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Dear Sir,

With respeet to the captioned Buy-Back offer, i rermg of Regularion 5(2) of the SEBL (Buy-Back of
Securities) Ruegulations, 1998, as amended (“Buy-Back Regulations™), wo hereby onclose a cortilied rue
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AN 150 9001 : 2015 COMPANY

CERTIFIED ‘ITRUE COPY OF SPECIAL RESOLUTION PASSED BY ‘THE
SHAREIIQLDERS QF ‘ITIE  COMPANY M/S. DIIANUKA AGRITECEI LIMITED
THROUGFH POSTAL BALLOT ON WEDNESDAY, 'THE 19" DAY OF DECEMBLER, 2018

“RESOLVED THA'T pursuant o Article 12 of the Articles of Association ot the Company and the
provisions of Sections 68, 69,70 and 110 and all other applicable provisions, it any, of the Cotpanies Act,
2003, as amended (%*Ac™), the Companics (Share Capital and Debentures) Rules, 2014, the Companics
(Management and Administration) Rules, 2004, to the extene applicable, the Securinies and Pischange Board of
India (Lisring Obligations and  Disclosure Requirements) Regulatons, 2015 and in compliance with the
Sceurities and  Pxchange Board of India (Buy-Back of Securiries) Regulaions, 2018 (*Buy-Back
Rgguldll()ll‘-i”) as amended From time o ime, Foe L‘]Q‘ﬂ b .\C‘]HH)_,(. Mlanagenacnr Act, 1999 and the I U!(l!h‘l'l
Jixchange Management {Transter or lssue of Seeurity by a Person Resident Outside India) R(_‘Ll.ll.l'll()li‘w 2017 and
the rules and regulations framed thereunder(*FLEMA ") andl subject to sueh other approvals, permissions, sanctions
andd exermptions ag may be neeessary and subjeet 10 such conditions and modificacions, if iy, A5 Ky he pr eseribed
Qr nnpcmul by rthe applopuntn authorirics while granting such approvals, permissions, sanctions and
exemptions, which may lx agreed to by the Board of Directors of the Company, which expression shall
include any Committee constituted/to be consttuted by the Board to exercise its powers {the “Board™)
including the powers conterred by this resolution), consent of the Members be and iz hereby accorded for Buy

Back by the Company of its Dully paid-up Feuity Shares of face value of Re 2/- (Rupees Two Only) each
(“Bquity Shares™) aca price to e finalized by the Board/ Committee appointed for chis purpose aca premium
over the daily average of the cosing prices of cquiry shares of the Company quoted on the T
Limited/Natonal Stock Fxchange of India Lamited dilring the rwo weeks preceding the date of the Buy-Back
Committee meeting, post sharcholders approval, subject © such fnal price not exceeding Rs, 550/-

(Rupees Five Flundred & Fifty Only) per Fquity Share payable (“Masitmhn Buy-Back Price™) in cash
for an aggregate consideration not exceeding Rs, 82,50 Crores (Rupees Eighty ‘T'wo Crores & Fifty
Lakhs Only) excluding expenses incurred or to be incurred for the buy-baek like filing fue payable o Securines
and ixchange Board of India, advisors' fees, pul)]ic announcement, _|>L||)lic;‘a[i<m expenses, printing and dispateh
expenses, other ransaction costs viz. brokerage, applicable taxes such as Securities ransacrion Tax, Goods
and Service' l'ax, Starnp Duey, cre. (*Maximum Buy-Back Size”), whicl represents 13.12% of the aggregace
of the paid-up equity share capital and free reserves as per the Tatest audived standalone Rnaneial staremenes
of the Corapany 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 Dare, 1o be announced by the Board (*“Record I)dlC”) on a proportionare basis, provided that 15%
(f'l“(.([] PL.](..L]'H) Uf thL []LHTIIJL‘.]_ C)l' li(.]lll['y :")h:ll(.h \Vlﬂ(_l] [ll{_ (,(,‘)1]1}51”)/ IH[]PUE\LE‘« {3} BU}I)"]L-'\ or HLJI'ﬂhU of
Fuity Shares envitled as per the sharcholding of simall shareholders as on the record date, whichever is higher,
shall be reserved for the small sharcholders in accordance with the provisions of the Buy-Back through the Tender
Offer route as prescribed under the Buy-back Regulations and circulars issued thereunder, inchiding the
“Mechanism for acquisition of shares through Stock Exchange” notified by SLEBL vide  cireular
CIR/CHED /POLICYCELL/1/2015 daced April 13, 2015 read with the girculars issued in relarion thereto,
including the cireular CIFLY/DCR2/CIR /P /2016/ 131 dated Diecernher 09, 2ZM06. or such other mechahisin,
For the Buy-Back through Tender Offer route, as may Le applicable (“Buy Back™).”

Corporate Office: 14" Floor, Bullding 5A, Cyber Clty, DLF Phase-Ill, Gurugram-122002, Haryana (India)
Tal: +§1-124-3838 500, E-mall: headellica@dhanuka.com, Webslte: www.dhanuka.com
Reglstered Offlce : 82, Abhinash Manslon, Joshl Road, Karol Bagh, New Dathi-110005, Ph. @ +91 011-23534551, 041-23534557

CIMN:L24219DL1985PLC020126



“RESOLVEDFURTHERTIIA'T the total number of 1 >1:_1uiry Shares to e bought back waould benee Twe
15,00,000 (Fitreen Lakhs) [ty Shares (representing 306% of the total issucd and paid up equiry share capiral of
the Company) or higher depending upon the final Buy-Back Ofter Price fixed as deseribed above by the Bay
hack Committee or the Board™

“RESOLVED FURTIFIER THAT all the equiry sharcholders /beneficial owners of the ity Shares
of the Company as on the Record Dace (“Llligible Sharcholders™) will be ehgible to participate in the Buy-Back
including the promoters and promotel group of the Company on the Board.”

“RESOLVED FUR'THER THA'L the Buy-Back shall be made out of its free reserves based on the

latest audired aceounts of the Company for the financial year ended March A5 2018 and that the payments shall
be made our of the Company's current surplus and/or cash balances and/ol curl'ent investments and/or cash
available from inmernal resources of the Company (and not from any borrowed funds) and on such terms and
conditions as the Board may decide from tme to time atits absolute discretion.”

“RESOLVED FURTHER THAT rhe Company maay buy back Feuity Shares from all the existing
Members hokling Liguity Shares of the Company on a proportionate basis, provided that 15% (fifteen percent)
of the munber of Pguity Shares which the Company proposes 1o bay baek or the mumber of Fouiry Shaees enotitded
as per the sharcholding of small sharcholders as on the Record Dare, whichever is higher, shall be reserved For
small Sharcholdel's, in accordance with the provisions of Buy-Back Regalations,”

“RESQOLVED FURTHER THA'L the Board be and is hereby authorized o delegare all or any of
the power(s) conferred hercinabove as it iy in s absolute diseretion deem i, © any Comminee of
Dircctor(s) (“Buy-Back Committee(s)”)/ any one or more Dircctor(s)/ Officer(s)/ Aurhorised
Representativels) of the Company in order 1o give cftecr to this resolution, including bur not limited 1o
finalizing the terms of the Buy-Back such as record date, entitlement rado, the ame frame for completion of
Buly-Back; appointment of Merchant Bankers, Brokers, Lawyers, Advisor o Buy-Back, Registrars,
Scrutinizel’s, Fiscrow Agents, and other advisors / consultants / inrermediaries / agencies, as may be
required, For the implementation of the Buyback; Analizing their terms of appointment including the fees payable
andl exeearing agreements; prepacation, finalizing, signing and filing of the Public Announcemenr, Drafi Lerter
of Offer / Lenter of Offer and ail other documenis with respect o the Buy Back with the Securitics and
[Mxchange Board of india (“SEBI™), the Stock Fxchanges where the Fguiry Shares are listed and orher
appropriate authorities and to make applications o e appropriate authontes for theie approvals including bur
not limited 1w approvals as may be required fram SEBL RE under the Forcign Faxchange Management Aet, 1999
wid rhe |"()1'cign. Fxchange Maoagement (Pranster or lssue of Security by a Person Resident Outside India)
chulal‘i:mq 2M7 and the rules, regulations framed chereunder; and 1o intiate all necessary actions for
]'H( ]'):ll-l“[)l'] rl[](l ILEARTH {)t \F-Hl()l]‘x Ll[i(‘“l“['”[‘\ lﬂf.lll(.h!'ls_' l{' ler U,. U“';_l “P‘.‘l]l“g UPL‘I'“[“” 'l”(.] ‘.‘l[)*!'.ll ¢ [)i l“.'c(_‘\"\ll\
Pank aecounts including escrow account, entering into agreements, release of public announcement, filing of
declaration ol solveney, obraining all necessary certificares and reporrs From sratutory auciors and other third
parties a5 required vnder applicable lws, extinguishoent of dematerialized shares and physical destruction of
share certificates in respeet of the Liguity Shares bought back by the Company, and Hling such other
undelrakings, agreemen s, papers, documents and correspondence, ender the Common Seal of the Cornpany, as niny
be required 1o be filed in conneetion with the Buy-Back with the SEB, the Stock Fxchanges, Regsuar of
Companies, Depositaries and / or other regulacors and staturory aathorities as may be required from time to

rme”

