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PUBLIC ANNOUNCEMENT

FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF THE EQUITY SHARES OF FDC LIMITED (“THE COMPANY™) FOR THE BUYBACK
OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE (“TENDER OFFER") USING STOCK EXCHANGE MECHANISM AS
PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME.

This Public Announcement (the “Public Anno t”) is being made pursuant to the
provisions of Regulation 7(i) of the Securities and Exchange Board of India (Buyback |
of Securities) Regulations, 2018 as amended (Including any statutory modification(s),

] t(s) or re from time to time) (the “SEBI Buyback Regulations™) and
contains the disclosures as specified in Schedule Il to the SEBI Buyback Regulations read
with Schedule | of SEBI Buyback Regulations.

OFFER TO BUYBACK OF UPTO 24,00,000 (TWENTY FOUR LAKH ONLY) FULLY PAID-UP
EQUITY SHARES OF FACE VALUE OF T 1 (RUPEE ONE ONLY) EACH ("EQUITY SHARE")
OF FDC LIMITED AT A PRICE OF ¥ 500 (RUPEES FIVE HUNDRED ONLY) PER FULLY PAID-
UP EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE
TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SEBI BUYBACK REGULATIONS
USING STOCK EXCHANGE MECHANISM FOR AN AGGREGATE CONSIDERATION OF
UPTO ¥ 120.00 CRORE (RUPEES ONE HUNDRED TWENTY CRORES ONLY).

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE
1.1

The Board of Directors of the Company, at its meeting held on October 27, 2026 had, subject
1o the approval of statutory, regulatory or govemmental authotities as may be required
under applicable laws, approved a buyback of upto 24.00,000 (Twenty Four Lakhs Only)
Equity Shares of the Company for an aggregate amount not exceeding T 120,00 crores
(Rupees One Hundred Twenly Crore only) (the “Buyback Size") excluding expenses
incurred or to be incurred for the Buyback like filing fees payable o the SEBI, merchant
banker fees, stock exchange fee for usage of ther platform for Buyback, transaction costs
viz. brokerage, fees, tumover charges, applicable taxes such as securilies transaction |
tax, goods and services tax, stamp duty, efc., public announcement publication expenses, |
printing and dispatch expenses and other incidental and related expenses (“Transaction
Cost’) (representing 4 B4% and 4 87% of the aggregate of the paid up share capital and free
reserves as per the audited standalone and consolidated financial statements, respectively
as on March 31, 2026) at a price of ¥ 500 (Rupees Five Hundred only) (the “Buyback
Price”) per Equity Share from the existing Members / Shareholders holding equity shares
of the Company on a proportionate basis on Record Date, that is, Friday, November 13,
2026 through the “Tender Offer” route as prescribed under the SEBI Buyback Regulations
read with SEBI circular no. CIRICFD/POLICYCELL/1/2015 dated April 13, 2015 read with
SEBI circular no. CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, SEBI circular
no, SEBIHOICFD/DCRINNCIR/PI2021/615 dated August 13, 2021 and SEBI circular no
SEBVHO/CFD/PoD-2/PICIR/2023/35 dated March 08, 2023 and such other circulars or
notifications, as may be applicable, including any amendments or statutory modifications |
for the time being in force (the *SEBI Circulars®), as amended and in accordance with the
Act & the Rules made thereunder (the "Buyback™). The Buyback Size in within the limits as
specified under the proviso o Regulation 5{i)(b) of the SEBI Buyback Regulations

1.2 Interms of Reguiation 5{vi)(a) of the Buyback Regulations, the Board may, lill cne working ¢
day pror o the Record Date, increase the Buyback Price and decrease the number of Equity

Shares proposed to be bought back. such that there is no change in the Buyback Size

The Equity Shares are listed on the BSE Limited (*"BSE”) and the National Stock Exchange
of India Limited ("NSE") (hereinafter together referred to as the “Stock Exchanges”).
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1.4 The Buyback is in accordance with the provisions contained in the Article 13 of the Aricles
ol Association of the Company, Seclion 68, 69, 70 and 179 and all other applicable
provisions, if any of the Companies Act, 2013 and the Companies (Share Capital and
Debentures) Rules, 2014 to the exient applicable, the Companies (Management and
Administration) Rules, 2014 and the provisions of the SEBI Buyback Regulations 1o the
extent applicable read with SEBI Circulars. The Buyback is subject to the approvals,
permissions and sanctions of statutory, regulatory or govemmental authorites as may be
required under appiicable aws from time lo time, inciuding but not limited 1o the approvals |
of the Securities and Exchange Board of India ("SEBI”), Stock Exchanges, Registrar of
Companies, Mumbai (*ROC"), wherever applicable

1.5 The Buyback shall be undertaken on & proportionate basss from the Shareholders as on |
Fricay, November 13, 2026 (the “Record Date”) ("Eligible Shareholders’) through the -
Tender Offer route prescribed under Regulation 4{iv)a) of the SEBI Buyback Regulations.
Additionalty, the Buyback shall be, subject to applicable laws, facilitated by tendering
of Equity Shares by such Shareholders and settiement of the same, through the stock
exchange mechanism as specified under the SEB| Circulars,

The Buyback from the Eligible Shareholders who are residents outside India including non-
resident Indians, foreign nationals, foredgn corporate bodies (including erstwhile overseas
corporale bodies), foreign institulional investors/ foreign portfolio investors, shall be subject
to such approvals, if any, and to the extent necessary or required from the concerned
authorities including approvals from the Reserve Bank of India ("RBI") under the Foreign
Exchange Management Act, 1998 and the rules and regulations framed thereunder, and
that such approvals shall be requared (o be taken by such non-resident shareholders

In terms of the SEBI Buyback Regulations, under the Tender Offer route, the Promoters |
and the Promoter Group of the Company have the option to participate in the Buyback,
In this regard, Ihe Promoters and the Promoter Group entities vide their individual letlers |
dated October 27, 2026, have informed the Company regarding their intention to participate
in the Buyback, The extent of their participation in the Buyback has been detailed in Clause
4.1 of this Public Announcement
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1.7

18 The aggregale Paid-up equily capital and Free Reserves, including securilies premium,
of the Company as on March 31, 2026 was T 2,477.61 Crores (Rupees Two thousand
four hundred seventy seven crore and sixty one lakhs only, rounded off) based on the
audited standalone financial slatements and T 2, 465,59 Crores (Rupees Two thousand
four hundred sixty five crore and fifty nine lakhs only, rounded off) based on the audited
consobdated financial statements (the latest audited financial statements available as on
the date of the Board Meeting, recommending the proposal of the Buyback) and under the
provisions of the Act, the funds deployed for Buyback approved by the Board of Directors
will not excead 10% of the Paid-up equity capital and Free Reserves (including securities
premium) of the Company on standalone and consolidaled basis, both, under the Board
approval route. Accordingly, the maximum amount that can be utilized in the present
Buyback is ¥ 246.56 Crores (Rupees Two hundred forty six crore and fifty six lakhs Only).
The aggregate amount proposed fo be ulilised for the Buyback is upto ¥ 120.00 crores |
(Rupees One Hundred Twenty Crores only) excluding Transaction costs viz. brokerage,
fees, turnover charges, applicable taxes such as securities transaction lax, goods and
services tax, stamp duty, elc,, expenses incurred or to be incurred for the Buyback like
filing fees payable to SEBI, advisors/legal fees, intermediary fees, public announcement,
publication expenses, printing and dispatch expenses and other incidental and related
expenses, ulc

The funds for the implementation of the proposed Buyback will be available out of the free
reserves of the Company andlor securities premium account and/or such other sources of
funds or by such mechanisms as may be permitted by applicable law, in accordance with
Seclion 68{1) of the Companies Act and Regulation 4(ix) of the SEBI Buyback Regulations

Furthes, under the Act and SEBI Buyback Regulations, the maximum number of Equity
Shares that can be bought back in any financial year cannot exceed 25% of the total paid-
up Equity Share capital of the Company in that financial year. Since the Company propeses
to Buyback upto 24,00,000 {Twenty Four Lakhs Only) Equity Shares through this buyback, |
which represents 1.47% of the total number of Equity Shares in the total pasd up equity
share capital of the Company, the same is within the aforesaid 25% limit
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1.10

The Buyback shall be made oul of the Free Reserves of the Company as atl March 31
2026 based on the audited financial statements of the Company as on the said date. The
Company shall transfer a sum equal to the nominal value of the Equity Shares so bought
back through the Buyback to the Capital Redemption Reserve Account and the detads of
such transfer shall be disclosed in its subsequent audited Balance Sheet

1.12 The post Buyback debt-equity ratio of the Company will be below the maximum allowable

limit of 2:1 specified under the Act,

The Buyback Price of ¥ 500 (Rupees Five Hundred only) per Equity Share has been arrived
al after considenng varous factors including, but not limited 1o the trends in the closing
prices of the Equity Shares on NSE and BSE, where the Equity Shares are listed, book
value of Equity Shares, the net worth of the Company, price earnings ratio, impact on other
financial parameters and the possible impact of the Buyback on the eamings per share,
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The Buyback Price represents,

a) apremium of approx. 45.58% and 45.45% over the closing prices on the NSE and BSE |
respectively on October 19, 2026, being the working day immediately preceding the date
on which Company intimated the Stock Exchanges of the date of meeting of the Board of

Directors wherein the proposal lor Buyback was considered,

b) apremium of approx. 36.37% and 35,79% over the volume weighed average price of the
Equity Shares on the NSE and BSE respectively during the 60 working days precading
October 21, 2026, being the day on which Company mtimated the Stock Exchange of
the date of meeting of the Board of Directors wherein the proposal for Buyback was

considered; and

a premium of approx. 46.77% and 44.86% over the volume weighted average market
price of the Equity Shares on the NSE and BSE respectively during the 10 working
days preceding October 21, 2026, being the day on which Company intimated the Stock
Exchange of the date of meeting of the Board of Directors wherein the proposal for Buyback
was considered.

Pursuant to the proposed Buyback and depending on the response to the Buyback, the
voling rights of the Promolers and Promoler Group in the Company may increase or |
decrease from the existing shareholding of the total equity capdal and voting nghts of the
Company. The Promoters and Promoter Group of the Company who are the persons in
control and therefore such further increase or decrease in voling rights of he Promoters
and Promoter Group will not result in any change i control over the Company

<)

1.14

1.15
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Post Buyback, the level of holding of public shareholders i the Company shall nol fall
below the minimum level of public sharehoiding required to be maintained in terms of
the Securities Contracts (Regulation) Rules, 1857 ("SCRR") and under the SEBI (Listing
Obligations & Disclosure Reguirements) Regulations, 2015 ("Listing Regulations™). Due

4.1

42

(0

to any reason, if the pubbc shareholding in the Company post Buyback falls below the |

minimum level of public shareholding prescribed under SCRR, the Company undertakes
to bring the public shareholding 1o the mnimum prescribed leved within the time and in the
manner prescribed under SCRR and the Listing Regulations.

Participation in the Buyback by Ebgible Shareholders may lrgger capital gains taxation |

in India and in thesr country of residence. The transaction of Buyback would also be
chargeable to securities transaction tax In India, However, in view of the particularized
nalure of tax consequences, Elgible Sharcholders are advised to consull their own legal
financial and tax advisors prior to participating in the Buyback

A copy of the Public Announcement will be available on the websiles of the Company

(i)

(www_fdcandia_.com), SEBI (www_sebi gov.in), Stock Exchanges (www_nseindia.com) and

(www.bseindia.com) and Manager 1o the Offer (www.sundaecapital.com).

NECESSITY FOR THE BUYBACK

Buyback is the purchase of its own Equily Shares by the Company The objective 6 1o
maximize retums to investors, to reduce total number of shares and enhance overall
shareholders’ value by refuming cash lo shareholders in an efficient and invesior friendly
manner. The Board of Directors of the Company at its meeting held on October 27, 2026
considered the accumulated free reserves as well as cash Bguidity reflected in the audited

standalone financial statements as at and for the period ended March 31, 2026 and |
benefits 1o the members holding Equity Shares of the Company and decided to allocate a |

sum of T 120.00 crores (Rupees One Hundred Twenty Crores only) (representing 4.84% of

the aggregate of the Company’s paid up equity share capital and free reserves (including |
sacurities pramium) as per the latest Standalone Audited Financial Staterment of the |

Company, as at and for the period ended March 31, 2026), excluding Transaction Costs,
which Is within the maximum amount as aforesaid, for returning to the members holding
Equity shares through Buyback

The Company's management sirives 1o increase Shareholder's value and the Buyback would
result in, amongst other things

The Buyback will help the Company 10 refum surplus cash 1o its shareholders holding |
Equity Shares broadly in proportion to their shareholding, thereby enhancing the overall |

1.
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3.2

33

retum to shareholders;

The Buyback, which is being implemented through the tender offer route as prescribed
under the SEBI Buyback Regulations, would involve the allocation of the number of shares
as per their entitement or 15% of the number of shares 1o be bough back whschever |s
higher, reserved for the small shareholders. The Company beleves that this reservation
for small shareholders would benefit a large number of public shareholders, who would

i)

(iv)

ge! classified as “Small Sharehoider’ as per Regulation 2(1)(n) of the SEBI Buyback |

Regulations;
The Buyback may help in improving return on equity, by reduction in the equity base
thereby leading to long term increase in shareholders' value;

Thie Buyback gives an oplion to the Shareholders holding Equity Shares of the Company
who can choose to participate and get cash in lieu of Equity Shares to be accepted under
the Buyback offer or they may choose not to participate and enjoy a resultant increase in
thelr percentage shareholding, post the Buyback offer, without additional invesiment

Oplimizes the capital structure.
DETAILS OF HOLDING AND TRANSACTIONS IN THE EQUITY SHARES BY THE

MEMBERS OF THE PROMOTERS AND PROMOTER GROUP, PERSONS IN CONTROL, |

DIRECTORS /| TRUSTEES OF MEMBERS OF THE PROMOTER & PROMOTER GROUP,
DIRECTORS AND KEY MANAGERIAL OF THE COMPANY AND OTHER DETAILS
The aggregate shareholding of the Promoters and the Promoter Group of the Company as
on the date of this Public Announcement is as under:

8r. | Name of the Shareholder | No. of Equity | No. of Equity | Percentage of
No. shares Shares in Equity Share
held Demat Form Capital
| Promoters & Promoter Group®
1 | Mr. Ameya Ashok 99,23 930 99,23 930 6.10%
| | Chandavarkar |
2 | Ms. Nomita Ramdas | 3,696,689 3.69,16.689 22.67%
Chandavarkar |
3 |Mr. Nandan Mohan 11,000 11,000 0.01%
|__{Chandavarkas | E——
|_4_[Mrs. AGHi C. Bhanol 1.10.69.381| _1.10.69.381
§ |Leo Advisors Private Limited 1.49,35,092 1.49.35.092 9.17%
(in the capacity as Trustee of
Ameya Family Discretionary
l Trust) ™ |
| & [Nandan Mohan Chandaverkar | 2,02,77,170| 2.02,77.170 12.45%
(in the capacity as Trustee of
Sandhya Mohan Chandavarkar |
| Trust) ® |
| 7 [Nandan Mohan Chandavarkar | 20277171 20277171 12.45%
(in the capacity as Trustee of
Mahan Anand Chandavarkar
I Trust) |
| Total | 11,3410,433| 11,34,10.433 60.66%

Mr. Ashok Anand Chandaverksy, Mrs. Mangla Ashok Chandavarkar and Mr. Ameya Ashok
Chandsvarkar are the Directors of Leo Advisors Private Limited

Nandan Mohan Chandavarkar and Alpana Nandan Chandavarkar are the Trustees of
Sandhya Mohan Chandavarkar Trust and Mohan Anand Chandavarkar, Nandan Mohan
Chandsvarkar and Alpana Nandan Chandavarkar are the beneficiaries of the Trust

Nandan Mohan Chandavarkar and Ajpana Nandan Chandavarkar are the Trustees of
Mohan Anend Chandavarkar Trust and Sandhys Mohan Chandsvarkar, Nendan Mohan
Chandavarkar and Alpana Nandan Chandavarkar ave the beneficianes of the Trust

()

()

)

*  Mr. Mohan Anand Chandavarkar, Mrs. Sandhya Mohan Chandavarkar. Mr. Ashok Anand |
Chandavarkar, Mrs. Mangala Ashok Chandavarkar and Meera Ramdas Chandavarkar are |

also the Promolers of the Compavty bul do not hold any equily shares in the Company.

Aggregate Shareholding of the Directors and Key Managerial Personnel of the Company
(other than members of the Promoter and Promater Group) In the Company

| s Name of the Shareholder No. of Equity | No. of Equity | Percentage of
No. shares held Shares in Equity Share
I Demat Form Capital
| Directors (Other than Promotors) |4
I 1 |Dr. Mahesh Chandru Biani NI Nil Nill |
2 |CA. Vijay Suresh Maniar NI i il
| 3 |CA. Vijay Nautamial Bhatt M Nil il |
| 4 |Dr.Charuta Ntyanath Mandke Wi Nil Hil|
| 5 |CA. Kishore Mukund Saletore NI Nil Nlll
Key Managerial Personnel |
1 | Vishal Shah, Chief Financial Officer Mi Nil Hil |
5 | Varsharani Katre, Company Secretary NI Nil il
|and Legal Head |

4.3

4.4

No shares were either purchased or sold by the Promoters and Promoter Group, during |

the pariod of & months preceding the date of the Board Mesting at which the proposal for
Buyback was approved, i.e. October 27, 2026 except as under
Name of Date of Nature of Nou. of Issue |
Promoter | entity | transaction | Transaction | Equity | Acquisition
Shares | Price Rs,
Per share)

Consideration
{Cash, other
than cash,
olc)

Face
Value
[Amaunt
in Rs. per
Share)
NI 1

June 24 Sel Gitt

026

MNandan Mohan 2388

| Chandevarkar
———— ey
| Nandan Mohan
Chandavarkar
(in the capacity
as Trustee of
Sandhya Mchan
Chandavarkar
Trust)
[ Nﬂrrn.:.r\ Mohan
| Chandarvrkar
| Nandan Mohan |
Chandavarkar
{in the capacity
23 Trustee of
Mahan Anand
Chandavarkar
| Trust)

ADqUine 2356770 Nil 1

June 24, Sell 1 2670316 Kl 1 Gilt

2026

Acguire 26,70.316 Nl 1

INTENTION OF THE PROMOTERS AND PROMOTER GROUP AND PERSONS IN
CONTROL OF THE COMPANY TO TENDER THEIR EQUITY SHARES FOR BUYBACK
INDICATING THE NUMBER OF SHARES, DETAILS OF ACQUISITION WITH DATES
AND PRICE.

In terms of the SEBI Buyback Regulations, under the Tender Offer route, the Promolers
and Promoter Group have the option to participate in the Buyback. In this regard, all the
Promaoters and the Promater Group entities vide their individual letters dated October 27,
2026, have Informed the Company regarding their intention to participate In the Buyback
and offer to tender thelr pro rata entitlement against the shares held by them as on the
Record Date and may also tender such additional number of shares, as they may decide
subsequently depending upon publicly available information at the time of such decision
making, in compliance with the SEBI Buyback Regulations. However, the Promolers
and Promoter Group shall not lender more than 11,34,10,433 Equity Shares under the
Buyback, being the total number of Equity Shares held by them,

The details of the dale and price of acquisition of the Equsty Shares that Promolers &
Promoter Group inlends to tender are set out below

Mr. Ameya Ashok Chandavarkar

Date of transaction Nature of
Transaction

No. of

Equity
Shares

Issue / Face Value
Acquisition
Price (Rs.

Per share)

(Cash, othar
in Rs. per | than cash,
Share)

1.00 | -

Balance as on June 30.01,346
30, 2006 (net of

shares sold pos! thes

dale)* |

September 08, 2011 | IMer-se Transfer
December 30, 2011 H Inter-se Transfer

September 24, 2015 | Allotment

1.00 | Gift

100 O

1.00 | Pursuant o
! ""E"?“

+ 3 e

6,10,000
308,750 -
6002824 -

Total 9923930 |
* Details prior to June 30, 2006 are not available.

|

Ms. Nomita Ramdas Chandavarkar

Date of transaction | Nature of
Transaction

No. of

Equity
Shares

Issue | Face Value

Acquisition
(Rs.
Per share)

{Cash, other
in Rs. per | than cash, ¢ic)

Share)

Balance as on June 6,72,640
30, 2006 (net of

shares sold post this

date)"

Seplember 24, 2015 | Allotment

45,988,000 1.00 | Pursuant lo
menger
Gt from
Ms. Meera
Ramdas

Chandavarkar

March 27, 2024 | Gt | 31656008 | 100

Toal | [ 36916889
* Details prior to June 30, 2006 are not avallable
Mr, Nandan Mohan Chandavarkar

Date of Nature of
transaction Transaction

No. of

Equity
Shares

Issue |
Acquisition
Price (Rs. Por
share)

Face Value
{Amount
in Rs. per

Share)
1.00

Consideration
(Cash, other
than cash, etc)

Seplember 24,
2015
Total
Mrs. Aditi C Bhanot

Date of transaction

11,000 Pursuant to

merger

Allotment

11,000

No. of

Eguity
Shares

Issue | Face Value
Acquisition
Price (Rs.
Per share)
_H
27955 |

Ml

Consideration (Cash,

Nature of
i other than cash, efc)

Transaction
in Re, per

March 31,2015 |Inter-se wansfer |
Ducember 21, 2021_| Market Purchase |
Fetruary 17, 2026 |G

1.10.774
1,786
£9.56,821

L .
1.00| Cash

Gt received fram
Virgo Advisars Private
Limited (acsng as
Trusiee of Adili Famsly

Discretionary Trust)

Total 171,10.69,381

Leo Advisors Private Limited (acting as Trustee of Ameya Family Discrationary Trust)
Date of Nature of No. of Consideration
transaction Transaction Equity (Cash, other
Shares than cash,
eic)
Cash

Face Value
(Amount
in Rs. per
Share)
1.00

Issue !
Acgulsition
Price (Rs.
Per share)
203.55

March 28,
an7

Inter-s2 transfer
thraugh bulk deal
on stock exchange

1.49,35,092

| 1,49,35,002 |

Total

Nandan Mohan Chandavarkar in the capacity as Trustee of Sandhya Mohan Chandavarkar
Trust

Date of
transaction

Nature of
Transaction

No. of

Equity
Shares

lssue /
Acquisition
Price (Rs.
Per share)

Ni |

Consideration
(Cash, other than
cash, ofc)

Face Value
(Amount
in Rs. per
Share)

1.00

November 28,
2018

June 24, 2026

Inter-se 1.79.17.400 Gift

transfar
Git

23,59,770 Ni | 1.00 | Gift from

Nandan Mahan
Chandavarkar

Total 202,777,170

Nandan Mohan Chandavarkar in the capacity as Trustee of Mohan Anand Chandavarkar
Trust

Date of
transaction

Nature of
Transaction

No. of

Equity
Shares

Issue /
Acquisition
Price (Rs.
Per share)
Inter-se 1,76,06 855 Nil
transfer . |

Gift 26,70.116 Nil

Face Value
(Amount
in Rs. per
Share)

1.00

Consideration
(Cash, other than
caeh, atc)

MNovember 28 Gift

2018

June 24, 2026 1.00 | Git from
Nandan Mohan
Chandavarkar

“Total

‘-
202,T7.171

Mr. Mohan Anand Chandavarkar, Mrs. Sandhya Mohan Chandavarkar and Mrs. Meera
Ramdas Chandavarkar are also the Promoters of the Company but do not hold any equity
shares in the Company.

Mr. Ashok Anand Chandavarkar, Mrs. Mangala Ashok Chandavarkar and Mr. Ameya
Ashok Chandavarkar are the directors of Leo Advisors Private Limited (acting as Trustee
of Ameya Family Discretionary Trust). Except for Mr. Ameya Ashok Chandavarkar, whose
shareholding is disclosed above, no other Director of Leo Advisors Private Limited hold
shares in the Company.

