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PUBLIC ANNOUNCEMENT

FOR THE ATTENTION OF THE SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY SHARES OF
DHANUKA AGRITECH LIMITED
This Public Announcement (the “Public Announcement”) is being made pursuant to the provisions of Regulation 8(1) of the Securities and Exchange
Board of India (Buyback of Securities) Regulations, 1998 (the “Buyback Regulations") for the fime being in force including any statutory modifications
and amendments from tima to time and contains the disclosures as specified in Part A of Schedule |l to the Buyback Regulations.
OFFER FOR BUYBACK OF 9,41,176 FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF Rs 2 EACH (“"EQUITY SHARES") AT A
PRICE OF Rs 850 (RUPEES EIGHT HUNDRED AND FIFTY ONLY) PER FULLY PAID-UP EQUITY SHARE ON A PROPORTIONATE
BASIS THROUGH THE TENDER OFFER PROCESS FROM THE SHAREHOLDERS AS ON RECORD DATE.

\ Dhanuka Agritech Limited

Regd. Office: 82, Abhinash Mansion, 1 Floor, Joshi Road, Karol Bagh,
New Delhi-110 005 (India), Ph.: +91-11-6465 6800/1/2, Board: +91-124-3838500,
Fax: +91-124-3838888, E-mail: investors@dhanuka.com, Website: www.dhanuka.com
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1. THEBUYBACK OFFER
1.1. The Board of Directors (hereinafter referred to as the *Board”, which expression includes the “Share Buyback Committee” constituted by the Board to exercise its powers) of Dhanuka Agritech Limited (“Dhanuka® or “the Company™), atits meeting held on November 10, 2016 ("Board Mesting™) has approved the proposal for the Buyback ofthe Company's
EquityShares for an amaunt or an aggregating 1o Rs B0 crores (Rupees Eighty Crores Only) and at a price not exceeding Rs B50/- (Rupees Eighty Hundred and Fifty Only) and sought appraval from the shareholders of the Company, by a Special Resolution, throwgh the Postal Ballot Natice dated November 10, 2016 (“Postal Ballot Notice"), the results of
which were announced on January 02, 2017 ("Shareholders Approval™). Through the Shareholders Approval the shareholders of the Company approved, by a Special Resolution, the Buyback of the Company’s Equity Shares from the existing shareholders/beneficial owners, on a proportionate basis, through the tender offer process (“Buyback™) pursuant o
Article 12 of the Articles of Association of the Company and in accordance with Sections 68, 69 and 70 and all other applicable provisions of the Companies Act, 2013 (“Companies Act” or “the Act") and the Buyback Requlations, at a price not exceeding Rs 8500- (Rupees Eight Hundred and Fifty Only) per Equity Share (“Maximum Buyback Price”) payable
incash, foran aggregating upto Rs 80 crores /- (Rupees Eighty Crores Only) (“Maximum Buyback Offer Size"). The Buyback Price per Equity Share and the Buyback Size do notinclude transaction costs including brokerage costs, securibies fransaction taxes, senvice tax, and stamp duty (“Transaction Costs"). 1.2. Pursuant to the Shareholders Approval,
the Share Buyback Committee {“Buyback Committes”) at its meeting hedd on Janwary 03, 2017 have determined the final Buyback Price of Rs 850/- (Rupees Eight Hundred and Fifty Only) (the “Buyback Price™) and Buyback size of Rs 80 crores /- [Rupees Eighty Crores Only) (the *Buyback Size”) exchuding the transaction costs viz. brokerage, applicable
tawes such as securities transaction tax, service tax, stamp duty etc. and maximum number of share to be bought back to be 9,41, 176; representing 1.88% of the total issued and paid-up capital of the Company. 1.3, The Buyback shall be undertaken on a proportionate basis from the Shareholders as of January 13, 2017 {the “Record Date”) through the tender
offer process prescribed under Regulation 4(1)(a) of the Buyback Regulations. Additianally, the Buyback shall be, subject to applicable laws, facilitated by tendening of Equity Shares by such Shareholders and settiement of the same, through the stock exchange mechanism as specified by SEBI in the circular bearing number CIR/CFOVPOLICY CELLM/2015
dated April 13, 2015 and CFO/DCR2ICIRPZ2016/131 dated December 09, 2016 (the “SEBI Circular™), 1.4, The aggregate paid-up share capital and free reserves of the Company as on March 31, 2016 was Rs 479,49 crore and under the provisions of the Act, the funds deployed for Buyback shall not exceed 25% of the paid-up capital and free reserves of the
Company. Accordingty, the maximum amount that is available for uliization in the present Buyback is Rs 119.87 crore. The aggregate amount proposed to be utilized for the Buyback is Rs 80 crore, which is within the maximum amount as aforesaid. 1.5. Further, under the Companies Act, the number of equity shares that can be bought back during the financial
year shall not excead 25% of the paid-up equity shares of the Company. Accordingy, the number of equity shares that can be bought back during the financial year cannat exceed 1,25 04 875 equity shares being 25% of 5,00,19,500 equity shares of face value of Rs 2/- each as per the Audited Bakance Sheet as on March 31, 2016, Since the Company proposes
to Buyback up o 9,41,176 equity shares, the same is within the aforesaid 25% limit. 1.6. In terms of the Regulations, under tender offer route, various persons betonging to promaters and promaoter group have informed the Company vide their letter dated November 8, 2016 regarding thesr intention to participate in the Buyback. The extent of their participation in
the Buyback has been detailed in clause B of this announcement. 1.7. Pursuant to the proposed Buyback and depending on the response 1o the Buyback, the voling rights of the promoter group in the Company may increase/decrease over the exgsting 74.9%% holding in the total equity capital and vating rights of the Company. The promater group of the
Companiy are already in control over the Company and therefore such further increase in voting nights of the promoter group will not result in any change in control over the Company. The promoter group has undertaken that in case there is anincrease in voling rights of the promater group beyand 75%, necessary steps will be taken to reduce the shareholding of
the promater group in accordance with the provisions confained under Rube 194 of the Securities Contract (Regulation) Rules, 1257, so that the Company is in due compliance of the Minimum Public Shareholding requirement. The Company and the promoters have undertaken to comply with the Minimum Public Shareholding requirements even afier the
Buyback_ 1.8. Acopy of this Public Announcement is expected to be available on the Securities and Exchange Board of India ("SEBI') website: www.sebi.gov.in during the period of the Buyback.
2.NECESSITY AND BASIS FOR BUYBACK
2.1, Share Buyback is the acquisition by a Company of its own shares, The objective is to return surplus cash fo the members holding equity shares of the Company. The Board atits meeting hekd on November 10, 2016, considered the accumulated free reserves as well as the cash liquidity reflected in the awdited accounts for the financial year ended
Mareh 31, 2016 and considering these, the Board decided to allocate a sum of nol exceading Rs. 80 crores (Rupeas Eighty crares anly) for retuming to the members holding equity shares of the Company through the Buyback. Buyback is a more efficient form of returning surplus cash to the members holding equity shares of the Company, inter-alia,
for the following reasons: 2.1.1. The Buyback will help the Company to retum surplus cash to its membaears holding aquity shares broadhy in proportion fo their shareholding, thereby, enhancing the overall return to members; 2.1.2. Tha Buyback, which is being implamented through the Tender Offer route as prescribed under the Buyback Regulafions,
would invalve allocation of higher number of shares as per their enbitlernent or 15% of the number of shares o be bought back, reserved for the small sharehalders. The Company believes thal this reservation for small shareholders would benefit a large number of public sharehalders, whao would get classified as “small shareholder”. 2.1.3. The
Buyback may help in improving return an equity, by reduction in the eguity base, thereby leading to long tarm increase in shareholders’ value, 2.1.4. The Buyback gives an option to the members holding equity shares of the Company, who can choose to participate and get cash in lisu of equity shares o be accepted under the Buyback offer or they
may choose notto participate and enjoy a resultant increase in their percentage shareholding, post the Buyback offer, without additional investment; 2.1.5. Optimizes the capital structure.
3. Maximum amount required under the Buyback, its percentage of the total paid up capital and free reserves and the sources of funds from which the Buyback would be financed
. The maximum amount {excluding Transaction Costs) required under the Buyback will be not exceeding Rs. B0 crores (Rupees Eighty Crores only) which is 16.88% of the aggregate of the fully paid-up share capital and free reserves as per the audited accounts of the Company for the financial year ended March 31, 2016,. 3.2. The Buyback would be
financed out of free reserves of the Company. The Company shall transfer fram its free resarves & sum equal to the nominal value of the equity shares bought back through the Buyback (o the Capital Redemption Reserve Account and the details of such transfer shall be disclosed in its subsequent audited balance shael The funds borrowed, if any,
