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Regd Office: Sonawala Building,

1% Floor, 29 Bank Street, Fort,

Mumbai — 400 023, India.

Phone: +91-22-66148301| Fax : +91 22 6614 8655

Email id : investor@eclerx.com | Website : www.eclerx.com

August 19, 2016

1. National Stock Exchange of India Limited Fax: 022-2659 8237/38,
Exchange Plaza 022-2659 8347/48
Bandra Kurla Complex

Bandra (E)

Mumbai-400051

2. Department of Corporate Services Fax: 022-2272 3121/2037/2041/
BSE Limited, 022-2272 2039/3719/1278/2061
Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai- 400 023.

Dear Sirs,

Ref.: Scheme of Amalgamation of Agilyist Consulting Private Limited with eClerx Services Limited
and their respective shareholders

Sub.: Submission of documents as required under Part B of the SEBI Circular CIR/CFD/DIL/5/2013
dated February 04, 2013

Stock Code: BSE -532927
NSE - ECLERX

Dear Sir / Madam,

This is to inform you that on August 18, 2016, our Company was issued the certified true copy of
order from the Hon’ble High Court of Bombay (‘High Court’) for the approval of Scheme of
Amalgamation between Agilyst Consulting Private Limited (‘ACPL’) and eClerx Services Limited
(‘ESL’) and their respective shareholders (the “Scheme”) vide their order dated July 1, 2016. In
reference to the captioned subject, we are enclosing the following documents:

a. Copy of the Scheme approved by the High Court, along with the order of the High Court is
enclosed as Annexure A.

b. Results of voting by shareholders for approving the Scheme — Not applicable since Hon’ble High
Court dispensed with the requirement of filing of separate Company Summons for Direction and
Company Scheme Petition for the Company vide its order dated April 1, 2016 and therefore,
shareholders meeting was not ordered to be held by the High Court. Copy of the said order is
enclosed as Annexure B.




Further, please note that the requirements stated under para 5.16(a) of the SEBI Circular No.
CIR/CFD/DIL/5/2013 dated February 04, 2013 read with Circular No. CIR/CFD/DIL/8/2013 dated
May 21, 2013 are not applicable to the company and an undertaking certified by the Auditor and
duly approved by the Board of the Company was obtained and duly furnished at the time of
submitting draft scheme with the stock exchanges.

We hereby confirm that no changes have been carried out in the Approved Scheme vis-a-vis the
Draft Scheme submitted with SEBI. However, please note that the Company made regular ESOP
allotments and Bonus allotment during the pendency of approval on the Scheme from High
Court of Bombay, pursuant to relevant laws and regulations.

Copy of observation letters received from National Stock Exchange of India Limited and BSE
Limited are attached as Annexure C-1 and C-2 respectively.

The status of compliance with SEBI Observation letter(s) of the Stock Exchanges is enclosed as
Annexure D.

The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable.
—ACPL is an indirect wholly owned subsidiary of the Company and therefore, the Scheme for
merger of ACPL into the Company does not involve any issue of shares by the Company.
Therefore, this requirement is not applicable in the present case.

The Complaints Report as per Annexure Il of the captioned SEBI Circular is enclosed as
Annexure E.

Hope you find the same in order.

In case you require any other document, you may contact the undersigned.

Thanking you,

y

Encl.: As above

eCIen?fSe_rvices Limited




IN THE HIGH COURT OF JUDICATURE AT BOMBAY (\JZ
ORDINARY ORIGINAL CIVIL JURISDICTION /&”\\\/\)
\, M
COMPANY SUMMONS FOR DIRECTION NO. 183 OF 2016 \ \\/\
e

In the matter of the Companies Act, 1956 (1 of 1956\\ b I

S X

AND ey ( f.\ ) )
In the matter of Sections 391 to 394 of the Cpn}panfes
\ "
Act, 1956; \ S
\_/
AND

In the matter of Sche

of Amnalgamation of Agilyst
14 \\

Consulting Private Limite (“the Amalgamating

Company”) :thg‘p rvices Limited (“the
Amalgamg % N ) and their respective
der

share

Agilyst Consulting Prwate
Limited, a company mcorporated ) \>
under the provisions of Companies

Act, 1956, having its rgp\ered )
Office at 1% Floor, f\n\a la
Building, 29 Bank/,Sgtre\ Eot
Mumbai - 400 023 \,,/\_r\_, )

