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Declaration of solvency
[Pursuant to section 68(6) of the Companies

Act, 2013 and rule 17(3)of the Companies
(Share Capital and Debentures) Rules, 2014]

Refer instruction kit for filing the form

All fields marked in * are mandatory

Form language

(® English () Hindi

Company Information

1 (a) *Corporate Identity Number (CIN)

2 (a) *Name of the Company

(b) *Address of the Registered Office of the company

(c) *Email ID of the company

L74140KA2000PLC118395

TEAMLEASE SERVICES LIMITED

INFINIX SQUARE, B-4, B-5 & B-6,Bangalore North,India

*HRF**rateaffairs@teamlease.com

Listing Details

3 (a)* Whether the company is listed

(b) Name of the stock exchange(s)
(c) *Date of listing(s)

(d) Number of merchant banker(s) appointed

(e) Name of the merchant banker appointed

(® Yes C No

BSE Limited (BSE), National Stock Exchange of India Limited (NSE)

12/02/2016

Nuvama Wealth Management Limited

Other Details

(DD/MM/YYYY)

(DD/MM/YYYY)

(i) *Service Request Number (SRN) of Form MGT - 14

4 (a) *Date of Board of Directors' resolution authorizing buy-back of securities

(b)(i) Date of special resolution of members authorizing the buy-back of securities

20/05/2026

28/06/2026

AC4349605

Attachments

(a) *Statement of assets and liabilities

(b) *Auditor’s Report

Statement of Assets and Liabilities TLSL.pdf

Auditor's Report..pdf
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(c) *Affidavit as per rule 17(3)

(d) Optional attachment(s) - if any

Affidavit as per rule 17(3).pdf

TLSL_CTC_APPROVAL FOR BUYBACK_BR.pdf
CTC of Postal Ballot_SR with Explanatory
statement_BB_Signed.pdf

Company Declaration

We declare that we have received a report from the company's auditors stating that they have inquired into the company's state of
affairs, the amount of the permissible capital payment for the securities in question is in their view properly determined and that the
audited accounts on the basis of which calculation with reference to buy back is done is not more than six months old from the date of

offer document.

We solemnly affirm and declare that we have made a full inquiry into the affairs of the company as a result of which we have formed an
opinion that the Company is capable of meeting its total liabilities and that the company will not be rendered insolvent within a period

of one year from the date of making this declaration

We solemnly declare that we have made a full inquiry into the affairs of the company including the assets and liabilities of this

company and have noted that the shareholders by a special resolution dated (DD/MM/YYYY)*
28/06/2026
and the resolution passed by the Board at its meeting held on (DD/MM/YYYY)* 20/05/2026 have approved
of* |1487500 (in numbers) one million four hundred eighty-seven (in words) shares or other specified
thousand five hundred
securities as per the provisions of section 68 of the Companies Act, 2013. Verified this day the .
day of* |July
To be digitally signed by SUPARNEEES
AMITRA ===

*Designation

(Director/Managing director)

*Director identification number of the director (DIN)

*To be digitally signed by

*Designation

(Director/Managing director)

*Director identification number of the director (DIN)

Managing Director

0*1*5*1*

ASHOK

KUMAR e
NEDURUMALL FEms
! e

Director

0*1*1*1*
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Note: Attention is drawn to provisions of Section 448 and 449 of the Companies Act, 2013 which provide for punishment for false

statement / certificate and punishment for false evidence respectively.

For office use only:

eForm Service request number (SRN)

eForm filing date (DD/MM/YYYY)
This eForm is hereby registered

Digital signature of the authorising officer

Date of signing (DD/MM/YYYY)

AC4413960

07/07/2026
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12th Floor

S.R. BATLIBOI & ASSOCIATES LLP L

No. 24, Vittal Mallya Road
Chartered Accountants Bengaluru - 560 001, India

Tel : +91 80 6648 9000

Independent Auditor’s Report on the proposed buy back of equity shares pursuant to the
requirements of Section 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of Schedule |
of the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018 as
amended

The Board of Directors

TeamLease Services Limited

B-4, B-5 & B-6, Infinix Square Building
HAL Industrial Estate, HAL GB Quarters
Bengaluru- 560037

1. This Report is issued in accordance with the terms of our service scope letter dated May 20, 2026 and
master engagement agreement February 03, 2023 with TeamLease Services Limited (hereinafter the
“Company™).

2. The proposal of the Company to buy back its equity shares in pursuance of the provisions of Section 68
and 70 of the Companies Act, 2013 (“the Act™) and Clause (xi) of Schedule I of Securities and Exchange
Board of India (Buy-back of Securities) Regulations, 2018, as amended (“the SEBI Buyback
Regulations™) has been approved by the Board of Directors of the Company in their meeting held on
May 20, 2026. The proposal for buyback is subject to the approval of the sharcholders of the Company.
The Company has prepared the attached “Statement of determination of the amount of permissible
capital payment for proposed buyback of equity shares” (the “Statement™) which we have initialed for
identification purposes only. The Statement contains the computation of amount of permissible capital
payment towards proposed buyback of equity shares in accordance with the requirements of Section
68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback Regulations, based on the latest audited
standalone and consolidated financial statements of the Company for the year ended March 31, 2026.

Board of Directors Responsibility

3. The preparation of the Statement is the responsibility of the Board of Directors of the Company,
including the preparation and maintenance of all accounting and other relevant supporting records and
documents. This responsibility includes the design, implementation and maintenance of internal control
relevant to the preparation and presentation of the Statement and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

4.  The Board of Directors are responsible to make a full inquiry into the affairs and prospects of the
Company and to form an opinion as specified in clause (x) of Schedule | to the SEBI Buyback
Regulations on reasonable grounds and that the Company will not, having regard to its state of affairs,
rendered insolvent within a period of one year fromthe date of Board Meeting. The Board of Directors
are also responsible for ensuring that the Company complies with the requirements of the Act and SEBI
Buyback Regulations.

Auditor’s Responsibility

5. Pursuant to the requirements of the Act and SEBI Buyback Regulations, it is our responsibility to
provide reasonable assurance:

(i) Whether we have inquired into the state of affairs of the Company in relation to its audited
standalone and consolidated financial statements for year ended March 31, 2026.

(ii) Whether the amount of permissible capital payment for the proposed buyback of the equity shares

as included in the Statement has been properly determined in accordance with the provisions of
Section 68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback Regulations.
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S.R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

(iii) Whether the Board of Directors have formed the opinion as specified in clause (x) of Schedule 1
to the SEBI Buyback Regulations on reasonable grounds and 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.

The audited standalone and consolidated financial statements, referred to in paragraph 5(i) above, have
been audited by us on which we issued an unmodified audit opinion vide our reports dated May 20,
2026 and May 20, 2026 respectively. Our audits of these financial statements were conducted in
accordance with the Standards on Auditing, as specified under Section 143(10) of the Act and other
applicable authoritative pronouncements issued by the Institute of Chartered Accountants of India.
Those Standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement.

We conducted our examination of the Statement in accordance with the Guidance Note on Reports or
Certificates for Special Purposes 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.

Our scope of work did not involve us performing audit tests for the purpose of expressing an opinion
on the fairness or accuracy of any of the financial information or the financial results of the Company
taken as a whole. We have not performed an audit, the objective of which would be the expression of
an opinion on the financial results, specified elements, accounts or items thereof, for the purpose of this
report. Accordingly, we do not express such opinion.

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

i)  We have inquired into the state of affairs of the Company in relation to its audited standalone and
consolidated financial statements for the year ended March 31, 2026

ii) Read the Articles of Association of the Company and noted the permissibility of buy-back;

iii) Traced the amounts of Paid-up equity share capital, Securities premium and Retained earnings as
mentioned in Statement from the audited standalone and consolidated financial statements for the
year ended March 31, 2026.

iv) Obtained the minutes of the meeting of the Board of Directors in which the proposed buy-back
was approved and compared the buy-back amount with the permissible limit computed in
accordance with section 68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback Regulations
detailed in the Statement;

v) Obtained the minutes of the meeting of the Board of Directors in which the proposed buy-back
was approved and read the Board had formed the opinion as specified in SEBI Buyback
Regulations on reasonable grounds that the Company will not, having regard to the state of affairs,
be rendered insolvent within a period of one year from that date.

vi) Examined that all shares for buyback are fully paid-up;
vii) Tested whether the ratio of aggregate of secured and unsecured debts owed by the Company to the
paid up capital and free reserve after such buy-back is as per Section 68(2)(d) of the Companies

Act, 2013 and SEBI Buyback Regulations to the extent applicable;

viii) Obtained necessary representations from the management of the Company.
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Chartered Accountants

Opinion

11. Based on our examination as above, and the information and explanations given to us, we report that:

(1)

(ii)

We have inquired into the state of affairs of the Company in relation to its audited standalone and
consolidated financial statements for year ended March 31, 2026.

The amount of permissible capital payment for proposed buyback of the equity shares as included
in the Statement has been properly determined in accordance with the provisions of Section
68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback Regulations;

(iii) The Board of Directors have formed the opinion as specified in clause (x) of Schedule I of the

SEBI Buyback Regulations on reasonable grounds and 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,.

Restriction on Use

12.

For S.R.

The Report is addressed to and provided to the Board of Directors of the Company pursuant to the
requirements of Section 68 and Section 70 of the Act read with Clause (xi) of Schedule I of SEBI
Buyback Regulations solely to enable them to include it (a) in the explanatory statement to be
included in the postal ballot notice to be circulated to the shareholders, (b) in the public
announcement to be made to the Shareholders of the Company and other documents pertaining to
the buyback to be filed with the Securities and Exchange Board of India, the stock exchanges, the
Registrar of Companies the National Securities Depository Limited and the Central Depository
Securities (India) Limited, and should not be used by any other person or for any other purpose.
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or
to any other person to whom this report is shown or into whose hands it may come. We have no
responsibility to update this report for events and circumstances occurring after the date of this
report.

Batliboi & Associates LLP

Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004
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Place of Signature: Bengaluru
Date: May 20, 2026
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Statement of determination of the amount of permissible capital payment for proposed buyback of equity shares.

Computation of the amount of permissible capital payment towards buyback of equity shares in accordance with the
requirements of Section 68(2) of the Companies Act. 2013 as amended. and the Securities and Exchange Board of India
(Buy-back of Securities) Regulations, 2018, as amended ("SEBI Buyback Regulations"), based on both the audited
standalone financials statements and the audited consolidated financials statements of the Company as at March 31,

2026

(Amount in Rs. crores)
S e i articnlarg NS DR | 'Standalone © | Consolidated
A. Paid up equity Share Capital- Equity Shares of Rs.10 each fully paid 16.77 16.77
B. Free reserves®
- Securities Premium Account 149.06 149.06
- Retained Earnings 787.61 875.90
Total Free Rescrves 936.67 1,024.96
Total of Paid up Equity Share Capital and Free Reserves (A+B) 953.44 1,041.73
Maximum amount permissible for buyback under Section 68(2)(c) of the Act 238.36 260.43
and Regulation 4(i) of the SEBI Buyback Regulations (25% of the Total of
the Paid up Equity Share Capital and Free Reserves)
Amount approved by the board of directors subject to approval of 238.00
sharcholders for the buyback in the meeting held on May 20, 2026 :

* Free Reserves as defined in Section 2(43) of the Companies Act, 2013 read along with Explanation 11 provided in
Section 68 of the Companies Act, 2013 as Amended.

