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NUCLEUS
SOFTWARE

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/ BENEFICIAL
OWNERS OF EQUITY SHARES OF NUCLEUS SOFTWARE EXPORTS LIMITED FOR THE
BUYBACK OF EQUITY SHARES THROUGH TENDER OFFER UNDER THE SECURITIES AND
EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This Public Announcement {the “Public Announcement™ "PA”) Is being made In relation to the Buyback of
fully pald up aquity shares of Rs. 10/ (Rupees Ten Only} each (the “Equity Shares”) by the Company from
the existing shareholders! beneficial owners of the Company through the tender Offer route using the
Stock Exchange mechanism In acgordance with Securities and Exchange Board of Indla (*SEBI”) clrgular
CIR/ICFDY POLICYCELL/M/2015 dated Aprll 13, 2015 read with the circular CFD/DCR2/CIR/P/2016/131
dated December 9, 2018, circular SEBYHO/CFD/DCRII/CIR/P/2021/615 dated August 13, 2021 and circular
SEBIYHO/CFD/PoD2/P/CIR/2023/35 dated March 08, 2023, as amended (“SEBI Circulars”) pursuant to
the provisions of Regulation 7(} of the Securitles and Exchange Board of Indla {Buyback of Sscurlties)
Regulations, 2018, as amended (the “Buyback Regulations”) for the time being In force Including any
siatutory modifications from time to tima and contains the disclosures as spaciied In Schedule Il of the
Buyback Regulaﬂom read with Schedule | of the Buyback Regulaﬂom

Cerlain figures contained in this Public Announcement, including financial information, have been subject (o
rounding off adjustments. All decimals have been rounded off to two dacimal points. In certaln instances, (1) the
sum or percentage change of such nurnbers may not conform exactly fo the total figure given; and (i} the sum of
the numbers in a column or row in cerlain tables may not conform exactly lo the fotal figure given for that column
or row,
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DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

The Board of Directors of Nucleus Software Exports Limited (the “Company™), (hereinafter referred to
as the “Board”, which axpression shall include any committes constituted and authorized by the Board
to exercise Its powers), at thelr meeting held on Thursday, August 22, 2024 (the “Board Meeting™), has
pursuant to the provisicns of Article 57 of the Articles of Assoclation of the Company, Sectlons 68, 69,
70 and 179 and all other applicable provisions, if any, of the Companies Act, 2013, az amended {the
“Companles Act”), the Companies {Share Capital and Debentures) Rules, 2014, to the extent applicable,
and In compllance with the Buyback Regulations and subject fo such approvals of statutory, regulatory or
government authorities as may be required under applicable laws, approved the Buyback of up to 448,018
(Four Lakh Forty Eight Thousand Eighteen) Fully Paid up Equity Shares representing 1.67% of the total
existing paid up Equity Share Capital of the Company at a price of Rs. 1,615/ (Rupees One Thousand
Six Hundred Fifteen Only) per Equity Share {"Buyback Price”) payable in cash for an aggregate amount
not exceeding Rs. 72,35,49,768/- (Rupees Seventy Twe Crores Thirty Five Lakhs Forty Nine Thousand
Seven Hundred Sixty Eight Only) (“Buyback Offer Size"), which is 8.90% and 9.57% of the aggragate
of the total paid up equity capital and free reserves of the Company based on the Audited Standalone
and Consolidated Financial Statements of the Company, for the financial year ended on March 31, 2024,
respactively on a proportlonata basis through the “Tender Offer” routs as prescribed under tha Buyback
Regulations, from all of the shareholders of the Company who hold Equity Shares as on the Record Date
(as defined below) (“Buyback™).

In terms of Regulation S(via) of the Buyback Regulations, the Board or Buyback Committee may, till one
working day prior to the Record Date (as defined below), increase the Buyback Price and decrease the
number of Equity Shares proposed to be bought back, such that there is no change in the Buyback Size.

The Buyback Offer Size is not exceeding 10% of the aggregate of the fully paid up Equity Share capital and
free reserves as per the latest Audited Standalone and Consolidated Financial Statements of the Company
for the financial year ended on March 31, 2024 and hence, it is within the statutory limils under the Board of
Directors approval route as per Regulation 5 of Buyback Regulations and as per the applicable provisions
of the Companies Act. Further, the tetal number of Equity Shares propesed to be bought back by the
Company shall be within the limit of 26% of the existing total paid up Equity Share capital as per the
relsvant provisions of the Companies Act and the Buyback Regulations.

The Board of Directors of the Company approved the Buyback, by passing a Board Resolution, dated
Thursday, August 22, 2024. The Buyback iz further subject to approvals, permissions and sanctions
as may be necessary, and sublect to such conditions and medifications, If any, from time to ima from
statutory, regulatory or govemmental authorities as required under applicable laws Including but not limited
to the SEBI and the stock exchanges where the Equity Shares of the Company are listed i.e. National
Stock Exchange of India Limited ("NSE™) and BSE Limited (“BSE™) (collectively referrad 1o as the “Stock
Exchanges").

The Buyback Offer Size does not indlude any {ransaclion costs viz. tax payable under Income Tax Acl,
1961 and any expenses incurmed or fo be incurred for the Buyback viz. brokerage costs, feas, tumover
charges, taxes such as Buyback tax, tax deducted at source/ tax collection at source, sacurifles transaction
tax and goods and services tax (if any), stamp duty, flling fees to SEBI, stock exchange charges, advisors/
legal fees, printing and dispatch expenses, if any, public announcement and letter of offer publication
expenses, advertising expensses, and other incidental and related expenses and charges thereto. Buyback
Tax does not form part of the Buyback Size.

In addition to the regulations/statutes referred to in paragraph 1.1 above, the Buyback is also in accordance
with the Companies (Management and Administration) Rules, 2014, to the exient applicable and the
8Securittes and Exchange Board of Indla {Listing Obligations and Disclosure Requirements) Regulations,
2015, as amendead. The Buyback shall be undertaken on a proportionate basis from the equity shareholders
of the Company as on the Record Date (as defined below) {“Eligible $harsholders”} through the tender
offer process prescribed under Regulation 4{iv}{a} of the Buyback Regulations. Additicnally, the Buyback
shall be, subject to applicable laws, Implemented by tendering of Equity Shares by Eligible Sharsholders
and settiement of the same through the stock exchange meachanlam as specified by SEBI In Its clreular
bearing reference number CIR/CFD/POLICYCELL/M/2015 dated April 13, 2015 read with the cirgular
bearing reference nurmber CFDYDCRZ/CIR/P/2016/131 dated December 9, 2016 and circular bearing
reference number SEBI/HO/CFD/DCRIII/CIR/P/2021/615 dated August 13, 2021 and circular bearing
referance num ber SEBVHO/CFD/PoD2/P/CIR/2023/36 dated March 08, 2023 as amended from time to
time {“SEBI Circulars™). In this regard, the Company will request NSE to provide the acquisition window
for fadilitating tendering of Equity Shares under the Buyback. For the purposes of this Buyback, NSE will
be the Deslgnated Siock Exchange.

The Buyback from the Eligible Shareholders who are residents outside India including non resident
Indians, foreign nationals, foreign corporate bodies {including arstwhile overseas corporate bodies),
forelgn Instiutlonal Investors/ forelgn portfollo Investors, shall be subject to such approvals, If any, and
to the extent necessary or required from the concamed authorities including approvals from the Reserve
Bank of India ("RBI"), under the Foreign Exchange Management Act, 1999 and the rules and regulations
framed thereunder, each as amended and that such approvals shall be required to be taken by such non
rasldent shareholders.

Participation in the Buyback by Eligible Shareholders may trigger tax on distibuted income to such
shareholders {Buyback Tax) In Indla and such tax Is to be discharged by the Company as per the
pracedure lald down In the applicable provisions of the Income tax Act, 1961 read with any applicable
rules framead thereunder. Consequently, any income received by Eligible Shareholdars pursuant to the
Buyback of shares is exempt and hence not includable in the total taxable incoms of such shareholders.
The transaction of Buyback would also be chargeable to securities transaction tax in India. Participation
In the Buyback by non resident Eligible Shareholders may trigger capital gains tax In the hands of such
shareholders in their country of residence. In due course, the Eligible Share helders will receive a Letter
of Offer, which will contain a more detailed note on taxation. However, in view of the parlicularized nature
of tax consequences, the Eligible Shareholders are advised to consult their own legal, financial and tax
advisors prior fo participating In the Buyback.

In terms of the Buyback Regulations, under Tender Offer route, promoters and promoter group
{"Promoters™) as defined In clause (s} and clause (f) of sub regulation (1) of regulation 2 of the Securities
and Exchange Board of Indla (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 have
the option to participate in a Buyback offer. Accordingly, Promoters and members of Promoter Group of the
Company have informed the Company regarding their intention to participate in the Buyback. The extent
of their participation in the Buyback has been detailed in Paragraph 8 of this Public Announcement.

A copy of this Public Announcement is available on the website of Company at www nucleussoftware.
com and at the website of Corporate Professionals Capital Private Limited {"Manager to the Buyback
Offer") at www.corporateprofessionals.com and will also be avallable on the webslte of SEBI at
www.sobl.gov.in during the perlod of Buyback and on the websie of the Stock Exchanges at
www.bseindia.com and www.nseindia.com.

