
kover

Kaveri Seed Company Limited
sedi

CtN: L0.t.t 2OTG.1 986pLC00672B
Rogd, Oftlce: 513-8, sth Ftoor, Minerva Complex, SD Road, Secunderabad _ 5OOOO3, Telangana+91' 40-27721457: Fax'. +91- 4c-2?811237; Email id: cs@iaveriseeds.h: t /ebsite: wnrr,r.kaveriseeds.in

Te,

NOTICE OF POSTAL BALLOT PURSUANT TO SECTION 110 OF THE COMPANIES ACT, 2OI3

Start Date
Last Date

: Tuesday, 19 June 2018
: Wednesday, 18 July 2O1A

NOTICE PURSUANTTO SECr|OXS {08AJ{D-l1O OFTHE COMPANTES ACL 2013 arirD RULES 20AND 22 OF THE COMpANtES(llANAGE EtrTANDAOt tNtSTRAT|ON) RULES, 2014
Dear Member(s),
N-otice.isltereby given pursuant lo section 108 and 110 of the companies Act, 2013 (the companies ac! 2ol3) read with Rule20 and 22 of the companres (Manaqemenl.and Administration) nrr"'., ioit iliir"ndedj flhe .,Management Rules,,) inctudingany statulory modification or re-enaclmentlhereof for the trme'berng tn io,ce, sec,etanai 

-rit""o-"rJ'"iib"""iriji'r.iilrin-s'" 
ills z"),and 

-any 
olher laws, applicable provisions rf any and regulalions apiiicauie trom ti.e to rrme, consenuapproval of the Members otthe Company is soughl to pass the proposed ;esolrridns oi xarii SeeJi;;p;ny Limrted ("Company") as set out hereinafrer,by means of postar ba ot. which incrudes e-voting (voting by erectronic rh""n"i is u seectnl nebo[uirox

A slatement pursuant to section 102 of the Act setting out the malerial facts and the reasons thereof (the "statemenr) isannexed hereto along wilh a Postal Ballol Form.(lhe -P;stal eatlot ro;),-ior your consideration. rtre riioti..-"rong ;ith ttustatement and the Postal Ballot Form is also available on the *"u"it" oii'rr"'bo.p"ny (rvv/w.kaveriseeds.in). Further, in terms ofthe said Rules and Ss 2, an advertisemenl shall be published in ne*spape.s speciding the relevant inio#"lion. 
- ' '-'

1. Buyback ot Equtty Shares oI the Company
The-Board of Directors of the company llhe 'Board") at lheir meeling hetd on May 24. 2018 has. subject to the approval ofthe Members ofthe company by way of a special resolulion and appioval oistatuiory regutatory or g'overnment-Jritronties
as may be requked under applicable laws. approved a ouyuacl di tutty piio up eqiity itrares'or rice ;"1;; iilir';p.."Two) (hereinafler referrec, lo as rhe "Equity bnares'1 eain nor 

"r""irjng 
29,63,00b (Twenty Nine Lakhs sixw inreeThousand onrv) equitv shares (represeniins'4 48% or rhe rorar p"io.p Eqiitv-i-rri. ;ipil;i;i flil il;;;;r"jj'on .r"March, 2018 from lhe Membera holding eq-urty 

"n"r". 
ot tr" cJrpiii as'on neco,o oite 1"" a"inii.i"iiniief, on aprogortionate basrs lhrouoh lhe 'TF.nder offer' route rhrough l',lectianiim ior aceuisilion window of shares thro dh s:tockExchanse, as prescribed ;nder rhe 

^securir,es 
anj ei"ni"Ei s;'"-,J;;iffii"'i;ff;:';l:ii:H;i[rj'*]l'n',li"l,ll!l1nin, tr"arnended),.ead with SEBI circular c-lR/cFD/ poucycerilzots oated t3 Abrit,2015 ana circutir no-croiodiz|rnrpt2016/131 dated December 09, 2016, at a price of tozs (nupeei Six iunarui 

"no 
sirenty fi* Orfvi p", il,iitrr"payable in cash tor an aggregate amounl up lo_ l2oooo 25 Laihs (RufeeJiwo uunoreo crores and Twenty Frve Thousandonrv). exdudins brokerase. merchanr banier ree. reguraiory ie;.'.Jr;it";'i;";;;;j;; [], i"#I.',ii!#Ji"tjl]1,".pdutv, erc', ("Buvback"). The offer srze of rhe Buvba;k ts zb.u;t iio io.1zx ot 

'ne 
aggreiate oipiii-rp iqriti !n*"capital and Free Reserves of the company on aitandalone and consolidated oasis resiEai"veri as lia r 

"i 
r.,1"'liiil z]ore.

2. Approval of Kave.t Seod Employse Stock Opflon plan 2018 (ESOP 2018) through trust route
The Board of Direclors of the company at their rneefing held on 246 May 2018 has, subject to the approval ot members ofthecompanv bv wav of special resolulron. approved lhe-Kaveri seeo eniproyei gock dprion ili" 2'ore G-soii'jgiil L u"implemented lhrough lhe Trusl roule involving acquisition of equity J"'r""'oi tt e corpany by lh€ Trusl through secondarymarket and the Eoard authorized the-Nomrn;tjon and n"runii"ton Co-mittee lneriinahe/ reterreo G-iJ clrpui-""tionCommittee) for the superintendence of ESOP 2018.
Grant of stock options under EsoP 2018 shall be as per lhe lerms and conditions as may be decided by the compensatiohcommittee from time to lime in accordance wilh the provisions of corp"ni"i-aci. zors. itre rules mao jttreieuil;; j;;
securilies and Exchange Eoard of lndia (share sasdo emploi; Ben"iiiiiiugii"tion", zorl csear islji irenrr"i#"i'The ESoP Pran 2018 rs proposed to be rmpremented through r;e Kaveri e.i,ioiE"" rrusr cesoi r.r"tr. r-r," i-d6p i."iiiiracquire equity shares of the company from the seconda-ry ,"*it iorlniS plip-osu.
Grdnt of Stock op ons to the Emptoyeos of subsidlary companiss under ESOP 2OlE
under the sEBl EsoP Regulatons separale approval.is required by the members by way of special resolution lo grant stockoptions lo the emplovees of subsidrarv companies Accordingly, i ieparite ieioirrrio,i und;r item no 5-i" riripd"L-o', iiextend the benefils of EsoP 2018 to th; employee-s of subsidriry co,ni"ny1i"iy. 

-rm 
conrp.n""1on co.,1iit,LTt 

"iin-irJall the powe.s to Iake necessary decrsions foi 
"re"rir" 

irlr",i,"ni"fi""',]r dsop zote i" ir,"-,irproi"";;; ilil;;company(ies).

Authorization to ESOP Trust for Socohdary Uarkst Acqulsl on of Equity Sharos
The Board or Directors of the comnenv ar the, meering herd on 24h May 2018 has proposed the Kaveri Emproyees Trust('EsoP Trust') be entrusted wth ihe iespons;u,rity-oi iorii'"r.i;" ;;i i.*pr!.untrt,on or the Kaveri ssed Emptoyeesstock option Ptan - 2018 ("Esop 2018"i subjectio rhe appr;;;i;;;;;; wav or speciar resorution. uDon aDorovarof rhe members and afier comprvins wirh ihe pioceourar ani'iiatuiorv iiririii[J]rnd tsoFi;;:r.;;;"o,*;fi;"5&;i;in one or more-tranches, equity shares of lhe Company trom ttreiecirnO"ry .iii"i nor 

"rc"eding 
2% of the Daid uo eouitucapilal or the companv in lhe previous financial year far the imprtrnunrari,i" oi lli" esop zbrri. irr" c"irii"i, ,i i,i.].Ti:provide financial assislance in the torm of intere;t free toans to the esoe-i."ir. irpr".*tiiid"lr es<5p joiil'"""" '"

ln accordance with lhe provisions of seclioo 68(2xb) and 110 of the Act read wjth Rute 22(16xg) of the Management Rulesand other appticabte provisions ot rhe Act, the apiovat of the ,n"'nO"o 
" ,eqrn"O o i" Jlirin"a-Oy 

-#y"il,il;:i
resorurion through postar ba[or for the propose; Buyoacr ac"oioinjry. in"ti.p"ny rs seeking your coosengor lheaforesaid proposat as contained in the resoiution appended betow:_.