Note: The above circulation of the total paid-up equity share capital and free reserves as at March 31, 2026 for buyback
of equity shares is based on the amounts appearing in the audited standalone financial statements and the audited
consolidated financials statements of the Company tor the year ended March 31, 2026.
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Date: May 20, 2026 Ashok Kumar Nedurumalli
Place: Bengaluru Whole Time Director
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EXTRACTS OF THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF TEAMLEASE SERVICES LIMITED
(“TEAMLEASE / THE COMPANY”) HELD THROUGH AUDIO VISUAL MEANS (“VC”) ON WEDNESDAY, MAY 20,
2026, AT THE REGISTERED OFFICE OF THE COMPANY AT INFINIX SQUARE, B-4, B-5, B-6, HAL INDUSTRIAL
ESTATE, HAL GB QUARTERS, VIBHUTIPURA, BENGALURU — 560037 (REGISTERED OFFICE: DEEMED VENUE)

APPROVAL FOR BUYBACK OF 14,87,500 FULLY PAID-UP EQUITY SHARES HAVING A FACE VALUE OF X10/- EACH

“RESOLVED THAT pursuant to Article 12 of the Articles of Association of the Company and the provisions of
Sections 68, 69, 70, 108, 110 and all other applicable provisions, if any, of the Companies Act, 2013, as amended
(the “Companies Act”) read with, rules framed under the Companies Act, including the Companies (Share
Capital and Debentures) Rules, 2014 (to the extent applicable) (hereinafter referred to as the “Share Capital
Rules”), the Companies (Management and Administration) Rules, 2014 and other relevant rules made
thereunder, each as amended from time to time and the provisions of the Securities and Exchange Board of
India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI Buyback Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(“SEBI Listing Regulations”) (including re-enactment of the Companies Act or the rules made thereunder or the
SEBI Buyback Regulations, or the SEBI Listing Regulations) and subject to such other approvals, permissions,
consents, sanctions and exemptions as may be necessary and subject to any modifications and conditions, if
any, as may be prescribed by the Securities and Exchange Board of India (“SEBI”), Registrar of Companies,
Karnataka, at Bangalore (the “RoC”), BSE Limited (“BSE”), National Stock Exchange of India Limited (“NSE”)
and/or other authorities, institutions or bodies (together with SEBI, BSE and NSE, the “Appropriate
Authorities”), as may be necessary, and subject to such conditions, alterations, amendments and modifications
as may be prescribed or imposed by them while granting such approvals, permissions, consents, sanctions and
exemptions which may be agreed and subject to the approval by the Shareholders by way of a special resolution
by Postal Ballot through electronic voting only, the Board of Directors of the Company (“Board”, which term
shall be deemed to include any Committee of the Board and/or officials, which the Board may
constitute/authorise to exercise its powers, including the powers conferred by this resolution (“Buyback
Committee”) hereby consents and approves the Buyback by the Company of its fully paid-up equity shares
having a face value of X10/- (Indian Rupees Ten only) each (“Equity Shares”), not exceeding 14,87,500 Equity
Shares (representing 8.87% of the total number of Equity Shares in the total paid-up equity capital of the
Company as of March 31, 2026), at a price of X1,600/- (Indian Rupees Thousand Six Hundred only) per Equity
Share, (“Buyback Offer Price”), subject to any increase to the maximum Buyback Offer Price and decrease in the
number of Equity Shares proposed to be bought back, till 1 (one) working day prior to the record date, such that
there is no change in the aggregate size of the Buyback as may be approved by the Board payable in cash for an
aggregate amount not exceeding X238 Crores (Indian Rupees Two Hundred and Thirty Eight Crores only)
(“Buyback Offer Size”), excluding tax payable under Income Tax Act, 2025 and any expenses incurred or to be
incurred for the Buyback viz. brokerage costs, fees, turnover charges, taxes such as tax on Buyback, securities
transaction tax and goods and services tax (if any), stamp duty, filing fees to SEBI, stock exchange charges,
advisors/legal fees, printing and dispatch expenses, if any, public announcement publication expenses and other
incidental and related expenses and charges (“Transaction Costs”), which represents 24.96% and 22.85% of the
aggregate of the Company’s paid-up capital and free reserves as per the standalone audited financials and
consolidated audited financials of the Company for the year ended as on March 31, 2026, respectively (which is
within the statutory limits of 25% of the aggregate of the fully paid-up equity share capital and free reserves of

TeamLease Services Limited, CIN: L74140KA2000PLC118395
Registered Office: Infinix Square, B-4, B-5, B-6, HAL Industrial Estate, HAL GB Quarters, Vibhutipura, Bengaluru, Karnataka — 560037
Ph: (91-80) 6824 3333 Fax: (91-80) 6824 3001
Email ID: corporateaffairs@teamlease.com
Website: https://group.teamlease.com
Business Portal: https://www.teamlease.com
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the Company, based on the standalone or consolidated financial statements of the Company as on March 31,
2026, whichever sets out a lower amount, in this case being the standalone audited financials of the Company,
as per the provisions of the Companies Act and SEBI Buyback Regulations) from all the Shareholders/Beneficial
Owners of the Equity Shares of the Company (except any Shareholders/Beneficial Owners who may be
specifically prohibited under the applicable laws by Appropriate Authorities), including promoters (as defined
under SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, and to be referred as
“Promoters”) and members of the promoter group, as on a record date (“Eligible Shareholders”) to be
subsequently decided by the Board (“Record Date”), through the “tender offer” route, on a proportionate basis
as prescribed under the SEBI Buyback Regulations (hereinafter referred to as the “Buyback”).

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

RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism for acquisition of
shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” as notified
by SEBI vide Circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the SEBI Circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, SEBI Circular SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated
August 13, 2021 and SEBI Circular SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 8, 2023, including any
amendments or statutory modifications for the time being in force (“SEBI Circulars”) or such other circulars or
notifications, as may be applicable and the Company shall approach BSE Limited, as may be required, for
facilitating the same.

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

RESOLVED FURTHER THAT as required under the provisions of Section 68(6) of the Companies Act read with
Regulation 8(i)(b) of the SEBI Buyback Regulations, the draft of the affidavit for declaration of solvency prepared
in the prescribed form along with supporting documents, placed before the meeting be and is hereby approved
and that Ms. Suparna Mitra, Managing Director & CEO of the Company, and Mr. Ashok Reddy, Executive Vice
Chairman of the Company, be and are hereby authorized jointly to sign the same, for and on behalf of the Board
and file the same with the RoC and the SEBI and/or other concerned authorities, as may be necessary, in
accordance with the applicable laws.

RESOLVED FURTHER THAT the approval of the Shareholders by way of a special resolution by Postal Ballot
through electronic voting only (“Postal Ballot”) be sought and the draft of the notice for the Postal Ballot
(“Postal Ballot Notice”), the accompanying explanatory statement as circulated to the Board be and is hereby
approved.

TeamLease Services Limited, CIN: L74140KA2000PLC118395
Registered Office: Infinix Square, B-4, B-5, B-6, HAL Industrial Estate, HAL GB Quarters, Vibhutipura, Bengaluru, Karnataka — 560037
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RESOLVED FURTHER THAT Mr. Mukesh Siroya, M Siroya and Company, Practicing Company Secretary bearing
CP No. 4157; M. No. F. 5682, be and is hereby appointed as the Scrutinizer for the Postal Ballot in accordance
with the Companies Act.

RESOLVED FURTHER THAT KFin Technologies Limited be and is hereby appointed as an agency to provide
electronic voting platform in connection with the resolution proposed for approval of the Shareholders by Postal
Ballot.

RESOLVED FURTHER THAT Company shall implement the Buyback out of its securities premium account, free
reserves and/or such other sources as may be permitted by law, and the Buyback shall be through tender offer
in such manner as may be prescribed under the Companies Act and the Buyback Regulations, and on such terms
and conditions as the Board may deem fit.

RESOLVED FURTHER THAT the Buyback from Eligible Shareholders who are persons resident outside India,
including the foreign portfolio investors, erstwhile overseas corporate bodies and non-resident Indians, etc.,
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 under the Foreign Exchange Management Act, 1999, as
amended and the rules, regulations framed thereunder, Income Tax Act, 2025 and rules framed there under, as
amended, if any, and that such approvals shall be required to be taken by such non-resident shareholders.

RESOLVED FURTHER THAT the amount required by the Company for the Buyback is intended to be met out of
the Company’s current balances of cash and cash equivalents, investments, and/or internal accruals of the
Company (and not from any borrowed funds) and on such terms and conditions as the Board may decide from
time to time at its absolute discretion.

RESOLVED FURTHER THAT, confirmation is hereby made by the Board that:

(i) the letter of offer, the public announcement of the offer or any other advertisement, circular, brochure,
publicity material shall contain true, factual and material information and shall not contain any misleading
information and must state that the directors of the company accept the responsibility for the
information contained in such documents;

(ii)  all Equity Shares of the Company are fully paid up;

(iii)  the Company shall not issue and allot any Equity Shares or other specified securities from the date of this
resolution including by way of bonus issue till the expiry of the Buyback period i.e. date on which the
payment of consideration to Shareholders who have accepted the Buyback offer is made in accordance
with the Companies Act and the SEBI Buyback Regulations, except in discharge of subsisting obligations
through conversion of warrants, stock option schemes, sweat equity or conversion of preference shares
or debentures into equity shares, as applicable, provided that the relevant details and the potential
impact of such subsisting obligations, if any, shall be disclosed in the public announcement;

(iv) the Company shall not make any further issue of the same kind of Equity Shares or other securities
including allotment of new equity shares under Section 62(1)(a) or other specified securities within a
period of 6 (six) months after the completion of the Buyback except by way of bonus shares or Equity
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Shares issued in order to discharge subsisting obligations such as conversion of warrants, stock option
schemes, sweat equity or conversion of preference shares or debentures into Equity Shares;

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

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

the number of Equity Shares proposed to be purchased under the Buyback i.e., 14,87,500 (Fourteen Lakhs
Eight Seven Thousand Five Hundred only) Equity Shares does not exceed 25% of the existing total number
of Equity shares in the total paid-up equity capital of the Company as on May 20, 2026;

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

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

the Company shall not withdraw the Buyback offer after the public announcement of the offer of the
Buyback is made;

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

the Company shall not utilize any borrowed funds, whether secured or unsecured, of any form or nature,
from banks or financial institutions for the purpose of buying back its Equity Shares tendered in the
Buyback;

the Company shall not directly or indirectly purchase its own Equity Shares through any subsidiary
company including its own subsidiary companies, or through any investment company or group of
investment companies;

the Company is in compliance with the provisions of Section 92, 123, 127 and 129 of the Companies Act;

TeamLease Services Limited, CIN: L74140KA2000PLC118395
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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;

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

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

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

the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buyback shall
be less than or equal to 2:1 of its paid-up capital and free reserves based audited standalone or
consolidated financial statements of the Company, whichever is lower, as on March 31, 2026, as
prescribed under the Companies Act and the SEBI Buyback Regulations;

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

the Buyback shall not result in delisting of the Equity Shares or other specified securities from National
Stock Exchange of India Limited and BSE Limited (“Stock Exchanges”).

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

as per Regulation 24(i)(e) of the SEBI Buyback Regulations, the promoters and members of 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 promoters and members of promoter group) from the date of this resolution till the closing of
the Buyback offer; and

that the Company has not completed a Buyback of any of its securities during the period of one year
immediately preceding the date of this Board meeting.

LVED FURTHER THAT as required by Clause (x) of Schedule | in accordance with Regulation 5(iv)(b) of the

Buyback Regulations, the Board hereby confirms that it has made full enquiry into the affairs and prospects of

the Company and has formed an opinion, that:
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a. immediately following the date of this resolution, and the date on which the results of Shareholders
resolution passed by way of Postal Ballot will be declared (“Postal Ballot Resolution”), there will be no
grounds on which the Company can be found unable to pay its debts;

b. as regards the Company’s prospects for the year immediately following the date of Board Meeting, and
having regards to the Board’s intention with respect to the management of the Company’s business
during that year and to the amount and character of the financial resources, which will, in the Board’s
view, be available to the Company during that year, the Company will be able to meet its liabilities as
and when they fall due and will not be rendered insolvent within a period of one year from the date of
the Board Meeting; and

c. in forming its opinion aforesaid, the Board has taken into account the liabilities (including prospective

and contingent liabilities) as if the Company were being wound up under the provisions of the
Companies Act, or the Insolvency and Bankruptcy Code, 2016, as applicable.

RESOLVED FURTHER THAT, the Buyback is being proposed in keeping with the Company’s desire to (a) optimize
returns to Shareholders; and (b) enhance overall Shareholders value.

