Dhanuka Agritech Limited

— anuxka
AN 130 9001 : 2015 COMPANY

Online
Date: December 20, 2018

Listing Department The Department of Securities and Exchange Board
National Stock Exchange of  Corporate Services-Listing of India
India Limited The Bombay Stock Corporation Finance
Exchange Plaza, Exchange Lud. Department
Plot No. C/1, G. Block, Phiroze Jeejecbhoy Towers,  Division of Corporate
Bandra- Kurla Complex, Dalal Street, Restructuring
Bandra FEast, Mumbai-400 Mumbai- 400 001 Plot No. C4-A, ‘G’ Block,
051 Bandra Kurla Complex,

Bandra (East), Mumbai-400 051
Ref: Symbol- DHANUKA Scrip Code: 507717

Sub: Buyback of fully paid up Equity Shares of Face Value of Rs, 2/- (Rupees T'wo only) cach

through a Tender Offer toute by M/s. Dhanuka Agritech Limited (the “Company”)

Dear Sir,

With respect to the captioned Buy-Back offer, in terms of Regulation 5(2) of the SEBI (Buy-Back ot
Securities) Regulations, 1998, as amended (“Buy-Back Regulations™), we hereby enclose a certified rrue
copy of the Resolution passed by the sharcholders of the Company through Postal Ballot/ remote c-voting,
the results of which were declared on December 20, 2018,

It is requested to take note of the same and acknowledge receipt of this intimation,

Thanking You,
Yours faithfully,

Jyotr'Verma
Company Secretary
FCS: 7210

[inel: a/a

D

Corporate Office : 14" Floor, Building 5A, Cyber City, DLF Phase-lIl, Gurugram-122002, Haryana (India)
Tel.: +91-124-3838 500, E-mall : headoffice@dhanuka.com, Wabsite : www.dhanuka.com
Registered Office : 82, Abhinash Mansion, Joshi Road, Karol Bagh, New Delhi-110005, Ph. : +91 011-23534551, 011-23534557

CIN: L24219DL1985PLC020126



Dhanuka Agritech Limited

anu —
AN IS0 9001 : 2015 COMPANY

Certified

CERTIFIED TRUE COPY OF SPECIAL RESOLUTION PASSED BY THE
SHAREHOLDERS F_THE COMPANY M/S. DHANUEKA AGRITECH LIMITED
THROUGH POSTAL BALLOT ON WEDNESDAY, THE 19" DAY OF DECEMBER, 2018

TO CONSIDER AND APPROVE BUY-BACK OF EQUI'TY SHARES OF THE COMPANY

“RESOLVED THAT pursuant to Article 12 of the Articles of Association of the Company and the
provisions of Sections 68, 69,70 and 110 and all other applicable provisions, if any, of the Companies Act,
2013, as amended (“Act™), the Companies (Share Capital and Debentures) Rules, 2014, the Companies
(Management and Administration) Rules, 2014, to the extent n]‘n|‘>lic:z1blc, the Securities and lixchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and in compliance with the
Sccuritics and Lixchange Board of India (Buy-Back of Sccuritics) Regulations, 2018 (“l'luy—lhck
Regulations”), as amended from time to time, Foreign Fxchange Management Act, 1999 and the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2017 and
the rules and regulations framed thereunder(“FLEEMA™) and subject to such other Gippr()v;llﬁ, permissions, sanctions
and exemptions as may be necessary and subject to such conditions and modifications, it any, as may be prescribed
or imposed by the appropriate authorities while granting such approvals, permissions, sanctions and
exemptions, which may be agreed to by the Board of Directors of the Company, which expression shall
include any Committee constituted/to be constituted by the Board to exercise 1ts powers (the “Board™)
including the powers conferred by this resolution), consent of the Members be andis hereby accorded for Buy
Back by the Company of its fully paid-up Equity Shares of face value of Rs. 2/- (Rupees T'wa Only) each
(“Equity Shares™) ata price to be finalized by the Board/Committee appointed for this purpose at a premium
over the daily average of the closing prices of equity shares of the Company quoted on the BSE
Limited/National Stock Exchange of India Limited during the two weeks preceding the date of the Buy-Back
Committee meeting, post sharcholders' approval, subject to such final price not exceeding Rs. 550/-
(Rupees Five Hundred & Fifty Only) per quity Share payable (“Maximum Buy-Back Price™) in cash
for an aggregate consideration not exceeding Rs, 82,50 Crores (Rupees Eighty Two Crores & Fifty
Lakhs Only) excluding expenses incurred or to be incurred for the buy-back like filing fee payable to Securities
and Exchange Board of India, advisors' fees, public announcement, publication expenses, printing and dispatch
Cxpenses, other transaction costs viz. l)l‘u]«:c':.‘ﬂgc, applic:ll)]c taxes such as Securities Transaction Tax, Goods
and Service Tax, Stamp Duty, ete. (“Maximum Buy-BackSize”), which represents 13.12% of the aggregate
of the paid-up equity share capital and free reserves as per the latest audited standalone financial statements
of the Company as on March 31, 2018, out of the free reserves of the Company and/or such other source as
may be permitted by the Buy-Back Regulations or the Act, from the members of the Company, as on the
Record Date, to be announced by the Board (“Record Date”), on a proportionate basis, provided that 15%
(fifteen percent) of the number of Fquity Shares which the Company proposes to Buyback or number of
Fquity Shares entitled as per the shareholding of smallsharcholdersas on therecord date, whicheveris higher,

shallbe reserved for the small shareholdersin accordance with the provisions of the Buy-Back through the Tender
Offer route as prescribed under the Buy-back Regulations and circulars issued thereunder, including the
“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI wide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the circulars issued in relation thereto,
including the circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, or such other mechanism,
for the Buy-Back through Tender Offer route, as may be applicable (“Buy-Back”).”
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“RESOLVEDFURTHERTHAT the total number of iquity Shares to be bought back would hence be
15,00,000 (Fifteen 1akhs) Fquity Shares (representing 3.06% of the total issued and paid up equity share capital of
the Company) or higher depending upon the final Buy-Back Offer Price fixed as described above by the Buy-
Back Committee or the Board.”

“RESOLVED FURTHER THAT all the equity sharcholders /beneficial owners of the Fquity Shares
of the Company as on the Record Date (“Illigible Shareholders™) will be eligible to participate in the Buy-Back
including the promoters and promoter group of the Company on the Board.”

“RESOLVED FURTHER THAT the Buy-Back shall be made out of its free reserves based on the

latest audited accounts of the Company for the financial year ended March 31 St 2018 and that the payments shall
be made out of the Company's current surplus and/or cash balances and/or current investments and/or cash
available from internal resources of the Company (and not from any borrowed funds) and on such terms and
conditionsas the Board may decide from time to time atits absolute discretion.”

“RESOLVED FURTHER THA'T the Company may buy back Fquity Shares from all the existng
Members holding Liquity Shares of the Company on a proportionate basis, provided that 15" (fifteen percent)
of the number of Equity Shares which the Company proposes to buy back or the number of Hquity Shares entitled
as per the sharcholding of small shareholders as on the Record Date, whichever is higher, shall be reserved for
Small Sharcholders, in accordance with the provisions of Buy-Back Regulations.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of
the power(s) conferred hercinabove as it may in its absolute discretion deem fit, to any Committee of
Dircctor(s) (“Buy-Back Committee(s)”)/ any one or more Director(s)/ Officer(s)/ Authorised
Representative(s) ot the Company in order to give effect to this resolution, including but not limited to
finalizing the terms of the Buy-Back such as record date, entitlement ratio, the ume frame for completion of
Buy-Back; appointment of Merchant Bankers, Brokers, Lawyers, Advisor to Buy-Back, Registrars,
Scrutinizers, Hscrow Agents, and other advisors / consultants / intermediaries / agencies, as may be
required, for the implementation of the Buyback; finalizing their terms of appointment including the fees payable
and executing agreements; preparation, finalizing, signing and filing of the Public Announcement, Draft Letter
of Offer / Letter of Offer and all other documents with respect to the Buy Back with the Securities and
Fixchange Board of India (*SEBI”), the Stock ixchanges where the Hquity Shares are listed and other
appropriate authorities and to make applications to the appropriate authorities for their approvals including but
not limited to approvals as may be required from SEBI, RBI under the Foreign Exchange Management Act, 1999
and the Foreign Fxchange Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2017 and the rules, regulations framed thercunder; and to initiate all necessary actions for
preparation and issue of various documents including letter of offer, opening, operation and closure of necessary
bank accounts including escrow account, entering into agreements, release of public announcement, fling of
declaration of solveney, obraining all necessary certificates and reports from statutory auditors and other third
partics as required under applicable laws, extinguishment of dematerialized shares and physical destruction of
share certficates in respect of the Hquity Shares bought back by the Company, and filing such other
undertakings, agreements, papers, documents and correspondence, under the Common Seal of the Company, as may
be required to be filed in connection with the Buy-Back with the SEBI, the Stock Exchanges, Registrar of
Companies, Depositories and / or other regulators and statutory authorities as may be required from time to

time,”