“RESOLVED FURTIIER THAT fir the purpose of giving etfect w his resoluion, the Board
and the Buy-Back Commitree be and are hereby empowered and authorized severally on behalf af the

Coampany 1o qttg*]wy‘ﬁbﬁ?#ﬂ@{ly alleration(s), moditicarion(s) 10 the rerns and eondinons as 1 oy deem
X/




necessary, concerning any aspect of the Buy-Back, in accordance with the statrory requirements or any
conditions kaid down by any autharity while giving i approval as well as fo give such directions as may he
necessary of desirable, to sertle any questions, difficulties or doubts thar may arise and generaliy, o do all acts,
decds, matters and things as it may, inabsolute discretion deem necessary, expedient, usunlor proper in relation
) or in connection with or for marers consequential w the Buay-Back without secking any furthor
consent oy approval of the Moembers or otherwize to the end and ntent that, they shall be deemed o have
giventhen: approval thereto expressly by the authoriy of this resoluton.”

rreffiod True Copy
for Phanuka Agritech Limited

erna

Company Secretaty

FCS 7210

ADI: 14" Floor, Building 5A, Cyber City,
DL Phase-11, Gurugram-122 (02



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

Approval for Buy-Back of Equity Shares of the Company

As per the requirements of Section 102 read with Section 08 and other applicable provisions of the Companics
Act,2013 (the “Act™) and the Buy-Back Reguladons, the relevant and material information w enable the
sharcholders © consider and approve the Special Resolution for Buy-Back of the Company’s shares is st
out below:

Iy Details ofBuy-Back

The Board of Dircctors {the “Board™) at its meeting held on 14eh Novermber, 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 OF governmental authorities as may be required under applicable laws, approved Buy-Back of fully paid-
up Foguicy Shares of Rs.2/- (Rupees Two Only) each (“Equity Shares™) on aproportionate basis, subjectro 15%
(MFreen percent) of thenumber of Hquity Shares which the Company proposes 10 Buyback or number of 1 quity
Shares entitled as per the sharcholding of small shaccholders s on the record dare, whichever is higher, shall be
reserved [or the small shareholders in accordance with the provisions of the Buy-Rack Regulatians iheaugh the
“lender OFfer” route as pruqcribcd under the Buy-back Regulations and circulars issued thereuander, including the
“Mechanism  for acquisiion  of  shares  through  Stock  Exchange”  notificd by SEBL vide  cireular
CIR/CED/POTICYCELL/ /2015 dated April 13, 2015 read with the circulars issued lmclqnc)n therero, including
the circular CIIY/DCR2/CIR/12/2016/131 d,ucd December 09, 2016, or such other mechanism as may be
applicable an the Buy-Back through T'ender Offer route and in accordance with the Act, the Companics (Share
Capital and Debentures) Rules, 2014, Companies (Management and Adminisceation) Rules, 201, to the extent
applicable, the Sceurities and Fxchange Board of India (Listing Obligavons and Disclosure Requiremens)
Regulations, 2015, Buy-Back Regulations 2014, as amended From time o time, ar @ price not exceeding R,
550/-(Rupees Five Hundred & Fificy Only) per Liguity Share (*Maximum Buy-Back Price”) payable
in cash for an aggregate amoult of up © Re.82.50 Crores (Rupees Llighty Two Crores & Filty Lakhs
Omly) excluding expenses incurred or 10 be incureed for the buy-back like filing foe payable 1o Sceurities and
Ischange Board of India, advisors' fees, public announcement publication expenses, printing and dispatch
expenses, other transaction ¢osts viz. brokerage, applicable taxes such as Securiies Transaction Fax, Goods and
Service "Tax, Stamp Dury and other incidental and related expenses (“Maximum Buy-Back Size”), which
represents 13.12% of the aggregae of fully paid-up equity share eapital and free reserves of the € Ompany as er
aucited hinanetal starements of the Comypany as on March 31, 2018 (the Tase audived sundalone financial
statcimen s available as on the date of Board Meeting recommending the proposal of the Bily-Back). The roral
number of Liquity Shares to be bought back would hence be 13,00,000 (Hireen Lakhs) ity Shares (represening
3.006% of the toral issued and paid up equity share capital of the Company) or higher depending upolh the final price
fixed by the Board/Buy-Back Committee,

Since the Buy-Back ts mOre than 1084 of the rotal paid-up equity shave capital and free reserves ol the Conpany, in
terms of Seetion 68(2)(b) of the Aet, it s neeessary ro obtain the consenr of the Members ofthe Company, (o
the Buy-Back, by way of a special resoluion. Accordmgly, the Company is secking your consent by ieans of 2
Pastal Ballor for the aforesaid proposal as contained in the Resolution Now 1 provided in this Norice.

Necessity lor the Buy-Back

The Buy- l‘mcl\ 15 bcuw propmul IJ\ the € um]vmv ta wrmn 'aln[)lu-a huufn to the \lmuhnldus wlmlmwmv




and cost effeetive manner. Additionally, the Company's management strives o increase sharcholder's value and the
Buy- Back would resulrin the follewing beneties, amongse other things:

The Buy-Back will inprove the earnings per share (1EPS), return on capital employed (ROCE) and retur on
equity (RO,

The Buy-Back will help in achieving an aptimal capiral stracture;

The Buy-Back will help the Company w distribure surplus cash o its Members holding Hoaquity Shares broadly
n proportion 1o their sharcholcling, thereby, enhancing the overall return o Members;

I'he Buy-Back, which is being inplemented through the Uender Offer route as preseribed under the Buy
Back Regulations, would invelve allocation of higher number of shares as per theirentitlement or 15% of the outlay
e small shareholders, The Company Lelieves that this reseevation For simall 9]1:11'L‘]](11L|L‘.1'{-: would Tenchic a large
number ol public sharcholders, who would get classified as “small sharcholder’

The Buy-Back gives an ()ptmn to the Members holding Fquity Shares of the Lﬂl‘li}hlny, tor cither () choose
ter participate and gur eash in lieu of Equity Shares w be accepred under the Buy-Back Ofter or (i) choosce
to not participace and enjoy a resulrant increase in their percentage sharcholding, post the Buy-Back Offer,
without additional investment.

Alwr Cf‘slhldl_l.ll‘lg_]‘-,{‘\'(_‘ eal facrors and beoefirs ro the Members holding Equity Shares of the Company and considering
(he increase in aceumulated Tree reserves as well as the cash liquidity refleeted in the Audited Accounts for the

financial vear ended 3158 March, 2018, the Board decided ® recemmend the Buy-Back agpregating toan amouni
not exceeding Rs. 8250 Crores (Rupees Fighey “T'wo Crotes Fifty Lakhs Only) (representing up 1013.12% of the
aggregate paid-up eyuity share capital and froe reserves as per the latest audired srandalone Brancial starements of
the Company a5 on March 31 2018) ar a price not exceeding Rs. 550/- (Rupees Five Hundred Fifry Only)
per Piuiry Share of Rs. 2/- (Rupees Two Only) cach, would resulr into 35,00,000 (Fitteen Lakhs) Tquiry
Shares © be houghe back (representing 3.06% of the total issued and paid v equity share capital of the Company) or
higher depending upen the final price fixed by rhe Board/Buy-Back Commirree.

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

Class of Shares S Equity
Face Value T‘-cr Shatre N - . _TE/
Proposed Maximum .15L.1y-l.5.:1a_‘|~.: ljlfiml-'l.ﬂrc_ E —p s 550}/
_l;t,;:ﬂ-{['l'l?]xj!."l'llli‘]'l). I;t'c:pc.)ﬁm-z\]"u.}m‘ll l‘cqui!‘r;‘.d under the By Back R:.82,50,00,000/
Nutmiber of Fouiy Shares proposcd to e bought back 15,00,000 or mord
|As 0 pereentage of paid- ) equity shate .c-n-p_imﬁls.(.;ﬁ March 31,2008 | 30604

s o percentage of paid up equity share eapital aod free reserves as on March 31, 2018 13,129 %

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

The Company proposes © Buy-Back 15,00,000 (Fifteen Takhs) Feuity Shates 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 Commuittee.




3) Maximum price at which the shares or other specified securities are proposced be bought hack
and the basis of arriving at the Buy-Back price

"The Liguity Shares of the Company are proposed w be boughr back at a price of Re. 550/- (Rupees Five
Hundred Fifty Only) per equicy share (“Maximum Buy-Back Price™). The Maxinwan Buy-Back Price has
been areived ar after considering various factors including, but not mited to the trends in the volume weighied
average prices of the ey Shares on the BSE Limited (“BSIE) and National Stock Tischange of ndia Limicd
("INSET), where the auiry Shares ave sted, Book value of shares, the net worth of the Company, price earnings
eatio, impact on other financial paramerers and the possible impact of Buy-Back on the carnings per share,

‘The Maxinum Buy Back Price represents premivm of 53152% and 49.05% over the closing price of the Fuity Shares
on NSE/ BSLE respectively, as on [ MNovember, 2018 being the rrading day prior 1o the date on which the
Company intimared BSE Limiled of the dare of the meeting of the Board of Direetors, wherein the proposal of
the Buy-13ack was considered.