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

The Board of Directors confirms that it has made a full enquiry inte the affairs and prospects
of the Company and has formed the opinéon as on the date of passing the board resolution
approving the Buyback i.e., October 27, 2026:

i.that immediately following the date of the Board Meeting held on October 27, 2026, there
will be no grounds on which the Company could be found unable to pay its debts;

il.that as regards the Company’s prospects for the year immediately following the date of
the Board Meeting held on October 27, 2026, having regard to the Board's intentions with
respecl o the management of the Company’s business during that year and to the amount
and characler of the financial resources, which will, in the Board's view, be available to the
Comgany duning 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 peniod of one year from the date of the
Board Meeting approving the Buyback; and;

ii.that in forming its opimion aforesaid, the Board has taken imlo account the liabdities
(including prospective and contingent kiabilities) 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 in force).

The text of the Report dated October 27, 2026 addressed by the Statutory Auditor of
the Company, M/s B S R & Co. LLP, Chartered Accountants, addressed to the Com-
pany Is reproduced below:

| Quote

To

The Board of Directors
. FDOC Limited, FOC House,
C-11 & 12, Dalia Industrial Estate, Oshiwara Village,
Off New Link Road, Andhen - West,
Mumbai - 400053 Maharashtra, India
27 October 2026
| Dear SirMadam,
! Sub: Independent Auditors’ Report in respect of proposed buy-back of equity shares

by FDC Li

ited (“the C ') in terms of clause (xi) of Schedule | of Securities and




26

NEW DELHI | THURSDAY,29 octoser2026 Business Standard

Exchange Board of India (Buy-back of Securities) Regulations, 2018, as amended (the
“Buy-back Regulations”)

1.

2,

This report is issued n accordance with the terms of our engagement letter dated 22 July
2022 with FDC Limited (“the Company”).

The Board of Directors of the Company have approved proposed buyback of equity
shares by the Company at its meeting held on 27 October 2026 n pursuance of the
provisions of Section 88, 69 and 70 of the Companies Act, 2013 (the Act’) and the Buy-
back Regulations. The accompanying Statement of perméssible capital payment (including
pramium) (‘Annexure A') as of 31 March 2026 (hereinafier referred as the "Statement”)
s 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 Saction 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 inchudes 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 estimatas that are reasonable in the circumstances.

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.. 27 October 2026 (hereinafter referred as the “date of the Board meeting’)

meeting, and in forming the opinion, it has taken into account the Eabilities (including
prospeclive 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

S

vil.
il

10.

Pursuant to the requirements of the Buy-back Requlations, it is our responsibility to provide
reasonable assurance whether:
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 27 October 2026.

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;

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

the Board of Directors of the Company in their meeting dated 27 October 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 ils state of affairs,
be rendered msotvent within & pericd of one year from the date of board meeting held to
consider the proposal of Buy-back of Equity Shares.

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 audt opinion vide our reports dated 27 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 authontative proncuncements
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.

Our engagement involves performing procedures to obitain sufficlent appropriate evidence
on the above reporting. The procedures selected depend on the auditor's [udgement,
inciuding the assessment of the risks assoclated with the above reporting. We accordingly
performed the following procedures:

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

Inguired Into the state of affars of the Company in relation to s audited standalone
financial statements and audited consolidated financial statements as at and for the year
ended 31 March 2026.

Obtained declaration of solvency as approved by the board of directors on 27 October
2026 pursuant to the requirements of clause (x) of Schedule | to the Buy-back Regulations.
Traced the amounts of total paild-up equity share capital, retained eamings 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,

Examined that the Buy Back approved by Board of Directors in its meeting hedd on 27
October 2026 is authorized by the Aricles of Association of the Company,

Examined that all the shares for buy-back are fully paid-up.
Verified the arithmetical accuracy of the amounts mentioned in Annexure A, and
‘We have obtained appropriale representations from the Management of the Company.

We conducted our examination of the Statemenl 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.
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.

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

Opinion

1.
2)

k)

c)

d)

Based on inquines conducted and our examination as above, we report that:

We have inquired into the state of affairs of the Company in refation to its latest audited
standalone financial stalements and audited consolidated financial statements as at and
for the year ended 31 March 2026 read wilh the declaration of solvency approved by board
of directors on 27 October 2026,

the amount of maximum permissible capital payment towards buy back as detalled in
Annexure A has been computed In accordance with the limits specified in section 68(2) of the
At

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,

the Board of Directors of the Company In their meeting dated 27 Oclober 2026, have
formed the opinion as specified in clause (x) of Schedule | 1o the Buy-back Regulations,
on reasonable grounds that the Company will not, having regard to iIs state of affairs,
be renderad insolvent within @ peried of one year from the date of board meeting held 1o
consider the proposal of Buy-back of Equity Shares,

Restriction on Use

12,

Mumbai
27 Oclober 2026

This report has been issued al the request of the Company solely for use of the Company
(i) In connection with the proposed buy-back of equily shares of the Company in pursuance
1o the provisions of Sections 68 and other applicable provisions of the Act and Buy-back
Regulations, (i) to enable the Board of Directors of the Company to inchude in the public
announcement, letter of offer and other documents pertaining 1o buy-back to be sent 1o 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 (iil) for providing to the managers, each for the
purpose of extinguishment of equity shares and for their diligence and may not be sultable
for any other purpose. Accordingly, we do not accept or assume any Kability or any duty
of care for any other purpose o to any other person fo whom this report is shown or info
whose hands it may come without cur prior consent in writing,
ForBSR&Co. LLP
Chartered Accountants
Firm's Registration No: 101248W/W-100022

Sdl- |

Amar Sunder

Partner

Membership No: 073805
UDIN; 26078305GKXNJD8992

Annexure A:

Statement of permissible capital payment (Including premium)

Computation of amount of permissible capital payment towards buy back of equity shares
of FDC Limited in accordance with proviso to Section 68(2) of the Companies Act, 2013
(the “Act”) and proviso to Regulation 5(i) of the SEBI Buy-Back Regulations:

Particulars Standalone * | Consolidated *
{incr) {Tin cr)

Paid up eqguily share capital as on March 31, 2026 1628 16.28
(162,810,084 equity shares of face value T 1 each)
Free reserves as on March 31, 2026#
- General reserves 300.42 308.11
- Retained earnings 21519 2,141.20
Total 247761 2,465.59
Maximum amount permissible under the Act / SEBI Buyback 619.40 616,40
Reguiations with approval of the sharehoiders (25%)

Particulars Consolidated *

(in cr)

Standalone *
[iner)

10% of the total paid up equity share capital and free
reserves, If the buyback Is camed through tender offer
route (in accordance with the Chapter Il of the SEBI Buy-
Back Regulations and Section 68(2) of the Act)

247.76 246.56

Maximum amount permitted by Board Resoclution dated
October 27, 2026 approving the Buyback of Equity
Shares, based on the audited standalone and audited
consolidaled for the year ended March 31, 2026 (lower of
10% of net worth based on standalone and consolidated
financial statements as on March 31, 2026)

Amount approved by the board of directors in the meeting
held on October 27, 2026

120.00 12000

Buyback size as a percentage of total paid up capital and
free reserves

4.84% 4 87%

*The amounts have been extracted from the audited standalone and consolidated financial

statements of the Company as at and for the year ended March 31, 2026,
# Free reserves are as per sub clause 43 of Secfion 2 and explanation Il to Section 68 of the Act.
For FDC Limited

Sdi-

Mohan A Chandavarkar
Chairman & Managing Direclor

and will not be rendered insolvent within a period of one year from the date of the Board | Mumbai

Date: October 27, 2026
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CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI |

BUYBACK REGULATIONS AND THE COMPANIES ACT
Al the Equity Shares of the Company are fully paid-up;

The Company shall not issue any Equity Shares or specified securities, including by way of |

bonus, until the date of expiry of the Buyback period;

The Company shall pay the consideration only by way of cash,

Except in discharge of its subsisting obligations, the Company shall not raise further capital
for a peniod of one year from the expiry of the Buyback period, as may be applicable in
accordance with the Companies Act and Buyback Regulations respectively or any circulars
or notifications Issued by SEBI in connection therewith,

The Company shall not withdraw the Buyback offer after the Public Announcement of the |

Buyback offer is made,

The Company shall not Buyback its Equity Shares so as o delist its shares from the Stock |

Exchange,

The Company shall not buyback locked-in Equity Shares and non-transferable Equity
Shares unlil the pendency of the lock-in or till the Equily Shares become transferabile,

The Company shall transfer from its free reserves a sum equal to the nominal value of the |

Equity Shares purchased through the Buyback to the capital redemplion reserve account
and the details of such transfer shall be disclosed in its subsequent audited financial
slalements;

There are no defaults subsisting in the repayment of any deposits (including interest |

payable thereon), redemption of debentures or preference shares, payment of dividend or
repayment of any term loans 1o any financial mstitulion or banks (including interest payable
thereon), as the case may be;

The Company shall not buyback its Equity Shares from any person through a negotiated

deal whether on or off the Stock Exchange or through spot transactions or through any |

private arrangement in the implementation of the Buyback;

The Company has been in compliance with Sections 82, 123, 127 ang 129 of the
Companies Act,

The aggregate amount of the Buyback Sze e, up to T 12000 crore (Rupees One
Hundred Twenty Crores only) does not exceed 10% of the total paid-up equity capital and
free reserves (Includng securities premium) of the Company as per the standalone and
consolidated audited financial statements of the Company as at and for the penod ended

March 31, 2026 (the latest audited financial statements, available as on the date of the |

Board Meeting recommending the proposal of the Buyback),

The maximum number of Equity Shares proposed to be purchased under the Buyback,
I.&., up 1o 24,00,000 (Twenty Four Lakhs only) Equity Shares, does not exceed 25% of the
total number of Equity Shares in the paid-up Equity Share capital as per the latest audited
financial statements as on March 31, 2026,

The Company shall not make any offer of buyback within a period of one year reckoned
from the date of expiry of the Buyback penod of the preceding offer of buyback;

There is no pendency of any scheme of amalgamation or compromise of arangement

pursuant to the provisions of the Companies Act involving the company, as on date of this |

Public Announcement;

The Company shall not direclly or Indirectly purchase its Equity Shares through any |
subsidiary company Iincluding its own subsidiary companies or through any investment

company of group of investment companies:
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 |

in the manner prescribed under the Buyback Regulations and the Companies Act within the
specified imelines;
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As per Regulation 24(I)e) of the Buyback Regulations, the members of the Promoters & |

Promoter Group, and their associates shall not deal in the Equity Shares or other specified |
securities of the Company either through the stock exchanges or off-markel transactions |

(including inter-se Wransfer of Equity Shares among the members of the Promoters &
Promoter Group) from the dale of the Board resolulion approving the Buyback 1l the
closing of the Buyback offer,

as per Reguiation 24(i)(ea) of the SEBI Buyback Reguiations, excepl for lendering shares
or other specilied securities in the Buyback offer, the shares or ather specified securities
held by the Promoter and Promoler Group including their associates, for which Buyback is

undertaken, shall remain frozen at the Intemational Securities Identification Number (ISIN)

level during the penod from the date of the Board Meeting 1l the closing of the Buyback offer.

The ralio of the aggregate of secured and unsecured debls owed by the Company shall not |

be more than twice the paid-up equity share capital and free reserves (indluding secunities
premium) after the Buyback based on the financial stalements of the Company as al March
31,2026,

Record date and Shareholder Entitlement
As required under the SEBI Buyback Regulations, the Company has fixed November 13,

2026, as Ihe Record Dale for the purpose of delermining the entiliemenl and the names
of the Eligible Sharcholders holding equity shares of the Company who will be Eligible |
Shareholders lo participate in the Buyback, Eligible Shareholders will receive a letier of |

offer along with a Tender/Offer form indicaling their entitiement, ("Letter of Offer”). Even
if the Eligible Sharcholder does not receive a letler of offer along with a lender form, the
Eligible shareholder may participate and lender shares in the Buyback,

As requined under the SEBI Buyback Regulations, the dispalch of the leller of offer shall |

be through electronic mode in accordance with the provisions of the Companies Act within

two (2) working days from the Record date. If the Company or the Registrar 1o the Buyback |
receives a request from any Eligible Shareholder to receive a copy of the letter of offer in |

physical form, the same shall be provided.

As defined in Regulation 2(i){n) of the SEBI Buyback Regulations, a (“Small Shareholder”)
is a shareholder who holds shares or other specified securities whose markel value, on

the basis of cluosing price on the recognized stock exchange in which the highes! trading
volume, as on record date, is not more than INR 2,00,000 (Rupess Twao Lakhs only)

The Equity Shares to be bought back, as part of the Buyback is divided in to two categories: |

(8) reserved category for Small Shareholders (as defined in point 7.3 above); and
(b) the general category for all other shareholders.

In accordancs with Regulation 6 of the SEBI Buyback Regulations, 15% (fifteen percent) of
the number of Equity Shares which the Company proposes to Buyback or number of Equity
Shares entitled as per the sharsholding of Small Sharehoiders, whichever is higher, shall
be reserved for the Small Shareholders as part of this Buyback,

After accepting the Equity Shares tendered on the basis of entitiement, the Equity Shares

laft 1o be bought back, if any, in one category shall first be accepted, in proportion to the |

Equity Shares tendered over and above their enfitlement in the offer by Shareholders in

that category, and thereafler from Shareholders who have tendered over and above their |

enfitlement in other category.
In accordance with Regulation 8(ix) of the SEBI Buyback Regulations, in order to ensure

that the same Eligible Shareholders with multiple demat accounts/ folios do not receive a |

higher entitiement under the Small Shareholder category, the Company will club together

the Equity Shares held by such Eligible Shareholders with a common PAN for determining
the category (Small Shareholder or General) and entitlement under the Buyback. In case of |

joint shareholding, the Company will club together the Equity Shares held in cases where |

the sequence of the PANS of the joint shareholders is identical and where the PANs of all |
joint shareholders are not available, the Company will check the sequence of the names of |
the joint holders and club together the Equity Shares held in such cases where the name of |

joint shareholders are identical. In case of Eligible Shareholders holding Physical Shares,
if applicable, where the saquence of PANs is identical and where the PANs of all joint
shareholders are not available, the Registrar to the Buyback will check the sequence of the
names of the joint holders and club together the Equity Shares held in such cases where
the sequence of the PANs and name of joint shareholders are identical. The shareholding
of institutional investors like mutual funds, pension funds/trusts and insurance companies

atc,, with common PAN will not be clubbed together for determining the category and will be |

considered separately. where these Equity Shares are held for different schemes and have

a different demat account nomenciaiure based on informabon prepared by the Registrar to |

the Buyback as per the shareholder records received from the Depositories. Further, the
Equity Shares held under the category of “clearing members” or “corporate body margin
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account” or "corporate body - broker” as per the beneficial posibon data as on the Record
Date with common PAN are not proposed to be cubbed together for determining their
enttement and will be considered separately, where these Equity Shares are assumed to
be held on behalf of clients.

The Eligible Shareholders participation in the Buyback will be voluntary. The Elgible
Shareholders can choose to participate, i full or in part, and get cash in lieu of Equity
Shares to be accepted under the Buyback or they may choose not to participate and enjoy
a resultant increase in thelr percentage shareholding, post Buyback, without additional
investment. The Eligible Shareholders may also tender a part of their entitlement. The
Eligibde Shareholders also have the option of tendering additional Equity Shares (over and
above their entitiement) and participate in the shortfall created due to non-participation of
some other shareholders, if any.

The maximum tender under the Buyback by any Eligible Shareholder of the Company
cannot excead the number of Equity Shares held by such Eligible Sharsholder of the
Company as on the Record Date. In case the Eligible Sharsholders hold Equity Shares
through multiple demat accounts, the tender through demat account cannot exceed the
number of Equity Shares held in that demat account.

The Equity Shares tendered as per the entitiement by the Eligible Shareholders of the
Company as well as additional Equity Shares tendered, if any, will be accepted as per the
procedure laid down in SEBI Buyback Regulations.

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 will
be sent in due course to the Shareholders as on Record Date.

Process and Methodology to be adopted for Buyback

The Buyback is open to all Eligible Shareholders holding Equity Shares of the Company
either in demat or physical mode, as on the Record date, i.e. November 13, 2026.

The Company proposes 1o affect the Buyback thwough Tender Offer, on a proportionate
basis. The Letter of Offer. outlining the terms of the Offer as well as the detailed
disclosures as specified in the SEBI Buyback Regulations, will be mailed/counered to
Equity Shareholders of the Company whose names appear on the register of members
of the Company, or who are beneficial owners of Equity Shares as per the records of
Depositonies, on the Record Date.

Eligible Shareholders who have registered their Email IDs with the Depositories /
the Company, shall be dispatched the Letter of Offer through electronic means. If
Eligible Shareholders wish to obtain a physical copy of the Latter of Offer, they may
send a request to the Company or Registrar at the address or email id mentioned at
the cover page of the Letter of Offer.

The Company will not accept any Equity Shares offered for Buyback where there exists
any restraint order of a Court / any other competent authority for transfer ! disposal / sale or
where loss of share certificates has been notified 1o the Company or where the litle to the
Equity Shares is under dispute or otheewise not clear or where any other restraint subsists,

The Company shall comply with Regulation 24(v) of the SEB| Buyback Regulations which
states that the Company shall not Buyback locked-in Equity Shares and non-transferable
Equity Shares till the pendency of the lock-in or till the Equity Shares become transferable.

Eligible Shareholders will have to transfer the Equity Shares from the same demat account
in which they were holding the Equity Shares as on the Record Date and in case of multiple
demat accounts, Eligible Sharehoiders are required to tender the applications separately
from each demat account. In case of any changes in the demat account in which the Equity
Shares were held as on Record Date, such Eligible Sharehoiders should prowde sufficient
proof of the same fo the Registrar, and such tendered shares may be accepted subject to
appropriate verfication and validation by the Registrar.

The Company shall accept all the Equity Shares validly tendered for the Buyback by
Eligible Shareholders, on the basis of their Buyback Entilement as on the Record Date
and also Additional Equity Shares if any tenderad by Eligible Shareholders will be accepted
as per Clause 8 under "Process and Methodology for the Buyback™.

After accepting the Equity Shares tendered on the basis of Buyback Entittement, Equity
Shares |eft to be bought as a part of the Buyback, If any, In one category shall first be
accepted, In proportion to the Equiy Shares tendered, over and above thelr Buyback
Entittiement, by Eligible Shareholders in that category, and thereafter, from Eligible
Shareholders who have tendered over and above their Buyback Entitliement, in any other
category.

Shareholders’ participation in Buyback will be voluntary. Shareholders can choose to
participate, in part or In full, and get cash in lleu of the Equity Shares accepted under
the Buyback or they may choose not to participate and enjoy a resultant increase In their
percentage shareholding, post Buyback, without addtional investment, Shareholders
may also tender a part of their Buyback Entilement. Shareholders also have the option of
tendering Additional Shares (over and above thelr Buyback Entitltement) and participate in
the shortfall created due to non-participation of some other Shareholders, If any. Acceptance
of any Shares tendered in excess of the Buyback Entilement by the Shareholder, shall be
In terms of procedure outiined In the Letter of Offer.

The maximum tender under the Buyback by any Shareholder cannot exceed the number
of Equity Shares held by the Shareholder as on the Record Date.

The Buyback shall be implemented by the Company using the “Mechanism for acquisition
of shares through Stock Exchange” notified under SEBI Circulars and following the
procedure prescribed in the Companies Act and the SEBI Buyback Regulations and as
may be determined by the Board and on such lerms and condibons as may be permitted
by law from time to time.

The Acceptance of the Offer made by the Company Is entirely at the discration of the
Shareholders of the Company. The Company does not accept any responsibllity for the
decision of any Shareholder to either participate or to nol participate in the Offer, The
Company will not be responsible in any manner for any loss of Share certificate(s) and
other documents during transit and the Shareholders are advised to adequately safeguard
their interest in this regard,

For implementation of the Buyback, the Company has appointed Eureka Stock & Share
Broking Services Limited as the registered broker 1o the Company (the *Company Broker”)
through whom the purchases and setliements in respect of the Buyback would be made by
the Company. The details of the Company’s Broker are as follows:

Eureka Stock & Share Broking Services Limited
1101, 11th Floor, Merline Infinite

DN-51, Sector 5, Bidhan Nagar

Kolkata - 700 091, West Bengal

Tel. No.: +81 33 6628 0000

E-mail: debomita@eurekasec.com

Website: www gurekasec.com

The Company will use the Acquisition Window of National Stock Exchange of India Limited
{"NSE") ("Acquisition Window"), the Designated Stock Exchange to faciitate placing of
sell orders by Shareholders who wish to tender their Equity Shares in the Buyback. The
details of the platform will be as specified by NSE from time to time.

At the beginning of the tendering period, the order for buying Equity Shares shall be placed
by the Company through the Company Broker. Duning the tendenng penod, the order for
selling the Equity shares will be placed by the sharsholders through their respective Seller
Members during normal trading hours of the secondary market.

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

. Eligitée Shareholders who desire to tender their Equity Shares in the electronic form
under the Buyback would have to do so through their respective Sharsholder Broker
by indicating to their broker the details of Equity Shares they intend to tender under
the Buyback.

. The Sharsholder Broker woulkd be required to place an order/bid on behalf of the
Eligitde Shareholder wha wish to tender Demat Shares in the Buyback using the
Acquisition Window of the Stock Exchange.

. The lien shall be marked in demat account of the Eligible Shareholders for the Equity
Shares tendered in the Buyback. The details of Equity Shares marked as lien in the
demat account of the Eligible Sharehciders shall be provided by Depositories to the
Clearing Corporation.

. In case, the Eligible Shareholder's demat account is held with one depository and
clearing member pool Stock Clearing member account is held with other depository,
shares shall be blocked in the Eligible Shareholder's demat account at source
depesitory duning the tendering pericd. Inter-Depository Tender Offer (“IDT™)
instructions shall be initiated by the Eligible Shareholders at source depository to
Clearing Member at target depository. The source depository shall block the Eligible
Shareholder’s Equity Shares (i.e. transfers from free balance to blocked balance) and
will send DT message to larget depository for confirming creation of lien. Details of
Equity Shares blocked in the Eligible Shareholders demat account shall be provided
by the target depository to 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 closing of trading hours on the last day of the
Date of closing of the Offer. Thereafter. all unconfirmed orders shall be deemed
to be rejected. For all confirmed Custodian Participant orders, order modification
shall revoke the custodian confirmation and the revised order shall be sent to the
custodian again for confirmation.

» Upon placing the bid, the Shareholder Broker shall provide a Transaction Registration
Slip ("TRS") generated by the exchange bidding system to the Shareholder. TRS will
contain the details of order submitted like Bid ID No., Application No.. DP ID, Client
1D, number of Equity Shares tendered etc.

. In case of non-receipt of the completed Tender Form and other documents, but
receipt of Equity Shares in the special account of the clearing corporation and a valid
bid in the exchange bidding system, the Buyback shall be deemed to have been
accepled, for demat Eligible Shareholders.

. The Eligible Shareholders will have to ensure that they keep the OP Account active

and unblocked to recewve credit in case of return of Equity Shares due to rejection or
due to prorated Buyback decided by the Company.

(2 EUREKA
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8.16 Procedure to be followed by registered Shareholders holding Equity Shares in the
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Physical form:

. In accordance with the SEBI Circular No. SEBVHOICFD/ICMD1ICIRP/2020/144
dated July 31, 2020, SEBI has clarfied thatl “shareholders holling secunties in
physical form are allowed lo lender shares in open offers, buybacks through lender

8.20

offer route and exit offers in case of voluntary or compuisory delsting, However, |
such tendering shall be as per the provisions of respective reguiations”. Accordingly, |

shareholders of the Company holding share in physical form can participate in the
Buyback Offer subject to the provisions of the SEBI Buyback Regulabons and the
terms provided In the Letter of Offer

«  Public Sharehoiders who are holding Equity Shares In Physical Form and intend to |

participate in the Offer will be required to approach their respective Seller Member(s)
along with the complete set of documents for verification procedures to be carried
out including the (1) original Equity Share certificates), (il) valid share transfer form(s)
I, Form SH-4 duly filled and signed by the transferces (Le. by all registered Public
Shareholders In same order and as per the specimen signatures registered with
the Company) and duly witnessed at the appropriate place authorizing the transfer
in favour of the Company, (iii) self-attested copy of the Public Shareholder's PAN
Card, (Iv) the Tender Form (duly signed by all Public Sharehclders in case the Equity
Shares are in joint names) the same order in which they hold Equity Shares, and
{v) any other relevant documents such as, bul not imited 1o, duly attested power of

attorney, corporate authorization (including board resolution / specimen signature), |
notarized copy of death certificate and succession cerlificate or probated will, if |

the original Public Shareholder has deceased, etc, as applicable. In addition, i |

the address of the Public Shareholder has undergone a change from the address |
registered in the Register of Members of the Company, the Public Shareholder would |

be required to submit a self-attested copy of address proof consisting of any one of
the following documents: valid Aadhar Card, Voter Identity Card or Passpont.