NECESSITY OF THE BUYBACK

The cument Buyback is a capital allocation decision taken with the objective of seeking a fairer valuation
of the Company's stock whlle Improving the Company’s Retum on Equity and Increasing sharehoider
value in the longer term. The Buyback is being undertaken by the Company after taking into account the
sirategic and operational cash needs of the Company in the medium term and thereby retuming surplus
funds te the equity shareholders, which are over and above its ordinary capital requirements and in excess
of any current Investment plans, In an axpedient, effactive and cost efficient mannar. The Buyback Is being
undertaken for the following reascns:

The Buyback will help the Company to distribute surplus cash ta Its shareholders holding Equity Shares
broadly In proportien to thelr shareholding, thereby, enhancing the overall retumn te shareholdars;

The Buyback, which is being implemented through tha tendar offer route as prescribad under the Buyback
Regulations, would Invelve a reservation of up to 15% of the Buyback Stze for small sharehclders. The
Company believes that this resarvation of up to 15% for small shareholders would benefit a large number
of public sharehciders, whe would get classified az “Small Shareholders” as defined in the Buyback
Regulations;

The Buyback would help in improving financial ratios like earmnings per share and return on equity, by
raducing the equity base of the Company; and

The Buyback gives an option to the Eligible Sellers to either choose to participate in the Buyback and
raceive cash in lieu of their Equity Shares which are accepted under the Buyback or choose not to
participate In the Buyback and get a resultant Increase In thelr perceniage shareholding In the Company
post the Buyback, without additional Investment as a result of dacreasa In the pald up Equity Share Capltal.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL
PAID UP CAPITAL AND FREE RESERVES

The maximum amount required for Buyback will not excead Rs. 72,3549,768/ (Rupees Seventy Two
Croras Thirly Five Lakhs Forty Nine Thousand Seven Hundred Sixty Eight Only), excluding transaction
costs viz. tax payable under Income Tax Act, 1961 and any expenses incurmed or fo be incumed for the
Buyback viz. brokerage costs, fees, iumover charges, taxes such as Buyback tax, tax deducted at source/
taxe collection at source, sacuriies transaction tax and goods and services tax (if any), stamp duty, filing
fees to SEBI, stock exchange changes, advisors/legal fees, printing and dispatch expenses, if any, public
announcement and letter of offer publication expenses, adverlising expenses, and other incidental and
related expenses and charges thereto.

The maximum amount mentloned aforesald represents 9.90% and 9.57% of the aggregate of the total pald
up equlty capital and free reserves of the Company based on the Audited Standalone and Consolldated
Financial Statements of tha Company, for the financial year ended on March 31, 2024, respectivaly, which
is within the prescribed limit of 10% as required under the provisions of the Buyback Regulations and the
Companies Act.

The funds for the Implementaticn of the propesed Buyback will be sourced cut of the Free Reserves and‘or,
Securiles Premilum Account and/or such other source as may be permitted by the Buyback Regulations or
the Companies Act. Therefore, the Company shall transfer from its free reserves and surplus, a sum equal
to the nominal value of the aquity shares so bought back to the Capital Redemption Reserve Account and
detalls of such transfer shall bo disclosed In lts subsaguent financlal statements.

The funds borrowed, If any, from banks and financlal Instlitutions shall not be usaed for the Buyback.

BUYBACK PRICE AND BASIS OF DETERMINING THE BUYBACK PRICE

Tha Equity Shares of the Company are proposed te be bought back at a price of Rs. 1,615/- (Rupeas One

Thousand Six Hundred Fifteen Only) per Equity Share (“Buyback Price”).

The said Buyback Price has been amived at after considering various facters, including but not limited to

the trends in the Volume Weighted Average Prices and closing price of the Equity Shares on the Stock

Exchanges where the Equity Shares are listed, the nat worth of the Company, Impact on other financlal

parameters and the possible impact of Buyback on the eamings per shara.

The Buyback Offer Price represents:

a) Premium of 17.90% and 18.78 % over the volume weighted average market price of the Equity
Shares on NSE and BSE, respectively, during the three months preceding Monday, August 19,

2024, being the date of Infimation to the Stock Exchanges for the Board Meeting to conslder tha
proposal of the Buyback (“Infimation Date™).

b) Premium of 17.88% and 18.74 % over the volume weighted average market price of the Equity
Shares on NSE and BSE, respectively, for 90 Trading Days preceding the Intimation Date.

o) Premium of 34.24% and 34.09% over the closing price of the Equity Shares on NSE and BSE,
respectively, as on Friday, August 18, 2024, being the day preceding the Intimation Data.
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d) Premium of 37.44% and 37.29 % over the closing price of the Equity Shares on NSE and BSE,
respectively, as on Monday, August 19, 2024, being the day of Intimation to Stock Exchanges.

a) Pramium of 5.86% and 6.22% over the closing price of the Equily Shares on NSE and BSE,
respectively, as on 1 (One) day prior to the Board Meeting i.e., Wednesday, August 21, 2024.

As required under section 68(2){(d) of the Companies Act, the ratio of the apgregate of Secured and
Unsecurad debts owned by the Company after the Buyback will not be more than twice the paid up capital
and free reserves.

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

The Company proposes to Buyback up fo 448,018 (Four Lakh Forty Elght Thousand Elghteen) fully
pald up Equity Shares of Face Value of Rs. 10/- (Rupees Ten Only} each, which represents 1.67 % of
the existing total number of Equity Shares of the Company as per the latest Audited Standalone and
Consolidated Financial Statement as on March 31, 2024, at the Buyback Price of Rg. 1,615/ (Rupees
One Thousand Six Hundred Fifteen Only) per share for an amount not exceeding Rs. 72,35,49,768/
(Rupees Seventy Two Crores Thirty Five Lakhs Forty Nine Thousand Seven Hundred Sixly Eight
Only) .

METHOD TO BE ADOPTED FOR THE BUYBACK

The mathod to ba adopted for the purpose of Buyback shall be the tender offer routa through stock
exchange mechanism as prescribed undar the Buyback ngulaﬂons and dlrculars |ssued thereunder,
including the “Mechanism for ition of sh h stock exchange" notified by SEBI
Circulars or such other mechanism, for the Buyback 1hrough tender offer route, as may be applicable.
DETAILS OF SHAREHOLDING
The aggregate shareholding in the Company of (i) Promoters and members of the Promoter Group of the
Company ("Prometer and Promoter Group”) and persons in control, (ii) Directors of companiss which
are a part of the Promoter and Promoter Group and (|} Directors and Key Managerial Personnel of the
Company as on tha date of the Board Meeting l.a., Thursday, August 22, 2024, are as follows:
7.1.1. Aggregate shareholding of the Pomoter and Promoter Group and persens who are in control of the
Company as on the date of the Boand Meeting i.8., Thursday, August 22, 2024 is as follows:

ar. Name of the Shareholders No. of % of
No. Shares held | sharcholding
Promoters
1. [ Vishnu R Dusad | 16,03,492 | 5.99
2. | Yogesh Andiay | 8,863,534 | 3.23
Mombers of Promoter Group
3. | Nucleus Scfiware Workshop Privata Limiad 6,00,000 2.24
4. | Nucleus Scftware Enginesrs Private Limited 23,865,882 8.91
5. | Karmayogi Holdings Private Limited 90,00,000 33.62
B. | Naveen Kumar 71,952 0.27
7. | Suman Mathur 23,758 0.09
8. | Madhu Dusad 30,866,248 11.46
9. | Kritlka Dusad 106,00,000 3.74
10 | Ritika Dusad 10,00,000 3.74
11. | Card Systems Private Limited 0 0.00
Total 1,96,14,366 T3.26
7..2. Aggregale shareholding in NSEL of the Directors of the Companies whe are ferming part of the
Prometer and Promoter Group of the Company, as on the date of the Board Mesting, i.e., Thursday,
August 22, 2024;
8l. | Name of the Dealgnation No. of Sharea % of
No. | Shareholders held Shareholding
1 | Vishnu R Dusad | Director of Karmayogi Heldings 16,03 492 599
Private Limited
2 | Ritika Dusad Director of Karmayagi Holdings 10,00,000 3.74
Private Limited
3 | Kritika Dusad Director of Kammayogi Holdings 10,600,000 374
Private Limited
4 | Madhu Dusad Managing Director of Karmayogi 30,656,248 11.45
Holdings Private Limited
5 | Yogesh Andlay Managing Diractor of Nucleus B,63,534 3.23
Software Englnaers Private Limited
6 | Suman Mathur | Director of Nuclous Software 23,758 0.09
Enginears Private Limlted
Total 75,57,032 28.24
7.1.3. Aggregate shareholding of the Direclors of the Company (“Directors™) and Key Managerial
Perscnnel (“KMP2") of the Company as on the date of the Board Meeting, i.e., Thursday, August
22, 2024:
Sr. | Name of the Designation No. of Equity % of
No. | Shareholder Shares held | Shareholding
(1) | Vishnu R Dusad Managing Director 16,03,482 5.89
(2) | Ritika Dusad Whole Time Director 10,00,000 3.74
(3) | Parag Bhisa Whole Time Director & 28,959 0.1
Chief Executiva Officer
(4) | Anurag Mantri Whole Time Director & Nil 0.00
Chief Operating Officer
(6) | Yasmin Javeri Krishan Independent Director Nil 0.00
(6} | Siddhartha Mahavir Independent Director Nil 0.00
Acharya
(7} | Elaine Mathias Independent Director Nil 0.00
(8) | Shekar Viswanathan Independent Director Nil 0.00
(9} | Prakash Chandra Independent Director Nil 0.00
Kandpal
{10) | Surya Prakash Kanaodia | Chief Financial Officer Nil 0.00
{11) | Poonam Bhasin Company Secretary 10 0.00
Total 26,32,451 9.84