4) Maximum amount required under the Buy-Back, its percentage of the wotal paid-up equity
capital and free reserves and the sources of funds from which the Buy-Back would be financed

The aggrepate of Paid-up Equity Share Capital and free veserves of the Company as on 31 ST Mareh | 2018 is Rs.
628.63 Crores (Rupees Six Hundred T'wenty Eight Crores and Sixty Three Lakhs Only). The proposed deployment
of funds does nor exceed 25% of the Paid-up Fleputy Share Capital and Free Reserves of the Company as on 315
Mareh, 2018, 'Ihe Company proposes o utilize an amount of Rs, 82.50 Crores (Rupees Eighty Two Crores
and Fifty Lalhs Only) excludilig expenses meatted or robe incutred for the buy-back like filng Foe pavable
to Securities and Exchange Board of India, advisors' fees, public amouncementpublica tion expense: ',]‘n'iminL
and disparch expenses, other transaction costs viz, brokerage, apphicable taxes such as Securites "Transaction Tax,
Goods And Serviee "I'ax, Stamp Duty and other incidenral and related expenses (*Maximum Buy-Back
Size”) for rhe present Buy-Back of Liquity Shares of the Company.he Masimum I%uy-l’mck Size i equivalen

10 13.12% of the roral Paid-up Fquity Share Capital and free rescrves of the Company as on 315 March, 2018,

Uhis armoury Bor Buy- Back will be paid out of the Company's current balanees of cash and eash cquivalenisand other
current mvestiments and/ o internal resourees of the Comypany (and not Frorm any borrowed Tunds) and on such termg
and conditions as the Board may decide from time to time at its absolute disererion.

The C ompany shall transfer a sum equal ro rthe nominal value of the Liguity Shares bought back llnough the Buy
Back 1o the Capital Redemprion Reserve Accountand the derails of such trans fa shall be disclosed in is auhaec]uom
auddited Financal Statements,

5) Method o be adopted for Buy-Back

The Buy-Back shall be on a proportionate basis, provided tha 15%% (i freen percent) of the number of Tlgui e Shares
which the Company proposes o Buyback or mumber of Liquily Shares entitled as per the shareholding of small
shareholders as on the record date, whichever is ligher, shall be reserved for the small sharcholders in accordance
with the pravisions of the Buy- Back Regulations, through the *Tender Offw™ route using 1he Stock Fxchange
Mechanism, as presceibed under the Buy-Back Regulations. The Buy-Back will be implemented in accordance with
the Act and the Rules made thereunder o the extent ;1pplicul)l(', andd on such 1erms and conditions s may be
ceamed it by the Company.

\amquncd under the 15?"65&% IRegulations, the € ompany wi il nnnounce a record dare (the “Record Date”) for
determining the nany t*_é?pi'fl il hf{é';;}:‘wls Lolding 1 quiy Shares of the Company who will be clignble m participate in




the Buy-Back Ofter. In due course, each shareholder as on the Record Pare, will receive a Lerter of Offer along with
a'lender/ OFFer Form indicating the entitlement o frhe shareholder for participating in the Buy-Back Otter,

T'he Tiguity Shares to be bought hack #s a part of the B‘.ly-ﬁ; ik are divided in rwo categories:

a. Reserved category Frr small sharcholders: and
I General earegory for all ocher sharcholders.

As defined in the Regulation 2000 Buy-Back Regulations, 2 “small sharcholder™ is a sharcholder who holds
| iquiry Shares having market value, on the basis of closing price of shares, on the recognized stock exchange in which
highest trading volume i respeet of Liquity Shares as on Record Date is not more than Rs. 2,00,000/- (Rupees
Twor Lakhs Only).

In accordance with Regulation 6 of the Buy- Back regulations, 15% (fif teen percent) of the number of Tiqguiry Shayes
which the Company proposes fo Huy-Back or number ol Ligquity Shares entitled as per the sharcholding of small
sharcholders, whiehever is higher, shall be reseeved for the small shareholders as part of this Buy-Back. The
Compmy believes that this reservation would benefit a large mumber of public sharcholders, who would get
classified as small sharcholders.

Based on the holding on the Record Date, the Company will determine the enutlement of each shareholder wo
tender their shares in the Buy-Back. This entitlement Loar each shareholder will be ealeulared baged on the mumlyey
of Viguity Shares Leld by the respeetive shareholder as on the Record Date and the ratip of Buy-Back
applicable in the eategory to which sueh shareholder belongs.

Sharcholders participation in the Buy-Back will be voluatary. Members holding |Haguity Shares of the Company can
choose to participate and get eash in lieu of shares o be accepted under the Buy-13ack or they may choose not
participate and enjoy a resultant increase in their percentage sharcholding, post Buy-Back, withour addirional
investment. Members holding Tquity Shases of the Company may alse 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 to non- participation of some other shareholders, it any.
The maximum tender under the Buy-Back by any shareholder cannor exceed the number of Equity Shares
held by the sharcholder as on the Reeord Date, "The Fequiry Shares tendered as per the enritlement by Membeyps
holding Liquity Shates of the Company as well as additional shares tendered, iFany, will be aceepred as per the
procedure laid cown in Bay- Back Regn dalions. The sertfement of the tenders under the Buy-Back is expected o be
done vsing the “Mechanism for acquisition of shares through Stock Exchange” notified by SKHBI vide cireular
CAIR/CHD/TPOLICYCELL/ /2015 dared April 13, 2015 read with the circulars issued in relation therero, neluding
the cireular CED/NCR2/CIR/ /201071310 dated December 09, 20716, or such other mechanism as may be
applicalle utder Chapter 11 of the Buy-Bick Regulations.

Deiled instructions for participaion in the Buy-Back (render of Fquity Sharcs in the Buy-Back) as well as the
relevant time table will e included in the Lerter of Offer whieh will be sent in due course 1o the Members
holding Equity Shates of the Companty as on the Recopd Dare.

The Buy-Back from sharcholders who are persons resident outside Tndia, inchiding Foreign Corporate Bodies
(including erstwhile Overseas Corporate Bodies) aned Foreign Portlolio Investors, shall e subject 10 such
approvals, i any and o the extent reguired from the concerned authorities including approvals [rom the Reserve
Rank of India under Foreign Fxchange Management Act, 1999 and the Foreign Fixchange Management (Transter
or Tssue of Sceurly by a Person Residens Ourside Indin) Regulations, 2007 and the rules and regulations framed
there uader, and such approvats shall be required o be raken by such non residgntLiligible Sharcholders.
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6) Time limit for compleuon of Buy-Back

The Buy-Back, subject o regulatory consents and approvals, ifany, is proposed o e completed within one year from
the date of the speeial resotution approving the Buy-Back.

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

The aggregate paid-up equity share capital and free reserves ws on 310 Mareh | 2018 is Rs. 628.63 Crores
(Rupees Six Hundred Twenty Eight Crores and Sisty ‘T'hree Lakhs Quly). LUnder the provisions of the
Acr, the funds deployed for the Buy-Back cannor exeeed 25%: of the aiggregae of the Fully paid-up shace capital
and free reserves of the Company 1e. Rs, 157.16 Crores (Rupees One Hundred Fitty Seven Crores and
Sixteen Lalkhs Omly). The maximum amount proposed o be utlized for the Buy-Back, s not exceeding
Rs. 82.50 Crores (Rupees Eighty Two Crores Fifty Lakhs Only), which represents 13.12% of the
Company's fully paic-up equity share capital and free reserves as per the audived fnancial statements of the Company
as en 31% March, 2018 (the fast audited standalone financial statements available as on the date of Board Meceting
recommending the proposal for the Buy-Back).

