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MEGHAI.AYA WATER RESOURGE.:
DEVELOPMENT AGENCY, MeWi>%

: MEGHALAYA, SHILLONG
No. MeWDA/SSAP/89/2016-17/21  Date : 25-05- 2017
Invitation for Expression of Interest (EOT)

The Meghalaya Water Resources Development
Agency (MeWDA) is inviting an Expression of Interest
(EOD) from experienced Technical Consultants ./
Institutions for “Preparation of the State Specific §
g Action Plan .on Water Sector in the State of
Meghalaya under the National Water Mission §

3 lnterested Consultants / Institutions can find all [f
l relevant details at www.megwaterresources.gov.in. f
. Sd/-
Chief Executive Officer §
Meghalaya Water Resources [
-Development Agency
Meghalaya, Shillong

§ M.LP.R. No:358
| Dated : 31-05-2017
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KAVERI SEED COMPANY LIMITED

Regd. Office: 513-B, 5" Floor, Minerva Complex, S.D. Road. Secunderabad - 500003
Telangana. Tel: +91 40-27842398 / 27842405 Fax: +91 40-27811237
Email: cs@kaveriseeds.in  CIN: L01120AP1966PLC006728 URL: www.kaveriseeds.in

ANNOUNCEMENT OF RESULTS OF POSTAL BALLOT

Pursuant to the provisions of Section 108 and 110 of the Companies Act, 2013 (“Act”) read with Rule 20 and
22 of the Companies (Management and Administration) Rules, 2014 and Regulation 44 of the SEB! (Listing
Obiigations and Disclosure Requirements) Regulations 2015 approval of the members of the Company was
sought by means of Postal Ballot (including e-voting) on the reselution set out in Notice of the Postal Ballot
dated March 27, 2017.

M’s. L.D. Reddy & Ca.,Scrutinizer appointed by the Board for conducting the Postal Ballot Voting (including
e-voting) carried out the scrutiny of all the Postal Ballot Forms and electronic votes received upto May 27.
2017 tilt 5.00 P.M. being the last date for receipt of Postal Ballot Forms/e-voting and submitted his report on
June 2, 2017.

Based on the combined Scrutinizer's Report dated 2@June 2017. the results of the Postal Ballot are as under:

kaveri seeds”

S. Resolution Type of No. of No. of Votes| No. of Votes |% of votes| % of votes |
No. ! Resolution| Votes Polled | in Favour | Against | in favour | in against
!

Approved the Buy-back of N
1. Equity Shares of the Company Speciat 51859314 | 51663781 195533 99.62 0.38 l

Based on the combined report of the Scrutinizer the resoiution as set out in the Postal Ballot Notice stands
duly approved/ passed by the members w.e.f. 2 June 2017 in accordance with the applicable provisions of
Companies Act, 2013,
The Postal Ballot results along with the Combined Scrutinizer's Report have been posted on the website of the
Company www.kaveriseeds.in and on the website of CDSL: https//www.cdslindia.com and also communicated
to The BSE Limited (BSE) and the National Stock Exchange of India Limited (NSE) where the equity shares
of the Company are listed.
For KAVERI SEED COMPANYLIMITED
Sd/-
C. VAMSHEEDHAR
Whole Time Director
DIN: 01458939

Place : Secunderabad
Date :02.06.2017
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EXTRACT OF THE SPECIAL RESOLUTION PASSED BY THE MEMBERS OF KAVERI
SEED COMPANY LIMITED THROUGH POSTAL BALLOT/E-VOTING RESULT OF WHICH
WAS ANNOUNCED ON FRIDAY THE 2"’ DAY OF JUNE, 2017 AT THE REGISTERED
OFFICE OF THE COMPANY AT 513-B, STH FLOOR, MINERVA COMPLEX, S.D. ROAD,
SECUNDERABAD-500 003, TELANGANA.

Approved the Buy-back of Equity Shares of the Company

“RESOLVED THAT pursuant to the provisions of Section 68,69,70 and other applicable provisions of the
Companies Act, 2013 (the “Act”) and the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 1998, as amended (the “Buy- back Regulations”), Article 75 of the Articles of Association
of the Company and compliance of other applicable rules, regulations, guidelines and other statutory
provisions for the time being in force, if any, and such other approvals, permissions and sanctions, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed by the
appropriate authorities while granting such approvals, permissions and sanctions, the approval of
members of the Company be and is hereby accorded for the Buy-back of fully paid-up Equity Shares of the
face value of ¥ 2/- (Rupees Two) each up to 29,62,963 equity shares (Twenty Nine Lakhs Sixty Two
Thousand Nine Hundred Sixty Three) (representing 4.29% of the total issued and paid-up Equity Share
Capital of the Company) at a price of ¥675 /- (Rupees Six Hundred and Seventy Five Only) (“Buyback
Price”) per Equity Share payable in cash for a total consideration not exceeding 200 crores (Rupees Two
Hundred Crores Only) excluding transaction costs viz. brokerage, applicable taxes such as securities
transaction tax, service tax, stamp duty, etc., (“Buyback Size”), representing 21.84% of the aggregate of the
standalone paid-up share capital and free reserves (including Securities Premium Account) as per the audited
accounts of the Company for the financial year ended March 31, 2016, being within the 25% limit of paid-up
share capital and Free Reserves (including securities Premium Account) as per the provisions of the Act, out
of the Free Reserves and/ or the Securities Premium Account of the Company or such other source as may be
permitted by the Buyback Regulations or the Act, from the members of the company as on the record date to
be determined by the Board (hereinafier referred to as the “the Record Date”), on a proportionate basis
through “Tender Offer” route as prescribed under the Buyback Regulations(“the Buyback™).