Aggregate shares purchased or 2oid by the Promoter and Promoter Group, persons in control, Direclors of
skich companies which are a part of the Promoter and Promoter Group and Directors and Key Managerial
Personnel of tha Company during a period of six menths preceding the date of the Board Meeting at which
the Buyback was approved, |.e., Thursday, August 22, 2024;

7.2.1. Aggregate of shares purchased or sold by the Promoter and Promoter Group and persons who are

In control:
Navean Kumar
Br. Name of No.of | Mature of | Maximum Date of Minimum Price| Date of
No.| Shareholder | Shares [Transactlon| Price (Ra.) | Mmdmum Price (Ra.) Minimum
Acquired/ Price
(Sold)
1 | Naveen Kumar | (1,000) Sala 1,422.14 28 06 2024 1,401.00 26 06 2024
7.22. Aggregate shares purchased or sold by the Directors of such companies which are part of the
Promoter and Promoter Group:
8r. | Name of the |No. of 8hares| Nature of | Meximum | Date of |Minlmum| Date of
No. | Shareholder | Acquired/ | Transaction | Price (Rs.) | Madmum Price (Re.) Minimum
(Bold) Price Price
Not Applicable
7.23. Aggregate shares purchased or sold by the Directors of such companies which are part of the
Promoter and Promober Group:
8r. | Name of the | No. of Shares | Nature of | Maximum | Date of |Minimum| Date of
Neo.| Shareholder | Acquired! | Transaction | Prics {Rs.) | Maximum |Prics (Rs.) Minimum
(Sold) Price Price
Not Applicable

INTENTION OF PROMOTER AND PROMOTER GROUP AND PERSONS IN CONTROL OF THE
COMPANY TO PARTICIPATE IN BUYBACK

In terms of the Buyback Regulations, under the tender offer route, the Promoter and Promoter Group and
persons in control of the Company have an option to participate in the Buyback. In this regard, following
persons belonging to the Promoter and Promoter Group and persens In conirol of the Company have
expressed thelr Intention to participate In the Buyback vide thelr letters dated August 20, 2024 and may
tender up to an aggregate maximum of 8,860,000 Equity Shares or such lower number of Equity Shares in
accordance with the provisions of the Buyback Regulations. Please see below the maximum number of
Equity Shares proposed to be tendered by each of the Promoter and Promoter Group as well as persons
In control of the Company:

8r. | Name of the Promoter/Promoter Group No. of Equity | Maxdmum no. of

No. hares held as on| Equity Shares

the date of Board| which may be

Meeting offered

{1) | Vishnu R Dusad 16,03,482 568,000
{2) | Yogesh Andlay 8,63,634 50,000
{3) | Nucleus Software Workshop Private Limited 6,00,000 2,00,000
{4) | Nucleus Software Engineers Private Limited 23,856,882 2,00,000
(5) | Karmayogi Holdings Private Limited §0,00,000 3,18,000
{6) | Naveen Kumar 71,852 20,000
{7) | Suman Mathur 23,758 10,000
{8) | Madhu Dusad 30,66,248 1,08,000
{9) | Kritika Dusad 10,00,000 NIL
{10} | Ritika Dusad 10,00,000 NIL
(11) | Card Systems Private Limited NIL NIL
Total 1,96,14,866 9,680,000

The Buyback will not result in any benefit to the Promcter and Promoter Group or any Directors of the
Company except 1o the extent of the cash consideration recelved by them from the Company pursuant
to thelr respective participation In the Buyback In thelr capacity as aquity shareholders of the Company,
and the change In thalr shareholding as per the response recalved In the Buyback, as a result of the
extinguishmernt of Equity Shares which will lead to reduction in the equity share capital of the Company
post Buyback.

The details of the date and price of acquisition of the Equity Shares of the Promoter and Promoter Group
and persons in control of the Company who intended to tender their shares are set out below:

8.3.1. Vishnu R Dusad*

Sr. Date of |No. of Equity| Face | Nature of Isswa/ Transaction| Cumulative
No. | Transaction Shares Value | Transaction | Acquisition |Value {Rs.)| Equity
{Rs.) Price/Sale Price Shares
1] 01.04.2015( 16,03,492 Opening 18,03,492
Balance
Total [ 16,03,492 16,03,492
8.3.2. Yogesh Andlay*
8r. Date of |No. of Equity| Face | Nature of Issue/ Transaction| Cumulative
No. | Transaction Shares | Valus | Transaction | Acquisition | Value (Rs.) | Equity
{Rs.} Price/8ale Price Shares
1 | M.04.2015 | 8,863,534 Opening 8,83,534
Balance
Tatal 8,63,534 8,63,534
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8.3.3. Nucleus Soft Workshop Private Limited™
Sr.| Dateof [No.ofEquity] Face | Nature of issua/  [Transaction] Cumulative
No. | Transaction Shares Value | Transaction | Acquisition |Value (Rs.)| Equity
{Rs.) Price/Sale Price Shares
1 | 01.04.2015 €,00,000 Opening 6,00,000
Balance
Total 6,00,000 6,00,000
8.3.4. Nuclous Soft Engl Private Limited*
Sr. Date of |No.of Equity| Face | Nature of Issue/ Transactlon |Cumulative
No. | Transaction Shares | Value | Transaction | Acquisition | Value (Rs.) | Equity
(Rs.) Price/8ale Price Shares
1 | 01.04.2016 | 23,865,882 Opening 23,85,882
Balance
Total 23,85,882 23,85,882
8.1.5. Kamayogl Holdings Private Limlted*
Sr. Dateof [No.of Equity| Face | Nature of Issua/ Transaction [Cumulative
No. | Transaction Shares Value | Transaction | Acquisition | Value (Rs} | Equity
(Rs.) Price/Sale Price Ehares
1 | 01.04.2015 | 90,00,000 Opening 90,00,000
Balance
Total 80,00,000 90,00,000
8.3.6. Naveen Kumar*
Sr. Dataof |No.of Equity | Face | Natureof |issusfAcquisition| Transaction |Cumulative
No. | Transaction Shares Valua | Transaction | Price/Sale Price | Value (Rs.) Equity
{Rs.) Shares
1 | 01.04.2015 72,952 Opsning 72,952
Balance
2 | 26.06.2024 {100) 10 Sale 1401.04 1,40,623.60 | 7ve852
3 | 27.06.2024 {100} 10 Sale 1401.00 1,40,100.00 | 72,752
4 | 2806.2024 {800) 10 Sale 1422 14 1,137,71150 | 71,952
Total 71,852 71,852
8.3.7. Suman Mathur*
Sr. Date of |No.of Equity| Face | Nature of lssue/ Transaction | Cumulative
No. | Transaction Shares Value | Transaction | Acquisition | Value(Rs.) | Equity
{Rs.) Price/Sale Price Shares
1 | 01.04.2015 27,758 Opening 27,758
Balance
2 | 0B.12.2017 {1,500) 10 Sale 531.14 7,96,708 26,258
3 | or.12.2017 (2,500) 10 Sale 538.87 13.47,170 | 23,758
Total 23,758
8.3.8. Madhu Dusad*
Sr. Dateof |No.of Equity| Face | Nature of Issue/ Transaction| Cumulative
No. | Transaction Shares Value | Transaction | Acquisition | Value (Rs.)| Equity
(Rs.) Price/Sale Price Shares
1 | 01.04.2015 | 30,66,248 Opening 30,66,248
Balance
Total 30,66,248 30,566,248

*Note: Since specific delails of acquisition/sale of equity shares prior to April 01, 2015 are not available,
aggregate sharaholding as on April 01, 2015 Is provided.

NO DEFAULTS

The Company confis that there are no defaults subsisting in the repayment of deposits, interest
payment thereon, redemption of debentures or payment of Interast thereon or redemption of preference
shares or paymant of dividend due to any shareholder, or repayment of any term loans or Interast payable
thereon to any financial institution or banking Company.

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

Az required by clause (x) of Schedule | in accordance with Regulation S(iv)(b) 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 financlal position of the Company Including the projections and also
congidering all contingent liabilities, has formed an opinion that:

Immediately following the date of the Board Meeting i.e., Thursday, August 22, 2024 there will be no
grounds on which the Company can ba found unable to pay It debts;

As Regards the Company’s prospects for the year immediately following the date of the Board Meeting,
and having regard to the Board's Intention with respect to the management of the Company’s business
during that year and to the amount and character of the financial resources which will In the Board's view
be available to the Company during that year, the Company will be able to meet its liabilities as and when
they fall due and will not ba rendered Insolvent within a perlod of one year from the date of the Beard
Meeting.

In forming the aforesaid opinion, the Board has taken intc account the liabilities {including prospective and
contingent llabllitles) as If the Company were being wound up under the provisicns of the Companles Act
and the Insolvency and Bankrupley Code, 2016.