from Banks and Financial Institutions will not be used for the Buyback. 3.3. The Company confirms that as required under Section 68{2) (d) of the Companies Act, the ratio of the aggregate of secured and unsecured debts owed by the Company shall be not more than twice the paid-up capital and free reserves after the Buyback.
4, Maximum Buyback Price and the basis of arriving at the Buyback Price
. Pursuant to the Shareholders Approval, the Share Buyback Committee at its meeting held on January 03, 2017 determined the final Buyback Price of Rs 850/- (Rupees Eight Hundred and Fifty Only) (the "Buyback Price”™). 4.2. The Buyback Prica has been amived at after considering various factors such as the average closing prices of the equity
shares of the Company on stock exchanges where the equity shares of the Company are listed, the net worth of the Company and the impact of the Buyback on the key financial ratios of the Company. 4.3. The Buyback Pnce of Rs. 830 (Rupees Eight Hundred Fifty only) per Equity Share represents (i} premium of 29.91% and 29.59% over the volume
waighted average price of the equity shares on BSE and NSE respectively, for 2 weeks praceding the date of intimation o the BSE and NSE for the Board Meeting to consider the proposal of the Buyback;, (i) premium of 27, 59% and 27 67 % over the closing market price of the equity shares on BSE and NSE respectively, as on the date of the intimation
to BSE and NSE for the Board Meeting to consider the proposal of the Buyback. (jii} premiumm of 13.48% and 13.05% over the opening market price of the equity shares on BSE and NSE respectively, as on the date of Share Buyback Committee meeting held on 03.01.2017 to determine final terms & conditions of Buyback.
5. Maximum Number of shares that the Company proposes to Buyback
5.1. At Buyback Price the number of equity shares that can be bought back would be 3,41,176 fully paid-up equity shares {“"Maximum Buyback Share” ), representing 1.88% of the total issued and paid up equity capital of the Company.
6. Methodto be adopted for the Buyback
6.1. The Buyback shall be on a proportionate basis from all the members holding equity shares of the Company through the “Tender Offer” route, as prescribed under the Buyback Regulations and SEBI Circular. The Buyback will be implementad in accordance with the Companies Act and the Share Capital Rules o the extent applicable and on such
terms and conditions as may be deemed fit by the Company. 6.2. As required under the Buyback Regulations, the Company announced the record date as January 13, 2017 {the “Record Date”) for determining the names of the members holding equity shares of the Company who will be eligible to participate in the Buyback. In due course, each
sharehaolder as on the Record Date will receiva a Letter of Offer along with a Tender / Offer Form indicating the entitlemant of the sharehalder for participating in the Buyback. The equity shares to be bought back as a part of the Buyback is divided in two categories: a, Raserved category for small sharehaolders; and b. General categary for all ather
shareholders. 6.3. As defined in Regulation 2{1) (la) ofthe Buyback Regulations, a *small shareholder” is a shareholder who holds equity shares having market value, on the basis of closing price on stock exchanges as on Record Date, of not more than Rs. 2,00,000 (Rupees Two Lacs only). 6.4. In accordance with the proviso to Regulation 6 of the
Buyback Requlations, 15% (fifteen parcent) of the number of equity shares which the Company proposas to Buyback or number of equity shares entitled as per the shareholding of small sharehaolders as on the record date, whichever is higher, shall be reserved for the small shareholders as part of this Buyback. The Company believes that this
reservation for small sharehobders would benefit a large number of public shareholders, who would get classified as *small shareholder”. 8.5. Based on the holding on the Record Date, the Company will determine the entiiernent of each shareholder o tender their shares in the Buyback. This entiiernent for each shareholder will be calculated based
an the number of equity shares held by the respective sharehalder as on the Record Date and the ratio of Buyback applicable in the category to which such shareholder belongs. 6.6, Sharehalders’ participation in Buyback will be voluntary. Members halding equity shares of the Company can choose o participate and get cash in lieu of shares (o be
accepted under the Buyback or they may choose not to participate and enjoy a resultant increase in their percentage shareholding, post Buyback, without additional investment. Members hodding equity shares of the Company may also accept a part of their entitement. Members holding equity shares of the Company also have the oplion of
tendering additional shares (over and above their entitlemant) and participate in the shortfall created dus o non-participation of some ather shareholdars, if any. 6.7. The maximum tender under the Buyback by any sharehalder cannot exceed the number of equity shares held by the sharsholder as on the Record Date. The equity shares tendered as
per the enfilement by members holding equity shares of the Company as well as additional shares tendered, if any, will be accepted as per the procedure laid down in Buyback Regulations. The seftlement of the tenders under the Buyback will be done using SEBI Circular. 6.8. Forimplementation of the Buyback, the Company has appointed Emkay
Global Financial Servicas Limited as the registered broker to the Company (the “Company Broker™) through whom the purchases and settlements on account of the Buyback would be made by the Company. The confact details of the Company's Broker are as follows: The Ruby, Tth Floor, Senapati Bapat Marg, Dadar West), Mumbai — 400 028 Tel:
#3122 66121212; Fax; +91 22 66121299; Website: www.emkayglobal.com; Email: dhanuka.buyback{flemkayglobal.com. 6.9. For the facility for acquisition of shares through Stock Exchange mechanism pursuant to SEBI Circular, Company shall approach the BSE Limited for the separate acquisition window ("Acquisition Window"). 6.10. During
the Tendering Period, eligible Sharehalders may place orders for lendering the Equity Shares in the Acquisition Window, through their respective stock brokers (“Seller Broker" " Seller Member”) during normal trading hours of the secondary market. 6.11. Bafore tendering, the shares should be transferred dirsctly o account of the Clearing
Corpaoration of the BSE Limited (ICCL) using early pay-in mechanism prior to placing the bid by the Seller Broker, Details of early Pay-in account of ICCL will be intimated in the circular to be issued in this regard, Upon placang the bid, the Seller Broker shall provide a Transaction Registration Slip ("TRS") generated by the exchange bidding system.
6.12, Shareholders who are holding physical Equity Shares and intend to participate in the Buvback would be required to approach their respective Seller Member along with the complele set of documents for verification procedures 1o be carried out before placement of the bid. After placemant of bid, it is responsibility of shareholders holding
physical certificate to ensure delivery of a copy TRS, oniginal share certificate(s), valid share fransfer form{s) & other document (s) to the Registrars to the Buyback within two days of bidding, Acceptance of the physical Shares for Buyback by the Company shall be subject to verification as per the Buyback Regulations. 6.13. On the basis of
acceptance, finalized by Registrar to the Buyback in consultation with Manager ta the Buyback, ICCL would transfer unaccapled shares directly to the sharehalders account. If the ICCL transfer instruction is rejected in the depository system, due to any issue then such securities will be transferred to the seller broker's depasitory pool account for
onward fransfer to the shareholder. 6,14, Company will transfer the funds pertaining to the offer to ICCL bank account. ICCL will then setthe the trades by making direct funds pay-out to shareholders based on basis of acceptance, finalized by registrar in Consultation with Merchant Banker. If shareholders bank account details are not available orif the
funds transfer instruction is rejected by RBUbank, due to any issue then such funds will be transferred to the seller broker's setllement account for onward transfer to shareholder. Unaccepted physical shares if any would be retumed by Registrar to the Buyback. 6.15. The Seller Broker would issue contract note for the shares accepted in the Buyback.
6.16. The Equity Shares hiing to the credit of the Company Demat Account and the Equity Shares bought back and accepted in physical form will be extinguished in the manner and following the procedure prescribed in the Buyback Regulations.
7. DETAILS OF PROMOTER SHAREHOLDING AND INTENTION TO PARTICIPATE IN THE BUYBACK
7.1. The aggregate shareholding of the promoters and of the directors of the prometers, where the promoler is a Company and of persons who are in control of the Company as on the dale of this Public Announcement;
Shareholding of the Promoters and Promoter Group of the Company:

8r. | Mame of Shareholder Murmber of meag: Sr. | Mame of Sharaholder Nurmber of F"arr.anla?: Sr. | Mame of Shareholder Humber of Faﬂ:antagua Sr. | Name of Sharaholder Mumber of Percentage
No. _ Shares held holding (%) No. _ Shares held haolding (%) No. Shares held holding (%) Mo, B Shares held holding (%)
1 Arun Kumar Dhanuka HUF " i 8 | Mahendra Kumar Dhanuka HUF 1,594,856 .38 17 | M. Harsh Dhanuka 30,959 0.06 25 | Pushpa Dhanuka Trust 54,17 266 10.83

2 | Gobind Lal Dhanuka HUF 11 0 10_| Mr. Manish Dhanuka 330,112 (.66 18 | Mr. Arun Kumar Dhanuka 39,607 0.08 Triven: Trusl 300,399,112 50,56

3 mt, Pushpa Dhanuka 22 0 11 | Mr. Ram Gopal Agarwal 379,753 0.76 19 | Mr Arjun Dhanuka 9,209 0.02 2T | Mis. Hindon Mercantile Lirmitad 31 0

4 | Ram Gopal Agarwal HUF B2 0 12 | Mr. Rahul Dhanuka [1) 3,81,454 0.76 20 | Smi Seema Dhanuka 13,808 0.03 28 | Mis. Golden Overseas Private Limited 31 0

5 Mridul Dhanuka HUF G2 0 13 | Smt. Uma Elhanuka 2} 30,959 0.06 21 Mr. Satya Narain Agarwal 22500 0.04 29 | Mis Exclusive Leasing & Finanoe Limitad 31 0

g =mt. Mamta Dhanuka 9,204 0.0z 14 | Mr. Mridul Dianuka 30,859 0.06 22 | Smt Madhuri Dhanuka 30,680 0.06 Total 3,75,00.175 74.99

7 Satyanarain Agaraal HUF 41,000 0.08 15 | Smit. Megha Dhanuka (1) 30,959 0.06 23 | Smit Akangsha Dhamuka (2) 30,959 0.06

i Mr. Abhishek Dhanuka 43,000 0.7 16 | M. Mahendra kumar Dhanuka (1} 30,958 .06 24 Smt Urmika Dhanuka 30,958 .06

Note: (1) Director in Golden Overseas Private Limited (2) Director in Hindon Mercantile Limited

7.2. Mo Equity Shares of the Company have been purchased/sold by any member of the promaters/promoler group, directors and key managerial persannel of the Company during the period from Six months preceding the date of the Board Mesting at which the Buyback was approved and from the date of the Board Meeting il the date of this Public
Announcement, Twelve months preceding this Public Announcement.

8. Promoter and Promoter Group intention to participate in the Buyback

8.1. In terms of the Buyback Regulations, under the Tender Orffer route, vanous persons belonging to the promoters and promoter group of the Company have the optien to participate in the Buyback. In this regard, the promoters and promoter group have expressed their intention vide thedr letter dated November 8, 2016, to participate in the Buyback and
offer up to an aggregate maximum number of 373,62 ,675 Equity Shares as mentioned below or such lower number of shares as required in complianca with the Buyback Regulationsiterms of the Buyback. 8.2. Details of the date and price of acquisition of the Equity Shares that promaters intend to tender are set-out below:

Sr. | Name of Shareholder Mumber of Date of Cost of Remarks Sr. | Mame of Shareholder Mumber of Date of Cost of Remarks Sr. | Name of Shareholder Mumber of | Date of Cost of Remarks
Mo, Shares held acquisition | Acquisition Ho. Shares held acquisition | Acquisition MNo. Shares held | acguisition | Acquisition
1. | Arun Kumar Dhanuka HUF 11 2M2i2015 20 | scheme of arrangament® | 9. | Mr. Ram Gopal Agarwal 1,594,000 231052007 3,88.000 | scheme of arrangement* 18. | Smt Saema Dhanuka 13,808 21272015 24 980 | schame of arangemeant#
2. | Gobind Lal Dhanuka HUF 11 21212015 20 | scheme of arrangement# ~ 1,835,753 211212015 | 60000 | scheme of amangement® 95 'St Madhur Dhanuka 30,680 | 2122015 9,910 | scheme of arangementd
3. | Smi Pushpa Dhanuka 2 2M22015 a0 | scheme of arrangemant® | 10, | Mr. Rahul Dhanuka 3,30,533 3fisi2007 | 701,070 | scheme of arangement” 20. | Smi. Akangsha Dhanuka 30,959 | 21272015 10,000 | scheme of arangement#
4, | Ram Gopal Agarwal HUF 62 21122015 20 | scheme of amangement 30,959 21212015 | 10,000} scheme of amangement® 129 | Smi. Urmila Dhanuka 30,950 | 211212015 10,000 | schems of amangement#
5. | Windul Dhanuka HUF ) 22015 30| scheme of arrangements .| St Uma Dhanuks 30,958 2122015 | 10,000 | scheme of arrangement® 123 "'y jchpa Dhanuka Trust 50,17,266 | 2122015 | 98,00,000 | scheme of amangementd
B, | Smil Mamia Dhanuka 5,204 222015 | 16550 | scheme of arrangement et ornidul Dhanuka S cllftity | THOC § echens ol avangenieni. ¥ oL T Thel 303,39.712 | 21212015 | 98.00,000 | scheme of arangement?
- =] 13. | Smt. Megha Dhanuka 30,959 225 10,000 | scheme of arrangerment# - r— -
7. | Mahendra Kumar Dhanuka HUF 40,000 230052007 80,000 | scheme of arrangement 17 T Wahents Kumes e e STTIA01E 0T T-echems of arangemenis 24. | Mis. Hindon Mercaniile L@ltm _ 31 21225 10 | scheme of arangements#
. 1.54 255 212215 S0.020 | scheme of arrangemennf: =TT Harsh Thariks T 553 TI0TE TO000 | schem of amanoements 25, | Mis. G-:IH:Ier.u {h-erse.as an?te L|n1|1ed. K1 3:12!2015 10 | scheme of arangement#
&. | Mr. Manish Dhanuka 2,85 900 2300572007 448,800 | scheme of arrangement® =E—TTa Arun Romar Dhanaka 6 607 SN272015 | 1066650 | schema of arranﬁamnl# 26. | M/s. Exclusive Leasing & Finance Limited Kyl 211212015 10 | scheme of arrangemanty
44,212 2122015 | 10,74.980 | scheme of arrangement® 7| Wiy Arun Dhanuka 5,209 21212015 T6.660 | schema of arrangements Tatal 3,73,62,675 2,38.17,870

*Pursuant 1o Scheme of Amalgamation of Morthem Minerals Limited with the Company.

#Pursuant to Comprehensive Scheme of Amalgamation of A.M. Bros. Fintrade Pvi. Ltd. and Dhanuka Finvest Pvt. Ltd, with the Company.

9. The Company confirms that there are no defaults subsisting in the repayment of deposits, interest payment thereon, redemplion of debentures or interest paymeant thereon ar redemption of preference shares or payment of dividend due to any shareholder, or repayment of any term loans or interest payable thereon to any financial institution or
Danking company.

