Dated: J 29, 2017 '
ated: June M Quess
——

The Secretary : The Vice President — Listing
BSE Limited National Stock Exchange of India Limited
PhirozeJeejeebhoy Towers Exchange Plaza
Dalal Street Bandra-Kurla Complex
Mumbai ~ 400 001 Mumbai — 400 050
Dear Sir/Madam,

This is to inform you that the Tenth Annual General Meeting (“AGM”) of Members of Quess
Corp Limited (the “Company”) will be held at Spring Hall, Hotel Royal Orchid, # 1, Golf
Avenue, Adjoining KGA Golf Course, HAL Airport Road, Bengaluru, Karnataka 560008 on
Friday, July 21, 2017 at 11.30 a.m. to transact the business listed as set out in the Notice of
the AGM dated June 19, 2017 (“AGM Notice”).

A copy of the Annual Report and the AGM Notice, inter alia, indicating the process and
manner of remote e-voting along with attendance slip and proxy form have been sent by
email to members (as on June 16, 2017) whose email IDs are available with the Registrar
and Share Transfer Agent, Link Intime India Private Limited, (R&T) / Depository Participants,
unless a member has requested for a printed copy of the same. For Members who have not
registered their email addresses (as on June 16, 2017), printed copies are being sent by the
permitted mode. The AGM Notice and Annual Report for FY16 are also available on the
website of the Company at www.quesscorp.com.

The Company is providing remote e-voting facility to its Members, holding shares in physical
or dematerialized form, as on July 14, 2017 (cut-off date), to exercise their right to vote(s) by
electronic means on the businesses specified in the Notice.

The Register of Members and Share Transfer Books of the Company will remain closed from
July 17, 2017 to July 21, 2017 (both days inclusive).

We request you to take the above documents / information on your record

Thanking you,

Yours faithfully,
F uess Corp Limited

(&&%er avn Pallap)

Vice President & Company Secretary
Encl: As above

Quess Corp Limited
Quess House, 3/3/2, Bellandur Gate, Sarjapura Road, Bengaluru - 560103, Karnataka, india
Tel: +9180 6105 6001 | connect@quesscorp.com | CIN No. U74140KA2007PLC043909

www.quesscorp.com
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Regd Office: 3/3/2, Bellandur Gate, Sarjapur Road, Bengaluru, 560103.
Tel:080-6105 6000; Fax:080-6105 6406
Website: www.quesscorp.com; E-mail: investor@quesscorp.com

Notice is hereby given that the Tenth Annual General Meeting of
the members of Quess Corp Limited (“the Company”) will be held
atSpring Hall, Hotel Royal Orchid, #1, Golf Avenue, Adjoining KGA
Golf Course, HAL Airport Road, Bengaluru, Karnataka 560008
on Friday, July 21, 2017 at 11:30 am, to transact the following
business:

ORDINARY BUSINESS

1)

2)

3)

Adoption of financial statements

To receive, consider and adopt the audited financial
statements (including consolidated financial statements)
of the Company for the financial year ended March 31,
2017 and the Reports of the Board of Directors and
Auditors thereon;

Appointment of Mr. Chandran Ratnaswami as a
director liable to retire by rotation

Toappointa Directorin place of Mr. Chandran Ratnaswami
(DIN: 00109215) as a Director, who retires by rotation and,
being eligible, seeks re-appointment.

Appointment of the Statutory Auditors

To consider and, if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section
139 and other applicable provisions, if any, of the
Companies Act, 2013 and the rules framed there under
(including any statutory modification or re-enactment
thereof for the time being in force) as may be applicable,
M/s B S R & Associates LLP, Chartered Accountants
(ICAI Firm Registration No. 116231W/W-100024) be
and is hereby appointed as the Statutory Auditors of
the Company, to hold office from the conclusion of this
Tenth Annual General Meeting until the conclusion of
the Eleventh Annual General Meeting of the Company
on such remuneration, inclusive of service tax and such
other tax(es) (as may be applicable) and reimbursement
of all out-of-pocket expenses as recommended by the
Audit Committee and as may be mutually agreed between
the Board of Directors of the Company and the Statutory
Auditors.”

SPECIAL BUSINESS

4)

To approve further capital raising

To consider and, if thought fit, to pass, with or without
modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
23, 62 and other applicable provisions, if any, of the

Companies Act, 2013 to the extent notified and in effect,
including the Companies (Prospectus and Allotment of
Securities) Rules, 2014, the Companies (Share Capital and
Debentures) Rules, 2014 and other rules made thereunder
including any modification(s) or re-enactment(s) thereof,
for the time being in force and applicable provisions, if
any, of the Companies Act, 1956, (without reference to the
provisions thereof that have ceased to have effect upon
the notification of the Companies Act, 2013) (collectively,
the “Companies Act”) [including any amendments
thereto or re-enactment thereof], the Foreign Exchange
Management Act, 1999, as amended (“FEMA"), the Foreign
Exchange Management (Transfer or Issue of Security
by a Person Resident Outside India) Regulations, 2000,
as amended, the Issue of Foreign Currency Convertible
Bonds and Ordinary Shares (through Depository
Receipt Mechanism) Scheme, 1993, the Depository
Receipts Scheme, 2014, as amended, rules, regulations,
guidelines, notifications and circulars prescribed by the
Securities and Exchange Board of India (“SEBI”) including
the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements] Regulations,
2009, as amended [the “SEBI ICDR Regulations”), the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (the “"SEBI Listing Regulations”), the
Reserve Bank of India ("RBI”], the Foreign Investment
Promotion Board (“FIPB”) and Government of India
("GOI") and/or any other competent authorities as may
be required and clarifications, if any issued thereon from
time to time, the equity listing agreements entered into
by the Company with the stock exchanges where the
Company’s equity shares of face value of Rs. 10 each (the
“Equity Shares”) are listed, and subject to any approval,
consent, permission and/or sanction of GOI, SEBI, RBI,
FIPB, Registrar of Companies and the stock exchanges,
as may be required, and the enabling provisions of the
Memorandum and Articles of Association of the Company,
and all other necessary approvals, permissions, consents
and/or sanctions of concerned statutory and other relevant
authorities and subject to satisfaction of such conditions
and modifications as may be prescribed by any of them
while granting such approvals, permissions, consents
and sanctions and which may be agreed to by the Board
of Directors of the Company (herein referred to as the
“Board”, which term shall include any Committee thereof
constituted/to be constituted by the Board to exercise
its powers including powers conferred by this resolution
to the extent permitted by law), consent, authority and
approval of the members be and is hereby accorded to
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the Board to create, offer, issue and allot in one or more
tranches, in the course of domestic and/or international
offering(s) in one or more domestic/foreign markets,
by way of a rights issue and/or a public issue (including
but not limited to issuance of Equity Shares through an
institutional placement programme under Chapter VIII-A
of the SEBI ICDR Regulations) of Equity Shares to any
person including but not limited to qualified institutional
buyers (as defined under the SEBI ICDR Regulations),
foreign/resident  investors (whether  institutions,
incorporated bodies, mutual funds and/or individuals or
otherwise)], foreign institutional investors, Indian and/
or multilateral financial institutions, mutual funds, non-
resident Indians, employees of the Company, existing
shareholders as on a record date on rights basis and/or
any other categories of investors, whether they be holders
of shares of the Company or not (including with provisions
for reservation on firm and/or competitive basis, of any
part of the offering/placement and for such categories
of persons including employees of the Company as may
be permitted], (hereinafter collectively referred to as the
“Investors”] at such time or times, at such price or prices,
at a discount or premium to the market price or prices in
such manner and on such terms and conditions including
security, rate of interest, etc., including the discretion to
determine the categories of Investors to whom the offer,
issue and allotment shall be made to the exclusion of all
other categories of Investors at the time of such offer and
allotment considering the prevailing market conditions
and other relevant factors wherever necessary as may
be decided by the Board in consultation with the lead
managers, advisors and/or intermediaries appointed in
this regard, in its absolute discretion at the time of issue
of Equity Shares in one or more offerings/tranches, such
that the total number of Equity Shares issued pursuant
to such offerings/placements [including any over
allotment options) does not result in the increase in public
shareholding by more than 10% or such lesser percent as
is required to reach minimum public shareholding.

RESOLVED FURTHER THAT:

(a)  the Equity Shares to be so created, offered, issued
and allotted shall be subject to the provisions of the
Memorandum and Articles of Association of the Company;

(b)  the relevant date for the purposes of determining the floor
price of the Equity Shares would be in accordance with
the guidelines prescribed by SEBI, RBI, GOI through its
various departments or any other regulator, as applicable;
and

(c) the Equity Shares to be so created, offered, issued and
allotted by the Company shall rank paripassu with the
existing Equity Shares of the Company in all respects
except the right as to dividend which shall be from the
relevant financial year in which they are allotted and/or
as provided under the terms of the issue/offering in the
relevant offering documents.

RESOLVED FURTHER THAT the Board shall exercise or delegate
the powers to a duly authorised committee conferred by the
Board (i) to appoint lead managers, consultants, underwriters,
guarantors, depositories, custodians, registrars, escrow banks,
trustees, bankers, lawyers, advisors, professionals, public
relations agencies, intermediaries and all such agencies as may
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be involved or concerned in such offerings of Equity Shares (ii)
to remunerate them by way of commission, brokerage, fees
or the like (including reimbursement of their actual expenses)
and also [(iii) to enter into and execute all such arrangements,
contracts/agreements, memorandum, documents, etc., with
such agencies as may be required or desirable and to seek the
listing of such Equity Shares on one or more recognized (national
and international] stock exchangel(s).

RESOLVED FURTHER THAT for the purpose of giving effect to
the above, the Board shall finalize and approve the draft letter
of offer, letter of offer, draft red herring prospectus, red herring
prospectus, the prospectus, or the preliminary and the final offer
document/placement document, determine the form, terms and
timing of the issuels)/offering(s), including the class of Investors
to whom the Equity Shares are to be offered, issued and allotted,
number of Equity Shares to be issued and allotted in each
tranche, issue price, face value, premium or discount amount on
issue of Equity Shares, listings on one or more stock exchanges
in India and/or abroad and fixing of record date or book closure
and related or incidental matters as the Board in its absolute
discretion deems fit and to make and accept any modifications
in the proposal as may be required by the authorities involved
in such issues in India and/or abroad, and to do all acts, deeds,
matters and things otherwise as it may in its absolute discretion
deem fit and to settle any questions or difficulties that may arise
with regard to the issuels)/offering(s), allotment of the Equity
Shares, utilization of issue proceeds and to do all acts, deeds
and things in connection therewith and incidental thereto as the
Board may in its absolute discretion deem fit.

