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December 26, 2016
BSE Limited National Stock Exchange of India Limited
Pheeroze Jeejeebhoy Towers, Exchange Plaza,
Dalal Street, Bandra Kurla Complex,
Fort Bandra (East)
Mumbai - 400 001 Mumbai — 400 051

Sub: Filing of Special Resolution and Public Announcement pursuant to the provisions
of Regulation 5 and 8(2) respectively of SEBI (Buy-Back of Securities) Regulation,
1998

Stock Code: BSE- 532663
NSE - SASKEN

Dear Sir/Madam,

We are pleased to inform you that pursuant to approval of the shareholders of the Company
through the postal ballot / e-voting, the Share Buy-back Committee at its meeting held on
December 23, 2016 have approved the Buy-back of up to 29,27,879 (Twenty nine lakhs twenty
seven thousand eight hundred seventy nine) Equity Shares of the Company having face value
of Rs.10/- each (representing 16.52% of the total outstanding Equity Shares of our Company)
at a price of Rs.410/- (Rupees Four hundred ten only) per Equity Share payable in cash for a
total consideration not exceeding Rs.12004.31 Lakhs (Rupees Twelve thousand four lakhs and
thirty one thousand only) from the equity shareholders / beneficial owners as on Record Date
on proportionate basis through the tender offer route using stock exchange mechanism in
accordance with the article 172 of Articles of Association of the Company, sections 68, 69 and
70 of the Companies Act, 2013 and SEBI (Buy-Back of Securities) Regulations 1998 as

amended.

With reference to the same, the Public Announcement has been published in pursuance of the
provisions of Regulation 8(1) of the Buyback Regulations. Financial Express - English Daily
(All Editions), Jansatta - Hindi Daily (All Editions) and Kannada Prabha (Kannada Edition) on
December 26, 2016.

..............................................................................................

Sasken Communication Technologies Ltd.
139/25, Domlur Ring Road, Bengaluru - 560 071, India.
CIN - L72100KA1989PLC014226, E-mail - info@sasken.com
T-91 80 6694 3000, F-91 80 2535 1133

www.sasken.com
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Please find enclosed herewith newspaper clipping of Public Announcement published and a
certified true copy of Shareholders’ Resolution passed by the shareholders of the Company
through the postal ballot / e-voting. The results of which were declared on December 23, 2016.

Kindly take the same on records.

Thanking you,

Yours faithfully,
For Sasken Communication Technologies Limited

"
o~

S. Rtasad
Associate Vice President & Company Secretary

Encl: As above.
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF
EQUITY SHARES OF SASKEN COMMUNICATION TEGHNOLOGIES LIMITED FOR BUY-BACK OF EQUITY
SHARES THROUGH TENDER OFFER UNDER THE SECURITIES AND EXCHANGE BOARD OF INDLA (BUY
BACK OF SECURITIES) REGULATIONS, 1998, AS AMENDED (THE “BUY-BACK REGULATIONS").

This publc announcement (the “Public Announcement™) is being made in accordence with the provisions of
Reguiation B(1) ol the Buy-back Regulalions and containg disclosures as speciied in Par A of Scheduls 1| o tha
Buy-back Regulations.

QFFER FOR BUY-BAGK OF UP TO 29,27.873 (TWENTY HINE LAKHS TWENTY SEVEN THOUSAND EIGHT
HUNDRED AND SEVENTY MIME} FULLY PAID UP EQUITY SHARES OF THE COMPANY OF FACE VALUE
OF T104- [RUPEES TEN OMLY) EACH AT A PRICE OF 7410 /- [RUPEES FOUR HUNDRED AND TEN) PER
EQUITY SHARE OM A PROPORTIOMATE BASIS THROUGH TEMDER OFFER PROCESS USING STOCK
EXCHANGE MECHAMNISM.

1. DETAILS OF THE BUY-BACK OFFER AND OFFER PRICGE

1 In accordance with Adicke 172 of the Articles of Assoclation of the Cormpany and provisions of saction 68,
B9, 70 and ciher appicabie prodsions of the Companias Act, 2013 (the “Ast), rukes made thesaunder and in
compdance with the Buy-back Begulations and subgect o such olber approvals, penmissions and sanclions
as may ba necassary, the Board of Direciors (the “Board”] of Sasken Communication Technologes Limited
(the “Crompamy") at its mesting held on October 27, 2016 have approved the Buy-back of up to 208,24,544
fully paid up Equity Sharss of the Company having face vaius of 10 sach (YEquity Share(s)") irepresenting
15,094 %, of the total paid-up equity shere capital of the Company] &t & price not excesding F425/- [Rupees
Four hurdred and bwenty five) per Equity Share (the “Maximum Buy-back Price”| payable in cash for a
tatal consideration not exceeding $12,004.31 lakhs (Rupeeas Twebe thousand and four lakhs and thirty one
thousand anbyh excluding rarsaction costs viz, lees, brokerage, appicable s such a5 secunties ransachion
Law, serdce lax, stamp duty, sl ("Transaction Gosts™) (hersnafler refermed 1o a5 "Maximum Buy-back
Skza"), which is wilhirn 25% of tha tolal paid-up equily capital and fres resareas ncduding securities pramium
account) as par the standalone sudited Financial Statements of the Company for the financial year anded
March 31, 2016 through the “Tender Offer" rouie as prescrbed under the Buy-back Reguiations [the process
being referrad hereinafter 23 "Buy-back"), on & proparticnsts baaig, from the equity shareholders S beneficial
pwmers of the Bquity Shares of the Company as on the record date (the “Eliglble Shareholders™). Thea
sharehokders approved the Buy-back, by way of speclal regolution, thvough postal balot 7 e-woling by way
of a postal ballot notice dated Movember 18, 2016 {the "Notice'™), the results of which were announced on
Decrmbsar 23, 20716, Tha sharshclders have authonzed e Board (which 1emm shal, unbess repugnant o the
cordexl or maaning herecl, be desmed o include a duly authorised “Commitbes” or persons naminaled
by the Board to exercisa its powers inorelation to the Buy-back tharsof) to determing the total amount to ba
deployed in tha Buy-back, final Buy-back prics, number of equity shares to be bought back within the sforessd
imits and such cther terma of Buy-back. The Buy-back B subject 1o recapt of any approwals, permissicns
and sanctions af statutory, regqulstory or governmental authonties as mey b required under applicable lxws,
inciding the Securities and Exchangs Bosrd of India SSEBIY), and the stock exchanges on which the Eoquity
Shares of the Company ane curmently listed, namey, the BSE Limited FBSE") and Maticnal Stock Exchangs of
Incka Limied (MNSE™) (hererafter BSE and NSE are referred 10 as the "Stock Exchanges™).

1.2  Pursuant 1o the shareholders' approval, the Share Buy-back Committes at its meeting held on Decemiber
23, 2016 have determined the final Buy-back Price of ¥ 410 (Rupees Four hurdred and ten) per Equity Share
(the: “Buy-back Price™ and the tofal amount for Buy-back is $12,004.31 lkhs (Rupees Twahe thousand
and four lakhs ard thirty one thousand only) (the “Buy-back Size") excluding tha Transaction Costs which
iz 25% of the tolal paid-up aquily cagilal and frea resendes (inchiding securites pramiom Sceaunt) as par
the standalors sudited Financial Slaterments of the Company for tha financial yasr andsd March 31, 2008
Wit the Buy-back prica of ¥410/- and Buy-back Size of ¥12,004.21 lakhs, the tatal numbsar of shares to
b= bought back in the Buy-back shall be 29,27 879 Equity Shares (the "Maximum Buy-back Shares"|,
represanting 16.52% of the tofal issued and paid-up eoquity capital of the Compary.

1.3 The Buy-back shall b undariaken an a proparfionate basis from the EBgible Shareholdars as an Janwary
B, 2017 [tha “Record Date"] through the tender offer route prescribed wndar Regulation 4(1)a) of tha
Buy-back Regulations. Additionally, the Buy-back shaell be, subjsct to applicable lews, facilitated by
tendering of Equity Shares by such Eligible Shareholdars and setflemant of the same, through the Stock
Exchangs Machanism as specified by SEBI in Crcular Murmber CIR/CFIVPOLICY CELLA20MS dated
Aprl 13, 25 (the “SEBI Circular"),

1.4  In terms of Buy-back Regulstions, under the Tender Offer route, promatars and promoter group of tha
Compary the “Promoters™) have option 1o participate in the Buy-back. Howewver, none of the Promioters
and Persons Actirg im Concart will participate in the Buy-backe

1.5  The: Buy-back Prcs of T 410 per Equity Shars reprasents ) premium of 12.28% on B5E and 12.13% on
MEE ower the wolume weighted awarage price of the Equity Shares on BEE and NESE reapectively far 3 montha
preceding the date of intimation of the Board Meeting to consider the proposal of the Buy-back to the Stock
Exchamges: (il premium of B12% an BSE and B.12% an NEE aver the walurme weighted aversge price of
the Equity Shares on BSE and NSE respectively for 2 weeks preceding the date of infimation of the Board
Meeting to consider the proposal of the Buy-back o the Stock Exchanges; (6 premium of 1,22% on BSE
and 1,17 % on MSE owver the Casing market price of the BEquity Shares on Steck Exchanges &5 on e date of
tha irdirnation of the Baard Mealirg) 1o cansicdar he proposal of he Buy-back 10 the Slock Exchandgeas,

1.8 The agoreqate paid-up equity share capital and free reserves (including securities premium sooount) as at
March 31, 2016 is T 48,017.24 lakhs, In accordance with section G820 of the Act, the funds deplkoyved
far e Buy-tback shall nod esceed 25% af the otal pod-up eduity shane capital and fres resenes Includng
securilies premium account] of the Comgany under sharebalkder approval route. Accordiogly, the masimum
amourtt that can b utifzed in the presant Buy-back is T12,004.31 lakbes. The Cormpany bas proposad 1o
utiise an aggregate amount not excesding ¥12,004.31 lakhs excluding the Transacton Costs for the Buy-
back which & within the mexdmum amowrt as aforessid and which reprezents 25% of the paid-up eguity
capital and fres reserves (ncuding securnities preeniunn account) of the Company a3 per standekne audited
Financial Statemenis of the Company for the financial year ended March 31, 2016,

1.7 Further, under tha Act, the numbsr of Equity Shares that can be bought back dunng the finarcial year shall
not excead 25% of the ped-up Equity Shares of the Company. Accordingly, the number of Eguity Shares that
can be bought back dunng the financial year cannot eacesd 44,29 953 Equity Shares being 25% of the paid
up equity canital of the Comparny, vz, 1,77 .18,813 Eguity Shares &3 per the standalons audited balance sheet
as on March 31, 2016, Since the Company proposes to Buy-back up 1o 29,27 879 Equity Sharas, the same
12 within the atoresaid limit,

1.8 Fursuant to the proposad Buy-back and deperding an the response 1o the Buy-back, the wating rights of the
Promoters in the Company may increase from the exdsting Sharsholding of the total ety capital and woting
rights of the Company, The Promaters of the Company ane alresdy in control over the Comgany and thersdone
guich Turther Increasa n voting ngnts of the Promctiers wil rat result in any Cinange in contred cuver the oMy

Assuming the Buy-back of Maximum Buy-back Shares pursuant to the Buy-back Ofer, the percantage
hedcling af the Promoters may increase from the existing evel of 43.689% to 52,33%.,

The sharehodding percentage of the Promatars as a resulf of the Buy-back shall increass. Such an increasa
in sharsholding percentage may attract Regulation 32} of the Secunties and Exchangs Board of India
[Substantial Acquisition of Shares and Taksovers) Regulations, 2011 ("Takeower Regulations'). Howsver,
the same is exempt in terms of the cleuss (i) to the provise 10 Reguiation 1048)c] of the Takeover Regulations,
subfect 1o compkance with the proviso of the aforesald clause of the Takeover Regulations, The Promater
Directors of the Compsarny beng interasied n the resolilicon approving tha Bu-back in thek capacity as
Cimactors of the Company, have abstained thamsehsas iom woling in resclution appraang the Buy-Dack
passed by tha Board al its mesting hald on Octobar 27, 2016 and the Resolution passed by the aguity
shareholders of the Compary pursuant to tha Postal Balkat Motice dated Movambsr 18, 2016,

14 The Buy-back of Equity Shares may e subject 1o taxation in inds and in the country of residence af the
Elcpbabe Shareholoeniz), In due course, Eligithe Sharchaklens) will recene a Ledter of Offer, which will contain
a nole on Eeatian. Howeser, in vaw of the paricularized nature al lax consequencss, Bigibks Shanehalders
ara reguired 1o corsull her tax advisors for the applicabks fax proisions including the treatment that may ba
given by ther respective tax officars in their cass, and the appropriate course of action that they should take.

Aoy of this Public Announcerment wil be available on SEBIS wabsite (s setilgoin 25 well a8 on
Compsrry™s wiatasite,
MECESSITY FOR THE BUY-BACK

2.1  The Buy-back i being undertakan by the Company to enhance owaral sharsholders” value and to return
surplua funds to the eguiy sharsholders of the Compamye The Buy-back would lead to reduction in
putstanding number of Equity Shares and may corsequently increass earmnings per BEquity Sharse over A
pericd of tirme, This would in turm lead to improvernent in retume an net worth and ather finencisl ratics and
comrbute o maximization of overall shareholkders' value, Adoticrally, the Buy-back s being undertaken far
Ehe Tl Casing Feasons.

i.  Tre Buy-back gives an option to tha eguity sharshalders to either participate in the Buy-back and receiva
cash im lieu of Bquity Shares accepted under the Buy-back or not paricipats in the Buy-back and enjoy
a resultant increase in their percentags shareholding inthe Company post the Buy-back:

i, The Buy-Dack would halp in improving certain key financial ratios of the Company;

ii. The Buy-back, which s bang implemented through the Tender Offer route as prescribed undar tha
Bury-back Regulations, would imwabee a reservation for small sharsholders. As defined in the Buy-back
Reqgulstions, a “small sharehclder” B a sharghalder who holds BEquity Shares having market valie, on the
basis of closing price an the recognized stock exchange inowhich highest trading volume in respect of
such Equity Shares, as on the Record Date, of not more than $ 200,000 (Rupsss two laks),

a MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERCENTAGE OF THE TOTAL
PAID UP CAPITAL AND FREE RESERVES

The agoregale paid-up equily share capital and fres asenas [ncleding securilias premium account) as al
March 31, 2016 s T 48,01 7.24 lakhs. Under saction 58 (2] (5] of tha Act, tha funds daployed for tha Buy-back
ghal not excead 25% of the total paid-up equity share capital and fres rezerves including securitEs pramium
account) of the Company under sharsholder approval route. Accordingly, the Company has proposed to
utiize the mesdmum amount not exceeding ¥ 12,004.31 lakhs (Rupess Twehe thowsand and four lakihe and
thirty one thousand onby) excliding the Transaction Costs for the Buy-back which B within the masimum
amciurt &5 ioresald and which represents 25% of the total paid-up ecuity Capial and free ressrves INclucng
secUnies premium account) of the Company as per audited stancalone financial stalerments of the Company
faar b firesrcsial vear encked March 31, 2016,

The: Buy-back would be financed oul of current surplus and / or cash and cash equivalents and S or internal
accruals of the Company. The Company shal transfer fram ins free reserves a sum equal 1o the nominal value
od thie Eguity Shares proposed 1o be boughit back 1o the Capital Redemplion Resene Account and the detais
of such transler shall be dsclosed inits subssquent audited Balancs Shesd

4, PRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AND THE BASIS OF ARRIVING
AT THE BUY-BACHK PRICE

The Equity Shares are proposed to be bought back at a price of 410/~ per Equity Shara. The Buy-back
Price has bean amived at after considening vanous factors inchuding, but nat imited to, the volume weighited
gueraqe market pricge of the Equity Shares on BSE and MSE respectively for 3 (hees) montihg and 2 [wio)
weeks preceding the date of intimaton of the Board Meeting 1o consicer the proposal of the Buy-back to the
Stock Lﬂﬁhﬁﬂ!';‘:ﬂ closing market prace o the date of Boaed Mesting, prce asmnings ratic and the smgact an
Ehie Mizd wortty of the Company.

5. MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUY-BAGK

The Company proposss to Buy-back up to 28,27 879 Equity Shares, represanting 16.52 % of the total isswed
and paid-up Equity Share capital of the Commpany.

a. METHOD TO BE ADDPTED FOR THE BUY-BACK

6.1  As reqguired under the Buy-back Regulstions, Equity Shares fo be bought back under Tender Offer are
divicled inta o categoies: (| Ressnsed categony for Smiall Shareholders: and (i) general categany for sl ather
gnareholders. Please refer Clause 11 of this Public Announcement for further detalls

6.2  The Buy-back will be undertaten an & proporticnate basis from the Equity shareholders of the Comparny as
on the FRecord Dete through the tender offer process prescribed under Regulation 4017ia) of the Buy-hack
Regulations, Addifionaly, the Buy-back shal be, subject to applcable laws, Implemented by tendering of
Equity Shares by Eligitle Shareholders and setflement of the same through the stcck exchange mechanism
as speciied in SEBI Circular in termme of Begulation 934) of the: Buy-back Reguiations

DETAILS OF SHAREHOLDING OF PROMOTERS AND PERSONS IN CONTROL

7.1 The aggregate sharsholdng of tha Promatars, the diectors of the Promotar comgpanies hodding shares intha
Comparny snd of Persons wha are in control of the Company ("Promoters and Persons in Control™) as on
the date of the Postal Ballot Matica i.a, Nowemmiber 18, 2016 is given bekoe:

1.10

Category of Member Mo. of Equity Shares Held | % of Existing Equity Share Capital
Pramoters & Promoters Group 7205416 40,56

Parsons Acting in Conoart” 5,358,257 3.03

Tatal of Promoters, Promoter Group T7A0ETE 4369

and Poarsans Acting in Cancert

* Includes sharehciding of Whole-fime Director of the Company who is not a promaoter. The same is included as a
riatter of snundant Caution,

7.2 The apgregate number of Equity Shares purchased or sold by persans menticned in Clause 7.1 abowe from
a penod of six monthe precading the date of the Board Mesting till the date of the Postal Balliot Matics (e
Movernber 18, 2016 is given bakow,

No. of Minimum Maximum
Date of . Price/Date of | Price/Date of
L Transaction S %Eqmuh Minimum Maximum
Price Price
bz, Milirna Doshi btay 19, 201G harkoet 12,5000 +EA0.00 ¥ 3950
Purchiase My 19, 2016 May 18, 2016

Except &5 A@sclosed above, the Promates and Persons in Control hawe ned puchssed oF s0oid amy BEquity
Shanes of the Compary: and theee has been no change in e shareholdngs for las] se months prioe 1o the
dats of the Board Mesting and up ta the dats of Postal Ballet Matice,

7.3  Intention of the Promoters and Persons in Control of the Company o tender Equity Shares for
Buy-back

Im terms of the Buy-beck Regulations urder Tender Offer route, the Promoters and Parsons in Control of the
Company have the cption to participate in the Buy-back, However, nane of the Pramoters and Perscns in
Controd have expressad thar intention to paricipate in the Buy-back,

8. Thae Company confirms that there are no defaults subaisting in the repayment of deposits or intereat thereon,
recermption of debentures ar prefersnce shares or peyment of dividend to amy shareholdes, o repayment of
any term loan or intersst payable therson to sy financial imstitution or banks,

o Tha Board of Directors have made full enquiny into the affairs and prospects of the Company and formmed thea
ciginion that:

a)  dmmediately folowing the date of comvening of the Board Mesting at which the Buy-back of the
Company's Equity Shares s approved and the date on which the results of the Postal Balot will be
daclaned, therg shal be no grounds on which the Companty Gan be lound unable o pay its debis

bl Asregards the Company's prospects for the year immediately following the date of the Board Mesting as
weedl as the year mmedistedy following the date an which the resulta of the Postal Ballot will be declared
approving the Buy-back, and having regard 1o the Board's intentions with respect to the management
of the Company's business durrg that yess and 1o the amcunt and character of the financial resources,
ke will, in the Board's view, De availabile ta the Company during that vearn, the Company shall be able
1o mesd ils Rabiities as and when they Tall due and shall not be rendered insohent within a period of ang
wear from the date aof the Beard Meting approving the Buy-back or within a pariod of ane year from the
data an which the results of the Postal Ballod will ba declarsd, as the casa may be.

ci  Infarming its cpinicn aforesaid, the Board has taken info account the lishiies includimg prospective and
contingent kabiities) as i the Company were belng wound up under the provisions of the Act,

10.  The teed of the report dated Octobear 27, 2016 receved from 5. R, Batibaoi & Associates LLF, e Statutony
Auditars af the Compary on permissible capital peyment addreased to the Board of Cirectors of the Company
and the Statement of determination of permissible capital payment towards Buy-beck of Equity Shares 5
reproice] Delow,

Guote

“Independent Auditor's Report on Buy-back of Equity Shares pursuant to the requirement of Schedule 1|
to the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 1998, as amended:

To, The Board of Directors, Sasken Communication Technologies Limited, Mo, 1359028, Damiur Layoul,
Ring Foad, Domiur RO, Bangalore 60 07 1.