10. The Board of Directors of the Company has canfirmed that it has made a full enquiry inta the affairs and prospects of the Company and has formead the opinion:

i. That immediately following the date of the Board Meeting held on Novemnber 10, 2016, and the date on which the results of the Postal Balkot will be declared, there will be no grounds on which the Company can ba found unable to pay its debts; ii. That as regards the Company's prospects for the year immediately following the date of the board
meeting as well as the year immediately following the date on which the results of the Postal Ballot will be declared, approving the Buyback and having regards to the Board's intenfions with respect to the management of the Company's business during that year and to the amount and character of the financial resources, which will, in the Board's view,
be available to the Company during that year, the Company will be able to meet its liabilities as and when they fall due and will not be rendered insalvent within a period of one year from the date of the board meeting approving the Buyback or within a perod of one year from the date on which the results of the Postal Ballot will be declared, as the case
may be; iii. In forming its opinion aforesaid, the Board has taken into account the liabilities (including prospective and contingent liabilities) as if the Company were being wound up under the provisions of the Companies Act.

11. The contents of the Report dated November 10, 2016 received from DINESH MEHTA & CO. Chartered Accountants, the Statutory Auditors of the Company addressed to the Board of Directors is reproduced below:

Ta,

The Board of Directors

Dhanuka Agritech Limited,

82, Abhinash Mansion, 1 st Floor, Joshi Road, Karol Bagh, New Delhi-110 005

Dear Sirs,

As requesied, in connection with the proposed Buyback of equity shares as approved by the Board of Directors of Dhanuka Agntech Limited (the ‘Company’} atin pursuance of the provisions of Section 68,69 and Secton 70 of the Companies Act, 2013 ("the Act’), The Companies (Share Capital and Debentures) rules and the Secunties and Exchange
Board of India (Buyback of Securities) Regulations, 1998 and amendments there to (the “Regulations”); and based on the information and explanations given to us, which to the best of our knowledge and belief necessary for this purpose, we report that:

1. We have enquired into the state of affairs of the Company in relation to its audited accounts for the year ended 31 March, 20186.

2. The amount of permissibie capital payment (inchuding premium) for the: propased Buyback of equity shares a5 computed in the able belowis propary detemmined inourview in accordancewith Secion 68 (2)(c) ol he Acl. The amounts of share capital and free reserves have been exdracted from the audited financial staternents of tha Company forthe vearended 31 March, 2016,

Particulars as on March 31, 2016 Amount | Bs in lacs)
Paid up capital (5,00,19,500 shares of Rz 2/- each) &, 1,000.39 1.000.39
Free Reserves
Profit and loss account balance 3768713

Securiies Fremium 3.30&-.3_5
General reserve 595278
Total Free Resarves B 46.948.16
Total paid up capital and free resenves A+BE 47 848 .55
Maximum amount permissible under the AcUBuyback Regulations with Shareholder approval - 25% of total pasi-up equity capital and free reserves, If the Buyback i camed though tender offer route (in accordance with Chapter IV of ihe Buyback Regulabons and section B8(2)(c) of the Act) 11,087.14

Further, the Buyback of equity shares in any financial year shall not exceed twenty-five percent of the Company’s total paid up capital in that financial year

3. The Board of Directors in their meefing hedd on 10.11.2016, have formed the opinion in terms of Clause (xi) of Part Aof the Schedule |1 of the Buyback Regulations, on reascnable grounds that the Company, having regard to its state of affairs, shall not be rendered insolvent within a period of one year from that date and from the date on which the result of
the shareholders' resolution with regard to the Buyback is declared.

4, We are not aware of anything to indicate that the opinion expressedin the "Declaration by the Directors of the Company”, indicating that the Company having regard to its state of affairs, will not be rendered insolvent within a period of one year from the date of declaration, is unreasonable,

5. Complance with the provisions of the Act and the Buyback Regulations is the responsibility of the Company's management. We have not performed an audit, the objective of which would be the expression of an apinion on the financial statements, specified elements, accounts or items thereof, for the purpose of this certificate. Accordingly, we do nat
express such opinion,

This report is addressed to and provided to the Board of Directors of the Company pursuant to the requirements of the Regulations solely to enable the Board of Directors of the Company (a) to include in Explanatory staterment to be included in the postal ballot notice fo be circulated fo the shareholders (b) to provide to the manager fo the offer for the
purpose of Buyback and () ta include in the Public Announcemant ta be made to the shareholders of the Company, the draft letter of offer and letter of offer which will be filed with (8) Securities and Exchange Board of India, (b) the BSE Limitad, () the National Stock Exchange of India Limited, [d) the Registrarof Companies as required by the Regulations
and (&) the Mational Securities Depository Limited and the Central Depository Services {India) Limited for the purpose of extinguishment of equity shares and should not be used for any other purpose. We do not accept or assume any liability or duty of care for any other purpose or fo any other person to whom this report, or Public Announcement which
includes our repart, is shown ar into whose hands it may come save where expressly agreed by our prior consent in wriling.

For DINESHMEHTA& CO,

Chartered Accountants

Firm Registration No: 000220-N

Sdi-

ANUP MEHTA

Partner

Membership No: 093133

Unquate

12, RECORD DATEAND SHAREHOLDER ENTITLEMENT

12.1. As required under the Buyback Regulations, the Company has fixed 13.01.2017 as the record date (the “Record Date™) for the purpose of determining the enfiliement and the names of the shareholders, who will be eligible to participate in the Buyback. 12.2. Detailed instructions for parficipation in the Buyback (tender of Equity Shares in the
Buyback) as well a5 the relevant ime table will ba included in the Latter af Offer which will ba santin due course to the sharehalders as on Record Date. For any query regarding the Buyback, shareholders can contact the Compliance Officer, Registrar o the Buyback or Manager ta the Buyback

13. COMPLIANCE OFFICER 14. REGISTRARS TO THE BUYBACK 15.MANAGERTO THE BUYBACK

The Company has appointed the fallowing as the COMPLIANCE OFFICER for the Buyback: The Company has appointed the following as the Registrars to the Buyback: The Company has appaointed the following as a Manager to the Buyback:

Mr. Kapil Garg Abhipra Capital Limited Emkay Global Financial Services Limited

Company Secretary & Compliance Officer SEBIReq. Na.: INROOOOOIE2S SEBIReqg. No.: INMOOO011229

Address : 14th Floor, Building 54, DLF Cyber Terrace, Cyber City, DLF Phase III, Abhipra Complex, A-387, Dilkush Industrial Area, G.T, Kamal Road, Azadpur, Dedhi-110033 The Ruby, Tth Floor, Senapati Bapat Marg, Dadar (West), Mumbai - 400023

Gurgaon-122002; Phone : 0124-3838592; Fax : 0124-3838888, Tel: 011-42390725; Fax: 011-42390930, Email: na@abhipra.com Ted: +91 22 -66121212; Fax: +91 22 66121255; Website: www.emkayglobal.com;

Email : investors@dhanuka.com Contact Person: Mr. Dinesh Kumar Aggarwal; Fax No. 011-42390930, Contact No, 011-42330725 Email; dhanuka.buyback@emkayglobal.com; Contact Person: Mr, Rajesh Ranjan/Deepak Yadav

16. DIRECTORS' RESPONSIBILITY STATEMENT
The Board of Directors of the Company accepts responsibality for all the information contained in this Public Annauncement.
For and on behalf of the Board of Directors of

Dhanuka Agritech Limited
Sdi- Sdi- Sd-
Mahendra Kumar Dhanuka Mridul Dhanuka Kapil Garg
Managing Director Whole time Director Company Secretary
DIN: D0E28039 DIN: 00199441 Membership No.: ACS-20511

Date: January 03, 2017
Place: Delhi
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PUBLIC ANNOUNCEMENT

FOR THE ATTENTION OF THE SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY SHARES OF
DHANUKA AGRITECH LIMITED
This Public Announcement (the "Public Announcement”) is being made pursuant to the provisions of Regulation 8(1) of the Securities and Exchange
Board of India (Buyback of Securities) Regulations, 1998 (the "Buyback Regulations") for the time being in force including any statutory modifications
and amendments from time to time and contains the disclosures as specified in Part A of Schedule |l to the Buyback Regulations.
OFFER FOR BUYBACK OF 9,41,176 FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF Rs 2 EACH ("EQUITY SHARES") AT A
PRICE OF Rs 850 (RUPEES EIGHT HUNDRED AND FIFTY ONLY) PER FULLY PAID-UP EQUITY SHARE ON A PROPORTIONATE
BASIS THROUGH THE TENDER OFFER PROCESS FROM THE SHAREHOLDERS AS ON RECORD DATE.