8) 'I'he aggrepate shareholding of the Promoter(s) / Promoter Group and Persons in Control of

)

the Company, the Directors / Trustces of the Promoters / Promoter Group, where the
Promaoter is a company / trust, and the Direetors and KMP of the Company as on the date of
this Naotice:

Shaceholding of the Promoter(s)/Promaoter Group and Persons in Conrol of the Company, the Dirccrars /

Trustees of the Promoters / Promarer G rowp, syhere the Promoter s aeamypany 2 imusoand the Directors:

Sr. ]Cal‘&gury No. of Equity Shares Percentage of
™Na. —— sharcholding
[ M/s Gobind Lal Dhanuka HUE 10 0
== M/s Aran Kumar Dhanuka HLY T > w0 _
3 |Ms. Pushpa Dhanuka I R e 0
| A M/s I".xclLlsive_I__.En_si_x_ih*r :.‘Sl.fll_"iffuic_cnl.it‘1.1.ilcd . . _ 3 e 0
|5 M/ Golden Owverseas Privarte Lamited 26 0
[ 6 IM/s Llincdon Mereantile 1imired 20 - n
M/s Mridul Dhanuka 1TUI . i T | . T
8 M/s Ram Gopal Agarwal LU h2 =
9 [Ms. Mamta Dhanuka 8,760 0.2
I [Me Arjun Dhanuka i o4 | — gz
T IMs. Seema Dhanuka B _ _I"‘:_'“':?_H 0.03
12 |Mr. Satya Narain Aparwal ' 22500 (.05
13 [Ms. Madhuri Dhanuka 29200 i T
14 [Mr. Harsh Dhanuka a 1T 2465 | 006
15 |[Mr. Mahendra Kumar Dhanuka 1 20465 B (106

16 |Ms. Megha Dhanuka 29465 | - 006
[ 17 [Mr. Mridul Dhanuka 1 20465 i 06




18 [Ms. Uma Dhanuka 20,465 0.06
19 [Ms. Urmila Dhanuka o 20465 0.06 wile—
T2 |[Ms. Akangsha Dhanuka 1 30,456 006
20 IMr Arun kumar Dhanuka .3-8-,.‘).(1/-1” a (.08 _
22 M/s sacyanarain Agarwal H UL Sl 41,000 0.08
23 [Mr. Abhishek Dhanuka ' 83,000 0.16
24 M/s Mahenctra Kumar DDhanuka H U 185,449 03
25 |Mr. Manish Dhanuka '_3”,()_'1,375 062
26 [Mr. Rahul Dhanuka 3,28,328 067 )
27 M. Ram (_ml;a_l _Kgm'wal 3-:(3 1,419 0,74 N
28 [Pushpa Dhanuka Trust 53,329,104 10.86
29 [I'riveni Trust - 2,98,46,45% 60,81
Total 3,68,08,743 TIson

vrial Personogl of the Company;

FE L

Sharcholding of the Dircetors aned sey Manag

S, MName
MNa,

1. M
Nr. Mucdul Dhanuka
[Mq Priya Brat
[I\*ls. Asha Mundra

=

r. Ralul 12 hanuka

w| &l wi

Mr, Indresh MNarain

6.  Mr Ran Gopal Agarwal
Mr.
El\/hx Mahendra Kumar
T Dhamuka

9. N Vinod [utnar Jain

Arun umar hanuka

~

0. Mr. Sanjay Saxena
[T, My Sachin Kumar l’)lmrl'iy:l

12, M O Prakash Khetan
Mr. Ashish Saraf

14, Me Vinod Kumar Bansal

e

Ms, [yoti Verma
Total

Designation

:\thl(: Thme Direcror
A hole 'I'ime Director

Director

Director
i Dircctor
;\'th]c Timwe Direcror
F\"(/]m]t‘. Time Direcror

Managing Dircetor

Ditcetor
Director
[Dircetor
[Dircotor
NYhole Time ireeror
Chief Finaneial (fficer
(ISMP)
Lompany seervtary

No. of EquityPercentage of
Sharessharcholding

326328
29465
Nil|
Nil
B00)
361419
38964
29465
Nil
Nil
Nil

Nil
788444

(.07
0.06

LELA

21 T ST

000
0.74)
0.08
0.06)

9 Agprepate number of Equity Sharcs 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 Mecting
at which the Buy-Back was approved till the date of this Notice

e ]".quil‘:f Shares of rhe Connpany lave been |‘Jut‘c|mHL‘d/ z0ld l)y any mL‘mbL'l‘/f;fél.

u-.‘Q)nmtcr(s)/ Promoters
Ry

-



Group, and persons in control of the Company, the [irector/ Trustees of the Prornater/ Promoter Group,
where the Promoter is a Company/ ‘Trust, and rhe Directors and KMP of the Company during the period from
stx months preceding the dare of the Board Meeung ac which the Buyback was approved.

10)Intention of the Pramoters and Promaoter Group of the Campany o tender Equity Shares for
Buy-Back indicating the number of shares, details of acquisition with dates and price

I terms of the Buy-Back Regulations, under the TenderOffer route, the Promeorters and Promoter Group of the
Company have an option to participate in the Buy-Back. In this regard, the Promoters and Promoter Group (the
“Promoter Group™) have expressed their intention o 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
aclditional shares in the Buy-Back.

The Promotee and Pronoter Group (who have shown their intent © participate in proposed Buy Back) have also
undertaken thae If, as a result of buyback offer, the public sharcholding of the Company Falls below 25% of the woral
Paid-up Fguiry Share Capital of the Company, the Promorer and Promorer Group will reduce their
sharcholding in such manner and in compliance with rhe second proviso o the Regulation TO(4)(¢) of the SEEBI
(Subgrantial Acquisition of Shares and ‘Unkeover) Regulations, 2001, Reputation 38 of the 8B (Listing
Obligations and Disclosure Requirements) Regalarions, 2075 wnd Regularion 19A of the Sceurities Contracts
(Regulatons) Rules 1957 and 81431 civcular No, CIR/CHLY /CML/ 14720015 dated November 30, 200 5 s thar the
miinitrm public sharcholding ramains atorabove 25%,

Furtherance © the above intention of Promoter Group, the maximum number of shures that the romaoter
(31'()L|p may render are piven i1 the ruble below.

8. No. | MNamu o No. of Shares held and maximum
number of shares intended o be
lendered -

1. INi/s Gobind Lal Dhanuka HUFF 1)

2 NI-/.H Arun Mumar Ijﬂd_nui\‘l []Ul e s . — 11

B, M. Pllhh]‘)’l [Dhanuka o —— 14

. M/s Lxclusive 1ez mm;_, & l nmm_c ]411_‘1_11_&1_ i = ¢

B .M/w Golden Overseas Privace 1imired - 26

{1 M/s Flindon Mercantile Limited - T 20

i M/s Nridul Dhanuka HUT< = 52

A ]\I/‘-. Ram (:nrm]_-;\-q_';il-\\ml L il o 52

9. InMs Mamea Dhanuka . . 87000

T M, f\t]un Dhanuka = = _____ . ‘)[lLM

e Ms. Seema 12hanuka = . . A —— — 15564

a3 Mg, Madhuri Dhanuka 20 200

13. IMe. Flarsh Dhanuka _ = 1l; _ _- ) _ __ —— — _2‘_)L(15

4. My, Mahendra Kumar Dhanuka? il ) B 2*465

13, M. [\/lLL}hl Dhanuka® - ) - _?“U’_'K)i’

oI Ve Dhaeks — B

17. Ms, Uma Dhanukad ) . . 29,465

8, ~IMs Urmila Dhanuka - 28465

19, Ms, f'\]-i:ll]L"li_]!l.:.L\L.‘)llil[lLll{‘[lB 30,156

[l Jorese SR Atlaticpagll === — =




200, Ne Arun Kumar Dhanoka 38,904
21. M/s Mahendra lumare [Dhanula FIUE 1,85,-'155
22 |Mr. Manish Dhanuka i 304,375
23 Mr. Rahul [Dhanuka I &2 3,28,328
Eff_.__""-f\‘ir. Ram Cropal -:\'éfz_li'w_al g —s 3,6-1,_‘-! 19
BT, Pushpa 3hanuka ‘I'rust 53,29 19
A6 U'riveni "['rust 2,98,16,154

Total 3,66,62,243

I Director in Exclusive [Leasing and inance Limited

) g k] \ e
< Director in CGolden Overseas Privare imeed

3 Direeron

i Hindeon Mercantile Limired

Detatls of the date and price of accuusition of the Lguity Shares that the Promoters and Promoter Group intend to

lﬂﬂ?_['_‘.‘lﬁtﬂ)_l.lt _lmlnw:
S MNumber of Cost of
Sr [Name of Sharcholder Sharcs Date of Acquisition| Remarks
ey Acquired / aeguisition in Rs.
e - (Sold) il S| 1
P e Arun Bumar Dhanuka FIL 1| 2/12/20105 20 Bcheme of
arran gementH
2 IM/s Goland Lal Dhanuka HUIF 11 2/12/2015 20 Scheme of
ArTaE Hgl:f"ﬂﬂrﬂ,’#*?‘:
| —— (1§ 22/03/20m7 8500 Buy-back
3 (M Pushpa hanuka 2] 2/12/2015 A0 Scheme of
arran gemem#
(Y 22/03/2017 2,550 Buy-back
4 [M/s Ram Gopal Agarwal HU Gn o 2/12/24015 A Seheme of
arranger nentif
(0 Z22/03/2007 85000 Buy-back
5 IN/s Mreidul Dhanuka HUE 62 2/12/2015 20 Scheme of
= . : SR | arrangement# |
(10) 22/03/207 8,500 Buy-back
G IMs, Mamta [2hanuka 0204  2/12/2005 16,650 Seheme of
Ell'l':lllglfll‘ltfl'lr'l:l":
(b)) 22/03/2017 3774000 Buy-back
7 IM/s Mahendra Kamar Dhanuka 40000 23/05/2007 BOODO  Schoeme of
o arrangement”
1Lo4.850]  2/12/2015 50,0200 Schenwe of
i'lr['ﬂng(.‘['l"l(.:['ll'H‘“
== (V407  22/03/217 T, 05050 Buy-back
B IMe Manish Dhanulka 2859000  23/05/2007 448500 Seheme of
arrangement’
44,212 2/12/2015 1074980[  Scheme of
arrangementH
| ' - (15,937 22/03/2017 1,35,16,150]  Buy-back
. (98000  20/06/2(M7  |82,38,370 Post Buy-back
Rb—.ﬁ.ﬂ} Offier For Sale




