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To:

DCS-CRD

BSE Limited

First Floor, New Trade Wing
Rotunda Building,

Phiroze Jeejeebhoy Towers

Dalal Street, Fort, Mumbai 400 023
Scrip Code: 543441

To:

Listing Compliance

National Stock Exchange of India Limited
Exchange Plaza, 5th Floor

Plot No. C/1 ‘G’ Block

Bandra- Kurla Complex

Bandra East, \Mumbai 400 051

Symbol: CMSINFO

Sub: Newspaper Publication of Public Announcement for buyback of equity shares of CMS Info
Systems Limited (“Company”) along with copy of Board Resolution.

Dear Sirs/Madam,

This has reference to our letter no. CMSINFO/SDVS/2605/004 dated May 14, 2026, wherein it was
intimated that the Board of Directors of the Company have approved the buyback of up to 49,39,126
(Forty-Nine Lakh Thirty-Nine Thousand One Hundred Twenty-Six) fully paid-up equity shares of
the Company, having a face value of X 10/- (Rupees Ten only) each (“Equity Shares”), at a price of
X 340/- (Rupees Three Hundred Forty only) per Equity Share payable in cash, for an aggregate
consideration up to X 167,93,02,840 (Rupees One Hundred Sixty - Seven Crore Ninety Three
Lakh Two Thousand Eight Hundred Forty only), on a proportionate basis through the tender offer
route (“Buyback”), in accordance with the Companies Act, 2013, as amended, and rules made
thereunder, and the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018, as amended (“Buyback Regulations”) and other applicable laws.

Further, in connection with the Buyback, pursuant to Regulation 7(i) read with Schedule II of the SEBI
Buyback Regulations, the Company has published a public announcement dated May 16, 2026 for the
Buyback (“Public Announcement”) on May 18, 2026 in the newspapers mentioned below:

Editions

Name of the Newspaper

Newspaper’s Language

Financial Express English All editions
Jansatta Hindi All editions
Navshakti Marathi* Mumbai

*Marathi being regional language wherein the registered office of the Company is located.

Pursuant to Regulation 30 of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the copy of the said Public Announcement is enclosed
as Annexure 1. The aforementioned is also available on the Company’s website www.cms.com.

Further, in compliance with Regulation 5(vii) of the Buyback Regulations, a certified copy of the
resolutions passed by the Board of Directors of the Company at their meeting held on May 14, 2026,
approving the Buyback is enclosed as Annexure 2.

We request you to kindly take the above on record and suitably disseminate the same on your website.

For CMS Info Systems Limited
DEBASH |S Digitally signed by

DEBASHIS DEY

D EY Eg;?;éOZG.OS.l 815:50:56

Debashis Dey

Company Secretary & Compliance Officer

Encl: As above

Regd. Office: T-151, 5th Floor, Tower No.10, Railway Station Complex, Sector-11, CBD Belapur, Navi Mumbai- 400 614 | T: +91-22-4889 7400 | F: +91-22-4889 5177
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MONDAY, MAY 18, 2026

WWW.FINANCIALEXPRESS.COM

FINANCIAL EXPRESS

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF

C M S I UNIFIED PLATFORM.
LIMITLESS POSSIBILITIES.

OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

CMS INFO SYSTEMS LIMITED (THE “COMPANY?)

(CIN: LA5200MHZ008PLC180479)
FOR THE BUYBACK OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE MECHANISM AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD

THIS PUBLIC ANNOUNCEMENT (“"PUBLIC ANNOUNCEMENT" ! "PA”) IS BEING MADE PURSUANT TO
REGULATION 7(i) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018, AS AMENDED AND CONTAINS THE DISCLOSURES AS SPECIFIED IN SCHEDULE
Il READ WITH SCHEDULE | OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF
SECURITIES) REGULATIONS, Z018.

OFFER TO BUYBACK UP TO 49.35,126 (FORTY-NINE LAKH THIRTY-NINE THOUSAND ONE HUNDRED
TWENTY-SIX) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF 10 (RUPEES TEM ONLY) EACH,
REPRESENTING 3% (THREE PERCENT) OF THE TOTAL NUMBER OF EQUITY SHARES IN THE TOTAL
PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY FROM THE ELIGIBLE SHAREHOLDERS AS ON
MAY 22, 2026 (“"RECORD DATE"), ON A PROPORTIONATE BASIS (SUBJECT TO SMALL SHAREHOLDER
RESERVATION), THROUGH THE “TENDER OFFER" ROUTE AT A PRICE OF 2340 (RUPEES THREE
HUNDRED FORTY ONLY) PER EQUITY SHARE PAYABLE IN CASH FOR AN AGGREGATE CONSIDERATION
OF UP TO 167,93,02,840 (RUPEES ONE HUNDRED SIXTY — SEVEN CRORE NINETY THREE LAKH TWO
THOUSAND EIGHT HUNDRED FORTY ONLY) ("BUYBACK").

Certain figures contained in this Public Announcement, including financial information, have been subject fo
rounding-off adjustments. All references to “INR”, “Rupees”, "Rs." or “T" are to Indian Rupees, the official
currency of the Republic of India.
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DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

The Bogrd of Directors of the Company (the "Board’), at its meeting held on May 14, 2025 "Board Meeting'),
approved the proposal to Buyback up to 49,38 126 (Forty Nine Lakh Thirty Nine Thousand One Hundred and
Twenty Six) fully paid-up Equity Shares of the faca value of 110 (Rupee Ten only) each (*Equity Shares”)
from the shareholders as on the Record Date eligible to participate in the Buyback ["Eligible Shareholders™),
on a proportionata basis, representing 3% (thwee percent) of the total equity share capital, at a price of T340
{Rupees Three Hundred Forly only) per Equity Share (a5 defined below )" Buyback Price’) payable in cash,
for an aggregate amount of TIGT 83,02 840 [Rupees One Hundred Sixly Seven Crore Ningty Three Lakh
Twno Thousand Eight Hundred Farly only) ("Buyback Offer Size’), represanting 7.56% (seven decsmal five
slx percant) and 7,17% {seven dacimal one seven parcent) of the aggreqate total paid-up share capital and
iree reserves (including the securities premium account) as per the lalest audited financial statements of the
Company a5 at March 31, 2026 on a standalone basis and consofidaled basis, respactively, through the tender
offer route using the stock exchange mechanism In accordance with the Securites and Exchange Board of
India {Buy-Bacx of Securities) Reguiations, 2018 ("Buyback Regulations” and the Companies Act, 2013 as
amended from time to tme. along with all rules and requlations isswed theraunder ("Act™).

Sinca tha Buyback is not more than 10% (ten percent} of the aggregate of the todal paid-up equity capital and
free reserves of the Company (including the securifies premium account) as per the latest audited financial
statements of the Company as al March 31, 2026 on a standalone basis and consolidated basis, in terms
of the first proviso to Section 68(2)(0) of the Act and Regulation 5{ii(b) (and #s prowiso) of the Buyback
Regulations, the Board has not sought shareholdars’ approval by spacial rasolution. The Buyback is being
undertaken in-accordance with the Arlicle 24 of the Arficles of Association of the Company, and in terms of
Chapter Il of the Buyback Requlations throwgh the Tender Offer route &nd in accordance with other applicable
provisions of the Buyback Regulatons, the SEB! Circulars (as defined below), Securities and Exchange
Board of India (Listing Obligations and Disciosure Reguirements) Regulations, 2015, as amended ("LODR
Regulations™) and Sections 68, 63, 70 and other applicable provisions. if any, of the Act, and the refevant rulas
framed thereunder, including the Companies (Share Capital and Debenturas) Rules; 2014 {“Share Capital
Rules’) and Companies (Management and Administration) Rules, 2014 ("Management Rubes”), 1o the exient
applicable, The Company proposes the buyback of its fully paid-up Equity Shares, not exceeding 49,39, 126
(Forty-Mine Lakh Thiry-Nine Thousand One Hundred Twanty-Six) Equity Shares (representing 3% (ihres
percant) of the total number of Equity Shares in the existing tofal paid-up equity share capital of the Company}
at a price- of ¥340 {Rupees Three Hundred and Forty only) per Equity Share, payable in cash, for an aggregate
amount of up 1o 1,67,%3,02 840 (Rupees One Hundred Sixty-Seven Crore Ninety-Three Lakh Twa Thousand
Eighl Hundred Forty only) reprasenting T.56% (saven decimal ive six parcent) and 7.17% (seven decimal one
soven parcant) of the aggregate fully paid-up Equity Share Capital and free resarves (including e secuifies
premium account) as per the falest audited financial siatements of the Company as al March 31, 2026 on a
stzndalone basis end consolidated basis, respechively, which i3 within the prescribed Bmif of 25% {twenty five
percent) under Sechion 88[2)(c} of the Act and Requiation 4(1) of the Buyback Reguistions

In terms of Regulation 5(via) of the Buyback Requiations, the Board or the commattee constituted by the Board
1o cormpléls the Buyback process " Buyback Committee”) may increase the Buyback Price and decraasa the
number of Equity Shares to ba bought back, provided there is no change in the Buyback Offer Siza. till 1 {ong)
working day prior fo the Record Date fived for the punpose of Buyback.

The Buyback Offer Size does nob include any expenses or fransaction costs incurred or fo be incurred for the
Buyback, such as brokerage, filing fees, advisory fees, intermediaries fees, public announcement and ketter
of offer publication expenses, prinling and dispatch expensss, applicable laxes {such as securilies transaction
ta, GBT, stamp duty et ) and other incidental and redated expenses ("Transaction Costs’).

The Equity Shares are currantly traded under the rading codes 543441 at BSE and CMEINFO at NSE. The
ISIN of the Equety Shares is INES25R01014.

The Buyback shall be implemented using the ‘Mechanism for acquisiion of shares through Stock Exchange
pursuant to Tender-Offers under Takeovers, Buyback and Delisting notified by SEBI vide circular CIRICFDY
POLICYCELLM/2015 dated April 13, 2015 read with SEBI Circular CFD/DCRZP2016M1 31 dated December
09, 2016, SEBI Circudar SEBVHOCFDIOCR-INCIR/P/2021/615 dated August 13, 2021 and SEBI Circular
SEBIHOCFDPoD-2/PICIR/2023/35 dated March 08, 2023, and zuch other circulars or nobifications, as may
be applicable, including any amendments thereof as amended ['SEBI Circulars”,

The Equity Shares shall be bought back on & proportionate bagis from all shareholders holding Equity Shares
at the Record Date Le., May 22, 2026, through the “Tender Offer” route, as prescribed under Regulabion
avila) of Ihe Buyback Regulations, and subject to applicable laws, facilitated through the stock exchange
machanism as specified by SEBI in the SEB| Circulars, In this regard the Company will request BSE to provide
acquisition window for facilitating tendering of Equily Shares under ihe Buyback. For the purposes of this
Buyback, BSE will be the designated stock exchangs ("Designated Stock Exchange™),

The transaction of Buyback is subject o securities fransaction tax in India. Participation in the Buyback by
Elgible Shareholders may tgger capital gains faxaton m India and i their country of resadence. In due
course, Egible Shareholders will recelve a Latier of Cdfer, which wall contain a maore detailed nole an taxation
However, in view of the particularised nafture of 1ax consequences, tha Elgible Sharahoblers are advisad fo
consult their own degal, fmandal and tax advisors prior fo paricipating in the Buyback.

The Buyback of Equity Shares from the Eligible Shareholders: who are residents-outside India, inciuding
non-resident Indians, Foreign Corporate Bodies (including erstwhile Overseas Corporate Bodies), Forsign
Inslitutionsal investors (Flls™) | Foreign Portfolo Investors (FPIs”), members of foreign nateality, If any, &l
shall be subfect to the Foralgn Exchange and Management Act, 1988 (*FEMA”) and rules and requiations
framed thereundar, the Deposilory Recaipts Scheme, 2014, as applicable, and shall be subject fo such
approvaks if; and o the extent necessany or required from the concermed authorties including appeovals from
the Reserve Bank of Indwa ("RBI") under FEMA (as amended) and the rules, reguiations framed thereunder, if
any, and such approvals shall be required 1o be taken by such non-resident sharehalders.

The Buyback would be subject lo the condstion of maintaining ménimum public shareholdng requirements
as specified in Regulation 33 of the LODR Regulations. The Buyback will ba undertaken on a proporionate
basis from all Eligitde Shareholders a8 on the Becord Date, and would involve a reservation up ko 153% [fifteen
percent) of the number of Equity Shares propesed to be bought back or number of Equity Shares as per the
enfitlement to the Eligibie Sharshoiders who hold Equity Shares of markel value nol maore than #2,00,000/-
(Rupees Two Lakh only), on the basis of the closing price on the Indian Stock Exchanges registaring the
highest trading volume as on the Racord Date, Le., May 22 7026 ("Small Shareholders™), whichevar |5
hégher

A copy of this Public Announcement iz available on the Company's website at ww.cms.com, the websile of
the Manager to the Buyback at hitps: in/sen ! nsactionsim -banking-
services Registrar to the Buyhack at hitos:/lin rnpms mufg.com!, a5 is expected fo be made available on the
wabsite of SEBI al www sebi.qovin and on the wabsitas of the respective Indian Stock Exchanges whara the
shares of the Company are listed e, at wewinseindia.com and wiww bseindia.com.

NECESSITY FOR THE BUYBACK AND DETAILS THEREGF

The Company has been generating reasonable amounts of cash on an ongomg basis. The Buyback is being
undertaken by the Company afler taking inlo account the strategec and operational cash reguirements of the
Company m the medium ferm and te meet the expectation for retuming surplus funds to the shareholders in
an effactive and efficient manner.

The financial paramaters | intamal fackors consicerad includes, and & not limited ko expected cash requiraments
of the Company towards working capital, and capital expenditure; funds: raquired for any acguigiiions that the
Board may approve; minimum cash regquired for contingencies or unforeseen events; and any other significant
developments that require cash investments, The expecied cash generation and robust balance shest position
albows the Company to reward its members while retaining sufficient capital for business requirements, As
of March 31, 2026, the Company had consolidated cash and investments (comprising of cash and cash
equivalents, cument-and non-current irvestmenis) of ¥610.08 Crore (Rupees Six Hundred Ten decimal Zero
Eight Crore only)

The Buvback is being underaken for the followisg reasons, (i} the Buyoack will help the Company to disiribute
surplus cash to its shareholders holding Equity Shares thereby enhancing the overall return for them: (i) the
Buyback is expectad to improve returm on equity throwgh destribution of cash and improve eamings per share
by reduction in the equity base of the Comgpany in the long tem, theseby leading to long term increasa in
sharehciders” vaiue, (i) The Buybatk gives an opfion to afl the Eligibde Shareholders of the Company as on
the Record Date, either to sell thelr Equity Shares and recedve cash or not to sell their Equity Shares and get
& resullant increase in their parcentage shareholding in the Company post the Buyback, withoul addibonal
investmaent; and (i) the Buyback, which Is baing implameantad through the Tender Offer route would involve
aifocating 1o the Smail Shareholders the highar of: (a) the number of sharas entited as par their shareholding,
or 4By 15% (ffteen percent} of the number of shares to be bought back: as per Requiafion & of the Buyback
Regulations, The Company believes that this reservation for Small Shareholders would benefit a large number
of the Compamy's public shareholders, who would get classified as “Small Sharehaolders™ as per Regulation
2(ijn) of the Buyback Regulations.

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

Tha indicathe number of Equity Shares at the Buyback Price and the Buyback Offer Size o be bought
back would be 49,393,126 {Forfy-Ming Lakh Thirty-Mine Thousand One Hundred Twenly-2ix) Equity Shares,
comprising -approximaiely 3% (three percent) of the fotal paid-up equity share capital of the Company as of
March 31, 2026

MAX|MUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID-
UP CAPITAL AND FREE RESERVES & SOURCES OF FUNDS

The amount of funds required for the Buyhack wi aggregate to 3167 ,53,02 840 (Rupees One Hundrad Sixdy-
Seven Crore Minety-Three Lakh Two Thouzand Eight Hundred Forty onby), being 7.56% [seven dacimal five
six percent) and 7.17% {seven decimal cne seven percent) of the aggregate of the total paid-up share capital
and free reserves of the Company (including the securties premium account) &3 per the latest audited financial
statemants of the Company as af March 31, 2026 on a standalons basis and consolidated basis, respectively,
which is hess than the prescribad fimitof 10% (len percent), under the Board approval route as par Section 68
and other applicable provisions of the Act and Requéation 5 and other applicable provisions of the Buyback
Eegulafions,

The Buyback Offer Size does not include &ny Transaction Costs incurred or to be incurred for the Buyback.

The funds for implemeniabon of the proposed Buyback will be sourced from free resenves and secunifies
premium account of the Company or such other sources a5 permitied by the Buyback Regulations or the Act
Borowed funds from banks and financial institetions, If any, will not be usad for the Buyback.

BUYBACK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

Tha Equéty Sharas of the Company are proposad 1o be bought back at a price of £340 (Rupaas Three Hundred
and Forty only) per Equity Share. The Buyback Price has been amived after considering various factors
including, but not limitad ta, the trends in the volume weighted average market prices of the Equity Shares an
B3E and NSE whers the Equity Sharas are listed, the net worth of the Company, price eamings ratio, impact
on other financial parameters and the possible impact of the Buyback on the eamings per Equily Share, In
accordance with Reguation 5(via) of the Buyback Requiations, the Board / Buyback Commitiea may increase
the Buyback Price and decreasa the number of Equity Shares propesed to be bought back, provided there is
na change in the Buyback Offer Size, tlf 1 (one) working day prior to the RKecond Date.
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The Buyhack Prica reprasents:

(a) Premium of 13.89% and 14.56% o the volume weighted average market price of the Equity Shares on
B3E and NSE respectively, during the 3 (three) months preceding May 11, 2026, being the date of the
inlimation 10 the Indian Siock Exchanges whera the shares of the Company are lisled, regarding the
proposa! of buybeck being considered &t the Board Mesting (“Intimation Date”), The volume weighted
average marked price for the period was T298 53 and £296.78 on the BSE and NSE raspectivaly,

(o) Premium of 15.73% and 14.90% 1o the valume welghted average market price of the Equity Shares on
BSE and NSE respectively, during the 2 {bwo) weeks preceding the Infimation Date. The volume weighted
average marke! price for the perod was $283 T8 and 229592 on the BSE and NSE raspectively,

{¢] Premium of 14.42% and 14.75% over tha cloging price of the Equity Shares on BSE and NSE respachvaly
33 on May 13, 2026, being 1 (one) working day preceding the Boand Mesling Day which approved the
proposed Buyback. The closing market price of the Equily Shares as on May 13, 2026, being 1 {one)
working day prior to the Board Meeting Date was 25715 and ¥296.3 on the BSE and NSE respactivaly.

{d}  Premivm of 15.82% and 15.84% over the closing price of thie Equity Shares on B3E and NSE respectivealy.
&5 on the Infimation Date. The closing markel price of the Equity Shares as on May 11 2026, being
Intimation Date was 283,55 and ¥283.5 on the BSE and NSE raspectively,

DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND DIRECTORS OF

PROMOTERS, AND KEY MANAGERIAL PERSONNEL

The aggregale sharsholding in the Comgpany of; (1) promaoters and members of the promoter group of he
Company (*Promoter and Promoter Group®); (i) directors of tha promoter whera the promoter is a Company,
and (iii) directors (other than members of the Promoter and Promoter Group) and Key managerial personnel of
the Company as an the date of this Public Announcemsanl:

{a) Aogregate Sharaholding of the Promaoter and Promaoter Group as on the date of this Public Announcement:
The Company'is professionally managed and does not have any identifiable promoders or promoder growp
or persons in control and this no disclosure is required o be made

{b) Aggregate sharaholding of the Directors of the promatars, as on date of this Public Aanouncemant, wherne
ihe promoter is a Company: For the reasons aforesaid. no disclosure is required to be made.

{c) Aggregate Shareholding of Directors and Key Managena! Personnel of the Company, s on the date of
this Puibiic Announcament;

Sr. | Name Number of Equity Shareholding %
No. Shares Hald
A, Directors
1. | Rajiv Kaul, Executve VC & CED 1.05,78,702 6.43%
Total {A) 105,78, 702 6.43%
B. Key Managerial Personnel {Other than Rajiv Kaul)
Pankaj Khandabwal, CFD 106 482 {.06%
Debashis Dey, Company Secrafary & - -
Compliance Officer
Total (B) 1,06,482 0.06%
Total (A+B) 1,06,85,184 6.49%
{d) Except as disclosad balow, none of the directors or Key Managerial Parsonnal of the Company ("KMPs™)
hold any empioves stock optons (*Options’} in the Compamy:
5r. | Name of Persons | Designation Nos. of Unvested | Nos, of Options vested
No. Options but not exercised
1. | Rajiv Kaul Exacutive VC & CEOC 1512500 37.81,250
2, | Pankaj Khandelwal [ CFO 137,500 3,57, 500

{8} Noequily shares or other specified securities of the Company have baan purchased or sold by any of the
Directors and KMP during a period of & (six} months preceding the date of the Board Meeting and from the
date of the Board Meating till the date of the Public Announcemsnt

INTENTION OF THE PROMOTER AND PROMOTER GROUP TO TENDER EQUITY SHARES IN THE BUYBACK

In:terms of the Buyback Regulations, the: promoter and members of the promoter group have the opfion
1o parficipate in the Buyback. However, the Company is professionally managed and does nod have any
identifiable pramalers or promoler group or persons in control, therefore, he dsclosure of mlantion of the
promaier, promaoter group and persons in control fo fender Equity Shares in the Buyback is not applicable,
NO DEFAULTS

The Company confirms that it has not accepled any deposits either before or after applicability of the Act
Further, tha Company confirmg these are no defaults {eithar in past or subsisting) in the repaymeant of deposis
of interest payable thereon, unsecured Ioans orinferest payment thereon, redemption of debentures or interest
payment therson or redemplion of prelerence shares ar payment of dividend due to any shareholder, or
repaymant of any tarm koans or interest payabla theareon to any financial institution or banking cormpany.
CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

A required by clauss (¢} of Schedule | in accordance with Regulation S{w]ib} of the Buyback Reguiations,
the Board has confirmed thal it has mada a full enquiry into the affairs and praspacts of the Company and has
formed an opinion,

{a) that mmediately following the date of the Board Meeting held on May 14, 2026, there will be no grounds
an which the Company can be found unable 1o pay its debls;

(o) that as regards the Company's prospects for the year immadiaiely following the date of the Board Meating
held on May 14, 2026 approving the Buyback, and hawving regard 1o the Board's inkentons with respect
1o the management of the Company's business during thal year and 1o the amount and character of the
financial rescurcas, which will, in the Board's view, be available to the Company during thal vear, the
Company will b2 able to meet its liabities as and when they fall due and will not be rendered msolvent
within & pariod of 1 [one) year from the date of the Board Meating; and

{c] informing s opinion for the above purposes, the Board has taken into account the liabilities {including
prospective and contingent labdities) payable s if the Company were being wound up under the
provisions of the Act, or the Insahency and Bankruptey Coda, 2018, (to the axtent natified).

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS
AMND THE COMPANIES ACT

Al the Equity Shares for Buyback are fully past-up;

Subjec! to applicable law, the Campany shall not issue any shares of ather specified secunlles inchuding by
way of bonus issue bl the expiny of the Buyback Pericd, i_e., the pericd commencing from the date of the Boand
Meeting (May 14, 2026) untl the date on which the paymeni of consideration to the Eligible Sharshaolders
who have acceplad the Buyback will be made, except in discharge of subsisting obfigations through stock
oplion schemes. &s-on the date of thiz Public Annocencement, 50,54, 230 (Fifty Lakh Fifty Four Thousand Two
Hundred and Fifty) Options are vested;

Subject to appicable law, the Company shall nol raise furher capial for a periad of 1 (one) year as prascrbed
under the provisions of Regulafion 2441)Tr of the Buyback Regquialicns, from the expiry of the Buyback Period,
1.e,, the date on which the payment of consideration 15 made to the shareholders who have accepled the
Buyback, excepl in discharge of subsssting odligations

The Company as par the provisions of Sectson 68(8) of the Act, will not make any further issue of the same
kind of shares or other securibies including allotment of new shares under Section 62(1)(a) of the Act or ather
specified securities within a perod of 6 (8ix) months after the completion of the Buyback except by way of
bonus shares or eguity shares issued in ceder fo dischamge subsisting obfigations such as exercize of stock
oplion-schemes,;

The Company shall not Buyback oul of the proceeds of an sarker ssue of the same Kind of shares or same
kind of other specified securifies;

In accordence with Regulation 24{v) of the Buyback Regulations, the Company shall not buyback locked-in
Equily Shares and nan-transferable Equity Shares unlil the pendency of the lock-in or ualil such Equity Shares
become fransferable;

The Company shall mot buyback As Equity Shares or oiher specified securties from any person throwgh
negotiated deal whether on or off the stock exchangss or through spot transactions or through any private
arrangement in the imgéementation of the Buyback,

There are mo defaulis (either in pasl or subsisiing) in the repayment of deposits or interest payable therean,
umsecured Inans or interest payment thereon, redempbon of debenture or inferest thereon, redemplion of
prefaranca shares or paymeant of dividend or repaymant of any term loans or interest payable theraon 1o any
financial msfitulion or benking company, a3 the case may be;

The Company has been in compliancs with Sections 92, 123, 127 and 129 of the Act;

Funds borowed from Banks and Financial Instiutions will not be used for the Buyback,

The aggragate amount of the Buyback, ie. T167 93,02 840 (Rupeas One Hundrad Sixly-Seven Crora Ninety-
Three Lakh Two Thousand Eight Hundred Forty onfy) dioes nol exceed 10% ({Ten percend) of the tolal pead-
up capital and free reserves (including the securilies premium actound) as per the lates! audiled financal
stataments of the Comgany as at March 31, 2026 ona slandalone basis and consolidated basis;

The number of Equity Shares proposed to be purchased under the Buyback, i.e., 45,389,126 {Foriy-Nine Lakh
Thirty-Mine Thousand One Hundred Twenty-Six), does not exceed 10% (ten percent) of the total number of
Ecuily Shares in the paid-up equity share capital as on March 31, 2026,

The Buyback shall be completed by the Company within  peniod of 1 {one) vear from the date of passing of
the Board resolution approving the Buyback m accordance with Regulation 5(ii) of the Buyback Regulations;
The Company shall not make any offer of buyback within a pedod of 1 (one} year reckoned from the date of
expiry of tha Buyback Period, subject to applicable faws;

The Buyback will not be v confravention fo Regulstion 4{vii} of Buyback Reguistions, i.e., the Company has
not made the offer of buyback within 1 (one) year reckoned from the dale of axpiry of buyback period of the
preceding offer of buyback,

There is no pendency of any scherme of amalgamation or compromize or arangement purssant to the Act
imvolving the Company which ane pending before any requistory autharity;

The Company shall earmark and make arrangements for adequate sources of funds for the purpose of the
Buyback in accordance with the Buyback Eegulations,

The Company will not directly or indifectly purchase its own Equity Shares, or other specified securifies:

{8} Through any subsidiany company incheding #s own subsidiaries companies; ar

(o) Through any investmant company ar group of investman! companies,

Considaration of Equity Shares bought back by the Company will be paid only by way of cash;

The Buybsck will not result in defisting of the Equity Shares from BSE or NSE;

Az required under Section 68(2)(d) of the Act and Reguiation 4(iija) of Buyback Regulations, the ratio of the
aggrenate of securad and unsecured debls owed by the Company 15 nol and shall nol be: mare than Iwics the
paid-up equity share capial and free reservas as per the latest audited financial statemants of the Company
a5 at March 31, 2026 on & standalone basis and consolidated basis, whichever sets oul a lower amount;

The buyback offer shall nol be withdrawn once the Public Announcement is made;

The:-Cormpany shall transfer from its frea reserves and the securilies premium account and/or such sourcas
&5 may be permitted by law, a sum equal to the nominal value of the Equity Shares purchased throwgh the
Buyback to the capital redempiion reserve account and the details of such transfer shall be disclosed in s
subsequent audited financial statemants;

The Company shall comply with the statutory and reguistory imelines in respect of the Buyback in such
mannear a5 prascribed wnder the Act and |/ or the Buyback Regulations and any olher applicable taws;

The Company shall ensure consequent reduction of its share capital post Buyback and the Equity Shares
bought back by the Comgpany will be extinguished in the manner prescribed under the Buyback Regulations
and fhe Act within the specified timelines; and

The Company dogs not have any oulstanding debl from |enders, other than thosa from whom consents have
been obtained and thosa from whom such-consent is not mandated. Subject to the prior consents from lenders
that have been received or where the same is nof mandaled by the lenders to the Company, the Company is
nat required o abtain the prior consent of itz lenders for breach of any covenant with such lenders.
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11.

