limited")

Address; Selenium, Tower B,

Plot No- 31 and 32, Financial District,
Nanakramguda, Serilingampally,
Hyderabad, Rangareddi 500 032
Telangana, India.

Telephone Number: +91 40 6716 2222
Fax: +91 40 2343 1551

| Toll free number: 18003454001

| Website; www kfintech.com

| E-mail: xchanging.delist2020@kfintech.com
Investor grievance e-mail:
einward.ns@kfintech.com

Contact Person: M. Murali Krishna
SEBI Registration No.; INR0O000D00221
CIN: U72400TG2017PTC117649

P ——

1 JM FINANCIAL

JM Financial Limited

7 Floor, Cnergy;,

Appasaheb Marathe Marg,
Prabhadewvi,

Mumbai 400 025, India

Telephone:

+91 (22) 6630 3030,

+91 (22) 6630 3262

Contact Person: Ms. Prachee Dhuri
Email: xchanging.delisting@jmfl.com
Website: www.jmfl.com

SEBI Registration Number:
INMQ000 10361

For and on behalf of the Acquirer:

Sd/- Sd/- Sd/-
Ajay Anand Shivaananda Sailaja Balasubramaniyan

Managing Director Director Company Secretary

: January 30, 2021
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS OF

XCHANGING SOLUTIONS LIMITED

FOR DELISTING OF EQUITY SHARES

Registered Office:
Tal: 431 80 4364 0000; F

anging.com

Village, K R
Waebsite: hitp

1% lowat than the Discoverad Price but not less than the book vikse of the Company
85 cartited by e merchant banker in terms of Regulaton 16(1A) of e Datsting

Kamataka, 560086 TmEMySmmmthmr-Sbu
As on the date of this Paic Announcement, the Acguirer, holds 42,01, 462 Equity
Shores regrusenting 3 77% of the pald-up equity share captal of the Company

ned the memdus of the of the Company colloctivel

promotenpromoler groop ity |
hold 8,35 52 787 Equty Shares aggregating to 75.00% of ?e pakiup equity share |
captal of the Compatry The Acguter i o membar of B promolaciproencter group |

of tha Compaevy

The Acgursr & making this Pubile Announcamant 10 scpare up 1o 2.78,50.929 |

Equity Sharns ("Otfer Shares”) epresenting 26 00% of the total issued equity shan

capial of the Comparty from the public shareholdety (Le. sharoholdars ofher than |

the Acquirer and other memtbars of the promoter)
("Public Sharaholders’)
read with Chapler IV of she Defising Regulations. If ihe Delisting Offer

fprosacter grouo of the Compary) |
pursuart to Regulotions 5 and &b) of e Delisting |

("Counter Offer Price”). The “Exit Price” shall be (i) the Discovered
Price, ¥ accepted by the Acquirer; or (§) 8 price highse than e Prica

Company reaching 50.00% of tha equity shava capital of the Comparny.
NECESSITY AND OBJECTIVE OF THE DELISTING OFFER

Foliowng 200 (ho main cbjectives of tha Dotsting Ofer, as spocified by he Acquiner
in the Offer Letier:

() elmmation of the ongoing experses of the Company in malntaining a isting |
socated

on the Siock Eschanges, incuding investor nelalions expenses
with continued sting which will ceass once thw delstng is slfectve.
oy
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delisting of the Campany's eguty sharee from the Stock Excthunges wil aliow

(L]

Company with
increasod operatonal Nexbity 16 sippon the Company’s business snd fulure
ancng needs

BACKGROUND OF THE ACQUIRER

Acquirer — DXC Technology India Private Limited

® The Acquiwr &= o povate limted coopany wien Gmoed labikty
ncorporated under te Compamies Act, 1556, The CIN of the Acguirer is

UTZE00TNZO15FTC 102483 The registerad office of the Acquirer is stusted o

Unit 13, Block 2. SOF Buldings, MEPZ SEZ Tarmbaram Chennai Tamd Nadu -
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July 14,2007
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The Acquirer 1 under the ulfrmate contol of DXC Technology
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August 5, 2020
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The cutcome of the Bcard meeting on Augast 13, 2020 was rotfed 10 the Stock
Exthanges on the same dsy.
Tha Company notified the Stock Exchanges on August 24, 2020, that a meeting of
the Board 19 %0 be hedd on August 28, 2020 in ordef 10 (1) take on recoed and considor
the Due Ddigence report S5 be prepared and submitied by the Merchant Banker; and
(i) tahe & OacRion On the voluntary defistng proposal
the Offer Lettne

of Safiron Capeal Advisors Privets Limiled |

out the |

The Boand, in s mesting hokd n Acgust 28, 2020, inter-aky, tock the tolowng |

cecmons
(1)  The Board ook on recond the Due Difgencn repart cated August 28, 2020

submitted by the Marchant Banier in sccordance with Regulations 8{1AYE), |

BIA)v), B(1D) and cther relavant provisions of the Delisting Regulations.
The {m)rw C
wwmdmmqblnmw mombers of the promater’
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The culcome of the Baard meeling on August 28, 2020 was aotified 1o the Stock
Exchanges on the some doy.

Shacenolders sgainst the Deisting Offer, beng Z.85615.

Tho Acquicer. I (he Ltk dolad October 23, 2020 hos informed the Company of
its wilingnoas 10 accopt Equey Shares tondered by the Public Sharohoiders in the
Desissing Offer at n poce of INR 56 50 per Equity Share {Indicative Offer Price”)
The indicative Offer Price should in no way be construed as

(@} A maxsmum or minkmum price for the purpose of the reverse book bulldng
procoss and the Putiic Sharehdiders ate froe 10 tonder thor equity shares
al any pics irespectve of the kndcative Ofter Price. in scoordence with the
Delsling Reguasons, of

Aty restriction on the ability of the Acquirer to acquire Equity Shares at a price
ughe than the Indicatve Offer Price.
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the reverse ook bulding process in terms of the Delisting
WNIGWMMWM
BSE and NSE have issued their inpnincigde approvals 10 the Delsting Offer
Subject 20 compiance with the Deistng Rogulahons, purscant 10 ther aers dated
January 29, 2021, In accoedance with Rogulation 8(3) of the Delsting Regulations
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Rovenuo homoperatoms. | 225618 |  241.043| 285115
Other Incomo I Tyoarn! ross| s
Total Revenue | zssess.  24n088 270280
Toul Expanses |_1esps2| 200608 231085
Sroft batore tax I 4oge 47,400 9231
Profit for the year | stor0]  somas 2709
Other mﬂ lﬂm 0 B3 {143)
Total Compranensive income | 31130 31722 77486
Basic EPS [T por shars) ?‘02‘ 288 214
ORosEPS (¢ porshavs) | 2402 nes| 21
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Equity Sharos rupresanting 3. 77% of the uquity sharo capital of e Comparry
The directors of the Acquier do not hold any Equity Shares. Neither the
Acquesr nor its direcions have sny nlersat in the Company offer than an
Btated hechin
The Acguiret has, os Cetadod In paragraph 19 of this Puble Announcerment,
made evailstio ol the roguisite funds nacessary to Aifil e cbigatons of e
Acquiret undir the Dodsting Offer,
The Acquirer and other members of the promotenpromoter group of the Company

(&)}

mwmauimm%mdnwmims(n)wi;

the promoloripromoter g
from August 28, 2020 (s, date of (he mesting of the Boand at which the Delsting

Offur was approved) Ul cads and shad not ssd any Equity Shanes until complation
of the Delsting Offar procoss. in accandance with Regudation 10(7) of the Dalsting
Regulstions.

