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Dear Sir/ Madam

This is to inform you that Annual General Meeting (“AGM”) of the
Company is scheduled on Tuesday, August 13, 2019 and other details

are as follows: -

Date & Time of AGM

Tuesday, August 13, 2019; 10:00 AM

'Venue of AGM

Kalyani Tech Park. - Survey No 1, 6 & 24,
Kundanhalli Village, K R Puram Hobli,
Bangalore - 560066

Cut-off date for E-voting

Tuesday, August 6, 2019

Book closure

Wednesday, August 7, 2019 to Tuesday,
August 13, 2019 (Both days inclusive)

E-voting period

E-voting will commence on Saturday,
August 10, 2019 (9:00 AM IST) and end
on Monday, August 12, 2019 (5:00 PM
IST)

Dispatch of Annual Report
along with Notice of AGM
(Physical mode/Electronic
Mode)

Tuesday, July 16, 2019

Annual Report for the year 2018-2019 along with notice of AGM is

attached herewith.

The Company has completed the following on Tuesday, July 16, 2019: -

1. The Physical dispatch of the Annual Report along with Notice of
the 18™ AGM for the financial year ended March 31, 2019 to the
Members whose email ID’s are not registered with the
Depositories or with the Company; and
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2. Sending emails through Karvy Fintech Private Limited (Karvy)
containing Annual Report along with Notice of the 18" AGM for
the year ended March 31, 2019 to the Members whose email ID’s
are registered with Depositories or with the Company.

Kindly take the above on records
Thanking you,

For Xchanging Solutions Limited
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Company Secretary & Compliance Officer
Membership No:- A26620
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EPIP Industrial Area, Phase-1, Whitefield
Bangalore, Karnataka-560066

CC:
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Trade World, A wing, 4th Floor, Kamala Mills Compound,
Lower Parel, Mumbai — 400013

2. Manager
Listing Department
Central Depository Services (India) Limited
17" Floor, PJ Tower Dalal Street
Fort, Mumbai-400001

3. Manger

Listing Department

Karvy Fintech Private Limited

Karvy Selenium Tower B, Plot 31 — 32
Gachibowli, Financial District,
Nanakramguda, Hyderabad — 500 032
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Shareholder Information

XCHANGING SOLUTIONS LIMITED
Registered office: SUR I-Park, Plot No. 13, 14, 15,
EPIP Industrial Area, Phase | Whitefield,
Bangalore —560066

Tel +9180 43640000

Registered office will be changed to “Kalyani Tech Park - Survey No 1, 6 & 24, Kundanhalli Village, K R Puram Hobli,
Bangalore —560066” w.e.f. August 1,2019

For Corporate reports and Company News, visit our website at: http://www.xchanging.com/investor-relations/xsl-
content

STATUTORY AUDITORS

Deloitte Haskins & Sells LLP

ASVN RamanaTowers, 52, Venkatnarayana Road,
T Nagar, Chennai, 600017, India

COMPLIANCE CONTACT:
Compliance Officer

Tel +91 804364000

E-mail: compliance @ xchanging.com

Listed on the following stock exchanges (Ticker Symbol: XCHANGING)
BSE (Bombay Stock Exchange)s
NSE (National Stock Exchange of India Limited)

The Company got delisted from Madras Stock Exchange and Ahmedabad Stock Exchanges.

Safe Harbor Statement

Certain statements in this document are forward looking statements which involve a number of risks and uncertainties
that could cause actual results to differ materially from those in such forward looking statements. The risks and
uncertainties regarding fluctuations in earnings, our ability to manage growth, intense competition in IT services,
including those factors which may affect our cost advantage, wage increases in India, our ability to attract and retain
highly skilled professionals, time and cost overruns in fixed price, fixed time frame contracts, client concentration,
restrictions on immigration, our ability to manage our international operations, reduced demand for technology in our
key focus areas, disruptions in telecommunication networks, our ability to successfully complete and integrate
potential acquisitions, liability for damages on our service contracts, etc. The company does not undertake to update
any forward-looking statement that may be made from time to time by or on behalf of the company.
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BOARDS’ REPORT

Dear Shareholders,

The Board of Directors (“Board”) is pleased to present the
Eighteenth Annual Report and the Audited Financial Statement
of the Xchanging Solutions Limited (“Company”) for the financial
year ended March 31, 2019.

SUBSIDIARY

Your company has 3 (three) direct subsidiaries and 2 (two)
step down subsidiaries for the financial year ended March
31, 2019.

Board of the Company has approved reduction of share
capital of the Xchanging Solutions (Europe) Limited (“XSEL”),

