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NOTICE

NOTICE IS HEREBY GIVEN THAT THE TWENTY-SEVENTH ANNUAL GENERAL MEETING OF THE
MEMBERSOF KEYNOTE FINANCIAL SERVICES LIMITED WILL BE HELD ON WEDNESDAY 30™
SEPTEMBER, 2020 AT 11.00 A.M. INDIAN STANDARD TIME (“IST”). THE ANNUAL GENERAL MEETING
SHALL BE HELD BY MEANS OF VIDEO CONFERENCING (“VC”)/ OTHER AUDIO VISUAL MEANS (“OAVM”)
ON ACCOUNTOF OUTBREAK OF COVID-19 (CORONAVIRUS) PANDEMIC AND IN ACCORDANCE WITH
THE RELEVANT CIRCULARS ISSUED BY THE MINISTRY OF CORPORATE AFFAIRS, TO TRANSACT
THE FOLLOWING BUSINESS:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements (including Audited Consolidated Financial
Statements) for the financial year ended 31%'March, 2020 and the Reports of the Board of Directors and
Auditor’s thereon.

To declare dividend for the financial year ended 31tMarch, 2020.

To appoint a Director in place of Shri. Uday S. Patil, (DIN — 00003978), who retires by rotation and being
eligible offers himself for reappointment.

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, Shri. Uday S. Patil, (DIN — 00003978), who retires by rotation, be and is hereby
re-appointed as a Director liable to retire by rotation.”

SPECIAL BUSINESS:
To Re-appoint Smt. Rinku Suchanti (DIN: 00012903), as a Whole-time Director of the Company.
To consider and if thought fit, to pass the following Resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to Sections 196, 197, 198, 203 and other applicable provisions of the
Companies Act, 2013 (“the Act”) and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof for the time being
in force), read with Schedule V to the Companies Act, 2013, the Company hereby accords its approval for
re-appointment of Smt. Rinku Suchanti (DIN: 00012903) as Whole-Time Director of the Company for a
period of 3 (three) years with effect from 25" May, 2020 on the terms and conditions of appointment and
remuneration which are set out in the explanatory statement annexed to the Notice convening this meeting
and the Board of Directors be and is hereby authorized to alter and vary such terms of appointment and
remuneration so as not to exceed the limits specified in Schedule V to the Companies Act, 2013 as may
be agreed to by the Board of Directors and Smt. Rinku Suchanti.

RESOLVED FURTHER THAT the Director(s)/Officer(s) of the Company be and are hereby severally
authorized to execute all such agreements, documents, instruments and writings as deemed necessary,
to file requisite forms or applications with statutory/regulatory authorities, with power to settle all questions,
difficulties or doubts that may arise in this regard, as he/she may in his/her sole and absolute discretion
deem fit and to do all such acts, deeds, matters and things as may be considered necessary and appropriate
and to delegate all or any of its powers herein conferred to any other Director(s)/ Officer(s) of the Company,
to give effect to this Resolution.”

To Re-appoint Shri. Shirshir Dalal (DIN: 00007008), as an Independent Director of the Company for
a second term.

To consider and if thought fit, to pass the following Resolution as Special Resolution:

“RESOLVED THAT pursuant to provisions of Sections 149, 152 read with Schedule IV and other applicable
provisions (“the Act”), if any, of the Companies Act, 2013 (Including any statutory modifications or
re-enactment thereof and any rules made thereunder, for the time being force) and applicable provisions
of regulations 17 of the Securities and Exchange Board of India (Listing Obligation and Disclosure
Requirements) Regulations, 2015 (the “SEBI Listing Regulations”) and pursuant to the provisions of
the Articles of Association of the Company and subject to such other approvals as may be required, if any,
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Shri. Shshir Dalal (DIN: 00007008), who is eligible for re-appointment as an Independent Director and who
has submitted a declaration that he meets the criteria for independence as provided in Section 149(6) of the
Act and Regulation 16 (1) (b) of the SEBI Listing Regulations be and is hereby appointed as an Independent
Director of the Company, not liable to retire by rotation, for the second term of 5 (Five) years with effect
from 29" September, 2020 up to 28" September, 2025 (both days inclusive), as per recommendation of
Nomination and Remuneration Committee.

RESOLVED FURTHER THAT the Director(s)/Officer(s) of the Company be and are hereby severally
authorized to execute all such agreements, documents, instruments and writings as deemed necessary,
to file requisite forms or applications with statutory/regulatory authorities, with power to settle all questions,
difficulties or doubts that may arise in this regard, as he/she may in his/her sole and absolute discretion
deem fit and to do all such acts, deeds, matters and things as may be considered necessary and appropriate
and to delegate all or any of its powers herein conferred to any other Director(s)/ Officer(s) of the Company,
to give effect to this Resolution.”

