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DearSir, 

\Xlil'i1 respect ro the captioned Buy-Bock offer, in terms of Regulation 5(2) of the S l -: 1 1 1  (Buy-Back ·>I  
Sccuri tics) R.t:gul::11·icH1s, I 998

1 
as amended ("Buy-Back H.cgu latious"), \VL' here by l'11clc '�L· :, cc 1·t i lied I rue 

copy of the Resolution passed by the shareholders of the Company rlirough Postal llallot/ remote e-votj11g, 
the results or which were declared on December 20, 2018. 

I t  is requested to rake note of the same a n d  acknowledge receipt of rhis intim .. ition. 

Thanking You, 
Yours faithfully, 

I ·'.ncl: a/a 
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AN ISO 9001 : 2015 COMPANY 

CERTIFIED TRUE COPY OF SPECIAL RESOLUTION PASSED BY THE 
SHAREHOLDERS OF THE COMPANY M/S. DHANUKA AGIUTECI-I LIMITED 
THROUGH POSTAL BALLOT ON WEDNESDAY, THE 19.,.11 DAY OF DECEMBER, 2018 

TO ONSIDER AND AP p NY 

"RESOLVED THAT pursunnr to Article ·12 of the i\rticlcs of Association of the Company and the 
provisions of Sections 68, 69,70 and 1 t O and nll other applicable provisions, if n11y, of the Companies Act, 
201.1, as amended ("Act"), the Companies (Share Capital and Debentures) Rules, 20 1 4 ,  rhe Companies 
(Management and J\dministration) Rules, 20 14 ,  to the cxrc-ru applicable, the Securities and I ·:schanp;c Board of 
India 0.isring Obligations and Disclosure Requirements) llegulntions, 2015 and in compliance with tl1L' 
Securities and l ·:xchange lluard of" I ndia (Buy-Back of Securities] Reguln, ions. 211 1  H  ("Buy-Back 
RcgulaLions"), as amended from ri11·H.: ro time, J -orcign I ·:xchnngi:.· fVla11agc.:11·1cnr Act, ·1999 and rhc l ;oi·cign 
Exchange M anagcmenr (Trans fer or Issue of Sccuri ty by a Person Resident Outside I ndia) l(cguln rions, 20 17 and 
the rules and rcgu la tions framed thereunder]" I 'I •:M;\ 11) and su bjcct ro such other app re rvals, permissions, s.111c!'i{>11s 

and exemptions as 1nay be necessary and subject to such conditions and modifications, i f  any, as n1<1y be prescribed 
or imposed by the appropriate authorities while granting such approvals> permissions, sanctions and 
exemptions, which may be agreed ro by the Board of Directors of the Company, which expression shall 
include any Committee consriturcd/ro be constituted by the Board to exercise irs po,vcrs (rhc "Board") 
incl ut.ling the po,vers con tcrrcd by rh is resolution), conscr Hor rhe Members be and i� hereby accorded t'or Buy� 
Back by rhc Compnny of its fully paid-up I ·:quity Shares of" face value of Rs. 2/- (Rupees Two Only) each 
("Equity Shares") a r a price Io be f nalizcd by the Board/ Cornmi tree a ppoinrcd for this purposl' at n prcmi um 
over the daily average of the closing prices of equity shares of the Company quoted on the 13Slc 
l .irnircd/Nauonal Stock I-exchange of]  ndia Limited dc1ring the two weeks preceding the da rc of rhc Lluy-llnck 
Committee meeting, post shareholders' approval, subject to such final price not exceeding Rs. 550/ 

(Rupees Five Hundred & Fifty Only) per l·'.quity Share payable ("Ma,i111c1m B uy - B a ck  Price") in cash 
for an aggrcgarc consideration nor exceeding Rs. 82.50 Crorcs (Rupees Eighty Two Crorcs & Fifty 
l .. akhs Only) cxclud.ing expenses incurred or to be incurred for rhc buy-back like filing fi.:c puvabk- in Securities 
and I ·'.x<.;hangt.: Bonrd of India, advisors' fees, public announcement, publication cxpc..:n�c..:�, pri11t i 1 1g and dispatch 
ex pcnscs, other rra nxaction costs viz. brokerage, a pplica blc taxes such as Sccuri tic s ·  l  'ra »saction · I 'ax, Goods 
and Service' I 'ax, St11111p Duty, etc. ("Maxin1un1 Buy-Back Size"), which represents 13 .  ·1 z<y;> of the aggregate 
of the paid-up equity share capital nnd Free reserves as per the latest audited standalone financial statements 
of the Company as on March 3·1, 2018, out of the free reserves of the Company ;ind/or such other source as 
rnny be permitted by the Buy-Bnck Regulations or the Act, from the members of the Company, as on the 
Record Dare, to be announced by rhc Board ("Record Date"), on a proportionate basis, provided rh.u I S'Y., 
(fifteen percent] of" the number of Equity Shares which the Co11111any prnposcs lo lsuybnck or number of 
I �c1ui ry Sh,1 res <..:111:i tlcd as per rhc s hn rcholdi ng of srna !I shareholders n:,; on the record da re, whichever i:-. higher I 
shall be reserved for the smnll shareholders in accordance wit h rhc provision, of rhc Buy-Back through rhe Tender 
Offer route as prescribed under rhc Buy-back Regulations and circulars issued thereunder, including rhc 
"Mechanism for acquisition of shares 1hrough Stock Exchange" notified by S[C:131 viclc circular 
Ci R/CFD /POI ,I CYCf'.I . I ./ I  /2015 doted ,\ pril 13 .  20 I 5 rend with the circulars issued in relation thereto, 
including the circular CFD / DCR 2/Cl R /I' /2(rt (,/ 1.ll dared December 09, 20 16 .  or such other 111ccha11is111. 
forrhc Huy-Back rhrnugh Tender Offer murc. as may be n pp lien bk ("B uy-13 ack")." 

Corporate Office: 14" Floor, Building SA, Cyber City, DLF Phase-I'll', Gurugram-122002, Haryana (India) 
Tel.: +91-124-3838 500, E-mail: headoffice@dhanuka.com, Website: www.dhanuka.com 
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"RESOL VEDFURTHERTHAT the total numberof I ·:c1uity Shares ro be bought back would hence bl' 
·1 s,OO,OOO (Fi ftccn I .akhs) r•:,1uity Shares (representing 3.06% of the toral issued and paid up equity share cnpiral or 
the Company) or higher depending upon the final Buy-Back Offer Price fixed as described above by the Lluy 
Back Committee or the 13oarcl." 

"RESOLVED FU RTI-IER THAT all the equity sharcholdcrs Zbcncficial owners or the· I ·:c1uity Shares 
or the Company as on the Record Date ("IC:ligible Shareholders") will be eligible ro participate in the lluy-lhck 
including the promoters and promoter group of the Company on the Bua rd." 

"RESOLVED FURTHER THAT the Buy-Back shall be made out of its free rvservcs based on rhc 

latest audited accounts of the Company for the financial year ended March 31st ,  2018 and that the payments shall 
be made out of the Company's current surplus and/or cash balances and/or current investments nnd/or cash 
available from internal resources of the Company (and not from nny borrowed funds) ,11,d nn such terms and 
c.:ondi rions as the Boa rd 111ay decide from time to time at its a bsolutc discretion." 

"RESOLVED FURTHER 'TFl A'T the Company 111ay buy bnck l·:c1ui1y Shares from a l l the <'xisri11g 
Members holding Lquiry Shares of the Company on a proportionate basis, provided that 15" •• (fifteen percent) 
of rhc number of 1:,:quity Shares which rhc Company proposes ro buy back or rhc number of Lquiry Shares entitled 
as per the shareholding of small shareholders as on the Record Date, whichever is highn, sha ll be reserved for 
Small Shareholders, in accords nee with the provisions of Buy-Back Regulations." 

"IIBSO.LVEO FURTHER THAT the Board be and is hereby authorized to delegate a l l  or any of 
the powcr/s) confcru . .d hcrcinabovc as it 111;.iy in i rs absolute discretion deem fit, to nny Commiucc of' 
Director(,) ("Buy-Back Committcc(s)")/ a11y one or more Dircnor(s)/ Oi'ficcr(s)/ Aurhorisccl 
Reprcscnrativc/s) of the Company in order to give effect to this resolution, includ ing but not limited to 
Annlizing the terms of rhc Buy-Back such :1� record date, entitlement ratio, the time frame for completion of 
B1..1y-Br1ck; appointment of Merchant Bankers, Brokers, I .awycrs, Advisor 1·0 Buy-Back, Registrars, 
Scrutinizers, Escrow Agents, and other advisors / consultants / intermediaries / agencies, as n1ay be 
required, for the implcmcnta tion of the Buyback; finalizing rhcir terms of appointment including the fees payable 
and executing ngreetncnts; preparation, finalizing, signing and filing of the Public 1\1111ouncc1iie111·, Ora ft I .ctrcr 
of Offer / I .cncr of Offer and nil nrhcr documcrus wirh respect to the Buy Back with the Securities and 
J•:xc.:hangi.: Board of India ("SEBI"), the Sroc;k l·:xch,111ges where rhc l·'.quiry Shares arc lisrcd nnd urhcr 
appropriate nurhorirics nnd to make npplicauons to the appropriate authorities for their approvals including hut 
nm limited 10 approvals as 111ny be required from SEl31, IU31 under the Foreign I .xchange Management Act, 1999 
and the lorcigo l·:,changc Mariagcn,cnt (Transfer or Issue of Security by n I'crson Resident Outside India) 
Regulations, 20 17  arid the rules, regulations framed thereunder; and 1·0 initiate all ncccs:�nry acrious for 
prepn radon n nd issue of va rious docurncn ts including lei tcr of off cl', opening, operation and closure of ncccssn ry 
bank accounts including escrow account, entering into agrcc11·1cnl'�

1 
relcnsc.: of public announcement, f-iling of 

declaration of solvency, obraining all necessary certificates and rcporrs from :-.tatutory auditors a11d other third 
parries as required 1,.111dcr applicable h1\VS, c�ringui�hrnt:111 or dcmarcrializcd shares nnd physical destruction of 
share certificates in respect of the 1..�quiry Shares bought back by the C;o1npa11y) and �!ling such other 
undertakings, agrecn1en ts, pnpcrs, documents and correspondence, under the Common Seal cir rhc ( :c irnpa 11y 

I 
as n1ay 

be required ro be riled in connection wirh die Buy-Back with rhc SJ:::131., the Srock Exchanges, Registrar of 
Companies, Depositories and / or other regulators and statutory authorities as tnay be required from rime to 
tirnc." 

