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The Secretary,

BSE Limited
Rotunda Building, PJ Towers,
Dalalstreet, Fort,

Mumbai 400 001.

July 8,2016

Mr Hari - Vice President
National Stock Exchange Limited

Exchange Plaza, 5th Floor
Plot No.C/1G Block

Bandra - Kurla Complex
Bandra East, Mumbai 400 051

.Dear Sir/Madam

Sub: Dispatch of Postal Ballot Notice - lssue of 227OO0O Equity shares on a Preferential basis to
Promoter Group.

We'wish to inform you that pursuant to Section 110 of the Companies Act, 2013 and other applicable

provisions of the Act, the Company has completed the physical and electronic dispatch of the Postal

Ballot Notice dated 26th May 2016 along with Postal ballot Form to all the members whose name appear

in the Registdr of Members / List of beneficial owner as on 24tn June 2016 i.e., cutoff date. The Pdstal

ballot Notice, Postal Ballot Form has been.uploaded on the website of the Company.

Pursuant to regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,

2015, we enclose the Postal Ballot Notice and.Postal Ballot Form.

Thanking you,

for Dharani Sugars and Chemicals Limited

Encl.: as above.

Dharani Nagar, Vasudevanallur,

Tirunelveli District - 627 760
'Ph : (0a636) 24137013711372

Fax: (04636) 241578

Email : dharanil @dharanisugars-Pgp.com

Karaipoondi Village, Polur,

Tiruvannamalai District - 606 803.

Ph

Fax: (04181) 223330

Email : dharani2@dharanisugars-pgp.com

Kalayanallur Village, Thiyagadun/gam,

Pallangacherry Post, Kallakurichi Via
Villupuram Distric't - 606 206

Mobile : 9442256138
Emdl : dharani3@dharanisugars'pgp.com
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DHARANI SUGARS AND GHEMIGALS LIMITED

(ClN: Ll 5421TNl 987PLC0144541
Regd. office: PGP HOUSE, New No.59, (Old No.57), STERLING ROAD,

NUNGAMBAKKAM, CHENNAI - 600 034.
Tele : 044 - 28311313 Website: www.dharanisugars.in

E-Mail : secretarlal@dharan isugars-pg o. com

Dear Members.

NOTICE OF POSTAL BAI,LOT

: (Pursuanttos"f$e"l:J:;:n"""t"Ijfiffiiff:"i'13,:::iJ'iththecompanies

NOTICE is hereby given that pursuant to Section 110 and other applicable provisions, if any, of the CompaniesAct, 2013, read with Rule22
. of the Companies (Management and Administration) Rules, 2014lo the Members of DHARANI SUGARS AND CHEMICALS LlttllTED

(hereinaftei referrdd to aslthe Company') to seek their dpproval byway of Postal Ballotforthe approval ofthe CDR scheme and to considdr

the is'sue ol2270000 equity shares on preferential basis to the promoters / promoter group pursuant to the terms of the CDR Scheme and

aspertheprovisidnofsection62readwithsection42 oftheCompaniesAct20l3andrelatedrulesmddethereunderandasperRegulations
in ChaptdrVll of the SEBI (ICDR) Regulations 2009.

The proposal is appended to the proposed resolutions & given below.

The Board of Directors of the Company at its meeting held on 26s May 2016, has appointed Mr. M.Damodaran, Practicing Company
Secretary, Chennai as Scrutinizer for conducting the Postal Ballot (physical & E-voting) process in accordance with law in a fair and

transparent manner,

The business of the Postal Ballot shall, in addition to physical voting, also be transacted through Electronic Voting System. Accordingly, ttre

Company, in compliance with regulation 44 of the Listing Obligation and Disclosure Requirement Regulations, 2015 and the provisions of

Section 108 and 110 of the CompaniesAct, 2013 read with Rule 20 and Rule 22 of the Companies (Management and Administration) Rules,

2014, is pleased to providethe Members the facilityto exercise theirrightto vote on the matterset out in the Postal Ballot Notice by electronic

means i.e.. through E-voting services provided by M/s. Cameo Corporate Services Limited, Registrar and Share TransferAgent (RTA).

Both the Postal Ballot and e-voting will be open from 9F July 2016

Please read carefullyand followthe instructions as printed inthis Noticefore'voting.

However, those Members, who do not have access to e-voting facility can send their assent or dissent in writing on the Postal Ballot Form

attached herewith. lt is pertinent to note that the Shareholder(s) can opt for only one mode of voting, i.e. either by e-voting or voting by

physical mode. lf you are opting for e-voting, then do not vote by Postal Ballot also and vice versa. However, in case Shareholders cast their

voie by ballot and e-voting, then voting done through e-voting will prevailand voting done through postal ballotwill be treated as invalid' Afte;

you vote, the vote cannot be changed subsequently.

Members are requested to carefully read the instructions printed on the enclosed Postal Ballot Form and retum the Form duly completed and

signed in the attaihed self-addressed business reply envelope, so as to reach the Scrutinizer beforelhe close of working hours (5.00 p.m.)

on 8" Arigust 2016. Please note that any Postal Ballot Form(s) received after the said date and time will be treated as if reply from the

Memberhas not been received. Memberswho have notreceived Postal Ballotforms mayapplytotheCompany/ RTAand obtain a duplicate

thereof. TheScrutlnizerwillsubmithisreporttotheChairmanorinhisabsence,toanypersonauthorisedbyhim,afterthecompletionofthe
scrutiny of the Postal Ballots (physical and e-voting). The results of the voting by Postal Ballot will be announced by the Chairman of the

Company orin his absence, any person authorized by him, on Tuesday 5.00 p.m.9'August 2016 atthe Registered Ofiice of the Company.