RESOLVED FURTHER THAT the powers of the Board in respect of Buyback be and are hereby delegated to the
committee comprising of Ms. Suparna Mitra, Managing Director & CEO; Mr. Ashok Reddy, Whole Time Director
& Executive Vice Chairman; Ms. Ramani Dathi, Chief Financial Officer & Chief Operating Officer and Ms. Alaka
Chanda, Company Secretary & Compliance Officer (the “Buyback Committee”).

RESOLVED FURTHER THAT, the Buyback Committee be and is hereby authorized to do all such acts, deeds,
matters and things as it may in its absolute discretion deem necessary, expedient, usual or proper, in relation to

the Buyback, including but not limited to:

(M)

(i)

(iii)

(iv)

™)

(vi)

finalizing the terms of Buyback including the mechanism for the Buyback, the schedule of activities
including the dates of opening and closing of the Buyback, Record Date, entitlement ratio, the timeframe
for completion of the Buyback;

make any further or subsequent alterations, additions, omissions, variations, amendments or corrections
to the Notice prior to its circulation, as it, in its absolute discretion deems fit;

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

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

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

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

preparing, approving, executing and filing of various documents as may be necessary or desirable in
connection with or incidental to the Buyback including declaration of solvency, public announcement,
letter of offer, extinguishment of Equity Shares and certificate of extinguishment and post-completion
advertisement which are required to be filed in connection with the Buyback on behalf of the Board,;

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

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

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

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

to deal with stock exchanges (including their clearing corporations), and to sign, execute, and deliver such
documents as may be necessary or desirable in connection with implementing the Buyback using the
“Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takeovers,
Buy Back and Delisting” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015
read with SEBI circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, SEBI circular
SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021 and SEBI circular
CIRCULARSEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 8, 2023 including any further amendments
thereof;

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

making all necessary applications, providing all necessary information and documents to, and
representing the Company before third parties, including, statutory auditors, in relation to the Buyback;

settling all such questions, difficulties or doubts that may arise in relation to the implementation of the
Buyback;

carrying out incidental documentation and to prepare applications and submit them to the Appropriate
Authorities for their requisite approvals;
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(xvii) obtaining all necessary consents, certificates and reports from statutory auditors and other third parties
(including the lenders) as required under applicable laws;

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

(xix) to do all such acts, deeds, matters and things incidental and in connection with the Buyback and deliver
such documents as may be necessary, desirable and expedient; and

(xx) delegating all or any of the authorities conferred as above to any authorized representative(s) of the
Company to give effect to the aforesaid resolution or to accept any change(s) or modification(s) as may be
suggested by the Appropriate Authorities or advisors.

RESOLVED FURTHER THAT the quorum for any meeting of the Buyback Committee for implementing the
Buyback shall be any two members (including at least one director of the Company) and Buyback Committee
may regulate its own proceedings and meet as often as required, to discharge its functions and may approve the
above resolutions including by way of circular resolutions.

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

RESOLVED FURTHER THAT Ms. Alaka Chanda, Company Secretary and Compliance Officer be and is hereby
appointed as the Compliance Officer for the Buyback, and KFin Technologies Limited, Registrar to the Buyback
be and is hereby designated as the investors service centre, as required under regulation 24(iii) of the SEBI
Buyback Regulations.

RESOLVED FURTHER THAT the Board hereby takes on record the engagement letter dated May 20, 2026, setting
out the terms as mutually agreed between the Company and Nuvama Wealth Management Limited, and the
appointment of Nuvama Wealth Management Limited as the merchant banker to the Buyback in accordance
with the Companies Act, as amended and SEBI Buyback Regulations, be and hereby ratified and approved.

RESOLVED FURTHER THAT the Board hereby takes on record the engagement letter dated May 20, 2026, setting
out the terms as mutually agreed between the Company and Economic Laws Practice, and the appointment of
Economic Laws Practice as legal counsel in relation to the Buyback be and hereby ratified and approved.

RESOLVED FURTHER THAT Nuvama Wealth Management Limited be and is hereby appointed as the broker for
the Buyback, to inter alia carry out the activities as brokers under the SEBI Buyback Regulations, on terms and
conditions as may be mutually decided, and the consent of the Board be and is hereby accorded to open a
depository account with HDFC Bank Limited] and a trading account with Nuvama Wealth Management Limited
in connection with and for the purpose of the Buyback.

RESOLVED FURTHER THAT, the Board hereby takes on record the report dated May 20, 2026, issued by M/s.
S.R. Batliboi & Associates LLP, the Statutory Auditor of the Company, as required under clause (xi) of Schedule |
of the SEBI Buyback Regulations.

RESOLVED FURTHER THAT an escrow account be opened with HDFC Bank Limited (“Escrow Agent”) for the
purpose of the Buyback and the Company shall in accordance with the provisions of the Buyback Regulations, as
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and by way of security, for the performance of its obligations under the Buyback Regulations, enter into an
escrow arrangement and agreements with the Escrow Agent and the manager to the Buyback and before the
opening of the Buyback, deposit in the Escrow Account requisite amount in accordance with Regulation 9(xi) of
the Buyback Regulations and the manager to the Buyback be and is hereby authorized to operate the Escrow
Account in accordance with the Buyback Regulations.

RESOLVED FURTHER THAT Nuvama Wealth Management Limited is authorized to operate the Escrow Account
and instruct the Escrow Agent to make the payment of the amount lying to the credit of the Escrow Account in
accordance with the Buyback Regulations and/or the directions of SEBI.

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

RESOLVED FURTHER THAT Ms. Suparna Mitra, Managing Director & CEO of the Company, Mr. Ashok Reddy,
Executive Vice Chairman of the Company, Ms. Ramani Dathi, Chief Financial Officer & Chief Operating Officer of
the Company and Ms. Alaka Chanda, Company Secretary & Compliance Officer of the Company, be and are
authorized jointly and/or severally to execute/perform the acts, deeds, documents, letters and things in the
name and on behalf of the Company, as may be required, to execute the escrow agreement and deposit therein
the escrow amount as required under the Buyback Regulations.

RESOLVED FURTHER THAT, no information/material likely to have a bearing on the decision of the Shareholders
has been/shall be suppressed/withheld and/or incorporated in the manner that would amount to mis-
statement/misrepresentation and in the event of it transpiring at any point of time that any
information/material has been suppressed/withheld and/or amounts to mis-statement/misrepresentation, the
Board and the Company shall be liable for penalty in terms of the provisions of the Companies Act and SEBI
Buyback Regulations.

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

RESOLVED FURTHER THAT, the Company shall maintain a register of Equity Shares bought back wherein details
of Equity Shares so bought, consideration paid for the Equity Shares bought back, date of cancellation of Equity
Shares and date of extinguishing and physically destroying the Equity Shares and such other particulars as may
be prescribed in relation to the Buyback shall be entered and that Ms. Alaka Chanda, Company Secretary and
Compliance Officer of the Company be and is hereby authorized to authenticate the entries made in the said
register.

RESOLVED FURTHER THAT, the particulars of the Equity Share certificates extinguished shall be furnished by the
Company to the stock exchanges within seven working days of such extinguishment and the dematerialised
Equity Shares shall be extinguished in the manner as specified under the Buyback Regulations and the Securities
and Exchange Board of India (Depositories and Participants) Regulations, 2018, as amended, and the bye-laws,
circulars, guidelines framed thereunder, each as amended, and that Ms. Alaka Chanda, Company Secretary and
Compliance Officer be and is hereby authorized to do all such acts as may be required for this purpose.
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RESOLVED FURTHER THAT Ms. Alaka Chanda, Company Secretary and Compliance Officer be and is hereby
authorized to send the necessary intimations to the Stock Exchanges in relation to this resolution, as may be
required under the SEBI Listing Regulations.

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

RESOLVED FURTHER THAT Mr. Ashok Reddy, Executive Vice Chairman of the Company, Ms. Ramani Dathi, Chief
Financial Officer & Chief Operating Officer of the Company and Ms. Alaka Chanda, Company Secretary &
Compliance Officer of the Company, be and are hereby severally authorized to file necessary e-forms with the
Registrar of Companies, and to do all such acts, deeds and things or incidental for signing and filing of forms,
payment of fees etc. and to do all such other acts, things and deeds, as may be required for the aforesaid
purpose or other services as that may be necessary to give effect to the above resolutions.”

//Certified True Copy//

For TeamLease Services Limited
ALAKA
CHANDA

Alaka Chanda
Company Secretary & Compliance Officer
(M. No: F10911)

Date: July 01, 2026
Place: Bangalore
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AFFIDAVIT
AS PER SECTION 68{6) OF THE COMPANIES ACT, 2013 AND RULE 17(3) OF THE COMPANIES (SHARE
CAPITAL AND DEBENTURES) RULES, 2014 AND REGULATIONS S3{l)(B) OF SECURITIES AND
EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATION, 2018, EACH AS AMENDED,

Declaration of Solvency

Name of the Company : TesmlLease Services Limited

Corporate identity number : L7 140KAZ000PLCIR395

(CIN) of the Company

Address (Regd. Office) : Infimix Square. B-4, B-5. B-6. HAL Industrial Estate. HAL GB Quarters.
Vibhutipura, Bengalury — 560037, Kamataka. India

Email-Id of the Company : corporatealTaics @ leamiease, com

Presented by :  Name: Suparna Mitra Name: Ashok Kumar Neduramalli

Designation: Managing Director &  Designation: Whole Time Dircctor &
CED Executive Vice Chairman

We, (11 Suparna Mitra, Managing Director & CEO — TeamLease Services Limited residing at G-02. Brigads Jacaranda,
I4th A Main, HATL 2nd Stage, Bangalore — 560008, and {2) Ashok Kumar Nedurumalli, Whole Time Director &
Executive Vice Chairman — TeamLease Services Limiled residing at No. 44. Ground Floor. Regency Margosa. Kasturba
Cross Road. Bengaluru- 360001, on behalf of the Board of Directors of Teamlease Services Limited ithe "Board ™).
having its repistered office at Infinix Square. B-4. B-3. B-6. HAL Industrial Estale, HAL GB Quarlers, Vibhutipura,
Bengaluru — 360037, Kamataka, India (hereinafter referred 1o as “the Company™). do solemnly alTirm and declare that
the Board has made a full inguiry into the attairs of the Company as a result of which they have formed the opinion that
the Company is capable of meeting its wetal liabilities and that the Company will not be rendered insolvent within a period
of 1 (One) vear from the date of making this declaration and from the dale on which the results of the shareholders
resolution in the postal bullot with regards to the proposed buvback are declared.

We append a statement of Company's assets and liabilities as at March 31, 2026, being the lotest date before meking of
this declaration (Annexure-1}, This declaration regarding solvency is based on this statement,

We lurther declare that the Company™s audited sccounts including the balance sheet have been liled up o date with the
Registrar of Companies. Karmataka sl Bangalore.

Drated: 20™ May, 2026
A B ASHOK
S U PARN I ETRAE T TIRE T T ] e e : i
B AT KUMAR I
s g VL T bk e AT
Signature MITRA e Signature NEDURUMALL s s
Name Suparma Mitra Mame Ashok Kumar Nedurumalli
Designation: Managing Director & CEOQ [resignation: Whole Time Director & Exccutive
VYice Chairman
DN 07135817 DIN: 0O151814

TeamlLease Services Limited, CIN: L74140KA2000PLC1 18395
bered Office: Infinix Square, B-4, B-5, B-6, HAL Industrial Estate, HAL GB Quarters, Vibhg' &Fﬁﬁ r %F_
Ph: (21-B0) 5324 3333 Fax: (31-B0) 6824 3001 lﬁlll ¥ éﬁg ME
Ermail ID: corporateaffairs@teamiease.com
Website: https.//group.teamlease.com

Busimess Portal: hijps /fwww leamlense com K V MANI BA LLE‘
ADVOCATE & NDTAHY

GOVT. OF INDIA, Reg. No.: 21613
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Verification
And we make this solemn declaration believing the same to be true.