) [Mr. Ram Gopal Agarwal Losom]  23/05/2007 AB80m Scheme of |
(. Arra ngemen
L85, 753 2/12/2015 GOONL  Scheme of
- arrangermencd
(18,334 22/03/2017 1,55,83,000  Buy-back
10, [Mr. Rahul Dhanulia 3500835 23/05/2007 70,0701 Scheme of
arrangetnent’
30,959 2/12/2015 100000 Scheme of
1 armngemen i
o (18,419 22/03/2017 1,50,hG, 130 Buy-hack =
(30202 20/06/2007 | 25458003 Post Buy-back
Ofter for Sale
(--l--|55) 21/06/2017 38,55.0900 Post l’:lly Baclk
Ofter for sale
It Ms Ui Dhanuka 30,0549 e B ll-l:flf_)l_! Scheme of
arrangernen i
(LA04) 2270372017 | 12,699000  Buy-back
12 [Mr. Mridul Dhanuka 30N 2/12/2015 10,000 Scheme of
Arrangemen t
(1,494) 22/03/2017 12,09 900 Buy-back
13 |Ms, Megha 1Dhanuka L8 a12/2005 10,000 Scheme of
arrangemen 1#
(L494)  22/03/2017 12,69,900(  Buy-back
14 IMr, Mahendrs Kumer Dhanuka 3NN 2/12/2015 10000 Scheme of
ol ] anmngena
(4940 22/03/2017 12,69 900 Buy-back
15 M. Flarsh Dhanuka 30950 2/12/2015 0,000 Scheme of
arrangenent#
(1494 22/03/2017 12,69,9000  Buy-back
16 Mo Arun Kumar 1Dhanuka 0oe07 2/12/2015 (0.66650  Scheme of
i L ik BLTAOpEENEIE
613 22/03/72017 5,46,550]  Buy-back
17 [Mr. Arjun Lhanuka 02091 2/0272105 16,6060 Scheme of
- armngemen
(165) 22/03/2017 140,250 Buy-hack
18 Ms. Seema Dhanuka 13808 2/12/2005 | 249800 Scheme of
= m'mr}gun'u:ru-#
(24 22/03/207 LIUA00l  Buy-lnck
19 IMs. Madhuri 1Dhanuka 30680 2/12/2015 9,910 Scheme of
arrangenientH
(1180 22/03/2017 12,58,000 Buv-back
200 [Ms. Akangsha Dhanuka 30089 2/12/20105 100000 Scheme of
. sarrangement#
B3 22/05/2017 127550 Buyback
21 Ms Urmila [hanuka 30959 2/12/2015 IO Scheme of
o 4, ':U'l‘ﬂl]g{‘['l'l(.‘l'lrf‘l‘-
= (L4940 2270372017 12699000 Buy-back
22 |Pushpa Dk s BL17,266]  2/12/2015 98,00,000[  Schewe of

7 &N




— ar mné‘aﬁc‘dn_r?‘f_-
(B8,072) 22/03/2017 7,48,01, 200 Buy-back
23 ['riveni Trust 3,03,39,712  2/12/2015 08,00,000] Scheme of
arr :Il‘l}__{‘ﬂ'lt‘l'll'#
| [ (493,254 22/03/2017 | 41,92,65900,  Buy-back
24 [M/s. Hindon Mereanile 3 2/12/2015 10| Scheme of
| atited 1 ngvn‘wnt#
S =— 6 22/03/2017 | 4250  Buyback
25 [\[/‘-. Golden Overseas Private K] 2/12/"2015 10| Scheme of
lodbet = 1 r | arrangement’t
L = T (5) 22/03/9(117 = 4,250, Buy- lm_c_li_ ]
26 M/ Exclusive Leasing & 3 9/12/2! Ha 1) b(_h(_mL of
Finanee Liiged | |} | arrangementff
[ ' Gy 22/03/2m7 | 1,250 Buy-back
Total S 3,66,62,243 Y| WA

#Pursvant o Scheme of Amalgamacion of Northern Minerals Limired with the Company.

1.

Prarsuant 1 Comprehiensive Schieme of Amalgamadon of AM. Bros. Fintrade Pyt Ttd and Dhanuka

11)

12)

Finvest Pt 1ord with tlie Company.

The Company hereby confirms that there are no defaulrs subsisting in the repayment of deposits, interest
payment thereon, redemption of debentures or mterest payment thereon or redemption of preference shares
or payiment of dividend due 10 any shareholder, or repayment of any term loans or interest payable thercon to any
Anancial institution or hankingconapay.

Confirmation from the Board

The Board of the Directars confirms that it has made a full enquiry into the affairs and prospects of the
Cornpany and after taking into aeccount the fanancial position of the Company and also considering all contingent
liabilitics, the Board has Formed an opinion:

Ii.

That immediately Following the date of the Board Meeting held en 14th November, 2018 (“Board Mecting™) and

the date of passing the sharcholder's resolution approving the proposed Buy- Bfu,]-. (“Special Resolution®), there
will be nogrounds on which the Company can be found unable to pay its debts;

‘T'hat as regards the Company's prospects for the year immediately following the date of the Board Meeting held

on 141 November, 2018 as well as the year immediately following the date of passing ot'the shareholders'
resolution approving the proposed Buy-Back, and having regard ro Board's intentions with tespect o the
managenient of the Company's business during thar vear and o the amount and characrer of the hnancial
resources which will, in the Board's view, be available to the Company that year, the Company will be able w©
meet its liabilities as and when they fall due and will not e rendered insolvent within a period of one year from

date of the Board meeting dpproving rhe Buy-Back held on 14th November, 201 8as also from the date of the

sharcholders' resolution approving the proposed Buy-Back;

That in forming their opinion for the above purpose, the Board has taken into account rhe linbilities as if

Caotipany s being wound up under the provisions of the Companies Acr, 1956 or Companies Act, 2013
or the Insolvency and Bankeuptey Code, 2016 (including prospective and cantingent liabilisies).

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

the Act:




(@ The Company shall not issuc any iguity Shares or other securities (ineluding by way of honus) dll the dare of closure
of the Buy-Back period;

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

@ The special resolution approving the Buy-Back will be valid fora maxirmum petiod of one year from the date of
passing the said Special Resolution (or such extended period as may be permirted under the Act or the Buy-Back
Regrulations or by the appropriate aurhorites), The exacr time table for the Buy-Back shall be decided by
the Board (or its duly constituted Comuniteee) within the above time limits;

( The Fouity Shares bough thack by the Company will o compulsorily exgnguished and will nor be held For re
issuance;

(@ The Cormpany shall rransfer from its froe reserves @ sum equal o the norminal value of the Equiry Shares
purchased through rhe Buy-Back ro the Capital Redemption Reserve account and the details of such trans ter shall
he disclosed in its subsequentaudited balanee sheer;

) The Company shallnor withdeaw the Buy-Back after the public announcement of the ofler to Buy-Back is
minele;

(g The Company shall not Buy-Back locked-in Hauity Shaves and non-tansterable Fguine Shaves dll the pendency
of the lock-in or tll the iquity Shares become transferable; and

() The Company confims that as required under Seetion 68(2)(d) of the Act, the debt equity rardo of agpregate of
secured and unsceured debts owed by the Company shall not e more than twice the equity share capital and free
reserves afrer the Buy-Back.

iy The Company confirms that it shall not direetly or indireetly purchase its owh shares or other speci fied
seeurities:

A through any subsidiary company ncluding its own subsidiary companics; and
b through any investment compiny or group ol investinent companies

{§  The Liquity Shares bought back by the Company will be extinguished and physically desteoyed in the manner
presceibed under the Buy-Back Regulations and the Act within 7 (seven) days of the Tast date of completion of
the Buy-Back.

14) Report addressed w0 the Board of Directors by the Swtotory Aoditors of the Company on
permissible capital payment and opinion formed by directors regarding insolvency

The rext of the Report dared Lt November, 2008 receved from M/s 85 Kothart Meha & Co., Chartered
Accountants, Statwory Auditors of the Company, addressed 1o the Board of Directors of the Company i
attached atthe end of this Fxplanatory Statement. (Annexure 1)

15) Tt the opinion of the Board, the proposal for Buyback is in the inreeest of the Company and its members holding
equity shares of the Company, The Direcror, therefore recommend passing of the Spectal Resolation as set out ar
[tem No. 1in the Postal Bailor Notice.