3.

4.
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An explanalory stalement pursuant to Section 102 of the Act and other appllcable legal provrslons of the Act and lhe

Buyback Regulations, pertaining to the sa-iJR;sot'tion sening out the materi'.facls and the reasons lherefor' is appenoeo

arono with a oostal barot form (the "postaiB'-;i;;;;i-iuLuani to nrt" zz1sl_ot tr," uanaqement Rules lhe company

ill ;'.rlilii"i"i iii.nliji, I Co l'c"rp""v bJ"'"i"riei in iraarce lnotoins cp tlo' lzszr as the sirutinrzer (lhe "scrutinized)'

for co;ductino the posur aattot erocess lwiriJt-iiilio"" 
"-uoting) 

in a fiir and hanspirent manner The scrutinizer is willing

i"'# i-piirr""i J"o a;a;ailable ror the purpose of ascertaining the requisite majoritv'

lncomoliancewiththeplovlsionsofSectionslloandlosoltheAct'readwithRlles20and22oftheManagementRules
H"ri:ffiffi;i;;iri"-deei i-Li"ii"g oiiislr,ons ano oiscrosure Requirements) Reoularions. 201s, the company is also

offerino facilitv of votinq ov 
"r""Ir.on," 

..ln'"'i+;"ilil;;;;;lt";e mooe oi ""li-no 
to all Members to enable lhem to

cast th;ir votes electron,catty ,nsreao ot arlplrtli"g Po""Lr Ballol corms Members arc r;ouesled lo fo low the procedure as

srated in the notes and rnslructron" t",'"J"".ii"g'ii ;;i;;lt; r;ii";. in" co.o"n" has enqaqed services ol cenlral

Deoositorv services (lndia) Limited Ccosili "s'ni 
ag"""] f6r provroiig e-voling-f;ciliiv lo Members ol the company' The

;'ffi';;i#ilil;,in pivii""i-suitot "ii l,-I"-0i,,.-g 
"i"i-Jt ".ir"e 1s;,2018 ais oo ah lsr and ends on Julv 18,2018 at

5.00 pm lST.

TheScrutinizerwillsubmithisreporttotheChakman/ManagingDjreclor,atlercomoletionofscrutinyofposlalballolforms
(includino e-voting) in a fair and transparenit-"l"Ji' in" l"'"'rti 

"f 
the postal ballol will be announced bv the chairman or

in his absence by any ortne oirectors ouri !uiiiililJo dv 1," ci-.i,"ny or in their absence bv lhe companv secretary of the

comoanv on or before Juty 19, 2OtB at tie;lSiiti*O 61* q$"gmpany The resulls of the Dostal ballot alongwilh the

Scniinizeis Report will be displayed at th;R"-gi"i"l"J om"" ott'" c-onlpany'and communicated to BSE Limited (the "BSE")

and National Stock Exchange or rnoia iimrie"o (the'NSE-) (the NSE together with the BSE is referred to as the'sock

Exchanges") where the eqritv st"r.", ot iii"'Eo""ii""v "i" 
rihlt' rn"ieluis^of the nosat tallot will arso be displaved on the

company's website (wwwkavefl"""o" ini"ni-oi lhe website of cDsL (wvs cvolrno'cdsl com) and wlll also be

communicared to the stocr excnanges ori## [;;q;ii, si;;;riire compiny are tisted, The dale of declaration of.the

result of the oostal bartor 
"tt"tt 

o" tt" oui" on-*r"Jtli" i'"*i'tt" *ould be dee;ed to have been passed' if approved by

iiiLr",]i!,i"" L"r"r*,i. i-h" M;.b;;" ,,";:q;:i;'i;';;il;i""0, iitn",ghr fiL pass the folrow,ns resorution as a special

resolution.

SPECIAL BUSINESS:

Item o l-APPROVAL FOR BUYBACK OF EOUITY SHARES

To conaldor and, lf thought fit, to give aslent or dlssont to the lollowlng 
'esolution 

as a Spoclal Resolution:

.REsoLvEDTHATpursuanttolheplovlsionsofsection63,69.ToandolhelapplicableorovisionsofthecompaniesAcl,20'13
(the "companlos Act'; as amenoeo tnJ 6;;";; isr;; C;piiat ano oeoenturest Riles 2014 (the "share capital Rules')

and the orovisions contained rn,n" t""jr'"J""JLl"rr""ge eoaro ot rndia (Buv-Back ol secunties) Regulations l99S as

amended (the "Buyback Rogutation")t i# ;;;"i;;lii'a-ure. tre sear triitt.i ohlioalrons and Disclosule Requirements)

Reoulations. 2015 ("Lirtlng oorigationsi ilciuiilg ;"y'ImJ"d;""ts' lrlicle.T5 oi the Articles of Associatron of the company

and compliance of olher appticaute rutes, legJilt'oni g;io;rin"" 
"nd 

oiher statutorv nrovrsions for the time being in force' if any'

and such other aDprovats. permssrons anJiinctions' 
-as 

may be necessary and s'itriect to such condilions and modifications as

mav be prescfibed or imposed ov tn" 
"p]prJp,iir" 

;uthoriti;s while granting su.t''aoorovals. Dermrssions and sanctions. lhe

aoorovar of members or rhe company be IXd"rPs;:;;;;;;il;;ne auy.6-a.ci ot rrJnv paio-up Equitv shares or the race-value

oi iz- (nupees Two only) each ,p ro zs:;i.;o;- (T'i;t t'line-larns sixiv Three Thouiand onlvl equtv shares (represenlrns

4 48% of the totalissued and paid'up Equ; !;;L iapiiat tr tne company) ai a pnce of (675 /- ( Rupees Six H undred and Sevenlv

Five ontv) ('Buyback pace") per equity"SiarJ'p'"i"[iJin "itn 
to' i tot;i consideration not exceeding t20000 25 lakhs (Rupees

T\ro Hundred crores and Twenty FNe 
' 
n"i"r"o'oririi"r;rJing lransaction costs.viz. brokeraqe. merchanl banker tee regulatory

fee. appticabte taxes sr"r, 
"" 

s""rflr,"" iililjlri-"ii iii, di"ir""-a service rax, stamp duly, eic., ('Buyback size"). representinq

20 24.k and 20.42% ot the ugg,"g"," Jf iiJ.irno;;#-ini tonsotioared paid-uo shar; caortal and free Ieserves (including

securities Premium Accountl as per tneiuoie;;;;;;i;;iid'";panv foitne n"anciatvear ended March 31 2018' which is

not exceedinq 25% of the aggregate oti"#'iu'tti p-"'i-up-"t'"'u 
-"upir"r 

and free reservei as per lhe audited accounts of the

comoanv as on March 31, 2018, Our ot tne-tree iJservei of the coinpany (including securities premium accounl) or such other

source as may be perm,lted ov tne auyia-ci ieg;l;iions or the nct, trom the eou-itv shareholders ol lhe company' as on lhe

Record Date. on a proportionate basrs, throwh the tender offel route as prescri6ed under the sEBl Buyback Regulalions

(hereinafler refened to as the 'Buyback")'

REsoLvEDFURTHERTHATtheBuy-back'totheextentpermissibleUnder|awandsubiectloallaDplicabl€legalprovlsions'be
imDlemented usrng lhe'Mechanism t"' iJq'iliil" *"dti" of shares through sock Exchanae" in accordance with Circulars

noiified by SEB' vide circutar CtR/ CForpOifi|iii-,iiii:]IOa"t aprrl 13, 20i5 and srcular no CFDTDCR2iCtR/pi20161131 daled

Oecember 09. 2016.