A. FINANCIAL RESULTS
o . ) ) wholly owned subsidiary from £2,664,278 divided into
The highlights of standalone and consolidated financial 2,664,278 shares of £1 each, to £1 divided into 1 share of £1
results of the Company for the financial year ended March each and that the amount of the reduction be credited to the
31,2019 and March 31, 2018 are as under: distributable reserves of the XSEL. Pursuant to Company’s
(INR in Lakhs) approval, XSEL reduced its share capital to 1 share of £1
PARTICULARS STANDALONE | CONSOLIDATED each on May 15, 2019.
For the Forthe| Forthel Forthe On May 20, 2019, XSEL declared and paid dividend to the
Financial | Financial | Financial| Financial Company Qut the dls.trlbutable reserves created as a part of
year year year year above capital reduction. Thereafter, the Boarq of .the XSEL
ended ended ended ended has recommended to the Company for approving its (XSEL)
Mar 31, Mar 31,| Mar31,| Mar 31, liquidation. Further, Board of the Company has approved
2019 2018 2019 2018 liquidation of XSEL on May 23, 2019.
Total Income 6,405 6,641 19,865 20,167 During the financial year ended March 31, 2019 under review,
- there have been no material changes in the business of the
Tota.I Expenditure 3,936 5239| 14137] 15985 subsidiaries. In terms of Section 129(3) of the Companies
Profit before Interest, 2,469 1,402 5728 4,182 Act, 2013 (‘Act’), the Company has prepared a statement
Depreciation and Tax containing the salient features of the Financial Statement of
Depreciation & Amortization 37 102 47 17 subsidiaries in the prescribed Form AOC-1 which is attached
Finance Costs 1 4 1 4 to the Financial Statements of the Company.
Profit/(Loss) before Tax 2,431 1,296 5,680 4,061 The Financial Statements of Subsidiary Companies are kept
Income Tax 784 735 1,009 897 open for inspection by the shareholders at the Registered
(including deferred tax) Office of your Company during bus!ness. hours on all days
Net Profit{(Loss) after Tax 1647 551 2671 3.164 except Saturdays, Sundays apd pL‘Jb|IC h’olldays up.to the date
: of the Annual General Meeting (‘AGM’) as required under
Other Comprehensive 25 29 293 203 Section 136 of the Act. Any member desirous of obtaining a
Income/(Expenditure) copy of the said financial statements may write to the
Total Comprehensive 1,672 590 4,964 3,367 Company at its Registered Office. The financial statement
Income/(Expenditure) including the consolidated financial statement and all other
Earnings/(Loss) per shareRs. 1.48 0.50 4.19 2.84 documents required to be attached with this report have been
uploaded on to the website of your Company viz. http:/
B. REVIEW OF OPERATIONS www.xchanging.com/investor-relations/xsl-content.
During the financial year ended March 31, 2019, the
consolidated income of the Company was Rs. 19,865 Lakhs RELATED PARTY TRANSACTIONS
as against Rs. 20,167 Lakhs during the previous year ended All Related Party Transactions were placed before the Audit
March 31, 2018. At a standalone level, the total income of Committee for approval as per the Related Party Transactions
the Company for the financial year ended March 31, 2019 Policy of the Company as approved by the Board. The policy
amounted to Rs. 6,405 Lakhs compared to Rs. 6,641 Lakhs is also uploaded on the website of the company and can be
during the previous year ended March 31, 2018. accessed through the link http://www.xchanging.com/investor-
relations/xsl-content. All related party transactions that were
C. MANAGEMENT DISCUSSION AND ANALYSIS entered into during the financial year were on an ‘arm’s length
Management Discussion and Analysis for the financial year basis’ and were in the ordinary course of business. The
ended March 31, 2019 as stipulated under Regulation disclosure of transactions with the related parties are provided
34(2)(e) of the SEBI (Listing Obligation and Disclosure in the notes to the Standalone Financial Statements, forming
Requirements) Regulations, 2015 (“Listing Regulations™) part of the Annual Report.
is presented in a separate section and forms an integral part Particulars of contracts or arrangements with related parties
of this Report. in the prescribed Form AOC-2, is provided as Annexure - |
D. DIVIDEND to this Boards’ Report.
The Board does not recommend a dividend per equity share. AUDITORS
E. TRANSFERTO RESERVES (i) Statutory Auditors and Auditors’ Report

During the financial year under review, the Company is not
required to transfer any amount to the General Reserve.

The Shareholders of the Company in the 16" AGM of
the Company had appointed M/s Deloitte Haskins & Sells

Annual Report 2018-19
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Boards’ Report

(i)

LLP, Chartered Accountants, (Firm Registration No.
117366W/W-100018), (“Deloitte”) as the Statutory
Auditors of the Company to hold office from the
conclusion of the 16th AGM till the conclusion of the 20th
AGM of the Company subject to ratification of their
appointment at every AGM by the shareholders, if
required pursuant to the provisions of the Companies
Act, 2013. Central Government vide Companies
(Amendment) Act, 2017 has amended the provisions of
Section 139 of the Act and ratification of appointment of
Statutory Auditors in every AGM is no longer required.
Therefore, matter relating to ratification of appointment
of Deloitte is not required to be placed before the
members at the ensuing 18th Annual General Meeting.

The written consent from Deloitte to act as Statutory
Auditor along with the certificate in compliance of the
provisions of the Companies Act, 2013 has been received

The Statutory Auditors had carried out audit of financial
statements of the Company for the financial year ended
March 31, 2019 pursuant to the provisions of the Act.
The reports of Statutory Auditors forms part of the Annual
Report. The reports are self-explanatory and does not
contain any qualifications, reservations or adverse
remarks.

Secretarial Auditor

Pursuant to the provisions of Section 204 of the Act and
the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the Company has
appointed Mr. Ankush Agarwal (M/s. Ankush Agarwal &
Associates, Company Secretaries), to undertake the
Secretarial Audit of the Company. Accordingly, in terms
of provisions of Section 204(1) of the Act, a Secretarial
Audit Report given by the Secretarial Auditor of the
Company in prescribed Form MR-3 is provided as
Annexure -Il.

The Secretarial Audit Report does not contain any
qualification, reservation or adverse remark except one
instance relating to Regulation 33 of the Listing
Regulations wherein financial results for the quarter and
six months ended September 30, 2018 were required to
be filed with in 45 days from the end of the quarter (i.e.
by November 14, 2018). However, the Company had
submitted aforesaid financial results with the Stock
Exchanges with a delay of one day on November 15,
2018.