\ Dhanuka Agritech Limited

Regd. Office: 82, Abhinash Mansion, 1% Floor, Joshi Road, Karol Bagh,
New Delhi-110 005 (India), Ph.: +91-11-6465 6800/1/2, Board: +91-124-3838500,
Fax: +91-124-3838888, E-mail: investors@dhanuka.com, Website: www.dhanuka.com

CIN:L24219DL1985PLC020126

dhanuka

1. THEBUYBACK OFFER

1.1. The Board of Directors (hereinafier referred to as the “Board”, which expression includes the “Share Buyback Committee” constituted by the Board to exercise its powers) of Dhanuka Agritech Limited (“Dhanuka" or “the Company™), atits meeting held on Novembser 10, 2016 (“Board Meeting"') has approved the proposal for the Buyback of the Company's
EquityShares for an amount or an aggregating to Rs 80 crores (Rupees Eighty Crares Only) and at a price not exceeding Rs 850/~ (Rupees Eighty Hundred and Fifty Only) and sought approval fram the shareholders of the Company, by a Special Resalution, through the Postal Ballot Motice dated November 10, 2016 (“Postal Ballot Notice™), the results af
which were announced on January 02, 2017 ("Sharehodders Approval’). Through the Shareholders Approval the shareholders of the Company approved, by a Special Resolution, the Buyback of the Company's Equity Shares from the existing shareholders/beneficial owners, on a proporbionate basis, through the fender offer process "Buyback™) pursuant o
Article 12 of the Articles of Association of the Company and in accordance with Sections 68, 69 and 70 and all other applcable provisions of the Companies Act, 2013 ("Companies Act” or “the Act'") and the Buyback Regulations, al a price not excesding Rs 850/ (Fupeeas Elght Hundred and Fifty Only) per Equity Share (“Maximum Buyback Price") payable
in cash, for an aggregating upto Rs 80 crores I~ (Rupeas Eighty Crores Only) (“Maximum Buyback Offer Size"). The Buyback Price per Equity Share and the Buyback Size do not include fransaction costs including brokerage costs, secunties transaction taxes, senvice tax, and stamp duty (“Transaction Costs"), 1.2. Pursuant to the Sharehalders Approwval,
the Share Buyback Committes (*Buyback Commitiee”) at its meeting held on January 03, 2017 have determined the fnal Buyback Price of Rs 850/- {Rupees Eight Hundred and Fifty Only) (the “Buyback Price") and Buyback size of Rs 80 crores /- (Rupees Eighty Crores Only) (the "‘Buyback Size") excluding the fransaction costs viz_ brokerage, applicable
taxes such as securities transaction tax, service tax, stamp duty etc. and maxamurm number of share to be bought back to be 9.41,176; representing 1.88% of the total issued and paid-up capital of the Company, 1.3. The Buyback shall be undertaken on a proportionate basis from the Shareholders as of Janwary 13, 2017 (the “Record Date”) through the tender
offer process prescribed under Regulation 4(1)a) of the Buyback Regulations. Additionally, the Buyback shall be, subject to applicable laws, facilitated by tendering of Equity Shares by such Shareholders and settlement of the same, through the stock exchange mechanism as specified by SEBI in the circular bearing number CIR/CFD/POLICYCELLM 2015
dated April 13, 2015 and CFODCR2ICIRPI2016/131 dated December 09, 2016 (the “SEBI Circular”). 1.4. The aggregate paid-up share capital and free reserves of the Company as on March 31, 2016 was Rs 479.4% crore and under the provisions of the Act, the funds deployed for Buyback shall not exceed 25% of the paid-up capital and free reserves of the
Company. Accordingly, the maximum amount that is available for utiization in the present Buyback is Rs 113.87 crore. The aggregate amount proposed to be ufilized for the Buyback is Rs BO crore, which is within the maximum amount as aforesaid. 1.5, Further, under the Companies Act, the number of equity shares that can be bought back during the financial
year shall not exceed 25% of the paid-up equity shares of the Company. Accordingly, the number of equity shares that can be bought back during the financial year cannot excesd 1,25,04, 873 equity shares being 25% of 5,00,19, 500 equity shares of face value of Rs 2~ each as per the Audited Balance Sheet as on March 31, 2016. Since the Company proposas
to Buyback upto 9,41,176 equity shares, the same is within the aforesaid 25% Bmit. 1.6. In ferms of the Regulations, under tender offer route, vanious persons belonging to promoters and promoter group have informed the Company vide their letter dated November 8, 2016 regarding their intention to parficipate in the Buyback. The extent of their participation in
the Buyback has been detailed in clause 8 of this announcement. 1.7. Pursuant ta the proposed Buyback and depending on the respanse o the Buyback, the vating rights of the promoler group in the Company may increase/decraase over the existing 74.99% holding in the total equity capital and voling rights of the Campany. The promoler group of the
Company are already in control over the Company and therefore such further increase in voting nghts of the promoter group will not result in any change in control over the Company. The promater group has undertaken that in case there is an increase in voting nghts of the promater group beyond 75%, necessary steps will be taken to reduce the shareholding of
the promoler group in accordance with the provisions contained under Rule 194 of the Securiies Contract (Reguiabon) Rues, 1957, so that the Comparny i in due compliance of the Minimum Public Shareholding requirement. The Company and the promolers have undertaken o comply with the Minimum Public Shareholding requiremeants even afier the
Buyhack. 1.8. Acopy ofthis PublicAnnouncemant is expected io be available on the Securities and Exchange Board of India (*SEBI™ ) website: www.sabi.gow.in during the period of the Buyback,

2.NECESSITY AND BASIS FOR BUYBACK

2.1. Share Buyback is the acquisition by a Company of its own shares, The objective is to returm surplus cash lo the members holding equity shares of the Company. The Board atits meeting held on November 10, 2016, considerad the accumulated free reserves as well as the cash hquidity reflected in the audited accounts for the financial year ended
March 31, 2016 and considering these, the Board decided to allocate a sum of not exceeding Rs. 80 crores (Rupees Eighty crores only) for retumning to the members holding equity shares of the Company through the Buyback. Buyback is a more efficient form of retuming surplus cash to the members holding equity shares of the Company, inter-alia,
far the following reasons: 2.1.1. The Buyback will help the Company 1o return surplus cash 1o its members holding equity shares broadly in proportion o their shareholding. theraby, enhancing the overall returm to membsers; 2.1.2. The Buyback, which is being implemented through the Tender Offer route as prescribed under the Buyback Regulations,
would involve allocation of higher number of shares as per their entitlernent or 15% of the number of shares to be bought back, reserved for the small shareholders, The Company believes that this reservation for small shareholders would benefit a large number of public shareholders, who would get classified as “small shareholder”. 2.1.3. The
Buyback may help in improving return on equity, by reduction in the equily base, thereby leading to long term increase in shareholders’ value, 2.1.4. The Buyback gives an aption to the members holding equity shares of the Company, who can choose to parlicipate and get cash in Beu of equity shares to be accepled under the Buyback offer ar they
may choosa not to participate and enjoy a resultant increase in their percentage shareholding, post the Buyback offer, without additional investment; 2.1.5. Optimizes the capital structure,

3. Maximum amount required under the Buyback, its percentage of the total paid up capital and free reserves and the sources of funds from which the Buyback would be financed

3.1. The maximurm amount (excluding Transaction Costs) required under the Buyback will be not exceeding Rs. 80 crores (Rupees Eighty Crores only) which is 16.68% of the aggregate of the fully paid-up share capital and free reserves as per the audited accounts of the Company for the financial year ended March 31, 2016, 3.2. The Buyback would be
financed out of free reserves of the Company. The Company shall fransfer from its free reserves a sum equal to the nominal value of the equity shares bought back through the Buyback to the Capital Redemption Reserve Account and the details of such transfer shall be disclosed in its subsequent audited balance sheet, The funds borrowed, if any,
from Banks and Financial Institutions will not be used for the Buyback. 3.3. The Company confirms that as required under Section B8(2) (d) of the Companies Acl, the ratio of the aggregate of secured and unsecured debts owed by the Company shall be not mare than twice the paid-up capital and free reserves after the Buyback.