"RESOLVED FURTiclER THAT for the purpose of givi11g effect to th is reso lu t ion, the lloard 
and the Buy- I  lack Crn · rec be nnd arc hereby empowered and authorized severa l ly on heh al f 01· the 
Company ro ::tccep � 1y altcnnion(s), 1nodif·ic.:nrion(s) 10 !'he rt:1.'n1s nnd cunclit'ions as it n1ny dce1n 

() 

:t. 



ncccs�nry, conccrni11g 1u)y aspect o( the Buy-Buck, in accordance wirh t-1-H· s ta tutory rcq ui rc r n c n r s  or any 
cundirions lnid dn,v11 by »ny aurhoriry while giving i ts appl'oval as well 11� 1o give such directions ns n1ay be 
necessary 01· desirable, to settle any qncsrions, difl1cu\1 ics en· doubts rhat may ::u·ise ancl gcncrally1 10 do all ncrs, 
dcl:ds, tn:1 i 1 en; ,1 nd 1 hings as it 1r1ny, inn bsolurc discreri on deem ncccssa ry j expedient, u�1.1:1 I 01· propl�l' i 11 rcl::1 tion 
tn or in connc-ction wirh 01· fol' maucrs consequential to the Buv-Back wirhoui srl�king :111y Fur1"1H'I' 
c<1n:-.1..•n1· 01· approv;ll or d)(' f\,,!<.'1nhl'r:,; or otlu-rwisc- to thv end nnd intent i-h,11 they s h a l l  be dccmccl tn have 
g i v e 1 1 1 h v i l '  npp!'nvnl 1h('J'('tn l..'i\])1't.'::-;�ly hv l lH'  : 1 t 1 1hor i 1y  ofihis resolution." 

, -nitied 'J r11(' C'<>J�Y 
I 'or )hanuka Agritcd1 Limited 

- \{ll 1).M.(_ ,,/ 
cl1�a Y 

Company Secretary 
FCS 7210 
ADD: 14'" Floor, Building- SA, Cyber City, 
DLF PhaHc-111, Gurug-ram-122 002 



•XP ANATORY STATEMENT P 

COMPANIES ACT, 2013 
SE CTI HE 

1. Approval for Buy Back of Equity Shares of the Comp_any 

As per the requirements of Section 102 read with Section 68 and other applicable provisions of the Companies 
i\ct,20'1 :l (the "Act") and the Buy-Back Regulations, the relevant and material information to enable rhc 
shareholders to consider and approve the Special Resolution for Buy-Back of rhc Company's shares is set 
out below: 

1) Details ofBuy-Back 

'I 'he Board of Directors (the "Board") at its meeting held on 14th November, 20 18  subject tn the approval of 
the Members of the Company by way of Special Resolution and subject 1·0 such approvals of such statutory, 
regulatory 01· governmenrnl authorities HS may be required under applicable laws, approved Buy-Back of fully paid 
up 1-·'.quity Shares of l\s.2/- (Rupees Two Only) each ("Equity Shares") on a proportionate basis, subjccrro l S'Y., 
(fifteen pcrcen t) of then umbcr o r Equit-y Shares which the C:n111pa11y proposes 10 Buyback or number of l .qui ry 
Shares cnritlcd as per rhc shareholding of' small shareholders as on the record date, whichever is higher, shall he 
reserved for rhe small shareholders in accordance wirh rhc provisions of the l'\uy-llack Regulations through t h r  
"Tender Offer" route as prescribed under the Buy-back llcgulations and circulars issued rhcrt . .undcr. including die 

"Mechanism for acquisition of shares through Stock l·:xchangc" notified by Sl ·:lll vide circular 
Cl R/CI 'D/l'OLICYCELL/1 /2015 dared April 13, 20 15 read with the circulars issued in relation rhcrcro, including 
the circular CFD/DCR.2/CIR/P/2016/1:ll dared December: 09, 2016, or such other mechanism as may be 
applicable on the Buy-Back through Tender Offer route and in accordance with the Acr, the Companies (Share 
Capirnl 1tnd Debentures) Rules, 2014, Companies (Management and Administrnrion) Rules, 21J'l-l, tu the extent 
applicable, the Securities and l·:xchangc Board of Ind ia (l .isting Obligarions and Disclosure Requirements) 
llegulado11s, 2015, Buy-Back Regulations 20 l H ,  as amended from time to rime, nr fl price 1101 cxccLdi11g Rs. 
550/-(Rupccs Five Hundred & Fifity Only) per Lquiry Sbarc ("Maximum Buy-Back Price") payable 
in cash for an aggregor:c nmo,1111 of up to Rs.82.50 Crorcs (Rupees Eighty Two Crorcs & Fifty Lakhs 
Only) excluding expenses incurred or to be incurred for the buy-bock like filing fee payable ro Securities and 
Exchange Board of India, advisors' fees, public announcement publicarion expenses, prinring and dispatch 
expenses, other rransacrion costs viz. brokerage, applicable taxes such as Securities Transaction Tax, Goods and 
Service Tax, Stamp Duty and other incidental and related expenses ("Maximum Duy-Dack She"), which 
r:cpresents 13 . 12% of rhe aggregate of fully paid-up cc1c1iry share capital and free reserves ol' the Company as pci: 
audited financial srarcmcms of rhc (:n111pany as on March 3 1 ,  20 I 8 (the last audited standalone financial 
srarcrncn ts ava ila blc as on the date of Board Meeting recommending the proposal of" rhc B11 y-Back), · 1 'he roral 
number of l.!quity Shores to be bought· back would hence be 15,00,000 (I 'if teen I .akhs) L:c1uity Shares (representing 
:l.06% of rhc roral issued and paid up cqui ty share capital of the Company) or higher depending upn11 rhc f, nal price 
fixed by the B o a r d / B u y - B a c k  Committee. 

Since the 13uy-llack is 11101:e than I O'Yo of the total paid-up equity share capiral and free reserves of rhc Company, in 
terms ofSection 68(2)(b) of the Act, it is nccc.:ssnry ro obrain die consent of t l rc Members nftht• Company, for 
the Buy-Back, by wny or a special resolution. Accordingly, the Cornpany is seeking your consent by mcnns uf a 
Postal Bnllor for the fl forcsnid proposal as contained in the Resolution No. "I provided in this Notice. 

Necessity for the Buy-Back 



and C(J�t effective manner. Additionally, the Company's managcmcnr strives to increase shareholder's value nnd the 

Buy- Back would result in I he following bcncf ts, amongst other things: 

The Buy-Back will improve the earnings per share (EPS), return on capital employed 0l0CE) and return on 
equity (ROI-·'.); 
The Buy-Back will help in achieving an optimal capital structure; 
The Buy-Back will help the Company to distribute surplus cash to its Members holding IC:guity Shares broadly 
in proportion to their �hnrcholc.ling, 1 hereby, enhancing the overall return tu Members; 
The Buy-Back, which is being irnplcrnentcd through the Tender Offer route ,1s prescribed under the Buy· 
Unck Regula rions, would i nvolvc alloca tion of h ighcr number of shares as per thci r entitlement or I S1

Yi, of the outlay 
10 small shareholders. The Company believes thar this reservation for small shareholders would benefit a large 
number of public shareholders, who would get classified as "srn all shareholder"; 
'!'he Buy-Back gives an option to the Members holding Equity Shares of the Company, to cirhcr (i) choose 
to participate and get cash in Lieu of Equity Shares to be accepted under the l3uy-13ack Offer or (ii) choose 
ro not participate and enjoy a resultant increase in their percentage shareholding, post the Buy-Back Offer, 
without ndditionnl invcstrncnr. 

1\ frcrconsidcringscvcral factors and benefits to the Members holding EquityShares of the Company and considering 
rhc increase in accumulated free reserves as well as the cash liquidity reflected in rhc Audited Accounts for the 

linancial year ended 3 1s t  March ,  2018 ,  rhc Board decided to recommend the Huy-Back aggregoting roan an10L1111 
not exceeding Rs. 82.50 Crorcs (Rupees I ·'.ighry Two Crates Fifty Lnkhs Only) (repi;ese111'ing up ro 13. I  2'Y., of' the 
aggregate paid-up equity share capital and free reserves as per the latest audited standalone financial statements of 
rhc Company ,is on March :l I ,  21118) ar a price not exceeding Rs. 550/- (Rupees Five Hundred Fifty Only) 
per h1uity Share of Rs. 2/- (Rupees Two Only) each, would result into 15,00,000 (Fifteen Lakhs) Equiry 
Shares to be bought back (representing 3.06% of the total issued and paid up equity share capital of die Co1np,111y) or 
higher depending upon the finnl price fixed by the Board/Buy-Back Committee. 

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

Class of Shares Equit� 

Face Value per Share Rs 2/a 

Proposed Maximum Buy-Back l'rice per Share Rs. 550/- 

l'oral (111,1xi111u111) proposed amount required under the Buy-B,1ck Rs.82,50,00,000/- 

N,1111bcr of I ;c1ui1y Shares proposed ro be bought back 15,00,000 or n101·c 

,\s n percentage of paid up cquiry share capital as on M,11:ch 3 1 ,  2018 3.06°/, 

As a perce11t:rgl' ofpaid-up equi1y share capital and free reserves as on M<1rd1 3 1 ,  20l8 13.12°/, 

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

The C:ompany proposes 10 Buy-Back 15,00,000 (Fifteen Lakhx) I •:c1ui1y Shares of face value of Rs. 2/- (Rupees Two 
Only) each of the Co1111»111y or higher depending upon the Final price fixed by the Board/Buy-Back Committee. 



3) Maximum price at which the shares or other specified securities arc proposed be bought back 
and the basis of arriving at the Buy-Back price 

The Equity Shares of the Company me 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 i-l1c volume wcighicd 
average prices of the h1ui1y Shares on rhc nsr. J .imircd ("HSI,") and National Srock Exchang« of Ind ia l .imircd 
("NSI::"), where the I ·:quiry Shares arc listed, Book value of shares, rhc net worrh of the Company, price earnings 
ratio, impact on other financial pnrnn1ctc1·s and rhc possible. irnpacr of Buy-Back on rhc cni:n.ings per share. 

The Maxim urn Huy Back Price represents premium of 51.52% and 49.05%over the closing price of the lic1ui1y Shares 

on NSI ·:/ BSF. respectively, as on 1st November, 20 18  being the 1·rnJing day prior 10 rhc da te  on which the 
Company inti ma red BS I ·: I .imi 1 cd o f' the <la re of the mccri ng of the Boa rd of Di rectors, whcrci 11 the proposal o !' 
rhc Buy-Back was considered. 

4) Ma x imu m  amount required under the Buy-Buck, its percentage of the total paid -up e quity  
capital and free reserves and the sources of funds from whi ch the Buy-Back would be financed 

The aggregnrc of Paid-up 1.:c1ui1-y Share Capital and free reserves of the Company as on 3 1  sr March , 2018 is Rs. 
628.63 Crorcs (Rupees Six Hundred Twenty Eighr Crores and Sixry Three Lakhs Only). The proposed deployment 

of funds docs nor exceed 25'Y., of the Paid-up r·:quity Share Capital and J•'rce Reserves of rhc Company as on 3 1 "  
March, 20 18 .  The Company proposes to utilize an amount of Rs. 82.50 Crores (Rupees Eighty Two Crores 
and Fifty Lakhs Only) cxcludi11g expenses incurred or robe incurred for rhr buy-back like f-ili11g Fe,· payable 
ro Securi tit-s n nJ Fxcha ngr.; 110::1 rd of I ndia, advisors' fees, public announccrncu r publica tion expenses, prin 1.ing 
and dispatch expenses, other transaction costs viz. brokerage, applicable taxes such as Securities · J 'ransaction '! 'ax, 
Goods And Service Tax, Stamp Dury arid orhcr incidental and re . .:h1n . .d c.:xpcnscs ("Maxin1un1 Buy-Back 
Size") for rhc present Buy-Back of Equity Shares of the Company.' I'hc M aximum Buy-Back Size is cqui valcn 1 

to 1 3 .  I  2'Y" of the total Paid-up Equity Share Capital and free reserves of the Company as on 3 1  sr March, 2018 .  