“RESOLVED FURTHER THAT for the purpose of giving ctfect to this resolution, the Board
and the Buy-Back Comn [_I& be and are hereby empowered and authorized severally on behalt of the

yf&ﬁﬂ@ 1y alteration(s), modification(s) to the terms and conditions as it may deem
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necessary, concerning any aspect of the Buy-Back, in accordance wirh the statutory requirements or any
conditions aid down by any autharity while piving its approval as well as to give such directions as may be
necessary or desirable, to settle any questions, difficulies or doubts thar may arise and generally, to do ail aces,
deeds, matters and things as it may, inabsolure diseretion deem necessary, expedient, usual or proper in refation
o or in connection with or for matters consequential o the Buy-Back without secking any further
consent or approval of the Members or otherwise to the end and intenr that they shall be deemed 1o bave
piven their approval thereto expressly by rhe authority of this resolution.”

riified True Copy
Dhanuka Agritech Limited
o

erima

Company Secretary

FES 7210

ADIY: 14" Floor, Building 5A, Cyber City,
DLE Phase-111, Gurugram-122 002



EXPIANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

al for Buy-Back of Equity Shares of the Comp:

As per the requirements of Section 102 read with Section 68 and other applicable provisions of the Companies
Act, 2013 (the “Act™) and the Buy-Back Regulations, the relevant and material information to enable the
sharcholders to consider and approve the Special Resolution for Buy-Back of the Company's shares is set
out below:

1) Details of Buy-Back

The Board of Directors (the “Board™) atits meeting held on 14th November, 2018 subject to the approval of
the Members of the Company by way of Special Resolution and subject to such approvals of such statutory,
regulatory or governmental authorities as may be required under applicable laws, approved Buy-Back of fully paid-
up Fquity Shares of Rs.2/- (Rupees T'wo Only) each (“Equity Shares”) onaproportionate basis, subjectto 15%
(fifteen percent) of the number of Equity Shares which the Company proposes to Buyback or number of Fquity
Shares entitled as per the sharcholding of small shareholders as on the record date, whichever is higher, shall be
reserved for the small shareholders in accordance with the provisions of the Buy-Back Regulations through the
“I'ender Offer” route as prescribed under the Buy-back Regulations and circulars issucd thereunder, including the
“Mechanism  for acquisition of shares through Stock xchange” notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13,2015 read with the circularsissued in relation thereto, including
the circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, or such other mechanism as may be
applicable on the Buy-Back through Tender Offer route and in accordance with the Act, the Companies (Share
Capital and Debentures) Rules, 2014, Companies (Management and Administration) Rules, 2014, to the extent
applicable, the Securities and Ixchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Buy-Back Regulations 2018 | as amended from time to time, at a price not exceeding Rs,
550/~ (Rupees Five Hundred & Fifity Only) per Fquity Share (“Maximum Buy-Back Price”) payable
in cash for an aggregate amount of up to Rs.82.50 Crores (Rupees Eighty Two Crores & Fifty Lakhs
Only) cxcluding expenses incurred or to be incurred for the buy-back like filing fee payable to Securities and
lixchange Board of India, advisors' fees, public announcement publication expenses, printing and dispatch
expenses, other transaction costs viz. brokerage, applicable taxes such as Securities I'ransaction ‘Tax, Goods and
Service Tax, Stamp Duty and other incidental and related expenses (“Maximum Buy-Back Size”), which
represents 13.12% of the aggregate of fully paid-up equity share capital and free reserves of the Company as per
audited financial statements of the Company as on March 31, 2018 (the last audited standalone financial
statements available as on the date of Board Meeting recommending the proposal of the Buy-Back). The total
number of Equity Shares to be bought back would hence be 15,00,000 (Fifteen Lakhs) Fquity Shares (representing
3.06% of the total issued and paid up equity share capital of the Company) or higher depending upon the final price
fixed by the Board/Buy-Back Committee.

Since the Buy-Back is more than 10% of the total paid-up equity share capital and free reserves of the Company, in
terms of Section 68(2)(b) of the Act, it is necessary to obtain the consent of the Members of the Company, for
the Buy-Back, by way of a special resolution. Accordingly, the Company is seeking your consent by means of a
Postal Ballot for the aforesaid proposal as contained in the Resolution No. 1 provided in this Notice,

Necessity for the Buy-Back

"The Buy-Back is being proposed by the Company to return surplus funds to the shareholders, which are over
and above its ordinary ¢ ]‘ﬂf@ﬁ}i‘p cements and in excess of any currentinvestment plans, inan expedient, efficient
e
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and cost effective manner. Additionally, the Company's management strives to increase sharcholder's value and the
Buy-Back would resultin the following benefits, amongst other things:

The Buy-Back will improve the earnings per share (EPS), return on capital employed (ROCE) and return on
t.:c]uit'y (ROFE);

‘The Buy-Back will help in achieving an nptim;ll c:;lpiml structure;

The Buy-Back will help the Company to distribute surplus cash to its Members haolding Equity Shares broadly
in prupcn‘r_im1 to their shareholding, thereby, enhancing the overall return to Members;

‘I'he Buy-Back, which is being implemented through the Tender Offer route as prescribed under the Buy-
Back Regulations, would involve allocation of higher number of shares as per theirentitlement or 15% of the outlay
tosmall sharcholders, The Company believes that this reservation for small shareholders would benefita large
number of public sharcholders, who would get classified as “small shareholder™;

The Buy-Back gives an option to the Members holding Equity Shares of the Company, to either (i) choose
to participate and get cash in lieu of Equity Shares to be aceepted under the Buy-Back Offer or (i) choose
to not participate and enjoy a resultant increase in their percentage shareholding, post the Buy-Back Offer,
without additional investment.

Afterconsidering several factors and benefits to the Members holding Hquity Shares of the Company and considering
the increase in accumulated free reserves as well as the cash liquidity reflected in the Audited Accounts for the
financial year ended 315" March,, 2018, the Board decided to recommend the Buy-Back aggregating to an amount
not exceeding Rs. 82,50 Crores (Rupees Fighty Two Crores Fifty Lakhs Only) (representing up to 13.12% of the
aggrepate paid-up equity share capital and free reserves as per the latest audited standalone financial statements of
the Company as on March 31, 2018) at a price not exceeding Rs, 550/- (Rupees Five Hundred Fifty Only)
per Fiquity Share of Rs. 2/- (Rupees Two Only) each, would result into 15,00,000 (Fifteen Lakhs) FEquity
Shares to be bought back (representing 3.06% of the total issued and paid up equity share capital of the Company) or
higher depending upon the final price fixed by the Board/Buy-Back Committee.

Class of shares, number intended to be purchased, price pershare, maximum amount required
under the Buy-Back:

Class of Shares - Equity,
I'ace Value per Share " . Rs. 2/-
i’r(}pc)ﬁcd Maximum ll.f)‘Lly-B:lCl{_iJriCL‘ per Share Rs. 550/-
l'otal (maximum) ]‘n'c)pc;ﬁ-(] amount required under the Buy-Back ' Rs.82,50,00,000/-
Number of l‘:tfliit-‘)'_f'il-);rt'ﬁ proposed to be bought back o 15,00,000 or more
As (l[_ﬁcu_tnmp‘«. of ]');ﬁcl lL.i])l .Lrl(_-]-l..l-im[.'-_\,‘ share capital as on Ma rch 31 ; 2018 3.06%
mﬁzﬂ%g nf‘p;lid up LLM} share capital and free reserves as on March 31, 2018 13.12%

2) Maximum number of securities that the Company proposes to Buy-Back

The Company proposes to Buy-Back 15,00,000 (Fifteen Lakhs) Equity Shares of face value of Rs. 2/- (Rupees Two
Only) each of the Company or higher depending upon the final price fixed by the Board/Buy-Back Committee.




3) Maximum price atwhich the shares or other specified securities are proposed be bought back
and the basis of arriving at the Buy-Backprice

"The Equity Shares of the Company are proposed to be bought back at a price of Rs. 550/- (Rupees Five
Hundred Fifty Only) per equity share (“Maximum Buy-Back Price”). The Maximum Buy-Back Price has
been arrived at after considering various factors including, but not limited to the trends in the volume welghted
average prices of the Equity Shares on the BSE Limited (“BSE”) and National Stock Fxchange of India Limited
("NSE”), where the Fquity Shares are listed, Book value of shares, the net worth of the Company, price carnings
ratio, impact on other financial parameters and the possible impact of Buy-Back on the earnings per share.