With respect to the aforesaid non-compliance under
Regulation 33 of the Listing Regulations, the Company
had received notice from NSE (bearing reference no.
NSE/LIST-SOP/REG-33/FINES/67978, dated November
30, 2018) and the BSE (bearing reference no. LIST/
COMP/532616/Reg.33-quarter/sep-18/2018-19 dated
November 30, 2018), through which the NSE and the
BSE had levied a fine of Rs. 5,000/- for a delay of one
day, which was paid by the Company to the NSE and
BSE, both, on December 6, 2018.

Response from Board and Management is as follows:-
The Company had intimated the Stock exchanges on

October 22, 2018 that meeting of Audit Committee &
Board was scheduled on November 13, 2018 for
approving financial results for the quarter and six months
ended September 30, 2018. However, due to sudden
demise of Mr. Ashok Kumar Ramanathan, Independent
Director and Chairman of the Board, on November 1,
2018, the Audit Committee did not have the proper
quorum to hold and conduct such meeting, which was
scheduled on November 13, 2018. The Company had
taken immediate steps to appoint an Independent
Director and convened the Audit Committee and Board
meeting for approving aforesaid result and the same was
filed with the stock Exchanges on November 15, 2018.
Further, the Company had already intimated the Stock
Exchanges about the demise of Independent Director
and re-scheduling of aforesaid Audit Committee & Board
meeting on November 15, 2018. The BSE & NSE have
levied a penalty of Rs. 5000/- each which the Company
has paid.

PARTICULARS OF LOANS,
INVESTMENTS AND SECURITIES

Details of loan, Guarantee and Investment covered under
Section 186 of the Act are provided in the notes to financial
statements.

PUBLIC DEPOSITS

Your Company has neither invited nor accepted any deposits
from public within the meaning of Section 73 of the Act read
with Companies (Acceptance of Deposits) Rules 2014 during
the period under review.

EMPLOYEES

(i) Key Managerial Personnel (KMP)

The following have been designated as the Key
Managerial Personnel of the Company pursuant to
Sections 2(51) and 203 of the Act read with the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014:

a) Mr. Chandrasekhara Boddoju Rao — Managing
Director and Chief Executive Officer (from August
9,2018)

b) Shrenik Kumar Champalal — Whole Time Director
(from March 31, 2018)

Chief Executive Officer (Interim) (from March 31,
2018 to August 8, 2018).

Chief Financial Officer (from February 13, 2019)

c) Suresh Akella — Chief Financial Officer (from May
29, 2017 to November 15, 2018)

d) Mayank Jain — Company Secretary (from February
26, 2016)

(ii) Employees’ Stock Option Plan (ESOP)

During the period under review no ESOP scheme exists
in the Company.

(iii) Particulars of Employees and Related Disclosures
The statement of Disclosure of Remuneration under

GUARANTEES,

_ Xchanging Solutions Limited
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Section 197 of the Act and Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014 (“Rules”), is appended as
Annexure-lll to the Report. The information as per Rule
5(2) of the Rules, forms part of this Report. However, as
per first proviso to Section 136(1) of the Act and second
proviso of Rule 5(2) of the Rules, the Report and
Financial Statements are being sent to the Members of

L. BOARD AND COMMITTEES
(i) Directors

the Company excluding the statement of particulars of
employees under Rule 5(2) of the Rules. The same are
available for inspection by the Members at the Registered
Office of the Company during business hours on working
days of the Company up to the date of the ensuing Annual
General Meeting. Any Member interested in obtaining a
copy of the said statement may write to the Company
Secretary at the Registered Office of the Company.

The following Directors/Key Managerial Personnel have been appointed or ceased to be Director

S. No. [ Name

Designation

Appointment Date Cessation Date

Boddoju

1. Chandrasekhara Rao

Managing Director and Chief

Executive Officer

August 9, 2018 -

Ashok Kumar Ramanathan

Independent Director

- November 1, 2018

Venkatesh Shastry

Independent Director

November 15, 2018 -

Rama NS

Independent Director

April 1, 2019 -

S R

Shrenik Kumar Champalal

Chief Executive Officer (Interim)

August 8, 2018

Chief Financial Officer

February 13, 2019 -

6. Suresh Akella

Chief Financial Officer

- November 15, 2018

Based on the recommendation of the Nomination and
Remuneration Committee, appointments of Mr.
Venkatesh Shastry and Mrs. Rama NS as Independent
Directors are recommended for your approval in the
ensuing Annual General Meeting.

Mr. Henry D’Souza has been appointed as an
Independent Director of the Company for 5 (five) years
w.e.f. May 25, 2015. Accordingly, first term of his office
will be expiring on May 24, 2020. Based on the
recommendation of Nomination and Remuneration
Committee, re-appointment of Mr. Henry D’Souza as
Independent Director for five years w.e.f. May 25, 2020
are recommended for your approval in the ensuing
Annual General Meeting.

Independent Directors are not liable to retire by rotation.
Pursuant to the provision of Section 152(6) of the
Companies Act, 2013. Mrs. Kalpana Tatavarti, Non-
Executive Director, being longest in the office, retire by
rotation at the ensuing Annual General Meeting and
being eligible offer herself for the reappointment.

The Company has received requisite notices in writing
from member(s) of the Company proposing the
candidature of Directors of the Company.

