
25

-YEARS-OF

UKEYNOTE
TR ST

Ref # Buyback/SH K/Let-SEBI&SE/Am (03) June 12, 2019

The NationalStock Exchange of !ndia ltd
Listing Department,
Exchange Plaza,

Bandra- Kurla Complex,
Bandra (E), Mumbai- 400 051

Dear Sir,

Reg: Proposed Buy-Back of equity shares by S H Kelkar and Company Limited (the
"Company")

We are pleased to inform you that our services have been retained by S H Kelkar and Company
Limited to act as the Manager to the proposed Buy-Back of equity shares to be undertaken by the
Company.

The Board of Directors of the Company in their meeting held on June 10, 2019 approved the
proposal of Buy-Back of up to 33,00,000 fully paid-up equity shares of ( 10/- each at a price of
<180/- (Rupees One Hundred and Eighty Only) per equity share for a total consideration of
<59,40,00,000 (Rupees Fifty Nine Crore Forty Lakhs only) from the equity shareholders of the
Company as on the Record Date, on a proportionate basis through the "Tender Offer" route.

A Public Announcement in terms of RegulationT of the Securities and Exchange Board of lndia (Buy

Back of Securities) Regulations,20LB in respect of the Offer for Buy-Back of equity shares has been
published today i.e. June 12, 2019 in Financial Express - English National Daily, Jansatta (Hindi) -
Hindi Daily and Mumbai Lakshadweep - Regional language Daily (Marathi).

ln this regard we are enclosing herewith the following:

o Hard copy of the public announcement as published in the newspaper
. Copy ofthe Board Resolution passed on June 10,2Ot9

We request you to kindly take the above on record

Thanking you and assuring you of our best co-operation at all times.

Yours sincerely,
EYNOTE FINANCIAL SERVICES LIMITED

U Patil
irector -lnvestment Banking

Keynote Financial Senrices Limited
(formeriy known as Keynote Corporate Services Limited)

The Rubv, 9th Floor' Senapati Bapat Marg' Dadar (West)' Mumbai - 400028

Ter.:91 2268266o0o .rai, si';z;ii;oa8'e;"ilii.f;ot Ey.,ot"i"aia.nei . website: www.kel'noteindia'net

CIN-L671 20MH 1993PLC07 2407



Keva

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS OF S H TELKAR AND COMPAhTY LIMITED HELD
ON MONDAY, JUNE 10, 2019 KEVA LEARNING CENTRE, S H KELKAR AND
COMPAI\IY LIMITED, I.AL BAHADUR SHASTRI MARG, MULUND (WEST),
MUMBAT - 400080 FROM 09.30 A.M. TO 13.25 P.M.

BIIYBACK THRO1IGFI T'ENDEIT OFFEIT:

'RESOLVED TIIAT in accordance witl Article 10 of the Articles of Association of the

Company and t}re provisions of Sections 68,69,70 and othet applicable provisions, ifany,
of the Companies Act, 2013 as amended (the "Companies Act"), the Companies (Shate

Capital and Debentures) Rutes, 2014, the Companies (\.{anagement and Administration)
Rules, 2014, including any amendments, statutory modifications ot te-enact$ents theteof,
fot the time being in force and in compliance with the Securities and Exchange Board of
India @uy Back of Securities) Regulations, 2018 (the "Buyback Regulations"), and subject

to such other approvals, petmissions and sanctions as may be necessafy and subject to any

modifications and conditions, if any, as may be presctibed by the apptoptiate authorities

which may be agteed by the Board of Directots of the Company (reteinafter refeted to as

the "Board", which expression includes any Committee coostituted by the Board to exetcise

its powers, including the powers confetred by this tesolution), the Board heteby approves

the buyback by the Company of its fully paid-up equity shares of Rs. 10/- each of upto
33,00,000 equity sharcs (tepresenting 2.28o/o of dte total numbet of equity shares in the paid-
up share capital of the Company) at a pdce of Rs. 180/- Supees One Hundred and Elghty
only) pet equity shate (the "Buy Back Offer Price") payable in cash fot 

^n ^ggtegate
consideration not exceeding Rs. 59,40,00,000/- $'upees Fifty Nine Crore Forty Lakhs only)

(the "Buyback Offer Size") being 9.960/o &7.17ok of the aggtegate of the fully paid-up equity

shate capital and free reserves as pet the audited standalone and consolidated financial

statements of the Company fot the financial yeat ended Match 31, 2079 and is within the

statutory limits of 10% of the aggteg te of the fulIy paid-up equity share capital and ftee

resewes under the Boatd of Directors apProval route as pet the provisions of the Companies

Act from tlre equity shateholdets of the Company, as on the tecotd date, on a Proportionzte
basis, thtough the Tender Offer toute as prescribed under the Buyback Regulations

(hereinaftet referred to as the "Buyback').