RESOLVED FURTHER THAT the Buy-back, to the extent permissible under law and subject to all
applicable legal provisions, be implemented using the “Mechanism for acquisition of sharcs through
Stock Exchange” in accordance with Circulars notified by SEBI vide circular CIR/
CFD/POLICYCELL/1/2015 dated April 13, 2015 and circular no CFD/DCR2/CIR/P/2016/131 dated
December 09, 2016.

RESOLVED FURTHER THAT the Company may Buyback Shares from the existing members of the
Company as on the record date on a proportionate basis, provided that 15% of the number of Shares
under the Buyback or the number of Shares entitled as per the shareholding of small shareholders,
whichever is higher, shall be reserved for small shareholders as prescribed under Regulation 6 of the

Buyback Regulations.

RESOLVED FURTHER THAT the Buyback of Shares from the non-resident members of the
Company, including Overseas Corporate Bodies, Foreign Institutional Investors, members of foreign
nationality, etc., shall be subject to such approvals if and to the extent necessary or required including
approvals from the Reserve Bank of India under the Foreign Exchange Management Act, 1999 and rules
and regulations framed thereunder.

RESOLVED FURTHER THAT Mr. G.Vijay Kumar, CFO be and is hereby appointed as the
Compliance Officer for the purpose of proposed Buyback.
For KAVERI SEED COMPANY LTD.

Whole Time Director

Regd. Office : # 513-B, 5th Floor, Minerva Complex, S.D. Road, Secunderabad - 500 003. Telangana, India
Tel : +91-40-2784 2398, 2784 2405 Fax : +91-40-2781 1237 e-mail : info @ kaveriseeds.in
CIN : LO1120AP1986PLC006728
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RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
power(s) conferred hereinabove as it may in its absolute discretion deem fit, to any Director(s) /
Officer(s) / Authorised Representative(s) of the Company in order to give effect to the aforesaid
resolutions, including but not limited to finalizing the terms of the Buyback including the record date,
entitlement ratio, the time frame for completion of the Buyback, and the appointment of brokers,
solicitors, depository participants, escrow agents, advertising agencies and other advisors/ consultants/
intermediaries/ agencies, as may be required, for the implementation of the Buyback; and to make all
necessary applications to the appropriate authorities for their approvals including but not limited to
approvals as may be required from the Securities and Exchange Board of India, Reserve Bank of India
under the Foreign Exchange Management Act, 1999 and the rules, regulations framed thereunder; and to
initiate all necessary actions for preparation, signing, issuing and filing of the public announcement, the
draft letter of offer / letter of offer and all other offer documents with respect to the Buyback with the
Securities and Exchange Board of India, the stock exchanges and other appropriate authorities, if
required; and to obtain all necessary certificates and reports from the statutory auditors and other third
parties as required under applicable laws; and to enter into escrow arrangements and appoint escrow
agents as required or desirable in terms of the Buyback Regulations; and to open, operate and close all
nccessary accounts including cscrow account, spccial payment account, demat escrow account as
required or desirable in terms of the Buyback Regulations; and for the extinguishment of dematerialized
shares and physical destruction of share certificates in respect of the Equity Shares bought back by the
Company; and to provide, finalise, execute and file such other undertakings, agreements, documents and
correspondence, in connection with the Buyback with the Securities and Exchange Board of India,
Reserve Bank of India, Stock Exchanges, Registrar of Companies, depositories or other authorities or
third persons from time to time as may be required, desirable or considered expedient for the
. implementation of the Buyback.

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

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to finalise the terms of the Buy-back, including the price per share, the amount to be
utilised towards the Buy-back, the number of Equity Shares to be bought back, the source, and the time
frame therefor, within the statutory limits prescribed by the law and to do all such acts, deeds, matters and
things, take necessary steps as the Board may in its absolute discretion deem necessary, desirable or
expedient and to settle any question that may arise in this regard and incidental thereto including but not
limited to appointment of Merchant Banker, Brokers, Bankers, Solicitors, Registrars, Depository
Participants and other intermediaries / agencies for the implementation of the Buy-back, to make
applications seeking approval of appropriate authorities and to initiate all necessary action for opening
of accounts, preparation and issuance of various documents, including Public Announcement, Letter of
Ofter, Declaration of Solvency, and Certificate of Extinguishment of shares / share certificates required to
be filed in connection with the Buy-back without being required to seek any further consent or approval of
the members or otherwise to the end and intent that the members shall be deemed to have given their
approval expressly by the authority of this resolution.”

///CERTIFIED TRUE COPY///
KAVERI SEED COMPANY LIMITED

Vmesleedles

C. VAMSHEEDHAR
HOLE TIME DIRECTOR
DIN: 01458939

Regd. Office : # 513-B, 5th Floor, Minerva Complex, S.D. Road, Secunderabad - 500 003. (A.P) india
Tel : +91-40-2784 2398, 2784 2405 Fax : +91-40-2781 1237 e-mail : info@kaveriseeds.in




EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Lltem No. 1. Approval for Buyback of Equity Shares

Members are informed that the Board of Directars of the Company (the “Board ) has. at its mecting held on March
27. 2017, approved the proposal for buyback of its cquity shares, the details of which are as contained in the
resolution stated at Item No. | of the Notice,

As per the applicable provisions of the Companies Act, 2013 (as amended) (the *Act’). the Companies (Share
Capital and Debentres) Rules, 2014 (as amended) (the “Share Capital Rules™) and the SEBI (Buy Back of
Securities) Regulations, 1998 (as amended) (the “Buyback Regulations™), this Explanatory Statement contains
relevant and material information to enable the members holding equity shares of the Company to consider and
approve the proposed Special Resolution for the Buyback by the Company of its cquity shares as under:

a)  Necessity forthe Buy Back

1. The Buyback will help the Company to return surplus cash o its members. holding equity shares and
tendering under the Buyback. broadly in proportion to their sharcholding. theveby enhancing the
overall return to the members;

ii. The Buyback, which is being implemented through the Tender Offer route as prescribed under the
Buyback Regulations. would involve allocation ol higher of number ol shares as per their
entitlement or 15% of the number of shares to be bought back. reserved for the small shareholders.
The Company belicves that this reservation for small sharcholders would benefit a large number of
public sharcholders, who would get classified as “small sharcholder™,

iil. The Buyback may help in improving return on equity, by reduction in the equity base, thercby
leading to long term increase in sharcholders' value;

v, The Buyback gives an option to the members holding equity shares of the Company., who can
choose to participate and get cash in licu of equity shares to be accepted under the Buyback ofter or
they may choose not to participate and cnjoy a resultant increase in their percentage sharcholding,
post the Buyback, without any additional investment.

