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Ref # Buyback/SHK/Let-SEBI&SE/Sp(02) November 02, 2021

The Manager

BSE LIMITED

Department of Corporate Services,
Phiroze Jeejeebhoy Towers,

Dalal Street, Mumbai— 400 001

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 we have been appointed to act as the Manager to the proposed
Buy-Back of equity shares to be undertaken by the Company.

The Board of Directors of S H Kelkar And Company Limited in their meeting held on October 29, 2021
approved the proposal of Buy-Back of upto 29,00,000 fully paid-up equity shares of X 10/- each at a
price of X 210/- ( Rupees Two Hundred and Ten Only) per equity share for a total consideration not
exceeding X 60,90,00,000/- (Rupees Sixty Crores And Ninety Lakhs Only) from the equity shareholders
of the Company as on the Record Date, on a proportionate basis through the “Tender Offer” route,
under the Stock Exchange Mechanism as prescribed under the Securities and Exchange Board of India
(Buy Back of Securities) Regulations, 2018 (hereinafter referred as “Buyback Regulations”).

In terms of Regulation 7 of the Buyback Regulations, a Public Announcement dated November 01,
2021 pertaining to the Buyback was released for publication by the Company on November 02, 2021
in the following newspapers:

Publication Language Edition
Financial Express English All

Jansatta Hindi All

Mumbai Lakshadweep Marathi Mumbai Edition

In this regard we are enclosing herewith the following:
e Copy of the public announcement as published in the newspapers.
e Copy of the Board Resolution passed on October 29, 2021.

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,
r KEYNOTE FINANCIAL SERVICES LIMITED

-

Director — Investment Banking

Keynote Financial Services Limited
(formerly known as Keynote Corporate Services Limited)
The Ruby, 9th Floor, Senapati Bapat Marg, Dadar (West), Mumbai - 400028
Tel.: 91 22 6826 6000 - Fax: 91 22 6826 6088 Email: info@keynoteindia.net » Website: www.keynoteindia.net
CIN-L67120MH1993PLC072407
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FINANCIAL EXPRESS

Kev\) S H KELKAR AND COMPANY LIMITED

CIN: L74999MH1955PLC009593

PUBLIC ANNOUNCEMENT

FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF 3 H KELKAR AND COMPANY
LIMITED FOR BUYBACK OF EQUITY SHARES THROUGH THE TENDER OFFER ROUTE UNDER THE SECURITIES
AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This Public Announcement (the “Public Announcement”) is being made pursuant 1o the provisions of Regulation

71 read with Schedule Il along with other applicable prowvisions of the Securifies and Exchange Board of India

(Buy-Back of Securities) Regulations, 2018, as amended (including any statutory modifications or re-enactments

that may be introduced (the “Buyback Regulations”) for the ime being in force and contains the disclosures as

specified in Schedule N read with Schedute | of the Buyback Regulations.

OFFER FOR BUYBACK OF UPTOD 29.00.000 {TWENTY NINE LAKHS) FULLY PAID UP EQUITY SHARES OF

S H KELKAR AND COMPANY LIMITED {"SH KELKAR"/ THE “COMPANY") OF FACE VALUE OF ¥10/- (RUPEES

TEN ONLY) EACH AT A PRICE OF T210/- (RUPEES TWO HUNDRED AND TEN ONLY) PER FULLY PFAID UP

EQUITY SHARE FOR AN AGGREGATE MAXIMUM CONSIDERATION NOT EXCEEDING ¥60,90,00,000/- (RUPEES

SIXTY CRORES NINETY LAKHS ONLY) IN CASH ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER

ROUTE USING THE STOCK EXCHANGE MECHANISM

Cerfain hgures o Bhs Public Announcement, moluding francial farmation, are subject fo rouvnding off

adjustments. AV decimals have been rounded off to two decimal points. In certain instances, (1) the sum or

percenfage change of such numbers may not conform exaclly fo the fofal figure given; and (i) the sum of the
mumbars in a column or row in cartain fables may nof conform exactly fo the fotal figure given for that column

O Fow.

1. Details of the Buyback Ofler

a)  The Board of Directors of the Company (the “Board™, which expression includes any commitiee constituted
by the Board to exercise the powers, including the powers conferred by the resolution) passed a resolution
at its meeting held on October 29, 2021 (“Board Meeting™) to approve the proposal of buyback of upto
29.00,000 (Twanty Nine Lakhs) fully paid-up equity shares of face valuee of T10/- each (“Shares” or “Equity
Shares™) from the equity shareholders of the Company as on Record Dale (hereinafter defined), on a
proportionate basis, through tender offer route (“Buyback™) at a price of T210 (Rupees Two Hundred and
Ten Only) per Equity Share (“Buyback Price”Buyback Offer Price™) payable in cash, for an aggregate
maximum consideration not exceeding T60,90,00,000 (Rupees Sidy Crores Ninety Lakhs Only) ("Buyback
Size”) (excluding Transaction Gosts such as securities ransaction tax, GST, stamp duty, fling fees, advisors'
fees, brokerage, public announcement expensas, printng and dispatch expensas, other applicable taxes and
other incidental and refated expenses (herginafter referrad to as “Transaction Costs™) in accordance with
the provisions of Section 68, 69, 70 and all other applicabde provisions, if any, of the Companies Act 2013,
as amended {"Companies Act” or “the Act") and, the Companies (Share Capital and Debentures) Rules,
2014 (the "Share Capital Rules"), the Companies (Management and Administration) Rules, 2014 (the
“Management Rules™), Arficle 10 of the Arficles of Association of the Company and in compliance with the
Buyback Regulations (“Buyback Offer” or “Buyback™). The Buyback is subject to receipt of any approvals
of lenders, statutory, regulztory, or governmantal authonties as may be required under applicable |aws from
time to time, including the Securities and Exchange Board of India (“SEBI), and the Stock Exchanges
on which the Equity Shares of the Company are listed, namely, BSE Limited ("BSE") and Mational Stock
Exchange of India Limited (“NSE™) (herainafter fogether referred to as the “Stock Exchanges™) and from
any other statutory and‘or requiatory authority, as may be required and which Board and‘or any committes
thereof desm fit.

by The proposed Buyback would be wndertaken in accordance with SEBI circular bearing number CIR/CFDS
POLICYCELL/1/2015 dated April 13, 2015, circelar no. CFDYDCR2/CIR/P/2016/1371 dated December 09,
2016 and SEBI circular CFO/DCR-IVCIR/P/2021/615 dated August 13, 2021, (the “SEBI Circulars™), which
prescribe mechanism for acquisition, tendering and setbement of shares through Stock Exchange pursuant
to the Buyback. In this regard, the Company will request BSE to provide the acquisition window. For the
purpose of the proposed Buyback, BSE would be the Designated Stock Exchange.

¢} Disclaimer for Equity Shareholders in the United States: The Buyback is being made for securities of an
Indian company and is subject to the laws of India, I s important for Equity Shareholders in the United States
to be aware that this Letter of Offer is subject to tender offer faws and regulations in India that are differant
from those in the United States and has been prepared in accordance with Indian law, format and style, which
diffars from customary U.5. format and style,

djy  The Buyback size i T60,90,00,000/- {Rupees Sixy Crores Ninety Lakhs Only) excluding Transaction Cost which
is 9.64% and 6.65% of the fully pasd-up equity share capital and free reserves as per the audited standalone and
consolidated financial staterments, respactively of the Comipany for the financial year ended March 31, 2021 ithe
st audited financial statemants avadable as on the date of the Board Maeting approving the Buyback) and is within
the statutory imits of 10% of the Tully paid-up equity share capital and free reserves as per audited standalone
and consolidated financial statements of the Company under the Board of Directors approval route as per the
provisions of the Comgpanies Act. Further the Company proposes to Buyback up 1o 29,00.000 {Twenty Nine Lakhs)
Equity Shares representing 2.05% of the fotal number of fulty paid up Equity Shares of the Company, which s
within the 23% limit as per the provisions of the Companies Act.

g]  The madmum amount required by the Company for the proposed Buyback aggregating to T60,50,00,000/-
{Rupses Sty Crores Ninety Lakhs Only), Is within the permitted limits. The funds for the proposed Buyback will
be mat out of internally generated cash resources of the Company, The Company confirms that as required undear
Section 68(2)(d) of the Companies Act and Reguiation 4{§) of Buyback Requlations, the ratio of tha aggregate of
secured and unsecured debts owed by the Company to the fully paid-up share capital and free reserves shall be
lzss than or equal to 2:1 on Standalone and Consofidated basis after the proposed Buyback.

fi  The Buyback price is ¥210/- (Rupees Two Hundred and Ten Only) per equity share. The Buyback Price
has been arrived at after considering various factors including, but not limitad to the trands in the volume
weighted average market prices of the Equity Shares on BSE and NSE where the Equity Shares are listed, the
networth of tha Company, price earnings ratio, impact on other financial parametars and the possibla impact
of Buyback on the earnings per Share.

gy The proposed Buyback shall be on a proportionate basis from all the Equity Shareholders of the Company
through the “Tender Offer” route, as prescribed under Regulation 4(iv)(a} of the Buyback Regulations.

h) A copy of this Public Announcement is avallable on the Company's website (www.keva.co.in) and is
expected to be available on the website of SEBI (www.sabi.govin) and on the websits of BSE (www.bseindia.
com) and NSE (www.nseindia.com).

2. MNecesszity for the Buyback

a) The Company believes that Buyback is an efficient way of rewarding the long term shareholders especially
the small shareholders.

by  The optimization of capital structure due to resultant reduction in the paid up equity share capital will result
in creating long term valua for the shareholders and enhancing the overall retums,

¢} The Buyback would give an option to the equity shareholders to either participate in the Buyback and receive
cash in lieu of Equity Shares accepted under the Buy-back or not participate in the Buyback based on their
liguidity and long term plans.

d) Buyback involves allocation to small shareholders, which will be the higher of a) number of shares entitled as
per their holding or b) 15% of the number of shares to be bought back, reserved for the small shareholdérs.
Raegulation 2(1) {n) of the Buyback Regulations defines a “Small Shareholder® as a shareholder who holds
Equity Shares having market value. on the basis of closing price on BSE or NSE (as applicable, contingent
on highest frading volume in respect of Equity Shares) as on the Record Date, of not more than $2,00,000
{Rupees Two Lakhs).