This amoui 11 for Buy- Back will be paid our of rhc Company's current balances of cash and cash <"'Jll ivalcnt sand urher 
cu rrcnr invcsrrncn ts :ind/ or inrcrna) resources of the Compau y ( and nor frorn n11y borrowed funds) n nd 011 such t crrns 
and conditions as the Board 111ay decide Frorn time to rime at its absolute discretion. 

The Company shall transfer a sum equal ro the nominal value of rhc Equiry Shares boughr back through rhc lluy 
Back ro the Capi tal Redemption Reserve Accoun rand the details of such trans fer skill be disclosed in its su bsequcnr 
audited Financial Statements. 

5) Method to be adopted for Buy-Back 

The Buy-Back shall be on a proportionate basis, provided rha t 15% (fi f1 ccn percent) of 1 he number of liqui ty Shares 
which rhe Company proposes to Buyback or number of l.iqui1y Shares entitled as per rhc shareholding of small 
shareholders as on the record dare, whichever is higher, shall be reserved for the small shareholders in accordance 
wirh rhc provisions of rhc Buy- Back Regulations, rhrough the "Tender Offer" murc using rhc Srock l.xchangc 
Mechanism, as prescribed underthe Buy-Back Regulations. The lluy-Back will be implemented in accordance wi 1 h 
rhc Ac: and the Rules made thereunder 1·0 the extent applicable, and 011 such t c rru s  and coudirious ;i:,,; 111:iy be 

deemed fit by the Company. 

{cgularions, the Company will announce a record dare (the "Record Date") for 
=-o,u,�1·ers holding r•:c1uity Shares ofrhc (01111,any who will be eligible to participate in 

� 



1 he Buy-Back Offer. 1 n due course, each shareholder as on the Record Date, will receive a J .crtcr of Offer along with 
a Tender/ 0 ffer I 'orm inclic,ning the cnti dc111c11 t o  f  the sha re holder for participating in the Buy-lhck Offer. 

The l"ctJLiity Shares to be bought back ,is a part of the 13uy-13,.1ck arc divided in two categories: 

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

As defined in the Regulation 2(i)(n) lluy-Back Regulations, ,1 "small shareholder" is a shareholder who holds 
L:'.quity Shnrcs hnving market value, on rhc basis of closing price of shares, on the recognized stock exchange in which 
highest rrnding volume i11 respect of EqL1ity Sha res as on Record Date is 1101' more than Rs. 2,00,000/- (Rupees 
Two Lakhs 011ly). 

In accordance with Regulation C, of the Buy- Back regulotions, ·15% (fifteen percent) of the number of Equiry Shares 
which the Company propnscs 1·0 lluy-13ack or number of J·,quiry Shares entitled as per the shareholding of small 
shareholders, whichever is higher, shall be reserved for the small shareholders as part· of this 13uy-Back. The 
Co111p�111y believes rha: this reservation would benefit a large 111,.1111ber or public shnrcholdcrs, who would get 
classified as small sha ruholdcrs. 

Based on the holcling 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 shareholder will be calculated based on the number 
of liquity Shares held by the respective shareholder as on the Record Date and the ratio of Buy-Back 
applicnble in 1'11c coregory to which such shareholder belongs. 

Shareholders' pa rt ici parion in I he 13uy-13ack will be volunrnry, Members holding Fiquity Shares of the C:on1pany can 
choose to participate ,111d get cash in lieu of shares to be accepted under the lluy-13nck or they may choose not to 
parriciparc and enjoy a rusulrant increase in their percentage shareholding, post Huy-Back, without additional 
invcstmcn t. Members holding Equity Shares of the Company may also tender a part of thci r en ti rlcmcnr. Members 
holding Equity Shares of the Company also have the option of tendering additional shares (over and above rhcir 
cn rirlcmcnr) and pnrticipn tc in the shortfall crca tee\ due to non- participa tion of some other shareholders, if any. 
The mn ximum tender under the Buy-Back by any shareholder cannot exceed the number of I (qLtity Shares 
held by the shareholder as on the Record Date. The J·'.quiry Shares tendered as per the entitlement by Members 
holding Lquiry Shares of the Company as well as additional shares tendered, if any, will be accepted as per the 
procedure laid clown i 11 Buy- Back Regula lions. The settlcmcn rof the tenders under the Buy-Back is expected to be 
clone using the "Mechanism for acquisition of shares through Stock Exchange" notified by Sl:'.BI vide circular 
CIR/CrD/l'Ol ,ICYCl·'.J .L/1 /2015 dated f\pril 13, 2015 read with the circulars issued in relation thereto, including 
rhc circular CFD/DCR2/CIR/l'/20'J(,/13 ' 1 dared December 09, 2016, or such other mechanism as may be 
ap p l i c ab l e  un d er Chapter 1 1 1  ofthe l l u y - l l , 1 c k  Regulations. 

Derailed i n s t r uc ti on s  fur panicipruiou in the 13uy-13,1ck (tender of Equity Shares in the Buy-Back) as well as the 
relevant time t a b l e  w ill be in c l u d e d  in the Letter of Offer which will be s e nt in Jue course ro the Members 
hole.lin g  i : L 1 u i 1 y  Shares  of the Co m pany  as on the Record Date. 

The Buy-Back From shareholders who arc persons resident outside India, including Foreign Corporate llodies 
(in cl udin g  crsrwhilr Overseas Corporate Bodies) nnd lorcign Portfolio Investors, shall be subject to such 
npprovals, if nny rind to the extent required from the concerned authorities including approvals from rhc Reserve 
\lank of l mlia under I 'orcign l.xchangc Manngcmen r i\ ct, 1999 and the J -orcign Exchange Mnna1;cmen1· (Transfer 
or Issue of Security by n Person Resident Oursidc India) Regulations, 2 0 1 7  and the rules and reg,ilations framed 
there under, and such approvals sh all be required to be taken by such non-resid · · 'ligiblc Shareholders. 
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6) Time limit for completion of Buy-Back 

The 13uy-1 lnck, subject to rcgulntory conscn rs and approvals, if'any, 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)(e) of the Act 

The ,iggrcgate paid-up equity share capital and free reserves as on 3 1  si Morch . 20 18  is Rs. 628.63 Crorcs 
(Rupees Six Hundred Twenty Eight Crorcs and Sixty Three Lakhs Only). Under the provisions of die 
Act, the funds deployed for the Buy-Back cannot exceed 25'Y.1 of the ,1ggregnte of the i"ully paid-up share capital 
anti free reserves of the Company i.c, Rs. 157.16 Crorcs (Rupees One Hundred Fifty Seven Crores and 
Sixteen Lakhs Only). 'lhc maximum amount proposed to be utilized for the Buy-Back, is not exceeding 
Rs. 82.50 Crorcs (Rupees Eighty Two Crorcs Fifty Lakhs Only), which represents 13 . 1 2 %  of rhe 
Company's fully paid-up equity share capital and free reserves as per the audited finnncial statements of the Company 

as on 31 sr March, 20·1 s (the Inst audited standalone financial statements available as on the darl' of Board Mee ring 
recommending the proposal for the Buy-Back), 

8) The aggregate shareholdin g  of the Promoter(s) / Promoter Group and Persons in Control of 
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 elate of 
this Notice: 

a) Shareholcling of the F'romorcr(s)/l'rnmmcr Gruup and Persons in Contrnl uf the (ompnnr, the Diren1\rs../ 
'l'rustccs of r·hL Pron1otrrs I Pro1u<1HT (� rOLIP, ,yl,erc· the Pron10 .. rer l_S_;u:<unp:111¥--LtiJJ.B..JJ..nclrl"l(' Directors: 

Sr. Category No. of Equity Shares Percentage of 
No. shareholding 

'I M/s Gobind Lal Dhanuka I IUF 10  0 

2 M/s Arun Kumar Dhanuka 1-1 UF 1 1  0  

3  Ms. Pushpa Dhanuka 1 9  0  

4  M/s Exclusive Leasing & Finance Limited 26 () 

5 f\1/s Golden Overseas Private J .imitcd 26 0 

6 M/s 1-lintlon Mercantile Limited 26 0 
7 M/s Mridul Dhanuka HUF 52 0 

8 M/s Ram Gopal i\gnrwal H U I '  52 I) 

9 Ms. Mamta Dhnnuka 8,7 (,() (I.D2 

1 0  Mr. ,\rjun Dhanuka 9,044 0.1)2 

1 1  Ms. Seema Dhanuka 13.584 ti.OJ 

1 2  Mr. Ssrya Narain i\gnrwal 22,500 (1.05 

1 3 Ms. Madhuri Dhanuka 29,200 0.06 

14 Mr. I lnrsh Dhanuka 29,465 (1.06 

1 5  Mr. Mahcndra Kumar Dhanuka 29,465 0.06 

1 6  Ms. Megha Dhanuka 29,465 ().()(, 

1 7  Mr. Mridul Dhanuka 29,1165 fl.06 
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1 8  Ms. Urna Dhanuka 29,465 0.06 

1 9  Ms. Urmila Dhanuka 29,465 0.06 

20 Ms. ,\k..111gsha Dhanuka 30,456 0 0 6  

2 1  fvl r. ,\ run Kumar Dhanuka 18,9M 0.08 

22 M/s Satyanarain Agarwal 1 1  U F  4  1,000 0.08 

23 Mr. Abhishck Dhanulrn 83,000 0 . 1 6  

24 M/s Mnhcndra Kumar Dhanuka 1-1 UF 1,85,449 038 

25 Mr. Manish Dhanuka 3,04,375 0.62 

2(, Mr. Rahul Dhanuka 3,28,328 0.67 

27 Mr. Ram Gopal 1\garwal 3 , 6 1 , 4 1 9  0.7� 

28 Pushpa Dhanukn Trust 53,29,194 10.86 

29 l'rivcni Trust 2,98,46,458 6 0. 81  

Iota! 3,68,08,743 75.00 

b) Shareholdinv of the Directors and I<ey Managerial Pcrspnnrl of die C:ornpnny: 

bcsignation - 

s. Name No. of Equit, Percentage of 
Nu. - Xlholc Ti111c Director Shares shareholding 

i .  [Mi;. Rahed Dhanuka 328321 0.(,7 
H 

�Mridul Dhanuka Xlholc Time Director 2946� (\()( 

. Priya Brnt Director Nil 
4. IMs. Ashn Mundra Director Nil 

-' -- 

" 5. Mr. l ndrcsh Namin Director 80( (l.00 
-- - 36141'  -- 

6 IMr .  Ra111 Gopal t\gHwal \v'hul<.: "l'imc Director 0.74 
- 

-- - - - - -  - 

7. Mr. /vrun Kumar Dhanuka vVholc.; Time Director 3896' o.m 
- 

8. itvir. Mahcndra Kumar ,1anaging Director 29465 0.06 �)hnnub 
9. JVIr. Vi nod Kumar _ !nin Director Nil 

---t 

Sanjay Saxena Director Ni io .  Mr. 
. 

I I .  Mr. Snchin Kumar Bhartiyn Director Nil 

1 2  Mr. 0111 Prf!ka�h Khctan Director Ni . 

