R. Y. PATIL

- adventz

To,

BSE Limited,

Corporate Relationship Department,
Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai 400001.

Dear Sirs,

Subject- Application under Regulation37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015 {(“Listing Regulations”} for the proposed merger of Zuari

“Fertilisers and Chemicals Limited, Zuari Speciality Fertilisers Limited (formerly known as Zuari

Rotem Speciality Fertilizers Limited), Zuari Agri Sciences Limited with Zuari Agro Chemicals

" Limited

The Board of Directors of Zuari Agro Chemicals Limited (“Company or “ZACL") have at its meeting
held on 29-12-2015 approved the draft Scheme of Amalgamation of its wholly owned subsidiaries..

, Zuari Fertilisers and Chemiicals Limited, Zuari Speciality Fertilisers Limited {(formerly known as Zuari

Rotem Speciality Fertilizers Limited), Zuari Agri Sciences Limited with ZACL under Sections 391 to
394 and other provisions of the Companies Act, 1956 and/or Companies Act, 2013, as may
be applicable (“Scheme”). In this connection and in terms of Regulation 37 of the Listing
Regulations, we are filing the Scheme for obtaining the No-Objection/ Observation Letter of your stock
exchange to the proposed Amalgamation.

are requested to forward the Scheme and other requisite documents to SEBI. Enclosed is a duly filled-

in checklist of documents required to be submitted in this connection, to your Stock Exchange for -
obtaining the said No-Objection/ Observation Letter (2 copies are enclosed of the entire set of

documents, one for perusal by your exchange and the other for SEBI).

We will be pleased to provide any clarification/ documents / information as you may require in this
regard, upon hearing from you,

We request’ you to kindly grant your approval to the Scheme and issue a No-Objection/ Observation
Letter at your earliest convenierice,

Thanking you,

Yours faithfully,

FOR ZUARI AGRO CHEMICALS LIMITED

Chief General Manager
& Company Secretary.

ZUARIAGRO CHEMICALS LIMITED
(Formerly known as Zuari Holdings Limited)
Registered Office - Jai Kisaan Bhawan, Zuan'nagar, Goa - 403 726, India,
Telephone : (0832) 2592180, 259218] , Fax : (0832) 2555279, CIN-L659 10GA2009PLC006 177
' ' Website : wwwizuariin .




Documents required to be submitted for approval under Clause 24{f} of the-Listing-Agreement,

under Regulation 37 of the SEBI (LODR] Rep:ulations, 2015 for the Scheme of Amalgamatmn /
o . p : posed to be

Arrangement (i

filed under Sections 391 to 394 and—l—OJ: of the Compames Act, 1956.

Amalgamation / Arrangement as per-Elause-35-of the

ListingAgreement Regulation 31 (1) of the SEBI (LODR)
Regulations, 2015

Sr.; Documents to be submitted alongwith application Annexures Page Nos.
No. under _
Regulation 37 of the Listing Regulations

1. Certified true copy of the resolution passed by the |1 -
Board of Directors of the company. )

2, Certified copy of the draft Scheme of Amalgamation / | 2 ,
Arrangement, etc. proposed to be filed before the High ?) - 8
Court.

3. Valuation report from Independent Chartered | Not applicable. Pursuant to Para I.A.4
Accountant as applicable as per Para 4—+ofSEBI | of Annexure I of SEBI Circular
5015 1A 3(;0) A [ of SERDs Oicul * | CIR/CFD/CMD/16/2015 dated 30-

A, 0 nnexure 0 s Circular . .
CIR/CFD/CMD/16/2015 dated 30-11-2015 11-2015 ,no valuation report is
, ‘ required where there is no change in

shareholding pattern of the listed
company. Please note that all the
transferor Companies are wholly
owned subsidiaries of the Transferree
Companies and hence there will be no
issue of shares or payment of other
consideration by the Transferee
Company to the shareholders of the
Transferor Companies (which is the
transferee company itself)

4, Report from the Audit Committee recommendmg the | 3 )
draft scheme telking-into-consideration; inter-alin—the QO[ - 2) {
valuation—reportat sr—no—Jabeve :

5. Fairness opinion by Merchant Banker ICICI Securities | 4 32~
Limited (Category I SEBI registered Merchant Banker) 3 5

6. Shareholding pattern of all the companies’ pre and post | 5 (a)- Pre- Scheme

shareholding pattern of
First Transferor
Company- ZFCL

36-4>

5(b) - Pre- Scheme
shareholding pattern of
Second Transferor
Company- ZSFL

b %8

S( ¢)- Pre- Scheme
shareholding pattern of | ;0
Third Transferor
Company- ZASL

- 5¢

5(d)- Pre- Scheme
shareholding pattern of
Transferee Company-




O

)

ZACL

5(e)- Post scheme
shareholding pattern of
Transferee Company-
ZACL

¢3- 6g

7. Audited financials of the transferee/resulting and | 6 a- Transferee q
transferor/demerged companies for the last 3 financial | Company- ZACL ¢
years (financials not being more than 6 months old) as
per Annexure 1 6b- First Transferor T0
Company- ZFCL
-6¢- Second Transferor T1
Company- ZSFL
6d- Third Transferor T2
Company- ZASL
8. Compliance_ Report as per elause—49 of the listing |7 ,
agreemeni—per-Annexure-Il Regulation 27 (2) {a) of the 73 K é
SEBI (LODR} Regulations, 2015. o
9. Complaint report as per Annexure III. (To be | Noted for Compliance. This report 7
submitted within 7 days of expiry of 21 days from the | shall be submitted within 7 days after
date of filing of Draft Scheme], completion of 21 days from the date of
filing of draft Scheme.
10. | Compliance report with the requirements specified in | 8
Part-A—ef—the —ecireulor CIRLCED/DHA5/2013—dated 717~ C'
February2613-as-per-Annexure IV Paral. A, 3. of
Annexure ! of SEBI's Circular CIR/ CFD/CMD/
16/2015 dated 30-11-2015.
11. | If as per the company, approval from the shareholders | The Transferor

through postal ballot and e-voting, as required under
Para—5-16{a} Para 1(A)(9}(a) of Annexure-I of SEBI
Circular CIR/CFD/CMD/16/2015 dated November 30,
2015, is not applicable then as required under Para
5.16 (b}, submit the following:

Companies are wholly

‘owned subsidiaries of

the Transferee
Company and hence no

.shares of the transferee

Company will be
allotted/ issued as a
result of amalgamation.
Therefore the
requirement of Para
I.A.9.(a) of Annexure I of
SEBI Circular
CIR/CFD/CMD/16/201
5 dated 30-11-2015
would not be applicable.




a) An undertaking certified by the auditor clearly
stating the reasons for non applicability of Para

5.16()-Para 1{A)(9)(a).

h) Certified copy of Board of Director’s resolution
approving the aforesaid auditor certificate.

Refer Annexure 1.

R0~ %Yy

12,

Name of the Designated Stock Exchange (DSE) for the | BSE Limited .
purpose of coordinating with SEBI. :
Certified true copy of the resclution passed by the
Board of Directors, in case BSE is DSE. Refer Annexure 1
13. | Brief details of the transferee Jresulting and | 10
: transferorfdemerged companies as per format enclosed %5 - q &
at Annexure V. .

14. | Networth certificate (excluding Revaluation Reserve) | 11
together with related workings pre and post scheme for Gi5 - 9 ¢
the transferee and / or resulting company. 9

15. | Capital evolution details of the transferee/resulting and | 12
transferor/demerged companies as per format enclosed q T1-10 3
at Annexure VI,

16. | Confirination by the Managing Directer/ Company | 13 )
Secretary as per format enclosed as Annexure VII. oy 105

17. | Statutory  Auditor’s  Certificate - confirming the | 14
compliance of the accounting treatment as-specified-in 6
the Clouse 24{i}of the listing-agreement;asper—the 1 O
; ; - SEBL. circular_CIRLCED/DIL /1 /0
dated-March- 25, 2014 enclosed as-Annexure-VHI.—as
per Para 1{A}(5} of Annexure-I of SEBI Circular
CIR/CFD/CMD/16/2015 dated November 30, 2015,

18. | Annual Reports of the transferee/resulting and | 15 (a) Transferee 10
transferor/demerged companies for the last financial | Company- ZACL {159 f:a.pa;
year.

15 (b)- First Transferor 0%~ 1hk

Company - ZFCL

15(c) Second Transferor |}i4& — 8 L

Company - Z3FL ‘

15(d) Third Transferor

Company- ZASL \%S & &3
19. | Processing fee {non-refundable} payable will be as

below, favoring ‘BSE Limited’

T 3 ¥

PR ! . ;I i .




companyformed-due-toDemerger

{ Rs. 2,00,000/- plus Service Tax as applicable, where
more than one entity/company is Merged or more
than one new company formed due to De-merger,

16

20.

Name & Designation of the Contact Person - | R.Y. Patil

Telephone Nos, {(landline & mobile)

Email ID,

Chief General Manager
& Company Secretary

0832 259 2432
09822130326

rvp@adventz.com

A%M/ |
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Annexure 1

adventz

Certified true copy of the resolution passed at the Meeting No. 4B/2015-16 of the Board
of Directors of Zuari Agro Chemicals Limited for the Financial Year 2015-16 held on 29th
December, 2015 at 11.30 A.M. at Global Business Park, Tower ‘A’, 5t Floor, M. G. Road,
Gurgaon -122 002, Haryana,

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable
provisions, if any, of the Companies Act, 1956, or Sections 230 to 233 and other applicable
provisions, if any, of the Companies Act, 2013, if and as notified, and other applicable laws,
rules and regulations, and subject to such approvals as may be necessary and also subject to
the sanction of the Hon’ble High Court of Bombay at Goa/ National Company Law Tribunal,
and based on the recommendation of the Audit Committee of the Company and fairness
opinion issued by ICICI Securities Limited dated 28 December 2015, the consent of the Board
be and is hereby accorded for the proposal of amalgamation of the whelly owned subsidiaries of
the Zuari Agro Chemicais Limited (“ZACL” or “Company”) i.e. Zuari Fertilisers and Chemicals
Limited (“ZFCL”), Zuari Rotem Speciality Fertilizers Limited (‘ZRSFL”) and Zuari Agri Sciences
Limited ("ZASL"} with the Company, on the terms and conditions contajned in the draft scheme
of amalgamation as placed before the Board

' RESOLVED FURTHER THAT the draft of the Scheme of Amalgamation of ZFCL, ZRSFL and

ZASL with ZACL ("Scheme”}, duly initialed by the Chairman for the sake of identification,
placed before the Board be and is hereby approved,

RESOLVED FURTHER THAT the undertaking with regard to the non-applicability of
requirement as prescribed in terms of Para LLA9(a) of Annexure I of the Circular No.
CIR/CFD/CMD/16/2015 dated 30t November2015 issued by Securities and Exchange Board
of Iridia ("SEBI’), in respect of the Scheme duly certified by the Statutory Auditors of the
Company le., M/s S. R. Batliboi & Co., LLP, Chartered Accountants (Firm Registration No.
301003E), as placed before the Board be and is hereby noted and approved.

RESOLVED FURTHER THAT the BSE Limited be and is hereby chosen as the designated stock
exchange for coordinating with SEBI and for obtaining SEBI’s comments / approval on the
Scheme.

RESOLVED FURTHER THAT the consent of the Board be and is hereby accorded for giving

consent as a shareholder and/or creditor of ZFCL, ZRSFL and ZASL (its wholly-owned
subsidiaries) (collectively referred to as “Transferor Companies”) (i) to the draft Scheme, and
(i) for seeking dispensation from the Hon’ble High Court from convening/holding the meeting
of the shareholders (equity and preference, as applicable) and/ or creditors of the Transferor
Companies for the purpose of considering and approving the Scheme, and (iii) for making any
change(s) in the Scheme as may be required/approved by the shareholders and/or ¢reditors
and/or any authority and/or the Hon’ble High Court while granting their consent/approval to
the Scheme and which may be acceptable to the Board of all the respective companies;

RESOLVED FURTHER THAT that Mr. Kapil Mehan, Managing Director, Mr. V. Seshadri, Vice
President-Finance, Mr. R. Y. Patil, Chief General Manager & Company Secretary and Ms.
Simonea Furtado, Manager (Legal) be and are hereby jointly and severally authorized to take all
such steps as are necessary in connection with the Scheme, including:

a. to take decisions in connection with the Scheme and to carry out such mochﬁcatlons to
the draft Scheme as may he requlred

ZUARI AGRO CHEMICALS LIMITED
(Formerly known as Zuari Holdings Limited)
Registered Office : Jai Kisaan Bhawan, Zuarinagar, Goa - 403 726, India.
Telephone : (0832) 2592180, 2592181, Fax: (0832) 2555279, CIN-L659IOGA2009PLC006I77
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b. to file the Scheme finalized as aforesaid with the relevant stock exchanges, SEBI and
the High Court of Bombay at Goa, if required, and for such purpose to take all necessary steps
including but not limited to engagement of advisors including lawyers, advocates and other
agents,

c. to provide the consent/ approval on bhehalf of the Compziny as a shareholder and/ or
creditor of ZFCL, ZRSFL and ZASL in relation to the Scheme, as may be necessary;

d. to do all such lawiul acts, deeds and things as they may deem necessary and desirable
in connection with the approval and sanction of the said Scheme by the High Court of Bombay
at Goa. If the dispensation from filing separate proceedings by the Company is not granted by
the High Court then to take all steps for calling and holding shareholders’ and creditors’
meetings and / or obtaining dispensation thereof, and filing confirmation petitions,
vakalatnamas, affidavits, pleadings and other applications, documents etc. with such High
Court; ' :

e. to provide all relevant information that may be required by the advisors;

f. to withdraw, alter, amend, modify or abandon the Scheme at any stage and to do all
such lawful acts, deeds and things as they may deem necessary and desirable in connection
therewith and incidental thereto;

g. to approve such actions as may be considered necessary for implementation of the said
Scheme after the same is sanctioned by the said High Court including but not limited to
authorisation of entries to be made in the books of account in terms of the Scheme, making
filings with the Registrar of Companies, and to approve all other actions required for full and
effective implementation of the sanctioned Scheme and to remove and resolve all doubts and
difficulties and to do all such lawful acts, deeds and things as they may deem necessary and
desirable in connection therewith and incidental thereto;

h. to settle any question or difficulty arising under the Scheme or in regard to its
mmplementation or in any matter connected therewith and may also in their full and absolute
discretion, withdraw or abandon the Scheme and/or carry out any modification therein, at any
stage of the proceedings; and

i, to do all such lawful acts, deeds and things as may be necessary or expedient in
connection with the Scheme and to sign, execute and deliver all such documents as may be
necessary for filing, sanction and implementation of the Scheme with the relevant High Court,
if and as required, or the relevant stock exchanges or SEBI or any other governmental or other
authority or any person and to comply with directions that may be received from them.

RESOLVED FURTHER THAT the aforesaid persons be and are hereby also jointly and severally
authorised for affixation of Common Seal of the Company on any documents, as may be
required, to be executed under the Commeon Seal of the Company.”

Certified true copy,
For ZUARI AGRQ CHEMICALS LIMITED

A

R.Y. PATIL
Chief General Manager
& Company Secretary




Annexure 2 3

A
F EIRARETIA )

SCHEME OF AMALGAMATION

UNDER SECTIONS 391 TO 394 AND OTHER PROVISIONS OF THE COMPANIES ACT,
1956 AND/OR COMPANIES ACT, 2013, AS MAY BE APPLICABLE

OF

ZUARI FERTILISERS AND CHEMICALS LIMITED
(The First Transferor Company)

AND
ZUARI SPECIALITY FERTILISERS LIMITED
{formerly known as Zuari Rotem Speciality Fertilisers Limited)
(The Second Transferor Company)

~AND

ZUARI AGRI SCIENCES LIMITED
(The Third Transferor Company)

WITH

ZUARI AGRO CHEMICALS LIMITED
{The Transferee Company)

For Zuart Agro Chemicajs Lid.

/ .
R.Y. Patii
Chief General Manager

& Company Secretary
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SCHEME OF AMALGAMATION

PREAMBLE

This scheme of amalgamation (hereinafter referred to as the “Scheme”) provides for the
amalgamation of Zuari Fertilisers and Chetnicals Limited, Zuari Speciality Fertilisers
Limited and Zuari Agri Sciences Limited with Zuari Agro Chemicals Limited pursuant
to the provisions of Sections 391 to 394 of the Companies Act, 1956 and other
applicable provisions of the Companies Act, 1956 / Companies Act, 2013. The Scheme
also provides for other matters consequential thereto and/or otherwise integrally
connected therewith.

A. Description of Companies

1.1  Zuari Fertilisers and Chemicils Limited (“ZFCL”), the First Transferor
Company

(a) Incorporation:  Zuari Fertilisers and  Chemicals  Limited (CIN:
U24120GA2009PLC006158), an unlisted public company, was incorporated on
11% August 2009 under the Companies Act, 1956. lts registered office is
situated at Jai Kisaan Bhawan, Zuarinagar, Goa-403726, India.

(b) Wholly-owned 'subsidiary of the Transferee Company: ZFCL is a wholly
owned subsidiary of Zuari Agro Chemicals Limited (“ZACL”), the Transferee
Company. '

() Business: ZFCL owns and operates a single super phosphate manufacturing
facility at Mahad Industrial Area, District Raigad, Mahad, Maharashtra with a
manufacturing capacity of 600 Metric Tonnes per day.

1.2 Zuari Speciality Fertilisers Limited (formerly known as Zuari Rotem speciality

Fertilizers Limited) (“ZSFL"), the Second Transferor Company

{2) Incorporation: Zuari Speciality Fertilisers Limited (CIN:
U01409GA2007PLC005489), an unlisted public company, was incorporated on
15% November 2007 under the Companies Act, 1956. Its registered office is
situated at Jai Kisaan Bhawan, Zuarinagar, Goa-~403726, India.

{b) Wholly-owned subsidiary of the Transferee Company: ZSFLis a wholly owned
subsidiary of ZACL, the Transferee Company. As on the Appointed Date (as
defined hereinafter), ZACL held 50% of the total subscribed, issued and paid up
capital of ZSFL. On 11t December 2015, ZSFL has become a wholly owned
subsidiary of ZACL. :

{c) Business: ZSFL owns and operates a water soluble fertilisers manufacturing
facility at Baramati, Maharashtra with manufacturing capacity of 24,000 Metric
Tonnes per annum.

1.3 Zuari Agri Sciences Limited (“ZASL”), the Third Transferor Company

{a) Incorporation: Zuari Agri Sciences Limited (CIN: U01122GA1995PLCO0175 1},
an unlisted public company, was incorporated on 12th January 1995 under the
Companies Act, 1956. Its registered office is situated at Jai Kisaan Bhawan,
Zuarinagar, Goa-403726, India.

(b) Wholily-owned subsidiary of the Transferee Company: ZASL is a wholly
owned subsidiary of ZACL, the Transferee Company.




(©)
1.4

(a)

(b)

1.1

- 1.2

(@)

(b)

(d)

(€)

1.3

Business: ZASL is engaged in production and trading of hybrid seeds and
trading in pesticides.

Zuari Agro Chemicals Limited {“ZACL"), the Transferee Company

Incorporation: Zuari . Agro Chemicals Limited (CIN:
L65910GA2009PLCO06177), a listed public company, was incorporated on 10th
September 2009 under the Companies Act, 1956. Its registered office is
situated at Jai Kisaan Bhawan, Zuarinagar, Goa-403726, India.

‘Business: ZACL produces and trades in urea, complex fertilizers of various

grades and also trades in seeds, micro nutrients and speciality fertilisers and
has a manufacturing facility for producing urea and complex fertilisers at
Zuarinagar, Goa. '

Purpose and Rationale of the Scheme '

ZFCL, ZSFL and ZASL (collectively referred to as the “Transferor Companies”)
are wholly owned subsidiaries of ZACL, the Transferee Company. All the
companies are part of the same group. ZFCL, ZSFL and ZACL are all engaged in
the business relating to fertilisers and ZASL ‘is engaged in the business of
production & trading of seeds and trading of pesticides, i.e., all these four
companies are engaged in agricultural support businesses which cater to the
agricultural sector. '

Accordingly, the Board  of Directors of the Transferor Companies and the
Transferee Company have decided to merge the three Transferor Companies
together with their business and undertakings, with the Transferce Company, so
as to achieve the following:

Consolidation of businesses of the Transferor Companies (all of which are
wholly-owned subsidiaries of the Transferee Company and all engaged in
agricultural support businesses) and the Transferee Company into a single
entity which would result in the business activities to be carried out with
greater focus and specialisation thus, leading to the objective of achieving
sustained growth;

Enable the shareholders of ZACL to get direct participation in the businesses of

[its present wholly owned subsidjaries (being ZFCL, ZSFL and ZASL);

Simpilified group and business structure;

Elimination of multiplicity of the companies leading to synergies in operations,
achieving efficiencies and economies of scale and reduction in operational
costs, overheads, administrative and other expenditure.

Enable one consclidated company to provide all agri-inputs to the farmers / who
are the common end-users of products of all four companies, thus, resulting in
better marketability of these products which should also assist the farmers to
enhance their productivity, ‘

Thus, as a whole, amalgamation of the three Transferor Companies with the
Transferee Company in terms of the Scheme will be beneficial for all the four
companies, their sharcholders, their creditors, employees, customers and all
others concerned with the four companies. -




C.

Parts of the Scheme

The Scheme is divided ihto following parts:

Part I
Part 11

Part III
Part IV

Part V

Part VI

P
L

O

Definitions and Interpretations
Capital Structure

Amalgamation of the three Transferor Companies with the Transferee
Company ' :

Cancellation of Shares of Transferor Companies & Increase of
Authorised Share Capital of Transferee Company :

Accounting treatment in the books of the Transferee Company

General terms and conditions




PART I
DEFIﬁITIONS AND IﬁTERPRETATIONS
1.1  Definitions |
In addition to the words and expressions defined elsewhere in this Scheme,
unless it is contrary or repugnant to the subject, context or meaning thereof,

the following words and expressions shall have the meanings as set out
hereunder:




¢

I1.1.1

1.1.2

1.1.4

1.1.6

1.1.7

1.1.8

1.1.9

1.1.10

(@)

“Appointed Date” means 1st April 2015 or such other date as the Hon'ble High
Court of Bombay at Goa may direct, which shall be the date with effect from
which this Schéme shail become effective and with effect from which date the
three Transferor Companies shall amalgamate with the Transferee Company in
terms of the Scheme, upon the order sanctioning this Scheme becoming
effective,

“Board of Directors” in relation to ZFCL or ZSFL or ZASL or ZACL, as the case
may be, means the Board of Directors of the respective companies for the time
being and shall include a committee of directors or any person authorised by
the Board of Directors or such committee of directors.

“Companies Act” means the Companies Act, 1956 or the Companies Act 2013,
as the case may be, the rules and regulations made thereunder and include any
statutory modifications, re-enactments and amendments thereof.

“Effective Date” shall mean the last of the dates on which a certified copy of
the order passed by the High Court sanctioning the Scheme, is filed by ZFCL,
ZS8FL, ZASL and ZACL, respectively, with the Registrar of Companies, Goa,
Daman & Diu in terms of Section 394(3} of the Companies Act. :

“Financial Statements” include standalone and consolidated accounts, i.e.,
balance sheet, statement of profit & loss, cash flow statement and notes to
accounts of the Transferor Companies and the Transferee Company, as the
context may require.

“Governmental Authority” means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency or
commission or committee or any court, tribunal, board, bureau,
instrumentality, judicial or quasi-judicial or arbitral body having jurisdiction
over the territory of India.

“High Court” means the Hon’ble High Court of Bombay at Goa that has
jurisdiction over ZFCL, ZSFL, ZASL and ZACL, and shall include the National
Company Law Tribunal or such other forum or authority, that may be vested
with requisite powers under the Companies Act, in relation to provisions of
sections 391 to 394 of the Companies Act/ corresponding provisions of the
Companies Act, 2013 as and when enforced and made applicable, in place of
the High Court. '

“Scheme” means this Scheme of Amalgamation of Zuari Fertilisers and
Chemicals Limited, Zuari Speciality Fertilisers Limited and Zuari Agri Sciences
Limited with Zuari Agro Chemicals Limited , in its present form, or with any
modification(s) made under paragraph 6.4hereof.

“I'ransferor Companies” means collectively all the three companies merging
into ZACL i.e. ZFCL, ZSFL and ZASL, in ferms of the Scheme.

“Transferee Coinpany” means Zuari Agro Chemicals Limited.

“Transferred Undertaking” means and includes the whole of the utidertaking of
the respective Transferor Companies together, as on the Appointed Date (further
details of which are set out in Paragraph 3.2.1hereof), and includes:

(i) all assets of the respective Transferor Companies, wherever situated, as
are movable in nature, whether present, future or contingent, tangible or
intangible, in possession or reversion, corporeal or incorporeal, including
without limitation current assets, capital work in progress including any
capital expenditure on projects pending commencement of operations




(i)

(i)

(iv)

(vi)

and project expenditure incurred, furniture, fixtures, appliances,
accessories, office equipment, communication facilities, installations,
vehicles, utilities, actionable claims, earnest monies, security deposits
and sundry debtors, bills of exchange, inter corporate deposits, financial
assets and accrued benefits thereto, insurance claims recoverable,
prepaid expenses, outstanding loans and advances recoverable in cash
or in kind or for value to be received (inciuding capital
advances},provisions, receivables, funds, cheques and other negotiable
instruments, cash and bank balances and deposits including accrued
interests thereto with Governmental Authority, other authorities, bodies,
customers and other persons, benefits of any bank guarantees,
performance guarantees, corporate guarantees, letters of credit and tax
related assets (including service tax, input credits, CENVAT credits,
value added tax, sales tax, entry tax credits or set-offs and any other tax
benefits, exemptions and refunds);

all immovable properties (i.e., land together with the buildings and
structures standing thereon or under construction)(whether freehold,
leasehold, leave and licensed or otherwise) including any tenancies in
relation to office space, guest houses and residential premises including
those provided to/occupied by the Transferred Employees (as defined
hereinafter) and documents of title, rights and easements in relation
thereto and all plant and machineries constructed on or embedded or
attached to any such immovable properties and all rights, covenants,
continuing rights, title and interests in connection with the said
immovable properties; '

all investments of the respective Transferor Companies including in the
form of shares, scrips, stocks, bonds, debentures, debenture stock, units
or pass through certificates and other securities and instruments,
including all rights, interest and entitlement in relation thereto and rights
and options exercised and application or subscription made for or in
relation thereto (“Investments™);

all permits, licenses, permissions, approvals, consents, municipal
permissions, benefits, registrations, rights, entitlements, certificates,
clearances, authorities, allotments, quotas, no-objection certificates and
exemptions of the respective Transferor Companies including those
relating to privileges, powers, facilities of every kind and description of
whatsoever nature and the benefits thereof, inchuding applications made
in relation thereto (“Licenses”);

all benefits, entitlements, incentives and concessions under incentive
schemes and policies including under customs, excise, service tax, VAT,
sales tax and entry tax and income tax laws, subsidy receivables from
Government, grants from any Governmental Authority, benefit availed
under any incentives scheme of the Government including Package
Scheme of Incentives-2013 of the Government of Maharashtra, all other
direct tax benefit/ exemptions/ deductions, sales tax deferrals, to the
extent statutorily available to the respective Transferor Companies,

afongwith associated obligations; .

all contracts, agreements, memoranda of understanding, bids, tenders,
expressions of interest, letters of intent, commitments including to

. clients, and other third parties, hire and purchase arrangements, other

arrangements, undertakings, deeds, bonds, investments and interest in
projects undertaken by the respective Transferor Companies, insurance -

‘covers and claims, clearances and other instruments of whatsoever

nature and description, whether written, oral or otherwise, to which




T

W

(vii)

(viti

(ix)

)

(i)

(i)

either of the Transferor Companies are a party, or to the benefit of which
the respective Transferor Companies may be eligible (“Contracts”);

all intellectual property rights of the respective Transferor Companies,
including pending applications (including hardware, software, source
codes, parameterization and scripts), registrations, goodwill, logos, trade
names, trademarks, service marks, copyrights, patents, technical know-
how, trade secrets, domain names, computer programmes, moral rights,
development rights, finished and ongoing research and development
programs and all such rights of whatsoever description and nature,
whether or not registered, owned or licensed, including any form of
intellectual property which is in progress (“Intellectual Property”);

all employees of the respective Transferor Companies, whether
permanent or temporary, engaged in or in relation to the respective
Transferor Companies as on the Effective Date and whose services are
transferred to the Transferee Companies (“I'ransferred Employees”) and
contributions, if any, made towards any provident fund, employees state
insurance, gratuity fund, staff welfare scheme or any other special
schemes, funds or benefits, existing for the benefit of such Transferred
Employees (“Funds”), together with such of the investments made by
these Funds, which are referable to such Transferred Employees;

all loans, debts, borrowings, obligations, duties, forward contract
liability, cash credits, bills discounted, deferred incorme, contingent
liability and. labilities (including present, future and contingent
liabilities) pertaining to or arising out of activitics or operations of the
respective Transferor Companies, including obligations relating to
guarantees In respect of borrowings and other guarantees (“I'ransferred

Liabilities”);

all legal (whether civil or criminal), taxation or other proceedings or
investigations of - whatsoever nature (including those before any
Governmental Authority) that pertain to either of the Transferor
Companies, initiated by or against the respective Transferor Companies
or proceedings or investigations to which either of the Transferor

- Companies are party to, whether pending as on the Appointed Date or

which may be instituted any time in the future (“Proceedings”);

all taxes, duties, cess, etc., that are allocable, referable or related to the
respective Transferor Companies, including all credits under lcome tax
Act, including MAT credit, book losses (if any), all or any refunds,
interest due thereon, credits and claims relating thereto; and

all books, records, files, papers, engineering and process information,
databases, catalogues, quotations, advertising materials, lists of present
and former credit, and all other books and records, whether in physical
or electronic form, of the respective Transferor Companies.
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1.1.11

1.1.12

1.1.13

1.1.14

1.2

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

“ZACL” means Zuari Agro Chemicals Limited (CIN: L65910GA2009PLC006177),
a listed public company, which was incorporated on 10t September 2009 under
the Companies Act having its registered office at Jai Kisaan Bhawan,
Zuarinagar, Goa-403726, India.

“ZASL” means Zuari Agri Sciences Limited (CIN: U01122GA1995PLC001751),
an unlisted public company, which was incorporated on 12t January 1995
under the Companies Act having its registered office at Jai Kisaan Bhawan,
Zuarinagar, Goa-403726, India.

‘ZFCL” means Zuari Fertilisers and Chemicals Limited (CIN:
U24120GA2009PLCO06158), an unlisted public company, which was
incorporated on 11t August 2009 under the Companies Act having its
registered office at Jai Kisaan Bhawan, Zuarinagar, Goa-403726, India.

“ZSFL” means Zuari Speciality Fertilisers Limited (CIN:
U01409GA2007PLC0O05489), an unlisted public company, which was
incorporated on 15t November 2007 under the Companies Act having its
registered office at Jai Kisaan Bhawan, Zuarinagar, Goa-403726, India.

Interpretations

In this Scheme, unless the context otherwise requires:

references in this Scheme to “upon this Scheme becoming effective” or
“effectiveness of this Scheme” shall mean the Effective Date of the Scheme;

references to the singular includes a reference to plural and vice versa and
reference to any gender includes a reference to all other genders;

reference to persons shall include individuals, bodies corporate (wherever
incorporated or un-incorporated), associations and partnerships;

headings are inserted for ease of reference only and shall not affect the
construction or interpretation of this Scheme;

references to a paragraph shall be deemed to be a reference to a paragraph or
Schedule of this Scheme;

reference to the words ‘hereof’, ‘herein’ and ‘hereby’ and derivatives or similar
words refer to this entire Scheme;

references to the words “including”, “inter alia” or any similar expression, shall
be construed as illustrative and shall not limit the sense of the words preceding
those terms; and '

any reference to any statute or statutory provision shall include:

(i) all subordinate legislations made from time to time under that provision
(whether or not amended, modified, re-enacted or consolidated from time to
time) and any retrospective amendment; and

(i) such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the filinig of this Scheme)} to the extent
such amendment, modification, re-enactment or consolidation applies or is
capable of applying to the matters contemplated under this Scheme and (to the
extent liability there under may exist or can arise) shall include any past
statutory provision (as amended, modified, re-enacted or consolidated from
time to time) which the provision referred to has directly or indirectly replaced.

1)




2.1.
2.2.
2.3.
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PART II

CAPITAL STRUCTURE

The capital structure of ZFCL as on 15t December 2015 is set out below:

,00,00,000 quit sha Rs. eac
2,00,00,000 preference shares of Rs. 10 each
Total '

,00,00,000
20,00,00,000
40,00,00,000

15,35,00,000
15,35,00,000

£C0]
1,53,50,000 equity shares of Rs. 10 each
Total

The capital structure of ZSFL as on 15t December2015 is set out below:

7,00,00,000
7,00,00,000

_Total

6,91,50,020
6,91,50,020

Total

The capital structure of ZASL as on 15t December 2015 is set out below:

3, 5, O,dbOeq{iﬁy shares of Rle each
1,45,00,000 preference shares of Rs. 10 each
| Total

30,50,00,000
14,50,00,000
45,00,00,000

‘ 3,04,24,162equity shares of Rs. 10 eac
75,00,000 preference shares of Rs. 10 each
Total

7,50,00,000
37,92,41,620

The capital structure of ZACL, the Transferee Company as on 15% December
2015 is set out below:

frising of:
10 each

65,00,00,000
65,00,00,000

u Total ‘

2,05.80,
42,05,80,060

‘4,20,58,006 equity shares of Rs. 10 each*
Total

* Pursuant to a previous Scheme of Arrangement and Demerger between Zuari
Agro Chemicals Limited and Zuari Global Limited (“Demerger Scheme?)
approved by the Hon’ble High Court of Bombay at Goa, ZACL had issued equity
shares as per the share exchange ratio provided in the Demerger Scheme to the

- 10




then shareholders of Zuari Global Limited during the financial year ending 31st
March, 2013, which is included in the issued, subscribed and paid-up share
capital of ZACL mentioned above. Out of these shares, entitlements in respect of
8,051 equity shares have been kept in abeyance pursuant to Section 2064 of the
Companies Act in accordance with instructions from the Special Court (Trial of
Offences relating to Transactions in Securities} Act, 1992 and in respect of
shareholders who could not exercise their rights in view of disputes, mistakes,
discrepancy in holdings, etc. '

Upto and as on the date of approval of the Scheme by the Board of Directors of
ZFCL, ZSFL, ZASL and ZACL respectively, there is no change in the authorised,
issued, subscribed and paid-up share capital of the respective companies.
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PART Il

AMALGAMATION OF TRANSFERORCOMPANIES WITH TRANSFEREE COMPANY

3.1

3.2

3.2.1

(2)

(b)

)

Transfer & Vesting of the Transferor Companies

Upon the order of the High Court sanctioning the Scheme becoming effective, on
and from the Appointed Date, the Transferred Undertaking of each of the
Transferor Companies shall, together with all its properties, assets, rights,
benefits, interests, liabilities and obligations, subject to the provisions of
Paragraph 3.2 hereof in relation to the mode of vesting, and without any further
deed or act and in accordance with Sections 391 to 394 of the Companies Act
and all other applicable provisions of law, be transferred to and vested in and be
deemed to have been transferred to and vested in, the Transferee Company, as a
going concern. ' '

Without prejudice to the generality of the foregoing and to the extent applicable,
unless otherwise stated herein, upon the order of the High Court sanctioning
this Schemg becoming effective, on and from the Appointed Date:

Assets

In respect of such assets of the respective Transferor Companies as are

moveable in nature or are otherwise capable of transfer by delivery of

possession, payment or by endorsement and delivery, the same shall stand
transferred to and be vested in the Transferee Company and shall become the
property of the Transferee Company. The vesting pursuant to this paragraph
shall be deemed to have occurred by manual delivery or endorsement, as
appropriate to the property being vested and title to the property shall be
deemed to have been transferred accordingly, without requiring execution of any
deed or instrument of conveyance for the same. '

In respect of such assets of the respective Transféror Companies as are or
represent Investments registered and/or held in any form by or beneficial interest
wherein is owned by the respective Transferor Companies, the same shall stand

transferred/transmitted to and be vested in and/or be deemed to have been

transferred/transmitted to and vested in the Transferee Company, together with
all rights, benefits and interest therein or attached thereto, without any further act
or deed and thereupon the concerned Transferor Company shall cease to be the
registered and/or the beneficial owner of such investments. The concerned
Transferor Company shall be deemed to be holding such investments for and on
behalf of and in trust for and for the benefit of the Transferee Company and all
profits or dividends and other rights or benefits accruing/paid/distributed on
such investments and all taxes thereon, or losses arising or expenses incurred
relating to such investments, shall, for all intent and purposes, be treated as the
profits, dividends, rights, benefits, taxes, losses or expenses, as the case may be,
of the Transferee Company.

In respect of such of the moveable assets belonging to the respective Transferor
Companies other than those specified in paragraph 3.2.1{a) and (b)hereof,
including sundry debtors, outstanding loans and advances, if any, recoverable
in cash or in kind or value to be received, bank balances and deposits, if any,
the same shall (notwithstanding whether there is any specific provision for
transfer of credits, assets or refunds under the applicable laws, wherever
applicable), without any further act, instrument or deed by the concerned
Transferor Company or the Transferee Company or the need for any
endorsements, stand transferred from the concerned Transferor Company to
and in favour of the Transferee Company. Any security, lien, encumbrance or
charge created over any assets in relation to the loans, debentures or

12.




