
ISSUED UNDER REGULATION 3, REGULATION 4, REGULAIION 5(1) AND REGULATION 1511)OF THE SECURITIES AND EXCIIANGE
BOARD OF IT{DIA (SUBSTANTIAL ACQUISITION OF SHARES ANO TAKEOVERS) REGULATIONS, 2011, AS AMENOEO ('SEBI (SAST)

REGULATIONS")

PUALIC ANNOUNCEMENT

FOR THE ATTENTION OF THE PUALIC SHAREHOLDERS OF SQS INOIA BFSI LIMITEO

Opon offer (th€ "OIfe/'), for tha acquisition of up to 27,82,880 (twenty seven lakhs eighty two thousand eight hundred and eighty) fully
paid up equity shares ot face value of INR 10 (Rupeos ton only) 6ach ("Equity Shares"), repnesenting 26% of the fully dilut.d voting
equity shars capital of SQS lndia AFSI Limited, a company incorporated under the Companios Act, '1956 and having ats registered office
al 6A, 5h Floor, Pnnce lnfocity ll, NO.283/3 & 283/4, Rijiv candhi Salai (OMR), Kandanchavadi, Chennal, Tamil tladu 600 096 (ths
"Target Company"), from the Public Shareholders (as d6fin€d b6low) of the Target Company by Assyst€m S€rvic€s Deutschland GmbH,
tormerly known as Weilchenseo 884 V V GmbH ("8idco" or the "Acquiro/') and SQS Softwaro Quality Systems AG, Germany ('SQS AG"
or "PAC"), ln lts capacity as psrson acting in conc€rt with ths Acquiror. Save and except for the PAC, no oth6r pe.son is acting in
concert with tho Acquirer for the purposes olthis Offer-

Th s public announcement ('Public Announcement') is being issued by lClCl Securites Lim ted ('itanager to the Ofier") for and on behall ofthe
Acquirer and the PAC, lo lhe Public Shareholders (as defined b€low) of the Targel Company pursuant to and in comphance (among others) with
Reguation 3 read with Regulation 4 Regulalio n 5 (1 ) and Regulalion 1 3(2)(e) ol lhe SEBI (SAST) Regulalrons.

For the purpose of this Public Announcemenl. 'Public Shareholds€' shall mean all the equity shareholders of the Target Company excluding
( ) the shareholders forming a part of the prcmoter/ promoter group of the Targel Company; (ri) parlies lo the Underlying Transaction (delined
below), (iii) PAC; and (iv) any persons acting in concert or deemed to be acting in concert with the persons set oul in (i), ( i) and (iir)

Offer Details

(a) Offer Sire: Up lo 27 82.880 (twenty seven akhs eighty two thousand eight hundred and eighty) Equiv Shares of the Target
Company (lhe Off.r Shar$'), constiluling 26% of the Equity Shares of the Target Company, (lhe'Offer Size') as of the tenth
working day frorn the closure of lhe lendering per od, subject to the terms and conditions mentioned in this Public Announcement,
lhe detailed publE statemenl ("DPS") and lhe letler of offer ("LoF') proposed to be issued for the Olfer in accordance with the
SEBI (SAST) Regulataons. The Offer Shares shall be acquired entirely bythe PAC Assuming full acceptanc€ under the Offer,
necessary sleps shall be taken following acquisition of the Offer Shares to ensure compliance with minimum public shareholding
requiremenls (it breached as a result of the Offer), within prescribed limeline as per applicable laws

{b) Oft€r Price / conaid€rationr INR 475 27 (Rupees four hundred and seventy tive and twenly seven paisa on y) per Offer Share
(the'lnitial Offer Price') Assumnglull acceplan ce of the Ofler the toia I cons deration payab le by lhe Acquirer n accordance
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with the SEBI (SAST) Regulatrons w I be INR 132,26,19,378 (Rupees one hundred and thirty two crore twenty six lakh nrneteen
thousand lhree hundred and seventy eight only). lf the Acqurrer and PAC proceed wilh lhe Offer rnle.est compLrted atthe rate of
ten per cenl per annum on the lntral Offer Price, calculaled from the Announcement Oate (as delined below) and up to the dale of
the DPS wlll be pard together wth rhe lnitial Offer Price in accordance with Regulation 8(12) ot the SEBI (SAST) Regulations
(such enhanced price being the "Offer Price'). The Equity Shares ofthe Target Company are frequent y t6ded as per Regulalon
2(1)OoftheSEBl (SAST) Regu atron s Accord ngly, the lnitialOtfer Prce has been deterrnined rn accordance with the provisions
of Regulation 8(1) and Regulation 8(3) ofthe SEBI (SAST) Regulations taking into accounl, irler a/ra, valuation repod dated
December 19, 2017 issued by Shrnsh Desai & Co , Chart€red Accounlants (Firm Membership No 112226W).