·- ---- 1 3  J\11 r. Ashish Saraf "Vhulc Tirnc Director Ni 
-- 

14 .  '.Mr. Vined Kumar Bansal Chief Financial Officer Nil 
KM I') 

J S .  'Ms . .J yoci V crma -ompany Secretary Ni 
- 

Total 78844 1.6 

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 t il l  the date of this Notice 

No J ·:c1uit'\' Sh'1rl's of the C:"11,pany have been purchased/ sold by any member 



Group, and persons in control of the Company, the Dirccror/' 'J 'rustccs of the Prornorcr/ Prornotcr Group, 
where the Promoter is a Company/ '!'rust, and the Directors and l(MP of the: Company clurin['; rhc period from 
Six months preceding rhe dare of rhe Board Meeting at which the Buyback was approved. 

10)fntention 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 

l  n terms of rhc Buy-Back Regulations, under the TenderOffer route, rlic Promoters and Promorcr G t·oup of the 
Company have an option to participate in the Buy-Back. I 11 this regard, 1'11c Promoters and Prornoter G roup (the 
"Promoter Group') have expressed their intention to participa re in rhe Buy-Hack and offer n I' least such n umber 
of shares which is equal to their respective pro rara entitlement under rhc Buyback. l n addition, they may offer 
additional shares in the Buy-Back. 

The Prornorcr and Promoter Group (who have shown their· intern to participate in proposed lluy 1\:wk) have also 
undertaken rhat I I', as a resulr of buyback offer, the public shareholding of the Company falls below 25% of the torn I 
Paid-up l·:quiry Share Capitol of the Company, the Promoter aud l'rommcr Group will reduce the ir 
shareholding in such manner and in compliance with the second proviso ro the Rcgula1io11 I 0(4)(c) of die SI ·:BJ 
(Subsranrial Acquisition of Shares and Takeover) Regulations, 20 ' 1 1 ,  Regulation 38 of the SJ,131 0"isting 
Obi iga tions and Disclosure Rcqui rcmcnts) Regulations, 20 I 5 and Rcgcdo rion 191\ of rhc Sccuri tics Cont racrs 
(Rcgulntions) Rules 1957 and Sr".131 circular No. CIR/C J 'D /CMD/ I 4/2fl 1 5  dated November 30, 20 I 5 sn that the 
minimum puhlic s ha rcholdi ng rcrnai ns aror a bovc 2S<!fii. 

Furtherance to the a bove intention of P remoter Group, the ma ximum n umber of shfl res rha r rhc Promoter 
Group mny tender art'. givLn in the rablc below. 

S. No. Name No. of Shares held and maximum 
number of shares intended to be 
tendered 

I M/s Gobind Lal Dhanuka I JUI" I I  

2. M / s:  A  run Kurnar Dhanuka I J U I . -  1 1  

3  Ms. Pushpa Dhanuka 19 

4. M/s Exclusive Leasing & Finance Limited 26 

5. M/s Golden Overseas Private Limited 21 
(,. M/s I l indon Mercantile I .imircd 2, 

7. M/s Mridul Dhanuka l l U F  SJ 

8. M/s Ram Gnpal /\g,11wal I ! U r'  •o 
J. 

-- - - -  

9. Ms. Mamrn Dhanuka 8,7(,( 

'IO. M r. A rjun Dhanuka 9,0cJ,I 

1 1.  Ms. Seema Dhanuka 11,58'1 
12 .  M�. Madhuri Dhunuka 29,20( 

1 3 .  Mr. I larsh Dhanuka 29,4(,5 

14 .  ? 29,465 Mr. Mahcndra Kumar DhanuJrn- 
1 5 .  ?  29,4(15 Ms. Mccha Dhnnukn- 
'!(,. Mr. Mridul Dhanuka 29,465 
'17. Ms. Urna Dhanuka3 

29,165 

18 .  Ms. Urmila Dhanuka 29,465 
1 9 .  Ms. Akanosha "hnnuka3 10,156 
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20. Mr. Arun Kumar Dhanuka 38,964 
21 Mis Mahcndrn Kumar Dhanuka I I U f'  1,85,4119 
22. Mr. Mnnish Dhanukn 3,04,375 

23. I I I & ? 3,28,32: 
Mr. Rahul Dhanu '\H - 

24. Mr. Ram Gopal ,\garwal 3,61,419 
25 Pushpa Dhanuka Trust 53,29,191! 
26. I'ri veni Trust 2,98,46,451 

Total 3,66,62,24: 
I Director in I .xclusivc Leasing and Finance J .imircd 
2 Director in Golden Overs, . .as Private L .. irnitcd 

.3 Dirccrur in I lindon Mercantile J .imitcd 

Derails of rhc date and price of acquisition of the Equity Shares that the Promoters and Promoter Group intend to 
tender arc scr-our below; 

Number of Cost of 
Sr Name of Shurcholdcr Shares Date of Acquisition Remarks 
No Acquired I acquisition in Rs. 

(Sold) 
1 Mr. Arun Kumar Dbanuka I  I U f.  1 1  2/12/2015 20 Scheme of 

arran_ge1ncnt·# 

2 M/s Gob ind Lal Dhanuka 1-1 UF 1 1  2/12/2015 20 Scheme of 
arra ngr.:n1cnti·t 

( I 22/03/2017 850 Buy-back 
:i Ms. Pushpa r)ha111 • rku 22 2/ 12/20 1 5  if() Scheme of 

art·an_gcn1cnt# 

(3 22/03/2017 2,550 Buy-back 

M/s Ram Gopal Agarwal HUF 6: 2/12/2015 20 Scheme of 
nrrn11gcrncnt'# 

(10 22/03/2017 8,500 13uy-bnck 

5 M/s Mridul Dhanuka 1 1  UI' 62 2/ 12/2015 20 Scheme of 
,11-r,1ngcn1cn t# 

(10 22/03/2017 8,500 Buy-back 

6 Ms . Marntn Dhanukn 9,20, 2/12/2015 16,651 Scheme of 
arranucmcntt f. 

(444 22/03/2017 3,77,400 Buv-back 
7 M/s Mahcndra Kumar Dhanuka ,f0,00( 23/05/2007 80,000 Scheme of 

I I U I'  a  rrangcrncru * 
1,54,856 2/ 12/20 15 50,020 Scheme of 

fl rrn11uc:n1cnt14 

(9,407 22/03/2017 79,95,950 Uuy-back 

8 Mr. Manish Dhanuka 2,85,900 23/05/2007 448800 Scheme of 
arrangement" 

44,2'12 2/'12/2015 1074980 Scheme of 
nrrangc..:111cnt#- 

- -- 

(15,937 22/03/2017 '1,35,46,450 Buv-back 

(9,800) 20/06/20 17 82,38,370 Post Buy-back 
Offer for Sale - 

�rn� ::, . () 
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9 Mr. Rn111 Gopal i\gnrwal I , 94 ,OOU 21/05/21107 .1,8H,Ollll Scheme nf 

a rra nucmcn I,. 

1,85,753 2/ 12/20 15  60,000 Scheme of 
arra nu:c1nc11t# 

(18,334 22/03/2017 1,55,83,900 Buy-back 
10 .  Mr. Rahul Dhanulrn 3,50,535 23/05/2007 7,01,070 Scheme of 

arrnnjjcrncn 1· 
1 

30,959 2/ 12/2015 1  0,000 Scheme of 
n 1Tn nacmcn r I+ 

(.IJl.�1 !-22 22/03/2017 1,56,56, 1 j(I Buv-back 

(102'J2) 20/06/2017 2,54,58,003 Post 13uy-back 
Offer for Sale 

(4455) 21/06/2017 38,55,090 Post Buy Bnck 
Offer for sale 

1 1  Ms. Uma Dhanuka 30,959 2/ 12/20 15  l  ll,001 Scheme of 
arra nucrnc» rt/ 

( 1,4')1J 22/03/2017 12,69,900 Lluy-back 
12  Mr. Mridul Dhanuka 30,959 2/12/2015 10,000 Scheme o!' 

arranucmcn t# 

(1,494 22/03/2017 12,(,9,900 Huv-back 
13  Ms. Mcgha Dhanuka 30,959 2/12/2015 1 OJJOO Scheme of 

a rra ruzcmc» i-# 

(1,494 22/03/2017 12,69,900 liuv-back 
1 4  Mr. Mahcndra Kcc111,,r Dhanuka 10,959 2/12/2015 1 0,000 Scheme of 

- 

a rrnngcrnt:n rt-I 

(1 ,,19,J 22/03/2017 12,69,900 Buv-back 

1 5  Mr. 1 Iarsh Dhanuka 30,959 2/ 12/20 15  10,000 Scheme <>t 

arrang<..:n1r.;nr# 

(1 ,494 22/03/2017 12,69 ,900 Buv-back 
1 6  Mr. Arun Kumar Dhanuka 39,607 2/ 1 2/20 1 5  I  0,(,6,6511 Scheme of 

arranQCllH.:111·# 

( (,.J :i 22/03/2017 5,46,5511 13uy-back 
1 7  Mr. t\rjun Dhanuka 9,209 2/ 12/2015 16,6(,0 Scheme of 

a rra nacmen r# 

( 165 22/03/2017 1,40,250 Buv-back 

1 8  Ms. Seema Dhnnuka 13,808 2/12/2 015 24,980 Scheme or 

al'rangcn'H.:nr# 
(224 22/03/2017 I  ,9il,41HI Buv-back 

1 9  Ms. Madhuri Dhanuka :l0,680 2/ 12/20 1 5  9 ,9 10  Scheme or 

nrrnngt.:111c11t# 

(1,480 22/03/2017 12,58,000 Buv-back 
20 Ms. ,\kang�ha Dhanuka 30,959 2/ 12/2015 1 0,000 Scheme of 

'11T::111QCl11Cllt# 

(503 22/03/2017 -1,27,550 Buv-bnck 

21 Ms. Urmila Dhanuka :l0,959 2/12 / 2 0 15  1  0  .(100 Scheme of 
arra nncrncn rtt 

(1,49-1 22/0.1/2017 12,69,900 Buy-back 
22 l'ushpa f) ;i,1t1.ut-n1 .!.!.:.rust 54, 17,266 2/12/201 5  98,00,000 Scheme of' 
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arr:1ngcn1ent# 
(88,072 22/03/2017 7,48,61,200 Buv-back 

23 l'rivcni Trust 3,01,39,7 L 2/12/20l 5 98,00,000 Scheme of 
arran2c111cnt# 

(4,93,254 22/03/2017 4 1,92,65,900 Buv-back 
24 �1/s. I  l indun Mercantile 31 2/ 12/20 15  10  Scheme of 

I .irnired ,1 rm ngcment# 
(5 22/03/2017 4,250 Buv-back 

25 M/s. Golden Overseas Private 31 2/12/2015 10 Scheme of 

Limited arrangc111cnt# 
(S 22/03/2017 4,250 Buv-back 

26 [\il/s. l-xclusivc I.L.:<1si11g & 31 2/12/2015 10 Scheme of 
I 'inancc I .imitcd n rra nucmcn t# 

(5 22/03/2017 4,250 Buv-back 

Total 3,66,62,243 

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

i-J,Pursu::int· to Comprehensive Scheme of Amalgamation of J\.M. Bcos. Pinrradc Pvt. L.t·d. and Dh,111uk::1 
I 'invest Pvt. I .rd. ,vith the Company, 

11) The Company hereby confirms that there arc 11<> defaults subsis1jng in the repayment of deposits, interest 
pa yn·1cnr thereon, redemption of clcbcn rurcs or in rcrcs t pa y111cn r thereon or redemption of preference shares 
or payment· of dividend due to any shareholder, or repayment of any term loans or interest payable thereon ro any 
financi:11 institution O[ bankingcon1p,111y. 