16) None of the Direcrors or any Mey Manageral Persamel of the Cotpany ar their relatives s, in amaway,
concerned or interested, ather diveetly or indireetly in passing of the said Resohition, save and except to the extent
ol their respective interest as sharcholders of the Cornpany.
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2
&2 Dhanuka Agritech Limited
anu
AN 180 8001 : 2015 COMPANY

CERTIFTED TRUE COPY OF SPECIAL  RESOLUTION PASSED BY THE

SIHAREHOIL.DERS OF THE COMPANY M/S. DIIANUKA AGRITECH LIMITED

TIIROUGII POSTAL BALLOT ON WEDNESDAY, THE 19™ DAY OF DECEMBER, 2018

Certified

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 o consider and approve his remuncration in werms of SEBI Amended Listing Regulations

“RESOLVED THA'T pursuant o Scction 196(3) of the Companies Acr, 2003 read with Part-| of
Schedule- Voand orher applicable provisions, if any, of the Companies Aet, 2003 and rules macde
thereunder (the Act) or Listing Regulaions as amended from time w time, consent of the members be
and is herehy accorded for continue the employment of My, R Gopal Agarwal, (12IN: 00627386 as
Whole time Director of the Company even after attaining the age of 70 years ar the same terms and
condinions as already approved by members in the Annual General Mecting held on 10U August, 2017,

“RESOLVED FURTIIER TIIAT pursusnt ©o regulation 17(6)(c) of the Sceurities and Fxchange
Board of India (Listing Obligations and Disclosure Requirements) (Amendinent) Regulations, 2018 alohg
with the provisions ol Secrions 196, 197, 198 and other applicable provisions of the Companies Act,
2013 and the rules made thercunder {including any statutory modification or re-enactment thereof) read
with schedule- Vool the Companies Act, 2013, consent of the members be and is hereby accorded for
payment of remuneration w Mr. Ram Gopal Agarwal (DIN: 00627386), Whaole time Direetor at such
terms and conditions as approved by members in its Annual General Meering held on 10th August, 2017,
even af the annual remuneration payable © Mr. Agarwal may exceed rupees 5 crores or 2.5 per cent of
the profits of the Company (whichever is higher) or the aggregate anoual remuneration o all Executive
Directors exceeds 5 per cent of the net profits of the Company i any year during the remaining temure
of his appoinrment,™

“RESOLVED FURTIER THAT the temuncration payable o My, Ram Gopal Agarwal, Whole ume
Direcror shall nor exceed the overall eciling of the roral managerial revnuncraion as provided under
Section 197 of the Companies Act, 2013 or such orher limits as oy be preseribed from rme o gme,”

“RESOLVED I'UR'ITIER THIAT the Board of Ditectors of rhe Company b and is hereby anthaorized
0 do all aces, deeds cre, as nmy deem necessary w give effeer 1o above resoluion.”

3. Approval of remuneration to Mr. Mahendra Kumar Dhanuka (DIN:00628039) as Whole time
Director (under designadon of Managing Dircctor) in terms of regulation 17(6)c) of S1iBI
Amended Listing Regulations for the remaining tenure of his appointment

“RESOLVED “TTIAT pursuant to regulation 17(6)(e) of the Seetrities and Lxchange Board of India
(Listing Obligarions and  Disclosute Requirements) (Amendment) Regulations, 2018 along with the
provisions of Sccrons 190, 197, 198 and other applicable provisions of the Companies Aer, 2013 and the
rules made thereunder (including any statutory madification or re- enacement thereot) read  with
Schedule- V of the Companies Act, 2013, consent of the members be and is hereby aceorded for payient
of remuneration © M. Mahendra Kumar Dhanuka (IDIN: 00628039), Managing Dirceror s such rerms
and conditions as approved by members in i Anneal General Meeting held on 74 september, 20004,
even it the annual remuneration payable wo My, Wl Dhanuka rmay exceed rupees 5 croves ar2.5 por cent

of the profis of the Company (whiche@r is higher) or the agereeate anaual rernerarion w all Fscoutive

EAN ft .
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Directors exceeds 5 per cent of the net profics of the Company in any year durtng the rernuimng, renure
of his appointment.”

“RESOLVED FURTHER THAT the remunerarion payable o M Mahendden Kuomar Dhanuka,
Managing Director shall not exceed rhe overall caling of the roral managerial remuneration as provided
tereler seevion 197 of the Companies Acr, 2003 or such other imirs as may be preseribed from rime ro
tne.”

“RESOLVED FUR'THER TTIA'T the Board of Divectars of the Company be and is hereby auhorized
ooy all acrs, deeds cte. as may deem necessary to give effeer © above resolution”

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

“*RESOLVED THA'T pursuant ro regulation 17(6)(¢) of the Securities and Fxchange Board of India
(Listing Obligation and Disclosure Reguiremens) (Amendinem) Reguladions, 2018 along witly (he
provisions of Seetions 196, 197, 198 and other applicable provisions of the Companies Act, 2003 and the
rules made thereunder (including any starurory modification or re- enactment thereof) read  with
Schedule- Voof the Campanies Act, 2013, consenr of rthe members be and is hereby accorded For payment
of remuneration to Mr. Rahul Dhanuka (IDIN: 001501403, Whole thmne Dircetor at such terms and
conditions as approved by members i its Annual General Meering lield on 11 Adgust, 2016, even if
the annual remuneration payable o M Rabul Dhanuka may exceed rupees 5 crores or 2.3 por cent of
the profics of the Company (whichever is higher) or the aggregae annual resumeranion to all Fsocive
Directors exceeds 5 per cent of the nee profirs of the Campany in any year during the renvining tenure
of his appointiment.”

“RESOLVED FURTHER THA'T the remuncraton pavable o Mr. Rahul Dhanuka (IDIN: 0013014407
Whole time Direcror shall not exceed the overall ceiling of the rotal managerial remuneration as provided
under Section 197 of the Companies Act, 2013 or such ather limits as may be preseribed from ome o

i,

“RESOLVED FURTHER THA'T the Board of Directors of the Company be and is hereby authorized

tey cley all nets, deeds etes as may deam necessary o give efteet o above resolution.”

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

*RESOLVED THA'T' pursuant o regulation 17(0)(¢) of the Securities and Pxchange Board of India
(Listing Obligations and Disclosure Requirements) (Amendment) Regulatdons, 2018 along wich the
provisions of Sections 196, 197, 198 and other applicable provisions of the Companies Aet, 2013 and the
rules made thereunder (including any  starurory modification or re- enactment thereof) read  with
Schedule- Voof the Companies Act, 2003, consent of the members be and s hevely accorded for payiment
of remuneration to Mr. Mriclul Dhanuka (12IN: 001994410, Whole Hue Director al such terms and
conditions as approved by members inits Annual General Meeting held on 11t August, 2016, even il
the annual remuneration payable o Me, Mridul Dhanuka may exceed rupees 5 erares or 2.5 por cont of
the profits of the Company (whichever i higher) or the aggremae annual renumeration o all Fxeeutive
Direcrors exceeds 5 per cent of the net profits of the Company in any year during the remaining renure
of his appoinmment.”




6.

“RESOLVED FURTHER THAT the remuneration payable to Mro Ppidal Dhanula (12N
GO 400, \Whole Hime Dircetor shall not exceed the overall eciling of the total managerial remuncerarion
as provided under Seerion 197 of te Companie® Act, 20013 or such other limits as may be prescribed
From Hme to rime”

“RESOLVED FURTHER THAT the Board of Divecrors of the Company Te and is hereby aathorized
t0 do all acrs, deads ere. as may deem necessary o give effect o above osolurion”

Approval of remuneration o Mr. Aruu Kumar Dhanuka (DIN: 00627425) as Whole time Director
in terms of repuladon '17(6)(e) of SEBI Amended I.,ia-:ling Regrulations for the remaining tenure
of his appointment

“RESOLVED THAT pdssant to regulation 1703 c) of the Seeuyities and !"'*{('11:1115_,1' Board of India
(Listing Obligalion and Disclosure Reguirements) (Amendment) Repulacions, 2018 along with the
provisions of Scetdons 196, 197,198 and other applicable provisions of the Companies Act, 2013 and the
rades made thercunder  (including: any - statutory modification o res enaemment thereol) read with
Schedule- Voaf the Companies Act, 2003, consent of the members be and is hereby accorded for payment
of remuberation to Mr, Arsh Kumar Dhanuka (120N: 00627 425), Whole dme Direcror ar such terns and
conditions as appeoved by members i its Apnual General Nleeting held on 10th August, 2008, even i
the znmunt remuneradon payable o Mreo Arun Kumar Dhanoks may exceed kupees 5 erores or 25 per
cont: of the profis of the (umla.my (whichever is higher) or the agprepate annual remuneration o all
Pxecurive Direcrom exceods 5 [w Cent of the ner profits of the Listed 17 ntiy 1 oany vear ducing the
remaininy fenure of his appointmont.”

“RESOLVED FURTHER THAT the remuneration payable to M, Aruin Kumar Danuka (I‘DIN*
OO0y 4253, \Whoke ame Dircetor shalmor excecd e overall LL'lhmr of the total nHgs el remunerarion
as provided under Section 197 of the Companigs Acr, 2013 or such other limits as may be prescribed
from tme o ame,”

CRESOLVED FURTHER THAT the Board of Directors of the Company be and i hereby authotized
to do all acs, deeds cte, as may deem necessary to give dfeat to above resolunon.”