We sofemnly declare that the Board has made a full enguiry into the affairs of the Company including asscts and
liabilities of the Company and that having done so and having noted that the Board of Directors of the Company by
resolution dated May 20. 2026 have approved the Buvback of Company’s equity shares of face value of T I0- (Indian
Rupees ten each onlyh each. of up 1o 14.87.300 Equity Shares al a price of ¥ 1.600/- per Equity Share which represents a
premium of 13.37% and 15.58% over the closing price of the Equily Shares on the Mational Stock Exchange of India
Limited (“"NSE™) and BSE Limited ("BSE™) respectively. on May 08, 2026, being the day preceding the dale when
intimation for the Board Meeting lo approve the Buyback was sent to NSE and BSE. payable in cash. for an ageregate
amount not exceeding 238 Crores {Indian Rupees Two Hundred and Thirty Eight Crores Only) excluding any expenses
incurred or to be incurred for the buvback viz, brokerage, costs, fees, lurnover charges, taxes such as buvback tax,
securilies transaction tax, goods and services tax (iC any) and income tax, stamp duty. advisors fees, printing and dispatch
expenses. filing fees and other incidental and related expenses and charges as per the provisions of Section 68 of the
Companies Act 2013 and the Securities and Exchange Board of India [Buv-Back of Securities) Regulations. 2018, «ach
as amended from time to time.

Verificd this 20% day of May, 2026

SUPARN ASHOK
| A MITRA AL
Sigmature Signature G
Mame Supama Mitea Name Ashok Kumar Medurumalli
Designation: Managing Dircctor & CEQ Mesignation: Whole Time Director & Executive
Wice Chairman
DIN: 07135817 DIM: (151814

Solemnly affirmed and declared at Bangalore on the 20" day of Mav. 2026 before me.

Commissioner for Caths and Notary Public or Justice of the Peace

SWORN T, BEFQRE ME

K.V. MANI, BALLS.
ADVOCATE & NOTARY
GOVT. OF INDIA, Req. No.: €1613
No. 23/1, Hosur Mein Road,
Adugodi, Baengaiuru-360 030

L0 MAY

TeamlLease Services Limited, CIN: L74140KA2000PLC112395
Registered Office: Infinix Square, B-4, B-5, B-6, HAL Industrial Estate, HAL GB Quarters, Vibhutipura, Bengaluru, Karnataka — 560037
Ph: {91-B0} 6824 3313 Fax: (21-80) 6824 3001
Email ID: corporateatfairs@teamlease.com
Website: https://groun.t
Business Poclal: hiips.fwww leamlease com
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Annexure [

Statement of Assets and Liabilities as on March 31, 2026

Statement showing asseis as at book valwe and estimated realizable values and liabilities expected o rank as of March
31 2026:

{Amaunt in ¥ crores)

A ASSETS

Non — current assets

Property. plunt and equipment 1034 1034 T47 747
Capital work-in-progress - - - -
Goodwill 18557 183,57 - -
Other intangible assets 142590 142,906 17.02 117.02
Intangible assels under developmenl 144 1444 11.38 11.3%
Investments in associates and joint ventures 14.24 14.24 358.93 358.93

Finuncial assets
(1) Investments

(i) Other non-current financial assets | 3_5:3_'-5"%__ 353.05 35969 359.69
Deferred tax assets (net) 13.34 13,54 6.55 6.53
Income tax assels | net) 148.73 148.753 10592 103.92
Other non — current assets 500 509 1.34 1.34
Total non — current assets (A) AET.O8 BE7.98 968.30 268,30

Current assets

Inventories = =

Financral assets

(i) Investments 188,81 188.51 13939 139,39

i} Trade receivables 798.29 79829 393 320.93

{ii) Cash and cash equivalents 165873 164,75 15964 155,64

(iii) Bunk bulances other than in (i) above 132.09 132.09 13061 130.61

tiv) Oher current financial asscts 31272 57292 24 524.14

Oither current assets 50,84 3084 11.11 4111

;' Aszets classificd as held for distribution to = = s =
| shareholders

Total current assets (H) 1912.50 1912530 1515.84 151384

Total assets (A+B) 280048 200,48 2484.14 245414

B | Liabilities |
MNon - current liabilities
Financial liabilities

(i) Bormowings - - . =

Teamlease Services Limited, CIN: L74180KAZ0D00PLC112395
ered Office: Infinix Square, B-4, B-5, B-6, HAL Industrial Estate, HAL GB Quarters, Vibhigt | EFM ME
\ Pl (91-80) 6824 3333 Fax: (91-80] 6E24 3001 Wﬁﬁﬂ na §

Emall 1D corporateafialcs@ieamease.com %iﬂﬁ@f'—

Website; https:/faroup teamlease. com

Business Portal: https:www teamlease com V M ol Bﬁ,U.B
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(ia) Lease liabilities

(i1} Other non-current financial liabilities 2.3 213 155 1.35
Emplovee defined benefit liabilities 357.84 357.84 344,85 34 83
(her non-current liahilities 4.22 422 422 432
Provisions - - - -
Deferred tax habilities (net) - - - -
Total non-current liabilities (C ) 424.83 424,83 407.13 407.15

Current liahilities

Financial liahilities

(i) Borrowings 34.23 34.23 - =
{ia) Lease liahilities 21.50 21.30 1937 19.37
(i} Trade payables
(a) Total outstanding dues of micro 28.33 28.33 1.73 .75
enterprises and small enterprizes
(b} Total outstanding dues of creditors il 0. Ll L
other than micro enterprises and small enterprises
(tii) Other current financial liabilities 436.31 436.31 40415 404,15
Employee defined benefit liahilities nT.eT 30767 29933 25923
Other current liabilitics 417.24 417.24 37003 379.03
Frovisions = = = =
Current tax labilities (net) on 0.11 - -
Liabilities classitied as held for distribution to - - - -
shareholders
Total current liabilities (D) 1315.81 131581 1123.22 112322
Total liabilities (C+D) 174064 174064 1330.37 133037
Total Estimate Value of Assets (A+B) 2800.48 2484.14
Estimate Surplus after paying Debt in full 105984 953.77
{A+B)- (C+D)
* A5 per management estimate
SUPARN &2 ASHOK KUMAR S22 it
sgawe A MITRAZEEETE  siowue NECURUMALL =2
Mame Suparna Mitra Name Ashok Kumar Nedurumalli
Designation; Managing Divector & CEO Designation: Whole Time Director & Executive Vice
Chairman
N 07135817 DIM: 0151814
Diate: May 20. 2026 Diate: May 20, 2026

TeamLease Services Limited, CIN: L74190KA20008LC1 18355
ed Office: Infinix Square, B-4, B-5, B-§, HAL Industrial Estate, HAL GB Quarters, Wibhutipura, Bengalury, Karnataka — 560037

ph: (91-80) 6824 3333 Fax: (91-80} 6824 3001 SWO
Email m;ml RN TO BEFORE ME

Website: hitps: .
Business Portal: hitps:www teamlease com
K.V. MANII, BALB.
ADVOCATE & NOTARY
EIDUE OF INDIA, Reg. No.: 29613
0. 231, Hosur Main Road,
20 NAY i Adugodi, BengsiLiu-580 G40
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Chartered Accountants

Indiranagar 1¢ Stage, Off CMH Road,
Bengaluru, Karnataka - 560038
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>

CERTIFICATE ON THE STATEMENT OF ASSETS AND LIABILITIES

The Board of Directors

TeamLease Services Limited

Infinix Square, B-4, B-5 & B-6, HAL Industrial Estate,
HAL GB Quarters Vibhutipura, Rameshnagar,

Bangalore 560037
Karnataka, India

And

Nuvama Wealth Management Limited

801 - 804, Wing A,

Building No 3,

Inspire BKC, G Block,
Bandra Kurla Complex,
Bandra East, Mumbai 400051,

Maharashtra, India

(hereinafter referred to as the “Manager to the Buyback”™)

Dear Sir/ Madam,

Sub:  Buyback of equity shares of face value of ¥ 10/- each (“Equity Shares”) by TeamLease Services
Limited (the “Company”; and the buyback, the “Buyback”).

L. We have been informed by the management that the board of directors of the Company, pursuant to their
meeting held on May 20, 2026 and subject to the approval from the shareholders of the Company by way
of a special resolution by a postal ballot have decided to undertake the Buyback through the tender offer
process, in terms of the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018, as amended (“SEBI Buyback Regulations™) and the Companies Act, 2013, and the rules made
thereunder, each as amended (“Companies Act™).

2. In connection with the Buyback, we, ALP & Associates, Chartered Accountants, the independent

chartered

accountants of the Company, have received a request from the Company to provide

confirmation on certain financial information as extracted from the audited standalone and consolidated
financial statements for the relevant period as set out in Annexure I (the “Statement™) to assist the
Manager to the Buyback in conducting its due diligence in connection with the Buyback. The
management of the Company has extracted the information set out in the Statement from the audited
standalone and consolidated financial statements as at and for the financial year ended March 31, 2026.
We have initiated the Statement for identification purposes only.

Q. OUR OFFICES Kolkata | Bengaluru | Mumbai | Forbesganj | Dibrugarh | Tinsukia
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Management’s Responsibility

3.

The management of the Company is responsible for, including the preparation and maintenance of all
accounting and other relevant supporting records and documents. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and presentation of the
information and applying an appropriate basis of preparation; and making estimates that are reasonable
in the circumstances.

The management of the Company is also responsible for ensuring that the Company complies with the
requirements of the SEBI Buyback Regulations and the Companies Act.

Our Responsibility

5.

Opinion

9.

Pursuant to the requirements of the Buyback, it is our responsibility in accordance with the terms of our
engagement letter to provide a reasonable assurance as to the accuracy and the correctness of the
information as set out in the Statement based on verification of relevant records and documents of the
Company.

We have examined the Company ’s audited standalone and consolidated financial statements as at and for
the financial year ended March 31, 2026.

We conducted our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes 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.

Based on our examination, we hereby certity and confirm that the information included in the Annexure
I to this certificate in relation statement of assets and liabilities have been correctly extracted from the
audited standalone and consolidated financial statements for the financial year ended March 31, 2026, of
the Company.

Restriction on use

10.

This report has been provided by us at the request of the Company and is solely for the information of
the Manager to the Buyback to assist them in conducting and documenting their investigations of the
affairs of the Company in connection with the Buyback and in any other material issued in connection
with the Buyback. This report is not intended for general circulation or publication and is not to be
reproduced or used for any other purpose without our prior consent. We hereby consent to the extracts of
this certificate, in full or part, being used in the public announcement, and letter of offer of the Company
or in any other documents in connection with the Buyback. We also provide our consent for the reference
to this certificate in the due diligence certificate to be filed with Securities and Exchange Board of India
by the Manager to the Buyback in relation to the Buyback. We undertake to inform you promptly, in
writing of any changes to the above information that are brought to our attention by the management
until the completion of the Buyback. In the absence of any such communication from us, the above
information should be considered as updated information until the completion of the Buyback.
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Chartered Accountants

11. This certificate can be relied on by the Manager to the Buyback and the legal counsel in relation to the
Buyback.
Yours faithfully,

For and on behalf of ALP & Associates
Chartered Accountants
Firm Registration No: 328740E

Digitally signed by NIDISH AGARWAL

DN:c=IN, o=Personal,
jm3bi q0dfy7gkss,
2.5.420=9c05c9e63ec15e419a143c40c566b6005¢

251c322819364d20b2efbe2640d6,
postalCode=560049, st=Karnataka,

A A RW A I da470322¢52fd250c9d3ab8e3e2f49d71, cn=NIDI¢
AGARWAL

Date: 2026.05.20 14:16:02 +0530"

Nidish Agarwal

Partner

Membership No.: 300962

UDIN: 26300962VWUALX3105

Place: Bengaluru
Date: 20 May 2026
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Annexure 1

Statement of Assets and Liabilities as on March 31, 2026

Statement showing assets as at book value and estimated realizable values and liabilities expected to rank as at
March 31, 2026:

(Amount in INR Crores)
Sr. . Consolidated audited Standalone audited
No. Particulars Financials Financials
Book Value E)Stri::ll;;eei Book Value E)Stri::;;eei
A ASSETS

Non — current assets
Property, plant and equipment 10.34 10.34 7.47 7.47
Goodwill 185.57 185.57 - -
Right of use assets 79.99 79.99 74.02 74.02
Other intangible assets 62.97 62.97 43.00 43.00
Intangible assets under development 14.44 14.44 11.38 11.38
Financial assets