RESOLVED FURTHER TFIAT the Company shall implement the Buyback out of its
ftee resewes through the Tendet Offer route in such mannet as may be prescribed undet the

Act and the Buyback Regulations and on such tems aod conditions as the Board may deem

fit.

RESOLVED FURTHER THAT as tequired by Regulation 6 of the Buyback Regulations,

the Company shall buyback Equity Shares from the equity shateholdets on a ptopottionate

basis ptovided that 15/o of the numbet of Equity Shates which the Company proposes to

buyback ot *re number of Equity Shares entided as pet the shateholding of small

shateholders, as defined in the Buyback Regulations ('Small Shateholders"), as of the Record

Date, whichevet is highet, shall be teserved for Small Shareholdets.

S H Kelkar And Company Limlted
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RESOLYED FURTHER THAT the Company shall implement the Buyback using
"Mechanism for acquisition of shares through Stock Exchange pursuant to tender offer
under Buyback" notified by Securities and Exchange Board of India ("SEBI") vide circular
CIR/CFD/ POLICYCEIL/ 1 / 2015 dated Aptil 13,2075 as amended via SEBI citcular
CFD/DCR2 / CLF./P / 2016 / 131 dated December 9, 2016, including any amendrnents
thereof.

RESOLVED FURTHER THAT consent of the Board be and is hereby accorded to 6x
June 20, 2079 as the Record date fot the purpose of determining the entitlement and the
names of the security holders, eligible to patticipate in the p"opor.d buy-back offer.

RESOLVED FURTHER THAT consent of the Boatd be and is hereby accorded to
designate BSE Limited ('BSE') as the Designed Stock Exchange to prorrid. a separate
acquisition window ('Acquisition lTindow') to facilitate placing of sell ordeis by
Shareholdets who wish to tender Eq"ity Shares in the Buyback.

RESOLVED FURTHER THAT the Buyback ftom the equity shareholdets who are
residents outside India including foreign corporate bodies, foreign institutional investors/
forcrgn portfolio investots, non-tesident Indians, shareholders of foreign nationality, 7f any,
shall be subject to Foreign Exchange Management Act, 7999 and rules and regulations
ftamed there under, if any,Income Tax Act, 1961 and rules and tegulations ftamed there
under and also subject to such approvals, if and to the extent necessary or requfued ftom
concerned authorities including, but not limited to, apptovals ftom the Reserve Bank of India
('RBI') under Foreign Exchange Management Act, 1999 and rules and tegulations framed
thete under, if arry,

RESOLVED FURTHER TFIAT nothing contained herein above shall confer any dght
on the part of any Member to offer, or a\y obligation on the patt of the Company or the
Board to buyback any shates and/ ot impair any power of the Company or the Board to
terminate any process in relation to such Buyback, if so permissible by law.

RESOLYED FURTHER THAT fot the purpose of giving effect to the proposed
buyback, the Audit Committee be and is heteby authorised to do all such acts, deedi, matters
and things as it may, in its absolute discretion deem necessary, expedient or proper, fot the
implementation of the Buyback.

RESOLVED FURTHER THAT the Boatd atdf ot Audit Committee be and is heteby
authorized to do aII such acts, deeds, matters and things as it may, in its absolute disctetion
deem necessary, expedient or proper, for the implementation of the Buyback, including but
rot limited to appointment of merchant bankets, brokers, lawyers, depository paticipants,
escfow agents, bankets, advisots, registrats, scrutinizerc, consultants, reptesentatives,
intetmediades, agencies, printets, advettisement agency, compliance officer as may be
tequired, for the implementation of t}re Buyback; carrying out incidental documentation as

also to make applications to the appropriate authorities for requisite approvals and to initiate
all necessary actions for pteparation and issue of vadous documents, opening of accounts
including public announcement, letter of offet, extinguishment of share certificates and
Certificate of Extinguishment required to be fi.led in connection with the Buyback on behalf
of the Board and such othet undertakings, agfeements, papers, documents and
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correspondence as may be necessary for the implementation of the Buyback to the
RBI, BSE Limited ('BSE'), National Stock Exchange of India Limited (.NSE,), Regisftar
of Companies, Depositories and f or. other authodties.

RESOLYED FURTHER TI{AT for the pulpose of giving effect to this resolution, the
Board an,d/ot Audit Committee be and is heteby authorized to accept and make any
altetation(s), modification(s) to the terms and conditions as it may deem necessary,
conceming any asPect of the Buyback, in accordance with the statutory tequitements as well
as to give such directions as may be necessary ot desirable, to settle any questions, difficulties
ot doubts that may arise and generally, to do all acts, deeds, matters and things as it may, in
its absolute discetion deem necessary, expedient, usual or proper in relation to or in
connection with ot for matters consequential to the Buyback without seeking any consent
ot apptoval of the shareholders."

Fot S H Kelkar and Company Limited

Chandtate
Conpary Scmtary and DGM l4al
S H klkar and Conpanl Unitcd, LBS Mary Mylad (lYert), Munbai - 400080
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