The Maximum Buy Back Price represents premiumof 51.52% and 49.05% over the closing price of the Equity Shares

on NSE/ BSE respectively, as on j November, 2018 being the rrading day prior to the date on which the
(:cnﬂpﬂn},‘ intimated BSE Limited of the date of the meeting ot the Board of Directors, wherein the prnpusnl of
the HLI)’-BE'IC]{ was considered.

4) Maximum amount required under the Buy-Back, its percentage of the total paid-up equity
capital and free reserves and the sources of funds from which the Buy-Back would be financed
The aggregate of Paid-up Fquity Share Capital and free reserves of the Company as on 315 March , 2018 is R,
628.63 Crores (Rupees Six Hundred T'wenty Eight Crores and Sixty Three Lakhs Only). The proposed deployment

of funds does not exceed 25% of the Paid-up Equity Share Capital and Free Reserves of the Company as on 317
March, 2018. The Company proposes to utilize an amount of Rs. 82.50 Crores (Rupees Eighty Two Crores
and Fifty Lakhs Only) excluding expenses incurred or to be incurred for the buy-back like filing fee pavable
ta Securities and Fxchange Board of India, advisors' fees, public announcement publication expenses, printing
and dispatch expenses, other transaction costs viz. brokerage, applicable taxes such as Securities I'ransaction ‘I'ax,
Goods And Service Tax, Stamp Duty and other incidental and related expenses (“Maximum Buy-Back
Size”) for the present Buy-Back of Equity Shares of the Company. I'he Maximum Buy-Back Size is equivalent

to13.12% of the total Paid-up Equity Share Capital and free reserves of the Companyas on 31°" March, 2018,

This amount for Buy-Back will be paid out of the Company's current balances of cash and cash equivalents and other
current investmentsand/or internal resources of the Company (and not from any borrowed funds) and onsuch terms
and conditions as the Board may decide from time to time atits absolute discretion.

"T'he Company shall transfer a sum equal to the nominal value of the Fquity Shares bought back through the Buy-
Back ro the Capital Redemption Reserve Account and the details of such transfer shall be disclosed in its subsequent
audited Financial Statements.

5) Method to be adopted for Buy-Back

The Buy-Back shall be on a proportionate basis, provided that 15% (fifteen percent) of the number of Fquity Shares
which the Company proposes to Buyback or number of Equity Shares entitled as per the sharcholding of small
shareholders as on the record date, whichever is higher, shall be reserved for the small shareholders in accordance
with the pr('l\-'ib‘,iuns ol the Buy- Back R(‘.gu]ﬂ[‘i[)l‘lﬁ‘ rl'n'uugh the “Tender Offer” route \lh‘ing the Stock ["..\;tlmn‘s_r‘e
Mechanism, as prescribed under the Buy-Back Regulations. The Buy-Back will be implemented in accordance with
the Act and the Rules made thercunder to the extent applicable, and on such terms and conditions as may be
deemed fit by the Company.

As required under the Bﬂfdﬁw@lmicmx, the Company will announce a record darte (the “Record Date”) for

determining the namésotthe 62 sers holding iquity Shares of the Company who will be eligible to participate in
2



the Buy-Back Offer. In due course, each shareholder as on the Record Date, will receivea Letter of Offeralong with
a'Tender / Offer Form indicating the entitlement of the shareholder for participating in the Buy-Back Offer.

T'he Fiquity Shates to be bought back as a part of the Buy-Back are divided in two categories:

a. Reserved category for small shareholders; and
b. General category forall other shareholders.

As defined in the Regulation 2(i)(n) Buy-Back Regulations, a “small shareholder” is a sharcholder who holds
Liquity Shares having market value, on the basis of closing price of shares, on the recognized stock exchange in which
highest trading volume in respect of Equity Shares as on Record Date is not more than Rs. 2,00,000/- (Rupees
Two Lakhs Only).

In accordance with Regulation 6 of the Buy-Back regulations, 15% (fifteen percent) of the number of Equity Shares
which the Company proposes to Buy-Back or number of Equity Shares entitled as per the shareholding of small
sharcholders, whichever is higher, shall be reserved for the small shareholders as part of this Buy-Back. The
Company believes that this reservation would benefit a large number of public sharcholders, who would get
classified as small sharcholders.

Based on the holding on the Record Date, the Company will determine the entitlement of each shareholder to
tender their shares in the Buy-Back. This entitlement for each sharcholder will be calculated based on the number
of Equity Shares held by the respective shareholder as on the Record Date and the ratio of Buy-Back
applicable in the category to which such shareholder belongs.

Sharcholders' participation in the Buy-Back will be voluntary, Members holding Equity Shares of the Company can
choose to participate and get cash in lieu of shares to be accepted under the Buy-Back or they may choose not to
participate and enjoy a resultant increase in their percentage shareholding, post Buy-Back, without additional
investment. Members holding Fquity Shares of the Company may also tender a part of their entitlement. Members
holding Fquity Shares of the Company also have the option of tendering additional shares (over and above their
entitlement) and participate in the shortfall created due tonon- participation of some other sharcholders, if any.
The maximum tender under the Buy-Back by any sharcholder cannot exceed the number of Equity Shares
held by the sharcholder as on the Record Date, The Equity Shares tendered as per the entitlement by Members
holding Fquity Shares of the Company as well as additional shares tendered, if 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 to be
done using the “Mechanism for acquisition of shares through Stock Fxchange” notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the circulars issued in relation thereto,including
the circular CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, or such other mechanism as may be
applicable under Chapter [T of the Buy-Back Regulations.

Detailed instructions for participation in the Buy-Back (tender of Equity 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 due course to the Members
holding Fquity Shares of the Company as on the Record Date.

The Buy-Back from sharcholders who are persons resident outside India, including Foreign Corporate Bodies
(including erstwhile Overseas Corporate Bodies) and Foreign Portfolio Investors, shall be subject to such
approvals, if any and to the extent required from the concerned authorities including approvals from the Reserve
Bank of India under Foreign Eixchange Management Act, 1999 and the Foreign Exchange Management (Transfer
or [ssue of Security by a Person Resident Outside India) Regulations, 2017 and the rules and regulations framed
there under, and such approvals shall be required to be taken by such non-resident Liligible Sharcholders.
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6) Time limit for completion of Buy-Back

The Buy-Back, subject to regulatory consents and approvals, ifany, is proposed to be completed within one year from
the date of the special resolution approving the Buy-Back.

7) Compliance with Section 68(2)(c) of the Act

The agorepate paid-up equity share capital and free reserves as on 318 March L2018 15 Rs. 628.63 Crores
giregate | [P equ I

(Rupees Six Hundred Twenty Eight Crores and Sixty Three Lakhs Only). Under the provisions of the
Act, the funds deployed for the Buy-Back cannot exceed 25% of the aggregate of the fully paid-up share capital
and free reserves of the Company i.c. Rs. 157.16 Crores (Rupees One Hundred Fifty Seven Crores and
Sixteen Lakhs Only). 'T'he maximum amount proposed to be udlized for the Buy-Back, is not exceeding
Rs. 82.50 Crores (Rupees Eighty Two Crores Fifty Lakhs Only), which represents 13.12% of the
Company's fully paid-up equity share capital and free reserves as per the audited financial statements of the Company

as on 31" March, 2018 (the last audited standalone financial statements available as on the date of Board Meeting
recommending the proposal for the Buy-Back).