(1) Investments 14.24 14.24 358.93 358.93

(ii) Other non-current financial assets** 353.05 353.05 359.69 359.69
Deferred tax assets (net) 13.54 13.54 6.55 6.55
Income tax assets (net) 148.75 148.75 105.92 105.92
Other non — current assets 5.09 5.09 1.34 1.34
Total non — current assets (A) 887.98 887.98 968.30 968.30
Current assets
Financial assets

(1) Investments 188.81 188.81 139.39 139.39

(i) Trade receivables # 798.29 798.29 520.95 520.95

(ii1) Cash and cash equivalents 169.75 169.75 159.64 159.64

(iv) Bank balances other than in (ii) above 132.09 132.09 130.61 130.61

(v) Other current financial assets 572.72 57272 524.14 524.14
Other current assets 50.84 50.84 41.11 41.11
Total current assets (B) 1912.50 1912.50 1515.84 1515.84
Total assets (A+B) 2800.48 2800.48 248414 248414
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Estimate Surplus after paying Debt in full
(A+B)- (C+D)

Sr. . Consolidated audited Standalone audited
No. Particulars Financials Financials
Book Value E)Stri::ll;;eei Book Value E)Stri::;;eei
B Liabilities
Non — current liabilities
Financial liabilities
(1a) Lease liabilities 60.54 60.54 56.53 56.53
(ii) Other non-current financial liabilities 2.23 2.23 1.55 1.55
Employee defined benefit liabilities 357.34 357.84 344.85 344.85
Other non-current liabilities 4.22 422 4.22 4.22
Total non-current liabilities (C ) 424 .83 42483 407.15 407.15
Current liabilities
Financial liabilities
(1) Borrowings 34.23 34.23 - -
(ia) Lease liabilities 21.50 21.50 19.37 19.37
(i1) Trade payables
(a) Total outstanding dues of micro 28.33 28.33 1.75 1.75
enterprises and small enterprises
_ . _ 50.42 50.42 19.69 19.69
(b) Total outstanding dues of creditors
other than micro enterprises and small enterprises
(ii1) Other current financial liabilities 45631 456.31 404.15 404.15
Employee defined benefit liabilities 307.67 307.67 299.23 299.23
Other current liabilities 417.24 417.24 379.03 379.03
Current tax liabilities (net) 0.11 0.11 - -
Total current liabilities (D) 1315.81 1315.81 1123.22 1123.22
Total liabilities (C+D) 1740.64 1740.64 1530.37 1530.37
Total Estimate Value of Assets (A+B) 2800.48 2484.14
1059.84 953.77

*As per management estimate
** Includes Loans and advances.
# Includes unbilled revenue
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CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING OF SHAREHOLDERS OF
TEAMLEASE SERVICES LIMITED ("TEAMLEASE/ THE COMPANY”) DEEMED TO BE CONDUCTED AT
THE REGISTERED ADDRESS OF THE COMPANY AT INFINIX SQUARE, B-4, B-5, B-6, HAL INDUSTRIAL
ESTATE, HAL GB QUARTERS, VIBHUTIPURA, BENGALURU - 560037 BY WAY OF POSTAL BALLOT
THROUGH REMOTE E-VOTING ON SUNDAY, JUNE 28, 2026 AND THE RESULTS DECLARED BY THE
COMPANY ON MONDAY, JUNE 29, 2026

SPECIAL BUSINESS:

ITEM NO.4

APPROVAL OF BUYBACK OF UP TO 14,87,500 FULLY PAID UP EQUITY SHARES HAVING A FACE
VALUE OF X10/- (INDIAN RUPEES TEN ONLY) EACH (“EQUITY SHARES”), AT A PRICE OF %1,600/-
(INDIAN RUPEES ONE THOUSAND SIX HUNDRED ONLY) (BUYBACK OFFER PRICE) PER EQUITY
SHARE, ON A PROPORTIONATE BASIS, THROUGH THE “TENDER OFFER” ROUTE IN ACCORDANCE
WITH THE COMPANIES ACT AND THE SEBI BUYBACK REGULATIONS (SPECIAL RESOLUTION)

“RESOLVED THAT pursuant to the Board Resolution dated May 20, 2026, Article 12 of the Articles
of Association of the Company and the provisions of Sections 68, 69, 70, 110 and all other
applicable provisions, if any, of the Companies Act, 2013 (the “Companies Act”) read with, rules
framed under the Companies Act, including the Companies (Share Capital and Debentures) Rules,
2014 (to the extent applicable) (hereinafter referred to as the “Share Capital Rules”), the
Companies (Management and Administration) Rules, 2014 and other relevant rules made
thereunder, each as amended from time to time and the provisions of the Securities and Exchange
Board of India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI Buyback
Regulations”), the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (“SEBI LODR Regulations, 2015”) (including re-
enactment of the Companies Act or the rules made thereunder or the SEBI Buyback Regulations, or
the SEBI LODR Regulations, 2015) and subject to such other approvals, permissions, consents,
sanctions and exemptions as may be necessary and subject to any modifications and conditions, if
any, as may be prescribed by the Securities and Exchange Board of India (“SEBI”),Registrar of
Companies, Karnataka at Bangalore (the “RoC”),BSE Limited (“BSE”), National Stock Exchange of
India Limited (“NSE”) and/or other authorities, institutions or bodies (together with SEBI, BSE and
NSE, the “Appropriate Authorities”), as may be necessary, and subject to such conditions,
alterations, amendments and modifications as may be prescribed or imposed by them while
granting such approvals, permissions, consents, sanctions and exemptions which may be agreed
and by the Board of Directors of the Company (“Board”), which term shall be deemed to include
any committee of the Board and/or officials, which the Board may constitute/authorise to exercise
its powers, including the powers conferred by this resolution (“Buyback Committee”),the Members
of the Company hereby consent and approve the Buyback by the Company of its fully paid-up
equity shares having a face value of X10/- (Indian Rupees Ten only) each (“Equity Shares”), not
exceeding 14,87,500 Equity Shares (representing 8.87% of the total number of Equity Shares in the

TeamLease Services Limited, CIN: L74140KA2000PLC118395
Registered Office: INFINIX SQUARE B-4, B-5, B-6, HAL Industrial Estate,
HAL GB Quarters, Vibhutipura, Bangalore — 560037
Ph: (91-80) 6824 3333 Fax: (91-80) 6824 3001
Email ID: corporateaffairs@teamlease.com
Website: https://group.teamlease.com
Business Portal: https://www.teamlease.com
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existing total paid-up equity capital of the Company and as of March 31, 2026), at a price of
%1,600/- (Indian Rupees One Thousand Six Hundred only) per Equity Share, (“Buyback Offer Price”),
subject to any increase to the maximum Buyback Offer Price and decrease in the number of Equity
Shares proposed to be bought back, till 1 (one) working day prior to the record date, such that
there is no change in the aggregate size of the Buyback as may be approved by the Board payable in
cash for an aggregate amount not exceeding X238 Crores (Indian Rupees Two Hundred and Thirty
Eight Crores only) (“Buyback Offer Size”), excluding tax payable under Income Tax Act, 2025 and
any expenses incurred or to be incurred for the Buyback viz. brokerage costs, fees, turnover
charges, taxes such as tax on Buyback, securities transaction tax and goods and services tax (if any),
stamp duty, filing fees to SEBI, stock exchange charges, advisors/legal fees, printing and dispatch
expenses, if any, public announcement publication expenses and other incidental and related
expenses and charges (“Transaction Costs”), which represents 24.96% and 22.85% of the aggregate
of the Company’s paid-up capital and free reserves, as per the standalone audited financials and
consolidated audited financials of the Company for the year ended as on March 31, 2026,
respectively (which is within the statutory limits of 25% of the aggregate of the fully paid-up equity
share capital and free reserves of the Company, based on the standalone or consolidated financial
statements of the Company as on March 31, 2026, whichever sets out a lower amount), in this case
being the Standalone Audited Financials of the Company, as per the provisions of the Companies
Act and SEBI Buyback Regulations), from all the Shareholders/Beneficial Owners of the Equity
Shares of the Company (except any Shareholders/ Beneficial Owners who may be specifically
prohibited under the applicable laws by Appropriate Authorities), including promoters (as defined
under SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, and to be referred
as “Promoters”) and Members of the Promoter Group, as on a record date (“Eligible
Shareholders”) to be subsequently decided by the Board (“Record Date”), through the “tender
offer” route, on a proportionate basis as prescribed under the SEBI Buyback Regulations
(hereinafter referred to as the “Buyback”).

RESOLVED FURTHER THAT the Company, to the extent legally permissible, implement the Buyback
using the “Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers
under Takeovers, Buy Back and Delisting” notified by the Securities and Exchange Board of India
(“SEBI”) vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with circular
CFD/DCR2/CIR/04 Teamlease Services Limited P/2016/131 dated December 9, 2016, circular
SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021 and SEBI Circular SEBI/HO/CFD/PoD-
2/P/CIR/2023/35 dated March 8, 2023, including any amendments or statutory modifications for
the time being in force (“SEBI Circulars”).

RESOLVED FURTHER THAT the Company may Buyback Equity Shares from all the existing Members
holding Equity Shares of the Company on a proportionate basis, provided that 15% (fifteen percent)
of the number of Equity Shares which the Company proposes to Buyback or such number of Equity
Shares entitled as per the shareholding of small Shareholders as on the record date, whichever is
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higher, shall be reserved for the small Shareholders, as prescribed under Regulation 6 of the
Buyback Regulations.

RESOLVED FURTHER THAT the Buyback of Equity Shares from non-resident Members of the
Company, including Foreign Corporate Bodies (“FCBs”), Foreign Institutional Investors
(“FlIs”)/Foreign Portfolio Investors ("FPIs"), Members of foreign nationality, etc., 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, 1999 and the rules, regulations framed thereunder, if any.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers conferred hereinabove as it may in its absolute discretion deem fit, to any Committee of
Director(s)/any one or more Director(s)/Officer(s)/Authorised Representative(s) (“Buyback
Committee”) of the Company in order to give effect to this resolution, including but not limited to
finalizing the terms of the Buyback such as record date; entitlement ratio; the time frame for
completion of Buyback; appointment of merchant bankers, registrars, brokers, lawyers, depository
participants (“DPs”), escrow agents, advisors, consultants, intermediaries, other agencies, as may
be required, for implementation of the Buyback; preparation, finalizing, signing and filing of the
Public Announcement, Letter of Offer and such other necessary applications, undertakings,
agreements, papers, documents and correspondence, if required, to be filed in connection with the
Buyback with SEBI, RBI, Stock Exchanges where the Equity Shares of the Company are listed,
Registrar of Companies, Depositories and/or other regulatory and/or statutory authorities as may
be required from time to time and obtain their approvals and to initiate all necessary actions
including opening, operation and closure of necessary bank accounts (including escrow account),
issuance of bank guarantee in favour of the merchant bankers, or deposit of acceptable securities
with appropriate margin with the merchant bankers, entering into agreements, release of public
announcement, filing of declaration of solvency, obtaining all necessary certificates and reports
from statutory auditors and other third parties as required under applicable law, extinguishment of
dematerialized shares and physical destruction of share certificates in respect of the Equity Shares
bought back by the Company.

RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of any
Members to offer and/or any obligation on the part of the Company or the Board or the Buyback
Committee to Buyback any shares, and/or impair any power of the Company or the Board or the
Buyback Committee to terminate any process in relation to such Buyback, if so permissible by law.