REPORT BY THE COMPANY'S STATUTORY AUDITOR

The fext of the report dated May 14, 2026, of B S R & Co. LLP (FRN: 101 248WMW-100022), Chartered
Accouniants, the stabutory: auditors of the Company, addressed to the Board of the Company is reproduced
below:

Quinte

Ty,

The Board of Diractors

CMS Info Systems Limited,

T-151, 5th Floor, Tower No.10

Sector 11, CBD Betapur, Navi Murmbai,
Thane — 400614, Mahasashtra, India

Sub: Independent Auditors’ Report in respect of proposed buy-back of equity shares by CMS info
Systems Limited (“the Company”) in terms of clause (xi) of Schadule | of Securities and Exchange
Board of Indla (Buy-back of Securities) Regulations, 2018, as amended (the "Buy-back Regulations™)

1. This report is issued in accordance wilth the terms of our engagement lether dated 14 May 2026 with CMS
Info Systems Limited (the Company™).

2. The Board of Direciors of the Company have approved proposed buybeck of equily shares by the
Company al its mesting held on 14 May 2026 in pursuance of the provisions of Section 68, €9 and
70 of the Companies Acl, 2013 (the Act’) and the Buy-back Ragquiations. The accompanying Statement
of permigsible capital payment {(including premium) (‘Annexura A} as of 31 March 2026 {hereinaftar
referred as the *Statement”) is prepared by the management of the Company, which we have mitiated for
identification purposs only

Management's Responsibility for the Statement

3. The preparation of the Statement in accordance with Section 6302} of tha Azt and in complianca with
section 6B, 69 and T0 of the Act and Buy-back Regulations, is the responsibdity of the Management of the
Company, including the computation of the amount of the perméssible capital payment, the preparation and
maintenance of all accounting and other relevant supporting records and documents, This responsibility
inciudas the design, implemeantation, and maintenance of intemal contral relavant to the preparation and
prasentation of the Statement and applying an appropriale bass of preparation; and rmaking estimates
that are reasonable in the circumstances,

4, The Board of Directors is also responsible [0 make a full inquiry into the affairs and prospects of the
Company and fo form an opénion on reasonabla grounds that the Comgpany will be able io pay ils dabts
from the dale of Board meeting approving the buvback of itz equiy sharesie., 14 May 2026 (hereinafier
referred as the “date of the Board meeting”) and wif nof be rendered insolvent within a period of one year
from the date of the Board mesting, and in forming the opinion, it has taken into account the kabilites
(including prospective and contingent liabilities] as if the Company were being wound up under the
prvvizions of the Comgpanies Act or the Inscivency and Bankruptcy Code, 2016.

Auditors’ Responsibility

5. Pursuant 1o the requiremenis of the Buy-back Regulations, # is our responsibility to provide reasonable
assurance whelher:

I we have inquired info the state of afiairs ‘of the Company i relation fo #s audited standalone financial
statements and audited consolidated financial statements as at and for the year ended 31 March 2026
read with the declarabon of solvency approved by the board of directors dated 14 May 2026

l. the amount of mawmum pemmissible capital payment fowards buy back s detaded In Annexure A has
been computed in accondance with the limits specified in saction §8(2) of the Act;

fii. the amounts of todal paid-up capial-and free reserves have been accurately extracted from the audited
standalone financial statements and audited consobdated fnancial stalements of the Company as &t and
for the vear ended 31 March 2026,

fw, the Board of Directors of the Company in their meeting dated 14 May 2028, hawe formed the opinion
as specified In cause (x) of Schedule | o the Buy-back Regulations, on reasonable grounds that the
Company will not, having regard o its state of affairs, be rendered insolvent within a pariod of one vear
from the date of board meating held to considar the proposal of Buy-back of Equity Shares.

f. The audited standalons financial stalements and audited consolidaled financial statements for the
financial yaar ended on 31 March 2026 referred 1o in paragraph 5 abova, which wa have considarad
for the purpose of this repord, have been audited by us, on which we have issued an unmodified audi
opinicn vide our reports dated 14 May 2026, Qur audits of these financial statements were conducied in
accordance with the Standards on Awditing, as specified under Section 143 of the Act and other applicable
autharitative pronouncements issuad by the Instilute of Chartarad Accountants of India. Those Slandands
requira that we plam-and perform the audi fo obiain reasonable assurance about whethar the financial
slatements are free of material missiatemant.

7. Our engagemeant involves performing procedures (o obtain sufficient appropriate evidenca on the above
reporting. The procedures selected depend on the auditor's judgement, including the assessmant of the
risks associaied with the above reporing. We accordingly performed the folfowing procedures:

. Examinad that the amount of maximumn permessible capdal payment towards the Buyback as defailad in
Annexure A has been computed in accordance with the liméls specfied in Section 88(2) of the Azt

. Inguired into the state of affairs of the Company in relabon 1o its audited standalona financial statemeants
and audited consolidated financial statements az at and for the year ended 31 March 2026

i, Obtained declaration of setvency as approved by the board of directors on 14 May 2026 pursuant o the
requiremants of clausa (x of Schadule | to the Buy-back Regulations.

fi. Traced the amounis of total paid-up equity share capital, retained eamings and securitiss premium as
menboned in Annewure & from the audited standalone fmancial statements and audited consolidated
financial statements as at and for the year ended 31 March 2026.

v, Examinad thal the Buy Back approved by Board of Directors in its mesting held on 14 May 2026 =
authorized by the Articles of Association of the Company,

W, Examined that all the shares for buy-back are fully pad-up,
vi. Verfied the amthmebcal ccuracy of the amounts mentioned in Annexure &; ang
vl We have obtained approprate reprasentalions from the Managemant of the Company.

B. We conducted our examination of the Statement In accordance with the Guidance Note on Reporls or
Cerificates for Special Purposes’ (Revisad 2016) issved by the Institute of Chartered Accounlants of
India. The Guidance Nobe requires that we comply with the athical requiremenis of the Code of Ethics
issued by the Institute of Chartered Accountants of India.

8. W have compliad with tha relevant applicable requiraments.of tha Standard on Quality Cantrol (SQC) 1,
Quality Conkrol for Firme that Perform Alsdds and Reviews of Historical Financial Informaticn, and Other
Assurance and Related Senvices Engagements,

10. We have no responsibility fo updale this repod for evenis and crcumsiances occuming after the date of
this report.

Opinion
11. Based on inquines conducted and our examenabion as above, we repart ha

a) We have inquired into the state of sffairz of the Company in relation to is latest audited standslone
financial statements and sudited consolidated financial statements as &t and for the vear endad 31 March
2026 read with the declaration of solvency approved by board of direclors on 14 May 2026,

by the amount of mawmum pemmissible capial payment fowards buy back as detaded in Annexure A has
been computed in accordance with the limits spacified in section 68(2) of the Acl.

¢} thve ampunts of share capilal, secunties premium and free reserves. have been accurately exfracied
from the audited standalone financial statements and audited consolidated financial statements of the
Company a5 at and for the year ended 31 March 2026

dl the Board of Directors of the Comgany in their meeting daled 14 May 2026, have formed the opinion
as specified in clause (x) of Schedule | to the Buy-back Regulations, on reasonable grounds that the
Company will nat, having regard 1o its state of affairs. be rendered nsolvent within a period of one yaar
from thedate of board meeting held o consider the proposal of Buy-hack of Equity Sharas

Restriction on Use

12. This report has been issued at the request of the Company solely for use of the Company (i) in connection
with the proposed bay-back of equily shares of the Company in pursuance bo the provisions of Seclions 68
and other apphcable provisions of the Act and Buy-back Regulations, (i) lo enabde the Board of Directors
of the Company to include in the public announcemant, ietter of offer and oéher documents pertainkng 1o
buy-back 1o be sent to the shareholders of the Company or filed with {a) the Registrar of Companies,
Securities and Exchange Board of India, Stock Exchanges, public sharehoiders and any other régulatory
authority as per applicable law and (b) the Ceniral Depository Senvices (India) Limited, Nations Securibes
Depository Limstad and (iil) for providing to the managers, aach for the purposa of extinguishmeant of equity
shares and for their diipence and may not be suitabie for any other purposa. Acoondingly, we donot accapd
or assume any iability or amy duty of cane for any other purpose or to any other person o whom this report
is shown or into whose hands # may come without our prior consent in wiiting

ForBSR &Co. LLP
Charterad Accountants
Firm's Ragistration No: 101248WAN-100022

Sresja Marar

Partner

Mumba: Membership No: 111410
14 May 2026 DM 269114 10LGANID20ES

Annexure A

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares [“the
Statement”) in accordance with Section 68(2) of the Companies Act, 2013 and Regulations 4 and 5 of the

Buy-back Regulations:
{% in Millions)
Sr. | Particulars Standalone | Consolidated
No. Amount Arnount
A. | Paid-up equity share capital and free reserves as of March 31,
2026, based on the financial statements of the Company
Total paid-up Equity Share Cagital 1,646.38 | 1,646,338
Fres Reservas, comprising
- Sacunities Premium Account 2633.84 2636,60
- General Reserve
= surplus in the statement of profit and-koss 1753262 18,132.97
Total Paid-up Equity Share Capital and Free Reserves 22.212.84 23,415.95
B. | The amount of Maximum Permissible Capital Paymant towards
the Buyback being lower of;
Maximum permissible capital payment towards Buy-back of Equiy 5.553:21 5.453.09
sharas In accordance wilh Seclion 68(2)(c) of the Companies Acl,
2013 read with Regulation 4 of the Buy-back Regulations (25% of pasd-
up eguity capital and free reserves as at March 31, 2026]

Coitdined for prext page.,
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Maximum permissibie capital payment lowards Buy-back of Equity
shares in accordance with Seclion 68(2)0) of the Companses Act,
2013 read with Regulation 4 of the Buy-back Regulations {10% of paid-
up equity capial and free reserves as at March 31, 2025}

2221.28 2,341.60

Arnount approved by the Board of Directors at its meeting hekd on May
14, 2026,

1,679.30
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PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK

The Buyback is open to all Eligible Shareholders and benefical owners of the Cormpany halding Equity Shares
In electronic form as on the Record Date.

The Buyback shal be on a proporfionate basis [sieeedt to the reservation for Small Shareholders in accordanca
with the Buyback Regulations) through the "Tender Offer” routs, as prescribed under the Buyback Regulafions,
1o the extent permissible, and te “Mechanism for acquisition of shared theough Siock Exchanges pursuant fo
Tender-Offers under Takeovers, Buyback and Delisting” as prescrbed under the SEB! Circulars. The Buyback
will be impdemended in accordance with and following procedures prescribed under the Act read with the rules
framed thereunder, the Buyback Requiations and on such ferms and conditions as may be desmed fit by the
Company

For implerentation. of the Buyback, the Company has appointad |CICI Securities Limited as the registerad
broker 1o the Company ("Company's Broker™) to facilitata the process of tendering of Equity Sharas through
the sfock exchange mechanizm for the Buyback and through whom the purchases and setfliements on acoount
of the Buyback would be made by the Company, The contact details of the Company's Broker are as follows!

Kind Atte: Mitesh Shah

ICICI Securities Limited

ICICI Venture House, Appsaheb Marathe Marg, Prabhadev, Mumbal — 400025
Tek 022-66377343

Email: mitesh shah@icicisacurities. com

Website: www icicisecunties.com

SEBI Reqgistration Number: INZOD0183631

CiM: LET120MH 1 995PLCOBE241

For the purposes of this Buyback, B3E has been appointed as the ‘Designated Stock Exchange’. The
Company shall request BEE, to provide a separale acquisiion window ("Acguisition Window”) 1o facilitale
placing of s&dl ordars by Eligible Shareholders who wish 1o tender their Equity Shares for the Buyback, The
details of the Acquisition Window will be specified by the BSE from time 1o tims,

Casring the Tendering Period, the order for selling the Equily Shares shall be piaced by the Efgible Shareholders
in the Acquisiion Window through their respective stock brokers ["Stock Broker(s)') during normal Erading
hours of the secondary market. The Siock Brokers can enter orders for Equity Shares held in dematenalized
frm

In the event the Stock Broker of any Eligible Sharehodder is not registerad with BSE as a trading member [
stock broker, then that EBgible Sharaholder can approach any BSE registerad stock broker and can registar
himzaif by using quick umigque chent code ("UCCT) facility through the BSE registerad stock broker [afier
submitting all detalis as may be required by such B3E registered stock broker in compliance with applicable
law}. In case he Eligide Shareholder is unablde to register himeelf by using quick UCC facility through any cther
BSE registered stock broker, then that Eligible Sharaholter may approach the Company’s Brokar ia., ICICI
Securities Limied to place heir bids, sibject to completion of "know vour cuslomer’ requirements as required
by the Company’s Broker,

The Buyback Regulations do not restrict Eligible Shareholders from pacing mulbple beds and maodilying bids,
therefore, modification/canceliation of orders and multiple bids from & single Eligitde Sharehobder will be
allowed during the Tenderng Pariod. Multiple beds made by a single Eligible Sharehoider for selling Equity
Shares shall be clubbed and constderad as ‘one bid’ for the purposes of acceptance. Eligible Sharaholdars ara
rauasted to consult thair respectva Stock Brokars regarding the same. In casa of any changes in the dermat
accaunt in which the Equity Shares were held-as on Racord Date, such Eligible Shareholders should provida
suffickent proof of the same o the Registrar and such tendered Equity Shares may be accepted subject to
appropriale verification and validation by the Registrar

The cumulalive quaniity tendered shall be made available on the Designated Stock Exchange’s website
at www.bseindia.com, throughout the Tendering Period, and will be updated at specific intervals during the
Tendering Period.

The Company will not accept any Equity Shares offered in the Buyback which are under-any restraint order of
a court’ any competent authority for transfer/sale of such Equity Shares.

The reporting raquirements for Non-Resident Shareholders under RBI requiations, FEMA (as amended) and
any ofher rules, requiations, guidelines by the RBI, for remiltance of funds, must be made by the Eligible
Sharehoidars and [ ar the Stock Brokers through which the Eligible Shareholdar pacos the ardan'bid.

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

{a) Eligibte Sharaholdars who desire to tender their Equity Sharas in tha alactronic form undar tha Buyback
would have to do so theough their respective Stock Broker(s) by indicating to such Stock Brokar(s), the
details of Equity Shares they intand to tender undar the Buyhack.

(b) The Stock Broker(s) would be reguired 1o place an orderbid on behall of the Elgible Sharsholders) who
wish to tender Equity Shares in the Buyback under the Acquisition Window of BSE,

ic) The Ben shall ba marked in the demat account of tha Eligibla Sharehoider for the shares tenderad in
the Tender Oifer. Details of shares marked as lien in the demat account of Eligible Sharehaider shall
be-provided by the Mational Securiies Depository Limited and the Ceniral Depository Services Limsted
i"Depositories ) 1o Clearing Corporation, 1 g Indian Cleanmg Corporation Limited as applicabie ("Clearing
Corporations”).

(d) In case, the shareholders demat account & held with one deposilory and clearing member pool and
Clearing Corporation accownt is hald with other depostory, shares shall be blocked in the sharaholders
damal account at sourca depository during the Tendaring Period. Inter deposstory fandar offer (10T
instruction shall be initiated by the Eligitte Sharehoiders at sowrce depository fo clearing mambar /
Clearing Corporafion accound at fargel depository, Source depository shall block the. shareholder's
securifies [i.e., fransfers from free balance o blccked balance) and send IDT message to farget depository
for confimming cresting of lien. Details of shares: blocked in the shareholders demst -account shall be
provided by the target depesitory of the Clearing Corporatson,

(&) For cuslodian parlicipant orders for demal Equity Shares, earty pay-in i mandatory prior 1o confirmation

of order by custodian. The custodian shall either confirm or reject (e orders nol 3ter than the tma

pravided by the Indian Stock Exchanges on the last day of the Tendarng Penod ("Buyback Window
Clasing Data™}, Tharaafer, all unconfirmad orders shall be deemed to be rejactad: For all confirmed
custodian participant orders, order modification by the concarmed Stock Brokan(s) will not be afiowed. For
all confirrmed custodian participant arders, ordar modification by the concamead Stock Broken's; will not be
allowed. For ail confiemad orders, the revised order shall be sent to the custodian again for confirmation.

ify Upon placing the bid. the Stock Broker(s) shall provide a Transachon Registration Sip ("TRS") generated
by the exchange bidding system fo the Eligible Sharaholder. The TRS will contain the detads of order
submitted such as Bid 10 No,, Application No,, DR 1D, Client 1D, number of Equity Shares tenderad, sic,
In caze of non-recelpl of the complietad lender form and olher docurnents, but lien marked on Equity
Shares, tha bid would be accepted as a vald bid in the exchange bdding systam, the bed by sech Eligibla
Shareholder shall be deamed 1o have been accepted. It is clanfied that in case of damat Equily Sharas,
submission of tender form and TRS & not required. After the receipt of the demat Equiy Sharas by the
Ciearing Corporation and a valid bid in the exchange bidding systam, the Buyback shall ba deemad 1o
hawa bean accepted, for Eligible Sharaholders holding Equity Shares in damat fom.

ig) Eligible Shareholders shall -also provide all relevant documents, which are necessary o ensure
transterability of the Equily Shares in respect of the tender form to be sent, Such documents may include
[bul mot be lmited fo):

(I} Duly attested power of attomey, f any parson other than tha Eligible Shareholder has signed tha
tandar for,

{1} Duly attested death cerlificated and succession cerificate ! legal heirship certificate, in case any
Eligible Shareholder has expired; and

{iil) In case of companies, the necessary certified corporate authonsations (including board andior
general meeting resohulions).

{h} The Eligible Shareholders will have lo ensure thal they keep the deposilory parbcipant ("DP°) account
activer and unblocked to recaive credit in case of return of Equity Shares due 1o rejection or due 1o prarated
Buvback decded by the Company, Further, Eligible Shareholdars will have 10 ansure that thay keap
the bank account attached with the DP account aclive and updated to receive credif remiftance due to
accaptance of Buyback of shares by the Company. In the avent if any Equity Shares are tendared to
Clearing Corporation, excess dematariaised Equity Shares or unaccepied dematenialized Equly Shanes,
if any, tanderad by the Eligible Shareholders would ba returmed to them by Clearing Corporation. If the
sacurity fransfer instruction in rejected in the deposited system, due o any (2sue then such securifies
will be transferred to the shareholder broker's deposifory pool account for omyvard fransfer io the Eligible
=hareholder. On the date of zeilemeni, in case of cuziodian participand orders, excess dematerialized
shares or unaccepied demalerialised shares,  any, will be mefunded io the respective cusbodian
deposiony podt accounl

12.12 Procedure to be followed by the Eligible Shareholders holding Equity Shares in physical form:
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12.12.1. The entwe shareholding of the Company is held in dematenaksed form; accordingly, this section is

nol appdicatis,
METHOD OF SETTLEMENT

The setthemen of Irade(s] shall be carmied oul in the manner simdar to setllement of trade(s) m the secondary
markgl,

The Company will ransfer the consideration pertaining 1o the Buyback (nel of tax deducted al source, wheng
applicabie) 1o the Clearing Corporation's bank acesunt thraugh the Company's Broker as per the secondary
markel machanism, as par tha prescribed schedule. For Equity Shares accepted under the Buyback, the
Clearing Corporation will make direct funds pay-out 1o the respective Eligible Shareholders’ bank accounts
linkiad 10 theér demat accounts. If the Eligible Sharehoiders’ bank account details are not available or if the
fund transfar instruction is rejacted by the RBI or relevant authonty, due to any reason, then such funds wil
b transfared o the concemed Stock Brokan(s) sattameant bank account for onward transfer to such Eligible
Shareholdars.

In case of certain client types (viz. NRI foreign chents etc.) who do not opt to settie through custodians, the
respectve seflement accounts for releasing the same to respective Edigible Shareholders’ bank accounts will
b coflecied from the Depositones, whereas funds fransferred o fhe setilerment bank account of the custodian
will b2 transfemed to respective Eligible Sharehciders' accounts. The methed of setilement may be prescribed
by the Designated Stock Exchanges and the Ciearing Corporation from time to ime

Details in respect of shareholders’ entitlement for Tender Offer process will be provided to the Cleanng
Corporation by the Registrar to the Buyback, The Registrar to the Buyback and the Cleanng Corporations
will cancel the excess or unaccepted shares in target deposdony. On sefblement date, &l blocked shares
mentioned in the accepted bid list will be transferred fo the Ciearing Corporation

In case the demat account of the Eligible Sharehalders is hald wih one depository and the Claaring Meamier
pooll Cleanng Corporation aceount 15 held with anolher depository, the Clearing Corporation thal holds the
Clearing Member pool and Clearing Corparation account of the Eligitde Shareholder will cancel the excess
or unaccepled shares in the depository that holds the demat account, Source depository will ned be able to
refgase the lien withoul a release of DT message from target deposilory. Further, releasa of IDT message
shall be sent by the largat dapositony aithar based on cancelation requast received from Clearing Corporations
o auiomatically generated after matching with bid acceptad detaile as received from the Company or the
Ragistrar 1o the Buyback. Post receiving tha IDT massage from target deposiory, source Depository wil
cancelrelease excess or unaccepted blocked sharesin the demat-acoownt of the shareholder. Post completion
of Tandering Period and receiving the requesite detads viz, damat account dedails and accapted bid quantity,
source depository shall debit the secunfies as per the commumication'message recevad from the farget
deposiony to the. extent of accepted bid shares from shareholder's demat account and credit it 1o Cleaning
Corporation seitiement account'in the target Deposiory on the setilement date,

The Equity Shares bought back in the dematenalised form would be transterred directly to the demat account
of the Company ("Company Demat Account”) provided it is indicated by the Company's Broker or it will be
transfered by the Company's Broker fo the Company Demat Account on receipt of the Equity Shares from the
clearing and setlemant mechanism of the Designated Stock Exchanges. The Company's Broker will transfer
the consideration pertaining fo the Buyback 1o the Company on réceipt of the Equity Shares from the cleanng
and settlemeant mechanism of the Designated Stock Exchanges, The Company will pay funds perlaining to the
Bayback 1o the Company Broker who will transfier the funds to the Clearng Corparation's bank account as per
the prascribed schaduls,

The Stock Broker would issus the contract nofe for the Equity Sharas accepled under the Buyback, The
Company's Broker would also issue a contract nota 1o the Company for the Equily Shares accepted under the
Buyback,

Eligible Shareholdars who Intend to participate in the Buyback should consult their respective Slock Broker
for payment to them of any cost, applicable axes, charges and expenses (inchuding brokerage) that may be
leviad by the Stock Broker upon the sefing Eligible Shareholdar for tendaring Equity Sharas in the Buyback
{sacondary markel transaction). The Manager to the Buyback and the Company accept no responsibility to
bear or pay any addstional cost. applicable taxes, charges and axpenszes (including brokerage) evied by the
Slock Broker, and such costs will ba incurred solaly by the Eligible Shareholders.

After-accepling the Eguity Shares tendered on the basiz of entiflerment, the Equity Shares left o be bought
back, i any, in one category shall be first accepled, i proportion to the Equity Shares tendered over and above
their entitiement in the offer by Eligible Shareholders in that category. and thereafier from Eligible Shareholders
who have tendered over and abowe iheir entiiement in ihe other category.