6. To ratify and approve the related party transactions with Concept Communication Limited
To consider and if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and the applicable provisions of the Companies
Act, 2013 and any other applicable provisions of law, including any amendments, modifications, variations
or re-enactments thereof, the members of the Company do hereby ratify and also accord its approval to
the Board of Directors of the Company (hereinafter referred to as the Board which term shall be deemed
to include any committee constituted/ empowered by the Board from time to time to exercise its powers
conferred by this resolution)for the transactions (whether individual transactions or transactions taken
together or series of transactions or otherwise) with Concept Communication Limited (“CCL”), being a
related party, including transactions of Inter Corporate Loans given during the Financial Year 2019-20,
against such consideration as agreed upon or as may be mutually agreed upon from time to time between
the Company and CCL, notwithstanding the fact that all these transactions within the financial year 2019-20
in aggregate has exceeded its limit of 10% of the annual consolidated turnover of the Company as per
the Companies last audited financial statements or any materiality threshold as may be applicable from
time to time.

RESOLVED FURTHER THAT the Director(s)/Officer(s) of the Company be and are hereby severally
authorized to execute all such agreements, documents, instruments and writings as deemed necessary,
to file requisite forms or applications with statutory/regulatory authorities, with power to settle all questions,
difficulties or doubts that may arise in this regard, as he/she may in his/her sole and absolute discretion
deem fit and to do all such acts, deeds, matters and things as may be considered necessary and appropriate
and to delegate all or any of its powers herein conferred to any other Director(s)/ Officer(s) of the Company,
to give effect to this Resolution.”

7. Toapprove the related party transactions which may exceed 10% of the annual consolidated turnover
of the Company as per the Companies last audited financial statements within the financial year
2020-2021.

To consider and if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and the applicable provisions of the Companies
Act, 2013 and any other applicable provisions of law, including any amendments, modifications, variations
or re-enactments thereof, the members of the Company do hereby accord its approval to the Board of
Directors of the Company (hereinafter referred to as the Board which term shall be deemed to include
any committee constituted/ empowered by the Board from time to time to exercise its powers conferred
by this resolution)for entering into transaction(s) and /or continuing with arrangements (whether individual
transactions or transactions taken together or series of transactions or otherwise) with the related parties
as defined under the provisions of the SEBI (LODR) Regulations, 2015 and which are identified by the
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Company as related parties, including transactions of giving Inter Corporate Loans for an amount not
exceeding 315.00 crores (Rupees Fifteen Crores only) during the Financial Year 2020-21 on such terms
and conditions, against such consideration as agreed upon or as may be mutually agreed upon from time
to time between the Company and Related Parties, notwithstanding the fact that all these transactions
within the financial year 2020-21 in aggregate may exceed 10% of the annual consolidated turnover of the
Company as per the Companies last audited financial statements, and the Company may take approval
of the Audit Committee as and when required.”

RESOLVED FURTHER THAT the Director(s)/Officer(s) of the Company be and are hereby severally
authorized to execute all such agreements, documents, instruments and writings as deemed necessary,
to file requisite forms or applications with statutory/regulatory authorities, with power to settle all questions,
difficulties or doubts that may arise in this regard, as he/she may in his/her sole and absolute discretion
deem fit and to do all such acts, deeds, matters and things as may be considered necessary and appropriate
and to delegate all or any of its powers herein conferred to any other Director(s)/ Officer(s) of the Company,
to give effect to this Resolution.”

For and on behalf of the Board
Keynote Financial Services Limited

Sd/-

Uday S. Patil

Date: 14" August, 2020 Director
Place: Mumbai (DIN - 00003978)

NOTES:

1)

2)

3)

4)

5)

In view of the continuing COVID-19 pandemic, the Ministry of Corporate Affairs (“MCA”) vide its circular
dated May 05, 2020 read with circulars dated April 08, 2020 and April 13, 2020 (collectively referred to
as “MCA Circulars”) and Securities and Exchange Board of India (“SEBI”) vide circular dated May 12,
2020 (“SEBI Circular”) permitted the holding of the Annual General Meeting (“the AGM”) through Video
Conferencing (VC) / Other Audio Visual Means (OAVM), without the physical presence of the Members
(also referred as “Shareholders”) at a common venue. In compliance with the provisions of the Companies
Act, 2013 (“Act”), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), MCA Circulars and SEBI Circular (amended from time to time), the AGM of the Company
is being held through VC / OAVM and Members can attend and participate in the ensuing AGM through
VC / OAVM.

For this purpose, necessary arrangements have been made by the Company with Central Depository
Services (India) Limited (“CDSL”) and instructions for the process to be followed for attending and
participating in the ensuing AGM through VC / OAVM is forming part of this Notice.

An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special
Businesses to be transacted at the Annual General Meeting (AGM) is annexed hereto. Additional information,
pursuant to Regulation 36 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), in respect of the directors seeking appointment/
re —appointment at the AGM, is furnished as annexure to the Notice. The directors have furnished consent/
declaration for their appointment/re—appointment as required under the Companies Act, 2013 and the
Rules there under.

Corporate members intending to send their authorized representatives to attend the meeting are requested
to send a certified copy of the Board Resolution to the Company by email to investors @ keynoteindia.net,
authorising their representative to attend and vote on their behalf at the meeting.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names
will be entitled to vote, provided the votes are not already cast by remote e-voting by the first holder.
The Register of Members and share transfer books of the Company will remain closed from Saturday
26" September, 2020 to Wednesday 30" September, 2020 (both days inclusive).
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6)

7)

The dividend for the financial year 315 March, 2020, as recommended by the Board of Directors, if approved
by the Members, will be paid after Annual General Meeting to those Members holding shares in physical
form whose names shall appear on the Company’s Register of Members on closure of business hours
i.e. Friday, 25" September, 2020; in respect of the shares held in dematerialized form the dividend will be
paid to the Members whose names are furnished by the National Securities Depository Limited and the
Central Depository Services (India) Limited as the beneficial owners as at the close of business hours on
Friday, 25" September, 2020.