. Based on the documents as mentioned above, the concemed Seller Member shall
place the bid on behalf of Public Shareholders holding Equity Shares in physical
form using the Acquisition Window of the NSE. Upon placing the bid, the Seller
Member shall provide a TRS generated by the exchange bidding system (o the Public
Shareholder. The TRS will contain the details of order submitted like folio number,
Equity Share cerlificale number, distinclive number, number of Equily Shares
tendered, elc.

. The Seller Member ! Public Shareholder is required to deliver the original Equity

Share certificate(s) and documents (as mentioned above) along with TRS |

either by registered post / speed post or courier or hand delivery to Registrar
to the Offer (at the address mentioned at clause 10 below) on or before the
Buyback Closing Date, The envelope should be super scribed as "FDC Limited

- Buyback 2026-27". One copy of the TRS will be retained by Regisirar to the Offer |

and it will provide acknowledgement of the same to the Seller Member / Public
Shareholder

= Public Shareholders holding physical Equity Shares should note that physical Equity |

Shares will not be accepted unless the complete set of documents is submitted.
Acceptance of the physical Equity Shares for acquisition under the Offer shall be
subject to verification as per the SEBI Buyback Regulations and any further directions
issued in this regard. The Registrar to the Offer will verify such bids based on the
documents submitted on a dally basis and 1l such time NSE shall display such bids
as ‘unconfirmed physical bids'. Once the Regisirar 1o the Offer confirms the bids it will
be treated as ‘Confirmed Bids'.

. All documents as mentioned above, shall be enclosed with the valid Tender Form,

otherwise the Equity Shares tendered will be liable for rejection. The Equity Shares |

shall be liable for rejection on the following grounds amongst others: (i) there a name

mismatch in the Folio of the Public Shareholder; or (ii) there exists any restraint order |
of a court/any other competent authority for transfer/disposal’ sale or where loss of |

share certificates has been notified to the Company or where the title to the Equity
Shares is under dispute or othenwise not clear or where any other restraint subsists;

or (iii) The documents mentioned in the Tender Form for Public Shareholders holding |
Equity Shares in physical form are not received by the Registrar on or before the |

close of business hours of the Buyback Closing Date; or (iv) If there is any other
company share certificate / Invalid Certificate enclosed with the Tender Form instead

of the share certificate of the Company; or (v) If the transmission of Equity Shares is |

not complelad, and the Equity Shares are not in the name of the Public Shareholders,
or (vi} If the Public Shareholders bid the Equity Shares but the Registrar does not
receive the physical Equity Share cerlificate; or (vii) In the event the signature in the

Tender Form and Form SH-4 do not match as per the specimen signature recorded |

with Company or Registrar.

. In case any person who has submitted the Equity Shares held by them in the physical
form for dematerialisation should ensure that the process of getting the Equity Shares

dematerialised is completed before such Eligible Shareholders tender their Equity |

Shares in the Buyback, so that they can participate in the Buyback.

. An unregistered shareholder holding Physical Shares may also tender his Equity |
Shares for Buyback by submitting the duly execuled Iransfer deed for transfer of |
ghares, purchased prior 1o Record Dale, in his name, along with the offer form, copy |

of his PAN card and of the person from whom he has purchased shares and other
relevant documents as reguired for transfer, if any,

Madification / cancellation of orders and multiple bids from a single Eligible Shareholder
will be allowed during the tendering period of the Buyback. Multiple bids made by single
Shareholder for selling the Equity Shares shall be clubbed and considered as ‘one’ bid for
the purposes of Acceplance.

The cumulative quantity tendered shall be made available on the website of NSE (website:
www.nsaindia.com) throughout the trading session and will be updated at specific intervals
during the tendering period.

The Company will not accept Equity Shares lendered for the Buyback which under restraint
order of the court for transler sake and/or title In respect of which is otherwise under dispute

of where loss of share cenificates has been nolified to the Company and the duplicate |

share cerificales have not been issued elther due 1o such request being under process as
per the provisions of law or otherwise

Method of Settlement

Upon finalization of the basis of Acceptance as per SEBI Buyback Regulations, the
settlement of trades shall be carried out in the manner similar to settlement of trades in the
secondary markel and as intimated by Clearing Corporation from time to time.

The Demat Shares bought back would be transferred directly to the Company Demat
Account opened for the Buyback provided it is mdicaled by the Company's Broker or it will
be transferred by the Company's Broker 1o the Company Demat Account on receipt of the
Equity Shares from the dearing and setlement mechanism of NSE,

The Eligible Shareholders of the Demat Shares will have to ensure that they keep their |
DP account active and unblocked to receive credit in case of return of Demat Shares, due |
to rejection or due to non-acceptance in the Buyback. Further, Eligible Shareholders will |
have lo ensure that they keep the bank account attached to the DP account active and |
updated to receive credit remittance due 1o acceptance of Buyback of equity shares by the |
Company.

Details in respect of shareholder’'s entitlement for the Buyback shall be provided to NSE
Clearing Limited ("NCL") by Company / Registrar to Buyback. On receipt of the same,
the NCL will cancel excess or unaccepted blocked Equity Shares. On seltlement date.
all biocked Equity Shares mentioned in the accepted bid will be transferred to Clearing
Corparation.

In the case of IDT, Clearing Corporation will cancel the excess or unaccepled Equity
Shares in target depository, Source depository will not be able to release the lien without
a release of IDT message from target depository. Further, rek of IDT message shall
be sent by target depository either based on cancellation request received from Clearing
Corporation or automatically generated after matching with Bid accepled detail as received
from the Company or the Registrar to the Buyback. Post receiving the 1IDT ge from
targe! depository, source depository will cancelrelease excess or unaccepted block Equity |
Shares in the demal account of the shareholder, Post completion of tendering period and
receiving the requisite details viz., demal account details and accepled bid quantily, source
deposilory shall debil the Equily Shares as per the cor scAionT ge received from
targe! depository to the extent of accepled bid Equily Shares from shareholder's demat
account and credil it to Clearing Corporalion setliement account in targe! depository on
selllement date

The Company will transfer the consideration pertaining to the Buyback to Clearing |
Carporation's bank account through the Company's Broker as per the secondary market |
mechanism, as per the prescribed schedule. The settiements of fund obligation for Demat |
Shares shall be affected as per the SEBI Circulars and as prescribed by NSE and the |
Clearing Corporation from time to time. For Demat Shares accepted under the Buyback, |
such beneficlal owners will recelve funds payout in thelr bank account as provided by the
depository system directly to the Clearing Corporation and In case of Physical Shares, the |
Clearing Corporation will releasa the funds to the Seller Broker (s) as per secondary market |
payout mechanism. If such shareholder's bank account detalls are not avallable or If the |
funds transfer instruction is rejected by RBU bank(s), due to any reasons, then the amount
payable 1o the concemed shareholders will be transferred to the Seller Broker for onward |
transfer 1o such shareholders )

In case of certain chent types viz. NRI. foreign clients etc. (where there are specific RBI
and other regulatory requirements pertaining to funds pay-out) who do not opt to settie
through custodians, the funds pay-out would be given to their respective Selling Member's |
seftlement accounts for releasing the same to the respective Eligible Shareholder's
account. Far this purpose, the client type datails would be collected from the Depositories,
whereas funds payout pertaining to the bids settled through custodians will be transferred
to the settiement bank account of the custodian, each in accordance with the applicable
mechanism prescribad by the Designated Stock Exchange and Clearing Corporation from |
time to time.

For the Eligible Shareholders holding Equity Shares in physical form, the funds pay-out
would be given 1o their respective Seller Member's setflement accounts for releasing the
same to the respective Eligible Sharsholder's account On settlement date, all blocked
Eqguity Shares mentioned in accepted bid shall be transferred to Clearing Corporation

The Equity Shares bought back in the demalerialized form would be transferred directly |
to the escrow demat account of the Company (‘Company Demat Escrow Account”) |
provided it is indicated by the Company's Brokers or it will be transferred by the Company's |
Broker to the Company Demat Escrow Account on receipt of the Equity Shares from the |
cleanng and settlement mechanism of the Designated Stock Exchange. ]

Excess Equity Shares or unaccepted Equity Shares, in demalenalised form. if any. |
tendered by the Eligible Shareholders would be transferred by Clearing Corporation
directly to the respective Eligible Shareholder's DP account. If the securities transfer
instruction is rejected in the Depository system, due to any issue then such securities will |
be transierred to the Seller Member's depasitory pool account for onward transfer 1o the |
respective Eligible Shareholder. The shareholders of the demat Equity Shares will have
to ensure that they keep the DP account active and unblocked to receive credit in case of
retum of demat Equity Shares, due 1o rejection or due to non-acceplance in the Buyback
Offer.

Any excess Equity Shares, in physical form, pursuant to proportionate acceptance / rejection
will be returmed back to the Eligible Shareholders directly by the Registrar. The Company is |
authorized to split the share cerlificate and issue new consolidated share certificate for the |
unaccepted Equity Shares, in case the Equity Shares accepted by the Company are less |
than the Equity Shares tendered in the Buyback by Elgible Shareholders holding Equity
Shares in the physical form,

The Seller Member would issue contract note for the Equity Shares accepted under the
Buyback and will untlock the excess unaccepted Equity Shares. The Company's Broker
would also lssue a contract note to the Company for the Equity Shares accepted under the |
Buyback. )
Equity Shareholders who intend to participate in the Buyback should consult their respective |
Seller Member for payment to them of any cost, applicable taxes, charges and expenses |
(including brokerage) that may be levied by the Seller Member for tendering Equity Shares

1.

12.

in the Buyback (secondary market transaction). Therefore, the Buyback consideration
received by the selling Eligible Shareholders, in respect of accepted Equity Shares, could
be net of such costs, applicable taxes, charges and expenses (including brokerage). The
Manager 1o the Buyback Offer and the Company accepl no responsibility 10 bear or pay
any additional cost, applicable taxes, charges and expenses (including brokerage) levied
by the Seller Member, and such costs will be bome solely by the Eligible Shareholders

The settlements of fund obligation for Demat Shares shall be effected as per the SEBI
Circulars and as prescribed by NCL from time to time. For Demal Shares accepled under
the Buyback. the NCL will make direct funds pay-out to the respective Eligible Shareholders.
If such Eligible Shareholder's bank account details are nol available or if the funds transfer
instruction is rejected by the RBI/ bank(s), due to any reasons, then the amount payable 1o
the Eligible Shareholder will be transferred to the Shareholder Broker for onward transfer
to such Eligible Shareholders.

The lien marked against unaccepted Equity Shares will be released, if any, or would be
returned by registerad post or by ordinary post or courier (in case of physical shares) at the
Eligible Shareholders’ sole risk. Eligible Shareholders should ensure that their depository
account is maintained till all formalibes pertaining to the Offer are completed.

The Equity Shares lying to the credit of the Company Demat Escrow Account and the

Equity Shares bought back and accepted in physical form will be extinguished in the
manner and following the procedure prescribed in the Buyback Regulations,

Company Secretary & Compliance Officer

Investor may contact the Comphance Officer for any clarificabon or to address their
grievances, if any, during 10:00 AM IST to 5:00 PM IST on all working days, from Monday
to Friday:

MName : Varsharani Katre
Designation  : Company Secretary and Legal head
Address : FDC House, C-11 & 12 Daka Industrial Eslate, Oshiwara Village,
Off. New Link Road, Andherl (West), Mumbai - 400 053, Maharashtra, India
Tel. No. :+91 22 6910 7100
Email : varsharani katre@fdcindia.com
Website : www fdcindia,. com

Registrar to the Offer and Investor Service Centre

In case of any guery, the Elgible Shareholders may also contact the Registrar to the
Buyback of the Company during working hours i.e. 10:00 AM IST to 5:00 PM IST on all
working days at the following address from Monday to Friday:

6) MUFG rwreime MUFG Intime India Private Limited

(formerly Link Intime India Private Limited)
C-101, 1st Floor, Embassy 247

L.B.S. Marg, Vikhrodi (West)

Mumbai - 400 083, Maharashtra, India
Tel. No.: +91 810 811 4949

Fax No.: +81 22 4918 6060

Email: fdc.buyback@in.mpms.mufg.com
Website: www.in.mpms.mufg.com

SEBI Registration No: INROODD04058
Validity Period: Permanent

Contact person: Shanti Gopalkrishnan

Manager to the Buyback
The Company has appointed Sundae Capital Advisors Private Limited as the Manager 1o
the Buyback and their contact detalls are given below:

SUND®L.

Sundae Capital Advisors Private Limited

307, 'AT', Mahakal Caves Road Andheri (East),
Mumbai - 400 093, Maharashira, India

Tel. No.: +91 22 4515 5887 / +91 B7 9622 8221
Email: fdc buyback@sundaecapital. com

Investor Grievance e-mail id:

grievances mb@sundaecapilal com

Website: www sundaccapital com

SEBI Regn. No.: INMOD00 12494

Validity Period: Permanent

CIN: U65990DL2016PTC305412

Contact Person: Chirag Pareek / Vanita Soni
Directors’ Responsibility

As per Regulation 24(I)(a) of the SEBI Buyback Regulations, the Board of Directors
of the Company accept full responsiility for the information contained in this Public
Announcement and confirms that such document contains true, factual and material
Information and does not contain any misieading Information. This Public Announcement is
issued under the authority of the Board in terms of the resolution passed by the Board on
Oclober 27, 2026.

For and on behalf of the Board of Directors of

FDC Limited
Sd/- Sd/- Sd/-
Mohan Anand Chandavarkar Ashok Anand Varsharani Katre
Chalrman & Managing Chandavarkar Company Secretary &
Director Executive Director Legal Head
(DIN: 00043344) (DIN: 00042719) FCS B948
Place : Mumbai

' Date :Oclober 28, 2026

=
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ZENOTECH LABORATORIES LIMITED

Y. CIN: L27100TG1989PLCO010122
/' Survey No.250-252, Turkapally Village, Genome Valley Road, Shameerpet Mandal, Medchal-Malkajgiri District,

Hyderabad - 500101, Telangna. Phone:+91 90320 44584/585 Website: www.zenotechlab.com
EXTRACT OF STANDALONE UNAUDITED FINANCIAL RESULTS FOR THE

QUARTER AND HALF YEAR ENDED 30 SEPTEMBER 2026
(Rs im lakhs, except share and per equity share dats) |

A

2.

Place: New Delhi
Date: October 28, 2026

held on October 28, 2026.

These financial results have been prepared in accordance with the Indian Accounting Standards ("Ind AS®) prescribed
under section 133 of the Companies Act, 2013 read with the relevant rules issued thereunder and other accounting

principles generally accepted in India.

1. The above results have been reviewed by the Audit Committee and approved by the Board of Directors at their meoting

. The above is an extract of the detailed format of unaudited financial results filed with the Stock Exchange under Regulation
33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The full format of the unaudited
financial results is available on the Stock Exchange website (www.bseindia.com) and on the Company’s website
(www_zenotechlab.com). The same can be accessed by scanning the QR code Provided below.

for Zenotech Laboratories Limited

Chairman of the Board meeting

By order of the Board

Sd/-
Dr. Azadar Husain Khan

DIN: 01219312

Place: Mumbai
Date: October 28, 2026

Apcotex Industries Limited

C-403/404, 4th Level, Wing C, Tower 1, Seawoods Grand Central, Sector 40,
Navi Mumbai - 400706, Maharashtra, India +91-22-62060800

AUDITED STANDALONE FINANCIAL RESULTS FOR
THE QUARTER AND HALF YEAR ENDED 30TH SEPTEMBER, 2026

In Compliance with Regulation 33 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ("Listing Regulations”) the Board
of Directors of the Apcotex Industries Limited ("Company”) at their meeting held on Wednesday,
28th October, 2026 approved the Audited Financial Results for the Quarter and Half Year ended

The results, along with the Auditor's Report by M/s. Manubhai & Shah LLP, Chartered
Accountants, Statutory Auditor of the Company are available on the website of the Company at
hitps://apcotex.com and on the websites of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.com and

PARTICULARS

Total Income from operations (net) 75715 | 1,104.79| 1,193.64| 1,861.94 | 221680 | 459226

Net Profit/(Loss) before exceptional items and tax (342.09) | (60.07)] 120.85| (402.16)| 24854 | 438.41

Exceptional items - - 497 - 497 (19.51)

Net Profit/(Loss) after exceptional items and tax (257.33) (45.55) (83.65)| (302.88) 15.30 | (107.21)

Total Comprehensive income for the period (256.17) (44.38) (84.12)| (300.55) 1441 | (102.54) " "

( . ) for the presap e 30th September, 2026 ("Results").

other comprehensive income after tax)

Paid-up equity share capital 610306 | 6,103.06| 6,103.06| 6103.06 | 6,103.06 | 6,103.06

Reserves (excluding Revaluation Reserve) as shown - - - - - | 3,409.05

in the Audited Balance Sheet of the Previous Year

Eamings/ (loss) per share (Basic & Diluted) (0.42) (0.07) (014))  (050) 0.03 (0.18) s :
.nseindia. A

(Face value Rs. 10/ per shao) www.nseindia.com respectively.

Notes :

In compliance with Regulation 47 of the Listing Regulations, we hereby notify that the same can
also be accessed by scanning the following Quick response (QR) code:

Registered Office:

www.apcotex.com Email: redressal?arcolex‘com
CIN: L99999MH1986PLC039199

L

[=]
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For Apcotex Industries Limited
Sdl/-

Atul C. Choksey

Chairman

DIN: 00002102
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PUBLIC ANNOUNCEMENT

FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF THE EQUITY SHARES OF FDC LIMITED (“THE COMPANY™) FOR THE BUYBACK
OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE (“TENDER OFFER") USING STOCK EXCHANGE MECHANISM AS
PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME.

This Public Announcemant (the “Public Announcement”) is being made pursuant to the

provisions of Regulation 7(i) of the Securities and Exchange Board of India (Buyback |

of Securities) Regulations, 2018 as amended (including any statutory modification(s),

amendment(s) or re-enactments from time to time) (the “SEBI Buyback Regulations”) and |
contains the disclosures as specified in Schedule Il to the SEBI Buyback Regulations read |

with Schedule | of SEBI Buyback Regulations.

OFFER TO BUYBACK OF UPTO 24,00,000 (TWENTY FOUR LAKH ONLY) FULLY PAID-UP :
EQUITY SHARES OF FACE VALUE OF T 1 (RUPEE ONE ONLY) EACH (“EQUITY SHARE") |
OF FDC LIMITED AT A PRICE OF T 500 (RUPEES FIVE HUNDRED ONLY) PER FULLY PAID-

UP EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE
TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SEBI BUYBACK REGULATIONS

USING STOCK EXCHANGE MECHANISM FOR AN AGGREGATE CONSIDERATION OF |

UPTO ¥ 120.00 CRORE (RUPEES ONE HUNDRED TWENTY CRORES ONLY).

1.
11

15
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in

1.12

1.13

DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

The Board of Direclors of the Company, at its meeting held on Oclober 27, 2026 had, subject |

to the approval of statutory, regulatory or governmental authorities as may be required
under applicable laws, approved a buyback of upto 24,00,000 (Twenty Four Lakhs Only)

Equity Shares of the Company for an aggregale amount nol exceeding T 120.00 crores |
(Rupees One Hundred Twenty Crore only) (the “Buyback Size”) excluding expenses |
Incurred or to be Incurred for the Buyback like filing fees payable to the SEBI, merchant |

banker fees, slock exchange fee for usage of their platform for Buyback, ransaction costs

viz. brokerage. fees, tumover charges, applicable taxes such as securibes transaction |

tax, goods and senvices tax, stamp duty, et public announcement publication expenses,
printing and dspalch expenses and other incidental and refaled expenses (“Transaction
Cost) (representing 4.84% and 4 87% of the aggregate of the paid up share capital and free
reserves as per the audited standalone and consolidated financial statements, respectively

as on March 31, 2026) al a price of T 500 (Rupees Five Hundred only) (Ihe “Buyback |

Price”) per Equity Share from the existing Members / Shareholders holding equity shares

of the Company on a proportionale basis on Record Dale, that is, Friday, November 13, |

2026 through the “Tender Offer” roule as prescribed under the SEBI Buyback Regulations
read with SEBI circular no. CIRICFD/POLICYCELL/1/2015 dated April 13, 2015 read with
SEBI circular no. CFD/IDCR2/CIR/P/2016/131 dated December 09, 2016, SEBI circular
no. SEBIMO/CFD/DCRIINCIR/P/2021/615 dated August 13, 2021 and SEBI drcutar no,
SEBI/HO/CFD/PoD-2/PI/CIR/2023/35 dated March 08, 2023 and such other circulars or

notifications, as may be applicable, including any amendments or statutory modifications |
for the time being in force (the "SEBI Circulars”), as amended and in accordance with the |

Act & the Rules made thereunder (the “Buyback”). The Buyback Size in within the limits as
specified under the proviso to Regulation 5(1)(b) of the SEBI Buyback Regulations,

In terms of Regulation 5(vika) of the Buyback Regulations, the Board may, till one working

day prior to the Record Date, increase the Buyback Price and decrease the number of Equity

Shares proposed to be bought back, such that there is no change in the Buyback Sze.

The Equity Shares are listed on the BSE Limited (“"BSE") and the National Stock Exchange |

of India Limited (“NSE") (hereinafter together referred 1o as the “Stock Exchanges™)

The Buyback 18 in accordance with the provisions contained in the Anicle 13 of the Anticies
of Association of the Company, Section 68, 69, 70 and 179 and all other applicable

provisions, if any of the Companies Act, 2013 and the Companies (Share Capital and |
Debentures) Rules, 2014 1o the extenl applicable, the Companies (Managemen! and |
Administration) Rules, 2014 and the provisions of the SEBI Buyback Regulations to the |

exlent applicable read with SEBI Circulars. The Buyback is subject to the approvals,
permissions and sanchions of statutory, regulatory or govemnmental authorities as may be

required under applicable laws from time to time, including but not imited to the approvals |

of the Securities and Exchange Board of India ("SEBI"). Stock Exchanges, Registrar of
Companies, Mumba ("ROC"), wherever applicable

The Buyback shall be undertaken on a proportionate basis from the Sharehglders as on
Friday, November 13, 2026 (the “Record Date”) (“Eligible Shareholders") through the

Tender Offer route prescribed under Regulation 4(iv)(a) of the SEBI Buyback Regulations. |
Additionally, the Buyback shall be, subject to applicable laws, faciitated by lendering I
of Equity Shares by such Shareholders and setlfement of the same, through the stock |

exchange mechanism as specified under the SEBI Circulars.

The Buyback from the Eligible Shareholders who are residents outside India including non- |
resident Indians, foreign nationals, foreign corporate bodies (Including erstwhile overseas |

corporate bodies), foreign institutional invesiors/ foreign portfolio investors, shall be subject

lo such approvals, if any, and to the extent necessary or required from the concemed |
authorities including approvals from the Reserve Bank of India ("RBI") under the Foreign |

Exchange Management Act, 1999 and the rules and regulations framed thereunder. and
that such approvals shall be required to be taken by such non-resident shareholders

In terms of the SEBI Buyback Regulations, under the Tender Offer route, the Promoters
and the Promaler Group of the Company have the oplion to participate in the Buyback,

In this regard, the Promoters and the Promoter Group entibes vide their individual letters |
dated October 27, 2026, have informed the Company regarding their intention to parbcipate |
in the Buyback. The extent of their participation in the Buyback has been detailed in Clause |

4.1 of this Public Announcement.