RESOLVED FURTHER THAT the Company may buyback shares from all the-existinq members holding Equity shares of the

Company as on lhe Record Date (includinq ;romoter' and promoter group and personJin control including such persons acling

in concert) on a proporrronate Dasrs, p,;;iiJi"i;il; fi;i,jir"i or"iqrltv snjr"" which the companv proposes to buvback or

number of Equity share" 
"n,n,* "" 

p"i in?]n"iJirioii]i irit.jrr rnarinoiders (as defined under lhe Buvback Regulations) are

rnii.ed to as oer their sharehotding "" 
il; R;;'|.Jd;E i*iiii',"r", is higheo, shall be reserved for the small shareholders in

Ie,mi oifti pi,oriso to Regulation 6 of the Buyback Regulations'

REsoLvEDFuRTHER'HATtheBuybackofsharesfromthenon-residentrnembersoftheCompanY,lncludlngovelseasco@orale
Bodies. Foreisn tnsriturionar tnvesrors (rliiii E;;,,id,i ;il;ili;*,;oo (ipr.) 

"no 
shareholders of loreign nalionalitv, etc" shall

be subied to such approvars ir and to the;;ent nicessary or required incruding approvals from the Reserve Bank of lndia under

if""r";'ltil i-e"rllj"iiJ "nig"."nr 
a"t. r99i and rules and resulalions framed lhereunder'

REsoLvED FuRTHERTHATthe Buybacksha be subjecl to the condition olmaintaining minimum public shareholding requirernents

ui"p-",itia in n"grt"tron 38 of the Ltsting Regulalrons'

RESOLVED FURTHER THAT Mr. ovlay'Xumar, cFO be and is hereby appointed as the Compliance Ofiicer for the purpose of

proposed Buyback.

RESOLVEO FURTHER THAT Mt Gundavaram Venkata Bhaskar Rao' Chairman and Manaqinq Direclor' Mr' Mithun Chand

Chennamaneni, Whore 'r'ime Oir.""tor, iilti,ti"iiu"in"i'6n"nni-"n"ni, Wt ole 'l'lme Direclor, Mi 'G' Vijav Kumar' CFO of the

Company and Mr'VR-S.Murti, c"-p""v"i"i"i"w ? ir" c"-p""y u" and are hereby severally authorized to do all such acts'
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(f)

(s)

(h)

(i)

deeds and things as it may, in its absolute discretion, deem necessary expedient, usual or properwith regard to the implernentation
of the Buyback, including. but not timjted to, the followingr
(a) finali_zing the terms of the Buyback including the mechanrsm for the Buyback, Record oate, enti ement ratio, schedule of

activities, opening and closing date of the Buyback, time frame for completion of the Buyba;k;
(b) opening, operating and closing of all necessary accounls including bank accounts, depository account (inctuding escrow)

as per applicable law for the purpose ot acceplances and settleme;t of tendered shares ano autnorizing jersons iir operate
the said accounts:

(c)
(d)

(e)

enteaing into escrow arrangemenls as may be required in terms of the Buyback Regulations;
arranging tor bank guarantees as may be necessary for the Buyback in accordance with appricabre raw;
pJep-aration, finalisation, signrng and filrng of public announlcment, the dran letter of offerl letter of offer with the SEBI, ROC,
the stock exchanges and other Appropnate Authority(ies);

:'sjjLS:_"f "-rj lq Td,delivering.such other documents, deeds and writings and to do a[ such acls, matters and things as
ll may. rn lts absolule discrelron deem necessary, expedient or proper, to be in the best interest of the shareholders f; theimplementation of the Buyback, and to initiate itl nicessary aitions ror prepsration and issue of various oocumenii anJ
such other undedakings, agreemenls, papers, documents anh conespond;nce as may be necessary tor rm impiemeniaiion
of the Buyback to the SEBI. RBl, ROC, siock exchanges. depositorids and/or other Aipropriate Autitorities;
completing any process or rcquiremenls to procure approval of lhe members of the Company for the proposed Buyback
during the postal ballot process;

approving the explanatory statement to be annexed to the meeting of the shareholders ot the Company in relation to theproposed Buyback, if required;

:31-"IlT:11-9f T"l!!ant bankers. lawyers scrutinizers, company's brokers, bankers, depository parricipants and otherlnlermeolarles, agencies, advisors, advertising agencies, consultants or representativeg ano tir decioi and setfle theremuneralion for arr such inrermediaries/ agencies/ perso_ns, incruding the pay;ent ot commissiJn, uroiirag", i;,;;rd;;
elc. and enter into agreements/ letters in respect thereof;
determining limits on the participation of the p.omoters ot the Company in the Buyback, it any;
making all necessary applications, providing au necessary information and documents to, and representing the Company
before third parties, including. stalutory audlto.s. in relation to the Buyback;
taking all aclions for obtaining all necessary certificates and reports trom statutory auditors and other third parties asrequired under applicable law;

lr.1,l!:l :gi:1"-,1"1 :Il!9:i:hT"."t of demateriatised shares and physical destruction of the share cerrifcates in respect
or rne Equty Shares boughl back by lhe Company:
proposing lhe fnal acceptance of shares lendered under the Buyback process;
proposing and accepting any change(s) or modificatjon(s) in lhe Buybac* mechanism and the doqlmenls connecled withthe said.Buyback inciuding decraring a reducrion/extension ot the Buytack ofer period, ai m"t b" d#A;t;; ;;;";;;in compliance with aoplicable taw:

dealing with stock -exchanges (including their clearing corporations). where lhe equity shares of lhe ComDanv are listed.ano Io slgn. execule, and deliver such documents as may be necessary or desirable'in connection with imote'mentino ttre
Pg!9gl-ttils rhe "Mechanism for acquis ion of shares rirrough sock Exchange' n"r,neo-ov siei d; ";(,;;;;ii6iD;POLTCYCELUl/2015 dated l3Aprir 2015 and c FDlocRucrvqr20l6r r rt oatea-g oecernoer 2oto;
settling and resolve any queries or dilficultres raised by SEBI, stock exchanges, Roc and any other authorities whatsoeverin connection lo any ma(er incidenlal to and anciflaryio the Buyback; -

(t)

(m)

0)
(k)

(n)

(o)

(p)

(q)

(4 any.other action as may be necessary for lhe.completion of the Buyback; and (s) detegation of afl or any of the authoritiesconteried above lo any execulive, oiicer and/or ri:presentative ot ine compaiy, in o;e. to give en"a'lo rr,u riijli"t.
I*t:?,1^v^11i.u-1l1.-l.Illll lothinq c.gntlned herein shall conrer any right on.the part of any member lo ofer and / or anyoorrgalron on lne pan ol lhe Company or the Board to buyback any Shares, and / or impair any power ofthe Company or the Boardlo terminate any process in relation lo the Buyback. if so permissible by iaw.
Itom No 2 - APPROVAL OF KAVERI SEED EITIPLOYEE STOCK OPTTON PLAN - 2018 (ESOP 20lE) THROUGH TRUST ROUTE
To consider and, it thought tit, to pass th. following .esotuflon as a Special Rosolution:
'REsoLVEo THAT pursuanl lo Section 62(1) (b) and a other applicable provisions of the corhpanies Act. 2013 (inctuding anyslatulory modificalron or re enaclment lhereof) ("the Act') read th rhe rules made thereund"i 