3. Maximum amount required under the Buyback & its percentage of the total paid-up capital and free
reserves and the sources of funds from which the Buyback would be financed:

a) The aggregate fully paid-up equity share capital and free reserves as par latest audited balance sheet of the
Company for the financial year ended March 31, 2021 on standalone and consolidated basis is T631.59
crores and $915.69 crores, respactively. The funds deployed for proposed Buyback shall not exceed 107%
of the aggregate fully paid-up equity share capital and free reserves of the Company on a standalone and
consolidated basis under the Board approval route, as provided under the proviso to Section 68(2)(b) of the
Companies Act. Accordingly, the maximum amount that can be utilised in the proposed Buyback as approved
by the Board 1s T60.90,00,000 which is within the madmum parmissible amount as aforesaid and which
represents 9.64% & 6.65% of the fully paid-up equity share capital and free reserves as per latest awdited
standalone and consolidated balance sheet of the Company for the financial year ended March 31, 2021
respactively. This amount excludes Transaction Costs.

by Further, the number of Equity Shares that can be bought back in any financial year cannof exceed 25% of the
total paid-up equity capital of the Company in that financial year. Accordingly, the maximum numbar of Equity
Shares that can be bought back in the current financial year is 3,53,30,200 (Three Crores Fifty Three Lakhs
Thirty Thousand Two Hundred) Equity Sharas. Since the Company proposes to Buyback up to 29,00,000
{Twenty Ning Lakhs) Equity Shares, the same is within the aforesaid 25% limit.

¢}  The funds for the implementation of the proposed Buyback will be sourced out of the free reserves of the
Company and no funds will be borrowed from Banks and Financial Institutions for the Buyback.

d)y The Company shall transfer from its free reserves a sum equal 1o the nominal value of the equity shares
bought back through the Buyback to the Capital Redemption Reserve Account and details of such transier
shall be disclosed in its subsequent awdited financial statement,

gl The Company confirms that as required ender Section 68(2)(d) of the Companies Act and Regulation 4 (i)
of Buyback Regulations, the ratio of the aggregate of secured and unsecured debts owed by the Company
to the fully paid-up share capital and free reserves shall be l2ss than or equal to 2:1 on Standalone and
Consolidated basis after the proposed Buyback

4.  Maximum Buyback Price and the basis of arriving at the Maximum Buyback Price:

a)  The Buyback Price shall be T210/- (Rupees Two Hundred and Ten Only) per aquity share of T10/- each. The
Buyback Price has been arrived at after considering various factors inchuding, but not limited to the trends in
the volume weighted average market prices of the Equity Shares on BSE and NSE where the Equity Shares
are fisted, the networth of the Gompany, price earnings ratio, impact on other fingncial parameters and the
possible impact of Buyback on the Eamings Per Share.

The Buyback Price represents;

iy Premium of 29.29% & 29.53% over the volume weighted average market price of the Eguity Shares of NSE
and B3E, respectively, during the three months preceding October 25, 2021, being the date of intimation to
Stock Exchanges for the Board Mesting to consider the proposal of the Buyback.

i) Premium of 40.52% and 40.66% over the closing price of the Equity Shara on NSE and BSE, respectively, as
on October 22, 2021, being the last frading date prior to the Company s intimation to the Stock Exchanges of
the date of the Maeting of the Board of Directors wherein proposal of the Buyback was considerad.

5. MNumber of shares that the Company proposes to buy-back and the time limit for completing the buy-back:
The Company proposes o Buyback up to 29,00,000 (Twenty Mine Lakhs) fully paid-up Equity Shares of face
value T10/- per equity share. The buy-back iz proposed to be completed within 12 months from the date of
passing the board resolution approving the proposed buy-back.

6. Method to be adopted for Buy back:

a) The Buyback shzll be on a proportionate basis, through the “Tender OHer™ route, as prescribed under the
Buyback Regulations, to the extent parmissible, and the *Machanism for acquisition of shares through Stock
Exchanpes® as prescribed under the SEBI Circulars. The Buyback will be implemented in accordance with
the Act read with the rukes framad thereunder, the Buyback Reguiations and on suchterms and conditions as
may be deemed fit by the Company.

by As required under the Buyback Regulations, the Company has announced a Record Date i.e. Friday, Novembar
12, 2021 1o determine the names of the Members holding Equity Shares of the Company who will be efigible to
participate in the Buyback {"Eligible Equity Sharehokder(s)"). Consequent to the approval of the Buyback, Eligible
Shareholders will receive a Letter of Offer along with a Tender/Offer Form indicating their entitierment.

7. The aggregate shareholding of the Promoter/Promoter Group and of the Directors of the promoters,
where the promoler is a company and of the persons who are in control of the Company as on the date
of the meeting of board of directors viz. as on October 29, 2021 is as follows:

d) The aggregate shareholding of the Promoter and Promoter Group and the persons who are in control of the

Mo, 022-2164916: 0 Wabsibe: woww keva.co

% w.r.t total share/vating
Sr. Hul Name of the Shareholder | Number ol Shares | capital wherever applicable
1 |Ramesh Vinayak Vaze 5 2.59,15,024 | 18.34
2 |Kedar Ramesh Vaze I 1.72.594,61 4' 12.21]
3 | Prabha Ramesh Vaze I 4915 489 .48
|4 | Anagha Sandzep Nene 4 15,14,267 | 1.07 |
|___§__ | Nandan kedar \aze _ 13,185, IZIIEII]' 083]
6 | Parth Kedar Vazz 1] 13.18.000| I 093
|7 |Neha Kedar Karmarkar I 7.61,250| 0.54
| 8 _.rﬂlus_hanl I{&dar Harmarkar | _;'.__FJ:_E_._Ef:I.'.I__' 0. 54_
|9 | Sumedha Kedar Karmarkar | 150 0.00* ]
10 |Nihar Sandeep Nena N 1]} 0.00
|1 1 |Vinayak Ganesh Vaze Charities | 20,19, |:|I:||:r 143
| 12 | Kedar Ramesh Vaze Family Trust | 100 0.00*]
|:33__ _Hamesh Vlnagak_?gz_g_Fgrmly Trust | 100 0.00* |
14 | Keva Constructions Private L|m|§ed_ N 86,91,139) 6.15
15 | SKK IndusIrIres ana!e lertﬂd [ 15 E? EI:II:I 1 DE-_
16 | ASN Investment Advisors Private Limited i 15,14, IE?. 1.07
17 |Keva Investment Partners | 33,742 0.02
18 | KNP Industries Pte Ltd. ! 1,52,29,000 | 10.78
TOTAL | 8,27,67,792 58.57

*Less than O.07%.

bl  The aggregate shareholding of the directors of the promolers in the Company, where the promoter is a

company;
| 8r.  MName of the promoter ; Mo, of Shares held in '
No | Company_ | MameolTwector | sKemar | Perceniase (%)
| 1 |KevaConstructions Private | 1. Ramesh VinayakVaze |  2,50,15.024| 18.34 |
| Limited 2 Prabha Ramesh Vaze _49,15,489) 3.48)
| 3. Kedar Ramesh Vaze 1,7254 614 12.21 |
| 2 | ASN Investment Advisors |1, Prabha Ramesh Vaze 1 49,15.489 | 348
| |Private Limited 2. Anagha Sandeep Nene 15,14,267 | 1.07)
| 3 | SKK Indusiries Private Limited 1. Prabha Ramesh Vaze . 48,15,489 348
| 2, Sumedha Kedar Karmarkar ' 150 i 0.00* |
i 4 I*-’.H:F' Industries Ple Lid. 1. Ramesh Vinayak Vaze 2,59.'[5.024! 15.34
, 2. Kedar Ramesh \Vaze 1,72 54 514 | 12.21|

*less t‘ha.'i- 0.07%

¢) Mo Equity Shares of the Cormpany have been purchased/sold by any of the Promoter, and Promdater Group,
Directors of the Promoter Group companies, during the period from six months preceding the date of the
Board Meeting at which the Buyback was proposad and from the date of the Board Mesating till the date of
this Public anrouncement.

8. Intention of the Promoters and Promoters Group of the Company to tender equity shares for buy-back:

a) Interms of the Buyback Reguiations, under the Tender Offer route, the Promotar and Promaoter Group of the
Company have the option to participate in the Buyback. In this regard, the Promoler and Promoter Group
of the Company have expressed their intention vide their letters dated October 29, 2021 to participate in
the Buyback and offer up to such equity shares in compliance with the Buyback Regulations/terms of the
Buvback as detailed in the table given below

Sr. No | Name of Promoter/Promater Group Mo. of Shares held Smh::::llj:lh:utr::arruefd
1 |Ramesh Vaze 2,59,15,024 - 20,00,000
_E{_ | Kedar Vaze i 1,72,54 614 29,00,000 |
|_ 'PTaI:Iha 'I.I'EIEE 49,15, I-'ISEI' _EEI'_I;_]!Z_I QI_II_!_J_
4 -F*arth Vaze 13,18, EII:I[I 13,18,000|
5 [Nandan Vaze 13,18,000 13,18,000 |
6 |Neha Karmarkar 761,250 7,61,250]
7 | Nishant Karmarkar 7,61, Eﬁlil 61,250 |
) 'Anagha MEene 15,14, 267 | . 15,14,267 |
8  [Vinayak Ganesh Vaze Chanties 20,19, I]IL'II}i 20,19,000 |
10 | Keva Constructions Private Limited 86,91, 135 29,00,000 |
n AE-I'-.I nvestment Advisors Private Limited 15,714,167 | 15,14,167 |
| 12 ,EF.H; ]nu:lus.tnes F"IH . Ltd. 15, 22 EIIII]' 15,22,500 |
13 | KNP Industrles Pte, Lir.E 1, 52 E_'?J_EI[JI] | ~28,00,000 |
14 |Keva Investment Partners 33,742 33742
| TOTAL B,27,67, 442'

b)  Details of the date and price of acquisition of the equity shares from which the Promoter / Promoter Group
entities intend to tender their equity shares are set-out below:

Hame of Nom- | |55Ue
Promoter/  Dateof | Numberof | . Price/ .
Promoler  Acquisition shares '.I'I:ITJIu 'Trans.fer | Gonsideralio Nalare o fransaciien
Group : ; | Price |
18.10.1955 | 25 1,000( 1,000 = | Ghares allofted as fully paid up
for considaration ather than cash
by virtue of an agreement dated
N [ | E— _|B-B-1855
| 29.03.1961 | 0] 1.000] 1 I:I-I]IZI 10,000 | Preferential Allotment
26.03.1962 | 20| 1,000 1 I:_H;!D. 20, IZII:II::I Freferen’rral ﬁnlluﬂn{rnt
26,03.1962 | EI:I_ 1,000 1,000 20,000 | Preferential Allotment
26.03.1962 20| 1,000 1,000 20,000 IPraieranhaI Allgtrment
26.03.1962 | 10| 1,000] 1,000 10,000 | Preferential Allotment
30.05.1978 | 25| 1,000 1,000 25,000 | Preferential Allotment
01.12.1978 | 1200 1 EII:H]I il | il | Bonus Shares
| 30.03.1988 | 240/ 1,000 wil Nil | Bonus Shares
_E-fl IZIE 1980 | 480 1,000 r'.IH Nil |Bonus Shares
| 30. 11. 1_953;. | _24_& ! 1__1'.I_I.“_H:l| 1 EH]_LI__E_ 40, _ﬂl]ﬂ ng hta Iss.ue
| _T_ r}_t:_ls_ 1_E_I§T_-‘___ 200( 1,000 1 00| 2,00,000 nghls. !ss.ue )
| 05.11.1997 | 1.400] 1 ﬂl}ﬂl - Nn ~ Nil|Bonus Shares
.M EIE EI]I:)E ._‘!_.r;_{]_ﬂ;_ 1 000 | __1 I]-l]D m I:JICI I:][Il] F:ughla Issue
| Ramesh 1. 11 EI]I:IIII 1.849| 1 ﬂ[j.i_[I | 1 [H]D 18, 49 EI[HZI F*re1erentml Allmrnent _
| Vaze  14.09.2010 | 978] 1,000 66,462 5,50,00,000 Transfer of shares by Ajit Vaze |
| 28.06.2012 | 1.880] 1, IZII:H]| Nil| Nil | Bonus Shares issued prsuanE to
; _ | _ conversion of CCPS G
I 08.08.2012 | 2748 1,000] 1.000] 27 48,000 Preferential Allotment
| 13082014 | 1,000 1,000 1.000]  10,00,000 | Acquisition from KNP
22082014 | 4726/ 1,000] 10000  47.26,000 Translerred pursuant o
dissofution of the Kedar Vaze
. | Family Trust
I TOTAL | 7401 | |
| 17,401 Bty shares of PV of 21000/~ each were sub-dhvided into 17.40,100 equm; shares of FV
of 10/~ each on 14.09.2014. = 3
Upto | 17,40,100 1u| -| - |-
22.08.2014 | . . . |
18.09.2014 | 1,56,51,900| 10| il | Nil | Bonus Issue
Maximum number of Equity Shares intended to be tendered |29,00,000*
*12,27,100 equity shares to be tendered out of 17 40,100 equity shares since 1,000 shares were
sold earlier and 5,12,000 shares ware bought back in 2019, Balance 16.72.900 equity shares to
__be tendered out of 1,56,51,900 equity shares
Prabha | 18.092014 | 7516800  10]  Na[  wmil|Bonus issue
| Vaze _!'l'lallmunl number of qullil_f Shares |IntE|1dE|i to be tendered | 29,00,000
Kedar Vaze - 18.09.2014 [1,39.72500)  10] il | il EH:nnuﬂ Issue

| " Maximurm nmnher__m Equity Shares intended to I:Ha lendered | 29,00,000

| 26.02.2014 -l 1EI| H}EII:}I B 13251:IIEH] r'nlluimanl - |

| 1325 Eqm[].r shares of Fv of 21000/~ each were sub-divided into 1,32.500 equl:y ‘shares of FY of
Z10/- each on 14.09.2014, _ _

| 14.09.2014 | 1325000  10] il | ~ 0/Sub-division

| Parth Vaze 18.09.2014 | 11925000  10] N[ 1,19,25000 Bonus lssue

Maximum n nurrlher of Equity Shares intended to be tendered | 13,18,000*

*1,25,500 equity shares 1o be tendered out of 1,32 500 Bqu:t'_n.l shares since 7,000 shares were

bought back in 2019, All aquity shares 1o be tendersd out of the tranche of 11,92 500 equity

Shares.

26.02.2014 | 1,325 10  1.000]  13,25,000 | Allotment
1,325 aq urrg.r shares of PV of 1000/ each were sub-divided into 1,32,500 equity shares of FV of
EH]I each nnM 09.2014.

14092014 | 132500( 0] il - | Sub - division
| Mandan 5a055014 | 11025000 10) Wi 1,18,25,000 Bonus Issue I
\ VaZ®  ayimum number of Equity Shares intended to be tendered 13,18,000°
*1,25,500 Bty shares to be tendered out of 1,32,500 equqy shares since 7,000 shares were
bowght back in 2019, All equity shares {0 be tendered aut of the tranche of 11,92 500 equity
shares,
Neha 12.03.2015 7,61,250 10 10; 76,12 500 | Transferrad by Prabha Ramash
Cariaarior L |Vaze Family Trust
 Maximum nthm__nl Eqmy Shares intended to be lendered | 7,61,250
112032015 | 7.61,250 10 10]  76,12,500 | Transferred bz.r Prabha Ramesh
Nishant | Viaze Family Trust
Karmarkar -

Maximum numher of Equlh_f ahares mtgnd:d tn be tendered | 7.61.250
EHP 18.09.2014 (1541160010 | Nil | Mil Eunus Is.s.ue
Indusiries ‘Maximum number ui El]lllh_l' Shares | mtended tn be tendered ‘.i!!l ﬂl] 000
Pte Lid

30.03.1968 | 50| 1,000) Wl Nil | Transferrad from Shri V G Vaze
30.03.1968 | 10| 1[II:IEIi Iyl | Nil | Transferred from Shni V G Vaze |
30.03.1968 | 20[ 1,000  mil Nil | Transferred from Shi G D Kellar
| Vinayak 35,03, 1968 | 0] 1000 Nil | Transferred from Shri S V Vaze
| Ganesh 130031968 | _10[_1,000] il Nil| Transferred from Shri R V Vaze
| ¢ 101121978 | 100| 1000  NAj NA | Bonus issue
Charies 725 03 1068 | 200] 1,000  NA| NA Bonus issue_
I 24051990 | 400/ 1,000  MA| NA | Bonus issue
| 05.11.1997 | 800| 1,000] WA NA | Bonus issue

.co.n, Contact Person: Deepti Chandratre, Company Secretary & GM Legal
| Name of | Nom. | lssue
| Promoter/ | Dateof | Number of Price/ i
Promoter | Acquisition shiris IIIIr:I.:EB | Transter | Consideration Mature of Transaction
Group ! . . [ Price | :
128.06.2012 | 430) 1,000 NA I"Iﬁ.iﬂcunus issue
-TIJTAL - 2,030 i .
IE 030 equity shares of FY of #1000/ each were sub-divided rntn 203,000 equity shares of FV of |
(T10/- each on 18.08.2014.
I 118.09.2014 | 203000 10| e 1
| [18.09.2014 | 1827000  10] _m_a ) ~ NA[Bonus Issue j|
.I'I'Fm:lmlrm ruimher u1! qurtgr Ehan:s ||1temiE:| o hg 1|3n[IHed EEII 19- l]l]ﬂ* =l
1*1,92,000 Equity shares to be tendered out of 2,03,000 Bty shanas since 11,000 shares were
n-nugm back in 2019. All equity shares o be tendered out of the tranche of 1,827,000 equity
|shares, ;
ASN  [20.01.2015 15,22,500 1I:Ii 1.5 22,?9,354 Transferred by Ramesh Vinayak
| Invesiment | | | Vaze Family Trust |

Advizors | Maximum number of Equh'yr Shares Intended 1o be lendered .15 14,167
Private |*15,14,167 equity shares to be tendered out of 15,22,500 equity shares since 8,333 shares were |
~ Limited !h-nught back in 2019.

- SKK (20012015 | 1522500 10 1.5  22,79,354(Transterred by Ramesh Vinayak |

i
| Industries | B _|Vaza Family Trust |
Private |I'I'Iaximum number of Equrty Shares intended to be tendered | 15,22,500 |
Limited
;’tl].m 208 800,000 1EI! Mil | N ﬂ { Transferred by Mihar Mene by
| . . : _ Iway of gift deed |
Kk (18.02.2019 722,500 10| Ml | N.A | Transferred by Nihar Nene by
gha - |
Nene S .wn},r-nfﬂ!tdeed'
-I'I'Eal:lmum rutml]er n1! El}_url'y' Ehare:s ||1tenlled tn hE tendered 15 14,267 |
i*?‘ 91,767 E:'I.‘.|I..|I“|' shares to be tendered out of §,00,000 equity E:hEI'ﬂE since -E 333 shares were I
\bought back in 2019, All equity shares to be tendered out of the tranche of ?EE 500 equity shares. |
| Keva |30.03.2020 | 33,742 | 10[  83.91 24,94 036 | Market Purchase '

| Investment Maximum number of Equi'ty' Shares intended to be lendered 33 T42 :
| Partners | _ |
 Keva Con- 116.09.2014 | 58,53.500] 10/ NA| I'I.FI. Bonus Issue ;
| structions  Maximum number of Equity Shares intended o be tendered |29 00,000
| Private |
Limited

8. No Defauls:
The Company confirms that there are no defaults made or subsisting in the repayment of deposits /
interast thereon, redemption of debentures or preference shares, payment of dividend to any shareholdear ar
repayment of term loans / interest thereon o any financial institution or banks.

10. Confirmation that the Board of Directors has made full enquiry into the affairs and prospects of the
Company and that they have formed the opinion :
The Board of Directors of the Company has confirmed that it has made a full enquiry into the affairs and
prospects of the Company and has formed the opinion in terms of Clause (X) Of Schedule | Of Securities And
Exchange Board of India (Buy Back Of Securities) Regulations, 2018 (As Amended) {°Buyback Regulations™)

il Immediately following the date of the Board Meeting held on October 29, 2021 with regard to the proposed
Buyback, there will be no grounds on which the Company can be found unable to pay its dabis;

iy As regards the Company's prospects for the year immediately following the date of the Board meeting held
on October 29, 2021 with regard to the proposed Buyback, approving the Buyback and having regards to
tive Board's intention with respect 1o the management of the Comipany™s business during thal year and to the
amount and character of the financial resaurces, which will, in the Board's view, be availzble fo the Company
during that year, the Company will be able to meet its liabilities as and when they fall due and will not be
rendered insohlvent within a period of one year from the date of the Board Meeting approving the Buyback;

ity In forming its opinion aforesaid, the Board has taken into account the Kabilties (including prospective and
contingent liabiltes) as if the Company were being wound up under the provisions of the Companies Act,
and the Insolvency and Bankruptcy Gode, 2016 (to the extent notified and in force).

11. The text of the Report dated October 29,2021 received lorm Deloitte Haskins & Sells LLP, Chartered
Accountanis, the Statutory Auditors of the Company, addressed to the Board of Directors of the Company
is reproduced below

QuaTE

The Board of Directors

5 H Kelkar and Company Ltd.
Devkaran Mansion,

36, Mangaldas Road,

Mumbai - 400 002

slatutory Auditors” Report on Proposed Buy Back of Equity Shares pursuant to the requirement of clause

{xi) of Schedule | to Regulation S(iv)(b) of Securities and Exchange Board of India (Buyback of Securities)

Regulations, 2018, as amended

1. This Report is issued in accordance with the terms of our engagement letter dated MP/EL/2021-22/18 dated
October 27, 2021.

2. Wa hava bean informed by the Management of S H Kelkar and Company Limited (the “Company™) that the
Board of Directors of the Company have approved a proposed Buyback of equity shares by the Company
at its meeting held on October 29, 2021, in pursuance of the provisions of section 68, 69 and 70 of
the Companies Act, 2013 (‘the Act’) read with the Securities and Exchange Board of India (Buyback of
secunties) Reguiations, 2018, as amendad (“SEBI Buyback Regulations™).

3. The accompanylng annexure of permissible capital payment (including premivm) as at March 31, 2021
for the proposed Buyback of equity shares (hereinafter referred to as the “Statement™) is prepared by the
management of the Company, which we have initialed for identification purposes onlky.

