
 

  
 
 
 
 
 

July 5, 2022 
 
 
BSE Limited 
Phiroze Jeejeebhoy Towers, 
Dalal Street, 
Mumbai – 400001. 
 
Scrip ID: BSOFT 
Scrip Code: 532400 
 
Kind Attn: The Manager, 
Department of Corporate Services 

National Stock Exchange of India Ltd., 
Exchange Plaza, C/1, G Block, 
Bandra - Kurla Complex, Bandra (E), 
Mumbai – 400051. 
 
Symbol: BSOFT 
Series: EQ 
 
Kind Attn: The Manager,  
Listing Department 

 
 
Subject: - Newspaper Publication – Public Announcement for Buyback of Equity Shares 
 
 
Dear Sir/Madam, 
 
Pursuant to Regulation 30 read with Schedule III and Regulation 47 of Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, and in 
accordance with Regulation 7 of the Securities and Exchange Board of India (Buy-Back of 
Securities) Regulations, 2018, please find enclosed the clippings of Public Announcement for 
buyback of equity shares of the Company, published today in all editions of Business Standard 
(English and Hindi) and in the Pune edition of Loksatta (Marathi). 
 
The same is also being made available on the Company’s website at www.birlasoft.com.  
 
This is for your information and records.  
 
 
Thanking you. 
 
Yours faithfully, 
 
 
For Birlasoft Limited  
 
 
 
 
 
Sneha Padve  
Company Secretary & Compliance Officer  
 
 
Encl.:- As mentioned above. 
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Government of KeralaGovernment of Kerala

Published Tenders fromPublished Tenders from 27-06-2022 toto 03-07-2022

Department of Agriculture

Tender ID: 2022_AGRI_497629_1 * Deputy Director ofTender ID: 2022_AGRI_497629_1 * Deputy Director of

Agriculture Cum Senior Chemist * Purchase of GLC with FIDAgriculture Cum Senior Chemist * Purchase of GLC with FID

Detector  * Closing Date: 22-Jul-2022 * PAC: Rs2300000Detector  * Closing Date: 22-Jul-2022 * PAC: Rs2300000

Directorate of Technical Education

Tender ID: 2022_DTE_497045_1 * PRINCIPAL * PurchaseTender ID: 2022_DTE_497045_1 * PRINCIPAL * Purchase

of VECTOR NETWORK ANALYZER  * Closing Date: 13-of VECTOR NETWORK ANALYZER  * Closing Date: 13-

Jul-2022 * PAC: Rs1003000Jul-2022 * PAC: Rs1003000

Visit https ://e tenders .kerala.gov.infor more details.

Ro.No:27-03/Jun-Jul/2022/PRD/(N)9
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Birlasoft Limited 
Corporate Identity Number: L72200PN1990PLC059594 

Registered Office: 35 & 36, Rajiv Gandhi Infotech Park, Phase - I, MIDC, Hinjawadi, Pune - 411057 Contact person: Sneha Padve, Company Secretary; Tel.: +91-20-66525000; Fax: +91-20.96525001; E-mail: COnlaCtUS@birlaSOft.COrn: Website: wWW.biriaSOft.COM 
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS! BENEFICIAL OWNERS OF 
EQUITY SHARES OF BIRLASOFT LIMITED ("COMPANY") FOR THE BUYBACK OF EQUITY SHARES THROUGH 
TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF 
SECURITIES) REGULATIONS,2018,ASAIAENDED, 
This Public Announcement ('Public Annourcementi 'PA') is being made in relation to the Buyback (as defined 
hereinafter) of Equity Shares (as defined here rafter) of the Company. pursuant to the provisions of Regulation 7(i) and 
other applicable provisions of the Securities ani Exchange Board of India (Buy-Back of Securities) Regulaticos.2018, as 
amended (Buyback Regulations'). and contains the disclosures as specified in Schedule II of the Buyback Regulations 
read with Schedule I of the Buyback Regulations. 
OFFER TO BUYBACK UP TO 7,800,000 (SEVEN MILLION EIGHT HUNDRED THOUSAND ONLY) FULLY PAID-UP 
EQUITY SHARES OF FACE VALUE OF INR V. (INDIAN RUPEE TWO ONLY) EACH OF THE COMPANY ("EQUITY 
SHARES") AT A PRICE OF INR 5001- (INDIAN RUPEES FIVE HUNDRED ONLY) PER EQUITY SHARE, PAYABLE IN 
CASH, ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE 
MECHANISM. 
Certain figures contained in this Public Arnouncement. including financial information. have been subject to rowidingeff 
adjustments. All decimals have been rounded off to 2 (two) decimal points. In certain instances. (i) the sum or percentage 
change of such numbers may not =darn exactly to the total figure given: mid (ii) the sum of the numbers in a column or 
row in certain tables may not conform exactly tote total figure given for that column or row. 
1 DETAILS OF THE BUYBACK OFFER MID BUYBACK PRICE 
1.1 I be Board of °seders ot the Company thereinafter rererred to as the 'Board . WW1 expression shall include any 