RESOLVED FURTHER THAT for the purpose of giving effect to
the aforesaid offering and issuance of Equity Shares, the Board
(including a committee of directors constituted by the Board) be
and is hereby authorized to undertake, including but not limited,
the following acts:

1. To decide on the timing, pricing (including any discounts
or premiums) and all the terms and conditions of the offer,
issue and allotment of the Equity Sharesand to accept any

amendments, modifications, variations or alterations
thereto;
2. To appoint and enter into arrangements with the

book running lead managers("BRLMs”), consultants,
underwriters, syndicate members, brokers, escrow
collection bankers, bankers to the issue, registrars, legal
advisors, public relations agencies and any other agencies
or persons or intermediaries and to negotiate and finalize
the terms of their appointment, including but not limited
to execution of the BRLMs' mandate letter, the legal
advisors engagement letters, negotiation, finalization and
execution of the agreement with the BRLMs, etc.;

3. To finalize and settle and to execute and deliver or
arrange the delivery of the offer documents, including,
the draft letter of offer, letter of offer, draft red herring
prospectus, red herring prospectus, the prospectus,
placement agreement, syndicate agreement,
underwriting agreement, escrow agreement, public issue
account agreement, public relations agency agreement,
stabilization agreement and all other documents, deeds,
agreements and instruments as may be required or
desirable in relation to the offer and issuance of the Equity
Shares;
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To open with the bankers to the issue such accounts as
are required by the regulations issued by SEBI and the
Companies Act;

To authorize and approve the incurring of expenditure
and payment of fees in connection with the offering and
issuance of Equity Shares;

To do all such acts, deeds, matters and things and execute
all such other documents, etc. as it may, in its absolute
discretion, deem necessary or desirable for such purpose,
including without limitation, finalize the basis of allotment
and to allot the Equity Shares to the successful allottees
as permissible in law, issue of share certificates in
accordance with the relevant rules;

To make applications for listing of the Equity Shares of
the Company in one or more stock exchange(s) and to
execute and to deliver or arrange the delivery of necessary
documentation to the concerned stock exchangel(s);

To settle all questions, difficulties or doubts that may
arise in regard to such issues or allotment as it may, in its
absolute discretion deem fit;

To make applications to the FIPB, RBI and such other
authorities as may be required for the purpose of allotment
of shares to non-resident investors;

To make applications to or seek exemptions from the
SEBI, RBI and such other authorities as may be required
for the purpose of the offering, placement and issuance of
the Equity Shares to Investors;

To delegate any of the powers mentioned above to any of
the Directors or officers of the Company.

RESOLVED FURTHER THAT the Board (including Committee
constituted by the Board) be and are hereby severally authorised
to approve, adopt and file the draft letter of offer, letter of offer,
draft red herring prospectus, red herring prospectus, the
prospectus or any other offer documents as required under
the Companies Act, 2013 with SEBI and / or the Registrar
of Companies, Bangalore and to make any corrections or
alterations therein.”

5)

To approve revision in the remuneration payable to Mr.
Ajit Isaac (DIN: 00087168), Chairman and Managing
Director and Chief Executive Officer (“CEO0”) of the
Company:

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution.

“RESOLVED THAT in partial modification of the resolution
passed by the Members at the Extra-Ordinary General
Meeting of the Company held on May 14, 2013, pursuant
to the applicable provisions of the Companies Act, 2013
and in accordance with the provisions of the Articles of
Association of the Company and employment agreement
exeucted by the Company with Mr. Ajit Isaac, the approval
of the Members be and is hereby accorded for revision
in the remuneration payable to Mr. Ajit Isaac (DIN:
00087168),Chairman and Managing Director and CEQ of
the Company as set out in the explanatory statement to
this notice.

RESOLVED FURTHER THAT other terms and conditions
relating to appointment of Mr. Ajit Isaac, as Chairman and

6)

Bengaluru,
June 19, 2017

Notes

1.

2.

Managing Director and CEO of the Company shall remain
unchanged.

RESOLVED FURTHER THAT the Board of Directors be
and is hereby authorized to do all such acts, deeds, things
and matters as the Board of Directors may, in its absolute
discretion, consider necessary, proper, expedient,
desirable or appropriate to give effect to this Resolution.”

To approve revision in the remuneration of Mr. Subrata
Kumar Nag (DIN: 02234000), Executive and Whole-
time Director and Chief Financial Officer (“CF0”) of the
Company

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT in partial modification of the resolution
passed by the Members at the 6th Annual General Meeting
of the Company held on September 4, 2013, pursuant
to the applicable provisions of the Companies Act, 2013
and in accordance with the provisions of the Articles of
Association of the Company and employment agreement
executed by the Company with Mr. Subrata Kumar Nag,
the approval of the Members be and is hereby accorded
for revision in the remuneration payable to Mr. Subrata
Kumar Nag (DIN: 02234000), Executive and Whole-
time Director and CFO of the Company as set out in the
explanatory statement annexed to this notice.

RESOLVED FURTHER THAT other terms and conditions
relating to appointment of Mr. Subrata Kumar Nag, as
Executive, Whole-time Director & CFO of the Company
shall remain unchanged.

RESOLVED FURTHER THAT the Board of Directors be
and is hereby authorized to do all such acts, deeds, things
and matters as the Board of Directors may, in its absolute
discretion, consider necessary, proper, expedient,
desirable or appropriate to give effect to this Resolution.”

By order of the Board of
Quess Corp Limited

Sd/-
Sudershan Pallap
Vice President & Company Secretary

The Explanatory Statement pursuant to Section 102(1) of
the Companies Act, 2013 (“the Act”), relating to Special
Business to be transacted at the Tenth Annual General
Meeting (AGM)] is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THIS
AGM IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE IN THE MEETING INSTEAD OF HIMSELF/
HERSELF, AND THE PROXY NEED NOT BE A MEMBER
OF THE COMPANY. A PERSON CAN ACT AS PROXY
ON BEHALF OF A MAXIMUM OF 50 MEMBERS AND
HOLDING IN AGGREGATE NOT MORE THAN 10% OF THE
TOTAL SHARE CAPITAL OF THE COMPANY. FURTHER,
A MEMBER HOLDING MORE THAN 10% OF THE TOTAL
SHARE CAPITAL OF THE COMPANY CARRYING VOTING
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RIGHTS, MAY APPOINT A SINGLE PERSON AS PROXY
AND SUCH A PERSON SHALL ACT AS PROXY, PROVIDED
THAT THE PERSON DOES NOT ACT AS PROXY FOR ANY
OTHER PERSON OR SHAREHOLDER. THE INSTRUMENT
APPOINTING THE PROXY, DULY COMPLETED, MUST
BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN 48 HOURS BEFORE THE
COMMENCEMENT OF THE AGM (L.E. ON OR BEFORE
JULY 19, 2017, 11:30 A.M. (IST). A PROXY FORM FOR
THE AGM IS ENCLOSED.

During the period beginning 24 hours before the time
fixed for the commencement of the AGM and until the
conclusion of the AGM, a member would be entitled to
inspect the proxies lodged during the business hours of
the Company, provided that not less than three days of
notice in writing is given to the Company.

Corporate members intending to send their authorized
representatives to attend the AGM are requested to send
to the Company a certified copy of the Board resolution/
appropriate authorization document or upload it on the
e-voting portal, authorizing their representative to attend
and vote on their behalf at the AGM.

Only bonafide members of the Company, whose names
appear on the Register of members/ Proxy holders and
who are in possession of valid attendance slips duly filled
in and signed, will be permitted to attend the AGM. The
Company reserves the right to take all steps as may
be deemed necessary to restrict non-members from
attending the AGM.

Members/ Proxies / authorized representatives are
requested to bring duly filled in Attendance Slip enclosed
herewith to attend the meeting, along with the Annual
Report of the Company as no copies of Annual Reports will
be issued at the venue of AGM

In case of joint holders attending the AGM, only such a
joint holder who is higher in the order of names will be
entitled to vote.

A Certificate issued by the Statutory Auditors of the
Company for the Company’s Employee Stock Option Plans
in terms of the applicable guidelines / regulation issued by
the Securities and Exchange Board of India will be made
available for inspection at the AGM.

The Register of Members and Share Transfer Books will
remain closed from July 17, 2017 to July 21, 2017 (both
days inclusive).

The Register of Directors and Key Managerial Personnel
and their shareholding and the Register of Contracts or
Arrangements in which Directors are interested, being
maintained under the Act, will be available for inspection
at the AGM.

Members are requested to address all correspondence
to the Registrar and Share Transfer Agents, Link Intime
India Private Limited, (R&T) 247 Park , C 101 1st Floor ,
LBS Marg, Vikhroli (W), Mumbai - 400 083, Maharashtra,
India, Tel: +91 22 49186000 ,Fax: +91 22 49186060; email
id: rnt.helpdesk@linkintime.co.in.

Pursuant to the provisions of the Act and rules made
hereunder, SEBI (Listing Obligations and Disclosure
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20.

21.

Requirements) Regulations, 2015, a copy of the Annual
Report and the Notice for 10th AGM, inter alia, indicating
the process and manner of remote e-voting along with
attendance slip and proxy form are being sent by email to
those members whose email addresses have been made
available to the Company/ Depository Participants, unless
amember has requested for a printed copy of the same.For
Members who have not registered their email addresses,
printed copies are being sent by the permitted mode.

Members who have not updated their email IDs, are
requested to update the same with their respective
Depository Participant(s) or R&T of the Company.

Members holding shares in physical mode are also
requested to update their email addresses by writing to
the R&T of the Company quoting their folio numberf(s).

Members may also note that the Notice of the 10th AGM
and the Annual report for 2016-17 will be available on the
Company’s website, www.quesscorp.com.

Additional information, pursuant to Regulation 36 of
SEBI (LODR) Regulations, 2015, in respect of the Director
seeking reappointment at AGM, forms part of the Notice.

All documents referred to in the accompanying Notice
and Explanatory Statement shall be open for inspection by
members at the Registered Office of the Company on all
working days (except holidays) between 11a.m. and 1 p.m.
up to July 20, 2017.

Members desiring of any information relating to the
financial statements of the Company are requested to
write to the Company at least 10 (ten] days before the
AGM, to enable the Company to keep the information
ready at the AGM.

Pursuant to the provisions of Section 108 of the Act read
with the Companies (Management and Administration)
Rules, 2014, the Company has provided a facility to its
members to exercise their votes electronically through
the electronic voting (e-voting) service facilitated by the
National Securities Depository Limited (NSDL).

The facility for voting through ballot paper will also be
made available at the AGM and members attending the
AGM, who have not already cast their votes by remote
e-voting shall be able to exercise their right at the AGM
through ballot paper. Members who have cast their votes
by remote e-voting prior to the AGM may attend the
AGM but shall not be entitled to cast their votes again.
The instructions for e-voting are annexed to the Notice.
The Board has appointed Mr. S. N. Mishra, Practising
Company Secretary, as the Scrutinizer to scrutinize the
e-voting / ballot process in a fair and transparent manner.