1. This Begpor! is Bsued in accordance with the terms of our serice scope Bller dated Celober 26, 2016 and
mastar ergagement agreemant dated Cotobar 24, 2016 wilh Saskan Communication Techrologies Lmited,

2. In connection with the proposal of Sasken Communicaton Technologles Limited (“the Company™) to buy
back its Equity Shares in pursuance of the provisions of Section 88 and 70 of the Cormpanies Act, 2013 ('the
A1) and Secunities and Exchange Board of India [Buy-Dack of Sacurilies) Regulalions, 1998, as ameanced
('the Buy-back Regulatiors’], and in terrms af tha resolution pessed by the Board of Direclors of tha Comparmy
in their mesting held on October 27, 2016, which i subject to the approval of the sharsholders of the
Company, we have been engaged by the Company to perform a reasonable assurancs engagement on the
reparting criteria, specified in paragraph 5 of this repart.

ol Dt . paie i

3, The preparaton of the Staterment of defermination of the permissiole capital payment towards Buy-tack of
Eouity Sharas (“the Statesnent”™), a5 sat out in Annesars & herata, iniialled Dy us for dentification purpass only,
i5 e responsbiity of the Boaed of Dirgctars ol the Compaernys, mciuding the prsparatian and mairenanss ol
all accaunting and olbwe makevant supparting records and documants, This responsiblity includes tha design,
implermentation and maintanance of internal control relevant to the preparation and presendation of the
Sfatement and applying an appropriate basiz of preparation; and making estimates that are reazonabks in the
circumetanoss.

4. The Board of Directors are responsible to make a full inquiry indo e alfairs and prospects of the Compsay
and to fonm an opinion that the Compary wil not be rendared insohent within a pericd of one year from the
data on which the results of the postal ballot for Buy-back of its BEquity Shares will be declared.

Sudilors Besoonsibli

5, Purauant 1o the requirements of the Buy-back Regulations, it is aur responsiilty to provide easonable

assurance on the following “the Reparting Crtera”)

M Whether the amouwnt of capital paymant Tor the Buy-back i within tha parrmissitle limdl computad in
accordance with the provisions of Section 68 of the Act;

iy  ‘Whether the Board of Directars has formed the opinion, &3 specified in Clause () of Part & of Schedule
Il o the Buy-back Regulations, on a reascnable grounds that the Company having regard 10 it5 state
af affaieg wall ot e rencesed insohent witim @ penod of ore vear from the date on which the results ot
postal balot far Buy-back of its Equity Shares will be declansd

i} Whether we are aware of amything to indicate that the opinion esxpressed by the Directors in the
declarstion a3 to any of the matters mentioned in the declaration iz uneasonabla in cicumatances as at
the date of declaration.

. Tha financial statements for the yesr ended March 31, 2018 had bean audiled by us, onowhich wa bad
izsusd an unmodified audit opinion, vide our audit report dated Apal 22, 2016, CQur audits of these financial
statements were conducted in accordance with the Standards on Auditing, as specified under Section
1430100 of the Act and other applicable suthontative pronouncements issued by the Instiute of Chartersd
Accountants of indla. These Standards require that we plan and perdorm the audit to obtain easonable
assurance about whiether the financial statements are free of maternial misstatament,

We conducted our examination of the Statement in accordancs with the Guidance Mote on Reports or
Certificates for Special Pupeses [Revissd 2016 issued by the Instiute of Chartersd Accountants of India,
The Guidance Mote requires thet we comply with the ethical requirements of the Code of Ethics Bsued by the
Irstitute of Chartese Accountants of India,

2. e have compled with the relevant appicable requirements of the Sfandard on Cuality Gontrol (S0C) 1,
Causlity Contral for Firms that Perform Audits and Rewviews of Historical Financial Infomation, and Other
Assurance and Related Sersces Engagements,

-]

9. & reasonable assorance engagement imoles performing procedures to obfain sufficient approprate
evidence an the Reparting Criteria mentiored in paragraph & above. The procsdures salected dapend on the
auditar's judgement, including the assessmeant of the risks asscciated with the Reporing Catera. We have
parformed the following procedunes in relation to the Statement:

i e P inguined o the state of altaes of the Comgany in relation o its audited financial siatements tor
yaar ended March 31, 2016,

il Examined authorzation for Buy-back from the Aricles of Asscciation of the Comparmy;

il Examined that the amount of capital payment 1oe the Buy-back as detaiked in Annesaure A i within
parrmigsithe it camputed in accordance wilh section G8 of tha Act;

iv] Examinad that the ratio of dabt owned by the Compary if ary, is not mare than twice the capital and its
free reserve after such Buy-beck;

vl Exarnined that all Equity Shares for Buy-back are fully paid-up;

¥l Examined rasolulions passad in tha mestings of the Board of Direcions;

wil Examined Directors' declarations for the purpose of Buy-back and sclvency of the Compamy;
wil) Cotained necessary represeilalions foom the management of the Company,

LIirean

101,  Based on our examination and procedures performed by ue as mentioned abowe and the information and
explanations gien ta ws, inour opimion, the permissible capital peyment towards Buy-back of BEquity Shares,
as stated In Annexure A, I8 properly determined in accordance with Section B8 of the Act; and the Board of
Divectors, in their rmesting el oh Octaber 27, 2016, have farmed the opreon, a5 specfied in clause (x) of
Farl A of Schedude || ol the Buy-back Heguialions, on reasonatike grounds, thal the Gompany will nod, bawing
ragard 1o ils sfate of affairs, be andered insobent wilhin a pariod of ane yaar from the date an which the
rasults of postal balkot for Buy-back of its Eguity Sharas will ba declared; and we ara not aware of amdhing ko
indicate that the opinion expressed by the Directors in the declaration as to any of the matters mantioned in
the declaration is unreasonable in circumstances a3 &t the date of declaration.

11, This report s addressed to and provided to the Board of Directors of the Company pursuant to the
requireients of the P&gumms solely to enable tharm 1o include it (@) in the explanatony statement 1o De
included im the postal ballod notice 1o e croudated to the Sharsholdars, {B) in the Public Anncuncemeant 1o e
rmada 1a the Sharehcldars of the Cormparmy; ()t Drafl Latter of Ofter and Letles of Ciler o e ilked with
the Sacurities and Exchange Board of India, the Stock Exchargas, the Registrar of Gompanies as requinsd by
the Buy-back Aegulatiors, the Mational Securities Depository Limited and  the Central Depaository Securities
(India) Limited, and shoukd not be wused by any other person or for any cther punpose. Accordingly, we do not
accept or assuma any labdity or any duty of care for any other purposs o fo any other persan to whom this
repart is shown ar into whose hands it may come without our pror conssnt Inowriting.

For 5.R. Batlibol & Associates LLP, Chartersd Accountants
ICGAl Firm Registration Mumber: 107049 EIO0004

e Chandra Kumar Rampuria, Farines
Membership Mumbear: 055724

Place of Signature: Chernai
Drate: October 27, 2016

Annexure A

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares
“the Statement”) in accordance with Section 88 (2] (b) and (c) of the Companies Act, 2013

Particulars e
Paid-up Equity Share Capital as at March 31, 2018°
[17. 719,813 equity shares of ¥ 10 aesch fully paid-up] 1.771.88
Free Reseres as at March 31, 2016°
Securities premium account 28.16
General resene 3,438 .66
Surplus in the stetement of profit & loss 42 777 .44
Total 48,017.24
Permizsible capital payment towards Buy-back of Equity Shares in accordanca with: Section 68 12,004 .31
[2) [k and (=) of the Comparies Act, 2013 (25% of paid up equity capital and frea resares)

“Calculation in respect to the Buy-back B done an tasks of audited financial statements of the Company as of, and
far the paar endad March 31, 2016,

For Saskan Commmunication Technologias Limiled

Authorsad Sigralary

Place: Shannai

Unguoie

11. RECORD DATE AND SHAREHOLDERS' ENTITLEMENT

11.1  &As reguired under the Buy-back Regulations, the Board has fixed January 6, 2017 as the Record Date for
the purpose of determining the entitement and the names of the equity shaeholders who are eligible to
participats in the Buy-back,

Cate: October 27, 2016

11.2  Indus coursa, Elgible Sharehaldars will recaiva a Latter of Offar along wwith a Terdan Oder Farm indicaling the
enfitlemeant of tha equity sharsholder for participating in the Buy-back.,

11.3  The Equity Shares to e bought back as part of the Buy-back are dhvicded in iwo calegonies
a. Reservad category for Small Sharsholders and
b, General category for all other shareholders,

11.4  In accordanca with Regulation & of the Buy-back Regulations, 15% of tha numbaer of Eguily Shares which

the Company proposes to Buy-back or number of Eguity Shares entitled as par the shareholding of Smal
Sharebokers, whichewar is higher, shall be resersed for the Small Shareholkders as part of this Buy-back.

Registered Office: 139/25, Ring Road, Domlur, Bengaluru - 560 071, Karnataka, India.

Tel: + 91-80-6694 3000; Fax: + 91-80-2535 1309; E-mail: investor@sasken.com; Website: www.sasken.com
Corporate Identity Number: L72100KA1989PLC014226
Contact Person: Mr. S. Prasad, Associate Vice President & Company Secretary

11.5 On the bass of the sharshalkding on the Record Date, the Company will determine the antilement of each
shareholder, including Small Shareholders, 10 terder their Equity Shares in the Buy-back. This entitlemeant for
asch shareholdsr wil be calculated based on the number of Equity Shares hedd by the respactive shareholdes
an the Record Date and the ratio of the Buy-back applicable in the category to which such shareholcer
pelongs, The final number of Equity Shares that the Company will purchase from esch Elglole Sharehoider will
D Daged on the total rumbers of BEquity Shares tendered, Accordingly, the Company may not purchasa sl of
tr Ecuity Shiaress lenderad by Bigibale Sharehalders,

11.6 After accepting the Equity Shares tendersd on the Basis of entitlernent, the Equity Shares left 1o be bought
pack if @y in one category shall first be aocented, in propartian 1o the Equity Shares tendered over ard above
thvesr entillement in the Buy-back by sharehoiders in that category, and thereafter from sharebakders who have
lerdaned cvar and abdag thair entithemant in olber catigoey

11.7 The paricipation of the Eligible Sharehciders in the Buy-back Is woluntary, Elghle Shaeholders may also
tender & part of thelr entitlernent, Eligibée Shareholders also have the option of tendering additional shares
{ower and above their entithernent] and participate in the shortal crested due 10 non-participaton of Sommea

ather Eligitde Shavebalders, il armg 1 the Buy-back antillerment for amy sharehoddar is not a rowrd rumber, then
tha fracticnal antitkerment shal be ignoned far computation of Buy-back antifemeant 1o tendar Equily Shanes i
the Buy-back.

11.8  The maximum number of Equity Shares that can be tendered under the Buy-back Dy any Bligibe Shaneholckes
S o] he nuenDer Of Equity Shares hekd by the Equity Sharchakders as on the Becord Date,

119 The Ecuity Shares tendered as per the antitternent by Eligible Sharsholklers aswel 28 additicnal Ecuity Shares
terderad, if ary, wil be accepted a8 per the procedure kid down in Buy-back Fegulations,

11.10 Detailed instnuctions for participation in the Buy-back as wal as the relevant time table will be included in the
Latter of Offer which will be sent in due course 10 the Eighle Sharshalders,

12. PROCESS AND METHODOLOGY FOR THE BUY-BACHK

12.1 The Buy-back is apen to all Eliginle Shareholders ¢ beneficlal owners of the Company, holding Equity Shares
enther in physical and / or demat form as on the Becord Date,

122 The Buy-back will be mplemeanted usng the “Machaniem for soquistion of shasss through Stock Exchange”
notified in SEBI Circular and fallowing the procedure prescrbed in the Act and the Buy-back Reguiations, and
a5 may be determined by the Board {inchuding any person authanized by the Board to complete the formakties
af the Buy-back] and on such terms and conditions as may be permnitted by e from tine 10 tme, BSE wil
e thie Designated Stock Exchange for this purposs

12.3 For impementation of the Buy-hack, the Compary has appointed Kissn Ratilal Chaoksey Shares and
Securies Private  Limited as the regsterad broker fo the Company The *Company’s Broker™) who will
faciitate the process of tendering Equity Shares through Stock Exchange Mechanism as described in para
12.6 in tendering process. The contact detals of the Company's Broker are as Tollows:

Mame: Kizan Ratilal Choksey Shares and Securities Private Limited

Addrezs: 5" Floce, Alhishes Bullding, Mesr Bonginls Cake Factony, Dalls Industrial Estate, MNew Ancdner
Link Foad, Mumbssl - 400 053, Contact Person: Mr. Shaliesh Joshi; Tel: +91-22-B6396 5555

E-mail: shailesh, joshiSkrchoksey, comm; Webslie: www krchoksay. com

SEBI Registration Mumbser: ESE-INBOTIST5E34

Corporate Identity Number: US7120MH1227FTS 108858

12.4 The Buy-back offer will be implemented by a separate Acquisition Window proviced by BSE to faclitate
placing of 2ell orders by Bligible Sharehalders who wish 1o tender Equity Shares in the Buy-back.The details
af the: platfarm sl De as spaciied By the BSE Trom b b Lime,

12.5  During the tendkesirg penod, the onder tor seling the Equety Shares swill be placed in the Acquisition Window by
Eligible SEhareholdera through their reapective stock brokers (M"Shareholder Broker") during nomal treding
hours of the secondary market, The Company's Broker may also process the orders received from the Elgibile
Sharsholders. The Sharsholder Broker can enter orders for demat as wal as physical shares.

126 Procedurs to be followed by Eligibke Shareholders holding Equity Shares in dematerialised fomm:

12.6.1Eligible Shareholders who desire 1o tender their Equity Shares in the dematerialised form under Buy-back
wold have to to o throwagh thelr respective Sharehalder Broker by owing detals of Equity Shares they intend
o tender uncker the Buy-back offer,

12.6.2The Shareholder Broker wiould be required to transfer the tendered Equity Shares 10 a special account of
the Cleaning Corporation of Inda Lmited MClearing Corporation”) specifically created for the purpass of
Buy-back ("Special Account") before placing the bids / orders and the same shall be validated at the timea
al arder andry, Tha delails aof the Special Accourt shall B infarrmed in e s openiryg circulas thal swil bea
msued by BEE or Clearing Corporation.

12.8.3Far Custodian Participant, orders far damall Equity Sharas early pane-r is mandatory prior 10 confirrmation
af arder by the Custodian. The Custadian shall aiber confirm or reject the ordees not later than the closa of
trading hours an the last day of the tendening pericd. Thereafter, all uncenfirmed orders shall b= deemed 1o
be regected. For all confirmed Custodian Participant orders, order modification shall revocke the Custodian
confimmation and tha revised order ahall be sent to the Custodian agsin for confimmation,

12 6. dUpan placing the order, the Sharshalder Broker shall provice Trarsaction Registretion Slip (*TRE"} genarated
Dy thix Exchance Bidding System to the Eigiole Sharshalders, TRS will contan the detaits of order subsmithia
ikae Bid ID Mo., DP 1D, Clent 1D, no. of Eguity Shares tendered, atc.

12.7 Procedure to be followed by Eligible Shareholders holding Equity Shares in physical form;

12.7_1Eligible Sharshalders wiho are hobding Ecquity Shares in phyaical formn and intend 1o panticipate in tha Buy-back
will be requinesd 1o approach the Sharehokder Broker along wath the complete 5e4 of documents for verfication
procecures to be carmied out includng the () ongral share certificateds), () valid Form SH 4 (share transher
T duly Tilked and sigreed By the Eligile Sharsholders (in s arder and as per the specimen signatures
reggistarad with the Cormgpany) and duby wilressed al the aporoprialtes place autbarizing tha transfer i favour of
the Comparry, (il self-attested copy of the Bigibk Sharsholdars’ PAN Card, i) tender J offer form duby signed
{bry all the Equity Shareholders in case shares are in joint names) in the same arder in which they hald the
shares; and () any ather relevant documents such as power of attorney, comporate autharization (including
bioard resalution / specimen sagnaturs], notanzed copy of desth certificate and sucosssion cerificate o
probatad will, if the origingl sharehoicler has deceased, eic,, a5 applicable. In addition, if the address of the
Eligibde Shareholders has undergone a change from the address registered in the Register of Membess of
tr Campsrny, The Eligibde Shareholders would De reduinsd 10 subimit a sefl-atbested copy of Sddress peool
consisting of army ane of the fallowing docurmants, vz, valid Aadhar Card, Violer ldenlily Card or Passpon

12.7.2The Sharehcider Broker £ Ebginle Shareholders has to deliver the criginal share oertificatels) and documents
{as mentioned n Clauss 12,71 above) along with TES generated by exchange bidodng system upon placing
al bid, enther By registesedd post oF courier o hand debvery 1o the Begistrar o the Buy-back e, Bary
Compiersharg Privale Limibed ("Registrar”) (@b the address mentonad al Glauss 15 Baliow or the caliection
canine of iha regestrar details of whech will be included in the Letier of Cifar) within 2 {bwo) days of bidding by
Sharsholder Broker, The envelope should be super scribed as “Sasken Buy-back Offer 2018-1T". Cre
copy of tha TRE will be ratained by Ragiztrar and they will provide an acknowledgement of the same 1o the
Sharsholder Broker ¢ Eliginle Sharshalders,

12.7 ABigikde Sharsholders holding physical Bquity Sharas should note thal phwesical Equity Sharas will nat ba
accapted unless the complete set of documeants ars submitted. Acceptanca of the physical Equity Shares
for the Buy-back shall ks subject to verfication as per the Buy-back Regulations and any further directions
asued in this regard. The Registrar will werify such bics besed an the documents suberitted on & daily basis
and till such time BSE shall display such bids as ‘uncondfirned physical bids'. Once the Reglstrar confima: the
Dicks, it will be treated a5 ‘Confimed Bids'.