8) The aggregate shareholding of the Promoter(s) / Promoter Group and Persons in Control of

a)

the Company, the Directors / Trustees of the Promoters / Promoter Group, where the
Promoter is a company / trust, and the Directors and KMP of the Company as on the date of
this Notice:

lluwtcua of the Promaoters / I,lDl't'!g)m(“(.‘l_,_(_;]U”H]),,f\'\v’],]g!l{‘,l‘l‘I,L‘. ,lf'mnmm 1;\‘.1‘;.s,),,tmmn_;,,/‘r_:_;_!;,_r,,,,l.ngl_rlw l'),m'g_%,

Hg-t-’.__'(:ategory No. of Equity Shares Percentage of
No. shareholding
1 M/s Gobind Lal Dhanuka HUF 10 0
2 M/s Arun Kumar Dhanuka HU 11 0
3 |[Ms. PLHEi‘:El Dhanuka 19 - (
4 M/s Exclusive Lmamg & Finance Jdmmud 26 0
5 [M/s Golden Overseas Private Limited T 0
6 |M/s Hindon Mercantle Limited 26 0
M/s Mridul Dhanuka HUF | 52 i 0
8§ M/s Ram Gopal Aéﬁarwgal I lUl b 0
9 |Ms. Mamta Dhanuka 8760 0.02
10 Mr. Arjun Dhanuka 9,044 0.02
11 [Ms. Scema Dhanuka 13584 | 0.03
12 |Mr. Satya Narain Agarwal ) 22,500 0.05
13 Ms. Madhuri Dhanuka 29,200 0.06
14 Mt Harsh Dhanuka 29,465 006
" 15 [Mr. Mahendra Kumar Dhanuka 29,465 I 0.06
16 |Ms. MLglm Dhanuka 29,465 006
" 17 |Mr. Mridul Dhanuka 29,46’5 | 0006




18 [Ms. Uma Dhanuka 20,465 0.06
19 [Ms. Urmila Dhanuka 29,465 0.06
20 |Ms. .‘{‘i-{:l_ngslm Dhanuka - 30,456 0.06
21 |Mr. Arun Kumar Dhanuka 38,964 0.08
22 M/s 5:1[‘3.'.:i11L{1';'1iri -;\_;,E-.ﬂ'wa] HUF 41,000 008 -
23 |Mr. Abhishek Dhanuka 83,000 0.16
24 IM/s Mahendra Kumar Dhanuka HUF 1,85,449 038
25  Mr. Manish Dhanuka 3,04,375 0.62
26 |[Mr. Rahul Dhanuka S 3,28.328 0.67
27 Mr. Ram Gopal Agarwal 3,61,415 (.74
28 [Pushpa Dhanuka Trust 53,29,194 10.86
29 [I'riveni Trust o 2,98.46,458 60.81
Total 3,68,08,743 75.00
b) Shareholding of the Directors and Key Managerial Personnel of the Company:
= Name - Dcmgndtmn No. of EquityPercentage of
No. — Sharessharcholding
1. Mr. Rahul Dhanuka Whole Time Director 328328 0.67
2. Mz, Mridul Dhanuka Whole Time Director | 29465 0.06
3. Ms. Priya Brat 1 " Director COoNi T
4. Ms. Asha Mundra | Director Nil -
5. Mr. Indresh Narain ~ Dircctor 800 0.00
6. Mr. Ram Cinpa! .‘igarwal Whole Time Director 361419 0.74
7. Mr. Arun Kumar Dhanuka  Whole Time Director 38064 0.08
8 er. Mahendra Kumar Mumgmgl)mctor_ 29465 006
‘I)]‘lf-ll'lll]{ﬂ |
9. Mr. Vinod Kumar Jain Dircector Nil .
10, M. Sanjay Saxena Director Nil |
1. Mr. Sachin Kumar Bhartiya Ditector N !
12, Mr. Om Prakash Khetan Director Nil
13, Mr. Ashish Saraf ‘ Whole Time Director Nil
14.  Mr. Vinod Kumar Bansal Chief Financial Officer | Nil
L _(kMP) —
15. Ms. Jyot Verma Company Secretary Nil 1
| Total 788441 1.61

9) Aggregate number of Equity Shares purchased or sold as well as minimum and maximum
price at which such purchases and sales were made along with relevant dates by persons
mentioned under (8) above for a period of six months preceding the date of the Board Meeting

at which the Buy-Back was approved till the date of this Notice

No Fiquity Shares of the Company have been purchased/ sold by any member of the Promoter(s)/ Promoters

rGR/




Group, and persons in control of the Company, the Director/ T'rustees of the Promoter/ Promoter Group,
where the Promoter is a Company/ ‘I'rust, and the Directors and KMP of the Company during the period from
Six months preceding the date of the Board Meeting at which the Buyback was approved.

10)Intention of the Promoters and Promoter Group of the Company to tender Equity Shares for

Buy-Back indicating the number of shares, details of acquisition with dates and price

Intermsofthe Buy-Back Regulations, under the Tender Offer route, the Promoters and Promoter Group ofthe
Company haveanoptionto participatein the Buy-Back. In this regard, the Promotersand Promaoter Group (the
“Promoter Group”) have expressed their intention to participate in the Buy-Back and offer at least such number
of shares which is equal to their respective pro rata entitlement under the Buyback. Inaddition, they may offer
additional shares in the Buy-Back.

The Promoter and Promoter Group (who have shown their intent to participate in proposed Buy Back) have also
undertaken that If, as a result of buyback offer, the public sharcholding of the Company falls below 25% of the total
Pnid-up Fquity Share Capital of the Company, the Promoter and Promoter Group will reduce their
shareholding in such manner and in compliance with the second proviso to the Regulation 10(4)(c) of the SEBI
(Substantial Acquisition of Shares and Takeover) Regulations, 2011, Regulation 38 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and Regulation 19A of the Securities Contracts
(Reguladons) Rules 1957 and SEBI eireular No. CIR/CFD/CMD/14/2015 dated November 30,2015 so that the
minimum public sharcholding remains at or above 25%.

Furtherance to the above intention of Promoter Group, the maximum number of shares that the Promorer
Group may tender are given in the table below.

S. No. Name No. of Shares held and maximum)

number of shares intended to be

~[tendered
15 M/s Gobind Lal Dhanuka HUF o .
2. M/s Arun Kumar Dhanuka HU = 11
3. Ms. Pushpa Dhanuka o : 19
4, M/s Hxclusive Leasing & Finance Liﬂt}'}_j}__c_d 26
5. M /s Golden Overseas Private Limited - o 2_(1
(3. M /s Hindon Mereantile Limited - g_(
7. M /s Mridul Dhanuka HUF 52
5. M/s Ram Gopal Agarwal HUT o 52
I _Ma Mz‘lt‘l-\gz‘;.i)l“lilﬂiﬂ.l]{;ﬂ ' - - - &T60
10 Mr. Arjun Dhanuka ) 9,044
11, Ms. Seema Dhanuka " ...
12. |Ms. Madhuri Dhanuka _ 29,20
13, Mr, Harsh Dhanuka - - - ____g?_,_—i__{:_f?
14. Mr, Mahendra [Kumar 1".)lmnuka2 - 29,465
k. Ms. Megha Dhanuka® N 29,465
16. Mr. Mridul Dhanuka o . - 29465
17 [Ms. Uma Dhanuka® . . . .
18. Ms, Urmila Dhanuka - 29,465
19. Ms. Akangsha 1D hzmukﬂ3 30,450
. =




20) Mr. Arun Kumar Dhanuka | o 38,99:5{
o1, M /s Mahendra Kumar Dhanuka FIUF 1,85,449
?..?,_ ~ [Mr. Manish }?[1:1[1L1!<_;] o 3,04,375
:?'3' Mr. Rahul Dl'l:mul-:;ll &2 3,28,328
24, Mr. Ram Gopal Agarwal 3,6‘1,4'12
25. Pushpa Dhanuka I'rust 53,290,194
26. I'tiveni T'rust 2,98,46,458

Total _ 3,66,62,243

I Director in Exclusive Leasing and Finance Limited

2 g A . .
“ Director in Golden Overseas Private Limited

3 Director in Hindon Mercantile Limited

Details of the date and price of acquisition of the Equity Shares that the Promoters and Promoter Group intend to

tender are set-out below:
Number of Cost of
Sr [Name of Sharcholder Shares Date of Acquisition| Remarks
No Acquired / acquisition in Rs.
I [Mr. Arun Kumar Dhanuka HUF 11 2/12/2015 200 Scheme of
arrangement#
2 IM/s Gobind Lal Dhanuka HUF 11 2/12/2015 200 Scheme of
arrangement
_ . (1 22/03/2017 8501 Buy-back
3 [Ms. Pushpa Dhanuka 220 2/12/2015 4 Scheme of
arrangement#t
(3) 22/03/2017 2,550  Buy-back
4 M/s Ram Gopal Agarwal HUF 62 2/12/2015 200 Scheme of
arrangementi
(10) 22/03/2017 8,500  Buy-back
5 |M/s Mridul Dhanuka HUF 62 2/12/2015 200 Scheme of
R arrangement#f
(10) 22/03/2017 8,500  Buy-back
6 |Ms. Mamrta Dhanuka 0.204 2/12/2015 16,6500 Scheme of
nrrnngemcnt#
(444) 22/03/2017 3,77,4000  Buy-back
7 IM/s Mahendra Kumar Dhanuka 40,0000  23/05/2007 80,0000 Scheme of
FIUTE arrangement®
1,54,8500 2/12/2015 50,0200 Scheme of
arrangement#
(9,407) 22/03/2017 79959500 Buy-back
g [Mr. Manish Dhanuka 285900, 23/05/2007 4488000 Scheme of
arrangement*
44212  2/12/2015 1074980]  Scheme of
arrangement#
- (15,937) 22/03/2017 1,35,46,450]  Buy-back
(9,800)  20/06/2017 |82,38,370 Post Buy-back
. Offer for Sale -