The remote e-voting period commences on July 17,
2017 at 9.00 a.m. (IST) and ends on July 20, 2017 at 5.00
p.m. (IST). During this period, members of the Company
holding shares in physical form or in dematerialized form,
as on the cut-off date, being July 14, 2017, may cast their
vote by electronically through e-voting.

The voting rights of members shall be in proportion to their
share of the paid-up equity share capital of the Company
as on the cut-off date, which is July 14, 2017.
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Results of the voting on the above Resolutions shall be
declared not later than 48 hours from the conclusion of the
AGM of the Company and the resolutions will be deemed
to be passed on the AGM date, subject to receipt of the
requisite number of votes in favour of the Resolutions.

Voting through electronic means

In compliance with provisions of Section 108 of the
Companies Act, 2013, Rule 20 of the Companies
(Managementand Administration) Rules, 2014 asamended
by the Companies (Management and Administration)
Amendment Rules, 2015 and Regulation 44 of SEBI (Listing
Obligations and Disclosure Requirements), Regulations,
2015, the Company is pleased to provide members facility
to exercise their right to vote on resolutions proposed to
be considered at the 10th Annual General Meeting (AGM)
by electronic means and the business may be transacted
through e-Voting Services.The facility of casting the votes
by the members using an electronic voting system from
a place other than venue of the AGM] (“remote e-voting”)
will be provided by National Securities Depository Limited
(NSDL).

The facility for voting through ballot paper shall be made
available at the AGM and the members attending the
meeting who have not cast their vote by remote e-voting
shall be able to exercise their right at the meeting through
ballot paper.

The members who have cast their vote by remote e-voting
prior to the AGM may also attend the AGM but shall not be
entitled to cast their vote again.

The remote e-voting period commences on July 17, 2017
(9:00 am) and ends on July 20, 2017 (5:00 pm). During this
period members’ of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-
off date of July 14, 2017, may cast their vote by remote
e-voting. The remote e-voting module shall be disabled by
NSDL for voting thereafter. Once the vote on a resolution
is cast by the member, the member shall not be allowed
to change it subsequently.

The process and manner for remote e-voting are as
under:

A In case a Member receives an email from NSDL [for
members whose email IDs are registered with the
Company/Depository Participants(s)] :

(i) Open email and open PDF file viz; “remote
e-voting.pdf” with your Client ID or Folio
No. as password. The said PDF file contains
your user ID and password/PIN for remote
e-voting. Please note that the password is an
initial password.

NOTE: Shareholders already registered with
NSDL for e-voting will not receive the PDF
file “remote e-voting.pdf”.

(i)  Launch internet browser by typing the
following URL: https://www.evoting.nsdl.
com/

(i) Click on Shareholder - Login

(ivl  Put your user ID and password (the initial

VI.

VII.

password mentioned in the e-mail sent
by NSDL to shareholders whose e-mail
addresses are registered with the company/
depository participant(s) or mentioned in the
postal ballot form) and verification code as
displayed. Click Login.

(v]  Password change menu appears. Change
the password/PIN with new password of your
choice with minimum 8 digits/characters or
combination thereof. Note new password.
It is strongly recommended not to share
your password with any other person and
take utmost care to keep your password
confidential.

(vil  Home page of remote e-voting opens. Click
on remote e-voting: Active Voting Cycles.

(vii) Select "EVEN" of “QUESS CORP LIMITED".

(viii) Now you are ready for remote e-voting as
Cast Vote page opens.

(ix)  Castyourvote by selecting appropriate option
and click on “Submit” and also “Confirm”
when prompted.

(x)  Upon confirmation, the message “Vote cast
successfully” will be displayed.

(xil  Once you have voted on the resolution, you
will not be allowed to modify your vote.

(xii)  Institutional shareholders (i.e. other than
individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of
the relevant Board Resolution/ Authority
letter etc. together with attested specimen
signature of the duly authorized signatorylies)
who are authorized to vote, to the Scrutinizer
through e-mail to mishra@snmassociates.in
with a copy marked to evoting@nsdl.co.in

B. In case a Member receives physical copy of the
Notice of AGM) [for members whose email IDs
are not registered with the Company/Depository
Participants(s) or requesting physical copy] :

() Initial password is provided as below/at the
bottom of the Attendance Slip for the AGM) :

EVEN (Remote e-voting Event Number)
USER ID PASSWORD/PIN

(i)  Please follow all steps from SL. No. (ii] to SL.
No. (xii) above, to cast vote.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Members and remote e-voting user
manual for Members available at the downloads section of
www.evoting.nsdl.com or call on toll free no.: 1800-222-
990.

Ifyou are already registered with NSDL for remote e-voting
then you can use your existing user ID and password/PIN
for casting your vote.

NOTE: Shareholders who forgot the User Details/
Password can use “Forgot User Details/Password?” or
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“Physical User Reset Password?” option available on
www.evoting.nsdl.com.

In case Shareholders are holding shares in demat mode,
USER-ID is the combination of (DPID+ClientID).

In case Shareholders are holding shares in physical
mode, USER-ID is the combination of (Even No+Folio No).

You can also update your mobile number and e-mail id in
the user profile details of the folio which may be used for
sending future communication(s).

The voting rights of members shall be in proportion to
their shares of the paid up equity share capital of the
Company as on the cut-off date of July 14, 2017.

Any person, who acquires shares of the Company and
become member of the Company after dispatch of the
notice and holding shares as of the cut-off date i.e. July 14,
2017, may obtain the login ID and password by sending a
request at evoting@nsdl.co.in or rnt.helpdesk@linkintime.
co.in. or investor@quesscorp.com

However, if you are already registered with NSDL for
remote e-voting then you can use your existing user 1D
and password for casting your vote. If you forgot your
password, you can reset your password by using “Forgot
User Details/Password?” or “Physical User Reset
Password?” option available on www.evoting.nsdl.com or
contact NSDL at the following toll free no.: 1800-222-990.

A member may participate in the AGM even after
exercising his right to vote through remote e-voting but
shall not be allowed to vote again at the AGM.

A person, whose name is recorded in the register
of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only
shall be entitled to avail the facility of remote e-voting as
well as voting at the AGM through ballot paper.

Mr. S N Mishra, Practising Company Secretary
(Membership No. FCS 6143 ] of M/s. SNM & Associates,
Company Secretaries has been appointed for as the
Scrutinizer for providing facility to the members of the
Company to scrutinize the voting and remote e-voting
process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion
on the resolutions on which voting is to be held, allow
voting with the assistance of scrutinizer, by use of or
“Ballot Paper” or “Polling Paper” for all those members
who are present at the AGM but have not cast their votes
by availing the remote e-voting facility.

The Scrutinizer shall after the conclusion of voting at
the general meeting, will first count the votes cast at the
meeting and thereafter unblock the votes cast through
remote e-voting in the presence of at least two witnesses
not in the employment of the Company and shall make,
not later than three days of the conclusion of the AGM a
consolidated scrutinizer's report of the total votes cast
in favour or against, if any, to the Chairman or a person
authorized by him in writing, who shall countersign the
same and declare the result of the voting forthwith.

The Results declared along with the report of the
Scrutinizer shall be placed on the website of the Company,

QUESS CORP

www.quesscorp.com and on the website of NSDL, www.
nsdl.com immediately after the declaration of result by
the Chairman or a person authorized by him in writing.
The results shall also be immediately forwarded to the
stock exchanges.

Explanatory Statement pursuant to Section 102 (1)
of the Act

The following statement sets out all material facts relating to the
Special Business mentioned in the accompanying Notice:

Item No. 4: To approve further capital raising

The Company may undertake a rightsissue and / or a public issue
(including but not limited to issuance of Equity Shares through
an institutional placement programme (“IPP”) under Chapter
VIII-A of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009 (“SEBI
ICDR Regulations”) read with Securities and Exchange Board of
India ("SEBI”) circular dated November 30, 2015 to any person
including but not limited to qualified institutional buyers (as
defined under the SEBI ICDR Regulations), subject to receipt of
requisite approvals and market conditions, in order to increase
its public shareholding through a fresh issue of Equity Shares
in the manner prescribed by SEBI. The funds raised by the
Company, through the rights issue / public issue (including the
IPP) will be utilized, inter alia, for pursuing acquisitions and other
strategic initiatives, working capital requirements and general
corporate purposes.

Presently, the Company’s public shareholding is 11.05%. The
Company is required to comply with the minimum public
shareholding requirement of 25% as prescribed by SEBI, by July
2019.

The Company in consultation with the Book Running Lead
Managers and other advisors, will finalize detailed terms and
conditions of the issue, including in relation to the pricing of the
issue which will be fixed in accordance with applicable law.

Since the proposed special resolution may result in issue of
shares of the Company otherwise than to the members of the
Company in the manner laid down under Section 62 of the
Act, consent of the members is being sought pursuant to the
provisions of Section 23, 62 and all other applicable provisions
of the Companies Act, 2013 and the SEBI ICDR Regulations.
The Equity Shares allotted or arising out of conversion of any
securities would be listed on BSE Limited and National Stock
Exchange of India Limited (‘the Stock Exchanges”).

None of the directors /key managerial personnel of the Company
or their relatives are in any way concerned or interested,
financially or otherwise in the Special Resolution as set out in
Item No. 4 except to the extent of securities/ stock options held
by them and/or their relatives and/or the entities with which they
are associated.

The Board recommends the Special Resolution as set out at Item
No.4 of the Notice, for approval of the members.

Item No. 5: To approve revision in the remuneration payable
to Mr. Ajit Isaac (DIN: 00087168), Chairman and Managing
Director and Chief Executive Officer (“CEQ”) of the Company.

The Members at the Extra-ordinary General Meeting of the
Company held on May 14, 2013 approved the appointment of



Mr. Ajit Isaac as the Chairman and Managing Director of the
Company for a period of five years with effect from May 14, 2013
up to May 13, 2018.

The Board of Directors, as recommended by the Nomination &
Remuneration Committee, has revised remuneration of Mr. Ajit
Isaac, subject to ratification of Members, on July 29, 2016 and
June 9, 2017. Details of the revision are provided hereunder:

Fixed annual remuneration ¥116.50 Lakhs p.a. w.e.f. April 1, 2016

¥130.48 Lakhs p.a.w.e.f. April 1, 2017

50% of the revised fixed annual
remuneration subject to maximum
payable in a financial year in which
adequate profits are earned

Annual Performance

Linked Bonus

In addition to the above, Mr. Ajit Isaac will also be entitled to
Company maintained car and eligible to other benefits as per
the policies of the Company.