12.8 Modification / cancellation of ordars will be allowsd during the tendenng period of the Buy-back.

12.9 The cumulative gquantity tendered shall be made availabbe on BSE'S wabsile Paoaty, bsgindia,com) throughout
trea frachirg sessions and will be updatad at spsciic intarvals during the lendiedng pariod,

13. METHOD OF SETTLEMENT
13.1  Upon finalization of the basis of acceptancs as per Buy-beck Regulations:

13,11 The satterment of rades shall be camed out n the manner simiar 1o setthermeant of races in the sscondary
miarket.

1:3.1.2The Comgany will pay the consideration 1o the Company's Broker on or before the pey-in date for setilement,
For Equity Shares acoepted under the Buy-back, the Sharehclder Broker will receive funds payoul in ther
sgtthement bank ascaunt,

1:3.1.3The BEquity Shares bought back In demat form wauld be transferred directly 1o the demat account of the
Compary opened for Buy-back ithe "Special Demat Account™) provided it 15 Indicaled by the Companys
Broker o it will be transfermad by the Company's Broker 1o the Spectal Demat Account on recept of the Equity
Shargs frorm the claaring and setllement mechanism of BisE,

1:3.1.4The Eligile Sharehclders will have to eraure that they keep the depositony perticipant (DR account active
and unblocked to recebve credit in case of retum of Equity Shares, dus 1o refection or due 1o nor—acceatance,

13.1.5Excess damat Equity Shares or unaccspted demat BEquity Shares, f any, tendered by the Eligible Sharsholdars
would be returned to the Sdling Membsr by Clearing Corporation in payout. Any excess phivsical Equity
Shares pursuant to proportionate acceptance / reection will b= retumed beck to the sharshalders directly
oy the Registrarn, The Company |5 suthonzed 1o split the share certificate and ssue new corsolickated shane
cerificate for unaccepted Equity Shares, in case the Equity Shares accepted by the Company ane less than
the Equity Shares accepied under the Buy-back

1.3.1.6The Shareholder Broker wiould issue contract nofe and pay the consideration for the Equity Shares accepied
uncier the Buy-biack and returm the balance unaccepted Equity Shares to their respective clients. Company's
Broker would aiso Bsue a contract note to the Company for the Equity Shanes accepted under the Buy-back,

13.1_7Higible Bharsholders who imtend to participate in the Buy-back should consult ther reapective Shameholder
Broker for payment ta them of amy cost, applicabls taxes, changes and expenses (including brokerags) that
gy be levied by the Sharehclder Broker upon the selling sharehodders for tendering BEquity Shares in the
Buy-back [secondary market ransaction). The Buy-back consideration received by the Elghble Shareholders
frovm their respective Shareholder Broker, in respect of accepted Equity Shares, could be net of such costs,
applcaks laxes, chargas and axpansss [including Drokeradge) and the Comgany accapls ne responsibilily 1o
baar or pay such additional cost, charges and expansss includirg brokerags) incurmed solaly by the Eligibk
Sharsholders.

13.1.8The Equity Shares king to the credt of the Special Demat Account and the Equity Shares bought back and
Soosphed i physical farm will De extinguished in s maoner and folowng the procedune prascrbed in he
Buy-back Ragulatiaons,

14. COMPLIANCE OFFICER

Irvestars may cantact the Compliance Officar of the Company far any clarifications or to addrss their grisvances,
it arry, during effice bowrs ie 10000 am. o 500 pan. an all working days excapd Saturday, Sunday and puilic
halidays, at the following address:

Mr. 5. Prasad, Associate Vice President & Company Secretary
Sasken Communication Technologies Limited, 133/25, Ring Road, Darmlur, Bengala - 560 071, Kamataka, Inda
Ted: +971-20-8504 3000; Fax: +81-80-2535 1304, E-mail: imestoniizasken.com; Website: wwwewsaskan.com

15. REGISTRAR TO THE BUY-BACK / INVESTOR SERVICE CENTRE

I case o arny guenies, the Eligitle Shareholders ¢ Benaficial Cwner of shares may contact the Ragistrar 10 ha
Buy-back during office hours i.e. 10.00 a.m. to 500 p.m. on al working deys except Saturday, Sunday and punlic
beabclaygs, at the followandg address:

K ﬂRVY"' Karvy Computershare Private Limited, FKany Selenium Towes B, Plot No,
31-32.Gachibowli, Financial District, Nanakramguda, Hyderabad - 500 032,

m Contact persan: by, Muralikrshna, M., E-mall: eirmwvard As@kany com

Website: v karsmakansy.cor; Tel +271-40-6718 2222; Fax: +91-40-2343 1551

SEBI RegistrationNumber: INROJCO00E21; CIN: LIT2400TG2003PTCO41636

16. MAMNAGER TO THE BUY-BACHK

VI V—RO ¥ivro Financial Services Private Limited, 607, 808 Maralban lcon,

Cpp. Peninsula Comporate Park, Off Ganpatrao Kadam kMarg, Vesr Santaji Lane,

Lenwiar Parad, Mumbsai = 400 013, Contact Person: Mr. Harish Palel /© Ms, Shashi Singind
E-mail: imvestors@vivrounet; Website: warwovivro.nat; Tel: +91-22-6666 8040 7 42;

Fao: +91-22-6666 B047; SEBI Registration Numbser: INMIDOD10122

CIN: UEF120G 1 S28PTCO25182

17. DIRECTORS' RESPONSIBILITY

A5 per Reguiation 190160 of the Buy-back Begulations, the Board of Directars of the Gompany aooepts respansibty
for the information contained in this Public Arnouncement and confirms that such document comtains true, factual
ard material information and does net contaln any misleading information,

For and on behalf of the Board of Directors of Sasken Communication Technologies Limited

Sdr- &d/- Sdv-
Rajiv . Mody Meata 5. Hevardar 5. Prasad
Chalrman & Manzging Director Whiletime Dirsctar & CFO Azsociate Vice Prasident &
{CiM: DO08203T) DM Q0145580 Compary Secratany
Date: Decomber 23, 2016 Place: Bogaluru
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Sasken Communication Technologies Limited

sasken

PUBELIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF
EQUITY SHARES OF SASKEN COMMUNICATION TECHNOLOGIES LIMITED FOR BUY-BACK OF EQUITY
SHARES THROUGH TENDER OFFER UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY
BACK OF SECURITIES) REGULATIONS, 1988, AS AMENDED (THE "BLIY-BAGK REGULATIONS").

This pubdlic ancauncamant the "Public Announcemant”) is bang mads in accordancs with the provigions ol
Requlstion 8(1) of the Buy-back Regulations snd conteirs disclosures 58 apecified in Part A of Schedule [|Ho the
Buny-Dack Bagulatians,

OFFER FOR BUY-BACK OF UP TO 2927879 (TWENTY MNINE LAKHS TWENTY SEVEN THOUSAND EIGHT
HUNDRED AND SEVENTY NINE) FULLY PAID UP EQUITY SHARES OF THE COMPANY OF FACE VALUE
OF 10/~ [(RUPEES TEN ONLY) EACH AT A PRICE OF 7410 /- (RUPEES FOUR HUNDRED AND TEM} PER
EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH TEMDER OFFER PROCESS USING STOCK
EXCHANGE MECHAMISM.

1. DETAILS OF THE BUY-BACK QFFER AND OFFER PRICE

1.1 I accordance with Articke 172 of the Aricles of Association of the Company and provislons of section 68,
B3, 70 and ciher spplicable provisions of the Companies Act, 2013 ithe “Ast), rules made thereuncier and in
compliance with the Buy-back Heguiations and subject o such ather appeovals, permissions and sanclions
as may be necessary, the Board of Direciors (the “Board”) of Sasken Communication Techralogias Limilsd
(the “Ccompamny™} at its mesting held on October 27, 2016 have approved the Buy-back of wup to 28,24, 544
fuly paid up Equity Shares of the Company having face value of ¥10 aach "Equity Share{s)") {reprasenting
15,94 % af the total pakd-up equity share cepltal of the Companyd at a price nat exceecding $425/- (Rupsss
Fowur hurdred and twenty five} per Equity Share (the “Maximum Buy-back Price™ payable in cash for a
total conscleration nob esceioirg $12,004,37 lakng (Hupees Taedve thousand and foor Bkhs and thaty one
thewsand anby} exchuding ransaction costs viz, fBas, brakerage, apglicablke laxes such as securities ransaction
tax, senice fax, stamp duty, etc. (“Transaction Costs") (heminafter referred to a5 “Mazximum Buy-back
Siza"), which i within 25% of the total paid-up equity capital and free reserves (including securities premium
accound) as per the standalons audited Financial Statements of the Company for the financial yes ended
March 31, 2016 throwgh the “Tender Offer” route as prescribed under the Buy-Dack Regulations (the process
bzanuy rfermad hereratter as “Buy-back"), on & peoporticnale Dags, from the eguity shareholdars ¢ benediceal
criers Of e Equily Shames of the Comparny a5 on the record dale (the “Eligible Shareaholdars™). Tha
shareholdars approved tha Buy-back, by way of special resplution, through pestal ballat £ e-wotimg by ey
of a postal ballot nefica dated Movember 18, 20716 (the “Motice™), the results of which were announced an
Decamber 23, 2016, The sharehodders have authorzed the Board fwhich term shall, unless repugnant to the
contest or mearig thereof, be deemsad 10 inchide & duly asthorssd *"Committee” or persons nomingted
by the Bosed to exercize its powers in rdation ta the Buy-back therecd) to determing the total amownt 10 be
chegaboedd i the Buy-Dack, fnal Buy-back price, numbser of ety shares 10 De bought back wilkin Th alonesaic
limifs and such othar tarms af Buy-back. The Buy-back is subjescl to recaipl of any approvals, panmessions
and zanctions of statutony, regulatory or govermmental authaorities 25 may ba required under apphcabls s,
inchiding tha Securities and Exchangs Bosrd of Inda [*SEBI™), and the stock exchanges onowhich the Equity
Shares of the Compary are currently listed, namely, the BSE Limited (Y"BSE™ and Maticnal Stock Exchange of
Inclia Limied FNSE®) ihereinafier BSE and NSE ane referred 10 as the "Stock Exchanges™|

1.2  Pursuant to the shareholders’ approvsl, the Share Buy-back Committes at its meeting hedd on Decamber
23, 2016 nave determined the final Buy-back Price of ¥ 410 [Rupees Four hundred and ten) per Ecuity Share
(the “Buy-back Price™ and the total amount for Buy-back is $12,004.31 ekhs  [Rupess Twelve thousand
and 1our lakhs and thirly one thausand onlyl (he *Buy-back Size™) axcludeg the Transaction Gosts which
i5 25% of the taltal paid-up equily capital and fres reserves (ncluding securibes premium accounl) as per
the standalors auditsd Financial Statermends of the Compary far the financial year ended March 31, 2016,
With the Buy-back price of T410¢- and Buy-back Size of ¥12.004.31 lakhs, the total number of shares to
ke bought back in the Buy-hack shal be 29,27 B79 Eguity Shares (the “Maxiniem Buy-back Shares"),
represanting 16.52% af the total lssued and pasd-up aquity capital of the Company.

1.3  The Buy-back shall be undertaken an a proportionate basis from the Eligible Sharsholders 2= on January
B, 2017 [the *Record Date®} through the tender offer route prescribed under Regulation 4(1)(z) of the
Buy-back Regulations, Additionally, the Buy-back shall be, sublect o applicable ews, faclitated by
tendering of Equity Shares Dy such Eigible Shareholders and settlernent of the same, through the Stock
Ezchange Mechanism as spaciied by SEBI in Gircular Number CIRACFOVPOLEZY CELLA/2015 dated
&pril 13, 2015 [the *SEBI Circular™).

1.4 I terms of Buy-back qﬂﬂulﬂtlﬂﬂs. under the Tender Ciffer roule, promaters and promoter group of the
Compamy dne "Promoters”™) bave oglion 1o particioate in e Buy-back, Howevern, none of the Promoless
and Persons Adcting in Concart will parbcipate in b Buy-back,

1.5 The Buy-beck Price of ¥ 410/- per Equity Share represents (I premium of 12.28% an BSE and 12,13% on
MSE over the walume weighted sverage price of the Equity Shares an BSE and MSE respectiveby or 3 months
preceding e date of indimation of the Board Meating 1o corsider the proposal of the Buy-back to the Slock
Excharges; (1) premium of 6.12% on BSE and 6.12% on MSE over the wolumea weighted average prica of
the Eouity Shares on BEE and MSE reapectively for 2 weeks preceding the date of intimation of the Board
Meeting fo consider the proposal of the Bay-hack to the Stock Exchanges; (i) premium of 1.22% on BSE
anc 1.17% an NSE ouer the closing market price of the Equity Shares on Stock Exchanges as on the date of
thiz intirmation of the Beard Mesting to congsder the proposal of the Buy-back 1o the Stock Exchanges,

1.6 The agoregate pald-up ecquity share capital and fres resenses {inchluding securities premium account) as at
March 31, 2016 Is T 48,01 7,24 kkhs, In accordancs with section G802 of the Act, the furds deployed
far th Buy-back shall not excedd 25% of the Wotal paid-up equity share capital and ree eserees inceding
securilies pramiurm accourd) af the Comgany under sharaholder appraval roula. Acconrdingh, 1Ha maximum
armourt that can be ullized in the presant Buy-back is $12,004.31 lakihe. The Company has propesed to
utilse an aggregate amount not exceeding $12,004.31 lakhs excluding the Transaction Caosts for the Buy-
back which = within the maximuen amount as aforesaid and which represents 25% of the paid-up equity
capstal and free resenes (including securties premium account) of the Company as per standalons audited
Financial Statements of the Company for the financlal vesr enced March 31, 2016

1.7 Further, under the Act, the number of Equity Shares that can be bowght back during the financisl year shall
not excesd 25% of the pald-up Equity Shares of the Company, Accardingly, the numibsr of Equity Shares that
can be bought Dack dunng the tinancial vear cannot excesd 44 29 953 Eguty Sharnes Deing 25% of the paid
U equity Sapital of the Gompary, @2, 1,77,19,813 BEquily Shanes as per the standalors audited baknces sheed
as an March 31, 2016, Since tha Company proposes 1o Buy-back up to 28,27 879 Equity Shames, the sames
is within the aforesaid lmit.

1.8 Pursuant to e peoposed Buy-bBack and depending an thg regponse 1o the Buy-back, the veling rights of the
Promodars in tha Comgany may incrassa from the axisting Shareholding of the tolal agquity capital and woting
rights of the Compamg Tha Promocters of the Company are already in controld over the Company and themsdfons
guch further incresse in woting rights of the Promoters will not result in any change in control over the Company,

Assuming the Buy-back of Madmum Buy-back Sharas pursuant 1o tha Buy-back Ofer, tha percantaga
hodding of the Promaoters may increszs from the existing level of 43.638% to 52.33%.

The shareholcing percentage of the Pramaters as a result of the: Buy-back shall incressa. Such an incresse
in sharsholding percentage may alfract Regulation 3(2) of the Securlies and Exchange Board of India
(Bubstandial Acgusiton of Shares and Takseovers| Regulations, 2011 [*Takeower Ragulations™). However,
the same iz exampt in terma of the clauss i) to the provieo to Regulation 10(4)c) of the Takeower Regulatons,
subject to compliance with the proviso of the sforesaid dause of the Takeower Reguiations. The Promoter
Directors of the Company being interested in the resclution approving the Buy-back in their capacity as
Direciors of the Compary, hayve abstained themselves om woling n rescluticn appaoving the Buy-back
passed by e Board al its meatirg hekd on Octobar 27, 2006 and the Fesclution passsd by tha aquily
sharsholders of the Company pursuant to tha Postal Balot Notics daled Movember 18, 2016

18 The Buy-back of Equity Shares may b subject 10 taation in India and in the courtry of residence of the
Ekghike Sharefaldensh. In due course, Bligible Sharabhcldans) will recehe a Lettar of Ofer, whach will cordain
a node on faxation. Howssear, in vissy of the particularized nature of tax conseguences, Eligible Shareholders
are required to consult their fax advisars for the appicable tax provisions including the treatment that may be
given bry thesr respective tax officers in thair cese, and the approprate courss of action that they should take,

1.10 A copy of this Pubbc Anmouncement wil ba available on SEBI: website [wwwsabigonin) as wal as an
Comparny's wabaits.

2, NECESSITY FOR THE BUY-BACHK

Tre Bury-Dack is being undertaken by the Company to enhance overall sharsholders' value and o return

surplus funds to the aquity shareholdess of the Company, The Buy-back would lesd to reductian in

cutstanding number aof Equity Sharas and may consaguently increase aarnings pee Bquily Sharg oywar a

pericd of tima, This would in turm lsad to improsamant n reduen ono st worth and ather financial ratios ard

contribute o maximization of overall shareholders’ vaus, Additionaly, the Buy-back is being undartaken for
the following reasaons:

i, T Buy-back gives an aption 10 the eguely sharehobdars 1o either participate in the Buy-back and recens
cash in e of Equity Shares accapled under the Buy-Back ar mal parbicipats in b Buy-back and erpoy
a resultant increassa in thar percentage sharsholding in the Company post the Buy-back;

i,  The Buy-tack weaukd help in impeoving certain key financial ratics of the Company;

iil.  Ther Buy-back, which is baing implamented through the Tendar Ofler route as prascnibed undar tha
Bary-back Regulations, would invobve a reservation for small shamehcldars. &s defined in the Buy-back
Reqgulations, a *smal shareholder” is a sharsholder whao halds Equity Shares having market value, on the
basis of Ciosing price on the recognized stock esxchangs in which highest trading volume in respect of
such Equity Shares, as an the Recond Date, of not maore than § 200,000 (Rupsses twa lakhs)

3. MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND ITS PERCENTAGE OF THE TOTAL
PAID UP CAPITAL AMD FREE RESERVES

The aggregate paid-up eguity shara capital and fres reserves {inchluding sscunties premium account) as at
March 31, 20146 is ¥ 48,017_24 lakha. Under section 88 (2 () of the Act, the funds deployed for the Buy-back
shall nof exceed 25% of tha total peid-up equity share capital and fres reeerves [including eecunties premium
account) of the Company under shareholder approval route, Accordingly, the Company has proposed to
Uik the masimum amaunt nod excesding T 12,004,537 lakhs (Fupeas Twele thousand and fowr lakhs and
thirty omg thousand ony) excluding the Transaction Costs Tor the Buy-back which & within the maximum
arncLnt a5 aloresaed and which represants 25% of the tolal paid-up equity capilal and fres resarves Including
sacurities premium account) of the Company as per audited standalone financial statemants of the Gompary
far the financial vear ended barch 31, 2014.

il
i

T Buy-back wauld bea financed out of cursnd surplus and § or cash and cash aquivalants and ¢/ o intarmal
accruals of the Company. The Commpany shall frarsfer from its free resarves a sum equal 1o the rominal value
of the Equity Shares propossd fo be bought back to the Capital Redempticn Resene Account and the details
of such transfer shall be disclesed in #s subsequent audited Balancs Shest

4. PRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AND THE BASIS OF ARRIVING
AT THE BUY-BACK PRICE

The Equity Sharas ara propossd 1o b Bbought back at a prica of 41075 per Equily Share. The Buy-back
Price has besn amived at after considening wvarious factors includimg, but nat imitad to, the woluma waighted
awerage market prce of the Equity Shares on BSE and MEE reapectively for 3 (three) montha and 2 ()
weeks preceding the date of imtimation of the Board kesting to consider the proposal of the Buy-back to the
Stock Exchanges, chosing market price on the date of Board Meeting, price earnings ratia and the impact on
thi Mt worth of the Comparny.