9 [Mr. Ram Gopal f\g:ﬁwnl 1,94,0000  23/05/2007 3,88.000) Scheme of
L, arrangement?*
1,835,753 2/12/2015 60,0000 Scheme of
arrangement#
(18,334) 22/03/2017 1,55,83,900  Buy-back
10, |Mr. Rahul Dhanuka 3,50,535  23/05/2007 7,01,070,  Scheme of
arrangement*
30959 2/12/2015 10,0000 Scheme of
. arrangement#
s _ (18419) 22/03/2017 | 1,56,56,150  Buy-back
(30292)  20/06/2017 2,54,58,003 Post Buy-back
Offer for Sale
(4455) 21/06/2017 38,55,090 Post Buy Back
| Offer for sale
11 [Ms. Uma Dhanuka 30,059 2/12/2015 10,0000 Scheme of
arrangement
(1,494) 22/03/2017 12,69900  Buy-back
12 Mr. Mridul Dhanuka 30,959 2/'1'.'5/”2'()_1 5m N 10,000 Scheme of
arrangement#
(1,494) 22/03/2017 12,69,900]  Buy-back
13 Ms. Megha Dhanuka 30,059 2/12/2015 10,000 Scheme of
arrangement#
(1,494) 22/03/2017 12,69,900]  Buy-back
14 [Mr. Mahendra Kumar Dhanuka 30,959 2/12/2015 10,000 Scheme of
- o || arangementd
(1,494) 22/03/2017 12,69,900 Buy-back |
15 |Mr. Harsh Dhanuka 30,959 2/12/2015 10,0000 Scheme of
arrangementff
(1,494) 22/03/2017 12,69,900  Buy-back
16 Mr. Arun Kumar Dhanuka 39607 2/12/2015 10,606,650 Scheme of
o arrangement#
(643) 22/03/2017 546,550, Buy-back
17 Mr. Arjun Dhanuka 02000 2/12/2015 16,6600  Scheme of
arrangement#
(165) 22/03/2017 1 ,40,25(_]"_ Buy-back
18 |Ms. Seema Dhanuka 13,808 2/12/2015 24,9800  Scheme of
a - - - _arrangement#
(224) 22/03/2017 1,90,4000  Buy-back
19 [Ms. Madhuri Dhanuka 30,6800 2/12/2015 9910 Scheme of
| arrangementit
(1,480) 22/03/2017 12580000 Buy-back
20 [Ms. Akangsha Dhanuka 30959  2/12/2015 10,0000 Scheme of
_arrangement#
- (503)  22/03/2017 1,27,550  Buy-back |
21 [Ms. Urmila Dhanuka 30959 2/12/2015 10,0000 Scheme of
N arrangement#
(1499 22/03/2017 12699000 Buy-back
22 54,17,266)  2/12/2015 98,00,000,  Scheme of

Pus hpa Dhanuakarust
T <




11)

12)

arrangementf

Total

3,66,62,243

(88,072) 22/03/2017 7,48,61,2000  Buy-back
23 [I'riveni T'rust 3,03,39.7121  2/12/2015 98,00,0000  Scheme of
| arrangement#t
- (493254 22/03/2017 | 41,92,65900  Buy-back
24 [M/s. Hindon Mercantile 31 2/12/2015 100 Scheme of
Limited I R R R ':11‘1":—1l‘lgﬂh"'l'(::qtlt#
(5) 22/03/2017 - 4250 Buy-back
25 [M/s. Golden Overseas Private 3 2/12/2015 10 Scheme of
Limited . arrangementf?
- (5) 22/03/2017 4,250 Buy-back |
26 M/s. Fxclusive Leasing & 31 2/12/2015 100 Scheme of
- [Minance Limited . - arrangement#
(5] 22/03/2017 4,250 ju_.\{-‘_lmik

*Pursuant to Scheme of Amﬂlgamﬂtinn of Northern Minerals Limited with the Company.

!

i'lT'PurmLmnr to Comprehensive Scheme of Amalgamation of A.M. Bros. Fintrade Pvt. Ltd. and Dhanuka

Finvest Pvt. Ltd. with the Company.

The Company hereby confirms that there are no defaults subsisting in the repayment of deposits, interest
payment thereon, redemption of debentures or interest payment thercon or redemption of preference shares
or payment of dividend due to any shareholder, or repayment of any term loans or interest payable thercon to any

financial institution or banking company.

Confirmation from the Board

The Board of the Directors confirms that it has made a full enquiry into the affairs and prospects of the

Company and after taking into account the financial position of the Company and also considering all contingent

liabilities, the Board has formed an opinion:

i. Thatimmediately following the date of the Board Meeting held on 141 Novembe r,2018 (“Board Meeting™) and
the date of passing the sharcholder's resolution approving the proposed Buy-Back (“Special Resolution™), there
willbe nogrounds on which the Company can be found unable to pay its debts;

That as regards the Company's prospects for the year immediately following the date of the Board Meeting held

on 14t November, 2018 as well as the year immediately following the date of passing of the shareholders'
resolution approving the proposed Buy-Back, and having regard to Board's intentions with respect to the
management of the Company's business during that year and to the amount and character of the financial
resources which will, in the Board's view, be available to the Company that year, the Company will be able to
meet its liabilities as and when they fall due and will not be rendered insolvent within a period of one year from

date of the Board meeting approving the Buy-Back held on Hrh November, 2018 as also from the date of the

sharcholders' resolution approving the proposed Buy-Back;
iii. That in forming their opinion for the above purpose, the Board has taken into account the liabilities as if
Company is being wound up under the provisions of the Companies Act, 1956 or Companies Act, 2013
ot the Insolvency and Bankruptey Code, 2016 (including prospective and contingent liabilities).

13) Confirmation from the Company as per the provisions of the Buy-Back Regulations and
the Act:




(@
(b)

The Company shall notissuc any Fquity Shares or other securities (including by way of bonus) till the date of closure
of the Buy-Back period;

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

Thespecial resolutionapproving the Buy-Back will be valid fora maximum period of one year from the date of
passing the said Special Resolution (or such extended period as may be permitted under the Act or the Buy-Back
Regulations or by the appropriate authorities). The exact time table for the Buy-Back shall be decided by
the Board (or its duly constituted Committee) within the above time limits;

The Equity Shares boughtback by the Company will be compulsorily extinguished and will not be held for re-
issuance;

The Company shall transfer from its free reserves a sum equal to the nominal value of the Hquity Shares
purchased through the Buy-Back to the Capital Redemption Reserve account and the details of such transfer shall
be disclosed in its subsequentaudited balance sheet;

The Company shall not withdraw the Buy-Backafter the public announcement of the offer to Buy-Backis
made;

The Company shall not Buy-Back locked-in Fquity Shares and non-transferable Fquity Shares till the pendeney
of the lock-in or tll the Fquity Shares become transferable; and

"The Company confirms that as required under Section 68(2)(d) of the Act, the debt equity ratio of aggregate of
secured and unsecured debts owed by the Company shall not be more than twice the equity share capital and free
reserves after the Buy-Back.

The Company confirms thatit shall not directly orindirectly purchase its own shares or otherspecified
securities:

a, through any subsidiary company including its own subsidiary companies; and

b. throughany investment company or group of investment companies

The Equity Shares bought back by the Company will be extinguished and physically destroyed in the manner
prescribed underthe Buy-Back Regulations and the Actwithin 7 (seven) days of the lastdate of completion of
the Buy-Back.

14) Report addressed to the Board of Directors by the Statutory Auditors of the Company on

permissible capital payment and opinion formed by directors regarding insolvency

The text of the Report dated '1-‘|rh November, 2018 received from M/s 5.5 Kothart Mehra & Co., Chartered
Accountants, Statutory Auditors of the Company, addressed to the Board of Dircctors of the Company is
attachedatthe end of this Explanatory Statement. (Annexure 1)

15) 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 Director, therefore recommend passing of the Special Resolution as set out at
[tem No. 1 the Postal Ballot Notice.