committee constituted by the Board to exercise its powers), at its meeting held on May 23.2022 ('Board Meeting') 
has, subject to approvals of statutory. regulatory or governmental authorities as may be required under applicable 
laws and subject to approval of sharehdiers of the Company by way of a special resolution. approved the proposal 
for the buyback of up to 7,800.000 (sewn million eight hundred thousand only) Equity Shares, represenbng up to 
2.79% of the total number of equity shares in the paid-up share capital of the Company, at a price of INR 5001-
(Indian Rupees five hundred only) per Equity Share (Buyback Price') payable in cash, for an aggregate amount 
not exceeding INR 3.900 million (Indian Rupees three thousand and nine hundred million only) (excluding 
transaction costs viz. brokerage costs, lees, turnover charges. applicable taxes such as buyback tax, securities 
transaction tax. goods and services tax. stamp duty, etc- expenses incurred or to be incurred fa the Buyback like 
filing fees payable to the Securities and Exchange Board of India ('SEBF), advisors/ legal fees. pubic 
announcement publication expenses, printing and dispatch expenses and other incidental and related expenses, 
etc. ("Transaction Costs')) {'Buyback Size') from all of the equity shareholders/ beneficial owners of the 
Company, including the promoters and mentors of the promoter group of the Company (as defined under SEBI 
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, hereinafter Promoter and Promoter 
Group'), who hold Equity Shares as of tha Record Date (asdefined below) ('Buyback-). 

2 Since the Buyback is more than 10% of tte total paid-up equity capital and free reserves of the Company, in terms of 
Section 68(2)(b) of the Companies Act, 2013, as amended (the 'Companies Act), the Board had sought the 
approval of the Company's shareholder for the Buyback by way of a notice of postal ballot dated May 27, 2022 
('Postal Ballot Notice'). The shareholders of the Company approved the Buybadc on June 30, 2022 
('Shareholders' Resolution Date') thrcugh a special resolution passed by way of Postal Ballot by voting through 
electronic means, the results of which were announced onJuly 1.2022 (Shareholders'Approvark 
The Buyback is in accordance %sit Articles 11 and 13 of the Midas of Association of the Company, Sections 68,69, 
70. and all other applicable provisions. if any, of the Companies Act and rules framed thereunder, including the 
Companies (Share Capital and Debentures) Rules, 2014. as amended ('Share Capital Rules'), and the 
Companies (Management and Administration) Rules. 2014. as amended ('Management Rules), to the extent 
applicable. the SEBI (Listing Obligationsand Disclosure Requirements) Regulations. 2015, as amended (Listing 
Regulationsi the Buyback Regulations. subject to such other approvals. permissions. consents. exemptions and 
sanctions, as may be necessary and subject to any modifications and conditions. if any, as may be prescribed by 
SEBI. Registrar of Companies, Pune, National Stock Exchange of India Limited (14E2 BSE Limited (BSE) and/ 
or other authorities, institutions or bodies as may be necessary and subject to such conditions and modifications as 
may be presorted or imposed while granting such approvals, permissions, sanctions and exemptions, which may 
be agreed by the Board. 
The Equity Shares are listed on BSE and NSE. The Buyback shall be undertaken on a proportionate basis from all 
the equity shareholders: beneficial owners of the Company who hold Equity Shares as at July 15, 2022 Record 
Date') (such shareholders 'Eligible Shareholders') through the 'lender offer' process prescribed under 
Regulation 4(iv)(a) of the Buyback Regulations and shall be implemented using the stock exchange mechanism 
notified by the SEBI vide circular CIR/CFDROLICYCELU112015 dated April 13. 2015 read with SE81 circular 
CFEVDCFOJCIR/P/2016.1 31 dated December 9. 2016 and SE81 circular SEEN/F10/CFO/DCR-III/CIR/P/20211615 
dated August 13, 2021, Including any amendments or statutory modifications for the time being in force rSEBI 
Circulars') or such other mechanism asmay be applicable. In this regard, the Company MI request NSE and BSE 
('Stock Exchanges') to provide the acquisition window for facilitating tendering of Equity Shares under the 
Buyback. For the purposes of this buyback, BSE winhe the designated stock exchange. 