3.2.2

3.2.3

3.2.4

(a)

borrowings or any other dues of the respective Transferor Companies, shall,
without any further act or deed, stand transferred to the benefit of the
Transferee Company and the Transferee Company will have all the rights of the
respective Transferor Companies to enforce such security, lien, encumbrance or
charge, by virtue of this Scheme.

All immovable properties of the respective Transferor Companiesfi.e., land
together with the buildings and structures standing thercon or under
construction) (whether freehold, leasehold, leave and licensed or otherwise)
including any tenancies in relation to warehouses, office space, guest houses

- and residential premises including those provided to/occupied by the

Transferred Employees and all documents of title, rights and easements in
relation thereto and all plant and machineries constructed on or embedded or

attached to any such immovable properties and all rights, covenants,
- continuing rights, title and interest in connection with the said immovable

properties, shall stand transferred to and be vested in and be deemed to have
been transferred to and vested in the Transferee Company, without any further
act or deed done/executed or being required to be done/executed by the
respective Transferor Company or the Transferee Company or both. The
Transferee Company shall be entitled to exercise and enjoy all rights and
privileges attached to the immovable propertics and shall be liable to pay the

ground rent and taxes and fulfill all obligations and be entitled to all rights in

relation to or as applicable to such immovable properties.
Licenses

All Licenses relating to the respective Transferor Companies shall stand
transferred to and be vested in the Transferee Company, without any further act
or deed dome by the concerned Transferor Companies or the Transferee
Company and be in full force and effect in favour of the Transferee Company, as
if the same were originally given to, issued to or executed in favour of the
Transferee Company and the Transferee Company shalil be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits
under the same shall be available to the Transferee Company.

Benefits, Entitlements, Incentives and Concessions

All benefits, entitlements, incentives and concessions under incentive schemes

and policies that the respective Transferor Companies is entitled to, including
under customs, excise, service tax, VAT, sales tax and entry tax and income tax
laws, subsidy receivables from Government, grants from any governmental
authority, benefit availed under Package Scheme of Incentives-2013 of
Government of Maharashtra, direct tax benefit/ exemptions/ deductions, shall,
to the extent statutorily available and alongwith associated obligations, stand
transferred to and be available to the Transferee Company as if the Transferee
Company was originally entitled to all such benefits, entitlements, incentives
and concessions.

Contracts

All Contracts of the respective Transferor Companies which are subsisting or
having effect immediately before the Effective Date, shall stand transferred to
and vested in the Transferee Company and be in full force and effect in favour of
the Transferee Company and may be enforced by or against it as fully and
effectually as if, instead of the concerned Transferor Companies, the Transferee
Company had been a party or beneficiary or obligee thereto. -

13
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(b)

(c)

3.2.5

- 3.2.6

(2)

)

()

Any inter-se contracts between any of the Transferor Companies on one hand
and the Transferee Company on the other hand shall stand cancelled and cease
to operate upon the coming into effect of this Scheme.

All guarantees provided by any bank in favour of the respective Transferor
Companies outstanding as on the Effective Date, shall vest in the Transferee
Company and shall enure to the benefit of the Transferee Company and all
guarantees issued by the bankers of the respective Transferor Companies at the
request of the concerned Transferor Company favouring any third. party shall be
deemed to have been issued at the request of the Transferee Company and
continue in favour of such third party till its maturity or earlier termination.

Intellectual Property

All Intellectual Property of the respective Transferor Companies shall stand
transferred to and be vested in the Transferee Company and be in full force and
effect in favour of the Transferee Company and may be enforced by or against it
as fully and effectually as if, instead of the concerned Transferor Company, the
Transferee Company had been a party or beneficiary or obligee thereto.

Transferred Employees

All Transferred Employees of the respective Transferor Companies shall be
deemed to have become the employees and staff of the Transferee Company
with effect from the Appointed Date, and shall stand transferred to the
Transferee Company without any interruption of service and on terms and
conditions no less favourable than those on which they are engaged by the
respective Transferor Companies, as on the Effective Date, including in relation
to the level of remuneration and contractual and statutory benefit, incentive

" plans, terminal benefits, gratuity plans, provident plans and any other

retirement benefits.

The Transferee Company agrees that the services of all Transferred Employees
with the respective Transferor Companies prior to the transfer, shall be taken
into account for the purposes of all benefits to which such Transferred
Employees may be eligible, including in relation to the level of remuneration and
contractutal and statutory benefits, incentive plans, terminal benefits, gratuity
plans, provident plans and other retirement benefits and accordingly, shall be
reckoned from the date of their respective appointment in the respective
Transferor Companies. The Transferee Company undertakes to pay the same,
as and when payable under applicable laws.

For avoidance of doubt, in relation to those Transferred Employees for whom
the concemed Transferor Company is making contributions to the Government
provident fund, the Transferee Company shall stand substituted for the
respective Transferor Companies for all purposes whatsoever, including in
relation to the obligation to make contributions to such funds in accordance
with the provisions of such funds, bye-laws, etc. in respect of the Transferred
Employees.

All contributions made by the respective Transferor Companies on behalf of the
Transferred Employees and all contributions made by the Transferred
Employees including the interests arising thereon, to the Funds and standing to
the credit of such Transferred Employees’ account with such Funds, shall, upon

this Scheme becoming effective, be transferred to the funds maintained by the -

Transferee Company along with such of the investments made by such Funds
which are referable and allocable to the Transferred Employees and the
Transferee Company shall stand substituted for the concerned Transferor
Company with regard to the obligation to make the said contributions.

14
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(e}

3.2.7

(a)

c)

(d)

C]

@

~ The contributions made by the respective Transferor Companies under

applicable law in connection with the Transferred Employees, to the Funds, for
the period after the Appointed Date shall be deemed to be contributions made
by the Transferee Company.

The Transferee Company shall continue to abide by the agreement(s) and
settlement(s) entered into with the employees by the respective Transferor
Companies, if any, in terms of such agreement(s) and settlement(s) subsisting
on the Effective Date, in relation to the Transferred Employees.

Transferred Liabilities #nd Security

All Transferred Liabilities of the respective Transferor Companies, shall, to the
extent they are outstanding as on the Effective Date, without any further act,
instrument or deed, stand transferred to and be deemed to be the debts,
liabilities, contingent liabilities, duties and obligations, etc., as the case may be,
of the Transferee Company and shall be exercised by or against the Transferee
Company, as if it had incurred such Transferred Liabilities.

The Transferee Company alone shall be liable to meet, discharge and satisfy the
Transferred Liabilities as the borrower/ creditor in respect thereof,

This Scheme shall not operate to enlarge or extend the security for any of the
Transferred Liabilities and the Transferee Company shall not be obliged to
create any further or additional securities after the Effective Date, unless
otherwise agreed to by the Transferee Company with such secured creditors and
subject to the consent and approval of the existing secured creditors of the
Transferee Company, if any. Further, this Scheme shall not operate to enlarge
or extend the security for any loan, deposit, credit or other facility availed by the
Transferee Company, in as much as the security shall not extend to any of the
assets forming part of the Transferred Undertakings.

In so far as the existing security in respect of the Transferred Liabilities is
concerned, such security shall, without any further act, instrument or deed, be
meodified and shall be extended to and shall operate only over the assets forming
part of the Transferred Undertakings of the respective Transferor Companies,
which have been charged and secured and subsisting as on the Effective Date,
in respect of the Transferred Liabilities. Provided that if any of the assets
forming part of the Transferred Undertakings of the concerned Transferor
Company have not been charged or secured in respect of the Transferred
Liabilities, such assets shall remain unencumbered and the existing security
referred to above shall not be extended to and shall not operate over such
assets.

It shall not be necessary to obtain the consent of any third party or other’

person, who is a party to any contract or arrangement by virtue of which such
Transferred Liabilities have arisen in order to give effect to the provisions of this
paragraph.

It is expressly provided that, save as mentioned in this paragraph 3.2.7, no
other term or condition of the Transferred Liabilities is modified by virtue of this
Scheme, except to the extent that such amendment is required by necessary
implication,

The Transferred Liabilities, if any, due or which may at any time in the future
become due only inter-se the respective Transferor Companies and the
Transferee Company, shall stand discharged and there shall be no liability in
that behalf on either company and corresponding effect shall be given in the
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3.2.8

3.2.9

3.2.10

3.3

3.3.1

(b)

books of account and records of the Transferee Company, in accordance with
Part V of this Scheme. :

Legal androther such Proceedings

All Proceedings transferred to the Transferee Company pursuant to the Scheme,
shall not abate or be discontinued or in any way be prejudicially affected by
reason of the amalgamation of the Transferor Coipanies or by anything
contained in this Scheme and the proceedings shall continue and any
prosecution shall be enforced by or against the Transferee Company in the
same manner and to the same extent as it would or might have been continued,
prosecuted or enforced by or against the respective Transferor Compariies, as if
this Scheme had not been made. The Transferee Company undertakes to have
such Proceedings relating to or in connection with the respective Transferor
Companies, initiated by or against the said Transferor Companies, transferred
in the name of the Transferee Company as soon as possible, after the Effective
Date, and to have the same continued, prosecuted and enforced by or against
the Transferee Company. The Transferee Company also undertakes to pay all
amounts including interest, penalties, damages, etc., which the respective
Transferor Companies may be called upon to pay or secure in respect of any
liability or obligation relating to the respective Transferor Companies for the

period from the Appointed Ddte up to the Effective Date and any costs incurred

by the respective Transferor Companies in respect of such proceedings started
by or against it relatable to the period from the Appointed Date up to the
Effective Date upon submission of necessary evidence by the said Transferor
Companies to the Transferee Company for making such payment.

Tax Treatment

All taxes, duties, cess, MAT credit, tax related assets (including service tax,
input credit, CENVAT, value added tax, sales tax, entry tax etc that are
allocable, referable or related to the respective Transferor Companies and
payable, whether due or not, upto a day immediately preceding the Appointed
Date, including all advance tax payments, tax deducted at source, tax liabilities
or any refunds, tax obligations, credit and claims, shall, for all intent and
purposes, be treated as the liability or refunds, credit and claims, as the case
may be, of the Transferee Company.

Books and Records

All books, records, files, papers, engineering and process information,
catalogues, quotations, advertising materials, if any, lists of present and former
clients and all other books and records, whether in physical or electronic form,
of the respective Transferor Companies, to the extent possible and permitted
under applicable laws, be handed over by them to the Transferee Company.

Conduct of Business

With effect from the Appointed Date and upto the Effective Date:

The respective Transferor Co'mpanies shall carry on their respective businesses
with reasonable diligence and commercial prudence and in the same manner as
it had been doing hitherto;

The respective Transferor Company shall carry on and shall be deemed to have

carried on all their respective business activities and shall hold and stand
possessed and shall be deemed to have held and stood possessed of all the said
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(d)

3.3.2

3.3.3

3.34

3.3.5

assets, rights, title, interests, authorities, Contracts, investments and decisions,

* benefits for and on account of and in trust for the Transferee Company;

All obligations, liabilities, duties and commitments attached, related or
pertaining to the respective Transferor Companies shall be undertaken and
shall be deemed to have been undertaken for and on account of and in trust for
the Transferee Company; and

All the profits and incomes accruing or arising to the respective Transferor
Companies and all expenditure or losses arising or incurred by the respective
Transferor Companies shall, for all purposes, be treated and be deemed to be
the profits and incomes or expenditures and losses, as the case may be, of the
Transferee Company.

All assets acquired, leased or licensed, Licenses obtained, benefits, entitlements,
incentives and concessions granted, Contracts entered into, Intellectual
Property developed or registered or applications made thereto, Transferred
Liabilities incurred and Proceedings initiated or made party to, between the
Appointed Date and till the Effective Date by the respective Transferor
Companies shall be deemed to be transferred and vested in the Transferee
Company. For avoidance of doubt, where any of the Transferred Liabilities as on
the Appointed Date {(deemed to have been transferred to the Transferee
Company} have been discharged by either of the Transferor Companies on or
after the Appointed Date but before the Effective Date, such discharge shall be
deemed to have been for and on behalf of the Transferee Company for all intent
and purposes and under all applicable laws. Further, in connection with any
transactions between any of the Transferor Companies and the Transferee
Company between the Appointed Date and upto the Effective date, if any service
tax has been paid by the Transferor Companies, then upon the Scheme coming
into effect, the Transferee Company shall be entitled to claim refund of such
service tax paid by the Transferor Companies.

With eifect from the Effective Date, the Transferee Company shall carry on and
shall be authorised to carry on the business of the respective Transferor

- Companies and till such time as the name of account holder in the respective

bank accounts of the respective Transferor Companies is substituted by the
bank in the name of the Transferee Company, the Transferee Company shall be
entitled to operate such bank accounts of the respective Transferor Companies,
in its name, in so far as may be necessary.

Without prejudice to the other provisions of this Scheme and notwithstanding
the fact that vesting of the respective Transferor Companies occurs by virtue of
Part Il of this Scheme itself, the Transferee Company may, at any time after the
Effective Date, in accordance with the provisions hereof, if so required under
applicable law or otherwise, give notice in such form, as may be required or as it
may deem fit and proper or enter into or execute deeds (including deeds of
adherence), confirmations, novations, declarations or other writings or
documents as may be necessary and carry out and perform all such formalities
and compiliances, for and on behalf of the concerned Transferor Company,
including, with or in favour of and required by (i} any party to any Contract to
which the respective Transferor Companies is a party; or (i) any Governmental
Authority or non-government authority, in order to give formal effect to the
provisions of this Scheme. Provided however, that execution of any confirmation
or novation or other writings or arrangements shall in no event postpotte the
giving effect to this Scheme from the Effective Date.

To the extent possible, pending sanction of this Scheme, the respective

Transferor Companies or the Transferee Company shall be entitled to apply to
the relevant Governmental Authorities and other third parties concerned, as
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3.3.6

3.4

3.5

may be necessary under any law or contract for transfer or modification of such
consents, approvals and sanctions which the Transferee Company may require
to own and carry on the business of the respective Transferor Companies with
effect from the Effective Date and subject to this Scheme being sanctioned by
the High Court, : '

For the purpose of giving effect to the order passed under Sections 391 to 394 of
the Companies Act in respect of this Scheme by the High Court, the Transferee
Company shall, upon the Scheme becoming effective, be entitled to get the
record of the change in the legal right(s) standing in the name of the respective
Transferor Companies, in its favour in accordance with such order and the
provisions of Sections 391 to 394 of the Companies Act.

Saving of Concluded Transactions

The transfer and vesting of the Transferor Companies with and into the
Transferee Company under Part III of the Scheme, shall not affect any
transaction or proceedings already completed or liabilities incurred by each of
the Transferor Companies, either prior to or on or after the Appointed Date till
the Effective Date, to the end and intent that the Transferee Corntpany shall
accept and adopt all acts, deeds and things done and executed by or on behalf
of the respective Transferor Companies in respect thereto as acts, deeds and
things done and executed by and on behalf of itself, : :

Digsolution of Transféror Companies’

Upon this Scheme becoming effective, ZFCL, ZSFL and ZASL shall stand
dissolved without being wound-up. :
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PART IV

CANCELLATION OF SHARES OF TRANSFEROR COMPANIES#& INCREASE OF
AUTHORISED SHARE CAPITAL OF TRANSFEREE COMPANY

4.1 Cancellation of Shares of Transferor Companies

4.1.1 The Transferor Companies are whelly owned subsidiaries of Transferee
Company and therefore upon amalgamation of Transferor Companies with
Transferee Company in terms of the Scheme becoming effective, the entire paid-
up share capital (i.e., equity share capital and preference share capital, if any) of
the Transferor Companies held by the Transferee Company shall without any
act or deed stand automatically cancelled and be extinguished and in lien
thereof and the Transferee Company shall not be required to issue and / or allot
any shares to the members of the Transferor Companies.

4.2 Increase of authorised share capital of the Transferee Company

4.2.1 Upon this Scheme becoming effective and upon the transfer and vesting of
'ZFCL, ZSFL and ZASL into ZACL pursuant to this Scheme, the entire
authorised. share capital of ZFCL equal to Rs. 40,00,00,000 (divided into
2,00,00,000 equity shares of Rs. 10 each and 2,00,00,000 preference shares of
Rs. 10 each), the entire authorised share capital of ZSFL equal to Rs.
7,00,00,000 (divided into 70,00,000 equity shares of Rs. 10 each) and that of
ZASL equal to Rs. 45,00,00,000 (divided into 3,05,00,000 equity shares of Rs.
10 each and 1,45,00,000 preference shares of Rs. 10 each) shall stand merged
with the authorised share capital of the Transferee Company.

4.2.2 Thus, the authorised share capital of the Transferee Company of
Rs.65,00,00,000 comprising of Equity Share Capital of Rs.65,00,00,000 divided
into 6,50,00,000 Equity Shares of the face value of Rs.10/- each shall stand
increased by Rs.92,00,00,000 to Rs.157,00,00,000 (divided into Equity Share
Capital of Rs.122,50,00,000 consisting of 12,25,00,000 Equity Shares of the
face value of Rs.10 each and Preference Share Capital of Rs. 34,50,00,000
consisting of 3,45,00,000 Preference Shares of the face value of Rs.10/- each.)

4.2.3 Accordingly, the authorised share capital of the Transferee Company shall stand
' increased by an amount of Rs. 92,00,00,000 and Clause V of the Memorandum
of Association of ZACL (relating to the authorized share capital) shall, without
any further act, instrument or deed, be and -stand altered, modified and
amended pursuant to Sections 13 and 61 of the Companies Act, 2013 and
Section 394 and other applicable provisions of the Companies Act as the case

may be and be replaced by the following clause: '

“The Authorised Share Capital of the Company is Rs.157,00,00,000 {Rupees One
hundred and fifty seven crores) divided into Equity Share Capital of
Rs.122,50,00,000 (Rupees One hundred and twenty two crores fifty lakhs)
consisting of 12,50,00,000 (Twelve crores fifty lacs) Equity Shares of the face
value of Rs.10 (Rupees Ten) each and Preference Share Capital of Rs.
34,50,00,000 (Rupees Thirty four crores fifty lakhs) consisting of 3,45,00,000
(Three crores forty five lakhs) Preference Shares of the face value of Rs.10/-
{Rupees Ten) each with power to increase and reduce the capital of the Company
and to divide the shares in the capital for the time being into several classes and
attach thereto respectively such preferential qualified or special rights, privilege or
conditions as may be determined by or in accordance with the Articles of the
Company for the time being and to vary, modify or abrogute any such rights,
privileges or conditions in such manner as may be permitted by the Act or
provided by the Articles of the Company for the time being.”
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4.2.4 The stamp duty or filing fees paid on the authorised share capital of each of the

Transferor Companies is permitted to be utilized and applied towards the
increase in the authorised share capital of the Transferee Company in
accordance with this paragraph 4.2and no additional stamp duty shall be
payable and no additional fee shall be payable to any regulatory authorities in
relation to such increase in the authorised share capital of the Transferee
Company, The Transferee Company shall file the requisite documentation with
the relevant Registrar of Companies, which has jurisdiction over the Transferee
Company, for the increase of the authorised share capital of the Transferee
Company as aforesaid. It is hereby clarified that for the purposes of increasing
the authorised share capital in accordance with this paragraph 4.2, the
sanction of the High Court shall be deemed to be sufficient for the purposes of
effecting this amendment and that no further approval or resohution under any
applicable provisions of the Companies Act, 2013 would be required to be
separately passed.
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5.1

5.1.1

(b)

(©)

(d)

5.1.2

5.2

5.2.1

. ‘coming into effect, with effect from Appointed Date:

PART V
ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

Accounting treatment in respect of 'amalgamation of ZSFL, the Second
Transferor Company, with ZACL, the Transferee Company

Accounting for the amalgamation of ZSFL (the “Second Transferor Company”)
and treatment of goodwill/ reserves, if any, in the Financial Statements of the
Transferee Company shall be as per “purchase method” in accordance with the
provisions of Accounting Standard 14 — “Accounting for Amalgamations” (AS-14)
as notified under the Companies Act, 1956 (which continue to be applicable in
respect of Section 133 of the Companies Act, 2013 in terms of General Circulars
15/2013 dated September 13, 2013 of the Ministry of Corporate Affairs).
Accordingly, upon the Scheme coming into effect, with effect from the Appointed
Date:

The Transferee Company. shall record the assets and labilitics relating to
Transferred Undertaking of Z8SFL, the Second Transferor Company, vested in it
pursuant to this Scheme, at their existing carrying amounts at the close of the
business of the day immediately preceding the Appointed Date.

Any inter-company payables or receivables (including loans, advances, debtors,
investment in ZSFL, the Second Transferor Company) shall be and stand
cancelled.

The difference, if any, between the value of assets and value of the labilities
pertaining to Transferred Undertaking of ZSFL, the Second Transferor
Company, after making adjustments as mentioned in Clause 5.1,1 (b) above,
shall be treated as “Goodwill” in case of debit balance and “Capital Reserve” in
case of a credit balance.

In case of any differences in the accounting policies between ZSFL, the Second
Transferor Company, and ZACL, the Transferee Company, the impact of the
same till the Appointed Date will be quantified and the same shail be
appropriately adjusted and reported in accordance with applicable accounting
standards notified under the Companies Act, 1956 or Companies Act, 2013, as
applicable, so as to ensure that the financial statements of Transferee Company
reflect the financial position on the basis of consistent accounting policies.

Notwithstanding anything mentioned in Paragraph 5.1.1 above, the Board of
Directors of Transferee Company, is authorised to account for any of the above
mentioned transactions balances in accordance with the applicable accounting
standards and generally accepted accounting principles.

Accounting treatment in respect of amalgamation of First Transferor
Company and Third Transferor Company with Transferee Company

Accounting for the amalgamation of ZFCL (the “First Transferor Company”),
and ZASL (the “Third Transferor Company”), and treatment of reserves, if any,
in the Financial Statements of the Transferee Company shall be as per “pooling
of interest method” in accordance with the provisions of Accounting Standard
14 — “Accounting for Amalgamations” (AS-14) as notified under the Companies
Act, 1956 (which continue to be applicable in respect of Section 133 of the
Companies Act, 2013 in terms of General Circulars 15/2013 dated September
13, 2013 of the Ministry of Corporate Affairs). Accordingly, upon the Scheme
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- 5.2.2

Transferee Company shall record the assets, liabilities and reserves relating to
Transferred Undertaking of First Transferor Company and Third Transferor
Company vested in it pursuant to this Scheme, at their respective carrying
amounts at the close of the business of the day immediately preceding the
Appointed Date.

Any inter-company payables or receivables (including loans, advances, debtors,
etc) shall be and stand cancelled,

The difference between the investment in the financial statements of the
Transferee Company in the First Transferor Company and the Third Transferor
Company and the amount of paid-up share capital of the First Transferor
Company and Third Transferor Company, respectively, shall be adjusted against
the business reconstruction reserve in the books of the Transferee Company. -

In case of any differences in the accounting policies between First Transferor
Company and/or Third Transferor Company as compared to ZACL, the impact
of the same till the Appointed Date will be quantified and the same shall be
appropriately adjusted and reported in accordance with applicable accounting
standards notified under the Companies Act, 1956 or Companies Act, 2013, as
applicable, so as to ensure that the financial statements of Transferee Company
reflect the financial position on the basis of consistent accounting policies.

Notwithstanding anything mentioned in Paragraph 5.2.1 above, the Board of
Directors of the Transferce Company are authorised to account for any of the
above mentioned transactions balances in accordance with the applicable
accounting standards and generally accepted accounting principles.
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6.1.

6.1.1

6.2.

6.2.1

6.2.2

6.3.

6.3.1

6.3.2

6.4.

6.4.1

6.4.2

| PART VI
GENERAL TERMS AND CONDITIONS

Application(s) to the High Court

The respective Transferor Companies shall make, as applicable, joint or
separate applications/petitions under Section 391 to 394 and other applicable
provisions of the Companies Act to the High Court, as necessary, inter alia, to
seek orders for dispensing with or for convening, holding or conducting of the
meetings of their respective shareholders and creditors, sanctioning of this
Scheme and for consequent actions including for dissolution of the Transferor
Companies without winding up and further applications/petitions under
Sections 391 to 394 and other applicable provisions of the Companies Act
including for sanction/confirmation/clarification of the Scheme or connected
therewith, as necessary.

Revision of accounts and tax filings, modification of charge

Upon this Scheme becoming effective and from the Appointed Date, the
Transferce Company is expressly permitted to revise and file its income tax
returns and other statutory returns, including tax deducted at source returns,
services tax returns, excise tax returns, sales tax and value added tax returns,
as may be applicable and has expressly reserved the right to make such
provisions in its returns and to claim refunds or credits ete, if any. Such
returns may be revised and filed notwithstanding that the statutory period for
such revision and filing may have lapsed,

Filing of the certified copy of the order of the High Court sanctioning this
Scheme with the relevant Registrar of Companies: shall be deemed to be
sufficient for creating or modifying the charges in favour of the secured
creditors, if any, of the respective Transferor Companies, as required as per the
provisions of this Scheme. '

Tax neutrality

The amalgamation in accordance with this Scheme shall be pursuant to and in
compliance with the provisions of Section 2(1B} of the Income-tax Act, 1961, or
any modification or re-enactment thereof,

If any terms or provisions of this Scheme are found to be or interpreted to be
inconsistent with any of the said provisions at a later date, whether as a result
of any amendment of law or any judicial or executive interpretation or for any
other reason whatsoever, the Scherne shall then stand modified to the extent
determined necessary to comply with the said provisions. Such modification
will, however, not affect other parts of this Scheme.

Modifications and Amendments to the Scheme

Notwithstanding anything to the contrary contained in this Scheme, the

respective Transferor Companies and the Transferee Company (acting through
their respective Board of Directors or a committee thereof or authorised
representatives) may make or assent, from time to time, to any modifications,
amendments, clarifications or confirmations to this Scheme, which they deem
necessary and expedient or beneficial to the interests of the stakeholders and
the High Court.

The respective Transferor Companies and the Transferee Company (acting
through their respective Board of Directors or a committee thereof or authorised
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6.4.3

6.5.

6.5.1

6.5.2

6.5.3

6.6,

representatives) shall be authorised to take all such steps and give such
directions, as may be necessary, desirable or proper, to resolve any doubts,
difficulties or questions that may arise in regard to and of the meaning or
interpretation of this Scheme or implementation thereof or in any meanner
whatsoever connected therewith, whether by reascn of any directive or orders of
the High Court or any other authorities or otherwise, howsoever arising out of
or under or by virtue of this Scheme or any matter concerned or connected
therewith and to do and execute all acts, deeds, matters and things necessary
for giving effect to this Scheme,

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the delegate of the respective
Transferor Companies and the Transferee Company may give and are hereby
authorised to determine and give all such directions as are necessary and such
determination or directions, as the case may be, shall be binding on all parties,
in the same manner as if the same were specifically incorporated in this
Scheme. '

Conditionality of the Scheme

This Scheme is conditional upon and subject to the following:
(a) this Scheme being sanctioned by the High Court; and

(b) certified copies of the orders of the High court sanctioning the Scheme
being filed by the respective Transferor Companies and the Transferee
Company, with the Registrar of Companies, Goa, Daman & Diu.

Notwithstanding anything to the contrary contained herein, the non-receipt of
any sanctions or approvals for transfer of a particular asset or liability forming
part of either of the Transferor Companies to the Transferee Company pursuant
to this Scheme, shall not affect the effectiveness of this Scheme, if the Board of
Directors of the respective Transferor Companies and the Transferee Company
so decide.

On the sanction of this Scheme and upon this Scheme becoming effective, the
following shall be deemed to have occurred on the Appointed Date and become
effective and operative only in the sequence. and in the order mentioned
hereunder: :

{a) amalgamation of ZFCL, ZSFL and ZASL and transfer and vesting thereof

in ZACL;

(b) transfer of the authorised share capital of ZFCL, ZSFL and ZASL to
ZACL and consequential increase in the authorised share capital of the
Transferee Company (in accordance with paragraph 4.2 hereof),

Revocation and withdrawal of this Scheme

The Board of Directors of the respective Transferor Companies and the
Transferee Company shall be entitled to revoke, cancel, withdraw and declare
this Scheme to be of no effect at any stage, but before the Effective date, and
where applicable re-file, at any stage in case (a) this Scheme is not approved by

-the High Court or if any other consents, approvals, permissions, resolutions,

agreements, sanctions and conditions required for giving effect to this Scheme
are not received or delayed; (b} any condition or modification imposed by the
High Court and/or any other authority is not acceptable;. (c) the coming into
effect of this Scheme in terms of the provisions hereof or filing of the drawn up

- order(s) with any Governmental Authority could have adverse implication on
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6.7.

6.8,

6.9.

either of the Transferor Companies and/or the Transferee Company; or (d) for
any other reason whatsoever, and do all such acts, deeds and things as they
may deem necessary and desirable in connection therewith and incidental
thereto. On revocation, cancellation or withdrawal, this Scheme shall stand
revoked, cancelled or withdrawn and be of no effect and in that event, no rights
and liabilities whatsoever shall accrue to or be incurred inter se between the
respective Transferor Companies and the Transferee Company or their
respective shareholders or creditors or employees or any other person, save and
except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out
in accordance with the applicable law and in such case, each party shall bear
its own costs, unless otherwise mutually agreed. :

Severability .

If any part of this Scheme is held invalid, ruled illegal by any court of competent
jurisdiction, or becomes unenforceable for any reasorn, whether under present
or future laws, then it is the intention of both the Transferor Companies and the
Transferee Company that such part of the Scheme shall be severable from the
remainder of this Scheme and this Scheme shall not be affected thereby, unless
the deletion of such part of the Scheme shall causes this Scheme to become
materially adverse to cither the Transferee Company or the Transferor

Companies, in which case the respective Transferor Companies and the

Transferee Company shall attempt to bring about a modification in this Scheme,
as will best preserve for the parties the benefits and obligations of this Scheme,
including but not limited to such part of the Scheme.

Stamp Duty

The registered office of each of the Transferor Companies and the Transferee
Company is located in Goa, where The Indian Stamp (Goa, Daman and Diu
Amendment) Act, 1968, as amended, (“Stamp Act”) would be applicable. The
Stamp Act had been amended in 2013 to include the order made by the High
Court under section 394 of the Companies Act in respect of amalgamation or
reconstruction of companies by which property, whether, movable or
immovable, or any estate or interest in any property is transferred to, or vested
in, any other person within the ambit of conveyance clause.

The corresponding clause of conveyance in the Stamp Act levies stamp duty
based on the amount or value of the consideration for such conveyance as set
forth therein. :

Since the underlying Scheme involves amalgamation of wholly owned
subsidiaries (Transferor Companies) with its parent (Transferee Company) no
consideration is issued/ paid. Hence, no stamp duty is payable in respect of
transfer of properties as a part of this Scheme.

Mutation of property

Upon the Scheme coming into effect and with effect from the Appointed Date,
the title to the immovable properties of the Transferred Undertakings shall be
deemed to have been mutated and recognised as that of the Transferee
Company and the mere filing of the certified true copy of the vesting order of the
Court sanctioning the Scheme with the appropriate Registrar or Sub-registrar of
Assurances or with the relevant Government agencies shall suffice as record of
continuing title of the immovable properties of the Transferred Undertakings
with the Transferee Company pursuant to the Scheme becoming effective and
shall constitute a deemed mutation and substitution thereof.
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6.10..

6.10.1.

6.10.2.

6.11.

Dividend

The respective Transferor Companies and the Transferee Company shall be
entitled to declare and pay dividends, whether interim or final, to their
respective shareholders, as may be decided by their respective Board of
Directors, in respect of the accounting period prior to the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of dividends
is an enabling provision only and shall not be deemed to confer any right on any
shareholder of either of the Transferor Companies or the Transferec Company to
demand or claim any dividends, which subject to the provisions of the
Companies Act (or Companies Act, 2013, as applicable}, shall be entirely at the
discretion of the Board of Directors of the respective Transferor Comparniies and
the Transferee Company, as the case may be, subject to such approval of the
respectlve shareholders, as may be required.

Costs and eXpenses

All costs, expenses, charges, taxes, fees and all other expenses, if any, including
stamp duty and registration charges, if any, arising out of or incurred in
carrying out and implementing the terms of this Scheme and the 1nc1dentals
thereto shall be borne and paid by the Transferee Company

hk R
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REPORT, OF THE AUDIT COMMITTEE OF ZUARI AGRO CHEMICALS LIMITED
RECOMMENDING THE DRAFT SCHEME OF AMALGAMATION OF ZUARI FERTILISERS
AND CHEMICALS LIMITED, ZUARI ROTEM SPECIALITY FERTILIZERS LIMITED AND
ZUARI AGRI SCIENCES LIMITED WITH ZUARI AGRO CHEMICALS LIMITED

Members present:

Mr. Marco Wadia — Chairman '
Mr. J.N. Godbole - Member
Mr. N. Suresh Krishnan- Member

In Attendance: :
Mr. RB.Y. Patil — Chief General Manager & Company Secretary

Invitees:
Mr. Kapil Mehan- Managing Director
~ Mr. V. Seshadri ~ Vice President-Finance

1. Preamble and Background

A draft scheme of amaigamation of Zuari Fertilisers and Chemicals Limited (“ZFCL”), Zuari
Rotem Speciality Fertilizers Limited (“ZRSFL"} and Zuari Agri Sciences Limited (“ZASL"} with
Zuari Agro Chemicals Limited {(“ZACL” or “Company’) under Sections 391 to 394 of the
Companies Act, 1956, as amended, and the corresponding provisions of the Companies Act,
2013 upon their notification- (including any statutory. modifications(s) or re-enactment(s}
thereof) and other applicable legal provisions (“Draft Scheme”) was placed before the Audit
Committee of the Board of Directors of ZACL (“Audit Committee”}, at their meeting held on
20t December, 2015, by the management of ZACL for consideration and, if thought fit, to
recommend the Draft Scheme to the Board of Directors of ZACL. ‘

The Securities and . Exchange ~ Board of India (“SEBI") vide its Circular No.
CIR/CFD/CMD/16/2013 dated 30% November, 2015 (“‘SEBI Circular”), has amongst other-
requirements, sought a report from the Audit Committee of listed companies recommending
the draft scheme. '

Pursuant to and in compliance of the SEBI Circular, the Audit Committee at their meeting held
on 29% December, 2015 has examined the following documents, amongst others:

1. Draft Scheme; .

2. Fairness Opinion by ICICI Securities Limited (Category I SEBI registered Merchant
Banker); and

3. Certificate from M/s. S. R. Batliboi& Co. LLP, Statutory Auditors of the Company, in
terms of Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with Para S.a of Annexure I of the SEBI Circular confirming
that the accounting treatment contained in the Draft Scheme is in compliance with
SEBI (Listing Obligations ad Disclosure Requirements) Regulations, 2015 and

ZUARI AGRO CHEMICALS LIMITED
(Formerly known as Zuari Holdi imi
. erly kn ngs Limited
Registered Office : Jai kisaan Bhawan, Zuarinagar, Goa - 403 7235 India.

Telephone : (0832) 2592180, 2592181.CIN - US5910GAZO06PLCO0B17Y
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circulars issued there under and all the applicable Aecounting Standards notified by
the Central Government under the Companies Act, 2013.

Since ZFCL, ZRSFL and ZASL are wholly owned subsidiaries of the Company, the Company
owns 100% of the paid up capital of ZFCL, ZRSFL and ZASL and as a result of amalgamation,
the shares held by the Comparny in ZFCL, ZRSFL and ZASL will stand cancelled, with no issue
of shares or payment of other consideration by the Company to the shareholders of ZFCL,
ZRSFL and ZASL (which is the Company itself).

Since there will be no change in the shareholding pattern (pre and post amalgamation) of the
Company, thus, valuation report pursuant to the Para LA4 of Annexure I of SEBI Circular
from an independent Chartered Accountant will not be required. '

The recommendation of the Audit Committee is given below in this report.
2. Salient features of the Draft Scheme

The following points'were noted by the Audit Committee at its meeting held on 29% December,
2015: ) o

1. The Draft Scheme provides for the merger of ZFCL, ZRSFL and ZASL {wholly-owned
subsidiaries of the Company} with the Company (“Merger”). _

2. The appointed date of the Merger is lst April, 2015 or such other date as may be
decided by the High Court. '

3. ZPFCL, ZRSFL and ZASL being the wholly-owned subsidiaries of the Company, 1o shares
to be issued pursuant to the amalgamation and the shares held by the Company will be

 cancelled.

4. Pursuant fo the Merger coming into efiect, ZFCL, ZRSFL and ZASL will get merged into
the Company and all the assets, liabilifies, contracts, licenses, benefits, employees and
entire undertaking of ZFCL, ZRSFL and ZASL will get transferred to the Comparly.

5. Upon the Scheme coming into effect, ZFCL, ZRSFL and ZASL will get dissolved without
any further act or deed.

6. The Draft Scheme does not adversely affect ahy of the rights of the shareholders or
employees or creditors of the Company.

3. Rationale of the Scheéeme

The Audit Committee at its meeting held on 29% December, 2015 noted the background an
rationale for the said Scheme. The rationale of the Scheme is as under: ‘

1. ZFCL, ZRSFL and ZASL (collectively referred to as the “Fransferor Companies”) are
wholly owned subsidiaries of ZACL, (“Fransferee Company”). All the companies are
part of the same group. 7FCL, ZRSFL and ZACL are all engaged in the business relating
to fertilisers and ZASL is ‘engaged in the business of production & trading of seeds and
trading of pesticides, ie., all these four companies are engaged in agricultural support
businesses which cater to the agricultural sector.