V. Optimizes the capital structure.

b)  Methodto be adopted for Buy-back

The buy-back shall bc on a proportionate basis from the equity shareholders / beneficial owners of the Equity
Shares of the Company through the “Tender Offer” route, as prescribed under the Buy-back Regulations. The
Buy-back will be implemented in accordance with the Act and the Rules made thereunder to the extent
applicable, and on such terms and conditions as may be deemed fit by the Company. As required under the
Buyback Regulations, the Company will announce a record date (the “Record Date”) for determining the
names of the members holding equity shares of the Company who will be cligible to participate in the
Buyback. In due course, a Letter of Offer along with a Tender / Offer Form indicating the entitlement of the
shareholder for participating in the Buyback will be dispatched to each sharcholder as on the Record Date.

The Equity Shares to be bought back as a part of the Buy-back is divided in two categorics:
(@) Reservedcategory for smallshareholders; and

(b) thegencral category forall other sharcholders.

As defined in the Buy-back Regulations, a “small shareholder” is a shareholder who holds Equity Shares
having market valuc, on the basis of closing price of shares, on the recognized stock exchange in which highest
trading volume in respect of Equity Sharcs as on Record Date is not more than ~ 2,00,000 (Rupees Two Lacs).

In accordance with the proviso to Regulation 6 of the Buy-back Regulations, 15% (fifteen percent) of the
numberof Equity Shares which thc Company proposes to Buy-back or number of Equity Shares entitled as per
the shareholding of small sharelioldets, whichever is higher, shall be reserved for the small shareholders as
part of this Buy-back,
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Bascd on the holding on the Record Dane. the Company will determine the entittement of cach sharcholder w
tender their shares in the Buy-back. This entitlement for cach sharcholder will be caleulated based on the
number of Equity Shares held by the respective sharcholder as on the Record Date and the ratio of Buy-back
applicable in the category to which such sharcholder belongs.

Sharcholders™ participation in Buy-back will be voluntary, The maximum tender under the Buy-back by any
sharehoider cannot exceed the number ol Equity Shares held by the sharcholder as on the Record Date. The
Equity Shares tendered as per the entitlement by members holding Equity Shares of the Company as well as
additional shares tendered, il any, will be accepted as per the procedure laid down in Buy-back Regulations.
The settlement of the tenders under the Buy-back is expected 1o be done using the “Mcechanism for acquisition
of shares through Stock Exchange™ notitied by SEBI vide circular CIR/CFD/POLICYCELL-1:201 5 dated April
13,2015 read with circular CIFD DCR2 CIR/ P2 20167131 dated December 09, 2016,

Detailed instructions {or participation in the Buy-back (tender of cquity shares in the Buy-back) as well as the
relevant time table will be included in the Letter of Offer which will be sent in duce course to the members
holding Equity Shares of the Company as onthe Record Date.

Maximum amount required under the Buy-back, its percentage of the total paid up capital aud free reserves
and the sources of funds from whicl the Buy-back would be funded

The maximum amount required under the Buy-back will not excced 200 crores (which is 21.84% of the
total paid-up cquity capital and free reserves as per the audited accounts of the Company far the financial ycar
ended March 31, 2016) excluding transaction costs viz. brokerage, applicable taxes such as sccurities
transaction tax, service tax, stamp duty, ¢tc.

The Buy-back would be funded out of free reserves of the Company. The Company shall transfer a sum cqual o
the nominal value of the Equity Shares bought back through the Buy-back to the Capital Redemption Reserve
Account and the details of such translershall be disclosed in its subsequent audited Balance Sheet.

The Company confirms that as required under Scction 68(2)(d) of the Act, the ratio of the aggregate of
secured and unsecured debt owned by the Company will not be more than twice the paid-up and free reserves
after the Buyback.

Buyback price and the basis of arriviug at the Buyback price

The Equity Shares are proposed to be bought back at a priceof  675/- (Rupees Six Hundred and Scventy Five
Only) per Equity Share (the “Buyback Price”).

The Buyback Price has been arrived at after considering various factors such as the accumulated free rescrves
(including Securities Premium Account) as well as the cash liquidity reflected in the audited accounts of the
Company for the financial year ended March 31. 2016, the prevailing market price of the equity shares of the
Company before the announcement of Board Mceting for consideration of Buyback, the net worth of the
Company and the impact of the Buyback on the key financial ratios of the Company.

The Buyback Offer Pricc of 675/~ (Rupces Six Hundred and Seventy Five Only) per cquity sharc
represents a premium of 23.54% and 24.39% over the closing price of the Equity Shares on the BSE Limited
(“BSE™) and on the National Stock Exchange of India Limited (“NSE”) (collectively referred to as the ~Stock
Exchanges™), respectively, as on March 27, 2017, being the date on which the Company intimated the Stock
Exchanges of the date of the meeting of the Board wherein proposal of the Buyback was considered.