16) None of the Directors or any Key Managerial Personnel of the Company or their relatives is, in anyway,

concerned or interested, either directly or indirectly in passing of the said Resolution, save and except to the extent

Jyo erma
Company Secreta
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CERTIFIED TRUE COPY OF SPECIAL RESOLUTION PASSED BY THE
SHAREHOLDERS OF THE COMPANY M/S. DHANUKA AGRITECH LIMITED
THROUGH POSTAL BALLOT ON WEDNESDAY, THE 19" DAY OF DECEMBER, 2018

2. Continuation of appointment of Mr. Ram Gopal Agarwal (DIN:00627386) as Whole time
Director (under designation of Chairman) of the Company even after attaining age of 70 years
and to consider and approve his remuneration in terms of SEBI Amended Listing Regulations

“RESOLVED THAT pursuant to Section 196(3) of the Companies Act, 2013 read with Part-1 of
Schedule- V and other applicable provisions, if any, of the Companies Act, 2013 and rules made
thereunder ('the Act’) or Listing Regulations as amended from rime to time, consent of the members be
and is hereby accorded for continue the employment of Mr. Ram Gopal Agarwal, (IDIN: 00627386) as
Whole time Director of the Company even after attaining the age of 70 years at the same terms and
conditions as already approved by members in the Annual General Meeting held on 10th Auguse, 2017.7

“RESOLVED FURTHER THAT pursuant to regulation 17(6)(¢) of the Securities and xchange
Board of India (Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018 along
with the provisions of Sections 196, 197, 198 and other applicable provisions of the Companics Act,
2013 and the rules made thercunder (including any statutory modification or re-enactment thercof) read
with Schedule- V of the Companies Act, 2013, consent of the members be and is hereby accorded for
payment of remuneration to Mr. Ram Gopal Agarwal (DIN: 00627386), Whole time Director at such
terms and conditions as approved by members in its Annual General Meeting held on 10th August, 2017,
even if the annual remuncration payable to Mr. Agarwal may exceed rupees 5 crores or 2.5 per cent of
the profits of the Company (whichever is higher) or the aggregate annual remuneration to all Executive
Directors exceeds 5 per cent of the net profits of the Company in any year during the remaining tenure
of his appointment,”

“RESOLVED FURTHER THAT the remuncration payable to Mr, Ram Gopal Agarwal, Whole time
Director shall not exceed the overall ceiling of the total managerial remuneration as provided under
Section 197 of the Companies Act, 2013 or such other limits as may be preseribed from time to time.”

“RESOLVED FURTHER THAT the Board of Dircctors of the Company be and is hereby authorized
to do all acrs, deeds cte. as may deem necessary to give effect to above resolution.”

3. Approval of remuneration to Mr. Mahendra Kumar Dhanuka (DIN:00628039) as Whole time
Ditector (under designation of Managing Director) in terms of regulation 17(6)(¢) of SEBI
Amended Listing Regulations for the remaining tenure of his appointment

“RESOLVED THAT pursuant to regulation 17(6)(e) of the Securitics and Fixchange Board of India
(Listing Obligations and Disclosure Requirements) (Amendment) Regulatdons, 2018 along with the
provisions of Sections 196, 197, 198 and other applicable provisions of the Companics Act, 2013 and the
rules made thereunder (including any statutory modification or te- enactment thereof) read with
Schedule- Vof the Companies Act, 2013, consent of the members be and is hereby accorded for payiment
of remuneration to Mr, Mahendra Kumar Dhanuka (IDIN: 00628039), Managing Director at such terms
and conditions as approved by members in its Annual General Meeting held on 17" September, 2014,
even if the annual remuneradon payable to Mr. MUK Dhanuka may exceed rupees 5 crores or 2.5 per cent
of the profits of the Company (whichg@r is higher) or the ageregate annual remuncration to all xecutive

Corporate Office : 14" Floor, Building 54 f F Phase-lll, Gurugram-122002, Haryana (India)
Tal.: +91-124-3838 500, E-mail : Fe hanuka.com, Website : www.dhanuka.com
Ragisterad Office : 82, Abhinash Manslon, Joshi Road, Karol Bagh, New Dalhi-110005, Ph. : +91 011-23534551, 011-23534557

CIN: L24219DL1985PLC020126






Directors exceeds 5 per cent of the net profits of the Company in any year during the remaining tenure
of his appointment.”

“RESOLVED FURTHER THAT the remuncration payable to Mr, Mahendra Kumar Dhanuka,
Managing Director shall not exceed the overall ceiling of the total managerial remuneration as provided
under Section 197 of the Companies Act, 2013 or such other limits as may be prescribed from time to
time.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized
to do all aces, deeds cte. as may deem necessary to give effect to above resolution.”

Approval of remuneration to Mr. Rahul Dhanuka (DIN: 00150140) as Whole time Director in
terms of regulation 17(6)( ¢) of SEBI Amended Listing Regulations for the remaining tenure of
his appointment

“RESOLVED THA'T pursuant to regulation 17(6)(¢) of the Securities and lixchange Board of India
(Listing Obligation and Disclosure Requirements) (Amendment) Regulatdons, 2018 along with the
provisions of Sections 196, 197, 198 and other applicable provisions of the Companies Act, 2013 and the
rules made thereunder (including any statutory modification or re- enactment thereof) read with
Schedule- V of the Companies Act, 2013, consent of the members be and is hereby accorded for payment
of remuneration to Mr. Rahul Dhanuka (DIN: 00150140), Whole time Director at such terms and
conditions as approved by members in its Annual General Mecting held on 11th ;'\ugw‘.r 2016, even if
the annual remuneration payable to Mr. Rahul Dhanuka may exceed rupees 5 crores or 2.5 per cent of
the profits of the Company (whichever is higher) or the aggrepate annual remuneration to all Fxecurive
Directors exceeds 5 per cent of the net profits of the Company in any year during the remaining tenure
of his appointment.”

“RESOLVED FURTHER THAT the remuneration payable to Mr. Rahul Dhanuka (IDIN: 00150140),
Whole time Director shall not exceed the overall ceiling of the total managerial remuneration as provided
under Section 197 of the Companies Act, 2013 or such ather limits as may be preseribed from ome o
time.”

“RESOLVED FURTHER THA'T the Board of Directors of the (jmn]mny be and 1s 11011‘13_\,‘ authorized

to do all acts, deeds ete. as may deem necessary to give effect to above resolution.”

Approval of remuneration to Mr, Mridul Dhanuka (DIN: 00199441) as Whole time Director in
terms of regulation 17(6)( ¢) of SEBI Amended Listing Regulations for the remaining tenure of
his appointment

“RESOLVED THA'T pursuant to regulation 17(6)(¢) of the Securities and xchange Board of India
(Listing Obligations and Disclosure Requirements) (Amendment) Regulatons, 2018 along with the
provisions of Sections 196, 197, 198 and other applicable provisions of the Companies Act, 2013 and the
rules made thereunder (including any statutory modification or re- enactment thereof) read with
Schedule- V of the Companies Act, 2013, consent of the members be and is hereby accorded for payment
of remuneration to Mr. Mridul Dhanuka (IDIN: 00199441), Whole dme Director at such terms and
conditions as approved by members in its Annual General Meeting held on 11th August, 2016, even if
the annual remuneraton payable to Mr, Mridul Dhanuka may exceed rupees 5 erores or 2.5 per cent of
the profits of the Company (whichever is higher) or the aggregate annual remuneration to all Exccunive
Directors exceeds 5 per cent of the net profits of the Company in any year during the remaining enute
of his appointment.”




6.

“RESOLVED FURTHER THAT the remuneradon payable to My, Mridul Dhanula (ID1N:
GOT994415, Whole time Dircetor shall not exceed the overall ceiling of the total managerial remuneranon
as provided under Sceerion 197 of the Companies Act, 20013 or such other limits as may be prescribed
from Hme to Hime.”

“RESOLVED FURTHER THA'T the Board of Directors of the Company be and is hereby authorized
ro doall acts, deeds ere. as may deem nocessary ko give effeet to above resolution.”

Approval of remuneration to Mr. Arun Kumar Dhanuka (DTIN: 00627425) as Whole time Director
in teems of reguladon 17(6)(c) of SEBI Amended Listng Regulations for the remaining tenure
of his appointment

“RESOLVED THAT pursuant to regulation 17(6){c} of the Sceurities and Fxchange Board of India
(Listing Obhgation and Disclosure Rw]uit'( s (r\1-1‘1':‘1“'111‘101"11') Repulations, 2098 along with the
provisions of Scetions 196, 197, 198 and other applicable provisions of the Companies Act, 2013 and the
rules made thercunder (n*u.]udnun any statutory modification or re- enaciment thereof) read with
Schedules Vol the Companies Act, 2013, consent of the members be and is heveby accorded for payment
of remuneration to Mr, Aran Kumar Dhanuka (IDIN:00627425), Whole dme Director ar such terms and
conditions as approved by members in its Annual General Mecting bheld on TOth August, 2018, even if
the znnual remuneratdon payable o My Arun Kumar Dhaonuka may exceed rupees 5 erores ar 2.5 per
cont of the profirs of the Company (whichever s higher) or the aggregste annual remuneration to all
ixecutive Directors exceeds 5 per cont of the ner profits of the Listed Tintity in any year during the
remaining fenure of his appointment.”