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

//Certified True Copy//
For TeamLease Services Limited

ALAKA
CHANDA

Alaka Chanda
Company Secretary & Compliance Officer
Membership No. F10911

Place: Bangalore
Date: July 02, 2026
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The Explanatory Statement as under the provision of Sections 102 of the Companies Act 2013

SPECIAL BUSINESS
ITEM NO. 4

The Board of Directors of the Company, at its meeting held on May 20, 2026 (“Board Meeting”)
has, subject to the approval of the Members of the Company by way of Special Resolution and
subject to such approvals of regulatory and/ or statutory authorities as may be required under
applicable laws, approved Buyback of up to 14,87,500 fully paid-up Equity Shares of face value of
%10/- (Indian Rupees Ten only) each (“Equity Shares”), on a proportionate basis, through the
“Tender Offer” route through Stock Exchange mechanism in accordance with the Companies Act,
the Companies (Share Capital and Debentures) Rules, 2014, the Companies (Management and
Administration) Rules, 2014, to the extent applicable, the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Securities and Exchange
Board of India (Buy-Back of Securities) Regulations, 2018, (“Buyback Regulations”), as amended
from time to time, and the Securities and Exchange Board of India Circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with Circular CFD/DCR2/CIR/P/2016/131
dated December 9, 2016, Circular SEBI/HO/CFD/DCR-lIl/ CIR/P/2021/615 dated August 13, 2021
and SEBI circular SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 8, 2023 (“SEBI Circulars”), at a
price of X1,600/- (Indian Rupees One Thousand Six Hundred only) per Equity Share (“Buyback Offer
Price”), subject to any increase to the Buyback Offer Price and decrease in the number of Equity
Shares proposed to be bought back, such that there is no change in the aggregate size of the
Buyback as may be approved by the Board/Buyback Committee, payable in cash for an aggregate
consideration not exceeding X238 Crores (Indian Rupees Two Hundred and Thirty Eight Crores only)
(“Offer Size”) excluding transaction costs, applicable taxes and other incidental and related
expenses (“Buyback”).

The Buyback is within 25% of the aggregate of paid-up capital and free reserves of the Company as
per the Standalone or Consolidated Audited Financials of the Company for the year ended as on
March 31, 2026 (i.e. the last Audited Financial Statements available as on the date of Board
Meeting recommending the proposal of the Buyback), whichever sets out a lower amount. The
Offer Size of the Buyback constitutes 24.96% and 22.85% of the aggregate fully paid up share
capital and free reserves as per the standalone audited financials and consolidated audited
financials of the Company for the year ended as on March 31,2026, respectively, which is within the
prescribed limit of 25% as per the applicable provisions of the Companies Act and SEBI Buyback
Regulations.

Since the Buyback is more than 10% of the total paid-up equity share capital and free reserves of
the Company, in terms of Section 68(2)(b) the Companies Act and Regulation 5(i)(b) of the Buyback
Regulations of the Act, it is necessary to obtain the consent of the Members of the Company, for
the Buyback, by way of a Special Resolution through a Postal Ballot Notice.

Certain figures contained in this Postal Ballot Notice have been subject to rounding-off
adjustments. All decimals have been rounded off to two decimal points.
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Requisite details relating to the Buyback are given below:

1.

Objective of the Buyback

The Buyback is being undertaken by the Company after taking into account the strategic
and operational cash requirements of the Company in the medium term and for returning
surplus funds to the Members in an effective and efficient manner. The Board at its
meeting held on May 20, 2026, considered the accumulated free reserves reflected in the
latest available Standalone and Consolidated Audited Financial Statements as on March 31,
2026 and also as on the date of the Board Meeting and considering these, the Board
decided to allocate up to X238 Crores (Indian Rupees Two Hundred and Thirty Eight Crores
only) excluding the Transaction Costs for distributing to the Shareholders holding Equity
Shares of the Company through the Buyback. The Buyback will help the Company achieve
the following objectives: (i) optimize returns to Shareholders; and (ii) enhance overall
Shareholders’ value.

After considering several factors and benefits to the Shareholders holding Equity Shares of
the Company, the Board decided to recommend a Buyback of Equity Shares at a price of
%1,600/- (Indian Rupees One Thousand Six Hundred only) per Equity Share for an aggregate
amount not exceeding X238 Crores (Indian Rupees Two Hundred and Thirty Eight Crores
only). The Buyback is being undertaken, inter-alia, for the following reasons:

(i) The Buyback will enable the Company to return surplus cash to its Shareholders
holding Equity Shares in proportion to their shareholding, thereby enhancing
overall shareholder returns, promoting capital efficiency, increasing shareholder
value, and improving the return on equity;

(ii) The Buyback is being implemented through the tender offer route in accordance
with the SEBI Buyback Regulations. The Company shall reserve for small
shareholders the higher of: (a) 15% of the number of Equity Shares proposed to be
bought back; or (b) such number of Equity Shares entitled by the small
shareholders as per their shareholding. The Company believes that this reservation
for small shareholders 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;

(iii) The Buyback may help in improving return on equity, by reduction in the equity
base, thereby leading to long term increase in Shareholders’ value; and

(iv) The Buyback gives an option 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 their percentage shareholding, post the Buyback offer,
without additional investment.

The Buyback may lead to reduction in outstanding Equity Shares, improvement in earnings
per equity share, and enhanced return on invested capital. The Buyback will not in any
manner impair the ability of the Company to pursue growth opportunities or meet its cash
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requirements for business operations and for continued capital investment, as and when
required.

Maximum number of securities that the Company proposes to Buyback

The Company proposes to buy back up to 14,87,500 Equity Shares of face value of X10
(Indian Rupee Ten only) each of the Company or lesser depending upon the final price
determined by the Board/Buyback Committee.

Buyback Price and basis of determining the price of the Buyback

The Equity Shares of the Company are proposed to be bought back at a price of X1,600/-
(Indian Rupees One Thousand Six Hundred only) per share, (“Offer Price”). The Offer Price
has been arrived at after considering various factors including, but not limited to the trends
in the volume weighted average prices and closing price of the Equity Shares on BSE
Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”) i.e. the stock
exchanges, where the Equity Shares of the Company are listed, impact on net worth, price
earnings ratio, earnings per share and other financial parameters.

The Offer Price represents:

i. Premium of 30.39% and 30.49% to the volume weighted average market price of
the Equity Share on BSE and NSE, respectively, during the three months preceding
the date of intimation to the Stock Exchanges for the Board Meeting to consider
the proposal of the Buyback (“Intimation Date”).

ii. Premium of 25.23% and 25.39% over the volume weighted average market price of
the Equity Shares on NSE and BSE, respectively, for two weeks preceding the
Intimation Date

iii. Premium of 18.46% and 18.16% over the closing price of the Equity Share on BSE
and NSE, respectively, as on 08 May 2026, which is a day preceding the Intimation
Date.

iv. Premium of 18.36% and 18.37% over the closing price of the Equity Shares on NSE
and BSE, respectively, as on the Intimation Date.

As required under Section 68(2)(d) of the Act and Regulation 4(ii)(a), the ratio of the
aggregate of secured and unsecured debts owed by the Company will not be more than
twice the paid-up capital and free reserves after the Buyback on audited standalone
financial statements or audited consolidated financial statements of the Company as on
March 31, 2026, whichever sets out a lower amount.

In accordance with Regulation 5(via) of the Buyback Regulations, the Board/Buyback
Committee may increase the maximum Buyback price and decrease the number of Equity
Shares proposed to be bought back provided that there is no change in the aggregate size
of the Buyback, till one working day prior to the Record Date fixed for the purpose of
Buyback.
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4,

Maximum amount required for Buyback, its percentage of the total paid-up capital and
free reserves and sources of funds from which Buyback would be financed

The maximum amount required for Buyback will not exceed 14,87,500 Equity Shares
(representing 8.87% of the total number of Equity Shares in the existing total paid-up
equity capital of the Company and as of March 31, 2026), at a price of X1,600/- (Indian
Rupees One Thousand Six Hundred only) per Equity Share (“Buyback Offer Price”), subject
to any increase to the Buyback Offer Price and decrease in the number of Equity Shares
proposed to be bought back, such that there is no change in the aggregate size of the
Buyback as may be approved by the Board/Buyback Committee, payable in cash for an
aggregate amount not exceeding X238 Crores (Indian Rupees Two Hundred and Thirty Eight
Crores only), excluding tax payable under Income Tax Act, 2025 and any expenses incurred
or to be incurred for the Buyback viz. brokerage costs, fees, turnover charges, taxes such as
tax on Buyback, securities transaction tax and goods and services tax (if any), stamp duty,
filing fees to SEBI, stock exchange charges, advisors/legal fees, printing and dispatch
expenses, if any, public announcement publication expenses and other incidental and
related expenses and charges (“Transaction Costs”), which represents 24.96% and 22.85%
of the aggregate of the Company’s paid-up capital and free reserves as per the standalone
audited financials and consolidated audited financials of the Company for the year ended
as on March 31, 2026, respectively, which is within the statutory limits of 25% of the
aggregate of the fully paid-up equity share capital and free reserves of the Company, based
on the standalone or consolidated financial statements of the Company as on March 31,
2026, whichever sets out a lower amount, in this case being the Standalone Audited
Financials of the Company.

The funds for the implementation of the proposed Buyback will be sourced out of the free
reserves of the Company (retained earnings) and/or such other source as may be permitted
by the Buyback Regulations or the Act.

The Company shall transfer from its free reserves, a sum equal to the nominal value of the
Equity shares so bought back to the Capital Redemption Reserve Account and details of
such transfer shall be disclosed in its subsequent Audited Financial Statements.

The funds borrowed, if any, from banks and financial institutions will not be used for
purpose of the Buyback.

Method to be adopted for the Buyback

The Buyback shall be on a proportionate basis, through the “Tender Offer” route, as
prescribed under the Buyback Regulations, to the extent permissible, and the “Mechanism
for acquisition of shares through Stock Exchanges pursuant to Tender-Offers under
Takeovers, Buy Back and Delisting” as notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the SEBI's circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, and SEBI circular SEBI/HO/ CFD/DCR-
[1I/CIR/P/2021/615 dated August 13, 2021, including any amendments or statutory
modifications for the time being in force (“SEBI Circulars”). The Buyback will be
implemented in accordance with the Act read with the rules framed thereunder, the
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Buyback Regulations and on such terms and conditions as may be deemed fit by the
Company.

As required under the Buyback Regulations, the Company will announce a record date
(“Record Date”) for determining the names of the Members holding Equity Shares of the
Company who will be eligible to participate in the Buyback (“Eligible Shareholder(s)”).
Consequent to the approval of the Buyback, Eligible Shareholders will receive a Letter of
Offer along with a Tender/Offer Form indicating their entitlement.

The Equity Shares to be bought back is divided in two categories:
i Reserved category for small Shareholders; and
ii. General category for all other Shareholders.

As defined in Regulation 2(i)(n) of the Buyback Regulations, a “small shareholder” is a
Shareholder who holds Equity Shares having market value, based on closing price of shares
on Stock Exchanges having highest trading volume as on the Record Date, of not more than
%2,00,000 (Indian Rupees Two Lakhs only).

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

Based on the holding on the Record Date, the Company will determine the entitlement of
each Eligible Shareholder to tender their shares in the Buyback. This entitlement for each
Eligible Shareholder will be calculated based on the number of Equity Shares held by the
respective shareholder as on the Record Date and the ratio of the Buyback applicable in the
category to which such shareholder belongs.

In accordance with Regulation 9(ix) of the Buyback Regulations, to ensure that the same
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 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. In case of physical Shareholders, where the
sequence of PANs is identical, the Company will club together the Equity Shares held in
such cases. Similarly, in case of physical Shareholders where PAN is not available, the
Company will check the sequence of names of the joint holders and club together the
Equity Shares held in such cases where the sequence of name of joint Shareholders is
identical.

Shareholders’ participation in Buyback will be voluntary. Eligible Shareholder(s) holding
Equity Shares can choose to participate and get cash in lieu of shares to be accepted under
the Buyback or they may choose not to participate. Eligible Shareholder(s) holding Equity

TeamLease Services Limited, CIN: L74140KA2000PLC118395
Registered Office: INFINIX SQUARE B-4, B-5, B-6, HAL Industrial Estate,
HAL GB Quarters, Vibhutipura, Bangalore — 560037
Ph: (91-80) 6824 3333 Fax: (91-80) 6824 3001
Email ID: corporateaffairs@teamlease.com
Website: https://group.teamlease.com
Business Portal: https://www.teamlease.com






°
—

()

~~

°
TeamLease

®

Putting India to Work

Shares may also accept a part of their entitlement. Eligible Shareholder(s) holding Equity
Shares also have the option of tendering additional shares (over and above their
entitlement) and participate in the shortfall created due to non-participation of some other
Shareholders, if any.