2. Accordingly, the merger of the Transferor Companies with the Transferee Company will

__have, amongst others, the following benefits:
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() Consolidation of businesses of the Transferor Companies (all of which are wholly-

. owned subsidiaries of the Transferee Company and are all engaged in agricultural
support businesses) and the Transferee Company into a single entity which would
result in the business activities to be carried out with greater focus and
specialization thus, leading to the objective of achieving sustained growth;

(15)] Enable the shareholders of ZACL to get direct participation in the businesses of its
present wholly owned subsidiaries (being ZFCL, ZRSFL and ZASL);

() Simplified group and business structure;
{d) Elimination of multiplicity of the companies leading to synergies in operations,
achieving efficiencies and economies of scale and reduction in operational costs,

overheads, administrative and other expenditure.

() Enable one consolidated company to provide all agri-inputs to the farmers/ who are
the common end-users of products of all four companies, thus, resulting in better
marketability of these products which should also assist the farmers to enhance

their productivity. ‘

4. Thus, as a whole, amalgamation of the three Transferor Companies with the Transferce
Company in terms of the Scheme will be beneficial for all the four companies, their
shareholders, their creditors, employees, customers and all others concerned with the
four companies. '

4. Recommendation of the Audit Committee

The Audit Committee, after perusal, deliberation. and review of the provisions of the Draift
Scheme along with the Fairness Opinion and other documents listed above do hereby
unanimously recommend the Draft Scheme (inter-alia, taking into consideration that there
would not be any issuance of shares and consequently no valuation process is required) for
favorable consideration by the Board of Directors of the Company, SEBI, the BSE Limited and
National Stock Exchange of India Limited.

For ZUARI AGRO CHEMICALS LIMITED

/. Q0. &P

Place: Gurgaon Marco Wadia
Date: 29-12-2015 Chairman Of the Audit Committee
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Decembaér 28, 2015

- To,

 The Board of Directors
~Zuari Agro Chemicals Limited =

5th Fioor, Global Business Park, Tower A

&)

‘Sub: Falrness opinjon_on: the: proposed smalgamation

Agro Chernicals Limited

This has reference to out en-g,age’m,eﬁt letter wherein' Zuari: Agro. Chemicals Limited:

(hereinafter-referred to-as “you® or-“the-Company” or-“ZACL"). has requested ICICI Securities |

- {'-Sec’) 1o provide fairness opinion on its proposed amatgamation of Zuari. Fertilisers and

Chemical Limited (hereinafter refefred to as “ZFCL"); Zuari Rotem Speciality Fertilizars Limitad -

{hereinafter referred to as “ZRSFL") and ZyaﬁAgrlfS,cieh_é:és-‘ Limited (hareih'afte; rqféfre'd toas. '

"ZASL") with Zuari Agro Chemicals Limited. -

BACKGROUND, PURPOSE AND-USE OF THIS REPORT -

- We Qnda‘;stand that the managements of Zuari F‘e"r’t_iliser:_s and Cha_miﬁa'l'll._imited,‘Zudri Rotsm

Speciality Fertilizers Limited, Zuari Agrl Sciences Limited and Zuari Agro Chemicals Limited

{referred to as “Companies’) are praposing a Scheme of Amalgamation between ZACL, ZFCl.,

ZRSFL, ZASL and their respective shareholders, with effect from the: Appointed Date of April .

1,2015, This'is proposed to be: achieved by a Sch

ema of Amalgamation under the provisions

of Sections 391-394 and other provisions of ths Companies Act, 1956.and/or companies act, . -

2013 as may be applicable {hersinatter referred to as the “Scheme of Amalgamation®), As part

of the proposed scheme ZFCL, ZRFSL and ZASL would be amaigamated with ZACL and - -

cease to exist. As stated in the draft scheme of amalgama_tfdh,_tha'.p'm-ite issued, subscribed

and paid.up share. capital of ZFCL, ZRFSL, and ZASL shall stand cancefled. and extinguished

pursuant to the implementation of this schems and. ZACL would not be reguired to issue and

allot any shares to thé shareholders of ZFCL, ZRFSL and ZASL

This. report is intended only for the sole use and. information of the CGmpany,"and enly ‘in -

connection with the "Amalgamation including for the purpose. of obtaining..judicial and
regulatory approvals for the Ama

lgamation. We are not responsibia in any.way to'any other - -

person / party for any decision of such:persoh or party. based on this report. Ahyﬂpers;ih_/x .
party intending to provide finance / invest in-the shares / busin‘ess.qf any of the Companies ‘or -

their subsidiaries/joint ventures/associates shall do. so after seeking

. . ’
© Member ol Nangaat Stock -Exctanga of ndia Lid & Bonibay Stock. Exchangs L. )
Capital Markat H NSE Regn. No. INB 2307723037, BSE fegn. No. INB 011285054

Curtency Daivatives.©  NSE Regn. No. INE 290773037
G No.:- UB7120NH 1935PLE0BEZA

-~ ICICI Securitios Limited o L RY
Regletered Offlcs finstititional); - : Corporate Offlce (Ratalll; T
ICIC Cantre, H. T. Parakh Marg, Shrea Sawan Knowledge Park, Plot Ne, B-507,

‘futires 8 Optins ¢ NSE Regn No. INF 230773537, BSE Ragn: o, INF (10773035

Churchgate, Mumbal 400 929, india. ’ T.I.C. ind. Arpa, M.LD.C, Turbhe, Navi Muombai - 400 708
Tel (9122) 2288 2460/7¢ - - - Tal {91°22) 4070 1000 - . ' : .
" Fax {91 22) 2282 8580 - . Fax {91 22 Agro1022-

. Nama‘o'f.Coni'pi_iancal(?fﬁce:r.tBrokinF Oparations) : Ms. Mamta Jayararn Shatty
Email Addrass; complianceofficer@ ticisecuritios.com / Tet 191 22) 4070 1000
Wabsite. Address: www.icicisacurities.com / www.icicidirect.com



Mahesh naik
Typewritten Text
Annexure 4

Mahesh naik
Typewritten Text

Mahesh naik
Typewritten Text

Mahesh naik
Typewritten Text

Mahesh naik
Typewritten Text


=<1

»:;i_‘ T,
LD

Page2 of 4

-acknowledge ‘that this:repor.t will -be shared to the- extent as.-lmb.yj_bé,-rsquifed, wfi'th: the

relevant High-Court, stock exchanges, advisors of iha_cofn_pénigs in relation to the Schems,

as.well as with the statutory authorities.

SOURCES OF INFORMATION

In arriving at.the opinion set forth below, we have relied on:

ICICI Securities S

making an informed “dacision, It js hareby *notifiad that” any reproduction, copying or

s

(g Discussions withi management of Compariies- regarding the Draft . Scheme of

Amalgamation, Capital Structure.and sherehiolding .

- (b} lnformation,-dfscugidhs-’ {including ural‘iy}'a'nd.gocuniant:s.as ;‘iro\_r_ideﬁ by-Compgniafs s

for purpose of this engagement . - o T
{c) Fina-hgia] S_tatén‘-‘lei'ms of ZASL for the yesr ended 31 Maich 2016

 (d). Shareholding pattern of ZASL as on 24 December2015 -

- () Financial Stataments. of ZFCL for the year ended 31 March 2015, 31 March 2014 -and

- 31March2013. I
{f)* Shareholding pattern of ZFCL as on 24 December 2015

lg)- Financial Stataments of ZRSFL for the year ended 31 March 2016, 31 March 2014 and. -

31 March 2013 .
{h) Shareholding pattern of ZRFSL . . B
(i) Financial information 1o the extent available. in the public domain

SCOPE LIMITATIONS -

Our.report is-subject to the scope limitations. detailed hari_ainaftqr-._As such the reportis to be .
read in totality, and not in parts, in conjunction - with the relevant -documerits referred to -

“therein. : .

Qur work does not constitute an audit, dua diligence or certification of the historical financial

statéménts.including the wi._'}-r'king results of the Companies or.their-‘tiusinass'es‘ referred to.in
this report. Accordingly, we are ‘unsble to and do- not -exprass an opinion on _t'ha‘ agturacy 5

of any financial information referred to inthisreport, = ,

Our.analysis and results gra’specific.tq'the_ purpose of the éxercise of giving our, faimess ‘
' apin{o'n for ;he_ 'cbnsic_leration p,nc_i,er'th_e Prcposet; Amalga';nation. it ‘may not be valid for any
‘other purpose or if dcngréh'beha'lf'gf'arig other entity: - ST e

" Our analysis and results are also spacific to the. date of this teport and.basad on information

as at December 28, 201 5. An exercise of this nature involves coaéidera;ion of various factors.

This report is issued on the understanding that the Companiés have.drawn our attentiorito all.

the matters, which they are aware of concerning the financial position of the-Companies, their

businesses, and any other matter, which may have an impact en our'opinion for the Proposed

Amalgamation , including any significant changes that have taken place or are Jikely to take

Place in -th_é financial position of the Companies or .tha_J'r 'businqss&s-subSaciuant*fo ‘the
~ proposed: Appointad Date for the I?r‘opos_a'd,.Am’algam_at;ion; Wg‘ have no raspon§ibility to
' Update this report for events and circumstances occurring after the date of this report. - o
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In the course of the present -eicarcis'é, we -wérdprov‘_idad with both written' and verbal -

- information, inciudin_g-ﬁnandial data, The terms of our ah_gagemeh;_wém. sﬂc;h:t‘h_at-Wq were L
entitled. to-rely upon the information’ provided by the Companies ‘without detailed inquiry, -

With respect to the financial forecasts relating to ZACL, ZFCL, ZRFSL and ZASL we have
assumed, that they- have. been reasonably ‘prepared on bases reflecting the best currently
available estimates and goad faith judgments of the managements of ZACL, ZFCL; ZRFSL and.
ZASL respactively, as to tha future financial performance of each of the company. Also, we
hiave. been- given to understand by tha managsments of the Companiss that they have not -
omitted ‘any relevant and mate‘ria‘l-.factofs.' Accordingly, we do not axpress'-.any‘op.i'nion or
“offer any form of assurance. regarding its -accuracy ‘angd- completeness. We assume no B
' responsibility whatsoever for any errors in t—he*'abbve-Infdrmatiun'fuénfshad by the Companies
and their impact on the present exercise. . e _
We express no opinion whatever and -make no recommendation at all to ZACL, ZFCL, ZRFSL.
and ZASL's ynderlying decision to- effact the Proposed: Amalgamation or s to_how the.

holders -of equity shares ‘or. preference shares or secured or unsecured. creditors of the. -

Companies should vote at their respectivé meetings hekd in-connection with the Proposed

Amalgamation. We do-not express and should not be deemad to have expressed any views.
on any other term of the Proposed Amalgamation, We also express no apinion and. -
accordingly accept no responsibility. or as to the prices at which the equity shares of the.

. Companies will trade following. the announcement of the Propased Amalgama'tiqn or as. to
the financial performance of ZACL following the - consummation of the Proposed
Amalgamation, ' o : :

No investigation of the Companies’ claim 1o title of assets has been mrade"for: the purpose of

this exarcise and the Companies' claim ‘to -such rights has been assumed 16 be valid. No .

- consideration has been given to lisns or encumbrances against the assets, beyond the loans
 disclosed in the accounts, Therefarg, no responsibility Whatsoever is assumed for matters of
a legal nature. Oyr report is not and should net he construed as our opining or certifying the:
compliance of the Proposed Amalgamation with the provisions of any. faw including

~company, taxation and capital market related lsws or #s regards-any legal implications. or .
issyes arising from such proposed amaigamation. R '

'~ We have not conducted or provided an analysis of:dug diligence .or appraisat of the assets

.and . liabilities of the Com.panlag ang have wholly- relied '9““informatf6n -'P'FQ_Vid_ed- by e
Companies:in that regard. - - - o s

‘In the- ordinary courss of busiriass, ICICI Securities Limited and its -affiliates is engaged in- -
securities trading, securities -brokarege and investment activities, ‘as. wall- as_providing.
investment banking and investment advisory services. In the ordinary course of its trading,
brokerage and financing activities, any member of the ICIC] Securities Umited may 4t .any

time hold long ar short positions, and may trade or otherwise affect transactions, for its-own,
account or-the accounts of customers, in dabt or equity securitias -or senior loans of any
company that may be involved in the Scheme. ' -

It is understood that this letter is for the- benafit of and confidential use by the Basird ‘of o

Directors / sharehoiders of ZACL for the: purpose of this Proposed Amalgamation and may




not bo raliod wpon by any othor Plﬂ‘r_‘nﬂﬂ and rrmj'y: ruﬂ'-_bn"uc_nﬂ nr’ﬂigaluénﬁ‘ fni'ﬁﬁ\{'-_othlﬁ.k _- T

Purpose without dbteining our prior written consent: -

 RATIONALE & CONCLUSION

We are given to understand by the Companies that the management of ZACL is propésing an.
internal restructuring by merging ZFCL, ZRFSL and ZASL with ZACL for sustained. growth and 3
development of the respective businesses of ZACL, 2FCL, ZRFSL and ZASL and to reap the
benefits of operational synergy, enhance shareholder value and simplify- business and group

- structyre. In this. regard, we have bean Tequested 1o give an :opinion on Fairness of the
Pproposed amalgamation, L o

- As stated in the dreft scheme of amalgamation, the antire issued, suhsﬁri-beﬁ;and-paid-_ up
share capital of ZFCL, ZRFSL and ZASL shalf stand cancelled dnd extinguished pursuant to . -

the impiementation of this scheme and ZACL would not be required. to issue end gllotany . -

shares to'the shareholders of 2FCL, ZRFSL and ZASL:. o

The bfbresaid'Am'élganiatioﬁ shall be pursuant to the Draft scﬁemaj_"Qfﬁ___a"rﬁaiéa_mat’ibna‘nc_i.shé_ll} T

be subject to receipt of approval from the : Jurisdictional High Court a;ndj'-.felavaht_'_-stock;"

exchanges and other statutory. approvals ‘as may. be required. ‘The detalled. terimis and
conditions of the-Amalgamation are more fully set forth in the Draft Scheme of Amaigamation
shali riot be materialiy altered and the parties hereto agres that the Fairness Opinion would
not stand good in case the Fin:ai--sche‘me:, of Amalgamation alters the Transadtiqn. -

Based on tha.informafibn. data macha\failab!e.t'o'qﬁ"td the best of our kh_owiedga a};q. hgﬁgf_,
the above consideration proposed under the Drafe scheme of Amalgamiation Is falr In_our .

Yours faithfully,
For ICIC] Securiti

| 8 Jeunha. ":'l:.’:.%}w' '

e g TS

2enior Vice Presiderit -
4 Investment Banking

. _IC{Ci-_Se'eurities
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ANNEXUE 5 (a) - Anrvéxvke $ (&) .
26

|Shareholding Pattern under Regulation 31 of SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 ' |

1 Name of Listed Entity: Zuari Fertilisers and Chemicals Limited (ZFCL)

2 Scrip Code/Name of Scrip/Class of Security: N.A

3 Share Holding Pattern Filed under: N.A as the Company is Unlised Public Company

a. If under 31(1){b) then indicate the report for Quarter ending
b. If under 31(1)(c) then indicate date of allotment/extinguishment
4 Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-
Particulars |yes* No*
1|Whether the Listed Entity has issued any partly paid up shares? N.A
2|Whether the Listed Entity has issued any Convertible Securities or Warrants? N.A
3|Whether the Listed Entity has any shares against which depository receipts are issued? N.A
4|Whether the Listed Entity has any shares in locked-in? 3 N.A
5|Whether any shares held by promoters are pledge or otherwise encumbered? ' N.A

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by
promoters, as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is
‘No’ declared by Listed Entity in above table the values will be considered as ‘Zero’ by default on submission of the format of holding
of specified securities. ' '

GENERATED ON : N.A NSDL : N.A CDSL: N.A
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Zuari Fertilisers and Chemicals Limited
Table I - Summary Statement holding of specified securities
Catego |Category of shareholder |Number INo. of fully |No. of [Ne. of [Total rtos. Sharehold |Number of Voting No. of [Sharehold [Number of [Number of [Numbe
ry of paid up Partly |shares|shares held [ing as a % |Rights held in each  [Shares ing,asa |Lockedin [Shares r of
sharehollequity paid-up |underl of total |class of securities Underl {% shares pledged or |equity
ders shares held |equity |ying no. of No of Voting _[Total ying |assuming No. |[Asa |No. [Asa share-s
shares |Depos shares Rights asa [Outsta|full @ [|%of |ta) [%of held in
held :‘tory_ E’calcu!ate o of |Nding confversio total " ltotal d.e?ai;e
eceip| as per (A+B [COnver|no Share Share |rialise
ts SCRR, C;a‘r’; Cla T"ta +} [tible |convertibl e s [form
eg: X|ss .
1957) ep: securit |e h8|d{b hE|d(
& ies  [securities } b)
y (includ [{ as a
ing percentag
Warra |e of
nts) |diluted
share
capital)
{)=
{vin) = (Vil)As a _ (V(I)!()-I)-{X) '
()] (3] (1) {Iv) (v} (v (IV)+{V)+ % of (1x) x) As 3% of xany (1) (xtv)
‘ {v1) {A+B+C2) (A+B+C2)
Promater & Promoter 1 |15350000| o 0 (15350000 200 [0 |olo| o | o | o ol ool o] o
-{A) Group : )
(B) Public 0 1] 0 0 0 0 0jo|lo]| o 0 0 { o 0 0o} o
Non Promoter - Non .
. © Public 0 0 0 0 0 _ 0 0] 0 0 0 0 ] 0 0 0
J {C1) Shares Underlying DRs 0 0 0 0 0 0 010l 0 0 0 0 0 0 0 0 0
Shares Held By Employee
0 . 0
(2) Trust 0 0 0 0 0 0 0 0_ 0 0 0 ‘ 0 0 4 0
‘ Total : 1 1,53,50,000 0 0 |1,53,50,000 100 0o 0 o 0 0 10 0 0 0 0

GENERATED ON : N.A NSDL: N.A CDSL: N.A




Zuari Fertilisers and Chemicals Limited
Table 1l (1)(a)- Statement showing shareholding pattern of the Promoter and Promoter Group
jCateg |Category & Name of PAN |Nos. of No. of fully |No. |No. {Total |Share |Number of Voting No.of |Share |Numberof [Number |[Numb
ory |shareholders shareholders |paid up of of |nos. |holdi |Rights held in each Shares |holdin [Locked in of Shares |er of
equity Partly|shar {share |ng as |class of securities Underl |g,as [shares pledged - |equit
shares held ([paid- jes |s- a% ying a% or Y
up (und jheld |of Qutsta |assum otherwise [share
equit |erlyi total nding [ing . encumhber!s held
v ng no. of|[Noof Voting  [Total | onley Mo (@) jAsa [No.  |As
share |Dep share [Rights as3% liple  [conve %of lfa) |2 lyema
s held|osito s of securiti irsion total % lteriali
v (calcu [Class [Clas [Tota] 8% [es  [of Shar of Ised
Rece lated |eg:x|s |I 9 {includi jconve es ot torm
ipts as eg: ng |rtible held{ al
per ¥ Warranjsecuri b) Sh
SCRR, ts) ties ( ar
1957) ' asa es
|perce hel
ntage o
of b)
dilute
d
share
capital
(x1)=
{vu | {vim) i
. = |[Asa 1 %) s
{1) (i) (1) {Iv) vy | (v1) [(IVI+(] % of (1X) () 2% of (xny Xy | (xn
Vi+ | (A+B :
{A+B+
| {vi) { +C2) )
1{ indian
Individuals / Hindu
(a) Undivided Family 0 0 0 0 0f of o0 0 0 o 0 0} 0 0
Central Government /
(b) |5tate Government(s) 0] o 0 Y] ol o] O 0 0 0

2%




_Flnanc!al Institutions / 0. 0 0 0 0 0 0 0 o 0 o 0 0 0 0 o lol o
{c) Banks _
l(d) Any Other (Specify) 0 0 0 0 0 0 0 0 1] 0 0 0 0 0 0 (0] O
Bodies Corporate
9 (ZACLis
X holding share .
Z Chemical 12U,
uart Agro Chemicals | acz3924n| jointly with 8 | 1,53,50000| 0 | o |**¥5%% 100 | o o| o o o | o| ool olof o
Limited (ZACL) O 00
Individual
Shareholders
9 1,53,50,000 0 0 1,53,50,0 100 0 0 0 0 0 0 0 [} 0 0 ]
Sub Total (A)(1) 0o
2| Foreign 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Individuals {Non- '
Resident Individuals / ] 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
{a} |Foreign Individuals)
{b)  |Government 0 - 0 0 o| o 0 0 0 |o]| o 0 0 0 0 0 0 (o] o
(e Institutions 0 Q 0 0 0 ] 0 0 0 0 0 0 0 0 0 0 0 0
Forei - -
oreign Portfolio 0 0 0 oo o ol ofojo|o| o[ of oo olo]lo
(d) Investor .
{e) Any Other (Specify) 0 0 Q 0 0 0 0 0 0 0 0 0 ] 0 0 0 0 0
Bodies Corporate 1] 0 0 0 0 0 1] 0 0 0 1] 0 0 1] 0 0 |0O{ O
Sub Total (A)(2) 0 0 0 0 {0 0 0 0 [o] o ) 0 0 0 0] o |of o
Total Shareholding Of
Promoter And 1,53,50,0 :
Promoter Group (A)= AAACZ3924H 9 1,53,50,000| O 0 00 100 0 0 0 0 0 0 0 0 0 0 0
(A)1)+{A)(2)

‘Note:

* (1) PAN would not be displayed on website of Stock Exchange(s)

GENERATED ON : N.A

NSDL: N.A

CDSL:N.A
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Zuari Fertilisers and Chemicals Limited

Table lil - Statement showing shareholding pattern of the Public shareholder

Categ {Category & Name of |[PAN [Nos. [No.of |No.of |Mo.of |[Total Shareho | Number of Voting Rights No. of |Shareholdi |Number of Numberof  [Numb
ory |shareholders of fully paid|Partly |shares [nos. Iding as |held in each class of Shares|ng, as a % |Locked in shares |Shares er of
share (up paid-up lunderlyi |shares |a% of [securities Underl|assuming pledgedor |equity
holde |equity |equity {ng held total no. ying  |full otherwise shares
rs shares [shares {Deposit of Qutsta jconversion encumbered |held
) held held ory shares |No of Voting Rights [Total |nding |of No.{a) |[Asa % |No.(a)[Asa lin
: Receipts (calculat as a % |conver|convertibi of total % of |demat
edas of tible |e Shares total jerialis
per Cléss Ciass |Total (A+B+ _securit _securities( _ held{b} Share |ed
SCRR, C) ies asa s form
1957) g X legry (includ |percentag held(
' ing |eof b)
Warra |difuted
nts} |[share
capital)
Vi) = {VIH) As )= ]
u) wlam | ™ | v | vy |avw | 2% (%) pg | (VIHX) (x1) pany | vy
+ (Vi) (A+B+C As al% of
21 [A+B+C2)
1| institutions
(a) Mutuai Fund 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Venture Capital
(b) Funds 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Alternate '
{c) Investment Funds 0 0 0 0 0 0 0 o 0 0 0 0 0 0 0 0
Foreign Venture
{d) Capital Investors 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Faoreign Portfolio
Investor 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Financial -
Institutions / Banks 0 0 0 0 0 0 o o 0 ] 0 0 0
Insurance
Companies 0 0 0 0 0 0 0 0 0 0 0 0 0

20



(h)

Provident Funds/
Pension Funds

Any Other (Specify)

(=)

Foreign Bank

Foreign
Institutional
investors

Sub Total {B)}{1)

N

Central
Government/ State
Government(s)/
President of India

Central
Government / State
Government(s)

Sub Total (B)(2)

W

Non-Institutions

Ja)

Individuals

Qlo|o]o

o|lo|o|a

== 1=2k=

=2 E=2E=1i=]

== E=21=]

=2i=3=11-]

QIO

== 0=11=]

== =2L=]

= =2=31~]

=A== =

QIDID|O

[=3L=A =2k

Qlojlo|a

Qlojc|o

olo|jolo

olojic|{o

[=1E=2E~21~]

i. Individual
shareholders
holding nominal
share capital up to
Rs. 2 lakhs.

ii. Individual
shareholders
holding nominal
share capital in
excess of Rs. 2
lakhs.

1(b)

NBFCs registeraed
with RB!

(=]

(=]

Nie)

Employee Trusts

o

Gl



9

Financial Institutions /
{c) IBanks 0 0 o o o 0 6] 0 0 ] 0 (] 0 0
{(d) [Any Other (Specify) 0 0 ol 0 0 of o 0 0 0 0 0 0
Bodies Corporate
9 (ZACLis
. . holding share
Zuari Agro Chemicals |\ a02an jointly with 8 [1,53,50,000| o| o 0 ol of o o/l o o ol o
Limited {ZACL} . :
individual
Shareholders
Sub Total (A}{1)- 0 00 of o 0 o o 0 0 0 0 of o
2| Foreign 0 0 0 0 0] 0 g 0 0 0 0 0
Individuals {Non- '
Resident Individuals /
{a) Foreign Individials) 0 0 1] 0 0 0 0] o 0 0 0 0 o 0
l{b} Government 0 o 0 0 0 0 0f 0 0 0 0 0 0 0
Institutions 0 0 o o o© 1] 0. 0 0 o 0 0 ol 0
Foreign Portfolio _
{d) [Investor 0 0 0 0] o0 0 ol o 0 0 0 0 0 0
{e) |Any Other (Specify) 0 0 0 o] o 0 ol o 4] 0 0 0 1] o
Bodies Corporate 0 0 0 0 0 0 0] o 0 0 0 0 0 0
Sub Total (A){2} 0 ] o] o 0 0 ¢l 0 0 0 0 0 0 o}
Total Shareholding Of
Promoter And
Promoter Group (A)= AAACZ3924H]
{AN1)+(A)(2) 9]1,53,50,000 o] o 0 of o 0 0 0 o| 0 0
Nota:

{1) PAN would not be displayed on website of Stock Exchange(s)

(2) The term 'Encumbrance’ has the same meaning as assigned under regulation 28{3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

GENERATED ON : N.A

NSDL: N.A

CDSL: N.A

%)
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Zuari Fertilisers and Chemicals Limited
Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder
Cate |Category & Name of |PAN |Nos. of|No. of No.of [No. of Total |Sharehol Number of Voting Rights |No. of Shareholdi [Number of Number of Numb
|gory |shareholders shareh [fully paid [Partly |shares [nos. ding as a }held in each class of Sharas’ ng . as a % |Locked in shares [Shares er of
' ' olders jup equity |paid-up [underlyin [shares |% of securities Underlyin |assuming pledged or equity
shares equity |g held (total no. e full otherwise shares
held- shares |Deposito of shares Outstandi |conversion encumbered |held in
held |ry {calculat ng of demat
Receipts ed as per N_o of Voting Total | onvertib! |convertibl [NO- (@} [Asa% |No.  [Asa% | ...
j . . SCRR, Rights asa% e e of total|({a) of total ed
e 1957) of securities [securities { Shares Shares e rm
Class |Ciass TTot {A+B+C (including |as a held(b} held(b)
eg:X |eg:y |al ) Warrants) |percentag
e of
diluted
share
capital)
. (viny = | (VIH) As : {Xl)=
{1) ' | m | v ) (V1) |(v)+(v| a%of {IX) %) (VH)+{X) {x) xm - pavy
)+ (V1) [{A+B+C2 As a % of
Custodian/DR _ .
1iHolder 0 0 0 0 0 0 - 0 0 0] 0 Q 0 0 0 0 0 0 0
Employee Benefit
Trust (under SEB}
" |{{Share based
Employee Benefit) :
2|Regulations, 2014) 0 0 0 0 o 0 0 0 o] 0| 0 0 0 0 0 0 0 ol
Total Non-Promoter-
Non Public
Shareholding (C)=
(CHL)HC)2) 0 0 0 0 0 0 0 of o o 0 0 0 0 0 0 0 0

Note:

(1) PAN would not be displayed on website of Stock Exchange(s).

(2) The above format needs to disclose name of all holders holding more than 1% of total number of shares

(3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available

GENERATED ON : N.A NSDL : N.A CDSL: N.A
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ANNEXURE 5(b)

]Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 —|

Name of Listed Entity: Zuari Speciality Fertilisers Limited( Formerly known as Zuari Rotem Specilaity Fertilizers Limited
Scrip Code/Name of Scrip/Class of Security: NA

Share Holding Pattern Filed under: Reg. 31{1)(a)/Reg. 31{1)(b)/Reg.31{1){c)

a. If under 31(1)(b) then indicate the report for Quarter ending

b. If under 31{1){c) then indicate date of allotment/extinguishment

[y

N

w

4| Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

AV Particulars ) Yes* No*
1|Whether the Listed Entity has issued any partly paid up shares? NA NA
2|Whether the Listed Entity has issued any Convertible Securities or Warrants? NA - NA
3|Whether the Listed Entity has any shares against which depository receipts are issued? : NA NA
4|Whether the Listed Entity has any shares in locked-in? : ‘| : NA NA
5|Whether any shares held by promoters are pledge or ctherwise encumbered? . NA NA

* If the Listed Entity selects the option ‘No’ for the guestions above, the columns for the partly paid up shares, Outstanding
Convertible Securities/Warrants, depository receipts, focked-in shares, No of shares pledged or otherwise encumbered by promoters,
as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is ‘No’ declared

by Listed Entity in above table the values will be considered as ‘Zero’ by default on submission of the format of holding of specified
securities. X
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Table | - Summary Statement holding of specifiad securities

Category  |Category of shareholder Number |No. of fully No. of No. of Total nos. Sharehold |Number of Voting Rights held in each class | MNo. of Sharehold jMumber of Locked in Number of Shares Number of
of pald up equity [Partly shares shares held ing as a % |of securities Shares ing,asa |shares pledged or otherwise equity shares
sharehold [shares held paid-up  |underlyin of total Underlyin {% encumbered held in
ers equity g no.of  No of Voting Rights Totalas a |& N2 g @) Asad%af |No. {a) Asatof |dematerialise
shares Depositor shares 9 of Outstandi [full total total d form
held v Receipts {calculate (atgrc) [P conversio Shares Shares
::;Rp l Class eg: X|Class eg: v [Total :onvertlbl :;fverﬂ bl held(b} held{h)
1957} sacurities |e
({including [securities
Vil)As a {xi}=
vy =
{0 ({1} (m (v} v) vy VRV (V1) % of {1X) o (V{0 xan - {any (X0
(A+B+C2) Asa % of
{A} Promoter & Promoter Group 9 6,915,002 0 6,915,002 100.00 0 Y] 0 Q 0 0.0 0.0 0.0 0.0 0.0 3457431,
{B) Public 0 4 0 0 0.00 4] 0 0 0 0 0.0 0.0 0.0 0.0 0.0 0
[(n] Non Promoter - Non Public 0 0 0 0 0 .0 0.0 0.0 0.0 0.0
(c1) Shares Underlylng DRs o 0 [ Q 0.0& 0 0 0 4] 0 0.0 0.0 0.0 0.0 0.0 1]
{C2) Shares Held By Employee Trust 0 0 0 Q .00 0 0 0 0 0 0.0 0.0 0.0 0.0 0.0 0
Total 9 6,915,002 0 i 0 0 0 0.0 0.0 0.0 0.0 0.0 3457431

, 915,002 Lo
6915002%%%?}3\}\0

4S



Table Il {1){a}- Statement showing shareholding pattern of the Promoter and Promater Group

Category Category & Name of shareholders {PAN Noes, of No, of fuily No. of No. of |Tetal nos. Shareholdi|Number of Veting Rights held in each class of | Mo, of Shareheldi|Number of Locked in Number of Shares pledged Number of
shareholde | paid up equity iPartly paid{shares shares held ngasa% |[securities 1Shares ng,asa % |shares or otherwise encumbered iequity shares
rs shares held up equity |underlying of total Underlyin |assuming . held in

shares | Depositor no.of  {Na of Voting Rights Totalasa |5 full INo. (3} Asa%of |Ne.la) Asatof joematerialised
held ¥ Receipts shares % of Outstandi |conversio total rotal form
[ealculate {A+R40)  [PB nof ) Shares Shares
:Ca;;:er Class eg: X |Class eg: y | Total :onvertlhl :Dnvertlbl held{b) held(b)
1557} securities [sacurities
{including [(asa
il = {vill) Asa {x1)=
[0} {n [LD)] ) Y] V) (Vs v % of {1X) X V) (X} (xiz) )
(A+B4C2) Asa % of
Indian
Individuats / Hindu Undivided
(a} Farnily
Central Government / $tate

(b) Government{s}

{c) Financial Institutions / Banks

{d) Any Other [Specify)

Bodies Corporate
ZACL
. jointly with
Zuari Agra Chemicals Limited |, ), agopy (8 6,915,002 0 o| 6915002 1o0.00 of 0 0.0000 o| 100.00c0 ¢| 0.0000 o  0.0000 3457431
joint shareholders individual .
sharehalde
rs
Sub Total (A){1) 9 6,915,002 0 [ 6,915,002 100.00 a +] 0.0000 Q 0.0000 1] 00000 0]  0.0000 3457431
Fareign
Individuals {Non-Resident

(a) Individuals / Foreign Individuals)

(b} Government

3] {nstitutions

(d) Fareign Portfokio fnvestar

la} Any Other (Specify)

Bodies Corporate

Sub Total {AJ(2) 0 0 ] Q 1} 0.00 0 ¢ 0.0000 0] 0.0000 '] 6.0000: 0 0.0000 &
Total Shareholding Of Promoter

And PromoterGroup {A)= ]

{AYL)+HA)2) g 6,915,002 0 o 6,915,002 100.00 1] 0 0.0000 0] _0.0000 0] 0.0000, 9 0.0000 3457431

Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unclsimed suspense account, voting rights which are frozen ate,

Note:

{1} PAN would not be displaved an website of Stack Exchange(s)
{2} The term 'Encumbrance’ has the same meaning as assigned under regulation 28{3) of SEBI {Stbstantj
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Table Il - Statement showing shareholding pattern of the Public shareholder

Category  |Category & Name of PAN Nos. of  [Ne. of fully No. of No. of Total nos. Sharehold |Number of Voting Rights held in each class Na. of Sharehold [Number of Locked in Number of Shares - Number of
harcholdi sharehold |paid up equity [Partly shares shares held  ling as a % |of securitias Shares ing,asa [shares tedged or otherwise equity stiares
ers shares held  [paid-up Junderlyin of total . Underlyin |3 antumbered hetdin
equity g - {me-of  INe of Voting Rights Totalasa B - iNg INo. (a} Asa%of |No.{a) |dematerialise
shares Bepositor shares % of Qutstandt |full total d form
held ¥ Receipts {calculate (neBec) "B conversio Shares
d as per o - tibl In of - held{b}
SCRR, ass eg: fClass eg: y|Total e convertibl
19577 [¥ securities |e
[including |securities
(Vi) As a . )=
% of {1 {x) (Vi {x) f X1y Xy
[A+B+C2} As a % of

held(h)

{vin) =

" . ) . v v B v g

_ 1| Institutions
[{a) _ Mutual Fund
b} Venture Capital funds
{e} Alternate t Funds
Foreign Venture Capital
) Investors
{e) - [Foraign Portfolia Investor
f) Financial Institutions / Banks
e Insurance G

(hl' Pravident funds/ Pension Funds
i Any Other {Specify)
Foreign Bank

Foreign Instituti Investors

Sub Total {BH1)

Central Government/ State

_ |Government{s)/ President of

2]India

Central Government / State

Go (s}

Sub Total {B){2} - o
Non-Institutions [

{a) Individuals ] Not Applicable

i. Individual shareholders holding

fmominal share capital up to Rs. 2

lakhs.

ii. Individual sharehoiders

holding nominal share capital in

excess of Rs. 2 lakhs.