"io 
irii"iij"ii" d"Jr"t"i 

""aExchange Board of lndra (share Based Employee Benefts) Regutations, 201; ilhe sEBt esoe negtrationi),-,:"liril"b tn".elelant circulars and nolrlicalions. if any, issued by the securities-and excirange doaro of tnoi"i;ieili;itii,, ii."i'o ii.! j'; tn"sEBl (Lrsting obligations & Disclosure Requireme;l) Regulations, 2ors. complnies tsnare capitat anj Debe;i;L"l jirl", zoroand the Articles ofAssociation of the company and othei applicabte raws, iriiiint reguratons for the time being in force, it any,presqibed by any relevanl authorities ftom time to time, to the ellent appiicabte and suilea ro sucn ottrei approvi[, ;;;;;,on"and sanctons, as may be necessary and subject lo such conditions;nd mooincations as may be conside;d neceJsarv iy rneBoard or Directors rncruding lhe committee constiluted by the Board, consenr ofirre Compa"ii"i"J [-n-Ji-ov'-ri,iiilrl i" 1r"
?:_11!_:!:?t,:.l9llplerhenr rhe proposed Kavsd se6d Emptoyeo sroir dpion pta; . iol s Cesop ib#flioi 6!Gn"nrol presenl ano luture, permanent employees of Ihe Company and its subsidianes, olher than a pro;oter o, a pur"on 

"no-Uitng"lo the promoter group, lndependent Direclors6) and Direcior who direclty or indirec y horo" ri,o," inin-idd oith"'lri"G"o,"gshares of the Company.. as approved by the Board of Directors.
REsoLvEo FURTHER THATlhe ESoP 2018 b€ implemenled through the KaveriEmployees Trust ("ESop Trust,) based on theguidelines formulaled by lhe Nomination and Remuneration comm'ittee ot ttre eoaro ("compensition commttiee;i ol*ioeothat lhe lotal number o, options that can be sranted in one or more rrancnes unoei Esoi )018 il]i;;i;;;;'5ii]i6--0t,i"""i,"""
, exercisable inloeq.uivalent number or equty shares of Rs.z. each ot rn" co.!"ny 1r"pl-.*ri-"j l.iii Jipi*ijiji"iiiiirili rn"company as at 3'1i March, 2018) ('optiondXor such other adjusted ugure for any bonus, stock;ptits or consotrditi,ir-oi otn",reorganization of the capital struclure of the company as may 6e appticibte from t'ime to time) to uL acquita ui G Eii# irrtfrlm the secondary markel, al an exercise.pric€ tnai shatt ui oeterminea uy tne 

-Compensation 
Commitee ,or each orant al adiscount up to 80% of the prevairing marker price (crosrng pnce on tt" st"*'er*""g"'tri;iil;"-trigilii#;ii,"J,irYiEl'"rr"r"
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lhesharesolthecompanyarelisted)oltheequitysharesoflhecompanyonedavoriortolhedaleofqrantandonsu.fiother
terms and conditions as the Compensation Co-ri,niif"" or tn" eSOp Tnjst, is tne caie maybe, may determine from tirne lo time'

RESOLVED FURTHER THATthe Compensation committee be and is hereby authorised to:

i.DelegatetotheEsoPTrust,the.authorityloadministel.implemenlandsupeflisetheoperationofESoP20'lSonsuchterms
and conditions as it may speclty;

ii. determine the terms and conditao s of grant, issue, .e-issue, cancellation and u/ithdrawal of optiong from time to time;

iii.. formulate, approve evolve, declde upon and blrng into effect' suspend .withdraw or revlve any sut)_scheme or plan for the

purpose of granl of oprion" to ." 
"iiO-roV!"I 

il]; ;;6;;;;,r;iiions. changes, variatiohs, alte.alions or revisions in

iuch sub-scheme or plan ftom time to tlme'

iu to do alt such acts, deeds, thangs and matlers as may be consiclered ne@ssarv or e,oedient for lhe purpose of giving efiect

to the above resotution tncluoing oe;ga'ffio-f ;it ;;";;ih;6;* herein cirnfened by this resolulion to th€ ESoP Trust:

and

v. to settle anY questions, difficulttes or doubls that may arise in this regard without requiring to secure any furthet consent

or approval of the members of the Company

RESOLVED FURTHER THAT the Compensation committee be and is hereby also authorised to determine' modiry and vary ell or

;i;;"-i#;;;;;"noiii""i or esop'io-iri"" ii ."i in it" 
"utolute 

dis;etion determine subiecl to appllcable laws indudlng

lhe SEBI ESOP Regulations."

'FURTHER RESOLVEO THAT lhe Company shall conform lo the accounting poliocs orescribed from time to time under th€ sEBl

ESOp Regutations ano any otner appric 
j3rJ,i*'."lii'.lgiiiiJ"-" i" it e exti'ir relevairt and applicable lo the ESOP 2018'

ltemNo3-GRAIToFsTocKoPnoNsToTHEElrtPLoYEESoFsuBslDlARYcollPAN|ESUNoEREsoP20t6
To considg. and, It thought flt, to pass tho followlng resolulion as a Speclal Rgsolution:
.REsoLvEDTHATpursuanltoSection62(1)(b)andallotherapplicable.provisionsofthecompaniesAcl'2013(indudingarry
statutorv modification or re-enactment tne-r-e'oi) i:in-" a"i) t""o ,ritit the rul;-s-made lhereunder' and subiecl to the Se'urities and

il;;;;';;;;i;iiiSiii,i eij"a"E;pi,iviJ ei,#ni"i Risi,i"t;ons. 2014 l"rhe sEBr EsoP Reeuratrons). incrudins the

relevant circutars anct notifications, rt any. issieiOy tt" S"curni"iand Exchange Board of lndia ("SEB|") from lime to time aM the

sEBt (Listins obligations a oisctosure net'Jii."lri ii"i-riiiidii zois, Comp"anies {Strare Capitaland Debentures) Rules' 2014

"'"0-in! 
n riE"-"-or"a""ociation of tne Corifini ano Lrnei appricaote laws. rules and reoulations for the time belng in force' if arry'

prescribed by any retevant authorities ro;ifr'#"iJ 6tili. i" itid iiGni 
"ppiicaoru-ano ",ioiect 

to such other approvals' pemissions

and sanctions, as may be necessary ";i iliJ i" such conditions i;d modifcations;s maY be considered necessary by the

Board of Dire.iors incrro,ng t" "o.ln,tt""*li'nliriJui 
irrii iii"iJ -"senr.of the comparry'be and is.herebv accorded to the

Board lo srant to lhe presenl 
""d 

r,tu;; ;;i;;;l;'&G; ;r tle 
-s-YlsidiarY 

companv(ies) or the companv and lhelr

direclo(s) whether whote time drreclor or noi other than a p;omoter or a person who 6elongs lothe promoter group. lndependent