5. MAXIMUM NUMEER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUY-BACK

Thea Company proposes to Buy-back up to 28,27 879 Eguty Shares, rmpresanting 16.52 % of the total issusd
and paid-up Equity Shars capital of the Company.

6. METHOD TO BE ADOPTED FOR THE BUY-BACK

B1  As requred uncer the Buy-Dack Regulations, Equity Shares fo be bought back under Tender Offer are
clvicled wiba twd Catigornics: ) Heseread catedony 1or Small Sharehalders, and (6) genaral categosy tar all other
shareholders. Plaass rafer Clawse 11 of this Pubbc Anncuncameant for Turther details

B2  The Buy-tack wil be undertakan an a proporionale basis from the Equity shareholders of the Company as
o thie Becord Date theough e tender ofler process prascribassd under Hegulation 401 Hak of the Buy-back
Regulalicrs. Adcitionally, the Buy-back shal be, subject (o applicabla laws, implameanted by tendering ol
Eguity Shares by Eligible Sharsholders and setilament of the same throwgh the stock axchange mechanism
as specified in SEBI Circular in terms of Regulation 9(34) of the Buy-back Reguiations.

7. DETAILS OF SHAREHOLDING OF PROMOTERS AND PERSONS IN CONTROL

dA The agoregate sharehakding of the Promaters, the directars of the Promater companies holding shares inthe
Compay and of Persons who ang in contral of the Company "Promobers and Persons in Contral™) as on
the date of the Pastal Ballal Medice e, MNovemibar 18, 20706 is givan balow:

Category of Member Mo. of Equity Shares Held | % of Existing Equity Share Capital
Pramoiers & Promiotens Groun F2.05,416 40,66
Parsans Acting in Concer” 6,356,257 3.0
Total of Promoters, Promoter Group 77.A0 673 A3 B0

Mo, of Pl rwi v Maximum
Date of Price/Date of | Price/Date of
Name Transaction Mode ;:l'-ﬁ!l" Pl rwi v Maximum
ot Price Price
Ms=. Kilima Doshi b=y 18, 2016 Market 712,500 ¥ 330.00 T 33850
Purzhiss May 19, 2016 hay 19, 216

Except as disclosed above, the Promoter and Persons in Ciontrol have not purchassd or sobd sy Equity
Shares of the Company and these has been no change in ther shareholdings for kst sh months prioe to the
clate of the: Boaed Mesting and v 1o the sate of Postal Balct Natios,

7.3 Intention of the Promoters and Persons in Control of the Company to tender Equity Shares for
Buy-back

Intarme of the Buy-back Ragulationz under Tendsr Offer route, the Promatars and Persons in Cantrel of tha
Compary have the cotion to participate in the Buy-back. However, monge of the Promoters and Persons in
Cionirgl have expressed ther intention 10 paricipate in the Buy-back,

B. The Company confims that there are no dedaults subsisting in the repaymeant of deposits or interest thereon,
redemption of debentures or preferences shares or payment of dividend to any shareholder, or repayment of
any termn kaan or inferest payable thereon fo any financial ingtitution or banks,

9. Tha Board of Directors have made full enquiry into the affairs and prospects of the Company and formed the
cpinion that:
ap  Immedsalely folkawing the date of coneenmg of the Board Mesting at which the Buy-back of the
Comparny's Equily Sharss & approved and the date onowhech the resulls of the Postal Bakol will be
daclared, thare shall b no grounds on which the Gompary can ba found wunable to pay its debils.
bl As regards the Company's prospects for the yvear immediately following the date of the Bosrd Mesting as
wiedl 35 the vear immediately following the date on wiech the resuits of the Postal Balot will be declared
aporoyirsg the Buy-Dack, and bawving regard to the Board's intentions swlh respect 1o e management
of the Cormpary™ businass duning thal year and to tha amount and character of the financial resaurces,
which wil, in the Board's view, be availabls to the Company during that year, the Compary shall be able
to meet its lisbifties as and when they fall dus and shall ot be rendered insolent within & period of ane
year from the date of the Board Meeting approning the Buy-beck or within a pericd of one year friom the
date on which the results of the Postal Ballot will be declared, as the cass may be,
ch I forming its apinicn aforesaid, the Board bas aken indo accourd the RRbdities (incuding prospective and
cortingsnt liabilties) as i the Compary ware baing wound up under tha provisions of the Act.
10, Tree text of the repor] dated October 27, 2018 recahad Trom 5. B, Ballibal & Associales LLE, tha Statulory
Audilors of the Company on parmissible capdal paymant addressed o the Board of Direclors of the Gompary
and the Staternent of datermination of peemissible capital peyment towards Buy-back of Equity Shares s
reproduced beow:

Quote

“Independent Auditer's Report an Buy-back of Equity Shares pursuant to the requirement af Schedule (|
to the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 19088, as amended:

To, The Board of Directors, Sasken Communication Technologies Limited, Ma, 138/25, Domlur Layoul,
Ring Raoad, Domiur RO, Bangalore 560 07 1.

1. Tris Rapart & issued in accordanca wilh the farms of our servics scops letter dated Oclober 26, 2016 and
master engagament agreement dated October 24, 20716 with Saskan Commurication Technologees Limited.
I cormection sath the proposal of Sasken Communication Technoogias Limited e Gomgpany™) 1o by
bk ils Equily Shares in pursuance af the provisions of Secticn B8 and 70 of b Comparies A, 2013 ('the
Act') and Securities and Exchangs Board of lndia (Buy-back of Securities) Begulations, 19588, as amendad
('the Buy-back Regulations}, and in terms of the resolution passed by the Board of Directors of the Compary
in their meeting held on October 27, 2016, which 5 subgect fo the approval of the shareholders of the
Compsny, we have been engaged by the Company to perfom a reasonable assurance engagemeant on the
reparting critena, specilied in paragraph 5 o this repon

Bioard of Directors Responsibility

Ml

3. The preparation of the Statement of determination of the permizsible capital payment fowards Buy-back: of
Equity Shares (“the Statamant”), as st out in Annexure A hereto. initialled by ws for identification purposs anby,
is the responsibility of the Board of Directors of the Company, inchiuding the preparation and mantenancs of
all accolnting and other relevant sipporting records and documents, This responsipliity includes the design,
implementaton and mainienance af intemal controd retevant 1o the preparation and presentation of the
Statamenl and apphling a0 aporopele bass of praparation; and making estimales thal are reasonables in the
circumsiances,

4 I Boand of Dirgecioes ang rasponsiole to make & Tull nguiry into the attairs and prospects of the Compsny
and 1o form an apinicn hal the Campany will rat De rendened insobent wilhm 2 pesiod of ane year Tiem the
date orowhich the results of the postal balot for Buy-back of its BEquity Sharas will b declared.,

Aycitor's B

oSl

5. Fursuant to the requirementa of the Buy-back Begulations, it is our responsibility io provide reasonable

assurance on the followdng (“the Reporting Critera

0y Whathar the amount of capital payrmend far e Buy-back i wilhin b permessbk limil computed in
accordance with the provisions of Saction B8 of the Act;

() Whether the Board of Directors has formed the apinion, &5 specified in Clause () of Part & of Scheduls
Il ta the Buy-beck Reguations, on a reasanable grounds that the Company having regard 10 its state
ol altairs will nod be rendened nsolaant within a pericd al one year Irom the date an which the results of
pastal ballat for Buy-back of its Equity Shares will ba declansd.

il ‘Whether we are aware of anything to indicate that the opinicn expressed by the Directors in the
cleciaration as toany of the mattees manbonad 0 the ceclaration s unmasonable in Circumstances as al
the date of declaratian

The financial statements for the year ended March 31, 2016 had been audited by us, on which we had
Issued &n unmedified audd opinkan, vide our sudit report dated Apel 22, 2016, Our audits of these firancial
statermnents wene conducied in accosdance with the Standards on Auditing, a5 specilied uncer sactian
143010} af tha Act and alber applicable asthoslative pronouncamants Ssued Dy the Instilule of Charansd
Accoutants of Inda. Those Standards requies that we plan and perlorm the awdit 10 obtain reasonakble
assurance about whether the financial statements are free of matarial misstatement.

V. Wa concucled cur axamination of the Statement in accondance wilth e Guidancs Mole on Heports or

T

Tha Guidance Mote requires that we comply with the ethical requirements of the Code of Ethics issued by the
Instiute of Chartered Accountanis of India

B. Wa hava complied with the rekevant applicable reguiremants of the Standard on Qually Condrel (S0C) 1,
Chaality Control for Firms that Perform Audits and Reviews of Historical Financial nformation, and Other
Azsurance and Related Serdices Engegements.
9. & rassonable assurance ergagement Fwolves performing procedures to oblam sufficerd appropriate
avidanca on the Reporting Criteria mentioned in paragraph 5 above. The procedures selected depend on the
auditor's judogsment, including the asaessment of the risks associated with the Reparting Criteria. We heave
performed the folowing procedurss in relation o the Statement
il W hawe inguired into the stata of alfairs of the Company in relation 1o ils audited Tnancial staterments far
year endad March 31, 2016;

il Examined authorzaton for Buy-back friom the Articles of Asscciation of the Company;

i) Exarnined thal e amount of capdal payment for tha Buy-back a8 daltalad n Annesune A s within
permissibls limd computed in accondancs with section 68 of the Act;

i)  Examined that the ratio of deit cwned by the Compary, if amy, s not more than tsice the capital and its
fres: reserve after such Buy-back:

Vi Exarnined that sl Equity Shares for Buy-back are fully paid-up;

Wil Examined resalutions pessed in the mestings of the Boand of Directors,

il Exarmined Direclors” declralions lor the purposs of Buy-back and sobaency of ths Company;

il Cbtained necessary representations form the managament of the Compamy:

Cpinion

10, Based an aur examinalion and procsduras performead by us as mantionad abeve and the indormatian ard
explanations given tous, inour opinion, the permissible capital payment fowards Buy-back of Equity Shares,
as stated in Annsxure A, i progerty determingd in accordance with Section 62 of the Act; and the Board of
Directors, in ther mesting hedd on October 27, 2016, have formed the apinicn, as specified in clausea (k) of
Fart & of Schedule | of the Buy-back Regulatiansg, on reascnable grounds, that the Company will net, having
regard to its state of affairs, be endered insobant within 3 perod of one vear fiom the date on which the
rsUils of postal ballof for Buy-back of its Equily Shames will be dedlared, and wa are nal avans af amdhing ta
indicate that the opiron expressad by the Direclors in the dadaration as 1o ary of the matters mantianed in
the declaration is unreascnable in circumstances as at the date of declaration.

. r' i ] u e,

11, Ths report is addressed 1o &nd provided 1o the Board of Directors of the Compsny plussuant to the
reguaregments of the Begulations sokely 1o enataks them to indlude it (a) in the explanataory statement 1o be
included in e postal balol rotice Lo De circulated 1o the Shareholders, (B in the Public Announcemsant o ba
rmadks fo the Sharshobdars of the CGomparry, {c} in the Draft Latter of Offer and Ledtar of Offer 1o ba fled with
the Securities and Exchange Board of India, the Stock Exchanges, the Registrar of Companias &5 required by
the Buy-beck Regulations, the Mational Securities Depository Limited and the Cantral Depoaitory Securities
frdia) Limited, and should nat be used by any other person or for any other purposs, Accordingly, we do not
accept of assurme amy kabity oF ary duty of care far arty ather purpsass oF o any other person to whom this
repart 15 shown oF intd whose hands it meay Soma wWithoul o pear Congant in switing.

For 5.R. Batliboi & Associates LLP, Chartered Acoountants
ICAI Firm Registration Mumber: 10704900 ESI0004

per Chandra Kumar Rampuria, Fartiner
Miarnbership Mumber: 055725

Flace of Signature: Chennai
Diate: October 27, 2016

Annexure A

Staterment of determination of the permissible capital payment towards Buy-back of Equity Shares
("the Statement”) in accordance with Section 68 (2) [b) and () of the Companies Act, 2013

Particulars "'""i'; ﬁhﬁﬁ
Pald-up Equity Share Capetal a3 at March 31, 201&°
[17. 719,813 equity shares of T 10 asch fully paid-up) 1.771.98
Frea Resarves as al March 31, 2016
Securities premium accourt 2916
Genaral resenag 3,438,606
Surpius in the statermnent of profit & koss 42 777 .44
Total 48,017.24
Permissible capital payment towards Buy-back of Equity Shares in accordance wih Section 65 12,004,331
(24 [bh and (o) of the Companies Act, 2013 [25% of paid up equity capital and free reseres)

and Parsans Acting in Coroer
* Includes shareholdimg of Whiole-time Director of the Comparny who is not a prometer. The same is included a5 a
rathesr of sbuncant Gauticn,

7.2 The aggregate number of Equity Sharea purchased or sold by persons mentionsd in Clause 7.1 abova from
a penod of sik manths preceding the date of the Board Mesting 1ill the date of the Postal Ballot Motice e,
Moweminer 18, 2016 15 given Delow

“Calculation in respect o the Buy-back & dona on basis of audited inancial statements af the Company as of, ard
far the wear ended March 31, 2016,

For Sasken Communication Technologies Limited

Authorized Signatory

Flage: Chennai Date: Ootober 27, 2016

Unguote

11. RECORD DATE AND SHAREHOLDERS' ENTITLEMENT

11,1 Ag reguired under the Buy-back Regulations, the Board has fixed Janoaey 6, 2017 a8 the Becond Dabe for
the purposa al dalermining the antilermant and the nameas of the aquity sharehaldars who are eligibla ta
participate in the Buy-back,

11.2  Indue course, Eligible Sharehalders wil receive a Letter of Offer along with a Tendes Offer Form indicating the
antitlermsn of the equity sharefakder for participating in b Buy-back,

11.3  The Equity Shares to b= bought back a3 part of the Buy-back are diided in two categorias:
a.  Resarved categary for Small Sharehalkdars and
b, General category for all ather shareholders

11.4  In accardance with Begulation & of the Buy-back Regulations, 15% of the number of Equity Shares which

the Comparny proposss o Buy-back or mumber of Equity Shares entitled as per the sharehalding of Small
Sharehciclers, whichewver is higher, shall be resesved for the Small Sharehclders as part of this Buy-back.

Registered Office: 139/25, Ring Road, Domlur, Bengaluru - 560 071, Karnataka, India.

Tel: + 91-80-6694 3000; Fax: + 91-80-2535 1309; E-mail: investor@sasken.com; Website: www.sasken.com
Corporate Identity Number: L72100KA1989PLC014226
Contact Person: Mr. S. Prasad, Associate Vice President & Company Secretary

11,5 Onthe basi of the shareholding on the Record Date, the Company wil determine the entitterment of each
sharehalder, ncuding Smal Sharehakiers, to tender thesr Equity Shames in the Buy-back, This entitiement fior
gach sharehcloes wil De calculaled based on the number of Equity Shanes Pk b e respective shgnehakder
o the Becord Dats and e ratio of e Buy-back appicabds: in the category 1o which such sharshakdar
bedongs. The final numiber of Eguity Shares that the Company will purchase from each Eigbke Shareholder wil
b= based an the tatal numiber of Equity Shares tendered. Accordingly, the Company may not purchass all of
the Equity Shanes tendered by Eligible Shashalders,

After accepting the Equity Shares tendered on the basis of entitierment, the Equity Shares left to be bought
bk if any in one category shal first be soccapied, in proportion to the Equity Shares tendersd owver and above
their entitlement in the Buy-back by sharehalders in that categony, and thereatter from shareholders who heve
tencered cver and above thesr enfitliement n other categon

11.7 The participation of the Eligiole Shareholders in the Buy-back is wolunitary. Eligible Shareholders may also
tendsr a pat of their entitliement. Eligiole Sharsholdess slso have the option of tendering additional shenses
lover & above thelr entitierment) and pericipate in the shortfall created due to non-partcipation of some
cither Eligitde Sharehaklers, i any I e Buy-back entilermeant far any sharshakder is not & round numiber, then
the Tractional antitermant shall ba igrared for computadion of Buy-back enditkeenent 1o tendar Equity Sharas in
the Buy-back.

11.8  The maximum numiter of Eguity Shanes that can be tenderad under tha Buy-back by any Eligitle Sharebalkder
cannol exossd e nurmber of BEquily Shares hald by 1he BEquity Shareholders as on the Record Date.

1.2 The Equity Shares tendered as per the entitiement by Eliginle Sharehclders as well as additional Equity Shares
tencierad, it any, wil bé accepted as per he prosedung Bid doen n Buy-back Hegulatons,

11,10 Detailed instructions for padicipation in the Buy-back as weall a5 the relevant time tablke will be included in the
Lester of Offer whach will be sant in due course 1o the Bgible Shareholders

12. PROCESS AMD METHODOLOGY FOR THE BUY-BACK

121 The Buy-Back is apen to al Bigibk: Sharsholdars S benedical gemers of the Company, hilding Equily Shares
githar in phiysical and / or demat formn as on the Aecord Date.

122 Tha Bury-Dack will De implermented wsing the “Mechanism for acquisition of shames through Stock Exchange
nadified in SEBI Circular and falcwirg the procedurs prascribed in the Acl and the Buy-back Bagulatians, and
as may ba deterrmined by the Board (including any persan awsthonzad by b Board to compilete the forrmalitiss
of the Bury-back) and on such terms and conditions as may be permitted by lewr from time to tima. B5E will
b= the Deskgnated Stock Exchange for this purpose.

11.

[0}

12,3 For mplameniation of the Buy-back, the Compary has appointed Kesan Ralilal Chokssy Shares and
Saecurities Private  Limited as the registered beoker to the Company (he “Company’s Broker") who wil
facilitate the prmcess of tendesing Equity Shares through Stock Exchangs Mechaniam as descrined in para
12,6 in tendefing process, The confact detalls of the Company's Broker are as folows

Hame: Kizan Ratilal Choksey Shares and Secunities Private Limited

Address: 5" Floor, Abhishek Building, Mesr Monginis Cake Factory, Dalia Incustrial Estate, Mew Andher
Link Road, Mumbsal - 400 053, Contact Person: Mr, Shalesh Joshi; Ted.: +81-22-6696 5555

E-mail: shailesh joshid@krchokesy com; Website: www krchokseecam

SEBI Registration Number: B5E-INED1D975834

Corporate Identity Mumber: UET 1 200H1997FTS 108558

124 The Buy-back offer wil be implemented by a separate Acousition Window provided by BSE to faciitate
placing ol sl orders Dy Elgible Shareholdors who wish (o lender Equily Shames in the Buy-Dack, The detaiks
of the platfarm will be as specified by the BSE from e to trme.