The aggregate Paid-up equity capital and Free Reserves, including securities premiurm,

of the Company as on March 31. 2026 was ¥ 247761 Crores (Rupees Two thousand

four hundred seventy seven crore and sixty one lakhs only, rounded off) based on the |

audited standalone financial statements and T 2.465.59 Crores (Rupees Two thousand

four hundred sixty five crore and fifty nine lakhs only, rounded off) based on the audited |

consolidated finantial stalements (the latest audiled financial statements available as on
the date of the Board Meeting, recommending the proposal of the Buyback) and under the

provisions of the Act, the funds deployed for Buyback approved by the Board of Directors |

will not exceed 10% of Ihe Paid-up equity capslal and Free Reserves (including securilies
premium) of the Company on standalone and consohdated basis, both, under the Board
approval route. Accordingly, the maximum amount that can be utilized In the present

Buyback s € 246,56 Crores (Rupees Two hundred forty six crore and fifty six lakhs Only). |
The aggregate amount proposed to be utilised for the Buyback is upto T 120.00 crores |

(Rupees One Hundred Twenty Crores only) excluding Transaction costs viz. brokerage,
fees, tumover charges, applicable taxes such as securities lransaction tax, goods and
senices tax. stamp duty, etc, expenses incurred or to be mcuwred for the Buyback ke
filing fees payable to SEBI. advisorsiegal fees, intermediary fees, public announcement,

publcation expenses, printing and dispalch expenses and other mcidental and related |

axpenses, etc

The funds for the implementation of the proposed Buyback will be available out of the free |

reserves of the Company and/or securities premium account and/or such other sources of

funds or by such mechanisms as may be permitled by applicable law, in accordance with |

Section 68(1) of the Companies Act and Regulation 4{ix) of the SEBI Buyback Regulations
Further, under the Act and SEBI Buyback Regulations, the maximum number of Equity
Shares that can be bought back in any financial year cannot exceed 25% of the total paid-
up Equity Share capital of the Company in thal financial year. Since the Company proposes

to Buyback upto 24.00,000 (Twenty Four Lakhs Only) Equity Shares through this buyback, |

which represents 1.47% of the total number of Equity Shares in the total paid up equity
share capital of the Company, the same is within the aforesaid 25% Bmit

The Buyback shall be made oul of the Free Reserves of the Company as at March 31,

2026 based on the audited financial statements of the Company as on the said date. The

Company shall transfer a sum equal 1o the nominal value of the Equity Shares so bought |

back through the Buyback to the Capital Redemption Reserve Account and the details of
such transfer shall be disclosed in its subsequent audited Balance Sheet.

The post Buyback debt-equity ratio of the Company will be below the maximum allowable
limit of 2:1 specified under the Act

The Buyback Price of ¥ 500 (Rupees Five Hundred only) per Equity Share has been amved |
at after considering various factors including, but not limited to the trends in the closing |
prices of the Equity Shares on NSE and BSE, where the Equity Shares are listed, book |
value of Equity Shares, the net worth of the Company, prce eamings ratio, iImpact on other |

financial parameters and the possible impact of the Buyback on the sarnings per share

The Buyback Price represants,

a)

b)

c)

a premium of approx. 45.58% and 45.45% over the closing prices on the NSE and BSE |
respectively on October 19, 2026, being the working day immediately preceding the date |
on which Company inbmated the Stock Exchanges of the date of meeting of the Board of |

Directors wherein the proposal for Buyback was considered;

a premium of approx. 36.37% and 35.79% over the volume weighted average price of the |

Equity Shares on the NSE and BSE respectively during the 60 working days preceding

October 21, 2026, being the day on which Company Intimated the Stock Exchange of |
the date of meeting of the Board of Directors wherein the proposal for Buyback was

considered; and

a premium of approx. 46.77% and 44 86% over the volume weighted average market |
price of the Equity Shares on the NSE and BSE respectively during the 10 working |

days preceding October 21, 2026. being the day on which Company intimated the Stock
Exchange of the date of meeting of the Board of Directors wherein the proposal for Buyback
was considered,

Pursuant 1o the proposed Buyback and depending on the response to the Buyback, the
voling rights of the Promoters and Promoter Group in the Company may increase or
decrease from the exsting shareholding of the total equity capital and voting nights of the
Company. The Promolers and Promoter Group of the Company who are the persons in
control and therefore such further increase or decrease in volting rights of the Promolers
and Promoter Group will not result in any change in contral over the Company.

1.15

1.16

Post Buyback, the level of holding of public shareholders in the Company shall not fall
below the minimum level of public shareholding reguired to be maintained in terms of
the Securities Contracts (Regulation) Rules, 1957 ("SCRR”) and under the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 ("Listing Regulations”). Due
to any reason, if the public shareholding in the Company post Buyback falls below the
minimum level of public shareholding prescribed under SCRR, the Company undertakes
to bring the public shareholding to the minimum prescribed level within the time and in the
manner prescribed under SCRR and the Listing Regulations

Participation in the Buyback by Eligible Sharebolders may trigger capilal gains taxation
in India and In thelr country of residence. The transaction of Buyback would also be
chargeable 1o securities transaction tax in India. However, In view of the particutarized
nature of tax consequences, Eligible Shareholders are advised to consult their own legal,
financial and tax advisors prior to participating in the Buyback,

A copy of the Public Announcement will be available on the websites of the Company
{www fdcindia.com), SEBI (www.sebl.gov.in), Stack Exchanges (www.nseindia.com) and
(www bsendia.com) and Manager 1o the Offer (www.sundaecapilal com)

NECESSITY FOR THE BUYBACK

Buyback is the purchase of ds own Equity Shares by the Company. The objective is to
maximize retumns to investors, to reduce total number of shares and enhance overall
shareholders” value by relurning cash to shargholders in an efficient and investor friendly
manner. The Board of Dwectors of the Company at its meeting held on October 27, 2026
considered the accumulated free reserves as well as cash liquidity refiected in the audited
standalone financial statements as al and for the period ended March 31, 2026 and
benefits to the members holding Equity Shares of the Company and decided to allocate a
sum of ¥ 120.00 crores (Rupees One Hundred Twenty Crores only) (representing 4.84% of
the aggregate of the Company's paid up equity share capital and free reserves (including
securities premium) as per the latest Standalone Audited Financial Statement of the
Company, as at and for the period ended March 31, 2026), excluding Transaction Costs,
which is within the maximum amount as aloresaid, for reluming 1o the members holding
Equity shares through Buyback.

The Company's managemenl strives 1o increase Shareholder's value and [he Buyback would
result in, amongst other things:

1
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3.3

The Buyback will help the Company to return surplus cash to its sharcholders holding
Equity Shares broadly in propartion to their shareholding, thereby enhancing the overall
return 1o shareholders,

The Buyback, which is being implemented through the tender offer route as prescribed
under the SEB| Buyback Regulations, would involve the allocation of the number of shares
a6 per their entitiement or 15% of the number of shares to be bought back whichever is
higher, reserved for the small shareholders. The Company believes that this reservation
for small shareholders would benefit a large number of public sharehoiders, who would
gel classified as “Small Shareholder” as per Regulation 2(iNn) of the SEB| Buyback
Regulations;

The Buyback may help in improving return on equity, by reduction in the equily base,
thereby leading to long term increase in shareholders’ value;

The Buyback gives an option lo the Shareholders holding Equity Shares of the Company,
who can choose to participale and get cash in lieu of Equity Shares to be accepted under
the Buyback offer or they may choose not to participate and enjoy a resultant increase in
their percentage sharehoiding, post the Buyback offer, without additional investment.
Opbimizes the capital structure

DETAILS OF HOLDING AND TRANSACTIONS IN THE EQUITY SHARES BY THE
MEMBERS OF THE PROMOTERS AND PROMOTER GROUP, PERSONS IN CONTROL.,
DIRECTORS /| TRUSTEES OF MEMBERS OF THE PROMOTER & PROMOTER GROUP,
DIRECTORS AND KEY MANAGERIAL OF THE COMPANY AND OTHER DETAILS
The aggregate shareholding of the Promoters and the Promoter Group of the Company as
on the date of this Public Announcement is as under:

Sr. | Name of the Shareholder | No. of Equity | No. of Equity | Percentage of
No. shares Shares in Equity Share
held Demat Form Capital
Promoters & Promoter Group®
1 | Mr. Ameya Ashok 98,23930 99,23,930 6.10%
Chandavarkar
2 |Ms. Nomita Ramdas 3,60,16,689 3,69,16,689 22.67%
Chandavarkar
3 |Mr. Nandan Mohan 11,000 11,000 0.01%
Chandavarkar
4 _|Mrs. Aditi C. Bhanat 1,1069.381] 1,10,68,381 _6.80%
5 |Leo Advisors Private Limited 1,49,35,092 1,49,35,092 9.17%
(in the capacity as Trustee of
Ameya Famdy Discretionary
Trust) "
6 |Nandan Mohan Chandavarkar 20277170 20277170 12.45%
(In the capacity as Trustee of
Sandhya Mohan Chandavarkar
| Trust) @
7 | Nandan Mohan Chandavarkar 20277171 20277171 12.45%
({in the capacity as Trustee of
Mohan Anand Chandavarkar
Trust) &
| Total 11,34,10,433| 11,34,10,433 69.66% |

Mr. Ashok Anand Chandavarkar, Mrs. Mangla Ashok Chandavarkar and Mr Ameya Ashok
Chandavarkar are the Directors of Leo Adwvsors Private Limited.
Nandan Mohan Chandavavkar snd Alpsna Nandan Chandavarkar are the Trustees of
Sandhya Mohan Chandavarkar Trust and Mohan Anand Chandavarkar Nandan Maohan
Chandavarkar and Alpana Nandan Chandavarkar are the beneficianes of the Trust
Nandan Mohan Chandavavkar and Alpana Nandan Chandavarkar ave the Trusiees of
Mohan Anand Chandavarkse Trust and Sandhya Mohan Chandavarkar, Nandan Mohan
Chancfavarkar and Alpana Nandan Chandsvarkar are the beneficlanes of the Trust

*  Mr Mohan Anand Chandavarksr, Mrs. Sandhya Mohan Chandavarkar, Mr. Ashok Anand
Chancfavarkar, Mrs, Mangala Ashok Chandavarkar and Meera Ramdas Chandavarkar are
aiso the Promoters of the Company but do nal hald any equity shares in the Company.

Aggregate Shareholding of the Directors and Key Managerial Personnel of the Company
(other than members of the Promoter and Promoter Group) in the Company

Sr. Name of the Shareholder No. of Equity | No. of Equity | Percentage of
No. shares held Shares in Equity Share
Demat Form Capital
Directors (Other than Promotors) )
1 | Dr. Mahesh Chandru Bijlani Nll; Nil Ni
2 | CA Vijay Suresh Manar Nil | Nil Ni
3 |CA Vijay Nautemial Bhatt Nil | Nil Ni
4 | Dr, Chanda Nityanath Mandke Nil| Nil Ni
5 |CA Keshore Mukund Salelone Nil Nil Wi
Key Managerial Personnel
1 |Vishal Shah, Chief Financial Officer NIl | Nil Nid
5 | Varsharani Katrs, Company Secratary Nil| Nil Ni
and Legal Head

No shares were either purchased or sold by the Promoters and Promoter Group, during
the period of 6 months preceding the date of the Board Meeting at which the proposal for
Buyback was approved, i.e. October 27, 2026 except as under:
Name of Date of Mature of No. of Issue
Promoter | entity | transaction | Transaction | Equity
Shares

Face
Value
(Amount
in Rs. per
Share|
23.59.770 M 1 Gift

Consideration
(Cash. ather
than cash,
elc)

Price (Rs.
Per share)

Nandan Mohan
Chandavarkar
Nandan Mohan
Chandavarkar
(in the capacity
as Trustee of
Sandhvya Mahan
Chandavarkar
Truse)

Nardan Mohan
Chandavarkar
Nandan Mohan
Chandavarkar
{in the capacity
a5 Tnastee of
Mohan Arand
Chandavarkar
Trust)

Jurwe 24 Sell

2028

Acquire 23571 Nl 1

June 24 Sell

2026

26,70.316 Ni 1

Acquire 26,710,316 Ml 1
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(i)

(i)

(Il

(Iv)

)

(vi)

(wil)
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INTENTION OF THE PROMOTERS AND PROMOTER GROUP AND PERSONS IN
CONTROL OF THE COMPANY TO TENDER THEIR EQUITY SHARES FOR BUYBACK
INDICATING THE NUMBER OF SHARES, DETAILS OF ACQUISITION WITH DATES
AND PRICE.

In terms of the SEBI Buyback Regulations, under the Tender Offer route, the Promoters
and Promoter Group have the option to participate in the Buyback, In this regard, all the
Promoters and the Promoter Group entities vide their individual letters dated October 27
2026, have informed the Company regarding their intention to participate in the Buyback
and offer 1o tender thewr pro rata entillement agains! the shares held by them as on the
Record Date and may also tender such additional number of shares, as they may decide
subsequenlly depending upon publicly available information at the time of such decision
making, in compliance with the SEBI Buyback Regulations. However, the Promoters
and Promoler Group shall nol lender more than 11,34,10,433 Equity Shares under the
Buyback, being the tolal number of Equily Shares held by them

The delails of the date and price of acquisition of the Equily Shares thal Promolers &
Promoter Group inlends lo lender are sel oul below:

Mr. Ameya Ashok Chandavarkar

Date of transaction Nature of
Transaction

No. of
Equity

Issue /
Acquisition
Price (Rs.
Per share)

Face Value
(Cash, other
in Rs. per than cash,
Share)
Balance as on June 30,01,346 1.00
30, 2006 (net of

shares sold post this

date)*

Septernber 08, 2011
Decamber 30, 2011

September 24, 2015

6,10,000
3.09,750
60,02,834

1.00
100
1.00

G#
Gt

Pursuant to
merger

Inter-se Transhar

Inter-se Transfer

Allotment

Total 99,23,930
* Details prior to June 30, 2006 are not available.
Ms. Nomita Ramdas Chandavarkar

Date of transaction | Nature of
Transaction

Face Value
(Amount
in Rs. per

Consideration
(Cash,
than cash, etc)

Issue /
Acquisition
Price (Rs.
Por share

No. of
Equity

Balance as on June 6.72.640 100 |-
30, 2006 (net of
shares sold post this
date)’

Septernber 24, 2015

45,88.000 1.00 | Pursuant to
merger

Gift from
Ms., Meera
Ramdas

Chandavarkar

Allotment

March 27, 2024 Gift 3,16,56,045 1.00

Total 3,69,16,689
* Details prior 1o June 30, 2006 are not avadlable
Mr. Nandan Mohan Chandavarkar

Date of Nature of
transaction Transaction

No. of

Equity
Shares

Issue /
Acquisition (Cash, ather
Price (Rs. Per than cash, etc)

haru) Share)

Septernber 24,
2015
Total

Mrs, Aditi C Bhanot
Date of transaction

Aliotmant 11,000 Pursuant to

il

11,000

Nature of
Transaction

No. of

Equity
Shares

Issue |
Acquisition
Price (Rs.
11,10,774 Ni
1,786 27955
94.56,821 Ni

Face Valye | Consideration (Cagh,
other than cash, etc)
inRs, per
__ Share)
100
1.00
1.00

' .hlm-su Iransher
Markul Purchase
Gift

March 31, 2015
Decermber 21, 2021
February 17, 2026

Gill

Cash

Gift recesved from
Virgo Advisars Privale
Limited (acting as
Truslee of Aditi Famiy
Discrefionary Trus)

Total 1,10,69,381

Leo Advisors Private Limited (acting as Trustee of Ameya Family Discretonary Trust)

Data of Nature of No. of Face Value | Consideration

transaction Transaction Equity (Amount | (Cash, other

Shares than cash,
etc)

Cash

Issue /
Acquisition
Price (Rs.
Per share)

203.55

in Rs. per
Share)

1.00

March 28
2017

Intor-se lransier 1.49,35,082
through bulk deal

on stock exchange

Total

1,49,35,092

Nandan Mohan Chandavarkar in the capacity as Trustee of Sandhya Mohan Chandavarkar
Trust

Date of
transaction

Nature of
Transaction

No. of

Equity
Shares

Issue |
Acqulsition
Price (Rs.
Per share)
Imer-52 1,79.17,400 Nil
transfer |

Gift 2159770 | Nil

Face Value

(Amount
in Rs, per

Share)
1.00

Consideration
(Cash, other than
cash, etc)

November 28,
2018

June 24, 2026

Gift

1.00 | Gift from
Nandan Mohan

Chandavarkar

Total 2,02.77170 |

Nandan Mohan Chandavarkar in the capacity as Trustee of Mohan Anand Chandavarkar
Trust

Date of
transaction

Nature of
Transaction

No. of
Equity
Shares

Issue |
Acquisition
Price (Rs.
Per share) Share)

Inter-se 176,06 855 Ni 1,00 | Gitt

transfes |

Gift 26,70,316 Ni 1.00 | Gift from
Nandan Mohan
Chandavarkar

Face Value
{Amount
in Rs. per

Consideration
(Cash, other than
cash, etc)

Navember 28,
2018

June 24, 2026

Total 20277171

Mr. Mohan Anand Chandavarkar, Mrs. Sandhya Mohan Chandavarkar and Mrs. Meera
Ramdas Chandavarkar are also the Promoters of the Company but do not hold any equity
shares in the Company

Mr. Ashok Anand Chandavarkar, Mrs. Mangala Ashok Chandavarkar and Mr. Ameya
Ashok Chandavarkar are the directors of Leo Advisors Private Limited (acting as Trustee
of Ameya Family Discretionary Trust). Except for Mr. Ameya Ashok Chandavarkar, whose
shareholding Is disclosed above, no other Director of Leo Advisors Private Limited hold
shares in the Company

The Company confims that there are no defaults made or subsisting In the repayment
of deposits or Interest thereon, redemption of debentures or interest payment thereon,
redemption of preference shares or payment of dividend to any shareholder, repayment of
term loans or interest thereon 1o any financial mstitution or banks

The Board of Direclors confirms that it has made a full enquiry into the affairs and prospects
of the Company and has formed the opinion as on the date of passing the board resolution
approving the Buyback |.e., October 27, 2026.

I.ihat immediately following the date of the Board Meeling held on October 27, 2026, there
will be no grounds on which the Company could be found unable to pay its debis;

li.that as regards the Company's prospects for the year immediately following the date of
the Board Meeting held on Oclober 27, 2026, having regard 1o the Board's intentions with
respect o 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 avallable o the
Company during that year, the Company will be able to meet is liabdities as and when they
fall due and will not be rendered Insolvent within a period of one year from the date of the
Board Meeting approving the Buyback; and.

liLthat in forming its opinion aforesaid, the Board has laken into account the liabilities
(including prospective and contingent liabilies) as if the Company were being wound up
under the provisions of the Companies Act or the Insolvency and Bankrupicy Code 2016
(to the extent notified and in force).

The text of the Report dated October 27, 2026 addressed by the Statutory Auditor of
the Company, M/s B S R & Co. LLP, Chartered Accountants, addressed to the Com-
pany is reproduced below:

Quote

To,

The Board of Dreclors

FDC Limited, FOC House,

C-11 & 12, Dalia Industrial Estate, Oshiwara Village
Off New Link Road, Andheri - West

Mumbal = 400053 Maharashira, India

27 October 2026
Dear SirfMadam,

Sub: Independent Auditors’ Report in respect of proposed buy-back of equity shares
by FDC Limited (“the Company™) in terms of clause (xi) of Schedule | of Securities and
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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 letler dated 22 July
2022 with FDC Limited (“the Company®).

The Board of Directors of the Company have approved proposed buyback of equity
shares by the Company at its meeting held on 27 October 2026 in pursuance of the
provisions of Section 638, 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 (hereinafler referred as the “Statemenl’)
is prepared by the management of the Company, which we have initialed for identification
purpese 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 paymenl, the preparation and mainlenance of all accounting
and other relevant supporing records and documents, This responsibility includes the
design, implementation. and maintenance of inlermal 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 circumslances.

The Board of Direclors is also responsible to make a full inquiry into the alfairs 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 meeling approving Ihe buyback of its equity
shares i.e., 27 Oclober 2026 (hereinafter referred as the “date of the Board meeting”)
and will not be rendered insolvent within a period of one year from the dale of the Board
meeting, and in forming the opinion, it has laken into account the liabities (including
prospective and contingent liabilities) as if the Company were being wound up under the
provisions of the Companies Act or the Insolvency and Bankruplcy Code, 2016

Auditors’ Responsibility

5.

=

®§ & 8
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Pursuant to the requirements of the Buy-back Regulations, it is our responsibility to provide
reasonable assurance whether:

we have inguired into the state of affairs of the Company in relation to its audited standalone
financial statements and awdited 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 27 October 2026,

the amount of maximum parmissible capital payment fowards buy back as detailed in
Annexure A has besn computed in accordance with the limits specified in section 68(2) of
the Act;

the amounts of total paid-up capital and fres 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.

the Board of Directors of the Company in their meeting dated 27 October 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.

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 27 May 2026. Our audits of these
financial statements were conducted in accordance with the Standards on Auditing, as
specified under Saction 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 audil to obtain reasonable assurance about whether the financial
statements are free of material misstatement.

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:

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.

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.

Obtained declaration of solvency as approved by the board of directors on 27 October
2026 pursuant o the requirements of clause (x) of Schedule | to the Buy-back Regulations.

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 stalements as at and for the year ended 31 March 2026,

Examined that the Buy Back approved by Board of Directors in its meeting held on 27
October 2026 is authorized by the Articles of Association of the Company,

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

Venfied the arithmetical accuracy of the amounts mentioned in Annexure A; and

We have obtained appropriate representations from the Management of the Company.
We conducted our examinaton of the Staterment in accordance with the Guidance Note
on Repors 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 athical
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.
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 Histoncal
Financial Information, and Other Assurance and Related Services Engagements.

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

Opinion

M.
a)

b)

c)

d)

Based on inguiries conducted and our examination as above, we report that

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 27 October 2026.

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

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

the Board of Direclors of the Company in their meeting dated 27 October 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 peniod of one year from the date of board meeting held to
consider the proposal of Buy-back of Equity Shares.

Restriction on Use
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Mumbai
27 October 2026

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
lo the provisions of Sections 68 and other applicable provisions of the Act and Buy-back
Regulations. (i) 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 regudatory
authority as per applicable law and (b) the Central Depository Services (India) Limited,
National Securities Depository Limited and (jil} for providing to the managers, each for the
purpose of extinguishment of equity shares and for their diigence 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

Sai-

Amar Sunder

Partner

Membership No: 073805
UDIN: 28078305GKXNJDBOY2

Annexure A:

Statement of permissible capital payment (including premium)

Computation of amount of permissible capital payment towards buy back of equity shares
of FDC Limited in accordance with proviso to Section 68(2) of the Companies Act, 2013
(the "Act”) and proviso to Regulation 5(i) of the SEBI Buy-Back Regulations:

Particulars Standalone * | Consolidated *
X incr) X in cr)

Paid up equity share capital as on March 31, 2026 16,28 16.28
(162,810 084 equity shares of face value T 1 each)
Free reserves as on March 31, 202684
- Guneral reserves 309.42 308.11
- Retained eamings 215191 2,141.20
Total 247761 2,465.59
Maximum amount permissible under the Act/ SEBI Buyback 619.40 616.40
Regulations with approval of the shareholders (25%)

Particulars Standalone *

@ in er)

Consolidated *
(iner)

10% of the 1otal pald up equity share capital and free
reserves, if the buyback is cammed through tender offer
route (in accordance with the Chapter Ill of the SEBI Buy-
Back Regulations and Section 68(2) of the Act)

24776 246.56

Maximum amount permitted by Board Resolution dated
Oclober 27, 2026 approving the Buyback of Equity
Shares, based on the audited standalone and audited
consolidated for the year ended March 31, 2026 (lower of
10% of net worth based on standalone and consolidated
financial statements as on March 31, 2026)

246.56

Amaount approved by the board of directors In the meeting
held on October 27, 2026

120,00 120.00

Buyback size as a percentage of total paid up capital and
free reserves

4.84% 487%

“The amounts have been extracted from the audited standaione and consalidated financial |

statements of the Company as &t and for the year ended March 31, 2026,
# Froe reserves are as per sub clause 43 of Section 2 and explanation If to Section 68 of the Act. |
For FOC Limited ’

Sd/-

Mohan A Chandavarkar
Chairman & Managing Director

Mumbai
Date: October 27, 2026

Unquote
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BUYBACK REGULATIONS AND THE COMPANIES ACT
All the Equity Shares of the Company are fully paid-up;

| 78

| 7.8

| 710

| 7.1

| B2
CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI |

The Company shall not issue any Equity Shares or specified securities, including by way of |

bonus, until the date of expiry of the Buyback period:
The Company shall pay the consideration only by way of cash:

Except in discharge of its subsisting obligations, the Company shall not raise further capital
for a period of one year from the expiry of the Buyback period. as may be applicable in |
accordance with the Companies Act and Buyback Regulations respectively or any circulars |

| 83
The Company shall not withdraw the Buyback offer after the Public Announcement of the

or notifications issued by SEBI in connection therewith;

Buyback offer is made;

The Company shall not Buyback its Equity Shares so as to delist its shares from the Stock
| B4
The Company shall not buyback locked-in Equity Shares and non-transferable Equity |

Exchange.