The results of the Postal Ballot, along with the Scrutinizefs report, will on such announcement date, be posted on the Company's Website:

www.dharanisugars.in and CDSL e-voting website: helpdesk.e-voting@cdslindia.com besides communiiating to the Stock Exchanges

where the Company's shares are listed.

Members requiring bny clarifications on e-voting may contact RTAon 044 - 2846 0390 or by e'mail:cameo@cameoindia.com.

(1) ' Resolution for approval of the CDR Scheme by the Shareholders.

To considerand if thoughtfit, to pass with orwithout modificationsthefollowing resolution as a Special Resolution:

RESOLVED THAT consent ofthe shareholders by way ofspecial resolution through postal ballot as provided underSection 110 (1 ) (b) ofthe

CompaniesAct, 2013 and afterfollowing the procedure detailed in Rule 22 of the Com$anies (Management &Administration) Rules 20'14 be

and is'hereby accorded forapprovalof the Corporate Debt Restructuring (CDR) in terms of the CDR Scheme notified bythe Reserve Bank of

India proposed by the Company and approved by the Joint Ltinders Forum (JLF) and the CDR Empowered Group as communicated in lefter

No.CDRipMJ)718t2014-lEdated 'l6.01.2015 and letterNo.CDR(PMJ) 766/2014-15dared02.02.2015 bythe Lead Bank, Indian Bank.

' (21 Resolution for preferential allotment

To ccinsider and if thoughtfit, to pass with orwithout modifibationsthe followlng resotution as a Special Resolution:

To appr6ve prefeiential allotment of 2270000 equity shbres to Dharani Developers Private Limited to convert a nlajor portion of the balance

promoter contribution brought in as per CDR Terms.
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(A) RESOLVED THAT pursuantto section 62 read with section 42, and other applicable provisions, if any of the companies Act' 2013 read

with the companies (prospectus and Allotment 
"f 

s;il;;r) Rr1"", 2ora ano the.companies (share cePital and Debentures) Rules'

2014, sEBl lssue of capital Disclosure nequirerlits negulations 2009 and substantial Acquisition of shares and rakeover

Regulations zor r tincruJi-ng any statutory modifrcation th"r"to o, re-enactment thereof for the time being in force) (the 'Act") the

Artiires of Association of the company uno upprii?il"'.r-u.i.ii"g iut"slregutations/guidelines prescribed by Government of India /

securities and Exchange Board of lndia (sEBl) anJ as per Listing-ourigations.and Diiclosure Requirement Regulations' 201 5 and

. anybther ,."gut"tory uuthority subject to anv 
"pprou-"i-.inr"nt, 

pJtri..Ion and / or sanction of the appropriate authorities (hereinafter'

corectively referred to as ,,the appropriate authoriiies"), and tire Listing agreements entered into by the company with thd stock

Exchanges where the shares of the company are listed and subject to such conditions as may be prescribed by any of them while

granting any such approval, consent, permission, 
"no 

I o, r"naion (hereinafterreferred to as "the requisite approvals")' and which may

be agreed to by the eoard of Directors of tne company (tr"r"in"it", ..lled 'the Board' which term shall be deemed to include any

committee which the Board may have constituted or irereinafter constitute to exercise its powers including the powers confened by this

resb|r'ttion), subject to the approva| of shareho|ders through reso|ution uy 
'eans 

or posta| ballot (inc|uding E-voting), the Board of

Directors of the Companv be and is herebv *t#+;F'm:*:1y"*:l:"'l"t"t"t"t":tuitv shares to be subscribed bv the

undei a prgferential issue, tn such manner and on such terms and conditions as may be determined by the Board in its absolute discretion'

provided that the aggregate number of equity .r,ares toLe issued shail not exceed iiloo,oo fufly paid Equity shares of the face value of

Rs.1'/-(Rupees Ten onry; each at a rate Rs.22.00 wnictr is noiiowerthan the mini,nur pri"L 
". "pecified 

underchapterVll of sEBl (lssue of

capitar &Discrorrr" n"quir"i."iis)negulations zoog roi-preteieni'rai rssue, the relevantdateforihis purpose being 2"0 February 2015'

(B) REsol_vED FURTHER THAT the equity shares allotted in terms of this resolution shall rank pari passu in all respects with the existing

LJuiiv snrt". oithe comPanY'

The|ockinperiodfortheshareshe|dandsharesproposedtobea|lottedsha||beasperSEB|(ICDR)Regu|ations200gwhichsha||beas,
follows: 

be.subjected to lock in for a period of three years from the date of trading approval.
'1\ rhe22T0o00equitvsharestobeallottedw"':"":.1"'-::_t^"]:::::":'.: 

rited,27s00o shares have

2).outoftheexistingshareho|dingoI.431'4242equitysharesofM/sDharaniDeve|opersPrivateLim
already been ptedged with Bank of India, ch;;;;i towards the financialfacilities availed by Dhararii sugars and chemicals

. Limited underconsortium arrangemenls'

(c) RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorised on behalf of the

company to take alr actrons and do ail such au"o", ,nii"ir-uno tt ing, as it may, in its absorute discretion, deem necessary desirabre or

expedient to the.ir.u" o, utLir'uni ot"foresaid securitres anJriiting fiereot with the stock Exchange(s) asappropriate and to resolve and

settre alrquestions and difficurties that may arise i" t," prl-p"."ii..u"", or", 
"na 

allotmentof any of the said securities' utilization of the issue'

proceeds and to do a, acts, ileeds and things in connection therewith and incloentai inereto as the Board in its absolute discretion deem fit'

without being required to seek anyfurther consent oruppr*ur'oiin" trrt"ru"rs or othenrvise to the end and intentthatthey shall be deemed to

;#;il il-lpprovat tneretoLxpressty by the authority of this resolution.