12,5 Dwrirgy the landeing penicd, tha order Tor salling the Equity Shanss will be placad in the Acquisition Window by
Elghle Shaehakders theough thelr respectve stock brokers (“Sharehalder Broker") during narmal frading
hisurs al the secandary markal, The Compary's Braker may also process the orckers received from the Eligikle
Sharehclclers. The Sharetalkder Broker can enter orders for demat as well as physical shares.

126 Procedure to be followed by Eligible Shareholders holding Equity Shares in dematerialisad form:

12.6.1 Eighle Sharehoiders who desire to tender thesr Equity Shares in the demaleriaized form under Buy-tack
wicaiic] havse 10 dha 50 through her respeclive Shanehakdar Braker by giving detaiks of Equity Shares they inlerd
to tender uncker the Buy-back offer.

12.6.2Tha Shareholdsr Broker would be reguirad to trarsfer the fendered Edquily Shares fo a special account of
the Clearing Comparation of india Limited "Clearing Corporation™) specifically created for the pupose of
Bury-back (“Special Account™] bedore placing the bids £ orders and the samea shall be validated at s ftima
of order entry. The detalls of the Special Account shall be informmed In the Bsue cpening circutar that will be
issued by BSE ar Clearing Corporation,

12.6.3For Gustodian Participant, orders for demat Equity Shares earty pay-in & mandatory prior to confirmatian
ol order by the Custodian, The Custodian shall aither conlion oF repect the ordars nat ader than the ciose ol
trading Faurs an tha 1as) day of b lendearing pericd. Tharaaltar, all uncanlirmad ardars shall be desrmed ba
b rejected. For all confirmed Custodian Parlicipant orders, ordar modification shall revoke the Custodian
confirmation and the revissd arder ghal be ==t to the Custodian egain for confirmiation.

12.6.4pon placing the order, the Shareholdsr Broker shall provids Transaction Registration Slip (*TRS™) generated
by e Exchange Bidding System 1o the Eliginle Shareholders, THS wil contain the details af order submittesd
litz Bid 1D No., OF D, Client 10, no. of Equity Sharss tendered, stc.

12.7 Procedurs to be followed by Eligible Shareholders holding Equity Shares in physical form:

12.7.1 Ebgble Sharsholders who are holding Equity Shares in physical form and intend 1o pericipate in the Buy-back
will b reqquiresd 1o approach the Sharehokier Broker along with the complete set of docurments for verficatian
procedures 1o ba carmed oul inchuding the (i) ongral share cadificate]s), (il vaid Form SH 4 [shara translar
farm| duly filled and sigred by the Bigible Sharsholdars (m same order and as per the specimen signatunss
registered with the Comparmyd and duby witnessed at the approprate plecs suthorizing the transfer in favour of

vy &l the Equity Sharehoiders in case shares are In joint names) in the same order in which they hold the
shares; and {v) any ather relevant documents such a5 poser of attamey, Corporate suthonzatian imncuding
beaard resolutian £ specimen signadure), notanzed copy of death certificate and sucoesson cartilicabe or
probatad will, i the original sharehalder has deceased, ato,, as applcabds, In addition, i the address of tha
Ehgbls Shareholdsrs has undergone a changs from the address registared i the Register of Members of
the Compary, the Eligible Sharshodders would be requirsd to submil & eslf-attested copy of address proof
corsisting of any ane af the following documents, wiz, valid Asdhar Card, Wiotes Identity Card oF Passpaort,

12.7.2The Sharsholdar Broker # Bligible Shareholdars has to deliver the ariginal share cartificatels) and documents
(as mentioned in Clause 12.7.1 abowe) along with TRS generated by exchange bidding system upon placing
of bid, either by registered post or courer or hand defvery to the Reagstrar to the Buy-beck e Kaney
Compatershare Private Lineted ™ Registrar®) (a1 the address mentionad at Clauses 15 below of the collection
centre of the regstrar detals of which wil e nduded in the Letter of Offer) within 2 {bwo) days of bidding by
Sharahcicler Broker, The amelops should be supsr scribed a5 "Sasken Buy-back Offer 2016-17". One
copy of the THS will be retaimsd by Registrar and they will provide an acknowledgement of tha same to the
Shareholdar Broker ¢ Eigible Shareholdars.

12.7.3Eighke Shareholders holding phrvsical Equily Shares should node thal pinsical Equily Sharas sl notl ba
accapled unla=s the complete set of documants ars submitted. Acceptance of the physical BEquity Shanes
far the Buy-back shall be subject to varlication as par tha Buy-back Regulations and any further diections
isaued in this regard, The Registrar will verify such bids based on the documents submetied on & daily hasis
and til such time BSE shal display such bids as ‘unconfirmed physkcal bids”, Once the Reglstrar confims the
Eacts, it will be treated as ‘Confirmed Bics”,

128  Modificetion / cancellstion of arders will be slowesd during the tendering period of the Buy-back.

129 The cumulative quantity tenderad shall b= mads available on BSE™ websita feeaner Bessindizecom) throughout
the trading ses=ions and will be updated at specific intenvals during tha tendssing pariod.

13, METHOD OF SETTLEMENT
13,1 Upon firgdization of the basls of acceptance as per Buy-back Reguiations:

13.1.1 The settlement of tradss shall be camied out in the mannar similar to setilement of trades in the secondary
markst,

13.1.2The Company will pay the corsideration to the Company’s Broker an or befora the pay-in date for settkeement.
Fior BEquity Shares accepted under the Buy-back, the Sharegholder Broker will recaie funds payout in their
sattlement bank acoount.

13.1.3The Eguity Shares bought back in demat farm would b transfarred directly 1o the demat account of the
Compary opaned for Buy-back (the “Speacial Deamat Account"} provided i is indicated by the Company's
Broker ar it wil be transferred by the Company's Broker to the Special Demnat Account o receipt of the BEquity
Shares fram the cleanng ard settlement mechanisan of BSE,

13.1.4The Eligibla Shareholdera will have to ensuns that they keap the depository participant ('DF") account active
and unbdocked to receive credit incase of retum of Equity Shares, due to rgjection or dus to non—acceptance,

13.1.5Excess damat Equity Shares ar unaccepted demat Bquity Sharas, if ary, tanderad by the Eligible Sharsholders
wicilid be returned to the Seling Member by Clearing Corporation in payout. Any excess physical Equity
Shares pursuant to proporticnats socaptance ¢ reection wil be retumead back to the sharehalders directhy
by the Regstran The Company B authorzed to spiit the share certficate and Bsue new consclidated share
certificate for unaccepted Equity Shares, in case the Equity Shares accepted by the Company ane less than
thie Equily Shares accepbed unces the Buy-back,

13, 1.6Tha Shareholoer Broker would issue contract note &nd pay the consiceration for the Equity Shares acoepted
undcler the Buy-biack and return the balance unaccepted Equity Shames 1o thelr respective clents, Company's
Ercker would sk Bsue a contract robe to the Company far the Equily Shares sooepted under the Buy-bhack

13.1.7Elgble Sharshalders who intend to paricipate in the Buy-back should consult thelr reapective Sharehalkder
Broker for payment to them of any cost, apolicable taxes, charpes and expenses including brokerage) that
rray B beied Dy the Sharehokder Broker upon the seling shameholters 1o tendening Equity Shares in the
Bury-back isacondary markel ransaclion). Tha Buy-back consdaralion recaned by 1he Eigbk: Sharholders
from thesir respactiva Shareholder Broker, in respect of accepted Equity Shares, could ba net of such costs,
applicable taxes, charges and expenaes (including brokerags) and the Company accepts no responsibiity to
bear or pay such addiicnsl cost, charges and expenses (including brokerage) incurmed solely by the Eligible
Shareholclers

1.3.1.8The Equity Shares lving to the credit of the Special Demat Account and the Equity Shares bought back and

accepted in physical form wil be exdinguished in the manner and fellowing the procedure prescrbed in the
Bury-back Regulatons.

14. COMPLIAMNCE OFFICER

Invastors may contact the Compliancs Officer of the Company for any clanfications or to address ther grsvances,
it any, durng affice hours e 10000 am, o 500 oo an 8l working days exct Saturday, Sunday and public
holidays, at the following address:

Mr. 5. Prasad, Associate Vice President & Company Secretary
Sasken Communication Technologies Limited, 13925, Ring Basd, Domir, Bencgaluni - 560 071, Karalaa, India
Tak +81-80-5534 3000; Fax: +891-30-2535 1309, E-mail: imestoriiisazkan.com; Wabsite: wwew saskericom

15 REGISTRAR TO THE BUY-BACK / INVESTOR SERVICE CENTRE

In case ol any queres, the Eligiple Shargholders / Benalicial Owener ol shares may contact the Begistrar to the
Bury-back during office houwrs e, 10.00 a.m. to 5.00 p.m. on &l working days except Saturday, Sundey and public
hiclickys, at the Tollowing acddrass

KﬂWY"l Karvy Computershare Private Limited, Karsy Selenium Tower B, Plol Mo,
31-32 Gachibowdi, Financial District, Manakramguda, Hyderabad - 500 032,

m Contact person: Mr Muralikrishna, W, E-mail: anward ns@kansy.com

Website: wenw karizma kaney.com; Tel: +51-40-6716 2222; Fax: +91-40-234.3 1551

SEBI RegistrationNumber: INFOJCO00Z21, CIN: U7 2200TGE003RTEO41636

16. MAMAGER TO THE BUY-BACHK

VIVRO Vivro Financial Services Private Limited, 507, 508 Marathan lcon,

Upap. Penireula Corporate: Park, QN Gargatrad Kadam Marg, Veer Santaji Lanes,

Loreear Parel, Mumbsai — 400 013, Comtact Person: Mr. Harish Pated £ M=, Shashi Singhwi
E-mail: rvesiorsayivio.nel; Websibte: woesivivroonct; Tel: +91-22-6566 BO40 S 42,

Fax: +91-22-G665 5047, GEBI Registration Number: IMMOOO010122

CIN: UET120G)1996PTOI29182

17. DIRECTORS' RESPOMSIBILITY

As per Regulation 19(1)(a) of the Buy-back Reguiations, the Board of Direciors of the Company acospts responsibility
far the infarmatian contained in s Pulic Anncuncement and canfirms thatl such document containg tnee, faciual
and material information and does nat contsn any misisading information.

For and on behalf of the Board of Directors of Sasken Communication Technologies Limited

oS- Sl - Si-
Rapy C. Mody Meata 5. Revarkar 5. Prassd
Charman & Managing Directar Whaletime Director & CFD Associate Vice President &
(DI CO092037) [DIM; Q01455800 Comparny Secretany

Date: Docarmbser 23, 2016 Place: Ecngaluru
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Sasken Communication Technologies Limited

Registered Office: 139/25, Ring Road, Domlur, Bengaluru - 560 071, Karnataka, india.

Tel: + 91-80-6694 3000; Fax: + 91-80-2535 1309; E-mail: investor@sasken.com; Website: www.sasken.com
Corporate Identity Number: L72100KA1989PLC014226

Contact Person: Mr. S. Prasad, Associate Vice President & Company Secretary

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF
EQUITY SHARES OF SASKEN COMMUNICATION TECHNOLOGIES LIMITED FOR BUY-BACK OF EQUITY
SHARES THROUGH TENDER OFFER UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY
BACK OF SECURITIES) REGULATIONS, 1998, AS AMENDED (THE “BUY-BACK REGULATIONS").

This -public aning uncem t {the “Public' Announcement”) is being made in accordance with the provisions of
i -back Regulations and contains disclosures as specified in Part A of Schedule Il to the -

OFFER: 'BUY-BACK OF UP TO 29,27,879 (TWENTY NINE LAKHS TWENTY SEVEN THOUSAND EIGHT
HUNDRED AND SEVENTY: NINE) FULLY PAID UP EQUITY SHARES OF THE COMPANY OF FACE VALUE
OF 210/- (RUPEES TEN ONLY) EACH AT A PRICE OF 410 /- (RUPEES FOUR HUNDRED AND TEN). PER

EQUITY. SHARE ON A PROPORTIONATE BASIS THROUGH TENDER OFFER PROCESS USING STOCK

EXCHANGE MECHANISM. -
LS:OF THE BUY~BA¢K OFFER AND OFFER PRICE

ordance with Article 172 of the Articles of Association of the Company and provisions of secnon 68,

and other applicable provrswns of the Companies Act, 2013 (the “Act’), rules made thereunder,and in
COmy lance with the Buy-back: Fgegulahons and subject to such other approvals, permissions and Sanctions
be necessary, the Board of Directors (the “Board") of Sasken Communication Technologies Limited
{the “Company”).at its mésting heid on October 27, 2016 have approved the Buy-back of Up to 28,24,544
fully paid:up Equity Shares ofithe Company having face value of ¥10 each (“Equity Share(s)”) (representing
15.94% of the total paid-up-equity share capital of the Company) at a price not exceeding ¥425/- (Rupees
Four hundred and twenty five) per Equity Share (the “Maximum Buy-back Price”) payable in cash for a
total consideration not exceeding ¥12,004.31 lakhs (Rupees Twelve thousand and four lakhs and thirty one
thousand only) excluding transaction costs viz. fees, brokerage, applicable taxes such as securities transaction
tax, service tax, stamp duty, etc. (“Transaction Costs”) (hereinafter referred to as “Maximum Buy-back
Size”), which is within 25% of the total paid-up equity capital and free reserves (including securities premium
account) as per the standalone audited Financial Statements of the Company for the financial year ended
March 31, 2016 through the “Tender Offer” route as prescribed under the Buy-back Regulations (the process
being referred hereinafter as “Buy-back®), on a proportionate basis, from the equity shareholders / beneficial
owners of the Equity Shares of the Company as on the record date (the “Eligible Shareholders”). The
shareholders approved the Buy-back, by way of special resolution, through postal ballot / e-voting by way
of a postal ballot notice dated November 18, 2016 (the “Notice”), the results of which were announced on
December 23, 2016. The shareholders have authorized the Board (which term shall, unless. repugnant to the
context or meaning thereof, be deemed to include a duly authorised “Committee” or persons nominated
by the Board to exercisé its powers in relation to the Buy-back thereof) to determine the total amount to be
deployed in the Buy-back, final Buy-back price, number of equity shares to be bought back within the aforesaid
limits and such other terms of Buy-back. The Buy-back is subject to receipt.of any approvals, permissions
and sanctions of statutory, regulatory or governmental authorities as' may be required under applicable laws,
including the Securities and Exchange Board of India (“SEBI”), and the stock exchanges on which the Equity
Shares of the Company are currently listed, namely, the BSE Limited (“BSE”) and National Stock Exchange of
India Limited (“NSE") (hereinafter BSE and NSE are referred to as the “Stock Exchanges") '

1.2 Pursuant to the shareholders’ approval, the Share Buy-back Committee at its meeting held.on December
28, 2016 have determined the final Buy-back Price of £ 410 (Rupees Four hundred and ten) per Equity Share
(the “Buy-back Price”) and the total amount for Buy-back is T12,004.31 lakhs (Rupees Twelve thousand
and four lakhs and thirty one thousand only) (the “Buy-back Size”) exciuding the Transaction Costs which
Is 25% of the total paid-up equity capital and free reserves (including securities premium account) as per
the standalone audited Financial Statements of the Company for the financial year ended March 31, 2016.
With the Buy-back price of ¥410/- arid Buy-back Size of ¥12,004.31 lakhs, the total number of shares.to
be bought back in the Buy-back shall be 29,27,879 Equity Shares (the “Maximum Buy-back Shares”),
representing 16.52% of the total issued and paid-up equity capital of the Company.

-, 1.3 The Buy-back shall be undertaken on a proportionate basis from the Eligible Shareholders as on January
6, 2017 (the “Record Date”) through the tender offer route prescribed under Reguiation 4(1)(a) of the
Buy-back Regulations. Additionally, the Buy-back shall be, subject to-applicable laws, facilitated by
tendering of Equity Shares by such Eligible Shareholders and settlement of the same, through the Stock
Exchange Mechanism as specified by SEBI in Clrcular Number CIR/CFD/POLICY CELL/1/2015 dated
April 13, 2015 (the “SEBI Circular”). -

1.4 In terms of Buy-back Regulations, under the Tender Offer route, promoters and promoter group of the: |

Company (the “Promoters”) have option to participate in the Buy-back. However, none of the Promoters
and Persons Acting in Concert will participate in the Buy-back.

1.5 The Buy-back Price of ¥ 410/- per Equity Share represents () premium of 12.29% on BSE and 12.13% on
NSE over the volume weighted average price of the Equity Shares on BSE and NSE respectively for 3 months
preceding the date of intimation of the Board Meeting to consider the proposal of the Buy-back to the Stock
Exchanges; (i) premium of 6.12% on BSE and 6.12% on NSE over the volume weighted average price of
the Equity Shares on BSE and NSE respectively for 2 weeks preceding the date of intimation of the Board
Meeting to consider the proposal of the Buy-back to the Stock Exchanges; (ii) premium of 1.22% on BSE
and 1.17% on NSE over the closing market price of the Equity Shares on Stock Exchanges as on the date of
the intimation of the Board Meeting to consider the proposal of the Buy-back to the Stock Exchanges.

1.6 The aggregate paid-up equity share capital and free reserves (including securities premium account) as at
March 31, 2016 is ¥ 48,017.24 lakhs. In accordance with section 68(2)(c) of the Act, the funds deployed
for the Buy-back shall not exceed 25% of the total paid-up equity share capital and free reserves (including
securities premium account) of the Company under shareholder approval route. Accordingly, the maximum
amount that can be utilized in the present Buy-back is ¥12,004.31 lakhs. The Company has proposed to
utilise an aggregate amount not exceeding ¥12,004.31 lakhs excluding the Transaction Costs for the Buy-
back which is within the maximum amount as aforesaid and which represents 25% of the paid-up equity
capital and free reserves (including securities premium account) of the Company as per standalone audited
Financial Statements of the Company for the financial year ended March 31, 2016.

1.7 Further, under the Act, the number of Equity Shares that can be bought back during the financial year shall
not exceed 25% of the paid-up Equity Sharés of the Company. Accordingly, the number of Equity Shares that
can be bought back during the financial year ¢annot exceed 44,29,953 Equity Shares being 25% of the paid
up equity capital of the Company, viz. 1,77,19,813 Equity Sharés as per the standalone audited balance sheet-
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date of the Board Meeting and up to the date of Postal Ballot Notice.