In the event of inadequacy of profits or no profits, in the Company
will pay the above remuneration as minimum remuneration
to Mr. Ajit Isaac, subject to limits laid down under Section 197,
Schedule V and all other applicable provisions of the Act, as
amended from time to time.

All other terms and conditions of appointment as specified
employment Agreement executed by the Company with of Mr.
Ajit Isaac, the Chairman and Managing Director and CEO of the
Company, and resolution passed the Members at the Extra-
ordinary General Meeting of the Company held on May 14, 2013
remain unchanged.

Considering the strategic role being played by Mr. Ajit Isaac in the
Company’s sustained growth, your Board considered the revision
in the remuneration payable to Mr. Ajit Isaac as appropriate and
commends the same for approval of the Members.

Pursuant to the provisions of Sections 196, 197, Schedule V
and other applicable provisions of the Act, the approval of the
Members in General Meeting is required to be obtained for the
ratification of revision in the terms of the remuneration of Mr. Ajit
Isaac as set out herein above.

Save and except Mr. Ajit Isaac, none of the other Directors/Key
Managerial Personnel of the Company / their relatives are in
any way concerned or interested, financially or otherwise, in the
resolution as set out in Item no.5 of the Notice.

The Board recommends the Ordinary Resolution as set forth in
Item No. 5 of the Notice for approval of the Members.

Item No. 6: To approve revision in the remuneration payable
to Mr. Subrata Kumar Nag (DIN: 02234000), Executive and
Whole-time Director and Chief Financial Officer (“CF0”) of
the Company.

The Members at the 6th Annual General Meeting of the Company
held on September 4, 2013 approved the appointment of Mr.
Subrata Kumar Nag as the Whole-time Director of the Company
for a period of five years with effect from July 29, 2013 i.e. up to
July 28, 2018.

Mr. Subrata Kumar Nag was re-designated as the Executive,
Whole-time Director and CFO of the Company by the Board of
Directors on April 4, 2017.

The Board of Directors, as recommended by the Nomination
& Remuneration Committee, has revised remuneration of Mr.
Subrata Kumar Nag, subject to ratification of Members, on July
29, 2016 and June 9, 2017 and the details of the revision are
provided hereunder:

Fixed annual remuneration ¥ 72.75 Lakhs p.a. w.e.f. April 1, 2016

¥ 83.66 Lakhs p.a.w.e.f. April 1, 2017

50% of the revised fixed annual
remuneration subject to maximum
payable in a financial year in which
adequate profits are earned

Annual Performance

Linked Bonus

In addition to the above, Mr. Subrata Kumar Nag will also be
eligible to other benefits as per the policies of the Company.

In the event of inadequacy of profits or no profits, the Company
will pay the above remuneration as minimum remuneration
to Mr. Subrata Kumar Nag, subject to limits laid down under
Section 197, Schedule V and all other applicable provisions of the
Act, as amended from time to time.

All other terms and conditions as specified employment
Agreement executed with the Company with Mr. Subrata
Kumar Nag as the Executive, Whole-time Director & CFO of the
Company, and resolution passed by the Members at the 6th
Annual General Meeting of the Company held on September 4,
2013 (except as modified in terms of the resolution at item no. 6
of the Notice), remain unchanged.

Considering the strategic role being played by Mr. Subrata Kumar
Nag in the Company’s sustained growth, your Board considered
the revision in the remuneration payable to Mr. Subrata Kumar
Nag as appropriate and commends the same for approval of the
Members.

Pursuant to the provisions of Sections 196, 197, Schedule V
and other applicable provisions of the Act, the approval of the
Members in General Meeting is required to be obtained for the
ratification of revision in the terms of the remuneration of Mr.
Subrata Kumar Nag as set out herein above.

Save and except Mr. Subrata Kumar Nag, none of the other
Directors/Key Managerial Personnel of the Company / their
relatives are in any way concerned or interested, financially or
otherwise, in the resolution as set out in Iltem no.6 of the Notice.

The Board recommends the Ordinary Resolution as set forth in
Item No. 6 of the Notice for approval of the Members.

By order of the Board of
Quess Corp Limited

Sd/-
Sudershan Pallap
Vice President & Company Secretary

Bengaluru,
June 19, 2017
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Additional information, pursuant to Regulation 36 of SEBI (LODR) Regulations, 2015, in respect of the
Director seeking reappointment at AGM, forms part of the Notice

Chandran Ratnaswami

Chandran Ratnaswamiis a Non-Executive Director of our Company. Mr. Ratnaswami is the CEO of Fairfax India Holdings Corporation
and the Managing Director of Hamblin Watsa Investment Counsel. He holds a B.Tech. degree in Civil Engineering from Indian Institute
of Technology, Madras and a Master’s degree in Business Administration from Rotman School of Management, University of Toronto,
Canada. He has 26 years of experience in the field of investment management. Mr. Ratnaswami has been a director of Thomas Cook
India since August 22, 2012, and a director of India Infoline Limited since May 15, 2012. He also serves as a director on a number of
insurance and non-insurance companies in India and abroad.

Nature of expertise in specific functional areas
He has 26 years of experience in the field of investment management.

Disclosure of relationships between directors inter-se

Nil

Names of Listed companies (other than Quess Corp Limited) in which Mr. Chandran holds directorship and the membership
of committees of the board:

i) Directorship in Indian-listed Companies

1. Thomas Cook (India) Limited
2. [IFL Holdings Limited

) Chairperson / Membership of Board committees in Public Companies

1. Member of Nomination & Remuneration Committee and Policyholder Protection Committee of ICICI Lombard General
Insurance Company Limited
2. Chairman of Nomination & Remuneration Committee of National Collateral Management Services Limited

Other directorships in Indian Companies

1) Bangalore International Airport Limited

2) ICICI Lombard General Insurance Company Limited
3) Sanmar Engineering Services Limited

4) Larchmont Developers Private Limited

5) Fairbridge Capital Private Limited

6) National Collateral Management Services Limited

Shareholding in the Company
Nil
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Quess Corp Limited
CIN: L74140KA2007PLC043909
Regd Office: 3/3/2, Bellandur Gate, Sarjapur Road, Bengaluru, 560103.
Tel:080-6105 6000; Fax:080-6105 6406
Website: www.quesscorp.com; E-mail: investor@quesscorp.com

PROXY FORM
(Pursuant to Section 105 (6) of the Companies Act, 2013 and Rule 19 (3) of the Companies
(Management and Administration) Rules, 2014)
Tenth Annual General Meeting - July 21, 2017 at 11:30 A.M.

Name of the Member(s): Email Id:
Registered address: Folio No./ *Client Id:
*DP Id:

No. of shares held

* Applicable for Members holding shares in electronic mode.

I/ We, being the Members of Quess Corp Limited (the Company) hereby appoint

1) Name: Address:

Email id: Signature: or failing him
2] Name: Address:

Email id: Signature: or failing him
3)  Name: Address:

Email id: Signature: or failing him

as my/ our proxy to attend and vote (on a poll) for me/ us and on my/ our behalf at the Tenth Annual General Meeting (AGM) of the
Company, to be held on Friday, July 21, 2017 at 11:30 am at Spring Hall, Hotel Royal Orchid, #. 1, Golf Avenue, Adjoining KGA Golf
Course, HAL Airport Road, Bengaluru, Karnataka 560008 and at any adjournment thereof in respect of such resolutions as are
indicated below:

Resolution No.  Description

1 Adoption of financial statements of the Company and the reports of the Directors and Auditors thereon

2 Appointment of Mr. Chandran Ratnaswami (DIN: 00109215] as Director who retires by rotation.

3 Appointment of BS R & Associates LLP as the Statutory Auditors of the Company

4 Approval for further Capital raising

5 Approval for revision in remuneration of Mr. Ajit Isaac (DIN: 00087168), Chairman and Managing Director and Chief Executive
Officer (“CEQ”) of the Company.

6 Approval for revision in the remuneration of Mr. Subrata Kumar Nag (DIN: 02234000), Executive and Whole-time Director and

Chief Financial Officer (“CFQ”) of the Company.

SIgNed ..o this day of ..o of 2017.

Signature of MEMDET @ ...
Affix

Signature of Proxyholder(s) : .........coooriuiririieieeeece e Revenue

Stamp




Notes:
1. This form of Proxy in order to be effective should be duly stamped, completed, signed and deposited at the Registered Office of
the Company, not less than 48 hours before the Tenth Annual General Meeting.

2. A person can act as Proxy on behalf of Members up to and not exceeding 50 and holding in the aggregate not more than 10%
of the total share capital of the Company. Further, a Member holding more than 10% of the total share capital of the Company
carrying voting rights may appoint a single person as proxy and such a person shall not act as proxy for any other person or

Member.

3. It is optional for a Member to indicate his/her preference against the Resolutions. If a Member leaves the ‘For’ or ‘Against’
column blank against any or all Resolutions, his/her proxy will be entitled to vote in the manner as he/ she may deem
appropriate.

Venue: Hotel Royal Orchid 1, Golf Avenue, Adjoining Golf Course, Airport Road, Kodihalli, Bengaluru, Karnataka

Directions: The AGM will be held at Hotel Royal Orchid, Bengaluru. It has close proximity to Embassy Golf Links Business Park,
Diamond District and Manipal Hospital. A map showing the venue of the AGM is below.
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Quess Corp Limited
CIN: U74140KA2007PLC043909
Regd Office: 3/3/2, Bellandur Gate, Sarjapur Road, Bengaluru, 560103.
Tel:080-6105 6000; Fax:080-6105 6406
Website: www.quesscorp.com; E-mail: investor@quesscorp.com

ATTENDANCE SLIP
Tenth Annual General Meeting - July 21, 2017 at 11:30 A.M.

| certify that | am a Member/ Proxyholder for the Member of Quess Corp Limited (“the Company”).
| hereby record my presence at the Tenth Annual General Meeting (AGM) of the Company to be held at on Friday, July
21, 2017 at 11:30 am at Spring Hall, Hotel Royal Orchid, # 1, Golf Avenue, Adjoining KGA Golf Course, HAL Airport Road,
Bengaluru, Karnataka 560008.

Name of the Shareholder

Registered Address of the Shareholder

Registered Folio No./* Client Id *DP Id:

Number of shares held

Signature of the Member/s/Proxy

* Applicable for Members holding shares in electronic mode.

Note:
1. Please fill up this attendance slip and hand it over at the entrance of the Meeting hall.

2. Members/ Proxies are required to bring their copy of the Annual Report for reference at the Meeting
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Vision, Values, Results.

Introducing Quess Corp

Quess Corp is India’s leading business services
provider. Founded in 2007 and headquartered in
Bengaluru, the Company has a presence in India, North
America, the Middle East and South-East Asia. Powered
by a team of 1,89,200 people, we cater to four service
lines: People & Services, Global Technology Solutions,
Integrated Facility Management and Industrials.