The OPS to be rssued under the SEBI (SAST) Regulations shall be plblished no later lhan five workrng days after complelDn ol
the Underlying Transaction (descrbed below) in accordance with, among others, lhe prcviso to Regulalion 13(4) of the SEBI
(SAST)Resulations

(c) Irtod€ ofpayment The Offer Price willbe paid in cash in accordence with Regulation 9(1Xa) ofthe SEBI(SAST) Regulations.

(d) Type of offer (.igg€rsd offer, voluntary oftor/compoting offer, stc.): This is a triggered otfer The Offer is a mandatory offer
made in compllance with Regulatron 3('l), Regulaton 4 and Regulation 5(1) of the SEBI (SAST) Regulalions pursuant to the
ind recl acqursilion of equity shares. voting rights of and control over the Target Company 0n the manner described under
paragraph 2 below). The thresholds specified under Regulalion 5(2) of the SEBI (SAST) Regulalions are not met and hence the
proposed acquisition ol the Targel Company by the Acquirer and the PAC as pad of lhe Under ying Transaction will not constilute
a "deemed direct acquisition" under the SEBI (SAST) Regulations.

2. Transaction which has triggored this Offer (the "Underlying T.ansaction")

(a) The Acquirer on December15,2017 ('Announc€ment Oats") announced thal the Acquirer and SQS AG had reached an
agreemenl on the lerms of a recommended all cash offer lo be made by the Acquirer for the ent re issued and to be issued share
capital ol SQS AG, not already owned or agreed to be owned by the Acquirer for an aggregate conslderation of approximately
f281 3 million (calculated on a per share offer price of 825 Pence).

CompletDn of the lJndedying Transaction and acqulstion of a majo(ty of lhe issued and to be rssued share capitalof SOS AG by
the Acquirer is subject to the satrsfacton of certain cond trons as specified in the publc announcemenl made by the Acquirer on
the London Stock Exchange on the Announcement Date lor the lJnderlying Transaction (the'Underlying Transaction
Announcoment"), including (afiong others) (i) the Acquirer receiving vald acceptances (which have not been validly wilhdrawn)
in respect of shares rn SOS AG wh ch, when taken together with any other SQS AG shares acqu red by the Acquner (whether
pursuanl to the Llnderlying Fransactior or otherw se), represenl nol ess than 75 per cent rn nomrna capltal of SOS AG and of the
voling nghts norma ly exercisable al a general meeUng of SQS AGt (ii) valid acceptances of the proposals be ng mede lo optlon
holders in SQS ('SQS Stock Options ) being received (and nol validly withdrawr) which will result in the total number of
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outstanding SOS Stock Optaons represenling, in aggregate, less than 5 per c€nt of lhe nominel capital of SQS Shares and of the
voting rights then normally exeacisable at a general meeung of SQS; (iii)the German Federal Cartel Olice lBuncleskaftellaml)
("GFCO') infonnrng lhe Acquirer lhat il may proceed wjlh lhe proposed acquisrlron of the entire issued and to be issued share
capatel of SQS AG by lhe Acquirer as contemplated by the Underlying Transacnon ('Proposed Acqul3ition") or the time periods
given to the GFCO under the Act Against Restrarnts of Competition to (A) initate a second phase investigalion or (g) deliver a
decision prohib rng the Proposed Acquisition, in each case, having expiredi (iv) the Austrian Federal Competitaon Althority
lBundeswo bewetbsbehdrde) ('AFCA) rnformrng lhe Acquirer that the AFCA and lhe Austrian Federal Certel Prosecutor
(Bundeskatlellanwall) ( AFCP ) have both waived their righl to initiate an in-d€pih review under Section 11 of the Cartel Act
(Kanalbesei 2A0q (Cartel Act') of the Proposed Acquisitaon of SQS AG by the Acquirer or the time penods grver to: (A) the
AFCA and the AFCP to initiate an iniepth review under Seclion 11 of ihe Cartet Act having expired or (B) the Cartel Court to
order the prohibitron of the Proposed Acquisition pursuant to Section 14 of the Cartel Acl having expired; and (v) no request to the
European Commission having been made by either the GFCO or the AFCA underArticle 220) ofthe Council Regulation (EC) No.
139/2004 (EUMR). and SQS AG nol having made a submission pursuant to Arlcle 4(5) of the EUMR for the Proposed
Acqursition to be examined by the European Commission under lhe EUMR. The PAC is lhe target company in the Undedying
Transaction and shal acl as a person acting in concert with the Acquarerforlhe purposes ofthis OIler.