5 The aggregate paid-up share capital and free reserves as per the latest audited standalone financial statements of 
the Company as on March 31, 2022 is NR 15,618 million. Under the provisions of the Companies Act, the funds 
deployed for the Buyback cannot exceed25% of the aggregate of the fully paid-up share capital and free reserves of 
the Company i.e., INR 3.904 million. Tte maximum amount proposed to be utilized for the Buyback (excluding 
Transaction Costs), INR 3,900 million (Indian Rupees three thousand and nine hundred minion miry), is therefore 
within the limit of 25% of the Company's fusty paid-up share capital and free reserves as per the latest audited 
financial statements of the Company as cn March 31, 2022. Further, under the CompaniesAct, the number of Equity 
Shares that can be bought back in any fnancial year cannot exceed 25% of the total paid-up equity capital of the 
Company in that financial year. Since be Company proposes to buyback up to 7,800,000 (seven million eight 
hundred thousand only) Equity Shares. the same is within the aforesaid 25% limit. 
The Buyback from the Eligible Shareholders who are residents outside India including non-resident Indians, foreign 
nationals. foreign corporate bodies (including erstwhile overseas corporate bodies), foreign institutional investors/ 
foreign portfoho investors, shall be subjed to such approvals, if any and to the extent necessary or required from the 
concerned authorities including approvals from the Reserve Bank of India RBI) under the Foreign Exchange 
Management Act, 1999 and the rules and regulations framed thereunder, and that such approvals shall be required 
to be taken by such non-resident sharehdders. 
In terms of the Buyback Regulations, under the tender offer route, the Promoter and Promoter Group have an option 
to participate in the Buybadc In this regard, the Promoter and Promoter Group entities have expressed their 
infantinn not to participate in the Ftnyhark vide thair lettArs dated May 74.7077 arid May 75.7077 and shad not 
tender any Equity Shares in the Buyback 

S The Buyback will not result in any benefitto the members of he Promoter and Promoter Group, persons in control of 
the Company or any Directors of the Company except to the extent of the cash consideration received by them from 
the Company pursuant to their respedive participation, if any, in the Buyback in they capacity as equity 
shareholdersof the Company, and the change in their shareholding as per the response received in the Buyback. as 
a result of the extinguishment of Equity Shares which will lead to reduction in the equity share capital of the 
Company post Buyback. Pursuant to the completion of the Buyback. the public shareholding of the Company shall 
not fa8 beiow the minimum level required as per Regulation 38 of the Listing Regulations. Any change in voting 
rights of the Promoter and Promoter Group of the Company pursuant to completion of Buybadc wi not result in any 
change in control over the Company. 
A copy of this Public Announcement is available on the website of the Company (wvnehirlasoftcorn). and is 
expected to be available on the website of SE81 (www.sebigovin) during the period of the Buyback and on the 
website of NSE(wvmoseindacom)andEISE (vnwrbseindia.com). 

3 Participation in the Buyback by shareholders will bigger tax on distributed income to shareholders (hereinafter 
referred to as 'Buyback Tax') in India aid such tax is to be discharged by be Company. This may trigger capital 
gains taxation in the hands of shareholders in her Country of residence, if outside India. The Buybadc transaction 
would be chargeable to securities transaction tax in India. In due course, Eligible Shareholders will receive a letter of 
offer, which nil contain a more detailed note on taxation. However, in view of the particularized nature of tax 
consequences, shareholders are advisei to consult their own legal. financial and tax advisorsprior to participating 
in the Buyback. 

2 NECESSITY FOR THE BUYBACK 
The Buyback is being undertaken by the Company after taking into account the operational and strategic cash 
requirementsof the Company in he med um term and for returning surplus funds to the members Man effective and 
efficient manner. The Buyback is being usdertaken for the follovring reasons: 
2.1.1 The Buyback will h* the Company to distribute surplus cash to its members holding Equity Shares thereby 

enhancing the overal retum for then; 
2.1.2 The Buyback, wtiich is being implemented through the tender offer route as prescribed under the Buyback 

Regulations. would involve a reservation of up to 15% of the Equity Shares. which the Company proposes to 
buyback. for small shareholders a the actual number of Equity Shares entitled as per the shareholding of 
small shareholders on the Record Date, whichever is higher. The Company believes that this reservation for 
small shareholders would benefit a significant number 01 the Company's pudic shareholders, who would be 
classified as 'Small Shareholders'', 

2.1.3 The Buyback is generally expected to improve return on equity through distribution of cash and improve 
earnings per share by reduction in the equity base of the Company, thereby leading to long term increase in 
shareholderevalue; and 

2.1.4 The Buyback gives an option to the Eligible Shareholders to either (A) participate in the Buyback and receive 
cash in lieu of their Equity Shares which are accepted under the Buyback, or (B) not to participate in the 
Buyback and get a resultant increase in their percentage sharehokfing in the Company post the Buyback, 
without additional investment. 

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

3 1 The maximum amount required for Buyback will not exceed INR 3,900 million (Indian Rupees three thousand and 
nine hundred million only) (excluding Transaction Costs). The maximum amount mentioned aforesaid is 24.97% 
and 16.32% of the aggregate of the fulhipaidup equity share capital and free reserves of the Company as per the 
latest audited standalone and consolidated financial statements of the Company as on Match 31 2022, 
respectively, which is within the prescribed limit of 25%. 

3.2 The funds for the implementation of the proposed Buyback will be sourced out of free reserves, securities premium 
of the Company and any other source as may be permitted by the Buyback Regulations or the Companies Act. 
Borrowed funds from banks and fnancialinstitutions, if any. will not be used forte Buyback. 