13.10 The Equity Shares lying to the credit of the Company Demat Account will be extinguished in the manner and

14.
141

14.2

143

14.4

14.5

following the procedure prescribed in the Buyback Regulations.

RECORD DATE, OFFER PERICD AND SHAREHOLDER ENTITLEMENT

As required under the Buyback Regulations, the Company has fixed May 22, 2028, as the record date Recond
Date for the purpose of delermining the Buyback entitlement and the names of the aquity shareholders who
are ligible to participate in the Buyback, The Tender Period of the offer will commence from May 29, 2026,
i.e., not tates than 4 (four) working days from the Recard Data, and shall remain apen for a peniad of 5 (five)
working days, |.e.. uniil Juna 4, 2026 {"Tendering Perlod”).

Based on the holding on the Becord Date, the Company will determane the enfilement of each Eligile
Shareholder to tender their Equity Shares in the Buyback This entilement for each Eligible Sharsholder
will be caloulated based on the number of Equity Shares held by the respective shareholder as on the
Record Date and the rafio of the Buyback spplicable in the category to which such shareholder belongs
{"Buyback Entitlement”). The final number of Equity Shares ihal the Company shall purchase from each
Efgible Shareholder will be based on the total number of Equity Shares tendered by such Eligibe Sharaholder
Accordingly, the Company may not purchase all of the Equity Shares tendered by an Eligible Shareholder

As par the Buyback Regulations and such ather circulars or nobfications as may be applicable, the Company
will send a Letier of Offer in relation to the Buyback ("Letter of Offer’) 10 all, Eligible Shareholders in due
course, along with a tender form indicating the Buyback Entitlernent of the Eligible Shareholder for paricipating
in the: Buyback. Even if the ERgibla Shareholder does not receive the Letter of Offer along with the landsr fomm,
the Eligibla Sharaholder may participate and tender shares in the Buyback.

As required under the Buyback Regulations, the dispaich of the Lefter of Offar shall ba through eecironic
mode- {0 those shareholders whosa emall id iz avaiable with the Depository as on the Record Date and for
sharehobders whose emad id's are not avaiable, the Latter of Offer shall be dizpatched through soeed post,in
accordance with the provisions of the Act and the Buyback Regulations, within 2 {two) working days from the
Raecord Date or in the case of receipt of a request from any Elgible Shareholder to receive a copy of the Letter
of Ofer in physical form, a phvsacal form shall be sent by speed post fo such shareholder's registerad postal
address as avalable with the Company.

The Equity Shares proposed to be bought back by the Company shall be divided into 2 (Wwo) categories
and the entittement of a shareholder in each calegory will be calculaled as: {i) reserved category for Smsd
Shareholders and (i) the general categony for-all other Eligide Shareholders.

146 As defined In Reguiation 2(i)(n) of the Buyback Regulations, a “Small Shareholder” is a shareholder who holds
equity shares having market valug, on the basis of the chosing price of the Equity Shares on the Indian Siock
Exchanges, on which tha highast frading volume in respact of the Equity Shares as of tha Record Date was

racorded, Is not mora than 32,00,000 (Rupees Twa Lakh anly)

In accordance with provisa to Regulation & of the Buyback Regulations, 15% (fifteen percent) of the number
of Equity: Shares which the Company propozes fo buyback or such nember of Equity Shares entiled as par
the shareholding of Small Shareholders as on the Record Date, whichever i3 higher, shall be raserved for the
Small Shareholders as part of this Buyback,

In the event that the Buyback Offer Size is nof fully subscribed, the unsubscribed portion in the Small
Sharaholder rasaration category and the general category, as the case may be, shall ba available for
suibscription in the other calegory.
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14.9 In acoondance with Regulation Hix) of the Buyback Regulations, in order 1o ensure that the same Eligibla
sharehoider(s) wilh muitiple demat accourtsfiolios do nof recewve & higher enfiflement under the Small
Shareholder categary, he Company shall club logether the Equity Shares held by such Eligibla Sharahalders
with & common permanent sccount number {"PAN") for determining the categery (Small Shareholder or
General) and enfitlernent under Beyback, In case of joint shareholding, the Company will club together the

Equity Sharas hesd in cases whara the sequance of PANS of the joint sharahalders is idantical,

14,10 Eligible Sharsholders’ partcipation in the Buyback s volunlary. Ebgible Shareholders may choose o
participata, in part or in full. and get a resuitant cash infiow at the Buyback Price offared in the Buyback,
or they may choose not to participate and enjoy & resultant increase m their percentage shareholding after
the completion of the Buyback. Eligible Sharaholders may also tender a parl of their Buyback Entitlement
andior participate in the shorlfall created due o non-paricipabion of some other Eligible Shareholders by
also tendering additional Equily Shares (i.e. Equily Shares over and above their Buyback Enbitiernent) and
participate in the shortfall created duae io non-paricipation of some other Eligible Shareholders, if any. if the
Buyback Entitement for any shareholderis not a round number, then the fractional entitlement shall be ignored
for computation of entiflernent to tendar Equity Shares in the Buyback

14,11 The acceptance of any Eguily Shares tendered in excess of the Buyback Entilement by the Eligible
Sharaholder shall ba in terms of procedure outlinad herein, In case any Eligible Sharaholder or any parson
claiming fo be an Eligible Shareholder cannot paricipate in the Buyback Offer for any reason. the Company,
the: Manager and Registrar to the Buyback and their officers shall nol be liable in any manner for such non-

participation.

14,12 The magimum number of Equilty Shares that can be landered under the Buvback by an Eligible Shareholder
cannot excesd the number of Equity Shares held by such Eligibde Shareholder as on the Record Date. In case
the Eligible Shareholder holds Equity Shares through mullipie demal accounts, the tender through a demat
account cannod exceed the number of BEgquily Shares held in that demat account as oh the Recond Date.

14,13 The Equity Shares lendered as per the enfitlement by Eligible Shareholders as wefl a5 additional Equity
Shares tendared, if any, will be accaptad as per the procadure laid down in the Buyback Regulations: The
saftlement of the tenders under the Buyback will be done using the “Mechanism for acquisition of shares
through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” notified under
the SEBI Circulars. Eligible Shareholders will receive a Letter of Offer atong with a tendes/offer form indicating
thesr respaclive enlitlernent for parficipating in the Buyback,

14.14 Detailed nstructions for pardicipation in the Buyback (tender of Equity-Shares in the Buyback) a5 well as the
relevant timetable wil be included In the Letter of Offer which, along with the tender offer farm, will be sanl in
dus course 1o the Eligibée Shareholders.

15. COMPLIANCE OFFICER
15.1 The details of the Compliance Officer are set oul below:

Name: Mr. Debashis Dey

Designation: Company Secretary and Compliance Cificer

Address: T-151, 5th Floor, Tower no.10, Railway Station Compliax, Sector 11, CBD Belapur,
Navi Mumbai- 400 614

Tal: +01 BATETE1368

Email: company secrélary@oms.com

Website: www.cms.com

CIN: L45200MHZ00EPLC 180478

16. INVESTOR SERVICE CEMTRE AMD REGISTRAR TO THE BUYBACK
MUFG Intime India Private Limited

(‘) MUFG v Address: C-101, Embassy247 L B.5 Marg, Vikhroli (Wasth, Mumbai- 400083
Investor Grievance Email: cmsinfosystems buybacki@in.mpms. mufg.com

Emall ID: cmsinfosystems. buybacki@in. mpms.mufg.com

Website: www.in mpms. mufg.com

Contact Person: Shanti Gopalkrishnan

Tel: 431 81081140949

SEBI Registration Number; INRDODO04053

Validity Parlod: Permanent

CIN: UET190MH1980PTC 118368

16.1 In case of any guery, the shareholdars may aiso confact the Registrar to the Buyback, from Monday 1o Friday
betwaan 10:00 am (I5T) t0 5:00 pm (I15T) on all working days axcapt public holidays at the above-mantionad
address.

17.  MANAGER TO THE BUYBACK
Ernst & Young Merchant Banking Services LLP

Address: The Ruby, 14th Floor, 9 Senapat Bapat Marg, Dadar (W), Mumbai,

Blaharashtra - 400028

Contact Person: Gigy Mathew!Sarthak Thorve
Shape the future
with confidence

Tel; #3122 6192 0000

Emall: gigy mathew{@in.ay.com

Website: www.ey comlen_inservicesistrategy-transactions/marchant-
banking-sarvices

SEBI Registration Number: INMODOD10700

LLP Identity Mumber: A%0-2287

18, DIRECTOR'S RESPONSIBILITY

18.1  As par Regulaton 24{iia) of the Buyback Regulations, the Board accepts responsibility for all the: infarmation
containgd in this Public Announcement and for the infarmation contained in all olher advertisements, circulars,
brochures, publicity materials €to., which may be issued in relation 1o the Buyback, and confirms that the
information in such documents contain and will contain tree, factual and material information and does not
and will nat contain any misleading mformation, This Public Announcemsnl s msued under the authority of the
Board of Directors in terms of the resohution dated May 14, 2026,

For and on behalf of Board of Directors of CMS Info Systems Limited:

Sli- Sl Sdi-
Rajiv Kaul Shyamala Gopinath Debashis Dey
Exgcufive W2 & CED Chairperson Company Secrotany and Compliance Cfficar
DIN: 02581313 DIN: 02362921 ICE1 Membership Number: ATB118
Date: May 16. 2026
Place: Mumbai

Adiacrors 89720
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Md 9 DUNCAN ENGINEERING LIMITED =
m' Regd.Office ; F-33. Ranjangaon MIDC, Karegeon, Tal-Shirur, Dist, Pune - 412220, CIN; LZB99TPN19BTPLC139151
u o Tel : + 81-2138-660066, Wabsite: v duncanengg.com, Email ID: complianceoficen@duncanengg.com WESTERN CARRIERS (INDIA) LIM ITE D
0" e oo i - <o < e . g CIN - LE3090WB2011PLC161111
= » EXTRACT OF AUDITED FINAMCIAL RESULTS FOR THE QUARTER & YEAR ENDED MARCH 31, 2026 ,
T u (B in Lakhis aiccant PAr Shate Dam) Hug Office: 2/6 Efr:l E?tn Road, 2nd Floor, Knih._ltn T00 m.fﬂ West Bengal, India
N Tel. No.: 033 2485 8519, Emaill : investorsi@wetlcong.com; Website: www.western-carriers.com
d - | For the Quarter Ended For the Year Ended
0 si. S Soni. | Docecibai | ari. | Gake | thund EXTRACT OF CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER & FINANCIAL YEAR ENDED MARCH 31, 2026
Z Mo, 31" 2026 31" 2025 31" 2025 31" 2026 31" 2025 (% in Milllon except EPS)
= g (Audited) |(Unaudited)| (Audited) | (Audited) | (Audited) = Custer snded e
= ™ 1 | Total Income from Operations 249519 | 201904 | 213296 | 829459 | 873063 Hn Particulars 31-Mar-26 | 31-Dec-25 | 31-Mar-25 | 31-Mar-26 | 31-Mar-25
2 | Nel Prafit / (L for the periodiyve:
per g i e (o O e yaae 1 | Total Revenue from operations 4,957.16 | 4,780.89 | 4,285.79 [18,202.38 |17,257.20
Extraordinary ltems) 17393 136.82 138.33 653.04 G74.76 2 | Met Profit before tax 112.50 146.51 1BS.68 527 .52 B7TB.35
=l (1) A |Met O f{iiaass ) forthe pariodyesy 3 | Net Profit after tax 8258 | 108.28 | 14078 | 388.17 | 651.30
efore tax (after Exceptional and/or
= (S Extraordinary items) 17393 | 13692 | 13833 | 65304 | 674.76 4_| Total Comprehensive Income B7.37 | 109.12 | 13826 | 38880 | 649.17
o ) tax (after Exceptional and/or Extracrdinary 6 | Other equity (as shown in the audited Balance Sheet) 8,158.91 | 7.771.01
L items) 118.19 102.89 125.16 48401 521.07 7 Earmings per share
= w 5 | Total Comprehensive Income for the {not annualised for the quarter and nine maths ended):
= penodiyear [Comprising Profit / (Loss) for -
E Comprehensive Income (after tax))] 126.63 108.54 124.19 501.49 52267 Diluted (in ) 0.81 1.08 132 981 T 16
h & | Paid-up Equity. Share Capital
&n = {Face Value per share of Rs. 10/- each) 36960 | 369.60 | 36960 | 36960 | 369.60 | | The key information of the Standalone Financial results of the Company are given below. (% In Milllon except EPS)
“ q T Has:n.res {sfﬁluiigguﬁsﬂl.lnatinn EH;EE;WI:‘!} s, Quarter ended Year ended
A5 5n10%m i B 1= Jance gel 0 I "Hcm.l.
u u rislunas- i 570584 | 531522 No. . 31-Mar-26 | 31-Dec-25 | 31-Mar-25 | 31-Mar-26 | 31-Mar-25
8 | Eamings per share (EPS} (Face value of 1 | Tolal Revenue from operations 405716 | 4,780.80 | 428579 |18,202.38 |17.257.20
a m E.ﬁ' ‘IEI.I'.— each) (for l;_:}nlinui'ng and 2 | Net Profit before tax 112.52 146.50 186.69 527.51 a78.33
- - discontinued operaions) 3 | Net Profit after tax 8260 | 10827 | 14079 | 388,16 | 651.28
(= =] Ioaaskd () il 249 945 ol W 4 | Total Comprehensive Income 87.30 | 108.11 | 138.27 | 388.89 | 649.15
=' 2, Diluted {Rs.) 3.20° 2.7a" e 13.15 14.10
o (*Not Annualized) Notes :
= X 1. The above Results were reviewed by the Audit Committee and thereafler approved and taken on record by the Board of Directors at thair
Notes : meeting held on May 16, 2026,
h 1. The above financial results are approved by the Board of Directors at meeting held on 16th May 2026 after 2. The Financial Results have been prepared in accordance with the recognition and measurement principles laid down In the Indian Accounting

baing reviewead and recommanded by the audit committes. The statutory: auditors have issuad audit report
with unmadified opinion on he above resulls

Z2 The above is an extract of the detaided formal of quarter and year ended March 312026 financial results 3
filed with the Stock Exchange under Regulation 33 of the SEBI (Listing Obégations and Disclosure Requirements)
Regulations, 2015, The full format of the financial results for the quarter and year ended March 31' 2025 are
available on the Stock Exchange wabsite, www. bseindia.com and Company's websila www.duncanengg.com.

Standard 34 "interim Financial Reporting” ("Ind AS 34"), prescribed under Section 133 of the Companies Act, 2013 read with relevant rules
issued thereunder and other accounting principles genarally accepled in India.

. The above is an extract of the detalled format of the Standalone and Consolidated Financial Results for the quarter and financial vear ended
March 31, 2026 filed with the Stock Exchanges under Regulation 33 of SEBI (Listing Obligations and Disclosure Requiraments) Regulations,
2015. The full format of these Financial Resulls are available on the Stock Exchange websiles, www.bseindia.com and www.nséindia.com
and on the Company’s wabsite www.westarn-camers.com

Company Website BSE Websile ] For and behalf of the Board of Directors
: Scan this QR code Western Carriers (India) Limited
.  to download full Sdl-
By Ordar of the Eia:dhnfttgrﬂcmkrs : format of Rajendra Sethia
ia s s Man:gu:g D?::EJ; Place : Kolkata ari| Financial Results Chairman & Managing Director
Date : May 16, 2026 DIN: 7131082 | | 23@ _: May 16, 2026 PIN: 00297074
epaper.financialexpress.co
Pap esVse @ o® @
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PUBLIC ANNOUNCEMENT

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF

>y

‘ UNIFIED PLATFORM.
LIMITLESS POSSIBILITIES.

M

OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

CMS INFO SYSTEMS LIMITED (THE “COMPANY?)

(CIN: LASZ00MH2Z008PLC180479)
FOR THE BUYBACK OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE MECHANISM AS PRESCRIEED UNDER THE SECURITIES AND EXCHANGE BOARD

THIS PUBLIC ANNOUNCEMENT {“PUBLIC ANNOUNCEMENT" | “PAT) IS BEING MADE PURSUANT TO
REGULATION T7(i) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES)
REGULATIONS, 2018, AS AMENDED AND CONTAINS THE DISCLOSURES AS SPECIFIED IN SCHEDULE
il READ WITH SCHEDULE | OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF
SECURITIES) REGULATIONS, 2018,

OFFER TO BUYBACK UP TO 49,39,126 (FORTY-NINE LAKH THIRTY-NINE THOUSAND ONE HUNDRED
TWENTY-5IX) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF %10 (RUPEES TEN ONLY) EACH,
REFRESENTING 3% (THREE PERCENT) OF THE TOTAL NUMBER OF EQUITY SHARES IN THE TOTAL
PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY FROM THE ELIGIBELE SHAREHOLDERS AS ON
MAY 22, 2026 (“RECORD DATE"), ON A PROPORTIONATE BASIS (SUBJECT TO SMALL SHAREHOLDER
RESERVATION), THROUGH THE "TENDER OFFER" ROUTE AT A PRICE OF %340 (RUPEES THREE
HUNDRED FORTY ONLY) PER EQUITY SHARE PAYABLE IN CASH FOR AN AGGREGATE CONSIDERATION
OF UP TO %167,93,02,840 (RUPEES ONE HUNDRED SIXTY - SEVEN CRORE NINETY THREE LAKH TWO
THOUSAND EIGHT HUNDRED FORTY ONLY) (“BUYBACK™).

Certain figures contained in this Public Announcement, including financial information, have been subject fo
rounding-off adjustments. Al references to “INR", “Rupees”, "Rs." or "T" are to Indian Rupees, the official
currency of the Republic of India.
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DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

The Board of Direciors of the Company (the "Board™), 2t its meeting held on May 14, 2026 ["Board Meeting),
approved the proposal [0 Buyback up 1o 48,39 126 (Forty Nine Lakh Thirty Nina Thousand One Hundrad and
Twenty Six} fully paid-up Equity Shares of the face valee of 210 (Rupee Ten only) each ("Equity Shares”}
fromy the shareholders as on the Becord Dale eligible fo participate in the Buyback (*Eligible Shareholders™),
on a proportionate basis, representing 3% (three parcent) of the lotal equity share capital, &l a price of T340
{Rupees Three Hundred Forty only} per Equity 3hare (55 defined befow )"Buyback Price”) payable in cash,
for an aggragate amount of $167 03 02 840 (Rupees One Hundred Sbdy Sevan Crara Ninety Three Lakh
Two Thousand Eight Hundred Forty only) (*Buyback Offer Size”), representing 7.56% (seven decimal five
slx percent} and T.17% (seven decimal one seven percant) of the aggregate kotal paid-up share capital and
free resenes (mcluding the securifies premium account) as per the latest audited financial statemeants of the
Comgany as at March 31, 2026 on & standalone basis and consolidated basis, respectively, through the tender
offer route using the steck exchange mechanism in accordance with the Securities and Exchange Board of
India {Buy-Back of Secunties) Requlatons, 2078 ("Buyback Regulations’) and the Companies Acl, 2013 as
amanded from fima 1o lire, along with all rufes and reguiations issued therundar (“Act’)

Smce the Buyback is not more than 10% {ten percent) of the aggregate of the fotaf paid-up equity capital and
free rezarves of the Company {ncluding the securibes pramium accownt) ag per the latest audited financial
stalements of the Company as al March 31, 2026 on a standalone basis and consolidaled basis, in berms
of the first proviso fo Section §3(2)(b) of the Act and Regulation Silb) (and its prowiso} of the Buyhack
Regulations, the Board has not sought shareholders’ approval by special resolulion. The Buyback is being
inderiaken in accordance with the Ardichke 24 of the Articles of Association of the Company, and i terms of
Chapter 1l of the Buyback Regulations through e Tender Offer route and in accordance with olher applicatée
provisions of the Buyback Reguiations, the SEBI Circutars (a5 dsfined below), Securiies and Exchangs
Board of India (Listing Obligatons and Disclosura Requirements) Regulations, 2015, az amended {"LODR
Regulations™) and Sechions 68, 69, 70 and other applicable provisians, if any, of the Act, and the relevant rules
framed thereunder, including ihe: Companies {Share Capital and Debentures) Rubes, 2074 ["Share Capital
Rules”) and Campanias (Managemant and Adminisiration) Rules, 2014 (*"Management Rules), 1o the axlant
appicable. The Company proposes the buyback of ds fully paid-up Equily Shares, not exceeding 48,39, 7126
{Forty-Mina Lakh Thety-8ine Thousand Ona Hundred Tweanty-5ix) Equity Shares (representing 3% (three
percent] of the tolal number of Equity Shares in the eastng total paid-up equity share capial of the Company)
ata price of $240 {Rupees Three Hundred and Forly ondy) per Equity Share, payable in cash, for am aggregate
amount of up to 1 67 93,02 840 (Rupees Ona Hundred Sixty-Seven Crore Ninety-Three Lakh Two Thousand
Eight Hundred Forly only] representing 7.56% {seven decimal five six percent] and 7.17% (seven decimal one
saven parcant) of the aggregate fully paid-up Equity Share Capital and free resanves (incheding the sacuriies
premium account] as per the Blest sudied financial statements of the Company as &t March 31, 2026 ona
standalone basis and consolidated basis, respectively, whach is within the prescribed limit of 25% (hwanty five
percent) under Saction 63(2)(c) of the Acl and Regulaton 4(i) of the Buyback Regulations,

In fermz of Begdation 5ivia) of the Buyback Regulafions, the Baard or the commiftee constiuted by the Board
10 complate the Buyback process ("Buyback Committee”) may increase the Buyback Price and decrease the
namber of Eguity Shares to be bought back, provided there is no change in the Buyback Dffer Size, fill 1 {one)
working day prce to the Record Date fxed for the purpose of Buyback.

The Buyback Offer Size does notinclude 2ny expenses or fransaction cosis incumed or b be ingurred for the
Buvback, such as brokerage, filing feas, advisory fees, intermadianies’ faas, public announcement and lettar
of offer publication expenses, printing and dispatch expenses, applicable taxes {such as securilies ransacton
{ak, G5T, stamp duly elc.)-and other incidental and related expenses {"Transaction Costs™),

The Equiy Shares are currenily traded under the trading codes 543441 al BSE and CMSINFD at NSE, The
ISIN of the Equity Shares is INEBZERD1014,

The Buyback shall ba implamented using the ‘Machanism for acquisition of shares through Stock Exchangs
pursuant o Tender-Offers under Takeovers, Buyback and Delisting nofified by SEBI vide crcular CIRMCEDY
POLICYCELLM 2015 dated April 13, 2045 read with SEBI Circular CFOVDCR2IPR2016/131 dated Decarmber
{9, 2016, SE8! Circular SEBVHOCFDIDCR-IIFCIRPI2021/615 dated August 13, 2021 and SEBI Circular
SEBIHOICFD/PoD-2PICIR2023035 dated March DB, 2023, and such other circulars or nofifications, a3 may
te applicable, including any amendments theraol as amended ("SEBI Circulars”),

The Equity Shares shalf be bought back on a proporionate Basis from all shareholders holding Equity Shares
al the Record Date 16, May 22, 2025, through the “Tender Offer” route, as prascribed under Requlation
Hivi(a) of the Buyvhack Regulations, and subect 1o applicable laws, faciliteted through the stock exchangs
mechanism as spacfied by SEB! In the SEBI Circutars. |n this regard the Company will raquest BSE 1o provide
acnuisifion window for faciitaling tendering of Equity Shares under the Buyback For the purposss of this
Buyback, BSE will be the designated stock axchange ("Designated Stock Exchange’).

The transaction of Buyback is subjecl to securities transachion lax in Irdia, Paricipation in the Buyback by
Ekgible Shareholders may frigger capital gains faxation in India and in their country of residence. In-due
course, Eligible Sharaholders will raceive a Lattar of Offer, which will contain a mare detailed note on taxation.
However, in view of the partcularised nature of fax consaequences, the Eligible Shareholders are advised to
consuli their own legal, financsal and tax advisors prior 10 participating in the Buyback.

The Buyback of Equity Shares from the Eligibde Sharsholders who are residents outside India, inchedng
non-resident Indiang, Foreign Corporate Bodies (induding erstwhile Overseas Corporate Bodies), Foreign
Insditutional Investors. (“FHs”) | Foreign Portiolio Investors ('FPIs”), members of foreign nationality, if any, elc.,
shall be-subject fo the Forsign Exchange and Managemenl Act, 1923 ("FEMA") and rules and regulstions
framed thereunder, the Depository Receipts Scheme, 2014, as applicable, and shall be subject to such
approvals i, and 1o the extent necessany or required from the concemed authonties including approvals fom
the Resarve Bank of India {"RBI") under FEMA (as armendad] and the rules, regulaticns framed thereunder, if
any, and such approvals shall be required fo be faken by such non-resident sharsholders,

The Buyback would be zubject to the conditicn of mainiaining minémum public shareholding requirements
as speciied in Requlation 38 of the LODR Regulabons, The Buyback will be undertaken on a proportionate
basis from all Eligible Sharehoiders as on the Record Date, and would involve & reservation up fo 15% (fiftesn
parcent) of the number of Equity Shares proposed 1o be bought back or numbar of Equity Shares as per the
enfittemnent fo the Eligible Shareholders who hold Equity Sheres of market vafue nod more than $2.00,0000-
{Rupees Two Lakh aaly), on the basis of the dosing price on.the Indian Siock Exchanges registening the
haghest trading wolume &s on the Record Date, 1e., May 22, 2026 ("Small Shareholders™), whichever is
Tagier,

A copy of this Public Anncuncement is available on the Company's website al www.oms.com, the website of
the Manager fo the Buyback at bifps/ivwaeseycomien indservices/sirategy-ransactions/merchant-banking:
senaces, Registrar to the Buyback at hitps:fin.mpms.mufy.comd, as is expected to
websiie of SEBI at wwiw.zebi.govin and on the websies of the especlive Indian Stock Exchanges whers the
shares of the Company are Eted 1.e. al www.nseindia.com and wwwebssindia com

NECESSITY FOR THE BUYBACK AND DETAILS THEREOF

The Comgany has baan generating reasonable amownis of cash on-an angoéng basks. The Buyback is being
underiaken by the Company aftertaking into account the strategic and aperalional cash requirements of the
Comgany in the medium term and fo meel the expectation for retuming surplus furds o the sharehoiders in
an effective and efficient mannar,

Thefinancial parameters /imemal faciors considered incieces; and isrol limited to expected cashregquirements
of the Company towards working capétal, and capital expanditure; funds requirad for any acquisitions that the
Board may approwe; minimum cash requined for contingencies or unforeseen events; and any ofther significant
developmants hat require cash imvesiments. The expacted cash generation and robust batance shaat positon
alows the Company to reward ds members while retaining sufficient capdal for busmess requrements, As
of March 3%, 2026, the Company had conzolidated cash and investments [comgrising of cash and cash
equivalents, current and non-current investmentsl of T610.08 Crone (Rupees Six Hundred Ten decimal Zers
Eight Crore only}.