The Dividend is proposed to be disbursed by way of National Electronic Clearing Service (NECS). For this
purpose, the details such as, name of the Bank, name of the branch, 9-digit code number appearing on
the MICR band of the cheque supplied by the Bank, account type, account number etc. are to be furnished
to your DP if the shares are in electronic form or to the Registrars & Transfer Agents if they are held in
physical mode.

Members wishing to claim dividends, which have remained unclaimed, are requested to correspond with
Registrar & Share Transfer Agent and Company Secretary, at the Company’s Registered Office. Members
are requested to note that dividends not claimed within seven years from the date of transfer to the
Company’s Unpaid Dividend Account, will as per Section 124 of the Companies Act, 2013, be transferred
to the Investor Education and Protection fund constituted by the Central Government.

The details of Dividends paid by the Company and the proposed dates of transfer of unclaimed/un-encashed
dividends to the designated fund of the Central Government are as under:

Date of Declaration Dividend for the year Proposed date for transferto Investor
of Dividend Educationand Protection Fund (IEPF)
27" September, 2012 2011 - 2012 4" November, 2019
25" September, 2013 2012 - 2013 2" November, 2020
9t September, 2014 2013 - 2014 17" October, 2021
29" September, 2015 2014 - 2015 6" November, 2022
29" July, 2016 2015 - 2016 5% September, 2023
234 August, 2017 2016 - 2017 30" September, 2024
9" August, 2018 2017 - 2018 16" September, 2025
13" August, 2019 2018 - 2019 19" September, 2026

All the members are requested to note that as per the notification of Ministry of Corporate Affairs (MCA)
dated 10" May, 2012 full details of shareholders and dividend amount pending encashment have been
uploaded on website of MCA (i.e. www.mca.gov.in) and Company (i.e. www.keynoteindia.net). Said
information for the period up to 31 March, 2019 has been made available and will be updated as per the
requirements. The members may check the details for unclaimed dividend if any and approach the Company
and Registrar for getting the same paid. During Financial Year 2019-2020 Company has transferred a sum
of X 1, 88,159/- (Rupees One Lakh Eighty Eight Thousand One Hundred and Fifty Nine only) Unclaimed
Dividend of Financial Year 2011-2012 to Investor Education and Protection Fund (IEPF) on 7" November,
2019.

Equity Share due for transfer to IEPF:

Equity shares in respect to which dividend has not been encashed for seven consecutive years or more
will be required to be transferred to Investors Education and Protection Fund (IEPF) pursuant to Section

124(6) of the Companies Act, 2013. Relevant details in this respect are posted on the Company’s website
www.keynoteindia.net in Compliance — Investor Relation section.

The Company sends communication in this respect to concerned shareholders from time to time as may
be necessary. Shareholders are requested to Contact Company or RTA to encash the unclaimed dividend
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10)

11)

12)

13)

14)

15)

and in case any pending legal disputes, provide certified copy of order from Court/Authority restraining
transfer, payment of dividend etc. During the financial year 2019-2020 Company has transferred 2645
Equity Shares to the Investor Education and Protection Fund (IFPF) authority.

All relevant documents referred to in this Notice requiring the approval of the Members at the meeting shall
be available for inspection by the Members. Members who wish to inspect the documents are requested
to send an email to investors @ keynoteindia.net / info @keynoteindia.net mentioning their name, folio no.
/ client ID and DP ID, and the documents they wish to inspect, with a self-attested copy of their PAN card
attached to the email. The Notice and the Annual Report are also available on the Company’s website
at the link - http://www.keynoteindia.net and on the websites of the Stock Exchanges i.e. BSE Limited at
www.bseindia.com and National Stock Exchange of Indi Limited at www.nseindia.com.

Members are requested to:
i Intimate changes, if any, in their registered address at the earliest.
ii. Furnish PAN with Income Tax Ward/Range/District to the Company.

iii.  Quote ledger folio nos. in all the correspondence with the Company and the Transfer Agent. In
case shares are held in dematerialized mode, please quote the DP ID No. and client ID in all the
correspondence.

iv.  Send the queries, if any, at least 7 (Seven) days in advance of the meeting so that the information
can be made available at the meeting.

Ministry of Corporate Affairs, Government of India, vide Circular No. 17/2011 dated 21s April, 2011 and
Circular No.18/2011 dated 29th April, 2011 allowed service of documents by e-mode as a Green initiative in
the Corporate Governance. Members are requested to register their e-mail addresses with the Company’s
Registrar and Share Transfer Agents M/s. Link Intime India Pvt. Limited Unit: Keynote Financial Services
Limited, C 101, 247 Park, L.B.S. Marg, Vikhroli (West), Mumbai - 400083, for the purpose of service of
documents under Section 20 of the Companies Act, 2013. The members are also requested to update
their e-mail address in the Depository Account holding shares of the Company in dematerialized mode
enabling the Registrar to consider the same. The form for sending the response is annexed at the end of
the Annual Report.