The Acquirer has rat bosn
("SEBI) from desting
Ihe SEBI AL 1992 "SEBI Act’) or any cltwer regefations made under tha SESI AL
The Acquines harebry invilos 3 the Puble obidin with Bw
reverso book bulding procass of the Siock Exchanges and on the lerms sod subyect
10 e conditons set out herein, 8 of their Equity Shares. being 278 50,929 Eguity
Shaens reprasanting 25.00% of the pad up shame capital of the Company

The direciors of the Acquiner do nat hold any shaves = tha Company.
BACKGROUND OF THE COMPANY

Tha Company was incarporpted on Fetruary 1, 2002 as Scandant Nateork Privase

hy e & and g Board of India.

Limited under the provisions of the Companies Act, 1658, as smended. The namo |
of the Company has been changed on mulliple occasions. The detads of the name |

changs of the Company are provided balow:

Thes Putlic Announcoment & being issued in the lollowing nowsnapers as roquired |
under Rogufation 10{1) of Mo Delisting Reguiations: [ Original Name “ch g 4N, osmdt !7.‘ -
H No ] Language ] Edution ] | of Companies.
Financal Express 'g,w A Editions wmm sams%"m- Octomer 1, 2004
Jansatta tars | AY Ednions s Kaysalion Fikede L e, |

I 1 Scandent Scutions | Scandert Scksions
Navshakti | Marathi Murby c son Private Limitnd | C tion Lime Octoder 13, 2004
Hosa Dignatha Kannada Bangalun ~ P
Tho Acquirer wil inform the Publc of or ' C o Limited Limited p )
s ML W 08g o Cambridgo Scluions Limisd | Xchanging Souors Lived | June 11, 2012

by way
that wil be pcbiianed in the slorumensonad newspapers o which s Public
Anncuncemen is published.

The Delsting Offer is subject 1o the accoptance of the Discovered Price (defined
Dalow), detatrmined in accordance with the Dolisting Rogultations. by the Acquirer
The Acquirer may 8450, 0t £3 80i0 000 dUSOAAD (SCrotion, propose: (3} a prics highar
than the Discovered Price for the purposes of the Delisting Ofor; or (b) a price which

Tha Corporate |aentification Number of the Company 5. nmmncmom
Tha registersd office of the Company Is located at Kalyani Toch Park - Survey no

259&CTDRD

nmunwwmmmnmmu'

As on the ¢ate of the Public Anncuncament, the Acquirar holds 42011862 |

i securites, in s of Grecbons msued unde: Secton 11Bof |

a3

44

a5

a8

41

51

52

53

a1
62

The Company is an 1T servicos provider with cperations in india and an memational
presance thvough m USA Singapore, UK and Malaysia.
As on e date of this Public Announcemant, the authorzed sharo capital of the
Company is INR 12.50,00,000 dvided into 1.25,00,000 Eguty Shares. The issued,
subscribed and paid-up capital of Ihe Company & INR 111.40.37,160 divided into
19,14.03,716 Equity Shares.
As on date of ths Publc Announcement, the Company does not have any partly
mwmwmmnmmdmwuﬁum
shares, etc. of employee stock options which
nmnmnmuawm The Equity Shares heid by the
members of the promotaripromoter group of the Company are not locked in
The ceotalls of the Board as on date of this Public Announceswent is as follows:

h“” Mﬁl ltdlqlﬁ
Chandrasckhara Rac M.nmvm»f;vm
Boddow ond Cred Exscutive  August 8 2018 No
| [DIN: 08185777) Ot
| Herery D'Souza Indegerdent Fahnaary 29, ™
| [DIN: 00276157)  Director 2012
| Vonkatash Shasyy
| Venkauasuta Indepacdent November 15, ™
Ramanandashastry Director 2018
(DIN: 08277771
Noravinaken
Srnivesalyongar Rama Apet 1, 2018 Na
| oiN: ca720039) s
Mm Tatavati Kapana Nm{-m
(UIN wsuum an!f 3 March 27, 2018 No
sm Kur-' Whale Time
| Crwmpolsl Direcior and Chwaf | March 11, 2018 |}
| (OIN: 03009410) Financial Qfficet
A bt sammary of e consoldated fnancals of the for the years ended

March 31, 2018, March 31, 2019 and March 31, 2020 and for tho half yesr sndod
Saplember 30, 2020 is provided befow

W'bw“"h"l.mw“lwll

Particulars March | March
31,2018 | 31,2018
(Audited) | (Audited)

Equity sharm capital M140|  11.140) 1140 11,140
| Other Equty atder| w40 w2 23w
| | Nt wore | mew| sosw| w22 mas
[ onCormet Liiitms. | s0| 481 303 3
[ Currees Lisinies 7005 Tza| 7708 eoms
[Total Equay and Listises | 0392 | 67290 51333 46797
| Mo Coermet Assats | ieers| x| 1wevr| 202
Cashad Cash Equivwienss | 30309 | 32888 | 25081 7342
| Dther Curmant Assets | 5258 w308 s7s| e
| Totai Assens | sz stam| suas|  aenw
[Revorwn bomoparations | 10324 18226 18410 18580
Oomlnca-m | uu‘ 1260. u!-sA 1517
| Totat Revernue [ arasr| wesss|  19mes. 20467
| Toal Exponnes TAB2| 1ases| 1aies| 608
Pmm-m | nnz:\ 50| 5680 4081
[ Prott fo the yeor [ aase|  saro|  aen| 3
| Otter Compreterisive Income | (&4 B8 203 3
Tot Comprehensve rcome 3027 6238  A%64| 3367
[ Banic EPS (¢ par share) 201 231 ey 284
ME"SRWM) 3b1‘ ‘9" ‘lﬂ. 2854
{ Book Ve (? per share) 4725| 4453 3883 443
Scurox Codficate dutad Jersaary X, 2071 sasd 3y 31 Gacvya, Chartwead Aocoamtants
PRE AND POST CAPITAL AND DING PATTERN OF
THE COMPANY
i Ldse:

is a8 follows:

No, of Equity ‘«“

| Futy poid-up Equity Shores 11,14.00.716 | 100
Party paid-op Equey Shares .|
| Totai pai-up Equity Shares I uoana' 100
| Total 1.14.03,716 | 100

mwnmummdlmcwwnmmn 20:1 lumn

- Body comoras 53552787 7500
Public Sharaholders (8) 27850529 2500
- Mutual funds | 30/ 000
AlRmative investoent lunds ars1 2 azr
Foregn portiu mveitors 251247 | 0
[ naguats 10878223 981
| - Non-rusidant Indians 81377 007
- Non-sescent Indiars (Non Ropatrisie) | 1.05,025 008
- Bodes corporatn ea78303 | 628
- Overseas Corporate Bodies | 300 000
Chvmn membe: 1. u}n 0.0
- iy Uncivded Farmly 1201035 | 108
- Banks and NBFC 100 7670;
Ty 2014 000
‘-WNAW 12437 oo
- Ousaified Insttsonal Buyer +ouTe 036
~Tast | K 000
| ForeiGN BOOIES | 08207 270
Total ((A) + (B)) 19,14.03716 10000

mmmmmmdnwvynmmmmw
mmamm Howevor, o tholy post-dalisting
of the DetisSng Offer m terms of the

Dabsting Reguiations is as lolkzws

[ | No of Equity Shares' |
'm S o 11,14,03,718

g%y |

00 00

11.14.03.716 100.00

| Publc Shareholdars (8}

| Totad {(A) « (B)) 11,1403, 716
*Assurming A funcler by of the Pudic Shashoiders
STOCK MARKET DATA

The Erasty Shares are Fstad on te Stock Exchanges

The high, low and svatage market pices of the Equity Shaes (in Indlan Rupees
wemsnn)wwswmmsm-mmmu

100.00

1.6 & 24, Kundanhall Vilsgs, K R Puram Hobdl, Bangafore - 560066, Kamataka
. Tel +§1-50-30540000 The Equity Shares are Isted on the Stock ges |
2nd are curtently ‘peemvttod to trade’ on MSEIL

and e g volumes on the
MEWn-s'dm

T - |




- S ———————— Aprabaad, 1 fw@d 2021, Yordad) OBRTAIOS &

105, The Company on August 1Z, 2020, 8 cecifcale fom A with the BSE during noemal tradiog hours of secondary markit on or before (he B
cantying the Ficor Prica for the Dativting Offer 10 be INR cmm.wmnmwwmuwwmammw

44 64 computed in accordance wih the . Tha Ficor Price was In ‘whvich this Py Nas agpoared
osfied o #1o Stock Exchanges as part of the outcoma o the Board mesting dved | 152 mmmmmnnumnmnumn
Auguat 13, 2020. H the Acquisition Window Fachity on of bators the Bed Closng Date for being eigbie

11. DETERMINATION OF DISCOVERED PRICE AND EXIT PRICE

11,1, The Acqurer proposes (o acquee the Offer Shares pursuant (0 8 reverse book- Fochity wil not be consdennd for dalisting pueposes and will be rejecied.
parsgah

building process through Acquisitian Window Facifly in acoordance with 153 The Publi: Shareholders should submit thesr bitts through stock brakens
4 o this Public Announcemant. with BSE. Thus, mmmwmmhw;m/
"2 tair Equity during the 843 Manager 1o the Offe | Registrar to the Offer.
bevow| 154, Bids recoived aflor case of trading hours an tho Bid Closing Dale will not be
13 "ﬂnhmwwwoﬂlrﬂmwwhwmbhww tonsidersd for the purpase of determining the Discoversd Prce pursuant fo the
i anguires 10 the H baok bufiding process.
me--ﬂhnmﬂm"ﬁmﬂ'hw ! 16. PROCESS AND METHODOLOGY FOR BIDDING

| A0 ToE0 m mm | an M| I.N o3 | TR0 | 80.00% pursuan! 1o @ raverse

o 161 A latier of oler Inviting the Public Shareholdurs (slong with necassary forms and
book-xiding process ¢ Iralructons) 1o lendee her Equly Shares 10 the Acguirer by wiry of submisson of
Som | Wa Weom | N | G |Gson| dE | L1 | ke | D g Sy ecin 10 e ek iesmen iy Seee | -of e i "Latter of Offor’) wil by disgsstcned 1o 1ha Puble: whosa names
[Oa2) | @70 | 050020 | TR | 8000 | 2700 | 7 | @St | 8mM | |, mu"m"’:m'm‘m"; podly a0 on a g o Mamoen ofthe Company and 1 o owner o the Eavey
(v | 575 o | 16035 | W5 | todoem | B3V | 72t | amad a1 8 dicrasion, acara e shebuisgrtugnciins repkdy o el s gbolinlios it

| Do 2 290&3 U?.O'l M er 52 | mre | 1108 |

(e |5 e unus | s maeat | 2w | s | aman

|
|
| + 1 1
4
{

sv.-'.mm m;mm“mwm hich Offler try wiiting 10 tha Registrar to ihe Offer at thoir addresa given in parsgraph 8.
P andor rejection by the Pubic Sharsholders, fDeuls in the cumuative | 1Y manking the envelape Schitiors Limiled - Defsting

’ A %+ mammnmu—muumwwwwmu bR [ ¥4 mmmmmmwmmdwmn
a y o v the Company maching 50.00% of the: aquty sham copral of the Comgmny, almn 35'5_ ). NSE M:g’m

115 The Acgurer shall anrounce the Discovered Price and its decision % acoept or
' S 163 For further dutaks on the sohadule of activiies, plaase rafar % paragraph 20 of this
Publc Announcement.

164, mmwmmm»-mmmmnmm
In phywical and / o In dorsat form.
165 nmlumw NMMHMI\MWMF@W
the Puthc