The Buyback i being undertaken for the following reasans: (i) the Buyback will help the Company (o distribute
surplus cash 1o its shareholders holding Equity Sharss thereby enhancing the owerall retum for them; (i) the
Buyback is expected to improve retem on-aquity through distribution of cash and improve eamings per shame
by reduction i the sguiy base of the Company in the long term, thereby leading bo long term merease n
shareholders’ value; tiii) The Buyback gives an opfion fo 88 the Ehgible: Shareholders of the Company as on
tha Record Date, either 1o sall thair Equity Shares and racewa cash or not 1o sall thelr Equity Shares and gal
& resultant increase in their percentage sharsholding i the Company post the Buyback, withouwt additionsd
invesimeant; and [iv] the Buyback, which iz baing implementad theough the Tender Offer route would invalwe
#iciating to the Small Shareholders the higher of. (g) the number of shares entiled as per their sharsholding,
of {B) 15% (fifteen percent) of the number of shares o be bought back, as per Regulation © of the Buyback
Regulations, The Company believas that this resarvation for Small Shareholders would banafil a large nurmbsr
of the Comgany’s public shareholders, who would get classified as "Small Shareholders™ as per Regulation
2{iln} of tha Buyback Regulations

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

The indicative number of Equily Shares al the Buyback Prica and the Buyback Offer Size 1o be baught
back would be 49,39,126 (Forty-Nine Lakh Thirty-Nine Thousand One Hundred Twenty-Six) Equity Shares,
comprising approximately 3% (theee parcent) of the total paid-up equty share capitsl of the Company as: of
March 31, 2028

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

The amount of funds reguned for the Buyback wil aggregate o £367 93,02 840 | Rupses One Hundred Sixdy-
Savan Crora Ninaty-Theee Laki Two Thowsand Eight Hundrad Forty anly], being 7.56% {sevan decmal five
six percent) and 7.17% (seven decimal ong seven percent) of the agoregale of the tolal paid-up share capital
and free reserves of the Cormpany [including the securibes premium account) as per the latest audied financial
statements of the Company as at March 31, 2026 on a standalone basis and consolidated basis, respeciively,
which iz dess than the prescribed limit of 10% [ten percent], under the Board approval route as per Section 6B
and other applicable provisions of the Act and Requlaton 5 and other applicable prowisions of the Buyback
Regulations,

The Buyback Offer Size does not intlude any Trangaction Costs Incurrad of to bi incurred for the Buyback.

The funds for implementaiion of the proposed Buyback will be sourced from free rezerves and securities
pramium account of the Company or such other sources ag parmitied By the Buyback Regulations or tha Act.
Bommowed Funds Trom banks and fingncial mstifutions, if any, will not be used for the Buyback.

BUYBACK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

The Equily Sharss of the Company are proposed o be bought back afa price of £340 (Rupess Three Hundred
2nd Forty only) per Equity Share. The Buyback Price has been amived after considering wanous factors
ncluding, tud nod limitad 1o, the trends in the voheme weighled average markel pricas of the Eguily Shares on
BEE and MSE where the Equity Shares are lsted, the naf worth of the Company, price eamings rafio, impact
on other financial paramaters and the pessible impact of the Buyback on the eamings per Equity Shase. In
atcordance with Regulation S(vial of the Buyback Regulstions, the Board | Buyback Commettes may increass
the Buyback Price and decrease the numbeér of Equity Shares proposed i be bought back, provided there is
no change in the Buyback Offer Size, 1 1 (one) working day prior to the Recond Date,
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The Buyback Proe represents:

(a) Pramium of 13.89% and 14.56% fo the volume weighted average market prce of the Eguily Shares on
BSE and NSE respectively, during the 3 (three) manths praceding May 11, 2026, being the date of tha
miimation to the Indian Stock Exchanges where the shares of the Company are listed, regardng the
proposal of buybeck beng congidered af the Board Meeling (“Infimation Dake’). The valume weighted
average market price for the period was $293.53 and $295.76 on the B3E and M3E respectively

(b} Pramiem of 15.73% and 14.90% 1o the volume weighted average market pece of the Eguity Shares on
BSE and NSE respectvely, during the 2 (ko) weeks preceding the Infimation Date, The volume waighted
average market price for the period was %293 79 and £295.52 on the BSE and N3E respectively

(c] Pramium of 14.42% and 14.75% over the ¢losing prce of the Equity Shareson BSE and NSE respactivaly,
as on May 13, 2026, being 1 (one) working day preceding the Board Mesting Day which approved the
proposed Buyoack. The closmg market price of the Equety . Shares as on May. 13, 2025, being 1 [one)
working day prior to the Board Meefing Date was 29715 and $296.3 on the BSE and NSE respaciively.

(dj Pramium of 15.82% and 15.84% ovar the closing price of the Equity Sharas on BSE and NSE respactivaly,
25 on the Intmalion Cate, The closing marke] price of the Equity Shares as on May 11 2028, being
Intimation Date was £293.55 and T293.5 on the BSE and NSE respecively.

DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND DIRECTORS OF

PROMOTERS, AND KEY MANAGERIAL PERSONNEL

The .aggregate sharehokding in the Comgany of; (i) prometers and members of the promoter. growp of the

Company ("Promoter and Promoter Group'); (8} directors of the promoter whers the promoter is a Company;

and (iii) directors {other than members of the Pramater and Pramater Group) and key managersal personnel of

lhe Company as on the date of this Public Announcement;

[a) Aggregate Shareholding of the Promoter and Promoter Group a5 on the date of thiz Public Announcement
The Company is professionally managed and does not have any dentifiable promotars or promotes group
or persons in conlrol and thus no disdesure is required to ba mada,

ibj Aggregate shareholding of the Directors of the promoters,-as on date of this Public Announcement, whers
the promoter i a Company; For the reasons aforesaid, no disclosure is required fo ba made.

(e} Aggregate Sharehalding of Directors and Key Managenal Parsonnel of the Company, as on the date of
this Public Announcement:

Sr. | Name Number of Equity Shareholding %
No. Shares Held
A. Directors
1. | Rajiv Kaul, Execofive VG & CEQ 1,05.76,702 | f.43%
Total (A) 1,05,78,702 B.43%
B. Key Managerial Personnel {Other than Rajiv Kaul)
Panka| khandelwal, CFO 106,452 0.06%
Debashis Dy, Company Secretary &
Compliance Officer
Total (B) 1,06,432 | 0.06%
Total (A+8) 1,06,85184 [ 6.43%
(d) Excapt as disciosed below, none of the drectors or Key Managens! Personnel of the Company ("KMPs”)
hold any employes stock options ("Options™) in the Company.
a1 | Mame of Persons | Deslgnation Nos. of Unvested | Nos, of Oplions vested
Na. Options but not exercised
1. | Rag Kaul Executive VC & CEQ 15,122,500 a7 41,250
2. | Pankaj Khandehwal | CFO 1.37.500 3.57 500

le} Mo equity shares o other specified securiies of the Company have been purchassd or soid by amy of the
Directors and KMP during a period of 6 (zix) months preceding the date of the Board Meeting and from the
date of the Board Meeting Hll the date of the Public Announcamant.

INTENTION OF THE PROMOTER AND PROMOTER GROUP TO TENDER EQUITY SHARES IN THE BUYBACK
In terms of the Buyback Regulations, the promoter and members of the promoter group have: e option
to participata in the Buyback. Howevar, the Company s professionally managed and doas mol hava any
idenlifiable promoters or promofer group of persons in control, therafore, the disclosure of inlention af the
promoter, promoter group and persans in control fo fender Equity Shares in the Buyback is not applicable

NO DEFALLTS

The Company canfirms that if has nof accepled any deposils either belore or afler applicabity of the Act.
Further, the Company canfirms there are no defaults (aither in past or subsisting) in the repayment of deposits
or interest payable thereon, unsecured lzans orinterest payment thereon, redemplion of debeniures or interest
paymenl thereon or redemption of preference shares or payment of dividend dwe 10 any shaseholdar, o
repayment of any term loans or infarest payable therean 1o any financial instiution or banking company

CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

Az required by dause (%) of Schedula i in accordance with Begulalion 5{ivi{b) of the Buyback Regulations,

lhe Board has confirmed that It has made a full enquiry into the affairs and prospects of the Company and has

formed an opinion:

[a} thatimmediately foliowing the date of the Beard Meeting hald on May 14, 2026, there will be no grounds
on which the Company can be found unable o pay its debls;

(b} that as regards the Company's prospects for the year immediztaly followsng the date of the Board Masting
held on May 14, 2026 approving the Buyback, and having regard io the Board's infentiong with respect
fothe management of the Compary's busingss during that year and to the amount and character of the
fimancial resources, which will, i the Board's view, be avallable to the Company duning thal year the
Company will be abiz to meat it Rabilities a5 and when they fall due and will not be rendared insolvent
within & period'of 1 [one} year from the date of the Board Meeting: and

(¢} n forming s apinlon for the above purposes, the Board has Takan inlo account e katdlies (Inciuding
prospective and conlingent liabilities) payable as i the Company were being wound up under the
provisions-of the Act. or fhe Insalwency and Banknipicy Code, 2016, {io ihe exient nofified),

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS

AND THE COMPANIES ACT

All the Equity Shares for Buyback are fully paid-up;

Subject o applicable law, the Company shall not issue any shares or other specified securites induding by

waty of bonus mssue il the expiry of the Buyback Periad, |.e., the penod commencing from the date of the Board

Meeting (May 14, 2026) until the date on which the payment of consideration o the Eligible Sharehalders

whi have accephed the Buyback will be made, except i discharge of subsisting obligations through stock

option schemes. As on the date of thes Public Announcemant, 50,54, 250 (Fifty Lakh Fifty Four Thotsand Two

Hundred and Fifly) Oplons are vasted;

subect o apphcable law, the Company shall nof raise further capital for a penod of 1 |one) year as prescribed

under the provisions of Fegulation 24(i)if) of the Buyback Begulations, from the expiry of the Buyback Period,

La., tha date on which the payment of consideration is made to the sharehoiders who have accepted the

Buyback, excepl in discharge of subsisting abligations;

The Company 3z per the provisions of Section 63(8) of the Act will not make any furher izssue-of ihe same

kind of shares or other secunties induding aloimant of new shares under Section 62{1)(a) of the Acl or othes

epacifled securibes within a pedad of & [six) months after the complaton of the Buyback excapd by way ol

borus shares or equily shares issued m order fo discharge subsisting obligations such a5 exercise of slock

oplion schemes;

Tha Company shail not Buyback out of the proceads of an aarlier issue of the same kind of shares or same

kind of other specified securilies;

In-accordance with Regulabon 24iv) of the Buvback Regulations. the Company shall not buyback locked-m

Equily Shares and non-transferable Equity Shares unlil the pendency of the lock-in or unlil such Equity Shares

becarms transferable;

The Company shall not buyback its Equity Shares or other specified securities from any person through

negofiated desl whether on or off the stock exchanges or through spot fransscBions or through any private

arrangement in the imglementation of the Buyback;

There are no defaults (either in past or subsisting) in the repaymenl of deposils or mlerest payable therean,
ungecured loans or interest payment thereon, redemplion of debenture or interest thereon, redemplion of

preference shares.or payment of dividend or repayrnent of any term oans or interest payable theraon to any
financial instilution or banking company, as the casa may be;

The Company has been in comphiance wilh Sechions 92, 123, 127 and 120 of the Act;

10,10 Funds borrowed from Banks and Financial Institutions will not e used for the Buyback;
10.11 The aggregate amoun of the Buyback, e, T167,93,02 840 (Rupees One Hundrad Sity-Sevan Crora Ninety-

Three Lakh Two Thousand Eight Hundred Fordy only) does nof excesd 10% (Ten percent) of the fotal paid-
up capilal and free reserves (inchuding the securifies premasm account)-as per the latest audited financis!
statermends of the Company as at March 31,2026 on a standalone basis and consolidated basis;

10,12 The number of Equity Shates proposed to be purchased under the Buyback, |.e., 48,359 126 (Forty-Nine Lakh

Thirty-Mme Thousand One Hundred Twenty-Six), does not exceed 10% (ten percant) of the total number of
Equity Shares in the paid-up equity share capital 23 on March 31, 2026,

10.13 The Buyback shall ba completed by the Comgany within a penod of 1 (ona) year from the date of passng of

lhe Board resolution approving the Buyback in accordance with Regulation 5} of the Buyback Reguiafions;

103,14 The Company shall not make any offer of buyback within a period of 1 [one) vear reckoned from the date of

gxpiry of the Buyback Panod, subject to applicable laws,

10,15 The Buyback will not be in contravention to Regulation 4(vi) of Buyback Regulations, 1.e., the Company has

not made the offer of buyback within 1 [one) vear reckoned from the dale of expiry of buyback period of the
preceding offer of buyback,

10,16 Thera is no pendancy of any scheme of amalgamalion or comgromise of arrangement pursuant o the Act

imvolving the Company which are pending before any reguiatory authority;

1017 The Company shall sarmark and make arrangements for sdegesle sources of funds for the purpose of the

Buyback in accordance with tha Buyback Reguiations,

1018 The Company will not directly or indirectly purchase its own Equity Shares, or other specsfied securities:

[aj Throwgh any subsidiary company inchuding its own subsidiaries companies; o
(b} Through any Investment comgany or group af invesimen! companias:

10.19 Consideration of Equity Shares bought back by the Company will be pakd only by way of cash;
10.20 The Buyback will not result in delisting of the Equéty Shares from BSE or NSE;
1021 As required undaer Section 68(2)(d) of the Act and Ragulaticn 4(ii)(a) of Buyback Regulations, tha ratio of the

apgregate of secured and unsecurad debls owed by the Company s not and shall not be mare than twice the
pait-up equily share capital and free reserves as per the latest audited financial statemenis of the Company
as at March 31, 2026 on a standalone basis and conzolidated basis, whichever sets out a fower amodnt;

10.22 Tha buyback offar shall not ba withdrawn onca the Publc Announcament 5 made;
10.23 The Company shall fransfer from its free reserves and the secunties preminem account andior such sources

a8 may be permited by law, a sum equal to the nominal value of the Equity Shares purchased through e
Buyback to the capilal redemgtion resarse accounl and the delails of such transfer shall ba disclogad = s
subseguent auditsd fmancial slatementls,

10.24 The Company shall comply with the statulory and regulatory fimelines i respect-of the Buyback in-such

manner 25 prescribed under the &ctand / or the Buyback Regulaticns and any other applicable laws,

10.25 Tha Company shall ansura consequent reduction of s share capital post Buyback and the Equity Sharas

bought back by the Company will be exbinguished & the manner prescribed under te Buyback Regulztions
and the Act within the specified tirmeines; and

10,26 The Company does nol have any outstanding debl from lenders, olher than those frem whom consenls have

been oblained and those from whom such consent is nol mandated. Subject 1o the prior consents from lenders
thak hawe been received or where fhe same i not mandated by the lenders to the Company, the Company is
nol requered o obtain the prior consent of its lendses for braach of any covenant with such lenders.

.

REPORT BY THE COMPANY'S STATUTORY AUDITOR

The taxt of tha report dated May 12, 2026, of B S R & Co. LLP (FRN: 101248WMW-1000221, Charterad
Actauntants, the statulory swdors of the Company, addressed to the Board of the Company &5 reproduced
bealow,

Quote

Ta,

The Boand of Direciors

CMS Info Systems Limited,

T-151, 5th Floor, Tower No.10

sactor 11, CBD Belapur, Navi Mumai,
Thane — 400814, Maharashtra, Indis

Sub: Independent Auditors’ Report in respect of proposed buy-back of equity shares by CMS Info
Systems Limited (“the Company”) in terms of clause (xi) of Schedule | of Securities and Exchange
Board of India (Buy-back of Securities) Regulations, 2018, as amended (the "Buy-back Regulations")

1. This report is Bswed in-accordance with the terms of our engagement letier dated 14 May 2026 with CMS
info Systems Limited ("the Company®).

2. The Board of Directors of the Company have approved proposed buyback of equity shares by tha
Company at its meeting hekd on 14 May 2026 n pursuance of the provisions of Section 68, 6% and
70 of the Companies Act, 2013 (the Act) and the Buy-Gack Regulations. The accompanying Statement
of permissible capital payment (incheding premium) (Annexurg A as of 31 March 2026 [herainafler
refemred a5 the “Siaternent’) is prepared by the management of the Company, which we have inftiated for
idantification purpoze oy

Management's Responsibility for the Statement

3. The preparation of the Slatement in accordance with-Section 682} of the Act and in compfance with
Saction 66, 65 and 70 of the Act and Buy-back Regulatians, is the responsibiiity of the Managerment af tha
Company, including the computation of the amount of the permissible capital payment, the praparation and
rmamienance of all accounting and other relevant supparting records and docements. This responzibility
inchudes the design, implementabion, and mamtenance of inlemal contrad relevant to the preparation and
presentation of the Statement and appéving an approprigte basis of preparation; and making estimates
that are reasonable in the circumsiances,

4. The Board of Direciors s also responsible to make a full inquiry Into the affairs and prospects of tha
Company and 1 form an opinion on reasonable grounds that the Company will be able to pay ds debis
from the date of Board meeting approving the fuyback of s equily shares Le., 14 May 2026 {hersinaftar
rafermad as the “date of tha Board meating”) and will not be rendened insolvant within a penod of ans year
from the date. of the Board meading, and in forming the opeion, it has faken info account the Eabilities
(including prospective and contingent kabdities) as if the Company wara baing wound up under tha
provisions of the Companies Act or the Insohency and Bankruptcy Code, 2016,

Auditors’ Responsibility
5. Pursuant 1o the sequirgments of the Buy-back Regulations, it & our responsibdly o provide raasonable
assurance whether:

I, we have inquired info the stale of affairs of the Company in retation to its audited standalone financial
siatements and audited consolidated financial statements a3 a1 and for the year ended 31 March 2026
read with the declaration of solvency approved by the board of directors dated 14 May 2028

B e amount of maxdmum permissible cagital payment fowards buy back as detalled in Annexure & has
been computed in accardancs with the limits specfied m section 68(2) of the Act;

. the amounts of total pald-up capital and free reserves have been accurately exiracted fram the audilad
standalone financial statements and awdited consolidated financial statements of the Company as al and
for the vaar endad 31 March 2026,

w. the Board of Directors of the Company in their meeling dated 14 May 2026, have formed the oginion
as specified in clause (x) of Schedule | 1o the Buy-back Reguiations, on reasonable grounds thal the
Company will nod, having regard to ifs siate of affairs, be rendered insolvent within.a period of one vear
from the date of board meeting held to consider the proposal of Buy-back of Equily Sharas.

g The audited standalone financial sialemenis and audited consolidated firancial siatements for tha
fnancial year ended on 31 March 2026 referred o i paragraph 5 above, which we have considered
for the purpose of this repord, have been audited by us, on which we have issued an unmodified audit
apinton vide our reports dated 14 May 2026, Our audits of these inancial slatemeants were conducted n
accordance with fhe Sfandards on Auditing, &5 specifed under Saction 143 of the Act and other applicable
authontative pronouncaments issweed by the Insfilute of Chartered Accountants of India, Those Standards
require that we plan and perform the audit to obdain reasonable assurance about whether the financial
slatements are free of material mizstatement

¥ Qurengapement involves performing procedures b obisin sufficient appropriate evidence on the abowve
raporting. The procedures seactad dapand on the auditor's judgemant, including the assassmant of the
risks associated with the above reporting. We accondingly performed the foliowing procedures;

I, Examined that the amount of maximum permissible capifal payment towards the Buyback as detased in
Annexure & has been computed in accordance with the limits specified in Section 68(2) of the Act.

Inquired into the state of affairs of the Company in relation fo its audited siandalone financial statements
and audited consolidated financial staternents as at and for the vear endad 31 March 2026

Obtained dedaration of solvency as approved by the board of directors on 14 May 2055 pursuant o the
raquiraments of clausa (x) of Schedule | to the Buy-back Regulations.

i, Traced tha amounts of izl paid-up equity share capital, retained earmings and secunfies premium as
menfioned in Annexura A from the audibed standalone financia! statements and audited consolidaled
financial slatements 3s at and for the Year ended 31 March 2026,

v, Examined that the Buy Back approved by Bosrd of Direciors in s meeting held on 14 May 2026 15
authorzed by the Aricles of Aszocialion of the Company,

wi. Examined that all the shares for buy-back are fully paid-up.
wii, Verified the arthmebcal accuracy of the amounis mentionad in Annexure A; and
wiil, We have oblained appropriate representations from the Management of the Company.

8. We conducted our examination of the Statement in ccordance with the Guidance Mobs on Reparts or
Cerlificates for Special Purposes’ (Revised 2046) issued by the Inslifute of Charered Accountants of
India. The Gudance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by the insttute of Chartered Accountanis of India.

8. We have complied with the relevant applicable requirements of the Standard an Quality Control (3QC) 1,
Quality Gontrad for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
Assurance and Related Sanaces Engagemants,

1. We have no responsibility 1o updata this repor for events and circumslances occurring after the date of
thes report,

Dpinion
11. Baszed on inquiries conducted and our examinalion a5 abave, wa repor that

a} We hawe inquired into the state of affsirs of the Company in relation (o iz [atest aundied standalona
firancial statements and audited consolidated financial stalements as af and for the year ended 31 March
2026 read with the declaration of solvency approved by board of directors on 14 May 2025

b} the amount of magmum pemissible capidal payment fowards buy back as defailed in Annexure A hes
been computad inaccordance with the liméts spacified in saction 68{2) of tha Act

ci  the amounts of share cepeal, securities premium and free reserves hawe been accuraiely extracted
froem the audited standalone financial stalements and audited consolidated financlal statements of the
Company &s at and for the year ended 31 March 2026

d} the Board of Directors of the Company in their meefing dated 14 May 2026, have formed 1he opinion
as specified in clause [x) of Schedule 1io-the Buy-back Reguiations. on reascnable grounds that the
Company wil nof, having regard Lo its slate of affairs, ba rendered insolvant within a period of ong year
from the date of board meeting heid 1o consider the proposal of Buy-back of Equity Shares

Restriction on Use

12. This reporl has bean issued at the request of the Company solely for use of the Comgany (1) in connecticn
with the proposed buy-back of equity shares of the Comgany in pursuance o the provisions of Seclions 63
and other applicable provisions of the Act and Buy-back Regulations, (i) to anabla the Baard of Directors
nf fhe Company to mclude = the public announcement, ktter of offer and oiher documents peraining 1o
buy-back o be sent to the shareholders of the Company or féed with (a) the Registrar of Companias,
Securities and Exchange Board of Indis, Slock Exchanges, public shareholders and any other regulatory
authoniy 3s per applicable law and (b) the Central Depository Services {India) Limited, Mational Securidies
Depository Limited and (i) for providing Lo the managars, sach for the purposs of extinguishment of aquity
shares and for ther diigence and may nof be suitable for any other purpose. Accordingly, we donof accept
ar assurme any liability or any duly of cane for any other purposa of o any elher parson o whaom this repor
is shown or info whose hands i may coms withoul our prior consant In writing

il

.H'I

ForBSR & Co. LLP
Chartersd Accountanls
Firm's Registration Mo: 101 243WW-100022

Sreaja Marar

FPartner

umbai Membarship Nao: 111410
14 May 2026 UDIN: 261114 10LGANID2965

Annexure &

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares (“the
Statement”™) in accordance with Section 6&(2) of the Companies Act, 2013 and Regulations 4 and 5 of the

Buy-back Regulations:
(T In Millions)
Sr. | Particulars Standalone | Consolidated
Mo, Amount Amount
A. | Paid-up equity share capital and free reserves as of March 31,
2026, based on the financial statements of the Company
Total pasd-up Equity Share Capital 1,646,338 1.646.28
Free Reseres, comprising
- Becuritas Pramiem Account 263584 263660
= General Reserva
= Surpius in the skstemant of profit and loss 1703262 1913297
Total Paid-up Equity Share Capital and Free Reserves 221284 2341595
B. | The amount of Maximum Permissible Capital Payment towards
the Buyback being lower of;
Baxirmum permissibde capital payment lowards Buy-back of Equity 55632 585399
Shares in accordance with Seclion 68{2)(c) of the Companies Act,
2013 read with Requlation 4 of the Buy-back Regulations {25% of paid-
up eqguity capital and free reserves as at March 31, 2026)

Contimied #o wexd prage...

epaper.jansatta.com
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Maximum permissible capital payment fowards Buy-back of Equely 2.221.28 2,341,860
Shares in accordance with Section G342} of the Companies Acd,
2013 read with Regulation 4 of the Buy-back Regidations (10% of paid-

up equity capital and free reserves as at March 31, 200%)

Amaunt approved by the Board of Directors at its meeting hald on May 1,679,230

1, 2025
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PROCESS AND METHODOLOGY TO BE ADCPTED FOR BUYBACK

The Buyback is open 1o all Eligible Shareholders and beneficial owners of the Company hodding Eqely Shares
In edectronic form 28 on the Racend Date.