3.3 The Company Shall transfer from its free reserves or seCuritieS premium acCount, a sum equal 10 the nominal value 
of the Equity Shares bought back througt he Buyback to the capital redemption reserve account. 

4 MAXIMUM PRICE FOR BUYBACK OF THE EQUITY SHARES AND BASIS OF ARRIVING AT THE BUYBACK 
PRICE 

4.1 The Equity Shares are proposed to be taught back at a price of INR 500/- (Indian Rupees five hundred only) per 
EquityShare. 

4.2 The Buyback Price has been arrived at after considering various factors including, but not limited to the trends in the 
volume weighted average prices and dosing price of the Equity Shares an BSE & NSE where the Equity Shares of 
the Company are listed, price earnings ratio, impact on other financial parameters and possible impact of Buyback 
on the earnings per share. 

4.3 The Buyback Price represents: 
4,3.1 premium of 15.43% and 14.44% to the volume weighted average market price of the Equity Shares on BSE 

and NSE, respectively, cluing the 3 (three) months period ending May 18, 2022, being the dale of intimation to 
the stock exchanges regarding de proposal of Buyback being considered at Board Meeting ('Intimation 
Date'); 

4.3.2 premium of 28.44% and 28.42% over the closing price of the Equity Shares on the BSE and the NSE 
respectively, as on the Intimation Date; and 

4,3.3 premium of 32.19% and 32.24%orer the closing price of the Equity Shares on BSE and NSE. as on May23, 
2022, being the Board Meeting Data. 

1 The dosing market price of the Equity Stares as on the Intimation Date was INR 389.30r- and INR 389.351- and as 
on the Board Meeting Date was INR 378.25!-and INR378.10/- on BSE and NSE, respectively. 
The Company confirms that as required .Inder Section 68(2)(d) of the Companies Ad, the ratio of the aggregate of 
seared and unsecured debts owed by the Company will be not more than twice the paid-up share capital and free 
reserves both on the basis of audited standalone and audited consolidated financial statements as on March 31, 
2022 after the Buybadc. 

5 MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK 
The Company proposes to buyback a maximum of 7,800,000 (seven million eight hundred thousand onty) Equity 

1 3 

Allotment ol EcJily 
Shares pursuant 

to ESOPs 
Exercise of ESOPs 
Exercise of RSUs 2.00   2.00 2.00 

`Nola: These ESOPs and RSUs have been exercised on May 8, 2022. however, the Afton( of equity shares 
porstranttosucherstriseisyettobeundettaken. 
Ms. Nandita Gurjar  

No. of Shares Date of Allotment! Nature of j Maximum j Minimum 

Ms. Sneha Pad-ve 

Allotted 'Transferred Transfer I Transaction Price (INR) Price (INR) 
138 

No. of Shares 
Allotted /Transferred
12.500 
5.000 
5.000 

Shares, representing 2.79% of the total number of equityshares in the paidtrpshare capital of the Company. 
6 DETAILS OF SHAREHOLDING AND INTENTION OF PROMOTERS AND PROMOTER GROUP TO 

PARTICIPATE IN THE BUYBACK 
6.1 The aggregate diawholding of the Promoters and Promoter Group, Directors of the Company's promoters and 

persons who arein control as on the date of the Board Meeting i.e. May 23.2022, the date of Postal Ballot Notice i.e., 
May27, 2022 and the dale of his PAi.e. July4.2022, are as follons: 
Sr. 
No. 

?Vane of Shareholders Dates of Board 
and Postal 

No. of Equity 
Shares held 

Meeting Date of Public Announcement
Ballot Notice 
Shareholding No. of Equity Shareholding 

Percentage CM Shares held Percentage (%) 
1 National Engineering Industries Limited 10,7736,271 38.52 10,77,36,274 38.48 
2 Central India Industries Limited 51,69,511 1.85 51,69,511 1.85 

Total 1129,05,185 40.36 
_1 

11,29,05,785 I 40.32 
hlote.As On the dale dote Board %teeing i.e. May23. 2022, thedareof Post Belot Notice ie., May27. 2022 and the 
date of this PA le July 4. 202Z none of the Directors of the Company's promoters how any equity shares in the 
Company. 

6.2 The aggregate holding of Equity Shares. Employee Stock Options ("ESOPs-) and Restricted Stock Units ('RSUI) 
in the Company of the Directors and Key Managerial Personnel of theCompanyas on the date of the Board Meeting 
i.e. May 23.2022, the date of Postal ballot Notice i.e.. May 27.2022 and the date of this PA i.e. July 4.2022, are as 
Mows: 

Equity Shares 
Sr. 
No 

Name Designation Dates of Board 
and Postal 

No. of Equity 
Shares held 

7.56 245 

Meeting Date 
Ballot Notice Announcement 

Shareholding No. of Equity 
Percentage (%) Shares held 

r: 27 7,56,245 

of Public 

Shareholding 
Percentage (%) 