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

CRESOLVED THAT pllsuahr © Reguladon 1700 A) of SEBE {Listing Obligatons and Disclosure
]{cqm:cmom\«] (‘\nwm]zm-n[) R(*ml]uinm 2018 and any other applicabe acl(s )/ rude a)/ JL'UU.MII'()H( )
including the r:mpmua Act, 200% and rules made thereunder \ .1plmw.1] of the Board be and &5 nerely
accorded for continuation of Divecrorship of Mr. Priya Brat (DIN: 00041850), Tndependenr Director
for the remamning tenare of his appointment whicly ends on 19th Moy, 2009 ax well as for the second
rer of his engagement sty g From 20th May, 2019 a: sime verms .md conditdons as already approved
Iy members m:lwnlm ancding th al- e has attained the age of 75 years.”

“RESOLVED FURTHER THAT the above vesoluion e recommended o members for thelr
approval by way of Special Resolution in pext General Meeting or through Poatal Ballor o he conducted
sy the Company”

Continuation of Ditectorship of Mr, Om Prakash Khetan (IIN: 06883433) for current term
expiring on 190 May, 2019 and Second lcrm starting from 20th May, 2019 notwithstanding that

he has acained the age of 75 Yoars T
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*RESOLVED TIHAT pursuant o Regulation 17(1A) of SEBL (Lisring Obligations and  Disclasure
Requirements) (Amendment) Regulations, 2018 and any other applicable ac(s)/ rule(s)/ regaidacion(s)
including the Companies Act, 2013 and rules made thereunder, approval of the Board be and i herehy
accorded for condnuation of Directorship of Mr. Om Prakash Khehm (DIN: 06883433), Independene
Director for the remaining tenure of his appointment which ends on 19th May, 2019 as well as for the
sceond erm of his engagement starting from 20th May, 2019 ar same rerms and conditions as already
approved by members notwithstanding that he has arcained the age of 75 years.”

“RESOLVED FURTHER THAT the above resolution be recomumended w members' for their
approval by way of Special Resolution in next General Iviecting or through Postal Ballot tobe conducted
by the Company”

Continuadion of Dircetorship of Mr. Indresh Narain (DIN 00501297) for Sceond Term starting
from 20" May, 2019 notwithstanding that is avaining age 0f75 Years during his Second ‘Term:

CRESOTLVED TIA'T pursuant o Regulation I7¢1IA)Y of SEBI (Listing Cbligations and  Disclosure
Reguirements) (Amendment) Regulations, 2018 and any other applicable act(s)/ rule(s)/ regulaion(s)
inchiding the Companies Act, 2013 and rudes made thereunder, approval of the Board be and s hereby
accorded for continuarion of Directorship of Mr. Indresh Narain (IDIN: 00501297), Independent
Director for the secomd term of his engagement starting from 20th May, 2019 as already approved by
members at same terms and conditions notwithstanding thar he will attain age of 75 years during his
second erm,”

“RESOLVED FURTHER THAL the above resoluton e recommended wo members' for their
approval v way of Special Resolution in next general meeting or theough postal ballor to be conducred

n

l:ly the Coompany.

Certufivd True Copy
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CERTIFIED T'RUE COPY OF EXPLANATORY STATTEMENT ATTACHED TO NO'TICE
OF POSTAL BALLOT DATED 14" NOVEMBER, 2018 PURSUAN] TO SECTTION 102 OF
THE COMPANIES ACT, 2013

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

In tenms of Scetion 196(3) of the Companies Acr, 2013 read with Part-] of Schedule V, no Company
shall appoint or continue the employment of any person as Managing Direeror, Whole-time Direcror or
Manager wha has artained rhe age of 70 years unless it s approved by the Sharcholders as a Special
Resolution,

W Ram Gopal Agarwal, Chairman has been reappointed sz Whole Time Director designated  as
Chairman w.e.t 19th May, 20107 for a period ol 5 years. He was 68 years old ar that time, Now, as he will
ren 70 on 30th July, 2019, during his current renure as \Whole time Direetor, Members' consent as special
resolution is required for continuation of engagement of Mr. Ram Gopal Agarwal as Whole time Director
i order to comply with the requirement of Section 196(3) of the Companies Acr, 2013

In terms of Regulation 17(6)¢) of Sceuritics and Dixchange Board of India (Listing Obligations and
Dizsclosure Requirements) (Amendment) Regulations, 2018 issued on 9%th May, 2038 (¢ Amended Listing
Regularions™), the fees or compensation payable o FHxeeutive Directors who are promaoters or members
of the promaoter group, shall be subjeet 10 the approval of the sharcholders by Special Resolution in
Gieneral Meering, i

the annual remuneration payable to such lixecutive Direcror exceeds rupees 5 crore or 2.3 per cent of
the net profits of the Listed nrity, whichever iz Ingher; or

where there is more than one such Director, the agereeate annual remuneration to such Directors exceods
5 per cene af the net profies of the Listed oty

Provided rhat the approval of the shareholders under this provision shall be valid only till the expiry of
thie teey of such Directeor.

Mr. Ram Gepal Agarwal was re- ,1]1['):)1|'|tc_‘d as W/l time Dircctor for a tenm of five years offective trom
st November, 2317 and his remuneration was also approved by the members of rhe Company in their
Annml (]L:m_ml Meeting held on 10t August, 2007 by way of Ordinary Resolution, In order to comply
with the requirement of Amended Listing Repulations and on recommendation of Nomination and
Renumeration Committer, Board of Dirccrors is sceking to take members' approval by way of Special
Resolution for paying him remuneration as per already approved terms and condivions in case his
remuneration exceeds the limits preseribed in Regulation 17(6)(e) of Amended Listing Regulations as
arated above,

Hlence, resolution at Tram No. 2 of the notice, is recommended by Board of Direecrors for members'
approval as special resolurion,

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(0)(c)
of SEBI Amended Listing Regulations for the remaining tenure of his appointment:

In terms of Regularion [7(0)(¢) of Securiries and PExchange Board of {ndia (Fasting Obligarions and
Disclosure Requirements) (Alnendment) R(.Li,l]:.lf.l()ll‘\ 2018 issued on Yih May, 2008 (*Amended Listing




Regulations™), the tees or compensation payable to Fxecutive Directors who are promoters or members
of the promoter group, shall be subject 1o the approval of the sharcholders by Special Resolunon in
General Meering, it

the annual remunerarion payable o such Pxecutive Dircctor exceeds rupees 5
the net profits of the Listed Eordty, whichever i higher; or

Zimra on 5 pily sere of

where there is more than one such Director, the aggregate annual remuncracion o such Dircctors excevds
3 per cent of the net profits of the Listed IFndey:

Providecl that the approval of the shareholders under this provision shall be valid only vill the expiry of
the rerm of such Dirceror.

This s to further apprise the Board thar Mr. Mahendra Komee Dhanoka was re-appoineed as Dloanaging
Dircetor for a termof (ive years effective from 14th August, 2004 and his remuneration was also approved
by the members of the Company in their Annual General Meeting held on 17th September, 2014 by way
af Qrdinary Resolution. In order to comply with the requirement of Amended Listing regulations dlhd
on recommendation of Nomination and Remuneration Committee, Board of Dircerors is secking 1o mke
members' approval by way of Special Resolution for paying him remuneration as per already approved
terms and conditions inease his remunerationexcreds the limits preseribed in Repalaion 7(0OXe) of

Amended Listing Reeulanons,

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

approval as speeil resoluton.

‘To consider and approve remuncration to Mr. Rahul Dhanuka (DIN: 00150140) as Whole tme
Dhrcetor in terms of regulation 17(6)( ©) of SEBI Amended Listing Regulations for the remaining
tenure of his appointment

In terms of Regulation 17(6)(e) of Sceuritics and Pxchange Board of India (Listillg Obligations and
Disclosure Requirements) (Amendmene) Regulations, 2018 1ssued on 9th May, 2018 (*Anwended Dasting
Repulatons™), the fees or compensation payable wo Fxecutive Ditectars who are promoters or members
of the promoter group, shall be subject w the approval of the sharcholders by Special Resolution in
Ceneral Meeting, if:

the annual remuneration payable o such Fxecutive Director exceeds rupees 5 crore or 2.5 per cene ot
the net profies of the Listed Ly, whichever s highers or

where there i more than one such Director, the aggresate annual remuncration wo such Directors exeecds
2 per cent of the net profus of the Lasted Fntiy:

Provided that the approval ol the sharcholders under this provision shall be valid only all the expiry of

the rerm of such Director.

Me. Rabul Dhanuka (IJIN: Q01501407 was re-appointed as Whole tme [irector for a wrm of” five years
effeative from 1st May, 2017 and his reommneration was also approved by the members of the Conapany
in their Annual General Meeting held ond Ith August, 2016 by way of Qrdinary Resoluton, In order o
comply with the requirement of Amended Listing Regularions and on recommendation of Nomination
and Remuneration Comimirtee, Board of Directors is secking o rake members' approval by way of Spectal
Resolution tor paying him remuneration as per already approved terms and conclitions i case his
remuneration exceeds the limits prescribed in Regulation 17(6)(e) of Amended Listing Regulations.