~

...... Applicant Company

ﬁ\m\ﬁléns fon Dlrectlon for Hearin

Called S

P with Mr. Ajit Singh Tawar i/b. Hemant Sethi & Co., Advocates

CORAM: B.P. Colabawalla, J

DATE: 1* April 2016

MINUTES OF THE ORDER

UPON the Application of the Applicant Company above named by a Company

Summons for Direction AND UPON HEARING Mr. Hemant Sethi instructed by

Hemant Sethi & Co., Advocates for the Applicant Company, AND UPON .;j'-""'
[

Page 1 of 3

;1 Uploaded on - 05/04/2016 .:: Downloaded on - 01/05/2016 10:35:38 :::



READING the Affidavit dated 5" day of January, 2016 of Mr. Rohitash Gupta, 1\/>
Director of the Applicant Company, in support of Company Summons for Direction, J\\f>
S

\

and the Exhibits there in referred to, IT IS ORDERED THAT:

1. The convening and holding the meeting of the Equity Shareholdeifa h& -
Applicant Company, for the purpose of considering a?ﬂ/twh? gQﬂ,JD
approving, with or without modification(s), the propnh%d.h_%gme of
Amalgamation of Agilyst Consulting Private Lil‘I-'l_itFed (“the
Amalgamating Company” or “Applicmly") with Eclerx

S

Services Limited (“the Amalgz}materﬂ Com\p{ﬁy’) and their respective
shareholders, is dlspensed wu’h ijét’v (;fjlggf\msents given by both the
Equity Shareholders o fé#}p/\llc\)t Company, which are annexed as
Exhibits “H-1" and “H-2” t \hxe Affidavit in support of the Company

Summons fO}QII‘QC on.

‘\""i \
/"‘\

2. There :{j bﬁec}r&d and Unsecured Creditors in the Applicant
/bq )')g s-stated in paragraph 17 & 18 of the Affidavit in support of
Ct{np\)ﬁ Summons for Direction. Hence, the question of convening and

\\‘Boldmg the meeting of Secured and Unsecured Creditors does not arise.

f <\é The Applicant Company is indirect wholly owned subsidiary of the

~
P T e
< /\ ,/_/..\_ \-; Transferee Company and there is no re-organization of share capital of

the Transferee Company and no new shares are being issued by the
Transferee Company as all shares will be cancelled as per Clause 12.1 of
the Scheme and rights of creditors of Transferee Company are not
affected as mention in paragraphs 20 to 22 of the Affidavit in support of

Summons for Direction and also in view of observations made by this
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court in Mahaamba Investment Ltd verses IDI Limited (2001) 105 Co P,
% ~

cases page 16 to 18, the filing of separate Company Summons for

Direction and Company Scheme Petition under Section 391 and 394 })f <\

the Companies Act, 1956 by Eclerx Services Limited, the Tr?sfer%\‘i J
~ \) w
Company is di d with. X%
pany Is dispensed Wi ,f//f"’( \ >~
|:\ \ I:‘Id'\)
L SR
(B.P, Colabawalla, J )

b

o

o \>
CERTIFIC T%@)\

I certify that this Order uploaded is t\ru}a%‘qorte}t cgp/%}f the original signed
s >R S
/\-\/? L\ces E‘\

order. & 727 N5\

Uploaded By: Shankar Gaw{p,\Stenographer
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ANNhK Un T w

@ NATIONAL STOCK EXCHANGE NiF’Ty%
OF INDIA LIMITED &

stock of the nation

Ref: NSE/LIST/52160 November 27, 2015

The Company Secretary
eClerx Services Limited
1102, 11th Floor Tower-2,
Indiabulls Finance Center,
612/613, SB Marg,
Elphinstone Road - W
Mumbai - 400013

Kind Attn.: Mr. Gauray Tongia
Dear Sir,

Sub: Observation letter for draft Scheme of Amalgamation between Agilyst Consulting
Private Limited (ACPL) and eClerx Services Limited (ESL) and their respective
shareholders (Pursuant to Sections 391 to 394 of the Companies Act, 1956).

This has reference to draft Scheme of Amalgamation between Agilyst Consulting Private
Limited (ACPL) and eClerx Services Limited (ESL) and their respective shareholders (Pursuant
to Sections 391 to 394 of the Companies Act, 1956) submitted to NSE vide your letter dated
September 21, 2015.