In accordance with the General Circular No. 20/2020 dated May 5, 2020, read with the circulars dated
April 8, 2020 and April 13, 2020 issued by the Ministry of Corporate Affairs(MCA) and in accordance with
circular dated May 12, 2020 issued by the Securities and Exchange Board of India providing relaxations
to the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (collectively “Applicable
Circulars”), electronic copies of the Annual Report and this Notice inter alia indicating the process and
manner of e-voting along with instructions to attend the AGM through video-conferencing / other audio-
visual means are being sent by email to those Members whose email addresses have been made available
to the Company/ Depository Participants. For Members who have not registered their email addresses,
kindly register the same with our RTA M/s Link Intime India Private Limited as copies of this Notice as well
as the other documents will not be sent to them in physical mode and will be sent only by email, in view
of the COVID-19 (Coronavirus) pandemic and the Applicable Circulars.

Members who have not updated their latest email addresses in the records of the Company/RTA/ their
Depository Participants are requested to update the same at the earliest by September 23, 2020. The
notice and documents will be sent by email only to those Members who register their email addresses
prior to this date.

Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Companies Act, 2013.

Voting through Electronic means

In compliance with provisions of Section 108 of Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014, as substituted by Companies (Management and
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Administration) Amendment Rules, 2015, and Regulation 44 of the Listing Regulations, the Company is
pleased to provide members the facility to exercise their right to vote at the 27" Annual General Meeting
(AGM) by electronic means and the business may be transacted through e-voting Services provided by
Central Depository Services (India) Limited (CDSL). The Company has entered into an arrangement with
Central Depository Services (India) Limited for facilitating e-voting for AGM.

The E-voting period for all items of business contained in this Notice shall commence from Sunday, 27"
September, 2020 (10.00 a.m. IST.) and will end on Tuesday, 29" September, 2020 (5.00 p.m. IST.). During
this period Equity Shareholders of the Company holding shares either in physical form or in dematerialized
form, as on Wednesday, 23 September, 2020 i.e. cut-off date, may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter. Once the vote on a resolution is cast by
any Member, he/she shall not be allowed to change it subsequently or cast vote again.

The voting rights of Members shall be in proportion to their equity shareholding in the paid up equity share
capital of the Company as on cut-off date. 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 e-voting as well as voting at the meeting through ballot.

Any person, who acquires shares of the Company, becomes a member of the company after dispatch
of the Notice and holding shares as of the cut-off date may follow the same procedure as mentioned for
e-Voting.

The Company has appointed an Independent Professional (Practicing Company Secretary — M/s. Uma
Lodha & Co.) as Scrutinizer to conduct the E-voting in a fair and transparent manner. The Scrutinizer shall,
immediately after the conclusion of e-voting at the Virtual General Meeting, would count the votes cast at
the meeting, thereafter unblock the votes cast through e-voting in the presence of at least two witnesses
not in the employment of the Company and make, not later than three days of conclusion of the meeting,
a consolidated Scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or
person authorized by him in writing who shall countersign the same.

The results along with Scrutinizer’s report shall be placed on the website (i.e. www.keynoteindia.net) of
the Company and shall also be communicated to the Stock Exchanges. The Resolutions shall be deemed
to be passed, if approved, on the date of AGM.

E-VOTING SYSTEM — FOR REMOTE E-VOTING AND E-VOTING DURING AGM THROUGH VIDEO
CONFERENCING (VC) OR OTHER AUDIO VISUAL MEANS (OAVM)

1.

As you are aware, in view of the situation arising due to COVID-19 global pandemic, the general meetings
of the companies shall be conducted as per the guidelines issued by the Ministry of Corporate Affairs (MCA)
vide Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020 and Circular No.
20/2020 dated May 05, 2020. The forthcoming AGM will thus be held through video conferencing (VC) or
other audio visual means (OAVM). Hence, Members can attend and participate in the ensuing AGM/EGM
through VC/OAVM.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars dated April 08, 2020, April
13, 2020 and May 05, 2020 the Company is providing facility of remote e-voting to its Members in respect of
the business to be transacted at the AGM. For this purpose, the Company has entered into an agreement
with Central Depository Services (India) Limited (CDSL) for facilitating voting through electronic means,
as the authorized e-Voting’s agency. The facility of casting votes by a member using remote e-voting as
well as the e-voting system on the date of the AGM will be provided by CDSL.

The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility of
participation at the AGM through VC/OAVM will be made available to atleast 1000 members on first come
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first served basis. This will not include large Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the
Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc. who are allowed to attend the AGM without restriction on account of first come
first served basis.

The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of
ascertaining the quorum under Section 103 of the Companies Act, 2013.

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend and cast
vote for the members is not available for this AGM. However, in pursuance of Section 112 and Section
113 of the Companies Act, 2013, representatives of the members such as the President of India or the
Governor of a State or body corporate can attend the AGM through VC/OAVM and cast their votes through
e-voting.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice
calling the AGM has been uploaded on the website of the Company at www.keynoteindia.net. The Notice
can also be accessed from the websites of the Stock Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively. The AGM Notice is
also disseminated on the website of CDSL (agency for providing the Remote e-Voting facility and e-voting
system during the AGM) i.e. www.evotingindia.com.

The AGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies
Act, 2013 read with MCA Circular No. 14/2020 dated April 8, 2020 and MCA Circular No. 17/2020 dated
April 13, 2020 and MCA Circular No. 20/2020 dated May 05, 2020.

THE INTRUCTIONS FOR SHAREHOLDRES FOR REMOTE E-VOTING ARE AS UNDER:

V.

vii.

The voting period begins on Sunday 27" September, 2020 (10.00 IST.) and ends on Tuesday,
29" September, 2020 (5.00 p.m. IST.). During this period shareholders’ of the Company, holding shares
either in physical form or in dematerialized form, as on Wednesday, 23 September, 2020 i.e. the
cut-off date may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled to vote at the e-voting
facility provided at the AGM through VC.

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on “Shareholders” module.

Now enter your User ID

a) For CDSL: 16 digits beneficiary ID,

b) For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c) Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.
OR

Alternatively, if you are registered for CDSL’'s EASI/EASIEST e-services, you can log-in at
https://www.cdslindia.com from Login - Myeasi using your login credentials. Once you successfully
log-in to CDSL’s EASI/EASIEST e-services, click on e-Voting option and proceed directly to cast
your vote electronically.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing password is to be used.
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viii.

Xi.
Xii.

xiii.

Xiv.
XV.

XVi.
XVii.

XViii.

XiX.

If you are a first time user follow the steps given below:

For Shareholders holding shares in Demat Form and Physical Form
PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

¢ Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA

or contact Company/RTA.
Dividend Bank Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded
Details in your demat account or in the company records in order to login.
OR * |f both the details are not recorded with the depository or company please enter
Date of Birth (DOB) the member id / folio number in the Dividend Bank details field as mentioned

in instruction (v).

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company selection screen.
However, shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note that
this password is to be also used by the demat holders for voting for resolutions of any other company
on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

Click on the EVSN for the Keynote Financial Services Limited on which you choose to vote.
On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/

NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be

displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.
Shareholders can also cast their vote using CDSL’s mobile app “m-Voting”. The m-Voting app can be

downloaded from respective Store. Please follow the instructions as prompted by the mobile app while
Remote Voting on your mobile.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT REGISTERED WITH
THE DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE RESOLUTIONS
PROPOSED IN THIS NOTICE:

1.

For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR
(self attested scanned copy of Aadhar Card) by email to Company/RTA email id.

For Demat shareholders - please provide Demat account details (CDSL-16 digit beneficiary ID or NSDL-16
digit DPID + CLID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to Company/RTA
email id.
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INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM THROUGH VC/OAVM ARE AS UNDER:

1.

Shareholder will be provided with a facility to attend the AGM through VC/OAVM through the CDSL e-Voting
system. Shareholders may access the same at https://www.evotingindia.com/under shareholders/members
login by using the remote e-voting credentials. The link for VC/OAVM will be available in shareholder/
members login where the EVSN of Company will be displayed.

Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

Further shareholders will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting
via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

The Members who would like to express their views / ask questions during the AGM may register themselves
as a speaker by sending their request from their registered e-mail Id mentioning their name, demat account
number / folio number, email id, mobile number at investors @ keynoteindia.net up to September 23, 2020
(IST 5.00 p.m.). Those Members who have registered themselves as a speaker will only be allowed to
express their views / ask questions during the AGM.

The Members who do not wish to speak during the AGM but have queries may send their queries from
their registered e-mail Id mentioning their name, demat account number / folio number, email id, mobile
number at investors @ keynoteindia.net up to September 23, 2020 (IST 5.00 p.m.). These queries will be
replied by the Company suitably by mail.

Those shareholders who have registered themselves as a speaker will only be allowed to express their
views/ask questions during the meeting.

INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING DURING THE AGM ARE AS UNDER:-

1.

The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for Remote
e-voting.

Only those shareholders, who are present in the AGM through VC/OAVM facility and have not casted
their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall
be eligible to vote through e-Voting system available during the AGM.

Shareholders who have voted through Remote e-Voting will be eligible to attend the AGM. However, they
will not be eligible to vote at the AGM.

xx. Note for Non - Individual Shareholders and Custodians

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required
to log on to www.evotingindia.com and register themselves in the “Corporates” module.

o A scanned copy of the Registration Form bearing the stamp and sign of the entity should be e-mailed
to helpdesk.evoting @ cdslindia.com.

. After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote on.

o The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote.

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer
to verify the same.

o Alternatively Non Individual shareholders are required to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly authorized signatory
who are authorized to vote, to the Scrutinizer and to the Company at the email address viz;
investors @ keynoteindia.net , if they have voted from individual tab & not uploaded same in the CDSL
e-voting system for the scrutinizer to verify the same.




ANNUAL REPORT 2019-20

o If you have any queries or issues regarding attending AGM & e-Voting from the e-Voting System,
you may refer the Frequently Asked Questions (“FAQs”) and e-voting manual available at
www.evotingindia.com, under help section or write an email to helpdesk.evoting @ cdslindia.
com or contact Mr. Nitin Kunder (022-23058738 ) or Mr. Mehboob Lakhani (022-23058543) or
Mr.Rakesh Dalvi (022-23058542).

o All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor,
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013
or send an email to helpdesk.evoting @ cdslindia.comor call on 022-23058542/43.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
In respect of ltem No. 4 — Re-appointment of Smt. Rinku Suchanti (DIN: 00012903) as Whole-time Director.