BY Order of the Board of Directors

For DHARANI SUGARS AND CHEMICALS LIMITED

;rlffi;ffi.i6rJ"p i" t"1"ws after getiing in-principle approval from the stock Exchanges'

S. No Name of the ProPosed allottee No of Shares

1 Dharani Developers Private Limited 2270000

: Chennai
:26.05.20'16

E.P' Sakthivel
CompanY Secretary

Place

Pate

NOTES:

l.ExplanatoryStatementpursuanttoSectionl02oftheCompaniesAct,20l3readwithSectionll0oftheCompaniesAct,20l3
inrespectofproposedSpecialBusinessa|ongwiththePosta|Ba||otFormsettingoutmateria|factsisappended.

2.The.Posta|Ba|lotNoticehasbeensenttoa||theMembersoftheCompanywhosenamesappearontheRegisterofMembers/
Beneficiar owners from centrar Depository services (ipdia) Limited (cDSL) and National securities Depository Limited (NSDL) as on

24*June2016. onlyamemberwhoisentitledt"uotuitlntitf"Otoexercisehis/hervotethroughPostal 
Ballot'

3. The postar Barot Notice arso has been praced on company,s website: www.dharanisugars.in and wirr remain on such website until

the last date of receipt of the Postal Ballotfrom Members'

Thedateofcomp|etionofdispatchofNoticewi||beannouncedthroughadvertisementinNewspapers.4.

'4 rhe company's shares are presentlv held i".Plv:i:"lI::ii:.y^11^':::,1":::"i[i:o *t'"g rishts of Members shallbe in proportron

[ffi:I#';#;;;;;orityshare capitatof the companyason 24'n June 2016.

rn"st,u|."r1oroersarerequestedtoexercisetheirvotingrightsbyY']|.9]T'i:::::.:Posta|Ba|lotFormon|y'Nootherformor
ffi;ff ffi ";;'. ;;"ed.Arso attached is a setf-iddressed, business replv envelope'
/"-'---rt 

''| ^---^-" u^" 'ostalBallots'ifsentbyCourieror
rhe postage wir be bome and p":d bl.th: 

-c,:Tt11*"^Y:":l:, 
j'l*::::Tj",#,,l1lt u"ru"," oesirins to exercise/

Jff::Iffi'"x;'J;;';;ff';#"";;' ;;;;;;"epted. rt is, however, crarined that Members desiring to e

^,,-rnr *harc lhe hellot DaDers are dispatcheid, to the
:ff#::;^H"ffil"l',1,,,..n. forpostasefrom tne countrywnerethe bailot papers are dispatcheid' tothe

6.

T.
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S.,AsperSectionll0oftheAct,readwithRule.22.oftheCompanies(ManagementandAdministration)Rules,20l4,NoticeofPosta|
Barot may be served on the Members through electronic means. Members who have registered their e-mail lDs with depositories or

with the company are being sent this Notice of po.i"t guttot by e-mail and Members rho huu" not registered their e-mail lDs will

receive Notice of postal Ballot along with physic"r rorr" tiiougl'r post / courier. Members who have received Postal Ballot Notice by e-

niair.and who wish to vote through physicar Form may indicatJtheir option.to receive the physical Form from the company by clicking

Meaning, Scope & lmplicaticin of the items of the business'

|nthe|ightoftheadverseconditionsprevai|inginthesugarindustry,thecompanyoptedforCorporateDebtRestructuring(CDR)underthe
scheme formulated by Reserve Bank of India. After going througtrthe company's application, the empowered group of cDR cell' Mumbai

gave approval for a cDR Scheme through their letter oiteo zn'd February 2015, communicated by the Lead Bank' Key features of the

scheme is ittached.

rn terms of the said cDR scheme, the promoters had to bring in their contribution of Rs' 8,59,00'0004 in the form of Equity Shares/

unsecurdd Loans. In the interest of speedy imprementatLn ot in" cDR Scheme, the promoters brought in this money as unsecured loan'

Banks have been advising that the unseculed loans be converted into equity to irpiou" the net worth of the company' Accordingly' the

companyhas on t+,, May ZOt O with the approvat otttre snarerroHers and in'principle approvalfrom the stock Exchanges' allotted 1540154

equity shares of Rs.1 0 each at a premium of Rs"l 2/- p"r sh"re for Rs'3'38'83'388 oui of the amount of Rs' 8'59'00'000/- brought in as

.unsecured roan, uyw"y orpreierentiara'otmentto otrarani oevJopers pvt. Ltd., rimited to 5% of the revised capitarto avoid the requirement.

of making an open offer in terms of Reg. No.3 of suu,t'ntiat n"quisition of shares and Takeovers Regulations 2011

out of the promoter contribution of Rs.8,5g,00,000/- (Rs.Eight crores FiftyNine Lakhs), Rs.3,3g,93.,3g9/- was converted into equity as

above. NqwthecdmpanyproposestoconvertafurtherbmoJntofRs.4,gg,40,000outofihebalanceofunsecuredloanofRs'5'20'16'6121-
intoequitybyallottingzzzooodequityshares ons.zzt-peGareatthesamerateaswasadoptedearlier'