Management's Responsibility for the Statement

4,  The preparation of the Statement in accordance with Section 68(2) of the Act and ensuring compliance with
Sections 68, 69 and 70 of the Act and SEBI Buyback Regulations, is the responsibilily of the Management
of the Company, incheding the preparation and maintenance of all accounting and other relevant supporting
records and docements. This responsibility includes the design, Implementation and maintenance of internal
control relevant to the preparafion and presentation of the Statement and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

Auditor's Responsibility

5. Pursuant to the requiremants of the SEBI Buy-back Requlations, itis our responsibility to provide a reasonabla
assurance whether:

(i} we hava inquired into the state of affairs of the Company basis its latest audited standalone and
consolidated financial statements as at and for the year ended March 31, 2021, which have been
aydited by the predecessor awuditos, on which they have issued an unmodified opinion vide their report
dated May 27, 2021 (“audited financial statements”);

(if) the amount of the permissible capital payment (including premium) as sfated in Annexure A for the
proposed buy-back of equity shares is properly determined in accordance with Section 68(2) of the Act
considering e avdited standakone and consolidated financial staternents as at and for the year ended
March 31, 2021; and

(iil) the Board of Directors of the Company in their meeting dated October 29, 2021 have formed the
opinion, as specified in Clause (x) of Schedule | to the Securities and Exchange Board of India {Buyback
of Securities) Regulations, 2018 on reasonable grounds and that the Company having regard to its
financial performance, will not be rendered insolvent within a period of one year from that date.

6. Our engagement involves performing procedures 1o obtain sufficlent appropriate evidence an the above
reparting. The procedures selected depend on the auditor's judgment, including the assessment of the risks
associated with the above reporting. We accordingly performead the following procedures
{iy Examined that the amount of capital payment for the Buyback as detailed in Annexure A is within the

permissibla limit computed in accordance with the provisions of Section 68 of the Act;

(if) Inquired into the state of atfairs of the Company with reference to the audited standalone and
consolidated financial statements as at and for tha year ended March 31, 2021;

(i) Examined Directors’ declarations for the purpose of Buyback and solvency of the Company; and

{iv) Obftained appropriate representations from the Managament of the Company.

7. We conducted our examination of the Statement in accordance with the Guidance Note on Audit Reports
and Cerfificates for Special Purposes, issued by the ICAI {*Guidance Note”) and the Standards on Auditing
specified under section 143{10) of the AcL The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the ICAL

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

9. We have no responsibility to update this report for events and circumstances occurring after the date of this report.

Opinion

10. Based on the performance of the aforesaid procedures, we report that:

{iy We have inquired into the state of affairs of the Company with reference to the audited standalone and
consolidated financial statements as at and for the year ended March 31, 2021;

(i) The amount of permissible capital payments (imcluding premium) towards the proposed buyback of
aquity shares [on the basis set out in the attached Staterment preparad by the Managament of the
Company] is, in our view properly determined by the Management in 2ccordance with the provisions of
section 68(2) of the Act. The amounts of share capital and free reserves have been extracted from the
audited standalone and consolidated financial statements of the Company as at and for the yvear ended
March 31, 2021; and

(i) The Board of Directors of the Company in their meeting held on October 29, 2021 have formed their
opindon, as specified in Clause (x) of Schedule | to the Buy-Back Regulations, on reasonable grounds
and that the Company, having regard 1o its state of affairs, will not be renderad insolvent within a period
of one year from the date of passing the board resaletion dated October 29, 2021.

11. Based on the representations made by the management, and other information and explanations given to us,
which fo the best of our knowledge and belief were necessary for this purpose, we are not aware of anything
to indicate that the opinion expressed by the Directors in the declaration as to any of the matters mantioned
in the declaration is unreasonabde in circumstances as al the date of declaration.

Restriction on use

12, This report is issuad at the request of the Company and addressed 1o and provided to the Board of Directors
of the Company pursuant to the requirements of the SEBI Buy-back Reguiations solely o enable the Board oi
Directors of the Company to include it in the public announcemant, draft ketter of offer, letter of offer and other
documents perfaining o buy-back 1o be circularnzed to the Members of the Company and filed with the Registrar
of Companies, in connection with the Buyback, in pursuance of the provisions of sections 68, 69 and 70 of the Act
and the SEBI Buy-back Regulations, and should not be usad for any other purpose or by any other person.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
{Firm Regn. No. 117366W / W-100018)
Sd,r_
Mehul Parekh
(Partnar)
(Membership Number: 121513}
UDIN: 2112151 3ARAAFZATAD
Flace: Mumbai

Date: Oclober 29, 2021

Company is as under.
f:i-nanci“.ep..in ..
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Regd.Office : Vi

SHYAM CENTURY FERROUS LIMITED

CIN: L27310ML2011PLCO0O8578
l.: Lumshnong, PO: Khaliehriat, Dist. East Jaintia Hills, Meghalaya - 793210
Phone: 0365-278215, Fax: (033)22483539

RATNABHUMI DEVELOPERS LIMITED

CIN: L45200GJ2006PLC048776
Regd. Office: S.F. 207, Turquoise, Panchvati Panch Rasta, Nr. White House E.B.,
C.G. Road, Ahmedabad-380009, Gujarat, India * Tel No : (079) 40056129
Email: cs@ratnagroup.co.in « Website: www.ratnagroup.co.in; 1,

Quarter and Half Year ended on 30th September, 2021

ALLSEC TECHNOLOGIES LTD.

CIN: LTZ300TH1538PLCD41033
Regislensd OMice: 460, Velachery Main Road, Valachery, Channai-GRH042
Tel: DA4-A2007070; Fax: 0dd-F244T077

Websita; www allsactech,com; E-mad- investarconfacicralsaciach.com J‘ k.

NOTICE OF RECORD DATE FOR INTERIM DIVIDEND

Motice is hereby given, pursuant to provisions of the Companies Act, 2013
read with Rules made thersunder and Regulations 42 & 43 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, that
the company has fixed Tuesday, Novenber 9. 2021 as Record Date for the

Email: investors@shyamcenturyferrous.com; website: www.shyamcenturyferrous.com Aarter-amd _ purpose of determining efigible shareholders entitied to receive Interim
§ 5 ' Dividend of Rs. 45/- per equity share of face value of Rs. 10/- each for the
Extract of Unaudited Financial Results for the Quarter/Half Year ended 30th September, 2021 | |\: Particulars ool 51 3021 financial year 2021-22, as declared by the Board of Directors of the
L Lact (Unaudited) | (Audited) company intheir meeting held on Octoher 28, 2021
Particul Quarter ended Half Year ended Year ended 7| Total Income from Operations .60 405.70 2. The Intenm Dividend will be paid to the registered shareholders whose
articulars 30.09.2021 | 30.06.2021 | 30.09.2020 | 30.09.2021 | 30.09.2020 | 31.03.2021 2T NBtProfit7 (LOSS) foT the pertod-(hefore Tax CAL) 9681 names appear on the register of members or in the record of the Depository
(Unaudited) | (Unaudited) | (Unaudited) | (Unaudited) | (Unaudited) | (Audited) Exceptional and/or Extraordinary items) ’ as beneficial owners of ’.[i'ua shares as on the Record Date l.l:rithin 30 days
Total Income from Operations i 5,312.80 | 3,936.27 3,496.80 9,249.07 5,273.03 | 13,568.06 3T NeT PO (COSS) O T Periog Derore Tax (aMter CALY 95.81 I;Dﬂ‘r tI:IEEEIJ:t; of Fﬂﬂﬂla;a’rmﬂbaudpl“—_gfhzFIHJW*E-IE:HE of Eﬂr[!jpal;ms Act, 2013,
MNet Prﬂﬁtf:l.ﬂﬁ] for the pEll-I:ld [h’E‘fﬂ"‘." tax, EHC'E'F'“““H' rtems Except|0na| and/or Extraordinary ":ems) roug TOMIC MAOGE OF DY 0WVISENG WaITanis, as appicaiie,
and or extraordinary items}_ _ 1,661.88 | 1,085.06 185.33 2,746.93 473.18 1,856.52 - NeTPromT {Coss] Tor The-perod aTter Tax (aTTer 77 -9 G2 3. The Inlenn_1 Dmand income is taxable in the hands of the I'I'Iﬂli'l'lll'.iE-'F.':i ﬂnu:_ithﬂ
MNet PFﬂ'ﬁtﬂlﬂﬁ} for the FEIPﬂd {bE"FETE tax, after EI:EEI:IUEI'IE' . . . company is required to deduct Tax at Source ["TDE"] fram dividend Pa;d o
3 . : Exceptional and/or Extraordinary items) : ,
items and or extraordinary items) 1,661.88 1,085.06 185.33 2,746.93 473.18 136.89 the members at prescribed rates inthe Income-Tax-Act, 1961 (" 1T Act®). To
pr (“IT Act’
Net Profit/[Loss) for the period (after tax, exceptional items o | 10t LOMPTETICTISIVE IMCOMme 10T S PETiod 0.00 U.00 enable the company to apply correct TDS rates, members are requested to
and or extraordinary items) 1,241.69|  810.83 138.58 | 2,052.52 374.69 |  280.20 [Comprising Profit/ (Loss) for the period furnish prescribed documentation on the portal of Registrar and Transfer
Total Comprehensive Income for the period (comprising profit/{loss) — ‘ ‘ — - 1 (a;';er ’;ax) and Other Comprehensive Income Agent ("RTA") on or before Tuesday, November 9, 2021 (06:00 p.m. IST).
for the period after tax and other comprehensive income after tax) 1,243.07 811.08 137.83 2,054.16 375.39 281.21 5 I(:ZU?I;/ iﬁ)a]lre capa S—— So— éi'lf:l-:!l:ll!.‘,ll.JrI'lE:l‘Hv:.llI Ft;i‘.l be Sul:l_rniﬁrldd are Form 11frl]f / Form 15313 / 1§H ! Self
Paid up Equity Share Capital (Face Value of % 1/- each 2,221.73| 222173 | 2,221.73 | 2,221.73 | 2,221.73 | 2,221.73 _ o ' ' tCiaralion by R, as applicadle, Inthe event Ine company IS Unabie to pay
Eamin‘;g :E::hm [of :: /- ela:hj ) ! ::Z?]fg@z (Imﬂgmg itr;zvg:lglr:?:g gﬁzg’zvo?the - 2090.21 dividend to any ;r;emher mgﬂugh Elemrunic mﬂdﬁr:. ::Iut;'ru nnnr;reﬁis:;ahsn of
Roct : the electronic bank mandate, the company shall dizpatch the dividend
:;':::;"::;::I:"::LT:;‘ J 0.5k S R 0.52 LD N33 previous year warrant,/ bankers' cheque / demand draftto such membepr.
. 87 Eamings Per Share (0f Rs. 107- each) (for : ; 2 .
1. The above unaudited financial results as reviewed by the Audit Committee have been approved at the meeting of the Board of Directors held on 1st contim?ing and disco(ntinued operatio,)]é) _ 4. Members are also requested tn_lnnrnate changes, if any, pertaining to thelr
Movemnber, 2021. The Limited Review of these results as required under Regulation 33 of SEBI (Listing Obligations and Discloure Reguirements) 1. Basic: 0.60 name, postal address, e-mail 1D, mﬂ'h!'E numbers, PAN, mandates,
Regulations 2015, has been completed by the Statutory Auditors of the Company. 2. Diluted: 0.60 nominations, power of attarney, bank details such as, name of the bank and
2. The Company has considered the possible effects that may result from COVID-19 in the preparation of these financial results. The Company believes that Note: branch details, bank account number, MICR code, IFSC code, efc., o their
pandemic is unlihiel'.' to impact ti_‘ue_recm'em bility ufthelcarrl.ring ujalue QE its assetsas at 30th SEptem!:Jer, 202 1 Locking to the present situation of pandemic, a) Th-e above is an extract of the detailed format of Quarterly Consolidated Financial respective DPTT in case the shares are held by thgm in dgma[emhzeﬂ form
the extent ta which the same will impact the Company's future financial results is currently uncertain and will depend an further developments, Results filed with the Stock Exchanges under Regulation 33 of the SEBI (Listing andtothe RTA in case the shares are hedd by them in physical form.
3. T&:E {nmp?ny is primarily engaged in the manufacture and sale of ferro silicon. There are no separate reportable segments as per Ind AS 108, "Operating and Other Disclosure Requirements) Regulations, 2015. The full format of the 5 The information in this notice shall be available on the website of the
CEmEnTE : : " . ; Quarterly Standalone and Consolidated Financial Results are available on the company at www.allsectech.com and on the Stock Exchange websites
4. Figures of the previous period have been regrouped and reclassified te conform to the classification of current period, wherever necessary. websites of the Stock Exchanae at www.bseindia.comand the company at R T e R
5. The above is an extract of the detailed format of Quarterly Financial results filed with the Stock Exchanges under Regulation 33 of the SEBI (Listing WWW.ratnaaroUd. co.in 9 ' ' pany : ’ ' : ' : ;
Obligations and Disclosure Requirements) Regulations, 2015. The full format of the Quarterly Financial results are available on the Stock Exchange b) The 'i'urnoger isp'Rs' 19,141, Proft before tax is R (17.41)/- and Profit after Tax s 6. Members may also contact the RTA of the company i.e. KFin Technologies
websites www.nseindia.com and www.bseindia.com and also on the Company's website www.shyamecenturyferrous.com. Rs.(15.74)\-on stand-alone basis S © Put. Lid. for any clarification.
By order of the Board Al : For, Ratnabhu_ml Developers Limited for Allsec Technologies Limited
For Shyam Century Ferrous Limited Place: Ahmodabad Kaivan J. Shah i
Sd/f- ace: Ahmeadana Chairman and Managing Director
: ! 0414, ) Date: 15t November, 2021 Gagan Preet Singh
EIHBE:E;::IE:;EMHEI', 2021 Rajesh Kumar glgrarwa'! Date: 01-11-2021 DIN: 01887130 Place: Chenrial SrOGM-Legal & Company Secretary