4. Maximum Buyback Price and the basis of arriving at the Buyback Price

4.1. Pursuantto the Shareholders Approval, the Share Buyback Commitiee at its meeting held on January 03, 2017 determined the final Buyback Price of Rs 850/- (Rupess Eight Hundred and Fifty Only) {the “Buyback Price"). 4.2. The Buyback Price has been amived at after considering various factors such as the average closing prices of the equity
shares of the Company on stock exchanges whera the equity shares of the Company are listed, the net worth of the Company and the impact of the Buyback on the key financial ratios of the Company. 4.3, The Buyback Price of Rs. 850 (Rupess Eight Hundred Fifty only) per Equity Share represents (i) premium of 29.91% and 29.55% over the volume
weighted average price of the equity shares on BSE and NSE respectively, for 2 weeks preceding the date of intimation fo the BSE and NSE for the Board Meeting to consider the proposal of the Buyback: (i) premium of 27.58% and 27 .67% over the closing market price of the equity shares on B5E and NSE respectively, as on the date of the infimation
ta BSE and MSE far the Board Mesting to consider the proposal of the Buyback. (ill) premium of 13.48% and 13.05% over the opening market price of the equity shares on BSE and NSE respectively, as on the date of Share Buyback Committes meeting held on 03.01.2017 to determine final terms & conditions of Buyback.

5. Maximum Number of shares that the Company proposes to Buyback

5.1. At Buyback Price the number of equity shares that can be bought back would be 9,41, 176 fully paid-up equity shares ("Maximum Buyback Share” ), representing 1.88% of the total issued and paid up equity capital of the Company.

6. Methodtobe adopted forthe Buyback

6.1. The Buyback shall be on a proportionate basis from all the members holding equity shares of the Company through the “Tender Offer” route, as prescribed under the Buyback Regulations and SEB| Circular, The Buyback will be implemeanied in accordance with the Companies Actand the Share Capital Rules to the extent applicable and on such
terms and conditions as may be deemed fit by the Company. 6.2. As required under the Buyback Regulations, the Company announced the record date as January 13, 2017 (the "Record Date”) for determining the names of the members holding equity shares of the Company wha will be eligible to participate in the Buyback. In due course, each
shareholder as on the Record Date will recaive a Letter of Offer along with a Tender ! Offer Form indicating the entitlement of the sharehalder for participating in the Buyback. The equity shares ta ba bought back as a part of the Buyback is divided in two categories: a. Reserved category for small shareholders, and b, General category for all other
shareholders. 6.3. As defined in Regulation 2(1) (la) of the Buyback Regulations, a “small shareholder” is a shareholder who holds equity shares having market value, on the basis of closing price on stock exchanges as on Record Date, of not mare than Rs. 2,00,000 (Rupees Two Lacs only). 6.4, In accordance with the proviso to Regulation 6 of the
Buyback Regulations, 15% (feen percent) of tha number of equity shares which the Company proposas to Buyback or number of equity shares entitled as per the shareholding of small shareholders as aon the racord dale, whichever is higher, shall be raservad for the small shareholders as part of this Buyback. The Company believes that this
reservation for small shareholders would benefit a large number of public shareholders, who would get classified as “small shareholder’. 6.5. Based on the holding on the Kecard Date, the Compamny will determine the entitement of @ach shareholder to tendar their shares in the Buyback. This entitlement for @ach shareholder will be calculated based
on the number of equity shares held by the respective sharehalder a5 on the Record Date and the ratio of Buyback applicable in the category to which such shareholder belongs. 6.6, Shareholders’ participation in Buyback will be voluntary. Members holding equity shares of the Company can choose to parlicipate and get cash in lieu of shares to be
accepted under the Buyback or they may choose not fo participate and enjoy a resultant increase in their percentage shareholding, post Buyback, without additional investment, Members holding equity shares of the Company may also accept a part of their enttlement. Members holding equity shares of the Company also have the oplion of
tendering additional shares (over and above their entitlement) and participate in the shortfall created due to non-participation of some other sharehaolders, if any. 8.7, The maximum tender under the Buyback by any shareholder cannot exceed the number of equity shares held by the shareholder as an the Record Date. The equity shares tendered as
per the entitlement by members holding equity shares of the Company as well as additional shares tendered, if any, will be accepted as perthe procedure laid down in Buyback Regulations. The setilement of the tenders under the Buyback will be done using SEBI Circular. 6.8. For implementation of the Buyback, the Company has appointed Emkay
Global Financial Services Limited as the registered broker to the Company (the “Company Broker”) through whom the purchases and settlements on account of the Buyback would be made by the Company. The contact details of the Company's Broker are as follows: The Ruby, Tth Floor, Senapati Bapat Marg, Dadar (West), Mumbai - 400 028 Tel:
+81 2266121212, Fax: +91 22 66121299, Website: www.emkayglobal.com; Email: dhanuka buybackifdemkayghobal.com. 6.9. For the facility for acquisition of shares through Stock Exchange mechanism pursuant to SEBI Circular, Company shall approach the BSE Limited for the separate acquisition window ("Acquisition Window’). 6.10. During
the Tendering Period, elgible Shareholders may place orders for tendering the Equity Shares in the Acquisition Window, through their respective stock brokers (“Seller Broker'!"Seller Member”) during normal trading hours of the secondary market. 6.11. Before tendening, the shares should be transfermed direcily to account of the Clearing
Corporation of the BSE Limited (ICCL) using eary pay-in mechanism prior to placing the bid by the Seller Broker. Details of early Pay-in account of ICCL will be intimated in the circular to be issued in this regard. Upon placing the bid, the Seller Broker shall provide a Transaction Registration Slip (‘'TRS") generated by the exchange bidding system.
6.12. Shareholders who are holding physical Equity Shares and intend to participate in the Buyback would be required to approach their respective Seller Member along with the complete set of documents for verification procedures to be camied out before placement of the bid. After placement of bid, it is responsibility of shareholders holding
physical certificate o ensure delivery of a copy TRS, onginal share cerlificate(s), valid share transfer farm{s) & ather document (s) to the Registrars to the Buyback within two days of bidding. Acceptance of the physical Shares for Buyback by the Company shall be subject to verification as per the Buyback Requlations. 6.13. On the basis of
acceptance, finalized by Registrar fo the Buyback in consultation with Manager fo the Buyback, ICCL would transfer unaccepted shares direclly fo the shareholders account. i the ICCL fransfer instruction is rejected in the depository system, due to any issue then such securibies will be transferred fo the seller broker's depository pool account for
orward transfer to the shareholder. 6.14. Company will transfer the funds peraining to the offer 1o ICCL bank account ICCL will then sellle the tradas by making direct funds pay-oul to shareholders based on basis of acceptance, finalized by registrar in Consultation with Merchant Banker, If shareholders bank account details are not available or if the
funds transferinstruction is rejected by RBI'bank, due to any issue then such funds will be transferred to the seller broker's setflement account for onward transfer to shareholder, Unaccepted physical shares it any would be retumed by Registrar to the Buyback, 6.15. The Seller Brokerwould issue confract note for the shares accepted in the Buyback,
6.16. The Equity Shares lying o the credit of the Company Demat Account and the Equity Shares bought back and accepted in physical form will be extinguished in the manner and following the procedure prescribed in the Buyback Regulations.