This issue and arotment of equity shares as abov-e to the promoters wit not resurt in inflow of any fresh funds since the money has already

been received fwo years ago and this allotmentwillonly resultin conversion of majorportion of thabalance of the unsecured loan into equity'

rn the normar course, if acquisition of shares by a person exceeds the stipurated thresholds, he is obliged to make an open offer according to

Reguration No.3 (Z) a (gt oiiiBr sAST Reguiations 2011. However' a general exemption from making an open offer has been provided by'

Reguration No..r 0 (2) wnere the acquisition of shares not invorving a change of contror is effected pursuant to a scheme of corporate Debt

Restructuring in terms of cDR scheme notified by the RBr irovided such u ."f"r" has been authorised by sharehorders by way of a

speciar Resorution passed uy port"t bailot. As the present proposar of ailotment satisfies these requirements, it was decided to avail this

ex'emption and allot equity shares againstthe balance of unsecured loan' withoutthe need to make an open offer'

Accoidingry,consentofthesharehordersfortheapprovaroftheschemeandconsequentconversionof 
amaior.portionofthebalanceofthe

unsecured roan into equity by ailotment of shares is bi:ing sought through-this special resolution pursuant to the provisions of section 62

readwithsection42,andotherapplicabre provisions oi in" Corp"niesRct zore'negurationti+1t1otcr'"pterVll ofthesEBl (lssueof

capitar and or.ctosur" n"quirementsi Regurations ioog .no amendment tnereJt ano Reguration No'10(2) of sEBl Substantial

n.qri.itioootsharesandTakeOverRegulations(SAST)2011 ns 2009, an issue of equity

As per regulation 76(1) of ctrapter Vll of the.sEBl (lssue of capital and Disclosure Requirements) Regulatio

shares on.a preterentia naJs can be made only ata pricewhich is notlessthan the higherof thefollowing:

a)Theaverageoftheweek|yhighand|owof,thevo|umeweighted-averagepriceofthere|atedequitysharesquoted.onthe
.recognisedstockexchangeduringthetwentySixweeksprecedingthere|evantdate;or

.b)Thebverageoftheweek|yhighandlow'ofthevo|umeweightedaveragepriceofthere|atedequitysharesquotedona

recogniseO stocX excnangL duiing the two weeks preceding the relevant date'

The Rerevant Date rn accordance with proviso to Reguration 71(a) of chapter Vt of the sEBr (rssue of capital and Disclosure

Requirements), negutati;;2b0g for the preferential ofiir has been defined to mean the date on which this restructuring package was

approved by the cDR "d;;; ;;;rolriioi ,. e. r"u."rvior s. Accordingrv, the Rerevant Date for this preferentiar offer arso is taken

as 2nd Februanj, 2015 i.e., the same date as was 
"oopt"o 

*trii" alotting t 5401 5a siare, 
"t 

ttt" tit" of partial conversion of the unsecured'

loan. stock exchange means Nationar stock Exchang" "ii"Ji" 
Limite-d in whicn t'e trignest trading volume of the company's share has

been recorded during the 26 weeks immediarery p*"J.ii"g ii;i;vant date. equitv ri"*t of the company to be allotted shall be

subiect to theMemorandumandtheArtictes orRsso-c-ia'tilnortn"corp"ny"nolnJt"rrs oftheissue'Thepricefixedaboveisstrictlyin

accordance wirh this reguration. The proposed ,uu..,.ipion oieluity snaresiy,harani Deveropers private Ltd', wit be subject to approval

from any governmentar or reguratory authorities.*rr"ruri"r r"qriieolappticaute.- The Board is of the viewthat the preferential offerto Dharani

O"u"top"id etiuate Ltd' will be in the interest of the Company'

As required under companies Act, 2013 and Reguration 73 (1 ) & (2) of chapter Vil of the sEBt (rcDR) Regulations 2009 as amended from

time totime, other required details arefumished as under:

;"il:';";;";il;;;;;;-r"iioiariernativery downroad the Formrromthe companv's website'

STATEMENToFMATER|ALFAcTsPURSUANTTosEcT|oNl02oFTHEcoMPAN|EsAcT'2013.

(a) Obiectof the Preferential lssue(a) uDJecIoItrrerrErErs"uq 
apital andforimprovingitsnetworth. ltistherefore,proposedtoincreaseitspaid-

The Company is in need of funds to shore up its paid 
'! : - ----.^- \,il ^*ha qa., rriries and Exchanqe Board of India (lssue of Capital and

il:fi:iff#,ii:[T?""':'"'il1'.:X"Ji:.'iJTir"iiiih['i#i*li*:*m:ly*::l*:'":1i::i::fJls;;;.orcan'la'andup capital,by way of preferential issue or equrtv"t"t"t "'#""lin?r;";;;;il;bte provisionsof the CompaniesAct,2013'
'6ir"totur" n"quirements) Regulations 2009 and as per:

;;;;;#;;;;;; ".'"ciate 
sroup c'lp:lvi1:::::::"^,",,Y.:'i'5:,[ff::'Jl?:'Jl""Xiyi]1'"-::::iil:':il1i;:::

YJJffiliH::f::;l^;T:1':"Y;'H;'ffi';t;ili.*:*::.:*l*:arcashnowisexpected 
NoneoI'he

::i##;#i,'"r""""J "t,n,s 
company are subscribins to this preferential offer'

(c) Shareholding Paftern of the lssuer before and afterthe issue
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61.55

0.05

0.01

3.12

13.75

20435659

15600

3350

1035225

4563835

58.73

0.05

0.01

3.35

14.76

23.10

1 81 65659

1 5600

3350

1035225

4563835

7146331

l. Prom,oter and Promoter Group

ll. Non Promoter

a, Mutual Funds

b. Banks

c. Corporate Bodies

d. Non Resident lndian

". 
ittr 

:

f. Foreiign ComPanies

g. Public including clearing

Members

Total | & ll

Thevotingrightswi||ihangeintandemwiththechangeinshareho|dingpattern.