Diredors(s) and Director who drre"ov 
"i 

i"air*tr-v iiorJ" .ior" than 10% of lhe-issued ca;ital of the companv such number of

stock options which together w h rhe sto;'k;;.|i"ii,J|.,r"J-i" tii" 
".ptoyees 

oI the company shall not in the- aggregate e,xceed

30.OO,OOO oplions (.Opflons"), ,n one oiiior-Jiiincties, exercisaole inio 6quivalent number of equitv shares of Rs z- each of the

company (or such other adjusled figu; i;;;i;";'"' stock splils oI ;onsolidations or other re-organization of the capital

srructure of the company as may oe appti-ca"ui" d;;;;i" ti;;l -;";"r the Kaverl Emolovee stock optlon Plan - 20lE ('EsoP

20t8"), as approved by the eoaro ot on;;;oisl ai""'"rl,"ii" piice tnat shalt be dete.mined by the compensation.commitlee for

each arant at a discount up to 80% ot tie'iie-v"]rinl ."*"t p,i". toosing price on the stock Exchange having lhe highesl radlng

;;iil:. ;";;.;;h;i" j tr rn" corp"iy'"ieliste'o) ot tne equity sharei of the company one day prior to the d-ate of grar and

on such other terms ano conortrons as tne io-m];;i;;'""d R;i;"li;n committee of ihe Board of the Company ('comp'n3itlon

;ffi;i6j ;; tht K""eri erptov"es i.ii lesop i-stt' as the case may be' mav determine from tim€ to tme'

REsoLvEDFURTHERTXATlorlhepurposeofglvingetfecttotheaboveresoltltlon'thecompensationcommineebeandis
herebv authorized to do all such 

""t" 
-d""ts 

ttting"-and malters as may !: considered necessary or expedient including

iliJJ.i i;i'iii,iii J;v 
"r 

rn" pi*.,i r'"Lii-Ji-;rer'r'J oy tnis resotution to th; EsoP rrust and to settle anv questions' diffcullies

or doubts thar may anse rn ,n" ,"g"ii*iii;;i iJ;r-i,i;;u-"-";; 
"ny 

t rrt", consent or approval of the members of the

Company.

RESoLVED FuRTHER THAT the Compensation committee be and iS hereby also authorized to determine, modiry and vary all or

any ot the terms and conoitions or esoi z"o-ig';Jii ;ui h it. ,;"olute dis;etion determine subjecl to applicable lau's induding

d sEBl ESOP Regulations.'

ltomNoit.AuTHoRlzATloNToEsoPTRUsTFoRsEcoNDARYARKETAcoUlslTloxoFEQU|TYsHAREs.
To consldet and, It thought fit, to pass the following resolutlon as a Speclal Rssolution

..REsoLvEDTHATpursuanttolheprovisionsolsection6TandallotherapplicableDrovisions,ifany,oflheCompaniesAc{.20,13
(inctuding any statutory modificarroh "r';;;;;;iiir";;ot. 

roi rn" ti.,j beinEr in force). read with Rule 16 of the Companies

(Share Caoital and Deo.ntr,"") nr,"". 2O-1i.'"i 
"-"nO"i 

fro. tire to time,-andsubjecl t; the Securities and.Exchange Board ot

india (Share Based emptoyee genefitst-iei:rL-1i""!, iOro tit'" SEBI ESOPfequl;tlons") including the relevant cirqrlars and

norific;tions. if any, issueo uv tre secrlii]"s'in?'E;;;;g; i;"d;l"oij ("s_e_atl trom time to time, approval ot the membe6 of

the company be and is hereby accoroej'io" rii-X.iJii-eiplrygg; irust.cdsoPTrust') to acquire equity shares of the companv'

in one or more tranches, rrom me secoiol'y ta*et, p'ojiodo tnat such acquisition in any fi;ancialyear shall not exceed 2% of

the Daid uD equity share capitat ot ttre co;pl"v-ai iiir',e ena or rne previoui financial ye;r, for the purpos€ of implementalion of

rhe kaveri seed Emproy"e stocr optili'ii;'":;i; c;doi ,rr1d1 is approveo oy trre Board of Diredo6, at sudr price and

at such tems and conoitions rtrat tne ditp rir"r ."v ,i*,', tt 
""0 

to oo aitlucn aai. oeeos and things as maybe incidental or

ancillary in this regard

RESOLVED FURTHER THAT pursuant to the provisions of Section 67 andall other applicable- provisions if any, oflheAc1' read

with Rute 16 of the companies (sh"; t;"iti';il'i;""iri"ii nrr"i, zo1l,-as aririnoea from lime lo time approval of the

members of the Company Oe anO rs ner"eO, IcJo,a"i 6lt" fi""rO'"t Oirectors (;Board" which term shall be deemed lo include any

committee thereof) to exteno an rntere's"t'ft1"e"i;il i; ii;; E6oi i;sioi suctr 
"motrnts 

trom lime to lime wherebv the value of

shares to be purchased ,n ,n" "gs,"g#iog;i"i 
*ili'r'tJ r"""v p,orio"o ty rn" co.oanv shall not exceed five per cenl of lhe

aggregate of paid up capitat anO tree reservis ot tnu Cornp"ny tor ihe p"pose of imple;eniation of ESOP 2018 subjed to overall

iii'ns,ir anv. ipe<;neo unoer lhe Act and / or the SEBI EsoP Regulations

RESOLVED FURTHER THAT rn case of any corporale action(s) such as righls issue, bonus issue buy'back of shares' split or

consotidation of shares elc. or rn" coi.,]i'v. inJ 
"J.o"r-"na 

'p..""ntug";f shares of lhe company to be acquired from the

1.



secondary market by the ESOP Trust shaI be appropriatety adjusted.
REsoLvEo FURTHER THAT for lhe Duroose ot giving efiect to the above resolulion, the compensation committee and the EsopTru-sl be and rs hereby suthorized td d; all srci 

"ai, 
o""il, it i"si-"no 

-niJ'itlii 
u" ."v be considered necessary or expedientand to settle.any questions, difficulties or doubts that may arise inini" ,iga;-;thout requiring to secure any iurtrfui con!"nt o,approval of lhe members of the Company.

Reglstored Offlco:
5'13-8.5n Floor.
Minerva Complex,
SD Road
Secundrabad-530003, Telangana,
CIN: L01120TGl386PLC00672B
Email id: GlAkaveriseeds_ in
Website: wa/w.kaveriseeds.in

Phco: Secundembad

D.t I May 24,2o1a

lndia

By order of the Board
For Kaveri Seed Company Llmlt€d

sd/-
VRS Murti

Company Secretary
Membership No. AC53566

l{otesi
'1' Explanatory slalement pursuant lo the provisions of section 102 of the companies Act, 2013 setting out material facts inrespect ofspecial Resolution to be passed through postal battoue-voting is innexeo rrereio arong;th"posiai Biltoiio- to,vour consideration. lt also contains all the discl;sures as speciReo intitreaure p;rt A;i SEB]ieryii;k Jii;;riti""lRegulations, 1998.

2 The Notice is being seht to such members whose names appear on Friday, June 08, 2018 in the Regisler of Members / Listof Eeneficial owners as received from the Natronal secuiities oepositoi Limited (NSDL) / cenl;t Depository aeruces(lnoia) Limited (CDSL) lhose members holdrns physrcar shares. ,,virose oltairs ;;;;;;;j ri#'i-ni -,"6i"iiil ii" 
"nr"transfer agent Any person who is nol a membei of tire company as on the record date specineo aoove straitireat ttre troticefor information purposes only.