7. DETAILS OF PROMOTER SHAREHOLDING AND INTENTION TO PARTICIPATE IN THE BUYBACK

7.1, The aggregate sharehoiding of the promoters and of the directors of the promaters, whera the promoter is a Company and of persons who are in control of the Company as on the date of this Public Announcament;
Shareholding of the Promoters and Promoter Group of the Company:

ar. | Name of Shareholder Number of Percentage Sr. | Mame of Shareholder Mumber of Percentage Sr. | Mame of Shareholder Mumber of Percentage Sr. | Mame of Shareholder Number of Percentage
Mo, B Shares held holding (%) No. ) Shares held halding (%) No. Shares held halding (%) No.| _ _ Shares held holding (%)
1 &run Kurmar Dhanuka HUF 1 0 g Mahendra Kumar Dhanuka HUF 1,84 856 039 17 | Mr. Harsh Dhanuka 20,959 .06 25 | Pushpa Dhanuka Trust 54,17 266 10.83

2 Gobind Lal Dhanuka HUF 1 0 10 | Mr. Manish Dhanuka 3.30.112 (.66 18 | Mr Arun Kumar Dhanuka 38 607 0.08 26 | Triveni Trust 303,389,712 G, 66

3 Smmit. Pushpa Dhanuka 22 0 M | Mr. Rarmn Gopal Agarwal 379,753 078 18 fr. Arjun Dhanuka 9,209 0.02 27 | Mis. Hindon Mercandile Limitad 31 0

4 | Ram Gopal Agarwal HUF B2 0 12 | Mr. Rahul Dhanuka (1) 381404 0.76 20 | Smt. Seema Dhanuka 13,808 0.03 28 | Mis. Golden Overseas Private Limited H 0

7] Mridul Dhanuka HUF 62 0 13 | Smt. Uma Dhanuka (2) 30,953 0.06 21 Mr. Satya MNarain Agarwal 22 500 0.04 29 | Ms. Exclusive Leaging & Finance Limited H 0

5] Smt. Mamta Dhanuka 9,204 .02 14 | Mr. Mridul Dhanuka 30,959 0.06 22 | Smt. Madhur Dhanuka 30,680 .06 Total 3.7509,175 74.99

T Sabyanarain Agarwal HUF 41,000 0.03 15 | Smt. Megha Dhanuka (1) 30,853 0.06 23 | Smit Akangsha Dhanuka (2} 30,959 0.06

B | N Abhishek Dhanuka 53,000 0.17 76 | Mr. Mahendra Kumar Dhanuka (1) 30,953 0.08 24 | Smt Urmila Dhanuka 30,959 0.06

Note: (1) Director in Golden Overseas Private Limited (2) Director in Hindon Mercantile Limited

7.2. No Equity Shares of the Company have been purchased/sold by any member of the promolersipromoter group, directors and key managerial personnel of the Company during the period from Six months preceding the date of the Board Meeting at which the Buyback was approved and from the date of the Board Meeting till the date of this Public

Anncuncement; Twehve months preceding this Public Announcement.
8. Promoter and Promoter Group intention to participate in the Buyhack

B8.1. Interms of the Buyback Regulations, under the Tender Offer route, various persons belonging to the promaoters and promoter group of the Company have the option to parficipate in the Buyback, In this regard, the promaoters and promoter group have expressed their intention vide their letter dated November 8, 20186, to participate in the Buyback and

affer up to an aggregate maximum number of 3,73,62,675 Equity Shares as mentioned below or such lower number of shares as required in comphiance with the Buyback Regulationsiterms of the Buyback. 8.2, Details of the date and price of acquisition of the Equity Shares that promoters intend to tender are set-out belaw:

Sr. | Name of Sharehaolder Mumber of Date of Cost of Remarks Sr. | Name of Shareholder Mumber of Date of Cost of Remarks Sr. | Name of Shareholder Mumber of | Date of Cost of Remarks
MNo. Shares hald acquisition | Acquisition Na. ~ Sharas held al:quiuitlng Acquisition Ma. Shares held | acquisition | Acquisition
1. | Arun Kumar Dhanuka HUF 1 21272015 20 | scheme of arrangernents | 9. | Mr. Ram Gopal Agarwal 1.94 000 Z30502007 388,000 | scheme of arrangement® 18, | Sml. Seema Dhanuka 13,808 | 21122015 24 980 | scheme of arrangement¥
2. | Gobind Lal Dhanuka HUF 1 272015 20| scheme of arangements# 165,753 21212015 B0,000 | scheme of amangements 19, | Smt. Madhun Dhanuka 30,680 | 222015 8,910 | scheme of arrangement#
3. | Smi. Pushpa Dhanuka 22 21212015 40 | scheme of arrangement# | 10. | Mr. Rahuf Dhanuka 3.90,535 050007 | TM.070 | scheme of arangement” 20. | Smt. Akangsha Dhanuka 30,959 | 2M122015 10,000 | scheme of arangements
4. | Ram Gopal Agarwal HUF B2 2122015 20 | scheme of arangements 30,359 21212015 10,000} scheme of arangement® ™31 T'Smt. Urmila Dhanuka 30,859 | 21212015 10,000 | scheme of amangement®
5. | Mridul Dhanuka HUF A2 22005 70| scheme of amangements || Smt. Uma Dhanka 30,959 21212015 10,000 | scheme of arangement® ™55 1o chna Dhanuka Trust 5417266 | 21122015 | ©8,00.000 | scheme of arangements
5| Smi. Wamia Dhanura G2 | 2120015 | 16,650 | scheme of amangement |zt i Mridu Dhanuka 00h ) enzais § 00N ] schawe Naengemenit. sy RenTruM 303,395,712 | 2122015 | 98,00,000 | scheme of amangementh
7. | Mahendra Kumar Dhanuka HUF 40,000 2310572007 B0,000 | scheme of arangerment” 13- gom. hiaghe[1ar s s 2,:13.2']15 JLKKD | din e of AT TelIcE 24, | M's, Hindon Mercantile Limitad M| 2H220s 10 | scheme of arrangementi
TEL5 ST3015 E-EIII}E‘IZI e m 14, | Mr. Mahendra Kumar Dhanuka 30,959 ?HE.@E 1'1}.90(] scheme of arrangement# %5 M= Golden O e 3 22075 T e v ™
_ Fa : ! SLTeE T ATeNgEMET™ Y5, [ Wir. Harsh Dhanuka 30,050 FFIFEE 10,000 | scheme of amangements e cEe e
8. | Mr. Manish Dhanuka 2,853,800 202007 4 48800 | scheme of arrangements 6. | M. Arun Kumar Dhanuka 30 607 21122015 | 1066650 | scheme of amangement® 268, | Mis, Exclusive Leasmg & Finance Limifed 31 ZN22N5 10 | scheme of armangemenis
44 12 2122015 10,74, 980 scheme l:}lf-EHEII'IQET'I'IE-'I'IIHEIE T M MUH ﬁhanuka § 209 2015 16,660 SCheme of aﬂangerﬁenttt Total 3..?3,52,5?5 2,36.1 T.B70