tlic
n 20 of thim Puble
ne me:-mu&u’m he Acgurer will soguire, sutiject o e

torm and condtions of this ard the Leter of Offer inclodng through thak
'y y ] nmwuuwwummmmmum& |WW)WWMMO’NWW
nm 13 A 1T nn Ihe Equity Shans validly tedared up (0 and equil 10 the Ext Prics for a cash
L "" | RN A o o T s ot w5 ot By St toeredd 1h6 18.6. Procadure to be fofowed by the Puble Shamhciders hoiding the Egaty Shares
;mnm! “m ‘mmlkmm 0 WO | 2w | 4 | B | ol o 5008t Extlly Shums tenderad ot @ price iiat secoond the ExX Price, demateciatzed form
[Fraoea | 80 | Do | gesst | 4% || 330 | 08 12557973 | | 497, f the Acquirer does not accept e Discoverod Prce then subtject 1o cirulars o 0 mm'::'-m‘"mux'm:m.’Mng
7*‘-’— - i i W-mwmvmmﬁummﬁmmw sloctronic undat mw. ‘hvb*nwws h“"""’ of
T TApD | 138 | 4 | Shad o | vl dbiadir i M ste il g R btk ol 2 Euly Shars oy e e r e et Ol Tevdored
St | 5630 Bsmu mm 70| WS | 25 | &0 | M58 | of the Discovered Price, i the manner specified by tie SEB), Shares
o | oaas | otonm | 1mes | om ﬂouaahmu 845 | 3724 | | 118, I tho Acquror doss ook sccopt the Discoverod Prico and dosa not mako courdor | (1] The, Seler Membar st ihan vatisler e Tindernd Shares by usog the
t - na MM offer %0 the Public Stassholders i terms of Regulaton 16{1A) of thw Dalstnyg Uk et ) o8
| 10l | Ragulators, or tha Dafisting Offor Sis in eems of Regulation 17 of the Delstng © Corporation Limited (' Clearing Corporation Spacial eucrow account
L 18 crealnd by the Clearing Corporation bafore placng bidy andd the same
| Dol | 3200 200ec | MMEN| TS0 m 55 | an mu-m Reguistons: { sl bn i the B of by
nodt | W0 | thimd) | 2mgT | T80 [abamat | 105% | 3 | M | 0 mmw“n;whmnonmmmwMMf (B) The detals of seitiement number shall e nformad in tha s ‘opering
o’ mewmenda o 0 Ofer; citcular { notios tat will be ssued by e Stock Exchanges or the Claaring
Netas () the Equiy Shaven fendered ty a Putiic Sharehalder shail be mtumed of e | Carporation belore the Bid Opering Dale.
Ten on he Equty Shares wil bo relnased %o such Putiic Sharaholder within

o 10 working Gays from the Bt Ciosing Ol (dofined beiow) in tarms of e | (V) For custodian partcipant's cedans for the demat Ecuty Shares sany pay-n

7)1 cise whery e s schodue of actiites sot out here, ¢ s mandatory pof 1o confirnation of ordee by the custodan pancipant. The
¢ confinm O feject the ordors not latee than
7 mxmmusmmmmmmmmm ] 110 Ainal appiication shat be made 1 the Stock Exchanges for dotsting of s 1h Closing of. ymdng hours on the st day ot the B1d Pariod. Thersstier
5y mm P B~ - 0 E"‘"'M“‘ —— iy § urcerdrmen orders b dawmed to bo rewcted. For al confemed
" oo s pamstted 10 trade’ on the MSEIL 11 of the Delstrg Ruguiations shall be cosed and the Eacrow Ameon (as | SNen brAOR da: X e Js Wy oer oty Sy R et
72 The Acquirer is seeking tn delst the Exuty Shass bom the Stock Exchanges. dofinod bolow) shall ba released. ¢ shall ba sent to the custod ogain for &5
The In-grinciple’” approwal from the BSE and NSE wis cotanad on January 20, 2021 | 122 CONDITIONS TO THE DELISTING OFFER ¢ (v) Upon placing mo b, o Sefer Member shall provide a Transacton
73. mwmnmummmmdmmmmm The s ' Yy by tha Acquie of wpany | Sip’ (TRS) ge tiy the 1 the
beon delistod Wmh"WqOﬂublwwﬂd&mmkd‘d ang condional upan; 1 Putiic Shaceholder. Ths TRS wil contain the detals of order submitied
delistng except where made by the Board | 121 The Acquirer. In its solo and absolie dscration, oither accopang the Discovared | Bit 10 No,, DP ID, Chent ID. No. of tha Equity Shares isndersd and price st
Sor Industrial and Fnancial ‘”mu“‘_ under the Sich indusiisl Gornpanes Price or offering @ price higher than the Dscovered Prico oc offenng a Countar | which the Bid was placed, alc.
{Speceal ¥ Offer Price which, pursuant (o scceptance entl/ or rejection by Pubiic Sharshoiders, | (¥} Ploase noto that submission of §0 Farm and TRS & not mandaortly roquinnd
FesoksSon process under tho Ingotvncy and Banknpecy Code, 2016 mmmwzumm«nmtwrmdn‘ m case of Equity Shares heid in demnaterialized form
TA,  Any applcation for iisting made in fburo by ha Company after the sorementionod Company reaching ¥, the paid-up equity sharo cagital of the Company, &t |
Sond in respect of delated Eguty Sharos shal 5o doemiod 1o be an appicaton for may be nated that neewmstanding anytheg n the Putlic P ch"';cm“”m"“'w:,m“w“'sh'w'mn“"m'
Kesh listng of such Equity Shares and shall be subysct 1o the then prevaling laws he Acquirer raserces the tight i accept o reject the Discovered Price; Daiiafing Reguéations
Mbmd«wmuumm 122 A misienum number of 1,07,10.558 Offer Shaves being tercdered ot o below e | Public Shamboksecs . account
75 Exit Prics, 50 #s % cause ihe cumidative number of the Equity Shares huki by e | Ll muwmwbm.aknu:nmmm
frocnss hough an soouiBson WINKoW faciity, L., 5eparats acoeiton window in Acquirer along with othar mambars of the aromotar! promoler group &% on date of ¢ oo 10 rojoction. Furthor, Public vl Bave & ensurn that they
mdmmmmmmwuemwnmm this Putidc Announcemaent takon logethor with the Equly Sharae acguired by e | Koo tha saving account attached with the DE account active and updatad i
] Window Faci¥ity” o “Offer to Acquiter under he Delisting Offer 10 be equal 10 ar in excess of 10,02.63,345 Equity | remittarcs the 10 acospiance of Tendered Shares.
""“"‘"“"‘“"“"‘””"’““‘""‘"“‘"““’""“""‘ Shares conusLusing J0.00% ofthe aquily share capia of the Company (NRITMUIY {11}k case of hon-tecelpl of the Latiar of Offr. 55 For, Pubiic Sharahekders
S0 SE 08 uytecs {miond) Giow) Arceptenss s teicing Edulty Shares In damatersiizad form can make an sppication in
8. mmmmm vz;.Ammwun.mmsmmmuo%uma-am‘ wiiting on pisin pepev, signed by the stating
81, The Acqukrer s arociried ihe olowt) a5 the mareger 10 e Deftng Ofer M:Wv“&“mww'“ﬂﬂum’f name and sddress, client 1D rumber, DP rame | 1D, bersficisry account
:‘""‘"" fterd; 17(b) of tha Doliating Rogulations. providod hat I o Acguirh and B Manager & | omissooviaki oo Sckeoabsriradbogbedbtchipmsr, oo bigin
7 Fioor Crergy, Appasahets Marathe Marg, b iyt dbioc emifpbiod o hirve 10 artsurn Mial B b i ectared by thar Salar Mamber i 7o eacironic
?mm 400025 umuumddhwymhmddohnammnmnamusm phatiorm 1o b mads avalatia by te BSE, befors the Bkt Cosing Dt
el No. +81-22-85303030, +91 (22) 6830 3262. 10 8mati of Tk o Lniform e300 X} The Public Sharehoidees should not send bids ko the Company or Acquirer of
FuMo +91-22-66303330 . MM\Q.MMMMWM Mnnm Manager to the Offar ot Regletrar io the Offer
e P«wmb!::m % R 0 he "
Contact Pacson: Ms. nnmmaaumm n-gumnnno)ummmmm physcal tom
9. REGISTRAR TO THE DELISTING OFFER the LoF Daivary Requirement 15 deamed 1o have baen compled with I; (a) T () The Putsic Sharshokdors who wru haiding physical Equity Shores and inford
41 The Acquirer burs appointed KFn Technologes Privete Umited {formerly known Acquirer or the Manager to fhe Offor dispaiches the Letier of Offar 10 all the Putiic v - 2 s “
nmmmmmmmmnmumow Sharshoiders of the Company by registeced post o speed post through he indis | Sefler Member akong with the complels sef of dacuments for verfication
mmmwm-mmmmu Financiul District, Nanokramguda, Post and is able to provide & deliied sccount reginding the status of defveey of | proceduros % be carmied out INCAXSrg 55 beow:
#nda as tha Regerar The Letiar of Oftee (whallver daliversd or nol) sent Bvough Inda Past; and (0) sforts
nmmwmwhm Nhavi boon mado by the Acquirer or the Manager 1o #ia Offer 1o dispatch the Latter | (n) orgrad share cottificatels):
10. DETERMINATION OF THE FLOOR PRICE of Offur by spood post o registared post of Indin Post to those Putiic Sharshoiders (o)mmmw-)mmnwnhmp‘
4 10 whoen e defivery of e Letier of Offer lias ol besn possibls by modes afher | by olt registered sharsholders in same onder and a3 per the specimen
10.1. The Acquirer proposes o acquire the Equity Shares from e Public Sharsholders 11 spoad post o regstared pest of ndia Fost, provded that the Acqubar o e | signatures regatecod with B Comparyy | regitrar nd transfor sgent of
gurauant 1o 8 revene book-buiding procass established in ferms of Schedide 1 of Maraget 15 the Offer ara ablo 1 provide a tetailed account regarding the status of | nmm)-ﬂmumuwwwmnmnm
o, T';mwm “ i deltvery of the Letier of Offer (whether delivered or not) sert thicegh India Post, ¢
. annualized trading lumover based on Wading volume & MM ]
$ (n)wmm iheaamb mpressone. sgnalure diference,
an the Stock Exchangas, based an ha information awilabie on the wabsie of the *]M‘wa.m,umm,mw
Mm.wmmt.wobmn.mmmm i these official se6t
mon® of the Oute