3 Members who have registered their e-mail lDs with deposito.ies / with the company/ with registrar and share transfer agentare being.senl this Notice by e-marl and the members who have not reqisieieo tneii e-mart tds witt receive ttotice aiong witnthe Postal Ballot Form by Registered posl or any olher prescrtOed moEe.
4 ln case a Member is desirous of oblaining a prinled Postal Ballot Form or a duplicate, he or she may send an e-mail tocs@kaveriseed$ in. The regislrar and sh;re kansfer agenucompany sitarr-forwaro ine *i," ,i"]g-;i-h 

""i-"jdi";."dpostage-p.epaid business repty envelope lo tne Member.
u 

L",3*:-,,f-1"1r_"-"ted to caretully.read the instruclions printed on the anadled posral Ba ot Form. The postat Ba ot Form,oury compEteo and siqned should be returned in lhe enclosed self-addressed Business Reply enrerope, oirea['io rnescrulinizer so as lo reach on or before.. July 18. 2018, 5.oo p.* ilsn. io"t"s" expense nilt-be borni ano paid by tnecompany. Postat Bafiot Forms, if sent at the expense of the Me;be;,;i ,i;#;;;i;;;;;,;il;;;r$;; th"Members afrer Juv 18, 2018. s.oo p.m. (rsD;harr ue treareo ii ii rio'iesponse is iC,iiiveri iri te-ri,is "iirliiiiiijir trcCompanies (Management and Adminislraiioni Rutes, 2014.
6. A Member cannot exercise his vote by prory on postat ballot.
7' ln case ofany grievance / clarificalion jn connection with the postal ballot inctu_ding e-votrng, Members may contad cDsL bye{ailat evoting@cdslindia.com or the company secretary ai the contacl detaits glven he;in"loru oi ii"i6irJ}"Eos.in.E The Nolice and Posl,al Ballol Form arc also placed on the website of the company, wwlv-kaveriseeds.in and website ofCOSL r 

^,r/w.evoting.cdal.com.

'. 
INSTRUCTIO S FORVOTING THROUGH ELECTRO IC]'ODE:

l. Voting through otectronic m€ans:
ln compliance with provisions of section 108 of the companies Act, 20i3 and Rute 20 of the companies (Managemenl andAdministration) Rules, 2014, the company is pteaseo to irovioe mCmoiri ricitrry ro exerose tneir right to vote throuqh oostatballol bv eledronic means and lhe business may be tr;nsacled t,.orgh e-roting 5";i"ii iiiriJ#'di tjirijifiEi iJ,r".vServices (lndia) Limited (CDSL).

The E-voti facil is available at the link

The instructions for e-votang are as under:
(A) ln cas6 ot mgmbers rocatving o-malt:
(l) lnstructlon! for e-voting

a) Shareholders should log on to the e-voting v€bsite v,rl,wr.evotingindia.com.
b) Click on "Sharehotde6' tab.
c) Now enle. your User lD

d) Nexl enter the tmage Verification as displayed and Click on Login
e) rf you are hording shares in demat foJm and had rogged on to [.r/rv-evotingandia.com and vored on an eadie,voting of any company, then your existing password-ii to be used.
t) lf you are a first time user ,ollow the steps given belowj

Elecl@nic Voting Sequehce Numbet (EVSN) Commencement ofE-Voti ng End of E-Vol ing
180612007 lg'h Junq, 2018 (9.00 Ait) 18th July! 2018 (5.00 pir)

For Membor3 holdlng sharcs in Oomal Form F Mr me rsbe h da s ah res n hP s Ing ca I ormFv
CDSL:For 6 d orDF DNS Ligals beneficjary

8 Cha DPracter D followed 8 ctits ntte Dby Dis
Folio Number registered with the Company

-5-



For Membsrs holding shares in Oomal Foam and Physical Form

Afrer enteriog these details appropriately, click on "SUBMIT" tab'

Membe6 holding shares in Physical form will then directly reach the Company seleclion screen'

Mcmhers hotdino shares in Demat form will now reach 'Password creation' menu wherein they are requked.to

;il;;;il;1g, il;roo.-*ii*oio in the new password fietd. Kindty note that rhis password is to be also

;#;;ilL 6;"i h;roiii 16, rotinq for resolutions of anv other companv on which thev are eligible to vote'

;;o;;i ih;iC;il;opit io, i-roiing thlough cDsL plitform' ll is stronglv recommended nol lo share vour

[""a*ora ,riirt"nf oti"r person and lale utm;st care lo keep your password confidential'

lfDemataccountholderhasforgottentheloginpasswordthenentertheUserlDandtheimageverificationcode
ind click on Forgot Password denter the delails as prompted by the syslem'

For members holding shares in physical form, the details can be used only for e-voting on lhe resolutions

contained in this Notice.

clickontherelevantEVSNforthe.KAVERISEEDCoMPANYLIMITED,onwhichyouchoosetovote-
Onthe voting page, youwillsee Resolution Description and against lhe^same the option YES/NO'for voting Enter

Ge number-oi siares (which represents number of votes) under YES/No

Clickonthe "RESOLUTION FILE LINK if youwish to viewthe entire Notice ofthe Postal Ballot'

Afierselec{ingthe,esolutionyouhavedecidedtovoteon,c|ickon"sUBMIT.-Aconfirmationboxwillbedisplayed,
ii;;r;;6 ;;; you|' ,iore, 

"ri"t 
on "oK, else lo change vour vote' click on "CANCEL' and accordinslv

modiry your vote.

Once you 'CONFIRM'your vote on lhe resolution, you will nol be allowed to modify your vote'

Youcanalsolakeoutprintofthevotingdonebyyoubyclickingon"clickheretoprint"optionontheVotingpage'
Note for NonJndividual Shareholders & Custodians:

. Non.lndividual shareholders (i.e. otherlhan lndividuals, HUF, NRI etc,) and custodian are required to lo9 on

to https/w\ /w.evotingindia.com and register themselves as Corporates'

. They should submit a scanned copy of the Registration Form bearing lhe stamp and sign ol the entity to

helpdesk.evoting@cdslindia.com.
. Afier receiving the login details they have lo create a user who would be able to link (he account(s) wfiich

they wish to vote on.
.Thelistofaccounlsshouldbemailedlohelpdesk.evoting@cdslindia-comandonapprovaloftheaccounls

they would be able to cast their vote.

. Thev should uotoad a scanned copy ol the Board Resolution and Po'rver ofAttomey (POA) which they have

r"ri,i i" f"r",li 
"f 

tt" Custodian. ii any, in pDF format in the system lor the scrutinizer lo verify the same-

r) ln case you have any queries or issues regarding e-voting.you may refer the Fre-quently Asked Queslions'' 
(.FAos.i and e-voting ;anJar available at-wwwivotingindia.com under help section or write an email to

helpdesk.evoiing@cdslindia.com

2.lncasoofmombglsroceivlngthoPhyslcalcopyof.NotlceofPostalBallotllormemberswhoseg.malllosalo-' noii.grit"i"a with the com-pant, d;po3ltory' iartlcipant(s) or requeallng physical coPyl

(A) Please follow all steps rrom (a) to (r) above, to cast vote'

(B)Non.lndividualshaleholders(i'e,.otherthanindividuals'HUF,NRletc,)andcustodianarerequiredtologonlohtlps,
/www.evotingindi".-. 

"no 
,"q'i.t"i itemielves, tink their account which lhey wish to vote on and then cast.lheir

v^r. Thev should uoload a scalrneO copy ot the Board Resolution and POA in favour of the Cuslodian who lhey have

"iii"."ii 
t" i"ti, 

-i" 
irrei, oenart. in pDF format in the system for the scn tinizer to veriry the vote

(C) The voling period begins at 9:OOA.M on 196 June, 2018 and ends at 5:Oo PM on 18'July' 2018 Durin-g this period

'-' 
"t 

ir.t iiai,u oi tt" 6o.panv,-ioroindinaies iiuer in pnysicalform or in dematerialized form ason 08mJune' 2018

iia-y cast ttreir vote etearoni&riy. irde-voting moaute initt be 
-drsabled 

by cDSL for voting. thereafler. once lhe vole

on i iesotution is cast by the aiiareh;ber. th; shareholder shall not be allowed to change it subsequenlly.