Shares until the pendency of the lock-in or till the Equity Shares become transferable;

The Company shall fransfer from its free reserves 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 fransfer shall be disclosed n its subsequent audited financial
statements;

There are no defaults subsisting in the repayment of any deposits (including interest
payable thereon), redemption of debentures or preference shares, payment of dvidend or

repayment of any term loans to any financial institution or banks (including interest payable | =

The Campany shall not buyback its Equity Shares from any person through a negotiated
deal whether on or off the Stock Exchange or through spot transactions or thwough any |

thereon), as the case may be;

private arrangement in the implementation of the Buyback;

Companies Act;

8.5

The Company has been in compliance with Sections 92, 123, 127 and 128 of the | D

The aggregate amount of the Buyback Size iLe., up to T 120.00 crore (Rupses One
Hundred Twenty Crores only) does not exceed 10% of the total paid-up equity capital and |
free reserves (including securities premium) of the Company as per the standalone and |

consobdated audited financial statements of the Company as at and for the period ended 8.8
March 31, 2026 (the latest audited financial statements, avallable as on the date of the |

Board Meeting recommending the proposal of the Buyback);

The maximum number of Equity Shares proposed to be purchased under the Buyback,
Le., up to 24,00,000 (Twenty Four Lakhs only) Equity Shares, does not exceed 25% of the
total number of Equity Shares in the paid-up Equity Share capital as per the latest audited
financial statements as on March 31, 2026;

The Company shall not make any offer of buyback within a period of one year reckoned |

from the dale of expiry of the Buyback period of the preceding offer of buyback;

There is no pendency of any scheme of amalgamation or compromise or amangement
pursuant o the provisions of the Companies Act involving the company, as on date of this |
| 810
The Company shall not directly or indirectly purchase its Equity Shares through any |
subsidiary company including its own subsidiary companies or through any investment

Public Announcement.,

company or group of investment companies;

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 |
in the manner prescribed under the Buyback Regulations and the Companies Act within the |

specified bmedines;

As per Regulation 24(i)(e) of the Buyback Regulations, the members of the Promoters & |
Promoter Group, and their associates shall not deal in the Equity Shares or other specified |
securities of the Company either through the stock exchanges or off-market transactions |
{indluding inter-se transfer of Equity Shares among the members of the Promoters & |
Promoter Group) from the date of the Board resolution approving the Buyback bl the |

closing of the Buyback offer:

as per Regulation 24(1)(ea) of the SEBI Buyback Regulations, except for tendering shares |
or other specified securities in the Buyback offer, the shares or other specified securities |
heid by the Promoter and Promaoter Group including their associates, for which Buyback is |
undertaken, shall remain frozen at the Intemational Secunties Identification Number (ISIN) |
level during the period from the date of the Board Meeting till the dosing of the Buyback offer; |
The ratio of the aggregate of secured and unsecured debts owed by the Company shall ngt |
be more than twice the paid-up equity share capital and free reserves (including securities |
premium) after the Buyback based on the financlal statements of the Company as at March |

31, 20286.
Record date and Shareholder Entitlement

Eligible shareholder may participate and tender shares in the Buyback.

an

B.12

As required under the SEBI Buyback Regulations, the Company has fixed November 13, | a3
2026, as the Record Date for the purpose of determining the enfitiement and the names |
of the Eligible Shareholders holding equity shares of the Company who will be Eligible |
Sharehalders to participate in the Buyback. Eligible Shareholders will receive a letter of |
offer along with a Tender/Offer form indicating their entitiement. ("Letter of Offer’). Even |
if the Eligible Sharehalder does not recetve a letter of offer along with a tender form, the |

As required under the SEBI Buyback Regulations, the dispatch of the letter of offer shall |
be through electronic mode In accordance with the provisions of the Companies Act within |
two (2) working days from the Record date. If the Company or the Registrar to the Buyback |
receives a request from any Eligible Shareholder to receive a copy of the letter of offer in |

physical form, the same shall be provided.

As defined In Regulation 2()(n) of the SEBI Buyback Regulations, a (“Small Shareholder”) |
is a shareholder who holds shares or other specified securities whose market value, on |
the basis of clesing price on the recognized stock exchange in which the highest trading |

volume, as on record date, is not more than INR 2,00,000 (Rupees Two Lakhs only),

The Equity Shares 1o be bought back. as part of the Buyback is divided in to two categonies
(a) reserved category for Small Shareholders (as defined in point 7.3 above); and

(b) the general category for all other shareholders.

In accordance with Regulation & of the SEBI Buyback Regulations, 15% (fifieen percent) of
the number of Equity Shares which the Company proposes to Buyback or number of Equity

Shares entitled as per the shareholding of Small Shareholders, whichever is higher, shall |

be reserved for the Small Shareholders as part of this Buyback,

After accepling the Equity Shares tendered on the basis of entilement, the Equity Shares |
left to be bought back, if any, in one category shall first be accepted, in proportion to the |
Equity Shares tendered over and above their entitiement in the offer by Shareholders in |
that category, and thereafier from Shareholders who have tendered over and above their |

entitlement in other category.

In accordance with Regulation 9(ix) of the SEBI Buyback Regulations, in order 10 ensure |
that the same Eligible Shareholders with multiple demat accounts! folios do not receive a |
higher entitlement under the Small Shareholder category, the Company will club together |
the Equity Shares held by such Eligible Shareholders with a common PAN for delermining |
the category (Small Shareholder or General) and entitlement under the Buyback, in case of |
joint shareholding, the Company will ciub logether Ihe Equity Shares held in cases where |
the sequence of the PANS of the joint sharehoiders is identical and where the PANS of all |
joint shareholders are not avadtable, the Company will check the sequence of the names of |
the joint holders and club together the Equity Shares held in such cases where the name of |
point shareholders are identical. in case of Eligible Shareholders holding Physical Shares, |
o apphicable, where the sequence of PANS is identical and where the PANS of all joint |
shareholders are nol avallable, the Registrar to the Buyback will check the sequence of the |
names of the joint hoiders and club together the Equity Shares held in such cases where |
the sequence of the PANs and name of joint shareholders are identical. The shareholding |

of Institutional investors like mutual funds, pension fundstrusls and nsurance companies

elc., with common PAN will not be clubbed together for determining the category and will be |
considered separately, where these Equity Shares are held for different schemes and have |
a different demat account nomenclature based on information prepared by the Registrar to |
the Buyback as per the shareholder records received from the Depositones, Further, the |
Equity Shares held under the category of “clearing members” or “corporate body margin |

8.14

8.15

account” or “corporate body - broker” as per the beneficial position data as on the Record
Date with common PAN are not proposed to be clubbed together for determining their
entitlement and will be considered separately, where these Equity Shares are assumed to
be held on behall of clients.

The Eligible Shareholders participation in the Buyback will be voluntary. The Eligible
Shareholders can choose (o paricipate, in full or in part, and get cash in lieu of Equity
Shares to be accepted under the Buyback or they may choose not to participate and enjoy
a resultant Increase in thelr percentage shareholding, post Buyback, without additional
invesimenl. The Eligible Shareholders may also lender a parl of their enlitiement. The
Eligible Shareholders also have the option of tendering additional Equity Shares (over and
above their entilement) and participate in the shortfall crealed due to non-participation of
some olher shareholders, il any.

The maximum lender under the Buyback by any Eligible Shareholder of the Company
cannol exceed the number of Equily Shares held by such Eligible Shareholder of the
Company as on the Record Dale. In case the Eligible Shareholders hold Equity Shares
through multiple demat accounts, the lender through demal account cannol exceed the
number of Equity Shares held in thal demat account,

The Equity Shares tenderted as per the entitiement by the Eligible Shareholders of the
Company as well as additional Equily Shares lendered, if any, will be accepled as per the
procedure laid down in SEBI Buyback Regulations.

Detailed instructions for participation in the Buyback (tender of Eqguily Shares n the
Buyback) as well as the relevant timetable will be included in the Letter of Offer which will
be sent in due course lo the Shareholders as on Record Dale,

Process and Methodology to be adopted for Buyback

The Buyback i open 1o all Eligible Sharcholders holding Equity Shares of the Company
gither in demal or physical mode, as on the Record dale, i e. November 13, 2026

The Company proposes lo affect the Buyback through Tender Offer, on a proportionale
basis. The Leller of Offer, oullining the lerms of the Offer as well as the detailed
disclosures as specified in the SEBI Buyback Regulations, will be maiedicouriered to
Equity Shareholders of the Company whose names appear on the register of members
of the Company, or who are beneficial owners of Equity Shares as per the records of
Depositories, on the Record Date

Eligible Shareholders who have registered their Email IDs with the Depositories /
the Company, shall be dispatched the Letter of Offer through electronic means. If
Eligible Shareholders wish to obtain a physical copy of the Letter of Offer, they may
send a request to the Company or Registrar at the address or email id mentioned at
the cover page of the Letter of Offer,

Tha Company will not accept any Equity Shares offered for Buyback where there axists
any restraint order of a Court / any other competent authority for transfer / disposal | sale or
where loss of share certificates has been notified to the Company or where the title to the
Equity Shares is under dispute or otherwise not clear or where any other restraint subsists,

The Company shall comply with Regulation 24{v) of the SEBI Buyback Regulations which
states that the Company shall not Buyback locked-in Equity Shares and non-transferable
Equity Shares till the pendency of the lock-in or till the Equity Shares become transferable.

Eligible Shareholders will have to transfer the Equity Shares from the same demat account
in which they were holding the Equity Shares as on the Record Date and in case of multiple
demat accounts, Eligible Shareholders are required to tender the applications separately
from each demat account. 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 shares may be accepled subject to
appropriate verification and validation by the Registrar.

The Company shall accept all the Equity Shares validly tendered for the Buyback by
Eligible Shareholders, on the basis of their Buyback Entitlement as on the Record Date
and also Additional Equity Shares if any tendered by Eligible Shareholders will be accepted
as per Clause 8 under “Process and Methodology for the Buyback™.

After accepting the Equity Shares tendered on the basis of Buyback Entitlemment, Equity
Shares left to be bought as a part of the Buyback, if any, in one category shall first be
accepted, in proportion lo the Equity Shares tendered, over and above their Buyback
Entitlernent, by Eligible Shareholders in that category. and thereafter, from Eligible
Shareholders who have tendered over and above their Buyback Entitlemment, in any other
category.

Shareholders’ participation in Buyback will be voluntary. Shareholders can choose to
participate, in part or in full, and get cash in lieu of the Equity Shares accepted under
the Buyback or they may choose not to participate and enjoy a resultant increase in their
percentage shareholding, post Buyback, without additional investment. Shareholders
may also tender a part of thesr Buyback Entitlement. Shareholders also have the option of
tendering Additional Shares (over and above their Buyback Entitlement) and participate in
the shortfall created due to non-participation of some other Shareholders, if any. Acceplance
of any Shares tendered in excess of the Buyback Entitlement by the Shareholder, shall be
in terms of procedure outlined in the Letter of Offer.

The maximum tender under the Buyback by any Shareholder cannot exceed the number
of Equity Shares held by the Shareholder as on the Record Date

The Buyback shall be implemented by the Company using the “Mechanism for acquisition
of shares through Stock Exchange™ notified under SEBI Circulars and following the
procedure prescribed in the Companies Act and the SEBI Buyback Regulations and as
may be determined by the Board and on such terms and conditions as may be permitted
by taw from time to time.

The Acceptance of the Offer made by the Company is enfirely at the discretion of the
Shareholders of the Company. The Company does not accept any responsibility for the
decision of any Sharehoider to either participate or to not particpate in the Offer. The
Company will not be responsible in any manner for any loss of Share certificate(s) and
other documents during transit and the Shareholders are advised to adequately safeguard
their interest in this regard.

For implementation of the Buyback, the Company has appointed Eureka Stock & Share
Broking Services Limited as the registered broker to the Company (the “"Company Broker™)
through whom the purchases and settlements in respect of the Buyback would be made by
the Company. The details of the Company's Broker are as follows:

Eureka Stock & Share Broking Services Limited
1101, 11th Floor, Merline Infinite

DN-51, Sector 5, Bidhan Nagar

Kolkata - 700 091, West Bengal

Tel. No.: +91 33 6628 0000

E-mail: debomita@eurekasec.com
Website: www.eurekasec com

The Company will use the Acquisition Window of National Stock Exchange of India Limited
("NSE") ("Acquisition Window’), the Designated Stock Exchange 1o facilitate placing of
sell orders by Shareholders who wish 1o tender their Equity Shares in the Buyback, The
details of the platform will be as specified by NSE from time to time.

Al the beginning of the tendering period, the order for buying Equity Shares shall be placed
by the Company through the Company Broker. During the tendering period. the order for
salling the Equity shares will be placed by the shareholders through their respective Seller
Members during normal trading hours of the secandary market,

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

form:

. Eligible Shareholders who desire to lender their Equily Shares in the edectronic form
under the Buyback would have 1o do so Ihrough Iheir respeclive Shareholder Broker
by indicating to their broker the details of Equity Shares they intend (o lender under
the Buyback.

. The Shareholder Broker would be required lo place an ordenbid on behall of the
Eligible Shareholder who wish 10 tender Demal Shares in the Buyback using the
Acquisition Window of the Stock Exchange.

. The Ben shall be marked in demat account of the Eligible Shareholders for the Equity
Shares lendered in the Buyback, The details of Equity Shares marked as lien in the
demat account of the Eligible Shareholders shall be provided by Depositories o the
Clearing Corporation

. In case, the Eligible Sharcholder's demal accounl is held with one depository and
clearing member pool Stock Clearing member account is held with other depository,
shares shall be blocked in the Eligible Shareholder's demal account al source
deposilory during the lendering period. Inter-Depository Tender Offer (“IDT")
instructions shall be iniliated by the Eligible Shareholders at source depository (o
Clearing Member al larget depository, The source depository shall block the Eligible
Shareholder's Equity Shares (i.e. ranslers from free balance to blocked batance) and
will send IDT message lo largel depository for confirming creation of ken. Details of
Equily Shares blocked in the Ebgible Shareholders demal account shall be provided
by the target depository to the Clearing Corporation

*  For Custodian Participant orders for domat Equity Shares, early pay-in is mandatory
prior to confiemation of order by custodian. The custodian shall either confirm or
reject the orders not later than the dosing of trading hours on the last day of the
Date of dosing of the Offer. Thereafler, all unconfirmed orders shall be deemed
to be rejected. For all confirmed Custodian Participant orders, order modification
shall revoke the custodian confirmation and the revised order shall be sent to the
custodian again for confirmation

U Upon placing the bid, the Shareholder Broker shall provide a Transaction Registration
Slip ("TRS") generatad by the exchange bidding system to the Shareholder, TRS will
contain the details of order submitted like Bid ID No., Application No., DP 1D, Clent
1D, number of Equity Shares tendered eic.

. In case of non-receipt of the completed Tender Form and olher documents, but
receipt of Equity Shares in the special account of the dearing corporation and a valid
bid in the exchange bidding system. the Buyback shall be desmed to have been
accepted, for demat Eligible Shareholders.

. The Eligible Shareholders will have 1o ensure thal they keep the 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.

(2 EUREKA
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8.16 Procedure to be followed by registered Shareholders holding Equity Shares in the | share centificates have not been Issued edther due to such request being under process as in the Buyback (secondary market! transaction). Therefore, the Buyback consideration
Physical form: ) per the provisions of law or othenwise. recelved by the selling Eligible Shareholders, in respect of accepted Equity Shares, could
- In accorgance witn the SEBI Circular No. SEBIHOICFDICMD1/CIRIPI2020/144 | 8.20 Method of Settiement ::m“:;:: TR o ‘“"””'ea‘::m%:m:fm‘;wmnfsge’?; m

dated July 31, 2020, SEBI has clarfied thal “shareholders holding secuntes in | . uyback Offer Y
physical f:mm alowed 10 fender sheres in apen offers, buybecks thvough fender | & Upon finalization of the basis of Acceptance as per SEBI Buyback Regulations, the any additonal cost, applicable taxes, charges and expenses (Including brokerage) levied
d ! settiement of trades shall be carried out in the manner similar to setiement of trades in the by the Seller Member, and such costs will be borne solely by the Eligible Shareholders,
offer route and exil offers in case of volunlary or compulsory debsting. However, | p Sary market and as intimated by Clearing C Son om e 10 e )
such tendening shall be as per the provisions of respective regulalions”. Accordingly, | m. The seltlements of fund obligation for Demat Shares shall be effected as per the SEBI
sharehoiders of the Company holding share in physical form can participate in the | D, The Demat Shares bought back would be transferred directly to the Compin‘y Demat Circulars and as prescribed by NCL from time to time. For Demat Shares accepted under
Buyback Offer subject to the peovisions of the SEBI Buyback Regulations and the | Account opened for the Buyback provided It is indicated by the Company’s Broker or It will | the Buyback, the NCL will make direct funds pay-out to the respective Eligible Shareholders.
terms provided in the Letter of Offer ; be transferred by the Company’s Broker 1o the Company Demat Account on receipt of the If such Eligible Shareholder's bank account details are not available or if the funds transfer
« Public Sharshoiders who are holding Equity Shares in Physical Form and infend to | Caulty Shares from the clearing and settiement mechanism of NSE | \enviuiciion |y sujusiec try s RIS i) chow o ey wmwcans, s B et et £
participate in the Offer will be required to approach their respective Seller Member(s) | ¢ The Eligible Shareholders of the Demat Shares will have to ensure that they keep their | the Eligible IShaﬂahulder will be transferred to the Sharehoider Broker for onward transfer
along with the complete set of documents for verfication procedures 1o be carried (a] 2] account active and unblocked lo recema credit in case of retum oI Demat Shares, due to such Eligible Shareholders.
out including th (i) original Equity Share certificate(s), (i) valld share transfer form(s) | to rejection or due to non-acceptance in the Buyback. Further, Eligible Shareholders will | . The lien marked against unaccepted Equity Shares will be released, if any, or would be
i, Form SH-4 duly filed and signed by the transferors (i.e. by all registered Public | have to ensure that they keep the bank account attached to the DP account active and | returmed by registered post or by ordinary post or courier (in case of physical shares) al the
Shareholders in same order and as per the specimen signatures registered with | updated 1o receive credit remittance due to acoeptance of Buyback of equity shares by the | Eligible Shareholders’ sole risk. Eligible Shareholders should ensure that their depository
the Company) and duly witnessed at the appropriate place autharizing the transfer | Company. : account is maintained till all formalities pertaining to the Offer are completed.
GG, ) Sve Taonsar P (ch oy K1 i by 18 E1I0 SOShOKNES e Ot e By | Clearing Limited ('NCL") by Company / Registrar to Buyback. On receipt of the same, Equity Shares bought back and accepled in physical form will be extinguished in the
Shares are in joint names) the same order in which they hold Equity Shares, and | the NCL will cancel excess or unaccepted blocked Equity Shares, On settlement date, manner and following the procedure prescribed in the Buyback Regulations.
(v) any other relevant documents such as, but not limited to, duly attested power of | all blocked Equity Shares mentioned in the accepted bid will be transferred to Clearing
atlorney, corporate authorization (Including board resolution | specimen signature), | Corporation. 9. Company Secretary & Compliance Officer
notarized copy of death ceriificate and succession certficate or probated will, If | . Investor may contact the Compliance Officer for any clarification or to address their
the original Pubic: Shareholder has deceased. elc.. as applicable. In addiion, If | & 11 he Case of 1BT, Tlaaring wd:m,"m e di by vighoss grievances, if any, during 10:00 AM IST to 5:00 PM IST on all working days, from Monday
the address of the Public Shareholder has undergone a change from the address | ares In target depository. Source depository will not be abie 1o releass the lien o Friday:
registered in the Register of Members of the Gompany, the Public Shareholder would § a release of IDT message from target depository. Further, release of IDT message shall
be required 1o submit a seif-attested copy of address proof consisting of any one of | be sent by target deposiiory eiher based on canceliation request recelved rom Cleering | Name : Varsharani Katre
the following documents: valid Aadhar Card, Voler Identity Card of Passport Corporation or automatically generated after matching with Bid a_ncopm detall as recelved | Designation L Cam Secretary and Legal head
! from the Company of the Registrar to the Buyback, Post receiving the IDT message from oy
. Based on the documents as mentioned above, the concemed Seller Member shall target depository, source depository will cancelirelease excess or unaccepted block Equity Address : FDC House, C-11 & 12 Dalia Industrial Estate, Oshiwara Village,
piace the bid on behaif of Public Shareholders holding Equity Shares in physical | Shares in the demat account of the sharehokder. Past completion of tendering period and | Off. New Link Road, Andhert (West), Mumbai - 400 053, Maharashtra, lncka
form using the Acquisiion Window of the NSE. Upon placing the bid, the Seller | receiving the requisite details vz , demat account details and accepted bid quantity, source | Tel. No. - +91 22 6910 7100
Member shall provide a TRS ganqued by 'he exchange bidding system to the Public § depository shall debit the Equity Shares as per the icationn ge recelved from |
Shareholder, The TRS will contain Ihe details of order submitted ke folio number, | target depository 10 the extent of accepled bid Equity Shaves from shareholder's demal Emall - varsharanl katre@fdcindia.com
Equity Share certificate number, dislinctive number, number of Equity Shares | account and credit it lo Clearing Corporation seliement account in largel depository on | Wabsite - www.fdcindia.com
tendered, elc. { settiement date. | 10. Registrar to the Offer and Investor Service Centre
' ;”’ Seller Member / Public Shareholder is required to deliver the l::""" Equity | The Company will transfer the consideration pertaining to the Buyback to Clearing | In case of any query, the Eligible Sharsholders may also contact the Registrar o the
hare cortificate(s) and f““"‘*"" (88 mentioned ""“';" Walg Wik THES } Corporation's bank account through the Company’s Broker as per the secondary market Buyback of the Company during working hours i.e. 10:00 AM IST 1o 5:00 PM IST on all
Sihor by registered post / speed post or cowrter or hand delivery fo Registrar mechanism, as per the prescribed schedule. The settiements of fund cbligation for Demat working days at the following address from Monday to Friday:
10 the Offer (at the address mentioned at clauss 10 below) on o before the Shares shall be affected as per the SEBI Circulars and as prescribed by NSE and the
Buyback Closing Date. The envelope should be super scribed as “FDC Limited | Cianio oo aooime o wine For Demat Shares accepted under the Buyback, (.) MUEG wrov PG ntine nda Private Limked
- Buyback 2028-27". One copy of the TRS will be retained by Registrar 1o the Offer such beneficial owners will recelve funds payout in thelr bank account as provided by the © (formerly Link Intime India Private Limited)
and it will provide acknowledgement of the same 1o the Seller Member / Public | depository system directly to the Clearing Corporation and In case of Physical Shares, the | C-101, 1st Floor, Embassy 247
Shareholder. ; Clearing Corporation will release the funds to the Seller Broker (s) as per secondary market | L.B.S. Marg, Vikhrali (West)
. Public Shareholders holding physical Equity Shares should note that physical Equity payout mechaniem. If such shareholder's bank account detalls are not avallable or If the | Mumbai - 400 083. Maharashtra. India
Shares will not be accepted undess the complete set of documents s submitted, funds transfer instruction is rejected by RBI/ bank(s), due o any reasons, then the amount 5 et i ;311 5 :
Acceptance of the physical Equity Shares for acquisition under the Offer shall be | payable 1o the concemed shareholders will be transferred to the Seller Broker for onward st
subject o verification as per the SEBI Buyback Regulations and any further directions | transfer o such shareholders | Fax No.: +81 22 4918 8060
Issued In this regard. The Registrar to the Offer will verify such bids based on the § | of certain client t NRL § e alkis. fovierra: hane cific RBI | Email: fdc_buyback@in. mpms.mufg.com
documents submited on a daily basis and till such time NSE shall display such bids | ;dw:;m ruguatr:y ruql.drun't::l; W‘tﬂlﬂnﬁ tocfllm pa‘y-{om r:hg do :: x 1o satfie | Website: www.in.mpms.mufg.com
88 ‘unconfirmed phiysical bidy’, Once !he Regieirar 10 the Offer confiems the bids k wil ¢ through custodians. the funds pay-out would be given 1o their respectiva Selling Member's | SEBI Registration No: INR000004058
be treated as ‘Confirmed Bids'. i sefflement accounts for releasing the same to the respective Eligible Shareholder's Validity Period: Permanent
. All documents as mentioned above, shall be enclosed with the valid Tender Form, : account. For this purpose, the client type details would be collected from the Depositonies, Contact person: Shanti Gopalkrishnan
atherwise the Equity Shares tendered will be liable for rejection. The Equity Shares | whereas funds payout pertaining to the bids settled through custodians will be transferred |
shall ba liabla for rejection on the following grounds amongst others: (i) thers a name | to the settlement bank account of the custodian, each in accardance with the applicable | 11-  Manager to the Buyback
mismatch in the Folio of the Public Shareholder: or (ii) thers exists any restraint order | mechanism prescribed by the Designated Stock Exchange and Clearing Corporation from The Company has appointed Sundae Capital Advisors Private Limited as the Manager 1o
of a court/any other competent authority for fransfer/disposall sale or where loss of | time to time. the Buyback and their contact detalls are given below;
Shows cavificainn has haan: neiiied & $he Company or whars e s € Eq"*"" | 9. For the Eligible Sharsholders holding Equity Shares in physical form, the funds pay-out Sundae C P L
Shares is under dispute or otherwise not clear or where any other restraint subsists; | would be given 10 their respective Selier Memmber's setlisment 8ccounts for releesing the @ 4 apital Advisors Private Limited
or (ii) The documents mentioned in the Tender Form for Public Shareholders holding | same 1o the respective Eligible Shareholder's account, On seftiement date, all blocked | 307, ‘AT, Mahakall Caves Road Andgherl (East),
Equity Shares in physical form are not received by the Registrar on or before the | Equity S} mentioned in acospled bid shall be | l.urrud to Clearing C ' " | Mumbai - 400 093, Maharashtra, India
ciose of business hours of the Buyback Closing Date; or (iv) If there is any other | : Teol. No.: +91 22 4515 5887 [ +91 87 9622 8221
company shara certificate / Invalid Certificate enclosed with the Tender Form instead b, The Equity Shares bought back in the demateriakized form would be transferred directly Email: fdc buyback@sundaecapital.com
not completed, and the Equity Shares are not in the name of the Public Shareholders; | provided itis indicaled by the Company’s Brokers or it will be ransferred by the Company's | _“ or Grieve e
or (vi) If the Public Shareholders bid the Equity Shares but the Registrar does not | Broker to the Company Demat Escrow Account on receipt of the Equity Shares from the : grievances mb@sundaecapital com
Tc_antlar Form and Funp SH-4 do not match as per the specimen signature recorded | |, Excess Equity Shares or unaccepted Equity Shares. in dematerialised form, if any, | SEBI Regn. No.: INM000012494
with Company or Registrar. | tendered by the Eligible Shareholders would be transferred by Clearing Corporation Validity Period: Permanent
M In case any parson who has submitted the Equity Shares held by them in the physical du'acl}y o 'lhe reapec:we Eligible .Shal'eholdar's DP aucnqnt. If the securities ansl'er CIN: U65990DL2016PTCI05412
form for dematerialisation shoukd ensure that the process of getting the Equity Shares | instruction s rejected in the Depository system, due to any issue then such securities will Contact Person: Chirag Paresk | Vanita Soni
dematerialised is completed before such Eligible Sharsholders tender their Equity | oo fras merid A o Gt Aoine's chpuiny pech Nocount for oweed Snster SUR §. o0 o son SRR
Shares in the Buyback. so that they can participate in the Buyback, ! respective Eligible Sharehoider. The shareholders of the demat Equity Shares will have
H 1o ensure that they keep the DP account active and unblocked to receive credit in case of As per Regulation 24(ija) of the SEBI Buyback Regulations, the Board of Directors
* Anunregistered shareholder holding Physical Shares may also tender his Equity return of demat Equity Shares, due to rejection or due to non-acceptance in the Buyback | of the Company accept full responsibility for the information contained in this Public
Shares for Buyback by submitting the duly executed transfer deed for transfer of | Offer. Announcement and confirms thal such document contains true, faciual and material
shares, purchased pnor 10 Record Date, in his name, along with the offer form, copy | | does not contai eading i ceme
of his PAN card and of the person from whom he has purchased shares and other | I Anyexcess Equity Shares. in physical form, pursuant to proportionate acceptance / rejection | tmam,::\e wmr::,y of ,::::;25‘:, temms jm‘:;‘;um :‘eﬂ:d'h::?:‘: Basr: ﬁ
relevant documents as required for transfer, if any. will be returned back to the Eligible Shareholders directly by the Registrar. The Company is October 27. 2026
, ¢ authorized to split the share certificate and issue new consolidated share certificate for the | '
B.17 x::e::m ;d c:manx ;r orders ::m ::sbm :‘ tm*ﬂg: E:?:aiml:::n:?; { unaccepled Equity Shares, in case the Equity Shares accepted by the Company are less | For and on behalf of the Board of Directors of
ndering y! 4 H . . _—
Shareholder for selling the Equity Shares shall be clubbed and considered as ‘one’ bid for | ?;r;?iﬂ?uoim;f;; ered in the Buyback by Eligitle Sharshoiders hoiding Equity | FOC Limited
the purposes of Acceplance. | ' 3/ sd- s/
i K The Seller Member would i tract note for the Equity Sh der the 1 =