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

The Equity Shares tendered as per the entitlement by Eligible Shareholder(s) holding Equity
Shares as well as additional shares tendered, if any, will be accepted as per the procedure
laid down in Buyback Regulations. The settlement of the tenders under the Buyback will be
done using the “Mechanism for acquisition of shares through Stock Exchange pursuant to
Tender-Offers under Takeovers, Buy-Back and Delisting” notified by SEBI Circulars.

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 to be sent
to the Eligible Shareholder(s).

Time limit for completing the Buyback

The Buyback, subject to the regulatory consents and approvals, if any, is proposed to be
completed within 12 months from the date of passing of Special Resolution by the
Members as contemplated in this Postal Ballot Notice.

Compliance with Section 68(2)(c) of the Act

The aggregate paid-up share capital and free reserves as on March 31, 2026, is X953.44
crores (Indian Rupees Nine Hundred and Fifty Three Crores Forty Four Lakhs only) and X
1041.73 crores (Indian Rupees One Thousand Forty One Crores Seventy Three Lakhs only)
as per the Audited Standalone Financial Statements and Audited Consolidated Financial
Statements, respectively. Under the provisions of the Act, the funds deployed for the
Buyback cannot exceed 25% of the aggregate fully paid-up share capital and free reserves
of the Company as per audited Standalone Financial Statements or Audited Consolidated
Financial Statements of the Company, whichever sets out a lower amount, as on March 31,
2026, in this case being within 25% of the aggregate of the fully paid-up equity share capital
and free reserves of the Company based on the Standalone Audited Financial Statements of
the Company, i.e. £953.44 crores (Indian Rupees Nine Hundred and Fifty Three Crores Forty
Four Lakhs only). The maximum amount proposed to be utilized for the Buyback, is not
exceeding X238 Crores (Indian Rupees Two Hundred and Thirty Eight Crores only) and is
therefore within the limit of 25% of the Standalone Audited Financials of the Company for
the year ended as on March 31, 2026, of the Company..

Details of holding and transactions in the shares of the Company

The aggregate shareholding of the promoters, Members of the promoter group and
persons who are in control of the Company, directors of the promoter entities and
directors and key managerial personnel of the Company on the relevant dates mentioned,
are as follows:
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i.  Aggregate shareholding of the promoters, Members of the promoter group and persons who

are in control of the Company as on the date of the Postal Ballot notice, i.e., May 20, 2026:

Number of % of
S.No Name of Shareholder Category Equity Shares .
shareholding
Held
1 HR Offshoring Ventures Pte. Promoter 39,91,586 23.80
Ltd.

2 NED Consultants LLP Promoter 10,93,308 6.52

3 Hansini Management Promoter Group 1,31,442* 0.78
Consultant Private Limited

4 MKS Management Promoter 300 0.00
Consultancy Services LLP

*QOut of 131442 Shares held by Hansini, 84,050 Shares have been pledged.

ii. Aggregate shareholding of the Directors/Partners of promoter entities as on the date of the

Postal Ballot notice, i.e., May 20, 2026:

S. No

Name of Director/Partner

Name of the
Promoter Entity

Number of
Equity Shares
Held

% of
shareholding

Kavita Deshbandhu Gupta

HR  Offshoring
Ventures Pte.
Ltd. (Director)

MKS
Management
Consultancy
Services
(Partner)

LLP

1,056

0.01

iii. Aggregate shareholding of the directors and key managerial personnel of the Company as on
the date of the Postal Ballot notice, i.e., May 20, 2026:

Number of % of
S.No Name of Shareholder Designation Equity Shares .
shareholding
Held
1 Mr. Narayan Ramachandran | Chairman & Non- 9,835 0.06
Executive Non-
Independent
Director
2 Ms. Suparna Mitra Managing - -
Director & CEO
3 Mr. Manish Mahendra Non-Executive - -
Sabharwal Non-
Independent
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Director
4 Mr. Ashok Kumar Executive Vice - -
Nedurumalli Chairman
5 Mr. Subramaniam Independent - -
Somasundaram Director
6 Mr. Mekin Maheshwari Independent - -
Director
7 Ms. Meenakshi Nevatia Independent - -
Director
8 Mr. Rajnarayan Independent - -
Ramakrishnan Director
9 Ramani Dathi CFO & COO 4943 0.03
(KMP)
10 Alaka Chanda CS & CO (KMP) 1 0.00

Aggregate shares purchased or sold by any of the promoters, Members of the promoter group and
of persons who are in control of the Company, directors of the promoter entities and directors and
key managerial personnel of the Company during a period of six months preceding the date of the
Board Meeting at which the Buyback was approved, i.e., May 20, 2026 till the date of the notice of
Postal Ballot, i.e., May 20, 2026:

a. Aggregate of shares purchased or sold by the Promoters and the Members of the
Promoter Group and persons in control of the Company

NA

b. Aggregate shares purchased or sold by the Directors/Partners of the Promoters, where
promoter is a company/LLP

NA

c. Aggregate shares purchased or sold by the Directors and Key Managerial Personnel

Aggregate
Name of the number of Nature of | Minimum N||)|:T§13:'n Maximum MZ?(ti;(:me
Shareholder Equity Shares | transaction | Price () . Price (X) .
Price Price
purchased /sold

Mr. 28 Sell 1,105.00 March 12, | 1,150.00 March 12,
Subramaniam 2026 2026
Somasundaram
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d.

Aggregate Employee Stock Options (“Options”) held by Directors and Key Managerial

Personnel of the Company as on the date of this Postal Ballot Notice i.e. May 20, 2026:

NA

Intention of promoters & Members of the promoter group and persons in control of the
Company to participate in Buyback

In terms of provisions of the Buyback Regulations, the intention of promoters and Members
of promoter group and persons who are in control of the Company to participate in the

Buyback is as follows:

Name of Promoter Number of Equity Number of Equity Shares

Shares Held Intended to be tender
HR Offshoring Ventures Pte. Ltd. 39,91,586 1,29,234
(Promoter)

The date and price of the acquisition and other details of the Equity Shares held by the
promoters and Members of promoter group and persons who are in control of the Company
who are intending to tender their shares are as follows:

HR Offshoring Ventures Pte. Ltd.

Nominal Cumulative
Sr. . INo. of equity Nature of Transaction | number of
No. BRI 7 LRl Shares V:(;h)"e transaction value () Equity
Shares
1 | October 15,2004 | 2,67,110 10 Acquisition 26,71,100 2,67,110
2 | October 15,2004" 100 10 Acquisition 1,000 2,67,210
3 | November 03, 2006| 26,72,100 1 Sub-division of - 26,72,100
Equity Shares
4 July 09,2015 |7,74,90,900 - Bonus Issue - 8,01,63,000
Consolidation of
80,163,000
Equity Shares of
5 July 10,2015 | 8,016,300 10 facz;’;']”t? 11 8,01,63,000 | 80,16,300
8,016,300 Equity
Shares of face
value X 10 each
6 July 31, 20157 1,380,486 10 Gift (Disposal) - 66,35,814
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7 July 31,2015 2,01,114 10 Gift (Disposal) - 64,34,700
8 | February 10,2016™ | 1,53,321 10 OFS (Disposal) |13,03,22,850 | 62,81,379
9 March 31,2016 | 8,54,800 _ |inter Se Transfer - 54,26,579
of Warrants
10 May 03, 2016 8,54,800 10 | Gift (Disposal) ; 45,71,779
11 April 18, 2018 1,70,967 10 Sale 36,57,41,155 | 44,00,812
12 | November 25,2020 | 20,000 10 Sale 4,77,80,200 | 43 80 812
13 | November 25,2020 | 65,484 10 Sale 15,64,41,931 | 43 15323
14 |  August03,2021 | 85,000 10 Sale 34,10,67,643 | 45 30,328
15 |  August 04, 2021 484 10 Sale 19,30,785 | 45 79844
16 | September 22,2021 | 85,400 10 Sale 36,39,32,436 | 11 44 444
17 | September 23, 2021 84 10 Sale 363414 1 41 44360
18 | February 28,2022 | 15,200 10 Sale 6,21,64,693 | 41 79 160
19 March 03, 2022 800 10 Sale 33,73,595 | 41,728,360
20 March 04, 2022 2,300 10 Sale 93,92,798 | 41 76,060
21 March 07, 2022 1,040 10 Sale 41,52,329 | 49 35,020
2 March 10, 2022 11,600 10 Sale 4,45,87,116 | 49 13420
23 March 23, 2022 33,300 10 Sale 13,14,99,998 | 40 79,620
24 March 25, 2022 20,744 10 Sale 7,91,63,424 | 4058 876
25 June 09, 2023 67,290 10 Tendered for |, o5 34 500 | 39,91,586
Buyback

a. Acquisition of 2,67,110 Equity Shares from India Life Credit and Holdings Private

Limited.

b. Acquisition of 100 Equity Shares from India Life Credit and Holdings Private Limited
and Manish Mahendra Sabharwal that are being currently held by Manish Mahendra

Sabharwal as a nominee of HROV.

c. Pursuant to sub-division of 2,67,210 equity shares of the face value of X 10 each into
26,72,100 Equity Shares X 1 each, total shareholding of HROV aggregates to

26,72,100.
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d. Pursuant to bonus issue in the ratio of 29 Equity Shares for every one Equity Share
held in our Company, HROV has been allotted 7,74,90,900 Equity Shares.

e. Pursuant to consolidation of 15,33,20,640 Equity Shares of face value of X 1 each to
1,53,32,064 Equity Shares of face value X 10 each.

f. Gifting of 13,79,886 Equity Shares to Dhana Management Consultancy LLP, 300
Equity Shares to MKS Management Consultancy Services LLP and 300 Equity Shares
to NED Consultants LLP.

g. Gifting of 2,01,114 Equity Shares to TeamLease Employee Stock Plan Trust.

h. Funds were received in USD, (20,40,733 USD).

10. Confirmations from Company as per the provisions of Buyback Regulations and Act

Vi.

vii.

viii.

Xi.

The Company shall not issue any Equity Shares or other securities (including by way of
bonus) till the date of expiry of the Buyback period except in discharge of subsisting
obligations;

The Company has not made any offer of buyback within a period of one year reckoned
from the date of expiry of the buyback period of the preceding buyback undertaken by
the Company;

The Company shall not raise further capital for a period of one year, from the expiry of
the Buyback period, except in discharge of subsisting obligations;

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

The Company shall not buyback locked-in shares and non-transferable shares till the
pendency of the lock-in or till the shares become transferable;

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 Redemption Reserve
Account and the details of such transfer shall be disclosed in its subsequent audited
financial statements;

There are no defaults subsisting in repayment of deposits or interest thereon,
redemption of debentures or interest thereon or redemption of preference shares or
payment of dividend or repayment of any term loans or interest payable thereon to any
shareholder or financial institution or banking company, as the case may be;

All the Equity Shares of the Company are fully paid-up;

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

There is no pendency of any scheme of amalgamation or compromise or arrangement
pursuant to the provisions of the Act, as on date;

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 capital and free reserves after the
Buyback based on per the audited standalone or consolidated audited financial
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Xii.

xiii.

Xiv.

XV.

XVi.

XVii.

xviii.

XiX.

XX.

XXi.