CONFIRMATION FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK
REGULATIONS AND THE COMPANIES ACT

All the Equity Shares for Buyback are fully paid up;

That the Company shall not Issua any Equity Shares or any specified securitles Including by way of bonus
tl the explry of the Buyback parod

As per provisions of Regulation 24(1)(f) of Buyback Regulations, the Company shall not raise further
capltal for a period of one year or such further pericd as may ba prescribed, from the expiry of Buyback
pariod except in dischange of its subsisting obligations;

The Gompany shall not Buyback locked in Equity Shares and non transferable Equity Shares till the
pendency of the lock In or tlll the Equity Shares become transferable, as appllcable;

That the Company shall not Buyback its shares from any person through negotiated deal whether on
or off the Stock Exchanges or through spot transactions or through any privaie armangement in the
Implementation of the Buyback;

That thers are no defaults (either in past or subsisting) in the repayment of Deposits or interest payment
thereon, redemption of debentures or Interest payment thereon, or preference shares or payment of
dividend due to any member or repayment of term loans or Interest payable thereon to any financlal
ingtitutions or banks.

That tha Company shall not withdraw the Buyback Offer after the public announcement of the offer of the
Buyback is made;

That funds bormowed from Banks and Financial Institutions whether secured or unsecured will not be used
for the Buybaci;

That the aggregate amount of the Buyback i.e. up o Rs. 72,36,48,768/ (Rupees Seventy Two Crores
Thirty Five Lakhs Forty Nine Thousand Seven Hundred Sixty Eight Only) does not exceed 10% of
the aggregate of total pald up equity capltal and free reserves based on the Audited Standalone and
Consolidated Financial Statements of the Company, for the financial year ended on March 31, 2024,
whichever sets out a lower amount;

That the maxdmum numbar of shares proposed to be purchased under the Buyback l.e. up to 4,48,018
(Four Lakh Forty Eight Thousand Eighteen) does not exceed 25% of the total number of shares in the paid
up equity caplital of the Company as on March 31, 2024.

The Company shall not make any offar of Buyback within a period of one year rackoned from the date of
expiry of the Buyback period;

That the Buyback shall be completed within a pariod of one year from the date of passing of this Board
Resaolution;

There is no pendency of any scheme of amalgamation or compromise or arrangement pursuant to the
provislons of the Companles Act and no public annocuncement of the Buyback shall ke made during the
pendency of any such Scheme;

That the ratle of the aggregate of secured and unsecured debts owed by the Company after the Buyback
zhall ba less than or equal to 2:1 of Its pald up share caplital and free reserves based on the Audited
Standalone and Consolidated Financial Statements of the Company, for the financial year ended on
March 31, 2024, whichever sets out a lower amount, as prescribed under the Companles Act and the
Buyback Regulations;

That the Company shall not directly or indirectly purchase its cwn Equity Shares through any subsidiary
company Including lts own subsidlary companles, or through any Investment company or graup of
investment companies;

That the company is in compliance with the provisions of Section 92, 123, 127 and 129 of the Companies Act;

That the Company will ensure consequent reducion of Hs share capltal post Buyback, and the
Equity Shares bought back by the Company will be extinguished and physically destroyed in the manner
prascribed under the Buyback Regulations and the Companies Act within the specified timelines;

That tha consideration for the Buyback shall be pald by the Company only In cash;

That the Company shall transfer from its free reserves, cumment surplus and/or cash and cash squivalents
and/or Internal accruals and/or liquld resources and/or such other permissible sources of funds {(and not
from any borrowed funds} as may be permitted by law, 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 unaudited/ audited financlal statements;

That the Buyback shall not result in delisting of the Equity Shares or other specified securities from
National Stock Exchange of India Limited and BSE Limited {"Stock Exchanges”);

That the Buyback would be subject 1o the condition of maintalning minimum public sharsholding
requirements as specified in Regulation 38 of the Listing Regulations;

That as per Regulation 24(l}{e) of the Buyback Regulations, the promoters and members of promoter
group, and their aseociates shall not deal in the Equity Shares or other specified securities of the
Company either through the stock exchanges or off market fransactions (including infer-se transfer of
Equity Shares among the promoters and members of promoter group) from the date of the Board Mesting
till the closing of the Buyback offer;

That the Company has not completed a Buyback of any of its securities during the period of one year
Immediately preceding the date of this Board Meating;

That as per Regulation 5 (¢) and Schedule | (xii) of the Buyback Regulations, there is no breach of any
covenants of the loans taken;

That the Equity Shares bought back by the Company will be extingulshed and physically destroyed In the
manner prescribed under the Buyback Regulations and the Companies Act is earlier.

REPORT ADDRESSED TO THE BOARD OF DIRECTORE BY THE COMPANY'S STATUTORY
AUDITORS:

QUOTE

To

The Board of Directors

Nucleus Software Exports Limitad
33 35, Thyagraj Nagar Market

New Delhi — 110003, India

Dear Sirs,

Subject: Statutory Audior’s Report In respect of proposed Buyback of equity shares by Nucleus
Sofiwars Exports Limited (“the Company™) In terms of clause (xI) of Schedule | of Sacurliies
and Exchange Board of Indla (Buyback of Securitios) Ragulations, 2018 as amended {"Buyback
Regulations™)

1.  This Report is issued in accordance with the terms of our engagement letter dated August 14, 2024,

2. The Board of Directors of Nucleus Software Exports Limited (“the Company”) have approved a
proposal for Buyback of equity shares by the Company at lts meeting held on August 22, 2024 In
pursuance of the provisions of Section 68, 68 and 7¢ of the Companies Act, 2013 (“the Act") and the
Buyback Regulations.

3. Ws have been requested by the Management of the Company to provide a Report on the
accompanying Statement of Permissible Capltal Payment {Including premium) as at March 31, 2024
{hereinafter referred to as the “Statement™) prepared by the management of the Company, which we
have initialed for identification purpose only. con td
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Managemsni's Reaponsibiily for the Statement

4.  The pmpareton of the Strisment In accordence with the Secion BE(2)(c) of the Act, Regulstions
4{) of thw Buyback Regulations and In compliance with Buyback Regulations, s the responsibliity
of the Managament of the Company, Including the computation of the amount of tha parmisakis
capltal payment {including premium}, the preparation and maintenance of all accounting and cthsr

supparting i3 and documants. Thin meponabliity Includas the dsalgn, Implsmentetion
and maintenance of intemal control relevant to the preparation of the Statement and applying an
sppropriats basls of prapamtion; and meking satimetea that are reascnabls In the clreumatencas.

Audtors’ Responsibliity
5.  Pumsuant io tha requiremants of the Buyback Regulations, it is our responsibiity io provide reasonable
assurance whether:
i w henes incquired into the stats of affains of te Company i relation to its sudited Standalons
Financial Stataments and sudited Consolkiated Financial Statements as at and for the year
wrided March 31, 2024;

L the amount of the parmissible capltal payment as stated In the Statement for the proposad
Buyback of squily shares, has been propery determined considering the audited Standalons
Financial Statements and sudited Consolkiated Financial Statements ae at and for the year
snded March 31, 2024, In accordance with Section 68 of the Act, Regulation 4 of the Buyback
Regulations; and

1.  the Board of Directors of the Company, In thelr meeting held on Auguat 22, 2024, have formad
the opinlon as spacified In clause (x) of Schedule | of the Buyhack Regulations, on reasonablo
grounds and that the Company will nel, having regard to e state of affairs, be rendered
Insgivant within a pariod of ane year from sforosald dala.

B. A reasonable sssurance engagement imwvolves performing procedures o oblain sufficlent and
sppropriate sudit svidencs on the matisrs mentioned In paragraph & above. The procadures salectad
deperd on the audior's judgement, Including the assessment of the risie associated with the matters
memtionad In pamagraph 5 shove. Wa heve performed the folowing procedurea In mistion to the
matiers mentioned in paragraph 5 above:

i. Obtmined the Boerd resolution from the managemant of the Company dated August 22, 2024
In which Board of Directors of the Company approved the Buyback of equity shanes and
mesting;

sxamined minutes of the

[ Qbtalned the Stabament of Permissible Capital Payment from the management of the
and sosmined that e smount of capital payrment for the Buybsck as dutailed in the
Statemant I3 within the parmissible Bmit compubed In accoriance with Section 8B(2Xc) of the

Acty

[ [ Incuiired Inbo the stete of affalre of the Company In reletion to the awilled standsione and
consolidated financial statements for the year snded Mareh 31, 2024,

Examined authortzation for Buyback from the Articles of Assoclation of the Company;

'3 Agreod the balahce of the Stabament of Profit and Logs and General Reserve as at March 21,
2(124 s disciosed In the Statement with the audiad finencial stalamants;

vi.  BExamined that all the shares for Buyback ars fully pald up;

vil.  Inguired If the Board of Directora of the Company, In ta meeting held on August 22, 2024 hes
formed the opinion as specified h Clausse (x] of Schedule | to the SEBI Buyback regulations,
on masonehls grounds and thet the Gompany will not, having regard (o lis stete of affalrs, ba
rendened insohvent within a perlod of one year from the aforesald date of the board meeting;

vii. BExaminsd the Directors' declarstions for the purposa of Buybasck and solvency of the
Company;
e Varifind the withmetical aceumey of the Strtsment; and

x Obtained appropriabe representations from the managemant of the Company.