027 Oharmander 
Kapoor 

CEO & 
Managing Director 

2 Nandita Guriar Independent Director 138 0 00 138 O.O. 
3 Snena Pale Company Secretary 17.560 0.01 22.560 0.01 

ESOPs: RSUS graded hanolezercisel 
Sr. Name 
No 

Oharmandec 
Kapoor 

2 Chandrasekar Chief Financial Officer 137.072 205.608 137,072 205,608 

Designation Dates of Board Meeting 
and Postal Ballot Notice 

No. of No. of 
ESOPs held RSUs held 

274.143 411.215 

Date of Public 
Announcement  

No. of No. of 
ESOPs held RSUs held 

274.143 411.215 CEO & 
Managing Director 

Thyagatajar 
3 Sneha Padua Company Secretary 22.500  22.500 

&Cote,. Except for =we, none of the other Oirectws and Key Managerial Personnel of the Company hold any Equity 
Shame a ESOPS/RS(1S as on the date of the Board Meeting i.e. May 23, 2022, the datedPostal Belot Notice i.e., 
May27, 2022athe date of this PALe. Juiy4, 2022. 

6.3 No Equity Shams of the Company have been purchased / sold by any of the Promoters and Promoter Group. 
Directors of the Company's promoters, Directors and Key Managerial Personnel of the Company during the period 
from six months preceding the date of the Board Meeting al which the Buyback was proposed and from the date of 
We Board Meetirg till the date of this PA, other than: 

Mr. Dharmander . Kgoor. 
No. of Shams 
MOS finutsferrad 
150,000 

328,200 
411,216 

Date of Allotairma 
Transfer 

February 25.2022 

Not allotted yet' 
Not allotted yet' 

Nature or Maximum Minimum Average 
Transaction Price (INR) Price (INR) Price (INR) 

3 10 3 10 3.10 

61.95 3.10 52.26 

November 24 2021 

Date of Allotment/ 
Transfer 

December 7, 2021 
?day 23, 2022 
June 17, 2022 

Purchase 

Nature of 
Transaction 

Allotment of Equity 
Shares pursuant 

to ESOPs 

Price (INR)
Average 

498.87 495.87 498.87 

Maximum Minimum Average 
Price (INR) Price (INR) Price (INR) 
 6195 61 95 61 95 
 61.95 61 95 61 95 

61.95,  61.95 61.95 
6.4 Intention of the members of the Promoter Group and persons in control of the Company to participate in the 

Buyback: 
In terms of theBuybackRegulations, under the tender offer route, the Promoter and Promoter Group have an option 
to participate in the Buybadc In this regard, the Promoter and Promoter Group entities have expressed their 
intention not to participate in the Buyback vide their letters dated May 24, 2022 and May 25,2022 and shall not 
tender any Equit!Shares in the Buyback. 

7 CONFIRMATIONS FROM THE COMPANYASPER THE PROVISIONS OF THE BUYBACK REGULATIONS AND 
THE COMPANIES ACT: 

7.1 Al the Equity Shares of the Company are fully pad-up:
7.2 The Ccoganyshall pay the consideration only byvrayof cash: 
7.3 The Company stall not issue and allot any Equity Shares or other specified securities (inducting by way of bonus) or 

convert any misleading employee stock options/ outstanding instruments Into Equity Shares, from the 
Shareholders' Resolution Date, i.e. June 30, 2022, till the expiry of the Buyback period, i.e., the date on whieh the 
payment of aosileration is made to the shareholders who have accepted he Buyback: 

7.4 The Company, as per the provisions of Section 68(8) tithe CompaniesAd will not make a further issue of the same 
kind of shares cr other securities induding allotment of new shares under Section 62(1)(a) or other specified 
securities within a period of six months except by way of a bonus issue or in the discharge of subsisting obligations 
such as conversion of warrants, stock optionschemes. sweat equity or conversion of preference shares or 
debentures into equity shares; 

7.5 Unless otherwise specifically permitted by any relaxation issued by SEBI and/ or any other regulatory authority. the 
Company shall rot raise further capital for a period of one year, as prescribed under the provisions of Regulation 
24(i)(f) of the Buttock Regulations. from the expiry of the Buyback period. i.e., the date on which the payment of 
consideration is nade to the shareholders who have accepted the Buyback, except in discharge of its subsisting 
obligations; 

7.6 The Company stall not withdraw the Buyback after the draft letter of offer is filed with SEBI or public announcement 
of the offer to Buyback is made; 

7.7 The Company stall not buyback locked-in Equity Shares and non-transferable Equity Shares until the pendency of 
the lock-in or till the Equity Shares become transferable: 

7.8 The Company stall transfer from its free reserves or securities premium account and/or such other sources as may 
be permitted by taw, a sum equal to the nominal value of the Equity Shares bought back through the Buyback to the 
capital redemption reserve account and the details of such transfer shall be disclosed in its subsequent audited 
financial statements; 

7.9 The Company confirms that there are no defaults subsisting in the repayment of deposits or interest thereon, 
redemption of debenbares or interest thereon or redemption of preference shares or payment of dividend or 
repayment of ary term loans or interest payable thereon to any shareholder fmancird institution or banking
company, company. as the :ase may be: 