Quess Corp is promoted by Fairfax Financial Holdings
through its Indian subsidiary, Thomas Cook India Ltd
[TCIL) and Mr. Ajit Isaac, Chairman & CEO.

In a volatile global economic landscape, with
shifting consumer preferences and far-
reaching technological changes, businesses
are increasingly feeling the need to focus
on what they do best. At Quess, we excel

in helping large and emerging companies
focus on their strengths and leave the rest
to us. Our integrated service offerings
across industries and geographies provide
significant operating efficiencies to our
clients.

With operations across India and the world,
we are acting as a force multiplier for our
clients. At the same time, we are deeply
rooted in our vision and core values that
enable us to navigate business challenges,
build scale and synergies, and produce
lasting results for our clients and all other
stakeholders. In our maiden post-IPO report,
we are showcasing our strengths, strategies
and growth story.
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SERVICE LINES 1,89,200+

PEOPLE & SERVICES Employees
GLOBAL 1700+
TECHNOLOGY Clients
SOLUTIONS 5
INTEGRATED FACILITY Countries
MANAGEMENT
INDUSTRIALS 16 o
Acquisitions &
Investments

Canada
A

USA

UAE
Vietnam
Malaysia
Singapore
Sri Lanka

India

Philippines
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Our Guiding Principles

We expect to compound our Book Value by 20% p.a., over the long term.

While we grow organically and through friendly acquisitions, our focus will

be long-term institution-building and not quarterly earnings.

We will work to keep our debt to EBITDA geared at around 2x.

On an asset-light model, we will continue to develop innovative products

and service lines.

We will never bet our Company on any one project or acquisition.

We will continuously give back to society and stay involved in the

communities around us.

Structure

AUTONOMY

Our Business will be decentralised
and run by the Presidents.

Values

GUIDANCE

The Corporate Office will be
involved only in capital allocation,
performance goal-setting and
leadership planning.

We value honesty and integrity in all our relationships.

We are result-oriented, non-confrontational and apolitical.

We value loyalty to the Company and our colleagues.

We are entrepreneurial, taking calculated risks and learning from mistakes.

We work hard, work smart and have fun while doing it.

CONNECTEDNESS

Open and collaborative
communication approach between
Quess’ Corporate office and our
businesses.

Annual Report 2016-17
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Board of Directors

(
Y

Ajit Isaac
Chairman, Managing Director & CEO

£

Ajit Isaac is the Chairman, Managing Director & CEO of our

Company. He holds a Master’s from the University of Madras
and is a British Chevening Scholar from the University of Leeds,
UK. He was nominated for the Forbes India Leadership Awards
(2011) under the ‘Outstanding Startup Category’, Cll Regional
Emerging Entrepreneur Awards (2011) and most recently, he
was one of the finalists at the Ernst & Young Entrepreneur of

the Year award (2017).

He has been the CEO at Quess since April 2009 and Chairman

& Managing Director since May 2013.

Pravir Kumar Vohra
Non-Executive, Independent Director

Pravir Kumar Vohra is an Independent
Director of our Company. He holds a Master’s degree in

Economics from University of Delhi and is a Certified Associate

of the Indian Institute of Bankers. He has over 39 years of

experience in the field of banking and information technology.

He was previously the Group Chief Technical Officer at ICICI

Bank Limited. He has held various leadership positions in India

and overseas with State Bank of India.
He has been a Director at Quess since July 2015.
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Pratip Chaudhuri

Non-Executive, Independent Director

Pratip Chaudhuri is an Independent Director of our Company.
He holds a Bachelor’'s Degree in Science from the University
of Delhi, a Master’s Degree in Business Administration from
the Punjab University and is a member of the Indian Institute
of Bankers. He has over 40 years of experience in the field of
banking. He was the Chairman of State Bank of India and has
also served as the Chairman of SBI Global Factors Limited and
other SBI subsidiaries. He is currently an Independent Director
on the board of several Companies.

He has been a Director at Quess since July 2015.

Revathy Ashok

Non-Executive, Independent Director

Revathy Ashok is an Independent Director of our Company.

She holds a Bachelor’s Degree in Science from the Bangalore
University and a Post Graduate Diploma in Management from
the Indian Institute of Management, Bangalore. She has over 30
years of experience in the field of finance. She was previously
the Director - Finance and Administration of TSI Ventures and
the Chief Financial Officer of Syntel Limited. She was nominated
as one of the women achievers by ClI for Southern India in 2011.
She has been a Director at Quess since July 2015.



Sanjay Anandaram
Non-Executive, Independent Director

Sanjay Anandaram is an Independent Director of our Company.
He holds a Bachelor’s Degree in Electrical Engineering from
Jadavpur University in Kolkata and a Post Graduate Diploma

in Management from the Indian Institute of Management,
Bangalore. He has over 28 years of experience as a corporate
executive, investor, teacher, and advisor to funds and
entrepreneurs.

He has been a Director at Quess since December 2015.

Madhavan Menon
Non-Executive Director

Madhavan Menon is a Non-Executive Director of our Company.
He holds a Bachelor’'s and a Master’s degree in Business
Administration from George Washington University, USA. He is
the Chairman and Managing Director of TCIL. He has over 35
years of experience in the fields of banking, finance and foreign
exchange management.

He has been a Director at Quess since May 2013.

Chandran Ratnaswami
Non-Executive Director

Chandran Ratnaswami is a Non-Executive Director of our
Company. Mr. Ratnaswami is the CEO of Fairfax India Holdings
Corporation and the Managing Director of Hamblin Watsa
Investment Counsel. He holds a B.Tech. degree in Civil
Engineering from Indian Institute of Technology, Madras and

a Master’s degree in Business Administration from Rotman
School of Management, University of Toronto, Canada. He has
26 years of experience in the field of investment management.
Mr. Ratnaswami has been a director of Thomas Cook India
since August 22, 2012, and a director of India Infoline Limited
since May 15, 2012. He also serves as a director on a number of
insurance and non-insurance companies in India and abroad.
He has been a Director at Quess since January 2016.

i 1‘
Subrata Kumar Nag
Executive, Whole-Time Director and Chief Financial Officer

Subrata Kumar Nag is the Executive, Whole-Time Director

and the Chief Financial Officer of our Company. He holds a
Master’s degree in Business Management from the University
of Calcutta. He is also a member of the ICWAI, ICSI and also an
AICPA. He has 28 years of experience in the field of finance.
Before joining our Company, he was the Vice President -
Finance and Company Secretary of Ilantus Technologies Private
Limited.

He has been a Director at Quess since July 2013.
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Chairman’s Message

Dear Shareholder,

| am excited to share our first annual
communication since our listing. Quess has
had a series of exciting wins and closed the
year on a strong note. We are committed to
building an enduring institution and hence
consciously stay away from a quarterly
approach.

We have reason to be proud of Quess’
transformation as India’s premier business
services provider with Revenue growth of
7x, EBITDA growth of 8x and PAT growth of
14x over the past 5 years. This is a testament
to our ability to evolve in a rapidly changing
market through a judicious mix of organic
growth, laser-focus on cost and strategic
acquisitions to add to our capabilities and
service offerings.

Our Guiding Principles

While we are thankful for our results, we are more grateful
for the unique culture that we have at Quess. Business, we
believe has the potential to be a force for the good, if we provide
outstanding service to customers, nurture our employees and
provide a fair return to our shareholders. We focus on the long
term and not compromise on integrity in any relationship. We
have a prudent capital allocation strategy, again one of the
values core to the Quess DNA. Our guiding principles have
served us well over the past 10 years and form the bedrock on
which Quess stands.

Highlights of FY 2016-17

e In FY 2016-17, our revenue grew to ¥ 4,157 Cr from ¥ 3,435 Cr
in FY 2015-16 a growth of 21%.

e EBITDA grew to ¥ 223 Cr a growth of 47%, translating to an
EBITDA margin of 5.4%, a growth of 96 bps over the last year.

e Our PAT grew to ¥ 113 Cr from ¥ 81 Cr in 2015-16 a growth of
40%. Our PAT margins improved by 36 bps and we closed the
year with 2.7% margins.

e Our employee count stood at 189,200, a growth of 54% over
the last year.

Our operating businesses continue to solidify market leadership
positions and break new ground. Our People & Services
business grew by 20.3% to ¥ 2,345 Cr while EBIT margins
improved by 93 bps to 4.6%. Global Technology Services
business saw a revenue growth of 28.4% to ¥ 1,183 Cr while
EBIT margins improved to 7.0%.

Our cash flow from operations increased to X 74 Crin

FY 2016-17 from negative ¥ 50 Cr, while free cash flow
increased to ¥ 36 Cr compared to negative cash flow of ¥ 72 Cr
in FY 2015-16. We have a strong balance sheet with a healthy
leverage ratio (Gross debt to Equity) of 0.87x and Cash and
Bank balance of X 460 Cr.

We closed the year with 6 acquisitions that enabled us to

add new service line capabilities, expand our client base

and operate in new geographies. The acquisition of Manipal
Integrated Services has consolidated our position as a leader in
the facility management space.

We forayed into manned guarding and electronic security



through our acquisition of Terrier Securities, adding depth to
our integrated facility management offerings.

The acquisition of Comtel established our IT staffing footprint in
Singapore while gaining a market-leading presence in SE Asia,
a key geography for our next stage of growth.

The investment in Heptagon and Simpliance is expected to
accelerate the digital transformation that we have undertaken
across our businesses. Through the Inticore-VJP acquisition,
we now have a footprint in engineering services and have
extended our service capabilities in Industrials.

Digital ‘Liquefaction’ of Traditional

Business Models

Heightened competitive intensity, disruption of traditional
supply chain, asset-light business models, and smart decision-
making based on quick analysis of big data are the new realities
of the digital world. Corporations want to remain flexible to
face changing market conditions and nimble to respond to new
emerging opportunities. Outsourcing of non-core activities by
end-users and adoption of an asset-light approach have been
core to our business. To that extent, we are well prepared to
face the ongoing paradigm shift, even as we add a layer of
technology and digital capabilities across our businesses.

We have the ability to “variabalise” fixed costs for our clients,
transition internal businesses and manufacturing processes
into managed services and provide the flexibility of pay-per-use
for common business service requirements. We are excited
about the opportunities that lie ahead of us and believe we are
competitively positioned to take advantage of these emerging
circumstances.

Our People

Fundamental to our success is our talent. | have had the
privilege of working alongside exceptional people at Quess -
People who can amaze me with their capabilities, expertise
and unwavering loyalty & dedication. Over the years, | have
also been lucky to retain some exceptional leaders who have
traversed this journey with me, sharing my vision and helping
build this company. | am deeply thankful to all of them.