Number of shares that the Company proposes to buyback and the time limit for completing the Buyback

The Company proposes to buyback not exceeding 29,62,963 (Twenty Nine Lakhs, Sixty Two Thousand,
Nine Hundred and Sixty Three Only) equity shares of the face value of 2 each of the Company.

The Buyback is proposed to be completed within one year from the date of passing of the Special Resolution
approving the proposed Buyback.
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Compliaunce with Section 68(2) (¢) of the Act

The aggregate paid-up share capitat and free reserves as on March 31,2010 0s 91.,502.59 lakhs. Under the
provisions of the Act, the funds deploved for the Buyback cannot exceed 25% ol the aggregate of the fully
paid-up share capital and free reserves of the Company ie. is 22,890.59 Jakhs. The maximum amount
proposed to be utilized for the Buvback. is not exceeding  20,000.00 Jakhs (Rupees Two Hundred crores
only) excluding transaction costs viz. brokerage, sceurities transaction tax, service tax, stamp duty. cte..
representing and is therelore within the limit of 25% of the Company paid-up share capital and free reserves
as per the audited accounts ol the Company for the financial year March 31, 2016 (the last audited financial
statements available as on the date of Board mecting recommending the proposal for the Buyback).

The aggregate shareholdiug of the Promoters and of the Directors of the Promoter where Promoter
is a Company and of Persous who are in Control of the Company, and of Directors and Key Managerial
Personnel of the Company as ou the date of this Noetice:

(1} Sharcholding of the promoters and Promoter Group of’ the Company:

Sr. No | Name of Sharcholder No. of Equity Percentage of Issued
Shares held Equity Share Capital
O Mithun Chand Chennamaneni 9,28,895 1.35%
2 Vamsheedhar Chennamaneni 10,99.320 1.59%
3 Pawan Gundavaram 25.09.000 3.63%
4 Vanaja Devi Gundaaram 1,57,75.050 22.84%
5 Gundavaram Venkata Bhaskar Rao 60,31,990 8.74%
6 Venkata Bhaskar Rao Gundavaram (HUF) 1,12,40,645 16.28%
Total 3,75,84,900 54.43%
I

(1) Shareholding of the Divectors and Key Managerial Personnel of the Company:

Apart from the following, none of the other Directors or Key Managerial Persomnel of the Company
hold any equity share in the Company:

Sr.No | Name of the Shareholder Designation No. of Percentage

1 Mithun Chand Chennamaneni Whole time 9,28,895 1 35%
Dircctor

2 Gundavaram Venkata Bhaskar Rao Managing 60,31,990 8.74%
Director

3 Vanaja Devi Gundavaram Whole tiine 1,57,75,050 22.84%
Director

4 Vamsheedhar Chennainaneni Whole time 10,99.320 1.59%
Director

5 Pawan Gundavaram Director 25,09.000 3.63%

Total 2,63,44,255 38.15%

Aggregate number of equity shares purchased or sold by persons including persons mentioned in (g)
above from a period of six months preceding March 27, 2017, being the date of Board Meeting at
which the buyback was approved:

No equity shares of the Company were either purchased or sold by any of the persons mentioned in clause
(g) above during the period of six months preceding March 27, 2017, being the date of the board meeting at
which the Buyback was approved.




Intention of the Promoters and Promoter Group of the Company to tender equity shares for Buvback
indicating the number of shares, details of acquisition with dates and price

In terms of the Buyback Regulations. under the Tender Ofler. the Promoters and Promoter Group being in
control of the Company. have an option to participate in the Buyback. The Promoters have expressed their
intention to participate in the Buyback and it may tender up to an aggregate maximum of 15.00.000 Equity
Shares or such lower number ol Equity Shares in accordance with the provisions ol the Buyback Regulations:

S.No Name of the sharcholder Maximum number of shares
Intended to Tender

1 Vamsheedhar Chennamaneni 44,987

2 Pawan Gundavaram 1,02,670

3 Vanaja Devi Gundavaram 6.45.530

4 Gundavaram Venkata Bhaskar Rao 2,460,835

5 Venkata Bhaskar Rao Gundavaram (HUF) 4.59.97%

Details of the date and price of acquisition of the Equity Shares held by Promoters and Promoter Group, who
are participating in the Buyback, are given below:

Vamshcedhar Chennamaneni
Date No. of Shares Nature of Nominal Issue Price / Cumulative No.
Transaction Value (In )| Transfer Shares
Price
(In )

20.09.2006 77,600 Acquisition of 7,76,000 NA 77,600
Agritek

20.09.2009 22,400 Gift from 2,24,000 NA 1,00,000
Gundavaram
Venkata
Bhaskar Rao

03.05.2010 2,060 Off Market 20,600 300.00 1,02,060
Purchase

02.04.2011 44,135 Market 4,41,350 386.60 1,46,195
Purchasc

26.07.2011 6,000 Off Market 60,000 330.00 1,52,195

Purchase .

26.03.2011 50,000 Gift From 5,00,000 NA 2,02,195
Gundavaram
Venkata
Bhaskar Rao

13.10.2011 57,138 Market 5,71,380 440.72 2,59,333
Purchase

13.07.2012 50,000 Gift From 5,00,000 NA 3,09,333
Gundavaram
Venkata
Bhaskar Rao

07.03.2013 5,000 Market 50,000 1,355.00 3,14,333
Purchase

22.07.2013 (39,682) Market sale 39,682 1,590.00 2,74,651

Split of Each equity share of 10 each into Five equity shares of 2 Each 13,73,255