7.3 Intention of the P t
| . Buy-back )

-.-Interms of the Buy-back Regulations under Tender: Offer route the Promoters and Persons in Control of the

'-Company have the option to participate in the Buy-back. However, none of the Promoters and Persons in
Control have expressed thelr intention to partrclpate in the Buy-back

8.  The Company confirms tha1 there are no defaults’ subslstrng inthe repayrrrem of deposvts or rnterest thereon,
redemption of debentures or. preference shares or payment of dividend to-any shareholder, or repayment of
any term loan or interest payable thereon.to any financial institution or banks, -

9. The Board of Directors havé made full enquiry into the affairs and prospects of 1he Company and formed the
opinion that:

and P

a) Immediately following the date .of convening of the Board Meetlng at ‘which the Buy—back of the |\

Company’s Equity ‘Shares is approved and the date on which the results of the Postal Ballot will be
declared, there shall be no grounds on which the Company can be found uriable to pay its debts.

. b) Asregards the Company’s| prospécts for the year immediately following the date of the Board Mesting as .

well as the year immediately following the date on which the results of the Postal Ballot will be dectared
" approving.the Buy-back, and having regard to- the Board’s intentions with respect to the management
of the Company’s business dunng 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 shall be able
~*'to meet its liabilities as andWwhen they fall due and shall not be rendered insolvent within a period of one
year from the date of the Board Meeting approving the Buy-back or within a period of one year from the
s date on which the results of the Postal Ballot will be declared, as the case may be.
¢ -, 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 Act.

10. The text of the report dated October 27, 2016 received from S. R: Batliboi & Associates LLP, the Statutory
Auditors-of the Company on'permissible capitat payment addressed tp the Board of Directors of the Company
and the Statement. of- determmatron of permissible capital payment towards Buy-back of Equity Shares is
reproduced below: B

Quote'

“Independent Auditor’s Heport on Buy-back of Equity Shares p to the requirement of Schedule Il
to the Securities and Exchange Board of India (Buy-back of Securmes) Regulati 1998, as fed

To,The Board of Directors, Sasken Communication Technologles Limited, No. 139/25, Domlur Layout,
Ring Road, Domlur PO., Bangalore 560 071.

1. This Report is issued in accordance with the terms of our service scope letter dated October 26, 2016 and
master engagement agreement dated October 24; 2016 with Sasken Communication Technologies Limited.

2. In connection with the proposal of Sasken Communication Technologies Limited (“the Company”) to buy

* back its Equity Shares in pursuance of the provisions of Section 68 and 70 of the Companies Act, 2013 (‘the

Act’) and Securities and Exchange Board of India (Buy-back of Securities) Regulations, 1998, as amended

(‘the Buy-back Regulations'), and in terms of the resolution passed by the Board of Directors of the Company

in their mesting held on October 27, 2016, which is subject to the ‘approval of the shareholders of the

Company, we have been engaged by the Company to perform a reasonable assurance engagement on the
reporting criteria, specified in paragraph 5 of this report.

Board of Directors Responsibllity

3. " The preparation.of the Statement of determination of the permissible capital payment towards Buy-back of

Equity Shares (“the Statement”), as set out in Annexure A hereto, initialled by us for identification purpose only,
is the responsibility of the Board of Directors of the Company, including the preparation and maintenance of
all accounting and other relevant supporting records and documents. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and presentation of the
Statement and applying an appropnate basis of preparation; and making estimates that are reasonable in the
circumstances,

4. The Board of Directors are responsible to make a full inquiry into the affairs and prospects of the Company
and to form an opinion that the Company will not be rendered insolvent within a period of one year from the
date on which the resuits of the postal ballot for Buy-back of its Equlty Shares will be declared.

Auditor’'s Responsibilt

5. Pursuant to' the requirements of the Buy-back Regulations, it is our responsibility to provide reasonable
assurance on the following (“the Reporting Criteria”)

() Whether the amount of capital payment for the Buy-back is within the permissible limit computed in
accordance with the provisions of Section 68 of the Act;

(i) Whether the Board of Directors has formed the opinion, as specified in Clause (x) of Part A of Schedule
Il to the Buy-back Regulations, on a reasonable grounds that the Company having regard to its state
of affairs will not be rendered insolvent within a period of one year from the date on which the results of
postal ballot for Buy-back of its Equity Shares will be declared.

(i) Whether we are aware of anything to indicate that the opinion expressed by the Directors in the
declaration as to any of the matters mentioned in the declaration is urreasonable in circumstances as at
the date of declaration.

6. The financial statements for the vear ended:March 31.:2Q16 had- been audrted by. us. on which we. had

Ei;éem as disclosed above, the Promoter and Persons in Control have not purchased or sold ahy Equity. . |
.Shares.of the Company and there has been no change in their shareholdrngs for last six: months prior to the,

S in comrol of the Oompany 0 tendor Equity Sharos for
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11.5  On the basis:of the shareholding on the Record Date, the Company will determine the entittement of each
shareholder, including Small Shareholders, to tender their Equity Shares in the Buy-back. This entitiement for
each shareholder will be calculated based on the number of Equity Shares held by the respective shareholder

on the Record Date and the ratio of the Buy-back applicable in the category to which such shareholder

belongs.The final number of Equity Shares that the Company will purchase from each Eligible Shareholder wilk.

be based on the total number of Equity Shares tendered. Accordingly, the Company may not purchase ali of
the Equity Shares tendered by Eligible Shareholders.

After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares left to be bought
.back if any in one category shall first be accepted, in proportion to the Equity. Shares tendered over and above
their entitlement in the Buy-back by shareholders in that category, and thereafter from shareholders who have
tendered over and above their entitlement in other category.

The participation of the Eligible Shareholders in the Buy-back is voluntary. Eligible Shareholdars may also
tender a part of their entitlement. Eligible Shareholders also have the option of tendering additional shares
(over and .above their entitlement) and participate in the shortfall created due to non-participation of some
other Eligible Shareholders, if any. If the Buy-back entittement for any shareholder is not a round number, then
the fractional entitlement shall be ignored for computation of Buy-back enmlement to tender Equity Shares in
the Buy-back.

11.8 vThe maximurn number of Equity Shares that can be tendered under the Buy-back by any Eligible Shareholder
-, cannot exceed the number of Equity Shares held by the Equity Shareholders as on the Record Date.

11.9 The Equrty Shares tendered as per the entitlement by Eligible Shareholders as well as additional Equnty Shares.
tsndered if any, will be accepted as per the procedure laid down in Buy-back Regulations.
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: i 10 Datarled instructions for participation in the Buy-! back as well as the relevant time table will be included in the

Letter of Offer which will be sent in due course to the Eligible Shareholders
PROCESS AND METHODOLOGY FOR THE BUY-BACK

The Buy-back is open to all Eligible Shareholders / beneficial owners of the Company, holding Equity Shares
either in physical and / or demat form as on the Record Date.

The Buy-back will be implemented using-the “Mechanism for acquisition of shares through Stock Exchange”
notified in SEBI Circular and following the procedure prescribed in the Act and the Buy-back Regulations, and
as may be determined by the Board (including any person authorized by the Board to complete the formalities
of the Buy-back) and on such terms and conditions as may be permitted by law from time to time. BSE will
be the Designated Stock Exchange for this purpose.

For implementation of the Buy-back, the. Company has appointed Kisan Ratilal Choksey Shares and
Securities Private Limited as the registered broker to the Company (the “Company’s Broker”) who will
facilitate the process of tendering Equity Shares through Stock Exchange Mechanism as described in para
12.6 in tendering process. The contact details of the‘Company’s Broker are as follows:

Name: Kisan Ratilal Choksey Shares and Securities Private Limited

Address: 5" Floor, Abhishek Building, Near Monginis Cake Factory, Dalia Industrial Estate, New Andheri
Link Road, Mumbai - 400 053. Contact Person: Mr. Shailesh Joshi; Tel.: +91-22-6696 5555

E-mail: shailesh.joshi@krchoksey.com; Website: www.krchoksey.com

SEBI Registration Number: BSE-INB010975834

Corporate Identity Number: U67120MH1997PTC108958

The Buy-back offer will be implemented by a separate Acquisition Window provided by BSE to facilitate
placing of sell orders by Eligible Shareholders whe wish to tender Equity Shares in the Buy~back_The details
of the platform will be as specnﬁed by the BSE from time to time. \

During the tendering period, the order for selling the Equity Shares will be placed in the Acqursrtlon Window by
Eligible Shareholders through their respective stock brokers (“Shareholder Broker”) during normal frading
hours of the secondary market. The Company’s Broker may also process the orders received from the Eligible
Shareholders. The Shareholder Broker can enter orders for demat as well as physical shares. :

12.6 Procedure to be foliowed by Eligible Shareholders holding Equity Shares in dematerialised form:

12.6.1Eligible Shareholders who desire to tender their Equity Shares in the dematerialised form under Buy-back
would have to do so through their respective Shareholder Broker by giving details of Equity Shares they rntend
to tender under the Buy-back offer.

12.6.2The Shareholder Broker would be required to transfer the tendered Equity Shares to a special account of
the' Clearing Corporation of India Limited (“Clearing Corporation®) specifically created for the purpose of
Buy-back (“Special Account”) before placing the bids / orders and the same shall be validated at the time
of order entry. The detalls of the Special Account shall be informed in the issue opening circular that will be
issued by BSE or Clearing Corporation.

12.6.3For Custodian Participant, orders for demat Equity Shares early pay-in is mandatory prior to confirmation
of order by the Custodian. The Custodian shall either confirm or reject the orders not later than the close of
trading hours on the last day of the tendering period. Thereafter, all unconfirmed orders shall bé deemed to
be rejected. For all confirmed Custodian Participant orders, order modification shall revoke the Custodian
confirmation and the revised order shall be sent to the Custodian again for confirmation. -

12.6.4Upon placing the order, the Shareholder Broker shall provide Transaction Registration Slip (“TRS") generated
by the Exchange Bidding System to the Eligible Shareholders. TRS will contain the details of order submitted
like Bid ID No., DP ID, Client ID, no. of Equity Shares tendered, etc.

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

12.7 .1Eligible Shareholders who are holding Equity Shares in physical form and intend to participate in the Buy-back
will be required to approach the Shareholder Broker along with the complete set of documents for verification
procedures to be carried out including the (i) original share certificate(s), i} valid Form SH 4 (share transfer

" form) duly filed and signed by the Eligible Shareholders (in same order and as per the ‘specimen signatures
registered with the Company) and duly witnessed at the appropriate place authorizing the transfer in favour of
the Company, (iii) self-attested copy of the Eligible Shareholders’ PAN Card, (iv) tender / offer form duly signed
(by all the Equity Shareholders in case shares are in joint names) in the same order in which they hold the

- shares; and (v} any other relevant documents such as power of attomey, corporate authorization (including

" board resolution '/ specimen signature), notarized copy of death cerfificate and succession certificate or
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*“Bursuant fo thé proposed Buy-back anl Heoéﬁéing on the response to the Buy-back, the votrng rights of the
Promoters in the Company may increase from the existing Shareholding of the total equity capital and voting
rights of the Company. The Promoters of the Company are already in control over the Company and therefore
such furthér increase in voting rights of the Promoters will not result in any change in control over the Company.

Assuming the Buy-back of Maximum Buy-back Shares pursuant to the Buy-back Offer, the percentage
holding of the Promoters may increase from the existing level.of 43.69% to 52.33%.

The shareholding percentage of the Promoters as a result of the Buy-back shall increase. Such an increase
in shareholding percentage may attract Regulation 3(2) of the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (“Takeover Regulations”). However,
the same is exempt in terms of the clause (jii) to the proviso to Regulation 10(4)(c) of the Takeover Regulations,
subject to compliance with the proviso of the aforesaid clause of the Takeover Regulations. The Promoter
Directors of the Company being interested in the resolution approving the Buy-back in their capacity as
Directors of the Company, have abstained themselves from voting in resolution approving the Buy-back
passed by the Board at its meeting held on October 27, 2016 and the Resolution passed by the equity
shareholders of the Company pursuant to the Postal Ballot Notice dated November 18, 2016.

The Buy-back of Equity Shares may be subject to taxation in India and in the country of residence of the
Eligible Shareholder(s). In due course, Eligible Shareholder(s) will receive a Letter of Offer, which will contain
a note on taxation. However, in view of the particularized nature of tax consequences, Eligible Shareholders
are required to'consult their tax advisors for the applicable tax provisions including the treatment that may be
given by their respective tax officers in their case, and the appropriate course of action that they should take.

A copy of this Public Announcement will be avaiiable on SEBI's website (www.sebi.gov.in) as well as on
Company's website.

2.  NECESSITY FOR THE BUY-BACK

1.9

1.10

surplus funds to the equity shareholders of the Company. The Buy-back would lead to reduction in

outstanding number of Equity Shares and may conséquently increase eamings per Equity Share over a

period of time. This would in turn lead to improvement in return on net worth and other financial ratios and

contribute to maximization of overall shareho|ders value. Additionally, the Buy-back is being undertaken for
the following reasons:

i.  The Buy-back gives an option to the equity shareholders to either participate in the Buy-back and receive

: cash in lieu of Equity Shares accepted under the Buy-back or not participate in the Buy-back and enjoy
aresultant increase in their percentage shareholding in the Company post the Buy-back;

ii. © The Buy-back would help in improving certain key financial ratios of the Company;

iil. The Buy-back, which is being implemented through the Tender Offer route as prescribed under the
Buy-back Regulations, would involve a reservation for small shareholders. As defined in the Buy-back
Regulations, a “small shareholder” is a shareholder who holds Equity Shares having market vaiue, on the
basis of closing price on the recognized stock exchange in which highest trading 'volume in respect of

- 'such Equity Shares, as on the Record Date, of not more than ¥ 2,00,000 (Rupees two lakhs).

3. MAXIMUM AMOUNT REQUIRED UNDER THE BUY-BACK AND, ITS PERCENTAGE OF THE TOTAL
PAID UP CAPITAL AND FREE RESERVES ’

The aggregate paid-up equity share capital and free reserves (including securities premium account) as at
March 31, 2016 is ¥ 48,017.24 lakhs. Under section 68 (2) (c) of the Act, the funds deployed for the Buy-back
shall not exceed 25% of the total paid-up equity share capital and free reserves (including securities premium
account) of the Company under shareholder approval route. Accordingly, the Company has proposed to
utilise the maximum amount not exceeding ¥ 12,004.31 lakhs {(Rupees Twelve thousand and four lakhs and
thirty one thousand only) excluding the Transaction Costs for the Buy-back which is within the maximum
amount as aforesaid and which represents 25% of the total paid-up equity capital and free reserves (including
securities premium account) of the Company as per audited standalone financial statements of the Company
for the financial year ended March 31, 2016.

The Buy-back would be financed out of current surplus and / or cash and cash equivalents and / or internal
accruals of the Company. The Company shall transfer from its free reserves a sum equal to the nominal value

" of the Equity Shares proposed to be bought back to the Capital Redemption Reserve Account and the details
of such transfer shall be disclosed in its subsequent audited Balance Sheet.

4. PRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AND THE BASIS OF ARRIVING
AT THE BUY-BACK PRICE

The Equity Shares are proposed to be bought back at a price of ¥410/- per Equity Share. The Buy-back

Price has been arrived at after considér]
-average market price of the Equity.Shires on "BSE.and NSE respectively for 3 (three) months and 2 (two)
6eks' preced\ng the date of intimatiori of the Board Meetrng to consider the proposal of thé Buy-back to the
ock Exchanges closing market price on the date of Board Meeting, price earnrngs ratro and the impact on
he Net worth of the Company4 N

; MAXIMUM NUMBER OF EOUI‘I‘Y SHARES THAT THE CQMPANY PROPOSES TO BUY-BAGK

The Company proposes Buy-back up to 29, 27 87 Shares, representrng 16. 52 9% of the total |ssued
and paid-up Equity- Share «capital of the Company,

6. METHO TO BE ADOPTED FOR THE BUY-BACK

e refer Clause 11 of this Public Announoement for further details.

bé undertaken on a proportionate basis from the Equity shareholders of the Company as
te through the tender offer process prescribed under Regulation 4(1)@) of the Buy-back
Regulations: Addltronally the Buy-back shall be, subject to applicable laws, implemented by tendering of
Equity- Shares by-Eligible Shareholders and settlement of the same through the stock exchange mechanism
as specrﬂed in SEBI Circular in terms of Regulation 9(3A) of the Buy-back Regulations.

7. DETAILS OF SHAREHOLDING OF PROMOTERS AND PERSQNS. IN CONTROL ‘

7.1 The aggregate shareholding of the Promoters, the di rectors of the, Promoter companres holdrng shares in the
) Company and of Persons who are'in control of the Company ("Promote and Pei‘sons in Control”) ason
._the date of the Postal Ba_llqt“ ice i.e. November. 18, 2016 is

Promoters & Promoters Group 72,065,416 40.66
Persons Acting in Concert” 5,35,257 3.03
Total of Promoters, Promoter Group 77,40,673 43.69
and Persons Acting in Concert :

* Includes shareholding of Whole-time Director of the Company who is not a promoter. The same is included as a
matter of abundant caution.

7.2 The aggregate number of Equity Shares purchased or sold by persons mentioned in Clause 7.1 above from
a period of six months preceding the date of the Board Meeting till the date of the Postal Ballot Notice i.e.
November 18, 2016 is given below:

The Buy-back is being undertaken by the Company to enhance overall shareholders’ value and to return |

varipus, factors including, but not limited fo, the volume weighted -

_statements were conducted. in accordance with. the Standards on Auditing, as specified under Section

143(10) of the ‘Act and ‘other applicable authoritative pronouncements isstied by the institute of Chartered - 1

Accountants of India. Those Standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement.

7. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revrsed 2016) issued by the |nsmute of Chartered Accountants of India.
The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by the
Institute of Chartered Accountants of india.

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

9. A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate
evidence on the Reporting Criteria mentioned in paragraph 5 above. The procedures selected depend on the
auditor's judgement, including the assessment of the risks associated with the Reporting Criteria. We have
performed the following procedures in relation to the Statement:

i)  We have inquired into the state of affairs of the Company in relation to its audited financial statements for
year ended March 31, 2016;

i) Examined authorization for Buy-back from the Articles of Association of the Company;

i) Examined that the amount of capital payment for the Buy-back as detailed in Annexure A'is within
permissible limit computed in accordance with section 68 of the Act;

iv) -Examined that the ratio of debt owned by the Company, if any, is not more than twice the capital and its
free reserve after such Buy-back; v

v) Examined that all Equity Shares for Buy-back are fully paid-up;

Vi) Examined resolutions passed in the meetings of the Board of Directors;

vil) Examined Directors’ declarations for the purpose of Buy-back and solvency of the Company;

viil) . Obtained necessary representations form the management of the Company.

Opinion o - :

10.  Based on our examination and procedures performed by us as mentioned above and the information and
explanations given to us, in our opinion, the permissible capital payment towards Buy-back of Equity Shares,
as stated in Annexure A, is properly determined in accordance with Section 68 of the Act; and the Board of

. Directors, in their meeting held on October 27, 2016, have formed the opinion, as specified in clause (x) of
Part A of Schedule Il of the Buy-back Regulatlons on feasonable grounds, that the Gompany will not, having
regard to its state of affairs, be rendered insolvent within a period of one year from the date on which the
results. of postal baliot for Buy-back of its Equity Shares will be declared; and we are not aware of anything to
indicate that the opinion expressed by the Directors in the declaration as to any of the maners mennoned in
the declaration is unreasonable in circumstances as 4t the date of declaration.