12) Confirmation from the Board 

The Hoard 01· the Directors conl-irrns that ir has made a full enquiry into the affairs and prospects of the 
c:ornpany and after taking into account the financial position of' rhc Company and also considering all comingcnr 
liabilities, rhe Board has formed an opinion: 

i. Thar immediately following die dare of the Board Meeting held on 14th November, 2018 ("Board Meeting") and 
the date of passing the shareholder's resolution approving the proposed Buy-Back ("Special Resolution"), there 
will be nogr:ounds on which the Company can be found unable to pay its debts; 

1 1 . That as regards rhc Company's prospects for the )'Car immediately followi11g rhc dare oft-he Board Mcc1.i11g held 
on ! 4 1 h  November, 2018 as well as the year immediately following rhe dare of passing ofrhe shareholders' 
resolution approving the proposed Buy-Back, and having regard tu Board's intentions with rc.:spe<.:t ro the 
111an:1gc..:ni<.:nt of the Company's business during that year and to the amount and character of the finnncial 
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 nor be rendered insolvent within a period of one year from 

dare of the Board meeting :1pproving rhe Huy-Back held on 14 rh November, 20'! 8 as also from the dare of the 
shareholders' resolution approving the proposed Buy-Back; 

1 1 1 .  Thar in fnl'tning their opinion for rhc above purpose, the Board has taken into account the liabilities ns i f  

C:uinpn11y is being wound up under the provisions of the Companies Act, 1956 or Companies Acr, 20 13 
or rhc l nsolvcucy and Bankruptcy Code, 2016 (including prospective and contingent liabilities). 

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



(n) The Cornpa ny shall not issue nny I ·'.c.1uit-y Sha res or other sccuri tics (including- by ,va}, of l;o11�1t,;) rill rl ic dare of closure 
of the Buy-Back period; 

(b) The Company shall not raise further capital for a period of one yenr from the closure of Buy-Back period, 
cxcep1 in discharge of its subsisting obligations; 

(c) "I 'he special resolution approving the Buy-Back will be valid fora 111axi111L1111 period of one yea,: from the dare nf 
passing the said Special Resolution (or such extended period as may be permitted under the /\ct or the Buy-Back 
Rcgulntions or by the appropriate authorities). The exact rirnc table for the Buy-Back shall be decided by 
the Board (or its duly constirurcd Cornmirrcc) within the above time limits; 

(d) · I he F.c1uity Shares bough r back by the Compa ny will be compulsorily ex ti nguishcd and wil I nut bl' hclcl for re 
issuance; 

(e) '!'he Co111pany shall transfer frorn its free reserves a sum equal to rhc no1T1.i11,1l valur of' the l•'.(]Uity Shnn . .s 
11u rchascd rhrnugh rhc I suy- llack to the Capiral Rcdcn1pt ion Reserve account and the derails 01· such trans Fer shall 
be disclosed in i rs subscqucn t audi red balance sheet; 

(Q 'I 'he Company shal I nor withdra w the 1-luy-llack after the ptt blic an nounccmcnr of rhc o ffcr to ll LI)'· Back is 
made; 

(g) The Company shall not' l:luy-llack locked-in Equity Shares and non-transferable l·'.quit)' Shares rill the pcndcncy 
of the lock-in or till the 12quiry Shares become transferable; and 

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

(i) · I'he Cornpan y con Ii rrns that it shall not directly or i ndircctl y purchase its own shn res or other spcci lied 
secunncs: 

a. through any subsidiary con1p,1ny including its own subsidiary companies: and 
b, through :1ny invcsrmcnr con1pany or group of'invcstmcnr companies 

Q) The Ec1ui ty Shares boughr back by the Company will be ex ti nguishcd and physic,dly ,ks t roycd in t lw manner 
prescribed under the Buy-Back Rcguln tiuns fl ud the Act withi 11 7 ( seven) days of the last dn re o t" comp I crion 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,,th November, 2018 received from M/s S.S Kothari Mchra & Co., Chartered 
Accountants, Sraturory Auditors of the Company, addressed ro the Board of Directors of rhc Company is 
attached arrhc end of this Explanatory Statement, (Anncxurc 1) 

15) ln the opinion of rhe Board, rhe proposal for Buyback is in the interest of the Company and irs members holding 
equity shares of the Company, 'I 'he Director, therefore recornrncnd pas�ing of the Special Resolution as scr out at 
I run No. I i 1 1  the Postal Bailor Notice. 

1.6) None of rhc Directors or any l<cy Managerial Personnel or the Company or their rc-lurivcs i:--, in :-u1y,v:1y, concerned or in rcrcstcd, ci rhcr directly 01: indirectly in passing of" rhc said Rcsolu t ion, save and except to rhc ex I en t 

of their respective interest as shareholders of the Cornpany. 
l'-GRt r F!hanuka , itcch IJ ited 

.:::, :r. 
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Dhanuka Agritech Limited 
AN 180 9001 : 201!1 COMPANY 

CERTIFIED TRUE COPY OF SPECIAL RESOLUTION PASSED BY THE 
SHAREHOLDERS OF THE COMPANY M/S. DHANllKA AQRITECH LIMITED 
THROUGH POSTAL BALLOT ON WEDNESDAY, TI-IE 19T" DAY 01' DECEMBER, 2018 

s: 
====�====================================== 

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 ofSEBI Amended Listing Regulations 

"RESOLVED THAT pursuant to Section ·196(3) of rhc Companies Act, 2 0 1 . 'l  rend wirh Parr-I of 
Schedule- V and other applicable provisions, i f  any, of" the Companies 1\cL, 2()"13 and rules made 
thereunder (th<,; Act') or Lisung R<..:gula1:in11s as amended from time to time, consent of the members be 
and is hereby accorded for continue the employment of Mr. IL11n Copa! r\garwal, (DIN: 0062718(,) as 
\'(!hole.: rime Director of the Company even after nt·tnining the ng<..: of 70 years at the same t erm s  and 
conditions as alr. . .ady approved by members in the Annual (�C'llt:t·a! i\lel'ting held on l Urh ,\ugu:,;r, 2017. 1 1  

"RESOLVED FURTHER THAT pursuant to regulation ·1 ?(6)(c) ol" the Securities and I ,xclrnngc 
Board of I udia (l .isting Obligations and Disclosure Requirements) (Amcndrncnr) l(egu"1rions.20 18 nlo11g 
with the provisions of Sections 196. ·197, · 1 9 3  and other applicable provisions of the Companies Act, 
20'13 and the rules made thereunder (including any statutory modificarion or re-enactment thereof) read 
with Schedule- V of the Companies Acr, 2011, consent of the members be and is hereby accorded for 
payment of remuneration to Mr. Ram Gopal Agarwal (D IN: 00627386), Whole time Director at such 
terms and conditions n, approved by members in its Annual General Meeting held on 1 Orh ,\ugust. 2 0 1 7 ,  
even i f  the annual remuneration payable to Mr, /\g,1r,v;il lllH)' exceed rupees 5 cron . .s or 2.5 per cent of 
the profits of the Company (whichever is highcr) or the aggregate an nual remuneration ro all I .xccunvr 
Directors exceeds 5 per cent of rhe net profit's nf the Company in any ycnr during rhe rcn1aining tenure 
of his appointment." 

"RD:SOLVED FURTHER THAT the remuneration payable to Mr. Ram Gopa) 1\garwal, Whole t.inw 
Director shall nor exceed rhc overall ceiling of die rota! managerial rurnuncratinn as provided under· 
Section 'J 97 of rhc Companies Act, 20 I J or such orher limits as 111,1y ht: prescribed from rime to rime." 

"RESOLVED FURTHER Tl-IA T rhc Board of' Directors of the Company be and is IH'rCb)' authorized 
to Jo all acts, deeds ere, as 111-ay deem nccessnry to givc effect ro above resolution." 

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

"RESOLVED THAT pursuant ro reguhirion l 7(6)(c) of the Securiries and loxchnngl' Board of I ndia 
(I .is ring Obligations and Disclosure Requirements) (,\mcndment) Regulations, 20 18 along with rhc 
provisions of' Sections 196, 197, 198 and other applicable prnvisions of the Companies Acr, 20 13  and the 
rules ruadc thereunder (inc.:h.1<ling nny staturory modification or re- enactment thereof) read with 
Schedule- V of the Companies 1\c1, 2011, consent of the members be and is hereby accorded for pnyn1cnt 
of remuneration to Mr. Mn l ,endrn Kumar Dhanuka (D IN: 00628039), Managi11g Director :11 such terms 
nnd conditions as approved by members in it.s Annual General fVlecting held on 1 7 1 1 '  Scprc111hrr, 20'14, 
even i f  the annual remuneration payable 1·0 Mr. rvl.1-( Dhanuka 1·n,1y exceed rupees 5 cro1T:,; or2.5 percent 
of rhc pro Mrs of rhc Company (,vhichr I r is higher) or the aggrcgr1tl' annual rcmunrrarion 10 all 1 .xccurivc 
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Dirccrors exceeds 5 pcl' cent of the net profits or rhc (�01np::111y in Hny yt.:nr <luring the rernnining tenure 
of his appointment." 

"RESOLVED FURTHER THAT the n.muncrarion payable to Mr. Mahcnclrn Kumar Dhanuka, 
i\fnnaging Director shall not exceed the overall ceiling of [he total managerial remuneration as provided 
under Section 197 of the Companies Act, 20 13  or such 01'11cr limits as may be prescribed from rime to 
time." 

"RilSOLVED FURTHER THAT the Board of Directors ofrhc Company be nnd is hereby authorized 
ro do all acts, deeds ere. as n1ay deem nccc:,;sr1ry to give effect to above resolution." 

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

"RESOLVED THAT pursuant to regulation 17(6)(c) of the Securities nnd l·'.,chnng,· lloard ol' India 
(l.is1i11g Obligation and Disclosure Rcquircmcms) (Amendment) Regulations, 2(1 I H nlung w irli till' 
provisions of Sections ·196, 197, 198 and other applicable provisions of rhc Companies 1\e1, 201.1 and the 
rules made thereunder (including any �tatutnry modification or re- enactment thereof) rend with 
Schedule- Y of the Companies t\ct, 2013 ,  consent of the members be and is hereby accorded fur payment 
of remuneration to Mr. Rahul Dhanuka (DIN: 00150 140) ,  Whole 1.i111c Director a1 such rcrms and 
conditions as approved by members in its Annual Genera l Meeting held 011 1 1  rh 1\c1gu,r, 20 16,  even if 
rhc annual remuneration payable to Mr, Rahul Dhanuka n1ny exceed rupee� 5 crorcs or 2.5 per cent of 
the profits of the Company (whichever is hight..:r) or the :iggrc.:gfltL' annual rcmurn-rsuion t ( J  al l l  •:xi..'cu1ivt· 
Directors exceeds 5 pt..:r ccnr of the ncr profits of the Company in any year d 1 1 r i 1 1 g  rhr rl'n1aining tenure 
of his appoinrrncnr." 

"RESOLVED FURTHER THAT the remuneration payable to Mi:. Rahul Dhanuka (D IN: OOISOHO), 
\Xlhok 1:i111e Director shall not exceed the overall ceiling of the total managerial remuneration as prnvided 
under Section 197 of the Companies Acr, 201 J or such other limirs as 11·1::1y ht· prcscribcc! frnrn time ro 
d111c.11 

"RESOLVED FURTHER THAT the Board of Dirccrors ofrhc Company be and is hereby authorized 
to do all acts, deeds ere. as 111:1y deem ncccs:,;ary to give effect to above resolution." 