() self-amestod PAN Cart copy (in case of Joint holders, PAN card copy of al
rransturces)

(Q)Mmﬁthmdlmh—hio\mm"nm
he same order i which they hold the Equity Shares.

procaeding ¢
Mmmm“hwwmdww it any

. roquired for the same. ¢ enmqmmmmnmmmmn

{838 ! a2 | 13 DISCLOSURE REGARDING THE MINIMUM ACCEPTANCE CONDITION FOR | Defiiing Ottr, ¥ spplicatie;

H&E | 124.08,347 LonteoaTe | naus || SUCCESS OF THE DELISTING OFFER ¢ t9) Any other rolovant axm axch o of amomey, mrm
Soume www bsevate com www rmnvie ot
1uunwwdhmm the Dulateg Offer shall be ¢
103 Thi Eauty Shares are b on he Skock Exchanges and ae frequenly ¥acd on doemed o bs successiul f o condition swaled I parsgraphn 12.2 and 12.3 abave | ””""‘““‘“""“'"""““"‘:"“_""’""“’"’"“ e
NSE-p.mnu RGSESy (uiold sy’ ent o iy “"” 2A8Kjpat "m sddress of the Publc Stareholder has undeegone o change Mom the
e amemiepbinday m,m,.,';'.':,‘,‘.,,,m, of Stares =% | 44, ACQUISITION WINDOW FACILITY acdress regisiered i the Rl of Morsbees of the Compary; a0
104 tion 1 of he orovides st e oo hat 14.1, SEBI, vide M circular [CFDPOLICYCELL/12015 dwled April 13, 2015 read with © (h) The Putiic Sharehokder would ba required jo submil @ sei-attested copy
Bogzauamn {cd). o BacOSg Spdaeay pca cevular CFVDCRR/CIRFYZ0161131 datud December 9, 2016 (SEBI { ol sisdrens prool consiseng of arly o of the folawing documerts: vald
e detemined 1o taoms of Heguiation & of the Takeows Regulations. As per the has provded a framework for acquisiicns purauant 10 a debsting afler 10 bo made | + i Card o P
Explanation % Roguiation 15(2) of the Deisting Regulatons, e refersnce date theough the stook ) As H Auchar Card. Identity asspon. -
ot computing e floor price would be the date on which the recognized stock MNS&NWMNMVMWMMMnNMMI i (M) Upon plackng the bid, the Selor Member will provide a
xcharges wors notifed of the board meetng in which the del:ating proposal would parate window pravided by stoek axchangos kg rasorwds badng ammnats mwmwwnmmswmvmuwm
umnm.u.‘mwamomnm') ("Acquisition Window Facility'). Futher, the SEB: Circutars provides that the Stock | Getaly of orer submined Ske Follo No., Cenificate No , Dissinctive No., No. of
w.&wnmum 8ol the Teaeover e flooe price \gus shad take y 53808 w0 DUt in place the nscessary INfasYUCiUre - :mwmwnmnmhwmmh -
higher foflowing: sywioma for imglementation Stock Exchangs Machasism. H Sofler Mambar | Public Shatohcider should Geiiver
e ) T ] -w- 142 :‘@mmcmmm&zluwﬁm shall tako nocessary | o » m;‘ am’::mm:‘“"'"'b'ﬁ
E\:‘ L w - ,.:(:.u: _,_ mwwnmummm-mmmm § m""‘ o “"“""“ W."" 5;,""7 20-:? “‘"

U o e Compony o oy ecaseon e o e e °“‘"_....."“““"'°"m,.',.""”"" "‘"""‘.;.fnw"“""s“;;“ Seango St v - Dlarg O -
wmmhmmmm-m Exchanges. Y (v}  Puthic Sharchokders hotdng the Equity Shares n physical form ahoukd
ennouncemart of an ppen affer 143 As such, m Acquiner has opted to avall of the Stock Exchangs Machansm and nate Mol the Equity Shares wil not be accapted unless the complete sed of