Restriction on Use

11.  This report is addressed to and provided to the Board of Directors of the Company pursuant to the
requirements of the Regulations solely to enable them to include it (a) in the explanatory statement o be
included in the postal ballot notice to be circulated to the. Shareholders, (b) in the Public Announcement to be
made to the Shareholders of the Company, (c) in the Draft Letter of Offer and Letter of Offer to be filed with
the Securities and Exchange Board of india, the Stock Exchanges, the Registrar of Companies as required by
the Buy-back Regulations, the National Securities Depository Limited arid the Central Depository Securities
(India) Limited, and should not be used by any other person or for any other purpose. Accordingly, we do not

accept or assume any liability or any duty of care for any other purpese or to any other person to whom thrs Iy

report is shown or into whose hands it may come without our prior consent in writing.

For S.R. Batliboi & Associates LLP, Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

per Chandra Kumar R
Membership Number: 055729

Place of Signature: Chennai
Date- October 27, 2016

Annexure A

ia, Partner

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares °
{“the Statement”) In accordance with Sectlon 68 (2) (b) and (c) of the Companies Act, 2013

Paid-up Equity Share Capital as at March 31, 2016’

[17,719,813 equity shares of T 10 each fully paid-upj 1,771.98
Free Reserves as at March 31, 2016*

Securities premium account 29.16
General reserve " 3,438.66
Surplus in the statement of profit.& loss 42,777 .44
Total 48,017.24
Permissible capital payment towards Buy-back of Equity Shares in accordance with Section 68 12,004.31
(2) () and (c) of the Companies Act, 2013 (25% of paid up equity capital and free reserves)

*Calculation in respect to the Buy-back is done on basis of audited financial statements of the Oompany as-of, and,
for the year ended March 31, 2016.

For Sasken Communication Technologies Limited

Authorised Signatory

Place: Chennai

Ungquote

11. RECORD DATE AND SHAREHOLDERS' ENTITLEMENT
114

Date: October 27, 2016

participate in the Buy-back.
In due course, Eligible Shareholders will receive a Letter of Offer along with a Tender/Offer Form mdrcatlng the
entitlement of the equity shareholder for participating in the Buy-back.
11.3 The Equity Shares to be bought back as part of the Buy-back are divided in two categories:
~a. Reserved category for Small Shareholders and
b. General category for all other shareholders.
In accordance with Regulation 6 of the Buy-back Regulations, 15% of the number of Equity Shares which

the Company proposes to Buy-back or number of Equity Shares entitled as per the shareholding of Small
Shareholders, whichever is higher, shall be reserved for the Small Shareholders as part of this Buy-back.

11.2

1.4

T Tissted AR uRhpamed aadn spinion; vide Sur -audit feport datéd Aprt 22; 2016 OUr 4lidits™6f 1iess Tirafcial |

As required under the Buy-back Regulations, the Board has fixed January 6 2017 as the Reoord Da'(e for !
the purpose of determining the entitlement and the names of the equity shareholders who are elrgrble tof ’

e e as

Eligible Shareholders has undergone a change from the address registered In the. Fteglste’r’ of Members ot

. the Comipany, the Eligible Shareholders would be required to submit a self-attested copy of address proof
consisting of any one of the following documents, viz. valid Aadhar Card, Voter Identity Card or Passport.

~12.7.2The Shareholder Broker / Eligible Shareholders has to deliver the original share certificate(s) and documents
(as mentioned in Clause 12.7.1 above) along with TRS generated by exchange bidding system upon placing
of bid, either by registered post or courier or hand delivery to the Registrar to the Buy-back i.e. Karvy
Computershare Private Limited (“Registrar”) (at the address mentioned at Ciause 15 below or the collection
centre of the registrar detaits of which will be included in the Letter of Offer) within 2 {two) days of bidding by
Shareholder Broker. The envelope should be super scribed as “Sasken Buy-back Offer 2016-17”. One
copy of the TRS will be retained by Registrar and they will provide an acknowledgement of the same to the
Shareholder Broker / Eligible Shareholders.

12.7.3€Eligible Shareholders holding physical Equity Shares shouid note that physical Equity Shares will not be
‘accepted unless the complete set of documents are submitted. Acceptance of the physical Equity Shares
for the Buy-back shall be subject to verification as per the Buy-back Regulations and any further directions
issued in this regard. The Registrar will verify such bids based on the documeri_ts submitted on a daily basis
and till such time BSE shall display such bids as ‘unconfirmed physical bids’. Once the Registrar confims the
bids; it will be treated as ‘Confirmed Bids’.

12.8 Modification / cancellation of orders will be allowed during the tendering period of the Buy-back. -

12,9 The cumulative quantity tendered shall be made available on BSE's website (www.bseindia.com) throughout
the trading sessions and will be updated at specific intervals during the tendering period.
13.  METHOD OF SETTLEMENT

"13.1 Upon ﬁnahzatlon of the basis of acceptance as per Buy-back Regulations: . B

13.1.1The settlement of trades shall be carried out in the manner similar to settlement of tradss in the secondary
market. ;

13.1.2The Company will pay the consideration to the Company’s Broker on or before the pay—in date for settiement,’
For Equity Shares accepted under the Buy-back, the Shareholder Broker will receive funds payout in their.
settlement bank account.

13.1.8The Equity Shares bought back in demat form would be transferred directly to the demat account of the
Company opened for Buy-back (the “Special Demat Account”) provided it is indicated by the Company’s
Broker or it will be transferred by the Company's Broker to the Special Demat Account on receipt of the Equity
Shares from the clearing and settlement mechanism of BSE.

' 13.1.4The Eligible Shareholders will have to ensure that they keep the depository participant (‘DP') account active

and unblocked to receive credit in case of return of Equity Shares, due to rejection or due to non-acceptance. .

13.1.5Excess demat Equity Shares or unaccepted demat Equity Shares, if any, tendered by the Eligible Shareholders
would be returned to the Seling Member by Clearing Corporation in payout. Any excess physical Equity
Shares pursuant to proportionate acceptance / rejsction will be returned back to the shareholders directly
by the Registrar. The Company is authorized to split the share certificate and issue new consolidated share
certificate for unaccepted Equity Shares, in case the Equity Shares accepted by the Company are less than
the Equity Shares accepted under the Buy-back,

13.1.6The Shareholder Broker would issue contract note and pay the consideration for the Equity Shares accepted
under the Buy-back and return the balance unaccepted Equity Shares to their respective clients. Company's
Broker would also-issue a contract note to the Company for the Equity Shares-accepted under the Buy-back.

13.1,7Eligible Shareholders who intend to participate in the Buy-back should consult their respective Shareholder
Broker for payment to them of any cost, applicable taxes, charges and expenses (including brokerage) that
‘may be levied by the Shareholder Broker upon the sefling shareholders for tendering Equity Shares in the
Buy-back (secondary market transaction). The Buy-back consideration received by the Eligible Shareholders
from their respective Shareholder Broker, in respect of accepted Equity Shares, could be net of such costs,
applicable taxes, charges and expenses (including brokerage) and the Company accepts no responsibility to
bear or pay such additional cost, charges and.expenses (including brokerags) incurred solely by the Eligible
Shareholders.

13.1.8The Equity Shares lying to the credit of the Special Demat Account and the Equity Shares bought back and
" accepted in physical form will be extinguished in the manner and followrng the procedure prescribed in the
Buy-back Regulations.
14. COMPLIANCE OFFICER ' '

Investors may contact the Compliance Officer of the Company for any clarifications or to address their grievances,
if any, during office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and public
holidays, at the following address:

Mr. S. Prasad, A Vice P

ident & C Q

Sasken Communication Technologies Limited, 139/25 Ring Road Domlur, Bengaluru - 560 071, Kamataka, India |

Tol: +91-80-6694 3000; Fax: +91-80-2535 1309, E-mail: investor@sasken.com; Website: www.saskan.com
15. REGISTRAR TO THE BUY-BACK / INVESTOR SERVICE CENTRE

In case of any queries, the Eligible Shareholders / Beneficial Owner of shares may contact the Registrar to the
Buy-back during office hours i.e. 10.00 a.m. to 5 00 p.m. on all working days except Saturday, Sunday and public
holidays, at the following address:

K ARVYEE Karvy Computershare Private Limited, Karvy Selenium Tower B, Plot No
31-32,Gachibowii, Financial District, Nanakramguda,Hyderabad - 500 032,

Contact person: Mr. Muralikrishna. M.; E-mail: einward ris@karvy.com

Website: www.karisma.karvy.com; Tel: +91 40-6716 2222; Fax: +91-40-2343 1551

SEBI RegistrationNumber- INRO00000221; CIN: U72400TG2003F’TCO41 636

16. MANAGER TO THE BUY-BACK -

VIVRO Vivro Financial Services Private Limited, 607, 608 Marathon lcon,

Opp. Peninsula Corporate Park, Off Ganpatrac Kadam Marg, Veéer Santaji Lane,

niputershare

E-mail: investors@vivro.net; Website: www.vivro.net; Tel: +91-22-6666 8040 / 42;
Fax: +91-22-6666 8047; SEBI Registration Number: INM000010122
CIN: U67120GJ1996PTC029182

17. DIRECTORS' RESPONSIBILITY

As per Regulation 19(1)() of the Buy-back Regulations, the Board of Drrec’tors of the Company accepts responsrbilny
“for the information contained in this Public Announcement and confirms that such document contains true, factual
and material information and does not contain-any misleading information.

For and on behalf of the Board of Dlrectors of Sasken Communication Technologies Limited

N Sd/- Sd/- Sd/-
Rajiv C. Mody Neeta S. Revankar. S. Prasad
Chairman & Managing Director Wholetime Director & CFO Associate Vice President &
(DIN: 00092037) (DIN: 00145580) Company Secretary

Date: December 23, 2016 Place: Bengaluru

Lower Parel, Mumbai — 400 013. Contact Person: Mr. Harish Patel / Ms. Shashi Slnghvl o
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY POSTAL BALLOT / E-
VOTING BY SASKEN COMMUNICATION TECHNOLOGIES LIMITED ON FRIDAY
DECEMBER 23, 2016 AT THE REGISTERED OFFICE OF THE COMPANY SITUATED
AT 139/25, DOMLUR RING ROAD, BENGALURU-560 071

Approval for Buy-back of Equity Shares of the Company through tender offer route:

RESOLVED THAT in accordance with Article 172 of the Articles of Association of the
Company and the provisions of Sections 68, 69, 70 and all other applicable provisions of the
Companies Act, 2013 (“the Act”) and applicable Rules made thereunder and in compliance
with the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 1998,
as amended from time to time (“Buy-back Regulations”) and subject to such other
approvals, permissions and sanctions as may be necessary, the consent of the equity
shareholders of the Company be and is hereby accorded for the Buy-back of fully paid-up
equity shares by the Company having face value of Rs.10 each (“Equity Share(s)”) up to
28,24,544 Equity Shares (representing 15.94% of the total paid-up equity share capital of the
Company) at a price not exceeding Rs.425/- (Rupees Four hundred and twenty five only)
(“Maximum Buy-back Price”) per Equity Share payable in cash for a total consideration not
exceeding Rs.12,004.31 lakhs (Rupees Twelve thousand and four lakhs and thirty one
thousand only), excluding transaction costs viz. fees, brokerage, applicable taxes such as
securities transaction tax, service tax, stamp duty, etc.(“Transaction Costs”) (hereinafter
referred to as “Maximum Buy-back Size”), which is within 25% of the total paid-up equity
capital and free reserves (including securities premium account) as per the audited accounts
of the Company for the financial year ended March 31, 2016, on standalone basis through
the “Tender Offer” route as prescribed under the Buy-back Regulations (the process being
referred hereinafter as Buy-back), on a proportionate basis, from the equity shareholders /
beneficial owners of the Equity Shares of the Company as on the record date to be decided at
a later stage.

FURTHER RESOLVED THAT at the Maximum Buy-back Price of Rs.425/- per Equity Share
and for the Maximum Buy-back Size up to Rs.12,004.31 lakhs, the indicative number of
Equity Shares that can be bought back would be 2824,544 Equity Shares, representing
15.94% of the total issued and paid up equity capital of the Company; and in the event the
final Buy-back price is lower than Rs.425/- per Equity Share (Maximum Buy-back Price), the
indicative number of Equity Shares and percentage thereof shall go up accordingly.

FURTHER RESOLVED THAT 15% (fifteen percent) of the number of Equity Shares which
the Company proposes to Buyback or number of Equity Shares entitled as per the
shareholding of small shareholders, whichever is higher, shall be reserved for the small

shareholders, as prescribed under Regulation 6 of the Buy-back Regulations.
... §~,

Sasken Communication Technologies Ltd.

139/25, Domlur Ring Road, Bengaluru - 560 071, India.
CIN - L72100KA1989PLC0O14226, E-mail - info@sasken.com
T-91 80 6694 3000, F-91 80 2535 1133

www.sasken.com
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FURTHER RESOLVED THAT Buy-back will be made out of the Company’s free reserves,
current surplus and/or cash and cash equivalents and/or internal accruals and/or liquid
resources of the Company as the Board or a duly constituted committee thereof may decide
from time to time.

FURTHER RESOLVED THAT the Company shall implement the Buy-back using the
“Mechanism for acquisition of shares through Stock Exchange” as notified by SEBI vide
Circular No. CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 and the Company shall
approach the BSE Limited for facilitating the same.

FURTHER RESOLVED THAT the Buy-back of Equity Shares from Non-Resident
Shareholders, Overseas Corporate Bodies, Shareholders of foreign nationality, etc. shall be
subject to such approval of the Reserve Bank of India, if any, as may be required under the
Foreign Exchange Management Act, 1999 and relevant rules and regulations.

FURTHER RESOLVED THAT the Board be and is hereby authorized to delegate all or any
of the powers herein conferred as also to execute such documents, writings, etc., to any
Committee of the Board or any other Director(s) or Executive(s)/ Officer(s) of the Company
as may be necessary to give effect to the aforesaid resolution, to finalise the terms of the Buy-
back, including the price per Equity Share, record date, entitlement ratio, the amount to be
utilized towards Buyback, the number of Equity Shares to be bought back, the source and
other related matter(s), and the time frame therefor, within the statutory limits prescribed by
the law and to do all such acts, deeds, matters and things, take necessary steps as the Board
may in its absolute discretion deem necessary, desirable or expedient and to settle any
question that may arise in this regard and incidental thereto including but not limited to
appointment of all intermediaries and agencies including Merchant Bankers, Brokers,
Bankers, Solicitors, Registrars, Depository Participants and other agencies for the
implementation of the Buy-back, to make applications seeking approval of appropriate
authorities and to initiate all necessary action for opening of accounts (including but not
limited to escrow account, special payment account, demat escrow account, etc.),
preparation, signing and issuance of various documents, including Public Announcement,
Declaration of Solvency and Certificate of Extinguishment of shares / share certificates
required to be filed in connection with the Buy-back and such other undertakings,
agreements, papers, documents and correspondence as may be necessary in this regard, to
the Securities and Exchange Board of India, BSE Limited, National Stock Exchange of India
Limited, Registrar of Companies under Ministry of Corporate Affairs, Depositories and/or
other authorities and extinguishment of dematerialised shares and physical destruction of
share certificates in respect of Equity Shares bought back by the Company as per the Buy-
back Regulations.
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FURTHER RESOLVED THAT the Board be and is hereby authorized to accept and make
any alteration(s), modification(s) to the terms and conditions as it may deem necessary,
oncerning any aspect of the Buy-back, in accordance with the statutory requirements, as
well as to give such directions, delegation of authority hereunder, as may be necessary or
desirable, and to settle any questions, difficulties or doubts that may arise and generally, to
do all acts, deeds, matters and things as it may, in absolute discretion deem necessary,
expedient, usual or proper in relation to or in connection with or for matters consequential
to the Buy-back, without being required to seek any further consent or approval of the
members or otherwise to the end and intent that the Members shall be deemed to have given
their approval expressly by the authority of this resolution.

Certified To Be True
For Sasken Communication Technologies Limited

T

S. Prasad
Associate Vice President & Company Secretary
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013

Item No. 1

With the intent of distribution of surplus cash to the equity shareholders, the Board in its
meeting held on October 27, 2016 approved the proposal of recommending for the Buy-back
of Equity Shares as contained in the resolution(s) in the Notice.

In accordance with applicable provisions of the Act and Rules made thereunder and Buy-
back Regulations, the Explanatory Statement contains relevant and material information to
enable the Members holding Equity Shares of the Company to consider and approve the
Special Resolution on the Buyback of the Company’s Equity Shares.

Requisite details relating to the Buy-back are given below:

- a) Rationale of Buy-back:

The Buy-back proposal through Tender Offer route is being implemented in keeping with
the Company’s desire to enhance overall shareholders’ value. The Buy-back would lead to
reduction in outstanding number of Equity Shares and may consequently increase earnings
per Equity share over a period of time. This would in turn lead to improvement in return on
net worth and other financial ratios and contribute to maximization of overall shareholders’
value.

Your Company had realized large amounts of cash as a result of the settlement of the
dispute with the Chinese semiconductor company during March 2016. As a result, your
Company believes that it has surplus cash and wishes to return it to shareholders.

With the above objective in mind, the Board of Directors of the Company has decided to
recommend Buy-back of up to 28,224,544 Equity shares of face value of Rs. 10 each
(representing15.94% of the total paid-up equity capital of the Company) at a price not
exceeding Rs.425/- per Equity Share payable in cash for a total consideration not exceeding
Rs. 12,004.31 lakhs. The Buy-back is a more efficient form of distributing surplus cash to the
equity shareholders compared to other alternatives including interim dividend, inter-alia,
for the following reasons:

i. The Buy-back gives an option to the equity shareholders to either participate in the Buy-
back and receive cash in lieu of Equity Shares accepted under the Buy-back or not
participate in the Buy-back and enjoy a resultant increase in their percentage of
shareholding in the Company post the Buy-back;

ii. The Buy-back would help in improving certain key financial ratios of the Company;
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iii. The Buy-back which is being implemented through the Tender Offer route as prescribed
under the Buy-back Regulations, would involve a reservation for small shareholders as
defined in the Buy-back Regulations. As defined in the Buy-back Regulations, a “small
shareholder” is a shareholder who holds Equity Shares having market value, on the basis of
closing price on the recognized stock exchange in which highest trading volume in respect
of such Equity Shares, as on the Record Date, of not more than Rs. 2,00,000 (Rupees two
lakhs).

b) Maximum amount required under the Buy-back & its percentage of the total paid-up
capital and free reserves and the sources of funds from which the Buy-back would be
financed:

The maximum amount required under the Buy-back will not exceed Rs. 12,004.31 lakhs
which is within 25% of the total paid-up equity capital and free reserves (including securities
premium account), as per the audited accounts of the Company for the financial year ended
March 31, 2016, on standalone basis excluding transaction costs viz. fees, brokerage,
applicable taxes such as securities transaction tax, service tax, stamp duty, etc.

The Buy-back would be financed out of current surplus and / or cash and cash equivalents
and / or internal accruals of the Company. The Company shall transfer from its free reserves
a sum equal to the nominal value of the Equity Shares bought back through the Buy-back to
the Capital Redemption Reserve Account and the details of such transfer shall be disclosed
in its subsequent audited Balance Sheet.