NBECs registered with RBI

Employee Trusts

w

Y e

o Depositories(holdi
BRs] (balancing figure}

JAny Other (Specify)

W Hrusts

fl Hindu Undivided Family

fn Fétel_gg Companles

& Non Restdent kdians{Non
v /| Repat}

" |Nan Resident indlans {Repat)
Clearing Merrber

Bodfes Corporate

Sub Total {B)(3)

Total Public Shareholding [B)=
{B){1}={B)(2}+(B)(3)

Details of the shareholders acting as persons in Concert including their Shareholding {No. and %): )
Details of Shares which remain unelaimed may be given hear along with details such as number of shareholders, outstanding shares held in dematfunclaimed suspense account, voting rights which are frozen ate,
Note: ) . ) '




h&

Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Categ |Category & Name of PAN Nos.of |No. of fully |No.of |No.ofshares [Total nos. Sharehold |Number of Voting Rights held in each class  |No. of sharehold |Number of Locked in Number of Shares Number of
ory  [shareholders sharehol [paid up Partly undgr[vlng shares held ingas a % |of securities : Shares ing,asa |shares ' pledged or otherwise equity shares
ders equity paid-up [Depository of total Underlyin [% encumbered heldin
sharesheld lequity |Receipts no.of - iNo of Voting Rights Totalasa |6 SSUMIng o (a Asa%of |No. (2) Asasof |dematerialise
sharas shares % of Qutstandi {fufl total total d form
held (calculate (arBeg)  |NE conversio Ishares Shares
d as per . - convertibl n of held(b) held{b)
SCRR, Class eg: X|Class eg: y [Total e - convertibl
1957) - securities Je
including jsecurities
vit) = (Vilf)Asa (x1=
{1} ()] (0] ) w) v (v (VH_ o % of (1x) x} vi(x) {xi1} (xm) (xiv)
{A+8+02) Asa % of
1| Custadian/DR Holder 0 0 0 Q 0 0.0000 0 [} 0 0.0000 [} 0.0000 ) 0.0000 0 0.0000 0
Employee Benefit Trust (under
SEBI (Share based Employee
2{Benefit) Regulations, 2014} 0 0 0 3 0 0.0000 0 0 0 0.0040 0 0.0000 0 0.0000 0 2.0000 [1}
Total Non-Promoter- Non Public :
Shareholding {C}= (CH{1)}+{CH2} 0 0 0 0 8 0.0000 0 0 Q0 0.000:0 0 &.0000 0 0.0000 1] 0.0000 0

Note:
{1) PAN would not be displayed on website of Stock Exchange{s).
(2} The above format needs to disclose name of all holders holding more than 1% of total number of shares




ANNEXURE 5(c) ANNEXURE & 3}
| | 4

| E;hareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 | —l

1 Name of Listed Entity: Zuari Agri Sciences Limited (ZASL)
- Scrip Code/Name of Scrip/Class of Security: N.A

3 Share Holding Pattern Filed under: N.A as the Company is Unlised Public Company

a, If under 31(1)(b) then indicate the report for Quarter ending
b. If under 31(1){(c} then indicate date of allotment/extinguishment
4 Declaration: The Listed entity is requifed to submit the following declaration to the extent of submission of information:-
Particufars : : Yes* No*
1|Whether the Listed Entity has issued any partly paid up shares? N.A
2|Whether the Listed Entity has issued any Convertibie Securities or Warrants? N.A
3[Whether the Listed Entity has any shares against which depository receipts are issued? ' N.A
4|Whether the Listed Entity has any shares in locked-in? : N.A
5|Whether any shares held by promoters are pledge or otherwise encumbered? - [N.A

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Qutstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by
promoters, as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is
‘No’ declared by Listed Entity in above table the values will be considered as ‘Zero’ by default on submission of the format of holding |
of specified securities. ‘

' GENERATED ON : N.A NSDL: N.A CDSL: N.A
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Zuari Agri Sciences Limited :
Table | - Summary Statement holding of specified securities
Catego {Category of Numbe{No. of fully |No. of INo. [Total nos. Sharehold [Number of Voting No. of |Sharehold ]Number of {Number of Numbe
ry shareholder r of paid up Partly |of [sharesheld |ingasa% Rights held in each Shares |ing,asa |Lockedin |Shares r of
' shareh |equity paid- [shar oftotal  |class of securities Underl {% shares pledged or [equity
olders |shares held Jup es no. of No of Voting _ [Total ying  |assuming No. |Asa [No. [asa [shares
equity |und shares Rights asa [Qutsta [full (a) [%of [{a) {%of held in
shares |erlyi (caiculate b, of INding [conversio total total [demate
held [ng d as per conver |n of rialised
Dep SCRR, ClassCla |Tota Y::;-B tible (convertibl :hare :hare form
osit 1957) egi X]ss |l securit |e held(b held(
ory eg: ies  |securities ) b)
Rec Y {includ |(as a
eipt ing percentag
s Warra e of
nts}) |diluted
share
capital)
Vi (VIn)As a (xn=
n (m {nny (v) v) |y (V)V} (V1) % of (1) (x) | (VI}{X) (xn) (X (XIV)
(A+B+C2) As a % of
Promoter & Promoter
{A) Group 1/ 37924162 0 0 37924162 100 0l 0 0 ) 0 o] .0 0 o 0 0
(B) Public 0 0 0f o 0 0 0] of o 0 0 0 0 o o 0 0
Non Promoter- Non
{C) Public 0 0 0 0 0 0l o] o 0 0 0 0 o 0 0]
{C1) Shares Underlying DRs 0 -0 0] o 0 0 0| o0 0 0 0 0 0 0 0 0 0
Shares Held By
{C2) Employee Trust 0 0 op o 0 0 of o 0 0 0 0 0
Total 1 37924162 37924162 100
GENERATED ON : N.A NSDL: N.A CDSL : NLA

SO
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Zuari Agri Sciences Limited :
Table H (I)(a)- Statement showing shareholding pattern of the Promoter and Promoter Group
1Categ Category & Name of PAN Nos. of No.of fully |No. |No. |Total |$hare |Number of Voting No.of |Share jNumberof [Number |[Numb
ory [shareholders shareholders  |paid up of of |nos. [holdi |Rights held in each Shares {holdin |Locked in of Shares fer of
equity Partlyishar {share [ng as |class of securities Underi |g,as |shares pledged |equit
shares held [paid- |es - |s a% ying a% or Ay
‘ up |und |held |of Outsta jassum otherwise{share
equit jerlyi total nding [ing encumber|s held
Y ng no. of convert full ed in
share |Dep share . ible conve dema
s held|osito 5 Noof Voting  [Total [securiti|rsion [no (a)Tasa [No. |As |teriali
ry (caleu]Rights asa% |es of %of {fa) [a [sed
Rece lated of {includi |conve total oz |form
ipts as + ng rtible
per [Class Clas|Tota (C})\ & Warran |securi z:ar ::t
SCRR, [°€ X|s | ts}  |[ties( held( al
1957) e asa b) sh
4 perce ar
ntage a5
of hel
dilute d(
d b)
share
capital
)
{x1)=
(v | (v (VII)(
: = |Asa X} As
n n (mj (v vy vy {iv)+(| % of (x) X) av%of| - (xn) Xy | pav)
V)+ | (A+B
(1) | +c2) (AtB+
C2}
1] Indian
_ individuals / Hindu 0 0 0
1(a) Undivided Family 0 0 0 0 0 0f o0 0 0 0 0 0 0 0
Central Government / 1] 0 0 1] o 0 1] g jJ]o]| o 0 0 1
(b) State Government(s)

<



Financial Institutions /

0 0 0] o0 0 0 0 0|0 0 0 0 0 0 ] 0 0
(c) Banks .
() Any Other (Specify) 0 0 0 0 o 0 0 ol o0 0 0 0 0 0| O 0 0
Bodies Corporate
10 (ZACL s
holding
. X shares jointly ,
Zuari Agro Chemicals |\ ) 73924 wit:lg 37924162 { 0 | 0 [3792a162 [100| 0 o] o| o | o | o | o | o o |o| o
Limited (ZACL) .
‘ Individual
Shareholders
)
Sub Total (A){1) 10 37924162 0 0 | 37924162 | 100 0 0| o0 0 0 0 0 0 0 0 0
2{ Foreign 0 0 0 0 0 0 0|0 0 0 0 0 0 0 (0] O
Individuals {Non- -
Resident Individuals / Q 0 0 -0 0 0 0 0 0| 0 0 0 0 0 0 0 0 0
(a)  |Foreign Individuals) :
(b} Government 0 0 0 0 0 V] 0 0 0|0 0 0 0 0 0 0 0 0
{c) Institutions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 ] 0 0
Foreign Portfalio 0 0 0 0| o 0 olo|ojo|l o] o[ o] o|oflololo
{d) Investor _
{e) Any Other (Specify) 0 0 0 0 0 0 0 0 0| 0 0 0 0 0 0 0 0 0
Bodies Corporate 0 0 0 0 0 0 0 0 10| O 1] 0 0 0 0 0 |0o] O
Sub Total (A){2) 0 0 0 o}o 0 0 gj0]o 0 0 0 0 0 0o |0o] o
Total Shareholding Of
promoter And | aczzooam| 10 37924162 | 0 | 0 | 37924162 (100 0 oo | o | o | o | o |0 | o 0

Promoter Group {A)=
{(A)1)+(A)2)

© Note:

{1) PAN would not be displayed on website of Stock Exchange(s)

(2) The term 'Encumbrance' has the same meaning as assigned under regulation 28(3) of SEB| {Substantial Acqui':ii'tion of Shares and Takeover

GENERATED ON : N.A

NSDL: N.A

CDSL: N.A

SL-



Zuari Agri Sciences Limited .
Table lll - Statement showing shareholding pattern of the Public shareholder
Categ |Category & Name of [PAN |Nos. |No.of |No.of [No.of ITotal Shareho |Number of Voting Rights No. of |Shareholdi|Number of Number of [Numb
ory |shareholders of fully paid|Partly |[shares [nos. iding as |held in each class of Shares|ng, as a % |Locked in shares [Shares erof |
share |up paid-up |underlyi |shares [a% of [securities Underl|assuming pledgedor  |equity
holde |equity [equity |ng held total no. ying  |fuil otherwise shares
rs shares |shares |Deposit of Outstajconversion |encumbered |held
- |held held |ory shares |No of Voting Rights  [Total |nding |of No.{a) (Asa% INo. (a)]|asa [in
Receipts (calculat as a % |conver |convertibi of total % of |demat
edas of tible e Shares total [erialis
per Class _|ciass Trotal (A+B+ .securit securities { held(b) Share |ed
SCRR, eg:X |egy C) ies asa ‘ s form
1957} (includ |percentag held(
ing e of b}
Warra [diluted
nts}  [share
capital)
(v = (Vi) As X)=
{1 iy | om | (v vy | _(v1) |(v)+{v)| @a%of {1X) (x) | (VH}H{X) (xi) {xn (xv)
+{vi) | (A+B+C As a % of
1| Institutions
1(a) Mutual Fund 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Venture Capital
{b) Funds 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Alternate
(c) Investment Funds 0 0 0 0 0| 0 0 0 0 0 0 0 0 0 0 0 o}
Foreign Venture '
(d}  |Capital Investors 0 4] 0 0 0 0 0 0 0 0 0 0 0 Y] 0 0 0
Foreign Portfolio
{e) Investor 0 0 0 0 0 o 0 0 0 0 0 0 0 0 0 1] 1]
Financial ‘
{f) |institutions / Banks 0 0 0 0 0 0 0 0 0 0] o 0 0
Insurance
(g) Companies 0 0 0 0 0 0 0 0 0 0 o 0

$3



(h)

Provident Funds/
Pension Funds

{1}

Any Other {Specify)

o

o

Foreign Bank

Foreign
Institutional
Investors

Sub Total {B)(1)

N

Central
Government/ State
Government(s)/
President of India

Central
Government [ State
Government(s)

Sub Total (B}{2)

W

Non-Institutions

(a)

Individuals

QIO |o|Oo

== 1=~

o|ojo|e

=2 =21=-3L"]

ojlojo|a

= 1E=25=2 =]

QIoIc|o

= Ai=ai=

Qoo | o

olojlojo

QIQIO|O

QIC|IOIO

Qilolo|o

=2k =-1k=

Qlojo|o

CIOlIQ|O

cljlojo (o

i. Individual
shareholders
holding nominal
share capital up to
Rs. 2 lakhs.

“|ii. Individual

shareholders
helding nominal
share capital in
excess of Rs. 2
lakhs.

(b)

NBFCs registered
with RBI

(=]

(=

()

Employee Trusts

54



§s

Overseas
Depositories(holdin
£ DRs) (balancing

(d) |[figure) 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 U] |
e} Any Other (Specify) 0 0 0 1] 0 0 0 0 0 of o0 0 0 0 0 0 0 o]
Trusts 0 0 0 0 0 0 0 0 0 0 0 0 0 0 4] 0 0 0
Hindu Undivided
Family 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 4] 0 0
Foreign Companies 0 0 0 0 0 0 0 0 0 0 0 0 0 0 - 0 0 0 0

Non Resident ‘
Indians {(Non Repat) 0 0 0 0 0 1] 0 1] 0 0 0 0 0 0 0 0 1] 0
Non Resident '

Indians (Repat) 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Clearing Member 0 0 0 0 0 0 0 0 0 0 0 0 0 0 o 0 0 0
Bodies Corporate 0 0 0 0 0 0 0 0 0 0 0 0 1] 0 0] o 0 0
Sub Total (B){3) 0 0 0 0 0 0 0 0 0 0 0 0 of o ol 0 0 0
Total Public

Shareholding {B)=

(B)1)+(B)(2)+(B)(3) 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Details of the shareholders acting as persons in Concert including their Shareholding (No. and %):

Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unclaimed suspense
account, voting rights which are frozen etc.

Note:

{1) PAN would not be displayed on website of Stock Exchange(s).

' (2) The above format needs to be disclosed along with the name of following persbns:lnstitutionsl Non Institutions holding more than 1% of total number

(3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information availab)
disclosed as held by custadian. '

GENERATED ON : N.A NSDL:N.A . CDSL:N.A




Zuari Agri Sciences Limited
|Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder
Cate [Category & Name of |PAN |[Nos. of|No. of No.of [No.of Total }Sharehol |[Number of Voting Rights INo. of Shareholdi [Number of Number of Numb
gory |shareholders shareh [fully paid Partly [shares |nos. [ding asa |held in each class of Shares ng, as a % |Locked in shares [Shares er of
olders |up equity |paid-up underlyin [shares |% of securities ’ Underlyin |assuming pledged or equity
shares |equity. g - held |[total no. g full otherwise shares
held shares |Deposito of shares Qutstandi |(conversion encumbered |held in
held ry {calculat ng of demat
Receipts ed as per | V0 of Voting Total | onvertibl Jconvertibl [NO- (a) [Asa% |No. Asa% | . .0
SCRR, Rights asa% |, e of total|({a) of total ed
1957) of securities |securities { Shares | |Shares j¢ o,
Class Ictass TTot {A+B+C fincluding [as a held(b) | held(b)_
ez X legiy |al } Warrants) |percentag
eof .
diluted
share
capital)
: {viny = | (VIll) As (Xl)=
m m |y | v V) (viy |(v)+{v] a%of {1X) (x) {VIn+(X) (xr) {Xim) (xiv)
+ (v1) [ (A+B+C2 As a % of
Custodian/DR ) : _
1{Holder 0 0 0 0 0 0 0 of o of o 0 0 0 0 0 0 0
Employee Benefit
Trust (under SEBI
{Share based
Employee Benefit) ]
2{Regulations, 2014) 0 0 0 0 1] 0 0 0 0] 0 0 0 0 0 0 0 0 0
Total Non-Promoter-
Non Public
Shareholding (C)=
(CH1HC)2) 0 0 0 0 0 0 0 0f o] o 0 0 0 0 o o 0 o|

Note:

(1) PAN would not be displayed on website of Stock Exchange(s).
(2) The above format needs to disclose name of all holders holding more than 13 of total number of shares

{3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available

. GENERATED ON : N.A

NSDL: N.A

CBSL: N.A

e



PRE stiteme ~© ANNEXURE 5 (d) ANNEXURE 'g_fd)'. .
o

- [Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 |

1] Name of Listed Entity: Zuari Agro Chemicals Limited

Scrip Code/Name of Scrip/Class of Security: 534742 : _
3} Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. 31{1){b)/Reg.31{2){c)
a. If under 31{1}({b) then indicate the report for Quarter ending

b. if under 31(1){c) then indicate date of allotment/extinguishment

[ard

4| Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

- " [Particufars 3 ‘ _ = o Yas* No*
1|Whether the Listed Entity has issued any partly paid up shares? : ' No
2{Whether the Listed Entity has issued any Convertible Securities or Warrants? : -{No
3|Whether the Listed Entity has any shares against which depository receipts are issued? , _ No
4|Whether the Listed Entity has any shares in locked-in? — ' : : |Ne
5|Whether any shares held by promoters are pledge or otherwise encumbered? : 1Yes

1* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, OQutstanding
Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise ericumbered by promoters,
; as'applicahle, shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is ‘No’ declared
by Listed Entity in above table the values will be considered as ‘Zero’ by defauit on submission of the format of holding of specified
securities. ' - :

- GENERATED ON :06/01/2016 NSDL:31/12/2015 CDSL :31/12/2015
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Zuari Agro Chemicals Limited
]Table 1 - Summary Statement holding of specified securities
Category Categary of sharehold: Nk No. of fully . Tno. of No. of Total nos. Sharehold |[Number of Voting Rights held in each dass  |No. of Sharehold |Numbar of Locked In jNumber of Shares Number of
of paid up equity |Partly shares . [sharesheld * |Ing asa % |of securities ) Shares  |ing,asa |shares [pledged or otherwise equity shares
sharehold [shareshetd - [paid-up  junderlyin ) of total . Underlyin [% encumbered held in
ers equity g na.of (NG of Voting Rights Totalasa [6 [2SSUIINE fp, (a) Asa%of |Noufa) Asa%of [demateralise
shares Depositor : shares % of Outstandi. |fuli . totat tatal d form
held ¥ Receipts {ralculate | - . (AsBg) - |"E conversio Shares Shares
das per ' - ibl|nof - © |netdn) - {hetdfu)
SCRR, Class eg: X[Class eg: v | Total e . tibl .
1957) ‘ . [securities fe
i ]jinduding securities
‘ ' ame | unasa : b= ' | ,
[} [H] 0] vy ™ vy . - %of | ) ] (VI +HX} . X1} X ’ fxevd
wpe || : nsa%of : .
{A) Promoter & Promoter Group - 20 31056802 0 0 31056202  73.8428 1] .0 0, £.0000 0 0.0000 0, 0.0000 1815000 5.8441 31056802
{B] Public’ 32781 11001204 0 ] - 110012041 26.1572 ] 1] 1] 0.0000 LYy 0.000Q 0 0.0000 64766 0.5887 10617458
) Non Promoter - Non Public 0 o o 0] 0.0000 0}  0.0000 0.0000 0]  0.0000 )
€1 Shares Underlying DRs : [+ 0 o Q 0 . £.0000 0 0 0 0.0000 0 Q.0000 i 0.0000 0 0.0000 Q
{€2) Shares Held By Employee Trust [} 0 o 0 ol  0.0000 0 0 of  0.0000 ol oooo0] 0| . 00000 0] 00000 0
Total 32801 42058006 0 [1] 42158006} 100.0000; 0 1) 0 10.0000 a 0.0000{ - [ 0.0660 1879766, 4.4694 41674260

GENERATED ON :06/01/2016 NSDL : 31/12/2015 - CDSL:31/12/2015
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. |Zuari Agro Chemicals Limited Sci
~ [Table Il {i){a)- Statement showing shareholding pattere of the Promoter and Promoter Group
| Category  [Category & Name of sharehalders {PAN Nos. of No. of fully No. of Ne, of Total nos, ShareholdiiNumber of Voting Rights held in each class of |Na. of Sharehatdij Number of Locked in Numnber of Shares pledged |Number of
sharehotd jpaid up equity |Partly paid{shares sharas held ngasa% |securities . Shares nE, asa¥% |shares or otherwise encumbered {equity shares
ers shares held up equity |underlying of total Undeclyin [assutnin held in
shares  |Depositor na.of ANa of Voting Rights Tetatasa |[E N L 'Yy {a} Asa%of |Ne, (a} Asa%of |dematerialised
held ¥ Receipts shares . % of Outstandi |conversio total total ~ |form
(caleulate (A4B+C) |8 " of Shares Shares
e [Gaes e Ko ey o gonvertil |comvert held(b) hek(b)
1857} : securities [securities
g fincluding {{asa
(vily= [V} Asa | )=
(U] o} (i} ] 1 LI W iy | %o () 0 VI i} {xHn) (av)
{AsB+CH) ' Asa%of
1] Indian
Individuals / Hindu Undivided .

{3 Famlly i 3 231027 L] 0 231027 0.5453 0 0 [+] 0.0000 .0 000005 - o 0.0000 [¢] 0.0000 231027,
", Sare] Kumar Poddar AFTPP2386N . 1 128406 ] 0 129406 0.3077 4 [} g 0.6000 iy 0.0000 0 0.00040 o 0.0000: 129406
};’ Jyotsna Poddar AFGPP2539E 1 71621 0 0 71621 D.1703 - O [1] 0 0.6000 - 0 0.0000] - . 0 0.0000 Q 0.0000 71621
’ - |Basant Kumar Birla AEKPB3110L 1 30000 g 0 30000 0.0713 )] 0 0 0.0c00 0 03,0000 4} 0.0000 4] 0.0600 20000

Central Government / State . .

b) Government(sl 0 [¢] 0 0 ] 9.0000 0 o 4] 0.0060 0 0.0000 0 0.0000 0 0.0000 o]
{e) Finaricial institutions / Banks o Lo [ 0 ol o.co00 7 0| o] ©.0000 o] o0.0000 ol o.0000 o|  0.0000 0
{d) - 1Any Other (Specify) 15 23334025 [ o 23334025 554808 0 ol of  o.0000 o]  o.p000 o] c.o000 1815000] . 7.7783 23334025

i Badies Corparate 15 23334025 o 0 23334025] 55,4305 0 Q 4] 0.0000 4] 0.0000 0 0.0000) 1815000 7.7783 23334025
Zuar Global Limited AAACZO306P 1 8411601 1] 0 B411601)  20.0000 ‘0 0 g 0.0000 g, 0.0000 0 0.0000 0 0.0c00 B4i1601
Zuari Management Services ) . :
Limited AAACTZ9030 1 5078909 [J 0 50789091 12.0760 ] 0 ] 0.0000 [¢] 1.0000 0 0.0000 0 0.0000 S078903
Sil Ir nents Limited AABCS2B99H 1 3208000 0 [\ 3208000 7.6276 0 ] 2] 0.0000 i 0,0000 0 0.0000 1815000] 56.5773] 3208000
Texmaco Infrastructure & . !

_|Holdings Limited AABCTOB148 1 3000125 (¢] 0 3000125 7.1333 J¢] O - a 0.0000 0 0.0000 a 09,0000 o 0.0000] 3000125
Adventz Finance Private Limited  {AABCB3015H 1 1424201 L] s} 1424201 3.3863 0 0 4] 0.0000 0 0.0000 ] 0,0000 ] 0.0000 1424201
New Eros Tradecom Limited AADCN1278M 1 1196767 0 o 1196767, 2.8455 ] 0 ] 0.0000 [ 0.0000 O 0.0000 0 0.0000 1196767
Pilard Investment And Industries : . .

Corporation Ltd. AABCF7642R 1! 434600 Q 4] 434000 10319 of 3] 0 0.0000 0 0.0000 [*] 0.0000 o 0.0000 434000
Jeewan lyotl Medical Society AAATI1956E i 138550 1] o] - 138550 0.3254 0 1] ] g.0000 -0 0.0000 4] 0.0000 {0 0.0000; 138550
Duke Commerce Lirpited AABCDO343F 1 111900 0 Q 111000 $.2639 0 0 0 0.5000 o 0.0600, Q 0.0000 )] 0.0000 111000
Rtm Investment And Trading Co. . . | o
Ltd. AABCR39950 1 110768 0 0 110768 0.2634 0 Q 4] 0.0000 Q 0.0060 0 0.0000 a 0.0000 110768
Adventz Securities Enterprises ' : . :
Limited AACCP4398M 1 93504 [+ [} 98504 10,2349 0 0 0 0.0000, 0 £.0000 0 0.0900 3} 0.0000 98804
Ronson Traders Limited AABCR3999R' 1 £3200 O O 63200 0.1503 1] 0 Q 0.0000 Q 0.0000 0 0.0000 0 0.6000 63200
Sem Investment & Trading Co. i
Ltd. ) - FAAECS1565D 1 35000 1) 0 35000 0.0832 Q 0! 1] 0.0000 0] 00000 [1] 0.0000 2] 0.0000 35000
Adventz Irvestrent Company ' . .
Private Limited AACCALT07B 1 15000 4] 0 1s0co 0.0357) 0| af- 0 0,000 0 0.0000 0 0.0000; [ 0.0000 15000
Ricon Commerce Lid. AABCR3996A 1 2100 0 _ DO 8100, £.0193 o [1] 0 0.0000 0 0.0000 a 0.0000 1] 6.0000 8100
Sub Total {ANT) 18 23565052 0 0 23565052 56.0259 Q|- 0 4] 0.0000 0 0.0000 ] 0.0000 1315000 7.7021 23565052
Z| Foreign
Individuals (Non-Resident o
Individuals / Foreign Individuals} 0 0 Q 0 0] . 0.0000 of 0 ‘0] 0.0000 o 00000 0}  0.000 0| v.0000 a
Government 1} [} 0 o] o 0.0000] . a ] 0 0.0000] - O 0.0000 1] 08000 [} 0.0000 0,
Enstitutions 0 0 0 [+] 0 0.0000 0 of . [ 0.0000/ Q 0.0000 [ 0.0000 '] 0.0000 [1]
Foreign Pertfalio Investor 0 4] 1) 0 0 0.0000 o 0l o 0.0000, 0 0.0000 L 0.0000 0 0.0000 0
Any Other {Spacify} 2 7481750 Q 1) 7491750  17.8129) 0 0 o 0.0000 ] 0.0000] a 0.0000 ] 0.0080 7491750
Bedies Corporate - 2 74917506 0 [ 7491750]  17.8129 o] - [ L] 0.0000: 0 £.0000 0 0.0000 o 0.0000 7491750

\{ Globaiware Trading And Holdings : | ‘

Limited AAECG3666K 1 7012000 [ Q] 7012000| 16,6722 1] 0 1) 2.0000 0 0.6000 0 00004 0, 0.0000 7012000,
jColtrane Corparation Limited AACCCOYE1IF 1 479750 ] 9 479750 1.1407 Y L] ) 0.0000, 0 0.0000) - ]  ogpooo 2] 0.0000 479750
Sub Total {A){2) 2 7491750 0 D, 7491750} 17.8129] Q 4] 4 0.0000 Q 0.0000 L] Q.0000 9 0.0000 F491750{
Total Shareholding Of Promotér ’

Amd Promater Group {Aj= . .

(ANLIHAN2} 20 31056802 2 1) .31056802f . 73.8428, 0 [+] 0] .- 0.0000 N 0.0000 0 00000 1815000 5.8441 31056802

ﬁei‘ails of Shares which remain unclalmed may be given hear along with details such as number of shareholders, attstanding shares held in demat/unclaimed suspense account, vating rights which are frozen etc,



Zuari Agro Chemicals Limited
Table it - Statement showing sharehalding pattern of the Public shareholder
Category  |Category & Name of “Iran Nos. of ]No. of fully No.of * {MNo.,of Total nos. Sharghold [Number of Voting Rights held in each class |Ng. of Sharehold {Number of Locked in 1Numbér of Shares Number of
shareholders sharehold {paid up equity |[Partty shares shares held  {ing as a % |of securities : Shares ing ,asa - {shares ' ipledged orotherwise . |equity shares
ers sharesheld |paid-up |undedyin of total : - - |Underdyin {% - ; ancumbered held in
equity  Jg no.of  tNa of Voting Rights " [tetatasa |8 g . {a) Asa%of |No. (2] Asa % of |ematerdalise
h Depositor ishares - 7 56 of Qutstand] ffull - tatal total d form
held ¥ Receipts [cafculate ; (A+B+C} ng . conversio Shares Shares
ol e e T et et helde) hetd(h)
R S L securities Je
-jmnduding securities
) i {Vill} As a ) xD=
0 1 Ll LU () v v vpvie o | 2o B : o FRRL) pan (xan} =W
(A+8+402) . Asa ¥ of i
1| Institutions . ] i
i{a) __ Mutual Fund . 7| 3050050 o 0 3090050 7.3471 4 . & 0] .o.0000 [¢] 0.0000] - 1] 0.0000 0 0.0000 3050000
Reliance Capital Trustee Co Ltd ’ ' . :
AfC-Reliance Regular Savings : : ) 7
Funhd-Equity Gption AAATRODS0B 1200000 0 Q 1200000 2.8532 T D O] - 0 0.0000: 0 0.0000] [ 0.0000 0 0.0000, 1200000
Icici Prudential Vzlue Fund Series . b
3 . AAAAIDDISF - 761234 0 0 761284 1.B101; 0] 0 .. 0 0.0000 0 0.0000] - 0]  0.00004 0 0.0000 761284
Kotak Emerging Equity Scheme AAATKA47SE R 5i2327 . O 0 512327 1.2181 0 0, 0 0.0050 Q 0.0000] - ' 0 0.0000 0}  0.0000 512337
(] Venture Capital Funds ¢ 0 0 0 0 0.0000 0 2 0 0.0000 0] . 0v.0000 b 0.0000] 0 0.0000 7
ljg) Alternate Investment Funds 0 0 0 0 g 0.0000 L] 07 . 0 0.0000 0 0.0000 [ 0.0000 0 0.0000 /]
Forefgn Venture Capital . . . ’
d . jinvestors 0 0 1] 0 0 0.0000 o} 0 0 0.0060 0 0.0000 0 0.0060 o 0.0000 0
{e) Foreign Portfolio Investor - 0 -0 1] 0 O 0.0000 0 0 © 0} - -0.6000 Q 0.0000 [ 0.0000 0|~ 0.0000 0
{f Financia! Institutions f Banks 32 4640 0 1] 4640 0.0110 0 0 0 0.0000 | 0 0.0000 1] 9.0000 0 0.0000 675
1ig) _J|Instrance Companies 6| 2281393 o 2 2281353 5.4244, Q (] /] 0.0000 -0 00000 0 0:0000 a 0.0000 2281243
Life Insurance Corporation ’ ’
India ) . AAACLOSE2H 1350526 4] O 1350526 3.2111 o1 . g O 0.0000 ‘@l 00000 0 - 0 0.0000 o 0.6000 1350526
Ganaral insurance Corporation Of ’ R R ’
india ) AAACGOGISN 565972 Q0 ] 565972)  1.3457| . 0 0 | 0.0000 0, 0.0000] - 0. ¢.0000 Q 0.0600 565972
h Provident Funds/ Pension funds ) 0 - 0 [ 0 Y 0.0000 0 - 0 . 4] 0.0000 .0 0.0000 [ 0.0000 - 0 0.0000 1]
Riii Any Cther {Specify) 19 1300276 ) 0 1300276 3.0916 0 0 4]  0.0000 0] -0.0000 Y 0.0000 217 0.0167 1299876,
Foreign Bank i 1 217 0 9 - 217 1.0005 0 0 9 £.0000 R 0.0000 0 0.0000 217{ 100.0000 217
) Forelgn Institutional Investors 18 1300059 ¢ ) 1300059  3.0011}. 0 “0f = o] o.o000. o} . ¢.0000) 6| o.0000 o} - o.0000 1299659
Deutsche Securities Mauritius ) C : ' C
Limited - AABCDS580C ) - 8995027 - 0 0 859027 21376 0 0 .- £.0000} -0 0.0000f - - 0 0.0000 0 0.0000] - 859027
Sub Total {B}{1) ) 64 £676359 0 0 6676359  15.8742 g - .o U 0.0000 -0 2.0000|. - [ 0.0000 217 0.0033 - 6671794
Central Government/ State : : )
Government{s)/ President of
2jindia
Central Government / State o . : : :
1t{s} 1] 10655 [ 0 10655 00253} - o 0} . 0 0.0020] - - 0]  .0.0000 X 0 0.0000] 0 0.0000 o
Sub Total (B)(2) 1 10655 1] 0 10655|  0.0253} [] 0 . . 0] 0.000 - 0{ - 0.0000 . o]  0.0000 . 0}  0.0600] - 0
3} Non-Institutions ] ‘ : i I . .
X Individuals ) ) 0 0, [4) ¢ 0.0000) - 0 0] . -8 0.0000 -0 - 0.0000] - - 0 0.0000 . 0 0.00C0 0
L/ i. Individual shareholders holding . i : :
” nominal share capital up to Rs. 2 c : ] .
akhs. 31786 2623659 . o 0 2629699 62526 - - @ o 0 0.0000] i - 00000 - [ 0.0000 33968 1.2517 2270656
$ I, Individual sharehalders ’ . ) ’ ’
: : hotding nominal share capital in : E )
bxeess of Rs. 2 [akhs. . T 4 175752 0 0 175752]  0.4179 0 0 0} 0.0000 0] 0.0000; : o]  0.0000 : 0| 0.0000 175752




6l

{b} |neFes registered with Rat _ 0 [ [ 0 o| o.000 ] 0 o] 0.0000 o] o.0000 0] 0.0000 o] - _o.0000 0
i<} ployee Trusts g o 0 0 ¢  c.0000 o ] o] o.0000 0f - _0.0000 o] 0.0000 0} 06.0000 0
o Depositariestholding .
1{d} |PRs} {halancing figure} | 0 [ [ 0] 0]  0.0000 o ] 0|  0.0000 O . 0.0000 o 0.0000 ¢  0.0000 o
(e} Any Other {Specify) 926 1508739 0 0 1508739 3.5873 L] 0 0 0.0000{ - a 0.0000 o 0.000{% 3058, 20269 ._1499256
Trusts 4 933 0 a 293 0.0024 0 0 o 0.0000 0| - c.0000 0 0.0000 - Q 0.0000 - 543
Hindu Undivided Family 292 153179} 0 0 153179 0.3642 0 Q. 0 0.0060| - 0 0.6000{ 0 0.0600 1000 0.6528 153179
Forelgn Companies ' 1 50 [ of. 450]  0.0011 0 0 0| o.0000 o] _0.0000 o]  ¢.0000 9| o.0000 0
Non-Resident Indians (Non .
Repat) : 103 22541 0 0 22541]  0.0536 1 [ 0. - 0.0000 0| 0.0000 0{ o.0000 L 0f  0.0000 22541
Non Resident Indians {Repat) 102 25009 O 0 25009 0.0595 Q 0 0 0.0000 o 0.0000 & 0.0000 ] 0.0000 22172
Clearing Memb 106 102688 [ O 102688 0.2442, [ 0 0} . 0.0000 0] - o.0000) [ 0.0000 5338 5.1983 102688
Bodies Corporate 316 1203879 0 C o 3203879 2.8624|. 0 0 o 0.0000 0 0.0000 0 0.0000 24243 2.0137 . 1197733
~ Sub Total {B)(3) . : 32716 4314190 0 0 4314190} 10.2577 0 ¢ 1] 0.0000 0 0.00001 - 0 0.0000 £4545 1.4962 3945664
o Total Public Shareholding {8)= } N . )
(B)(1}+{B}Z}+(B)3) 32781| 11601204 0, 0 11001204| 26,1572 [} 0] - 0 0.0008| - -0 0.0000f . LY 0.6000 54766 0.5387 10617458
Details of the shareholders acting a5 persons In Concert ncluding thelr Sharehokling {No. and %):
Detalls of Shares which remain unclaimed may be given hear along with details such as ber of shareholders, outstanding shares held in demat/unclaimed suspense account, voting rights which are frozen etc.
Nate: :
{1} PAN would not be displayed on website of Stock Exchange(s) .
(2} The above format needs to be disclosed along with the name of followi g per Institutions/Non tnstitutions holding mare than 1% of total number of shares

{3 W.rt. the information pertaining to Depository Recsipts, the same may be disclosed in the respective columms to the extent inf fon available and the bal to be disclosed as held by custodian.

GENERATED ON :06/01/2016 NSDL:31/12/2015 CDSL 31/12/2015
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_|Zuari Agro Chemicals Limited
Tahle |V - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder
Categ |Catepory & Name of PAN Nos. of . |No. of fully [No.of [No.ofshares [Totalnos. Sharehold [Number of Voting Rights held In each cfass  [io. of Sharehald [Number of tocked In INumber of Shares [Mumber of
ory |sharehalders sharehol |paid up Partly -underlying‘ shares held ing as a % {of securities |Shares ing,asa [shares ledged or otherwise  lequity shares
ders equity ~ jpaid-up [Depository of tatal Underlyin {% encumbered {heldin
shares held jecquity |Receipts no., of No of Votlng Rights Totalasa |5 {assuming No. {2} s a%of |No.(a) Asa % of dematerialise
shares shares e of {Qutstandi |full atal total d form
held ' |calculate. (asgec) [ [conversio Shares Shares
d as per . convertibl In of held(b} held(b)
SCRR, Class eg: X|Class eg: y |Total e Joonvertibt
1857} {securities |e
{including |securities
v |Viasa =
() () iy o) [\ {vi) ( M HV}:(VI) % of {x) x) VINHX) v} {xmy vy
| (A+8+C2) Asa¥%of .
1| Custodian/DR Holder 0 Lt] & 0 0 0.0000 [} 0 0.0000 0 0.0000 1] 0.0000 0 0.0600 0
Erﬁplovee Benefit Trust (under
SEBI (Share based Employee ) .
‘2)Benefit) Regulations, 2014) 0 o 0 0 0 0.0000 0 o) - .000¢ [ 0.0000 (4] 0.0000 0 0.0000 0
Fotal Non-Promoter- Non Public . . '
" |sharehoiding (€)= [CHLHC)2Z) [H] 0 0 0 ] 0.0000 0 Q) 0.0000 0] :0.0000 0 0.0000 0 0.0000 ]

Note:
{1) PAN would not be displayed on website of Stock Exd'tanj_lge(s). )
- (2) The above format needs to disclose name of all holders holding more than 1% of total number of shares
{3) W.r.t. the information pertaining to Depository Receipts, the same may be disciosed in the respective columns to the extent information avatlable

GENERATED ON :06/01/2016

NSDL: 31/12/2015

CDSL:21/12/2015
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CANNEXDRE - §(g,_

POST SCHemE ' - ANNEXURE 5(e)

[Shareholdmg Pattern under Regulation 31 of SEBI (l.lstmg Obllgatlons and Disclosure Requrrements) Regulattons 2015

[y

Name of Listed Entity: Zuari Agro Chemicals Limited

N

Scrip Code/Name of Scrip/Class of Security: 534742

W

Share Holding Pattern Filed under: Reg. 31{1){a)/Reg. 31{1)(b}/Reg. 31(1)(c)

a. If under 31{1)(b) then indicate the report for Quarter ending

b. If under 31{1)(c) then indicate date of allotment/extinguishment

4 Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

" |Particulars : ' ' Yes* No*
1|Whether the Listed Entity has issued any partly paid up shares? . : No
2|Whether the Listed Entity has issued any Convertible Securities or Warrants? ' No
3|Whether the Listed Entity has any shares against which depository receipts are issued? No
4|Whether the Listed Entity has any shares in locked-in? ) No
5{Whether any shares held by promoters are pledge or otherwise encumbered? ' . Yes

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding
Convettible Securltles/Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters,
as applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is ‘No’ declared
by Listed Entity in above table the values will be considered as ‘Zero’ by default on submission of the format of holding of specified
secytrities. : : :

GENERATED ON :06/01/2016 NSDL: 31/ 12/2015 CDSL :31/12/2015
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ANNEXURE 5(e)


Zuari Agro Chemicals Limited

{Table I - Summary Statement holding of specified securities =

Category  [Category of sharehald Numb No.offully . [No.of No, of Total nos. Sharehold |Number of Voting Rights held in each dass . [No.of |Sharehold [Number of Locked In ‘[Number of Shares Number of
of paid up equity {Partly H h held - lingasa% |of securities Shares Ing,asa [shares pledgad or otherwise equity shares
{sharehold Jshares held  [paidup  |underlyin of total i -{Underyin {% encumbered held in
ers cquity g no.of NG of Vating Rights Totalasa [ 25SUmIng o, fa) Asa % of [No.(a) Asa%of |dematerialise
shares Depositor shares % of Outstandi |full rotal : total - |dform
held ¥ Receipts {calculate (aeBic) - |NB conversio Shares Shares
d as per - convertibl |n of heldib) held{k)
SCRR, Class eg: X[Class eg: y[Total e feonvertibl
1957) securlties |e
: Including |securities
] pig= | (iAsa ()=
0 {1} [} - v M) . Ny i %of {ix} x (vit+{x} (L] i} {xv)
el [ 70 Asa%of
{A) Pramoter & Promoter Group 20 31056802 0 0 31056802} 738428 o . B 0 0.0000 -0 0.0000 ] 0.0000 1815000 5.8441 31056802
(53] Pulic’ 32781 11001204 o 0 11001204 261572 9 ) - 0 0.0000 . 0 0.0000 ] 0.0000 54766 0.5887 10617453
(=] Non Promoter - Non Public : 2] 0 0 0 £.0000 : 0 0.0000 0.0000 0] 0.0000
C1 Shares Underlying DRs 0 aQ [+] 0 0 10.0000 ¢ 0 a 0.0000 i) 10,0000 0 0.0000 0 ©.0000 [1]
{C2) Shares Held By Employee Trust 1] 0 ] 0. 0 0.0000 0 1] o 0.0000 0 0.0600 1] 0.0000 Q. 00000 ]
Total 32801 42058006} [ 0 42058006} 100.0000 0 [1} 1] 10,0000 0 0.0000 0 0.0000 1879766 4.4694 41674260
GENERATED ON :06/01/2016 CDSL:31/12/2015

NSDL :31/12/2015
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Detalls of Shares which remain unclaimed may be given hear along with details such as number of shareholders, autstanding shares held in demat/unclaitned suspense account, voting rights which

are frazen ete.