"Pursuant to Scheme of Amalgamation of Northern Minerals Limited with the Company.
#Pursuant to Comprehensive Scheme of Amalgamation of AM. Bros. Fintrade Pvi. Lid. and Dhanuka Finvest Pvi. Lid. with the Company.
9. hThﬁFW"Dﬂ“T confirms that there are no defaults subsisting in the repayment of deposits, interest payment thereon, redemption of debentures or interest payment thereon or redemption of preference shares or payment of dividend due to any shareholder, or repayment of any term loans or interest payable thereon to any financial institution or
anking company.
10. The Board of Directors of the Company has confirmed that it kas made a full enquiry into the affairs and prospects of the Company and has formed the opinion
i. That immediately following the date of the Board Meeting held cn Movember 10, 2016, and the date on which the results of the Postal Ballot will be declared, there will be no grounds on which the Company can be found unable to pay its debis; ii. That as regards the Company’s prospects for the year immediately following the date of the board
meeting as well as the year immediately following the date on which the results of the Postal Ballot will be declared, approving the Buyback and having regards to the Board's intentions with respect to the management of the Company's business dunng that year and to the amount and character of the financial resources, which will, in the Board's view,
be available to the Company during that year, the Company will be able to meet its liabilities as and when they fall due and will not be rendered insolvent within a period of one year from the date of the board meeting appraving the Buyback or within a period of one year from the date on which the results of the Postal Ballot will be declared, as the case
may be; fil. In forming its opinion aforesaid, the Board has taken into account the liabilities (including prospective and contingent liabilities) as if the Company were being wound up under the provisions of the Companies Act.
11. The contents of the Report dated November 10, 2016 received from DINESH MEHTA & CO. Chartered Accountants, the Statutory Auditors of the Company addressed to the Board of Directors is reproduced below:
To,
The Board of Directors
Dhanuka Agritech Limited,
B2, Abhinash Mansion, 1 st Floor, Joshi Road, Karol Bagh, New Delhi-110 005
Dwear Sirs,
As requested, in connection with the proposed Buyback of equity shares as approved by the Board of Directors of Dhanuka Agritech Limited (the ‘Company’) at in pursuance of the provisions of Section 68,69 and Section 70 of the Companies Act, 2013 {"the Act™), The Companies (Share Capital and Debentures) rules and the Securities and Exchange
Board of India (Buyback of Securities) Regulations, 1998 and amendments there 1o (the “Regulations"); and based on the information and explanations given to us, which to the best of our knowladge and belief necessary for this purposa, we report that:
1. We have enquired into the state of affairs of the Company in relation to its audited accounts for the year ended 31 March, 2016,
2. The amountof permissible capital payment (induding premium) for the: praposed Buyback of equity shares as compued in the table below is properly determined in curview in accondance with Section 88 (2){c) of the Act. The amaounts of share capital and free reserves have been extracted from the audited financal statements of the Company for the yearended 31 March, 2016.

Particulars as on March 31, 2016 Amount { Rs in lacs)
Paid up capital (5,00,19,500 shares of Rs 2/- sach) B 1,000,345 1,000,359
Frea Reserves

Profit and loss account balance 3768713

Secunities Pramium 3.308.25

General reserve 5,852.78

Total Free Reserves B 46,948, 16
Total paid up capital and free resenves AtE 47 948,55
Mawmum amount permessible under the Act/Buyback Regulations with Shareholder approval - 25% of fotal pasd-up eguity capital and free reserves, if the Buyback is camed through tender offer route (in accordance with Chapter IV of the Buyback Requlations and section 68(2)(c) of the Act) 11,887.14

Further, the Buyback of equity shares in any financial year shall not exceed twenty-five percent of the Company’s tofal paid up capital in that financial year

3. The Board of Direclors in their meeting held on 10.11.2016, have formed the opinkon in terms of Clausa (xi) of Part Aof the Schedule Il of the Buyback Regulations, on reasonable grounds that the Company, having regard to its state of affairs, shall nol be renderad insolvent within a period of one year from thal date and from the date on which the result of
the shareholders” resolution with regard o the Buyback is declarad.

4. We are not aware of anything to indicate that the opinion expressed in the *Declaration by the Directors of the Company”, indicating that the Company having regard to its state of affairs, will not be rendered insolvent within a period of one year from the date of declaration, is unreasonable.

5. Compliance with the pravisions of the Act and the Buyback Regulations is the respansibility of the Company's management. We have nol performed an audit, the objective of which would be the expression of an opinkon on the financial statements, specified elements, accounts or iterms thereof, for the purpose of this certificate. Accordingly, we dao nat
express such opinion,

This report is addressed to and provided to the Board of Directors of the Company pursuant to the requirements of the Requlations solely to enable the Board of Directors of the Company (a) to include in Explanatory statement ta be included in the postal ballot natice to be circulated to the sharehalders (b) to pravide to the manager to the offer for the
purpose of Buyback and () to include in the Public Announcemant to be made to the sharehaolders of the Company, the draft letter of offer and letter of offer which will be filed with [a) Securities and Exchange Board of India, (b) the BSE Limited, () the National Stock Exchange of India Limited, (d) the Registrar of Companies as required by the Regulations
and (e} the National Securities Depositary Limited and the Central Depository Services (India) Limited for the purpose of extinguishment of equity shares and should not be used for any other purpose. We do not accept or assume any liability or duty of care for any other purpose or to any other person to whom this repost, or Public Announcement which
incluedes our repart, is shown ar into whose hands it may come save where expressly agreed by our prior consent in writing,

For DINESH MEHTA & CO.

Chartered Accountants

Firm Registration No: 000220-N

Sdi-

ANUP MEHTA

Partner

Membership No: 093133

Unguote

12. RECORD DATE AND SHAREHOLDER ENTITLEMENT

12.1. Az required under the Buyback Regulations, the Company has fixed 13.01,2017 as the record date (the “Record Date") for the purpoze of determining the entitlement and the names of the shareholders, who will be eligible to participate in the Buyback, 12,2, Detailed instructions for participation in the Buyback (tender of Equity Shares in the
Buyback) as well as the relevant time table will be included in the Letter of Offer which will be sent in due course to the shareholders as on Record Date. For any query regarding the Buyback, shareholders can contact the Compliance Officer, Registrar to the Buyback or Manager to the Buyback.

13. COMPLIANCE OFFICER 14. REGISTRARS TO THE BUYBACK 15.MANAGER TO THEBUYBACK

The Company has appointed the following as the COMPLIANCE OFFICER for the Buyback: The Company has appointed the following 25 the Registrars to the Buyback: The Company has appointed the following as a Manager 1o the Buyback:

Mr. Kapil Garg Abhipra Capital Limited Emkay Global Financial Services Limited

Company Secretary & Compliance Officer SEBIReg. No.: INROD0D03E29 SEBI Reg. No.: INMOD0011229

Address : 14th Floor, Building 54, DLF Cyber Terrace, Cyber City, DLF Phase |Il, Abhipra Complex, A-387, Dilkush Industrial Area, G.T. Kamal Road, Azadpur, Delhi-110033 The Ruby, Tth Floor, Senapati Bapal Marg, Dadar (West), Mumbai - 400 028

Gurgaon-122002; Phone : 0124-3838502, Fax © 0124-3838888; Tel: 011-42390725; Fax: 011-42390930, Email: tai@abhipra.com Tel: #9122 -66121212; Fax: +3122 66121255; Website: www.emkayglobal.com;

Email : investors@dhanuka.com Contact Persan: Mr. Dinesh Kumar Aggarwal; FaxNo. 011-42390930, Contact Na. 011-42390725 Email: dhanuka.buyback@emkayglobal.com; Contact Persan: Mr. Rajesh Ranjan/Deepak Yadav

16. DIRECTORS'RESPONSIBILITY STATEMENT
The Board of Directors of the Company accepts respansibility for all the information contained in this Public Announcement
Forand on behalf of the Board of Directors of

Dhanuka Agritech Limited
Sdl- Sd/- Sdl-
Mahendra Kumar Dhanuka Mridul Dhanuka Kapil Garg
Managing Director Whole time Director Company Secretary
DIN: 00628039 DIN: 00199441 Membership No.: ACS-20511

Date: January 03, 2017
Place: Delhi