7,10 The Company stall not buyback its EguitySnaresot other specified securities from any persco through negotiated 
deals whether or or off the Stock Exchanges &through spot transactions or through any private arrangement in he 
implementation of Buyback; 

7.11 TheCompany has been in cempliancavidh Sections92. 123. 127and 129 of the Companies Act 
7.12 The aggregate amount of the Buyback i.e. up to INR 3.900 million (Indian Rupees three thousand and nine hundred 

million only) does not exceed 25% of the aggregate of the fully paid-vp equity share capital and free reserves of the 
Company as pa: the latest audited standalone and consolidated financial statements of the Company as at 
March 31, 2022; 

7.13 The maximum nunter of Equity Shares proposed to be purchased under the Buyback (up to 2.79% Equity Shares), 
does notexceed25% of the total number of EquitySharesin the paid-up equity share capital of the Company as per 
the latest audited standalone and consolidated financial statements of he Company as at March 31.2022: 

7.14 The Company stall not make any offer of buyback within a period of one year reckoned from the date of expiry of the 
Buyback period ie.. the date on whichthepayment of consideration is made totheshareholders who have accepted 
the Buyback; 

7,15 There is no pendency of any scheme of amalgamation or compromise or arrangement pursuant to the provisions of 
the COMparneSkt, as on date: 

7.16 The Company stall not directlyor indirectly purchase its Equity Shares through any subsidiary company including its 
own subsidiary onpanies,or through any investment company or group of inyestrnent companies; 

7.17 The Buyback stoat be completed vrithin a period of 1 (one) year from June 30.2022 i.e. the Shareholders' Resolution 
Date; 

7.18 The Company shall not use borrowed funds, whether secured or unsecured, of any form and nature, from banks and 
financial institutions for paying the consideration to the equity shareholders who have tendered their Equity Shares 
tithe Buyback; 

7,19 The Company has not undertaken a buyback of any of its securities during the period of one year immediately 
preceding the date of the board meeting approving the Buyback; 

7.20 The Company %ill ensure consequent reduction of its share capital post Buyback and the Equity Shares bought 
back by the Company MI be extinguished and physically destroyed in the manner prescribed under the Buyback 
Regdaticris and the Companies Act within the specified timelines; 

7.21 The ratio of the aggregate of secured and unsecured debts owed by the Company shall not be more than twice its 
paid-up capital aid free reserves after the Buyback, based on standalone and consolidated financial statements of 
the Company, as prescribed under the Companies Act and rules made thereunder and Buyback Regulations; and 

7.22 The Company is not buying back its Equity Shares so as to deltst its shares or other specified securities from he
Stock Exchanges. 

8 CONFIRMATIONS FROM THE BOARD OF DIRECTORS OF THE COMPANY 
8.1 As required byClause 00 of Schedule I of the Buyback Regulations, the Board hereby confirms that it has made a full 

enquiry into the affairs and prospects of the Company and, after taking into account the financial position of the 
Company inducting the projections and also Considering all contingent liabilities, has formed the opinion that: 
8.1.1 Immediately folkming the date of the Board Meeting, i.e. May 23. 2022. and the ShaulWets Resolution

Date. i.e. June 30. 2022. there will be no grounds on which the Company could be found unable to pay its 
debts; 

8.1.2 That as regards the Company's prospects for the year immediately following the date of the Board Meeting as 
well as theyezu immediately following the Shareholders' Resolution Date. and having regards to the Board's 
intentionv/1h respect to the management of the Company's business during that year and to the amount and 
character of the finanoal resources, which will, in the Board's view, be available to the Company during that 
year. the Company wel be able to meet its liabilities as and when they fall due and will not be rendered insolvent 
within a period of one year from the date of the Board Meeting approving the Buyback or within a period of cm 
year from the Shareholders' Resolution Date, as the case maybe; 

8.1.3 In forming its opinion aforesaid. the Board has taken into account the liabilities (including prospective and 
contingent liabilities) as if the Company were being wound up under the provisions of the Companies Act, or 
the Insolveacy and Bankruptcy Code, 2016, as applicable.

9 REPORTADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY'S STATUTORY AUDITORS 
The text of the report dated May 23, 2022, by the Statutory Auditors of the Company, addressed to the Board is 
reproducedbelow. 
gmate 
To, 
The Board of Directors 
Bklasoft Limited 
35 & 36, Rajiv Gandhi Infotech Park. 
Phase I. MIDC, Hinjewadi, 
Pune- 411057 
Dear Sirs 
Statutory Auditor's Report in respect of proposed buyback of equity shares by Birlasoft Limited (the 
"Company") in terms of Clause (xi) of Schedule I of the Securities and Exchange Board of India (Buy-Back 
of Securities) Regulations, 2018, as amended ("Buyback Regulations") 
1. This Report is issued in accordance with the terms of our engagement letter dated 20 May 2022. 
2. The Board of Directors of Birlasoft Limited have approved a proposed buy-back of equity stares by the Company 

at its meeting held on 23 May 2022 (subject to the approval of the shareholders), in pursuance of the provisions 
of Section 66, 69 and 70 of the CompaniesAct, 2013 (TheAct) read with Buybacic Regulations. 