B.18 The cumulative quantity tendered shall be made available on the website of NSE (website: | LA apdetsipebestrnfuimpinindonsdisabid-ven sm"f;,m:: Broker | Mohan Anand Chandavarkar Ashok Anand Varsharani Katre
www.nsaindia.com) throughout the trading session and will be updated at specific intervals | Chalrman & Managing Chandavarkar Company Secretary &
during the tendering period. 5 Bum::" & Conract roke: o s Covrpeny v e Tixpely Stires acoeped sl e | Director Executive Director Legal Head

8.19 The Company will not accept Equity Shares lendered for the Buyback which under restraint | | £ s, Shareholders who intend to participate in the Buyback should consult their respective E s rinam e
order of the court for transfer/ sale and/or Ule in respect of which is olherwise under dispute | Seller Member for payment to them of any cost, applicable taxes, charges and expenses | Place : Mumbai

or where loss of share certificates has been nolified to the Company and the duplicate

(inchuding brokerage) that may be levied by the Seller Member for tendenng Equity Shares

Date : Oclober 28, 2026
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PUBLIC ANNOUNCEMENT

o

FOR THE ATTENTION OF EQUITY SHAREHOLDERS /| BENEFICIAL OWNERS OF THE EQUITY SHARES OF FDC LIMITED (“THE COMPANY") FOR THE BUYBACK
OF EQUITY SHARES ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE (“TENDER
PRESCRIBED UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED FROM TIME TO TIME.

USING STOCK EXCHANGE MECHANISM AS

This Public Announcement (the "Public Announcement”) is being made pursuant to the
provisions of Regulation 7(i) of the Securities and Exchange Board of India (Buyback
of Securities) Regulations, 2018 as amended (including any statutory modification(s),

"

tments from time to time) (the “SEBI Buyback Regulations”) and

1.
11

1.10

112

1.13

a)

b}

c)

1.14

t(s) or re

contains the disclosures as specified in Schedule Il to the SEBI Buyback Regulations read
with Schedule | of SEBI Buyback Regulations.

OFFER TO BUYBACK OF UPTO 24,00,000 (TWENTY FOUR LAKH ONLY) FULLY PAID-UP
EQUITY SHARES OF FACE VALUE OF ¥ 1 (RUPEE ONE ONLY) EACH ("EQUITY SHARE")
OF FDC LIMITED AT A PRICE OF T 500 (RUPEES FIVE HUNDRED ONLY) PER FULLY PAID-
UP EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE
TENDER OFFER ROUTE AS PRESCRIBED UNDER THE SEBI BUYBACK REGULATIONS
USING STOCK EXCHANGE MECHANISM FOR AN AGGREGATE CONSIDERATION OF
UPTO ¥ 120.00 CRORE (RUPEES ONE HUNDRED TWENTY CRORES ONLY).

DETAILS OF THE BUYBACK OFFER AND BUYBACK OFFER PRICE

The Board of Directors of the Company, at its meeting heid on October 27, 2026 had, subject
1o the approval of slatulory, reguialory or governmental authorties as may be required
under applicable laws, approved a buyback of upto 24,00,000 (Twenty Four Lakhs Only)
Equity Shares of the Company for an aggregate amount not exceeding ¥ 120.00 crores
(Rupees One Hundred Twenty Crore only) (the “Buyback Size™) excluding expenses
incurred or to be incurrad for the Buyback like filing fees payable to the SEBI, merchant
banker fees, stock exchange fee for usage of their platform for Buyback, transaction costs
viz, brokerage, fees, tumover charges, applicable taxes such as securities transaction
tax, goods and services tax, stamp duty, etc.. public announcement publication expenses,
penting and dispatch expenses and other incidental and related expenses (“Transaction
Cost’) (representing 4 84% and 4 87% of the aggregate of the paid up share capital and free
reserves as per the audited standalone and consolidated financial statements, respectively
a3 on March 31, 2026) al a price of T 500 (Rupees Five Hundred only) (the “Buyback
Price”) per Equity Share from the existing Members | Shareholders holding equity shares
of the Company on a proportionate basis on Record Date, that is, Friday, November 13,
2026 through the “Tender Offer” roule as prescribed under the SEBI Buyback Regulations
read with SEBI circular no. CIRICFD/POLICYCELL/1/2015 dated April 13, 2015 read with
SEBI circular no. CFD/DCRZ/CIR/P/2016/131 dated December 09, 2016, SEBI circular
no, SEBIHO/CFDIDCRINNCIRP/2021/615 dated Auwgust 13, 2021 and SEBI circular no
SEBI/HO/CFD/PoD-2/P/CIR/20Z23/35 dated March 08, 2023 and such olher Groulars or
nolifications, as may be applicable, including any amendments or statulory modifications
for the time being in force (the “SEBI Circulars”), as amended and in accordance with the
Act & the Rules made thereunder (the “Buyback™). The Buyback Size in within the imits as
specified under the proviso to Regulation 5(i)b) of the SEBI Buyback Regulations.

In terms of Requlation 5(vi)(a) of the Buyback Regulations, the Board may, till one working
day prior 10 the Record Date, increase the Buyback Price and decrease the number of Equity
Shares proposed to be bought back, such that there is no change in the Buyback Size

The Equity Shares are listed on the BSE Limited (*“BSE") and the National Stock Exchange
of India Limited (“NSE®) (hereinafter together referred to as the “Stock Exchanges").

The Buyback is in accordance with the provisions contained in the Article 13 of the Articles
of Association of the Company, Section 68, 69, 70 and 179 and all other applicable
provisions, if any of the Companies Act, 2013 and the Companies (Share Capital and
Debentures) Rules, 2014 to the extent applicable, the Companies (Management and
Administration) Rules, 2014 and the provisions of the SEBI Buyback Regulations 1o the
extent applicable read with SEBI Circulars. The Buyback is subject to the approvals,
permissions and sanctions of statutory, regulatory or governmental authorities as may be
required under applicable laws from time to time, including but not limited 1o the approvals
of the Securities and Exchange Board of India ("SEBI"), Stock Exchanges, Reggstrar of
Companses, Mumbai ("ROC"), wherever applicable

The Buyback shall be undertaken on & proportonate basis from the Shareholders as on
Friday, November 13, 2026 (the “Record Date®) ('Eligible Shareholders”) through the
Tender Offer route prescribed under Regulation 4(iv)(a) of the SEBI Buyback Regulations
Additionally, the Buyback shall be, subgect to epphcable laws, facilitated by tendenng
of Equity Shares by such Shareholders and settlement of the same, through the stock
exchange mechamnism as specified under the SEB! Circulars

The Buyback from the Eligible Shareholders who are residents outside India including non-
resident Indians, forelgn nationals, foreign corporate bodes (including erstwhile overseas
corporate bodies), foreign Institutional investors! foreign portfolio Investors, shall be subject
to such approvals, if any, and to the extent necessary or required from the concermned
authorities including approvals from the Reserve Bank of India ("RBI”) under the Foreign
Exchange Management Acl, 1999 and Ihe rules and regulations framed thereunder, and
that such approvals shall be required o be laken by such non-resident shareholders.

In terms of the SEBI Buyback Regulations, under the Tender Offer route, the Promoters
and the Promoter Group of the Company have the option to participate in the Buyback
In this regard, the Promolers and the Promoler Group entities wide their individual letters
dated Oclober 27, 2026, have mformed the Company regarding their ntenbion to participate
In the Buyback. The extent of their participation in the Buyback has been detaled in Clause
4.1 of this Public Announcement

The aggregate Paid-up equity capital and Free Reserves, including securilies premium
of the Company as on March 31, 2026 was T 2,477.61 Crores (Rupees Two thousand
four hundred seventy seven crore and sixty one lakhs anly, rounded off) based on the
audited standalone financial statements and ¥ 2.465.59 Crores (Rupees Two thousand
four hundred sixty five crore and fifty nine lakhs only, rounded off) based on the audited
consolidated financial statements (the latest audited financlal statements avallable as on
the date of Ihe Board Meeling, recommending the proposal of the Buyback) and under the
provisions of the Act, the funds deployed for Buyback approved by the Board of Directors
will not exceed 10% of the Paid-up equity capital and Free Reserves (including securities
premium) of the Company on standalone and consolidated basis, both, under the Board
approval route. Accordingly, the maxamum amount that can be utilized in the present
Buyback is € 246 56 Crores (Rupees Two hundred forty six crore and fifty six lakhs Only)
The aggregate amount propesed 1o be ulilised for the Buyback is uplo T 120.00 crores
{Rupees One Hundred Twenty Crores only) excluding Transaction costs viz. brokerage,
fees, Wumover charges, applicable taxes such as securities transaction tax, goods and
services tax, stamp duty, etc., expenses incurred or fo be incurred for the Buyback like
filing fees payable to SEBI, advisorsfiegal fees, intermediary fees, public announcement,
publication expenses, prnting and dispatch expenses and other incidental and related
axpenses, olc

The funds for the implementation of the proposed Buyback will be available out of the free
reserves of the Company and/or securities pramium account and/or such other sources of
funds or by such mechanisms as may be permitted by applicable law, In accordance with
Section 60(1) of the Companies Act and Regulation 4(ix) of the SEBI Buyback Regulations

Further, under the Act and SEBI Buyback Regulations, the maximum number of Equity
Shares that can be bought back in any financial year cannot exceed 25% of the total paid-
up Equity Share capital of the Company in that financial year. Since the Company proposes
to Buyback upto 24,00,000 (Twenty Four Lakhs Only) Equity Shares through this buyback,
which represents 1.47% of the total number of Equity Shares in the total paid up equity
share capital of the Comgany, the same IS within the aforesaid 25% limit

The Buyback shall be made out of the Free Reserves of the Company as at March 31
2026 based on the audiled financial statements of the Company as on the said date. The
Company shall transfer a sum equal to the nominal value of the Equity Shares so bought
back through the Buyback to the Capital Redemption Reserve Account and the detalls of
such transfer shall be disclosed in its subsequent audited Balance Sheet.

The post Buyback debt-equity ratio of the Company will be below the maximum allowable
limit of 2:1 specified under the Act.

The Buyback Price of T 500 (Rupees Five Hundred only) per Equity Share has been arrived
al afler considering various factors including, bul not Emited 1o the trends in the dosing
prices of the Equity Shares on NSE and BSE., where the Equity Shares are listed, book
value of Equity Shares, the net worth of the Company, price eamnings ratio. impact on other
financial parameters and the possible impact of the Buyback on the eamings per share

The Buyback Price represents;

a pramium of approx. 45.58% and 45.45% over the closing prices on the NSE and BSE
respectively on Oclober 19, 2026, being the working day immediately preceding the date
on which Company intimated the Slock Exchanges of the date of meeting of the Board of
Directors wherein the proposal for Buyback was considerad

a premium of approx. 36.37% and 35.79% over the volume weighled average price of the
Equity Shares on the NSE and BSE respectively during the 60 working days preceding
October 21, 2026, being the day on which Company Iintimated the Stock Exchange of
the date of meeling of the Board of Direclors wherein the proposal for Buyback was
considered; and

a8 premium of approx. 46.77% and 44.86% over the volume weighted average market
pnce of the Equity Shares on the NSE and BSE respectively duning the 10 working
days preceding Oclober 21, 2026, being the day on which Company intimated the Stock
Exchange of the date of meeting of the Board of Directors wherein the proposal for Buyback
was considered

Pursuant to the proposed Buyback and depending on the response to the Buyback, the
voling rights of the Promoters and Promoter Group in the Company may increase or
decrease from the existing shareholding of the total equity capital and voting nights of the
Company. The Promoters and Promoter Group of the Company who are the persons in
control and therefore such further increase or decrease in voling nghts of the Promolers
and Promater Group will not result in any change in control over the Company

1,16

1.16

Post Buyback, the level of holding of public sharehoiders in the Company shall not fall
below the minsmum level of public shareholding required fo be maintained in terms of
the Secunties Contracts (Regulation) Rules, 1957 ("SCRR"} and under the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 ("Listing Regulations”), Due
to any reason, if the public shareholding in the Company post Buyback falls below the
minimum level of public shareholding prescribed under SCRR, the Company undertakes
1o being the public sharehaolding to the minimum prescribed level withan the time and in the
manner prescribed under SCRR and the Listing Regulations

Participation in the Buyback by Eligible Shareholders may Irigger capilal gains taxation
in India and m their country of residence. The transaction of Buyback would also be
chargeable to secunties transaction tax in India. However, in view of the particulanzed
nature of lax consequences, Eligible Shareholders are advised 1o consull their own legal,
financial and tax advisors prior to participating in the Buyback

A copy of the Public Announcement will be available on the websites of the Company
(www fdcindia com), SEBI (www sebigov.in), Stock Exchanges (www.nseindia com) and
(www.bseindia.com) and Manager to the Offer (www.sundaecapital.com)

NECESSITY FOR THE BUYBACK

Buyback is the purchase of ils own Equity Shares by the Company. The objective is 1o
maximize returns fo investors, to reduce total number of shares and enhance overall
shareholders’ value by retuming cash to shareholders in an efficient and investor friendly
manner. The Board of Direclors of the Company al its meeling held on Odober 27, 2026
conssdered the accumulated free reserves as well as cash liguidity reflected in the audited
standalone financial statements as at and for the penod ended March 31, 2026 and
benefits to the members hokling Equity Shares of the Company and decided to allocate a
sum of ¥ 120.00 crores (Rupees One Hundred Twenty Crores only) (representing 4.84% of
the aggregate of the Company's paid up equity share capital and free reserves (inchuding
securities premium) as per the latest Standalone Audited Financial Statement of the
Company, as at and for the period ended March 31, 2026), excluding Transaction Costs,
which s within the maximum amount as aforesaid, for retuming 1o the members holding
Equity shares through Buyback

The Company's management strives to increase Shareholder's value and the Buyback would
rasult in, amongst other things:

1

3.2

3.3

The Buyback will help the Company to retum surplus cash to its shareholders holding
Equity Shares broadly in proportion to their sharehelding, thereby enhancing the overall
retumn to shareholders;

The Buyback, which is being implemented through the tender offer route as prescribed
under the SEBI Buyback Regulations, would involve the allocation of the number of shares
as per their entitlement or 15% of the number of shares 1o be bought back whichever is
higher, reserved for the small shareholders. The Company believes that this reservation
for small sharehoiders would benefit a large number of public shareholders, who would
get classified as “Small Shareholder” as per Regulation 2{i)(n) of the SEBI Buyback
Regulations:

The Buyback may help in improving retum on equity, by reduction in the equity base,
thereby leading to long term increase in shareholders’ value,

The Buyback gives an oplion 1o the Shareholders holding Equity Shares of the Company,
who can choose to participate and get cash in lieu of Equity Shares to be accepted under
the Buyback offer or they may choose not 1o participate and enjoy a resultant increase in
their parcentage shareholding, pos! the Buyback offer, withoul additional investment
Optimizes the capital structure.

DETAILS OF HOLDING AND TRANSACTIONS IN THE EQUITY SHARES BY THE
MEMBERS OF THE PROMOTERS AND PROMOTER GROUP, PERSONS IN CONTROL,
DIRECTORS /| TRUSTEES OF MEMBERS OF THE PROMOTER & PROMOTER GROUP,
DIRECTORS AND KEY MANAGERIAL OF THE COMPANY AND OTHER DETAILS

The aggregaie shareholding of the Promoters and the Promoter Group of the Company as
on the date of this Public Announcement is as under:

Sr. | Name of the Shareholder | No. of Equity | No. of Equity | Percentage of
No, shares Shares in Equity Share
held Demat Form Capital
Pr &P Group®
1 |Mr. Ameya Ashok 89.23.930 99,23 930 6.10%
| Chandavarkar ) N ) |

Z |Ms. Nomila Ramdas 3.69,16,689 3,69,16,689 22.67%
Chandavarkar

3 |Mr. Nandan Mohan 11,000 11,000 0.01%
Chandavarkar — | —

| 4 _[Mrs Aditi C. Bhanot 1.10.69.381]  1,10,69,381 6.80%

5 |Leo Advisors Private Limited 1,49,35.082 1,48,35,002 8.17%
{in the capacity as Trustee of
Ameya Family Discretionary
Trus.t‘;_!"

& |Nandan Mohan Chandavarkar 20271170 2.02,77.170 12,45%
{in the capacity as Trustee of
Sandhya Mohan Chandavarkar
Trust) @

7 |Nandan Mohan Chandavarkar 202.1T1M 2027717 12.45%
(in the capacity as Trustee of
Mohan Anand Chandavarkar
Trust) B
Total 11,34,10,433| 11,34,10,433 60.66%

M Mr Ashok Anand Chandavarkar, Mrs. Mangla Ashok Chandavarkar and Me. Ameya Ashaok
Chandavarkar are the Directors of Leo Advisors Privale Limiled

B Nandan Mohan Chandavarkar and Alpana Nandan Chandsvarkar are the Trustees of
Sandhya Mohan Chandavarkar Trus! and Mohan Anand Chandavarkar, Nandan Mohan
Chandavarkar and Alpana Nandan Chandavarkar are the beneficiaries of ihe Trusl.

& Nandsn Mohan Chandevarkar and Aipana Nandan Chandasvarkar are the Trustees of
Mohan Anand Chandavarkar Trust and Sandhys Mohan Chandsverkar, Nandan Mahan
Chandavavkar and Alpana Nandan Chandavarkar are the beneficianes of the Trust

*  Mr. Mohan Anand Chandavarkar, Mrs, Sandbya Mohan Chandavarkar, Mr. Ashok Anand
Chandavarkar, Mrs. Mangala Ashok Chandavarkar and Meera Ramdas Chandavarkar are
also the Promoters of the Company but do nol hold any equity shaves in the Company.