7. Thw audiied Standalonw Finandal Statements and audited Consolldated Finandal Statements as at
and for the year encled March 31, 2024 refermed to In paragraph 5 above, have been audited by us, on
which we have lsausd an unmadified opinlon vide our report dated May 22, 2024, We conductsd our
eoamination of the Standslone Financlal Statements and audlied Corsoldeted Financlal Stetements:
In aceordance with the Standards oh Auditing and other applicable authortative pronouncsments
lesund by the Institule of Chartersd Accountants of Indla (“ICAI"). Thoss Standards requira that we
plan and parform the audit to obtain reasonable assurance about whether the finandal statements
ara frea of materlal misstalomants.

8. We conducted our examination of the Statement b sccordance with the GQuidance note on Audit
Raporis anxd Cartificaton for Speciel Pupoes (Revised 2018), lsaued by the ICAl {*Guldeance Note"}
and standards of auditing spectfied under section 143(10) of the Act, In 2o far as applicabls for the
purpoas of thia ceriificads. Tha Guldancs Nots requires that we comply with ths ethical requirsments
of the Code of Ethics |ssued by the ICAL

9. W heve compliad with the relmvant spplicable raquirements of the Standard an Quelity Control (S0C)
1, Quality Control for Firmes that Prerform Awxike and Reviows of Historical Financlal Informiation, and
Othar Aszsuranca and Relaisd Servicas engagemants.

Opinlon
10. Basad on snyuiries conductsd and our examination us abovs, wa report that:

. ¥¥a have enquired info the state of affalm of the Company In relation to s audbed Standalone
Finarwial Statements and audited Corsolidated Financial Statements as at and for the year
ended March 31, 2024 which has been approved by the Board of Dimctors of the Company on
May 23, 2024,

1. The amount of permisslbla caplal paymant (Including pramium) owanis proposed Buyhack
of aquity shares as computed In the Statement, In our view has been properly determined in
accordance with Saction 88(2)(c) of the Act and Regulation 4(1} of the Buyback Regulstions.
The amount of share caplal and fres reserves have besn exiractsd from the audited
Standakone and Consolideted Finencisl Statemants of the Company ae at and for the yoar
ehded March 31, 2024.

Il. Tha Board of Directom of tha Company, In thalr meating held on August 22, 2024 havs formed
thelr opinion as specifled in clause (x) of Schadule | of the Buyback Regulations, on reasonable
grounds mnd thet the Company heving regards o ta winte of effais, wil not be rendersd
Ingotvent within a perlod of one year from the date of passing the Boand meeting resoiution
deted August 22, 2024,

Restriction on Use

11. This Report has been issued st the requast of the Company solely for usa of the Company {i) in
connection with the proposed Buyback of exuity shares of the Company In pursuance to the
previsions of Ssctions 58 and ottver epplicable provisions of the Act snd the Buybeck Regulstions, ()
to enabie the Board of Dinectors of the Company to Include In the publc announcemeant, draft letter
of offer and latisr of offer partaining to Buybark to be sent b the sharsholders of the Company or
filed with the {a} Registrar of Companies, Securities and Exchanpe Board of Indla, stock exchanges,
public sharsholders and any other regulatory authority s per applicabls law and (b} the Ceniral
Depository Services (India) Limited, National Securities Doposttory Limited and {1l for providing to
the Manager o the proposed Buyback offer, sach for the purposs of exdinguishrment of squity shares
and may not be sultable for amy other purposa.

For ABA & Associstes LLP

Chartersd Aczcountants
:I‘I;‘n Reglatration No. 00957 1N/NSO000S

Hitin Gupta

Parinar

Membarship No. 122488
LDIN: 24122480BICRTG4880

Placa: New Delhl
Datec August 22, 2024

Statomert of permissbie capital payment (Including premium} s st March 31, 2024
Amount {Rs. In Lakhs)

Pwrticulars ax on Merch 31, 2024 Standsione |Consnlduted
Amaunt Amourt

Paid up Equity share capital {A) 2,677 2677

{equity shares of face valus of Rs. 10 each)

Froe Reparven

Retainad samings (B) 70,400 72,847

Total Pakd up capital and free reserves (C=A+H above) 73,008 75,824

The amount of Meximum Permisslbls Capital Peymant towards

tha Buyback being lower of:

Maximum amount permissible for Buyback under Ssction 68 (2} of the 18272
ine Act, 2013 and Regulation 4 of the Buybsck Regulations

(i.e. up to 25% of the totel paid up capisl and fres resarves, lower of

standsions and consolideted financisl stetesments)

Maximum amaount permissibla for Buyback under Saction 63 (2} of the 7,308

Companles Act, 2012 and Regulation 4 of the Buyback Regulations

(1. up to 10% of the toial pald up capital and free ressrves, lower of

standalohe and consolldated financial statements)

Amount proposed by Boarmd Resclulion dated August 22, 2024 7.236

approving the Buyback, based on the Audited Standalone Financial

Statements as at and for the year ended March 31, 2024

Notes:

1. The aforesaki balances hava been extracted accurately from the awdied Standalone Financial
Statements and Consolldated Financial Statsmente as at and for the year snded March 31, 2024
and secretarial recorde of the Compamy.

2. The free reserves conskiensd abowe I8 In accordances with section 2(43} of the Act and
Explanation Il to Saction 88 of the Act.

3. The aforesald Statemant has been prepaned In connection with the proposed Buyback of up to
4,48,018 squity sheres ot a price of Ra. 1,615/ per share eggregating up o Rs. 72,3548,768
Tha shares proposed for Buybeck have been determined In accordeance with the provisions of the
Gompanies Act, 2013 inchuding Saction 68 end Regulstion 4 to the Buyback Regulstions.

4, The Board of Directors have In their mesting dated August 22, 2024 formwed opinion thet the
Company, having regard fo its state of affaire, will not be randered insolvent within a period of
one year from the aforessld date.

For and on behalf of the Nucleus Software Exports Limited

8 Bd/

Surya Prakash Kanedla Vishnu R Dusad

Chief Financlal Officer Meanaging Dirsctor

Place: Noida PFlace: Nokda

Dute: August 22, 2024 Dain: August 22, 2024
UNQUAOTE

PRIOR APPROVALS FROM LENDERS

As on the date this Publie Announcament, the Company has oblained facilitiss with Banks. In accordancs
with Regulation S{{c} and Schedule | ciawes {d) of the Buyback Regulations, thama ke no breach of any
covenants of loans taken from any Banks.

RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

As requirsd under the Buyback Regulations, the Company has fbeed Tusaday, September 03, 2024 as
the mcord date {tha "Record Date™) for the purposs of detmmining the entitemant and tha names of the
squity shareholders who are eligible to participate In the Buyback.

An per tha SEB| Buyback Regulstions and such other drculars or notifications, &3 may bs applcabls, In

due course, sach Eligible Sharsholder &8 on the Record Date will recstve a Ledter of Offer along with a

Tendsr Form (Including Form SH 4 am applcabls) indicating ths entittament of ths Elglhle Sharshcldar

for participating In the Buyback. Even If the Eligible Shareholder does not recetvs the Letber of Offar

nlong with a tendar form, the Eligibla Sharsholder may participats mnd tender sharss In the Buyback. The
diapatch of the Latter of Offer shal be through slectnonic mode via emall only, within bwo (2) working days

from the Racord Data and thet in case any shareholder requires a physical copy of the Letter of Offar n

request has to be sent to the Company or Reglstrar to the Buyback .e., KFIn Technologles Limibed at the

nddress mentioned at Pemgraph 15.3 D receive & copy of the Latter of Offer in physical form and the
same shall be provided.

The Equity Sheres b be bought beck ns part of the Buyback are divided inlo b categories:

. Resarved category for small sharehokiers (as definai In Reguiation 2{l{n} of the Buyback
Reguiations, a “small sharsholder” i a sharsholder who holde equity shars having mardet value,
an the basls of clesing price on the etock exchange having highest tradiing volume as on the Record
Datw, of not more than Ra. 2,00,000f {Rupsss Two Lakivs only} and;

IIl. General Category for all ather sharshoidars.

In accordance with Raﬂulaﬂun&nfmaBuybacqu;m 15% (Fiftaan percent) of the number of

Equity Sharee which tha Company pmposss in Buyback or such numbear of Equity Sharos aniled ae par

the shareholding of amall shareholders as on the Record Date, whichever k2 higher, shall be neserved for

the small sharehokiers an part of thin Buyback.

On the basis of the sharehelding on the Record Date, the Company wil determine the entlement of sach
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Eligible Shareholder, Including small shareholders, to tender thelr Equity Shares In the Buyback. This
anitlernant for each Elighl i Sharsholdar will be cakculated based on the number of Equity Shares hald by

tha reapactive shareholder on the Record Date and the ratio of the Buyback applicabls In the category to
which such sharsholder balongs. Tha final number of Equity S8hares that the Company will purchasa from
sach Eligible Shareholder wil bs based on the total number of Equity Shares tendered. Accordingly, the
Company may not purchase all of the Equity Sharos tendered by an Elighle Sharahglder.