3. We have been requested by the Management of the Company (the 'Management') to provide a report on the 
accompanying 'Statement of Pemissible Capital Payment (including securities premium)" (Annexure A) as at 
31 March 2022. This Statement has been prepared by the Management, which we have babied foridentification 
purposes only. 

Management's Responsibility 
4. The preparation of the Statement in accordance with he provisions of the Act and the compliance with the 

Buyback Regulations, is theresponsibility of the management of the Company. including the computation of the 
amount of the permissible capital payment, the preparation and maintenance of all accounting and other 
relevant supporting records and doarinents. This responsibility indudes the design, implementation and 
maintenance of internal controls relevant to the preparation and presentation tithe Statement and applying an 
appropriatebasisof preparation; and making estimates that are reasonable in the circumstances.

5. Pursuant to the requirements of clause (xi) of Schedule I of the Buyback Regulations, it is our responsibility to 
provide a reasonable assurance: 
(i) whether we have inquired info the state of affairs Of the Company in relation to its audited Standalone

Financial Statements and audited Consolidated Financial Statements as at and for the year ended 31 March 
2022: 

(t) if the amount of the permissible capital payment as stated in Annexure Ma the proposed buyback of equity 
shares, has been properly determined considering the audited Standalone Financial Statements and 
audited Consolidated Financial Statements as at and for he year ended 31 March 207Ein accordance with 
Section 68 of MeAd. Regulation 4 of the Buyback Regulations: and 

(iii) if the Board of Directors of the Company. in their meeting on 23 May 2022, have formed the opinion as 
specified in clause (x) of Schedule I to the Buyback Regulations, on reasonable grounds and that the 
Company will not, having regard toils state of affairs, be rendered insofient within a period of one year from 
the date of passing the board resolution dated 23 May 2022 and from the date on which the restdts of the 
shareholders' resolution vrith regard to the proposed buyback are decfared 

6. The audited Standalone Financial Statements and audited Consolidated Financial Staterrents as at and for the 
year ended 31March 2022 referred to in paragraph 5 above. have been audited by us, on which we have issued 
an unmodified opinion vide our report dated 23 May 2022. We conducted our examination of the Standalone 
Financial Statements and Consolidated Financial Statements in accordance with the Standards on Auditing and 
other authoritative pronouncements issued by the Institute of Chartered Accountants of India. Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
otatcmcnta arc frcc of material niostolcmcnto. 

7. We conducted our examination of the Statement in accordance with the Guidance Note on Audit Reports and 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India (the 'Guidance 
Note). The Guidance Note requires that we comply with the ethical requirements of the Cole of Ethics issued by 
the Institute of Chartere4Accountants of India. 

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

9. Based cninquiries conducted and our examination as above. we repot:Ethel: 
(i) We have inquired into the state of affairs of the Company in relation to its Audited Standalone Financial 

Statements and Audited Consolidated Frnancial Statements as at and forthe year ended 31 March 2022 
rsofwhich have been approved by the Board of Diredo the Company on 23May 2022: 

(II) The amount of permissible capital payments (including securities premium) towards the proposed buyback 
of equityshares as computed in the Statement attached herewith, as Annexure A, it our view has been 
properly determined in accordance with Section 68 of Mak*, Regulation 4 of the Buyback Regulations. The 
amounts of share capital and free reserves have been extracted from the Audited Standalone Financial 
Statements and Audited Consolidated Financial Statements as at and for the year ended 31 March 2022 of 
the Company: 

fig The Board of Directors of the Company, at their meeting held on 23 May 2022. haveformed their opinion. as 
specified*use (x) of Schedule Ito the Buyback Regulations, on reasonable grounds, and that the 
Company having regard to its state of affairs, will not be rendered insolvent within a period of one year from 
the date of passing the Board meeting resolution dated 23 May 2022 and from the date on which the results 
of the shareholders resolution with regard to the proposed buybadc are declared. 

Restriction on use 
1110.tis report has been issued at the request of the Company solely for use of the Company () in connection with 
the proposed buyback of equity shares of the Company in pursuance to the provisions of Sections 68 and other 
applicable provisions of the Act and the Buyback Regulations, (ii) to enable the Board of Directors of the
Company to include in the public announcement, explanatory statement to the shareholders of the Company, 
draft letter of offer and letter of offer pertaining to buyback to be sent to the shareholders of the Company or filed
with the (a) Registrar cf Companies, Securities and Exchange Board of India, stodc exchanges, public 
shareholders and any other regulatory authority as per applicable law and (b) the Central Depository Services 
(India) limited. National Securities Depository Limited and (iii) for providing to the Manager to the proposed
buyback offer, each for the purpose of extinguishment of equity shares and may not be suitable for any other 
purpose.