Tha Buyback shall be cn a proportionate basis (subect to the reservation for Small Shareholders In accordance
with the Buvback Regulabons) through the "Tender Offier roule, a3 prescribed unger the Buyback Regulziions,
to the exdent permissible, and the “Machanism for acquisition of shared through Stock Exchanges pursuant to
Tender-Offers under Takeovers, Buyback and Delisting” as prescribed under the SEBI Circulars. The Buyback
will be implemanted in accordance with and following procedures prascribed under the Act read with the rules
framed thereunder. the Buyback Reguiations and on such terms and conditions as may be deemead fit by the
Company.

For implemeniation of the Buyback, the Company has appointed ICIC| Securilies Limitsd as the registered
broker to the Company ("Company’s Broker”) to facilitate the process of tendering of Equity Shares through
the stock exchange mechanism for the Buyback and fhrougin whom the purchases and seitiements on acoount
of the Buyback would be mada by the Company. The conlact details of the Company's Broker are as foliows:

Kind Atin: Mitesh Shah

ICICI Securities Limited

ICICI Vienture Hotse, Appsahed Marathe Marg, Prabhadewi, Mumbai - 400025
Tel: 022-66377343

Email; mitesh shahi@icicisacuritios. com

Wabsite: waw icicisecuries. com

SEB! Registration Number: INZ000183631

CIN: Us7120MH1995PLC0EE241

For the purposas of this Buyback, BSE has been appointed as the ‘Designated Stock Exchange. The
Company shall request BSE, to provide a separate acquisiion window (“Acquisition Window™) to facilitate
placng of =&l orders by Eligible Sharaholders who wish 1o tender thair Equity Shares for the Buyback. The
detads of the Acquisiion Window will be specified by the BSE from lime to time,

Drring the Tendering Period, the order for selling the Equity Shares shall be placed by the Eligible Shareholders
in the Acquisition Window through their respactive stock brokers (*Stock Brokeris)) during normal frading
hours of the secondary market. The Sfock Brokars can enter onders for Equity Shares held in dematerizized
form.

In the event the Slock Broker of any Eligible Sharsholder is nof registered with BSE as a trading member |
stock broker, then thal Eligible Shareholdar can approach any BSE registered sfock broker and can regizier
himzelf by using quick unique dient code ("UCCT) facility through the BSE registered siock broker (afier
submitting all detalls as may be required by such BSE registered stock broker in compliance with apphcable
law}. In case the ERgie Shareholder is unable to register himself by using quick UCE facility throwgh any odher
BSE registered stock broker, then thal Eligible Shareholder may approach the Company's Broker | &, ICIC
Sacueries Limited to place their bids, subject to compigtion of know yaur cugtomer” reguirements as required
by the Company's Broker,

The Buyback Reguiations do nof restrict Eligible Shareholders from placing mulliple bids and modifying bids,
therafore, modification/cancallation of ofders and multiple bids from a single: Eligibée Shansholdar will ba
dllowsd dunng the Tendering Penod. Mulbiple ads mede by a8 singie Eligibée Sharsholder for-selling Equity
Shares shall ba chubbed and considerad as ‘one bid for he purposes of acceplance. Eligible Sharehoiders are
requesied o consulk their rezpective Stock Brokers regarding ihe same. In case of any changes in the demal
account in which the Equily Shares wera hald as on Record Dale, such Eligible Sharaholders should provide
sufficient proof of the same Lo the Begistrar and such tendered Equily Shares may be accepted subject 1o
appropriate verification and vabdation by the Registrar,

The cumubative quantiy tendered shall be made available on the Designaled Steck Exchange's websde
at wanw.beeindia com, throughout the Tendenng Pencd. and will be updated at specific intersats during the
Tendening Peniod,

The Company will nof accept any Equity Shares offered in the Buyback which are under any restraind order of
a court! any compatent authority for transfar'sale of such Equity Shares.

12.10 The reporting requirements for Non-Resident Shareholdars under RBI regulations, FEMA (as amended) and

any ofher rules, regulalions, guidelines by the BB, for remittance of funds, must be made by the Eligible
Shareholders and | or the Stock Brokers thraugh which the Eligible Sharaholder places the ardenibid,

12.1% Procedure to be fellowed by the Eligible Sharehalders holding Equity Shares in dematerialized form:

{a) Eligibée Sharaholders wha dasire to fander thelr Equily Shares in the alecironic form under the Buyback
wiould have o do so through their respective 3iock Brokens) by indicaling 1o such StockBroker(s), the
delails of Equity Sharas they intend to tendar under the Buyback,

i) The Slock Broker(s) would be required to place an ordanbid an bahall of the Eligible Sharaholder(s) who
wish to tender Equity Shares in the Buyback under the Acguisition Window of B3E.

{cy The lien shall be marked in the demst sccount of the Eligible Sharehoider for the shares tendered in
the: Tender Offer. Detads of shares marked as bea in the demat account of Eligible Sharehalder shall
be provided by the Mational Securiies Deposiory Limited and the Central Depository Services Linsted
(*Depositories”) o Clearing Corporation, i.e. Indian Clearing Corporabon Limited as applicable ("Clearing
Corporations™),

id) In case; ihe shareholders demat account & held with cne depository and dearing memder pool and
Cleanng Corporation account is held with other deposdory, shares shall be blocked in the sharehoiders
demat account al source depository during the Tendering Period. Infer deposilory tender offer (10T)
instrizchon shall be nifiated by the Eligitde Shareholders at source depository to cearing member /
Clearing Corporation account at target depostory, Source depository shall biock the shareholders
sacunties {Le,, transfers from free bafance to blocked balance) and send I0T message 1o target depositony
for confirming creating of lien, Details of shares blocked in the shareholders demat accoun! shall be
provided by the tanget depaositony of the Clearing Corporation.

ral For custodian participant orders for demal Equity Shares, early pay=in'is mandatony pror o confirmation
of order by custodian, The custodian shall either confirm or reject the orders not later than the bme
provided by the Indian Stock Exchanges on the last day of the Tendedng Pariod (‘Buyback Window
Closing Date”}, Theresfter, all unconfirmed orders shall be desmed fo be rejecied. For all confirmed
custodian participant orders, order modfication by the concemed Stack Broker(s) will not ba altowsd. For
all confirmed custodian paricipant orders, order modidication by the concemed Stock Brokeris} will not be
allowad. For all confirmed orders, the revised order shall be sent b the custodian again for confirmation,

ify  Upon placing the bid, the Stock Broken|s) shall provide a Transaction Registration Sip [TRS") generated
by the exchange bidding system io the Eligible Sharsholder. The TRES will contain the detsils of order
submitted such as Bid 1D Mo., Application Mo, DP 10, Client 1D, number of Equity Shares tendarad, sic.
In case of non-receipt of the comgleled tender form and other documents, bul ben marked on Equily
ahares, the bed would be accepled as a vahd bid in the exchange bidding system, the bid by such Eligible
Shareholder shall be deamed o have been acceptad. Il & clarfied hat i case of damal Equity Sharas,
submiszion of tender foom and TRS is not required. After the receipt of the demat Equity Shares by the
Clearing Corporation and a valid bid in the exchange bidding system, the Buyback shall be deemed o
have bean acceptad. for Eligible Shareholders holding Equity Shares in demas form:

4] Eligitde Shareholders shall alzo provide all relevant docements, which arg necessary 10 ensure
transferability of the Equity Shares in respect of the tender form fo be sent. Such documents may include
(brut w0t be limited to).

(iy Duly attested power of attamey, if any parson othar than the Eligible. Sharehaider has signed the
tender for;

fi} Duly attested death cerdificated and succession certificate / legal hairship certificate, in caza any
Eligible Shareholder has expired: and

{iii} In-case of companses, -the neceszary cerbfied corporate. authorizafions: [including bogrd andior
general mesting resolutions)

(fj The Eligible Sharsholders will have to ensure that they keep the depository participant ["DP7)-account
active and unbiocked to receive credit m case of return of Equiy Shares due 1o rejection or due to prorated
Buyback decided by the Company, Further, Eligible Sharehaldars will have bo ensure that they keep
ihe bank account abiached with the DF account aciive and updated 1o receive Credit remittance due to
acceptance of Buyback of shares by the Company. In the event If any Equity Shares are tendered to
Clearing Corporation, excess dematerialised Equity Shares or unaccepted dematerialised Equity Shares,
i any, fenderad by the Eligibie Shareholders would be retumad fo them by Clearing Corporabion. If the
sacurity transier instruction in rejected In the deposded system, dua 10 any ssue then such securities
will be transferrad 1o the shareholder broker's depasitory poal sccownt for orward fransfer to the Eligible
Shareholder. On the date of sefilemant, in case of cuslodian participant ceders, excess dematerialized
shares or unactepied dematenislized shares, if any, will be refunded o the respechive cusiodian
dapasilony pool aseaunt,

1212 Procedure to be followed by the Eligible Shareholders holding Equity Shares in physical form:
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12121, The antire shareholding of the Company is hald in dematesialised form; accordingly, this seclion is
nod applicabls.

METHOD OF SETTLEMENT

The settlement of trade(s) shall be carried out in the manner similar fo setflement of tradais) in the secondary
market

The Company will ransfer the consideration pertamng bo the Buyback (net of 1ax deducted at source, whene
applicable) to the Clearing Corporation’s tank account through the Company’s Broker as per the secondary
markel mechanism, &5 per the prescribed schedule. For Equity Shares accepted under the Buyback, the
Claaring Corporation will make direct funds pay-oul 1o the raspective Eligible Sharehoidars’ bank accounts
firked fo fheir demat accounts, IF the Efigible Sharsholders” bank account getails 2re not svailable or i the
fund transfers mstruction |5 reected by the RBI or relevant autharily, due 1o any reason, then such funds wil
be fransferred fo the concemed Stock Broker(s] satlement bank account for onward fransfer bo such Eligible
Sharehoiders,

In case-of certain chend types (viz. NRI, foraign clients efc.) whio do not opt fo setfle through custodians, the
respeclive setlement accounts for retzasing the same fo respective Eliglbts Shareholders’ bank accounls wil
be coltectad from the Depositories, whereas funds fransferred to the settlemant bank account of the custodian
will be transterred fo respective Eligible Shareholders’ accounts. The method of settement may be prescribed
by tha Designated Stock Exchanges and tha Clearing Corporation fram trme 1o lime.

Details in respect of shareholders: entilernant for Tender Offer process will be provided 1o the Clearing
Corporation by the Regietrar to the Buyback. Tha Ragistrar to the Buyback and the Clearing Corporations
will cancel the excess or unaccapied shares in terged depository. On setilement daie, all blocked shares
mantioned In the accapted bid list will be transfarrad 1o the Clearing Carporation.

In case the demat account of the Eligible Shareholders is held with ane gepository and the Cleaning Member
pool’ Claaring Corporation accoun! is held with another depositary, the Clearing Corporalion that holds the
Clearing Member pool and Clearing Corporation account of the Eligible Sharehalder will cance| the excess
or unacoepled shares in the depasitory that holds the demat account, Source depository will nod ba able to
release the lien without a releasa of IDT message from target depository, Further, refease of IDT message
shall be sent by the target depasitory aither based on cancellalion request recaived from Clearing Corporations
or automatically generated after maiching with Bid accepted details as receivad from the Company or the
Registrar to ihe Buybacs, Fost receiving the IDT message from terget depository, source Deposifony wa
cancelralease excass orunaccapled biocked shares m the demat account of the sharaholder. Post complaton
of Tendering Period and recaiving the requisite detals viz,, demst acooant delails and accepted bid guantity,
source deposilory shall debil the securilies as per the communication/massage raceived from the larat
depository to the extent of accepted bid shares from-shareholder’s demat account and credit it o Clearing
Corporabon sefflernent account in the farget Deposdory on the seflement dale,

The Equity Shares bowghi back in the dematerialised form would be ransferred déractly to the demat account
of the Company ("Company Demat Account’) provided it is indicated by the Company's Broker or it will be
Iransferrad by the Comgarny's Brokar to the Company Damat Account on receipt of the Equity Shares from the
cleaning and selflement mechanism of the Designated Stock Exchanges. The Company's Broksr will transfer
tha consideration pertaming lo the Buyback fo the Company on raceipt of the Equity Sharas from the clearing
and seflement mechanism of the Designated Stock Exchanges. The Company will pay funds pertaining fo the
Buyback to the Company Broker who will transfer the funds 1o the Clearng Corporation’s bank account as par
the prescribed schedule.

The Stock Broker would issue the confract note for the Equity Shares accepted under the Buyback. The
Cormpany's Broker wousd also issue a contract note 1o the Company for the Equity Shares accepted under the
Buyback

Eligible Shareholders who intend to pariicipate in the Buyback should consult their respective Stock Broker
far payment to them of any cosl, applicable taxes, charges and expenses (inchedng brokerage| thal may be
levied by the Stock Broker upon the selling Elgible Shareholder for tendering Equity Shares in the Buyback
(secondary market fransaction). The Manager fo the Buyback and the Company accept no responsibility to
bear or pay any additional cost. applicable 1axes, charges and expenses (including brokerage) levied by the
otock Broker, and such costs will be mcurred solely by the Eligible Shareholders

Afer accepling the Eguty Shanes lenderad on the basis of entiiernent, tha Equity Shares fefl 1o ba bought
bhack, if any, in one category shall be firsi accepted, i proporion 1o the Equity Shares tendered over and above
their antitlemeant in tha offar by Eligible Sharehalders in hal category, and theraafter from Eligible Sharahaldare
who have fendered over and above their entilement in the ofher calegone

1310 The Equily Sharas lving 1o the eradil of the Company Demal Account will be extinguishad in the manner and
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following the procedure prescribed in the Buyback Regulations.
RECORD DATE, OFFER PERIOD AND SHAREHOLDER ENTITLEMENT

A5 raquired under the Buyback Regulatons, the Company has fixed May 22, 2028, as the record date Record
Date for the purpose of delarmining the Buyback antiflarment and the names of the aquily sharaholders whe
are: efigible {0 parficipaie in the Buyback. The Tender Period of ihe: offer will commence from May- 29, 20286,
&, nol later than 4 {four) working days from the Record Date, and shall remain open for a pariod of 5 (five)
working days, Le., enlil June 4. 2026 {"Tendering Period’).

Based on the holding on the Record Date, the Company will defermine the entilement of each Efigible
Shareholder fo tender their Equily Shares in the Buyback. This enfilement for each Eligible Shareholder
will be calcufated based on the numbes of Equity Shares held by tha respective shareholdar as on the
Record Dateand the ralio of the Buyback applicabie in the category fo which such sharshodder belongs
[*Buyback Entitlement”), Tha final number of Equity Shares thal the Company shall purchase from aach
Eligitie Sharehiolder will be bazed on the total number of Equity Shares iendered by such Eligible Sharehodder.
Accordingty, the Company may naol purchase all of the Equily Sharas lendarad by an Eligible Shareholder

A5 per the Buyback Regulafions and such other circulars or nofifications as may be applicable, the Company
will send a Letter of Offer in relation 1o the Buyback (“Letter of Offer”) to all, Eligitle Shareholders in due
course, along with a tender form indicating the Buyirack Entillemant of the Eligithe Shareholder for pasticipating
In the Buyback, Even if the Eligible Sharsholdar doss not receive the Letier of Cffer along with the tandar form,
the- Efigible Shareholder may participate and tender zhares in the Buyback.

As required under the Buyback Requlations, the dspatch of the Latler of Offer shall be through stectranic
mode o-those shareholders whose emall i i avafabla with the Depository as on the Record Date and for
shareholders whose email if's are not avadable, the Letier of Offer shall be dispaiched through speed post, m
accordance with the provisions of the Act and the Buyback Regulations, within 2 (twa) working days from the
Record Date orin the case of receipt of a reguest from any Efgible Shareholder fo recsive a copy of the Letter
ol Offer in physical foem, a physcal farm shall be sent by speed post to such sharehalder's registerad postal
address as avallable with the Company

The Equity Shares proposed 1o ba bought back by the Company shall be divided into 2 (two) calegares

and the entitiement of a shareholder in each category will be calculated as: (i) reserved category for Smaf
sharehciders and (i} the genersl calegony for-a8 other EligitéeShareholders,

146 As defined in Regulation 2i)n} of the Buyback Reguiations, a *Small Shareholder” is a shareholdar who holds
equity shares having market vabue, on the basis of the closing price of the Equity Shares on the Indian Stock
Exchanges, on which the highest irading volume in respect of the Equity Shares as of the Becord Date was

recorded, is nof more then T2,00,000 (Rupees Two Lakh only)

In accordance with proviso to Reguiation & of the Buyback Requlabons, 15% (fiftlean percant) of the numbear
of Equity Shares which the Company proposas 1o buyback or such number of Equity Shares entidled as par
the sharehokiing of Small Sharehaoldars as on the Record Date, whichever is higher, shall be resanved for the
=mall Shareholders &5 part of fhis Buyback,

In the event that the Buyback Ofer Size is not fully subscribed, the unsubscribed porion in the Small
Shareholder reservabion caiegony and the general category, a5 the case may be. shall be avaiable Tor
subscription in the other category.

In accordance with Regulation B{x) of the Buyback Regulations, in order to ensure that the same Eligible
shareholdens) with- muliiple demat acooonizfolios: do ot receive & higher enfitement under the Small
Shareholder cateqory, the Company shall club together the Equity Shares held by such Eligible Sharaholders
with a common parmanent aceount number ("PAN") for datermining tha category (Small Sharahalder or
Geniral] and enfittemenl undar Buyback. In case of joint shareholding, the Company will club togather the
Equity Shares held in cases where the sequence of PANs of the joint shareholders is identical

14.10 Eligible Sharsholders’ parlicipation in the Buyback is voluniary, Ebgible Sharshoiders may choose o
participate, in part or in full, and get a resultant cash inflow at the Buyback Price offered in the Buyback,
or they may choose not io participate and enjoy a resuilant increase in their perceniage shareholding after
the complation of the Buyback. Eligible Shareholders may also 1ander a part of thelr Buyback Enfithement
andlor parficipate i the shortfall created dus to non-particlpation of some other Eligible Shareholders by
also lendering addiional Equity Shares (i.e. Equity Shares over and above their Buyback Entitlernent) and
parficipate in the shorifall cresfed due to non-participation of some ciher Eligibée Sharsholders, if any, If the
Buyback Entitlement for any sharsholder is not a round number, then the fractional enfiternent shall be ignored
for computation of entillerment fo tender Equity Shares in the Buyback

14,11 The acceptance of any Equity Shares tendered n excess of the Buyback Entitlement by the Eligible
shareholder shall be in terms of procedure outlingd harein. In casa any Eligibde Shaseholder or any person
claiming to be an Elgible Shareholder cannol participata in tha Buyback Offer for any reason, the Company,
the Manager and Reqistrar o the Buyback and their officars shall nol ba liable in any manner far such non-
parficipation,

14.12 The maxmum number of Equity Shares that can be lendered under the Buyback by an Eligible Sharsholder
cannol exceed the number of Equity Shares held by such Eligible Sharsholder s on the Record Dale, In case
the Eligible Sharehoider holds Equity Shares through multipés demat accounis, the fender through a demiat
account cannol excead the number of Equity Shares held in that demat account as on the Record Date

14.7

14.8

149

14.13 The Equity Shares tendered as per fhe enfitement by Eligible Shareholders as well as additional Equity
shares tendered, if any, will be accepted as per the procedure laid down in the Buyback Regulations. The
sefilement of the tenders under the Buyback wil be done using the "Mechanizm for acquisitlon of shares
through S1ock Exchange pursuant 1o Tander-Offers under Takeovers, Buy Back and Delisting” nolified under
the SEBI Circulars. Eligible Shareholders will recenve a Letter of Offer along with a enderoffer form ndicating
their respectve enfilermend for paricipatmg in the Buyback.

14.14 Detailed Instructions for parbcipation in the Buyback (tender of Equity Shares in the Buyback) as well a5 the
refevant imetable will be included in the Letter of Ofter which, along with the tender offer form, will be sant in
due course bo the Eligible Shareholders

15. COMPLIANCE OFFICER
16.1  The details of the Compliance Officer ane st oul below:

T P T TR PO ML T T A

Name; Mr, Debashis Day

Designation: Company Secratary and Complance Officer

Address: T-151, 5th Floor, Tower no. 10, Railway Station Complex, Sector 11, CBD Balapur,
Mavi Mumbai- 400 614

Tel; +81 BATHTE1368

Email: company.secrefary@cms.com

Website: wenw.cms,com

CIN: LASE0MH2008PLC 130470

16, INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK
MUFG Intime India Private Limfed

(.) MUFG 1wrs e Address:C-101, Embassy 247, L.B.5. Marg, Vighroli{West), Mumbai-400 033
Investor Grievance Email: cmsinfosystems uvbacki@inmpms.midg. com

Email 1D crsinfosystems. buvbacki@in, mpma. muig.com

Website; www.in.mpms.mufg.com

Contact Person: Shanfi Gopalkrishinan

Tel: +01 8103114345

SEBI Reglstration Number: [NROQ0004058

Validity Perlod: Permanant

CIN. UsT190MH1993PTC 118368

In case of amy query, the shameholders may also contact the Registras to the Buyback, from Monday to Friday
batweaen 10:00 am (IST) to 5:00 pm (15T} on af working days except public holidays at the above-mentioned
addrass

17. MANAGER TO THE BUYBACK
Emst & Young Merchant Banking Services LLP

Address: The Ruby, 14ih Floor, 9 Senapati Bapat Marg, Dadar (W), Mumbai,

Maharashira = 400023

Contact Parson: Gigy Mathew!/Sarthak Thorve
Shape the future
with confidence

16.1

Tel: £01 22 6182 0000

Email: gigy.mathew@in,ey.com

Webskte: www ey.comlan_infserdces/strategy-fransactions/merchant-
banking-sarvicas

SEBI Registration Number: INMO00010700

LLP Identity Number: AAD-22687

18. DIRECTOR'S RESPONSIBILITY

18.1  As per Reqgulation 24(i)(a) of the Buyback Regulations, the Board accepts responsdaty for all the information
contained in thiz Public Announcamant and for the information contained in all other adverlisements, circulars,
berochures, publicly malerials etc., which may be jzsued in relation to the Buyback. and copfirms that the
information in such documents cantain-and will contain true, faciual and material information and does not
and will not contain any misieading information. This Public Announcement is issued under the authority of the
Board of Direciors in terms of the resolution dated May 14, 2025,

For and on behalf of Board of Directors of CMS Info Systems Limited:

il - -
Rajiv Kaul Shyamala Gopinath Debashis Dey
Exsculive YC & CED Charperson Company Secrafary and Complianca Officer
[HN- 02581313 DIN; (236231 1551 Membership Number; A13113

Cate: May 16, 2026
Placa: Mumbai
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PUBLIC ANNOUNCEMENT

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF

C M S ‘ UNIFIED PLATFORM.
LIMITLESS POSSIBILITIES.

OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

CMS INFO SYSTEMS LIMITED (THE “COMPANY?)

(CIN: L45200MH2008PLC180479)
FOR THE BUYBACK OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING THE STOCK EXCHANGE MECHANISM AS PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD

THIS PUBLIC ANNOUNCEMENT (“PUBLIC ANNOUNCEMENT” / “PA”) IS BEING MADE PURSUANT TO
REGULATION 7(i) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) :
REGULATIONS, 2018, AS AMENDED AND CONTAINS THE DISCLOSURES AS SPECIFIED IN SCHEDULE
Il READ WITH SCHEDULE | OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF :

SECURITIES) REGULATIONS, 2018.

OFFER TO BUYBACK UP TO 49,39,126 (FORTY-NINE LAKH THIRTY-NINE THOUSAND ONE HUNDRED
TWENTY-SIX) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF %10 (RUPEES TEN ONLY) EACH,
REPRESENTING 3% (THREE PERCENT) OF THE TOTAL NUMBER OF EQUITY SHARES IN THE TOTAL
PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY FROM THE ELIGIBLE SHAREHOLDERS AS ON
MAY 22, 2026 (“RECORD DATE”), ON A PROPORTIONATE BASIS (SUBJECT TO SMALL SHAREHOLDER
RESERVATION), THROUGH THE “TENDER OFFER” ROUTE AT A PRICE OF %340 (RUPEES THREE
HUNDRED FORTY ONLY) PER EQUITY SHARE PAYABLE IN CASH FOR AN AGGREGATE CONSIDERATION
OF UP TO 167,93,02,840 (RUPEES ONE HUNDRED SIXTY - SEVEN CRORE NINETY THREE LAKH TWO
THOUSAND EIGHT HUNDRED FORTY ONLY) (“BUYBACK”).

rounding-off adjustments. All references to “INR”, “Rupees”, “Rs.” or ‘X” are to Indian Rupees, the official

currency of the Republic of India.

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

1.1 The Board of Directors of the Company (the “Board”), at its meeting held on May 14, 2026 (‘Board Meeting”),
approved the proposal to Buyback up to 49,39,126 (Forty Nine Lakh Thirty Nine Thousand One Hundred and
Twenty Six) fully paid-up Equity Shares of the face value of ¥10 (Rupee Ten only) each (‘Equity Shares”)
from the shareholders as on the Record Date eligible to participate in the Buyback (“Eligible Shareholders”),
on a proportionate basis, representing 3% (three percent) of the total equity share capital, at a price of 340

(Rupees Three Hundred Forty only) per Equity Share (as defined below )(“Buyback Price”) payable in cash,
for an aggregate amount of ¥167,93,02,840 (Rupees One Hundred Sixty Seven Crore Ninety Three Lakh :
Two Thousand Eight Hundred Forty only) (‘Buyback Offer Size”), representing 7.56% (seven decimal five :
six percent) and 7.17% (seven decimal one seven percent) of the aggregate total paid-up share capital and :

free reserves (including the securities premium account) as per the latest audited financial statements of the
Company as at March 31, 2026 on a standalone basis and consolidated basis, respectively, through the tender
offer route using the stock exchange mechanism in accordance with the Securities and Exchange Board of
India (Buy-Back of Securities) Regulations, 2018 (‘Buyback Regulations”) and the Companies Act, 2013 as
amended from time to time, along with all rules and regulations issued thereunder (“Act’).