ANMEXURE A

Computation of amount of parmissible capital payment towards buy back of equity shares of 5 H Kelkar and
Company Limited in accordance with proviso to Section 63 (2) of the Companies Act, 2013 (the “Act”) and
provision to Regulation 4{) of the SEBI Buy-back Regulations:

Sd/-

Diate

12,
d}

o)

c

d)

el

al

)

I

K]

(% iIn crores)
Particulars as on March 31, 2021 Standalone Consolidated
Paid up Equity Share Capital I I
| {14,13,20,801 equity shares of T10/- each fully paid up) {A) 141.32 141.32
Free Reserves: #
| Securities Premium=® 65.47 ~ 8475
| General Reserves® 52.46 107.86
Other Reserves* B.76 8.17
Retained Earnings* 363.58 572.99
| Total Free Reserves (B) - 490.27 174.37
Changa in carnying amount of an asset or of a llabdlity on measuremant of the - -
asset or the liability at fair value [C]
Total [A + B - C] 631.59 915.69
Maximum amount permissible for buyback as per the Act and SEBI Buy-back 63.16 91.57
Regulations (i.e. 10% of aggragate of fully paid up equity share capital and free
raserves as per audited standalone and consolidated financial statements for the
year ended 31 March 2021)
Buyback offer size permitted by Board Resolution dated October 29, 2021 60.90 60.90
Buyback offer size as a percentage of tofal paid up capital and free reserves 9.64% B6a%

# free reServes are as per sub clause 43 of Section 2 and explanation If to Seclion 68 of the Act

~ This represents amownt affer adiustment of T72.95 crores on account of equily shares heid by 5 M Kelkar
Employee Benelit Trust

*The amounts have been extracted from the audited sfandatone and consolidated financial statements of the
Company as at and for the year ended March 31, 2021 and rownded off fo the nearest crores.

For 5 H Kelkar and Company Limited

Kedar Vaze
Chief Executive Officer and Director
Place: Mumbai

: Octobar 29, 2021

UNOUOTE

Record Date and Shareholder's Entitlement

fs required under the Buyback Regulations, the Board of Directors of the Company have fixed Friday
November 12, 2021 as the record date (the “Record Date") for determining the entitlemant and names of
the shareholders holding Equity Shares of the Company who will be eligible to participate in the Buyback.
In due course, each shareholder, holding Equity Shares as on the Record Date, will receive a letter of offer
{the “Letter of Offer”) along with a tender / offer form Indicating the entitiernent of the shareholder for
participating in the Buyback.

The Equity Shares to be bought back as a part of the buyback is divided in two categories:

Resarved category for Small Shareholders; and

eneral category for all other shareholders.

In accordance with Regulation 6 of the Buyback Regulations, 15% (fifteen percent) of the number of eguity
shares which the Company proposes to Buyback or number of equity shares enfited as per the shareholding
of Small Shareholders, whichever 15 higher, shall be reserved for the Small Shareholders as part of this
Buyback,

On the basis of the shareholdding on the Record Date, the Company will determine the entitliement of each
sharsholder, including Small Shareholdears, to tender their Equity Shares in the Buyback. This entitement for each
sharehoider will be calculated based on the number of Equity Shares held by the respective shareholdar on the
Record Date and the ratio of the Buyback applcable in the category to which such shareholder belangs.

The equity shares tendered as per the entittement by Members Rolding equity shares of the Company as
well as additional shares tendered, it any, will be accepted as per the procedurs laid down in the Buyback
Requlations, The sattlemant of the tenders under the Buyback is expected to be done using the "Mechanism
far acquistion of shares through Stock Exchange pursuant to tender offer under Buyback™ nofified by SEBI
vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 as amended via circular no. CFD/DCR2Y
GIR/P/2016/131 dated December 9, 2016 and SEBI circular GFOYDCR-ICIR/P/2021/615 dated August 13,
2021, including any amendments thereof, NSE circular no, 63/2020 dated August 06, 2020 and BSE Mofice
No. 20201102-43 dated November 2, 2020.

The final number of Equity Shares that the Company will purchase from the Shareholders will ba based on the
Equity Sharas tendered. Accordingly, in the event of the overall response 1o the tender offer being in excess
of Buyback Offer Size, the Company may not purchase all the Equity Shares tendered by the Shareholders
over and above their entitlement.

After accepting the Equity Shares tendered on the basis of entitiement, the Equity Shares left to be bought
back, if any, In one category shall first be acceptad, in proportion to the Equity Shares tendered over and
above their enfittement in the offer by Shareholders in that category, and thereafter from Shareholders who
have tendered gver and above their entitlemant in other category.

In accordance with the Buyback Regulations, in order to ensure that the same Eligible Shareholdar with
multiple demat accounts/ fodios does not receive a higher entittemeant under the small shareholder category,
the Equity Shares held by such Efigible Shareholder with a common Permanent Account Number (*PANT)
shall be clubbed together for determining the category (small shareholder or General) and entitlement undear
the Buyback. In case of joint shareholding, the Equity Shares held in cases where the sequence of the PANs
of e joint shareholders is identical shall ba clubbed together In case of Eligible Shareholders holding
physical shares, where the sequence of PANS is identical and where the PANS of all joint shareholders are not
availabie, the Registrar will check the sequence of the names of the joint holders and club together the Equity
Shares held in such cases whearea the seguence of the PANS and name of joint shareholders are identical. The
shareholding of institutional imvestors ke mutual funds, insurance companies, foreign institutional investors/
forekgn portfolio investors etc. with common PAN ara not proposed to be clubbed together for detarmining
their entitiernent and will be considered separately, where these Equity Shares are held for ditferent schemes/
sub-accounts and have a differant demat account nomenclature based on information prepared by the
Registrar as per the shareholder records received from the depositosies. Further, the Egquity Shares held
under the category of “clearing members™ or “corporate body margin account™ or “corporate body — broker™
as per the beneficial position data as on Record Date with common PAN are not proposed to be clubbed
together for determining their entittement and will be considerad separately, where these Equity Shares ars
assumed to be held on behalf of clients.

The Sharenolders’ participation in the Buyback will ba voluntary. The Shareholders can choose to parficipate,
in full or in part, and get cash in lieu of Equity Shares to be accepled under the Buyback or they may choose
not fo participate and enjoy a resultant increase in their percentage sharehodding, post Buyback, without
additional investrment. The Sharaholders may akso tender a part of their entitliement. The Sharaholders also
have the option of tendering additional shares (over and above their enfitlement) and participate in the short
fall created due to non-participation of soma other Sharehodders, if any.

The maximum tender under the Buyback by any Shareholder cannot exceed the number of Equity Shares
held by tha Shareholder as on the Record Date. In case the Eligible Shareholder holds Equity Shares through
muftiple demat accounts, the tender through a demat account cannot exceed the number of Equity Shares
held in that demat account

It the Buyback entitterment for any Eligible Shareholder is not & round nember (i.e. not a multiple of 1 Equity
Shara), then the fractional entitlemant shall ba ignored for computation of entitlement to tender Equity Shares
in the Buyback. The Small Shareholders whose entiterment would be less than 1 Eguity Share may tender
additional Equity Shares as part of the Buyback and will be given preference in the acceptance of one Equity
Share, if such Small Shareholders have tendered for additional Equity Shares.

The buy-back from non-resident members, Overseas Corporate Bodies (OCBs) and Foreign Institutional
Investors (Flis), and members of foreign nationality, if any, ete. shall be subject to such approvals as are
required including approvals from the Reserve Bank of India under the Foreign Exchange Management Act,
1999 and the rules, regulations framed there under, if any.

Datailed instructions for participation in the Buyback {tender of Equity Sharas in the Buyback) as well as the
relevant timetable will be imcluded in the Letter of Offer which will be sent in due course to the Shareholders
as on Record Date. The Letter of Offer shall be dispatched by electronic means to Eligible Sharsholdars
who have registered their email address with the depositories / the Company. If Eligible Shareholders wish
to obtain a physical copy of the Letter of Offer, they may send a request to the Company or Registrar at the
address mentioned at paragraph 18 below. The Letter of Offer shali be dispatched through physical mode to
Efigible Shareholders who have not registered their email address with the depositories/ Company.
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iv)

Process and methadology to be adopted for the buyback process:

The Buyback is open to all eligible sellers / beneficial ownars of the Company, i.e., the shareholdars who on
the Record Date were holding Equity Shares either in physical form (*Physical Shares®) and the beneficial
owners who on the Record Date were holding Equity Shares in the dematenalized form ("Demat Shares”)
(such shareholders are referrad as the (“Eligible Shareholders™).