10.06.2014 (50,000) Market sale 1,00,000 658.93 13,23,255

23.06.2015 (2,23,935) Market sale 4,47,870 806.7 10,99,320




Pawan Gundavaram

Date No. ()l'shn(s N&lllil"(“ 'ol' 1 thliiuﬂ Value Issue Price/ (‘il|||||lzll‘i\.'('.N(>.
Transaction (In ) I'ransfer Shares
Price (In )
26.02.1991 2000 Allotment | 20,000 i 2000
29.03.1996 12,500 | “Allotment 1.25.000 0 | 14500
27.06.2005 99,000 Allotment 9.90.000 TTo T 3s0 ]
26.07.2006 (14.500) B Sale © 145000 50 ~ 99,000
04.08.2006 99,000 Bonus issuc 9.90,000 | CNA [T 98000
20.09.2006 1,08,000 Rights 19.80.000 10 3.96.000
20.09.2006 1,05,800 | Acquisition of 10,58,000 TTUNA 5.01,800
Agritek

Split of Each equity share of 10 each into Five equity shares of 2tach |

TT25.09.000 |

Vanaja Devi Gundavaram

Date No. of Shares Nature of Nominal Value Issue Price /| Cumulative No.
transaction (In ) Transfer Shares
Price (In )
27.08.1986 {00 | Subscription to 1,000 10 100
Memorandum
26.02.1991 8,900 Allotment 89,000 10 9,000
29.03.1996 30,000 Allotment 3.,00,000 10 39,000
27.06.2005 5,95,000 Allotinent 59,50,000 10 6,34,000
26.07.2006 (97,000) Sale 9,70,000 50 5,37,000
04.08.2006 5,37,000 Bonus issue 53,70,000 NA 10,74,000
20.09.2006 10,74,000 Rights 1,07,40,000 10 21,48,000
20.09.2006 74,600 | Acquisition of 7,46,000 NA 22,22.600
Agritek
Split of Each equity share of 10 cach into Five cquity shares of 2 Each 1,11,13.000
09.07.2014 (31,62,552) Market sale 63,25,104 836.15 79,50,448-
03.11.2014 73,20,000 Gift 1,46,40,000 NA 1,52,70,448
24.08.2015 4,19,865 Market 8,39,730 426.63 1,56,90,313
purchase
26.08.2015 84,737 Market 1,69,474 472,31 1,57,75,050
purchase
Gundavaram Venkata Bhaskar Rao
Date No. of Shares Nature of | Nominal Value Issue Price /| Cumulative No.
Transaction (In ) Transfer Shares
Price (In )
27.08.1986 100 Subscription to 1,000 10 100
Memorandum
26.02.1991 12,400 Allotment 1,24,000 10 12,500
29.03.1996 44,000 Allotment 4,40,000 10 56,500
27.06.2005 3,90,000 Allotment 39,00,000 10 4,46,500




23.06.2006

6.50.000

Allotiment

©65.00.000

10 |

10,906,500

26.07.2006 1.43.500 Purchase 14.35.000 50 [ 2.40.000
29.07.2006 (3.00.000) Sale 30.00,000 50 gaoom
01.08.2006 (71,000) Sale 7.10.000 30 8.69.000
01.08.2006 (3.79.000) T T Sale 57.90.000 o T go000 T
04.08.2006 2.90,000 Bonus 29.00,000 TNA 50000
20.09.2006 580,000 Rights 58,00,000 10 11,60.000
20.09.2006 1,70,400 Acquisition of 17,04,000 NA 13.30.400
Agritek
20.09.2006 (82.400) Gilt to 8.24.000 NA 12.48.000
C.Vamsheedhar
and
C.Mithunchand
12.08.2009 45,852 Market 85,704 220.17 12.93.852
Purchase
| 22.08.2009 43 401 Market 86,802 214.89 13.37,253
Purchase
09.09.2009 21,145 Market 42,290 220.8 13,58.398
Purchase
22.09.2009 48,000 Market 96,000 222.02 14,00.398
Purchasc
26.03.2011 (50.000) Gift 1,00,000 NA 13.56,398
26.03.2011 (50,000) Gift 1,00,000 NA 13,06,398
13.07.2012 (50,000) Gift 1,00,000 NA 12,56.398
13.07.2012 (50,000) Gift 1,00,000 NA 12,06,398
Split of Each equity share of 10 each into Five equity shares of 2 Each 60,31,990

Venkata Bhaskar Rao Gundavaram (HUF)

Date No. of Shares Nature of | Nominal Value Issue Price/ | Cumulative No.
Transaction (In ) Transfer Shares
Price(In )
26.07.2006 5,79,000 Purchase 57,90,000 10 5,79,000
04.08.2006 5,79,000 Bonus Issue 57,90,000 NA 11,58,000
20.09.2006 11,58,000 Riglhts Issue 1,15,80,000 10 23,16,000
28.01.2013 (67,871) Market sale 6,78,710 1,402 22,48,129
Split of Each cquity share of 10 each into Five equity shares of 2 Each 1,12,40,645




) Confirmation that the Board of Directors have made full enguiry into the affairs and prospects of
the Companv and that they have formed the opinion to the effect that the Company, after buv-back
will continue to be able to mecetits Habilities and will notbe renderedinsolvent

The Board confirms that it has made a full inquiry into the aftairs and prospects of the Company and has

formed the opinion that

a)  immediately following the date of Board Meeting held on March 27, 2017 and the date on which the
results of postal ballot will be declared, there will be no grounds on which the Company could be
found unable to pay its debis:

b)  as regards the Company's prospeets for the vear immediately following the date of the Board
Meeting convened for approving the Buy-back i.c., March 27, 2017 and the date on which the
results of Postal Ballot will be declared. having regard to their 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 view of the Board, be available to the Company during that
year, the Company will be able 1o meet its liabilitics as and when they [all duc and will not be
rendered insolvent within a period of one year from the date of the Board Mecting approving the
Buy-back and within a period of one year from the date on which the results of the Postal Ballotwill
be declared, as the case may be: and

¢) inforing its opinion for the above purposes, the Board has taken into account the liabilitics
(including prospective and contingent liabilitics) as if the Company were being wound up under the
provisions of the Act.