¢) Maximum Buy-back Price and the basis of arriving at the Maximum Buy-back Price:

The Equity Shares are proposed to be bought back at a price not exceeding Rs. 425/- per
Equity Share. The Maximum Buy-back Price has been arrived at after considering various
factors such as volume weighted average prices of the Equity Shares of the Company on BSE
and NSE where the Equity Shares of the Company are listed.

The Maximum Buy-back Price of Rs. 425/- per Equity Share represents (i) premium of
16.43% on BSE and 16.23% on NSE over the volume weighted average price of the equity
shares on BSE and NSE respectively for 3 months preceding the date of intimation to the
BSE and NSE for the Board Meeting to consider the proposal of the Buyback; (ii) premium of
9.59% on BSE and 10.01% on NSE over the volume weighted average price of the equity
shares on BSE and NSE respectively for 2 weeks preceding the date of intimation to the BSE
and NSE for the Board Meeting to consider the proposal of the Buyback; (iii) premium of
4.93% on BSE and 4.87% on NSE over the closing market price of the equity shares on BSE
and NSE as on the date of the intimation to BSE and NSE for the Board Meeting to consider
the proposal of the Buyback.

d) Maximum Number of shares that the Company proposes to Buy-back and the time
limit for completing the Buy-back:
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The Board of Directors shall decide the final Buy-back price, but at the Maximum Buy-back
Price of Rs.425/- per Equity Share and for Maximum Buy-back Size not exceeding
Rs.12,004.31 lakhs, the indicative maximum number of Equity Shares that can be bought
back would be up to 28,24,544 Equity Shares (representing 15.94% of the total paid-up
Equity Share capital of the Company). In the event the final Buy-back price is lower than
Rs.425/- per Equity Share (Maximum Buy-back Price), the indicative number of shares and
percentage thereof shall go up accordingly.

e) Method to be adopted for the Buy-back:

The Buy-back shall be on a proportionate basis from the equity shareholders / beneficial
owners of the Equity Shares of the Company through the “Tender Offer” route, as
prescribed under the Buy-back Regulations.

As required under the Buy-back Regulations, the Company will announce a Record Date for
determining the names of the equity shareholders who will be eligible to participate in the
Buy-back.

In due course, the equity shareholder as on the Record Date will receive a Letter of Offer
along with a Tender / Offer Form indicating the entitlement of the equity shareholder for
participating in the Buy-back.

The Equity Shares to be bought back as part of the Buy-back is divided in two categories:
i. Reserved category for small shareholders; and
ii. General category for all other shareholders.

As defined in the Buy-back Regulations, a ‘small shareholder’ is a shareholder who holds
Equity Shares of the Company having market value, on the basis of closing price of shares,
on the recognised stock exchange in which highest trading volume in respect of such Equity
Shares as on Record Date, of not more than Rs. 2,00,000/- (Rupees Two lakhs only).

In accordance with Regulation 6 of the Buy-back Regulations, 15% (fifteen percent) of the
number of Equity Shares which the Company proposes to buy-back or number of Equity
Shares entitled as per the shareholding of small shareholders, whichever is higher, shall be
reserved for the small shareholders as part of this Buy-back.

On the basis of the holding on the Record Date, the Company will determine the entitlement
of each shareholder including small shareholder to tender their shares in the Buy-back. This
entitlement for each shareholder will be calculated based on the number of Equity Shares
held by the respective shareholder on the Record Date and the ratio of the Buy-back
applicable in the category to which such shareholder belongs.
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The participation of the equity shareholders of the Company in the Buy-back will be
voluntary. Equity shareholders may also tender a part of their entitlement. Equity
shareholders also have the option of tendering additional shares (over and above their
entitlement) and participate in the shortfall created due to non-participation of some other
equity shareholders, if any. If the Buy-back entitlement for any shareholder is not a round
number, then the fractional entitlement shall be ignored for computation of Buy-back
entitlement to tender Equity Shares in the Buy-back.

The maximum tender under the Buy-back by any equity shareholder cannot exceed the
number of Equity Shares held by the equity shareholder as on the Record Date. The Equity
Shares tendered as per the entitlement by Members holding Equity Shares of the Company
as well as additional shares tendered, if any, will be accepted as per the procedure laid
down in Buy-back Regulations. The settlement of the tenders under the Buy-back will be
done using the “Mechanism for acquisition of shares through Stock Exchange” notified by
SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 and other relevant
rules and regulations.

Subject to shareholders’ approval hereunder, detailed instructions for participation in the
Buy-back as well as the relevant Schedule of Activities will be included in the Letter of Offer
which will be sent in due course to the equity shareholders as on the Record Date.

The Buy-back from non-resident members, Overseas Corporate Bodies (OCBs) and Foreign
Institutional Investors (FIls), and members of foreign nationality, if any, etc. shall be subject
to such approvals as are required including approvals from the Reserve Bank of India under
the Foreign Exchange Management Act, 1999 and the rules, regulations framed thereunder,
if any.

f) Aggregate shareholding of the Promoters, the directors of the Promoter companies
holding shares in the Company and of Persons who are in control of the Company as on
the date of this Notice:

Category of Member No. of Equity Shares Held % of Existing Equity Share
: Capital

Promoters & Promoter | 72,05,416 40.66

Group

Persons Acting in Concert* 5,35,257 3.03

Total of Promoters, Promoter | 77,40,673 43.69

Group and Persons Acting in

Concert

* Includes the shareholding of Whole-time Director of the Company and their relatives, if
any who are not promoters. The same is being consolidated with the existing aggregate
holding of the Promoters and Promoter group as a matter of abundant caution.
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g) Aggregate number of Equity Shares purchased or sold as well as minimum and
maximum price at which such purchases and sales were made along with relevant dates
by persons mentioned under (f) above for a period of six months preceding the date of the
Board Meeting at which the Buy-back was approved till the date of this notice:

Except for the transaction(s) disclosed below, there were no Equity Shares purchased or sold
or transferred by Promoters and Promoter group of the Company, during the period of six
(6) months preceding the date of the Board Meeting at which the proposal for Buy-back was
approved and from the date of the Board Meeting till the date of this Notice:

Name Date of | Mode No. of | Minimum Maximum
Transaction Equity Price & Date | Price & Date
' Shares of Minimum | of Maximum
Price Price
Ms. Nilima | May 19, 2016 | Market 12,500 Rs. 330.00 Rs. 339.50
Doshi Purchase May 19, 2016 | May 19, 2016

h) Intention of the Promoters and Promoter Group of the Company to tender Equity
Shares for Buy-back:

In terms of the Buy-back Regulations, under the Tender Offer route, the promoters and
promoter group of the Company have the option to participate in the Buy-back. However,
none of the Promoters, Promoter Group members and Persons Acting in Concert will
participate in the Buy-back.

i) No Defaults:

The Company confirms that there are no defaults made or subsisting in the repayment of
deposits / interest thereon, redemption of debentures or preference shares, payment of
dividend to any shareholder or repayment of term loans / interest thereon to any financial
institution or banks.

j) Confirmation that the Board of Directors have made full enquiry into the affairs and
prospects of the Company and that they have formed the opinion to the effect that the
Company, after Buy-back will continue to be able to meet its liabilities and will not be
rendered insolvent:

The Board of Directors of the Company have made full enquiry into the affairs and
prospects of the Company and have formed the opinion that:

a) immediately following the date of convening of the Board Meeting at which the Buy-back
of the Company’s Equity Shares is approved and the date on which the results of the Postal
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Ballot will be declared, there shall be no grounds on which the Company can be found
unable to pay its debts.

b) as regards the Company’s prospects for the year immediately following the date of the
Board Meeting as well as the year immediately following the date on which the results of the
Postal Ballot will be declared approving the Buy-back, and having regard to the Board’s
intentions with respect to the management of the Company’s business during that year and
to the amount and character of the financial resources, which will, in the Board’s view, be
available to the Company during that year, the Company shall be able to meet its liabilities
as and when they fall due and shall not be rendered insolvent within a period of one year
from the date of the Board Meeting approving the Buy-back or within a period of one year
from the date on which the results of the Postal Ballot will be declared, as the case may be.

c) 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 Act.

k) Independent Auditor's Report on Buy-back of Equity Shares pursuant to the
requirement of Schedule II to the Securities and Exchange Board of India (Buy-back of
Securities) Regulations,1998, as amended:

The Board of Directors

Sasken Communication Technologies Limited

No. 139/25, Domlur Layout Ring Road, Domlur P.O.

Bengaluru 560 071.

1. This Report is issued in accordance with the terms of our service scope letter dated
October 26, 2016 and master engagement agreement dated October 24, 2016 with Sasken
Communication Technologies Limited.

2. In connection with the proposal of Sasken Communication Technologies Limited (“the
Company”) to buy back its Equity Shares in pursuance of the provisions of Section 68 and 70
of the Companies Act, 2013 (“the Act”) and Securities and Exchange Board of India (Buy-
back of Securities) Regulations, 1998, as amended (‘the Buy-back Regulations’), and in terms
of the resolution passed by the Board of Directors of the Company in their meeting held on
October 27, 2016, which is subject to the approval of the shareholders of the Company, we
have been engaged by the Company to perform a reasonable assurance engagement on the
reporting criteria, specified in paragraph 5 of this report.

Board of Directors Responsibility

3. The preparation of the Statement of determination of permissible capital payment towards
Buy-back of Equity Shares (“the Statement”), as set out in Annexure A hereto, initialed by us
for identification purpose only, is the responsibility of the Board of Directors of the
Company, including the preparation and maintenance of all accounting and other relevant
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supporting records and documents. This responsibility includes the design, implementation
and maintenance of internal control relevant to the preparation and presentation of the
Statement and applying an appropriate basis of preparation; and making estimates that are

reasonable in the circumstances.

4. The Board of Directors are responsible to make a full inquiry into the affairs and prospects
of the Company and to form an opinion that the Company will not be rendered insolvent
within a period of one year from the date on which the results of the postal ballot for Buy-
back of its Equity Shares will be declared.

Auditor’s Responsibility

5. Pursuant to the requirements of the Buy-back Regulations, it is our responsibility to
provide reasonable assurance on the following (“the Reporting Criteria”)

i. Whether the amount of capital payment for the Buy-back is within the permissible limit
computed in accordance with the provisions of Section 68 of the Act;

ii. Whether the Board of Directors has formed the opinion, as specified in Clause (x) of Part
A of Schedule II to the Buy-back Regulations, on reasonable grounds that the Company
having regard to its state of affairs will not be rendered insolvent within a period of one year
from the date on which the results of postal ballot for Buy-back of its Equity Shares will be
declared.

iii. Whether we are aware of anything to indicate that the opinion expressed by the Directors
in the declaration as to any of the matters mentioned in the declaration is unreasonable in
circumstances as at the date of declaration.

6. The financial statements for the year ended March 31, 2016 had been audited by us, on
which we had issued an unmodified audit opinion, vide our audit report dated April 22,
2016. Our audits of these financial statements were conducted in accordance with the
Standards on Auditing, as specified under Section 143(10) of the Act and other applicable
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 statements are free of material misstatement.

7. We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes (Revised 2016) issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants
of India.
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8. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information and Other Assurance and Related Services Engagements.

9. A reasonable assurance engagement involves performing procedures to obtain sufficient
appropriate evidence on the Reporting criteria mentioned in paragraph 5 above. The
procedures selected depend on the auditor’s judgement, including the assessment of the
risks associated with the Reporting Criteria. We have performed the following procedures in
relation to the Statement:

i. We have inquired into the state of affairs of the Company in relation to its audited
financial statements for year ended March 31, 2016;

ii. Examined authorization for Buy-back from the Articles of Association of the Company;

iii. Examined that the amount of capital payment for the Buy-back as detailed in Annexure
A is within permissible limit computed in accordance with section 68 of the Act;

iv. Examined that the ratio of debt owed by the Company, if any, is not more than twice the
capital and its free reserve after such Buy-back;

v. Examined that all Equity Shares for Buy-back are fully paid-up;
vi. Examined resolutions passed in the meeting of the Board of Directors;

vii. Examined Directors’ declarations for the purpose of Buy-back and solvency of the
Company;

viii. Obtained necessary representations from the management of the Company.

Opinion

10. Based on our examination and procedures performed by us as mentioned above and the
information and explanations given to us, in our opinion, the permissible capital payment
towards Buy-back of Equity Shares, as stated in Annexure A, is properly determined in
accordance with Section 68 of the Act; and the Board of Directors, in their meeting held on
October 27, 2016, have formed the opinion, as specified in clause (x) of Part A of Schedule II
of the Buy-back Regulations, on reasonable grounds, that the Company will not, having
regard to its state of affairs, be rendered insolvent within a period of one year from the date
on which the results of postal ballot for Buy-back of its Equity Shares will be declared; and
we are not aware of anything to indicate that the opinion expressed by the Directors in the

declaration as to any of the matters mentioned in the declaration is unreasonable in
circumstances as at the date of declaration.

Restriction on Use
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11. This report is addressed to and provided to the Board of Directors of the Company
pursuant to the requirements of the Regulations solely to enable them to include it (a) in the
explanatory statement to be included in the postal ballot notice to be circulated to the
Shareholders, (b) in the Public Announcement to be made to the Shareholders of the
Company, (c) in the Draft Letter of Offer and Letter of Offer to be filed with the Securities
and Exchange Board of India, the Stock Exchanges, the Registrar of Companies as required
by the Buy-back Regulations, the National Securities Depository Limited and the Central
Depository Securities (India) Limited, and should not be used by any other person or for any
other purpose. Accordingly, we do not accept or assume any liability or any duty of care for
any other purpose or to any other person to whom this report is shown or into whose hands

it may come without our prior consent in writing.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

per Chandra Kumar Rampuria
Partner

Membership Number: 055729
Place of Signature: Chennai
Date: October 27, 2016
Annexure A

Statement of determination of the permissible capital payment towards Buy-back of Equity
Shares (“the Statement”) in accordance with Section 68(2)(b) and (c) of the Companies Act,

2013

Paid-up Equity Share Capital as at March 31, 2016*
[17,719,813 equity shares of Rs. 10 each fully paid-up]
Free Reserves as at March 31, 2016*

Securities premium account

General reserve

Surplus in the statement of profit & loss
Total
Permissible capital payment towards Buy-back of Equity Shares in
accordance with Section 68 (2) (b) and (c) of the Companies Act,
2013 (25% of paid up equity capital and free reserves)

1,771.98

29.16
3,438.66
42,777 44
48,017.24

12,004.31

*Calculation in respect to the Buy-back is done on basis of audited financial statements of the

Company as of, and for the year ended March 31, 2016.
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For Sasken Communication Technologies Limited

Authorised Signatory

Place: Chennai

Date: October 27, 2016

1) Compliance of Regulation 19(2) of the Buy-back Regulations:

Sasken Network Engineering Limited, a wholly owned subsidiary of the Company has filed
a petition under Section 391 and 394 of the Companies Act, 1956 on April 26, 2016 in the
Hon’ble High Court of Karnataka for its amalgamation with the Company and the said
petition is pending for final sanction / confirmation.

The Company shall ensure compliance of Regulation 19(2) of the Buy-back Regulations,
such that the said petition for amalgamation is either approved by the Hon’ble High Court
or application for withdrawal of the said petition is submitted by the Company to the
Hon’ble High Court before the date of release of the Public Announcement for the proposed
Buy-back.

m) Compliance with Section 68(2)(c) of the Companies Act, 2013:

The aggregate paid-up equity share capital and free reserves as at March 31, 2016 is Rs.
48,017.24 lakhs. Under the provisions of the Companies Act, 2013, the funds deployed for
the Buy-back cannot exceed 25% of the total paid-up equity share capital and free reserves of
the Company i.e. Rs. 12,004.31 lakhs. The Maximum Buy-back Size i.e. Rs. 12,004.31 lakhs is
within the limit of 25% of the Company’s total paid-up equity capital and free reserves as

per the audited Balance Sheet as at March 31, 2016.

Further, under the Act, the number of Equity Shares that can be bought back during the
financial year shall not exceed 25% of the paid-up Equity Shares of the Company.
Accordingly, the number of Equity Shares that can be bought back during the financial year
cannot exceed 44,29,953 Equity Shares being 25% of 1,77,19,813 Equity Shares as per the
standalone audited balance sheet as on March 31, 2016.

n) As per the provisions of the Buy-back Regulations and the Companies Act, 2013:

i. The Company shall not issue any Equity Shares or other securities (including by way of
bonus) till the date of closure of the Buy-back;

ii. The Company shall not raise further capital for a period of one year from the closure of
the Buy-back, except in discharge of its subsisting obligations, or such period as may be
applicable under extant regulations;

iii. The special resolution approving the Buy-back will be valid for a maximum period of 1
year from the date of passing the said special resolution (or such extended period as may be
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permitted under the Companies Act, 2013 or the Buy-back Regulations or by the appropriate
authorities). The Schedule of Activities for the Buy-back shall be decided by the Board of
Directors within the above time limits;

iv. The Equity Shares bought back by the Company will be compulsorily cancelled and will
not be held for re-issuance;

v. The Company shall not withdraw Buy-back after the Draft Letter of Offer is filed with the
SEBI;

vi. The Company shall not Buy-back locked-in Equity Shares and non-transferable Equity
Shares till the pendency of the lock-in or till the Equity Shares become transferable; and

vii. The Company confirms that as required under Section 68(2)(d) of the Companies Act,
2013, the ratio of aggregate of secured and unsecured debts owed by the Company shall not
be more than twice the equity share capital and free reserves after the Buy-back.

Since promoters would not be voting in the Buy-back, the Buy-back would fall under
Regulation 10(4)(c) of Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeover) Regulations, 2011.

For any clarifications related to the Buy-back process, the equity shareholders may contact
any one of the following;:

S. Prasad K. Anandan, Manager

Associate Vice President & Company | Karvy Computershare Private Limited
Secretary Karvy Selenium Tower No. B, Plot No. 31-32,
Sasken Communication Technologies | Gachibowli, Financial District,

Limited Nanakramguda, Hyderabad - 500 032.
139/25, Ring Road, Domlur, Tel: +91 40 6716 2222;

Bengaluru - 560 071. Fax: +91 40 2300 1153

Tel: +91 80 6694 3000 E-mail: einward.ris@karvy.com

Fax: +91 80 2535 1309

E-mail: investor@sasken.com

All the material documents referred to in the Explanatory Statement such as the
Memorandum and Articles of Association of the Company, relevant Board Resolution for
the Buy-back, the Auditors Report dated October 27, 2016 and the audited accounts for the
financial year 2015-16 are available for inspection by the members of the Company at its
registered office on any working day between 10 am. and 5 p.m. up to the last date of
receipt of Postal Ballot Form specified in the accompanying notice.

In the opinion of the Board, the proposal for Buy-back is in the interest of the Company and
its equity shareholders. The directors, therefore, recommend passing of the special
resolution as set out in the accompanying notice for your approval.
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None of the Directors or Key Managerial Personnel of the Company or their relatives is / are
directly / indirectly concerned / interested in the above resolution except to the extent of
their respective interest as shareholders of the Company.