In 2017, we made some key leadership hires with a breadth of
experience, wisdom and expertise to strengthen our talent pool
even further. And as an equitable, meritocratic organisation, we
are committed to exploring every avenue to bring opportunities
of personal and professional growth to our employees and
recognise & reward them continuously.

The Year Ahead

In 2014, India saw a Government with a full majority come to
power after a gap of 30 years. This has ushered in a period
of political stability enabling the passing of several landmark
legislations that are targeted towards the creation of an

economically vibrant and equitable ecosystem in India.

The Government'’s focus on improving infrastructure, building
world-class smart cities and enhancing delivery of services to
its citizens opens up several G2C (Government to Consumer)
opportunities for Quess.

This year, in addition to scaling up our existing businesses, we
intend to focus on new service offerings in the infrastructure,
hospitality, and healthcare space and expand our presence

in SE Asia and emerging markets by launching several of our
existing service offerings in these new geographies.

Our Purposeful Existence

| believe that organisations are custodians of public trust and
have the obligation to improve outcomes in the communities
that they operate in. Our community outreach is carried out
through the Careworks Foundation (CWF). CWF focusses on
education and healthcare initiatives of primary school kids.

In the past year, we adopted 14 schools in Karnataka, India
thereby improving learning outcomes for more than 4000+
students. Our efforts are directed towards bettering the overall
infrastructure of schools including rebuilding classrooms,
improving sanitation and drinking water facilities. We have
also provided educational kits, conducted skill development
programmes and organised wellness camps for school-going
children. These initiatives have had a tremendous positive
impact on our communities, helping empower our next
generation.

It has been a good year to look back on, but we cannot afford to
rest on our laurels. Our sights are ahead and beyond - looking
for newer challenges and seeking bigger wins. On behalf

of all of us at Quess, my heartfelt thanks for the support,
encouragement and especially your trust in us.

| look forward to meeting and interacting with you at our annual
meet for shareholders.

Best Regards,

o

Ajit Isaac
Chairman, Managing Director & CEO
Quess Corp Limited
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Operational Highlights 2016-17

People & Services

Crossed a landmark of 1,00,000 associates in general staffing (in October 2016),
closing the year with a headcount of over 1,10,000.

16,000 students trained and up-skilled across 66 training centers in India.

Delivered half a million packages for major e-commerce players in 2017 -
One package every two seconds across the 15 cities that we operate in.

Global Technology Solutions

Market leaders in IT Staffing in India and Singapore with more than
10,000 technology professionals engaged at marquee IT firms.

Our Insurance platform processes P&C policies worth over $3 Bn
in annual premium.

Integrated Facility Management

We manage 2 world-class airports, 17 hospitals (~10,000 beds)
and 6 universities.

Our catering business serves 3.5 Mn meals per month.

Industrials

We are the force behind 3,750 MW of power, 22 MTPA of Steel
and 1.7 MTPA of non-ferrous metals.

We help help maintain 21,000 telecom towers; instrumental in the roll out
of 4G in India.

We managed 2 Mn electrical meters in the past year.

10 QUESS CORP



Financial Highlights 2016-17

4157 Crore

21% Y-o-Y Growth
X223 crore

47% Y-o0-Y Growth
R113 crore

40% Y-o0-Y Growth
R74 crore

36 crore

R9.10
29% Y-o0-Y Growth
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Business Overview

People & Services

IKYA CO|COACHIEVE

THE POWER OF BEING ONE

Temporary Staffing (Non IT), Search & Labour Law Compliance, Payroll
Recruitment across industries Compliance, CLRA Audits and Labour
Law Consulting

N\
Styracorp e)(celus

Management Services

Executive Search, Recruitment, Training & Skill Development
Contract Staffing, RPO and Managed
Services in the Middle East

XDEPENDO

Dependable Logistics Partner

Last Mile Delivery, Reverse Logistics,
Managed Fulfillment & Distribution
Services

GEOGRAPHIES CLIENTS

India, the Middle East and Corporates in e-Commerce, Banking,

SE Asia Financial & Insurance, Industrial
Engineering Resources, Consumer
Services, Retail, Telecom, and

Pharmaceutical & Healthcare sectors.

2,345 Crore

Top-line Growth
20% Y-0-Y Growth

ISINEDGE

Retail Solutions

Retail Management, In-store
Solutions, Sales Enablement
Programmes, Visual Merchandising,
Retail Audits, Events & Activations,
Training & Development, Engagement
Programmes, Mobile App-based
Solutions

Digital SAAS Platform for Labour Law
Compliance, Audits and Compliance
Knowledge Management

IKYA IS ONE OF THE TOP
GENERAL STAFFING
PROVIDERS IN INDIA WITH
OVER 1,10,000 ASSOCIATES.

EXCELUS IS AMONG THE
LARGEST TRAINING &

SKILL DEVELOPMENT
PARTNERS OF THE INDIAN
GOVERNMENT WITH 66
TRAINING CENTRES ACROSS
INDIA.




With ~1 Mn people entering the workforce every
month in India, generating sustainable employment
becomes an imperative. As one of the largest private
sector employers, Quess has recruited 1 person every
5 minutes in the last year through its general staffing

business.

00

Q00 2400

General Staffing & Retail Solutions

Our IKYA Human Capital Solutions brand specialises in
supplying a flexible workforce to the industry. With the help of
technology, our reach and expertise in managing a field force
remotely is unmatched.

Our INEDGE Retail Solutions acts as a connector between
strategy and execution for retail operations. From
merchandising to sales force management, this is a one-stop
solution for retailers.

Search, Recruitment, and Recruitment Process
Outsourcing

With brands such as IKYA Search Partners and IKYA
Recruitment & RPO under our umbrella, we are adept in
headhunting for our clients, from sourcing senior management
personnel to recruiting middle and entry-level employees.

Skill Development
Our ‘Excelus’ brand takes pride in training young Indians to be
employable in the industry. With a wide-reaching network and

a mission to build a skilled workforce for the nation, we partner
with the government, corporates and other institutions.

Digital Compliance

With a pan-India network through 52 offices, ‘CoAchieve’
Solutions gives our clients statutory compliance management
solutions with a strong technology platform. The recently
acquired ‘Simpliance’ platform, on the other hand, enables
plug-and-play solutions that simplify labour law compliance
management.

Logistics

Quess Corp’s ‘Dependo’ line of business supports our clients
with last-mile delivery and reverse logistics solutions.
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Global Technology Solutions

933 MAGNA INFOTECH MFX @ COMTEL 2

SOLUTIONS
IT staff augmentation services to Mobility, Analytics, Insurance Ops, Information Technology Services -
marquee IT clients in India Information & Systems Integration, Managed Services, Staff Augmentation
Cloud Offerings in P&C Insurance Tech & Technology Recruitmentin
Singapore

#3$ BRAINHUNTER" @\ iindwire @ heptagon

Professional Staffing Services, Professional IM/IT Staffing Services Software Product Development and
Managed Services, Solutions for Candian public sector clients Services lloT And Mobility
& Development in North America

GEOGRAPHIES CLIENTS MAGNA INFOTECH -

India, SE Asia, IT Software & product majors, INDIA’S LARGEST IT STAFF

and North America banks & financial institutes AUGMENTATION PROVIDER
WITH CLOSE TO 10,000
ASSOCIATES.

COMTEL IS THE LARGEST
IT STAFF AUGMENTATION
PROVIDER IN SINGAPORE.

MFX HAS TWO
SOPHISTICATED DATA

%1 ’ 1 83 CI‘Ol’e CENTERS AT RIDGEFIELD

Top-line Growth PARK, NEW JERSEY AND

ROANOKE, VIRGINIA WHICH

28% Y-o0-Y Growth ARE SSAE 16 SOC1 TYPE Il
COMPLIANT FACILITIES.




IT organisations around the world are adopting
just-in-time hiring and flexi-staffing models to
maximise productivity. With a market-leading
presence in India and Singapore, we equip our
clients with the right technology talent to meet
the ongoing wave of automation.

090

IT Staff Augmentation

Magna | Comtel | Brainhunter | Mindwire

We offer comprehensive IT staffing solutions to clients in
India, SE Asia and North America to leading clients in BFSI,
Aerospace, Communications, Hi-Tech, Manufacturing &
Engineering.

Magna is the market leader in Indian IT staffing, 3x larger than
the nearest competitor. Comtel brings us two geographies -
Malaysia and Singapore with a market-leading presence in
Singapore.

System Integration

Quess delivers solutions for commercial insurance clients,
through MFX. As a global insurance integrator, our full suite of
technology and business process capabilities enhances

the speed of our customers’ operations. Outsourcing of
non-core technology functions like data center, network and
infrastructure management is finding widespread acceptance
in the market. We serve as a system integration specialist in
the P&C insurance space through our proprietary MFXchange
platform.

[IoT and Mobility Solutions

With our newest investment, Heptagon we deliver solution
in IloT and mobility. Our customer segments include large
enterprises, SMEs and startups.
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Integrated Facility Management

dAVON  spiffy

Facility Management Services

&

+*
GOLDEN'STAR

Integrated Facility Management, Healthcare Support,
Hospitality, F&B, Pest Control & Technical Services.

GEOGRAPHIES CLIENTS

India & SE Asia Airports, schools, universities,
hospitals & IT parks and financial
institutions, among others

405 Crore

Top-line Growth
10% Y-0-Y Growth

Catering services to corporates,
hospitals & education institutes.

Integrated Security Solutions,
Vulnerabilities & Risk Assessments
and Audits.

AMONG THE LARGEST
INTEGRATED FACILITY
MANAGEMENT PROVIDERS
IN INDIA WITH OVER
250MN SQUARE FEET
UNDER MANAGEMENT,
3.5MN MEALS SERVED PER
MONTH AND OVER 39,000
ASSOCIATES.




With the continued boom in commercial

real estate and increased awareness of

the need for cleanliness (Swachh Bharat),
clients seek out organisations like ours

that adopt an integrated approach to facility
management. Today, Quess manages over
250Mn Sqft of space across India through its

IFM business.

A

Integrated Facility Management

Avon | Golden Star | Spiffy

Some of the largest brands in the facility management space
offering hard and soft services to clients with combined
employee strength of over 39,000.

Catering Services
Chef on Wheels provides food and catering services specifically
focusing on healthcare, education and hospitality sectors.