1.2 Since the Buyback is not more than 10% (ten percent) of the aggregate of the total paid-up equity capital and
free reserves of the Company (including the securities premium account) as per the latest audited financial

statements of the Company as at March 31, 2026 on a standalone basis and consolidated basis, in terms
of the first proviso to Section 68(2)(b) of the Act and Regulation 5(i)(b) (and its proviso) of the Buyback :
Regulations, the Board has not sought shareholders’ approval by special resolution. The Buyback is being :
undertaken in accordance with the Article 24 of the Articles of Association of the Company, and in terms of :

Chapter 1l of the Buyback Regulations through the Tender Offer route and in accordance with other applicable
provisions of the Buyback Regulations, the SEBI Circulars (as defined below), Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (‘LODR
Regulations”) and Sections 68, 69, 70 and other applicable provisions, if any, of the Act, and the relevant rules
framed thereunder, including the Companies (Share Capital and Debentures) Rules, 2014 (“Share Capital
Rules”) and Companies (Management and Administration) Rules, 2014 (“Management Rules”), to the extent
applicable. The Company proposes the buyback of its fully paid-up Equity Shares, not exceeding 49,39,126
(Forty-Nine Lakh Thirty-Nine Thousand One Hundred Twenty-Six) Equity Shares (representing 3% (three

percent) of the total number of Equity Shares in the existing total paid-up equity share capital of the Company) :
ata price 0f %340 (Rupees Three Hundred and Forty only) per Equity Share, payable in cash, for an aggregate :
amount of up to ¥1,67,93,02,840 (Rupees One Hundred Sixty-Seven Crore Ninety-Three Lakh Two Thousand i
Eight Hundred Forty only) representing 7.56% (seven decimal five six percent) and 7.17% (seven decimal one
seven percent) of the aggregate fully paid-up Equity Share Capital and free reserves (including the securities :
premium account) as per the latest audited financial statements of the Company as at March 31,2026 ona
standalone basis and consolidated basis, respectively, which is within the prescribed limit of 25% (twenty five

percent) under Section 68(2)(c) of the Act and Regulation 4(i) of the Buyback Regulations.

1.3 Interms of Regulation 5(via) of the Buyback Regulations, the Board or the committee constituted by the Board i7
to complete the Buyback process (‘Buyback Committee”) may increase the Buyback Price and decrease the :
number of Equity Shares to be bought back, provided there is no change in the Buyback Offer Size, till 1 (one)

working day prior to the Record Date fixed for the purpose of Buyback.

1.4 The Buyback Offer Size does not include any expenses or transaction costs incurred or to be incurred for the
Buyback, such as brokerage, filing fees, advisory fees, intermediaries’ fees, public announcement and letter :

of offer publication expenses, printing and dispatch expenses, applicable taxes (such as securities transaction 84 The Company confirms that it has not accepted any deposits either before or after applicability of the Act

Further, the Company confirms there are no defaults (either in past or subsisting) in the repayment of deposits
orinterest payable thereon, unsecured loans or interest payment thereon, redemption of debentures or interest
payment thereon or redemption of preference shares or payment of dividend due to any shareholder; or :

tax, GST, stamp duty etc.) and other incidental and related expenses (“Transaction Costs”).

1.5  The Equity Shares are currently traded under the trading codes 543441 at BSE and CMSINFO at NSE. The

ISIN of the Equity Shares is INE925R01014.

1.6 The Buyback shall be implemented using the ‘Mechanism for acquisition of shares through Stock Exchange :
pursuant to Tender-Offers under Takeovers, Buyback and Delisting notified by SEBI vide circular CIRICFD/ : ¢
POLICYCELL/1/2015 dated April 13, 2015 read with SEBI Circular CFD/DCR2/P/2016/131 dated December :
09, 2016, SEBI Circular SEBI/HO/CFD/DCR-II/CIR/P/2021/615 dated August 13, 2021 and SEBI Circular :
SEBIHO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, and such other circulars or notifications, as may

be applicable, including any amendments thereof as amended (“SEBI Circulars”).

1.7 The Equity Shares shall be bought back on a proportionate basis from all shareholders holding Equity Shares
at the Record Date i.e., May 22, 2026, through the “Tender Offer” route, as prescribed under Regulation :

4(iv)(a) of the Buyback Regulations, and subject to applicable laws, facilitated through the stock exchange
mechanism as specified by SEBI in the SEBI Circulars. In this regard the Company will request BSE to provide
acquisition window for facilitating tendering of Equity Shares under the Buyback. For the purposes of this
Buyback, BSE will be the designated stock exchange (“Designated Stock Exchange”).

1.8 The transaction of Buyback is subject to securities transaction tax in India. Participation in the Buyback by
Eligible Shareholders may trigger capital gains taxation in India and in their country of residence. In due
course, Eligible Shareholders will receive a Letter of Offer, which will contain a more detailed note on taxation.

However, in view of the particularised nature of tax consequences, the Eligible Shareholders are advised to

consult their own legal, financial and tax advisors prior to participating in the Buyback.

Institutional Investors (“FlIs”) / Foreign Portfolio Investors (“FPIs”), members of foreign nationality, if any, etc.,
shall be subject to the Foreign Exchange and Management Act, 1999 (‘FEMA”) and rules and regulations
framed thereunder, the Depository Receipts Scheme, 2014, as applicable, and shall be subject to such
approvals if, and to the extent necessary or required from the concerned authorities including approvals from
the Reserve Bank of India (‘RBI") under FEMA (as amended) and the rules, regulations framed thereunder, if
any, and such approvals shall be required to be taken by such non-resident shareholders.

1.10 The Buyback would be subject to the condition of maintaining minimum public shareholding requirements
as specified in Regulation 38 of the LODR Regulations. The Buyback will be undertaken on a proportionate

basis from all Eligible Shareholders as on the Record Date, and would involve a reservation up to 15% (fifteen :
percent) of the number of Equity Shares proposed to be bought back or number of Equity Shares as per the
entitiement to the Eligible Shareholders who hold Equity Shares of market value not more than 2,00,000/-
(Rupees Two Lakh only), on the basis of the closing price on the Indian Stock Exchanges registering the :

highest trading volume as on the Record Date, i.e., May 22, 2026 (“Small Shareholders”), whichever is
higher.

1.11 A copy of this Public Announcement is available on the Company’s website at www.cms.com, the website of
the Manager to the Buyback at https://www.ey.com/en_in/services/strategy-transactions/merchant-banking-
services, Registrar to the Buyback at https:/in.mpms.mufg.com/, as is expected to be made available on the
website of SEBI at www.sebi.gov.in and on the websites of the respective Indian Stock Exchanges where the
shares of the Company are listed i.e. at www.nseindia.com and www.bseindia.com.

NECESSITY FOR THE BUYBACK AND DETAILS THEREOF

2.1 The Company has been generating reasonable amounts of cash on an ongoing basis. The Buyback is being
undertaken by the Company after taking into account the strategic and operational cash requirements of the :
Company in the medium term and to meet the expectation for returning surplus funds to the shareholders in :

an effective and efficient manner.

2.2 Thefinancial parameters/internal factors considered includes, and is not limited to expected cash requirements
of the Company towards working capital, and capital expenditure; funds required for any acquisitions that the
Board may approve; minimum cash required for contingencies or unforeseen events; and any other significant
developments that require cash investments. The expected cash generation and robust balance sheet position
allows the Company to reward its members while retaining sufficient capital for business requirements. As
of March 31, 2026, the Company had consolidated cash and investments (comprising of cash and cash

ivalents, t and non- t investments) of 3610.08 C Ri Six Hundred Ten decimal Zero : ; ) ' ;
equivalents, current and non-curtent investments) o rore (Rupees Six Hundred Ten decimal Zero ¢ 10.11 The aggregate amount of the Buyback, i.e. ¥167,93,02,840 (Rupees One Hundred Sixty-Seven Crore Ninety-

Three Lakh Two Thousand Eight Hundred Forty only) does not exceed 10% (Ten percent) of the total paid-
up capital and free reserves (including the securities premium account) as per the latest audited financial :

Eight Crore only).

2.3 The Buyback is being undertaken for the following reasons: (i) the Buyback will help the Company to distribute
surplus cash to its shareholders holding Equity Shares thereby enhancing the overall return for them; (ii) the :

Buyback is expected to improve return on equity through distribution of cash and improve earnings per share
by reduction in the equity base of the Company in the long term, thereby leading to long term increase in
shareholders’ value; (iii) The Buyback gives an option to all the Eligible Shareholders of the Company as on
the Record Date, either to sell their Equity Shares and receive cash or not to sell their Equity Shares and get
a resultant increase in their percentage shareholding in the Company post the Buyback, without additional
investment; and (iv) the Buyback, which is being implemented through the Tender Offer route would involve
allocating to the Small Shareholders the higher of: (a) the number of shares entitled as per their shareholding;
or (b) 15% (fifteen percent) of the number of shares to be bought back, as per Regulation 6 of the Buyback

Regulations. The Company believes that this reservation for Small Shareholders would benefit a large number
of the Company’s public shareholders, who would get classified as “Small Shareholders” as per Regulation :

2(i)(n) of the Buyback Regulations.
. MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

3.1 The indicative number of Equity Shares at the Buyback Price and the Buyback Offer Size to be bought
back would be 49,39,126 (Forty-Nine Lakh Thirty-Nine Thousand One Hundred Twenty-Six) Equity Shares,
comprising approximately 3% (three percent) of the total paid-up equity share capital of the Company as of
March 31, 2026.

4. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID-
UP CAPITAL AND FREE RESERVES & SOURCES OF FUNDS

4.1 The amount of funds required for the Buyback will aggregate to 167,93,02,840 (Rupees One Hundred Sixty- :
Seven Crore Ninety-Three Lakh Two Thousand Eight Hundred Forty only), being 7.56% (seven decimal five :
six percent) and 7.17% (seven decimal one seven percent) of the aggregate of the total paid-up share capital :
and free reserves of the Company (including the securities premium account) as per the latest audited financial

statements of the Company as at March 31, 2026 on a standalone basis and consolidated basis, respectively,
which is less than the prescribed limit of 10% (ten percent), under the Board approval route as per Section 68
and other applicable provisions of the Act and Regulation 5 and other applicable provisions of the Buyback
Regulations.
4.2 The Buyback Offer Size does not include any Transaction Costs incurred or to be incurred for the Buyback.
4.3 The funds for implementation of the proposed Buyback will be sourced from free reserves and securities
premium account of the Company or such other sources as permitted by the Buyback Regulations or the Act.
Borrowed funds from banks and financial institutions, if any, will not be used for the Buyback.
BUYBACK PRICE AND BASIS OF ARRIVING AT THE BUYBACK OFFER PRICE

including, but not limited to, the trends in the volume weighted average market prices of the Equity Shares on
BSE and NSE where the Equity Shares are listed, the net worth of the Company, price earnings ratio, impact
on other financial parameters and the possible impact of the Buyback on the earnings per Equity Share. In
accordance with Regulation 5(via) of the Buyback Regulations, the Board / Buyback Committee may increase
the Buyback Price and decrease the number of Equity Shares proposed to be bought back, provided there is
no change in the Buyback Offer Size, till 1 (one) working day prior to the Record Date.

Certain figures contained in this Public Announcement, including financial information, have been subject to

5.2 The Buyback Price represents:

(a) Premium of 13.89% and 14.56% to the volume weighted average market price of the Equity Shares on :
BSE and NSE respectively, during the 3 (three) months preceding May 11, 2026, being the date of the :
intimation to the Indian Stock Exchanges where the shares of the Company are listed, regarding the :
proposal of buyback being considered at the Board Meeting (“Intimation Date”). The volume weighted :

average market price for the period was ¥298.53 and ¥296.78 on the BSE and NSE respectively.

(b) Premium of 15.73% and 14.90% to the volume weighted average market price of the Equity Shares on
BSE and NSE respectively, during the 2 (two) weeks preceding the Intimation Date. The volume weighted
average market price for the period was ¥293.79 and ¥295.92 on the BSE and NSE respectively.

(c) Premium of 14.42% and 14.75% over the closing price of the Equity Shares on BSE and NSE respectively,
as on May 13, 2026, being 1 (one) working day preceding the Board Meeting Day which approved the
proposed Buyback. The closing market price of the Equity Shares as on May 13, 2026, being 1 (one)
working day prior to the Board Meeting Date was ¥297.15 and ¥296.3 on the BSE and NSE respectively.

(d) Premium of 15.82% and 15.84% over the closing price of the Equity Shares on BSE and NSE respectively,
as on the Intimation Date. The closing market price of the Equity Shares as on May 11 2026, being

Intimation Date was ¥293.55 and €293.5 on the BSE and NSE respectively.
6. DETAILS OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND DIRECTORS OF
PROMOTERS, AND KEY MANAGERIAL PERSONNEL
6.1  The aggregate shareholding in the Company of: (i) promoters and members of the promoter group of the
Company (‘Promoter and Promoter Group”); (ii) directors of the promoter where the promoter is a Company;
and (jii) directors (other than members of the Promoter and Promoter Group) and key managerial personnel of
the Company as on the date of this Public Announcement:

(a) Aggregate Shareholding of the Promoter and Promoter Group as on the date of this Public Announcement:

The Company is professionally managed and does not have any identifiable promoters or promoter group

or persons in control and thus no disclosure is required to be made.

=

the promoter is a Company: For the reasons aforesaid, no disclosure is required to be made.

Aggregate Shareholding of Directors and Key Managerial Personnel of the Company, as on the date of
this Public Announcement:

=

Sr. | Name Number of Equity Shareholding %
No. Shares Held
A. Directors
1. | Rajiv Kaul, Executive VC & CEO 1,05,78,702 6.43%
Total (A) 1,05,78,702 6.43%
B. Key Managerial Personnel (Other than Rajiv Kaul)
2. | Pankaj Khandelwal, CFO 106,482 0.06%
3. | Debashis Dey, Company Secretary &
Compliance Officer
Total (B) 1,06,482 0.06%
Total (A+B) 1,06,85,184 6.49%
(d) Except as disclosed below, none of the directors or Key Managerial Personnel of the Company (‘KMPs”)
hold any employee stock options (“Options”) in the Company:
Sr. | Name of Persons | Designation Nos. of Unvested | Nos. of Options vested
No. Options but not exercised
1. | Rajiv Kaul Executive VC & CEO 15,12,500 37,81,250
2. | Pankaj Khandelwal | CFO 1,37,500 3,657,500

=

date of the Board Meeting till the date of the Public Announcement.

promoter, promoter group and persons in control to tender Equity Shares in the Buyback is not applicable.
NO DEFAULTS

repayment of any term loans or interest payable thereon to any financial institution or banking company.
CONFIRMATION BY THE BOARD OF DIRECTORS OF THE COMPANY

9.1 As required by clause (x) of Schedule | in accordance with Regulation 5(iv)(b) of the Buyback Regulations,
the Board has confirmed that it has made a full enquiry into the affairs and prospects of the Company and has :

formed an opinion:
(a

on which the Company can be found unable to pay its debts;
(b

held on May 14, 2026 approving the Buyback, 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 will be able to meet its liabilities as and when they fall due and will not be rendered insolvent
within a period of 1 (one) year from the date of the Board Meeting; and

in forming its opinion for the above purposes, the Board has taken into account the liabilities (including
prospective and contingent liabilities) payable as if the Company were being wound up under the
provisions of the Act, or the Insolvency and Bankruptcy Code, 2016, (to the extent notified).

=

1.9  The Buyback of Equity Shares from the Eligible Shareholders who are residents outside India, including 10. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK REGULATIONS

non-resident Indians, Foreign Corporate Bodies (including erstwhile Overseas Corporate Bodies), Foreign :

AND THE COMPANIES ACT
10.1 Al the Equity Shares for Buyback are fully paid-up;

10.2 Subject to applicable law, the Company shall not issue any shares or other specified securities including by
way of bonus issue till the expiry of the Buyback Period, i.e., the period commencing from the date of the Board
Meeting (May 14, 2026) until the date on which the payment of consideration to the Eligible Shareholders
who have accepted the Buyback will be made, except in discharge of subsisting obligations through stock
option schemes. As on the date of this Public Announcement, 50,54,250 (Fifty Lakh Fifty Four Thousand Two
Hundred and Fifty) Options are vested;

10.3 Subject to applicable law, the Company shall not raise further capital for a period of 1 (one) year as prescribed

under the provisions of Regulation 24(i)(f) of the Buyback Regulations, from the expiry of the Buyback Period, :
i.e., the date on which the payment of consideration is made to the shareholders who have accepted the |

Buyback, except in discharge of subsisting obligations;

10.4 The Company as per the provisions of Section 68(8) of the Act, will not make any further issue of the same :

kind of shares or other securities including allotment of new shares under Section 62(1)(a) of the Act or other
specified securities within a period of 6 (six) months after the completion of the Buyback except by way of
bonus shares or equity shares issued in order to discharge subsisting obligations such as exercise of stock
option schemes;

10.5 The Company shall not Buyback out of the proceeds of an earlier issue of the same kind of shares or same
kind of other specified securities;

10.6 In accordance with Regulation 24(v) of the Buyback Regulations, the Company shall not buyback locked-in

Equity Shares and non-transferable Equity Shares until the pendency of the lock-in or until such Equity Shares

become transferable;

10.7 The Company shall not buyback its Equity Shares or other specified securities from any person through
negotiated deal whether on or off the stock exchanges or through spot transactions or through any private :

arrangement in the implementation of the Buyback;

10.8 There are no defaults (either in past or subsisting) in the repayment of deposits or interest payable thereon,
unsecured loans or interest payment thereon, redemption of debenture or interest thereon, redemption of
preference shares or payment of dividend or repayment of any term loans or interest payable thereon to any
financial institution or banking company, as the case may be;

10.9 The Company has been in compliance with Sections 92, 123, 127 and 129 of the Act;

10.10 Funds borrowed from Banks and Financial Institutions will not be used for the Buyback;

statements of the Company as at March 31, 2026 on a standalone basis and consolidated basis;

10.12 The number of Equity Shares proposed to be purchased under the Buyback, i.e., 49,39,126 (Forty-Nine Lakh
Thirty-Nine Thousand One Hundred Twenty-Six), does not exceed 10% (ten percent) of the total number of
Equity Shares in the paid-up equity share capital as on March 31, 2026;

10.13 The Buyback shall be completed by the Company within a period of 1 (one) year from the date of passing of
the Board resolution approving the Buyback in accordance with Regulation 5(ii) of the Buyback Regulations;

10.14 The Company shall not make any offer of buyback within a period of 1 (one) year reckoned from the date of
expiry of the Buyback Period, subject to applicable laws;

10.15 The Buyback will not be in contravention to Regulation 4(vii) of Buyback Regulations, i.e., the Company has
not made the offer of buyback within 1 (one) year reckoned from the date of expiry of buyback period of the

preceding offer of buyback;

10.16 There is no pendency of any scheme of amalgamation or compromise or arrangement pursuant to the Act

involving the Company which are pending before any regulatory authority;

10.17 The Company shall earmark and make arrangements for adequate sources of funds for the purpose of the
Buyback in accordance with the Buyback Regulations;

10.18 The Company will not directly or indirectly purchase its own Equity Shares, or other specified securities:
(@) Through any subsidiary company including its own subsidiaries companies; or
(b) Through any investment company or group of investment companies.

10.19 Consideration of Equity Shares bought back by the Company will be paid only by way of cash;

10.20 The Buyback will not result in delisting of the Equity Shares from BSE or NSE;

10.21 As required under Section 68(2)(d) of the Act and Regulation 4(ii)(a) of Buyback Regulations, the ratio of the

aggregate of secured and unsecured debts owed by the Company is not and shall not be more than twice the
paid-up equity share capital and free reserves as per the latest audited financial statements of the Company
as at March 31, 2026 on a standalone basis and consolidated basis, whichever sets out a lower amount;

10.22 The buyback offer shall not be withdrawn once the Public Announcement is made;

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

10.24 The Company shall comply with the statutory and regulatory timelines in respect of the Buyback in such

5.1 The Equity Shares of the Company are proposed to be bought back at a price of ¥340 (Rupees Three Hundred
and Forty only) per Equity Share. The Buyback Price has been arrived after considering various factors :

manner as prescribed under the Act and / or the Buyback Regulations and any other applicable laws;

10.25 The Company shall ensure consequent reduction of its share capital post Buyback and the Equity Shares

bought back by the Company will be extinguished in the manner prescribed under the Buyback Regulations
and the Act within the specified timelines; and

10.26 The Company does not have any outstanding debt from lenders, other than those from whom consents have
been obtained and those from whom such consent is not mandated. Subject to the prior consents from lenders
that have been received or where the same is not mandated by the lenders to the Company, the Company is
not required to obtain the prior consent of its lenders for breach of any covenant with such lenders.

Aggregate shareholding of the Directors of the promoters, as on date of this Public Announcement, where

No equity shares or other specified securities of the Company have been purchased or sold by any of the
Directors and KMP during a period of 6 (six) months preceding the date of the Board Meeting and from the

. INTENTION OF THE PROMOTER AND PROMOTER GROUP TO TENDER EQUITY SHARES IN THE BUYBACK
i 7.1 Interms of the Buyback Regulations, the promoter and members of the promoter group have the option

to participate in the Buyback. However, the Company is professionally managed and does not have any :
identifiable promoters or promoter group or persons in control, therefore, the disclosure of intention of the

that immediately following the date of the Board Meeting held on May 14, 2026, there will be no grounds

that as regards the Company’s prospects for the year immediately following the date of the Board Meeting ‘

i 11.  REPORT BY THE COMPANY’S STATUTORY AUDITOR

The text of the report dated May 14, 2026, of B S R & Co. LLP (FRN: 101248W/W-100022), Chartered
Accountants, the statutory auditors of the Company, addressed to the Board of the Company is reproduced
below:

Quote

To,

The Board of Directors

CMS Info Systems Limited,

T-151, 5th Floor, Tower No.10

Sector 11, CBD Belapur, Navi Mumbai,
Thane - 400614, Maharashtra, India

Sub: Independent Auditors’ Report in respect of proposed buy-back of equity shares by CMS Info
Systems Limited (“the Company”) in terms of clause (xi) of Schedule | of Securities and Exchange
Board of India (Buy-back of Securities) Regulations, 2018, as amended (the “Buy-back Regulations”)

1. This report is issued in accordance with the terms of our engagement letter dated 14 May 2026 with CMS
Info Systems Limited (‘the Company”).

2. The Board of Directors of the Company have approved proposed buyback of equity shares by the
Company at its meeting held on 14 May 2026 in pursuance of the provisions of Section 68, 69 and
70 of the Companies Act, 2013 (the Act’) and the Buy-back Regulations. The accompanying Statement
of permissible capital payment (including premium) (‘Annexure A) as of 31 March 2026 (hereinafter
referred as the “Statement’) is prepared by the management of the Company, which we have initiated for
identification purpose only

Management’s Responsibility for the Statement

3. The preparation of the Statement in accordance with Section 68(2) of the Act and in compliance with
Section 68, 69 and 70 of the Act and Buy-back Regulations, is the responsibility of the Management of the
Company, including the computation of the amount of the permissible capital payment, the preparation and
maintenance of all accounting and other relevant supporting records and 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 is also responsible to make a full inquiry into the affairs and prospects of the
Company and to form an opinion on reasonable grounds that the Company will be able to pay its debts
from the date of Board meeting approving the buyback of its equity shares i.e., 14 May 2026 (hereinafter
referred as the “date of the Board meeting”) and will not be rendered insolvent within a period of one year
from the date of the Board meeting, and in forming the opinion, it has taken into account the liabilities
(including prospective and contingent liabilities) as if the Company were being wound up under the
provisions of the Companies Act or the Insolvency and Bankruptcy Code, 2016.

Auditors’ Responsibility

5. Pursuant to the requirements of the Buy-back Regulations, it is our responsibility to provide reasonable
assurance whether:

i.  we have inquired into the state of affairs of the Company in relation to its audited standalone financial
statements and audited consolidated financial statements as at and for the year ended 31 March 2026
read with the declaration of solvency approved by the board of directors dated 14 May 2026

ii. the amount of maximum permissible capital payment towards buy back as detailed in Annexure A has
been computed in accordance with the limits specified in section 68(2) of the Act;

iii. the amounts of total paid-up capital and free reserves have been accurately extracted from the audited
standalone financial statements and audited consolidated financial statements of the Company as at and
for the year ended 31 March 2026.

iv. the Board of Directors of the Company in their meeting dated 14 May 2026, have formed the opinion
as specified in clause (x) of Schedule | to 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 of board meeting held to consider the proposal of Buy-back of Equity Shares.

6. The audited standalone financial statements and audited consolidated financial statements for the
financial year ended on 31 March 2026 referred to in paragraph 5 above, which we have considered
for the purpose of this report, have been audited by us, on which we have issued an unmodified audit
opinion vide our reports dated 14 May 2026. Our audits of these financial statements were conducted in
accordance with the Standards on Auditing, as specified under Section 143 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. Our engagement involves performing procedures to obtain sufficient appropriate evidence on the above
reporting. The procedures selected depend on the auditor’s judgement, including the assessment of the
risks associated with the above reporting. We accordingly performed the following procedures:

i.  Examined that the amount of maximum permissible capital payment towards the Buyback as detailed in
Annexure A has been computed in accordance with the limits specified in Section 68(2) of the Act.

ii. Inquired into the state of affairs of the Company in relation to its audited standalone financial statements
and audited consolidated financial statements as at and for the year ended 31 March 2026

ii. Obtained declaration of solvency as approved by the board of directors on 14 May 2026 pursuant to the
requirements of clause (x) of Schedule | to the Buy-back Regulations.

iv. Traced the amounts of total paid-up equity share capital, retained earnings and securities premium as
mentioned in Annexure A from the audited standalone financial statements and audited consolidated
financial statements as at and for the year ended 31 March 2026.

v. Examined that the Buy Back approved by Board of Directors in its meeting held on 14 May 2026 is
authorized by the Articles of Association of the Company,

vi. Examined that all the shares for buy-back are fully paid-up.

vii. Verified the arithmetical accuracy of the amounts mentioned in Annexure A; and

viii. We have obtained appropriate representations from the Management of the Company.