k)  Reportaddressed to the Board of Directors by the Company’s Auditors

The text of the Report dated March 27, 2017 received from P.R.Reddy & Co, Chartered Accountants,
Statutory Auditors of the Company. addressed to the Board of Directors of the Company is reproduced
below:

(2LlOl‘(’

To

The Board of Directors

Kaveri Seed Company Limited
513-B. 5th Floor, Minerva Complex.
S.D Road, Secunderabad

Telangana — 500 003

Dear Sir,

Sub:  Report in terms of Clause (xi) of Schedule I to the Securities and Exchange Board of India (Buy
Back of Securities) Regulations. 1998, as amended

1. In connection with the proposal of Kaveri Sced Company Limited (the ‘Company’), and as approved by its
Board of Directors at its meeting held on 27" March, 2017, to buy back its shares and in pursuance to the
provisions of Section 68, Section 69 and Section 70 of the Companies Act, 2013 (the "Act’) and The
Companies (Share Capital and Debentures) Rules, 2014 and subsequent amendments thereof, and the
Securities and Exchange Board of India (Buy Back of Securitics) Regulations, 1998, as amended (the
“Regulations’), we have cxamined the Company’s Audited Accounts for the year ended March 31, 2016 on
standalone basis and according to thc information and explanations given to us and on the basis of verification
of relevant records as we consider appropriate, , we report that :

i) Wehavenquited into the state of alTairs of the Company in relation to i audited financial staiements as at
March 31, 2016.

ii)  The amount of permissible capital payment for the Buy Back of equity shares, as computed in the table
below, has been properly determined in our view in accordance with Section 68 (2) of the Act and
Regulation 4 (1) of the Buy Back Regulations. The amount of equity share capital and free reserves
(including Securities Premium) have been extracted from the audited financial statements of the Company
for the year ended March 31, 2016 as under:




Particulars Amount ( in Lakhs)

(A) Paid-up equity share capital R EENRTIRT

6,90.55,095 cquity shares oft 2 cach fully |)&liJ—LI|1

(B) Free Reserves

Securitics Premium Account 6.612.83
General Reserve T T R001.06
Surplus in the Statement of Profit and Loss T T 75.567.00
Total Paid up Capital and Free Reserves (A) + (B) 91,562.59
Permissible capital payment (25% of the paid up capital and free reserves) 22.890.65
Buyback Size proposed by Board of Directors 20,000.00

2. The Board of Directors at its meeting held on 27" March. 2017 have formed the opinion as specilied in
Clausc (x) of Part A of Schedule 11 o the Regulations, on reasonable grounds that the Company will not,
having regard to its state of affairs, be rendercd insolvent within a period of one year from the date of board
meeting and the date on which the results of the Postal Ballot will be declared..

3. Wearenotaware of anything to indicate that the opinion expressed by the Directors in the declaration as to any
of'the matters mentioned in the declaration is unreasonable in circumstances as at the date of declaration.

4. Compliance with the provisions of the Act and the Regulations is the responsibility of the Company’s
management. Our responsibility is to verify the factual accuracy based on our review procedurcs.

5. For the purpose of this report, we have conducted our verification in accordance with the Guidance Note on
Audit Reports and Certificates for Special Purposoes issued by the Institute of Chartered Accountanty of
India.

6. ‘This report has been prepared and issued to the Company with reference to the proposed Buyback of kquity
Shares including disclosing in the Postal Ballot Notice, Public Announcement, Draft Letter of Offer, Letter
of Offer and submission to varivus Regulatory bodies such as SEBI, Stock Cxchanges, RBI cte., as requircd
under the Buy Back Regulations and should not be used. referred or distributed for any purpose without our
prior written consent.

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

For P.R.REDDY & CO

Chartered Accountants

ICAI Firm registration number: 0032688
Sd/-

P RAGHUNADHA REDDY
Partner
Membership No.: 23758

Place: Secunderabad
Date: March 27, 2017

Unguote

) Aspertheprovisions of the Buy-back Regulations and the Act
L The Company shall not issue any equity shares or other sccurities (including by way of bonus) till the date

of closure of the Buy-back;

IL The Company shall not raise further capital for a period of one year from the closure of the Buy-back,
except in discharge of its subsisting obligations;




i1

V.

Y1,

VIL

Ihe special resolution approving the Buv-hack will be valid fora maximum period of | vear from the date
of passing the said special resotution {or such extended period as may be permitted under the Accor the
Buy-back Regulations or by the appropriate authorities). The Schedule ol Activities Tor the Buy-back
shall be decided by the Board of Divectors within the above time Himits:

The Equity Shares bought back by the Company will be compulsorily cancelled and will notbe held for re-
Issuance:

The Company shall not withdraw Buy-back after the public announcement of the ofler o Buy-back ix
made:

The Company shall not Buy-back locked-in equity shares and non-transiesable equity shares ull the
pendency of the lock-inor till the equity shares become transferable; and

The Company confirms that as required under Section 68(2)(d) of the Companies Act. 2013, the company
isa debt free company and the debt equity ratio of aggregate of secured and unsccured debts owed by the
Company shall not be more than twice the equity share capital and free reserves alter the Buy-back.

A copy of the Notice is also available on the website of the Company, at www Kaveriseeds.in, website
of registrar, Big Share at www bigsharconlinc.com. website of the National Stock Exchange of India
Limited, at www.nscindia.com and BSE Limited, at www.bseindia.com,

All documents referred o in the accompanying Notice and Statement pursuant Section 102(1) of the
Companies Act, 2013 will be available for inspection at the Registered Office of the Company during
working hours on all working days up to the date of last date of voting i.c. May 27, 2017.