Integrated Security Solutions

Terrier, with a track record of 28 years, is amongst the leading

providers of manned guarding services in

India. Headquartered

in Bengaluru, Terrier has a pan-India footprint with presence in

over 14 states across 60 cities.
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Industrials

Hofincons

Industrial Asset Management, Plant
Operations, Preventive & Predictive
Maintenance, Condition Monitoring,
Fabrication & Erection, Shutdown
Operations, Data & Document
Management

GEOGRAPHIES

India, the Middle East & SE Asia

MAXEED

Telecom (Active and Passive Infra
0&M), Managed Services for Utility
Clients, Project Consultancy for
Renewable energy

CLIENTS

Power, energy, oil & gas, chemicals
and ferrous and non-ferrous metal
industries

224 Crore

Top-line Growth
5% Y-o0-Y Growth

SF Inticore \Lo

Delivering Engineering Design Solutions
for Automotive, Defence and Oil & Gas
clients

HOFINCONS IS A 40-YEAR
OLD BRAND, LEADING THE
MARKET IN INDUSTRIAL
ASSET MANAGEMENT
WITH PRESENCE ACROSS
POWER, ENERGY, OIL & GAS
REFINING, CHEMICALS,
FERROUS & NON-FERROUS
INDUSTRY SEGMENTS.




Privatisation of utilities and increased investment in
renewable energy are opening new avenues for the
Industrials business.

We are in line with the Government of India’s “Make
in India” initiative to promote light engineering,
automotive, defence, and discrete manufacturing.

With over 3900 engineering and technical
professionals and 4 decades of experience in
Industrial 0&M we are set to ride the next wave in

manufacturing.

N

o
O

o
o

O
O

Industrials

Hofincons, with over 40-years of
industry-leading experience, helps
maintain the plants of our industrial
clients.

20

Managed Services

Maxeed focusses on rendering managed
services to clients in the utilities, solar,
and telecom spaces, taking responsibility
for functional deliverables.

Engineering Solutions and
Services

Inticore renders engineering design
services for our clients, enabling us
to move up the value chain in the
Industrials segment.
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Community Outreach

Careworks Foundation

Careworks Foundation (CWF), established in 2014, is the CSR
arm of Quess Corp. CWF is a non-profit initiative with a vision
to actively contribute to the welfare of the community and
create a positive impact in the lives of people. Through its
focus on healthcare and education, CWF aims to build a healthy
& educated workforce and thereby provides a sustainable
livelihood for the marginalised sections of the society.

School Enhancement
Programme

CWF School Enhancement Programme
is the flagship education initiative of
Careworks Foundation, aimed at the
holistic development of government
schools. Its objective is to support quality
education for underprivileged children,
with special emphasis on education for
girls and children from marginalised
communities.

Objectives

e To improve the standard of education
by strengthening the existing
infrastructure and providing basic
facilities

¢ To achieve universal education
(Millennium Development Goals 2]

Reach
e Working with 30 schools,
6000 children and 200 teachers
e In FY 2016-17, we adopted 14 schools

20 QUESS CORP

School Environment
Programme

The mission of this programme is to
create physical school infrastructure in a
manner that enhances the attractiveness
of schools among children, encourage
them to attend classes regularly and
also strengthen their learning outcomes.
Hence, it strives to build schools that

are safe, comfortable, attractive, child-
friendly and accessible to all children.

Objectives

¢ Renovating and upgrading the existing

school infrastructure

Ensuring barrier-free access

Incorporating appropriate safety

measures

Setting up child-friendly school

infrastructure

¢ Building school spaces as pedagogic
resources

e Providing essential amenities (drinking
water, handwash areas, restrooms) in
schools

¢ Facilitating the maintenance of school
infrastructure

Health Programmes

CWF organises general, dental and eye
camps to ensure the general well-being
of students. In FY 2016-17, CWF health
programmes covered 2,000 children and
treated major dental issues.

Objectives

¢ Improving sanitation facilities

¢ Maintaining clean and sanitised
washrooms for young boys and girls

e Improving awareness of cleanliness
and sanitation via training programs to
school teachers and children

e Ensuring accessibility to pure drinking
water with installation of purifiers at
school campuses

Reach
e Covered 6000 school-going children



Stakeholder Engagement:
School Mapping

School Mapping is a tool to understand
the efficacy of existing facilities, and

to undertake improvement measures
required to bring positive change,
involving all stakeholders.

Other initiatives

e TLP (Teacher’s Learning Programme)
 TEP (Talent Exhibition Programme - Makkala Santhe)
* Employee Volunteer Programme (Joy of Giving)

Annual Report 2016-17

21



Vision, Values, Results.

Industry Recognition

Quess was recognized
as the winner in the
‘Best IPO’ category of IR
Awards, 2017 instituted
by the Investor Relations
Society of India in
association with KPMG,
Bloomberg and BSE.

22 QUESS CORP

Our Chairman Ajit Isaac has
been named a finalist at the
2016 EY Entrepreneur of
the Year Award Program

in India.




Quess was recognised as the ‘Best Partner’ two years in a row
by Huawei Telecommunications for our staffing business, 2016.

Maxeed, the managed services division of Quess, was awarded
the Strategic Partner (Services) award by ZTE at its India Partners
Meet, 2016.

Simpliance, an associate of Quess, was recognised as the Best
Start-Up for its industry leading cloud-based compliance tool at
NHRD Showcase, 2016.

Quess Lanka won the ‘Device Service Excellence Gold Partner
Award’ from Huawei Sri Lanka for providing professional staffing
services across the region, 2016.

Ikya Human Capital Solutions, a division of Quess Corp, was
recognized as the Star Partner at HCL Global Partner Meet, 2016
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Management Discussion

and Analysis

The table below gives an overview of the consolidated financial results for FY 2016-17 and FY 2015-16.

1. Financial Results

Particulars (in % crores) Consolidated Standalone

FY 2016-17 FY 2015-16 FY 2016-17 FY 2015-16
Revenue 4,157.36 3,435.01 3,360.72 2,918.18
Less: Cost of material and stores and spare parts consumed 46.88 48.14 36.04 41.71
Less: Employee benefit expenses 3,543.51 3,006.92 2,936.30 2,558.34
Less: Other expenses 344.17 228.87 210.21 174.08
EBITDA 222.80 151.08 178.17 144.05
EBITDA Margin 5.4% 4.4% 5.3% 4.9%
Add: Other Income 15.25 9.05 16.12 9.10
Less: Finance Costs 46.53 31.04 38.90 27.09
Less: Depreciation and Amortisation Expense 26.44 14.39 17.02 15.24
Add: Share of Profits in Associates 0.12 - - -
Profit Before Tax 165.20 114.70 138.36 110.82
Profit Before Tax Margin 4.0% 3.3% 4.1% 3.8%
Less: Tax Expense 51.76 33.52 48.15 32.27
Profit After Tax but before Minority Interest 113.44 81.18 90.21 78.55
Profit After Tax Margin 2.7% 2.4% 2.7% 2.7%
Add: Other Comprehensive Income/ (Losses) (5.13) 3.81 (2.02) 4.29
Less: Minority Interest (0.02) - - -
Profit for the Year 108.33 84.99 88.19 82.84
Profit Available for Appropriation 108.33 84.99 88.19 82.84
Balance Carried Forward to Balance Sheet 108.33 84.99 88.19 82.84

The Company, its subsidiaries and associates have adopted “IND AS” with effect from April 01, 2015, with the comparatives for the periods ending March 31, 2016.

Material Changes

No material changes or commitments have occurred between
the end of the financial year and the date of this Report which
affect the financial statements of the Company in respect of the
reporting year.

1. Economic Scenario

India’'s economy followed a path of recovery registering
growth in the first two quarters of FY 2016-17. The prospect
for economic growth became buoyant with the rural economy,
dependent on agriculture, benefiting from a normal monsoon
after two successive rain-deficient years. Although the economy
was temporarily impacted by certain progressive government
reforms, it regained momentum in the last quarter of the
FY 2016-17. FY 2016-17 saw landmark economic reforms in India
even as the global economic scenario remained restrained.

¢ Demonetisation: We believe that the demonetisation scheme
(launched in early November 2016) will eventually help usher in
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greater transparency in financial transactions. This transition
towards a cashless economy is expected to hasten the shift to
organised sector with significant consolidation expected as
unorganised players drop away due to heightened scrutiny.

* Goods and Services Tax: The Goods and Services Tax (GST)
Bill will lead India’'s economy into a period of transparency,
widened tax net, and simplified indirect taxation. Moreover, the
GST is slated to bring greater competitiveness and growth to
the economy, apart from significantly adding to the India’s GDP,
going forward.

* Other Reforms: The Government of India (Gol) has ushered in
several landmark reforms, such as the Real Estate (Regulation
and Development] Act, 2016 and the Benami Transactions
(Prohibition) Amendment Act, 2016. Besides, the government’s
special initiatives to bolster the economy like Digital India, Make
in India, and Skill India among others are targeted towards
maintaining and promoting economic growth in India.



The Central Statistics Office has estimated a GDP growth of 7.3%
for FY 2017-18. With the inflation rates remaining benign due to
moderated global and commodity prices, the predicted growth
rate seems plausible.

The Central Statistics Office
forecasted a GDP growth

estimated at around 7.3% for
FY 2017-18.

The services sector continued
to outperform the broader
economy registering a growth
of around 8.8%.

Going forward, it is expected to face disruption with the rollout
of GST. The unorganised players (especially in staffing, facility
management and manned guarding) will have to (1) compulsorily
deposit service tax recovered from customers to the government
ontime and (2) regularly deposit statutory employee payments such
as ESIC (6.5% of gross salary) and EPF (12% of basic payl. These
changes will significantly narrow the pricing difference between
unorganised and organised companies. Anecdotal evidence
indicate that unorganised providers of temporary staffing and
facility management are priced 15-25% below organised players,
despite paying the same amount of salaries to their staff, primarily
due to non-payment of statutory charges pertaining to EPF, ESIC,
etc. Once GST is introduced, unorganised players would not be
able to undercut the organised sector on pricing, hence improving
prospects of market share gains by organised players like Quess.

The outlook for FY 2017-18 is positive as liquidity in the
economy moves towards normalisation, and as a bolstered
overall consumption across several sectors is expected. With a
predicted normal monsoon in 2017, India’s GDP growth is likely
to rebound in the second half of the year.

2. Industry Outlook

People & Services

The temporary staffing market grew 19% in 2016 to around
¥54,000 crores. The sector is expected to grow by 20% annually
t0392,000 crores by 2019 driven by the ‘new economy’ (demand
from organised retail, e-commerce, banking and insurance
sector). Organised players are expected to see gains, due to their
ability to cater to client requirements without compromising on
statutory compliance.

The temporary staffing
market grew 19% in 2016 to
around ¥54,000 crores and
the sector is expected to grow
by 20% annually to 392,000
crores by 2019.