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

"RESOLVED THAT pursuant to regulation 17(6)(e) or the Securities and 1·'.,changc· lloard ul' India 
(1.i,ring Obligations and Disclosure Requirements) (Amendment) Rcgulouons. 2 1 1 18  along wirh rhc 
provisions of Sections ·196, 197, ·198 and other applicable provisions of rhc Companies Acr, 20 I:, and the 
rules made rhcn . .undcr (including any statutory modification or rr . z- enactment thereof) read with 
Schedule- V of the Companies Act, 2013, consent of the members be and is hereby accorded for pnymcnr 
of remuneration ro Mr. Mriclul Dhanuka (D IN :  0019914 '1), Whole 1·i111c Director 01 such terms and 
conditions as approved by members in its Annual General Meeting held on I l th r\ugust! 2016 ,  even ir 
the annual remuneration payable to l\lr. i\lridul Dhnnuka 111ay t.::\Cl'C'd 1·upl't'S 5 crcrcs or 2.5 pl'r ccur of 

the profits of the (�01r1pnny (whichever is highc.:r) or ihc ,,ggn.:gatL annunl rcmunc-rmion tu nll l ·'.x1.:cu1ivc• 

Directors exceeds 5 rt..:r cent of the net profits of rhc Company in any yt::ir during thr rl'n1::i111111g tenure 
or his appointment." 



"RESOLVED FURTHER THAT the remuneration pnynble to Mr. J'vlrid11l Dh;i1111h (DIN: 
011 J <J<J,•l · · 1 1 ) , \Vim!" 1 it 1w I )it'l·c1 or sh:, II 1101 ex cecd the ovcra 11 ccili ng o I' rhc roral 111:r 11:rg,·ri:., I rcrrn 1m•r:i ti1111 
:lk pl'ovid(·d under S c c 1"i o 1 1  l'.)7 or th(· (:()1npani(0 :,;  i\ct", 201j  01· such other limits as rnny h(' prescribed 
l'rn!'n 1·i111e to rinu-." 

"RESOLVE!) FURTHER THAT 1 lw Bo,ml <>!" Directors oi' rho Comp:111y lx- and is hereby :r urhorizcd 

to dn all nrrs, de1.'d� err. ns n1av drcm ncccssarv lo p·ivc l"(f'l'ct to above resolution." 
'  •  1"1 

6. Approval of remuneration to Ml'. Arnn Kumar Dhanuka (DIN: 00627425) as Whole time Director 
in terms of n,gulalion '17(6)(c) of SEBI Amended Listing R<,gulations for the remaining tenure 
of his appointment 

"RESOLVED THAT p11rs11:tnl ro r<'gul:rrioll 17((,)(,') of the Scrnri1i,·s nncl J•:xdm1gc llo:1rd 111' l ndia 
(l.isri t 1g ()\,lign1ion :ind Disclosure Rcquircmcnrs) (Amendment] Reg11l:nions, 20 I H ,tl1111g with dw 
provisions of Scet·ions 1 %, 11!7, 19 8  and <.>111"1' applicable provi,io11s of rhc Companies Acr, 21)'1 .'l and the 
rules 1"11:1d(,· thereunder (i11t�llldi11g nny st'nt'U\"ory modificarion or re- enactment rhcrcof) read wirl: 
Scli<'dtd<'· \1 of 1-l-H' ( :nrnp:111i{'s 1\ct·j 201.1'\ eon sent of the members he and i� ht·J'<!by accorded for pny1rH'11t· 

() r J'('Jlll\11('1':\ rion to MI', ,\ l'\111 JS: \1111:t I' I) h,1111,b (D IN :  ()()(,27 425)' Whok rime Director ar such terms ,1 nd 

conditions ns nppl'nvcd by members in its /\nnu;il (�rn<:r:11 l'vlcc1"ing held on lUth 1\ugust", 20' 18 1  even ir 
(he annual n-muncr.nion payable !'O Mr. r\J'un Kurnnr Dhnnuka 1n:ly exceed 1·upcc:,; S crores or 2.5 ])('!' 

cent o!' die ptol·i1� o( 1"11t· (:01r1pnny (whichever is higher) or the 11gg1·cg:l1c annual rcmuucration ln nil 
l .xccuriv« Directors exceeds 5 p�:1· ccn: ol' rhc ncr pl'ofits of the J .isrcd I •'..111"it·y in any year d11l'ing 1 he 
l'l'11l:lining tenure ()( his app1)it11Tl"ll'J1\,1) 

"RESOLVED FURTHER THAT 1h c  rcmnncrarion payable ro Mt. ;\run Kumar Dhanuka ( D IN :  
()0(i27112'.i), \\/hole rim« l)in.'('l"or s h : 1 1 1 1 1 0 1 ·  cxcl:cd 1·hc overall ceiling of rhc rornl 111;1t)11gt·tial re m un e ra tio n  
:1� p1·n,,idl'd under :-;cct"inn 1()7 nr d1(' (_'.0111p:111ics Act, 2011 or such other limits as 111ny b\' prescribed 
from tinil' rn r ime." 

"RESOLVED FlJ RTHER THAT die llo:ml ofDirccrors of rhc Cn111p,11,y he nnd is hereby :1u1!toti«:d 
to do nll ncrs, deeds etc. as rnay deem 11c.:�:rt,;�:1ry ro give effect' ro above resolution." 

7. Continuation ofDirectorship of Mr, Priya Brat (DIN: 00041.859) for current term expiring on 19th 
May, 2019 and Second Term starting from 20th May, 2019 notwithstanding that he has attained 
the age of7S Years 

"RESOLVED THAT ptll'Slt:1111 to Rcguhti1111 1 7 ( 1  !\) of SJ,Jll (Lis1ing ( Jhl ignrions :111d Disclosure 
Rc,ptircmcnls) (Arncndmcnr) l{cgulnrions, 20 18 :111d :111y orhcr :1pplic:1bl,· :1c1(s)/ ntlc(s)/ rcgul:11inn(s) 
i11c lud i 11g the Companies Act, 2 1 1 1 .'\ and rules made 1 hereunder, approval 1 11' die l\rnml lw :1nd is lwn·hy 
:1 ccordcd i'o r t:<)111 i 11 u;t t io11 o I' l)i t·,·,:t o\'S !t ip o I' Mr. i'l'iya Brat (DIN: ()()()ij I HS')), I nd,:J""" 1"111· Dircct 11r 
(()!' the l'<'nrnining tc trnrc oi' his nppointrncnr which ,·11d, 011 10th M:tv, 21) I') :ts well :is i'ClJ' rlw second 
t'l·1·n1 or hi:-- l:ngngctlll:111 stnl ' t ing rrnrn 20th J\.'lny, 2019 ;11 s;1111c t·�'.ITns nnd condil"ions ns nll'cndy npproved 
by 1nc1nbl'r:-- r101,vid1:.:.1 :1 1H.l lng th:11· he has att"nincd tht• agt' ( )r75 yeart>." 

"RESOLVED FURTHER THAT die :11,ovc t·esolu1i,rn he t·c·comnwndcd to nwmbcrs i'nr their 
n pprovnl by ,vn y or Sp('Ci nl R cr�nl ufion in 1H.'X I" C) (:ncr,11 l\"l eet"i ng 01· l'hl'()t1gh Pust"nl l)nllot 1·0 he.' c.:ond uct cd 

by th e  Compnlly." 

8. Continual.ion of Dirccwrship of Mr. Om Prakash Khctan (DIN: 06883433) for current term 
expiring on 19th May, 20'19 ,1nd Second Term staning from 20th May, 2019 notwithst,uiding that 

he has attained the age of 75 Y(:ars :i�·,??·l(i;f� 
(,\ )0� ·;, ," ' 

,,,),.•, ' 

\ /�>, ·- ,.·:('.-;. 
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"RESOLVED THAT pursuant ro Rcgulntiun 1 7 ( 1 1 \ )  of Sl· '. lll (I .isting Obligations and Disclosure 
Requirements) (Amendment) Rcgulauons, 2018 and any other applicable act:(s)/ rule(s)/ rcgcilatiun(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), lndcpendcnr 
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 201:h May, 20'19 at same terms and conditions as already 
approved by members notwithstanding rhnr he has attained the rige of 75 years." 

"RESOLVED FURTHER THAT the above resolution be recommended 10 members' for their 
approval by ,vay of Spccia] Resolution in next General rvlcct:ing or through Postal H::i!lot robe conducted 
by the Company." 

9. Continuation of Directorship of Mr. lndrcsh Narain (DIN 00501297) for Second Term srnrting 
from 20'" May, 2019 notwithstanding that is auaining age of75 Years during his Second Term: 

"RESOLVED THAT pursuant to Regulation I 7('11\) ui" SI '.ll I (I .ist·ing Obligations and l)isclosun· 
Rcquircrncnts) (l\rncndmcnt) Regulations, 20 I 8 and any orhcr app licable :ict(s)/ ruk(s)/ rcgulatiun(s) 
including the Companies Act, 20 I 3 and rules mack thereunder, approval of the Board be and is hereby 
accorded for continuation of Directorship of Mr. lndresh Narain (DIN: 00501297), lndcpenclcnt 
Director for the second term of his cngagemcnr starting from 20th May, 2019  as already approved by 
members at same terms and conditions notwithstnndinp that he wi.11 attain age of 75 ycnr� d1.1ring his 
second term." 

"RESOLVED FURTHER THAT the above re s o l ut i o n  be recommended to members' for rhcir 
approval by ,vny of Special Resolution in next general meeting 01· through postal ballot ni be conduct. . .d 
by the Company." 
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CERTIFIED '!'RUE COPY OF EXPLANATORY STATEMENT ATTACHED TO NOTICE 
OF POSTAL BALLOT DA'J'ED 14..-1-1 NOVEMBER. 2018 PURSUANT TO SECTION 102 OF 
THE COMPANIES ACT, 2013 

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 approval for his remuneration in terms of Amended Listing Regulations 

I n  terms of Section 19(i(.'l) of the Companies Act, 2013 read with Part-I or 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 Shareholders as a Special 
Resolution. 

rvlr. R,1111 Gopril ,\g::ir,v,tl, Chairman ha s been n . .appoinrcd n� \Xlholc Time Director designated as 
Chairman w.c.f 1 9 t h  May, 20·17 for a period of 5 years. I-le was 68 years old at thar time. Now, as he will 
turn 70 011 30th.July, 20 19

1  
during his current tenure as \'(!hole time Dirccrot, Members' consent as special 

resolution is required for continuation of engagement of Mr. Ram Gopal Ag,nwal ns 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 Securities and [•'.xcha11ge Board of India (Listing Obligations and 
Disclosure Re<1 uiremcnrs) (1\ mcndrnent) Regula cions, 201 8 issued on 9th May, 2018 (" A mended Li sci ng 
H .. cgulations"), the fees or compensation payable to Executive Directors who arc; promoters or members 
of rhc pron1orer group, shall be subject to die approval of the shareholders by Special Resolution in 
General Meeting, if: 

a. the annual remuneration payable to such Executive Di.rector exceeds rupees 5 crorc or 2.5 per cent of 
the net· profits uf rhc I .istcd r·:ncity, whichever is higher; or 

h. where rhcrc i� murc rhan one such Director, the ,1ggn.:ga1·c annual remuneration ro such Directors exceeds 
5 pct ccnr o f t  he net pro firs of the I .isrcd 1°.ntity: 

Provided that the approval of the shareholders under rhis provision shall be valid only till the expiry of 
the term of" such Din . .ctor, 

M r. Ram Gopal Agarwal was re-appointed as \';{/hole time Director for a term of five years effective from 
I st November, 2(YI 7 and his remuneration was also approved by the members of the Company in their 
Annual General Meeting held on l Orh August·, 20 17  by way of Ordinary Resolution. In  order to comply 
,vith the requirement or Amended I  .isting Rcguh1riun:- and 011 recommendation of Nomination .11,<l 

Rc.:111u11{-r,1tio11 Cornrnirtcc, Board of Directors is seeking to tnke members' approval by ,vny of Special 
Rl'solution tor pnying hiru remuneration as per already approved terms ,111<l conditions in case his 
remuneration exceeds the limits prescribed in Regulation 17(6)(e) of Amended I .isting Regulations as 
stated above, 

I lcncc, resolution at l rcm N o.  2  of the notice, is recommended by Board of Directors fur members' 
approval ::is special resolution. 