(D)lncaseyouhaveanyquerieSorissueslegardinge-voting,youmayrefertheFrequentlyAskedQuestions("FAQS")
and e-voting manuar avaiiaoie ii w-ww eiotinginoia com under help section or write an email to

helpdesk.evoting@cdslindia.com

3 The votino riahts of shareholders shall be in proportion to their shares of the paid up equity share capital of the company as

on lhe cui-oi date (record date) of 8b June. 2018

4LD.Reddv&co,companySecrelafiesinPractice(holdingcPNo,3752)hasbeenappoirrtedasthescrutinizelloscruliniTe
the e-voti;g process as well as the Poslal Ballol process'

s)
h)

D

D

k)

D

m)

n)

o)
p)

q)

Members who have not updated their PAN wth the Company/Depository Partrcipant

"ii 
ieqrl"iJa to ,"" the frst two letters of lheir name and the I digils of the serial

nuro"itit", 
""ri"t 

no. pfinted on the name and address sticker/Postal Ballot Form)

in the PAN Field.

ln case the serial number is less than 8 digils enter the applicable number of 0's

before the number afler the firsl lwo characters of the name in CAPITAL letters Eg'
rf iii,i nar" ii Car"sh Kumar with serial number 1 then enter RA00000001 in the
PAN Fie|d

cab forntTaxIS (AppliDepartmesued0 di by(nteE alpha-numeric
shareholdersAS asshareholdersdemai physboth

recoas edrddd/m foofte rtai h in rmat)kn lsDetai Da mlyyyvDithe d Bend anterE
sbolhtf detathein orde to na cordsnt he logde accou pmat

d tofolthe beenteleaseored theh d pa not cord ilory companyre epos
c above.0menti en d n nstructid eta fields asDi endd aB kU bem in the

Davidend BankDetails
OR Date ofBirth (DOB)

-6-



5

6

The Scrulinizer shallwithin a period nol exceeding three (3) working days frorn the conctusion ofthe e-voting period unbtock
the voles- in the presence of al least two (2) witnesses not in the emptoyment of the company ano mati i Scrutinizer;s
Report of the votes cast in favour or against, if any. forthwith and submitio the chairman oi ttr6 company.
The result of the Poslal ballot will be announced on Thursday, July 19, 2018 at the Registered Ofiice of the Company and
anlimation to Nalional stock Exchange of lndia Limited and BSE Liinited where lhe shar;s otte co.prny 

"i" 
ri"tJJiirJ -

uploaded on the Company's website wwv.kaveriseeds_in and on lhe website of CDSL www.cdstindla.com

EXzLANATORY STATErENI PURSUANT TO SECrION 102(1) OF fHE COnpANtES ACt,2013
FOR ING PARI OF THE NO|ICE

Item t{o. l. Approval for Buyback ol Equity Shares
yll 

-a1 
ollectiv9, of enhancrng overall.shareholder value, optimizing returns lo shareholders and optimizing the capitat struc{ure

or lne company through relurn of surplus cash the Board at its meeling held on May 24, 2018 has approv;d and r;commendedoe proposal ol b.uyback 
^of 

Equity-Shares as contained in the Resolution in the Notice. As per the retevant and other applicabte
provrsrons of theAcl and Buyback Regulations. this Explanatory Statement contains relevant ind material information to eniUle tne
m-emoe:s- nolorng Equity shares ot the Company^to consider and approle the Special Resolution for lhe Buyback ofthe Company,s
Equrty Shares. Requisite detaits retatrng to the Buyback are given below:
a) Necessittt for lhe Buy Back

]1", qT,.d ?l s meeting held on May 24 2018, considered the accumulated free reserves as w€[ as the cash tiquidity
reflecled ln the audited accounts as on March 31, 2018 and considering these, the Board decided to aflocate a sum of
120000.25 Lakhs (Rupees Two Hundred 

-crores 
and Twenty Five Thousan; onty) excluding transaction costs viz. brokerage,

merchanl banker fee, regulatory fee, applicable taxes such as securities transaaion tax, g-ooos ana serviceLi. siimi au-tv,
etc. for distribuling to the members hotding Equity Shares of the Company lhrough the B-uyback.
Alter considering several factors and benefils to the members holding Equity Shares of the Company, the Boa.d decided to
recommend Buyback ofnot exceeding.29,63,000 (Twenty Nine Lakhs SixtyTliree Thousand only) Equii Shares (representing
4.48% of the tolal number of Equity shares in the paid-up share capitat 6f the Company) ar a;rice ofR:.6741'(-d;;;es Six
Hundred and seventy Five only) per Equjty share for an aggreitate consideration 6t tzoboo.zs Laths (iuoLes twoHundred crores and Twenty Five Thousand ontyl Buyuacr ii5eiig undenaken, inter-atia. tor tniiottowi;g ;;a-J*;,
i The Buyback will help the Cornpany to relum surpliJs cash to its members, holding equity shares and tenderinq uncter

the Buyback, broadly in proportion to their shareholding, thereby enhancing the o-veritt ietum to trre memoersj
ii. Ihe Suyback, which is being implemented through the Tender Ofrer route as prescribed under the Buyback Regulations,

r./ould involve allocatron of higher of number of shares as per their entitlement or 150/6 of the num6er ot sttiitito te
Dought back, reserved for the small shareholders. The Company believes that this reservalion tor small shareholders
would benefit a large number of public shareholders, who woirld iret classified as "small sharefrotOer; ii per nelufaton
2(1 )(la) of the Buyback Regutations;

iii. The Buyback may help in improving retum on equily, by reduclion in the equity base, thereby leading to long term
increase in shareholders' value;

iv. The Buyback gives an option lo lhe members holding equity shares ofthe Company, who can choose to Darticioale andget cash in tieu of equity shares to be accepted under thi) Buyback ofrer or itrey may crroose noftJ riirritiiiG ano
enjoy a resullanl increase in thelr percentage shareholding, post the Buyback, r,;thod any additional In;es6;;.

v. Optimizes the capitat structure.
b) ,raximum numbor of socurlflos lhat the company proposes to Buyback

The Companv proposes lo Bt \,back notexceeding 29,63,000 (Twenty Nine Lakhs Sixty Three Thousand only) Equity Sharesof Ihe Company.
c) Buyback price and the basis of arriving a, ahe Buyback price

The Eq^uity Shares are proposed lo be bought back at a price of tti75,/- (Rupes Six Hundred and Seventy Five Onty) per
Equrty Share (the "Buyback price).

The Buyback Price has been arived at afler considedng various laclors such as lhe acqJmulated free reserves (including
Securities Premium Account) as ,r/ell as the cash liquidi, reltected in the audited accounts of the ComDanv for the fnancialyear ended March 31. 2018, the prevailing market price of the equity shares ot the companv oerore i[ innoun minr ot
Board. Meeting for consideration of Buyback, the net worth of the bompany and the iinpair or tre euyoicx on i xeyfrnancial ratios ot the Company.
The- B-uyback otfer P.ice of t675/- (Rupees Six Hund_red and seventy Five only) per equity share represents a premium of34.06% and 33 53% over lhe closing price of the Equity shares ; the BsE Limited ('dse'l 

"no 
in lnelliti"r"i so"rExchange of India Limited ('NsE') (collectively refendd io as the'Stock Exchanges'1, iespeitireri, as on u"v-i4'tiota,being the date on whrch lhe company intimaied the sock Exchanges of lhe da'te .;i tri'.eltr6 Jrr.- 6o,ljj nt-"r",nproposal of lhe Buyback was considered.