Based on our letter reference no Ref: NSE/LIST/47215 submitted to SEBI and pursuant to SEBI
Circular No. CIRJCFD!DlL/S!ZOH dated February 04, 2013 and SEBI Circular no.
CIR!CFD;’DILFS!ZZOIB dated May 21, 2013, SEBI has vide letter dated November 26, 2015 has
given following comments on the draft Scheme of Amalgamation:

«The Company shall duly comply with various provisions of the Circulars.”

We hereby convey our “No-objection” with limited reference to those matters having a bearing
on listing/ delisting/ continuous listing requirements within the provisions of the Listing
Agreement, so as t0 enable the Companies t0 file the Scheme with Hon’ble High Court.

However, the Exchange reserves its rights 10 raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from November 27, 2015, within
which the Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above
cited SEBI circulars upon sanction of the Scheme by the Hon’ble High Court, you shall submit
to NSE the following:

Regd. Office: Exchange Plaza. Plot No. T/, G-Block, Bandra Kurla Complex, Bandra (E}, Mumbai 400051, India.
CIN: UG?'IIOMH‘l?QIPLCOGQ?B? . Tel: 491 22 26598100 / 66418100 - Fax: +91 22 26598120 Web site: www.nseindia.com



@ Continuation Sheet

a.  Copy of Scheme as approved by the High Court;
Result of voting by shareholders for approving the Scheme;

c.  Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme

d.  Status of compliance with the Observation Letter/s of the stock exchanges

e.  The application secking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
applicable; and

f. Complaints Report as per Annexure II of SEBI Circular No. CIR/CFD/DIL/5/2013 dated
February 4, 2013.

Yours faithfully,
?}I\National Stock Exchange of India Limited

k! COY
Kamlesh Patel
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further issues.htm




AnINEXURE -C-2_

DCS/AMAL/MN/24(f)/224/2015-16

The Company Secretary
eClerx Services Limited

Sonawala Building, 1st Floor,:
29 Bank Street, Fort,

Mumbai ,Maharashtra ,400023. . EXPERIENCE THE NEW

sub: Observation letter regarding the Draft Scheme of Arrangement between Agilyst
Consulting Private Ltd and eClerx Services Limited.

We are in receipt of Draft Scheme of Arrangement between Agilyst Consulting Private Ltd and eClerx
Services Limited.

As required under SEBI Circular No. CIR/CED/DIL/5/2013 dated February 4, 2013 & SEBI Circular
No. CIR!CFDIDIU8!2013 dated May 21, 2013; SEBI vide its letter dated November 26, 2015 has inter
alia given the following comment(s) on the draft scheme of arrangement: "
> “Company has to ensure that the pre and post shareholding pattern submitted by ESL
is displayed from the date of receipt of this letter on the website of the listed along with
various documents submitted pursuant to the circulars.”
> “Company shall duly comply with various provisions of the Circulars.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

» To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website. .

» To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

> To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble High
Court.

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon’ble High
Court, the listed company shall submit to the stock exchange the following:

Copy of the High Court approved Scheme;

Result of voting by shareholders for approving the Scheme; -
Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-2-vis the Draft Scheme;

Copy of the observation letter issued by all the Stock Exchanges where Company is listed.
Status of compliance with the Observation Letter/s of the stock exchanges;

The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
and

Complaints Report as per Annexure I of this Circular.

Any other document/disclosure as informed by the Exchange.

oow

~oo

Te

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities. ’

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements. /028 LN\

Yours faithfully, o - .

'..:_"f :

BS BSE Limited (Formerly Bombay Stock Exchange Ltd.)
: . Registered Office ; Floor 25,P | Towers, Dalal Street, Mumbai 400,001