In the opinion of the Board. the proposal for Buyback is in the interest of the Company and its members
holding equity shares of the Company. The Dircctor, thercfore recommend passing of the Special
Resolution as sct out in the accompany Notice.

None of the Directors or any Key Managerial Personnel of the Company or their relatives is, in
anyway, concermned or interested, either directly or indirectly in passing of the said Resolution, save and
except 10 the extent of their respective interest as sharcholders of the Company.

Registered Office: By order of the Board
513-B, 5" Floor For Kaveri Sced Company Limited
Minerva Complex,

SD Road Sd/-
Secundrabad-500003. Telangana, India VRS Murti
CIN: LO1120AP1986PLC006728 Company Secretary

Email id: cs@kaveriseeds.in CS Membership No. CS83566

Website: www . kaveriseeds.in

Place: Secunderabad
Date: March 27, 2017

/{{CERTIFIED TRUE COPY//
KAVERI SEED COMPANY LIMITED

DIN: 01458939



MINUTES OF THE DECLARATION OF RESULTS OF THE SPECIAL RESOLUTION PASSED
THROUGH POSTAL BALLOT (INCLUDING E-VOTING) BY THE MEMBERS OF KAVERI
SEED COMPANY LIMITED ON FRIDAY, JUNE 02, 2017 AT THE REGISTERED OFFICE OF
THE COMPANY AT 513-B, 5 FLOOR, MINERVA COMPLEX, S.D.ROAD,
SECUNDERABAD-500003, TELANGANA COMMENCED AT 10.00 A.M AND
CONCLUDED AT 11.15 A.M

In Attendance:

1. Mr. C.Vamsheedhar -Whole TimeDirector

2. Mr. K. Purushotham - Director

3. Mr. G. Vijay Kumar - Chief Financial Officer

4. Mr. V.R.S. Murthi - Company Secretary

5. Mr. L.D. Reddy - Scrutinizer (Practicing Company Secretary)

Mr. C. Vamsheedhar, Whole Time Director, attended the Registered Office of the
company at 10.00 A.M. to declare the Postal Ballot Results of the Company
conducted as per the Company’s Postal Ballot Notice dated March 27, 2017 issued to
the Members of the company on 28" April 2017.

Mr. C. Vamsheedhar placed on record the following actions, inter alia, of the Board:

The appointment of Mr. L.D. Reddy, Practicing Company Secretary, to act as the
Scrutinizer for conducting the voting through Postal Ballot (including the e-voting)
process;

Appointment of the Central Depository Services (India) Limited, (CDSL) to providing
for e-voting facility to the Members of the Company;

Fixation of the voting i.e. from on 09.00 a.m., Friday, April 28, 2017 to 05.00 p.m.,
Saturday, May 27, 2017;

Fixation of the cut-off date, for the purpose of determining the number of members
was on letApriI, 2017 and the total numbers of the members as on the cut-off were
29087.

The company had carried out the postal ballot exercise including e-voting as per the
provisions of Section 110 read with Rule 22 of the Companies (Management &
Administration) Rules, 2014 including any statutory modification or re-enactment
thereof.




3. Mr. L.D. Reddy, carried out the work of a Scrutinizer from the close of working hours
on April 28, 2017 to May 27, 2017 and prepared a consolidated Scrutinizers’ Report
(Postal Ballot and e-voting), on the basis of the data/ reports received by him.

4. The Scrutinizer handed over the Scrutinizer’s Report dated June 2, 2017 to Mr. C.
Vamsheedhar, Whole time Director of the Company enabling him for declaring the

consolidated results with regard to the Special Resolutionas set out in the Notice.

5. Thereafter, Mr. C. Vamsheedhar, Whole time Director of the Company proceeded
with declaration of Postal Ballot Results based on the Scrutinizer’s Report.

ITEM NO.1: SPECIAL RESOLUTION

Approval for the Buy-back of Equity Shares of the Company

“RESOLVED THAT pursuant to the provisions of Section 68,69,70 and other applicable
provisions of the Companies Act, 2013 (the “Act”) and the Sccuritics and Exchange
Board of India (Buy-Back of Securities) Regulations, 1998, as amended (the “Buy-
back Regulations”), Article 75 of the Articles of Association of the Company and
compliance of other applicable rules, regulations, guidclines and other statutory
provisions for the time being in force, if any, and such other approvals, permissions
and sanctions, as may be necessary and subject to such conditions and modifications
as may be prescribed or imposed by the appropriate authorities while granting such
approvals, permissions and sanctions, the approval of members of thc Company be
and is hereby accorded for the Buy-back of fully paid-up Equity Shares of the face
value of [0 2/- (Rupees Two) each up to 29,62,963 equity shares (Twenty Nine Lakhs
Sixty Two Thousand Nine Hundred Sixty Three) (representing 4.29% of the total
issued and paid-up Equity Share Capital of the Company) at a price of 675 /-
(Rupees Six Hundred and Seventy Five Only) (“Buyback Price”) per Equity Share
payable in cash for a lolal consideralion nol exceeding 0200 crores (Rupees Two
Hundred Crores Only) excluding transaction costs viz. brokerage, applicable taxes
such as securities transaction tax, service tax, stamp duty, etc., (“Buyback Size”),
representing 21.84% of the aggregate of the standalone paid-up share capital and
free reserves (including Securities Premium Account) as per the audited accounts of
the Company for the financial year ended March 31, 2016, being within the 25% limit
of paid-up share capital and Free Reserves (including securities Premium Account) as
per the provisions of the Act, out of the Free Reserves and/ or the Securities Premium
Account of the Company or such other source as may be permitted by the Buyback
Regulations or the Act, from the members of the company as on the record date to
be determined by the Board (hereinafter referred to as the “the Record Date”}, on a
proportionate basis through “Tender Offer” route as prescribed under the Buyback
Regulations(“the Buyback”).