The provision of skills training in India is quintessential to
sustain growth, development and business opportunities. The
working age population (15-54 years) accounted for 58.9% of
the 1.26 billion population in 2016 and it is expected to increase
to 65.9% of the population (891 million) in 2022. To sustain
India’s economic growth momentum, interventions in skill
development ecosystem namely infrastructure, pedagogy, and
trainers are key priorities. India’s proportion of trained work
force is among the lowest in the world with only 10% workforce
trained in vocational trades through formal or informal modes.
To fill this critical gap, the government has drawn ambitious
programmes currently being implemented under the aegis of
the National Skill Development Corporation (NSDC) and other
central ministries. The NSDC in coordination with the Ministry
of Skill Development and Entrepreneurship (MoSDE]) caters to
around 3.5 million people, falling short of the 13 million who are
expected to join the workforce every year.

The working age population
(15-54 years) accounted
for 58.9% of the 1.26 billion

population in 2016.

The government’s focus on bridging the skill gap through various
initiatives with private sector involvement is encouraging.
Centrally-driven programmes like the Pradhan Mantri Kaushal
Vikas Yojana (PMKVY] and Deen Dayal Upadhyaya Grameen
Kaushalya Yojana (DDUGKY) will be a major driver of demand for
the training and skilling services provided by the Company.

Global Technology Solutions

Indian IT Staff Augmentation

India’s Information Technology- Business Process Management
(IT-BPM) industry grew by 8.6% in FY 2016-17 to USD 155.5
billion.This was a continuation of the growth in FY 2015-16,
when the industry grew by 8.5% to USD 143 billion. However,
the industry faces uncertainties due to regulatory changes
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in the US and the macroeconomic outlook. The decision of
the industry body NASSCOM to postpone issuing a growth
projection for FY 2017-18, afirstin 25 years, is a clear indicator of
these headwinds.

The Information Technology-
Business Process Management
(IT-BPM) industry in India grew
by 8.6% in FY 2016-17 to USD
155.5 billion.

India’s IT-BPM industry is experiencing the twin impact of
accelerated technology disruption (due to Internet of Things
(IoT), Cloud, Artificial Intelligence (Al) and Automation) and global
political uncertainties. With the shift to increasing protectionist
policies in most advanced economies, clients are slowing down
their decision-making and investment processes.

These new developments are forcing IT-BPM players to maintain
nimble and flexible staffing models. India’s IT staffing market is set
to grow with the ratio of flexi-staff to permanent staff catching up
with its global peers. India has a ratio of 0.43% vis-a-vis USA’s ratio
of 5.0%. Besides, it is expected that the IT-BPM companies may
explore on-shoring by subcontracting to local firms or by shifting
their work offshore. These are likely to have a positive impact on
Quess, which has traditionally focussed on staffing local IT talent.

India’s IT staffing market is set
to grow with the ratio of
flexi-staff to permanent staff
catching up with its global
peers. India has a ratio of 0.43%
vis-a-vis USA'’s ratio of 5.0%.

North American IT Staff Augmentation

The IT staffing market in the US grew 6% in 2016 to USD 123
billion and is expected to grow at 18% over the next five years.
Quess has traditionally stayed away from the "H1B" model and
has focused on staffing of local IT talent, who are not under the
‘H1B’ regime. The current shift towards protectionism is not
expected to impact a player like Quess, that has traditionally
focussed on staffing local IT talent.
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The IT staffing market in the
US grew 6% in 2016 to USD 123
bn and is expected to grow at
18% over the next five years.

Singapore IT Staff Augmentation

The IT Staff Augmentation market in Singapore is SGD 2.15
billion in size as of 2016. The sector primarily caters to the
staffing requirements of technology and banking majors that
operate from Singapore including MNCs with their regional
headquarters in Singapore. The economy is witnessing a
significant shift towards protectionism with focus on up skilling
and recruitment of local talent. Local IT staffing firms are under
constant pressure to staff local residents and have been moving
away from the traditional visa driven approach.

The IT Staff Augmentation
market in Singapore is SGD
2.15 billion in size as of 2016.

Property and Casualty (P&C) Insurance - ITeS

The P&C Insurance market in the US earns USD 2 trillion
in annual premium, covering more than a billion vehicles
and 20 million businesses. The P&C industry lags in digital
sophistication, so examples of the full benefits of digitisation are
scarce. The top 20 or 30 processes can account for up to 40% of
the costs and 80 to 90 % of the customer activity. Digitising these
processes can take out 30% - 50% of the human service costs,
while delivering enhanced customer experience. The insurance
industry has been a laggard in adopting new digital approaches.
But with changing times leading insurers are driving the adoption
of omni-channel servicing, digital products, advanced analytics,
and digital process innovation and automation.

The Property and Casualty
[P&C) Insurance market in
the US earns USD 2 trillion
in annual premium, covering
more than a billion vehicles
and 20 million businesses.



Integrated Facility Management (IFM)

Facility Management

Increased acceptance of outsourcing non-core activities and
sustained commercial and office space absorption have been
significant drivers for growth of facility management services in
India. In FY 2015-16, the IFM market size grew to 310,400 crore,
at a historic five year CAGR of ~15%. The sector is expected to
maintain a growth rate of 25% CAGR over the next three years.
Net office space absorption across top cities in 2016 remained
stable at 30 million square feet, similar to the net absorption
seen in the previous year. Going forward, it is expected that the
net absorption of office space will grow at a CAGR of 3% until
2020, which is higher than the growth seen in the last five years.

In FY 2015-16, the IFM market
size grew t0 310,400 crore, at a
historic five year CAGR of ~15%.

The sector has been traditionally split between hard and soft
services. While hard services account for 40% of the market;
soft services account for the other 60%, of which cleaning
services contribute ~50% of the total soft services market.
However, the past few years have witnessed the emergence of
specialised micro-markets with focus on specific sectors, such
as healthcare, education and industrial assets, among others. As
skill-sets required for this sector are getting more specific, the
market is likely to see the rise of specialised players and a higher
margin potential.

The market size for hard
services grew to 34,160 crore
i.e. 40% of the IFM market

in FY 2015-16; while soft
services accounted for 36,240
crore i.e. 60% of the same.
Cleaning services contributed
33,120 crore, nearly 50% of
the total soft services market.

Difference between Hard
Services and Soft Services

Hard services are related to the physical fabric of the
building and cannot be removed. They ensure the
safety and welfare of employees and include services
like building maintenance, air conditioning, fire safety
systems, plumbing, lighting, etc. Soft services include
cleaning, security, mail management, waste management
and catering.

Security Services

India’s security services market is likely to grow at a rate of
20% between FY 2014-15 and FY 2019-20 and achieve market
revenues around 97,040 crores by FY 2019-20. India’s
electronic security services market was estimated to be 2,430
crores in FY 2010-11 and recorded a CAGR of 25.6%, reaching a
value of 6,050 crores in FY 2014-15.

India’s security services market
is likely to grow at a rate of 20%
between FY 2014-15 and

FY 2019-20 and achieve market
revenues around 397,040
crores by FY 2019-20.

Key growth drivers for this segment include increasing economic
activity, asset creation and infrastructure growth. These
developments lead to a need for improved security. Moreover,
increased threat from anti-social elements and terrorist outfits,
societal perception on threats and awareness on security, are
expanding the demand for security services.

Pricing for security services is largely dependent on the minimum
wages prescribed in each state. The rise in minimum wages has
resulted in an increase in pricing at an average rate of 8% to 10%
over the last five years. However, recently there has been significant
upturn in wages by up to 50% in a few metropolitan cities including
Bengaluru. Given the cost-sensitive nature of the industry, a shift
is expected from physical security towards a less labour-intensive
electronic security system (that includes alarms, video surveillance
and other technology-based systems), over the medium to long
term.
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India’s electronic security
services market was estimated
at 32,430 croresin FY 2010-11
and recorded growth at a CAGR
of 25.6%, reaching a value of
36,050 croresin FY 2014-15.

Industrials

The manufacturing and infrastructure companies have been
outsourcing non-core areas of their operations in order to reduce
costs and increase profitability. Delay in revival of the capex cycle has
given significant impetus to the outsourcing efforts of asset owners,
especially in sectors like ferrous and non-ferrous metals, oiland gas,
and heavy engineering. It is forecasted that industrials market will
grow at a CAGR of 10-11% per annum from ¥4,800 crores in 2016
to an expected 6,700 crores by 2019. However, the most important
factors steering the industrials business would be recovery of the
capex and investment cycle powered by initiatives like ‘Make in India’.
These will result in the eventual commissioning of new capacities
across sectors. The government has set ambitious capacity building
targets across sectors including the addition of 261 gigawatt (GW)
fresh power generation capacity by 2022. While renewables will drive
majority of the addition (175 GWI, solar will emerge as the dominant
fuel source (100 GW of addition) over the next 5 years. Moreover, the
government is encouraging investment to increase annual crude oil
refining capacity to 300 mtpa by 2022 (current capacity of 230 mtpa).
Conversion of these targets into actual investment on the ground will
propel this segment further.

It is forecasted that industrials
market will grow at a CAGR of
10-11% per annum from 34,800
crores in 2016 to an expected
36,700 crores by 2019.

3. Financial Performance at a Glance

The FY 2016-17 results were among the best in Quess10 -year
history, with strong revenue growth and high earnings quality
characterised by expanding profitability margins. Highlights of the
yearinclude: -

¢ Consolidated Revenue grew by 21% from % 3,435 crores in
FY 2015-16 to % 4,157 crores in FY 2016-17.

¢ Headcount grew ~54% from ~ 122,500 in FY 2015-16 to ~189,200

in FY 2016-17. (Incl. Manipal Integrated Services (MIS) and Terrier
Security Services (Terrier))
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e Consolidated EBITDA grew by 47% from ¥ 151 crores in
FY 2015-16 to ¥ 223 crores in FY 2016-17. EBITDA margin
expanded by 96 bps from 4.4% in FY 2015-16 to 5.4% in
FY 2016-17.

¢ Consolidated PAT grew by 40% from ¥ 81 crores in FY 2015-16
to T 113 crores in FY 2016-17. PAT margin expanded by 36 bps
from 2.4% in FY 2015-16 to 2.7% in FY 2016-17.

e Earnings per share (on a fully diluted basis) increased by 29% to
%9.10in FY 2016-17 from % 7.03 in FY 2015-16.

¢ Cash flow from operations increased to ¥ 74 crores in FY 2016-17
from negative ¥ 50 crores in FY 2015-16.The free cash flow (cash
flow from operations less capital expenditure) for FY 2016-17 stood
at ¥ 36 crores, compared to negative X 72 crores in FY 2015-16.

¢ Quess announced six acquisitions and investments in FY 2016-17
and all transaction closings happened in Q3 and Q4 of the year, with
the exception of MIS, which is expected to close in FY 2017-18. The
financial results of FY 2016-17 are not reflective of these acquisitions.
It is expected that the financial con