The Board of Directors, on the recommendation of Nomination and remuneration Committee at their Meeting
held on 11" February, 2020, re-appointed Smt. Rinku Suchanti as a Whole-time Director of the Company for
a term of three years with effect from 25" May, 2020, subject to approval of the Shareholders at the ensuing
Annual General Meeting.

Smt. Rinku Suchanti had been the Whole-Time Director of the Company from 25" May, 2017 and has been
with the Company since March, 2015. Her terms were approved by the Members in the 24" Annual General
Meeting held on 23" August, 2017.

The remuneration drawn by Smt. Rinku Suchanti is approved by Nomination and remuneration Committee of
the Company and is within the limits prescribed by Section 197 and Schedule V of the Companies Act, 2013,
the details of the same are as follows:

Salary: X 2, 91,575/- (Rupees Two Lac Ninety One Thousand Five Hundred and Seventy Five only) per month
with increments as per the Company’s Policy and as may be determined by the Board of Directors, from time
to time, within the limits prescribed by Section 197 and Schedule V of the Companies Act, 2013 and subject to
approval of the Central Government, if any, she will be entitled to perquisites as per Company’s rules.

Performance / Bonus Benefit: The Whole-time Director shall be paid yearly performance benefit as decided by
the Board.

Benefits and Amenities:
a)  Gratuity: Half a month’s salary for each completed year of service.

b)  Earned Leave and encashment of leave: 21 days leave for every year of service out of which 15 days is
encashable

She shall not be paid any sitting fees for attending the meetings of the Board of Directors/Committees thereof.
The appointment can be terminated by either side by giving six month’s notice in writing.

Disclosure Pursuant to Section Il of Part Il of Schedule V of the Companies Act, 2013
. General Information:
1. Nature of Industry
Merchant Baking/Corporate Advisory Services
2. Date or expected date of commencement of commercial production
Not Applicable

3. In case of new companies, expected date of commencement of activities as per project
approved by financial institutions appearing in the prospectus

Not Applicable
4. Financial performance based on given indicators during financial year ended 31s'March, 2020

(X In lacs)
Total Income : 554.90
Expenses : 601.14
Profit : -9.37
EPS () : -0.13
Total Assets : 5,664.52
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5. Foreign investment or collaborators, if any

As on 31%*March, 2020, the foreign shareholding in the company is 5,61,364 Equity Shares representing
8% of the total capital.

Information about Smt. Rinku Suchanti, Whole-Time Director

1. Background Details:
Smt. Rinku Suchanti has completed her graduation (Bachelor of Commerce) in the year 1993-94
from South City College from Kolkata University and also holds the Diploma in Interior Design from
Jenson & Nicholson from Kolkata.
She has wide experience in interior designing and administration. She gives her inputs in the areas
of administration, electronic & digital communication as a Director on the Board of Keynote Financial
Services Limited.

2. Past remuneration:
T 2,91,575/- p.m.

3. Recognition or awards:
NIL

4. Job profile and her suitability:
Smt. Rinku Suchanti, would be one of the Whole-Time Director of the Company. She is providing an
administrative support to the management and has been one of the authorized signatories on behalf
of the Company. She is found to be suitable for the job being of the Executive Director and Woman
Director.

5. Remuneration proposed:
The remuneration of Smt. Rinku Suchanti is set out above.

6. Comparative remuneration profile with respect to industry, size of the company, profile of the
position and person (in case of expatriates the relevant details would be w.r.t. the country of
his origin)

Keeping in view the type of the industry, size of the Company, the responsibilities and capabilities of
Smt. Rinku Suchanti, the proposed remuneration is competitive with the remuneration paid by other
companies to such similar positions.

7. Pecuniary relationship directly or indirectly with the company or relationship with the
managerial personnel, if any:

Smt. Rinku Suchanti is one of the person forming part of Promoter Group of the Company and apart

from the remuneration stated above, Smt. Rinku Suchanti, has no other pecuniary relationship directly
or indirectly with Company.

Other Information
1. Reason of loss or inadequate profits

During the year margins were under stress due to competitive conditions & lesser number of mandates.
Though efforts to keep the expenses under control were initiated basic cost of human resources were
more or less maintained. Capital Markets tanked substantially towards end of the financial year due
to outbreak of COVID-19. This resulted in providing for notional loss due to fair value adjustments
as per requirements of IND-AS. This coupled with the strain on margins resulted in reporting of a
small loss at gross operating level.

2. Steps taken or proposed to be taken for improvement

The Company has well defined business strategy wherein focus on completion of various assignments
is laid. The efforts to complete the transactions within the said timelines are on. The execution team
has been assigned structured timelines to adhere.
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3. Expected increase in productivity and profits in measurable terms.

The Company expects to increase the productivity and profit by increasing new mandates. Various
mandates at various stages of execution are reviewed from time to complete. As a result company
expects to improve both the top line and the bottom line growth.

IV. Disclosures

Except Smt. Rinku Suchanti and Shri Vineet Suchanti, none of the Directors and Key Managerial personnel
of the company and their relative are concerned or interested, financial or otherwise, in the resolution set
out at item no. 4.

The Directors recommend the aforesaid resolution for the approval by the members as Ordinary Resolution.