(0) | o volume weighted average price pald of payable - Not Applicatio Acquisition Windaw Faciity provided by BSE, in complance with the SE81 Ceoutarn, documents s sutimitied. Acceplance of the Equlty Shares by S1e Acquirer wil
for acquistions, whothor by tho Acguirer of by any BSE & the dengnaled 1ock exchango {'DSE") b ihe purpose of e Delating Offer. | mumm‘:\um “‘Rmbhm:‘;zm
person actng i concee wih i, g e -t 44, The Acture has sspoited the kg s s broks ot Dl Ofr B | sy Vol eodespmtordugoippnadolbdorgs oo/ dn oy

e T IR AR SIS hetiogiont o Via O, Shareh odened fn D Diokg. o Ragistzar 1o the Offer 1o 5, f wil be baind 35

[CH uuw:yw:m«m-::wwm Not Applabio § Bigs' The Dids of the Publc Shansholders whase onginal share cartificaiels)
whathor Acguiror any porson acting and ofer ns in ph 16.7()) above) siong with
mcnvmmmhm.::qmw;y.an& the TRS aro not rocoivod by the Rogistrar 1o the Offer, within two days atier
immedistely proceding the Reference . the Bic Clasing Date, shall be kably o b refoctad.

) |w wyerage maret prce of such INR 44 64 {v) i case of nonreceipl of the Letter of Offer 1 Bid Form, Putiic Sharehoiders
Equly Shams for a period of sxty trading days holding Equty Shaves in physical form can make an spedcaton in weling

the Date, as on plan papor, signed by the respecive . shstieg name
troded on the stock exchange where the maximum , share nurrber, numess of equly shares
uuumdmnusqwmsm us mummwwmm enciasing
BUANg duch penod the crigngi share o other L
where tha shares froquentyy traded, Aoplcaie | 15 wmnhumm)mmunmu

L mﬂ;:mw.;ﬂ'&l'ﬂ'lﬂ'ﬁw? "t 141, e thapactive Saller Membae and have 13 onisure that thasr B is ansered
Y the Offer taking into dooount vaisstion by thair Salier Mamber in e elactronic platform 1o be made aviviable by the
Inchaing, oK vasise, Compaesbia RN MUTIES, DSE, bafore the Bid Closing Date
@nd such other paramolon &5 ore customary v mﬁ-w'umcahmlmummummﬂm“
valuation of shares of such 16.70) M)mum

mmmmnm in accordance

o DA Reahan ye i B | e Deisting Reguiices

Ll N shall De the he Public mendanng in he
Sourzae Cervicare duted Asgt 12, 10X medt by 3L Gactiyn. Charterne? Accmemtenty | )




6 OBRTBOCOT Ascchaad, 1 BB 2021, Woridads 25086 CT3)
227 ™Te 0o, Nealih and education
mmumwmmmmm
ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR

194, mm mwmammdmm
urder Reguition 18 of the Delisting Raguatons, te Acquirer shall ensure
compdlanca with Regalation 11(2) of tha Deitsing Regulatens.
L}
s acopyolthe 195 o::mmnmmmummmm oand the Dalisting

(vw) @6 considernbon
mmumwumwwmnmwmmmm
W&lehimm-ﬁnom-m Account’} on

ahars: (3] thare Is » namu msmatch in e Folo of the Puble Sharsholdor,

mwnwuwmmmmmmwwu
Special Account.

19.7. Whese the Dedisting Offer tfs:

the trarsmission of Equity Shanes s not complated, and the Equity Shares. o mmmmuwwnmmmmm
@ ot in the name of the shareholdec who has placed the bid; {f) If e Pubiic meumed or witnirs 10 working days from
Shorehoiders place 3 b but the Registar does not receive the physcal mmmmmmdumummmm
Equity Share certificate. or (g) ¥ the event the signature in the Bid Form and o final applicafion shall bie mode to the Stock Exchanges for defisting of te

UNDER THE PROVISIONS OF THE RELEVANT

]

shavo trarafor form do Al Malch the specimen oAU recorded with the Equity Shaves, ond The above tax rates e subject o a0 of
Company or the Regntrar ) thocosh now shkbe re loihe ; And seconary and ighir fducalion cess. ﬂnm_a\ﬂmmm
. mmnnﬁm-mmﬁﬁmmuuzdoun: _ £ EOR FHE DEVISTING OFFER | 23 CERTIFICATION BY THE BOARD
withcraw or revize thei bids upwards not inter thar oee day brfora the Bid Clonng zn.nmmmmmmwmm-um 231, The Board has certfied that-

There has bean no matenal deviation in wksation of preceedns of issues of
woourties mada during D Mve yoars immediasely proceding ha date heceal,
from the stated ctyoct of the mave;

Dt deha«mmmmMymwm
revision shrough
mms&w !mﬂmlhenrwdhdv-lumd Ary suth
request for revision o withdrawal of the bids recened afier rormal radng hours of

BT

mhwdnnmwm
by tha board of directors the Com| Feiday. August 28, 2020

secondary market on ono Gy bafors e Bk Clasng Dalo wi nat be accepted n-umasssmw approval Fruday. Janwary 20, 202 M-y sinespedaiiibybioymipsbghondosagopiesciy Aindeitopins
e Wt s OB ¢ o g o O o 1 b 88 | | i T b T e ] prespseqliogonsvarit . s onts et oy Jyigonty

m&:.&r-mm";mmmmmu: Spechied Dite* or dulerminng the rames of Putic Frday. Januery 23, 2021

antored cedy teough thaic respocsve Seior Mombar. The Selar Mamber would | Sharshoisan la whom the Offer Lattars whaiba sant | 50 Y5 S0 | BT ety e o S S

whone Eaey Shres s et urder o Dy Ot | o T e e W T i e o 5 i sk o

130 The cumulathve quantlty of the Equity Shates tendared shall be made avlatis
on the webste of Mo Stock Exchanges throughout the rading session and wil be

upcated at spocific intervals during the B Porod

w4ammnmmnmmw-m
The Delisting Offar is in tha imorest of the sharohacldors of the Comparvy.