The equity sharas of the Company are listed on the BSE and the NSE. The Buyback will be implamentad
using the “Mechanism for acquisition of shares through Stock Exchange” notified by SEB! Circular {*Stock
Exchange Mechanism™) and following the procedure prescribed in the Companies Act and the Buy-back
Regulations and as may be determined by the Board and on such terms and conditions as may be permitted
by law from fime to time.

For impéermentation of the Buyback, the Company has appointed Keynote Capitals Limfted as the registered broker
to the Company {the “Company's Broker") to facilitate the process of tendering of Equity Shares through Stock
Exchange Mechanism for the Buyback. The contact details of the Company's Broker are as follows:

KEYNOTE

Keynote Capitals Limited
The Ruby, 9th Flaor, Senapati Bapat Marg, Dadar (W), Mumbai - 400 028
Contact Person: Alpesh Mehta: Tel: +91 22 6826 6000-3
Email: alpesh@keynoteindia.net Website: www keynoteindia. net
SEB| Reg Mo: INZO0D241530

The Comipany will request BSE 1o provide the separale Acquisition Window to facilitate placing of bid by
Eligible Shargholders who wish to tender Equity Shares in the Buyback, The defails of the platform will be as
specified by BSE from time 1o time. In the event, the Shareholder Brokeris) of amy Eligible Sharaholder is not
registered with BSE as a trading member/stockbroker, then that Eligible Shareholder can approach any BSE
registered stockbroker and can register themsefves by using quick unigue client code facility through the BSE
registered stockbrokar (after submitting 2l details a5 may be required by such BSE registered stockbroker in
compliance with applicabla law)

The Buyback from the Eligible Shareholders who are residents outside India including foreign corporate
bodies (including erstwhite overseas corporate bodies), foreign portfodio investors, non-resident Indians,
members of forgign nationality, if any, shall be subject to the Foreign Exchange Management Act, 1999 and
rules and requiations framed thereunder, if any, Incoma Tax Act, 1961 and rules and regulations framed
thereunder, as applicable, and also subject to the receipt/provision by such Eligible Shareholders of such
approvals, if and fo the extent necessary or required from concerned authorities including, but not limited to,
approvals from the Reserve Bank of India under the Foreign Exchange Management Act, 1999 and rubes and
regulations framed thersunder, if any.

The reporting requiremants lor Non-Resident Sharaholders under Reserve Bank of India, Forelgn Exchange
Management Act, 1999, as amended and any other rules, regulations, guidelings, for remittance of funds,
shall be made by the Eligible Shareholder and/or the stockbroker (who is a member of the BSE) of an Eligible
Seller, through whom the Eligible Shareholder wants to parficipate in the Buyback (“Seller Member™)
Modification / cancellation of orders and maltiple bids from a single Eligible Shareholder will be allowed
during the tendering period of the Buyback. Multiple bids made by singée Eligible Shareholder for selling the
Equity Shares shall be clubbed and considered as “one” bid for the purposes of acceplance.

The cumulative quantity tenderad shall be made available on the website of BSE {www.bssindia.com)
throughout the frading sassion and will be updated at specific imtervals during the tendering period.
Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialized form:
Eligible Shareholders who desire to tender their Equity Shares in the dematerialized form under Buyback
would have to do 5o through their respective Seller Member by indicating to them the details of Equity Shares
they intend fo fender under the Buybhack.

The Sefler Mermnber would be required to place a bid on behalf of the Shareholders who wish to tender Equity
Shares in the Buy Back using the Acquisition Window of the Stock Exchange.

The lien shall be marked by the Seller Member in the demat Account of the Eligible Shareholders for the
shares tendered in tender offer. Details of shares marked as lien in the demat account of the shareholder shall
be provided by the Depositories to Clearing Corporation.

In casa, tha Sharehodders Demat Account is held with one Depository and Cleaning Member pool and Clearing
Corporation Account is held with other depository, shares shall be bocked in the sharehokders demat account
at source depository during the tendering period. Inter Depository Tender Offer {“IDT") instructions shall be
initiated by the Eligible Shareholders at source depository 1o Clearing Member/Clearing Corporation account
at target Depository. Source Depository shall block the Eligible Shareholder’s securities {i.e. fransfers from
free balance to blocked balance]} and sends IDT message to target Depository for confirming creation of lien.
Details of shares blocked in the shareholders demat account shall be provided by the target Depository to the
Clearing Corporation.

For Custodian Participant orders, for demat Equity Shares early pay-in is mandatory prior to confirmation of
arder by custodian participant. The custodian participant shall either confirm or rejact the orders not later
than the closing of trading hours on the last day of the tendering period. Therealter, all unconfirmed orders
shall be deemed to be rejected. For all confirmed custodian participant orders, order modification shall
revoke the custodian participant confirmation and the revisad order shall be sent to the custodian participant
again for confirmation,

Upon placing the bid, the Seller Member shall provide a Transaction Registration Slip (*TRS™) generated by
the Exchange bidding system to the Eligible Shareholder. TRS will contain the details of order submitted like
Bid 1D No., Application No., DP 1D, Glient 1D, No. of Equity Shares tendered elc.

It is clarified that in case of dematerialized Equity Shares, non-receipt of the completed tander form and other
documents, but if the lien s marked successiully in the depostory system and a vadid bid in the exchange
bidding system, the bid for Buyback shall be deemed to have been accepted

Procedure to be followed by Registered Shareholders holding Equity Shares in the physical form:

In accordance with the Frequantly Asked Questions issued by SEBI, “FAQs - Tendering of physical shares
in buy-back offer/ open offer/ exit offer/delisting” dated February 20, 2020, and SEBI Circular No. SEBLHD/
CFDf CMOD/CIR/P/2020/1 44 dated July 31, 2020, Eligible Shareholders holding Equity Shares in physical
form can participate in the Buyback. The procedure is as below:

Shareholders who are holding physical Equity Shares and intend to participate in the Buyback will
be required 1o approach the Seller Member along with the complete set of documents for verification
procedures to ba carried out including the (i) Tender Form duly signed by all Eligible Shareholders (in
case shares are in joint names, in the same order in which they hold the shares), (i) original share
certificateds), (i) valid share transfer form(s)/ Form SH-4 duly fiflad and signed by the transferors (..
by all ragistered shareholders in same order and as per the specimen signatures registered with the
Company) and duly witnessed at the appropriate place authorizing the transfer in favor of the GCompany,
(Iv) self-attested copy of the shareholder's PAN Card, (v) any other relevant documents such as power
of attorney, corporate authorization (including board resolution/specimen signature), notarized copy of
death certificate and succession certificate or probatad will, it the original shareholder has deceasad,
elc., as applicable. In addition, if the address of the Shareholder has undergone a change from the
address registerad in the Register of Members of the Company, the Shareholdar would be required to
submit a self-attested copy of address proof consisting of any ong of the following documents: valid
Aadnar Card, Voter Identity Card or Passpaort.

The Seller Member/Shareholder has to deliver the origingl share certificate(s) & documents (as mentionad
above) along with TRS either by registered post or courier or hand delivery to the Registrar to the Buyback i.e
Link Intime India Private Limited {“the Registrar") (al the address mentioned at paragraph 18) on or before
closing date. The envelope should be superscribed as "3 H KELKAR AND COMPANY LIMITED". One copy
of the TRS will be retained by the Registrar to the Buyback and it will provide acknowledgerment of the same
to the Seller Member/Sharehotder.

Based on these documents, the concerned Sefler Member shall place the bid an behalf of Eligible Shareholders
holding Equity Shares in physical form using the Acquisition Window of BSE/NSE. Upon placing the bid, the
Selier Member shall provide a TRS generated by the exchange bidding system to the Shareholder. TRS will
contain the details of order submitted like Folio No., Certificate Mo., Distinclive No., No. of Equity Shares
tendered etc.

Shareholders holding physical Equity Shares should note that physical Equity Shares will not be accepted
unless the complete set of documents are submitted. Acceptance of the physical Equity Shares for buyback
by the Company shall be subject to verification of the original share cerfificate (5) and documents as per
the Buy-back Reguiations and any further directions issued in this regard. Reqistrar 1o the Buyback will
verily such bids based on the documents submitted on a daily basis and 1l such time the Designated Stock
Exchange shall display such bids as ‘Unconfirmed Physical Bids'. Once, Registrar to the Buyback confirms
the bids it will be treated as ‘Confirmed Bids'. The reasons for Registrar's rejection will be available as
download to the Seller Member,

In case any Eligible Shareholder has subrmitted Equity Shares in physical form for dematerialisation, such Eligible
Shareholder should ensure that the process of getting the Equity Shares dematenialised is completed well in time
50 that they can participate in the Buyback before the closure of the tendering period of the Buyback.
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An unreqisterad shareholder holding Equity Shares in physical form may also tendar their Equity Sharas in the
Buyback by submitting the duly executed transfer deed for transfer of shares, purchased prior to the Record
Date, in their nama, along with the offer form, copy of their PAN card and of the person from whom they have
purchased shares and other relevant documents as required Tor transter, if any.

. Method of Settiement

Upon finalization of the basis of acceptance as per Buy-back Regulations:

The settiernent of frades shall be carmed out in the manner simiar 1o satliement of trades in the secondary market.
The Company will pay the consideration to the Company's Broker who will transfer the funds pertaining to the
Buyback to the Clearing Corporation’s Bank account as per the prescribed schedule. The setlement of fund
obfigation for Demat Shares shall be affected as per the SEBI circulars and as prescribed by BSE and Clearing
Corporation from time to time. For Equity Shares accepted under the Buyback, the Clearing Corparation will
make direct funds payout to the respective Shareholders. if the respective Shareholder's bank account details
are not available or if the fund transfer instruction is rejected by RBI/Bank, due o any reason, then such
funds will be transferred o the concerned Seller Member's seftlement bank account for onward fransfer to
such respective Shareholders, On acceptance of physical shares by the Ragistrar, the funds received from
Company’s Broker by the Clearing Corporation will be released to the Seller Member's as per secondary
market pay out mechamism

In case of Efigible Shareholder where there are specific RBI and other regulatory requirements pertaining
to funds pay-out, which do not opt to settle throwgh custodians, the funds pay-out would ba given to their
respective Seller Members settlement bank account for onward transter to the Eligible Sharehalders. For this
purpose, the client type detadls would be collected from the Registrar to the Buyback.

Details in respact of shareholder's entitlement for fender offer process will be provided to the Clearing
Corporation by the Company or Registrar to the Buyback. On receipt of the same, Clearing Corporation
will cancel the excess or unaccepted blocked shares in the demat account of the shareholder. On
Settlement date, all blocked shares mentioned in the accepted bid will be transferred to the Clearing
Corporation.