Zuari Agro Chemicals Limited
Table Il {1}{a}- Statement showing shareholding pattern of the Promoter and Promoter Group
Category Category & Name of shareholders |PAN Nas. of No. of fully No. of No. of Tatai nos. Shareholdi|Number of Vating Rights held in each class of |No, of ' {ShareholdifNumber of Locked in Number of Shares pledged |Number of
{sharehald {paid up equity |Partly paidishares. . {shares held ngasa% [securities Shares ng,asa% |shares or otherwise encumbered Jequity shares
ers shares held up equity {underlying “jof total Underlyin Jassuming held in
shares  {Depositor no.of |G ofvating Rights Towlesa B {0 INg ) Asa%of |No.{a) Asa%of |dematerialised
held y Receipts shares i o of Ol:_ltstandi conversia sotal total farm
. {calculate (A+B4C) ng ) nof Shares Shares
:;:R'je " Class eg: *|Class eg:y Total :un_vertth! :onvenlb[ held{b} hefd{b)
1957) . securities |securities
{inckeding fasa
{Vill) Asa {XIj=
{vi}= )
0} {11 it} v} vl (D] (I ) 9% of G {x) (vit{x) {1} [edll] av)
{A+B4C2) Asa%of
1} Indian )
individuals / Hindu Undivided ) .
{a} Family 3 231027 0 0 231027 0,5493 0 0 ] 0.0060 .0 0.6000 o 09,0000 0 0.0000 231027
Saro] Kumar Poddar AFTPP2386N 1 129406 1} 0 125406 0.3077 0 0 [1] 0.0060 -0 0.0000 [ 0.0000 0 0,0000 125406
Jyotsna Poddar AFGPP2535E i 71621 0 0 71621, 0,1703 0 0 a 0.0000 0 0.60001 - o 0,0000 0 0.0000 71621
|Basant Kumar Birla AEKPB3110L 1 30000 0 1] 30000 0.0718 4] 0 0 0.0000 i 9.6000]: 0 0.0000 o 0.9000 30000
Central Government f State
L] Government(s) 0 o} 0 0 0 0.0000 0 0 0 £.0000 o 0.0000 Q 0.0000 1] 0.0000 0
{c) Fil ial Institutions / Banks 0 , o [1] 0 0 0.0000 0 D! 2] 0.0000 O 0.0000 0 0.0600 [1] Q.000D: 0
{d) . {Any Other {Specify} 15 23334025 1] 0 23334025| 55.4806 ] 43 0 0.0000 0 0.0000 Q 0.0000 1815000 7.7783 23334025
Bodies Corporate 15 23334025 a 3] 23334025) 55.4806 0 O 4] 0.0000] 2 00000 Q 0.0000 1515060 7.7733 23334025
Zuari Global Limited AAACZO306P 1 8411601, 0 ] 8411601 200000 0 0 [ 4.0000 Q 0.0000 0 0.00060 4 {.0000 8411601
Zuari Management Services ’ . .
Limited AAACZZH03Q, 1 5078303 4] [ 5078509 12.0760. 4] 1] 4] 0.0000| 9 0.0000 0 0.0000 G 0.0000 5078909
Si investments Limited AABCSZ2899H 1, 3208000 0 [ 3208600 71.6276 o 0 4 0.0000 0 0.0000 0 Q0000 1815000] 56.5773] 3208000
Texmaco Infrastructure & . '
Holdings Limited AABCTO314B 1 2000125 ] O 3000125 7.1333 o ] o 9.0000 0 0.0000 o 0.0000 0 0.0000 3000125
Adventz Finance Private Limited  |AABCB3016H i 1424201 0 1] 1424201 3.3863 o 4] o 0.0000 0 0.0000 [1] $.0000 9 0.0600 1424201
New Eros Tradecosm Limited AADCN1Z78M 1 1196767 ol 1) 1196767 23455 o 0 0 9.0003 0 0.0000 1] 0,0000 0 0.0000 1196767
Pilani [vestment Ard Endustries . :
Corporation Ltd. AABCP7642R 1 434000 o 4 434000 1.0319 0 0 0 0.0000 D. 0.0000 [+] 9.0000 Q 0.0000 434000
Jeewan lyoti Medical Society AAATII956E 1 138550 ‘0 0 138550 0.3254 0 4] a 0,0000 [ 0.0000 0 0,0000 4] 0.0000 138550
Duke Commerce Limited AABCDO243F 1 111000 o Q0 111000 0.2639 a [+] 0 0.0000 0 0.0000 0 0.6000 1} 0.0300: 111000
Rtm Investment And Trading Co. i j
Ltd. AABCR3IZSSD 1 110768 o ¢ 110768 0.2634) o 2] ] 0.0000 0 3.0000 0 0.0000 0 0.00C0 110758
Adventz Securities Enterprises
Limited AACCP4398M 1 98804 1] 0 98804 0.2349 0 0 9 0.0000 0 0.00040} . 0 0.00C0 ] 0.0000] 98804
Ronson Traders Limited AABCR399SR 1 63200 o 0 63200 0.1503 0 ] Q9 0.0000 0| 0.0000 0 0.0000 O -0.0000 63200
Sem Investment & Trading Co. - 1 1
11d. ) AAECS1569D 1 35000 o 0 35000 0.0832 Q 0 ] 0.00:30 4] 000001 - 0 0.0000 0 0.0000 35000,
Adventz Investment Company . S .
{Private Limited AACCAL7O7R 1 15000 0 0 15000 £.0357 0 0 0 0.0000 O 0.0000 o 0.0000] ] 0,000 15000
Ricon Commerce Ltd, AABCR3996A 1 8100 ] .0 B100 £.0193 0 0 0 0.0600 g 0.0000 a 0.0000 ] 0.0600 8104
Sub Total (A)(1} 18 23565052 ] 0 253565052 56.0299 0 o 0i 0.0000 0 0.0000 0 0.0000 1815000 77021 23565052
2] Foreign )
Individuals {(Nen-Resident :
{a} Individuals / Forelgn Individuals) [ o 3] 0 0 0.0000 0] ] ‘0 0.0000 Q 0.0000 ] 0.00004 0 ‘0.0000 4]
{b} Government [+ 0 0 0 i 0.0000 0 9 . 4 0.0000. .0 0.0000 0 0.0000 0 0.0000 0
| Institutions & ° D 4 o 0.0000 0 0 O] 0.0000 D £.0000 g 0.0000 ] 10,0000 0
&\ Foreign Portiolio Investor ] 0 0| [1] . 0 0.0000 0 0 0 0.0000 0 0.0000 L] 0,0000 O 0.0000 0
ey Aty Other (Specify) 2 7491750 0 0 7491750] 17.8129 Q 0 0 00000 Kl 0.0000| " 0 0.0000 G. 9.0000] 7491750
Bodies Corporate - 2 7491750 Q) 0 7491750} 17.8129 of - 4] 0 0.0000 0 0.0000 0 0.06000 1] 0.6000 7491750
!obalware Trading And Holdings : :
E’ ited AAECG3666K - 1 7012000 0 0] - 7012004} 16.6722 0 0 0 0.0000 . 0 0,0000] - 0 0.0000 o 0,0000 7012000
T 4Hitrane Corporation Limited AACCCO961F 1 479750 0 [ a7o750] 11407 0 ol o| ©.0000 o] o.0000] o] o.0000 o] o.0000 479750
] =l Total {a)(2) 2 7491750 0 [ 7491750] 17.8129] 0 0 o| _ 0.0000 ol ¢.0000 o] o.0000 o] 0.0000 7491750
al Sharehclding Of Promoter i ]
: i\Q 'And Promoter Group {A)= )
ﬂ_h‘a,/ H{ANTIHAN2) i) 31056802 1] 0 31056802) . 73.8428]. 0 0 0] .- 60000 0F  0.0000 o] 00000 1815000  5.8441 31056802
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Zuari Agro-Chemicals Limited

Table 1l - Statement showing shareholding pattern of the Public shareholder
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Category  [Category & Name of PAN Nos.of |No.offully |No.of  |No.of [Tatalnas. sharehold | Number of Voting Rights held in cach class -[No.of  |Sharehold [Number of Lacked in [Number of Shares Number of
{shareholders |shzrehold |pald up equity {Partly le h feld  |ing as & % |of securities Shares “ling,asa |shares pledged or otherwise equity shares
ers sharesheld |paid-up |underlyin of total . Underlyin 1% iencumbered held in
feauity e na-of INo of Vating Rights Total as a {5 & {No. () Tasa%af [No. {a) Asawof |dematerialize
shares  [Depositor shares - 52 of Outstandi {full - total total d form
held y Recelpts {calculate (B €. conversko Shares Shares
:;:R’Per Class eg: - [Class eg: y[Total e o nco:fve:ﬁhi hetd{b) held(b)
1957) X secyrities |e
: (Iﬁcluding securities
(Vi Asa x= |
o ) ) ) v o |0 e ™) py | e fx oy o)
) (Vv (vi} :
: . (A+B+C2) | As a % of
1} institutions . : .
{a) - Mutual Fund 7 3090050 1] 0 3090050  7.3471 0 G 0]  0.0000{ 0]  0.0000 0] 0.0000 0] 0.0000 3090000
Reliance Capital Trustee Co Ltd
A/C-Reliance Regular Savings ;
-§Fund-Equity Option - FAAATRGO90B 1200000 [1} 0 1200000 2.8532] k] 2 0 0.0000, 1] 5.0000 O 0.0000 o 0.0060, 1200000
I¢ici Prudential Value Fund Series . ] ] ‘
3 AAAAIDDIBE 761284 ‘0 0 761284 1.8101 & Q 0 £.0000 0 0.0000 4] - '0.0000] Q 0.0000 761284
Keotak Emerging Equity Scheme AAATKA4TSF 512327]. 0. 0 512327 1.2181 i 0 0 0.0000 0 0.0030 Q 0.0C00 0]  0.0000 512327]
{b) Venture Capital Funds 0 a] - 04 0 0 0.0000 0 0 ] 0.0000 i) 0.0000 0 0.0000 -0 0.0000 [1]8
1t Altemnate investment Funds 0 1] 0 0 9 0.0000 0 a [ 0.0000 [1] 0.0000 0 0.0000 0 0.0000 [
Foreign Venture Capital ‘ . ‘

{d) I ] . 0 o Q 0 0| 0.0000 0! 0 a 0.000¢ 0 0.0000 [ 0.0000 1] 0.0000 0
=) Foreign Portfolio Investor [1] [ 2 o 0 0.0000 |- 0 0  0.000¢ o]  0.0000 ¢  0.0000 ] 0.0000 o}
{f) Financial institutions f Banks 32 A640 0 [H 4640 0.0110]. 0 [} ') 0.0000 - 0 0.0000 0 0.0000 g] ' 0.0000 H75
=} Ensurasnce C i 6] 2281393 0 1] 2281393 S.42a [1] 0 [1] 0.0000 -0 0.0000 0 0.0000 o 0.0000 2281243

Life Insurance Corporaticn Of .

India ) AAACLOS82H 1350526 0 0! 1350526 3.2111 ] 1] 0.0000 ¢ 0.0000 0 0.6000 & 0.0000 1350526

General Insurance Corporation OF o . : )

India ) AAACGOG1SN 565972, 0 0 ‘565972 1.3457 0 0, 0 0.0000 0] 0.0000, 0 0.000¢ a 0.0000| 565972
“Ithy iProvident Funds/ Pension Funds 0 : 0 ] 0 0 0.0000, i) [ a 0.0000 0 0.0000 0 00000 0 G.0000 o

(1] Any Other {Specify} 19 1300276 0 ﬂl 1300276 3.0916 1) 0 0]  -0.0000 0] -0.0000 0 0.0000 217 0.0167 1295876

Foreign Bank 1 217 0 Ol 217 0.0005 0 0 0 1.0000 ) 0.0000 0 0.0000 217] 100.0000 217

Forelgn Instit 1 [nvestors 13 1300059 0 ] 1300059, 3.0911 0 - 0 0 0.0000 0 0.0000 [H 0.0000 0 0.0000 1259659

Deutsche Securities Matritius ) )

Limited AABCDSSEDC 229027 -0 0 839027 2.1375] . 0 0 1] 0.00600 1] 0.0000, 0 0.0000 O 0.0000 ' 893027

Sub Total (B}{1} 64 5676359 0 0 6676359 15.8742 . o) - 0 0] 0.0000 1 0.0060 0 0.0000 217 0.0033 6671794,

Central Government/ State : )

{Government{s)f President of
2jindia

Central Government / State ] ]

Governtnent{s} 1 10655 [ 2 10655}  0.0253] - 0 0 o] 0.0000 __0] 0.0000 0|  0.0000| o] - 0.0000 0

Sub Total {8}{2) 1 10655 0 0 10655 0.0253} O 0 0. 0.0000 ‘0| - 0.000C 0 0.0000 0 0.0000 9

Non-Institutions ) i

Individuals 1 0 [} 0 0.0000} 0 0 0! 0.0000] . 0 0.0000 [ 1.0000 0 0,6000 0

|- Individual shareholders holding - -

neminal share capital up to Rs. 2 . _

takhs. 31786 2629699 0 g 2629699 6.2526] - 0 [ -0 0.0000] ] 0.0000 0 0.0000 33968 1.2917 2270656

ii. Individual shareholders -

Rolding naminal share capital in . . ) .

excess of Rs. 2 lakhs. ' 4 175752 o) ¢ 175752 0.4179] . 0 0 0].  ©0.0000 - o 0.0000]- 0 0.0000 0]~ 0.0000 175752
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(2] INBFCS registered with RBI 1] ¢ 0 0 4 0.0000 a 0 0 0.0000 ] 0.0000 0 0.0000 0 $.0000 4]
c| Employae Trusts o 0 0 G ] 0.0800 4 ] 0 0.0000 0 0.00¢0 ¢ 0.0000 0 0.0000 1]
O Depositories(holding .
|ldl DRs) [balancing figure) 0 L] ¢ 0 1] 0.0000 0 ] [\] 0.0000 0 0.0000 0 0.0000 0 0.0000 [
(5] Any Qther {Specify) 926 1508738 ] 0 1508739]  3.5873 0 ] 0}  0.0000 o)  0.0000 0{ _ 0.0000 30581 2.0269 . 1499256
Trusts 4 993 0 0 993] 0.0024 0 [1] 0]  0.0000 0] - 0.0000 0  0.0000 0]  6.0000 943
_|Hindu Undivided Family 292 153179 0 g 153179 0.3642 0 0 o 00000 Q 0.0000 0 0.0000 1000 .6528 153175
Foreign Compand 1 459 0 0 450 0.0011] 0 0 [ 0.0000 [+ 0.0000 0 0.0000 0 0.0000 0
Mon Resident Indians (Non .
Repat] 103 22541 0 0 22541 0.0536 0 0 0 0.0000 /] (.0000 a 0.0060 O 0.0000 22541
Non Resident Indians {Repat) 104 25009 | o 25009 0.0595 L 0 0 0.0000 0 00000 0 0.0000 ¢ 1.0000 22172
Clearii'lg Member 106 102638 1) 0 102688 0.2442 ] o a 00000 o 0.0000 0 0.0000 5338 5.1583 107682
Bodies Corporat 316 1203879 0 ‘6 1203879 2.8624 0 L] 0 L0000 L] 0.0000 0 0.0000 24243 2.0137 1197733
Sub Total {B){3} 32716 4314190 0 0 4314130{ 102577 L] 0 0 0.0000 o]  0.0000 g 0.0000 64549 1.4962 3945664
Total Pubiic Sharcholding (B)= ’ _
(BY1H{BM2}{B){3} 32781 11001204 0 0 11001204 26.1572 0 0 0 0.0000 9 0.0000 0 0.0000 64766 0.5887 10617458
Details of the shareholders acting as persons in Concert including their Shareholding {No. and %):
Details of Shares which remain unclaimed may he given hear along with details such as ing shares held in demat/undlaimed suspense account, voting rights which are frozen ate.

Note:

{1) AN would not be displayed on websi

{2} The above format needs to be disdlosed along with the name of following persous:lﬂsﬁtutiups(ﬂon Institutions holding more than 1% of total number of shares

{3) W.rt. the inf y Recelpts, the same may be disclosed in the respective cofumns to the extent infor

GENERATED ON :06/01/2016

ion pertaining to Dep

NSDL:31/12/2015

€DSL:31/12/2015

her of st

ilabie and the bal,

to be disclosed as held by custodian.




L

Ny

68

Zuari Agro Chemicals Limited :
Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder
Categ [Category & Name of PAN Nos. of  [No. of fully {No.of |No.ofshares Total nos. Sharehold {Number of Voting Rights held in each class  |No. of Sharehold |Number of Lacked in -~ |[Mumber of Shares Number of
ory ‘|shareholders sharehol |paid up Partly {underlying  Jsharesheld . Ting as a% |of securities ’ Shares  llng,asa {shares pledged or otherwise equity shares
ders equity ' |paid-up |Depository of total ] Underlyin 3% encumbered ) held in
shares held |equity [Recelpts _ ) no. of No of Voting Rights Totalasa | £ INo. {a) Iasa%of |No.[a} . -~ |Asawof |dematerialise
. shares ishares . - 9% of Cutstandi fuli total total d form.
hefd (calculate (asBec) {ME conversio Sharas Shares
. [das per convertib! [n of held{b} held{b)
scrr, {Ctasses: X|Class eg:y [Total e {convertibl
1957) - saturities je | ]
fincluding securities
Vi< M} As a ) 1. = :
] {if} (o ) [\]) L) VIV % of (1X) X (ViE{x) (y X g
(A+B+C2) As2%of .
1| Custodian/DR Holder [} ] 0 g 0f 00000 [ [} o] o.0000 o] __0.0000 9] 0.0000 o} _ 0.0000 0
Eﬁplnyee Benefit Trust (under
SEBY {Share based Employee - . ) ) .
2{Benefit) Regulations, 2014} [ 0 1] 0 [4] 0.000¢ 0 0 0 0.0000 0 £.0000 ¢ 0.0000 - 0 . 0.0000 0
Tatal Non-Fromoter- Non Public . B . : ‘ :
Shareholding (Cl= {CI{1)+{C)(2} i 0 0 [1] 0 [1] 0.0000 & 0. 0 0.0000 0 _ 0.0000 Q 0.0000 0 0.0000 [

Note:

{1} PAN would not be dispfayed on website of Stock Exchange(s). ]

(2} The above format needs to disclose name of all holders holding more than 1% of total number of shares

{3} W.r.1. the information pertaining to Depository Recelpts, the same may be disdosed in the respective columns to the extent information available

GENERATED ON :06/01/2016 NSDL:31/12/2015 CDSL :31/12/2015
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ZUARI AGRO CHEMICALS LIMITED

ANNEKQQE’ A (o)

ANNEXURE 6(A), 6(b), 6(c) & 6(d)

|The Financial Details of the Transferee Company for the previous 3 years as per the audited statement of accounts

Name of the Company

ZUARI AGRO CHEMICALS LIMITED { Transferee Company )

(Rs. In Lac)

Particulars

As per the 6 months
audited financials

As per last audited
F.Y. (2014-15)

1 year prior to the last
audited F.Y. (2013-14)

2 year prior to the
last audited F.Y.

ending on 30/09/2015 (2012-13)
Equity Paid up Capital 4,205.80 4,205.80 4,205.80 4,205.80
- |Reserves & Surplus 76,646.78 76,130.88 76,359.49 75,221.62
Carry forward Losses - - - -
Net Worth 80,852.58 80,336.68 20,565.29 | 79,427.42
Miscellaneous Expenditure 1,710.63 3,801.97 3,316.49 3,803.23
Secured Loans 236,745.28 203,201.02 241,376.76 247,381.02
Unsecured Loans 35,000.00 35,000.00 20,000.00 |- 44,000.00
Fixed Assets 41,302.47 36,381.75 31,446.10 26,899.34
Income from Operations 288,247.20 550,761.14 517,589.74 523,740.70
Total Income 292,998.29 555,630.95 521,986.26 528,529.38
Total Expenditure 292,192.40 "~ 553,558.33 519,916.52 526,481.16
Profit before Tax 805.80 2,072.62 2,069.74 3,048.22
Profit after Tax 515.89 | 1,236.60 2,614.04 2,444.63
Cash Profit - - - Co-
EPS 1.23 2.94 6.22 5.81
Book Value 80,852.58 80,336.68 80,565.29 79,427.42
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ZUARI FERTILISERS AND CHEMICALS LIMITED

ANNEXURE ¢ (B

The Financial Details of the First Transferor Company for the previous 3 years as per the audited statement of accounts

Name of the Company ZUARI FERTILISERS AND CHEMICALS LIMITED (First Transferor Company)
(Rs.)
Particulars As per the 6 months As per last audited |1 year prior to the last {2 year prior to the last
audited financials F.Y. (2014-15} audited F.Y. (2013-14) [audited F.Y. (2012-13)
ending on 30/09/2015

: Equity Paid up Capital 153,500,000 1,535,00,000 1,535,00,000 500,000
Reserves & Surplus (682,080,766) -362,597,258 -124,548,088 -48,649,947
Carry forward Losses - ' - - ' -
Net Worth (528,580,766) -209,097,258 28,951,912 -48,149,947
Miscellaneous Expenditure 2,287,356 1,946,129 211,124 183,496

Secured Loans . 2,858,600,000 436,100,000 195,300,000 -
Unsecured Loans 4,390,425,000 2,179,925,000 222,500,000 62,225,000
Fixed Assets 767,800,179 757,321,872 499,374,603 119,664,702

Income from Operations 128,333,070 - 83,60,000 -

Total Income © 187,598,248 62,563,588 68,834,847 36,106,639
Total Expenditure - 507,081,756 300,612,758 144,732,988 46,049,150,
Profit before Tax (319,483,508) (238,049,170) (75,898,141) -34,617,510
Profit after Tax (319,483,508) -238,045,170 -75,898,141| -34,617,510
Cash Profit - ' - - -
£PS " (20.81) -15.51 -14.12 -692.35
Book Value 767,800,179 75,396,926 75,332,266 30,262,172

10
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ANNEXURE € (O)

-~7)

ZUARI SPECIALITY FERTLISERS LIMITED
(Formerly Known as ZUARI ROTEM SPECIALITY FERTILIZERS LIMITED)

The Financial Details of the Second Transferor Company for the previous 3 years as pér the audited statement of accounts
Name of the Company ZUAR{ SPECIALITY FERTILISERS LIMITED ( Second Transferor Company)
. ) _ (Rs)

Particulars As per the 6 months As per last audited 1lyear prior to the last {2 year prior to the last
audited financials ending |F.Y. (2014-15) audited F.Y. (2013-14) {audited F.Y. {2012-13)
, on 30/09/2015 '

Equity Paid up Capital ' 69,150,020 69,150,020 69,150,020 69,150,020
Reserves & Surplus 32762810 18,450,571 4,093,722 41,157,102
Carry forward Losses - - - Co-
Net Waorth 101512830 87,600,591 73,243,742 11,03,47,122
Miscellaneous Expenditure - : - - ' -
Secured Loans 79080634 66,417,510 50,743,256 70,911,393
Unsecured Loans 19952197 95,569,965 20,156,134 500,00,000
Fixed Assets ] 141431817 147,514,535 161,107,573 168,577,638
Income from Operations 254912791 655,737,758 370,950,407 406,212,197
Total Income 256049508 657,607,825 375,346,594 406,958,531
Total Expenditure 237681324 619,651,936 386,639,028 366,249,307
Profit before Tax 6487173 13,546,469 -35,092,975 14,665,458
Profit after Tax 14312239 14,356,849 | -37,103,380 8,612,489
Cash Profit 20039781 26242239 -28899030 16652582
EPS 2.07 2.08 -5.37 1.25
Book Value 141431817 147,514,535 161,107,573 168,577,638
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ZUARI AGRI SCIENCES LIMITED

ANNEXURE g ()

The Financial Details of the Third Transferor Company for the previous 3 years as per the audited statement of accounts

Name of the Company

ZUARI AGRI SCIENCES LIMITED ( Third Transferor Company)

(Rs}

Particulars

As per the 6 months
audited financiais
ending on 30/09/2015

As per last audited
F.Y. (2014-15)

1 year prior to the last
audited E.Y. (2013-14)

2 year prior to the last
audited F.Y. (2012-13)

Equity Paid up Capital

206,741,620

206,741,620

206,741,620

141,741,620

Reserves & Surplus -210,063,096 -260,881,595 -258,196,376 - -167,878,621
Carry forward Losses - - - ' -
Net Worth ' 71,678,524 20,860,025 23,545,244 -26,137,001
Misceltaneous Expenditure 1,920,992 2,585,242 2,730,567 2,992,616
Secured Loans 306,202,657 73,123,828 95,300,280 67,848,184
Unsecured Loans 97,500,000 150,000,000 75,000,000 150,000,000
Fixed Assets 56,797,800 61,330,669 68,854,334 72,861,932
Income from Operations 819,442,625 491,726,587 457,760,280 575,019,840
Total Income 819,545,922 504,093,404 460,235,877 579,294,238
Total Expenditure 757,270,776 467,435,181 510,562,601 528,984,548
Profit before Tax 43,952,021 -1,536,119 -90,317,755 4,786,677
Profit after Tax 50,818,499 -1,536,119 -90,317,755 1,752,387
Cash Profit - - - -
EPS 2.46 -0.07 -6.32 0.12
Book Value 56,797,800 61,330,669 68,854,314 72,861,932
( original in sheet)

Book value 31,650,090 -21,858,739 -21,671,305 ‘ -73,851,335

(Total Asset - intangible assets

- liabilities)

72
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' ANNEXURE 7 .
adventz "
QUARTERLY COMPLIANCE REPORT ON CORPORATE GOVERNANCE
1. Name of Listed Entity: ZUARI AGRO CHEMICALS LIMITED
2. Quarter ending: 31% December, 2015
.  Composition of Board of Directors
' Name of PAN $ & DIN Categor | Date of Tenu | No of “| No of No of post
the ¥ Appointm | re* Directorship | memberships | of
Director (Chairpe | entin the in listed in Chairperson
(""jle rson/ current entities Audit/Stakeh | in Audit/
Wt Executiv ; term/ including older Stakeholder
Ms) e/Non- cessation this listed Committee{s) | Committee
Executiv | ~ entity. { including this | held in
e/indepe Refer listed entity ( | listed
ndent/N Regulation Refer entities
ominee)® 25(1) of Regulation including
listing 26(1) of this listed
Regulations) | listing entity ( Refer
Regulations) | Regulation
' 26{1) of
Listing
Regulations)
: Saroj Chairpers
Mr Kumar DIN-00008654 | on/ Non - | 20/05/2011
Poddar PAN- Executive 5 0 0
AFTPP2386N -
£
e Kapil DIN-01215092
Mr Mehan Executive | 01/04/2015
PAN- - 2 1 1
ACOPM9193N
Mr Akshay DIN-00008686
Poddar Non- S 3 1
PAN- Executive | 14/11/2011 -
AFUPP0096C

ZUARI AGRO CHEMICALS LIMITED
(Formerly known as Zuari Holdings Limited)
Registered Office : jai Kisaan Bhawan, Zuarinagar, Goa - 403 726, india.

~ Website : wwwi.zuariin

Telephone : (0832) 2592180, 2592181, Fax: (0832) 2555279, CIN- Le5910GA2009PLCO06177
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Mr Jayant DIN-00056830 | Non- 20/05/2011 4
Narayan PAN- Executive/ years 7 7 2
Godbole ACHPGO889N Independe
nt
Mr Marco DIN-00244357 | Non- 20/05/2011 4
Wadia . Executive/ years 6 5 4
PAN- Independe
AAAPW3106D | nt
Mr Gopal DIN-02340756 | Non- | 3
Krishna Executive/ | 30/07/2012 | years 3 0 0
Pillai PAN- Independe
AENPP4301G nt
Ms Kiran DIN-00425602 | Non- 10/03/2015 2 0 0
Dhingra Executive/ -~
PAN- Independe
AAGPDB8412K | nt
Mr Narayanan | DIN-00021965 Non- 10/09/2009 4 7 2
_’“) Suresh Executive --
- Krishnan | PAN-
AALPK2725K

cooling off period.

*PAN number of any director would not be displayed on the website of Stock Exchange
Category of directors means executive/non-executive/independent/Nominee. if a director fits
into more than one category write all categories separating them with hyphen

* to be filled only for Independent Director. Tenure would mean total period from which
Independent director is serving on Board of directors of the listed entity in continuity without any

ll. Composition of Committees

Name of Commiftee

Name of Committee Members

Category :
{Chairperson/ Executive/Non-
Executive/Independent’Nominee)®

oy

- Audit Committee

Marco Wadia
Narayanan Suresh Krishnan
Jayant Narayan Godbole

Non-Executive / Independent
Non-Executive

‘Non-Executive / Independent

2. Nomination &

Remuneration Commitiee

Marco Wadia
Akshay Poddar
Jayant Narayan Godbole

Non-Executive / Independent
Non-Executive
Non-Executive / Independent

3. Risk Management

Committee(if applicable

Not Applicable

i Not Applicable

4. Stakeholders

Relationship Commitiee’

Marco Wadia
Narayanan Suresh Krishnan
Jayant Narayan Godbole

Non-Executive / Independent
Non-Executive
Non-Executive / Independent

&Category of directors means executive/non-executive/independent/Nominee. if a director fits into more than one
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category write all categories separafing them with hyphen

ML Meéting of Board of Directors

Date(s) of Meeting (if any) in
the previous quarter

Date(s) of Meeting (if any) in the
relevant quarter

Maximum gap between any two
consecutive (in number of days)

-wsommittee in the relevant
i duarter

Quorum met (details)

of the committee in
the previous quatter

12/08/2015 30/10/2015 60 days
29/12/2015
IV. Meeting of Committees
. . ) Maximum gap between any two
Date(s) of meeting of the Whether requirement of Date(s) of meeting ‘consecutive meetings in number

of days*®

Audit Commitee
30/10/2015 YES 11/08/2015 79 days
29/12/2015 YES 60 days

information is optional

* This information has to be mandatorily be given for audit committee, for rest of the committees giving this

V. Related Party Transact

jons

¢ Tommittee

_omnibus approval have been reviewed by Audit

Subject Compliance status (Yes/No/NA)refer note helow
Whether prior approval of audit committee Yes

obtained '

Whether shareholder approval obtained for NA

material RPT

Whether details of RPT entered into pursuant to Yes

Note

2 If status is “No” details of non-compliance may be given here

1 In the column “Compliance Status”, compliance or non-compliance may be indicated by Yes/No/N.A.. For example, if the
Board has been composed in accordance with the requirements of Listing Regulations, "Yes" may be indicated. Similarly, in
case the Listed Entity has no related party transactions, the words “N.A.” may be indicated.

V1. Affirmations




(%

1.

2.

The composition of Board of Directors is in terms of SEBI {Listing obligations and disclosure requirements)
Regu!atlons 2015.

The composition of the followmg committees is in terms of SEBI(Listing obligations and disclosure
requirements) Regulations, 2015

a. Audit Commitiee
b. Nomination & remuneration committee
¢. Stakeholders relationship committee

d. Risk management committee (applicable to the top 100 listed entities)

3. The committee members have been made aware of their powers, role and responsmllltles as spemﬂed in

SEBI (Listing obligations and disclosure reqwrements) Regulatlons 2015.

4. The meetmgs of the board of directors and the above committees have been conducted in the manner as

“)

specified in SEBI (Llstlng obligations and disclosure requirements) Regulations, 2015.

5. Thié report and/or the report submitted in the previous quarter has been placed before Board of Direétors.

Any comments/observations/advice of Board of Directors may be mentioned here:

- & Company Secretary

AT

&

i

For Zuari Agro Chemicals Limited

Lo
R. Y. Patil
Chief General Manager

Date: 07/01/2016

" Place; Zuarinagar- Goa
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Compliance report with the requirements specified in SEBI Circular CIR/CFD/CMD/16/2015
dated November 30, 2015

Sub: Application under Regulation 37 of the SEBI (LODR) Regulations, 2015 for the proposed
scheme of Amalgmatiom of Zuari Fertilisers and Chemicals Limited, Zuari Speciality Fertilisers
Limited (formerly known as Zuari Rotem Speciality Fertilizers Limited), Zuari Agri Sciences

- Limited with Zuari Agro Chemicals Limited

In connection with the above application, we hereby confirm that we satisfy all the conditions as
stipulated in the aforesaid SEBI circular, as given hereunder:

Sr. No. |Requirements as per SEBI Circular Compliance Status
“|CIR/CFD/CMD/16/2015 dated {Yes / No)
November 30, 2015 '

1 Listed companies shall choose one of the
stock exchanges having nation-wide
trading terminals as the ‘designated
stock exchange for the purpose of
coordinating with SEBI,

Yes
BSE Limited

‘|Compliance as per Para I (A) (3) of Annexure I to the Citcular

2 Documents to be submitted:
2.a |[Draft Scheme of arrangement/ Yes
2.b |amalgamation/ merger/ reconstruction/
reduction of capital, etc. :

2.c  [Valuation Report as per Para 1(A}{4) of|Not applicable. Pursuant to Para LA.4.(b) of

Annexure-I of SEBI Circular|Annexure I of SEBI’s Circular
CIR/CFD/CMD/16/2015 dated|CIR/CFD/CMD/16/2015 dated 30-11-2015, no
November 30, 2015 valuation report is required where there is no

change in sharcholding pattern of the listed
company. Please note that all the Transferor
/") Companies (ie, ZFCL, ZSFL and ZASL) are wholly

owned subsidiaries of ZACL, the Transferee
Company, and hence there will be no issue of
shares or payment of other consideration by the
Transferee Company to the shareholders of the
Transferor Companies (which is the transferee
company itself).

2.d |Report from the Audit Committee Yes
recommending the Draft Scheme

2.¢ |Fairness opinion by merchant banker Yes

ZUARIAGRO CHEMICALS LIMITED
(Formerly known as Zuari Holdings Limited)
Registered Office : Jai Kisaan Bhawan, Zuarinagar, Goa - 403 726, India.
Telephone : (0832) 2592180, 2592181, Fax : (0832) 2555279, CIN-L659 10GA2009PLC006 177
.- Website : www.zuariin - S '
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2.f |Pre and post amalgamation shareholding Yes
pattern of unlisted company

2.g JAudited financials of last 3 years Yes
(financials not being more than 6
months old) of unlisted company;

2.h  |Auditor's Certificate as per Para 1{A){5) of Yes
Annexure-I of SEEI Circular
CIR/CFD/CMD/16/2015 dated
November 30, 2015

2.1 |Compliance with  requirenents of: Yes
Regulation 17 to 27 of Listing
Regulations -

2.j |Complaints Report as per Annexure III of|This report shall be submitted within 7 days alter
SEBI Circular CIR/CFD/CMD/16/2015 completion of 21 days from the date of filing of draft
dated November 30, 2015 Scheme. ’

Compliance as per Para I (A) (1) of Annexure I to the Circular

3 The equity shares sought to be listed are|Not Applicable.
proposed to be allotted by the unlisted|All the Transferor Companies (i.e, ZFCL, ZSFL and
Issuer (transferee entity) to the holders|ZASL) are wholly owned subsidiaries of ZACL, the
of securities of a listed entity (transferor|Transferee Company, and hence there will be no
entity) pursuant to a scheme offissue of shares or payment of other consideration
reconstriuction or amalgamation|by the Transferee Company to the shareholders of
{Scheme) sanctioned by a High Court|the Transferor Companies (which is the transferee
under Section 391-394 of the Companies company itself).