(b) The announcement of the Underly ng Trensaction has triggered the requirement ior a Public Announcement under Regulatron 3,
Regulalion 4 read wilh Regulation 5(1) oflheSEBl (SAST) Regulations Complelion of the Underlying Transaclron would enttle
lhe Acquirerto conlrolthe Target Company through SOS AG.
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Details of underlyang Transaction

Type of
Transection
(direcu lndirect)

Mode

Shares / Voting rights acquired/ proposed to
be acquired

% vis-a-vis total equlty I
votlng capitel'

Considerati

Equity
Shares I
Votjng
Rlghts (VR)
acquirod (Rs

irode of

(Cash/
securltles)

Total

)

Regulatons
trigg€redTransaction

Details ofAcquirer and PAC

D€tailE Acquirar
Assystem Services
oeutschland GmbH
(former y known as
Weilchensee 884 V V
GmbH)

SQS Sott'n€re Quality Syslems
AG

Total
Not appl cable

C/o Erwin-von-Kreibigstr 3
80807, Munich. Germany

llame(s) of persons ln Owned and controled by
control / promoteas of Assyslem Technologtes
Acquirer/ PAC

Stollwerckstra0e 11. 51149
Cologne
The PAC is a public listed
company. incorporaled ih
Germany and does not have
any promoters or persons in
conlrol. Pursuant to tfie
Underlyrng Transaclion lhe
Acquirer will become a person
in control.
None

Not applicable

Not applacable

Name of the group, ifany Assystem Technologies
Groupe controled by
Ardian LBO Fund Vl B

Not applrcable

lhe accepted in lhe
Ofier, ifany).

subject to
Underlying
Transaction
becoming
un@nditaonal
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The Acquirer does nol hold 57.53,801 Equity Shares
any shares in the Targel

The Acquirer does not hold 53 83.1
any shares in the Targel

The Acquarer will indrrectly
hold 5,753,801 Equity
Shares, representing
53 83% of the fully paid-up
equrty share capilal of the

None

57 53,801 Equity Shares (not 57,53,801 Equily Shares of lhe Target Company
laking into accounl the Offer (not taking into accounl the Offer Shares validly
Shares validly accepted an lhe accepted in the Offer ifany)
Offer, ifany).

57,53,801

53 83%

Nol applcable

board ofthe
lhe Acqurrer and the ll is intended that the shares lendered an the

The PAC has an interest in the
Target Company in its capacity
as a shareholder and promoler
of the Target Company.
Addilionally, Diededk (Dik)
Vos, a non-executive director
of PAC is a member of the

Note 'Please note thal while this
acquired by PAC.

3. Oolails of .elllng aharoholdora, if applicebl.

Nol applicable. This Otfur is being made on account of the Underlying Transaclion described in paragraph 2 above and not as a resuft of
any direcl acquisition ofequily shares, voling ights or contiolof the Target Company.

TargetCompany

(a) NamE:SQS lndia BFSI Limated.