8. 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.

9. 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.

10. We have no responsibility to update this report for events and circumstances occurring after the date of
this report.

Opinion
11. Based on inquiries conducted and our examination as above, we report that:

a) We have inquired into the state of affairs of the Company in relation to its latest audited standalone
financial statements and audited consolidated financial statements as at and for the year ended 31 March
2026 read with the declaration of solvency approved by board of directors on 14 May 2026.

b) the amount of maximum permissible capital payment towards buy back as detailed in Annexure A has
been computed in accordance with the limits specified in section 68(2) of the Act.

c) the amounts of share capital, securities premium and free reserves have been accurately extracted
from the audited standalone financial statements and audited consolidated financial statements of the
Company as at and for the year ended 31 March 2026

d) the Board of Directors of the Company in their meeting dated 14 May 2026, have formed the opinion
as specified in clause (x) of Schedule | to 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 of board meeting held to consider the proposal of Buy-back of Equity Shares

Restriction on Use

12. This report has been issued at the request of the Company solely for use of the Company (i) in connection
with the proposed buy-back of equity shares of the Company in pursuance to the provisions of Sections 68
and other applicable provisions of the Act and Buy-back Regulations, (ii) to enable the Board of Directors
of the Company to include in the public announcement, letter of offer and other documents pertaining to
buy-back to be sent to the shareholders of the Company or filed with (a) the Registrar of Companies,
Securities and Exchange Board of India, Stock Exchanges, public shareholders and any other regulatory
authority as per applicable law and (b) the Central Depository Services (India) Limited, National Securities
Depository Limited and (iii) for providing to the managers, each for the purpose of extinguishment of equity
shares and for their diligence and may not be suitable 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.

ForBSR & Co. LLP
Chartered Accountants
Firm's Registration No: 101248W/W-100022

Sreeja Marar

Partner

Membership No: 111410
UDIN: 26111410LGANID2965

Mumbai
14 May 2026

Annexure A

Statement of determination of the permissible capital payment towards Buy-back of Equity Shares (“the
Statement”) in accordance with Section 68(2) of the Companies Act, 2013 and Regulations 4 and 5 of the
Buy-back Regulations:

(% in Millions)

Sr. | Particulars Standalone Consolidated
No. Amount Amount
A. | Paid-up equity share capital and free reserves as of March 31,

2026, based on the financial statements of the Company

Total paid-up Equity Share Capital 1,646.38 1,646.38

Free Reserves, comprising

- Securities Premium Account 2633.84 2636.60

- General Reserve

- Surplus in the statement of profit and loss 17,932.62 19,132.97

Total Paid-up Equity Share Capital and Free Reserves 22,212.84 23,415.95
B. | The amount of Maximum Permissible Capital Payment towards

the Buyback being lower of;

Maximum permissible capital payment towards Buy-back of Equity 5,553.21 5,853.99

Shares in accordance with Section 68(2)(c) of the Companies Act,

2013 read with Regulation 4 of the Buy-back Regulations (25% of paid-

up equity capital and free reserves as at March 31, 2026)

Continued to next page...




Yag, WHAR , 8¢ | 0%

d & SIT<p

marathi.freepressjournal.in

@

...continued from previous page.

Maximum permissible capital payment towards Buy-back of Equity 2,221.28 2,341.60
Shares in accordance with Section 68(2)(b) of the Companies Act,
2013 read with Regulation 4 of the Buy-back Regulations (10% of paid-

up equity capital and free reserves as at March 31, 2026)

Amount approved by the Board of Directors at its meeting held on May
14, 2026.

1,679.30

Ung
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PROCESS AND METHODOLOGY TO BE ADOPTED FOR BUYBACK

The Buyback is open to all Eligible Shareholders and beneficial owners of the Company holding Equity Shares
in electronic form as on the Record Date.

The Buyback shall be on a proportionate basis (subject to the reservation for Small Shareholders in accordance
with the Buyback Regulations) through the “Tender Offer” route, as prescribed under the Buyback Regulations,
to the extent permissible, and the “Mechanism for acquisition of shared through Stock Exchanges pursuant to
Tender-Offers under Takeovers, Buyback and Delisting” as prescribed under the SEBI Circulars. The Buyback
will be implemented in accordance with and following procedures prescribed under the Act read with the rules
framed thereunder, the Buyback Regulations and on such terms and conditions as may be deemed fit by the
Company.

For implementation of the Buyback, the Company has appointed ICICI Securities Limited as the registered
broker to the Company (“Company’s Broker") to facilitate the process of tendering of Equity Shares through
the stock exchange mechanism for the Buyback and through whom the purchases and settlements on account
of the Buyback would be made by the Company. The contact details of the Company’s Broker are as follows:

Kind Attn: Mitesh Shah

ICICI Securities Limited

ICICI Venture House, Appsaheb Marathe Marg, Prabhadevi, Mumbai — 400025
Tel: 022-66377343

Email: mitesh.shah@icicisecurities.com

Website: www.icicisecurities.com

SEBI Registration Number: INZ000183631

CIN: U67120MH1995PLC086241

For the purposes of this Buyback, BSE has been appointed as the ‘Designated Stock Exchange’. The
Company shall request BSE, to provide a separate acquisition window (“Acquisition Window”) to facilitate
placing of sell orders by Eligible Shareholders who wish to tender their Equity Shares for the Buyback. The
details of the Acquisition Window will be specified by the BSE from time to time.

During the Tendering Period, the order for selling the Equity Shares shall be placed by the Eligible Shareholders
in the Acquisition Window through their respective stock brokers (“Stock Broker(s)”) during normal trading
hours of the secondary market. The Stock Brokers can enter orders for Equity Shares held in dematerialized
form.

In the event the Stock Broker of any Eligible Shareholder is not registered with BSE as a trading member /
stock broker, then that Eligible Shareholder can approach any BSE registered stock broker and can register
himself by using quick unique client code (“UCC”) facility through the BSE registered stock broker (after
submitting all details as may be required by such BSE registered stock broker in compliance with applicable
law). In case the Eligible Shareholder is unable to register himself by using quick UCC facility through any other
BSE registered stock broker, then that Eligible Shareholder may approach the Company’s Broker i.e., ICICI

Securities Limited to place their bids, subject to completion of ‘know your customer’ requirements as required

by the Company’s Broker.

The Buyback Regulations do not restrict Eligible Shareholders from placing multiple bids and modifying bids,
therefore, modification/cancellation of orders and multiple bids from a single Eligible Shareholder will be :
allowed during the Tendering Period. Multiple bids made by a single Eligible Shareholder for selling Equity :
Shares shall be clubbed and considered as ‘one bid’ for the purposes of acceptance. Eligible Shareholders are

requested to consult their respective Stock Brokers regarding the same. In case of any changes in the demat
account in which the Equity Shares were held as on Record Date, such Eligible Shareholders should provide
sufficient proof of the same to the Registrar and such tendered Equity Shares may be accepted subject to
appropriate verification and validation by the Registrar.

The cumulative quantity tendered shall be made available on the Designated Stock Exchange’s website
at www.bseindia.com, throughout the Tendering Period, and will be updated at specific intervals during the
Tendering Period.

The Company will not accept any Equity Shares offered in the Buyback which are under any restraint order of
a court/ any competent authority for transfer/sale of such Equity Shares.

12.10 The reporting requirements for Non-Resident Shareholders under RBI regulations, FEMA (as amended) and

any other rules, regulations, guidelines by the RBI, for remittance of funds, must be made by the Eligible
Shareholders and / or the Stock Brokers through which the Eligible Shareholder places the order/bid.

Procedure to be followed by the Eligible Shareholders holding Equity Shares in dematerialized form:
(a) Eligible Shareholders who desire to tender their Equity Shares in the electronic form under the Buyback

would have to do so through their respective Stock Broker(s) by indicating to such Stock Broker(s), the

details of Equity Shares they intend to tender under the Buyback.

The Stock Broker(s) would be required to place an order/bid on behalf of the Eligible Shareholder(s) who

wish to tender Equity Shares in the Buyback under the Acquisition Window of BSE.

The lien shall be marked in the demat account of the Eligible Shareholder for the shares tendered in
the Tender Offer. Details of shares marked as lien in the demat account of Eligible Shareholder shall :
be provided by the National Securities Depository Limited and the Central Depository Services Limited :

(“Depositories”) to Clearing Corporation, i.e. Indian Clearing Corporation Limited as applicable (“Clearing
Corporations”).

In case, the shareholders demat account is held with one depository and clearing member pool and
Clearing Corporation account is held with other depository, shares shall be blocked in the shareholders
demat account at source depository during the Tendering Period. Inter depository tender offer (“IDT”)
instruction shall be initiated by the Eligible Shareholders at source depository to clearing member /
Clearing Corporation account at target depository. Source depository shall block the shareholder’s
securities (i.e., transfers from free balance to blocked balance) and send IDT message to target depository
for confirming creating of lien. Details of shares blocked in the shareholders demat account shall be
provided by the target depository of the Clearing Corporation.

For custodian participant orders for demat Equity Shares, early pay-in is mandatory prior to confirmation
of order by custodian. The custodian shall either confirm or reject the orders not later than the time
provided by the Indian Stock Exchanges on the last day of the Tendering Period (“Buyback Window
Closing Date’). Thereafter, all unconfirmed orders shall be deemed to be rejected. For all confirmed
custodian participant orders, order modification by the concerned Stock Broker(s) will not be allowed. For

all confirmed custodian participant orders, order modification by the concerned Stock Broker(s) will notbe

allowed. For all confirmed orders, the revised order shall be sent to the custodian again for confirmation.

Upon placing the bid, the Stock Broker(s) shall provide a Transaction Registration Slip (“TRS”) generated
by the exchange bidding system to the Eligible Shareholder. The TRS will contain the details of order :
submitted such as Bid ID No., Application No., DP ID, Client ID, number of Equity Shares tendered, etc. :
In case of non-receipt of the completed tender form and other documents, but lien marked on Equity :
Shares, the bid would be accepted as a valid bid in the exchange bidding system, the bid by such Eligible

Shareholder shall be deemed to have been accepted. It is clarified that in case of demat Equity Shares,
submission of tender form and TRS is not required. After the receipt of the demat Equity Shares by the
Clearing Corporation and a valid bid in the exchange bidding system, the Buyback shall be deemed to
have been accepted, for Eligible Shareholders holding Equity Shares in demat form.

Eligible Shareholders shall also provide all relevant documents, which are necessary to ensure

transferability of the Equity Shares in respect of the tender form to be sent. Such documents may include
(but not be limited to):

(i) Duly attested power of attorney, if any person other than the Eligible Shareholder has signed the
tender for;

(i) Duly attested death certificated and succession certificate / legal heirship certificate, in case any

Eligible Shareholder has expired; and

(iii) In case of companies, the necessary certified corporate authorisations (including board and/or

general meeting resolutions).

The 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 prorated
Buyback decided by the Company. Further, Eligible Shareholders will have to ensure that they keep
the bank account attached with the DP account active and updated to receive credit remittance due to

acceptance of Buyback of shares by the Company. In the event if any Equity Shares are tendered to
Clearing Corporation, excess dematerialised Equity Shares or unaccepted dematerialised Equity Shares, :

if any, tendered by the Eligible Shareholders would be returned to them by Clearing Corporation. If the
security transfer instruction in rejected in the deposited system, due to any issue then such securities
will be transferred to the shareholder broker’s depository pool account for onward transfer to the Eligible
Shareholder. On the date of settlement, in case of custodian participant orders, excess dematerialised

shares or unaccepted dematerialised shares, if any, will be refunded to the respective custodian

depository pool account.

12.12 Procedure to be followed by the Eligible Shareholders holding Equity Shares in physical form:

13.10 The Equity Shares lying to the credit of the Company Demat Account will be extinguished in the manner and

14,

12.12.1. The entire shareholding of the Company is held in dematerialised form; accordingly, this section is :

not applicable.
METHOD OF SETTLEMENT

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

The Company will transfer the consideration pertaining to the Buyback (net of tax deducted at source, where
applicable) to the Clearing Corporation’s bank account through the Company’s Broker as per the secondary :

market mechanism, as per the prescribed schedule. For Equity Shares accepted under the Buyback, the
Clearing Corporation will make direct funds pay-out to the respective Eligible Shareholders’ bank accounts
linked to their demat accounts. If the Eligible Shareholders’ bank account details are not available or if the
fund transfer instruction is rejected by the RBI or relevant authority, due to any reason, then such funds will

be transferred to the concerned Stock Broker(s) settlement bank account for onward transfer to such Eligible :

Shareholders.

In case of certain client types (viz. NRI, foreign clients etc.) who do not opt to settle through custodians, the

respective settlement accounts for releasing the same to respective Eligible Shareholders’ bank accounts will
be collected from the Depositories, whereas funds transferred to the settlement bank account of the custodian
will be transferred to respective Eligible Shareholders’ accounts. The method of settlement may be prescribed
by the Designated Stock Exchanges and the Clearing Corporation from time to time.

Details in respect of shareholders’ entitlement for Tender Offer process will be provided to the Clearing

Corporation by the Registrar to the Buyback. The Registrar to the Buyback and the Clearing Corporations :
will cancel the excess or unaccepted shares in target depository. On settlement date, all blocked shares

mentioned in the accepted bid list will be transferred to the Clearing Corporation.

In case the demat account of the Eligible Shareholders is held with one depository and the Clearing Member
pool/ Clearing Corporation account is held with another depository, the Clearing Corporation that holds the
Clearing Member pool and Clearing Corporation account of the Eligible Shareholder will cancel the excess
or unaccepted shares in the depository that holds the demat account. Source depository will not be able to

release the lien without a release of IDT message from target depository. Further, release of IDT message
shall be sent by the target depository either based on cancellation request received from Clearing Corporations
or automatically generated after matching with bid accepted details as received from the Company or the :

Registrar to the Buyback. Post receiving the IDT message from target depository, source Depository will
cancel/release excess or unaccepted blocked shares in the demat account of the shareholder. Post completion
of Tendering Period and receiving the requisite details viz., demat account details and accepted bid quantity,
source depository shall debit the securities as per the communication/message received from the target

depository to the extent of accepted bid shares from shareholder’s demat account and credit it to Clearing

Corporation settlement account in the target Depository on the settlement date.

The Equity Shares bought back in the dematerialised form would be transferred directly to the demat account

of the Company (“Company Demat Account’) provided it is indicated by the Company’s Broker or it will be
transferred by the Company’s Broker to the Company Demat Account on receipt of the Equity Shares from the
clearing and settlement mechanism of the Designated Stock Exchanges. The Company’s Broker will transfer
the consideration pertaining to the Buyback to the Company on receipt of the Equity Shares from the clearing
and settlement mechanism of the Designated Stock Exchanges. The Company will pay funds pertaining to the

Buyback to the Company Broker who will transfer the funds to the Clearing Corporation’s bank account as per

the prescribed schedule.

The Stock Broker would issue the contract note for the Equity Shares accepted under the Buyback. The :

Company’s Broker would also issue a contract note to the Company for the Equity Shares accepted under the
Buyback.

Eligible Shareholders who intend to participate in the Buyback should consult their respective Stock Broker
for payment to them of any cost, applicable taxes, charges and expenses (including brokerage) that may be

levied by the Stock Broker upon the selling Eligible Shareholder for tendering Equity Shares in the Buyback !
(secondary market transaction). The Manager to the Buyback and the Company accept no responsibility to
bear or pay any additional cost, applicable taxes, charges and expenses (including brokerage) levied by the :

Stock Broker, and such costs will be incurred solely by the 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 be first accepted, in proportion to the Equity Shares tendered over and above
their entittlement in the offer by Eligible Shareholders in that category, and thereafter from Eligible Shareholders
who have tendered over and above their entitlement in the other category.

following the procedure prescribed in the Buyback Regulations.
RECORD DATE, OFFER PERIOD AND SHAREHOLDER ENTITLEMENT

As required under the Buyback Regulations, the Company has fixed May 22, 2026, as the record date Record
Date for the purpose of determining the Buyback entitlement and the names of the equity shareholders who
are eligible to participate in the Buyback. The Tender Period of the offer will commence from May 29, 2026,

i.e., not later than 4 (four) working days from the Record Date, and shall remain open for a period of 5 (five) :

working days, i.e., until June 4, 2026 (“Tendering Period”).

Based on the holding on the Record Date, the Company will determine the entitlement of each Eligible :

Shareholder to tender their Equity Shares in the Buyback. This entitiement for each Eligible Shareholder
will be calculated based on the number of Equity Shares held by the respective shareholder as on the
Record Date and the ratio of the Buyback applicable in the category to which such shareholder belongs
(‘Buyback Entitlement”). The final number of Equity Shares that the Company shall purchase from each

Eligible Shareholder will be based on the total number of Equity Shares tendered by such Eligible Shareholder. :

Accordingly, the Company may not purchase all of the Equity Shares tendered by an Eligible Shareholder.

As per the Buyback Regulations and such other circulars or notifications as may be applicable, the Company ‘

will send a Letter of Offer in relation to the Buyback (“Letter of Offer”) to all, Eligible Shareholders in due
course, along with a tender form indicating the Buyback Entitlement of the Eligible Shareholder for participating
in the Buyback. Even if the Eligible Shareholder does not receive the Letter of Offer along with the tender form,
the Eligible Shareholder may participate and tender shares in the Buyback.

As required under the Buyback Regulations, the dispatch of the Letter of Offer shall be through electronic :
mode to those shareholders whose email id is available with the Depository as on the Record Date and for
shareholders whose email id’s are not available, the Letter of Offer shall be dispatched through speed post, in  :

accordance with the provisions of the Act and the Buyback Regulations, within 2 (two) working days from the
Record Date or in the case of receipt of a request from any Eligible Shareholder to receive a copy of the Letter
of Offer in physical form, a physical form shall be sent by speed post to such shareholder’s registered postal
address as available with the Company.

The Equity Shares proposed to be bought back by the Company shall be divided into 2 (two) categories :

and the entitiement of a shareholder in each category will be calculated as: (i) reserved category for Small
i Place: Mumbai

Shareholders and (ii) the general category for all other Eligible Shareholders.

As defined in Regulation 2(i)(n) of the Buyback Regulations, a “Small Shareholder” is a shareholder who holds
equity shares having market value, on the basis of the closing price of the Equity Shares on the Indian Stock
Exchanges, on which the highest trading volume in respect of the Equity Shares as of the Record Date was
recorded, is not more than ¥2,00,000 (Rupees Two Lakh only).

In accordance with proviso to Regulation 6 of the Buyback Regulations, 15% (fifteen percent) of the number
of Equity Shares which the Company proposes to buyback or such number of Equity Shares entitled as per
the shareholding of Small Shareholders as on the Record Date, whichever is higher, shall be reserved for the
Small Shareholders as part of this Buyback.

In the event that the Buyback Offer Size is not fully subscribed, the unsubscribed portion in the Small
Shareholder reservation category and the general category, as the case may be, shall be available for
subscription in the other category.

In accordance with Regulation 9(ix) of the Buyback Regulations, in order to ensure that the same Eligible
Shareholder(s) with multiple demat accounts/folios do not receive a higher entitlement under the Small
Shareholder category, the Company shall club together the Equity Shares held by such Eligible Shareholders
with a common permanent account number (‘PAN”) for determining the category (Small Shareholder or
General) and entitlement under Buyback. In case of joint shareholding, the Company will club together the
Equity Shares held in cases where the sequence of PANs of the joint shareholders is identical.

14.10 Eligible Shareholders’ participation in the Buyback is voluntary. Eligible Shareholders may choose to
participate, in part or in full, and get a resultant cash inflow at the Buyback Price offered in the Buyback,
or they may choose not to participate and enjoy a resultant increase in their percentage shareholding after
the completion of the Buyback. Eligible Shareholders may also tender a part of their Buyback Entitlement
and/or participate in the shortfall created due to non-participation of some other Eligible Shareholders by
also tendering additional Equity Shares (i.e. Equity Shares over and above their Buyback Entitlement) and
participate in the shortfall created due to non-participation of some other Eligible Shareholders, if any. If the
Buyback Entitlement for any shareholder is not a round number, then the fractional entitiement shall be ignored
for computation of entitlement to tender Equity Shares in the Buyback.

The acceptance of any Equity Shares tendered in excess of the Buyback Entitiement by the Eligible
Shareholder shall be in terms of procedure outlined herein. In case any Eligible Shareholder or any person
claiming to be an Eligible Shareholder cannot participate in the Buyback Offer for any reason, the Company,
the Manager and Registrar to the Buyback and their officers shall not be liable in any manner for such non-
participation.

14.12 The maximum number of Equity Shares that can be tendered under the Buyback by an Eligible Shareholder
cannot exceed the number of Equity Shares held by such Eligible Shareholder as on the Record Date. In case
the Eligible Shareholder holds Equity Shares through multiple demat accounts, the tender through a demat
account cannot exceed the number of Equity Shares held in that demat account as on the Record Date.

14.13 The Equity Shares tendered as per the entitlement by Eligible Shareholders as well as additional Equity
Shares tendered, if any, will be accepted as per the procedure laid down in the Buyback Regulations. The
settiement of the tenders under the Buyback will be done using the “Mechanism for acquisition of shares
through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” notified under
the SEBI Circulars. Eligible Shareholders will receive a Letter of Offer along with a tender/offer form indicating
their respective entitlement for participating in the Buyback.

14.14 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the
relevant timetable will be included in the Letter of Offer which, along with the tender offer form, will be sent in
due course to the Eligible Shareholders.

COMPLIANCE OFFICER
The details of the Compliance Officer are set out below:

Name: Mr. Debashis Dey

Designation: Company Secretary and Compliance Officer

Address: T-151, 5th Floor, Tower no.10, Railway Station Complex, Sector 11, CBD Belapur,
Navi Mumbai- 400 614

Tel: +91 8976781368

Email: company.secretary@cms.com

Website: www.cms.com

CIN: L45200MH2008PLC180479

INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUYBACK
MUFG Intime India Private Limited

(.) MUEG s nine Address: C-101,Embassy247,L.B.S.Marg, Vikhroli (West), Mumbai-400083
Investor Grievance Email: cmsinfosystems.buyback@in.mpms.mufg.com

Email ID: cmsinfosystems.buyback@in.mpms.mufg.com

Website: www.in.mpms.mufg.com

Contact Person: Shanti Gopalkrishnan

Tel: +91 8108114949

SEBI Registration Number: INR000004058

Validity Period: Permanent

CIN: U67190MH1999PTC118368

In case of any query, the shareholders may also contact the Registrar to the Buyback, from Monday to Friday
between 10:00 am (IST) to 5:00 pm (IST) on all working days except public holidays at the above-mentioned
address.

MANAGER TO THE BUYBACK
Ernst & Young Merchant Banking Services LLP

Address: The Ruby, 14th Floor, 9 Senapati Bapat Marg, Dadar (W), Mumbai,

Maharashtra — 400028

Contact Person: Gigy Mathew/Sarthak Thorve
Shape the future
with confidence

Tel: +91 22 6192 0000

Email: gigy. mathew@in.ey.com

Website: www.ey.com/en_in/services/strategy-transactions/merchant-
banking-services

SEBI Registration Number: INM000010700

LLP Identity Number: AAO-2287

DIRECTOR’S RESPONSIBILITY

As per Regulation 24(j)(a) of the Buyback Regulations, the Board accepts responsibility for all the information
contained in this Public Announcement and for the information contained in all other advertisements, circulars,
brochures, publicity materials etc., which may be issued in relation to the Buyback, and confirms that the
information in such documents contain and will contain true, factual and material information and does not
and will not contain any misleading information. This Public Announcement is issued under the authority of the
Board of Directors in terms of the resolution dated May 14, 2026.

For and on behalf of Board of Directors of CMS Info Systems Limited:

Sd/-

Rajiv Kaul
Executive VC & CEO
DIN: 02581313

Sd/-

Shyamala Gopinath
Chairperson
DIN: 02362921

Sd/-

Debashis Dey
Company Secretary and Compliance Officer
ICSI Membership Number: A18118

Date: May 16, 2026
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF CMS
INFO SYSTEMS LIMITED (THE "COMPANY") IN ITS MEETING HELD ON THURSDAY, MAY 14,
2026, AT THE CORPROATE OFFICE OF THE COMPANY AT LOBBY LEVEL, GRAND HYATT, OFF
WESTERN EXPRESS HIGHWAY, SANTACRUZ (EAST), MUMBAI - 400055.