“RESOLVED FURTHER THAT the remuneration payvable to My, Aruen Kumar Dhanuka (DIN*
OG627425), Whole fme Direeror shall nor exceed the overall celling of the torad managetial remuneration
as provided under Secdon 197 of the Companies Acr, 2013 or such other limuts as may be presenbed
from tdme o tme,”

CRESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized
to do all acrs, deeds ere, as may deem negessary to give effect to above resolunon.”

Continnation of Dircctorship of Mr. Priya Brat (DIN: 00041859 {or current term expiring on 19th
May, 2019 and Sccond Term starting {from 20th May, 2019 notwithstanding that he has antained
the age of 75 Years

“RESOLVED THAT pursuant to Regulaion 17(1A) of S8EBI (Listing Obligations and Disclesure
Reguirements) (Amendment) Regulations, 2018 and any other applicable acrfs )/ rale(s)/ regulation(s)
including the Companies Act, 2013 and rules made thercunder, approval of the Board be and is herely
accorded for continution of Dircetorship of Mr. Priva Brat (DIN: 00041859), Independent Dirceror
for the rematning tenure of his appoinmment whicl ends on 19th May, 2019 as well as for the second
term of his engagement startang from 20th May, 2019 ar same resms and conditons as already approved
Iy mcmbers nohwithstanding that e has arralned the age of 75 years.”

“RESOLVED FURTHER THAT the above resolution be recommended to members for their
approval by way of Speaial Resolution in nexr General Meeting or through Postal Ballot to be conducted
sy the Compang.”

Continuation of Ditcctorship of Mr, Om Prakash Khewan (DIN: 06883433) for current term
expiring on 19th May, 2019 and Second lcrm starting from 20th May, 2019 notwithstanding that
he bas awained the age of 75 Years




“RESOLVED THAT pursuant to Regulation 17(1A) of SEBI (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2018 and any other applicable act(s)/ rule(s)/ regulation(s)
including the Companies Act, 2013 and rules made thereunder, approval of the Board be and is hereby
accorded for continuation of Directorship of Mr. Om Prakash Khetan (DIN: 06883433), Independent
Director for the remaining tenure of his appointment which ends on 19th May, 2019 as well as for the
second term of his engagement starting from 20th May, 2019 at same terms and conditions as already
approved by members notwithstanding that he has attained the age of 75 years.”

“RESOLVED FURTHER THAT the above resolution be recommended to members' for their
approval by way of Spectal Resolution in next General Meeting or through Postal Ballot to be conducted
by the (lnm]mny.”

Continuation of Dircctorship of Mr. Indresh Narain (DIN 00501297) for Second Term starting
from 20" May, 2019 notwithstanding that is attaining age of 75 Years during his Second Term:

“RESOLVED THAT pursuant to Regulatdon 17(1A) of SEBI (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2018 and any other applicable act(s)/ rule(s)/ regulation(s)
including the Companies Act, 2013 and rules made thereunder, approval of the Board be and is hereby
accorded for continuation of Directorship of Mr, Indresh Narain (IDIN: 00501297), Independent
Director for the second term of his engagement starting from 20th May, 2019 as already approved by
members at same terms and conditions notwithstanding that he will attain age of 75 years during his
second term.”

“RESOLVED FURTHER THAT the above resolution be recommended to members' for their
approval by way of Special Resolution in next general meeting or through postal ballot to be condueted

l)}-‘ the (;()mpuuy. !
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CERTIFIED TRUE COPY OF EXPLANATORY STATEMENT ATTACHED TO NOTICE
OF POSTAL BALLOT DATED 14™ NOVEMBER, 2018 PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013

Continuation of appointment of Mr. Ram Gopal Agarwal (DIN:00627386) as Whole time
Director (under designation of Chairman) of the Company even after attaining age of 70 years
and approval for his remuneration in terms of Amended Listing Regulations

In terms of Section 196(3) of the Companies Act, 2013 read with Part-1 of Schedule V, no Company
shall appoint or continue the employment of any person as Managing Director, Whole-time Director or
Manager who has attained the age of 70 years unless it is approved by the Sharcholders as a Special
Resolution,

Mr. Ram Gopal Agarwal, Chairman has been reappointed as Whole Time Director designated as
Chairman w.c.t 19th May, 2017 for a period of 5 years. He was 68 years old at that ume. Now, as he will
turn 70 on 30th July, 2019, during his current tenure as Whole time Director, Members' consent as special
resolution is required for continuation of engagement of Mr. Ram Gopal Agarwal as Whole time Director
in order to comply with the requirement of Section 196(3) of the Companies Act, 2013.

In terms of Regulation 17(6)(¢) of Sceurities and Fixchange Board of India (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations, 2018 issued on 9th May, 2018 (“Amended Listing
Regulations™), the fees or compensation payable to Executive Directors who are promoters or members
of the promoter group, shall be subject to the approval of the shareholders by Special Resolution in
General Meeting, if:

the annual remuneration payable to such Executive Director exceeds rupees 5 crore or 2.5 per cent of
the net profits of the Listed Entity, whichever is higher; or

where there is more than one such Director, the aggregate annual remuneration to such Directors exceeds
5 per cent of the net profits of the Listed ntity:

Provided that the approval of the shareholders under this provision shall be valid only till the expiry of
the term of such Director,

My, Ram (}nlml ,-\gm'wﬂ] wias 1'0-;1]1],10i1'|tc_~.d as Whole time Director for a term of five years effective from
15t November, 2017 and his remuneration was also approved by the members of the Company in their
Annual General Meeting held on 10th August, 2017 by way of Ordinary Resolution. In order to comply
with the rvqnirunwnl' of Amended Listing Rc:gu]micms and on recommendation of Nomination and
Remuneration Committee, Board of Directors is secking to take members' approval by way of Special
Resolution for paying him remuneratdon as per already approved terms and conditions in case his
remunetation exceeds the limits preseribed in Regulation 17(6)(e) of Amended Listing Regulations as
stated above.

Hence, resolution at Trem No. 2 of the notice, is recommended by Board of Directors for members'

:]I')F'H'()\";ll as r;pc'cinl resoluton.

To consider and approve remuneration to Mr. Mahendra Kumar Dhanuka (DIN: 00628039) as
Whole time Director (under designation of Managing Director) in terms of regulation 17(6)(e)
of SEBI Amended Listing Regulations for the remaining tenure of his appointment:

[n terms of Regulation 17(6)(c) of Securities and Exchange Board of India (Listing Obligations and
cgulations, 2018 issued on 9th May, 2018 (“Amended Listing
HLy
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Regulations™), the fees or compensation payable to Fxecutive Directors who are promoters or members
of the promoter group, shall be subject to the approval of the sharcholders by Special Resolution in
General Meeting, if:

5

the annual remuncration p"lyul.)lu to such Fxecutive Director exceeds rupees 5 crore or 2.5 per cent of

the net profits of the Listed Entity, whichever is higher; or

where there is more than one such Director, the aggregate annual remuneration to such Directors exceeds
5 per cent of the net profits of the Listed Lntity:

Provided that the approval of the sharcholders under this provision shall be valid only tll the expiry of
the term of such Director,

This is to further apprise the Board that Mr. Mahendra Kumar Dhanuka was re-appointed as Managing
Director for a termof five years effective from 14th August, 2014 and his remuneration was also approved
by the members of the Company in their Annual General Meeting held on 17th September, 2014 by way
of Ordinary Resolution. In order to cumply with the requirement of Amended Listing regulations and
on recommendation of Nomination and Remuneration Committee, Board of Directors is secking to take
members' approval by way of Special Resolution for paying him remuneration as per already approved
terims and conditions incase his remunerationexceeds the limits preseribed in Regulaton 17(6)(¢) of

Amended Listing Regulations,

Henee, resolution at Item No. 3 of the notice, is recommended by Board of Directors for members'

:lpprmf;l] as s]‘wci;ll resolution.

To consider and approve remuneration to Mr, Rahul Dhanuka (DIN: 00150140) as Whole time
Director in terms of regulation 17(6)( ¢) of SEBI Amended Listing Regulations for the remaining
tenure of his appointment

In terms of Reguladon 17(6)(¢) of Securities and ixchange Board of India (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations, 2018 issued on 9th May, 2018 (*Amended Listing
Regulations”), the fees or compensation payable to Executive Directors who are promoters or members
of the promoter group, shall be subject to the approval of the sharcholders by Special Resolution in
General Meetng, if:

the annual remuneration payable to such Executive Director exceeds rupees 5 crore or 2.5 per cent of
the net profits of the Listed ntity, whichever is higher; or

where there is more than one such Director, the aggregate annual remuneration to such Directors exceeds
5 per cent of the net profits of the Listed Lintity:

Provided that the approval of the shareholders under this provision shall be valid only till the expiry of
the term of such Director.