w

24,  COMPANY SECRETARY AND COMPLIANCE OFFICER
1611 The Equity Shares 1 be scauited under the Dakstng Offer are t0 e acqulred e Ciosing Marcay,
Mumd:mmm:umomw::vdn:‘m ,u ke 3 N ) Feruary 15, 2021 The Campany Secratary and Compliance Officar of $a Company is:
thiereto, The Equity Sharus Mt a1 subject X ary W6 chirgs or ncumbrances are Wednascay, Aruna Mohandoss
Kbl tD b 16jeciod List dale for announcament of counter offer Febuary 17, 2021 ww‘mm
1612 In teems of Reguiation 16{1A) of the Destng Regulations. e Acquirer are entitied [Cant ookt o scowmcenoit o e Discowsred | T | Membarshis No. A24023
M&W)nmamhuuﬂmmﬂ-ﬁuﬂwm Wummmmmimu‘ Twesciay, Tolophcoe No.: +81 &) 43640000
and Absokute Sacrtion. The counter offar is roquved %o be BenounCAd by o | Fobruany 23,2021 FaxNo: +91 80 33862880
.mmumwrmmuﬁmmzm - Emarl |d: complisnce@xchanging com
Gays of e Bid Clowng Date. The Countir Offer PA wil contain inter e delis of W"":’W:m Togsdoy, March 2, 2021 | | o0 ooen benl OSURES
the Counter Offer Price and the revised schodue of actvmios, |n th regant, Puti Progosad dote for retum of Equity Shares o the
Sharehciders are requssted 1 nate that, f u counter atier s mads in casa ol Bus not being | Tursdy, March 2, 2021 | | 251 Xerenged Taeinokon Seriee v P ”‘"‘“"""mm"mf_";
(i) A Ofier Stares Sondunsd by Publc g the Bid Perlod mnd rert accephed | fahure of the Dutsing ———— {oxC) Scences G '

1.
AIA

Y u
terdernd by therm e coueter affer, Wil be cormadersd s f0/uher s Lo o O i e oo Mowtoows o w sk ecenpad am panty 10 A itgaton frod by Mr Pawan Kumat Saral (*Appeliant’) pertaining 1o
mwmnmmwnmcﬂmm:.mu § Sebr o M % :quumun?mmm‘Wm-m;:unw

L during the Bid Parod and Mnmmmmﬂmm-ﬂnwmmm p ”wm;r',mn " ms" ribos Appeliato Tribun h dnotlh.
mmr:u‘mnwumanmwﬁgm Siatibry 0l P °"“""'"'"’ mw-«--::mr R

Wit (he Deletng Reguiotions. Ary such roguest [0r withdrawal shocld be made M;- The mmm lntu ncamant (I Amargor agreement "Morger Agreemant’) was dxecutod on May 24. 2016

B -l Sl ineh Duk: epsstn Skt Mo Wi ey ooy o (Taheover Referunce Deta’) infor-abs Detwten Himdoll Packard -erprse
whor noemal trading hours of $e secondary markel oo the last day of e | 21 STATUTORY APPROVALS wmm‘-:nmmmmm%nw

tnmaknes prscrioed in the Delisting Regutatons wil not be

Offer Shares which have not been tandered by Pubic Shamboider durng
tha 3¢ Perod can be tandered o the countar olfar in accordance wih the
procedure for tendering that wil be 9ot out in the Counter Offer PA.
METHODS OF SETTLEMENT
umbmdmmdmm-wnmmw

n T

®)

Corporation, which wil be relexsed % the respecsve Seifer Members) / | 214 Tothe best of the Acquirer's knowlodgo, as of the data of #1s Publc witin 4 ays from the Taknover Reforence Dats,
2 por the ¥ manet sayodt 1 e seslerment there are na othor statuliey of feguiatory approviils roquired to acouare tha Offer he PA for tha Open Ofer was actualy made on Novermiver 17, zonrmw
bank account. The Sefer Member(s) / custodinn parScpants would pay the mmwmmw""lmm"ww PA Date’). The Dpan Offur was comghted on Ama 11, 2018,
Consideraton t Mer respective Offor e Acguieor and the Dolisting (M TheAppetant, & putiic sharbcider uf the Campary, dalmed that the corect
(W) In cess of cetain che fpes iz non-esdent Indiane, non-rescden opon offer price that cught %0 have been ofernd 10 the punic sharchoidom
chents atc. (whata hare are speclic RB! and other requistory roquiremants | 215, WWWNMNOMMGMNNme I the Open Otar wizs INR 79 S8 per share and not #w Takecur Offar Price
pertaning 10 funds pay-cul) who 99 ot opt 10 sotle Peough Custodans, the tho avant the 12 WP-DM (of INR 55.22 per shara). ¥n this engard, on May 21, 2016, the Appetant Sied
tunds piy-cut wil be gwen & e respective Seler Membse's Otter) and paragraph 13 g The Ainfmy Appesl No. 163 of 2018 bokare SAT o chalienga the Takeover e Price.

at,

212 BSEIM“BE G

213,

The Pubic Sturetolens tuve ncoonfed thak consant by wisy of special resolution
Mmms\m In respect of dalisting of Equiy Shares from the Ssock
-—-N" 0

he Equly Shares
MMMWM” poral

It shal bo the primary responsibilty of the Public Sharsholdom tendaring Offer
Sharen In the Delating Offer %0 obtain nll roquisite approvals, w'rvy(nduﬂng
corporate, statulory or apgrovals), prior 1o fenderag in the Dedisting Offer,

and the Acquirer shail taka no responsiblity for the same. Tha Putlic
smnm-muwmmmwmurm.mm*.m
Ihe evert such approvais are ool submiied, the Acguirer reserves the right 1o reect
such Equity Sharos tanderod in the Delisting Offor.

(L)

a1t concurt ('Open Offer PACs") and JM Financlal Irstitubonal Secunties Lid. ("JM°)

DXC biscaere the ubimate parent company of the Company, therey indiectly
ocquired 8,77,53,849 aquity shanss of the Compary ropiresentng 78.77% of
the voting share capital of the Company.

of Regulations 3(1), 4 and 5{1) of the Takeover Regulations, XTSIPL along
with e Opeo Offer PACs made an opan ofler 1o acquire 2.36 49,787 equity
shares 21.23% of the voling shar capiiul of the Compary at
@ poce of INR 8522 per sharo ("Takeaver Offer Price’) liom the public
sharehokders of the Company (*Open Offer”).