3. 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: 

I n terms of Regulation n(G)(e) of Securities and Exchange Board of In d ia (Listing Obligations and 
Disclosure Rcquircmc-nrs) (i\111endment) R e ,  ilatjons, 2018 issued on 9th May, 2 0 18 ("i\menclccl l.isijng 

�cH L;,-0 



Regulations"), the fees or compensation payable to Executive Directors who arc pro111nr-crs or 111c1T\bc1.·:,; 
of the promoter group, shall be subject tn the approval of the shareholders by Special Resolution in 
General Mccring, if: 

·1. the annual remuneration payable tu such I -xccurivc Director exceeds rupees 5 crorc or 2.5 per cent of 
the net profirs of the Listed I "ntit y, whichever is high<.:r; or 

2. where there is more than one such Director, the aggregate annual rcmuncrarion to such Directors exceeds 
5 per cent of rhc net profits of the Listed l ·'.11tjty: 

l'rovidccl that the approval of the shareholders under this provision shall be valid only  rill the expiry of" 
the term of such Director. 

This is to further apprise the Board that M r.  Mahcndra Kumar D h n n uk a  wus re-appointed as fVh111aging 
Director for a tcrmof five years effective from l -l t h  August, 2014 and his remuneration wns also approved 
by the members of the Company in their Annual General Meeting held on ·17th September, 20'\ 4 by way 
of Ordinary Resolution. I n  order to comply with the requirement of Amended Listing regulations ,11,d 
011 recommendation of Nomination and Remuneration Committee, Board of Directors is seeking to take 
members' approval by way of Special Resolution for paying him remuneration as pel' already approved 
terms nnd conditions incasc his rcrnuncrarioncxcccds rhc limits prescribed in llc.:gulnt iun 17((l)(L') of 
1\111L:11e.i<.:d I .i�ting Regulations. 

I Iencc, resolution ar l rcm No . .) of the 1101:ict:, is recommended by Board of Directors for 1rH.:111bers1 

approval as special resolution. 

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

In tcrrns of Regulnion 17(6)(e) of Securities and \·'.,change Board of' ln<lin (J.ist:i11g Obligaticms and 
Disclosure Requirements) (t\mendmcnt) Regulations, 2018 issued on 9th May, 20 1 8  ("i\rnendecl Listing 
H .. egulations"), the fees or compensation payable to Executive Directors who are pron1otcrs or members 
of the promoter grnup, shall be subject to the approval of the shareholders by Specisl Resolution in 
General Meeting, if: 

a. the annual remuneration payable to such I .xccutivc Director exceeds rupees 5 cron- or 2.5 pcr r.;cnt of 
rhc net profits of the Listed Encity, whichever is higher; or 

b. where there is more than one such Director, the nggl'cgntc annual remuneration to such Directors exceeds 
5 per cent of the net profits of the Listed I '.ntity: 
Provided that the approval of the shareholders under this provision shall be valid only til\ the expiry of 
rhc rcrm of such Director. 

Mr. Rahul Dhanuka (D I N: 00 1 50 140 )  was re-appointed as \Vhole rime Director tor a term <>I- five years 
cffccuvc from l s: May, 20 17 and his rcrnuncratiou was also approved by the members Pr the <�ornpnny 
in their Annual General Meeting held o n \  Ith August, 2 0 16  by way ofOrd innry Resolution. I n  order tCJ 
comply with the requirement of Amended Listing Regulations and on rccommcndarinn of Nomination 
and Remuneration Committee, Board of Directors is seeking to take members' approval by ,vay of Special 
Resolution for pnying him remuneration as pc.:r already approved terms and conditions in CflSL his 
remuneration exceeds the Limits prescribed in Regulation '17(6)(e) of Amended I .isting Regulations. 
I lcncc, resolution at I tern No . tJ. of the notice, is recommended by Board of Directors fol' members' 
approval as special resolution. 



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

I n  terms of Regulation 17(6)(c) of Securities and l·'.xehange Board of I n d i a  (Listing Obligations and 
Disclosure Requirements) (Amendment) Regulations, 2 0 1 8  issued on 9th May, 2 0 1 8  ("/\mended Listing 
H .. cgulations"), the fees 01: compensation payable to Executive Directors who are pro111otc..:rs or members 
of the promoter group, shall be subject to the approval of the shareholders by Special Resolution in 
general meeting, if- 

a. rhc annual remuneration payable to such Executive Director exceeds rupees 5 crore or 2.5 per cent of 
the net profits of the J .isrcd I ·'.ntiry, whichever is hight:r; or 

b. where there is n10L·c than one SLH.'.h Director, the aggregate annual remuneration to such Directors exceeds 
5 per cent 01 the net prnhts of the I .isrcd I •:n,ity: 

Provided d1at the approval 01 the shareholders under this provision shall Lie valid only till the expiry of 
the term of such Director. 

Mr. Mridul Dhanuka (DIN:  (){H 9944'1)  was re-appointed as Whole time Director for a term 01 live years 
effective from 2'1d, 1'vlny, 20 I G and his remuneration wns also approved by the members of the Company 
in their Annual General  Meeting held on l l th August, 2 016 by way of ordinary resolution. In order 10 

comply with the requirement of Amended Listing regulations and on recommendation of Nomination 
r111J Remuneration Committee, Board of Directors is seeking to members' approval by ,vay of Special 
Resolution for p�1ying him remuneration as per already approved terms und conditions in case his 
remuneration exceeds the limits prescribed in Regulation 17(6)(e) of Amended Listing regulations. 

I lcncc, resolution nt I ten, No. 5 of the notice, is recommended by Board of Directors for 111c111bcrs1 

::1pprovnl as special resolution. 

6. Approval of remuneration to Mr. Arnn 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 Regulati,"1 17((,)(c) of Securities and r;xchangc Board of lndia (Listing Obligations and 
Disclosure Requirements) (t\111encl111en1) Rcgcliations, 2018 issued on 9th May, zorn ("/\mended Listing 
Rcgulnt.ions''), the fees or compensation pavablc to Executive Directors who arc pron1oters or members 
of the pro1n<Her gwup, shall be subject to the approval of the shareholders by Special Resolution in 
general 111ccti11g, if: 

::1. rhc annual remuneration payable to such Executive Director exceeds rupees 5 crorc or 2.5 per cent of 
the net· profit's of the Listed 1-·:ntity, whichever is higher; or 

b. where there is more than one such Director, the r1ggrega1·e annual rcmuncrntion to such Directors exceeds 
5 per cent of the net profits of the Listed Entity 

Provided rhar the approval of the shareholders under this provision shall be valid only till the expiry of 
rhe rcnn or such Di rector. 

Mr. r\run Kumar Dhanuka ( DIN: 00627425) was re-appointed as Whole time Director for ,1 tern, of five 
yc.:ars effective frorn I s l  August, 2018 and his remuneration was also approved by the members of the 

O· �nN,f'<'(> 
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order 10 Cil lnplr wir]: ihc 1\:�1uircrncn! o!" .\n1r-1Hlcd J  , is 1 ing rcgul:11io11s, : 1 1 1d 01 1  l '{'co1111rH'lHl,1 1 ' iq11 qj' 

Non1i 1 , : 1 i Jqn :111d Rv1 1 1u 1 1v l 'a t i 1 >n  (  .ommu I{'(\ !�o:trd oi' I )ir(·<· to1·� i� :-:1'('ki11.1: 10 111 < · 1nh(· 1 ·:..: 1  j \ l ) l l l ' < l \  : 1 1  hv \\'.n' 
n(Spcci:i l  Rc�1olu1 J 1 ) ! 1  r\ll' p:1� 1 ing him n-nnuu-rnuuu us j)('l' :1li·v:H.l:· : q ) p l ' / ) \ ' l ' d  l i ' !'l n :--  : 1 1 1 1 1  ( ' ( ) ] H l 1 1 i , ) 1 1 : ,  1 1 1  ( " ; \ :-- ( '  
hi:-- rrtuunc-rnuon ()XCccds 1hc l i n 1 i t s  prc�crih('d in R ( , g t i l : 1 i i t ) 1 )  l 7 ( ( l ) ( < ' )  n!' . \ 1 i h ' 1 H l < · d  I  .1:>1i1t_1.1, n · v l 1 l . 1 1 H n l :-: ,  

l  h-ru:c-, n?solutiun :lt l tcrn No. 6 o!' l"iH' noric«, is t'l'CO!r1n1cr1dcd bv !�onnl o!' l Jin-ctor-: i " , i r  1 "J H ' l l 1 h l ' r s 1  

:1ppro,·nl .is spccial rt-solution. 

7. Corninuatiou of Directorship of M,·. Priva Brnt (DIN: 00041859), fol' current term expiring· on 
:19th May, 2019 and Second term ,;tarting from 20th May, 2019 n,Hwiil,,;tanding· that  he has 
attained the ag\, of' 75 vcars. 