S E N S Ex T.+91 22 2272 1234/33 | E corp.comm@bseindiacom |
Corporate Identity Number : U67120MH20052L
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Sr. bt No. Particulars / no_._..u_mm:.nm requirements as per SEBI nn:.v:.ma_ / Not Status / Remark
No. Circulars Applicable
companies from time to time, on a case to case basis.
Listed companies desirous of undertaking a Scheme Complied All  documents/ requirements have been
of Arrangement under Chapter V of the Companies submitted to the stock exchanges along with the
Act, 1956, (Amalgamation/ Merger/ Reconstruction/ Draft Scheme on September 21, 2015 and
Reduction Of Capital, etc.) shall file the Draft Scheme Complaint Report as per Annexure Il dated
3 5.1 with the stock exchanges in terms of Clause 24(f) of October 15, 2015.
the Listing Agreement. Listed companies shall also
submit the documents mentioned in Para 2 of Part A
of Annexure | to this Circular to the stock exchanges
along with the Draft Scheme.
Such listed companies shall place before its Audit Complied Audit Committee Report obtained on September
Committee the Valuation Report obtained from an 11, 2015
a 5.2 Independent Chartered Accountant. The Audit
) Committee shall furnish a report recommending the
Draft Scheme, taking into consideration, inter alia,
the aforementioned valuation report.
5.3 read If a company is listed on any stock exchange having Complied BSE Limited has been appointed as the designated
with clause | nationwide terminals and/or regional stock exchange, Stock Exchange
5 5 of SEBI | it shall choose the stock exchange having nation-wide
circular dt | trading terminals as the designated stock exchange
May 21, | for the purpose of coordinating with SEBI.
2013
For companies listed solely on regional stock | Not Applicable | eClerx Services Limited is listed on National Stock
exchange, wherein exemption from Rule 19(2)(b) of Exchange of India Limited and BSE Limited having
Securities Contracts (Regulation) Rules, 1957 is nationwide trading terminals.
sought, the company shall obtain in-principle
5.3 (a) . .
approval for listing of equity shares on any stock
6 exchange having nationwide trading terminals.
For companies listed solely on regional stock | Not Applicable | eClerx Services Limited is listed on National Stock
5.3 (b) exchange, wherein exemption from Rule 19(2)(b) of Exchange of India Limited and BSE Limited having

Securities Contracts (Regulation) Rules, 1957 is not
sought by the company, the following shall apply:

nationwide trading terminals.
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Sr.
No.

Clause No.

Particulars / Compliance requirements as per SEBI
Circulars

Complied / Not
Applicable

Status / Remark

from independent chartered accountant, if any
sought by stock exchanges, as applicable.

11

5.8

The stock exchanges, upon receipt of comments from
SEBI, as referred to in Clause 5.10 below, shall issue
Observation Letter to the listed company after
suitably incorporating the comments received from
SEBI. Stock exchanges shall provide ‘Observation
Letter’ to listed company within 7 days of receipt of
comments from SEBI on the Draft Scheme.

Complied

12

5.9

Upon receipt of “Objection/No-Objection” letter from
the stock exchanges, SEBI shall provide its comments
on the Draft Scheme to the stock exchanges. While
processing the Draft Scheme, SEBI may seek
clarifications from any person relevant in this regard
including the listed company or the stock exchanges
and may also seek an opinion from an Independent
Chartered Accountant.

Complied

13

5.10

SEBI shall endeavour to provide its comments on the
Draft Scheme to the stock exchanges within 30 days
from the later of the following:

a) date of receipt of satisfactory reply on
clarifications, if any sought from the company by
SEBI; or

b) date of receipt of opinion from Independent
Chartered Accountant, if sought by SEBI; or

c) date of receipt of “Objection/No-Objection” letter
from the stock exchanges.

d) Date of receipt of copy of in-principle approval for
listing of equity shares of the company seeking
exemption from Rule 19(2)(b) of Securities
Contracts (Regulation) Rules, 1957 on designated
stock exchange, in case the company is listed solely
on regional stock exchange.

Complied

QObservation letter was received from National
Stock Exchange of India Limited and BSE Limited
on November 27, 2015.

14

5.11

Immediately upon filing of the Draft Scheme with the

Complied

The draft Scheme, observation letters and the
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Sr.
No.

Clause No.

Particulars / Compliance requirements as per SEBI
Circulars

Complied / Not
Applicable

Status / Remark

hosting the Draft Scheme along with documents
listed at Clause 5.1 above on the websites of stock
exchanges and the listed company. The stock
exchanges shall thereafter submit the ‘Complaints
Report’ to SEBI. Such Report shall be submitted as per
the format specified at Annexure Il to this Circular.

on October 15, 2015

19

5.16

a) Listed companies shall ensure that the Scheme
submitted with the Hon’ble High Court for sanction,
provides for voting by public shareholders through
postal ballot and e-voting, after disclosure of all
material facts in the explanatory statement sent to
the shareholders in relation to such resolution, in the
following cases:

i Where additional shares have been allotted
to Promoter / Promoter Group, Related
Parties of Promoter / Promoter Group,
Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group
of the listed company, or

ii. Where the Scheme of Arrangement involves
the listed company and any other entity
involving Promoter / Promoter Group,
Related Parties of Promoter / Promoter
Group, Associates of Promoter / Promoter
Group, Subsidiary/(s) of Promoter / Promoter
Group.