(d) Pbposed time within which the allotment shallbe completed'

The arotment of the Equity shares is to be compreted within 15 days of the date of passing of the above resorutions' provided where the

allotments are pending on account of any regulatory authority or ceniral Govemment approvil(s), the allotment shall be completed within 1 5

days from the date of receipt of such approval(s)'

(e) Naturgl persons behind Dharani Developers Private Limited'

Dharanicrbditand Finance (P)Limited holding 99.80% of Equity shares inthe DharaniDevelopers Private Limited as on 31" March 2016'

Dr. palani G periasamy, Mrs Visalakshi periasamy and family members hold 9g.22% of Equity shares in Dharani credit and Finance Private Limited

as on 31"' Ma'rch 2016.

Undertakings:

The Board of Dirdctors of the Company undertake that

(f) the company sharr re-compute the price of the specified securities in terms of the provisions of sEBl (lcDR) Regutations 2009 when it is required to

do so.

(g) if the amount payabre on account of the re-computation of price is not paid within the time stipulated in these regulations' the specified securities

shall continue to le tocXeo-in tiltitre time such amount is paid by the allottee' 
:- x^h-^6m6hr .^,

Theproposeda||otmentoftheEguitysl'?:so:l:1p,:1":1.i"|basisifmadewi||notresu|tinchangeinmanagementcontro|oftheCompanyasper
provi"ion ottf,. SEBI (SubstantiaiAciuisition of Shares and Takeovers) Regulations 2011 '

The company is taking necessary steps to obtain requisite approvars from the regulatory authgrities as may be applicable forthe proposed allotment'

TheproposedissueofsecuritiesisintheinterestoftheCompanyandyourdirectorrecommendthepassingofthereso|utionunderthisitemaSa
special resblutiori.

Auditor's Certificate

A certificate from M/s.. srinivasan & shankar, chartered Accountants, (Firm.Registration.No'0050935) statutoryAuditors of the company' certifying'

that the. issue of shares oy way of the proposed pr"rur"nti"i.i6tr"nt i, o"ing made in accordance with the requirements of chapter Vll of the

Securities and Ex"hang" eo"ioiiJia jr".ue orc"pita "niii"Jorri* 
i"quir"r"nts) Regulations,2009 shallbe obtained'

Lock-inperiod ! ,- -- ---*^^rr- ih

The shares to be allotted on preferential basis to the investors shall be subject to the Lock-in periods as applicable in accordance with Regulation

78(.1 ) of GhapterVll of the securities and Exchang" eo"ro oiiii'l1Lt*e ot capitat ano oisclosure Requirements) Regulations' 2009'

None of the Directors, except Dr. Palani G. Periasamy, Execitive Ghairman and Mrs' Msalakshi Periasamy' Director are interested in the

Resolution.

b). Interest of Director, Key Managerial personnel and their relatives:

None ofthe

l) OtherDirectors

ii) Key Managerial Personnel (CEO,CFO & CS)

|ii)Re|ativesofthepersonsmentionedini&iiareinterestedintheabovesaidresolution.
4-

Name of the ProPosed allottees



c)

d)

Relevance of Resolution in any other Company'

Changfe in shareholding of Dharani Developers Private Limited in the company'

lnspection of Documents

Relevant documents are available at MCAportal'

BY Order of the Board of Directors

For DHARANI SUGARS AND GHEMICALS LIMITED

Place I Chennai
Date : 26.05.2016

E.P. Sakthivel
Gompany Secretary

BY. cDR approval Letter No. (PMJ) No. 7:66 12014'15' Dated February 2'2015

Dear Sir,

please refer to the Letter of Approval (LoA) in respect of Dharani sugars and chemicals Ltd' (DSCL) conveyed to you vide our

{etter No.tsY. CDR (PMJ) No.718 / 2014-15' dated January 16'2015

, lt may kindly be noted that the decision of cDR EG regarding approval of the Restructuring Package taken at its meeting held

on Decer.nber 30, zol4has been confirmed at its meetiig h"ri 
"" 

Ii''.'r".v 28, 2015 Accordingly' the LoA under reference may kindly

be treated.as the final for implemehtation by the lenders'

Yours faithfullY

ll sd ll

(Amit Shelankar)

Asst. General Manager

Letter of Aoproval ' Dharani Suoars and Chemicals Ltd' (DSCL)

RESTRUCTURING PROPOSALAPPROVED UNDER CD'R SYSTEM (JLF CASE)

"ro"o "on,orr" 
of th" coroorate Debt Restructuring (cDR) as Approved bY the EmDowered GrouP

pursuanttoourdisclosure regarding cDRpackage inour annuarreportfortheyear20t4-15{page65)wegivebelowtheBroad

Contours ofGDR scheme'

f . iutoffdate: JulYOl,2014'