All Independent Directors have given declarations that
they meet the criteria of independence as laid down under
Section 149 of the Act and applicable Regulations of
Listing Regulations. Further, they have declared that they
are not aware of any circumstance or situation, which
exist or may be reasonably anticipated, that could impair
or impact their ability to discharge their duties with an
objective independent judgment and without any external
influence.

All Directors have affirmed that they are not debarred
from holding the office of a Director by virtue of any SEBI
order or any other such Authority.

(i)

Company has taken the certificate from Mr. Ankush
Agarwal (M/s Ankush Agarwal & Associates, Company
Secretaries) that none of the directors on the Board of
the Company have been debarred or disqualified from
being appointed or continuing as directors of companies
by the Board/Ministry of Corporate Affairs or any such
statutory authority. The Certificate is annexed to this
Report as Annexure- IV

Further, in the opinion of the Board, the independent
directors fulfill the conditions specified in Listing
Regulations and they are independent of the
management.

Brief resume and other details relating to the directors,
who are to be appointed/ re-appointed as stipulated
under Regulation 36(3) of the Listing Regulations and
Secretarial Standards issued by ICSI, are furnished in
the Notice of Annual General Meeting forming part of
the Annual Report.

Condolence

Mr. Ashok Kumar Ramanathan, who was an Independent
Director & Chairman of the Board, passed away on
November 1, 2018. We, the members of the Board, wish
to place on record our profound grief and deep sense of
sorrow at the sad demise of Mr. Ashok Kumar
Ramanathan.

Board Evaluation

Pursuant to the provisions of Section 134(3)(p) of the
Act and Regulation 4 of Listing Regulations, the Board
has carried out an annual performance evaluation of its
own performance, and the evaluation of the working of
its Committees. The manner in which the evaluation has
been carried out has been explained in the Corporate
Governance Report.

Annual Report 2018-19
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Boards’ Report

(iii) Remuneration Policy

The Remuneration Policy as approved by the Board on
the recommendation of the Nomination and
Remuneration Committee is available at http://
www.xchanging.com/investor-relations/xsl-content.

(iv) Board/Committee Composition and Meetings

W)

A calendar of meetings is prepared and circulated in
advance to the Directors. The details of composition of
Board and Committee and their meetings held during
the year are given in the Corporate Governance Report.
The intervening gap between the meetings was within
the period prescribed under the Act and the Listing
Regulations.

Familiarization Programme and Separate Meeting of
Independent Director’s

During the financial year ended March 31, 2019, two
separate meeting of the Independent Directors of the
Company were held on May 14, 2018 and May 24, 2018
without the attendance of Non-Independent Directors and
the Management team.

During their meeting held on May 24, 2018, the
Independent Directors discussed the matters specified
in Schedule IV of the Act and Regulation 25 of the Listing
Regulations.

The Nomination and Remuneration Committee of the
Company at its meeting held on February 27, 2015 had
approved a familiarization programme for Independent
Directors of the Company. The Familiarization programme
for Independent Directors is available at http://

www.xchanging.com/investor-relations/xsl-content.

(vi) Audit Committee

This Committee comprises the following Directors viz.
Mr. Ashok Kumar Ramanathan (Chairman of the
Committee-till November 1, 2018), Mr. Henry D’Souza
(Chairman of the Committee- from November 15, 2018),
Mr. Venkatesh Shastry (from November 15, 2018) and
Mr. Shrenik Kumar Champalal (From March 31, 2018).
The Company Secretary acts as the Secretary to the
Committee.

All the recommendations of the Audit Committee were
accepted by the Board.

(vii) Directors’ Responsibility Statement

Pursuant to section 134(5) of the Act, your Directors,
based on the representations received from the
Management and after due enquiry confirms that:

(a) in the preparation of the annual accounts for the
financial year ended March 31, 2019, the applicable
accounting standards have been followed along with
proper explanation relating to material departures;

(b) the Directors have selected accounting policies and
applied them consistently, and made judgments and
estimates that are reasonable and prudent so as to
give a true and fair view of the state of affairs of the
Company as at March 31, 2019 and of the profit of
the Company for the financial year ended on that
date;

(c) the Directors have taken proper and sufficient care
for the maintenance of adequate accounting records
in accordance with the provisions of the Act for
safeguarding the assets of the Company and for
preventing and detecting fraud and irregularities;

(d) the Directors have prepared the annual accounts on
a going concern basis;

(e) the Directors have laid down adequate Internal
Financial Controls to be followed by the Company
and such Internal Financial Controls were adequate
and operating effectively during the financial year
ended March 31, 2019; and

(f) the Directors had devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating
effectively throughout the financial year ended March
31, 2019.

M. GOVERNANCE

U

(i)

Corporate Governance

The Company is committed to uphold the highest
standards of Corporate Governance and to adhere to
the requirements set out by the Securities and Exchange
Board of India. A detailed report on Corporate
Governance along with the Certificate of Mr. Ankush
Agarwal (M/s Ankush Agarwal & Associates, Company
Secretaries), confirming compliance with conditions of
Corporate Governance as stipulated under Schedule V
of the Listing Regulations forms an integral part of this
Report.

Vigil Mechanism / Whistle Blower Policy

The Company has established a whistle blower policy
and also established a mechanism for directors and
employees to report their concerns. The details of the
same are explained in the Corporate Governance Report.
The web-link to the Vigil Mechanism/Whistle Blower

Policy is available at http://www.xchanging.com/investor-
relations/xsl-content.

(iii) Risk Management

The Company has a Risk Management process which
provides an integrated approach for managing the risks
in various aspects of the business. The detailed
framework is provided in the management discussion
and analysis report.