Henee, resolution at Ttem No. 4 of the notice, # recommended by Board of Directors for members'
approval #s special resolurion,




‘To consider and approve temuneration © Mr. Mridul Dhanuka (DIN: 00199441) as Whole time
Dircctor in terms of regulation 17(6)(e) of SEBI Amended Listing Regulattons for the remaining
tenure of his appointment

ln terms of Regulation 17(0)(e) of Securtries and I xchange Board of India (I asting Obligations and
Disclosure Require ments) (Amendment) Regulations, 2018 issued on 9th May, 2018 (“/Amended Listing
lw;_,u]an)n«.”) the fees or compensation payable to Executive Directors who are promorers or members
of the promoter group, shall be subject o the approval of the sharcholders by Special Resolution in
general meeting, if -

the annual remuneration ]ﬂthlc to such Executive Director exceeds rupees 5 crore or 2.3 per cent of
the net profirs of the Listed Fnticy, whichever s higher; or

where there is more than one such Direetor, the aggregate annual remuneration ta such Dirccrors exceeds
5 per cent of the net profirs of the Listed oty

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

Mr. Mridal Dhaouka (I2IN: 00199441) was re-appointed as Whole rime Director for a term ol five years
effective from 24ut Mvlay, 2016 aned his remuneration was also approved by the members of the Company
in their Annual General Meeting held on [th August, 2016 by way of ordinary resolution. Tn order 1o
comply with the requirement of Amended Listing regulations and on recommendation of Nomination
and Remuneration Committee, Board of Dircetors is seeking to members' approval by way of Special
Resolution for paying him remuneration as per already approved terms and conditions in case his
remunerarion exceeds the limirs preseribed in Regulaton 17(6)(¢) of Amended Listing regulations.

Henee, resoluton at [tem No. 5 of the notice, i recommended by Board of Directors for members’
approval as special resolution,

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

In terms of Reguladon 17(0)ce) of Sceurities and Tixchange Board of India (Listing Obligations and
Disclosure Requirements) (Anwendimeont) Regulatons, 2018 issued on 9th May, 2018 (“Amended Listing
Regulations™), the fees or compensation payable o xeeutive Directors who are promoters or members
of the promater group, shall e sulyject to the approval of the sharcholders by Special Resolution in
general miceting, i

the annual remuneration payable to such Fyeeutive Iirector exceeds rupees 5 crore or 2.3 per cent of
the net prnﬁ1 s of the Listed | '.ntity whichever is hi;jlw ry o

5 pul cotll nl the et pmhrh nf the l.athLd I',nl.lry

Provided that the approval of the sharcholders under this provision shall be valid only 6l the expiry of
the term ol such Direceor.

Mr, Aron Kumar Dhamuka (12IN: 00627425) was re-appointed as Whole time Director for a weem of five
- [ l . -
years cffective fram Ise August, 2018 and his remuneration was also approved by the members of the
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Conmpany in their Anntal General Meceting held on 10th Augusy, 2008 by way of ordinary resolutan, T
order 1 comply wirh the requirernent of Amended Listing regulations, and on recommendarion of
Nomipadon and Remuovratgon Conamitiee, Board ol Diveerars i seeking 1o members' approval by way
of specinl Resoliution far paving him remaneration as por alrenddy appreved wems ond condiion:s in ease
his rernuneration execeds e limits preseribed in Regulaton 17(0)0) of Amended ki, renubiions,

Plenee, resoludon at lem Noo 6 of the nopee, is recommerded by Board of Directoss For members'
approval as special resolution,

Contimation of Directorship of Mr, Priva Brat (DIN: 00041859), for current term expiring’ on
Fth May, 2019 and Sccond erm swarting from 20th May, 2019 nomwithstanding that be hag
attained the age of 75 years.

nermx of Regwadon T7(LA) of Securiios and lixchange Board of lnain (Listing Oblsagens urd
Disclosure Requirements) (Amendmenty Reguladons, 20018 fssued on 9t May, 2018 (“Amended Listing
Regutations™), no Listed Eandry shall appoine a person or continue the Dirccolship of 4 persen a5 Non-
ixecunve Direcror, wirh offect from Tse Apral, 20019 who has avmined e age of 75 Years unless o special
Reseludon i passed o that offect, N Privat Brar, Independent Iirecior was appainned on 0 Mav,
2O far period of 5 yesrs Tlis Brse orm s Independent Direeor shall expice o 19th Nay, 2019,

Mr, Brac s of 852 Youwrs of ape and his :]I'Jp(}inn‘l'n,'nl- For seconmd wrm ol e vesr sty from 2 May,
202 dsabrendy approved by members in their Annual General Meoting held on 101y August, 208, 1y
arder © comply with the requirement of Regulaton 17(1LAY of the Amended Liscing Re pulations and on
recommaendadon of Nomination and Remuneration Commivee, Board of Directors s secking o
moembers' approval by way of Special Rosolution fur continuaton of his firse resm as well ag second eem
cven after anaining age of 75 years.

Flenee, resoludan ab diem Noo 7 ol e notee, 5 revonmended v Board of Directors for members”
appreva as <pecial resolution,

Continuacion of Dircctorship of Mr, Om Prakash Khetan (DIN: 06883433), for cutrent wrm
expiring on 19th May, 2019 and Second Term srarting from 20¢h May, 2019 notwithstanding that
he has attained the age 0f75 Years

[ty e ol RL}HH}:H"MH l"/("l.'\_‘) of securdes and I-'.xn:h:mlg_w Board ol Tndi ('i.'|:a|'|'|m ()1)|1I_1,,l1;|{it)m; and
Disclosure Reguirements) (Amendmentj Regulanons, 2018 issued on'2dy Nav, 20180 Anended Listing
Reamlation:™), ne Listed entiry shall :11'}1)(_7i11l' A purson or continue the l)iI‘L:t_‘l:):'H|1i|') ol PersOn ws Non:
Ixecntive Director, swith effeer froms Tan April, 2009 who has atained e age of 7.5 Years wnless a sprecial
Rosolunon is passed o than effeen. Me Om Prakash IKhewan, Independene Divector was appoinied on
2bh i\'lﬂy, 2001 for g pt:l"imd of § yours, Mis firse e as Independenr Direator shnll expire on 1%l May,
2000,

Miy Isheran isof 81 Years of age and his appoinmment for second werm ol five yewrs starking from 2400
Ny, 20019 is already approved by members inodiclr mecting held o 101 Aioust 32008, 1 order 1o
camply sl the requirenent ol Amended Lisdng regulations and oo recommendanon off Nominaon
and Remuneradon Comminee, soard of Directors s seeking ro moembers” approval by way of Specil
Resolutdon for continuaton of e fest cerm as well as second term even af or actining age of 75 yoars,

Plenee, resoluien ot from Noo 8 ol he notee, s reconmmended by Board ol Dircetor: for menders!

‘.1!‘)]'}]'(}\'11} HES ﬁil')(.,‘(,'.i:]l l'(‘b—‘\f.}ll]li(.}H.




9, Contnuation of Directorship of Mr, Indresl Narain, (DIN 00501297), for Second Term stasting
froin 20" May, 2019 nowwithstanding that is attaining age of 75 Years during his Second ‘L'esm:

It terms of Regularion 17(0.0) of Securities and |'\C|ant‘ Board ol India (Listing ()l)ll!_“tllun'\ and
Disclosure Requirements)y (A mendnieni) luhuld[mnh, 2018 dssued on DiliMay, 2018 no Listed ent ty shall
approint 1 prrson or contnue the Dircetorship of a person as Non-Fixecutive Director, sith elfeet From
st Apreil, 2019 svho has anirted the ae oF 75 Years unless o Special Resolurion s passed o thar eilea,

Mr. Indresh Narain is of 74 Yoars of age and will avain the age of 75 vears i November, 2009, [is
appoimtment for second o of fve vears commencing from 20 Moy, 2019 s already approved by
members i their meating held on IOy Auguse, 2018, Since, Mr. Narain will ateain d;r{* of 75 years during
his tonnee of second wrm. Henee 0 order o comply withe the regularion 17(1A) of Amended Listing
Regrulatons and on reconmmendation of Nomination and Remuneration Committee, Board of Dircerors
2 osecking o nwmbers' approval secking *1|3rm'-|] ol membors by way of special resolution Lor
continuation of Dirccrorship of Mr. Indresh Narain during second term notwithsranding of bis aiuining
age of 75 years in November, 2019,

Hence, resolition at Ttem No,o 9 of the notice, is recommended by Board of Directors for miembers'
approval as ﬁpuci:ll resolution,

Certitivd True Copy

Jyb Verma
Company Sec
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Adcl: 14th Floor, Building 5A, Cyber city,
DL Phascan, Gurugram- 122002