In the case of Imter Depository, Clearing Corporation will cancel the excess or unaccepted shares in target
depository. Source Depository will not be able to release the lien without a release of 10T message from Targat
Depository, Further, release of IDT message shall be sent by target Deposiory either basad on cancellation request
recefvad from Clearing Corporation or automalicaly generated after matching with Bid accepted detail as recenved
from the Company or the Registrar to the Buyback. Post recaiving the I0T message from target Depository, source
Depository will cancelTelease axcess or unaccapted block shares in the demat account of the shareholder. Post
completion of fendefing period and receiving the requisite defails viz,, demat account details and accepted bid
quantity, source depository shall debit the securities as per the communication/message recaived from tanget
Depository to the extent of accepled bid shares from shareholder’s demat account and credit it to Clearing
Corporation setilement account in targat Depasitory on settiement date.

Any excess physical Equity Shares pursuant fo proportionate acceptance/rejection will be returnad to the
shareholdars directly by Registrar to the Buyback. Tha Company is authorized to split the share certificate
and issue new consolidated share certificate for the unaccepied equity shares in case the equity shares
accepted by the Company are less than the equity shares tendered in tha Buyback by the equity shareholders
holding equity shares in the physical form.

The Equity Shares bought back in the demat form would be transferred fo the spacial demat account of the
Company (“Demat Escrow Account™) opened for the Buyback.

Shareholders who intend to participate in the Buyback should consult their respective Seller Member for
payment to them of any cost, charges, and expenses (including brokerage) that may be levied by the Seller
Member upon the selfing Shareholders for tendering Equity Shares in the Buyback {secondary markat
transaction). The Buyback consideration received by the selling Shareholders from their respective Seller
Member, in respect of accepted Equity Shares, could be net of such costs, charges and expenses (including
brokerage) and the Company accepts no responsibifity 1o bear or pay such additional cost. charges and
expenses (including brokerage) mcurred soleky by the selling Shareholders.

The Seller Member would issue contract note & pay the consideration for the Equity Shares accepted under
the Buyback and will unblock the excess unaccepted Equity Shares. Company Broker would also issue a
contract note to the Company for the Equity Shares accepted under the Buyback.

In case of certain shareholders viz.,, NRls, non-residents etc. (where there are specific regulatory
requirements pertaining to funds pay-out including those prescribed by the RBI) who do not opt o sattle
through custodians, the funds pay-out would be given to their respactive Shareholder Broker's sattlemant
accounts for releasing the same to such shareholder's account

The Equity Shares kying to the credit of the Company Demat Account and the Equity Shares bought back and
accepted in physical form will be extinguished in the manner and following the procedure prescribed in the
Buy-back Regutations.

Compliance OHicer

The Company has designated Ms. Deepti Chandratre, Company Secretary & GM Legal as the Compliance
Officer for the Buyback. The contact details are as given below

 Name

| Deepti Chandratre |

Dasignation

| Company Secratary & GM Legal

Address
Email
| Contact

36, Devkaran Mansion, Mangaldas Road, Mumbai, Maharashira, 400007
investors(@keva.co.in
022-21649143 / 22069609

In case of any clarilications or to address investor grievance, the Shareholders may contact the Compliance
Officer, from Monday to Friday between 10 am & 5 pm on ail working days, at the above mentioned address.

18.

Investor service centre and Regisirar ko the Buyback

The Company has appointed Link Intime India Private Limited as the Registrar to the Buyback. Their contact details
arg as under;

L!NKlntime

Link Intime India Private Limited
G101, 247 Park, LBS Marg, Vikhroli {West), Mumbai- 400 083.
Tel No: +91 22 4918 6200; Fax: +91 22 49186195; Website: www. linkintime_co.in
Email: shkelkar buyback2021@linkintima.co.in; Contact Person: Sumest Deshpande
SEBI Registration Mo.: INROD0004058; CIN: UGT190MH1299PTC 118368

In case of any query, the Shareholders may contact the Registrar to the Buyback, from Monday to Friday between
10.00 am & 5.00 pm on all working days at the above mentioned address.

19,

Details of the Manager to the Buy Back

The Company has appointed Keynote Financial Services Limited as Manager fo the Buyback Offer. Their details
ara as under :

20.

KEYNOTE

Keynole Financial Services Limited
(Formerly Keynote Corporate Services Limited)

The Ruby, 9th Floor, Senapati Bapat Marg, Dadar (West), Mumbai — 400 028
Tel: +51 22 6826 6000-3; E-mail: mbd@keynoteindia.net
Websile: www. kaynoteindia.net; Conlact Person: Shashank Pisat
SEBI Registration No.: INM 000003606; CIN:- LG7120MH1993PLCOT2407

Directors’ responsibility statement

In terms of Regulation 24{1){a) of the Buy-Back Regulations, the Board of Directors of the Company accept
responsibility for all the information contained in this Public Announcement and confirms that such document
contains true, factual and material information and does not contain any misleading information.

For and on behalf of Board of Diractors of 5 H Kelkar and Company Limited

Sd/- S/~ Sd/-
Ramesh Vaze Kedar Vaze Deepti Chandratre
Director & Chairman of Board Whale Time Director & Group CEQ | Company Secretary & GM - Legal
DIN: 00509751 DIN: 00511325 ACS: 20758

Place: Mumbai
Date: Mowember 071, 2021
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CERTIFIED TRUE COPY OF THE BOARD RESOLUTION PASSED AT THE MEETING
OF THE BOARD OF DIRECTORS OF S H KELKAR AND COMPANY LIMITED (“THE
COMPANY”) HELD ON FRIDAY, OCTOBER 29, 2021 AT KEVA LEARNING CENTRE, SH
KELKAR AND COMPANY LIMITED, LAL BAHADUR SHASTRI MARG, MULUND
(WEST), MUMBALI - 400080 FROM 04.00 P.M. TO 05.00 P.M.

BUY BACK THROUGH TENDER OFFER

“RESOLVED THAT pursuant to Article 10 of the Articles of Association of the Company and in
accordance with the provisions of Sections 68, 69, 70 and other applicable provisions, if any, of the
Companies Act 2013 (“Companies Act”), the Companies (Share Capital and Debentures) Rules, 2014 and
the Companies (Management and Administration) Rules, 2014, to the extent applicable (hereinafter
referred to as the “Share Capital Rules”), the Securities and Exchange Board of India (Buy-Back of
Securities) Regulations, 2018 (“Buyback Regulations”) and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), each as
amended (including any statutory modifications or re-enactments that may be introduced) from time to
time, subject to approvals, permissions and sanctions of Securities and Exchange Board of India (“SEBI”),
Registrar of Companies, Mumbai, Maharashtra (the “ROC”) and/ or other authorities, institutions or
bodies, as may be applicable (the “Appropriate Authorities”) and subject to such conditions and
modifications, if any, as may be prescribed or imposed by the appropriate authorities while granting such
approvals, permissions and sanctions, which may be agreed by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which expression shall include any committee constituted by the
Board to exercise its powers, including the powers conferred by this resolution), the consent of the Board
be and is hereby accorded for the Buyback by the Company of up to 29,00,000 fully paid-up equity shares
of face value of X 10/- (Indian Rupees Ten) each ("Equity Shates"), at a price of ¥ 210/- (Indian Rupees
Two Hundred and Ten Rupees Only) per Equity Share (“Buyback Price”) payable in cash for an
aggregate consideration not exceeding ¥ 60.90 Crores (Indian Rupees Sixty Crores Ninety Lakh Only)
(excluding Transaction Costs such as securities transaction tax, GST, stamp duty, filing fees, advisors’ fees,
brokerage, public announcement expenses, printing and dispatch expenses, applicable taxes and other
incidental and related expenses (hereinafter referred to as “Transaction Costs”)) (“Buyback Size”)
(“Buyback Size”), representing approximately 9.64 % and 6.65 % of the aggregate of the total paid-up
equity share capital and free reserves based on the audited standalone and consolidated financial statements
of the Company respectively as at March 31, 2021 (being the date of the last audited financial statements
of the Company), which is not exceeding 10% of the aggregate of the paid-up share capital and free reserves
as per audited standalone financial statements and audited consolidated financial statements of the
Company as on March 31, 2021, to be sourced out of the free reserves of the Company (retained earnings)
and/or such other source as may be permitted by the Buyback Regulations or the Act or any other
applicable law for the time being in force, from the members of the Company as on the record date i.e.
November 12, 2021 (hereinafter referred to as the “Record Date”), on a proportionate basis, through the
Tender Offer route under the Stock Exchange mechanism as prescribed under the Buyback Regulations,
as amended from time-to-time (“Buyback”) and the Buyback Size is excluding Transaction Costs.

RESOLVED FURTHER THAT the Company, to the extent legally permissible, do hereby implement
the Buyback using the “Mechanism for acquisition of shares through Stock Exchange” notified by SEBI
vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 and SEBI circular CFD/DCR-
II1/CIR/P/2021/615 dated August 13, 2021, including any amendments ot statutory modifications for the
time being in force (“SEBI Circulars”) and approach the Stock Exchange(s), as required to facilitate the
process.

S H Kelkar And Company Limited
Lal Bahadur Shashtri Marg, Mulund (West), Mumbai - 400 080. Tel : +9122 2167 7777
Regd. Office : Devkaran Mansion, 36, Mangaldas Road, Mumbai - 400 002. (INDIA)
Phone : (022) 2206 96 09 & 220191 30 / Fax : (022) 2208 12 04

www.keva.co.in
CIN No. L74999MH1955PLC0O09593
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RESOLVED FURTHER THAT all of the shareholders of the Company will be eligible to participates
the Buyback including promoters and promoter group of the Company (including members thereof) and

their associates who hold Equity Shares as of the Record Date, persons in control (including such persons
acting in concert) who hold Equity Shares as of the Record Date.

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

RESOLVED FURTHER THAT the Buyback from the shareholders who ate residents outside India
including Foreign Corporate Bodies (including erstwhile Overseas Corporate Bodies), Foreign Institutional
Investors/Foreign Portfolio Investors, Non-Resident Indians and shareholders of foreign nationality shall
be subject to such approvals, if any and to the extent required from the concerned authorities including
approvals from the Reserve Bank of India (“RBI”) under the Foreign Exchange Management Act, 1999
and the rules and regulations framed thereunder, provided that such approvals shall be required to be taken
by such non-resident shareholders.

RESOLVED FURTHER THAT the Buyback would be subject to the condition of maintaining
minimum public shareholding requirements as specified in Regulation 38 of the Listing Regulations.

RESOLVED FURTHER THAT in terms of Regulation 24(iii) of the Buyback Regulations, Ms. Deepti
Chandratre, Company Secretary & GM - Legal, be and is hereby appointed as the Compliance Officer for
the purpose of proposed Buyback.

RESOLVED FURTHER THAT National Stock Exchange of India Limited and Bombay Stock
Exchange Limited be and is hereby appointed as the designated stock exchange for the purpose of the
Buyback.