(iv) Internal Financial Controls

)

Your Company has in place adequate internal financial
controls with reference to the financial statements.

Disclosure under the Sexual Harassment of Women
at the Work Place (Prevention, Prohibition and
Redressal) Act, 2013

The Company has in place an Anti-Sexual Harassment
Policy in line with the requirements of the Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013. The Internal
Complaints Committee (“ICC”) has been set up to redress
the complaints received regarding sexual harassment.

— Xchanging Solutions Limited
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All employees are covered under this policy.

The following is the summary of the complaints received
and disposed-off during the financial year ended March
31,2019:

a) No. of complaints filed during the financial year: Nil

b) No. of complaints disposed of during the financial
year: Nil

c) Number of complaints pending as on end of the
financial year: Nil

The Company has complied with provisions relating to
the constitution of Internal constitution of Internal
Complaints Committee under the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013

N. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

The Corporate Social Responsibility Committee had
formulated and recommended a Corporate Social
Responsibility Policy to the Board of the Company which was
subsequently adopted and implemented by the Company.
The web-link to the CSR Policy is available at http://
www.xchanging.com/investor-relations/xsl-content.

The detailed Annual Report on CSR activities is annexed
herewith and marked as Annexure - V.

CONSERVATION OF ENERGY, RESEARCH AND
DEVELOPMENT, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO

The information as per Section 134(3)(m) of the Act read
with Rule 8 of the Companies (Accounts) Rules, 2014
regarding Conservation of Energy, Research & Development,
Technology Absorption and Foreign Exchange Earning and
Outgo is annexed herewith as Annexure - VI

OTHER DISCLOSURE
(i) Share Capital

There was no change in the paid- up share capital of the
Company. As on March 31, 2019, the paid -up capital of
the Company was Rs. 1,114,037,160. This comprises
111,403,716 equity shares of Rs. 10/- each fully paid-
up.

The Company has not issued any sweat equity shares
or equity shares with differential rights during the financial
year.

(ii) Open Offer and Minimum Public shareholding

The shareholding of the promoter and promoter group
in Xchanging Solutions Limited (“Target Company”) had
increased to 78.77% due to an open offer made inter-
alia by CSC Technologies India Private Limited (“CSC”).
This open offer was consummated on January 6, 2017
(the “First Open Offer”).

In terms of Regulation 7(4) of the SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011
(“Takeover Regulations”), read together with Rule 19A(2)
of the Securities Contracts (Regulation) Rules, 1957
(“SCRR”), if an acquisition of shares tendered under an

open offer results in the shareholding of the acquirer and
persons acting in concert with the acquirer (in our case
being the members of the promoter and the promoter
group of the Target Company) going beyond 75%, they
are required to bring down their shareholding to 75%
within 12 (twelve) months from the date of such increase.
Since the maximum non-pubic shareholding crossed this
threshold pursuant to the First Open Offer on January 6,
2017, the Target Company was required to bring down
the shareholding of its promoter and promoter group to
75% by January 5, 2018.

However, in the interim, due to the execution of a Merger
Agreement on May 24, 2016 inter-alia between Hewlett
Packard Enterprise Company and Computer Sciences
Corporation, a fresh open offer was triggered (“Second
Open Offer”). Subsequently, an application for informal
guidance was filed with SEBI to seek clarifications on
whether the aforesaid Merger Agreement triggered any
obligation to make an open offer under the Takeover
Regulations. Pursuant to SEBI’s response to the said
application, necessary steps were taken in respect of
the Second Open Offer. The Public Announcement in
this regard was made on November 17, 2017 and the
Detailed Public Statement was published on November
24, 2017. The Second Open Offer was completed on
June 11, 2018. Pursuant to the Second Open Offer the
shareholding of the promoter and promoter group of the
Target Company has increased to 90.8%.

In terms of Regulation 2(1)(p) of the Takeover
Regulations, “offer period” has been defined to mean
“the period between the date of entering into an
agreement, formal or informal, to acquire shares, voting
rights in, or control over a target company requiring a
public announcement, or the date of the public
announcement, as the case may be, and the date on
which the payment of consideration to shareholders who
have accepted the open offer is made, or the date on
which open offer is withdrawn, as the case may be”.
Further, in terms of Regulation 25(4) of the Takeover
Regulations, an acquirer and persons acting in concert
with the acquirer (in our case being the members of the
promoter and the promoter group of Target Company)
are not permitted to sell their equity shares during the
‘offer period’. Accordingly, the ‘offer period’ for the Second
Open Offer commenced on May 24, 2016 and concluded
onJune 11, 2018. Based on the foregoing, the members
of the promoter and promoter group of the Target
Company were unable to comply with minimum public
shareholding requirements by way of an ‘offer for sale’
until the Second Open Offer concluded on account of
the said restriction under the Takeover Regulations.

Given that the Second Open Offer has now concluded,
the acquirer and persons acting in concert with the
acquirer (in our case being the members of the promoter
and the promoter group of the Target Company) will bring
down the non-public shareholding in the Target Company
to the level specified, and within the time prescribed, in
the SCRR, Takeover Regulations and applicable SEBI
guidelines.
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Further, promoters submitted that the aforesaid has been
disclosed in the Letter of Offer dated May 8, 2018.

Moreover, Promoters submitted that clarifications in
relation to the foregoing have also been submitted to
SEBI by way of the letter dated December 30, 2017, in
response to SEBI’s interim observations on the Draft
Letter of Offer in relation to the Second Open Offer.