Act, 1956 or under Section 230-234 of|
the Companies Act, 2013

4 At least 25% of the post scheme paid up|Not Applicable. _
share capital of the transferee entity|All the Transferor Companies (i.e, ZFCL, ZSFL and
shall comprise of shares allotted to the ZASL) are wholly owned subsidiaries of ZACL, the
public holders in the transferor entity. Transferee Company, and hence there will be no

issue of shares or payment of other consideration
by the Transferee Company to the shareholders of
the Transferor Companies (which is the transferee
company itself).

5 The  transferee  entity will not|No

issue/reissue any shares, not covered
under the Draft scheme.

18
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5] As on date of application there are no|There are no such outstanding warrants/
outstanding warrants/ instruments/|instruments/ agreements in the transferee
agreements which give right to any|{company as on the date of application

person 1o take the equity.shares in the
transferee entity at any future date. If]
there are such instruments stipulated in
the Draft scheme, the percentage
referred to in point (4) above, shall be
computed after giving effect to the
consequent increase of capital on
account of compulsory conversions
outstanding as well as on the
assumption that the options
outstanding, if any, to subscribe for
additional capital will be exercised, '

7  |The shares of the transferee entity|Not Applicable.
issued in lieu of the locked-in shares of :
the transferor entity are subjected to the
lock-in for the remaining period.

FOR ZUARI AGRO CHEMICALS LIMITED

Date : 7-01-2016 ' MM
Place : Zuarinagar- Goa U ™

R. Y. PATIL
Chief General Manager
& Company Secretary

-
- ]
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ANNEXURE 9

SR Barusor& Co. LEP o Sottor 45 Sector Rove >

Chartered Accountants

Gurgaon-122 002, Haryana, India

Tel 1 +91 124 464 4000
Fax : +91 124 464 405C

The Board of Directors

Zuari Agro Chemicals Limited
Jai Kisaan Bhawan,
Zuarinagar,

Goa-403726,

Certificate of non-applicability of requirements prescribed' in Para 1.A.9.(a) of Annexure |
of SEB! Circular bearing number CIR/CFD/CMD/16/2015 dated 30th November, 2015 in
respect of Proposed Scheme of Amalgamation:

1. In connection with the proposed Scheme of Amalgamation of Zuari

Fertilisers and Chemicals Llimited, Zuari Rotem Speciality Fertilizers

Limited and Zuari Agri Sciences Limited with Zuari Agro Chemicals Limited

(“Company”) in terms of the provisions of Sections 391 to 394 and other
relevant provisions of the Companies Act, 1956 and the Companies Act,
2013 (“Proposed Scheme”) read with SEBI Circular bearing number
CIR/CFD/CMD/16/2015 dated 30th November, 2015 ("SEBI Circular"), the
Company is required to submit an undertaking as per the SEB| Circular
(“the Undertaking”), duly certified by the statutory auditors, with the
BSE Limited and National Stock Exchange of India Limited (together
referred to as “Stock Exchanges”) towards non applicability of conditions
mentioned in Para LA.9.(a) of Annexure | of the SEBI Circular.

In connection with the requirement as stated in Paragraph 1 above, we

have been provided by the Company, a certified: copy of the Proposed

Scheme and certified copy of the Undertaking as per SEBI Circular {as
attached herewith). We have relied on the above details and have
performed no further procedures in this regard.

3. The preparation of the Undertaking is the responsibility of the

Management of the Company including the creation and maintenance of
all accounting and other records supporting the contents of the Proposed
Scheme. This responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation and
presentation of the Undertaking. The Management is also responsible for
ensuring that the Company complies with the requirements of the SEB!
Circutar and the Companies Act, 1956 and Companies Act 2013, in
relation to the Proposed Scheme and for providing alt the information to
the Securities Exchange Board of India (SEB!) and the Stock Exchanges.
Qur responsibility Is to provide a certificate on the said Undertaking so as
to certify whether the conditions mentioned in Para L.A.8.(a} of Annexure |
of SEBI Circular (in relation to the voting by public sharehoiders) are
applicable to the Company or not. potog,

5.R. Batlino! & Co. LLP, 5 Limited LIabllty Partnersiip with LL® Identily No, AAB-425%4 g .
Repd. Office < 22, Camar Street, Block *C', 3rd Floor, Kotkata-700 016
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SR Barioi& Co. LLP

Chartered Accountants

4. We conducted our examination in accardance with the Gujdance Note on
Audit Reports and Certificates for Special Purposes issued by the
Institute of Chartered Accountants of India. Our scope of work did not
involve us performing any audit tests in the context of our examination.
We have not performed an audit, the objective of which.would be to
express an opinion on the specified elements, accounts or items thereof,
for the purpose of this certificate. Accordingly, we do not express such
opinion. Further our examination did not extend to any aspects of a legal
or propriety nature in the aforesaid Scheme other than the matters
referred to in this certificate. .

‘5. On the basis of verification of the Undertakmg given hy the Company and
the Proposed Scheme and according to the information and explanations
given to us and specific representations received by us from the
Management, we certify that the conditions prescribed in Para 1.A.9.(a) of
Annexure | of SEBI Circular (in relation to the voting by public
shareholders) are not applicable to the Proposed Scheme based on the
following grounds:

(a) No additional/fresh shares will be allotted under the proposed
Scheme to the Promoter/Promoter Group, Related Parties of
Promoter/Promoter Group, Associates of Promoter/Promoter
Group, Subsidiary/(s) of Promoter/Promoter Group of the
Company;

(b) The Proposed Scheme does not involve any other entity involving
Promoter / Promoter Group, Related Parties of Promoter /
Promoter Group, Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group; and

{c) The Company has not acquired equity shares of the subsidiary, by
paying consideration in cash or in kind in the past to any of the
shareholders of the subsidiary who may be Promoter / Promoter
Group, Related Parties of Promoter / Promoter Group, Associates of
Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter
Group of the parent listed company.

6. Our work was performed solely to assist the Company in meeting its
responsibilities in relation to compliance with the SEBI Circular. QOur
obligations in respect of this certificate are entirely separate from and
our responsibility and Hability is in no way changed by any other role we
may have (or may have had) as auditors of the Company or otherwise.
Nothing in this certificate nor anything said or done in the course of or in
connection with the services that are the subject of this certificate, will
extend any duty of care we may have in our capacity as auditors of the
Company.

51




SR Bariisoi & Co. LLP 2

Chartered Accountants

7. This certificate is intended solely for the purpose of submission to the
Stock Exchanges in connection with the Proposed Scheme as
mentioned in Paragraph 1 above and should not be used for any other
‘purpose or distributed to any other party.

For S.R. Batliboi & Co. LLP
ICAl Firm Registration No. 301003E
Chartered Accountants

g

Per Naman Agrawal
Partner
Membership No. 502405

Place: Gurgaon
Date: 29 December 2015
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UNDERTAKING IN RELATION TO NON APPLICABILITY OF PARAGRAPH }.A.8.(a) OF ANNEXURE | OF
CIRCULAR BEARING NUMBER CIR/CFD CMD/16/2015 DATED 30TH NOVEMBER, 2015 ISSUED BY
SECURITIES AND EXCHANGE BOARD OF INDI

This is with reference to the proposed amalgamation of Zuari Fertilisers and Chernicals Limited
{"ZFCL"}, Zuari Rotem Speciafity Fertilizers Limited {"ZRSFL") and Zuari Agri Sciences Limited
(“ZASL"), wholly owned subsidiaries of Zuari Agro Chemicals Limited {“ZACL” or “Company”) with
the Company in terms of a Scheme of amalgamation of ZFCL, ZRSFL, ZASL with the Company under
the provisions of Sections 391 to 394 of the Companies Act, 1956 and other applicable provisions of
Companles Act, 1956/ Companies Act, 2013 {"Scheme”). .

Capitélized terms appearing herein, unless expressly stated, shall have the meuning ascribed to them
in SEBI's Circular bearing number CIR/CFD/CMD/16/2015 dated 30th November, 2015 (“SEBI
Circular”] or applicobie SEB{ requlations,

Accordingly, in connection with the Scheme, the Company hereby underiakes/ confirms/ states that

. the requirement of Para 1.A.9.(a) of Annexure | of SEBI Circular pertaining to voting by public

shareholders through postal ballot and e-voting are not applicable to the Company, for the following
reasons: : :

1. Where additional shares have been allotted to Promoter/Promoter Group, Related Parties
of Promoter/Promoter Group, Associates of Promoter/Promoter Group, Subsidiary/(s) of
Promoter/Promoter Group of the listed tompany.

Reason for non-applicability:

Upon the proposed Scheme becoming effective, no shares of the Company will be allotted/
issued as a result of amalgamation of ZFCL, ZRSFL and ZASL {collectively referred to as the
“Transferor Companies”) with the Company, since the Transferor Companies are wholly
owned subsidiaries of the Company. Therefore, the question of issuing additional shares to
Promoter/Promoter Group, Related Parties of the Promater/Promoter Group, Associates of
Promoter/Promoter Group or Subsidiary/(s) of Promoter/Promoter Group of the Company
does not arise.

2, Where the Scheme of Arrengement involves the listed company and any other entity
involving Promoter/Promoter Group, Related Parties of Promaoter/Promoter Group,
.Assoclates of Promoter/Promoter Group, Subsidiary/{s) of Promoter/Promoter Group.

Reason for non-applicabillty;

The proposed Scheme involves merger of the Transferor Companies, which are whally
owned subsidiaries of the Company, with the Company. The proposed Scheme does not
involve Promoter/Promoter Group of the Company or Associgtes of Promoter/Promoter
Group of the Company or Subsidiaries of Promoter/Promoter Group. Further, none of the
Promoter/Promoter Group of the Company are being issued shares and/or will be benefited

Ay -

- e
- ZUARI AGRO CHEMICALS LIMITED
_ (Formerly known as Zuari Holdings Limited)
Registered Office : Jai Kisaan Bhawan, Zuarinagar, Goa - 403 726, India. S
Telephone :(0832) 2592180, 2592181, Fax : (0832) 2555279, CIN-L&59 0GA2009PLC00E 5
Webstte : www.zuariin
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and hence, treating the Transferor Companies as a subsidiary of promoter or related party of
the promoter group for the purpose of Para I.A.9.{a).{ii} of Annexure 1 of SEBI Circular, would
not be in line with the underlying intention of the SEBI Circular,

3. Where the parent listed company, has acquired the equity shares of the subsidiary, by
paying consideration In cash or in kind in the past to any of the shareholders of the
subsidiary who may be Promoter/Promoter Group, Related Parties of Promoter/ Promoter
Group, Associates of Promoter/Promoter Group, Subsidiary/{s) of Proroter/Promoter
Group of the parent listed company, and if that subsidiary is being merged with the parent
listed company under the Scheme,

 Reasor for rion-applicabifity:

© ZFClLand ZASL are the wholly-owned subsidiaries of the Company. ZRSFL was a joint venture
" tompany untit 10 December 2015, On. 11 December 2015, 50% shares of ZRSFL were
‘acquired by the Company from the Joint venture partner, Rotem Arnfert Negev Limited
-(which is an unrelated entity and neither our Promoter/Promoter Group nor Related Party of
Promoter/Promoter Group nor Associate of Promoter/Promater Group nor Subsidiary of
. Promoter/Promoter Group). Therefore, the question of the Company acquiring the shares of
- < Transferor Companies by paying consideration in cash or in kind in the past to any of the
- .shareholders of the subsidiary who may be Promoter/Promoter Group, Related Parties of
_Promoter/Promoter Group, Assoclates of Promoter/Promoter Group, Subsidiary/(s) of
. Promoter/Promoter Group does not arise.

In'view of the aforesald, the requirement stated at paragraph Para LA.2.{a) of Annexure | of SEB!
Circular is not applicable to the proposed Scheme,

L Fbr Zuari Agro Chemicals Limited

R. Y. Patil
Chief General Manager
& Company Secretary

- Date: 29" December, 2015




Name of theCompany

ANNEXURE 10 85
% . ;

ZUARI AGRO CHEMICALS LIMITED

Date of Incorporation & details of
name changes, if any

Incorporated on 10/09/2009 as Zuari Holdings Limited.
Scheme of Arrangement and Demerger between Zuari Industries
Limited and Zuari Holdings Limited sanctioned on 2-03-2012,
Name changed to Zuari Agro Chemicals Limited on 28/09/2012

Registered Office

JAI KISAAN BHAWAN, ZUARINAGAR- GOA

Brief Particulars of the Scheme

This scheme of amalgamation provides for the amalgamation of
Zuari Fertilisers and Chemicals Limited (ZFCL), Zuari Speciality
Fertilisers Limited (ZSFL) { formerly known as Zuari Rotem
Bpeciality Fertilizers Limited } and Zuari Agri Sciences Limited
(ZASL) with Zuari Agro Chemicals Limited (ZACL). ZFCL, Z8SFL and
ZASL are wholly owned subsidiaries of ZACL. All these four
lcompanies are engaged in agricultural support businesses which
cater to the agricultural sector.

Rationale for the scheme

As attached

Date of resolution passed by the
Board of directors of the Company
approving the scheme

29th December, 2015

Date of meeting of the Audit
Committee in which the draft

_ |scheme has been approved

29th December, 2015

Appointed Date

1st April, 2015

Name of the Exchanges where
securities of the company are listed

BSE LIMITED
. NATIONAL STOCK EXCHANGE OF INDIA LIMITED

Nature of Business

ZACL produces and trades in urea,complex fertilisers of various
grades and also trades in seeds,micro nutrients and speciality
fertilisers and has a manufacturing facility for producing urea and
complex fertilisers at Zuarinagar, Goa.

Capital before the scheme

Authorised Share Capital- Rs.65,00,00,000.00
Paid up share Capital - Rs.42,05,80,060.00

No. of shares to be issued

NIL-

Cancellation of shares on account
of cross holding, if any

The entire capital of the transferor Companies held by the
transferee company will be cancelled. There are no other cross

holdings.
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Capital after the scheme

Authorised Share Capital-Rs.157,00,0,000.00
Paid up share Capital - Rs.42,05,80,060.00

Net Worth
Pre
Post

PRE as on 30-09-2015 - Rs. ({in lakhs) 80,852.58
Post - 'Rs.(in lakhs} 71,944.10

Valuation by Independent
Chartered Accountant- Name of
the valuer/valuer firm and Regn
no.

Not applicable. Pursuant to Para 1.A.4 of Annexure I of SEBI
Circular CIR/CFD/CMD/16/2015 dated 30-11-2015 , no valuation
report is required where there is no change in shareholding pattern
of the listed company. Please note that all the transferor Companies| .
are wholly owned subsidiaries of the Transferree Companies and
hence there will be no issue of shares or payment of other
consideration by the Transferee Company to the shareholders of the
Transferor Companies (which is the transferee company itsel)

Methods of valuation and value per
share arrived under each method
with weight given to each method,
if any.

Not Applicable as there are no fresh shares being issued to the
sharcholder of the Transferor Companies, which is the Transferee
Company itself.

Fair value per shares

Not Applicable for the reason stated above

Exchange ratio

Not Applicable for the reason stated above

Name of Merchant Banker giving
fairness opinion

ICICI Securities Limited

Shareholding Pattern Pre Post
No of Shares " Of. No of Shares |% of holding
holding )

Promoter 31056802 73.84 31056802 73.84
Public 11001204 26.16 11001204 26.16
Custodian 0 0 ' 0 0.00

Total 42,058,006 100.00| 42,058,006 100.00
No of Shareholders 32,801

' |Names of the Promoters

{Duke Commerce Ltd.,
|Saroj Kumar Poddar,

Globalware Trading & Holdings Ltd.,
Texmaco Infrastructure & Holdings Ltd.,
Coltrane Corporation Ltd.,

Jeewan Jyoti Medical Society,

Adventz Finance Private Limited,

Adventz Securities Enterprises Ltd.,
Adventz Investment Co. Pvt. Ltd.,
Ricon Commerce Ltd.,

Jyotsna Poddar,

New Eros Tradecom Ltd.,

SIL Investments Ltd.,

Pilani Investment & Industries Corp. Ltd.,
RTM Investment & Trading Co. Ltd.,
SCM Investment & Trading Co. Ltd.,
Ronson Traders Ltd.,

Basant Kumar Birla,

Zuari Global Limited,

Zuari Management Services Ltd.,




€1

Names of the Board of Directors

SAROJ KUMAR PODDAR,

AKSHAY PODDAR,

NARAYANAN SURESH KRISHNAN,
JAYANT NARAYAN GODBOLE,

MARCO PHILIPPUS ARDESHIR WADIA,
KIRAN DHINGRA,

KAPIL MEHAN,

GOPAL KRISHNA PILLAI

Details regarding change in
management control if any

There are no changes in the Management Control




PARTICULARS

FIRST TRANSFEROR

Name of the Company

ZUARI FERTILISERS AND CHEMICALS LIMITED

Date of Incorporation & details of
name changes, if any

11th August, 2009

Registered Office

JAI KISAAN BHAWAN, ZUARINAGAR- GOA - 403726

Brief Particulars of the Scheme

This scheme of amalgamation provides for the amalgamation

All these four companies are engaged in agricultural support

of Zuari Fertilisers and Chemicals Limited (ZFCL), Zuari
Speciality Fertilisers Limited (ZSFL) { formerly known as Zuari
Rotem Speciality Fertilizers Limited ) and Zuari Agri Sciences
Limited (ZASL) with Zuari Agro Chemicals Limited (ZACL) .
ZFCL, ZSFL and ZASL are wholly owned subsidiaries of ZACL.

businesses which cater to the agricultural sector,

Rationale for the scheme

As attached

Date of resolution passed by the Board
of directors of the Company approving
the scheme

29th December, 2015

Date of meeting of the Audit )
Committee in which the draft scheme
has been approved

29th December, 2015

Appointed Date

1st April, 2015

Name of the Exchanges where
securities of the company are listed

N.A.
The company is an unlisted company.

Nature of Business

ZFCL owns and operates a single Super Phosphate
manufacturing facility at Maharashtra Industrial Development

capacity of 600 Metric tonnes per day.

Corporation, Mahad,Maharashtra with a manufacturing

| Capital structure before the scheme

Authorized Capital- Rs.40,00,00,000.00/-

preference shares of Rs.10 each)

(2,00,00,000 equity shares of Rs 10 each and 2,00,00,000

Paid up Capital- Rs.15,35,00,000.00/-
{1,53,50,000 equity shares of Rs, 10 each)

Ne. of shares to be issued

NIL

Cancellation of shares. on account of
cross holding, if any -

The entire capital of the Company held by the transferee
company will be cancelled. There are no other cross holdings.

Capital after the scheme

NIL
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Net Worth ( Pre & Post)

PRE as on 30-09-2015 - Rs.(52,85,80,766)
POST - NIL

Valuation by Independent Chartered
Accountant- Name of the
valuer/valuer firm and Regn no.

Not applicable. Pursuant to Para 1.A.4 of Annexure I of SEBI
Circular CIR/CFD/CMD/16/2015 dated 30-11-2015 , no
valuation report is required where there is no change in
shareholding pattern of the listed company. Please note that
all the transferor Companies are wholly owned subsidiaries of
the Transferree Companies and hence there will be no issue of
shares or payment of other consideration by the Transferee
Company to the shareholders of the Transferor Companies
{which is the transferee company itself) :

Methods of valuation and value per
share arrived under each method with
weight given to each method, if any.

Not Applicable as there are no fresh shares being issued to the
shareholder of the Transferor Companies, which is the
Transferee Company itself,

Fair value per shares

Not Applicable for the reason stated above

Exchange ratio

Not Applicable for the reason stated above

Name of Merchant Banker giving
fairness opinion

ICICI Securities Limited

Shareholding Pattern Pre ' Post
No of Shares % of holding |No of Shares| % of holding
Promoter 15,350,000 100% NIL NIL
Public - - NIL NIL
Custodian - - NIL NIL
Total 15,350,000 100% NIL NIL
No of Shareholders 9

Names of the Promoters

Zuari Agro Chemicals Limited

Names of the Board of Directors

1) Mr.KAPIL, MEHAN,
2) Mr. NARAYANAN SURESH KRISHNAN,

3) Mr. NAVEEN KUMAR KAPOOR,

4) Mr. RANJIT SINGH CHUGH,

5} Mr. BHASKAR CHATTERJEE,
6) Mr. LINGAPURAM MADHYAGOWDER CHANDRASEKARAN

Details regarding change in
management control if any

NIL
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PARTICULARS

SECOND TRANSFEROR

Name of the Company

ZUARI SPECIALITY FERTILIZERS LIMITED

- |Date of Incorporation & details of name

changes, if any

Incoprorated on 15-11-2007 as Zuari Rotem Speciality Fertilizers
Limited.

Name changed to Zuari Speciality Fertilisers Limited as on 30-12-
2015 :

Registered Office

JAI KISAAN BHAWAN, ZUARINAGAR- GOA

Brief Particulars of the Schgme

This scheme of amalgamation provides for the amalgamation of
Zuari Fertilisers and Chemicals Limited (ZFCL)}, Zuari Speciality
Fertilisers Limited (ZSFL)( formerly known as Zuari Rotem
Speciality Fertilizers Limited ) and Zuari Agri Sciences Limited
(ZASL) with Zuari Agro Chemicals Limited (ZACL) . ZFCL, ZSFL and
ZASL are wholly owned subsidiaries of ZACL. All these four '
companies are engaged in agricultural support husinesses which

|cater to the agricultural sector.

Rationale for the scheme

As attached

Date of resolution passed by the Board of
directors.of the Company approving the
scheme

29th December, 2015

Date of meeting of the Audit Committee
in which the draft scheme has been
approved

29th December, 2015

Appointed Date

1st April, 2015

Name of the Exchanges where securities
of the company are listed

N.A.
The company is an unlisted company.

Nature of Business

ZSFL owns and operates a water soluble fertilisers manufacturing
facility at Baramati, Maharashtra with manufacturing capacity of
24,000 Metric Tonnes per anum.

Capital before the scheme

Authorized Capital- Rs.7,00,00,000.00
Paid up Capital - Rs.6,91,50,020.00

No. of shares to be issued

NIL

Cancellation of shares on account of cross
holding, if any

The entire capital of the Conﬁpany held by the transferee company
will be cancelled. There are no other cross holdings

Capital after the scheme

NIL

Net Worth
Pre [Post

PRE as on 30-09-2015
POST - Nil

- Rs.10,19,12,830.
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Valuation by Independent Chartered
Accountant- Name of the valuer/valuer
firm and Regn no.

Not applicable. Pursuant to Para I.A.4 of Annexure I of SEBI
Circular CIR/CFD/CMD/16/2015 dated 30-11-2015 , no valuation
report is required where there is no change in shareholding pattern
of the listed company. Please note that all the transferor
Companies are wholly owned subsidiaries of the Transferree
Companies and hence there will be no issue of shares or payment
of other consideration by the Transferee Company to the
shareholders of the Transferor Companies (which is the transferee
company itself)

Methods of valuation and value per share
arrived under each method with weight

|given to each method, if any.

Not Applicabie as there are no fresh shares being issued to the
shareholder of the Transferor Companies, which is the Transferee
Company itself.

Fair value per shares

Not Applicable for the reason stated above

Exchange ratio

Not Applicable for the reason stated above

Name of Merchant Banker giving fairness
opinion

ICICI Securities Limited

Shareholding Pattern Pre Post :
No of Shares | % of holding | No of Shares % of holding
Promoter 6,915,002 100% NIL NIL :
Public NIL NIL
Custodian NIL NIL
Total 6,915,002 100% NIL NIL
No of Shareholders 8
Names of the Promoters Zuari Agro Chemicals Limited
Names of -the Board of Directors KAPIL MEHAN,
NAVEEN KUMAR KAPOOR
V. SESHADRI

Details regarding change in management
control if any

NIL
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ZUARI AGRI SCIENCES LIMITED

Date of Incorporation & details of
name changes, if any

Incorporated on 12/01/1995 as Zuari Seeds Limited.

Scheme of arrangement for amalgamation bhetween Zuari Seeds
Limited & Greentech Seeds International Limited vide order of H.C.
of Bombay of Goa dated 25/06/2004 _

Name changed to Zuari Agri Sciences Limited on 11/09/2014.

Registered Office

JAI KISAAN BHAWAN, ZUARINAGAR- GOA

Brief Particulars of the 'Scheme

This scheme of amalgamation provides for the amalgamation of
Zuari Fertilisers and Chemicals Limited (ZFCL)}, Zuari Speciality’
Fertilisers Limited (Z8FL) ( formerly known as Zuari Rotem
Speciality Fertilizers Limited ) and Zuari Agri Sciences Limited
(ZASL) with Zuari Agro Chemicals Limited (ZACL) . ZFCL, ZSFL and
ZASL are wholly owned subsidiaries of ZACL. All these four
companies are engaged in agricultural support businesses which
cater to the agricultural sector.

Rationale for the scheme

As attached

Date of resolution passed by the
Board of directors of the Company
approving the scheme

29th December, 2015

Date of meeting of the Audit
Committee in which the draft scheme
has been approved

29th December, 2015

Appointed Date

1st April, 2015

Name of the Exchanges where
securities of the company are listed

N.A.
The company is an unlisted company.

Nature of Business

ZASL is engaged in production and trading of hybrid seeds and
trading in pesticides.

Capital before the scheme

Authorized Capital- Rs. 45,00,00,000.00
- Paid up Capital - Rs. 37,92,41,620.00

No. of shares to be issued

NIL

Cancellation of shares on account of
cross holding, if any

The entire capital of the Company held by the transferee company
will be cancelled. There are no other cross holdings.

Capital after the scheme

NIL
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Net Worth PRE as on 30-09-2015- Rs 7,16,78,524
Pre POST-  Nil
Post

Valuation by Independent Chartered
Accountant- Name of the
valuer/valuer firm and Regn no.

Not applicable. Pursuant to Para 1.A.4 of Annexure ] of SEBI
Circular CIR/CFD/CMD/16/2015 dated 30-11-2015 , no valuation
report is required where there is no change in shareholding pattern
of the listed company. Please note that all the transferor
Companies are wholly owned subsidiaries of the Transferree
Companies and hence there will be no issue of shares or payment
of other consideration by the Transferee Company to the
shareholders of the Transferor Companies (which is the transferee
company itself)

Methods of valuation and value per
share arrived under each method
with weight given to each method, if
any.

Not Applicable as there are no fresh shares being issued to the
shareholder of the Transferor Companies, which is the Transferee
Company itself.

Fair value per shares

Not Applicable for the reason stated above

Exchange ratio

Not Applicable for the reason stated above

Name of Merchant Banker giving
fairness opinion

ICICI Securities Limited

Shareholding Pattern Pre Post
No of Shares % of holding [No of Shares % of holding
Promoter 37,92,41,620 100% NIL NIL
Public NIL NIL
Custodian NIL NIL
Total 37,92,41,620 100% NIL NIL
No of Shareholders 10

Names of the Promoters

Zuari Agro Chemicals Limited

Names of the Board of Directors

KAPIL MEHAN, ‘

SESHADRI VENKATADRIAGHARAM,

KAUSHAL KUMAR JAISWAL,

NAVEEN KUMAR KAPOOR,

BHASKAR CHATTERJEE,

LINGAPURAM MADHYAGOWDER CHANDRASEEKARAN

Details regarding change in
management control if any

NIL
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RATIONALE OF THE SCHEME OF AMALGAMATION

Zuari Fertilisers and Chemicals Limited (ZFCL), Zuari Speciality Fertilisers Limited
{formerly known as Zuari Rotem Speciality Fertilizers Limited) (ZSFL), Zuari Agri
Sciences Limited (ZASL) (collectively referred to as the “Transferor Companies”) are
wholly owned subsidiaries of Zuari Agro Chemicals Limited (ZACL), the Transferee
Company.

All the companies are part of the same group. ZFCL, ZSFL and ZACL are all engaged in
the business relating to manufacture of fertilisers and ZASL is engaged in the business
of production & trading of seeds and trading of pesticides, i.e., all these four comparnies
are engaged in agricultural support businesses which cater to the agricultural sector.

Accordingly, the Board of Directors of the Transferor Companies and the Transferee
Company have decided to merge the three Transferor Companies together with their
business and undertakings, with the Transferee Company, so as to achieve the following:

Consolidation of businesses of the Transferor Companies (all of which are wholly-owned
subsidiaries of the Transferee Company and all engaged in agricultural support
businesses) and the Transferee Company into a single entity which would result in the
business activities to be carried out with greater focus and specialisation thus, leading
to the objective of achieving sustained growth; C

Enable the shareholders of ZACL to get direct participation in the businesses of its
present wholly owned subsidiaries (being ZFCL, ZSFL and ZASL);

Simplified group and business structure;

Elimination of multiplicity of the companies leading to synergies in operations,

achieving efficiencies and economies of scale and reduction in operational costs,
overheads, administrative and other expenditure.

Enable one consolidated company to provide all agri-inputs to the farmers / who are the
common end-users of products of all four companies, thus, resulting in better
marketability of these products which should also assist the farmers to enhance their

Thus, as a whole, amalgamation of the three Transferor Companies with the Transferee
Company in terms of the Scheme will be beneficial for all the four companies, their
shareholders, their creditors, employees, customers and all others concerned with the

“four companies. '

ZUARIAGRO CHEMICALS LIMITED
(Formerly known as Zuari Holdings Limited)
Registered Office : Jai Kisaan Bhawan, Zuarinagar, Goa - 403 726, India,
Telephone : (0832) 2592180, 2592181, Fax : (0832) 2555279, CIN-L&SY | 0GA2009PLCO08 | 77
Website : www.zuariin _ ' ' .
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- ANNEXURE 11 95
Chartered Accountants -

Head Offica: - Panaji Branch : Belgaum Branch :

506, 5™ Floor, 203 Mahalaxmi Chambers, : H.No. 1410, G . P. Chambers,
#85 Mehta House, PO Bag No.1181, 18" June Road, ‘ : Basawan Galli,
Vasco-Da-Gama , Goa — 403 802 : Panaji, Goa— 403 001 ' Belgaum , Karnataka - 500 002

Tel: +91 8422057595 Tel: +81 9422060032 Tel: +91 8449666088

YO WHOMSOEVER IT MAY CONCERN

The Board of directors of Zuari Agro Chemicals Limited (“ZACL” or “Company” or “Transferee
Company”} at its meeting held on December 297, 2015 approved the proposed amalgamation of Zuari
Fertilizers and Chemicals Limitéd (“ZFCL"), Zuari Speciality Fertilisers Limited (formerly known as Zuari
Rotem Speciality Fertilizers Limited) {(“ZSFL”) and Zuari Agri ‘Sciences' Limited (“ZASL”) (collectively ZFCL,
ZSFL and ZASL are hereinafter referred to as the “Transferor C_ompanies") with the Company, through a

scheme -of amalgamation (“Scheme” and such amalgamation is = hereinafter referred as

“Amalgamation”).

We have been provided with the (i) audited financial statements of each of the Transfé_rdr Companies

as on 30™ September 2015 and {ii} unaudited financial statements of ZACL (alongwith limited review
report of its statutory auditor) as on 30" Septeifnber 2015. The management of ZACL has reéquested us
to provide a certificate of net worth for the Transferee Company, both pre-Amalgamation 'an'd[post-
Amalgamation, for the purposes of filing with the stock exchanges in relation to the proposed
Amalgamation of the Transferor Companies with the Transferee'c.ompany. »

Based on the above referred financial statements and the information and documents produced before
us and explanations furnished to us by the Company, this is the certify that the net worth (as defined in

section 2(57) read with 2{43) of the Companies Act, 2013) of Transferee Company. pre-Amatgamatlon

as on 30" September 2015 and post—AmaIgamatlon would be as under:

“(As on September 30, 2015)

Equity Share Capital : oo 4,205.80 |
Employee stock options outstanding ' E : -
| Free Reserves and Surplus :- . - : 1 ‘ '

 General Reserve -~ - S "~ 6,150.00 o - 6,150.00

- Business Reconsturing Reserve o 65,404.84 | 65,404,84
Balance in Profit & Loss Account 1 : 5,091.94 - (3,816.54)
' Total net worth o - 80,85258| 71,944.10 |

 Pagelof2.
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Chartered Accountants

Head gfﬁgg: Panajl Branch : ) ' ‘Belgaum Branch :

"506, 5" Floor, . 203, Mahalaxmi Chambers, . H. No. 1410, G . P . Chambers, -
#85 Mehta House, PO Bag No,1181, . 18" June Road, _ Basawan Galli, . )
Vasco-Da-Gama , Goa —403 802 Panajl, Goa - 403 0601 ‘ Belgaum , Karnataka — 580 002
Tel: +91 9422057585 Tel: +81 9422060032 ) : Tel; +91 9449666088

This certificate has been prepared solely at the request of the Company in connection with its
compliance of SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 and for
submitting this certificate to the BSE Limited and National Stock Exchange of India and should' not be

- used for any other purpose.

ForY P K & Associétes

Chartered Accountants

- Firm Registration No : 129532W

Kiran K. Kharangate
Partner
Membership No. 128548

Date: 6 January, 2016
Place: Vasco-Da-Gama, Goa.

Page 2-of 2
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ANNEXURE 12 aq-

Details of Capital Evolution of Transferee Compﬁny ZUARI AGRO CHEMICALS LIMITED

Authorized Capital

Cumulative

Date of Issue No. of | Issue Type of Issue ‘ Whether
Shares | Price (IPO/FPO/Preferential Capital listed, if
Issued | (Rs.) | Issue/Scheme/Bonus/Rig {no. of | not listed,
hts, etc.) shares) - give
reasons
thereof
As on date of 20,00,000 10 Not Applicable 20,600,000 No
- incorporation '
03/09/2009
12/05/2011 | 1,26,18,000 10 Not Applicable 1,26,18,000 No
26/05/2011 | 4,20,58,006 10 Not Applicable 4,20,58,006 . No
11/09/2014 | 6,50,00,000 10 Not Applicable 6,50,00,000 YES -
BSE/NSE
Paid up Capital
Date of Issue No.of | Issue Type of Issue Cumuliative Whether
Shares Price {IPO/FPO/Preferential Capital listed, if
Issued (Rs.) | Issue/Scheme/Bonus/Ri | (no. of | not listed,
ghts, etc.) shares) give
reasons
thereof
As on date of 20,00,000 10 Subscriber to MOA 20,00,000 No
incorporation
03/09/2009
20/05/2011 | 1,26,17,402 10 Preferential Issue 1,26,17,402 No
13/04/2012 | 2,94,40,604 10 | Pursuant to the Scheme | 4,20,58,006 No
Authorized

6,50,00,000 equity shares of Rs.10/- each - Rs.65,00,00,000

Issued

4,20,58,006 equity shares of Rs.10/- each - Rs.42,05,80,060
Subscribed and Paid-up

4,20,58,006 equity shares of Rs.10/- each - Rs.42,05,80,060
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HEMICALS LIMITED (First Transferor Company)

-Details of Capital Evolution of the First Transferor Company

ZUARI FERTILISERS AND C
Authorized Share Capital:

S
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Total Capital as on 31-12-2015

Authorised Share Capital:

Equity Share Capital of Rs. 20,00,00,000 ( 2,00,00,000 Equity shares of Rs. 10/- each)
Preference Share capital of Rs. 20,00,00,000 (2,00,00,000 Preference shares of Rs. 10/- each)

= Rs. 40,00,00,000

Issued share Capital:

Equity Share Capital of Rs. 15,35,00,000 { 1,53,50,000 Equity shares of Rs. 10/- each) | &

= Rs. 15,35,00,000

Paid up Share Capital:

Equity Share Capital of Rs. 15,35,00,000 ( 1,53,50,000 Equity shares of Rs. 10/- each}

= Rs. 15,35,00,000

Page 2 of 2
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Details of Capital;EVOIg;_ion of Second Transferor Company

7 ZUARI SPECIALITY FERTILISERS LIMITED
(Formerly Known as ZUARI ROTEM SPECIALITY FERTILIZERS LIMITED)

Details of Paidup Capital

Date of Issue

No. of Shares
Issued

Issue Price
(Rs.)

Type of Issue

(IPO/FPQ/Preferential
Issue/Scheme/Bonus/Rig
hts, etc.)