After discussion, the Board passed the following resolution(s) unanimously:

“RESOLVED THAT pursuant to Article 24 of the Articles of Association of the Company and the provisions of
Sections 68, 69, 70 and all other applicable provisions, if any, of the Companies Act, 2013, as amended from
time to time (the “Companies Act”) read with the Companies (Share Capital and Debentures) Rules, 2014 (to
the extent applicable) (hereinafter referred to as the “Share Capital Rules”), the Companies (Managementand
Administration) Rules, 2014, to the extent applicable and other relevant rules made thereunder, each as
amended from time to time and the provisions of the Securities and Exchange Board of India (Buy-Back of
Securities) Regulations, 2018, as amended from time to time (“SEBI Buyback Regulations”), the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
from time to time (“SEBI Listing Regulations”) (including re-enactment of the Companies Act or the rules
made thereunder or the SEBI Buyback Regulations, or the SEBI Listing Regulations) and subject to such other
approvals, permissions, consents, sanctions and exemptions of Securities and Exchange Board of India (“SEBI"),
Registrar of Companies, Mumbai (“ROC"), BSE Limited (“BSE”), National Stock Exchange of India Limited
(“NSE"”) and / or other authorities, institutions or bodies (the “Appropriate Authorities”), as may be
necessary, and subject to such conditions, alterations, amendments and modifications as may be prescribed or
imposed by them while granting such approvals, permissions, consents, sanctions and exemptions which may
be agreed to by the board of directors of the Company (“Board”, which term shall be deemed to include any
committee of the Board and / or officials, which the Board may constitute / authorise to exercise its powers,
including the powers conferred by this Board resolution), the Board hereby consents and approves the buyback
by the Company of its fully paid-up equity shares having a face value of ¥ 10 (Indian Rupees Ten only) each
("Equity Shares”), not exceeding 49,39,126 (Forty Nine Lakh Thirty Nine Thousand One Hundred and Twenty
Six) Equity Shares (representing 3% (three percent) of the total number of Equity Shares in the total paid-up
equity capital of the Company as of March 31, 2026), at a price of ¥ 340/- (Rupees Three Hundred and Forty
only) per Equity Share payable in cash for an aggregate amount not exceeding ¥ 167,93,02,840 (Rupees One
Hundred Sixty — Seven Crore Ninety Three Lakh Two Thousand Eight Hundred Forty only), excluding any expenses
incurred or to be incurred for the buyback viz. brokerage costs, fees, turnover charges, taxes such as tax on
buyback, securities transaction tax and goods and services tax (if any), stamp duty, printing and dispatch
expenses, if any, filing fees to SEBI, stock exchange charges, advisor / legal fees, public announcement
publication expenses and other incidental and related expenses and charges (“Transaction Costs”), (such
maximum amount hereinafter referred to as the “Buyback Size”) which represents 7.56% (seven decimal five
six percent) and 7.17% (seven decimal one seven percent) of the aggregate of the Company’s paid-up capital and
free reserves as per the audited standalone and consolidated financials of the Company for the year ended
March 31, 2026 respectively, (being the latest audited financial information available as on the date of the
Board Meeting recommending the proposal for the Buyback) (which is within the statutory limits of 10% (ten
percent) of the aggregate of the fully paid-up equity share capital and free reserves (including securities
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premium) of the Company based on the standalone financial statements and consolidated financial statements
of the Company respectively, under the Board approval route as per the provisions of the Companies Act and
SEBI Buyback Regulations), on a proportionate basis through the “tender offer” route as prescribed under the
SEBI Buyback Regulations (hereinafter referred to as the “Buyback”) from all the shareholders / beneficial
owners of the Equity Shares of the Company, as on a record date to be subsequently decided by the Board
(“Record Date”).

RESOLVED FURTHER THAT the Board / Buyback Committee (as defined hereinafter) may, till 1 (one) working
day prior to the Record Date, increase the Buyback Price and decrease the number of Equity Shares proposed
to be bought back under the Buyback, such that there is no change in the Buyback Offer Size, in terms of
Regulation 5(via) of the SEBI Buyback Regulations.

RESOLVED FURTHER THAT as required under Regulation 6 of the SEBI Buyback Regulations, the Company
may buyback Equity Shares from the existing shareholders as on Record Date, on a proportionate basis,
provided that either 15% (fifteen percent) of the number of Equity Shares which the Company proposes to
buyback or the number of Equity Shares which small shareholders are entitled to as per their shareholding as
on the Record Date, whichever is higher, shall be reserved for the small shareholders as defined in the SEBI
Buyback Regulations (“Small Shareholders”).

RESOLVED FURTHER THAT the Company, to the extent legally permissible, implement the Buyback using the
“Mechanism for acquisition of shares through Stock Exchange pursuant to Tender Offer” notified by Securities
and Exchange Board of India (“SEBI”) vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read
with SEBI circular CFD/DCR2/P/2016/131 dated December 9, 2016, SEBI circular SEBI/HO/CFD/DCR-
I1I/CIR/P/2021/615 dated August 13, 2021 and SEBI circular SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated
March 8, 2023, and such other circulars or notifications, as may be applicable, including any amendments
thereof as amended (“SEBI Circulars”), and the Company shall approach BSE for facilitating the same, and BSE
shall act as the designated stock exchange.

RESOLVED FURTHER THAT, in terms of Regulation 4(ix) of the SEBI Buyback Regulations, the proposed
Buyback be implemented from the existing shareholders as on Record Date in a manner the Board / Buyback
Committee may consider appropriate, from out of its free reserves and / or securities premium account and /
or such other sources or by such mechanisms as may be permitted by applicable laws, and on such terms and
conditions as the Board may decide from time to time, and in the absolute discretion of the Board / Buyback
Committee, as it may deem fit.

RESOLVED FURTHER THAT, as required under the provisions of Section 68(6) of the Companies Act read with
Regulation 8 of the SEBI Buyback Regulations, the draft of the declaration of solvency prepared in the
prescribed form along with supporting affidavits and other documents, placed before the meeting be and are
hereby approved and that Ms. Shyamala Gopinath, Chairperson and Mr. Rajiv Kaul, Executive VC & CEO, be and
are hereby authorized jointly to sign the same, for and on behalf of the Board and file the same with the ROC
and SEBI and / or any other concerned authorities, as may be necessary in accordance with the applicable laws.

RESOLVED FURTHER THAT the Buyback from shareholders / beneficial owners of Equity Shares who are
persons resident outside India, including the Foreign Institutional Investors (“FIIs”)/ Foreign Portfolio
Investors ("FPIs"), erstwhile overseas corporate bodies and non-resident Indians, etc., shall be subject to such
approvals if, and to the extent necessary or required from the concerned authorities including approvals from
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the Reserve Bank of India under the Foreign Exchange Management Act, 1999, as amended and the rules,
regulations framed thereunder, Income Tax Act, 1961 and rules framed there under, as amended if any, and
that such approvals shall be required to be taken by such non-resident shareholders.

RESOLVED FURTHER THAT the amount required by the Company for the Buyback is intended to be met out
of the Company’s current balances of cash and cash equivalents, current investments, and/or internal accruals
of the Company (and not from any borrowed funds, whether secured or unsecured, of any form and nature,
from banks and financial institutions for the purpose of buying back its Equity Shares tendered in the Buyback)
and on such terms and conditions as the Board may decide from time to time at its absolute discretion.

RESOLVED FURTHER THAT the Company has complied and shall continue to comply with Section 70 of the
Companies Act, wherein:

a. Itshall notdirectly or indirectly purchase its own shares:

(i) through a subsidiary company including its own subsidiary companies, if any; or
(ii) through any investment company or group of investment companies.

b. There are no defaults subsisting in the repayment of deposits or interest payment thereon, redemption
of debentures or interest payment thereon or redemption of preference shares or payment of dividend
due to any shareholder, or repayment of any term loans or interest payable thereon to any financial
institution or banking company, in the last three years; and

c. The Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Companies
Act.

RESOLVED FURTHER THAT confirmation is hereby made by the Board that:
(i) all Equity Shares of the Company are fully paid up;

(ii)  the Company shall not issue any shares or other securities from the date of this resolution including by
way of bonus issue till the expiry of the buyback period i.e. date on which the payment of consideration
to shareholders who have accepted the buyback offer is made in accordance with the Companies Act and
the SEBI Buyback Regulations, except in discharge of subsisting obligations such as on exercise of stock
option schemes, provided that the relevant details and the potential impact of such subsisting
obligations, if any, shall be disclosed in the Public Announcement;

(iii) the Company, as per the provisions of Section 68(8) of the Companies Act, shall not make any further
issue of the same kind of Equity Shares or other securities including allotment of new equity shares
under Section 62(1)(a) of the Companies Act or other specified securities within a period of 6 (six)
months after the completion of the Buyback except by way of bonus shares or Equity Shares issued in
order to discharge subsisting obligations such as on exercise of vested stock option schemes;

(iv) Unless otherwise as may be specifically permitted under any relaxation circular issued by SEBI and / or
any other regulatory authority, the Company shall not raise further capital for a period of 1 (one) year,
as per Regulation 24(i)(f) of the SEBI Buyback Regulations, from the expiry of the buyback period i.e. the
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date on which the payment of consideration to shareholders who have accepted the buyback offer is
made, except in discharge of subsisting obligations;

the Company shall not Buyback out of the proceeds of an earlier issue of the same kind of shares or same
kind of other specified securities, as per Section 68(1)(c) of the Companies Act;

the consideration for Buyback shall be paid by the Company only in cash;

the Company shall not buyback its Equity Shares or other specified securities from any person through
negotiated deal whether on or off the stock exchanges or through spot transactions or through any
private arrangement in the implementation of the Buyback;

the aggregate maximum amount of the Buyback i.e. £167,93,02,840 (Rupees One Hundred Sixty-Seven
Crore Ninety-Three Lakh Two Thousand Eight Hundred Forty only) does not exceed 10% (ten percent) of
the aggregate of the paid-up capital and free reserves based on both audited standalone and
consolidated financial statements of the Company as on March 31, 2026;

the number of Equity Shares proposed to be purchased under the Buybacki.e. 49,39,126 (Forty Nine Lakh
Thirty Nine Thousand One Hundred and Twenty Six) Equity Shares does not exceed 10% (ten percent) of
the total number of equity shares in the total paid-up equity capital of the Company as on March 31,
2026;

there are no pending schemes of amalgamation or compromise or arrangement pursuant to the
Companies Act (“Scheme”) involving the Company, and no public announcement of the Buyback shall
be made during pendency of any such Scheme;

the Company shall not make any further offer of buyback within a period of 1 (one) year reckoned from
the expiry of the buyback period i.e. date on which the payment of consideration to shareholders who
have accepted the buyback offer is made;

the Buyback shall be completed within a period of 1 (one) year from the date of passing of the Board
resolution approving the Buyback;

the Company shall not withdraw the Buyback offer after the Public Announcement is made;

the Company shall comply with the statutory and regulatory timelines in respect of the buyback in such
manner as prescribed under the Companies Act and / or the SEBI Buyback Regulations and any other

applicable laws;

the Company shall not utilize any money borrowed from banks or financial institutions for the purpose
of buying back its Equity Shares;

the Company shall not directly or indirectly purchase its own Equity Shares through any subsidiary
company including its own subsidiary companies, or through any investment company or group of
investment companies;
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(xvii) the Company will ensure consequent reduction of its share capital post Buyback and the Equity Shares
bought back by the Company will be extinguished and physically destroyed, if applicable, in the manner
prescribed under the Buyback Regulations and the Companies Act within the specified timelines;

(xviii) there are no defaults (either in past or subsisting) in the repayment of deposits, interest payment
thereon, redemption of debentures or payment of interest thereon or redemption of preference shares
or payment of dividend due to any shareholder, or repayment of any term loans or interest payable
thereon to any financial institution or banking company;

(xix) the Company will not buyback Equity Shares which are locked-in or non-transferable until the pendency
of such lock-in, or until the time the Equity Shares become transferable, as applicable;

(xx) the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buyback shall
not be more than twice its paid-up capital and free reserves based on both, audited standalone and
consolidated financial statements of the Company as on March 31, 2026;

(xxi) pursuant to Regulation 5(c) read with Clause (xii) of Schedule I of the SEBI Buyback Regulations, it is
confirmed that there is no breach of any covenants of the loans taken with respect to the Buyback of the
Equity Shares and the Company has obtained the prior consent of its lenders in case of a breach of any
covenant with such lender(s), if any;

(xxii) the Company shall transfer from its free reserves or securities premium account and / or such sources
as may be permitted by law, a sum equal to the nominal value of the Equity Shares purchased through
the Buyback to the capital redemption reserve account and the details of such transfer shall be disclosed
in its subsequent audited financial statements;

(xxiii) the Buyback shall not result in delisting of the Equity Shares from NSE or BSE (“Stock Exchanges”);

(xxiv) the Buyback would be subject to the condition of maintaining minimum public shareholding
requirements as specified in Regulation 38 of the SEBI Listing Regulations;

(xxv) thatthe Company has not completed a buyback of any of its securities during the period of 1 (one) year
immediately preceding the date of this Board meeting.

RESOLVED FURTHER THAT, as required by clause (x) of Schedule I in accordance with Regulation 5(iv)(b) of
the SEBI Buyback Regulations, the Board hereby confirms that it has made a full enquiry into the affairs and
prospects of the Company including the projections and also considering all contingent liabilities, and has
formed an opinion that:

(i) immediately following the date of this resolution, passed by the Board approving the Buyback, there will
be no grounds on which the Company can be found unable to pay its debts;

(ii) asregards the Company'’s prospects for the year immediately following the date of this resolution, having
regard to the Board’s intention with respect to the management of the Company’s business during that
year and to the amount and character of the financial resources which will in the Board's view be
available to the Company during that year, the Company will be able to meet its liabilities as and when
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(iii)

they fall due and will not be rendered insolvent within a period of 1 (one) year from the date of this
resolution; and

in forming an opinion for the above purposes, the Board has taken into account the liabilities including
prospective and contingent liabilities payable as if the Company were being wound up under the
provisions of the Companies Act or the Insolvency and Bankruptcy Code, 2016. (to the extent notified

and as amended).

RESOLVED FURTHER THAT, the Buyback is being proposed, inter alia, in keeping with the Company’s desire
to: (a) optimize returns to shareholders; (b) enhance overall shareholders value; and (c) optimize the capital
structure.

RESOLVED FURTHER THAT the powers of the Board in respect of Buyback be and are hereby delegated to a
committee comprising of Mr. Rajiv Kaul, Executive VC & CEO, Mr. Vishnu Jerome, Independent Director and Mr.
Pankaj Khandelwal, CFO (hereinafter referred to as the “Buyback Committee”).

RESOLVED FURTHER THAT, the Buyback Committee be and is hereby authorized to do all such acts, deeds,
matters and things as it may in its absolute discretion deem necessary, expedient, usual or proper as the
Buyback Committee may consider to be in the best interests of the Company and its shareholders, without any
further approval of the Board, in relation to the Buyback, including but not limited to:

()

(i1)

(iii)
(iv)

v)

(vi)

(vii)

finalizing the terms of Buyback including the mechanism for the Buyback, the schedule of activities
including the dates of opening and closing of the Buyback, entitlement ratio, the timeframe for
completion of the Buyback or such other acts and things as they may deem fit;

make any further or subsequent alterations, additions, omissions, variations, amendments or
corrections to the Public Announcement and Letter of Offer prior to its circulation, as it, in its absolute
discretion deems fit;

negotiation and execution of escrow arrangement(s) in accordance with the SEBI Buyback Regulations;

earmarking and making arrangements for adequate sources of funds for the purpose of the Buyback
including arranging for bank guarantees as may be necessary for the Buyback in accordance with
applicable laws;

opening, operating and closing of all necessary accounts for this purpose, including bank accounts,
trading account, depository accounts, escrow account, special escrow account, and authorizing persons
to operate such accounts;

appoint an advertisement agency for the purpose of publishing public advertisement as required for the
purposes of Regulation 24(vi) of SEBI Buyback Regulations and any other applicable law;

appointing and finalizing the terms of designated stock exchange, merchant bankers, buying brokers,
escrow agents, registrars, legal counsel, compliance officer, advertising agency and such other
intermediaries / agencies / persons including by the payment of commission, brokerage, fee, charges
etc. and enter into agreements / letters in respect thereof;
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(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

preparing, finalizing, approving, executing, filing with Appropriate Authorities and delivering various
documents as may be necessary or desirable in connection with or incidental to the Buyback including
affidavit for declaration of solvency, public announcement, draft and final letter of offer, extinguishment
of Equity Shares and certificate of extinguishment and post-completion advertisement, including
addendum or corrigendum, if any, which are required to be filed in connection with the Buyback on

behalf of the Board;

making all applications to the Appropriate Authorities for their requisite approvals including approvals
as may be required from the Reserve Bank of India under the Foreign Exchange Management Act, 1999
and the rules and regulations framed there under, if any;

finalizing the terms and timeline of the Buyback including but not limited to the schedule of activities,
entitlement ratio, opening date and closing date of the offer period and the timeframe for completing the
Buyback and re-affirming declaration of solvency as and when required;

uploading all required information on the website of the Company as required under the Companies Act,
the SEBI Buyback Regulations or any other applicable law, and filing the same with the Stock Exchanges
as required under applicable law;

extinguishment of the Equity Shares bought back by the Company, and filing of certificate of
extinguishment required to be filed in connection with the Buyback on behalf of the Company and / or
Board, as required under applicable law;

decide the form (whether cash deposit or bank guarantee) and the amount to be deposited in the escrow
account;

providing such confirmations and opinions as may be required in relation to the Buyback;

creating and maintaining requisite statutory registers and records and furnishing requisite returns to
Appropriate Authorities;

to decide the ‘designated stock exchange’ for the Buyback for the implementation of the Buyback and
making decisions in connection with and settlement of the remuneration for such persons/
intermediaries / agencies including the payment of commission, brokerage, fee, charges etc.;

to sign the documents as may be necessary with regard to the Buyback and use of common seal of the
Company wherever necessary on relevant documents required to be executed for the Buyback and to
initiate all necessary actions for preparation and issue of various documents and such other
undertakings, agreements, papers, documents and correspondence as may be necessary for the
implementation of the Buyback to the Appropriate Authorities, Registrar of Companies, stock exchanges,
and depositories;

(xviii)making all necessary applications, providing all necessary information and documents to, and

representing the Company before third parties, including, statutory auditors, in relation to the Buyback;
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(xix) settling all such questions, queries, difficulties or doubts raised by SEBI, stock exchanges, ROC or any
other authorities whatsoever in connection to any matter incidental to and ancillary to the
implementation of the Buyback;

(xx) authorizing / appointing persons to represent the Company, if required, before SEBI, Stock Exchanges,

ROC or any other authority in connection to any matter incidental to and ancillary to the Buyback and to
sign and submit all forms, letters, documents or other papers that may be required;

(xxi) carrying out incidental documentation and to prepare applications and submit them to the Appropriate
Authorities for their requisite approvals;

(xxii) verify offer /acceptances received, to finalize basis of acceptance, issue rejection letters, if any, to pay to
the members consideration for shares bought back pursuant to the Buyback;

(xxiii) obtaining all necessary consents, certificates and reports from statutory auditors and other third parties
(including the lenders) as required under applicable laws;

(xxiv) giving any information, explanation, declarations and confirmation in relation to the public
announcement, draft letter of offer, letter of offer as may be required by the relevant authorities;

(xxv) to pay to the shareholders consideration for shares bought back pursuant to the Buyback;

(xxvi) to issue, furnish and make disclosures, certificates, returns, confirmations etc. as may be required under
the Act, SEBI Buyback Regulations or other applicable law and to file such documents with the relevant
persons as may be required under the Act, SEBI Buyback Regulations or other applicable law;

(xxvii) to make and file ‘Compliance Certificate’ as required under the SEBI Buyback Regulations;

(xxviii) to file Return of Buyback with ROC and other statutory authorities and to maintain Register of
Securities bought back;

(xxix) establish Investor Service Centre/s;

(xxx) to authorize the merchant bankers, Registrar or other agencies appointed for the purpose of buyback to
carry out any of the activities of the Buy Back;

(xxxi)if deemed fit, increase the Buyback Price and decrease the number of Equity Shares proposed to be
bought back under the Buyback, such that there is no change in the Buyback Offer Size, in terms of
Regulation 5(via) of the SEBI Buyback Regulations, till 1 (one) working day prior to the Record Date.

(xxxii) todo all such acts, deeds, matters and things incidental and in connection with the Buyback and deliver
such documents as may be necessary, desirable and expedient; and
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(xxxiii) delegating all or any of the authorities conferred as above to any authorized representative(s) of the
Company to give effect to the aforesaid resolution or to accept any change(s) or modification(s) as may
be suggested by the Appropriate Authorities or advisors.

RESOLVED FURTHER THAT the quorum for any meeting of the Buyback Committee for implementing the
Buyback shall be any two members and the Buyback Committee may regulate its own proceedings and meet as
often as required, to discharge its functions and may approve the above resolutions including by way of circular
resolutions and the resolution passed by circulation shall have the same effect and force as if the resolutions
have been passed in the meeting of the Buyback Committee.

RESOLVED FURTHER THAT the Buyback Committee shall have the power and authority to delegate all or any
of the authorities conferred upon it to any officer(s) and / or representatives of the Company, in order to give
effect to the aforesaid resolutions and to revoke and substitute such delegation / sub-delegation of authority
from time to time.

RESOLVED FURTHER THAT all acts, deeds, matters and things done by the Buyback Committee for the
purpose shall have the same effect as if done by the Board.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Buyback Committee be and
are hereby severally authorized to accept and make any alteration(s), modification(s) to the terms and
conditions as they may deem necessary, concerning any aspect of the Buyback, in accordance with the statutory
requirements as well as to give such directions as may be necessary or desirable, to settle any questions,
difficulties or doubts that may arise and generally, to do all such acts, deeds, matters and things as it may, in its
absolute discretion deem necessary, expedient, usual or proper in relation to or in connection with or for
matters consequential to the Buyback without seeking any further consent or otherwise to the end and intent
that they shall be deemed to have given their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT the BSE Limited, be and is hereby appointed as the designated stock exchange for
the purpose of the Buyback.

RESOLVED FURTHER THAT pursuant to Regulation 42 of the Listing Regulations and Regulation 9(i) of the
Buyback Regulations, the Record Date for ascertaining the eligibility of the shareholders to participate in the
Buyback shall be Friday, May 22, 2026.

RESOLVED FURTHER THAT Mr. Debashis Dey, Company Secretary of the Company be and is hereby appointed
as the Compliance Officer for the purpose of Buyback, and MUFG Intime India Pvt. Ltd., be and is hereby
appointed as the Registrar to the Buyback ("Registrar") and also designated as the Investors Service Centre,
as required under Regulation 24(iii) of the SEBI Buyback Regulations.

RESOLVED FURTHER THAT the Board hereby takes on record the engagement letter dated May 14, 2026,
setting out the terms as mutually agreed between the Company and Ernst & Young Merchant Banking
Services LLP, and the appointment of Ernst & Young Merchant Banking Services LLP having its office at The
Ruby, 14th Floor, 29 Senapati Bapat Marg, Dadar (W), Mumbai, Maharashtra - 400028 as the Manager to the
Buyback and for other services related to the Buyback in accordance with the SEBI Buyback Regulations, be
and is hereby ratified and approved.
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RESOLVED FURTHER THAT the Board hereby takes on record the draft engagement letter setting out the
terms as mutually agreed between the Company and Wadia Ghandy and Co., Mumbai and the appointment
of Wadia Ghandy and Co., Mumbai as the legal counsel in relation to the Buyback on the terms and conditions
set out in the aforesaid letter, be and is hereby ratified and approved,

RESOLVED FURTHER THAT ICICI Securities Limited be and is hereby appointed as the buying broker
("Buyback Broker") for the Buyback to, inter alia, carry out the activities as brokers under the SEBI Buyback
Regulations, on terms and conditions as may be mutually decided, and the consent of the Board be and is hereby
accorded to open a Depository Account and a trading account in connection with and for the purpose of the
Buyback.

RESOLVED FURTHER THAT, the Board hereby takes on record the report dated May 14,2026 issued by BS R
& Co. LLP, the Statutory Auditor of the Company, as required under clause (xi) of Schedule I of the SEBI Buyback

Regulations.

RESOLVED FURTHER THAT the Company shall, before opening of the Buyback offer, create an escrow
account, either in form of bank guarantee or cash deposit or a combination thereof, towards security
performance of its obligations as may be prescribed under the Companies Act and the SEBI Buyback
Regulations.

RESOLVED FURTHER THAT the Board notes that in terms of the SEBI Buyback Regulations, in the event of
non-fulfilment of the obligations under the SEBI Buyback Regulations by the Company, the monies deposited
in the escrow account in full or in part shall be forfeited and distributed pro rata amongst the shareholders
who accepted the offer and balance if any shall be utilized for investor protection in accordance with the SEBI
Buyback Regulations.

RESOLVED FURTHER THAT, nothing contained herein shall confer any right on any shareholder to offer, or
confer any obligation on the Company or the Board or the Buyback Committee to buy back any equity shares
of the Company, or impair any power of the Company or the Board or the Buyback Committee to terminate any
process in relation to such Buyback, if permitted by law.

RESOLVED FURTHER THAT, the Company shall maintain a register of Equity Shares bought back wherein
details of Equity Shares so bought, consideration paid for the Equity Shares bought back, date of cancellation
of Equity Shares and date of extinguishing and physically destroying the Equity Shares and such other
particulars as may be prescribed in relation to the Buyback shall be entered.

RESOLVED FURTHER THAT, the particulars of the Equity Share certificates extinguished be furnished by the
Company to the stock exchanges within 7 (seven) days of such extinguishment and the dematerialised Equity
Shares shall be extinguished in the manner as specified under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018, as amended, and the bye-laws, circulars, guidelines framed
thereunder, each as amended, and that Mr. Pankaj Khandelwal, Chief Financial Officer and Mr. Debashis Dey,
Company Secretary be and are hereby authorized severally to do all such acts as may be required for this

purpose.

RESOLVED FURTHER THAT Mr. Pankaj Khandelwal, Chief Financial Officer and Mr. Debashis Dey, the
Company Secretary be and are hereby authorized severally to sign on all documents for appointment of various
intermediaries and execute and submit all necessary declarations/ submissions/ intimations to the Stock
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Exchanges, Ministry of Corporate Affairs, RBI and other regulatory/ government authorities as may be deemed
necessary in relation to this resolution or as may be required under the SEBI Listing Regulations, FEMA or the

Act.

RESOLVED FURTHER THAT any of the directors of the Company and /or Mr. Debashis Dey, Company
Secretary , be and are hereby severally authorized to file necessary e-forms with the Registrar of Companies,
and to do all such acts, deeds and things or incidental for signing and filing of forms, payment of fees etc. and
to do all such other acts, things and deeds, as may be required for the aforesaid purpose or other services as

that may be necessary to give effect to the above resolutions.

RESOLVED FURTHER THAT any actions taken so far in connection with the Buyback by the officers of the
Company be and are hereby ratified, confirmed and approved.

RESOLVED FURTHER THAT Mr. Pankaj Khandelwal, Chief Financial Officer and Mr. Debashis Dey, Company
Secretary, be and are hereby authorised severally to sign the certified true copy/extracts of the above
resolution and be forwarded to whomsoever it may concern.”

// Certified True Copy //

For CMS Info Systems Limited

Debashis Dey
Company Secretary
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