In accordance with Regulation 8(bx) of the Buyback Regulations, In order to encure that the same
sharcholdare with multiplo demet accountwfollos do not racelve a higher entiioment undar the small
shareholder category, the Company wil club together the equity shares held by such sharsholders
with & common Pamanent Account Number (PAN} for determining the category (small sharsholder
or general) and entiiement under the Buyback. In case of joint sharshoking, the Company will club
together the equity sharos hokl In ceses whera the sequence of the PANS of the joint shareholdoem s
Identical. In case of physical shareholders, whens the sequence of PANS |s identical, the Company wil
club together the aquity sharea hakd In such cases. Similarly, In case of phyekeal sharehokiers whers PAN
la not avallable, the Company Wil check the ssqusncs of hames of the joint holders and club together
the ecquity sharos hald In such cescs whem the sequence of nama of joint sharsholdars In dentical.
The shareholding of Institutional inveators Ike mutual funds, penalon fundafrusts, Insurance companies
gte., with common PAN will not be clubbed ngather for determining the cetegory and will be conslderad
separabely, whene these Equity Shares are held for different schemes and have a different demat account
nemendatura basad on Information prepared by the regletrar and tranefar agent (the "Regletrar”) se par
the shareshelder reconda recelved from the deposiories.

After accapting the Equity Shares tendered on the basla of entitement, the Ecuity Shares |aft to be bought
back, If any, In ohe category shall firat be accepted, In proportion to the Equity Shares tendensd over and
mhova thalr entilament in the offsr by Elighls Sharsholdam In thet category, and thersaftar from Elighls
Sharsholders who have tendened over aid above thelr snidement in the other categary.

The participation of Elighla Sharsholdam In the Buyback s voluntary. Eligibla Sharsholders can chooss
to participate and get cash In lleu of shares to be accepted under the Buyback or they may choose not
to participats. Eligibla Sharshokiers may also accept 1 part of their antiflemant. Eliglda Shersholders
alse have the option of tendering additional shares {over and above thelr entiternent) and paricipate In
the ahorifal creatad dua to non participation of soma other Eliglble Shersholdars, If any. If the
entttiement for any shareholder I2 not a rund numben, then the fractional entittement shall be Ianored for
computetion of entifament to tendar Equity Sharea In the Buyback.

The maximum tender under the Buyback by any Eligible Shaneholder cannot exceed the number of Equity
Shares held by the Eliglbla Sharsholdar ss on the Recond Dats. In case the Eligihle Sharsholdar holds
Equity Shares through multipls demat accounts, the tender through a demat account cannat exceed the
number of Equity Shares held in thet demet sccount

The Equity Shares tenderad ae par the entitlerent by the Elglble Sharshokker as well a3 additional Equity
Shares sndered, if any, wil ba acceptad as per the procedure laid down in the Buyback Reguistions.
The setiemert of the tenders under the Buyback will be done using the "Mechanism for scquisttion of
shares through Stock Exchange™ notified under the SEB| Circulars. Eligible Sharmholders wil mcsive
a letter of offer along with & tenderfoffer form Indicating their nespective entittament for participating in the
Buyback.

Participation In the Buvkack by shareholders wil trigger tax on distributed Income to sharsholders
(Buyback Tax) in India and such tex is {0 be discharged by the Company. Any incoma racaived by Eligible
Shareholders pursuant to the Buyback of shangs wil not be Included In the total taxable Income of such
sharsholdars. The Buyback will also be chargeabls to sacurities tmnsaction tex and stamp duty in India.
The shareholders ane advised to consult thelr own lepal, financial and tax advisors prior to paricipating In
the Buyback.

Detalled Instructians for participation In the Buyback {tender of Equity Shares In the Buyberk) as well
ni the relevent timetable will be nduded in the letier of offer to ba sent in dua courss to tha Eligibls
Shaneholders,

PROCESS AND METHODOLOGY FOR BUYBACK

The Buyback Is opan to all Elglble Shareholders/bensficial ownars of the Company haking Equity Shares
sither in physical and’ or in demateriaized form as on the Record Date,

The Buyback ehall be Implamermted using the “Mechenism for uwhllhn of sharsa through Stock
Exchange™ pursuant to the SEE| Circulars (“Steck Exchangs Mechanism®) and following the
procedure prescribed In the Companles Act and the Buyback Regulations and an may be determined by
the Board (Including a committes authortzad to complate the formallties of the Buyback) on such terms
and condtions as mey be parmitted by law from tme ko tme.

For Implamentation of the Buyback, the Coempany has appoinbed Bharat Bhushan Equity Traders Limibed
as the roglstersd broker o the Company (“Company's Broker™} to faclltate the process of tendering of
EqullyShamﬂm.lQ\l‘heShd&E:ﬂnn & Machariam for the Buyback and through whom the purchazes

and satiemants on account of the Buyback woukd be made by the Company. Tha contact dotalls of the
Company's Broker are as folows:

Name of the Broker: Bhamt Biwshan Equity Tradars Limited
Address: 503, Rohit Houss 3, Tolstoy Marg, New Dalnl 110001
Phone: 011 49600306

Website: wiww.bharatbhushan.com

Emall:

complinncedbhamtbhushen com
SEEB| Registration No.: INZ000204433
Validity Perlod: Tl Sumrsnder
Corporate kdentity Number; U74895DL1982PLC014269

The Company wil request NSE o previde the separate acquisiion window (“Acquisition Window™) to
facitata placing of sall orders by Eligibla Sharcholdem who wish to tender Equity Shamcs In the Buyback.
NSE wil bs the designated Steck Exchange fior the purposa of thia Buyback. The detalis of the Atquisition
Window will ba speciiied by NSE from Bma o tma.

During the bandering period, the order for selling the Equity Shares will be placed In the Acquisiion
Window by Eligible Sharshokiers through their respective stockbroke(s) (*Beller Membar{s)” during
nomal trading howrs of the secondary mearket. The Seller Member can enter orders for Equity Shares
held in dematerislized form and physical form. In the tendering process, the Broker may ulso
procass the orders recelved from the Eligibke Shansholders.

In the event the Ssiler Member(s} of any Eligitls Shareholder Is nat registered with NSE as a trading
membar! stockbmokar, then that Elglbls Sharsholder can approach sny NSE reglistered siockbmoker
and can register themsalves by using quick unique client code (*UCC*} faciity through NSE registered
ainckhoker (after submitting all detalls 23 may be mequired by such NSE ragistered stockhroker In
compllance with applicable law). In case the Eligible Shareholders are unable to register using UCC
faclity through any other egistarsd broker, Eligibls Shareholdss may spprosch Comparny's Broker La.
Bharat Brhwshan Equity Treders Limited to place their bids, subject to completion of KY'C requirements as
raquirad by the Comparny's Broker.

Modification/cancellation of orders andl multipla bkis from a single Elighie Shareholder wil only be
nliowed during the tendering pariod of the Buybacic Multipls bids made by & singls Eligiole Sharsholdar
for selling Equity $hares shall be clubbed and conskienad as "one bid™ fior the purposes of acceptance.

The cumulative quantity tendered shall be made avalable on the webstie of NSE throughout the trading
sosalon and wil ba at apacific iInarvals during tha tendering perlod. Furthar, the Company will
not accapt Equity Shanes tendered for Buyback which are under restraint ordar of the courtf any other
competant authorty for tranafer? anle and/ or Hila In respect of which la otharwias under dlaputs or whars
Ioasufsl‘mmrﬂﬂcahshssbnonmﬂﬂﬁhh%ﬂmymdhsduplmﬁshmmmmm
baan Insued alther dus to such raquest balng undar p & parthe | of law or otherwiaa.

Procedune to be followed by Eligibla Shaneholders holding Equity Shares In demateralized form:

Eligible Sharehokiers who desire bo teider their Equity Shares held by them in dematerialtzed form under
the Buyback woukl heve to do so through their respective Ssller Mambar bry Indicating io the concamad
Seller Member, the detall of Equity Shanes they Intend to tender under the Buybacic.

The Sellar Member(s) would ba required o place an ordedf bid on behalf of the Eligils Sharshoiders
who wish ko tendar Equity Shamse In the Buyback ueing the Acquisiion Window of the Designated Stock
Exchange (NSE). For further details, Eligible Sharsholders may refer to the circulars issusd by the Stock
Exchanges and Indan Ciearing Corporation Limitesi and the National Securities Clearing Carporation
{collactively refarred W as "Clearing Corporationa™).

The detalls and the satfisment numbar under which the Bsn will ba marked on the Equity Shares tsnderad
for the Buyback will be provided In & separate circular to be lssued by the Stock Exchanges andfor the
Claaring Corpombon.

The Ben shall be marked by the Selker Mamber In the demat account of the Elighble Shamholder for the
shares fendered in tender offer. Detalla of shares marked as llen In the demat account of the Elighle
Shargholder shall be provided by the depositorien to Clearing Corporation. In cass, the Shareholders
damat account ls hald with she depository and clearng mamber pool and Clearing Corporation Account
Is haki with other ry, shangs shall be blocked In the shanghokiem demnat account at source
deposltory during the tendering parod. Inter depcsiiory tendsr offer (IDT™) Instructions shall be Intiated
by the shareholders at source depcsltory to cearing membery Clagring Cor poration accournt at terget
dapositery. Source dapository shall block the shamsholder's securities {l.e., fransfers from fres balanes
to blocked balance) and send IDT message to target deposttory for confirming creation of llen. Detalls
of shares blocksd In the shareholders demat account shall be provided by the tangst depesitery to the
Clearing Corporation.