2.' Continuation of need based working'capital limits'

3. Term Loan of Rs.162.07 crores restructured under cDR scheme shall be repaid within a period of ten years including moratorium of

. twenty four months from the cut off date. nccoroiigly, ttre term loans will be repaid in 32 quarterly instalments commencing from 30',

' 
i"pt"tber2016 and ending on 30m Jun e2024' 

n cut-off date i.e. from 1* Jury 2014 to 3oh June 2016
4. Interest accruing on term loan during the 24 month moratorium period from cut-off date i'e' from 1" Jt

a.ggregating to Rs.38.90 crore shall be convertdd to Funded lnterest Term Loan (FlrL)' The FlrL will be repaid in 24 quarterly

instatmenrs commencing from 30'September,2;io 
""a 

Ji"s 
"n 

30h June 2022

5. conversion of irregurar portion of working capital limits into working capital term loan (wcrL) amounting to Rs'73'79 crores and

shall be repaid within a period of ten years in"tuong the moratorium of twenty four months from the cut off date i'e' in 32 quarterly

instalments com*"i"ing fron., S0'n Seitember'2O16 and ending on 30" June 2024.

6. Interest accruing on working capitar term roan during the 24 month moratorium period from cut-off date Le' from 1"'July 2014 to 30'"'

June 2016 aggregating to Rs.17.71 crore shal be Jonverted to Funded InterestTerm Loan (FlrL)' The FlrLwill be repaid in 24

quarterly instalm"ntr Jorn.,"i"ing from 30* September'2016 and ending on 30'n June2022'

,7. Rateoflnterest:-TermLoans-ROlforrestructuredrermLoans,FlrL&wcrLatl2o/op'apalablemonthlylinkedtothebaserateof
. Monitoring Institution throughout the restructured period. The interest rate shall be reset every 3 Years' working capital- Rol 12o/o

' 
p.apayable monthlyforfund based working capital

8. waiver of all liquidated damages/ penal charges/ penal interesttillthe implementation of the package'

g.Rightofrecompense:Lenders,withtheapprova|ofCDREmpoweredGroup,shal|havetheright
. sa-crifices / waivers extended by respective CDR Lenders as perthe CDR guidelines'

10. Ldnderswill haverighttoreversethewaivers/sacrificesincaseofeventsofdefault'

-5-

to recompense the reliefs /



1 1 . promoters contribution: As per cDR guidelines, promoter contribution of Rs. 8,59,00,000/- to be brought within stipulated timeframe

i.e. on or before executing the Master Restructuring Agreement (MRA). This has already been brought in by Dharani Developers

Pvt Ltd on 09/01/201 5.

12. ln case of financial facilities availed from the non-cDR lenders, the terms and conditions shall cpntinue to be governed by the

provisions of the existing financial documents,

13. The company and the cDR lenders executed the MRA on 30/01/2015. The MRA as well as the provisions of the master circular on

corporate Debt Restructuring issued by the Reserve Bank of India, give a right to the cDR lenders to get recompense of their

waivers and sacrifices made as part of the cDR proposal. The recompense payable by the bonowers is contingent on various

" factorsincludingimprovedperformanceofthebonowlrsandmanyotheiconditions,theoutcomeofwhichcurrentlyisuncertainand
hence the proportionate amount payable as recompense has been treated as acontingent liability'

14. CDR Lenders shall be entitled to retain or appoint nominees on the Board of Directors of the company during the cunency of their

assistance.

1s. .cDR Lenders shall have a right to qonvert entire/part of defaulted interest and entire/part of defaulted principal into equity as per

''' IEI', ori'*ni"r"iri"i"it""ventofdefault. However,inthecaseofthosecDRLenderswhoalreadyhavedefaultconversionrights'

the same would be governed by existing loan covenants. The company/promoters shall take necessary steps and obtain all

requisite/necessary/statutory/other approvals for such allotment of equity shares or a part of it in terms of their existing loan.

agieements' 
^^.,^r ihr^ anrrirrr rrn to ?oo/nof the term debt outstanding beyond seven.(a)CDRLenderssha||havearighttoconvertintoequityupto2}o/ooftheter'mdebtoutsl

' . y"ar, 
". 

per SEBI guidelines/loan coveriantswhichever is applicable'

(b) As regards wcTL and FITL, the conversion option would be available at any time during the restructuring

' Period.

16. Intheeventthelendersoranyofthelendersexerciseiitsrighttosellthesharesissuedintermsoftheconversionclauseas(a)or(b)
above, thetirst right of refusaito buybac*the shareswould be ofiered tothe promoters.

17. Except Dr.palani. G.periasamy Mrs.Visalakshi Periasamy and his relatives, none of the Directors/Key Managerial Personnel of the'

company/ their relatives are, in any way, concemed or interested, financially or otherwise, in the resolutions- The Board commends

the resolutions under item Nos 1 & 2 of ihe notice for approval bythe shareholders, byway of special resolutions'

. 
1g. The cDR scheme, the MRA and other relevant documents mentioned in this notice will be available in the registered office of the

' Company, forinspection of the members, during the business hours'

m'/g
i
$\

{
;

yi.'
,\ej

'a

,r'|

//,;\/<'/
.r/
f [',
\-l)\")
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PGP GROUP

DHARANI SUGARS AND CHEMICALS LIMITED
GIN No. : L15421TN1987PLC014454

"PGP HOUSE" New No.59 (Old No.57), Sterling Road,
Nungambakkam, Chennai- 600 034.