Cumulative
Capital
( no. of
shares)

Whether
listed, if not
listed, give
reasons
thereof

As on date of

“jincorporation

19.11.2007

50,000

10

Subscriber to MOA

50,000

No. Unlisted
Public
Caompany

31.03.2008

437268

10

Preferential 1ssue

487,268

No. Unlisted
Public

Company -

16.09.2008

1485750

10

Preferential Issue

1,973,018

No. Unlisted
Public
Company

24.02.2009

2960472

10

‘Preferential Issue

4,933,450

No. Unlisted
Public
Company

15.09.2009

1981512

10

6,915,002

No. Uniisted
Public
Company

{00
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Details of Authorised Capital

Whether

Date of issue |No. of Shares |Issue Price |Type of Issue Cumulative
Issued (Rs.) {IPO/FPO/Preferential  [Capital listed, if not
Issue/Scheme/Bonus/Rig|{ no. of listed, give
hts, etc.) shares) reasons
thereof
No. Unlisted
Public
19/11/2007 2,000,000 10 Not Applicable 2,000,000 Company
No. Unlisted
. : _ Pubtic
04/05/2009 5,000,000 10 Not Applicable 5,000,000 Company
No. Unlisted
Public
18/05/2009 7,000,000 10 Not Applicable 7,000,000 Company

- s,

0]
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Details of Capital Evolution of Transferor Company. :

ZUARI AGRI SCIENCES LIMITED (Third Transferor Company)

Authorized Capital

Date of Issue No. of Issue Type of Issue Cumulative | Whether
Shares Price {IPO/FPO/Preferential Capital (No | listed, if
issued (Rs.) | !ssue/Scheme/Bonus/Rights, | of shares) | notlisted,
etc.) give
reasons
thereof

As on date of | 10,00,000 10 Not Applicable 10,00,000 | Neo.
incorporation | ' ' ' | Unlisted
12-01-1995 public

' ' | company
07-02-2001 50,00,000 10 Not Applicable - 50,00,000 | No.

: Unlisted
public
company
21-10-2002 90,00,000 10 Not Applicable 90,00,000 | No. -
Unlisted
public
_ company
19-10-2006 | 1,60,00,000 10 Not Applicable 1,60,00,000 | No.
Unlisted
public
‘ company
26-03-2014 | 3,00,00,000 10 Not Applicable 3,00,00,000 | No.
Unlisted
D public

: company
22-09-2015 | 4,50,00,000 10 Not Applicable 4,50,00,000 | No.
o Unlisted
public
company




Issued/Subscribed/Paid up Capital

o)

Date No. of No. of Issue Type of Issue Cumulative | Cumulative | Whether
equity | preference | Price (IPO/FPO/Preferential Capital (No | Capital (No | listed, if
shares shares | (Rs.) | Issue/Scheme/Bonus/Rights, | of equity of pref not

etc.) shares) shares) Iis_te‘j'
give
reasons
thereof
As on date of 80 - 10 Subscriber to MOA 30 No
incorporation ' '
12-01-1995
03-08-1995 220000 - 10 Equity 220080 No
06-02-1926 ' | 660000 - 10 Equity 880080 No
| 27-06-2001 | 2300000 - 10 Equity 3180080 No
(- )-01-2002 | 500000 - 10 Equity 3680080 No
23-04-2002 200000 - 10 Equity 3880080 No
10-09-2002 | 1119896 - 10. Equity 4999976 No
21-03-2003 | 2000000 - 10 Equity 6999976
*31-08-2004 | 6174162 - 10 | Scheme of Amalgamation 6174162 No
between the Company and
Greentech Seeds Int’| Pvt.
Ltd. (capital was reduced)
04-03-2006 | 1000000 - 10 Rights Offer 7174162
19-10-2006 | 7000000 - 10 Preferential issue 14174162 No
26-03-2014 | 6500000 - 10 Preferential issue 20674162
26-03-2014 7500000 10 Preference shares 7500000
. 28-10-2015 | 9750000 - 10 Rights 30424162
' 30424162 7500000

TN

.

Total Paid up shares — 37924162 (30424162 + 7500000)
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7-01-2016

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J.Towers, Dalal Street,

Mumbai — 400 001.

Dear Sir,

Sub: Application under Regulation 37 of the SEBI {Listing Obligations and Disclosure
Requirements) Regulation, 2015 (“Listing Regulations”) for the proposed merger
of Zuari Fertilisers and Chemicals Limited, Zuari Speciality Fertilisers Limited
(formerly known as Zuari Rotem Speciality Fertilisers Limited), Zuari Agri
Sciences Limited with Zuari Agro Chemicals Limited

In connection with the above application, we hereby confirm that:

a) The proposed scheme of amalgamation of Zuari Fertilisers and Chemicals Limited, Zuari
Speciality Fertilisers Limited, Zuari Agri Sciences Limited with Zuari Agro Chemicals
Limited (“Scheme”) does not in any way violate or override or circumscribe the provisions of
the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act,
1996, the Companies Act, 1956 and/ or the Companies Act 2013, the rules, regulations
and guidelines made under these Acts, and the provisions as explained in Regulation 11 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 or the
requirements of BSE Limited. -

b} If in case any explanatory statement is to be forwarded by the Company to the shareholders
u/s 393 of the Companies Act 1956, then it shall disclose:

i) the pre and post-arrangement or amalgamation (expected) capital structure and
shareholding pattern, and _

il) the “fairness opinion” obtained from an Independent merchant banker in connection
with the draft Scheme.

ili) The Complaints report as per Annexure III.

iv) The observation letter issued by the stock exchange

c¢) The draft Scheme of amalgamation together with all documents mentioned in Clause I, A. 3
of SEBI Circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015, will be
disseminated on company’s website as per Website link given hereunder:

WwWw.zuari.in

d) The company shall disclose the observation letter of the stock exchange on its website
within 24 hours of receiving the same.

e) All the Transferor Companies are wholly owned subsidiaries of the Company and hence, no
shares of the Transferee Company will be allotted/ issued as a result of amalgamation and
consequently, there will be no change of shareholding pattern of the Company as a result of
merger. Therefore, the requirement of Para 1.A.9.(a) of Annexure | of SEB[’s Circular

ZUARIAGRO CHEMICALS LIMITED
(Formerly known as Zuari Holdings Limited)
Registered Office : jai Kisaan Bhawan, Zuarinagar, Goa - 403 726, India.
Telephone (0832) 2592180, 2592181, Fax : (0832) 2555279, CIN-L659 10GA2009PLCO04 177
Website : www.zuaniin
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CIR/CFD/CMD/16/2015 dated 30-11-2015, pertaining to voting by public shareholders
through postal ballot and e-voting are not applicable to the Company.

f) The documents filed by the Company with the Exchange are same/ similar/ identical in all
respect, which have been filled by the Company with Registrar of Companies/SEBI/Reserve
Bank of India, wherever applicable.

g) There will be no alteration in the Share Capital of the unlisted transferor companies from
the one given in the draft Scheme of amalgamation. :

FOR ZUARI AGRO CHEMICALS LIMITED

/ ’
R. Y. Patil

Date: 7-01-2016 Chief General Manager
: & Company Secretary

[05
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SR Batpoi&Co. LLP . .o . giyedmies

' -Gurgaon+122 002, Haryana, india

] . Chartered Aczountants _ JE
. o . Tl i491124.4644000 - o
. Fax391 124 464 4050 PR
B .

To, .~

"The Board.of Directors, © . SRR
Zuari Agro Chémicals Limited . =

Jai Kisaan Bhawan Lo
Zuarinagar, .-

Goa~ .

-Deaf Sirs e

- We, the statitory auditers of Zuari Agie Chenicals Limited, (hereinafter reforred fo as the *Company”), - |

-have- examined the- proposed ‘acoounting' treatrent §pecified in Part, V. of the. draft . Scheme of f

Amélgamation of Zyari Fertilisérs and Chemicas Limited, Zuari Rotem Speciality Fertilisers Limited and

! “Zuari Agri Sciences Litnited with the Company in terms of the piovisions of Seotidns 391 10 394 read with. -

§ - ‘Sections 100-103 of the Coinpanies Act, 1956 and Section 52 of the Companies Act, 2013 and offier -
an)l provisions of the Companies Act,- 1956 aud/ or ths Compinies Act, 2013; & may be applicable (“Draft

1 - Scheme”). with reference fo its. compliance with the' applicabile Accouniting Standards notified under the

Conipanies Act, 2013 and Qther Geerally Accepted Aogounting Pinciples. -

; - .+ . [The responsbility for the preparation of the Draft Scheme.and its compliance with the relevant laws and-

: L ‘tegulations; inelpditiz the applicable Accotiiting Standards as aforesald, is:that of the Board of Direciors.of
thie: compauiies” Involved; Our responisibility-Is' only to examinie aid repott whether fhe Dra% Scheme-
comples with the applicable Accounting Standards aiid. Other Generglly Accepted Accounting Pringiples, |
Nothing Contained in this Certificate, nor-afiything sald or done ifi the cowrse of, or in connection Withthe . }'|

- servicgs that are Subjeot to thls Certificate; Will sxtend aniy duty of care that we may have i our capagity. of . |

j the statatory auditors of any, financial statements of: the: Company, We' carried out our exaniination i

I N + - "accordaniée with the'Gujdance Note on Audit Reports and Certificates for Speeial Purposes, issved by the

o - Instityte of Chartered Accountatts of India, .- . = T -, LU

i

the gecounting reatment Sorfairied in ths aforessid Draft Stheme is in compliancewith SEBI (Cisting = . ||
: Obligatidns dnd Disclosire: Requifements) Regulations, 2015 and elrculars issued theré inder and'all the: 12|
! : ' applicable K_%countir;g Standards notified by the Central Goverfment ynder the Companies Act, 2013, = -

L ~ Based on Our examination and aceording'to e Tntbrinaton dad explanaions given o us, we corfirm thet

(]\ © This Certificate is issued at the requist of the Comjpany puisuant to the requirements of circulars issued -
' ' ynder SEBI (Listing Obligations'dnd Disclosure Requirements) Regulations, 2015 for onward submissien .
%o the BSE Limited and the National Stock Exchange of India Timited, This Certificate should net be dsed
- for any other purpose without our prior wiritten consent, : o )

I Bor $. R:Bafliboi & Co, LLP. =~ = " . T T s
I ICAI Firm Régistration No, 3010038 S U N S
A : Charfered Accountants

-:Pér'Naﬁ_lanl ‘,garwal' o e L
. amer . . O RN
Membership No. 502405 A - S

'Plagef=f{3ﬁ;ggén,, R
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2014 - 2015

ZUARI AGRO CHEMICALS LIMITED
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DIRECTORS

SENIOR MANAGEMENT

BANKERS

LEGAL ADVISERS

AUDITORS

REGISTERED OFFICE

)

ZUARI AGRO CHEMICALS LIMITED adventz

Mr. Saroj Kumar Poddar, Chairman
Mr. Kapil Mehan, Managing Director
Mr. Akshay Poddar

Mr. Gopal Krishna Pillai

Mr. J. N. Godbole

Ms. Kiran Dhingra

Mr. Marco Wadia

Mr. N. Suresh Krishnan

Mr. Naveen Kapoor, President, Agri-Business

Mr. R. S. Chugh, Chief Manufacturing Officer

Mr. V. Seshadri, Vice President, Finance

Mr. V. K. Sinha, Vice President, Strategic Planning

Mr. R. Y. Patil, Chief General Manager & Company Secretary

State Bank of India
HDFC Bank Limited
Corporation Bank
Canara Bank

Indian Overseas Bank
IDBI Bank

Khaitan & Co., Kolkata

S. R. Batliboi & Co. LLP

Chartered Accountants, Gurgaon

Jai Kisaan Bhawan
Zuarinagar, Goa 403 726

Notice of the Annual General Meeting is being sent separately through permitted mode
as required under the Companies Act, 2013 and Rules made thereunder.




DIRECTORS’ REPORT

To the Members,

1.  Your Directors place before you the Sixth Annual Report of the Company together with Statement of Accounts for the accounting

year ended 31st March, 2015.

2.  Financial Results and Appropriation:

Zin lacs
Standalone Consolidated
Particulars Current Year Previous Year | Current Year Previous Year
2014-2015 2013-2014 2014-2015 2013-2014
Profit for the year before depreciation and taxation 3,859.44 4,139.41 5,316.74 (3,198.66)
Less :Depreciation for the year 1,786.82 2,069.67 3,005.57 3,401.63
Profit/(loss) before tax 2,072.62 2,069.74 2,311.17 (6,600.29)
Less : Provision for taxation — Current Tax 429.69 404.54 829.07 404.69
Income Tax Credit of earlier years (260.79) (1,278.42) (430.56) (1,369.33)
MAT Credit (429.69) (143.75) (829.07) (143.75)
Deferred Tax Charges 1,096.81 473.33 1,092.76 163.96
Profit/(loss) after tax 1,236.60 2,614.04 1,648.97 (5,655.86)
Add : Balance of profit brought forward 4,954.65 4,316.78 8,024.52 14,426.08
Less : Transfer to general reserve 150.00 500.00 150.00 500.00
Less : Charged to Opening Retained earnings due to (452.81) - (944.39) -
implementation of Schedule Il of the Companies
Act, 2013 (net of deferred tax reversal of
%232.79 lacs)
Proposed Dividend : 20% (PY 30% ) 841.16 1,261.74 841.16 1,261.74
Tax on dividend (Including Surcharge) 171.24 214.43 171.24 214.43
Balance of profit carried forward 4,576.04 4,954.65 6,814.98 8,024.52
Earning per equity share (EPS) 294 26.22 213 2 (10.52)

The Company proposes to transfer a sum of ¥ 150 lacs to General Reserve. An amount of ¥ 4,576.04 lacs shall be retained

as Surplus in the Profit and Loss account.

Review of Operations :

The revenue from operations (Standalone) for the year ended 31st March, 2015 was ¥ 5,52,374.81 lacs as compared to
% 5,18,858.72 lacs for the previous year ending 31st March, 2014.

The Profit before tax for the year ended 31st March, 2015 was ¥ 2,072.62 lacs as compared to T 2,069.74 lacs for the year
ending 31st March, 2014. The Profit after Tax stood at ¥ 1,236.60 lacs for the year ending 31st March, 2015 as compared
to ¥ 2,614.04 lacs for the previous year.

The revenue from operations (Consolidated ) for the year ended 31st March, 2015 was ¥ 7,66,496.80 lacs as compared to
% 7,36,479.74 lacs for the previous year.

The Consolidated profit/(loss) before tax for the year ended 31st March, 2015 was ¥ 2,311.17 lacs as compared to a loss of
% 6,600.29 lacs for the year ending 31st March, 2014. The profit/(loss) after Tax stood at ¥ 1,648.97 lacs for the year ending
31st March, 2015 as compared to a loss of ¥ 5,655.86 lacs for the previous year.

There were no material changes and commitments affecting the financial position of the Company from the end of the financial
year till the date of the approval of the Directors’ Report.

Dividend:
The Directors recommend a dividend of ¥ 2.00/- per equity share (¥ 3.00 /- per equity share in the previous year).
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Capital Projects:

The Company is evaluating the integrated revamp of the Ammonia-Urea-Steam & Power Generation facilities. Based on the
techno—commercial evaluation/comparison of the two options of revamp by the combination of M/s. KBR, USA (Ammonia)
and M/s. TEC, Japan (Urea) vis—a-vis M/s. Casale, Switzerland (Ammonia & Urea), the path forward will be drawn up.
The identified key deliverables of the integrated revamp are increase in production capacity, reduction in specific energy
consumption and improvement of the reliability of the equipment and machinery.

The Company is also in the process of revamping the NPK Plant ‘A" capacity to 1350 MTPD of Di-~Ammonium Phosphate
(DAP) / 1,600 MTPD of NPK fertilizers. The Basic Engineering Design has been carried out by M/s. INCRO S.A., Spain. The
detailed Engineering by M/s. Uhde India Pvt. Ltd., has been completed. The mechanical completion of the project is expected
to be accomplished by September, 2015. This will be followed by commissioning activities.

The Company is in the process of retrofitting the NPK Pant ‘B’. M/s Jacobs, USA, has completed the Basic Engineering. The
detailed Engineering by M/s. Jacobs India is expected to be completed by the end of December, 2015. The target date for
completion of this project is by February, 2016. The detailed engineering for the mechanised system for Muriate of Potash
(MOP) handling within the plant premises has been completed. The site work commenced in December, 2014 and expected
to be completed by the end of September, 2015.

As a matter of risk mitigation, the company has decided to replace the pressurized storage of Liquid Ammonia in Horton
Spheres with the Atmospheric Ammonia Storage Tank (AAST). Techno—-commercial negotiations for engineering are in progress
while obtaining of various clearances is in process. It is expected, the Tank will be ready for commissioning in 15 months
time. The detailed internal designing by M/s. Jacobs, India for the repairs of Phosphoric Acid Tanks (One number) at Vasco
Installation at Mormugao Port Trust (MPT) is under process.

Conservation of Energy/Technology Absorption/Foreign Exchange Earnings and Outgo:
The Company has not undertaken any schemes to conserve energy/improve energy efficiency in the last financial year.
No new technology was absorbed during the year 2014 -15.

By producing fertilisers, the company has contributed to savings of valuable foreign exchange to the National exchequer. The
Foreign exchange earnings and outgo is given in Note No. 30, 31, 32 & 33 to the financial statements.

Environment and Safety :

The Company’s Fertilizer Plant continues to be a ‘Zero Effluent Discharge Plant’ since 1990 and the man—-made green belt
around the Complex continues to flourish and attract a variety of birds and animals.

As reported earlier, the Company’s policy is to continuously improve the surrounding environment; it has installed and
commissioned a continuous online Ambient Air Quality Monitoring Station and an online continuous Stack Monitoring System
for the Utilities Boiler Stack. The Company has commissioned an online continuous Stack Monitoring System for the Reformer
stack of Ammonia plant.

Your Company continues its safety initiatives across all functions and is also planning to go for the certification of OHSAS
18001:2007 and ISO 14001:2004.

Your Company continues its community awareness programmes on the ‘Do’s and Don'ts’ in the event of any abnormal plant
operations. School children, employees and port users of Mormugao Port Trust and the general public are actively engaged in
such programmes on a regular basis.

The Company also conducts campaigns through FM Radio and also participates in the mock fire and safety drills conducted
by the South Goa District Collectorate, wherein local bodies such as Panchayats, Police and Fire Services are present as part
of the District Disaster Management Plan.

Industrial Relations:

The Industrial relations with Company employees continue to be harmonious. The Company has signed a settlement with
Zuari Agro Chemicals Employee’s Union on 11th December, 2014, for seven years (i.e. from 1st January, 2011 to 31st
December, 2017). The industrial relations with contract workmen is on a firm footing. The Company is working towards
rationalisation in manpower and improvement in productivity.

Extract of the Annual Return:

The extract of the Annual Return as on 31st March, 2015 in Form No. MGT-9 is enclosed as Annexure ‘E’ to the Directors’
Report.
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Related Party Transactions:

All related party transactions that were entered into during the financial year were on an arm’s length basis. All related party
transactions are approved by the Audit Committee and the Board of Directors. The details of Material Related Party transactions
as per Form AOC-2 is enclosed as Annexure ‘G’ to the Directors’ Report. There were no other materially significant related
party transactions made by the Company with the Promoters, Directors, Key Managerial Personnel which may have a potential
conflict with the interest of the Company at large.

Particulars of Loans, Guarantees or Investments:

The details of Loans, Corporate Guarantees and Investments made during the year under the provisions of Section 186 of the
Companies Act, 2013 are given in Note No. 51 of the financial statements.

Nomination and Remuneration Policy and Disclosures on Remuneration:

The Board has, on the recommendation of the Nomination and Remuneration Committee framed a policy for selection,
appointment and remuneration of Directors, Key Managerial Personnel and employees in the Senior Management. More
details of the same is given in the Report on Corporate Governance.

The information required pursuant to Section 197 of the Companies Act, 2013 (‘Act’) read with Rule 5(2) of The Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 in respect of employees of the Company, will be
provided upon request by the shareholders. In terms of Section 136 of the Act, the Report and Accounts are being sent to the
Members and others entitled thereto, excluding the information on employees’ particulars which is available for inspection by
the Members at the Registered Office of the Company during business hours on working days of the Company up to the date
of the ensuing Annual General Meeting. If any Member is interested in obtaining a copy thereof, such Member may write to
the Company in this regard.

The disclosures under Section 197 of the Act read with Rule 5 (1) of The Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 is attached as Annexure ‘I’ to this Report.
Risk Management :

The objectives of the Risk Management Committee is to monitor and review the risk management plan for the Company
including identification therein of elements of risks if any, which may threaten the existence of the Company and such other
functions.

During the year, the Committee has met once on 10th February, 2015. The composition of the Risk Management Committee
and the details of the attendance of the members at the meeting was as follows:—

Name of the member Category No. of meetings attended
N. Suresh Krishnan Executive Director* 1
J. N. Godbole Independent Director 1
Marco Wadia Independent Director 1
V. Seshadri Member 1
R. Y. Patil Member 1

* upto 31st March, 2015

The Board of Directors on the recommendation of the Risk Management Committee has approved the Risk Management Policy
for the Company in accordance with the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement. The
Risk Management Policy document has in its scope, the establishment of a process for risk assessment, identification of risks
both internal and external and a detailed process for evaluation and treatment of risks. The risks identified and the steps taken
to mitigate risks shall be reviewed by the Risk Management Committee and shall be placed before the Board from time to time.

Vigil Mechanism/Whistle Blower Policy :

The Company in accordance with the provisions of Section 177(9) of the Companies Act, 2013 and Clause 49 of the Listing
Agreement has established a vigil mechanism for directors and employees to report genuine concerns to the management viz.
instances of unethical behavior, actual or suspected, fraud or violation of the Company’s Code of Conduct. The Company has
also formulated a Whistle Blower Policy (“Policy”) which provides for adequate safeguard against victimisation of persons and
has a provision for direct access to the Chairperson of the Audit Committee. The Company has not denied any person from
having access to the Chairperson of the Audit Committee.
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Corporate Social Responsibility (‘CSR’) :
The Board of Directors has constituted a CSR Committee and also approved the CSR Policy. CSR Committee comprises two
Independent Directors and a Non-Executive Director.
Terms of Reference:

The CSR Committee formulates and recommends to the Board a CSR Policy which shall indicate the activities to be undertaken
by the Company, as specified in Schedule VII of the Companies Act, 2013. The Committee also recommends the amount of
expenditure to be incurred on the CSR activities and monitors the CSR Policy of the Company from time to time.

During the year, the Committee met twice on 29th October, 2014 and 10th March, 2015. The attendance of the members at
the meeting was as follows :—

Name of the member Status No. of meetings attended
Gopal Krishna Pillai Chairman** 2
J. N. Godbole Member 1
Akshay Poddar Member 1
Arun Duggal* Chairman 1

* upto 4th November, 2014
** w.e.f. 22nd January, 2015

The detailed report on CSR activities as required under The Companies (Corporate Social Responsibility Policy) Rules, 2014
is attached as Annexure ‘H’ to this report.
Directors and Key Managerial Personnel:

All Independent Directors have given declarations that they meet the criteria of independence as laid down under Section
149(6) of the Companies Act, 2013 and Clause 49 of the Listing Agreement.

Mr. N. Suresh Krishnan retires by rotation at the forthcoming Annual General Meeting and is eligible for re-appointment.

Mr. Arun Duggal resigned as Director of the Company w.e.f. 4th November, 2014. The Board places on record its appreciation
and invaluable contribution by Mr. Duggal to the Company during his tenure.

Mr. Akshay Poddar, resigned as Executive Director of the Company w.e.f. 20th December, 2014 but continues to be a
Non-Executive Director on the Board of Directors of the Company.

Ms. Kiran Dhingra has been appointed as Additional Independent Director/Woman Director w.e.f. 10th March, 2015.

Mr. N. Suresh Krishnan ceased to be the Managing Director and Key Managerial Personnel of the Company w.e.f. 31st March,
2015 but continues as a Non-Executive Director on the Board of Directors of the Company.

Mr. Kapil Mehan has been appointed as an Additional Director of the Company w.e.f. 1st April, 2015. The Board of Directors
on the recommendation of the Nomination and Remuneration Committee and subject to the approval of the shareholders
have appointed Mr. Kapil Mehan as Managing Director and Key Managerial Personnel of the Company for a period of 5 years
w.e.f. 1st April, 2015.

Mr. V. Seshadri, Vice-President, Finance (CFO) and Mr. R. Y. Patil, Chief General Manager & Company Secretary have been
designated as Key Managerial Personnel in accordance with provisions of Section 203 (1) of the Companies Act, 2013.

A brief profile and details of other directorships and committee memberships of Mr. N. Suresh Krishnan, Ms. Kiran Dhingra
and Mr. Kapil Mehan are given in the Report on Corporate Governance attached as Annexure ‘A’ to this report.
Board Evaluation :

Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the Nomination and
Remuneration Committee and the Board of Directors have formulated a policy for performance evaluation of its own
performance, of various Committees of the Board and the individual Directors.

The Board has carried out evaluation in accordance with the policy on performance evaluation and the manner and the details
of the evaluation process have been included in the Report on Corporate Governance.

a. Board Meetings:

During the year under review, five Board meetings were held on : 8th May, 2014, 30th July, 2014, 29th October, 2014,
22nd January, 2015 and 10th March, 2015.
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b.  Audit Committee:

The details of the composition of the Audit Committee are given in the Corporate Governance Report. During the year,
all the recommendations of the Audit Committee were accepted by the Board.

Fixed Deposits:
The Company has not accepted any fixed deposits in the past or during the year.

Details of significant and material orders passed by the regulators or courts:

There are no siginificant material orders passed by the courts/regulators or tribunals impacting the going concern status
and company’s operations in future. The details pertaining to various demand notices from various statutory authorities are
disclosed in Note No. 26 (a) of financial statements under the heading — Contingent Liabilities.

Adequacy of internal financial controls with reference to financial statements:

The company has adequate systems of internal control in place, which is commensurate with its size and the nature of its
operations. The Company has designed and put in place adequate Standard Operating Procedures and Limits of Authority
Manuals for conduct of its business, including adherence to Company’s policies, safeguarding of its assets, prevention and
detection of fraud and errors, accuracy and completeness of accounting records and timely preparation of reliable financial
information.

These documents are reviewed and updated on an ongoing basis to improve the internal control systems and operational
efficiency. The Company uses a state-of-the-art ERP (SAP) system to record data for accounting and managing information
with adequate security procedure and controls.

Corporate Governance:

Your Company has complied with all the mandatory requirements of Clause 49 of the Listing Agreement. The Report on
Corporate Governance pursuant to Clause 49 of the Listing Agreement is enclosed as Annexure ‘A’ to this report. The Certificate
by Practicing Company Secretary on compliance of Corporate Governance is enclosed as Annexure ‘B’. Declaration by the
Managing Director is enclosed as Annexure ‘C’ and the Management Discussion and Analysis is enclosed as Annexure ‘D’ to
this report.

Auditors:

As per Section 139 of the Companies Act, 2013 and Rules made thereunder, the Auditors, M/s. S.R. Batliboi & Co. LLP,
Chartered Accountants, Gurgaon, Statutory Auditors of the Company were appointed as Auditors from the conclusion of the
Fifth Annual General Meeting till the conclusion of the Seventh Annual General Meeting subject to ratification by the members
at every Annual General Meeting. The Board based on the recommendation of the Audit Committee recommends ratification
of appointment of M/s. S.R. Batliboi & Co. LLP as statutory auditors of the Company for the year 2015-16.

The Report of the Statutory Auditors for the current year does not contain any qualifications or any adverse remarks.

Cost Auditor:

The Company has re-appointed Mr. lrudayam Savari Muthu, Cost Accountant, as the Cost Auditor for the year 2015-16 and
has recommended the remuneration payable to the Cost Auditor for ratification at the ensuing Annual General Meeting. The
Cost Audit Report for the year ended 31st March, 2014 was filed by the Company with the Ministry of Corporate Affairs vide
SRN:S31288772 dated 20th September, 2014.

Secretarial Audit Report :

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and The Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the Company has appointed Mr. Shivaram Bhat, Practicing Company Secretary
as Secretarial Auditor, to undertake the Secretarial Audit of the Company. The Secretarial Audit Report is enclosed as
Annexure ‘F’ to this Directors’ Report. The Report does not contain any qualifications.

Internal Complaints Committee:

As per provisions of Section 4 of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013, your Company has constituted an Internal Complaints Committee for redressal of complaints against sexual
harassment. There were no complaints received by the said Committee during the year.
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26. Employees’ Stock Option Scheme:

The Scheme for Employees Stock Option (ESOPS) was approved by the shareholders in the Annual General Meeting held on
7th August, 2012. The Company has not issued any ESOPS to its employees during the year.

27. Changes in Capital/Qualified Institutional Placement:

The Authorised Share capital of the Company has been increased from the existing ¥ 42,05,80,060/- to ¥ 65,00,00,000/-
pursuant to the approval obtained from shareholders vide Postal Ballot on 11th September, 2014.

Your company has passed a Special Resolution by Postal Ballot on 9th March, 2015 to issue and allot equity shares for an
amount upto ¥ 400 crores through private placement and / or preferential allotment and / or qualified institutional placement
and / or any other permitted modes.

28. Consolidated Financial Statements under Section 129 of the Companies Act, 2013 :

The consolidated financial statements of the Company are prepared in accordance with Section 129 of the Companies Act,
2013 and relevant Accounting Standards (AS) issued by the Institute of Chartered Accountants of India, forms part of the
Annual Report.

The Company will make available the financial statements of subsidiaries, upon request by any member of the Company
interested in receiving this information. The Annual Accounts of the Subsidiary Companies will also be kept for inspection by
any investor at the Registered Office of the Company and its Subsidiaries.

29. Subsidiaries:

A brief review of the subsidiaries of the Company is given below:—

a.  Zuari Fertilisers and Chemicals Limited
Zuari Fertilisers and Chemicals Limited (ZFCL), a wholly owned subsidiary of your Company was incorporated for the
manufacture of organic and inorganic fertilisers. ZFCL has set up a 600 MTPD unit at Mahad in Maharashtra for the
manufacture of Powdered & Granulated Single Super Phosphate (GSSP). On completion of the construction, trial run
was started on 21st August, 2014. Due to technical and related issues, the plant could not achieve reasonable level of
production. The company had to carry out modifications to the plant and machinery and expected that the plant would
run near or at rated capacity from the month of May, 2015.

During the current year, ZFCL has acquired additional stake of 0.04 % in the equity share capital of Mangalore Chemicals
& Fertilizers Limited (MCFL) by open offer and currently holds 16.47% stake. Further, company has made another
voluntary open offer for acquisition of additional 4,33,29,000 (Four Crore Thirty Three Lacs Twenty Nine Thousand)
Equity Shares representing 36.56% stake in the equity share capital of MCFL. MCFL is a company engaged in the
manufacture of urea and complex fertilisers.

b.  Zuari Agri Sciences Limited
Zuari Agri Sciences Limited (ZASL) (formerly known as Zuari Seeds Limited) is a wholly owned subsidiary of your
Company which is engaged in the production and trading of hybrid seeds.
Due to deficit rainfall in the main Kharif season, there has been a drop in the key crop areas.

However, good improvement in terms of cotton liquidation and paddy liquidation was seen during the year.

Due to focused efforts of past few years, the Company was able to bank on few performing products on each key crops
like cotton, paddy, maize, bajra and few vegetables. ZASL has robust plans to bring the seed business on a stable and
sustainable path in the next 2 to 3 years.

30. Joint Ventures:
A brief review of the joint ventures of the Company are given here below :
a.  Zuari Maroc Phosphates Private Limited

Zuari Maroc Phosphates Private Limited (ZMPPL), a 50:50 joint venture with Office Cherifien Des Phosphates (OCP)
S.A., was established as a Special Purpose Vehicle (SPV) for acquisition of stake in Paradeep Phosphates Limited (PPL).
At present, ZMPPL is holding 80.45% of the equity stake in PPL. During the current year, it has been converted from a
public company to a private company.

PPL manufactures and markets complex Phosphatic fertilisers and intermediary products such as Phosphoric Acid and
Sulphuric Acid which are crucial in the manufacture of Phosphatic fertilisers. All the products are marketed under the
popular ‘Navratna’ brand. PPLs portfolio caters to almost all agricultural applications. PPLs plant is located in the port
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town of Paradeep in Odisha, with an installed annual capacity of 7,20,000 Metric Tonnes of DAP and other Phosphatic
fertilisers.

Zuari Rotem Speciality Fertilizers Limited

Zuari Rotem Speciality Fertilizers Limited (ZRSFL), is a 50:50 joint venture with Rotem Amfert Negev Limited, Israel. It
has Water Soluble Fertilisers (WSF’s) manufacturing facility at Baramati, Maharashtra. ZRSFL has a capacity of 24,000
Metric Tonnes per annum, in two shift basis for production of different NPK blends. The Plant is working on one shift
basis and producing 30 Metric Tonnes per day on an average.

MCA Phosphates Pte. Limited

MCA Phosphates Pte. Limited (MCAP), a company incorporated in Singapore, is a joint venture between your Company
and Mitsubishi Corporation (Mitsubishi), Japan. Your Company has invested an additional amount of ¥ 36.76 lacs in
the Company during the current financial year. As reported earlier, your company holds 30% in MCAP while the balance
70% is being held by Mitsubishi.

MCAP has been set up as a Special Purpose Vehicle (SPV) and acquired 30% equity stake in Fosfatos del Pacifico, Peru
(FDP). FDP owns rock phosphate mining license of asset - Bayovar No. 9, Peru and is implementing upstream rock
phosphate project for producing beneficiated rock phosphate with an annual capacity of 2.5 million Metric Tonnes Per
Annum (MMTPA). The project is likely to complete its bankable feasibility study and achieve the financial closure in the
coming fiscal year. The supply of rock phosphate from the asset will help your company to reduce its dependence on
suppliers for critical raw material — rock phosphate and is a step forward in the backward integration of its downstream
phosphate business.

The statement containing salient features of the financial statement of subsidiaries/associates/joint ventures is attached as
Annexure ‘J’ to this report.

31. Directors’ Responsibility Statement :

To the best of their knowledge and belief and according to the information and explanation obtained by them, your Directors
make the following statements in terms of provisions of Section 134 (5) of the Companies Act, 2013, and hereby confirm that:

(@)

(b)

(c)

in the preparation of the annual accounts, the applicable accounting standards have been followed along with proper
explanation relating to material departures;

the directors have selected such accounting policies and applied them consistently and made judgments and estimates
that are reasonable and prudent so as to give a true and fair view of the state of affairs of the company at the end of the
financial year and of the profit and loss of the company for that period;

the directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance
with the provisions of this Act for safeguarding the assets of the company and for preventing and detecting fraud and
other irregularities;

the directors have prepared the annual accounts on a going concern basis;

the directors, have laid down internal financial controls to be followed by the company and that such internal financial
controls are adequate and were operating effectively; and

the directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

32. Acknowledgements:

Your Directors wish to place on record their appreciation for the dedication, commitment and contribution of all stakeholders
and employees of your Company.

For and on behalf of the Board

Place : Gurgaon S. K. Poddar
Date : 15th May, 2015 Chairman
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ANNEXURE ‘A’ TO THE DIRECTORS’ REPORT

Report on Corporate Governance

1.

Company'’s Philosophy on the Code of Corporate Governance:

Corporate Philosophy of the Company is to strengthen India’s industrial and agricultural base, increasing shareholder
value, providing quality fertilisers and other agri inputs, preserving and protecting the environment and ensuring a healthy
neighbourhood.

The Company’s Philosophy on Corporate Governance envisages an attainment of the highest level of transparency and
accountability. It is aimed at safeguarding and adding value to the interests of various stakeholders. The Company is committed
to the best Corporate Governance and continues with its initiatives towards the best Corporate Governance practices.

Board of Directors:

The Board of Directors of the Company comprises eight members including, the Managing Director and seven Non-Executive
Directors. Half of the Board comprises Independent Directors. The other related information concerning the Board is given
hereunder.

During the year under review, five Board meetings were held on : 8th May, 2014, 30th July, 2014, 29th October, 2014,
22nd January, 2015 and 10th March, 2015.

Attendance of each Director at the Board of Directors’ meetings and at the last Annual General Meeting along with the
number of other Companies and Committees where he is a Chairman / Member is given hereunder:

No. of No. of No. °f Board
Director Category of Directorships Board No. of Attendance Eommlttees ,°f "
Directorship # in other Meetings shares held | at last AGM other Companies
Companies** Attended Chairman | Member
S.K.Poddar Prorr_loter/ 14 5 79,406 No 1 0
Chairman
Kapil Mehan@ MD - NIL NIL N.A. - -
N. Suresh Krishnan $ NED 8 5 NIL Yes 1
Akshay Poddar + NED 14 3 NIL No 1
Arun Duggal*** NED /| N.A. 3 NIL Yes N.A. N.A.
J.N. Godbole NED /| 9 5 NIL Yes
Marco Wadia NED /| 12 5 2,811 Yes 3
Gopal Krishna Pillai NED /| 4 NIL Yes - -
Kiran Dhingra © NED /| - NIL N.A. 1 1

# MD-Managing Director, I-Independent, NED—Non-Executive Director

* Includes Audit Committee and Stakeholders’ Relationship Committee

** |Includes Directorship in other public and private Companies

*%* Ceased to be Director w.e.f. 4th November, 2014

$ Ceased to be a Managing Director w.e.f. 31st March, 2015 but continues to be on the Board of Directors
of the Company

+ Ceased to be a Executive Director w.e.f. 20th December, 2014 but continues to be on the Board of Directors
of the Company

~ Appointed as Additional Director w.e.f. 10th March, 2015

@ Appointed as Managing Director w.e.f. 1st April, 2015

Retirement of Directors by rotation and re-appointment:
As per Clause 49 of the Listing Agreement, a brief profile and information about the directors is given below:

Mr. N. Suresh Krishnan retires by rotation and is eligible for re-appointment.
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Mr. N. Suresh Krishnan :

Mr. N. Suresh Krishnan is a Non—Executive Director. With 28 years of corporate experience in fertiliser, energy and cement
sectors, Mr. Krishnan has been associated with the Adventz Group for over two decades and has been widely acknowledged
for his leadership, vision and commitment. In his previous assignments, he served as the Managing Director of erstwhile
Zuari Industries Limited (now Zuari Global Limited) since February, 2011 and that of Zuari Agro Chemicals Limited since
March, 2012. Other senior positions held by Mr. N. Suresh Krishnan earlier, include being the Chief Financial Officer of Zuari
Industries Limited and Zuari Cement Limited.