Aggregate Shareholding of the Directors and Key Managerial Personnel of the Company
(other than members of the Promoter and Promaoter Group) in the Company

ar. Name of the Shareholder No. of Equity | No. of Equity | Percentage of |
No. shares held Shares in Equity Share
Demat Form Capital
Directors (Other than Promotors)
1| Dr. Mahesh Chandru Biflani | NI NI Nil|
2 | CA. Viay Suresh Manlar | NI NI NI:__
3 | CA. Viay Nautamlal Bhatt Nil Ni Nil
4 | Dr. Charuta Nltymalh_Marxdka | Nil Ni Nil
| 5| CA. Kishore Mukund Saletore. ’ N[ [ N.'
Key Managerial Personnel ' - B ]
1 |Vishal Shah, Chief Financal Officer | Nil i Nil |
2 Varsharani Katre, Company Secretary Nl NI Nil|
and Legal Head

No shares were seither purchased or sold by the Promoters and Promoter Group, during
the period of 8 months preceding the date of the Board Meeting at which the proposal for
Buyback was approved, ie Oclober 27, 2026 except as under:
Nama of Date of Natura of No. of Issua |
Promoter | entity | transaction | Transaction | Equity | Acquisition
Shares | Price (Rs.
Per share)

—
{Cash, other
than cash,

otc)

Face
Valus
{Amount
in Rs. per
Share)
2354770 Hil 1

June 24 Sel GR

0%

Nandan Mahan
Chandavarkar

Nandan Maohan
Chandavarear
(in $a capachy
as Trustes of
Sandhya Mohan
Chandavarkar
Trust)

Nandan Maohan
Chandavarar
Nandan Mohan
Chandavarkar
(in the capacity
as Trustes of
Mohan Anand
Chandavarkar
Trust)

|
Acgure 250,770 Hil 1

June 24 @736 Nil | 1 Gl

A0

Sel

Acqure | 26.70,116 il 1

4. INTENTION OF THE PROMOTERS AND PROMOTER GROUP AND PERSONS IN
CONTROL OF THE COMPANY TO TENDER THEIR EQUITY SHARES FOR BUYBACK
INDICATING THE NUMBER OF SHARES, DETAILS OF ACQUISITION WITH DATES
AND PRICE.

In terms of the SEBI Buyback Regulations, under the Tender Offer route, the Promoters
and Promoter Group have the option to participate in the Buyback. In this regard, all the
Promoters and the Promoter Group entities vide their individual letters dated October 27,
2026, have informed the Company regarding their intention to participate in the Buyback
and offer to tender their pro rata entiiement against the shares held by them as on the
Record Date and may also tender such additional number of shares, as they may decide
subsequently depending upon pubbcly avallable information at the time of such decision
making, in compliance with the SEBI Buyback Regulations. However, the Promoters
and Promoter Group shall not tender more than 11.34,10.433 Equity Shares under the
Buyback, being the total number of Equity Shares held by them

The details of the date and price of acquisition of the Equity Shares that Promoters &
Promoter Group Intends to tender are set out below

M Mr. Ameya Ashok Chandavarkar
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4.2

Date of transaction Nature of No. of Issue /! | Face Value | Consideration
Transaction Equity | Acquisition | (Amount | {(Cash, other
Shares | Price (Rs. | inRs.per | than cash,
Par share) Share) atc)
Balance as on June 30,01,346 100 |-
30, 2006 (nel of
shares sold post this
date)*
Seplember 08, 2011 | inter-se Transfer | 610,000 1.00 | Gift
_E)e-n-_-mber 30 2-.1_11_ Inter-se Transfer | 3,080,750 1.00 | Gift
September 24, 2015 | Aliotment 60,02,834 1.00 | Pursuant to
merger
Total 99,23,930
* Details prior to June 30, 2006 are nol available.
(i) Ms. Nomita Ramdas Chandavarkar
Date of transaction | Nature of No, of lssue/ | Face Value | Consideration
Transaction Equity Acquisition | [Amount | (Cash, other
Shares Price (Rs. | in Rs. per | than cash, otc)
Per share) | Share)
Balance as on Juns 672640 100 |-
30, 2006 (net of
shares sold post this
data)® ——L = — —
Seplember 24, 2015 | Allotment 45,868,000 1.00 | Pursuant to
merger
March 27, 2024 Gift 316,596,049 1.00 | Gift fram
Ms. Meera
Ramdas
| ) N Il Chandavarkar
Tolal 3,69,16,609
* Details prior to June 30, 2006 are not avallable,
() Mr. Nandan Mohan Chandavarkar
Date of Nature of No. of lssue / Face Value | Consideration
transaction Transaction | Equity | Acquisition {Amount {Cash, other
Shares | Price (Rs, Por | inRs,per | than cash, efc)
share) Share)
Seplember 24, | Allotment 11,000 1.00 | Pursuant o
2018 merger
Total i I 1,000 |
(v} Mrs. Aditi C Bhanot
Date of transaction Nature of No. of lssue/ | Face Value | Consideration (Cash,
Transaction Equity e {Amount | other than cash, atc)
Shares | Price (Rs. | InRs. per
Per share) | Share)
March 31, 2015 Inter-ae transter 11,10.774 Nil| 1.00| Gir
December 21, 2021 | Marked Purchase 17881 27955] 1.00{ Cash
February 17,2026 |G 089,56 821 Nil 1.00 | Gilt recened from
‘irgo Adwisors Private
Limied (acting as
Trustes of A4 Family
Discretionary Trust)
Total ; | 1,10,68.381 |
(v} Leo Advisors Private Limited {acting as Trustee of Ameya Family Discretionary Trust)
Date of Nature of Ne. of Issue / Face Value | Consideration
transaction Transaction Acquisition | (Amount | (Cash, other
Shares Price (Rs. in Rs. per than cash,
Per share) Share) wlc)
March 28, Inter-se transfer 1,40,35 092 204.55 1.00 | Cash
017 through bulk deal
on stock exchange
Tolal 1,49,35,002 |
(vi) Nandan Mohan Chandavarkar in the capacity as Trustee of Sandhya Mohan Chandavarkar
Trust
Date of Nature of No. of Issue / Face Value | Conslderation
transaction | Transaction Equity | Acquisition | (Amount | {Cash, other than
Shares Price (Rs. | inRs. per cash, etc)
Per share) Share)
November 28, Inter-se 1,79,17 400 Nil 1.00 | Gift
2018 transfier
June 24, 2026 | Gl 2355770 Nl 1.00 | Gift from
Nandan Mohan
Chandavarkar
Tolal 2,02,77.170
{vil) MNandan Mohan Chandavarkar in the capacity as Trustee of Mohan Anand Chandavarkar
Trust
Date of Nature of No, of Issue | Face Value | Consideration
transaction | Transaction Equity Acquisition | (Amount | (Cash, other than
Shares Price (Rs. in Rs. per cash, stc)
Per share) Share)
November 28, | Inter-se 1,76,06 855 Nil 1.00 | GA
2018 transfar i | |
June 24, 2026 | Gift 26,770,318 Nil 1.00 | Gift from
Nandan Mohan
Chandavarkar
Total | 20277171 ]_

Mr. Mohan Anand Chandavarkar, Mrs. Sandhya Mohan Chandavarkar and Mrs. Mesra
Ramdas Chandavarkar are also the Promoters of the Company but do not hold any equity
shares in the Company.

Mr. Ashok Anand Chandavarkar, Mrs. Mangala Ashok Chandavarkar and Mr. Ameya
Ashok Chandavarkar are the directors of Leo Advisors Private Limited (acting as Trustee
of Ameya Family Discretionary Trust). Except for Mr. Ameya Ashok Chandavarkar, whose
shareholding is disclosed above, no other Director of Leo Advisars Private Limited hold
shares in the Company.

4.3 The Company confirms that there are no defaults made or subsisting in the repayment
of deposits or interest thereon, redemption of debentures or interest payment thereon,
redemption of preference shares or payment of dividend to any shareholder, repayment of

term loans or interest thereon to any financial institution or banks.

44 The Board of Directors confirms that it has made a full enguiry into the affairs and prospects
of the Company and has formed the opinion as on the date of passing the board resolution

approving the Buyback i.e., October 27, 2026;

Lthat immediately following the date of the Board Meeting held on October 27, 2026, there
will be no grounds on which the Company could be found unabie to pay its debls;

li.that as regards the Company's prospects for the year immediately followsng the date of
the Board Meeting held on October 27, 2026, having regard to the Board's intentions with
respect 1o 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 wiew, be avaiable lo the
Company during thal year, the Company will be able 1o meet ils liabilities as and when they
fall due and will not be rendered insolvent within a pericd of one year from the date of the
Board Meeting approving the Buyback; and;

fi.that in forming its opinion aforesaid, the Board has taken into account the liabilities
(inchuding prospective and contingent liabilites) as if the Company were being wound up
under the provisions of the Compamses Act or the Insolvency and Bankruptcy Code 2016
(1o the extent notified and in force).

5.  The text of the Report dated October 27, 2026 addressed by the Statutory Auditor of
the Company, M/s B S R & Co. LLP, Chartered Accountants, addressed to the Com-
pany Is reproduced below:

Quote

To,

The Board of Directors

FDC Limited, FDC House

C-11 & 12, Dalia Industrial Estate, Oshiwara Village,

Off New Link Road, Andheri - West,

Mumbai — 400053 Maharashtra, India

27 October 2026
Dear SieMadam,

Sub: Independent Auditors’ Report in respect of proposed buy-back of equity shares
by FDC Limited ("the Company™) in terms of (xi) of Schedule | of Securities and




Hag, [HAN, 28 AEEET 2034

mtmﬁB@

Exchange Board of India (Buy-back of Securities) Regulations, 2018, as amended (the
“Buy-back Regulations”)

1

2

This report is issued In accordance with the terms of our engagement letter dated 22 July
2022 with FOC Limited (“the Company”).

The Board of Directors of the Company have approved proposed buyback of equity |

shares by the Company at its meeting held on 27 October 2026 In pursuance of the
provisions of Section B8, 69 and 70 of the Companies Act, 2013 (the Act') and the Buy-
back Regulations. The Statement of permissible capital payment (Including
peemium) (‘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 T0 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 supporling records and documents. This responsibility includes the
design, implementation, and maintenance of intemal 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,

The Board of Directors is also responsible to make a full Inquiry into the affairs and prospects
of the Company and 1o form an opinion on reasonable grounds that the Company will be |

able to pay its debis from the date of Board meeling approving the buyback of its equity

meeting, and in forming the opinion, it has taken inte account the liabilites (Including |

prospective and contingent liabdities) 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.

wi.
il

wiii.

10.

Pursuant to the requirements of the Buy-back Reguiations, it s our responsibiity 1o provige
reasonable assurance whether

we have inquired into the state of affairs of the Company In relation to its sudited standalone |

financial statements and audited consolidated financial statements as al and for the year | 6.3

ended 31 March 2026 read with the declaration of solvency approved by the board of | a4

the amount of maximum permissible capital payment towards buy back as detalled in
Annexure A has been computed in accordance with the limits specified in section 88(2) of |

directors dated 27 October 2026

the Act;

of the Company as at and for the year ended 31 March 2026

Particulars Standalone *

®in er)

Consolidated *
Riner)

10% of the total paid up equity share capital and free
reserves, if the buyback is carried through tender offer
route (in aocordance with the Chapter |Il of the SEBI Buy-
Back Regulations and Section 68(2) of the Act)

247.76 246.56

Maximum amount permitted by Board Resolution dated
October 27, 2026 approving the Buyback of Equity
Shares, based on the audited standalone and audted
consolidated for the year ended March 31, 2026 (lower of
10% of net worth based on standalone and consolidaled
financial statements as on March 31, 2026)

246.56

Amount approved by the board of directors in the meeting
hedd on October 27, 2026

120.00 120.00

Buyback size as a percentage of total paid up capital and

free reserves

4.84% 4.87%

*The amounts have been exiracted from the audited standalone and consolidated financial
statements of the Campany as at and for the year ended March 31, 2026.

# Free reserves are as per sub clause 43 of Section 2 and explanation )i to Section 68 of the Act.
For FDC Limited

Sdi-

Mohan A Chandavarkar
! Chairman & Managing Director
shares Le., 27 October 2026 (hereinafter referred as the ‘date of the Board meeting”) |

and will not be rendered insolvent within a peniod of one year from the date of the Board | Mumbal

Date: October 27, 2026
Unquote

6.1
6.2

the amounts of total paid-up capital and free reserves have been accurately extracted from o5
the audited standalone financial statements and audited consolidated financial statements | .

the Board of Directors of the Comgany in thelr meeling dated 27 Oclober 2026, have

on reasonable grounds that the Company will not, having regard 1o its state of affairs, |
| 6.8

be rendered insclvent wilthin a period of one year from the date of board meeting held to
consider the proposal of Buy-back of Equity Shares.

The audited standalone financial statements and audited consolidated financial statements
for the financial year ended on 31 March 2026 referred 10 in paragraph 5 above, which we
R
issued an unmodified audit opinion vide our reports dated 27 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 |

have considered for the purpose of this report, have been audited by us, on which we have

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
slatements are free of material misstatement,

Our engagement Involves performing procedures to oblain sufficient appropriate evidence
on the above reporting. The procedures selected depend on the auditor's judgement,
Including the assessment of the risks assoczated with the above reporting. We accordingly
performed the following procedures.

Examined that the amount of maximum permissible capilal payment lowards the Buyback
as delailed in Annexure A has been compuled in accordance with the limils specified in
Section 68(2) of the Act,

Inquired inlo the state of affairs of the Company in relation to its audiled slandalone
financial statements and audiled consolidated financial stalements as at and for the year
ended 31 March 2026.

Oblained declaration of solvency as approved by the board of direclors on 27 Oclober
2026 pursuant lo the reguirements of dause (x) of Schedule | 1o the Buy-back Regulations.

Traced the amounts of lotal paid-up equity share capdal, retained earmings and securities
premium as mentioned in Annexure A from the audited slandalone financial statements
and audiled consolidated financial slatements as at and for the year ended 31 March 2026,

Examined that the Buy Back approved by Board of Directors in ils meeting held on 27
October 2026 is authorized by the Articles of Association of the Comgpany,

Examined that all the shares Tor buy-back are fully paid-up.
Verified the arithmetical accuracy of the amounts mentioned in Annexure A; and
We have oblained appropriale representations from the Management of the Company,

requirements of the Code of Ethics issued by the Institute of Chadered Accountants of India
We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audils and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements,

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

Opinion

11

a)

b}

c)

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

We have inguired into the state of affairs of the Company in relation to its lalest 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 27 Oclober 2026,

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

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

the Board of Directors of the Company in their meeting dated 27 October 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,

Mumbai
27 October 2026

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
Regudations, (i) to enable the Board of Direclors of the Company to include in the public

Exchange Board of India, Stock Exchanges, public shareholders and any other regulatory
authority as per apphcable law and (b) the Central Deposilory Services (India) Limited,

National Securities Depository Limited and (i) for providing o 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

Chantered Accountants

formed the opinion as specified in clause (x) of Schedule | 10 the Buy-back Regulations, | 8.7

- 6.10

6.11

- 6.2

; 613

AL

6.15

. B.18

We conducisd our examinalion of (he Statement in accondance with the Guidance Note | O
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 |

6.19

6.20

71

7.2

announcement, letter of offer and other documents periaining to buy-back to be sent to the e
shareholders of the Company or filed with (a) the Registrar of Companies, Securities and |

Firm's Regisiration No: 101248W/W-100022 |

Sdi-

Amar Sunder

Partner

Membership No: 073805
UDIN: 26078305GKXNJDa992

Annexure A;
Statement of permissible capital payment (including premium)
Computation of amount of permissible capltal payment towards buy back of equity shares

of FDC Limited in accordance with proviso to Section 68(2) of the Companies Act, 2013
(the “Act") and proviso to Regulation 5(1) of the SEBI Buy-Back Regulations:

Particulars Standalone * | Consolidated *
@iner) @ Iner)

Pald up equity share capital as on March 31, 2026 16.28 16.28
(162,810,084 equity shares of face value T 1 each)
Free resarves as on March 31, 2026#
= General resenes 308.42 308.11
= Retained eamings 2,151.91 214120
Total 247781 2.4685.59
Maximum amount permissible under the Act/ SEBI Buyback 619.40 616.40
Regulations with approval of the shareholders (25%)

T4

75

76

77

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

All the Equity Shares of the Company are Tully paid-up,

The Company shall not issue any Equity Shares or specified securities, incheding by way of
bonus, until the date of expiry of the Buyback period,

The Company shall pay the consideration only by way of cash,

Excepl in discharge of ils subsisting obligations, the Company shall nol raise further capdal
for @ pericd of one year from the expiry of the Buyback period, as may be applicable in

accordance with the Companies Act and Buyback Regulations respeclively or any circulars |

or notifications issued by SEBI in connection therewith;

The Company shall not withdraw the Buyback offer afler the Public Announcement of the
Buyback offer s made:

L 78

{798

The Company shall not Buyback its Equity Shares so as o delist jts shares from the Stock
| 84
The Company shall not buyback locked-in Equity Shares and non-transferable Equity |

Exchange.

Shares until the pendency of the lock-in or lill the Equily Shares become lransferable;

The Company shall ransfer from its free reserves a sum equal Lo the nominal value of the {

Equity Shares purchased through the Buyback to the capital redemplion reserve account |
and the details of such transfer shall be disclosed in s subsequent audited financial

statemants;

There are no defaults subsisting in the repayment of any deposits (including interest

payable thereon), redemption of debentures or preference shares, payment of dividend or §

repayment of any term loans to any financial institution or banks (including interest payable
thareon), as the case may be;

The Company shall not buyback its Equity Shares from any person through a negofiated
deal whether on or off the Stock Exchange or through spot transactions or through any
private arrangement in the implementation of the Buyback;

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

The aggregate amount of the Buyback Size ie., up to T 120.00 oo (Rupees One

Hundred Twanty Crores only) does not axceed 10% of the total paid-up equity capital and |
free reserves (including securities premium) of the Company as per the standalone and |

consolidated audited financial statements of the Company as at and for the petiod ended | o8
March 31, 2026 (the latest audited financial staterents, available as on the date of the | '

Board Meeting recommending the proposal of the Buyback);

The maximum number of Equity Shares proposed to be purchased under the Buyback, |
i.e., up to 24,00,000 (Twenty Four Lakhs only) Equity Shares, does not exceed 25% of the {

total number of Equity Shares in the paid-up Equity Share capital as per the latest audited
financial statements as on March 31, 2026,

The Company shall not make any offer of buyback within a period of one year reckoned
from the date of expiry of the Buyback period of the preceding offer of buyback:

There is no pendency of any scheme of amalgamation or compromise or arrangement
pursuant to the provisions of the Companies Act involving the company, as on date of this
Public Announcement;

The Company shall not direclly or indirectly purchase its Equity Shares through any
subsidiary company including s own subsidiary companies or through any investment
company or group of investment companies;

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
in the manner prescribed under the Buyback Regulations and the Companies Act within the
specified timelines;

As per Regulation 24(i)(e) of the Buyback Regulations, the members of the Promolers &

Promoter Group, and their associates shall not deal in the Equity Shares or other specified |
securities of the Company either through the stock exchanges or off-market transactions
(including inter-se transfer of Equity Shares among the members of the Promoters & |
Promoter Group) from (he date of the Board resolution approving the Buyback till the |

dosing of the Buyback offer;

as per Regulation 24(ijea) of the SEBI Buyback Regulations, except for tendering shares

or other specfied securities in the Buyback offer, the shares or other specified securities
held by the Promoter and Promoter Group including therr associates, for which Buyback is
undertaken, shall remain frozen at the Intermabional Securities dentfication Number (ISIN)
lavel during the pericd from the date of the Board Meeting fill the closing of the Buyback offer:
The ratio of the aggregate of secured and unsecured debts owed by the Company shall not
be more than twice the paid-up equity share capial and free reserves (including securities
pramium) after the Buyback based on the financal staterments of the Company as at March
3, 2026.

Record date and Shareholder Entitiement
As required under the SEBI Buyback Regulations, the Company has fixed November 13,
2028, as the Record Date for the purpose of determining the entiliement and the names

of the Elgible Shareholders holding equity shares of the Company who will be Elgible
Shareholders to participate in the Buyback. Eligible Sharsholders will receive a letter of

offer along with & Tender/Offer form indicating their entitiement. ("Letter of Offer”). Even |
if the Eligible Shareholder does not receive a letter of offer along with a tender form, the |

Eligible sharsholder may participate and tender shares in the Buyback.

As required under the SEBI Buyback Regulations, the dispatch of the letter of offer shall 5_'

be through electronic mode in accordance with the provisions of the Companies Act within
two (2) working days from the Record date. If the Company or the Registrar to the Buyback
raceivas a request from any Elgible Shareholder to receive a copy of the letter of offer in
physical form, the same shall be provided.

As defined in Regulation 2(i)(n) of the SEBI Buyback Regulations, a (“Small Shareholder")
is a sharaholder who holds shares or other specified securities whose market value, on
the basis of closing price on the recognized stock exchange in which the highest trading
volume, as on record date, is not more than INR 2,00,000 (Rupees Two Lakhs only).

The Equity Shares to be bought back, as part of the Buyback is divided in to two categories:
(8) reserved category for Small Shareholders (as defined in point 7.3 above); and

(b) the general category for all other shareholders.

In accordance with Regulation 6 of the SEBI Buyback Regulations, 15% (fiflteen percent) of

the number of Equity Shares which the Company proposes o Buyback or number of Equity |
Shares entitled as per the shareholding of Small Shareholders, whichever is higher, shall

be reserved for the Small Shareholders as parl of this Buyback.

After accepting the Equity Shares tendered on the basis of entitlement, the Equity Shares |
lefl to be bought back. if any, in one category shall first be accepted. in proportion 1o the
Equity Shares tendered over and above their entitlement in the offer by Shareholders in |
thal category. and thereafter from Shareholders who have tendered over and above their |

entitiement in other category.
In accordance with Regulation 9(ix) of the SEBI Buyback Regulations, in order to ensure

that the same Eligible Shareholders with multiple demat accounts/ folios do not receive a |

higher entitlement under the Small Shareholder category, the Company will club together |
the Equity Shares held by such Eligible Sharehciders with a commeon PAN for determining |
the calegory (Small Shareholder or General) and entitlement under the Buyback. In case of |

joint sharehodding, the Company will club together the Equity Shares hedd in cases where
the sequence of the PANs of the joint shareholders is identical and where the PANs of all
joint shareholders are not available, the Company will check the sequence of the names of
the joint holders and club together the Equity Shares held in such cases where the name of
Jjoint shareholders are identical. In case of Ebgible Shareholders holding Physical Shares,
if applicable, where the sequence of PANS is identical and where the PANs of all joint
shareholders are not available, the Registrar to the Buyback will check the sequence of the
names of the joint holders and club together the Equity Shares held in such cases where
the sequence of the PANs and name of joint shareholders are identical. The shareholding
of institubonal Investors ke mutual funds, pension fundsitrusts and Insurance compankes
ate., with commaon PAN will not be cubbed together for determining the category and will be
considered separately, where these Equity Shares are held for different schemes and have
a different demat account nomenclature based on information prepared by the Regsstrar to

the Buyback as per the sharehoider records received from the Depositories. Further, the |
Equity Sharee held under the category of "clearing members” or "corporate body margin

7.10

71

.82

83

85

87

89

8.10

;811

812

813

8.14

815

account” or "corporate body - broker” as per the beneficial posttion data as on the Recard
Date with common PAN are not proposed 10 be clubbed together for determining their
entitlement and will be considered separately, where these Equity Shares are assumed to
be held on behalf of clients.

The Eligible Sharehoiders participation in the Buyback will be voluntary. The Eligible
Shareholders can choose to participate, In full or in part, and get cash In lleu of Equity
Shares 1o be accepted under the Buyback or they may choose not to participate and enjoy
a resultant increase In their percentage shareholding, post Buyback, without additional
investment. The Eligible Shareholders may also tender a part of thelr entitiement. The
Eligible Shareholders also have the option of tendering additional Equity Shares (over and
above thelr entitiement) and participate In the shortfall created due to non-participation of
some other shareholders, if any.

The maximum tender under the Buyback by any Elgible Shareholder of the Company
cannot exceed the number of Equity Shares held by such Eligible Shareholder of the
Company as on the Record Date. In case the Eligible Shareholders hold Equity Shares
through multiple demat accounts, the tender through demat account cannot exceed the
number of Equity Shares held in that demat account.