In respect of Item No.5 — To Re-appoint Shri. Shirshir Dalal (DIN: 00007008), as an Independent Director
of the Company for a second term.

Shri. Shirshir Dalal (DIN: 00007008) was appointed as an Independent Director on the Board of the Company
pursuant to the provisions of the Section 149 of the Companies Act, 2013 (the “Act”) read with Companies
(Appointment and Qualification of Directors) Rules, 2014. He holds office as an Independent Director of the
Company up to 28" September, 2020 (“First Term”) in line with the explanation to sections 149 (10) and 149
(11) of the Act. Section 149 of the Act and provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’) inter alia prescribe that an
Independent Director of a Company shall meet the criteria of Independence as provided in Section 149(6) of
the Act and clause (b) of sub-regulation (1) of Regulation 16 of the Listing Regulations respectively and that he
is not aware of any circumstance or situation, which exist or may be reasonably anticipated, that could impair
or impact his ability to discharge his duties with an objective independent judgment and without any external
influence. Section 149(10) of the Act provides that an independent director shall hold office for a term of up to
five (5) consecutive years on the Board and shall be eligible for re-appointment on passing a special resolution
by the Company and disclosure of such appointment in its Board’s Report. Section 149(11) of the Act provides
that an Independent Director may hold office for up to two (2) consecutive terms. Shri. Shirshir Dalal is not
disqualified from being appointed as Director in terms of Section 164 of the Act and has given his consent to
act as Director. The Company has also received declaration from Shri. Shirshir Dalal that he meets with the
criteria of Independence as prescribed both under sub-section (6) of Section 149 of the Act and under the
Listing Regulations. In the opinion of the Board, Shri. Shirshir Dalal fulfil the conditions for appointment as an
Independent Director as specified in the Act and the Listing Regulations. Your Directors, therefore, recommend
the re-appointment of Shri. Shirshir Dalal (DIN: 00007008) as an Independent Director of the Company, not
liable to retire by rotation for consecutive second term of five (5) years (i.e. up to September 28, 2025, subject
to approval of members at this AGM.

In terms of the Companies (Creation and Maintenance of databank of Independent Directors) Rules, 2019 read
with the Companies (Appointment and Qualification of Directors) Fifth Amendment Rules, 2019, Shri Shishir
Dalal has enrolled his name in the online databank of Independent Directors maintained by the Government.
However, he is exempt from the online proficiency self-assessment test, in terms of the said Rules.

Except for Shri Shirshir Dalal and his relatives, none of the other Directors, Key Managerial Personnel or their
relatives are, in any way, concerned or interested, financially or otherwise, in the above Resolution.

Based on the above and after taking into account the outcome of his performance evalution, the Committee and
the Directors Board are of the opinion that that the Continuation of Shri. Shishir Dalal as an Independent Director
of the Company would be in the interest of the Company and accordingly recommend the aforesaid resolution
for the approval by the members as Special Resolution.

In respect of ltem No. 6 — To ratify and approve the related party transactions with Concept Communication
Limited

The provisions of Regulation 23 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred to as “Listing Regulations”) requires shareholders’ approval
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by means of an ordinary resolution for all material related party transactions, even if such transactions are in the
ordinary course of the business of the concerned company and at an arm’s length basis.

A transaction with a related party shall be considered material if the transaction(s) in a contract to be entered
into individually or taken together with previous transactions during a financial year, exceed(s) 10% of the annual
consolidated turnover of the listed entity as per the last audited financial statements of the listed entity.

The Audit Committee of the Company has granted omnibus approval for the related party transactions proposed
to be entered into by the Company with Concept Communication Limited in the financial year 2019-2020.The
Audit Committee has also noted that the said transactions with Concept Communication Limited are on arm’s
length basis.

In the financial year 2019-20, the aforementioned transactions in aggregate exceeded the applicable materiality
thresholds for a small period of time. Said loan is repaid and is not outstanding as on 31st March, 2020. Accordingly,
as per the Listing Regulations, approval of the Members is sought for ratification of all these arrangements /
transactions undertaken whether individual transactions or transactions taken together or series of transactions
or otherwise, with Concept Communication Limited being a related party, whether by way of continuation /
extension / renewal /modification of earlier arrangements / transactions or otherwise, so far in the financial year
2019-20. The Company proposes to the Members for ratification and approval of these transactions.

Accordingly, your Board of Directors recommends the passing of ordinary resolution contained in Item No. 6 of
the accompanying Notice.

Shri. Vineet Suchanti, Smt. Rinku Suchanti and his relatives are interested in the above resolution.

None of the other Directors, Key Managerial Personnel or their relatives, other than to the extent of their
shareholding in Concept Communication, are concerned / interested in the above resolution.

The Members may please note that in terms of the provisions of the Listing Regulations, the related parties as
defined there under (whether the member is a related party / party to the aforesaid transactions or not), shall
not vote to approve resolutions under this Item No. 6.

In respect of ltem No.7 - To approve the related party transactions which may exceed 10% of the annual
consolidated turnover of the Company as per the Companies last audited financial statements within
the financial year 2020-21.

The provisions of Regulation 23 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred to as “Listing Regulations”) requires shareholders’ approval
by means of an ordinary resolution for all material related party transactions, even if such transactions are in the
ordinary course of the business of the concerned company and at an arm’s length basis.