Details
Pro Undorlying Tr.nsaction
sharoholding in the Target
Company

. % of total share
capital

Proposed sharoholding
after the Underlying
T€nsaclion which triggered
the Offer

Any other interost in the
Target Company
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(b) Reglstercd Ofilce: 6A, Sixth Floor Prince lnfocity ll, No 283/3 & 283/4 Rajlv Gandhi Salar (O[,lR) Kandanchavadi, Chennai,
Tamil Nadu, 600 096, lndia

(c) Exchangos whoro listod (i) BSE Limited {scrip code 533121), and (i0 Nalional Stock Exchange of lndia Limiled (scrip code
SOSBFSI)

5. Other d€tail3

(a) Furiher details of the Offer shall be published in the DPS lo be issued in terms of the prov8o lo Regulation 13(4) ol the SEal
(SAST) Regulations, which wl be published as specified under Regulation 14(3) of lhe SEBI (SAST) Regulations. The oPS
pursuant to this Public Announcement shall be published in all editions of any one English nalronal daily newspaper with wide
circulation, any one Hindi nalronal daily newspaper with wide circulat on, and any one regional language daily newspaper with
wide circulation in Chennai. b€ing lhe place where the regislered office of the Target Company rs s tuated and any one regional
language daily newspaper al lhe place oflhe stock exchange where the maximum volume of trading in lhe Equity Shares of lhe
Target Company was recorded during lhe sixty trading days preceding the date of this publc annoLrncemenl and no later lhan 5
(five)working days irom the dale of completion ofthe lJnderlying Transaction. The DPS willconlarn further information aboul lhe
Offer, including the backgror.rnd to lhe Offer, detailed information on lhe Ofler Price, details ofthe Underlying Transaction includ ng
the conditions precedent lhereunder, detailed anfomation on lhe Acquirer, the PAC and lhe Target Company and the slatutory
approvals, if any, requared for the Offer.

(b) As per Regulation 1 3(2Xe) of the S EBI (SAST) Regu lation s lhis Publ c Announcement is being m ade within four workrng days of
the Announcement Date

(c) The DPS shall bo assuod and the Ofi€. proceede<l wlth only at the Underlying Traruaction delcribod above 13

consummel€d as provided for ln the provlso to Regulation l3(4) ot the sEal (sAsT) Regulations. Acco.dingly, if the
Underlying Transaction is not conaummat€d for any reaaon, the Acquirer and PAC shall not proceed with th€ Offor.

(d) Each of the Acquirer and the PAC undertakes thal it is aware of and wll comply wlth its obligations under the SEBI (SAST)
Regulataons and lhal il has adequate financial resources to meet its obligations underthe Offer

(e) The Acquirer and PAC have €nsured that lirm financial arrangements have been made for financrng the acquisition of the Offer
Shares underthe Offer, an tems of Regulaton 25(1) ofthe SEBI (SAST) Regulations Theacquisition ofthe Offer Shares shall be
made entkely by the PAC

(f) This Offer is not conditiona upon any minimum levelof acceptance as per Regulation 19(1) of lhe SEBI (SAST) R€ulations and
this Public Announcemenl is not being issued pursuanl to a compeutive offer ln terms of Regulation 20 of the SEBI (SAST)
Regulalions.
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{s) Complelron of the Offer is subject to compleiron ol the Underly ng Transactron as per the terms and conditions mentioned in the
Underlying Transaction Announcement, and lhe receipt ofany app icabe stalutory approvals that may be requrred

(h)

o

ln thrs Pubic Annolncernent, all relerences to"lNR'are references to the lndian Rupees. At some places "€" and "Pence ' has
been used, which represents the currency of the United Kingdom.

!)

The Acquirer, the PAC and their resp€clive directo6 accepl full respons bilty for the information contarned in lhis Public
Aflnouncement (other lhan information regarding the Targel Cofipany and inlomation that has been obtained fro.n public
sources, which has not been independenlly veriried by the Acquirer, the PAC or the Manager to the Offer).

All information in relation lo the Target Company contained in the Pub ic Announcement is based on pub icly ava lable information.

the Mana to the Offer

lClcl Securltl.s Llmited
lClCl Centre, H.T. Parekh Marg,
Churchgate. Mumbai' 400 020

rel: +91 22 22AA 2460
Fax: +91 2222826580

E-mail sqs.openoffer@icicisecurities com
Websile: www.icicisecurities.com

Contact Percon: Rupesh Khanu Rishr Tiwari
SEBI Registration Numb6r: 1NM000011179

For and on behalf of Assystom Services Ooulschland cmbH
(lom6rly known as W€ilchensee 884 V V GmbH)

sd/-
Name. Olivier Aldrin

Dater December20.2017

For and on bohalfof SQS Software Ouality Systems AG

sd/-
Name: Diederik Vos

sd/,
Name: Ren6 Gawon
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