(iii) Statutory Disclosures

None of the Directors of your Company are disqualified
as per provision of Section 164(2) of the Act. The
Directors of the Company have made necessary
disclosures as required under various provisions of the
Act and the Listing Regulations.

(iv) Extract of Annual Return

Pursuant to Sub-section 3(a) of Section 134 and Sub-
section (3) of Section 92 of the Act read with Rule 12(1)
of the Companies (Management and Administration)
Rules, 2014, an extract of the Annual Return as on March
31, 2019 in Form MGT-9 is attached herewith as
Annexure -VII and forms a part of this Report.

(v) Compliance of Secretarial Standards

During the financial year under review, the Company has
complied with applicable Secretarial Standards on Board
and General Meetings specified by the Institute of
Company Secretaries of India pursuant to Section 118
of the Companies Act, 2013.

(vi) Appointment of Independent Director in an unlisted
material Subsidiary

Pursuant to Regulation 24 of the Listing Regulations,
Mr. Henry D’Souza, Independent Director of the
Company has been appointed as Independent Director
w.e.f. April 1,2019 on the board of Director of Company’s
unlisted material subsidiary i.e. Xchanging Solutions
(USA) Inc and Xchanging Solutions Singapore Pte
Limited.

(vii) Change of registered office

The Board of Directors have approved the change of
registered office of the Company from “SJR |-Park, Plot
No. 13, 14, 15, EPIP Industrial Area, Phase | Whitefield,
Bangalore — 560066” to “Kalyani Tech Park - Survey No
1, 6 & 24, Kundanhalli Village, K R Puram Hobli,
Bangalore - 560 066” w.e.f. August 1, 2019.

(viii) Responsibility
For Standalone:

The Company’s Board of Directors is responsible for the
other information. The other information comprises the
information included in the Boards’ Report including
Annexures to Board’s Report, Management Discussion
and Analysis and Corporate Governance Report
including annexures thereon but does not include the
standalone financial statements and auditor’s report
thereon.

For Consolidated:

The Parent’s (Xchanging Solutions Limited) Board of
Directors is responsible for the other information. The
other information comprises the information included in
the Boards’ Report including Annexures to the Board’s
Report, Management Discussion and Analysis and
Corporate Governance Report including annexures
thereon but does not include the consolidated financial
statements and auditor’s report thereon.
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Your Directors would like to express their sincere appreciation for
the co-operation and assistance received from the Company’s
Bankers, Regulatory Bodies and Stakeholders including other
business associates who have extended their valuable sustained
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Your Directors also wish to place on record their deep sense of
gratitude and appreciation for the commitment displayed by
executives, officers and staff at all levels of the Company, resulting
in the successful performance of the Company during the year
under review. We look forward to your continued support in the
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For and on behalf of the Board of Directors,

Chandrasekhara Rao Boddoju
Managing Director & Chief
Executive Officer

Shrenik Kumar Champalal
Whole Time Director &
Chief Financial Officer

Place: Bangalore
Date: May 23, 2019

Place: Bangalore
Date: May 23, 2019
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Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-
section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm’s length basis —

Name(s) of the related party and nature of relationship: Nil

Nature of contracts/arrangements/transactions: Nil

Duration of the contracts / arrangements/transactions: NA

Salient terms of the contracts or arrangements or transactions including the value, if any: NA

Justification for entering such contracts or arrangements or transactions: NA

Date(s) of approval by the Board: NA

Amount paid as advances, if any: NA

Date on which the special resolution was passed in general meeting as required under first proviso to section 188: NA

2. Details of material contracts or arrangement or transactions at arm’s length basis

(a)

Name(s) of the related party and nature of relationship: Xchanging Solutions USA INC, Wholly owned subsidiary of the
Company

Nature of contracts/arrangements/transactions: ITeS off-shore Services
Duration of the contracts/arrangements/transactions: Ongoing

Salient terms of the contracts or arrangements or transactions including the value, if any: Xchanging Solutions Limited has
been providing ITeS off-shore services to Xchanging Solutions USA Inc as per the terms in the agreement.

Date(s) of approval by the Board, if any: NA
Amount paid as advances, if any: Nil

For and on behalf of the Board of Directors,

Chandrasekhara Rao Boddoju Shrenik Kumar Champalal

Managing Director & Chief Executive Officer Whole Time Director & Chief Financial Officer
Place: Bangalore Place: Bangalore

Date: May 23, 2019 Date: May 23, 2019
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MR-3
Secretarial Audit Report
For the Financial period ended 31st March 2019
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Xchanging Solutions Limited

SJR | Park, Plot No.13, 14, 15

EPIP Industrial Area, Phase 1

Whitefield, Bangalore, Karnataka - 560 066

CIN: L72200KA2002PLC030072

| have conducted secretarial audit of the compliance of applicable statutory provisions and adherence to good corporate practices by
M/s. Xchanging Solutions Limited (hereinafter called “the Company”). The secretarial audit was conducted in a manner that provided
me a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of M/s. Xchanging Solutions Limited’s books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers and authorized representatives
during the conduct of secretarial audit, i hereby report that in my opinion, the Company has, during the audit period covering the
financial period ended on 31st March 2019 (Commencing from April 1, 2018 to March 31, 2019), complied with the statutory
provisions listed hereunder and also that the Company has proper Board processes and compliance mechanism in place to the
extent based on the management representation letter/ confirmation received from the management, in the manner and subject to
the reporting made hereinafter. The members are requested to read this report along with my letter dated May 17, 2019 annexed to
this report as Annexure — A.