XXii.

xXiii.

statements of the Company as on and for the year ended March 31, 2026, whichever
sets out a lower amount;

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

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 SEBI Buyback Regulations and the
Companies Act within the specified timelines;

The company is in compliance with the provisions of Section 92, 123, 127 and 129 of the
Companies Act;

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

The special resolution approving the Buyback will be valid for a maximum period of one
year from the date of passing of the said special resolution (or such extended period as
may be permitted under the Companies Act or the SEBI Buyback Regulations or by the
appropriate authorities). The exact timetable for the Buyback shall be decided by the
Board/Buyback Committee within the above time limits;

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

The Company shall not undertake the Buyback unless it has obtained the prior consent
of its lenders. It is confirmed that there has been no breach of any covenant with such
lenders;

The Buyback will not result in delisting of the Equity Shares from the Stock Exchanges.
The Company shall not Buyback out of the proceeds of an earlier issue of the same kind
of shares or same kind of other specified securities;

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

The Buyback would be subject to the condition of maintaining minimum public
shareholding requirements as specified in Regulation 38 of the SEBI LODR Regulations,
2015;

As per Regulation 24(i)(e) of the SEBI Buyback Regulations, the promoter and members
of 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 promoter and
members of promoter group) from the date of the board resolution, i.e., Wednesday,
May 20, till the closing of the Buyback offer;

TeamLease Services Limited, CIN: L74140KA2000PLC118395
Registered Office: INFINIX SQUARE B-4, B-5, B-6, HAL Industrial Estate,
HAL GB Quarters, Vibhutipura, Bangalore — 560037
Ph: (91-80) 6824 3333 Fax: (91-80) 6824 3001
Email ID: corporateaffairs@teamlease.com
Website: https://group.teamlease.com
Business Portal: https://www.teamlease.com






7~
o( )o
~~
. ®
TeamLease
Putting India to Work

xxiv.  The statements contained in all the relevant documents in relation to the Buyback shall
be true, material and factual and shall not contain any misstatements or misleading
information. The Company shall comply with the statutory and regulatory timelines in
respect of the buyback in such manner as prescribed under the Companies Act and/or
the SEBI Buyback Regulations and any other applicable laws;

xxv.  The Company shall not utilize any borrowed funds, whether secured or unsecured, of
any form or nature, from banks or financial institutions for the purpose of buying back
its Equity Shares tendered in the Buyback;

11. Confirmation from the Board

The Board of Directors of the Company has confirmed that it has made a full enquiry into the

affairs and prospects of the Company and has formed the opinion that:

Immediately following the date of the Board meeting, and the date on which the result
of Members resolution passed by way of Postal Ballot (“Postal Ballot Resolution”) will
be declared, approving the Buyback, there will be no grounds on which the Company
could be found unable to pay its debts;

As regards the Company’s prospects for the year immediately following the date of the
Board Meeting approving the Buyback as well as for the year immediately following the
date of Postal Ballot Resolution, and having regard to the Board’s intention with respect
to the management of Company’s business during that year and to the amount and
character of the financial resources which will in the Board’s view be available to the
Company during that year, the Company will be able to meet its liabilities as and when
they fall due and will not be rendered insolvent within a period of one year from the
date of the Board Meeting as also from the date of Postal Ballot Resolution;

In forming an opinion as aforesaid, the Board has taken into account the liabilities
(including prospective and contingent liabilities), as if the Company was being wound up
under the provisions of the Companies Act, 2013/Insolvency and Bankruptcy Code, 2016
as amended from time to time, as applicable.

In the opinion of the Board, the proposal for the Buyback is in the interest of the Company

and its Shareholders holding Equity Shares of the Company. The Directors, therefore,
recommend the resolution set forth in Iltem No. 4 for the approval of the Shareholders.

All the material documents pertaining to the above resolution shall be available for inspection
by the Shareholders at the Registered Office of the Company.

None of the Directors or any Key Managerial Personnel of the Company or their respective relatives

are in anyway, concerned or interested, financially or otherwise, either directly or indirectly in
passing of the said resolution, save and except to the extent of their respective interest as

Shareholders of the Company, as applicable.
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Report addressed to the Board of Directors by the Company’s Auditors on the permissible capital
payment and the opinion formed by Directors regarding insolvency

The text of the Report dated May 20, 2026, of M/s. S. R. Batliboi & Associates LLP, the Statutory
Auditors of the Company, addressed to the Board of Directors of the Company is reproduced
below:

Independent Auditor’s Report on the proposed buy back of equity shares pursuant to the
requirements of Section 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of Schedule
| of the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018 as
amended

The Board of Directors

Teamlease Services Limited

B-4, B-5 & B-6, Infinix Square Building
HAL Industrial Estate, HAL GB Quarters
Bengaluru- 560037

1. This Report is issued in accordance with the terms of our service scope letter dated May 20,
2026 and master engagement agreement February 03, 2023 with TeamLease Services
Limited (hereinafter the “Company”).

2. The proposal of the Company to buy back its equity shares in pursuance of the provisions of
Section 68 and 70 of the Companies Act, 2013 (“the Act”) and Clause (xi) of Schedule | of
Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018, as
amended (“the SEBI Buyback Regulations”) has been approved by the Board of Directors of
the Company in their meeting held on May 20, 2026. The proposal for buyback is subject to
the approval of the shareholders of the Company. The Company has prepared the attached
“Statement of determination of the amount of permissible capital payment for proposed
buyback of equity shares” (the “Statement”) which we have initialed for identification
purposes only. The Statement contains the computation of amount of permissible capital
payment towards proposed buyback of equity shares in accordance with the requirements of
Section 68(2) (c) of the Act and Regulation 4(i) of the SEBI Buyback Regulations, based on the
latest audited standalone and consolidated financial statements of the Company for the year
ended March 31, 2026

Board of Directors Responsibility

3. The preparation of the Statement is the responsibility of the Board of Directors of the
Company, including the preparation and maintenance of all accounting and other relevant
supporting records and documents. This responsibility includes the design, implementation
and maintenance of internal control relevant to the preparation and presentation of the
Statement and applying an appropriate basis of preparation; and making estimates that are
reasonable in the circumstances.

4, The Board of Directors are responsible to make a full inquiry into the affairs and prospects of
the Company and to form an opinion as specified in clause (x) of Schedule | to the SEBI
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Buyback Regulations on reasonable grounds and that the Company will not, having regard to
its state of affairs, rendered insolvent within a period of one year from the date of Board
Meeting. The Board of Directors are also responsible for ensuring that the Company complies
with the requirements of the Act and SEBI Buyback Regulations.

Auditor’s Responsibility

5. Pursuant to the requirements of the Act and SEBI Buyback Regulations, it is our responsibility
to provide reasonable assurance:

i)  Whether we have inquired into the state of affairs of the Company in relation to its
audited standalone and consolidated financial statements for year ended March 31,
2026.

ii)  Whether the amount of permissible capital payment for the proposed buyback of the
equity shares as included in the Statement has been properly determined in accordance
with the provisions of Section 68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback
Regulations.

iii) Whether the Board of Directors have formed the opinion as specified in clause (x) of
Schedule | to the SEBI Buyback Regulations on reasonable grounds and 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.

6. The audited standalone and consolidated financial statements, referred to in paragraph 5(i)
above, have been audited by us on which we issued an unmodified audit opinion vide our
reports dated May 20, 2026 and May 20, 2026 respectively. Our audits of these financial
statements were conducted in accordance with the Standards on Auditing, as specified under
Section 143(10) of the Act and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountants of India. Those Standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement.

7. We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposes 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.

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

9. Our scope of work did not involve us performing audit tests for the purpose of expressing an
opinion on the fairness or accuracy of any of the financial information or the financial results
of the Company taken as a whole. We have not performed an audit, the objective of which
would be the expression of an opinion on the financial results, specified elements, accounts
or items thereof, for the purpose of this report. Accordingly, we do not express such opinion.
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A reasonable assurance engagement involves performing procedures to obtain sufficient

appropriate evidence on the applicable criteria mentioned in paragraph 5 above. The
procedures selected depend on the auditor’s judgement, including the assessment of the
risks associated with the applicable criteria. Our procedures included the following in relation
to the Statement:

We have inquired into the state of affairs of the Company in relation to its audited
standalone and consolidated financial statements for the year ended March 31, 2026

Read the Articles of Association of the Company and noted the permissibility of buy-
back;

Traced the amounts of Paid-up equity share capital, Securities premium and Retained
earnings as mentioned in Statement from the audited standalone and consolidated
financial statements for the year ended March 31, 2026.

Obtained the minutes of the meeting of the Board of Directors in which the proposed
buy-back was approved and compared the buy-back amount with the permissible limit
computed in accordance with section 68(2)(c) of the Act and Regulation 4(i) of the SEBI
Buyback Regulations detailed in the Statement;

Obtained the minutes of the meeting of the Board of Directors in which the proposed
buy-back was approved and read the Board had formed the opinion as specified in SEBI
Buyback Regulations on reasonable grounds that the Company will not, having regard to
the state of affairs, be rendered insolvent within a period of one year from that date

Examined that all shares for buyback are fully paid-up;

Tested whether the ratio of aggregate of secured and unsecured debts owed by the
Company to the paid up capital and free reserve after such buyback is as per Section
68(2)(d) of the Companies Act, 2013 and SEBI Buyback Regulations to the extent
applicable;

viii) Obtained necessary representations from the management of the Company

10.
i)
ii)
iii)
iv)
v)
Vi)
vii)

Opinion

11.

Based on our examination as above, and the information and explanations given to us, we

report that:

i)

i)

We have inquired into the state of affairs of the Company in relation to its audited
standalone and consolidated financial statements for year ended March 31, 2026.

The amount of permissible capital payment for proposed buyback of the equity shares
as included in the Statement has been properly determined in accordance with the
provisions of Section 68(2) (c) of the Act and Regulation 4(i) of the SEBI Buyback
Regulations;
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iii) The Board of Directors have formed the opinion as specified in clause (x) of Schedule | of
the SEBI Buyback Regulations on reasonable grounds and 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.

Restriction on Use

12. The Report is addressed to and provided to the Board of Directors of the Company pursuant
to the requirements of Section 68 and Section 70 of the Act read with Clause (xi) of Schedule
| of SEBI Buyback Regulations solely to enable them to include it (a) in the explanatory
statement to be included in the postal ballot notice to be circulated to the shareholders, (b)
in the public announcement to be made to the Shareholders of the Company and other
documents pertaining to the buyback to be filed with the Securities and Exchange Board of
India, the stock exchanges, the Registrar of Companies the National Securities Depository
Limited and the Central Depository Securities (India) Limited, and should not be used by any
other person or for any other purpose. Accordingly, we do not accept or assume any liability
or any duty of care for any other purpose or to any other person to whom this report is
shown or into whose hands it may come. We have no responsibility to update this report for
events and circumstances occurring after the date of this report.

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

SD/-

per Sandeep Karnani

Partner
Place of Signature: Bengaluru Membership Number: 061207
Date: May 20, 2026 UDIN: 2606120791VGLV5326

Annexure- A

Statement of determination of the amount of permissible capital payment for proposed buyback of
quity shares.

Computation of the amount of permissible capital payment towards buyback of equity shares in
accordance with the requirements of Section 68(2) of the Companies Act, 2013 as amended, and
the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018, as amended
(“SEBI Buyback Regulations”), based on both the audited standalone financials statements and the
audited consolidated financials statements of the Company as at March 31, 2026
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(Amount in Rs. Crores)

Particulars Standalone Consolidated
A. Paid up equity Share Capital- Equity Shares of Rs.10 each 16.77 16.77
fully
B. Free reserves*
- Securities Premium Account 149.06 149.06
- Retained Earnings 787.61 875.90
Total Free Reserves 936.67 1,024.96
Total of Paid up Equity Share Capital and Free Reserves (A+B) 953.44 1,041.73
Maximum amount permissible for buyback under Section 238.36 260.43
68(2)(c) of the Act and Regulation 4(i) of the SEBI Buyback
Regulations (25% of the Total of the Paid up Equity Share Capital
and Free Reserves)

Amount approved by the board of directors subject to
approval of shareholders for the buyback in the meeting held 238.00
on May 20, 2026

* Free Reserves as defined in Section 2(43) of the Companies Act, 2013 read along with Explanation Il
provided in Section 68 of the Companies Act, 2013 as Amended

Note: The above circulation of the total paid-up equity share capital and free reserves as at March 31,
2026 for buyback of equity shares is based on the amounts appearing in the audited standalone
financial statements and the audited consolidated financials statements of the Company for the year
ended March 31, 2026.

For TeamLease Services Limited

SD/-
Date: May 20, 2026 Ashok Kumar Nedurumalli
Place: Bengaluru Whole Time Director

//Certified True Copy//
For TeamLease Services Limited

ALAKA
CHANDA

Alaka Chanda
Company Secretary & Compliance Officer
Membership No. F10911

Place: Bangalore
Date: July 02, 2026
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