. For custodlan participant orders for demat Equily Shares, aarly pay In le mandatory prior to confinrmation
custodinn

of order by cusiodian. The participant shall aithar confim or mjsct tha orders. not later then
the cloaing of frading hours on the last day of the tendering period. Thereafter, all unconfimed orders
shall be desmed to ba mjected. For all confirmad cusindien participant orders, order modification by the
concemed 3ailing member shall revoke the custodian confimation and the revised order shall be sent to
the cusindian again for confrmetion.

. Upon placing the bid, the Seller Member{s) shall provkie a Transaction Reglstration Slp (“TRS"}

generated by the sxchange bidding aystem to the Elgible Sharshotder on whose bshalf the bid has been
placad. Tha TRS wil contain tha detalls of the order mibmitied Bke bid 1D manbar, applcation numbar, DP
1D, cllent ID, number of Equity Shares tendered ste. In cass of nonrecelpt of the completed tender form
and other documannte, but Ban marked on Equity Sharos and a valkd bid In the exchange bidding system,
the bid by such Eligible Sharsholder shall be desmed to have been accepted. It la clarifled that In case of
dematarialzed Equity Sharos, submisslon of the bander form and TRS ls not mandatory. After the recalpt
of the demat Equily Shares by the Clearing Corporations and a valld bid In the sxchange bidding system,
the Buyback shall be deamed to heve been accapted, for Elgibla Shareholders holding Equity Sharos In
demat form.

The Eligibla Shamhokiers will have o snsurs thet they keap the depository participant (“DP") mceount
active and unblocked to necelve credik in case of relum of Equity Shares due to relection, due to non
ncceptance or dus to promied Buyback decided by the Company. Further, Eligible Sham holders wil
have to ensure that they keep the bank account attachec with the DP account active and updated to
raceive cradit remittance dus ino ecceptance of Buyback of shares by the Company. In the event if amy
equlty shares are tendenad bo clearing corporation, excess dematerialized equity shares or unaccepbed
demateriaiized squity shares, if any, sndemd by the sligible sharsholdars woukd bs rebumed o tham by
clearing corperation. If the securities transfer Instruction s rejected In the depository systemn, due to any
issus then such securifiss will be transfarmed to the Ssller Mem ber's depository pool sccount for omward
transfer to the eligibie shareholder. In of custodian participant onders, axcess demateriallzed shares
or unaccepted demasriakred shares, if any, will be riumed {o the espective cusiodian depository pool
acoount.

Eligible sharwholders who hena tendecsd their demat shares in the Buybsck shall also provide sl relevant
documents, which are necessary ba ensure transferablity of the demat shares In nespect of the tender form
1 b sent. Such docurments may includs (but not be Bmited o) (1) duly attsstsd powse of attomey, if amy
person other than the eligible shareholdar hes signed the tender form; (1) duly attested death certificate
ard suceession cedificate kel heirship corlificate, in case arry sligible shamholder is decessed, or court
approved scheme of mergar/ amalgamation for a company; and {ll) In case of companies, the necessary
cartifiad corporats suthorzations (including board nd/ or general meating resolutions).

Procedure to be followed by Eligible Shanaholders holding Equity Shares In physical form:

In accordance with SEBl'e circular dabsd July 31, 2020 {eircular no. SEBVHOICFDICMDA/
CIR/P/2020/144}, sharehoidars holding Equity Sheares In physical form ane aliowed to bandker such shares
in & Buyback undertakan through the bander offer routs. Howsver, such tendering shall ba as per the
provisions of the Buyback Regulations and terms provickd In the Letter of Offer.

15.10.2. Eligible Sharehoiders who are halding physical Equity Shares and Inband to parficipabe In the Buyback

will be recired to approach thelr mepectve Seller Mamber along with the complete set of documents
for verification procaduras bo bo carried out before placement of the bid. Such documeants will include
the (a} Tendler Form chiy signed by al Eligible Shameholders {In case shares ame In Joint namee, In the
same order In which they hold the Equity ehares), (b) original share certificate(s), (¢} valld share fransfer
form(e}Form SH 4 duly flled and signed by the trane ferore {l.9. by all registered Shareholders In the
same order and as per the specimen signatures registared with the and duly wihessed at
e appropriate place authorizdng the transfer in favour of the Company, (d) salf atbested copy of PAN
card{s) of all Elglble Shareholders, (s) any other relevant documants such as power of attorney, corporate
authorization {inchxing board resoiution/ specimen signetune), notarzed copy of death cartificate and
succession certificats or probated will, If the original sharehoider Ig decaasad, ste., as applicabls. In
addition, If the addness of the Eligkie Sharehokier hae undergone a change from the addrees regleterad
In the register of mambers of the Company, the Eligible Shareholkder would be required bo submit a ssif
attested copy of address proof consisting of any ane of the following documants: valld Aadhar card, voter
Identity card or passport.

15.10.3. Basod on aforossld documants the concamed Sallor Mamber shal place an omder! bid on bohalf of the

Eligible Shamholders holding Equity Shares In physical form who wish to tender Equity Shares In the
Buyback, using the Acquisition Window of NSE. Upon placing the bld, the Seller Member shall proviie a
TRS generated by the exchangs bidding system to the Eligible Shareholder. TRS wil contain the detalls
of ardar submitted Ike follo number, cortificate number, distinctive number, number of Equity Sharos
tonderad atc.

15.10.4. Any Sollar Member /Elighle Shamhokier who pleces a bid for phywical Equity Sharos, la required to

deliver the original share cartificateds} and documents (as mentionsd above) along with TRS generated
by exchanga bidding system upon placing of bid, elther by regleterad post, speed post or courler ar hand
delivery to the Reglsirar to the Buyback l.e. Bharat Bhushan Equity Traders Limited at the address
mentioned al paragraph 17 balow on or befors the Buyback closing dete. Tha envalope should be
superscribed as "Muclsus Software Exports Limited Buyback 2024 to the Reglstrar to the Buyback at

thair office, ao that the same are recelved within 2 days of bidding by Seller Member and the same should
reach not latar than the Buyback closing date {by 05:00 p.m.}. Ona copy of the TRE will be retalned by
Raghetrar o the Buyback and It wil provide acknowledgemant of the same to the Ssller Mefnber I cass
of hand dellvery.

15.10.5.1n case of non recelipt of the completed terxer form and other documents, but recelpt of equity shares

In tha sccount of tha clearng corpomation end a valld bid In the exchange bidding syatam, thes bid for
Buyback shall be deamed to have been sccepted.

15.10.6. The Elgible Sharsholders holding physical Equity Shares shoukd nols that physical Equity Shares wil

nat be accepted unless the complete set of documents are submitted. Acceptance of the physical Equity
Sheres for Buyback by the Compamy shall be subjact to varification as par the Buyback Regulations
and any further directions lssued In this regard, The Reglstrar to the Buyback will verify such bids based
on tha documsnts mubmitied on & delly basks end flll such verificetion, NSE shall display such bids s
‘unconfimed physical bids. Once Reglstrar to the Buyback confims the bids, they wil be treated &8
‘confirmed bids' and displaysd on ths Stock Exchangs webals.

15.10.7.1n case any Eligible Sharshokier has submitted Equity Shares In phiysical form for demaberialzation,

such Eligible Shawholders should ensure thaet the process of getting the Equity Shares dematerinlized
Is complebed well In ime so that they can participate In the Buyback befons the closune of the tendering
pariod of the Buyback.

15.10.8. An unreglstered sharsholder holding Equlty Shares In phymical form may aleo mnder thelr Equity Shares
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In the Buyback by submitting the duly ssscuted transfar dead for transfier of shares, purchased prior bo the
Record Dete, In thelr name, along with the offer form, capy of thelr PAN card and of the person from wham
thvry have purchassd shares and other relevant documents as required for transfer, if any. In the tendaring
process, the sharehalkier's boker may also p the ardars tvad from the Eligiele Sharahalkiors,

The Buyback from the Elglble Sharehoklers who ane nesidents outside Indla Including foreign corporate
bodies (Including smiwhile overssss corporaia bodies), foraign portfolio Investors, non rasldant Indiane,
members of foreign nationallly, If any, shall be subject to the Foreign Exchange Management Act, 1993
and rules and regulations framad theraunder, ¥ any, Incoma Tex Act, 1881 and rulos and regulations
framed thereunder, as applicable, and alae subject fo the recelptiprovision by such Eligible Sharsholders
of such approvals, If and i the axtant neceesary or requined from concamed authorities Including, but not
limibed b, approvals from the Reserve Bank of India under the Foreign Exchangs Management Act, 1999
and rules and reguations framed thereunder, If any and that such approvels shal ke nequired to be taken
by such non residant sharsholders.

The reparting requiraments for non reaident shamboldem undar Ressrve Bank of Incla, Forelgn Exchange
Management Act, 1999, as amended and any other rules, reguiations, guidelines, for remiitance of
firwdy, shall be mada by the Elglhle Sharcholders andf or the Sallor Mamber thmugh which the Elighls
Shareholder placaes the bid.

METHOD OF SETTLEMENT
Upon finaltzwtion of the basls of scceptance sn per the Buyback Regulations:

16.1.1. The settienent of trades shal be carmied out in the manner similar to settiement of rades In the
secondary markst.