Where the parent listed company, bhas
acquired the equity shares of the subsidiary,
by paying consideration in cash or in kind in
the past to any of the shareholders of the
subsidiary who may be Promoter / Promoter
Group, Related Parties of Promoter /[

Not Applicable
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Sr.
No.

Clause No.

Particulars / Compliance requirements as per SEBI
Circulars

Complied / Not
Applicable

Status / Remark

Circular, to the stock exchanges.

with this checklist.

21

5.18

The designated stock exchange shall forward its
recommendations to SEBI on the documents
submitted by the listed company as referred to in
Clause 5.17 above.

22

5.19

SEBI shall endeavour to offer its comments /
approval, wherever applicable, to the designated
stock exchange in 30 days.

23

Validity of Observation Letter: The validity of the
‘Observation Letter’ of stock exchanges shall be six
months from the date of issuance, within which the
Scheme shall be submitted to the Hon’ble High Court.

The observation letter was received from BSE
Limited & National Stock Exchange of India
Limited on November 27, 2015 and the Scheme
was submitted with the High Court within 6
months of the said date

24

Applicability: The revised requirements shall be
applicable to listed companies which, on the date of
this Circular, have not submitted the Scheme with the
Hon’ble High Court. It is clarified that the revised
requirements shall also be applicable in cases
wherein the companies have submitted the Draft
Scheme with the stock exchanges under Clause 24(f)
of Listing Agreement and such schemes have not yet
been submitted with the Hon'ble High Court for
approval. Therefore, the companies that have
submitted the Draft Scheme with the stock exchanges
and have already received approval thereon but have
not yet submitted to the Hon'ble High Court, shall be
required to resubmit the same in accordance with the
requirements of this Circular.

2 A
Eequinyy /-
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AV
elCler x

Data | Domain | Delivery

eClerx Services Limited

CIN: L72200MH2000PLC125319

Regd Office: Sonawala Building,

1% Floor, 29 Bank Street, Fort,

Mumbai - 400 023, India.

Phone: +91-22-66148301| Fax : +91 22 6614 8655

Email id : investor@eclerx.com | Website : www.eclerx.com

August 19, 2016

1. National Stock Exchange of India Limited Fax: 022-2659 8237/38,
Exchange Plaza 022-2659 8347/48
Bandra Kurla Complex

Bandra (E)

Mumbai-400051

2. Department of Corporate Services Fax: 022-2272 3121/2037/2041/
BSE Limited, 022-2272 2039/3719/1278/2061
Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai- 400 023.

Dear Sirs,

Ref.: Scheme of Amalgamation of Agilyist Consulting Private Limited with eClerx Services Limited

and their respective shareholders

Sub.: Submission of documents as required under Part B of the SEBI Circular CIR/CFD/DIL/5/2013
dated February 04, 2013

Stock Code: BSE -532927
NSE - ECLERX

Dear Sir / Madam,

Pursuant to SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 w.r.t. the captioned
subject, please find attached herewith the Complaints Report as per the format specified in the

abovementioned Circular.




AV
eClerx

Data | Domain | Delivery

eClerx Services Limited

CIN: L72200MH2000PLC125319

Regd Office: Sonawala Building,

1% Floor, 29 Bank Street, Fort,

Mumbai — 400 023, India.

Phone: +91-22-66148301| Fax : +91 22 6614 8655

Email id : investor@eclerx.com | Website : www.eclerx.com

Kindly take note of the same and request you to upload the same on your website as per the

requirement of the Circular.

Thanking you,
r"}eC!erx Services Limited =
Fa o

Encl: Complaints Report, as per prescribed format



A=W
elClerx

Data | Domain | Delivery

eClerx Services Limited

CIN: L72200MH2000PLC125319

Regd Office: Sonawala Building,

1* Floor, 29 Bank Street, Fort,

Mumbai — 400 023, India.

Phone: +91-22-66148301| Fax : +91 22 6614 8655

Email id : investor@eclerx.com | Website : www.eclerx.com

Complaints Report as per SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013

Part A

1. | Number of complaints received directly NIL
2. | Number of complaints forwarded by Stock Exchange NIL
3. | Total Number of complaints/comments received (1+2) NIL
4. | Number of complaints resolved NIL
5. | Number of complaints pending NIL