1. | have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
financial period ended on 31t March 2019 according to the applicable provisions of:

i) The Companies Act, 2013 (the Act) and the rules made thereunder;
i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
iii) The Depositories Act, 1996 and the regulations and bye—laws framed thereunder;

iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct
Investment, Overseas Direct Investment and External Commercial Borrowings;

v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI
Act):—
I.  The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
[I. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

[ll. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (Not
applicable to the Company during the Audit period);

IV. The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (Not applicable to
the Company during the Audit period);

V. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 (Not applicable to
the Company during the Audit period);

VI. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 (Not applicable to the Company
during the Audit period);

VII. The Securities and Exchange Board of India (Registrars to an issue and share transfer agents) Regulations, 1993
regarding the Companies Act and dealing with clients to the extent of securities issued; and

VIII.The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 (Not applicable to the
Company during the Audit period).

2. | further report that, having regard to the compliance system prevailing in the Company and on examination of the relevant
documents, records, management confirmations in pursuance thereof, on test check basis, the Company has complied with
Information Technology Act, 2000 and the rules made there under, applicable specifically to the Company, during the financial
year 01 April 2018 to 31 March 2019.
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3. | have also examined compliance with the applicable clauses of the following:

i) Secretarial Standards issued by The Institute of Company Secretaries of India, with respect to board and general meetings;
and

ii) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (hereinafter
referred as “SEBI (LODR) Regulations, 2015”) and the Listing Agreements entered into by the Company with the National
Stock Exchange of India Limited (hereinafter referred as “the NSE”) and the BSE Limited (hereinafter referred as “The
BSE”).

4. During the period under review, to the best of my knowledge and belief and according to the information and explanations given
to me, the Company has complied with the provisions of the Acts, Rules, Regulations and Agreements mentioned above, to the
extent applicable except mentioned below:

As per Regulation 33 of SEBI (LODR) Regulations, 2015 financial results for the quarter and six months ended September 30,
2018 were required to be filed within 45 days from the end of the Quarter (i.e. by November 14, 2018). However, the Company
had submitted aforesaid financial results with Stock Exchanges with a delay of one day on November 15, 2018.

With respect to aforesaid Non-compliance under Regulation 33 of SEBI (LODR) Regulations, 2015, the Company had received
notice from the NSE (bearing reference no. NSE/LIST-SOP/REG-33/FINES/67978, dated November 30, 2018) and the BSE
(bearing reference no. LIST/COMP/532616/Reg.33-quarter/Sep-18/2018-19 dated November 30 2018), through which the NSE
and the BSE had levied a fine of Rs. 5,000/- for a delay of one day, which was paid by the Company to the NSE and the BSE,
both, on December 6, 2018.

5. | further report that:

i) The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non—Executive
Directors and Independent Directors. The Board also has a woman director. The changes in the composition of the Board of
Directors that took place during the period under review were carried out in compliance with the provisions of the Act.

i) Adequate notice is given to all directors to schedule the Board Meetings. Notice of Board meetings was sent at least seven
days in advance and where any Board Meeting was held on shorter notice the same was conducted in compliance with the
Act. A system exists for directors to seek and obtain further information and clarifications on the agenda items before the
meetings and for their meaningful participation at the meetings. Majority decision is carried through. We are informed that
there were no dissenting members’ views on any of the matters during the year that were required to be captured and
recorded as part of the minutes.

iii) There are adequate systems and processes in the Company commensurate with the size and operations of the Company to
monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

iv) | further report that during the audit period the Company had following event which had bearing on the Company’s affairs in
pursuance of the above referred laws, rules, regulations, standards, guidelines etc.

(a) The Company on July 13, 2018 had received a Notice, bearing reference no. NSE/LISTCOMP/45549, from the NSE
with respect to the composition of Audit Committee in terms of Regulation 18 of SEBI (LODR) Regulations, 2015 for the
quarter ended June 30, 2018, which was suitably replied by the Company on July 17, 2018. The Company has not
received any further communication on this from NSE till the date of signing of this certificate.

(b) The Company had received communication from the BSE, dated May 17, 2018, August 16, 2018 and October 26, 2018
with respect to Minimum Public Shareholding (“MPS”) requirements specified in Rule 19(2) and 19A of the Securities
Contracts (Regulation) Rules, 1957.The Company suitably replied to this communication on May 21, 2018, August 16,
2018 and October 30, 2018 respectively.

The Company further received letters from the BSE on October 17, 2018 and November 29, 2018 respectively with
respect to aforesaid non-compliance and levied fine of Rs. 19,29,300/- for the period 06/01/2018 till 29/11/2018. The
Company suitably responded on the same and based upon the representation provided to it by the Company, the BSE
Limited had noted the following facts:

(i) The promoter holding in the Company had increased to 78.77% due to an open offer made by CSC Technologies
India Private Limited. This open offer was consummated on January 6, 2017 (the “First Open Offer”); and

(i) However, in the interim, due to execution of a merger Agreement on May 24, 2016 inter-alia between Hewlett
Packard Enterprise Company and Computer Sciences Corporation, a fresh open offer was triggered (“Second
Open Offer”). The Public Announcement was made on November 17, 2017 and the Detailed Public Statement was
published on November 24, 2017. The Second Open offer was completed on June 11, 2018. Pursuant to the
Second Open Offer the shareholding of the promoter and promoter group of the Company has increased to 90.80%.