Mr. Rahul Dhanuka (IDIN: 00150140) was re-appointed as Whole tume Director for a term of five years
effective from 1st May, 2017 and his remuneration was also approved by the members of the Company
in their Annual General Meeting held on 11th August, 2016 by way of Ordinary Resolution. In order to
comply with the requirement of Amended Listing Regulations and on recommendation of Nomination
and Remuneration Committee, Board of Directors is seeking to take members' approval by way of Special
Resolutdon for paying him remuneration as per already approved terms and conditions in case his
remuneration exceeds the limits prescribed in Regulation 17(6)(e) of Amended Listing Regulations.

Henee, resoluton at Item No. 4 of the notice, is recommended by Board of Directors for members'

Q,Cv‘..‘i_'-\ ’—‘T O
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approval as special resolution.




To consider and approve remuneration to Mr. Mridul Dhanuka (DIN: 00199441) as Whole time
Director in terms of regulation 17(6)(e) of SEBI Amended Listing Regulations for the remaining
tenure of his appointment

In terms of Regulation 17(6)(e) of Securities and Fxchange Board of India (I dsting Obligations and
Disclosure Requirements) (Amendment) Regulations, 2018 issued on 9th May, 2018 (“Amended Listing
Regulatons™), the fees or compensation payable to Executive Directors who are promoters or members
of the promoter group, shall be subject to the approval of the shareholders by Special Resolution in
general meeting, if-

the annual remuneration payable to such FExecutive Director exceeds rupees 5 crore or 2.5 per cent of
the net profits of the Listed Entity, whichever is higher; or

where there is more than one such Director, the aggregate annual remuneration to such Directors exceeds
5 per cent of the net profits of the Listed Entity:

Provided that the approval of the sharcholders under this provision shall be valid only tll the expiry of
the term of such Director.

Mr. Mridul Dhanuka (IDIN: 00199441) was re-appointed as Whole time Director for a term of five years
effective from 24th May, 2016 and his remuneration was also approved by the members of the Company
in their Annual General Meeting held on 11th August, 2016 by way of ordinary resolution. In order to
c(_ﬂ‘nply with the requirement of Amended Listing regulations and on recommendation of Nomination
and Remuneration Committee, Board of Directors is seeking to members' approval by way of Special
Resolution for paying him remuneration as per already approved terms and conditions in case his
remuneration exceeds the limits prescribed in Regulation 17(6)(¢) of Amended Listing regulations.

Hence, resolution at Item No. 5 of the notice, is recommended by Board of Directors for members'
approval as special resolution.

Approval of remuneration to Mr. Arun Kumar Dhanuka (DIN: 00627425) as Whole time Director
in terms of regulation 17(6)(e) of SEBI Amended Listing Regulations for the remaining tenure
of his appointment and in this regard

In terms of Regulation 17(6)(c) of Securities and Fixchange Board of India (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations, 2018 issued on 9th May, 2018 (“Amended Listing
Regulations™), the fees or compensation payable to ixecutive Directors who are promoters or members
of the promoter group, shall be subject to the approval of the sharcholders by Special Resolution in
gLfITL‘],'Ill I'I"lLf(..'ri”}_’” il‘;

the annual remuneration payable to such Fxecutive Director exceeds rupees 5 crore or 2.5 per cent of
the net profits of the Listed Entity, whichever is higher; or

where there is more than one such Director, the aggregate annual remuneration to such Directors exceeds
5 per cent of the net profits of the Listed Entity

Provided that the approval of the sharcholders under this provision shall be valid only till the expiry of
the term of such Director.

Mr. Arun Kumar Dhanuka (DIN: 00627425) was re-appointed as Whole time Dircector for a term of five
years effective from 1st August, 2018 and his remuneration was also approved by the members of the




Company i their Annaal General Mueeting held e 10t August, 2008 by way of ordinary resalution, 1y
order o comply with the reguirement of Amended Listing regolations, and on recommendarion of
Noamiparon and Remuneraton Commirtee, Board of Dirvecrars s seeking 1o members! Aprprrayal by way
of Special Resolution for paving him remuaneration as per already approved weems anid condiions in case
his remuneriton exceeds the dimits preseribed in Reguladon FPOIC) of Amended Listing repuliions,

Hence, resclution at rem Noo 6 ol the netiee, Is recommended by Board of Directors for members'
approval as special resolution,

Continuation of Directorship of Mr, Priya Brat (DIN: 00041859), for current term expiring on
19th May, 2019 and Sccond term starting from 20t May, 2019 notwithstanding that he has
attained the age of 75 years,

Inerms of Regutacon T7(1AY of Seeuritics and Lixchange Board of Lydia (Listing Obligations and
Pisclosure Requirements) (Amendment) Reguladons, 2018 issucd on 9th May, 2008 (“Amended Listing
Regulanons™), no Listed Entdry shall appoint a person ar continue the Directorship of a person as Non.
Lsecunve Direcror, with effece from Tse April, 2019 who hag aained the age of 75 Years unless a Special
Resolution is passed ro that effect, Mr, Priva Bran, Independent Direciar was appalnred on Zirh NMav,
20004 fora period of 3 yearrs, s firse rema as Independent D2recior shall expire o 19eh May, 2019,

Myt iz of 82 Yerrs of age and his appoinmment for second term of five vear stavting from 20th May,
2019 s already approved by members in thelr Annual General Mueeting held on Ty Aogase, 2008, In
arder o comply with the requirement of Regulation 17(1A) of the Amended Lisrng Repolatons and on
recommendazion of Nomination and Remuncration Commirtee, Board of Directors is seeking to
mambers' approval by way of Special Resoludon for continuarion of lis firse cesm as well ag second term
cven after ataining age of 75 years,

Flemee, resolunion ac Trem Nos 7ol the notice, orecommendoed by Bonrd of Direetors Tor member
approval as <pecial resolubon,

Cominuation of Directorship of Mr, Om Prakash Khetan (IDIN: 06883433), for current term
expiring on 19th May, 2019 and Second Term starting {rom 20th May, 2019 notwithstanding that
he has attained the age of 75 Years

[y rermis ol Reguladon F201A) of seeurives and Fxchange Board o Tndin (s Oblgasions and
Disclosure Reguirements) (hmendoment) Regulaions, 2008 fssued on Wl Mav, 20080 Mmended Pisting
Regulations"™), no Lasted ennry shall appeint a pegson or continue the Directorship offa person as Non
Iixecutive Director, with effece from Tae April, 2009 who has atained the age of 75 Years unless a Special
Resolution is passed o thar effecr My Om Prakash Khean, Independent Direcror was appointed on
20rh May, 2014 fora Ptﬁl.‘imd of § vears, [Mis first rerm as Independenr Direeror shall expire an 19 May,
2010,

Mo Ihewan bs of 84 Years of age and his appoinment for second e of five veurs starmng from 200
May, 2009 s already approved by memibers b thelr meeting held o 10 August, 2005, I order 1o
comply with the requirement of Amended Listing regulatons and on recommendanon of Nomimnen
and Remuneratdon Commirtee, Board of Directors is seeking (o members” approval by way of Special
Reseluton for conunuadon of his fese tenm as well as sccond rerm even after acaining age ol 75 years,

Plenee, resolution g frem Mo, 8 of e nodee, is recommended by Board af Dircetors for meembers!

approval as special resoludon,




9. Continuation of Directorship of Mr. Indresh Narain, (DIN 00501297), for Second Term starting
from 20" May, 2019 notwithstanding that is attaining age of 75 Years during his Second Term:

In terms of Regulation 17(1A) of Securites and Exchange Board of India (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations, 2018 issued on 9thMay, 2018, no Listed entity shall
appoint a person or continue the Directorship of a person as Non-lixecutive Director, with effect from
[ 51 .\|11'ﬂ. 2019 who has anained the age of 75 Years unless a H[)L'ci;ll Resolution is passed to that effect,

Mr, Indresh Narain is of 74 Years of age and will attain the age of 75 years in November, 2019, His
appointment for sccond term of five years commencing from 20th May, 2019 is already approved by
members in their meeting held on 10th August, 2018, Since, Mr, Narain will attain age of 75 years during
his tenure of second term. Henee in order to comply with the regulation 17(1A) of Amended Listing
Regulations and on recommendation of Nomination and Remuneration Committee, Board of Directors
15 secking 1o members' approval secking approval of members by way of special resolution for
continuation of Directarship of My, Indresh Narain during second term notwithstanding of his attaining
age of 75 years in November, 2019,

Henee, resolution at ltem No. 9 of the notice, is recommended by Board of Directors for members'

;'Il')l')l'()\'ﬂl a8 HPUL’iE'I] 1'L‘H()1L|lil)]'l.
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