RESOLVED FURTHER THAT the Buy-back, to the extent permissible under law and
subject to all applicable legal provisions, be implemented using the “Mechanism for
acquisition of shares through Stock Exchange” in accordance with Circulars notified
by SEBI vide circular CIR/ CFD/POLICYCELL/1/2015 dated April 13, 2015 and circular
no CFD/DCR2/CIR/P/2016/131 dated December 09, 2016.

RESOLVED FURTHER THAT the Company may Buy-back Shares from the existing
members of the Company as on the record date on a proportionate basis, provided
that 15% of the number of Shares under the Buyback or the number of Shares
entitled as per the shareholding of small shareholders, whichever is higher, shall be
reserved for small shareholders as prescribed under Regulation 6 of the Buyback
Regulations.

RESOLVED FURTHER THAT the Buyback of Shares from the non-resident members of
the Company, including Overseas Corporate Bodies, Foreign Institutional Investors,
members of foreign nationality, etc., shall be subject to such approvals if and to the
extent necessary or required including approvals from the Reserve Bank of India
under the Foreign Exchange Management Act, 1999 and rules and regulations framed
thereunder.

RESOLVED FURTHER THAT Mr. G. Vijay Kumar, CFO be and is hereby appointed as
the Compliance Officer for the purpose of proposed Buyback.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or
any of the power(s) conferred hereinabove as it may in its absolute discretion deem
fit, to any Director(s) / Officer(s) / Authorised Representative(s) of the Company in
order to give effect to the aforesaid resolutions, including but not limited to finalizing
the terms of the Buyback including the record date, entitlement ratio, the time frame
for completion of the Buyback, and the appointment of brokers, solicitors, depository
participants, escrow agents, advertising agencies and other advisors/ consuitants/
intermediaries/ agencies, as may be required, for the implementation of the
Buyback; and to make all necessary applications to the appropriate authorities for
their approvals including but not limited to approvals as may be required from the
Securities and Exchange Board of India, Reserve Bank of India under the Foreign
Exchange Management Act, 1999 and the rules, regulations framed thereunder; and
to initiate all necessary actions for preparation, signing, issuing and filing of the public
announcement, the draft letter of offer / letter of offer and all other offer documents
with respect to the Buyback with the Securities and Exchange Board of India, the
stock exchanges and other appropriate authorities, if required; and to obtain all
necessary certificates and reports from the statutory auditors and other third parties
as required under applicable laws; and to enter into escrow arrangements and




appoint escrow agents as required or desirable in terms of the Buyback Regulations;
and to open, operate and close all necessary accounts including escrow account,
special payment account, demat escrow account as required or desirable in terms of
the Buyback Regulations; and for the extinguishment of dematerialized shares and
physical destruction of share certificates in respect of the Equity Shares bought back
by the Company; and to provide, finalise, execute and file such other undertakings,
agreements, documents and correspondence, in connection with the Buyback with
the Securities and Exchange Board of India, Reserve Bank of India, Stock Exchanges,
Registrar of Companies, depositories or other authorities or third persons from time
to time as may be required, desirable or considered expedient for the
implementation of the Buyback.

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

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the
Board be and is hereby authorized to finalize the terms of the Buy-back, including the
price per share, the amount to be utilized towards the Buy-back, the number of
Equity Shares to be bought back, the source, and the time frame therefor, within the
statutory limits prescribed by the law and to do all such acts, deeds, matters and
things, take necessary steps as the Board may in its absolute discretion deem
necessary, desirable or expedient and to settle any question that may arise in this
regard and incidental thereto including but not limited to appointment of Merchant
Banker, Brokers, Bankers, Solicitors, Registrars, Depository Participants and other
intermediaries / agencies for the implementation of the Buy-back, to make
applications seeking approval of appropriate authorities and to initiate all necessary
action for opening of accounts, preparation and issuance of various documents,
including Public Announcement, Letter of Offer, Declaration of Solvency, and
Certificate of Extinguishment of shares / share certificates required to be filed in
connection with the Buy-back without being required to seek any further consent or
approval of the members or otherwise to the end and intent that the members shall
be deemed to have given their approval expressly by the authority of this resolution.”

The Board accordingly commends the Resolution under Item No. 1 for approval by
the members of the Company as Special Resolution through Postal Ballot.




The details of the voting Special Resolution No. are as under:

(i) Voted in favour of the resolution:
' Particulars Number of | Number of votes | % of total number

of Postal | Members voted cast in favour of | of valid votes cast
Ballot voting resolution
Physical 152 35926 0.07
E-voting 190 51627855 99.55
Total 342 51663781 99.62

(i) Voted against the resolution:
Particulars Nun'{ber of | Number of votes | % of total number
of Postal | Members voted cast in favour of | of valid votes cast
Ballot voting resolution
Physical 3 1096 0.002 |
E-voting 9 194437 0.38
Total 12 195533 0.38

(iii) Invalid Votes:
Particulars of Postal Ballot | Number of Members | Number of votes
voting voted casted by them
Voted by Physical Ballot 4 1288
E-voting - -
Total 4 1288

Mr. C. Vamsheedhar, based on the above results provided by the Scrutinizer declared
that the Special Resolution carried out with requisite majority by the members of the

Company.

6. Mr. C. Vamsheedhar confirmed that the Special Resolution of the Notice, was
considered and passed by the members of the company with requisite majority

through Postal Ballot (including e-voting) on Friday, June 2, 2017.

7. Thereafter, Mr. C. Vamsheedhar directed the company Secretary for the following

actions:

(a) To intimate the outcome of the Postal Ballot voting Results to the BSE Limited and

NSE Limited;




{b) To upload the same on the website of the company and
(c) To arrange for publishing the consolidated voting results of the Postal Ballot in the
newspapers.

Place: Secunderabad,
Date : 02.06.2017