The Equity Shares tendered as per the entitiement by the Eligible Shareholders of the
Company as well as additional Equity Shares tendered, if any, will be accepled as per the
procedure |aid down in SEBI Buyback Regulations.

Detailed instructions for participation in the Buyback (tender of Equity Shares in the
Buyback) as well as the relevant imetable will be included In the Letter of Offer which will
be sent in due course to the Shareholders as on Record Date.

Process and Methodology to be adopted for Buyback

The Buyback is open to all Eligible Shareholders holding Equity Shares of the Company
either in demat or physical mode, as on the Record date, i.e. November 13, 2026,

The Company proposes to affect the Buyback through Tender Offer, on a proportionate
basis. The Letler of Offer, outlining the lerms of the Offer as well as the detaded
disclosures as specified in the SEBI Buyback Regulations, will be malled/couriered to
Equity Shareholgers of the Company whose appear on the regster of members
of the Company, or who are beneficial owners of Equity Shares as per the records of
Depositones, on the Record Date

Eligible Shareholders who have registered their Email IDs with the Depositories |
the Company, shall be dispatched the Letter of Offer through electronic means. If
Eligible Shareholders wish to obtain & physical copy of the Letter of Offer, they may
send a request to the Company or Registrar at the address or email id mentioned at
the cover page of the Letter of Offer.

The Company will not accept any Equity Shares offered for Buyback where there exists
any restraint order of a Court | any other competent authorty for transter ! disposal / sale or
where loss of share cerlificates has been notified to the Company or where the titke 1o the
Equity Shares I8 under dispute or otherwise nol clear or where any other restraint subsists.

The Company shall comply with Regutation 24(v) of the SEBI Buyback Regukations which
states that the Company shall not Buyback locked-in Equity Shares and non-ransferable
Equity Shares 1l the pendency of the lock-in or till the Equity Shares become transferable.

Eligible Shareholders will have 1o Iransfer the Equity Shares from the same demat account
in which they were holding the Equity Shares as on the Record Date and in case of mulliple
demat accounts, Eligible Shareholders are required 1o tender the applications separately
from each demat account, 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 sufficlent
proof of the same to the Registrar, and such tendered shares may be accepted subject to
appropriate verification and valdation by the Regisirar,

The Company shall accept all the Equity Shares validly tendered for the Buyback by
Eligible Shareholders, on the basis of their Buyback Entitlement as on the Record Date
and also Additional Equity Shares if any tendered by Eligible Shareholders will be accepted
as per Clause B under “Process and Methodology for the Buyback”,

After accepling the Equity Shares tendered on the bagis of Buyback Entitlement, Equity
Shares left to be bought as a pan of the Buyback, if any, in one category shall first be
accepled, in proportion to the Equity Shares lendered, over and above thelr Buyback
Entitlement, by Eligible Shareholders in that category, and thereafter, from Eligible
Shareholders who have tendered over and above their Buyback Entitlernent, in any olher
calegory.

Shareholders' participation in Buyback will be voluntary. Shareholders can choose to
participale, in part or in full, and get cash in lieu of the Equily Shares accepled under
the Buyback or they may choose not 1o participale and enjoy a resullan! inCrease in their
percentage shareholding. post Buyback, without additional investment. Shareholders
may also tender a part of their Buyback Enlitlement. Shareholders also have the oplion of
tendering Additional Shares (over and above their Buyback Entitiement) and participate in
the shortfall created due 1o non-particapation of some olther Shareholders. if any. Acceplance
of any Shares lendered in excess of the Buyback Entitlement by the Shareholder, shall be
in lerms of procedure cullined in the Letter of Offer,

The maximum tender under the Buyback by any Sharcholder cannol exceed the number
of Equity Shares held by the Shareholder as on Ihe Record Dale,

The Buyback shall be implemented by the Company using the *Mechanism for acquisition
of shares Ihough Stock Exchange’ nolified under SEBI Circulars and following the
procedure prescribed in the Companies Act and the SEBI Buyback Regulations and as
may be delermined by the Board and on such lerms and conditions as may be permilted
by law from lime Lo time

The Acceplance of the Offer made by the Company is enlirely al the discretion of the
Shareholders of the Company. The Company does not accept any responsibility for the
dewsion of any Shareholder o efther participate or to not participate in the Offer. The
Company will nol be responsible in any manner for any loss of Share certificate(s) and
other documents during transit and the Sharehokders are advised to adequately safeguard
their interest in this regard

For implementation of the Buyback, the Company has appointed Eureka Stock & Share
Broking Services Limited as the registered broker to the Company (the “Company Broker*)
through whom the purchases and setflements in respect of the Buyback would be made by
the Company. The details of the Company’s Broker are as fullows:

Eureka Stock & Share Broking Services Limited
1101, 11th Floor, Merfine Infinite

DN-51, Sector 5, Bighan Nagar

Kolkata - 700 091, West Bengal

Tel. No.: +81 33 6628 0000

E-mail: debomitaG@eureknsec com
Website: www.eurekasec.com

The Company will use the Acquisition Window of National Stock Exchange of Indla Limited
("NSE') ("Acquisition Window), the Designated Stock Exchange to facilitate placing of
sell orders by Shareholders who wish to tender their Equity Shares in the Buyback. The
detalls of the platform will be as specified by NSE from time to time.,

At the beginning of the tendering period, the order for buying Equity Shares shall be placed
by the Company throwgh the Company Broker. During the tendering period, the order for
selling the Equity shares will be placed by the shareholders through thelr respective Seller
Members during normal trading hours of the secondary market,

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

. Eligible Shareholders who desire to tender thelr Equity Shares in the electronic form
under the Buyback would have 1o do so through thelr respective Shareholder Broker
by Indicating 1o thelr broker the detalls of Equity Shares they Intend to tender under
the Buyback,

. The Shareholder Broker would be required 1o place an order/bid on behalfl of the
Eligible Shareholder who wish o tender Demat Shares in the Buyback using the
Acquisition Window of the Stock Exchange,

. The lien shall be marked in demat account of the Eligible Shareholders for the Equity
Shares tendered in the Buyback. The detalls of Equity Shares marked as len in the
demal account of the Eligible Shareholders shall be provided by Depositories to the
Clearing Corporation.

. In case, the Eligible Shareholder's demat account 18 held with one depository and
clearing member pool Stock Clearing member account is held with other depository,
shares shall be blocked in the Eligible Shareholder's demat accoun! at source
depository during the tendering period. Inter-Depository Tender Offer (“IDT™)
instructions shall be initiated by the Eligible Sharehoiders at source to
Clearing Member al targe! depository. The source depository shall block the Eligible
Shareholder's Equity Shares (i, transfers from free balance 1o blocked balance) and
will send IDT message to larget depository for confirming creation of lien. Detads of
Equity Shares blocked In the Eligible Shareholders demat account shall be provided
by the target depository 1o the Clearing Corporation.

. For Custodian Particpant orders for demat Equity Shares, early pay-in s mandatory
prior to confirmation of order by custodian. The custodian shall either confirm or
reject the orders not later than the closing of trading hours on the last day of the
Date of closing of the Offer. Thereafter, all unconfirmed orders shall be deemed
o be rejected For all confirmed Custodian Participant orders, order modification
shall revoke the custodian confirmation and the revised order shall be sent 1o the
custodian agan for confirmation,

. Upon placing the bid, the Shareholder Broker shall provide a Transaction Registrabon
Slip ("TRS") generated by the exchange bidding system 1o the Shareholder. TRS will
contain the delads of order submitted like Bid 1D No., Application No., DP 1D, Client
1D, number of Equity Shares tendered etc

. In case of non-receipt of the completed Tender Form and other documents, but
receipt of Equity Shares in the special account of the clearing corporation and a valid
bid in the exchange bidding system, the Buyback shall be deemed 1o have been
accepted, for demat Eligitie Shareholders,

. The Eligible Shareholders will have 10 ensure that they keep the DP Account active
and unblocked 1o recelve credit in case of return of Equity Shares due 10 rejection or
due 1o prorated Buyback decided by the Company.
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8.16 Procedure to be followed by registered Shareholders holding Equity Shares in the | share cerlificates have nol been issued either due to such request being under process as in the Buyback (secondary market transaction), Therefore, the Buyback consideration
Physical form: per the provisions of law or otherwise. . received by the selling Elgible Shareholders, in respect of accepted Equity Shares. could
«  In accordance with the SEBI Circular No. SEBUHO/CFDICMD1/CIR/IPI2020/144 | 8.20 Method of Settiement :’: el of 1‘”‘;’: °;:“t-, :;P““"“’w‘::?ga‘g” and “':“‘“ “""m"‘:;?‘} The
; A ) anager 1o the Offer ompany accept no resp r of pay
ﬁy?w;ug":‘mzoiuggi: :\as clarﬂiedalil‘:lat s”z::;”zfyzﬂ'gﬂiﬁrm” " | Upon finalization of the basis of Aocgplanca as per S.EBI Buyback Regulations, the . any additional m?w“wm, taxes, charges ::d expenses (including brokerage) levied
p Bl < —— m’ o s ) seftiement of trades shall be camied out in the manner simdar 1o settlement of trades in the | by the Seller Member, and such costs will be bore solely by the Eligible Shareholders.
pasy 7. ! secondary market and as intimated by Cleaning Corporation from time to time. s
such tendering shall be as per the provisions of respective regulations”™. Acoordlnyy | ) ¢ m.  The setlements of fund obligation for Demat Shares shall be effected as per the SEBI
shareholders of the Company holding share in physical form can participate in the | The Demat Shares bought back would be transferred directly to the Company Demat | Circulars and as prescribed by NCL from time 10 time. For Demat Shares accepted under
Buyback Offer subject to the provisions of the SEBI Buyback Regulations and the | Account opened for the Buyback provided it is indicated by the Company's Broker or it will | the Buyback, the NCL will make direct funds pay-out to the respective Eligible Shareholders.
terms provided in the Letter of Offer, : be transferred by the Company's Broker to the Company Demat Account on receipt of the | If such Eligible Shareholder's bank account details are not avallable or if the funds transfer
+  Public Shareholders who are hokding Equity Shares in Physical Form and intend to | A DA RN B QORGSR MO F { instruction is rejected by the RBI bank(s), due 1o any reasons, then the amount payable to
participate in the Offer will be required 1o approach their respective Seller Member(s) | The Eligible Sharehclders of the Demat Shares will have 1o ensure that they keep their the El-gibl_e Shareholder will be ransferred 1o the Shareholder Broker for onward transfer
along with the complete set of documents for verification procedures to be carried | DP account active and unblocked 1o receive credit in case of retum of Demat Shares, due | 1o such Eligible Shareholders.
out including the (i) original Equity Share certificate(s), (i) valid share transfer form(s) | to rejection or due to non-acceptance In the Buyback. Further, Eligible Shareholdess will | n The lien marked against unaccepted Equity Shares will be released, if any, or would be
i.e. Form SH-4 duly filled and signed by the transferors (i.e. by all registered Public | have 1o ensure that they keep the bank account attached to the DP account active and | returned by registered post or by ordinary post or courier (in case of physical shares) at the
Shareholders in same order and as per the specimen signalures registered with | updated to receive credit remittance due to acceptance of Buyback of equity shares by the | Eligible Shareholders' sole nisk. Eligible Shareholders should ensure that their depository
_tha Company) and duly wﬂnﬂa_ssad al the appropriate place al‘.ll.horizing the transfer | Company. account 18 maintained till all formalties pertaining to the Offer are completed.
" IEW_IJF of the Company, (jii) sgl!-auwed m_d the Public Sl_aarahoider’s PA_N Detads in respect of shareholder's entitlement for the Buyback shall be provided to NSE | o The Equity Shares lying to the credil of the Company Demat Escrow Account and the
Card, () he Tender Form (duly signad by oii Pubilc Shaveholders in case the Equlty 3 Clearing Limited ("NCL") by Company / Registrar to Buyback On receipt of the same, | Equity Shares bought back and accepted in physical form will be extinguished in the
Shares are in joint names) the same order in which they hold Equity Shares, and | the NCL will cancel excess or unaccepted blocked Equity Shares. On settiement date, manner and following the procedure prescribed in the Buyback Regulations.
(v) any other relevant documents such as, but not limited to, duly altested power of | all blocked Equity Shares mentioned in the accepted béd will be transferred to Clearing
attorney, corporate authorization {inchuding board resolution / specimen signature), | Corporation. . 9. Company Secretary & Compliance Officer
notarized copy of death cerlificate and succession certificate or probated will, if | ) : Investor may contact the Compliance Officer for any clarification or 10 address their
: 2 . P { i | XCESS acce ity |
the original Public Shareholder has deceased, elc., as applicable. In addition, if | lthlhe w8 Oftl?;. c’“ﬂngs:um:tlm'ﬂ f-i1l|'lﬁe ':ea:;le e E:f un i Fllled Equity | grievances, if any, during 10-00 AM IST to 5:00 PM IST on all working days, from Monday
the address of the Public Shareholder has undergane a change from the address | wes in st dapasiory. Sounte deposiony’ wil nok be Faiinte e i wihout to Friday:
registered in the Register of Members of the Company, the Public Shareholder would | s sl ge from target depository. Further, relesse of IDT message shall |
be required lo submit a self-altested copy of address proof consisting of any one of | 'c’;"’"‘ by target "TT either ‘l’:d“‘:w““m‘::ram ';;““l m;“”" c'“:g . Name Varsharani Kalre
the following documents: valid Aadhar Card, Voter Identity Card or Passport. ) rporation or automatically generated after 103 AP SR MU0 ! ignation  : Company Secretary head
" i from the Company or the Registrar to the Buyback. Post receiving the IDT message from | Desig G and Legal
*  Based on the documents as mentioned above. the concerned Sefier Member shall | target depository, source depository will cancelirelease excess or unacoepted block Equity | Address : FOC House, C-11 & 12 Dalia Industrial Estate, Oshiwara Village,
place the bid on behalf of Public Shareholders holding Equity Shares in physical | Shares in the demat account of the shareholder. Post completion of tendering period and | Off. New Link Road, Andhen (West), Mumbai - 400 053, Maharashira, India
form using the Aqqumltlon Window of the NSE. Upon placing the bid, the Sﬂ“?’ ) receiving the requisite details viz.. demat account details and accepted bid quantity, source | Tel. No - +81 22 6310 7100
Member shall provide a TRS generated by the axchange bidding system to the Public depository shall debit the Equity Shares as per the cormmunication/message received from | - '
Sharehoider. The TRS will contain the details of order submitted like folio number, | targat depository to the extent of accepted bid Equity Shares from sharehoider's demat Email varsharani katreg@fdcindia.com
Equity Share certificate number, distinctive number, number of Equity Shares | account and credt it to Clearing Corporation setflement account in target depository on | Waebsite - www fdcindia.com
MK, Wc. _ _ 5 settlement date. | 10. Registrar to the Offer and Investor Service Centre
. ;:9 Seller me / Public Sharsholder is roquhne_d AT Calivan. s orlghall Eq::; The Company will transfer the consideralion pertaining lo the Buyback to Clearing | In case of any query, the Eligible Shareholders may also contact the Reglstrar to the
dm':' ouvilfuine) s f"""":“" . ""“:“": '”mhz'w - = Gorporation's bank account through the Company's Broker as per the secondary markel | Buyback of the Company during working hours L.e. 10:00 AM IST to 5:00 PM IST on all
r by registered post / speed post or courler or han vy to Regls mechanism, as per the prescribed schedule. The seltiements of fund abligation for Demal | working days at the following address from Monday to Friday:
to the Offer (st 1he address menfioned at cleune 18 balow) on or before the § Shares shall be affecled as per the SEBI Circulars and as prescribed by NSE and the |
Buyback Closing Date. The envelope should be super scribed as “FDC Limited | . ' MUFG Intime India Private Limited
. : : ! Clearing Corporation from time 1o time. For Demal Shares accepled under Ihe Buyback, (.) MUFG i
= Mgtk 2R20-E7". D cogty ok 1 THSS will b wbainedt by Fagisienr 1o e Offer | such beneficial owners will fecoive funds payoul in ther bank account as provided by the | {formerty Link Intime India Private Limited)
;'h': it will provide acknowiedgement of the same o the Seller Member / Public | depository system directly Lo the Clearing Corporalion and in case of Physical Shares, the | C-101, 1st Floor, Embassy 247
uholder. ! Ciearing Corporation will release the funds 1o the Seller Broker (s) as per secondary markel | LB.S. Marg, Vikhroll (West)
. Public Shareholders holding physical Equity Shares should note that physical Equity | payout mechanism. If such shareholder's bank accounl details are not available or if the Mumbai - 400 083, Maharashira. India
Shares will not be accepted unless the complete sel of documents is submitted. | funds transfer instruction is rejected by RBI bank(s), due to any reasons, then the amounl | Tel. No.: 491 810 .311 4049 '
Acceptance of the physical Equity Shares for acguisition under the Offer shall be payable to the concerned shareholders will be transferred to the Seller Broker for onward | o 90 )
subject o verification as per the SEBI Buyback Regulations and any further directions | transfer to such sharshokdurs , Fax No.: +91 22 4916 6060
issued in this regard. The Registrar to the Offer will verify such bids based on the | In case of cenain client types viz. NRI, foreign clients elc. (where there are specific RBI Email: fdc.buyback@in.mpms.mufg.com
documents submitted on a daily basis and till such time NSE shall display such bids | and other regulatory requirements pertaining to funds pay-oul) who do not opt 1o settle Website: www.in.mpms. mufg.com
- Waconied physhcel Ukae - Grien Su Faghsdr 6 s O conivms Se Dids A 4 through custodians, the funds pay-out would be given 1o their respective Selling Member's | SEBI Registration No: INRO0ODD40SS
be trealed as ‘Confirmed Bids seftiement accounts for releasing the same o the respective Eligible Shareholder's | Validity Period: Permanent
. All decuments as mentioned above, shall be enclosed with the valid Tender Form, | account, For this purpose, the chent type detads would be collected from the Depositories, | Contact person: Shantl Gopalkrishnan
otherwise the Equily Shares tendered will be liable for rejection, The Equity Shares | whereas funds payout pertaining to the bids settled through custodians will be transferred
shall be kable for rejection on the following grounds amongst others: (1) there a name | to the settlement bank account of the custodian, each in accordance with the applicable | . Menager ko the Buyback
mismatch in the Folio of the Public Shareholder; or (i) there exists any restraint order | mechanism prescribed by the Designated Stock Exchange and Clearing Corporation from | The Company has appointed Sundae Capital Advisors Private Limited as the Manager to
of a court'any other competent authonty for transfes/disposall sale or where loss of | tme to time. the Buyback and their contact details are given below:
share certificates has been notfied to the Company or where the title to the Equity | For the Eligible Sharsholders holding E ; ; .
) quity Shares in physical form, the funds pay-out ‘ Sundae Capital Advisors Private Limited
Shares is under dispute or otherwise nolt clear or where any other resiraint subsists; ) would be given to their respective Seller Member's settlement accounts for releasing the | b[]N D@E un ) ) @ e
or (lil) The documents mentioned in the Tender Form for Public Shareholders holding | same 1o the respective Eligible Shareholder's account. On setflement date. all blocked | 307, "AT’, Mahakali Caves Road Andheri (East),
Equity Shares in physical form are not received by the Registrar on or before the j Equity Shares ment { in accepted bid shall be transferred to Clearing Corporation. Mumbai - 400 093, Maharashtra, India
close of business hours of the Buyback Closing Date; or (iv) If there is any other : e : Tel. No.: #91 22 4515 5887 / +91 87 9622 8221
company share certificate / Invalid Certificate enclosed with the Tender Form instead | The Equity Shares bought back in the dematerialized form would be transferred directly : Emall: fdc buyback@sundaecapital. com
of the share certificate of the Company; or (v) If the ransmission of Equity Shares is | to the escrow demat account of the Company (*Company Demat Escrow Account’) | v Griev ' i
not completed, and the Equity Shares are not in the name of the Public Shareholders. | provided it is indicated by the Company’s Brokers or it will be transferred by the Company's | —— NN W -
or (vi) If the Public Sharshokders bid the Equity Shares but the Registrar does not | Broker to the Company Demat Escrow Account on recsipt of the Equity Shares from the grievances. mb@sundaecapital.com
receive the physical Equity Share centificate; or (vil) In the event the signature in the | diearing and setllement mechanism of the Designated Stock Exchange. Website: www.sundaecapital.com
Tender Form and Form SH-4 do not match as per the specimen signature recorded Excess Equity Shares or unaccepled Equity Shares, in demateriatised form, if any, SEBI Regn. No.: INM0O0OD0 12404
with Company or Registrar, ) tendared by the Eligible Sharsholgers would be transferred by Clearing Corporation | Validity Period: Permanent
+  Incaseany person who has submitted the Equity Shares held by them in the physical | directly to the respective Eligible Shareholder's DP account. If the securities transfer CIN: US5990DL2016PTC305412
form for dematerialisation should ensure that the process of getting the Equity Shares | instruction is rejected in the Depository system, due to any issue then such securities will | Contact Person: Chirag Pareek / Vanila Soni
dematerialised is completed before such Eligible Shareholders tender their Equity | be fransfered 1o e Seller Member's depostiory pool account for omwend bansier o |he | . 1 iees Respensiily
Shares in the Buyback, so that they can participale in the Buyback respective Eligible Shareholder. The shareholders of the demat Equity Shares will have |
. ) ) L) 1o ensure that they kKeep the DP account active and unblocked 1o receive credit in case of | As per Regulation 24(i)(a) of the SEBI Buyback Regulations, the Board of Directors
. An unregistered shareholder huldmg Physical Shares may also tender his Equity | retum of demat Equity Shares, due to rejection of due to non-acceptance in the Buyback | of the Company accept full responsibiity for the information contained in this Public
Shares for Buyback by submitting the duly executed transfer deed for transfer of | Offer | Announcement and confirms that such document contains true, factual and material
shares, purchased prior to Record Date, in his name, along with the offer form, copy | f information and does not contain any misleading information. This Public Announcement is
of his PAN card and of the person from whom he has purchased shares and other | Any excess Equity Shares, in phys-cal form, pursuant to proportionate acceptance / rejection | issued r the authority of the Board in terms of the o8 by the B o
relevant documents as required for transfer, if any. i will be returned back to the Eligible Shareholders directly by the Registrar. The Company is October 27. 2026 ¥
T : ) authorized to split the share certificate and issue new consolidated share certificate for the | ' )
8.17 Modification / cancellation of orders and multiple bids from a single Eligible Shareholder | unacoepted Equity Shares, in case the Equity Shares acoepted by the Company are less | For and on behalf of the Board of Directors of
will be allowed during the tendering period of the Buyback. Multiple bids made by single | than the Equity Shares tendered in the Buyback by Eligible Sharehoiders holding Equity | FDC Limited
Shareholder for selling the Equity Shares shall be clubbed and considered as ‘one’ bid for | Shares in the physical form. !
the purposes of Acceptance. ) ) ) Sdl- Sd/- Sdl-
: ) The Seller Member would issue contract note for the Equity Shares accepted under the |
8.18 The cumutative quantity tendered shall be made available on the website of NSE (website: | Buyback and will unblock the excess unacoepted Equity Shares. The Company's Broker ! Mohan Anand Chandavarkar Ashok Anand Varsharani Katre
www._nseindia.com) throughout the trading session and will be updated at specific intervals | 1d also i ity Sh ‘ Chairman & Managing Chandavarkar Company Secrotary &
Suing e iendesing : : ;uo:bda :k 80 issue a contract nole to the Company for the Equity Shares accepled under the | o oF £ Director Legal Head
) ; ) i ' ; (DIN; 00043344) (DIN: 00042719) FCS 8048
8.19 The Company wil not accept Equity Shares kendared for he Buyback which under restraint | Equity Shareholders wha intend to participate in the Buyback should consul their respective
order of the court for transfer/ sale and/or title in respect of which is otherwise under dispute ) Seller Member for payment lo them of any cost, applicable laxes, charges and expenses | Place : Mumbai
or where loss of share certificates has been nolified to the Company and the duplicate | (including brokerage) thal may be levied by the Seller Member for tendering Equity Shares | Date : October 28, 2026
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