In terms of Regulaton 13(2)(e) of the Takeover

Offar wil be

3o h statutoey vils and receipt thevool.

mwanmmumwmmmmmmm
0 I any of the requisle staludory appeovis 200 fot cbiained of conditions which

1he Acqu: In s sola di arn kmposed in respoect of
such

1.0

1o the o dolayed

DNWWW.IW ulmmwmmmoym

v}

n the sama win
mmmm
TAXATION AND TAX DEDUCTION AT SOURCE
Undar currant Indian tax laws and egulitons, captal gaing arging fom e sale
of equity shares of an indan company are generaly taxable in India. Capitat gain
arking from sata of fissed oquity shares in @ company made on @ recognized stock
exchange on or aftec October 1, 2004 and on which Secuntes Transacton Tax
("STT") was paid ot the time of sale, wos earler from tam provided that e
sharus were held for mors than 12 months. The Finance Act 2017 had amended tha
Iecome Yax Act, 1981 (1T Act’) 1o provide that the said exempéon was avalable

22

orly il STT is paid both o the time of purchase and ssfe of such shares, subject 1o
cortan 1y the contrl g

The Financa Act, Z018 has withdrawm the above copital going tax with
edect from Apal 1, mmhmmuwmmmm el for
more ihan 12 manths, on i recogr aftor Apri 1,
2018, thnmuﬂmnan&mmﬂ!&ﬁﬂ(lmnwmmm)n
now taxabie at a rate of 10%, subject 1o satisfaction of certain condtians. Furthar, if

262 Pubic Sharsholders should note at on Jruary 8, 2021, DXC (being the uitimate
parert company of the Acquirer and the Target Company) recoived an unsclicitod,
prelminary and peoposal
The boant of Enectors of DXC s cemanitly ovakatng e sad proposal

v

)

vy

made by the partes. SAT vide its order

in the Appeal. A copy of the Appeal, fied on March 5, 2020, was served upon
XTSPLIOpen Offer PACS on September 17, 2020

In e Appeal. the Aopslant has cuimod (het the Takeover Ofler Prics as
arrived o by XTSIPLOpen OFer PACS and s aflimed by SEB| vide the SEBI
Ortder is Incorroct and (he open aller price payable 10 the putdc sharshcldens

of the Campnny in the Open Offer cught 1o huve been T 79 58 Accordingly,
Ihe Appeliant has prayed that tie SEBI Order be set aside and that XTSIPL
Open Ofier PACs b drected 10 pay the diferentisl wmount (le. T 79.58 -
T 5522 = ¥ 24.36) to aff 1 putlic sharchclders whe had tendared thelr
shares in ine Open Otfer, along with interest. The Appen! i cumensy pending
before SAT.

from Asas SE 10 acquire at of OXC's shares.

(vi) The Public who intend ko in the Defistng Offer hmmmmmwm-mwyn 2018, 2 method of detorinining tha.
should consull thei Sefer for payment 1o them of any cost ol of such ot down. 26 GENERAL DISCLAIMER
coat. charges and expanses (inchuding brokorage) thet may be leided by the | 223 swmuWMwmn-mmmmmn p " Dok .
Seller Member ipon _S?-n equty shares am soid Further, any gain realzed on the sale of kated equity shams * Mmh:;yumm::mhmu::;:y::r;m#
1 e Delistng markel held for a perod of 12 moning o kess which are sold, wit ba sutyect 19 shor term mmmwnwobrmnc«mmwmum,
toceived by the Publc Sharsholdens from thel respecthve Sellar Member, i capital gains tax & 15% ™a = 1 57T ok ¥ wch with such

24 mmmummnumwunowsnmmumnmmm
ook buakting process

L] mmmnmammmm

wwmammmmmmwm
Acguistion Window Faciity or otherwise whathor by reason of anything stated or
Omitod 10 b SIIGG PRrRin OF Wy Ol reason whalsoaver

18
181

19
191

193,

92

lencarg may
mumwmvmwnwuummbmmvmn
Ext Window.

DETAILS OF THE ESCROW ACCOUNT

he IT Act, the Acouiret shall not ceduct tax on tha considerntion paysbin 10

resident sharehokiers pumuact o the Delnting Offor.

Undor tha #xisting Incian tax luss, w/
0 tax undar the

) Incase of neo-usiienl sthiombolders,
SUm Paki 10 & nen-msidont which s

1T Act Is sutsjoct 0 deduction of tax af sowrce, MMWMW

porsbity
uwnmmdnu—ummmm l!vy)ludmun

acing b

10 the Acquiror and/ or 9

with It 1t

o ey whrwoemnda cooy. A SAambsiis # alio (o Ab I downiad P Lt of Offer. (e B!
) a5, P Prieien

For Latia el poone 1fr &) e Lot of O A 851 Farre ane! W B inasion / Wincromsf Formn

"
™ of the Dok £

K-INTECH

KFin Yechnologles Private Limited
{Tormearty known as Karvy Fistach Private
Limited")

1 JM FINANCIAL

JM Financial Limited

7" Floor, Coergy.
Maruthe

that the consult thair
oalers/ tax advisors appropeiately and Immediately pay taxes In Indla (ether
fhrough deduction at source or othermise) In the evert tha Acquror and/
of peesons acting a1 concert with it am haid Kablo for the tax tabilty of e
sharetoider, the same shall be 1o the account of the sharehaldar and 1o that
extont the Acquirer and/ or persors acting In concert with & are enitied %o by

as

mmnmhmwmm the Ecuity Stares would be trasted

mw.wﬁmm-.mmcmummmmm
rogsiered office at HDFC Bank House, Lower Pared, Seonepatt Bapat Morg.
Mumtai-$00013. keda

Detisting Offor, comprsing cash as secunty for parfocmance of
Regutations, Escrow Amourd 5 6guat 10 100% of the Estimated

28

and therofore, cagital gain on sale of such unlisfed Equty Shares.
Mummum|mumcmmmmu-m
W 10% for non-resident In India. For Offee Shares held for 24 monms o less, cagital
GEn would be taxabie al ordnaty rade appicablo for the shafeholder. Tho geoviion
of gains up 10 Jenary 31, 2018 being woulll not be
herelors the cost of sogssiion for the Public Sharehokiers whose Offer Shates

am
Indexition on their original cost of acquisition, 60 such benefll s aogicanie for nen-
resigect Resiouat Putlic Shareholders,
On Py k
the Exit Window padod, the Acquiter would be requared 1o deduct tax st sowce
feom the sule consideration unkss Ihe Resklunl Pubsc Shirehoider abiline & nil
from the lnx and fumishes tha seme 1o e payor
POf I M6 reentsancs of the sale convideeation. The amount of taxes deducted

o0 degosited by e Acquirer can be claimed 8s crodit by the Roesisual PUbIc | pus . Crannal
Dose - Jonuary 30, 2021

|y 1 —— |

Sharshokder agarwt its toad tax kabiley.

Sa Sa.
Nachiket V Sukhtankar  Ajay Anand Shivaananda  Sallaja Balasubramaniyan
Managing Orecior Diroctor Comgany Seawtary

Actreas; Sewrvum, Tower B,

Fict No- 31 and 32, Financial District,
|, Senlingampally.

Hydorsbad, Rargaeacd! 500 032

+91 (22} 6630 3030,
+91(22) 6830 3262 Telangana, India.
Person; Ms. Prachoe Dnun  Telephone Number: +31 40 6716 2222

Fax: +01 402343 1551

Tolt free number: 18003454001
Website: www.kfntech com

E-mail: xcranging dest020g i toch com
Investor grievance e4mak:

v fs@afiotsch com

Contact Porson: M. Muru Knghna
sut Registration No.: INRDOOCOO221
CIN: UT400TG2017PTC 117840

For and on behalf of the Acquirer;
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