A transaction with a related party shall be considered material if the transaction(s) in a contract to be entered into
individually or taken together with previous transactions during a financial Year 2020-21, may exceed(s) 10% of
the annual consolidated turnover of the listed entity as per the last audited financial statements of the listed entity.

The Audit Committee of the Company has granted omnibus approval for the related party transactions proposed
to be entered into by the Company with Related Parties. Accordingly, as per the Listing Regulations, approval
of the Members is sought for for entering into transaction(s) and /or continuing with arrangements (whether
individual transactions or transactions taken together or series of transactions or otherwise) with the related
parties as defined under the provisions of the SEBI (LODR) Regulations, 2015 and which are identified by the
Company as related parties, including transactions of giving Inter Corporate Loans for an amount not exceeding
%15 crores (Rupees Fifteen Crores only) during the Financial Year 2020-21 on such terms and conditions, against
such consideration as agreed upon or as may be mutually agreed upon from time to time between the Company
and Related Parties, notwithstanding the fact that all these transactions within the financial year 2020-21 in
aggregate may exceed 10% of the annual consolidated turnover of the Company as per the Companies last
audited financial statements, and the Company may take approval of the Audit Committee as and when required.

Accordingly, your Board of Directors recommends the passing of ordinary resolution contained in Item No. 7 of
the accompanying Notice.
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Shri. Vineet Suchanti, Smt. Rinku Suchanti and his relatives are interested in the above resolution.

None of the other Directors, Key Managerial Personnel or their relatives, are concerned / interested in the above
resolution.

The Members may please note that in terms of the provisions of the Listing Regulations, the related parties as
defined there under (whether the member is a related party / party to the aforesaid transactions or not), shall
not vote to approve resolutions under this Item No. 7.

ANNEXURE TO THE NOTICE

Details of the Directors seeking re-appointment in the forthcoming Annual General Meeting pursuant to
Regulation 36 (3) of the Listing Regulations and applicable secretarial standards:

1.  Shri Uday S. Patil - Whole-Time Director [Due to retire by rotation seeking re-appointment.]

A. A brief resume of the director and Nature of his expertise in specific function areas:

Shri Uday S. Patil has been with the Company since 1994. He has been the member of Board of
Directors since September, 1997. He is having about 3 decades of experience in various fields
of Commercial Banking & Investment Banking. He is instrumental in forming various processes/
procedures for the company as a whole & for Merchant Banking activities of the company which
is a core business of the company. His immense contribution as Director (Investment Banking)
has helped the company to execute & complete many transactions such as IPOs, Rights Issues,
Buy Back, Takeovers etc. The execution capabilities & developing the team with capabilities to
handle transactions of various natures has been one of the strengths of Shri Uday S. Patil. He has
been Guest faculty at Alkesh Dinesh Mody Institute of Financial and Management Studies [ADMI],
Jamanalal Bajaj Institute of Management Studies [JBIMS] of University of Mumbai, The Institute of
Chartered Accountants of India [ICAI], National Institute of Securities Market [NISM] etc. His quote’s
on primary market related topics find place in leading newspapers & magazines such as Economic
Times, Business Standard etc.

B. Disclosure of relationships between directors inter-se:
None of the Directors of the Company are related to Shri. Uday S. Patil.

C. Name of listed entities in which Shri. Uday S. Patil, holds the Directorship and Membership
of the Committees of Board.

Name of the Company Directorship Membership of Committees
NIL

D. Shareholding in the Company:
2500 Equity shares as on 31t March, 2020.
2. Smt. Rinku Suchanti - Whole-Time Director [Re-appointment as Whole-Time Director of the
Company ]
A. A brief resume of the director and Nature of her expertise in specific function areas:

Smt. Rinku Suchanti, would be one of the Whole-Time Director of the Company. She is providing an
administrative support to the management and has been one of the authorized signatories on behalf
of the Company. She is found to be suitable for the job being of the Executive Director and Woman
Director.

B. Disclosure of relationships between directors inter-se:

Smt. Rinku Vineet Suchanti, is the spouse of Shri. Vineet Suchanti. None of the other directors are
related to Smt. Rinku Suchanti.
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3.  Shri Shishir Dalal (Re-appointment as Independent Director of the Company)
A.

Name of the listed entities in which the person also holds the directorship and the membership
of Committees of the board:

Name of the Company Directorship Membership of Committees

NIL

Shareholding in the Company:
3802 Equity shares as on 31t March, 2020.

A brief resume of the director and Nature of his expertise in specific function areas

Shri Shishir Dalal joined the Board of Directors on 4" May, 2015. He is a Bachelor of Commerce
and a qualified Chartered Accountant (FCA). He has wide experience in the field of Corporate Law,
Taxation and Finance etc.

Disclosure of relationships between directors inter-se:
None of the other Directors of the company are related to Shri Shishir Dalal

Name of the listed entities in which the person also holds the directorship and the
membership of Committees of the board:

Name of the Company Directorship Membership of Committees

Windsor Machines Ltd | Independent Director |¢ Chairman — Audit Committee-

¢ Chairman — Nomination & Remuneration

Committee

Shareholding in the Company:
Shri Shirshir Dalal does not hold any shares in the Company as on 31t March, 2020.
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