.T.It-9:-TI11y-,:"1!lTs lhal as required.under Section 68(2) (d) of the Act, the ratio of rhe aggregate ot secured andunsecureo oeDts owed by lhe Company will be not more lhan twice the paid-up capital and free resarv;s affer the Buyback_
d) Haximum amounl rcquircc! under- ahe Buy-back, ias perceohge ol the taaal paid up capiaal anct frce tesevesand ahe sources of funds trom which the Buy.back ioutd belunded

The maximum amount requked under the Buy-back will not exc€ed {2oooo.25 lakhs (which is 4.4g% of the total paid-up
equitv.capital and free resedes as per the audited accounts of the company for rte ri'iinciir yeii eni",i iyii"i'}ljbral
excluding lransaction costs viz. brokerage, merchanl banker fee, regutaiory fee, applicabie t"*es 

"rct "" sei*iti""lransaclion tax, goods and service tax, stamp duty, etc.
The Iuods for the implementation of the proposed Buyback willbe sourced out of the rree reserves of the Company inctudingsedr.ilies premium account or sucrr other source as may be permitted by the Buyback R"sri;ri"il o; u1e fi inJi.,no.
used will not exceed 25% ot aggregale of the paiiJ-up sha;e caiitat aM fre6 reservis of me c"ornpani"" on rrijii,tr ji] itre.
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e)

l)

TheBuy.backt,/ouldbefundedoutoflreereservesofthecompany,Thecompanyshalltransferasumequaltothenominal
vaffoiG Equ1v sttares bought back throGh the Buy-back l; th; capital R;demption Rese,e Account and the details of

such transfer shail be disclosed in its subsequenl audited Balance Sheet'

The tunds bonowed, if any, from Banks and Financial lnsnutions will not be used for the Buyback'

,telhod to be adoqlad for BUY-back

The buv-back shall be on a Drooortlonate basis lrom the equity shareholders / benellcial owners of the Equity Shares oI the

i"-r'liii,v iiiirigh thi ;i"ni"i'or"i route, as presc.ibed under the Buy-back .Regutalions 
ro the extent permissible, as

pr"i6riU,iO ,nO"i tn" .Mechanism for acquisition window of shares through Stock Exchange" notified by SEBI vide circular

btnfcfOl po1tcvCeful/201s dated Ap.it 13, 2015. The Buyback will be implemented in accordance with the Act and Share

Cafitat nutes, maOe ttrereunder to the exlent applicable, and the Buyback Regulations and on such terms-and conditions as

may be deemed fit bY the ComPanY.

AsrequiredundertheBuybackRegulations,thecompanywillannouncea.recorddate(the.Recordoate)fordeterrnining
irr" n"',n"i oi tt" ,"rb€; hobing equity shares of the iompany who will be eligible to participate in the Buyback'

ln due cou6e, a Letter of Ofier along with a Tender / Offer Form indicating the entitlement of the shareholder for participating

in the Buyback .

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

(a) Reserved category for small shareholders; and

(b) The General category for all other shareholders

As defined in the Buy-bad( Regulations, a "small shareholdet'is a shareholder who holds Equity shares having market

,Jr". ;" iha b*l"oiclosing p;ce of shares, on the recognized slock exchange in which highest trading volume ln respect

oi Equity Shares as on Re;rd Date is not more than (2,00,000 (Rupees Two Lacs)'

ln accordance with the proviso to Regulation 6 of the Buy-back Regulations, 15% (fitteen percent). ol tlt liT,T.l-"L.1!:Y
shares which the company propose; to Buy-back or number of Equity shares entitled as per lhe sharenoElng oI small

"tr"i"ftorO"o, 
whichever is'higher, shall be ;eserved for the smarl shareholders as pa.t of this Buy-back'

Based on the holding on the Record Date, the company will detetmine the enlitlement of each shareholder to tender their

rtt"r* i" tt. gri+"ix. This entitlement for each sh;reholder will be calculated based on the number of Equity Shares held

iv inJ i"iir"airi ir,ir"holder as on the Record Date and rhe ratio of Buy-back appticabte in the category to which such

shareholder belongs.

shareholders, participation in Buyback will be voluntary. Members holding Equity shares of the company may also accept a

p".t oftf,"ir 
"nlitf".int. 

Member; hotding Equity Shar;s of the Company also have the option oltendering additional shares

[o*irnJ"Uor" tfr"i, 
"ntitlement) 

and pa-dicjpa6 in the shortfall created due to non-participation olsome other shareholders.

il any.

ThemaximumtenderUndertheBuybackbyanyshareholdercannotexceedthenumbelofEquitySharesheldbythe-
sharehotder as on the Record Date. ihe Equiiy Shares tendered as per the entitlement by members holding Equity Siares oJ

tda;;;"t a; wett as additionat share; te;dered, if any. wi be accepted as per the procedure laid down in Buyback

Regulations.

ThesettlementofthetendersundertheBuybackisexpectedtobedoneusingthe"Mechanismforacquisitionofshares
i;;;,,irh'stil E d;"ge, notified by SEB1 viie circutar No.ctR/ cFo/pgLtCYcELUl /2015 dated Ap.il 13, 2015.

Detailed instructions lor participation in the Buy-back (tender of equity shares in the Buy-back) as well as theJelevant lime

il6i" 
"ifi 

u. ."iro"O in itre fetter of Offer whicrr will be senl in due course to the members holding Equity Shares of the

Company as on the Record Date.

lrme limit for completing the Buyback Subjecl to receipt of regulatory consents and approvals' if any' the-Buyback. is

pi"p"Ji"-1" 
"""ipetei 

*tnin ri montns tom the date ot passing ofspecial resolution detailed in this Postal Eallot Notice

g) Compfiance wilh Section 6E(2) (c) of the Act

The aggregate paid-up share capital and fiee reserves on consolidated and slandatone llnancials as on March 3'1, 2018 is

(97934.00 lakhs and €88 '13.84 lakhs respeclively. Under the provisions of the Act, the tunds deployed for the Buyback

cannot exceed 25% of the I and ftee reseNes of the Company on consolidated

and standalone is (24483
aggregate of the tully paid-'.rp share capita
50 lakhs and (24703.46 lakhs respectively. The maximum amount proposed to be utilized for the

Buyback, is not exceeding t2OOOO.25 lakhs (Rupees Two Hundred crores and Twenty Five Thousand only) excluding

transaclion cogts viz., brokerage, securities transaction tax. goods and service tax, stamp duty, etc., representing and is

therefore within the limit of 25% of the Company Paid-uP share caPital and free reserves as per the audited accounts of the

Comparry for the financial Year March 31,2018 (the last audited financial stalements available as on the date of Board

meeting recommending the propos al for the Euyback)

h) The aggregate sharoholding of the Pro,noaers and o, Percons who are in Con/;rot of the ComPa"y' and of

Dircclo6 and KeY Man I Pe6onoel ol lhe CorflPanv as on the date ol this Notice:

Share Ca ital

Perc6nlags ot
lssued Equlty

No. of Equity
Shares held

Name ol Sh.roholde.Sr. No

8.78

16.37

22.97

3.65

1.41

58,05,735

1,08,19,018

1.51,83,341

24,14,890
10.58.0E7

9,28,895

Gundavaram Venkata Bhaskar Rao

Veokata Bhaskar Rao Gundavaram (HUF)

Vanaja Devi Gundavaram

Pawan Gundavaram

Vamsheedhar Chennamaneni

Mithun Chand Chennamaneni

1

2

3

1

6
54.793.62.0S,966Total