The Company wil pay the consideration ¥ the Sompany's Brokar who will tranefer the funde pertaining to
the Buyback to the Clsaring Corporation's bank accounis x5 par the prescribed schedule. The settiement
of fund obiigation for demat shares shall be affected et per the SEBI Circulare and a8 presciibed by NSE
wndd BSE and Claaring Corporation from time to fime. For Equity Sheres accupbed undar the Buyback,
the Clearing Comporation wil make direct funds payout to re spective Bigivle Sharcholdars. i the Bighvle
Shamholders' bank sccount dedails am not svaiable or ¥ the funds tenefer instruction is rejecisd by RBY
bank, due to amy neason, then such funds wil be fransfiemed to the contamed Saller Mamber's settement
bank sccount for armmnd tensfer o such Eligkda Shersholders.

For the Elighie Sharshokien: holding Equiy Shanes In pirysical form, the funcs payout woukd ba given bo
their respeciive Seling Member's ssttiement accounts for releasing the same fo the re specive Bigible
Sharehalder's account.

In case of certain shareholders viz. NRI, forelgn clients atc. (whera there are specific RBI and cther
regulatary requimments pertsining i funds payaut) who da not opt ko seitls through custodians, the
funds pay aut would ba given 1o their rezpeciive Selng Member'a setement accounts for releasing the
sama o the respactive Elighle Sharaholder's sccount. For this purpass, the dient typa detelle would be
collscied from the depoalionise, wheraas funda payout pertaining to the blds saitied through custodliana
wil ba trangfermed to the settiement bank account of the custcdan, sach In saccordance with the epplicable
rechanism prescribed by NGE. and tw Clearing Corporation from time b time,

Datrils In respact of sheraholdar's antitement for tander offar procass will be provided Lo the Clearing
Corporation by the Company or Registrar to the Buykack. On necelpt of the same, the Clearing
Corporation wil cancel the sxcess or uneceepisd biocked shares. On seifisment dein, al biociaexd shares
mentioned In the accepted bid will be fransfermed to the Clearing Corporation.

Iy ths cosses off invter depesitery, Clearing Comonation wil cancel the ecess or inacospriad shares in tugat
depasitory. Sourcs depostiory wil not be able %o release the len wihout a releass of IDT message from
target dapository. Further, relesse of IDT massage shell ba sent by terget deposiiony sither based on
cancelation request recetved from Clearing Corporation or automatically generated after matching wih
bid accapted deinl as recehved from the Company or the Reglatrer {o the Buyback. Poat recelving the
IDT measape fnom target depoetbory, sounce Dapopltory wil cancelrelease escees or unaccepbed block
shansa In the demat account of the ahereholdar. Post complation of tandaring pardod and recelving the
requisite detalls viz., demat account detalla and acceptad bid quantity, source depeakory shal debit the
socurition ga par the communicetion/message mealved from target dapository 1o the codent of accopted
bid shares from shareholder's demat ar count and credit & fo Chearing Comeration ssttiement account in
tamget depostiony on scliomont data.

16.1.7. In relation to tiva physical Equity Shanes:

18.1.7.1. If physlcal Equiy Shares tendared by Elgible Sharshokders are not accaptad, the shars cartificates woukd
be rebumed to such Elighle Sharsholdera by registersd post or by ordinary post o courler at the Bligiie
Sharshaldars’ sole risk. The Company alsa encourages Bligible Shareholders holding physical shares o
dematerialize thelr physical shares,

16.1.7.2.If, howseser, only a portion of the physical shares held by an Eligible Sharsholder la accepted In the
Buybach, than the Compeny s authoriesd ta splk the ahers corificedn and saue & Letter of Confimation
{"LOC") h accordance with SEEI Clreular No. SEBL HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated
Januery 25, 2022 with respect 1o the new consolidated sharn coriificata for the unaccoptod Equity Sharee
tandered In the Buyback The LOC ehall be dispatched io the address ragistered with the Raglatrar and
Transfar Agent {'RTA"). The RTA shall retain the original share certficate and defaca the certificate with
a stanp “Latter of Confirmation lasued™ on the face’ reverss of the cardificais to the edent of the
excess physical shares, Tha LOC shall ha valkl for a period of 120 days from the date of e Issuance,
within which the Equity Shareholdar shall be requined b maks & request to their depesiiony participant
for dematerializing e physical Equity Shares. In cass the Equity Shareholder falls to submit the demat
request within tha aforementioned period, the RTA shall credit the physical Equity Shares to 8 separals
demat account of the Company opened for the sald puposa.

The Equity Shares bought back In dematerialized form would be tranefarmed dirsctly to the demat aceount
of the Comparny opaned for the Buyback (“Compamy Demat Account") provided It ke Indcated by the
Comparty's Broksr or it will be transhermed by the Comparry's Broker be the Company Demat Aceourt on
recaipt of the Equity Shaeres from the clearing and setiement mechaniem of the NSE,

Elgible Shansholders who Infend to participate In the Buyback should consult thelr respective Seller

Member(s] for datalls of any cost, applcable tacee, charges and sopenses (incuding brolmmge} sl

that may be levied by the Seler Member(s) upon the ssling sharehoidera for tendering Equiy Shares

In the Buyback (secondary market traneaction}. The Buyback conslderstion recalved by the Bighle

Shareholdars I reapect of accapted Eculky Sharea could be net of such ceats, applicable taxes,

chargee and expenses (Induding brokerage) and the Mansger to the Buyback and Company sccapte no

reapanslblity to baar or pay auch additional cost, charges and axpansas (Ineluding broketage) Incurmad
solaty by the Elgible Sharehokders.

16.1.10. The Seler Member{s} would lssue contract node and pay the consideration for the Eqully Shares
scceptad under the Buyback. The Company’s Broker would also e a contract nots io the Company
for the Equity Shanes accepied under the Buyback.

16.1.11. The hen merked against unscospted Equity Shares will be releesed, if any, or would be retumed by
registared poat or by ordinary post or courier {in case of physical shares) at the Elgibla Shareholders’
sole risk. Eligizla Sharehckisrs should snsurs that their dapository account is maintainad il el formakties
pertaining to the Offer ane completed.

The Equity Shares actapted, bought back and lying to the credit of the Company Dsmat Escrow Account

and the Equity Shares bought back and accepbed In physical form wil be extingulshed In the manner and

following the procadure prescribed in the Buyback Regulations.

COMPLIANGE OFFICER

The Company has designated the following as the Compliance Officer for the Buyback:
Nums: Me, Poonam Bhasin

Dasignation: Company Secretary & Complianca Officsr

Nuclsus Software Exports Limited

A 39, Sector 82, Noida 201307

CIN: L7485BDL1BEBPLCO34584

Tol No.: 120 4031400, Emall: invesiomalationsg

InoaseMawmwmmmIMruﬂmw,hmmMmmma
Compliancs Cfficer, from Monday to Friday batwean 10200 am o 5:00 pm on all working deys axcept
public holidays, at the above mentioned address.

INVESTOR SERVICE CENTER AND REGISTRAR TO THE BUYBACK
The Company has appointei the following as the Reglstrar to the Buyback:

B KFINTECH

FERIEMCE TRANBFORMATE

1612,

1614,

16.14.

14.1.5.

16.1.6.

16.18.

16.1.8.

Name: KFih Technologhes Limited
Addross: Sclankam Tower B, Plot No. 31 & 22, Financlal Disirict, Nanskramguda, Serdingampally
Hyderabad, Rangarsdd| — 500 032, Telangana, India
Tal. No.: +1 40 8718 2222/18003084001
Emall: neal, Buvbackifkdintech.com
l-nrutnr Grisvance ID: pinward.fisfidintech.com
Woblbs: www kfintech.com
Contact Person: M. Murall Krishna
SEB| Reglstration No.: INROOGG00221

Valkilty: Permanent
CIN: L72400TG2017PLC117840

In case of any query, the sharehokiers may also contact the Reglsirar to the Buyback, from Monday to
Friday babwsen 10200 em to 5:00 pm on al working days excapt public holidays =t the above mentionad
address,

MANAGER TO THE BUYBACK

C Corporate

Professionals

Corpuorats Professlonals Capital Private Limibsd
D 28, South Extenslon Part 1, New Delhl 110049, Indla
lerm: 011 40622230/40622251/40622200

Conisct perscn: Ma. ArNI Aggarwal
SEB| Regiatration No.: INMDD0011436
CIN: UT48080DL2000PTC 04508

DIRECTORS' RESPONSEBILITY STATEMENT

In terms of Regulaton 24(1){n) of the Buyback Regulstions, the Board sccepts full and final eaponsiblity
for all the Information contalned In this Public Announcement or any other Information, advertisements,
clrodam, brochimes, publdly metsdals etc. which may be lssued In relation to the Buybsck and confims
that such document containa true, factual and material information and doas not contaln any misieadng
Infgrmetion.

For and on bahalf of the Board of Nucleus Software Exports Limited

Sdf Sdf Sdt
Vishnu R Dusad Bhisa Bd/ Poonam Bhesin
Meneging Diractor Exscutive Diractor & CEOQ  Surys Prakesh Kenodla  ©S & Compllance Officar

(DIN:00008412) (DIN: DBT16754) Chlef Financlal Officer  (Mamborship No.: A10865)

: August 23, 2024
: NOIDA