Tel : 91 *44-2831 1 31 3, 2820 7 480, Fax No. 91 44- 2823207 417 6
Email : secretarial@dharanisugars-pgp.com, Website : www.dharanisugars.in

Registered Address of the Sole/ First named
Membe(s) / Beneficial Owner(s)

3. Regibtered Folio No. / DP lD No.iClient lD No.
(Applicable to investors holding shares in demat f<irm)

4. Nuinber of Shares held :

| / We hereby exercise my / our vote in respectbfthe Resolution(s) to be passed through postal ballotforthe business stated in the Notice of Postal
Ballot issued by the Company dated 26' May 2016 by sending my / our assent / dissent to the said resolution by placing the

tick (./) mark atthe appropriate box below: -

POSTAL BALLOT FORM

1. Name(s) of Membe(s)/ Beneficial Owner(s) :

Including Joint holders if any (lN BLOCK LETTERS)

Serial No.

Signature of the Shareholder

Place :

Date :

Resolution
Nd. Description No. of Equity

Shares .

| / We assent to
the Resolution

(FOR)

lMe disSent to

lhe Resolution
(AGAINST'I

Approval of the Corporate Debt Restructuring Scheme as approved by the
JLF/CDR EG.

2. Preferential issue.of Equity shares to Promoter Gloup.

Following particulars to be used only in case shareholder opts for e-voting

Details of e-voting

. EVSN
(Electronic Voting Sequence Number)

USER ID PASSWORD / PIN

160630006
NOTE:. Please reah carefully the instructions printed overleaf before exercising vote'

-'l -



INSTRUCTIONS

PUlsUanttoprovisionsofSection11oandotherapp|icb|eproVisions,ifany'ofthecompaniesA'20
2014(ioc|udinganystatutormodi|i€tionorrrnactmentthe
Ballot Notice isbeing soughtthrough postal ballot process'

Ai the Equity shares ofthe company are presently held in physical fom as well as dematfom.The shareholder(s) can opt only one mode ofvoting, i'e' either by e-voting or physical

mode.|fyouareoptingfore-voling,thendonotVotebyphysica|posta|bal|ota|soandvicevea.Ho
voting done through e-voiing will prevail and voting done through physicat ballotwill be treated as invalid.

(A) Votino in Phvsical fom:
1. Amemberi beneficial owner desiring to exercise vote by postal ballol may complete this Postal Ballot Fom and send itto the company in the attached setf-addressed business

reply envelope. postage wifl be.bome and paid by the company. However, envelopes @ntaining postal ballots, if sent by courier at the expenses of the registered member/

beneficial ownerwill also be accepted'

2. The self-addressed envelope bears the address of the scrutinizer appointed by the Board of Directors of the company.

3. Thisfdmshouldbecomptetedandsignedbythemember/benefcialowner. Incaseofjointholding,thisfomshouldbe@mpletedandsigned(asperthespecimensignature,

registered with the'Company) by the firet named member/ beneficial gmer and in his absene, by the next named member/ beneficial owner' There will be one Postal Ballot

Foim for every Folio / Client lD irespective ofthe numberofjoint holders'

4. Please note that Postal Ballot shall not be signed bylhe proxy.

S. Assenlordissentto the proposed resolilion may be re@rded by plicing a tick mark (v) in the appropriate mlumn. The assentordissent received in any other Fom shall not be

considered valid.

6. The voting rights of Shareholde6 shall be in proportion to their shares ofthe paid up Equity Share Capital ofthe Company as on 24th June 201 6'

7. Duly "o.pt"r"O 
postal Ballot Form should reach the Company or the Scrutinizer not later than the close of working hours on

atSp.m.a'August20i6. AllpostalBafiotFormsreceivedafterthisdatewillbestrictlytreatedasifthereplyfromthemember/beneficialoMerhasnotbeenreceived'

8. The results of the voting by postat Ballot will be announ@d by the chairman of the cmpany or in his absence, any person authorized by him, on Tuesday 5'OO p'm' 9'August

2016 atthe Regislered Office ofthe Company.

9. In case of shares hetd by companies, Trusts, Societies etc. the duly @mpleted Postal Ballot Fom should be accompanied by a certified true copy of Board Resolution /'

Authority, authorizing the stgnatory to execute and sign the Postal Ballot Fom. Further, where the form has been signed by a representative ofthe President of India or Govemor

ofState, certified copy ofthe nominalion should accompanythe Postal Ballot Form'

1 o. Members / beneficiat owneG are requested notto send any other paper along with the Postal Ballot Fom in the enclosed self-addressed envelope as the envelope will be sent to

the scrutinizer and any extraneous paper found in the envelope would be deitroyed bythe scrutinizer. Members / beneficial owners are also requested not to write anything on

the Postal Ballot Form exceptgiving theirassent ordissentand afiixing theirsignalures'

11.AmembermayrequestfordUpli€teposta|ba||otform'ifsore
the datd specified in point no (8) above.