Considering the abovementioned facts, the BSE in its letter dated April 16, 2019 stated that since the Company has
time up to June 10, 2019 to comply with the requirements of MPS under Regulation 38 of the SEBI (LODR)
Regulations, 2015, letters dated October 17, 2018 and November 29, 2018 issued in this regard to the Company
stand withdrawn.
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(c) The Company had also received a Notice, through an e-mail, from the NSE with respect to MPS requirements specified
in Rules 19 of the Securities Contracts (Regulation) Rules, 1957 on July 16, 2018 which was suitably replied by the
Company on July 31, 2018. The Company has not received any further communication on this from NSE till the date of
signing of this certificate.

Ankush Agarwal & Associates
Company Secretaries

Ankush Agarwal

Proprietor

Membership No: F9719
Certificate of Practice No: 14486

Date :May 17,2019
Place : Noida
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To

Annexure —A to Secretarial Audit Report dated May 17,2019

The Members,

Xchanging Solutions Limited

SJR | Park, Plot no. 13, 14, 15

EPIP Industrial Area, Phase 1

Whitefield, Bangalore Karnataka-560 066
[CIN: L72200KA2002PLC030072]

My Secretarial Audit Report dated May 17, 2019 is to be read with this letter.

1.

Maintenance of secretarial records is the responsibility of the management of the Company. My responsibility is to make a report
based on the secretarial records produced for my audit.

I have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of
the contents of the secretarial records. The verification was done on test basis to ensure that correct facts are reflected in
secretarial records. | believe that the processes and practices we followed provide a reasonable basis for my report.

I have not verified the correctness and appropriateness of financial records and books of accounts of the Company as it is taken
care in the statutory audit.

| have obtained the Management’s representation about the compliance of laws, rules and regulations and happening of events,
wherever required.

Compliance with the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of the
management. My examination was limited to the verification of procedures on test basis.

This Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness
with which the management has conducted the affairs of the Company.

Ankush Agarwal & Associates
Company Secretaries

Ankush Agarwal

Proprietor

Membership No: F9719
Certificate of Practice No: 14486

Date :May 17,2019
Place : Noida
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Remuneration to Directors / KMP/Employees

Details pertaining to Remuneration as required under Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

(i) The ratio of the remuneration of each director to the median remuneration of the employees of the Company for the financial

year ended:
Name & Designation Ratio
Chandrasekhara Rao Boddoju - Managing Director & CEO NA
(from August 9, 2018)
Shrenik Kumar Champalal NA

- Whole Time Director (From March 31, 2018)
- Chief Executive Officer (Interim)
(From March 31, 2018 to August 8, 2018)
- Chief Financial officer (From February 13, 2019)

Above Said Directors are appointed or resigned during the year. Since the information is for part of the year. Hence, Ratio to
Median is not comparable.

(ii) The percentage increase in remuneration of each director, Chief Financial Officer, Chief Executive Officer, Company Secretary
or Manager, if any, in the financial year ended:

Name & Designation % increase in Remuneration

in the financial year
ended March 31, 2019
Chandrasekhara Rao Boddoju - Managing Director & CEO -
(From August 9, 2018)
Shrenik Kumar Champalal -
- Whole Time Director (From March 31, 2018)
- Chief Executive Officer (Interim)

(From March 31, 2018 to August 8, 2018)

- Chief Financial officer (From February 13, 2019)
Suresh Akella- Chief Financial Officer -
(from May 29, 2017 to November 15, 2018)

Mayank Jain- Company Secretary (From February 26, 2016) 20

Above said director, Chief Financial Officer and Chief Executive Officer are appointed or resigned during the year. Since the
information is for part of the year. Hence, the same is not comparable.

(iii) The percentage increase in the median remuneration of employees in the financial year ended March 31, 2019: 4.05%
(iv) The number of permanent employees on the rolls of company: 183

(v) Average percentile increase made in the salaries of employees other than the managerial personnel in the last financial year-
Not applicable as number of employees reduced from 217 to 183 and total salaries (including wages & bonus) from Rs 3,066
Lakhs to Rs 2,361 Lakhs respectively for the current year as compared to previous year.

(vi) Comparison with the percentile increase in the managerial remuneration and justification thereof and point out if there are any
exceptional circumstances for increase in the managerial remuneration: Not Applicable as Managerial personnel(s) are appointed/
resigned during the year.

(vii) Affirmation that the remuneration is as per the remuneration policy of the company:Yes, remuneration is as per the remuneration
policy of the Company.

For and on behalf of the Board of Directors,

Chandrasekhara Rao Boddoju Shrenik Kumar Champalal

Managing Director & Chief Executive Officer Whole Time Director & Chief Financial Officer
Place: Bangalore Place: Bangalore

Date: May 23, 2019 Date: May 23, 2019
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Certificate of Non-disqualification of Director

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015)

To,

The Members,

Xchanging Solutions Limited

SJR | Park, Plot No.13, 14, 15

EPIP Industrial Area, Phase 1

Whitefield, Bangalore, Karnataka-560 066

| have examined the relevant registers, records, forms, returns and disclosures received from the Directors of Xchanging Solutions
Limited, having CIN L72200KA2002PLC030072 and having registered office at SJR | Park, Plot No.13, 14, 15, EPIP Industrial Area,
Phase 1, Whitefield, Bangalore, Karnataka-560 066, (hereinafter referred to as ‘the Company’), produced before me by the Company
for the purpose of issuing this Certificate, in accordance with Regulation 34(3) read with Schedule V Para-C Sub clause 10(i) of the
Securiti