For B S R & Co. LLP 
Chartered Accountants 

Firm's Registration No. 101248W / W-100022 
Swaprill Dakshindas 

Partner 
Membership no.: 113896 

UDIN: 22113896AJUVT9498 
Place: Pune 
Date: 23 May 2022 

Birlasoft Limited 
35 & 36, Rajiv Gandhi 
Infotech Park. Phase I. MIDC. 
Hinewadr, Pune- 411057 

Annexure A. Statement of permissible capital payment (including securities premium) as at 31 March 2022 
Particulars as on 31 March 2022 ' Standalone Consolidated 

Amount (INR)  Amount (INR) 
Paid up Equity share capital (A) 558.992.164 I 558,992,164 
(equity shares of face value of INR 2 each) 

Free Reserves (B = C+CHE below) 

General reserve (C) 
Retained eamings (D) 
Securities premium (E) 

15.058,699.856 

10.599.692.719 I 
4,459.006.937 

Total Paid up capital and free reserves (F = A+B above)  15 617&91.820 
Maximum amount permissible for buyback under Section 68 of the Companies Act 2013 
and Regulation 4 of the buyback Regulations 0.e. upto 25%0t the totzd paw up capital 
and free reserves, lower of standalone and consolidated  financial statements) 
Amount proposed by Board Resolution dated 23 May 2022 approving the Buyback, 
subject to shareholders approval by special resolution based on the Audited Standalone 
Financial Statements as at and for the year ended 31 March 2022 

23,342,855,421 

.179.769.321 
18,704.079.163 
4,459.006 93-

23 01,847 585 
3,904,424 

3.900.000,000 

Notes-
A) The aforesaid balances have been extracted accurately from the audited Standalone Finalcial Statements and 

audited Consolidated Financial Statements as eland for the year ended 31st March 2022 and secretarial records 
of the Company. 

B) Free reserves considered above, are in accordance with section 2(43) of the Act and Expatiation II to Section 68 
of the Act. 

C) The aforesaid Statement has been prepared in connection with the proposed buy-back of upto 7,800,000 equity 
shares at a price of INR 5004 per share aggregating upto INR 3,900.000.000. The shares proposed for buy-back
have been determined in accordance with the provisions of the Companies Act, 2013 including Section 68 and 
Regulation 4 to the Buyback Regulations. 

0) The Board of Directors have in their meeting dated 23 May 2022. formed opinion that the Company. having regard 
to its slate of affairs, will not be rendered insolvent withina period of one year from the aforesaid date and from the 
date on which the results of the shareholders' resolution wit regard to the proposed buybackare declared. 

For and on behalf of Birlasoft Limited Signed for klentification 
Dharmander Kapoor 
CEO & Managing Under For 8 S R & Co. LLP 
Date: May 23, 2022 Date: May 23, 2022 
Place: New Jersey Place: Pune 

Unquote 
10 RECORD DATE AND SHAREHOLDER ENTITLEMENT 
10.1 As required under the Buyback Regulations, the Company has fixed July 15.2022. as the Record Date for he

purpose of detemtining the entitlement and the names of the Eligible Shareholders, who will be eligible to participate 
in the Buyback. 

10.2 In due course. Eligible Shareholders will receive a letter of offer in relation to the Buyback (Latter of Offer) along 
with a tender offer form indicating the entitlement of the Eligible Shareholder for partidpating it the Buybadc. Even if 
the Eligible Shareholder noes not receive the Letter of Offer along with a tender form. the Sagble Sharenokier may 
participate and tender shares in the Buyback. 

10.3 The Equity Shares proposed to be bought back by the Company shall be divided into two categories: (a) reserved 
category for small shareholders: and (b) general categoryfor all other Eligible Shareholders. 

10.4 As defined in Regulation 2(1)(n)of the Buyback Regulations, a ' small shareholder" is a shareholder of the Company 
who holds Equity Shares whose market value, on the basis of the dosing price of the EquityShares on NSE and 
BSE having the highest trading volume as on the Record Date, is not more than INR 200.000 (Indian Rupees two 
hundred thousand oniy). 

10.5 In accerdance with Regulation 6 of the Buyback Regulations. 15% of the number of Equty Shares which the 
Company proposes to buy back or the number of Equity Shares entitled as per the shareholding of Small 
Shareholders as on the Record Date, whichever is higher, shall be reserved for the Small Stareholders as part of 
this Buybadc 

10.6 Based on the shareholding on the Record Date, the Company wi determine the entitlement of each Eligible 
Shareholder, including small shareholders, to tender their Equity Shares in the Buyback. This entitlement for each 
Eligible Shareholder nil be calculated based on the number of Equity Shares held by the respective Eligible 
Shareholder as on the Record Date and the ratio of Buybadc applicable in the category to which such Eligible 
SharehcSder belongs to. The final number of Equity Shares that the Company shall purchase from each Eligible 
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