RESOLVED FURTHER THAT the Board hereby confirms that it has made a full enquity into the
affairs and prospects of the Company and has formed the opinion:

a) that immediately following the date on which the meeting of the Board of Directors is convened, i.c.
Friday, October 29, 2021, there will be no grounds on which the Company could be found unable to
pay its debts;

b) that as regards the Company’s prospects for the year immediately following the date on which the
meeting of the Board of Directors is convened, i.e. Friday, October 29, 2021, that having regard to the
Board’s intentions with respect to the management of the Company’s business during that year and to
the amount and character of the financial resources which will, in the Board’s view, be available to the
Company during that year, the Company will be able to meet its liabilities as and when they fall due and
will not be rendered insolvent within a period of one year from the date of the Board meeting, i.e. Friday,
October 29, 2021; and

©) that in forming an opinion for the above purposes, the Board has taken into account the liabilities as if
the Company were being wound up under the provisions of the Companies Act 1956, Companies Act,
2013 or the Insolvency and Bankruptcy Code, 2016 (including prospective and contingent liabilities).

S H Kelkar And Company Limited
Lal Bahadur Shashtri Marg, Mulund (West), Mumbai - 400 080. Tel : +9122 2167 7777
Regd. Office : Devkaran Mansion, 36, Mangaldas Road, Mumbai - 400 002. (INDIA)
Phone : (022) 2206 96 09 & 220191 30 / Fax : (022) 2208 12 04
www.keva.co.in
CIN No. L74999MH1955PLC0O09593
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RESOLVED FURTHER THAT Auditors certificate as placed before the Board be and is hereby noted
and Declaration of Solvency prepared in the prescribed form and supporting affidavit and other documents,

placed before the meeting be and are hereby approved and Ms. Deepti Chandratre — Company Secretary &

GM -

Legal, is hereby authorized to sign the same, for and on behalf of the Board and file the same with

the Registrar of Companies and the Securities and Exchange Board of India and/or any other Appropriate

Authorities, as may be required in accordance with applicable law.

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

@)
(b)

©

C)

©

®

©

(h)

@

0

all Equity Shares of the Company for the Buyback are fully paid up;

The Company shall not issue any equity shares or other securities (including by way of bonus) till the
date of expiry of the Buyback period;

the company shall not issue any shares or other specified securities including by way of bonus till the
date of expiry of buyback period of the Buyback Offer, as may be applicable in accordance with the
provisions of 24(i)(b) of Buyback Regulations, any circulars or notifications issued by SEBI in
connection therewith;

except in discharge of its subsisting obligations, the Company shall not raise further capital for a
period of one year from the expiry of the Buyback period, as may be applicable in accordance with
the provisions of 24(i)(f) of Buyback Regulations, any circulars or notifications issued by SEBI in
connection therewith;

there are no defaults subsisting in the repayment of any deposits (including interest payable thereon),
redemption of debentures or preference shares, payment of dividend or repayment of any term loans
to any financial institution or banks (including interest payable thereon);

that the Company has been in compliance with Sections 92, 123, 127 and 129 of the Companies Act
read with relevant rules thereunder;

the Company shall not Buyback its shares from any person through negotiated deal whether on or
off the stock exchange or through spot transactions or through any private arrangement;

there are no pending schemes of amalgamation or compromise or arrangement pursuant to the
Companies Act, 2013 ("Scheme") involving the Company, and no public announcement of the
Buyback shall be made during pendency of any such Scheme;

in accordance with Section 68(2) of the Companies Act, the Maximum Buyback Size of ¥ 60.90
Crores (Indian Rupees Sixty Crores Ninety Lakhs Only), does not exceed 10% of the aggregate
of the total paid-up capital and free reserves of the Company as per the latest audited standalone and
consolidated balance sheet of the Company respectively as at March 31, 2021;

the maximum number of Equity Shares proposed to be purchased under the Buyback, upto 29,00,000
equity shares, does not exceed 25% of the total number of Equity Shares in the paid-up Equity Share
capital as per the latest audited standalone and consolidated balance sheet of the Company as at
March 31, 2021;

@ Lal Bahadur Shashtri Marg, Mulund (West), Mumbai - 400 080. Tel : +9122 2167 7777

Regd. Office : Devkaran Mansion, 36, Mangaldas Road, Mumbai - 400 002. (INDIA)
Phone : (022) 2206 96 09 & 220191 30 / Fax : (022) 2208 12 04
www.keva.co.in
CIN No. L74999MH1955PLC0O09593



(k) the ratio of the aggregate of secured and unsecured debts owed by the Company to the paid-up
Equity Share capital and free reserves of the Company after the Buyback shall be less than or equal
to 2:1 based on latest audited standalone and consolidated financial statements of the Company as
of March 31, 2021; and

() the Company shall not make any further offer of buyback within a period of one year reckoned from
the date of closure of the Buyback;

(m) the Company shall not ditectly or indirectly purchase its Equity Shares through any subsidiary
company including its own subsidiary companies or through any investment company or group of
investment companies.

(n) the Company shall not withdraw the Buyback after the draft letter of offer is filed with SEBI or the
public announcement of the Buyback is made and published in the newspapers;

(o) the Company shall comply with the statutory and regulatory timelines in respect of the Buyback, on
the terms and conditions as may be decided by the Board and in such manner as prescribed under

the Companies Act, the Buyback Regulations and any other applicable laws;

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

(9 the Buyback shall not result in the delisting of the Equity Shares from the stock exchanges;

(r) the consideration for the Equity Shares bought back by the Company shall be paid only by way of
cash, through normal banking channels;

RESOLVED FURTHER THAT no information and material that is likely to have a bearing on the
decision of investors has been suppressed or withheld and/or incorporated in the manner that would
amount to a mis-statement or misrepresentation and in the event of it transpiring at any point of time that

any information/material has been suppressed or withheld and/or amounts to a mis-statement or

misrepresentation, the Board and the Company shall be liable for penalty in terms of the provisions of the
Companies Act and the Buyback Regulations.

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

propet, for the implementation of the Buyback, including but not limited to:

a.

seeking all regulatory approvals, if any, including of SEBI and the Reserve Bank of India for
implementing the Buyback;

deciding and announcing the Record Date for the purpose of Buyback;

appointing, authorizing, entering into agreements with and issuing necessary instructions to the Investor
Service Centre and Escrow Agent;

opening one or more bank accounts, including an escrow account, depository account and special
escrow account as required, and entering into agreements with and to give instructions to the bankers
in connection therewith;
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. finalizing the terms and timeline of the Buyback including the entitlement ratio, opening date and closing
date of the offer period and the timeframe for completing the Buyback and re-affirming declaration of
solvency as and when required,;

deciding and appointing BSE Limited and/or the National Stock Exchange of India Limited as
designated stock exchange(s) for the Buyback;

. depositing and/or instructing the deposit of the requisite amount into escrow account and finalizing the
composition/combination of such deposit into escrow account in accordance with the provisions of
Regulation 9 of the Buyback Regulations (including cash deposit or arranging for bank guarantee
including the amounts of the cash deposit and the bank guarantee) and the escrow agreement entered
into with the escrow agent;

preparing, finalizing, dating, approving, modifying, signing (in accordance with applicable law), issuing,
re-issuing and filing with the approptiate statutory/other authorities the public announcement, draft
letter of offer, letter of offer and all other documents, resolutions, advertisements, confirmations,
intimations and declarations, and the certificate for extinguishment and physical destruction of shares
certificates, if any, and other documents required in connection with the Buyback, and causing the
declaration of solvency and supporting affidavit to be executed in accordance with applicable law and
such alterations, additions, omissions, variations, amendments or cotrections will be deemed to have
been approved by the Board of Directors;

taking all actions to verify offers and acceptances received, finalize the basis of acceptance, pay the
shareholders consideration for shares bought back, approve split of physical share certificates and
transfer of shares, extinguish dematerialised shares and ensure the physical destruction of the shatre
certificates with respect to the Equity Shares bought back by the Company;

uploading all required information such as details of the Equity Shares bought back on the website and
filing the same with the stock exchanges as required under applicable law;

. settling and resolving any queries raised by SEBI, Stock Exchanges, Registrar of Companies and any
other authorities whatsoever in connection to any matter incidental to and ancillary of the Buyback;

creating and maintaining requisite statutory registers and records as required under the Companies Act
and to furnish appropriate returns to the appropriate authorities;

m. closing the Buyback and completing all the required formalities as specified under the Companies Act,
Buyback Regulations and the Listing Regulations and other applicable laws;

altering, modifying, amending the appointment/engagement and terms and conditions (including terms
pertaining to remuneration/payment of commission, brokerage fees and charges) of the intermediaries
and other third parties appointed for the Buyback;

. obtaining all necessary certificates and reports from statutory auditors and other third parties as required
under applicable law,

. doing such other acts, deeds, matters or things, and executing such documents, forms, letters,
confirmations, including the execution of documents under common seal of the Company as may be
required, and taking all steps as may be necessary to sign, submit and file all necessary forms, letters,
applications, e-forms and other documents as may be necessary or desirable in connection with or
incidental to the Buyback or as they may in their absolute discretion, deem necessary, expedient, usual
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or proper or are necessary, expedient, usual or proper with regard to the implementation in connection
with or in furtherance of the Buyback; and

q. delegating all or any of the authorities conferred above to any other Director(s) or Executive(s) or
Officer(s) of the Company as may be necessary to give effect to the aforesaid resolutions.

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

RESOLVED FURTHER THAT the Company do maintain a register of shares bought back wherein
details of Equity Shares bought back, consideration paid for the Equity Shares bought back, date of
cancellation of Equity Shares and date of extinguishing and physically destroying of Equity Shares and such
other particulars as may be prescribed, shall be entered and that the Company Secretary of the Company
be and is hereby severally authorised to authenticate the entries made in the said register.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, Mr. Ramesh
Vaze — Non Executive Director, Mr. Kedar Vaze — Whole Time Director and Group CEO, Mr. Rohit
Saraogi — EVP and Group CFO (Designate), Ms. Deepti Chandratre — Company Secretary & GM - Legal
and Mr. Charuhas Sidhaye — Business Controller - SAMEA be and are hereby severally authorized to sign,
execute and deliver such other documents, deeds and writings and to do all such acts, matters and things
as it may, in its absolute discretion deem necessary, expedient or proper, to be in the best interest of the
shareholders for the implementation of the Buyback, and to initiate all necessaty actions for preparation
and issue of various documents and such other undertakings, agreements, papers, documents and
correspondence as may be necessary for the implementation of the Buyback to the SEBI, ROC, stock
exchanges, depositories and/or other Appropriate Authorities and to exercise such powers, and to do all
such acts, deeds, things and matters as may be required or considered necessary, or incidental thereto and
to settle any question(s) or difficulty or doubt(s) that may arise in connection therewith in the manner it
may deem fit and appropriate.

RESOLVED FURTHER THAT a copy of this resolution duly certified to be true by any of the
Director(s) or Company Secretary or any other person as may be authorized by the Board be issued to any
authority(ies) or party(ies) as may be necessary.”

For S H Kelkar and Company Limited

Deepti Chandratre

Company Secretary and GM - Legal
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