12. Postal Ballot form received by iax will be

oenod.
'13. The Scrutinizer's decision on the validity of a PostalBallotwillbe final'

14. Incomplete,unsigned,in6rectlyticked,defa@d,tom,mutilated,oveMittenPostalBallotFormswillbereiected.
'15. Thlre willbe one Postal Ballotforevery Folio/clientlD'

16. Membbrs are requestedtofill inthe postal ballotfom in indelible inkand notin anyerasablewriting mode

(8) Votind throuoh electronlc means
pursuant to (he provisions of sectrons I oB and l'l 0, read with the companies (Management and Administration) Rules, 2014' the company is pleased to ofer the option of E-voting

i*,i''l""uin".'"mier.ofthecompany.Forthispurpos€,thecompanyhasenteLdintoanagreementwithcentra|DeposiiorSerices(|ndia)Limited(cDsL)for'aciilat|nge-.
voting..
2. E-voting commences on the 9* July 20i6 E-Voting through electronic mode shall not be allowed beyond 5.oo pm on 8'August 201 6- During this period only the shareholders of

the company, holding shares as on rhe cutoffdate ofz4" june 2016 are entited to cstlheirvote electronically'

3. Instructions for *voting formembeG receiving an emailfrom cDSL pusuanttotheir email lDs having been registered with the mmpany/ Depository Participants:

(i) User lD and password are required forevoting. lf you are holding shares in Demat form and logged on to ww.evotingindia.mm and €sted yourvote eadierfor EVSN of

. anycompany,thenyourexistingloginidandpasswordarelobeused.Else.lollowclause(v)to(vii)forlogin.
(ii) Liunch the intemet browser during the voting period. Type the uRLin ihe address barM.evotingindia.6m. Home screen opens'

(iiD Click on'shareholders'tab to €si yourvote.

(iv) Now, select the ElectronicVoting Sequence Number-'EVSN" along with "COMPANY NAME" from the drop down menu and click m'SUBMlf

(v) Now lill up the following details in the appropriate boxes:

ForMembers holding sharcs in DematFom FofMembeE holding shares in Physical Fom

User lD : For NSDL: 8 Character DP lD followed by I Digils Client lD For CDSL: 16 digits beneficiary lD Folio Number registered with the Company

pAN : Enter your 1 O digit alpha-numeric 'PAN (case sensitive) issued by Income Tax Oepartment when prompted by the system while e- voting (applicable for both demat

shareholders as well as physical shareholders)
, DOB : Enter the Date of Birth as recorded in your demat account or in the company records forthe said demat account orfolio in dd/mm/yyyy format'

Dividend Bank Details# : Enterthe oividend Bank Details as recorded in your demat account or in the company records forthe said demal amount orfolio'

* l\4embers who have nor updated their pAN with the company/ Deposiiory Participant are requested to use the lirst two lefte6 of their name in block letters and the sequence

number (8 digits) printed in the address slip in the PAN field'

# Please enter any one oflhe details in orderto login'

(vi) . Afrer entering these details appropriately, click on'SUBMIT" tab'

(vii) Members holding shares in physi€l form willthen reach direcllytolhe voting screen. However, memb'ers holding shares in dematfom will now reach'Password change'

. menu wherein theyare required to mandator.ily changetheirlogin password in the new password tield. The newpassword hasto be minimum eight characteE consisting

irirt L""t on" 
'pp"' 

eseIA'z), one lower ese (a-z)' one numericvalue (0-9) and a special character(@ # $ % & .)' Kindly note that this password is to be also used by the

demat holders forvoting for resolutions of any othercompany on which they are eligible to vote, provided that company opts for *voting through cDSL platfom'

It is strongly recommended notto share yourpassword with any other person and lake utrnost care to keep your password mnfidential'

.(viii)se|ectEVSN(E|ectronicvotingsequencenumber)-ofDha|anisugarsandchemie|sLimited.
(ix) onthevotinlipage,youwillseeResolutionDscriptionandl-ga.iretthesametheoption'YES/NO"forvoting.selecttheoptionasdesired 

TheoptionYESimpliesthatyou

' assentto the Resolution and option NO implies that you dissent to the Resolution'

(x).Clickonthe"ResolutionsFileLink"ifyouwishtOviewtheentireResolutions
(xi) afler selecting the resoluton you have decided to vote on, di:k on 'SUBMlt. A confimation box will be displayed. lf you wish to mnfim your vote' click on "oK' else to

change yourvote, dickon "CANCEL" and accordingly modifyyourvote

(xii) on@you"coNFlRM"yourvoteontheresolution,youwillnotbeallowedtomodifyyourvote.
4. ln case o, membere receivinj the physiGl @py of Nofie of EGM ffor members whose e-mail lDs are not registered with the mmpany/ deposilory participant(s) or requesting

physical copyl:

(i) Pleasefollowall stepsfrom sl. no. (ii)to sl. no. (xii)above, to castvote'

themselves, link their account which they wish to vote on and then cast theirvote. They should upload a scanned copy oflhe Board Resolution in PDF format in the system for the.

scrutinizerto verifY the vole.

6. ouring the voting penoo, secuiiry holders @n login any numberoftimes till they have voted on all the resolutions. They can also decide to vote only on some ofthe resolut'ons'

7. Amember who has cast his vote by electronic means is not entitled to vote again'

g. ln case you have any queries or issues regarding svoting, you may refer-the FrequentlyAsked Questions ("FAQS") and evoting manual available at w evotingindia com

' underhelp section or send an emaillo helpdesk.evoting@cdslindia'com'

9. The voting rights of shareholdere shall be in proportion to their shareholding as on the Cutoff date of Friday, 24th June 201 6

1 O. Mr. M Dimodaran, Practicing company Secfetary (Membership No. 005837) has been appointed as the scrulinizer.

11. The results will be declared gth August 2016 The results declared alongwith the sorutinize/s reportwill be placed on the @mpany's website

website ofcDSLwww.evotingindia.co.in on gthAugust2016 and samecommunicated to NsE and BSE.
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