1 1 1  1 c r1 1 1 :-  n( l{ c g 1 1 l : 1 t i n n  1 7 ( 1 . \ )  or S l ' c t t l ' i 1 i ( ' S  n n c l  l · '. x c h : 1 1 1 g l '  !1,onnl n!' ! 1 1 t l i , 1  ( l . 1 : ; 1 1 1 1 g  (  lhh.u,,lli!)ll:--. : 1 1 H I  
l  ) i :-- c l o s u n :  R c q u i r ( ' l l l ( ' J l t � )  (,\111cndrncnl") l{t'gtdniio11�:. 201 H i�;�ucd on 9th � L 1 y

1  
201 K C\\1nl·1Hlcd J  , ist ing 

l { c g u l :1 1 i o n s " ) ,  110 I .isrcd I · '. n i i r y  sh,111 n p p o i 1 1 1  a  P('!'tinn or C { ) n t i 1 1 u c  thl' l ) i n · c t o 1 · s h 1 p  of' :1 pt'rk(>ll :1i; N ( ) n  

1  ·::-:vruri\'l' l)ii-ccroJ·, wirl: (:l"fv(�f Irom I st 1\pl'il
1 

2019  ,vh() h:1s : 1 ! ' 1 ; 1 i 1 1 ( ' d  1 h c  :tgt' ( ) 1 '7:� )',·:1rs 1 1 1 1 1 ( : � :-;  n :-,;pl'ci;il  
l � c s o l u 1 i , ) 1 \  is pas�('d lo t ha t  clTcct. 1\,JJ'. Pl'i�1:\ Hr.u, ! 1 1 d l ' p 1 ' 1 H l t · 1 1 1  l  Jin-rtor ,v;1:-; : 1 p p o i 1 1 1 l \ !  t l l l  :.�01li 0. l : 1 � · .  
:.�UJ ,J !'\lr :1 ]H'l'i()d nJ" '.) _\'l':ll':--. ! J i �  i l r s l  tc -rm :\:� ) 1 1 d t 1pt 1 ! H h ' l l l  !  ) 1 1 ' l ' < ' l i l ! '  H h : d l  l ' X \ 1 1 1 ' 1 •  1 i 1 1  l 1 h l 1  .\!.n·. : .?.OJ<),  

1\1r. l s r.u  i:-; ( ) (  N'.2 \'c:tr� or :igr : 1 1 1 d  h i s  n p p 1 i i n 1 n H 1 1 "l l  !'n!' hl'Co11d 1l'1'111 or Ii\"�' > ' \ ' ; 1 r  ; ; t ; 1 r 1 1 n g  !°1'1)11"1 :jJ1h ;\ l : 1 y ,  
: '. I I J < J  " : i l n · : l l i y  " l ' l " ' " ' ' ' ' d  hy members i n  t l w i , ·  , \ 1 1 1 1 1 1 : i l  C < , • 1 w r : i l  � l , · , · 1 i 1 1 g  l i < " l d  < > 1 1  i l l 1 h  : l t 1 g 1 1 s 1 ,  . 2 1 1 1 H .  1 1 1  
o r d e r  tn c o rn p l v  wi i h  rlic rt-quircmcm of H c g u l n t i ( ) n  1 7 ( 1 . \ )  ( ) ! " t l i c  , \ n 1 t · 1 H l c d  J . i :--: 1 · i 1 1 g  R l · , 12_ u l n 1 i n n s  nnd 0 11  
l'(.'('())]1!lll'J1da!lo11 or N o m i n n t i o n  .ind Rcmunc-r.uiun ( : 0 1 1 1 1 1 1 i 1 1 c r ,  Bo;ird or J ) i )'( ' f 1 0 t ' S  j:-, SCl:king 10 
111c111h<T:-i 1  :1ppruvnl hy ,v,1y o!'Sp(•(;ial R,,�olut·inn for conrinumion or his 1 1 r s i  urm ,is \V<'11 ;1� s�·(-tl1Hl l l ' J ' !"l l  

even :1(tt·1· :u 1 : 1 ining :ig<: oi" 7S ycn1·:.;, 

l l , • 1 1c(\ ! 'V:�( )h1 1 io11 :11 l ! t ' l l l  Nn. "i' ni' 1 1 i � ,  1 1u1i \ ' i\ J:, 1 '\ 'l ' ! l ll11"1H'lld(•d bv l$n11rd ( ) I '  l ) l r l 't t ( ) r � ,  lnr  1 1H' l 1 lhi ' I ' ' , '  
.ll")l"ll'l\\';\I :lS S p l ' C i ; \ l  ! ' \ • : ;0J\ 1 1 int1 .  

8. Continuation of Directorship of Ml'. Om Prakash Khctun (DIN: 0688:�433), for current tern, 
expiring on 19th May, 2019 and Second Tenn staning from 20th May, 2019 notwithstanding that 
hr haH attained the age of75 Years 

ln ll'l'lllS oi' R(•gul:1 ( " 1 ( ) 1 1  l  'J( I , \ )  ( l r  Sl'CU1'i t i ( 'S : 1 1 1 d  ]  ... X ( ' l 1 : 1 1 1 g ( '  ] � ( ) : 1 r d  ( ) r  I  1 1 ( l i : 1  (  I  . 1 :-. 1 1 1 1 g  (  ) h l t , t ; : 1 ! l i i 1 \ s  : 1 1 1 d  
D i s c l o s u n -  H v q u 1 1 · v n H 1 1 1 t s )  ( . \ 1 n { ' n d n H · 1 1 1 )  R ( ' g 1 i l : 1 1 i ( > 1 1 s ,  : � O ] H  1:-.:-:ui·d ( J 1 1 1 J i l 1  ,\Li:-. : ? . ( J I H { ' ' . \ 1 n , · 1 H l , · d  l . i :-; t lng  
R v . L : u l a t i < i n : / ) 1  ! \ ( )  ! , i :-,; t < · d  c i 1 1 i 1 y  s h : 1 1 1  : 1 p p u i 1 1 1  n pl·1·sn11 (JJ'  continue thl' l ) i l ' t ' l " l o ! ' s l i i p  (d.  ,1 pvr:,n11 ,l:-. N ( ) l l  
l  · '. x c c t l l i , · c  l)ircc1·or

1 
\vir-!1 <'IT1.'ct· J"rnrn I st i\pril, 2 0 1  �; ,vho h:is 1 1 t \ :1 i 1H:d 1h( '  ;1g(' o(7,S \'�'i\l'S unlc:-.:-- :l Spcci:tl 

H('snlininn is pn:-,.sr,d t'O rha1 c!'C�:el'. l'vlr. ( ) 1 n  Pnikasli l...:.lH'UU1
1 

l 11dtpcndc 1 1 l  l)i1'ccto1· \Vil:-- :1ppointi.:d t ln 
2 t l 1 h  �la\•, 2 1 1 1 · · 1  I'm '1 f1<'.riod oi' .S yc:irs. I l i s  l i r s l  IL'l'lll :is l n , k p l ' t 1 d l ' t 1 I  l ) i n " C t or  , h : i l l  , · x 1 o i 1 · , ·  < > l l  l ' . ! 1 h  \ i:1 1 ,  
2 1 1 1  ') 

i\ ! I ' .  1 -.:. h c i : 1 1 1  i s ( ) (  r\il )'<,,:1rs or :1gt.' :111d hi:-; appo i 1 1 1n1cn 1  !"01' � ( ' C ( ) J 1 d  !l'J'1l1 ni' Jl\"t ' �'{';Ir�. , ; 1 : 1r1 1 1 1g  !"rn 111 ��Otli 
rvi:l>'l 2() J () is :1Jrc:1dy : 1 1 ) 1 ) ) ' ( ) \ ' V d  \)_\' 111l'!11bc1·� ) 1 1  1hcir 111l'l' l i 1 1g Jil · ld < > 1 1  J ( l t h  .\ll ,t!,11:,1, ::;O)S, 1 1 1  ()l"dl'r l ( l  
co111 1)l� ·  , v i 1 h  t h e  1·cqui1·c1r1t'll1 oi' ,\11ll ' ! ld('d l . i : ; t i n g  rcguL11·i<J1lS , 1 1 H l  ! ) l l  l ' l ' \ ' < ) l l l l l H ' l H ! : 1 1 ! < i 1 1  ( ) (  N ( ) 1 1 1 i 1 1 : 1 1 1 o n  
nnd Hc111tlJ1l'l' tlliu11 (:01n111 iH�:<\ 11oard nt' l)irccto1·s is :-;ct•king t ( >  1lH 1 n1hcl's 1  : 1 p 1 1 n ) \ ' : 1 \  hr \\':1>· ( ) j "  Spvci:i l  
R<.'t;oludon (or C1) 11\ " inuatiu11 or his f-ttS(' ['('1"111 :IS \Vt:ll ;n-i �('COl")d l < .' 1'1 1"1  ('\'(.'11 : 1 J " ( c J '  :inni11i1H,r ;](_!(.' ( ) r 7 5  \'l·:1r�;. , ,  , ,  '  

J  lcllCl\ r c :--; o l 1 1 t i o 1 1  :1 1  ! H ' 1 1"l  No. 8 n( lhl'  ! ) ( J t icl ' .  1�- !'('(.'()11'l l11l'Jhl,·d h>· B(): 1rd ( ) I '  l)in'{ " ! < ) l ' ' •  r ( ) I '  1 1 1 l ' l l l l ) ( ' l " C.. 1  

:1ppro\·:\l :1�; �Pl'ci:d 1 · , •:.; 1 )hl ! i i > ! "l ,  



9. Con1i1111atiu11 of Directorship ofMr. l ndrcsh Narain, (DIN 00501297), for Second Term starting 
from 20'" May, 2019 notwithstandrng that is auaining age of75 Years during his Second Term: 

1 1 1  terms ni' l{cgul:Hio11 1 7 ( 1 , \ )  or Securities :111d l·:xcha11gc lloa!'ci of I n di a  ( l . i s t i 1 1 g  Obligations and 
l )isclosu n- Rt'<.J l u rvmvn t s) (,\ 111end111c.:n 1) Regula Lions, 20 1 8  issu, . .::d 011 <Jrh /'vi a y, 20 l 8, no I .isrcd cuti 1-y sha H 
: 1p1)c1i 11 1  :1 person nr co n t i n ue  thv Directorship of u person n:, Non-l ixccuuvc Director, ,vitli cffccr f1·0111 

l s r . \ p r i l ,  2 ( 1 1 9  \ \ ' I i < )  h n s  : 1 1 1 .1 i 1 1 c d  t i l l '  ;1gL' u ! ' 7 5  )'c:1rs u n l e s s  a  Spc.:ciril R c s o l u r i on  i s  passt·d to t h : l l  1..:l'fl'ct. 

i\lr. ludrcsh N:1r:, i 1 1  is o( 7�1 \'l'rl!'� qf ;igl' and will nunin i h e  ngl' o( 75 yen1·s in November, 2019.  I  l i s  
ap p o i n un cn r  for second 1·l'1T11 u!" f-i\'l' yr:11·s commencing !°1'0111 20th t\h1y� 2 0 1 9  is already approved b�· 
rncntbcts i n  t h e i r  1111..'l'llng h e l d  on · 1 0 1 h  1\ugust, 2 0 1 8 .  Since, M r,  N a r a i n  will a t t a i n  age o f 7 5  yc,1rs duri11g 
h i s  tc.:1n1rl' or second t e rm ,  I  l cu c c  i n  o rde r  t o  comply ,virh the regulation 1 7 (  1,\) o!' 1\111r...:11dcd I ,i$ting 
l { v g u l n 1 i < i l l �  nnd D11 rccotnu u - u d a r i r  m ofNorninnrion and Remuneration Committee, Board of Directors 
I� Sl'l·kin.� tu rucmln-rs' ap p ro va l  si.:eking :1pprov,1] of 1111.:11,bc.:rs by ,v�1y of special rvsoluiion for 
C..:011 l ill u.u ior I () r I )i n-cto rsh i 11 {) r i\ fr. 1 nd t'l'Sh N:-, rui n d uri ng second tCl.'111 notwi [ hs !"ii ndi 11g (l f his ;\ 1 ! ai ni !lg 
age o t '  75 yc�1rs i n  N ov em b e r,  20 l 9. 

I l cncc, resolution nt I tern N o .  9 of the notice, is recommended by Board of Directors [or 111c111bcrs' 

ap p ro va l  :-,s s p e c i a l  rc s o l u u o n .  

Ccrtiticd Trnc Copy 

Adel: 14th I-loor, Building SA, Cybcr city, 
DLf' Phasc- 1 1 1 ,  Gurugram- 122002 