His functional experience spans corporate finance, corporate strategy, projects planning, operations and business development.
Over the years, he has been instrumental in financing of large greenfield projects in the domestic and international markets,
forging and managing joint ventures and acquisitions and in executing turnaround strategies alongside day—to—day operations
in the manufacturing sector. An alumnus of BITS (Pilani), Mr. N. Suresh Krishnan is on the Board of Directors of several
Adventz group companies and joint ventures.

Names of the other Companies in which Mr. N. Suresh Krishnan is a Director as on 31st March, 2015:

Sr. No. Name of the Company

Zuari Agri Sciences Limited

Indian Furniture Products Limited

Zuari Rotem Speciality Fertilizers Limited

Zuari Infraworld India Limited

Zuari Fertilisers And Chemicals Limited

Zuari Global Limited
Gobind Sugar Mills Limited

| N|JOJO]l Bl WIDN]|

Zuari Maroc Phosphates Private Limited

Ms. Kiran Dhingra :

Ms. Kiran Dhingra has 38 years of experience in governance and has held senior positions in decision making capacities
in practically all sectors like developmental, agricultural, social, industrial, infrastructural, transportation, economic and
regulatory. She joined Government of India in 1975, after standing first in the combined merit list for IFS / IAS and opted to
serve in the IAS.

Ms. Dhingra has worked with distinction in areas such as National Capital Territory of Delhi, Goa, the Andaman and Nicobar
Islands and Arunachal Pradesh. She has also worked in the Ministries of Human Resource Development, Housing and Urban
Poverty Alleviation, Textiles and Shipping of Government of India where she was instrumental in shaping policy for elementary
education and growth of textiles in a globally competitive market; preparing programmes for slum housing; crafting regulation
for cleaner air in Delhi by the introduction of CNG buses and four stroke autorickshaws; and designing stimulation packages
for construction and textile industry in the two-humped economic downturn since 2008. She retired in the rank of Secretary
to Government of India, in 2013.

Ms. Dhingra has several years of corporate experience, having served as Government Director or Chairman on the Board of
several CPSUs, or supervised their functioning. These included the Delhi Tourism and Transport Development Corporation, the
Delhi Metro, the National Housing Bank, the Housing and Urban Development Corporation, the Cotton Corporation of India,
the Central Cottage Industries Corporation etc. Currently, she is appointed as Chairperson, Board of Governors of the National
Institute of Fashion Technology (NIFT), a deemed university set up under an Act of Parliament.

Names of the other Companies in which Ms. Kiran Dhingra is a Director as on 31st March, 2015:

Sr. No. Name of the Company
1 Goa Carbon Limited
2 Delhi Integrated Multi Modal Transit System Limited
3 L&T Shipbuilding Limited
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Mr. Kapil Mehan :

Mr. Kapil Mehan, has joined the Adventz Group as the Managing Director of Zuari Agro Chemicals Limited w.e.f. 1st April,
2015. He is a graduate in Veterinary Science and Animal Health from the Punjab Agricultural University, Ludhiana and holds
a Post Graduate Diploma in Management with specialization in Agriculture from Indian Institute of Management, Ahmedabad
(1981). He is also an alumnus of Harvard Business School, where he attended Advanced Management Program (AMP) in
2008.

He brings with him rich experience and background in varied leadership roles. His career initially started with Rallis India
where he served for 15 years and then he moved on to Tata Chemicals in 1996 and served in various roles including Executive
Director, Fertiliser Business.

He joined Coromandel International in October, 2010 and has served as its Managing Director till February, 2015.
He is known for his knowledge of Agriculture, Agri-business and Agricultural input markets in India.

He was awarded the “India Innovator of the Year” Award by CNBC-TV18 at the India Business Leader Awards, 2014 and also
the prestigious “India’s Best CEO Award, 2014” in Agriculture and Allied category, by Business Today. Mr. Mehan is an active
member of several industry bodies. He is serving as Director on the Boards of Fertiliser Association of India and International
Fertiliser Industry Association and is also the Chairman of IFA Agriculture Committee.

Names of the other Companies in which Mr. Kapil Mehan is a Director as on 31st March, 2015:
None

Board Agenda :

The Board meetings are scheduled well in advance and the Board members are generally given at least 15 days notice prior to
the meeting date. All major items are backed by in—depth background information and analysis, wherever possible, to enable
the Board members to take informed decisions.

Formal letter of appointment to Independent Directors:

The Company has issued a formal letter of appointment to all Independent Directors in accordance with the provisions of the
Companies Act, 2013 and Clause 49 Il (4) of the Listing Agreement. The terms and conditions of appointment of Independent
Directors is uploaded on the company’s website.

Performance evaluation of Independent Directors :

Pursuant to the provisions contained in Companies Act, 2013 and Clause 49 of the Listing Agreement, the Annual performance
evaluation has been carried out of all the Directors, the Board, Chairman of the Board and the working of the Audit Committee,
Nomination and Remuneration Committee and Stakeholders Relationship Committee.

The performance evaluation of the Board of Directors was carried out based on the detailed questionnaire containing criteria
such as duties and responsibilities of the Board, information flow to the Board, time devoted to the meetings, etc. Similarly
the Directors’ evaluation was carried out on the basis of questionnaire containing criteria such as level of participation by
individual directors, independent judgement by the director, understanding of the Company’s business, etc.

The performance evaluation of the Board and the Committees, viz. Audit Committee, Nomination and Remuneration Committee
and Stakeholders’ Relationship Committee was done by all the Directors. The performance evaluation of the Independent
Directors was carried out by the Board excluding the Director being evaluated. The performance evaluation of the Chairman
and Executive Directors was carried out by all the Independent Directors. The Directors expressed their satisfaction over the
entire evaluation process.

Independent Directors’ Familiarization Programme :

The Company in compliance with Clause 49(11)(B)(7) of the Listing Agreement has formulated a programme to familiarize
the Independent Directors with the company, their roles and responsibilities. The Independent Directors are given detailed
presentation on the operations of the company on quarterly basis at the meetings of the Board/Committees. The details of the
familiarization programme have been disclosed on the Company’s website. The weblink for accessing the familiarization policy
is http://www.zuari.in/corporate-governance

Board Diversity Policy :

The Company in compliance with Clause 49 (4) of Listing Agreement with Stock Exchanges has formulated a policy on Board
Diversity which sets out the frame work to promote diversity on Company’s Board of Directors. The policy was recommended
by Nomination and Remuneration Committee and approved by the Board.
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Independent Directors’ Meeting :
During the year under review, the Meeting of the Independent Directors was held on 10th February, 2015, to discuss :
. Evaluation of the performance of Non-Independent Directors and the Board of Directors as a whole.

. Evaluation of the performance of the Chairman of the Company, taking into account the views of the Executive and
Non-Executive Directors.

. Evaluation of the quality, content and timelines of flow of information between the Management and the Board that is
necessary for the Board to effectively and reasonably perform its duties.

All the Independent Directors were present at the meeting.

Board Committees :
The Committees of the Board are as follows:
a)  Audit Committee :

The Audit Committee comprises two independent Directors and one Executive Director. The permanent invitees include
Managing Director, Vice President - Finance and Head of Internal Audit. The Chief General Manager & Company Secretary
is the Secretary of the Committee. The Committee met seven times during the financial year ended 31st March, 2015 on :
8th May, 2014, 11th July, 2014, 30th July, 2014, 29th October, 2014, 17th November, 2014, 22nd January, 2015 and
10th March, 2015.

Terms of Reference

The terms of reference and role of the Audit Committee was amended to cover the provisions of the revised Clause 49 of the
Listing Agreement and includes among other things, review of the Company’s financial reporting process and its financial
statements, review of the accounting and financial policies and practices, the internal control and internal audit systems
(including review and approval of Internal Audit plan, appointment of Internal Auditors and review of Internal Audit reports),
risk management policies and practices, review the functioning of the Whistle Blower mechanism, etc. The role also includes
making recommendations to the Board, re-appointment of Statutory Auditors / Secretarial Auditors and fixation of audit fees.

Besides the above, the additional terms of reference of Audit Committee as per the Companies Act, 2013 includes reviewing
and monitoring auditor’'s independence and performance, and effectiveness of audit process; examination of the financial
statement and the auditor’s report thereon; approval or any subsequent modification of transactions of the company with
related parties; scrutiny of inter-corporate loans and investments; valuation of undertakings or assets of the company, wherever
it is necessary.

The attendance of the members at the meeting is as follows:

Names of the Members Status No. of meetings attended
Arun Duggal * Chairman 4
Marco Wadia** Chairman 7
J.N. Godbole Member 7
N. Suresh Krishnan*** Member 3

* upto 4th November, 2014
** appointed as chairman of the Audit Committee w.e.f. 22nd January, 2015
*** appointed as member of the Audit Committee w.e.f. 22nd January, 2015

b)  Stakeholders’ Relationship Committee:

Stakeholders’ Relationship Committee comprises two Independent Directors and one Executive Director. The Board has
designated Mr. R. Y. Patil, Chief General Manager & Company Secretary as the Compliance Officer. The committee met five
times during the financial year ended 31st March, 2015 on : 30th May, 2014, 14th August, 2014, 1st September, 2014,
18th December, 2014 and 16th March, 2015

Terms of Reference:

The Board has constituted Stakeholders’ Relationship Committee which oversees the performance of the share transfer
work and recommends measures to improve the level of investor services. In addition, the Committee looks into investors’
grievances such as non receipt of dividend, Annual Reports and other complaints related to share transfers.
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There were 61 complaints received from the shareholders during the year, which were duly addressed. There were no
outstanding complaints or share transfers pending as on 31st March, 2015.

The attendance of the members at the meeting is as follows:—

Name of the Member Status No. of meetings attended
J. N. Godbole Chairman 5
Marco Wadia Member 5
N. Suresh Krishnan Member 1

c¢)  Nomination and Remuneration Committee :

The Nomination and Remuneration Committee comprises three Non Executive Directors out of which two are Independent
Directors. The Board has designated Mr. R. Y. Patil, Chief General Manager & Company Secretary as Secretary of the Committee.
The committee met three times during the financial year ended 31st March, 2015 on 8th May, 2014, 10th February, 2015 and
10th March, 2015.

Terms of Reference:

The Board has constituted the Nomination and Remuneration Committee, as required under the Companies Act, 2013.
The Committee shall formulate the criteria for determining qualifications, positive attributes and independence of a director
and recommend to the Board a policy, relating to the remuneration for the directors, key managerial personnel and other
employees. The Nomination and Remuneration Committee shall also formulate criteria for evaluation of Independent Directors
and the Board and devise a policy on Board diversity. It shall identify persons who are qualified to become directors and
who may be appointed in senior management in accordance with the criteria laid down and recommend to the Board their
appointment, remuneration and for removal.

The attendance of the members at the meeting is as follows:-

Name of the Member Status No. of meetings attended
Marco Wadia Chairman** 3
Arun Duggal* Chairman 1
J. N. Godbole Member 3
Akshay Poddar Member -

* upto 4th November, 2014
** w.e.f. 22nd January, 2015

Details of remuneration to all the Directors for the year :

Payment of remuneration to the Managing Director and Executive Director was as approved by the Remuneration Committee,
the Board and the Shareholders. The remuneration comprised salary, incentives, perquisites, contribution to the Provident
Fund, Superannuation Fund and Gratuity.

Tin lacs
Executive Directors Salary Perquisites Retirement benefits
N. Suresh Krishnan* 165.60 10.99 19.56
Akshay Poddar ** 30.14 1.18 2.07

* Ceased to be Managing Director w.e.f. 31st March, 2015.
** Resigned as Executive Director w.e.f. 20th December, 2014.

No severance pay is payable on termination of the appointment of the Managing Director and the Executive Director.

Payment of remuneration to the Managing Director and the Executive Director was recommended by the Remuneration
Committee and approved by the Board and the shareholders.
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Sitting fees paid to Non-Executive Directors:

Remuneration by way of sitting fees paid to the Non—Executive Directors during the financial year ended 31st March, 2015
for attending the meetings of the Board and the Committees thereof is given below:

Sr. No. Name of Director Amount in ¥
1. S. K. Poddar 1,85,000
2. Arun Duggal 1,40,000
3. J. N. Godbole 4,20,000
4. Marco Wadia 4,55,000
5. Gopal Krishna Pillai 1,35,000

d)  Other Committees :

Apart from above, the Board has constituted other committees including a Committee for Banking and Finance, Committee
of Directors for QIF, Committee of Directors (Open offer for MCFL). The Committee meetings are held as and when the need
arises and at such intervals as may be expedient.

Annual General Meetings:

Details of the previous three Annual General Meetings is as follows:

Year Location Date Time Whether any special resolutions
have been passed
2013-2014 1st September, 2014 9.30 A.M. YES
Jai Kisaan Bhawan, Zuarinagar,
2012-2013 Goa — 403 726 24th September, 2013 | 10.30 A.M. YES
2011-2012 7th August, 2012 10.30 A.M. YES

A. Special Resolutions Passed

Special Resolutions passed in the Annual General Meetings (AGM) held during the last three financial years and through postal
ballot during the last year is as follows:

1. Details of Special resolutions passed at the AGM:

Financial Year Date of AGM Particulars of Special Resolution

1. To borrow from time to time any sum or sums of money not exceeding

2013-14 1st September, 2014 # 8000 crores.
2012-13 24th September, 2013 | 1. Commencement of New Business Activities of the Company.
2. Variation in the terms and conditions of the appointment of the
Managing Director.
2011-12 7th August, 2012 1. Investment in Equity Shares of MCA Phosphates Pte. Limited.

2. Payment of Commission up to a maximum of ¥ 5,00,000 /- per annum
to each of the Non-Executive Directors.

3. Approve the Employee Stock Option Scheme(s).

2. Details of special resolutions passed through Postal Ballot during the financial year 2014-15 :

Date of Po_stal Details of the Resolutions passed Result of the postal ballot
ballot Notice
Special Resolution to mortgage, hypothecate, otherwise charge, dispose | The resolution was passed
11th off as may be necessary of all immovable and movable properties of the | by the Shareholders with
Company pursuant to Section 180 (1) (a) of the Companies Act, 2013 requisite majority
September, . .
and authorizing the Board of Directors to perform all such acts, deeds
2014 ) ] Lo A
and things as may be necessary, desirable or expedient in connection
therewith.
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IT)ate of Po_stal Details of the Resolutions passed Result of the postal ballot
allot Notice
11th Special Resolution u/s 13, 61 of Companies Act, 2013 for alteration in | The resolution was passed
September, | Capital Clause of Memorandum of Association of the Company. by the Shareholders with
2014 requisite majority
11th Special Resolution u/s 14 of Companies Act, 2013 for alteration in The resolution was passed
September, | Article 3 of the Articles of Association of the Company. by the Shareholders with
2014 requisite majority
11th Special Resolution u/s 186 of the Companies Act, 2013 for increasing The resolution was passed
September, | the limits to make loan(s) or investment(s) and to give guarantee(s) or to | by the Shareholders with
2014 provide security(ies) in connection with a loan(s). requisite majority
11th Special Resolution u/s 179, 186 & 188 of the Companies Act, 2013 to | The resolution was passed
September, | approve purchase of 3,22,67,741 shares of Nagarjuna Fertilizers and by the Shareholders with
2014 Chemicals Limited held by Zuari Global Limited requisite majority
11th Special Resolution u/s 188 of the Companies Act, 2013 to purchase The resolution was passed
September, |land situated in Tamilnadu from Indian Furniture Products Limited. by the Shareholders with
2014 requisite majority
Resolution pursuant to the provisions of section 42, 62 of the Companies | The resolution was passed
Act, 2013 and rules made thereunder and other applicable provisions by the Shareholders with
9th March, |to issue and allot equity shares for an amount upto ¥ 400 crores requisite majority
2015 (Rupees Four Hundred Crores only), through private placement and / or
preferential allotment and / or qualified institutional placement (“QIP")
and / or any other permitted modes.
Special Resolution to mortgage, hypothecate, otherwise charge, dispose | The resolution was passed
off as may be necessary of all immovable and movable properties of the | by the Shareholders with
Company pursuant to Section 180 (1) (a) of the Companies Act, 2013 requisite majority
9th March, |to secure all monies already borrowed or to be borrowed for the business
2015 of the company or by its wholly owned subsidiary, Zuari Fertilisers and
Chemicals Limited (ZFCL) and authorising the Board of Directors to
perform all such acts, deeds and things as may be necessary, desirable
or expedient in connection therewith.

Mr. Shivaram Bhat, Practicing Company Secretary was the Scrutinizer to conduct the Postal Ballot process.

Disclosures

a)

b)

c)

d)

Mr. Marco Wadia, is a Partner of Crawford Bayley & Co., Solicitors & Advocates, which has a professional relationship
with the Company. The professional fee of ¥ 6.79 lacs paid to Crawford Bayley & Co. during the year is not considered
material enough to infringe on the independence of Mr. Wadia. Accordingly, there were no transactions of material nature
with the directors or the management or their subsidiaries or relatives having potential conflict with the interest of the
Company.

There were no penalties or strictures imposed on the Company by Stock Exchanges or SEBI or any statutory authority or
any matter related to capital markets during the last three years other than the details given below :

Competition Commission of India has passed an Order u/s 43 of the Competition Act, 2002 imposing a penalty of
% 3 crores on Zuari Agro Chemicals Limited and its wholly owned subsidiary Zuari Fertilisers and Chemicals Limited
for failure to give notice u/s 6 (2) of the Competition Act for the acquisition of 16.43 % equity shares of Mangalore
Chemicals & Fertilizers Limited during the period April to July, 2013.

Zuari Fertilisers and Chemicals Limited, being the principal acquirer has deposited the amount of ¥ 3 crores with the
Competition Commission in compliance with the order.

The Company has put in place a Vigil mechanism and adopted the Whistle Blower Policy and affirms that no person
has been denied access to the Audit Committee. The information on Vigil mechanism is placed on the website of the
Company.

The Company has formulated a policy for determining material subsidiaries and the policy is disclosed on the Company’s
website. The weblink for accessing the policy is http://www.zuari.in/corporate-governance
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e) The Company has formulated a policy on dealing with Related Party transactions and the same is disclosed on the
Company’s website. The weblink for accessing the Related Party Transaction Policy is http://www.zuari.in/corporate—
governance

f) The Company has complied with all mandatory requirements as stated in Clause 49 of the Listing Agreement.

Means of communication:

a)  Half-yearly Unaudited Financial Results :
Unaudited financial results for the half-year ended 30th September, 2014 were sent to each household of shareholders,
apart from publishing in one English National Daily and Local Dailies, published in the language of the region where the
registered office of the company is located.

b)  Quarterly Results :
Quarterly results are published in one English National Daily and Local dailies, published in the language of the region
where the registered office of the company is located.

c)  Web-site on which the results are displayed : www.zuari.in

Code of Conduct :

The Company has adopted a Code of Conduct for the Directors and Senior Executives of the Company. The code promotes
conducting business in an ethical efficient and transparent manner so as to meet its obligations to its shareholders and all
other stakeholders. The code has set out a broad policy for one’s conduct in dealing with the Company, fellow Directors and
employees and the external environment in which the Company operates.

The declaration given by the Managing Director of the Company with respect to the affirmation of compliance of the code by
the Board of Directors and Senior Executives of the Company is enclosed as Annexure ‘C’ to this report.
Code of internal procedures and conduct for trading in securities of the Company:

The Company has a code of internal procedures and conduct for trading in securities of the Company. The code inter alia
prohibits purchase/sale of shares of the Company by the Directors and designated employees of the Company while in
possession of unpublished price sensitive information related to the Company. The Company has revised and adopted a new
Code in accordance with the SEBI (Prohibition of Insider Trading) Regulations, 2015 and the revised code will be applicable
from 15th May, 2015.

General Shareholders Information :
Annual General Meeting :

The Annual General Meeting will be held on 21st September, 2015 at Jai Kisaan Bhawan, Zuarinagar, Goa-403726
at 10.00 A.M.

Financial calendar (Tentative):

Results for the quarter ended 30th June, 2015 — on or before 2nd week of August, 2015
Results for the half-year ended 30th September, 2015 - on or before 2nd week of November, 2015
Results for the quarter ended 31st December, 2015 — on or before 2nd week of February, 2016
Audited Annual Results 2015-16 —on or before 31st May, 2016

Date of book closure : 3rd August, 2015 to 10th August, 2015 (inclusive of both days).

Dividend payment date:

The Dividend payment date is on or after 24th September, 2015 but within the stipulated time under the Companies
Act, 2013.

Management Discussion and Analysis forms part of this Report as Annexure ‘D’
Listing on Stock Exchanges:

The company has paid the listing fees for the Financial Year 2014-15.
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Company’s shares are listed on:

1 BSE Limited, Mumbai

2 The National Stock Exchange of India Limited, Mumbai

Stock Code:

1.  BSE Limited, Mumbai : 534742

2.  The National Stock Exchange of India Limited, Mumbai : ZUARI

3. International Standard Identification Number (ISIN) : INEB40MO01016

Stock Market Data:
High/Low share prices during the period 1st April, 2014 to 31st March, 2015

Month BSE BSE Sensex
High Low High Low
April, 2014 155.95 127.10 22939.31 22197.51
May, 2014 164.00 124.05 25375.63 22277.04
June, 2014 217.00 153.65 25725.12 24270.20
July, 2014 203.65 170.15 26300.17 24892.00
August, 2014 197.05 173.05 26674.38 25232.82
September, 2014 245.00 175.60 27354.99 26220.49
October, 2014 274.50 194.00 27894.32 25910.77
November, 2014 309.50 247.20 28822.37 27739.56
December, 2014 307.40 245.00 28809.64 26469.42
January, 2015 292.70 226.15 29844.16 26776.12
February, 2015 273.00 234.00 29560.32 28044.49
March, 2015 273.90 221.00 30024.74 27248.45

Share Transfer System :
The Share Transfers in physical mode above 1000 equity shares are approved by Stakeholders’ Relationship Committee.

The Company has authorized the Company Secretary to approve share transfers involving up to 1000 shares with a view to
expedite the process of share transfers.

Shareholders are requested to write to the Company or the Share Transfer Agents at the following address:

Link Intime India Pvt. Ltd.

C-13, Pannalal Silk Mills Compound
L.B.S. Marg, Bhandup (W)

Mumbai - 400 078

Tel : 022 - 25946970

Fax : 022 - 25946969

Email : rmt.helpdesk@linkintime.co.in
Website : www.linkintime.co.in

The Company maintains an exclusive email id: investor.relations@adventz.com to redress the Investor's Grievances as
required under Clause 47(f) of the Listing Agreement. The correspondence received under this email id are monitored and
addressed on a daily basis.
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Shareholding:
The distribution of shareholding as on 31st March, 2015 is as follows:

No. of shares No. of shareholders % of shareholders

Upto 500 31,660 96.92
501 - 1000 519 1.59
1001- 2000 240 0.73
2001 - 3000 79 0.24
3001 - 4000 33 0.10
4001 - 5000 29 0.09
5001 - 10000 45 0.14
10001 and above 62 0.19

Total 32,667 100.00

Shareholding Pattern as on 31st March, 2015:

Category No. of shares held | % of shareholding

Promoters 3,09,05,242 73.48
Banks/Financial Institutions and Insurance Companies 22,86,238 5.43
Foreign Institutional Investors 11,98,746 2.85
Mutual Funds 39,59,264 9.41
NRIs/OCBs 43,147 0.10
Bodies Corporate 9,48,908 2.27
Public 27,16,461 6.46

Total 4,20,58,006 100.00

Dematerialization of shares and liquidity:
4,16,68,153 equity shares (99.07%) have been dematerialized as on 31st March, 2015.

Plant Location:

Jai Kisaan Bhawan,
Zuarinagar, Goa —-403726.

The Address for correspondence is:

Zuari Agro Chemicals Limited

Jai Kisaan Bhawan,

Zuarinagar, Goa-403 726.

Tel: 91-0832-2592180 / 2592509

Fax: 91-0832-2555279

Email: shares@adventz.com and / or investor.relations@adventz.com
Website: www.zuari.in

Non mandatory Requirement :

The Company has complied with the following non mandatory requirements:

1. Providing half yearly unaudited financial results of the Company to each household of the shareholder.
2.  Sharing the expenses for maintaining the Chairman’s Office.

3. Internal Auditor reports directly to the Audit Committee.
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ANNEXURE ‘B’ TO THE DIRECTORS’ REPORT
To
The Members of Zuari Agro Chemicals Limited

| have examined the compliance of conditions of Corporate Governance by Zuari Agro Chemicals Limited, for the year ended
on March, 31, 2015, as stipulated in Clause 49 of the Listing Agreement of the said Company with Stock Exchange.

The compliance of conditions of Corporate Governance is the responsibility of the management. My examination was limited
to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of the
Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.

In my opinion and to the best of my information and according to the explanations given to me, | certify that the Company has
complied with the conditions of Corporate Governance as stipulated in the above mentioned Listing Agreement.

| further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or
effectiveness with which the management has conducted the affairs of the Company.

CS SHIVARAM BHAT
Place : Panjim, Goa Practising Company Secretary
Date : 15th May, 2015 Membership No.: A10454 CP No.7853

ANNEXURE ‘C’ TO THE DIRECTORS’ REPORT

DECLARATION BY THE MANAGING DIRECTOR

Pursuant to Clause 49 of the Listing Agreement with the Stock Exchanges, |, Kapil Mehan, Managing Director of Zuari Agro
Chemicals Limited, declare that all Board Members and Senior Executives of the Company have affirmed their compliance with the
Code of Conduct and Ethics during the year 2014-15.

Place : Gurgaon KAPIL MEHAN
Date : 15th May, 2015 Managing Director
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ANNEXURE ‘D’ TO THE DIRECTORS’ REPORT

MANAGEMENT DISCUSSION AND ANALYSIS

The Board of Directors is pleased to present the business analysis and outlook of Zuari Agro Chemicals Limited (ZACL) based on
the current government policies and market conditions. The company is into manufacturing and selling fertilisers as well as trading
in agri inputs.

GLOBAL ECONOMIC BACKDROP:

Global growth in 2014 was a modest 3.4 percent, reflecting a pickup in growth in advanced economies relative to the previous year
and a slowdown in emerging market and developing economies. Despite the slowdown, emerging market and developing economies
still accounted for three—fourths of global growth in 2014. Complex forces that affected global activity in 2014 are still shaping the
outlook. These include medium and long—term trends, such as population aging and declining potential growth; global shocks, such
as lower oil prices; and many country or region—specific factors, such as crisis legacies and exchange rate swings triggered by actual
and expected changes in monetary policies. Overall global growth is projected to reach 3.5 percent and 3.8 percent in 2015 and
2016 respectively. Growth is projected to be stronger in 2015 relative to 2014 in advanced economies, but weaker in emerging
markets, reflecting more subdued prospects for some large emerging market economies and oil exporters. Medium—-term prospects
have become less optimistic for advanced economies and especially for emerging markets, in which activity has been slowing since
2010. At the same time, the distribution of risks to global growth is now more balanced. A greater boost to demand from oil prices
is an important upside risk, while on the downside, the most salient risks remain relevant viz. those related to geopolitical tensions,
disruptive asset price shifts in financial markets, and in advanced economies, stagnation and low inflation. In this setting, raising
actual and potential output continues to be a general policy priority. In many advanced economies, accommodative monetary policy
remains essential to support economic activity and lift inflation expectations. There is also a strong case for increasing infrastructure
investment in some economies and for implementing structural reforms to tackle legacies of the crisis and boost potential output.
In many emerging market economies, macroeconomic policy space to support growth remains limited. But in some, lower oil prices
will help reduce inflation and external vulnerabilities, thereby reducing pressure on central banks to raise policy interest rates.
Structural reforms to raise productivity, with a varied agenda across countries, are of the essence to sustain potential output.

Growth in the United States was stronger than expected, averaging about 4 percent annualized in the last three quarters of 2014.
Consumption - the main engine of growth - has benefitted from steady job creation and income growth, lower oil prices and
improved consumer confidence. The unemployment rate declined to 5.5 percent in February, more than 1 percentage point below
its level of a year ago. In Japan, after a weak second half of the year, growth in 2014 was close to zero, reflecting weak consumption
and plummeting residential investment. In the euro area, activity was weaker than expected in the middle part of 2014 but showed
signs of a pickup in the fourth quarter and in early 2015, with consumption supported by lower oil prices and higher net exports.
Although activity was broadly in line with the forecast, investment growth in China declined in the second half of 2014, reflecting
a correction in the real estate sector and high-frequency indicators point to some further slowdown. Growth in Latin America in
the second half of 2014 was modest, reflecting weak activity in Brazil, lower than - expected growth in Mexico and weakening
momentum in other economies in the region. Economic performance in Russia was a bit stronger than expected in the second half
of 2014, but the increase in geopolitical tensions, declining confidence and the repercussions of the oil price decline point to a more
severe weakening of the outlook in the Commonwealth of Independent States (CIS) as a whole at the start of the year.

An important global economic development is apparent reversal of the resource super-cycle that dominated the commodity markets
in most part of first decade of 2000. Most notably price of oil fell from its peak of US$133 per barrel in 2008 to its current level
of below US$ 70. The IMF predicts that the global oil prices will remain below US$100 per barrel until at least upto 2020. This
fall in oil and other commodity prices should provide boost to global growth as consumers will have more spending power and the
aggregate demand should increase.

i) The world agriculture and food scenario:

The world cereal production in 2014-15 is estimated at 2550 million tonnes, with wheat at 729.50 million tonnes, coarse
grains at 1326.3 million tonnes and rice at 494.20 million tonnes.These estimates represent a small increase of about 1
percent compared to 2013, much of which is accounted for by wheat production gains in Argentina, the CIS and the European
Union (EU).The world cereal production in 2015-16 is projected at 2525 million tonnes.

ii) Commodity Prices:
The year saw substantial decrease in commodity prices. Broad—based commaodity price declines occurred in the second half of
2014. Crude oil prices declined the most, down 55 percent to US $47/barrel in early January 2015, from a high of US$115/
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barrel in late-June 2014, bringing an end to a four—year period of high and stable prices. Agricultural, metal, and precious
metal prices weakened as well, down by 6, 8 and 9 percent, respectively, in 2014 Q4 from the previous quarter. Ample
supplies, disappointing global growth prospects, and an appreciating U.S. Dollar have all weighed on prices. In oil markets, a
sequence of (upward) supply and (downward) demand revisions, along with OPEC’S abandoning of supply management, have
played a pivotal role in the price collapse.

The Global Fertiliser Scenario:

World fertilizer demand in 2014 showed a modest increase. Fertilizer consumption was robust in East Asia, Latin America and
Africa. Lower demand was seen in North America, Europe and West Asia, while remaining static in South Asia. Meanwhile,
fertilizer supply flourished. Global production and trade reached record levels to meet world demand but also to replenish
distribution pipelines. While domestic deliveries remained steady, the trade of fertilizer and raw materials registered a strong
increase over 2013. A significant recovery in import demand was seen on phosphate rock and potash.

Total fertilizer nutrient sales in 2014, were estimated at 184 Metric Tonnes (MT) nutrients (N: 111.5 MT, P: 41.1 MT, K: 31.3
MT), growing 1.3% over 2013. World sales of primary nutrients were essentially driven by strong trade levels, which rose 12%
to 54 MT nutrients. Home deliveries decreased 1%, to 186 MT nutrients, contributing 78% of total primary nutrient sales. In
2014, the combined capacity of ammonia, phosphoric acid and primary potash rose 2.7%, to 284 MT nutrients, compared
with 277 MT in 2013.

On average, the fertilizer industry operated at 80% of installed capacity and at 94% of effective capacity. Nitrogen producers
(ammonia and urea) operated at 95% of effective capacity. Phosphoric acid producers operated at 95% and potash producers
at 93% of effective capacity.

The India Picture:

The Indian economy in 2014-15 has emerged as one of the largest economies with a promising economic outlook on the
back of controlled inflation, rise in domestic demand, increase in investments, decline in oil prices and reforms among others.
It grew at 7.3% in 2014-15 due to improvement in the performance of both services as well as manufacturing sector. The
Gross Value Added (GVA), a new concept introduced by the Central Statistics Office to measure the economic activity, rose by
7.2% in 2014-15 as compared to 6.6% in the previous fiscal. The manufacturing activity GVA rose by 7.2% during 2014-15
as against 5.3% in 2013-14. However, the agriculture sector grew by a meagre 0.2% as against 3.7% a year ago.

Food & Agriculture:

Deficit Monsoon of 2014 and unseasonal rains and hailstorms of February-March of 2015, which impacted rabi crop
production significantly, took its toll on overall food-grain production in the country, declining the total estimated output during
2014-15 crop year by nearly 5.5%. The government estimate puts the figure of total food-grain production during 2014-15
crop year (July-June period) at 251.12 million tonnes (MT) which is lower by 13.92 MT than the last year’s record food-grain
production of 265.04 MT.

As per 3rd Advance Estimates for 2014-15, total production of rice is estimated at 102.54 MT which is lower by 4.11 MT
than the last year’s record production of 106.65 MT. Production of wheat estimated at 90.78 MT which is lower by 5.07 MT
than the record production of 95.85 MT achieved during 2013-14. Total production of Coarse Cereals estimated at 40.42
MT is also lower by 2.87 MT than their production during 2013-14. Production of pulses estimated at 17.38 MT is lower by
1.87 MT than their production during the last year. With a decrease of 5.37 MT over the last year, total production of oilseeds
in the country is estimated at 27.38 MT. Production of sugarcane is estimated at 356.56 MT which is higher by 4.42 MT as
compared to last year. Total production of cotton estimated at 35.32 million bales (of 170 kgs each) is marginally lower than
last year but higher by 2.85 million bales than the average production of last 5 years

The Fertiliser Scenario in India:

As of now, the country has achieved 80% self-sufficiency in production capacity of urea. As a result, India could manage
its substantial requirement of nitrogenous fertilizers through the indigenous industry. Similarly, 50% indigenous capacity has
developed in respect of phosphatic fertilizers to meet domestic requirements. However, the raw—materials and intermediates
for the same are largely imported. For potash, since there are no viable sources/reserves in the country, its entire requirement
is met through imports.

The production of fertilizers during 2013-14 was 123.78 LMT of nitrogen and 37.14 LMT of phosphates. The production
estimated for 2014-15 is 126.83 LMT of nitrogen and 40.17 LMT of phosphate, showing a growth rate of 2.46% in nitrogen
and 8.16% in phosphate. Production for nitrogenous fertilizer and phosphatic fertilizer is expected to be less than the installed
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capacity for the year 2014-15. However, taken together, the production of ‘N’ and ‘P’ during the year 2014-15 is expected
to be more than the production during the corresponding period of last year. The domestic fertilizer industry has by and large
attained the levels of capacity utilization comparable with others in the world. The capacity utilization during 2013-14 was
97.0% for nitrogen and 59.8% for phosphate. The capacity utilization during 2014-15 is expected to be 95.66% for nitrogen
and 56.90% for phosphate. Within this gross capacity utilization, the capacity utilization of the urea plants was 109.5% in
2013-14 and 111.4% in 2014-15 (Estimated). For phosphatic fertilizers, the actual production capacity utilization has been
influenced apart from the constraints in availability of raw materials/ intermediates which are substantially imported by the
demand trends. Imports continue to play an important role in overall availability. For 2014-15, in case of Urea, DAP, NP/NPK
complexes and MOP imports counted for approximately 25%, 53%, 4% and 100% respectively.

Policy Initiatives :

For the year 2015-16, Government of India has made a provision of ¥ 72,968.56 crores towards Fertiliser subsidy which
comprises of ¥ 12,300 crores towards imported urea, ¥ 38,200 crores towards indigenous urea and ¥ 22,468.56 crores
towards NPK fertilizers. Lack of adequate budget provision continues to be a serious concern for the industry. Year-on-year
there is accretion to the pending subsidy bills. Given that there is a buoyancy in revenue and overall reduction in Government
subsidy, there is good likelihood that Government of India may release more funds to clear long pending subsidy bills of the
industry.

Internal Control Systems and their Adequacy:

The company has adequate systems of internal control in place, which is commensurate with its size and the nature of its
operations. These are designed to provide reasonable assurance with respect to maintaining reliable financial and operational
information, complying with applicable statutes, executing transactions with proper authorisation coupled with ensuring
compliance of corporate policies through documented Standard Operating Procedure (SOP) and Limits Of Financial Authority
Manual (LOAM). These documents are reviewed and updated on an ongoing basis to improve the internal control systems and
operational efficiency. The company uses a state—of-the—art ERP (SAP) system to record data for accounting and managing
information with adequate security procedure and controls.

The Company, through its own internal audit department supported by an external audit firm, carried out periodic audits based
on the plan approved by the audit committee and brought out any deviations to internal control procedures. The observations
arising out of audit are periodically reviewed and compliance ensured. The summary of the internal audit observations and
status of implementation are submitted to the audit committee. The status of implementation of the recommendations is
reviewed by the audit committee on a regular basis.

Enterprise Risk Management (ERM):

The Risk Management Committee of the Board has approved a Risk Management Policy which has been formulated in
accordance with the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement.

Our ERM framework encompasses practices relating to identification, assessment, monitoring and mitigation of strategic,
operational, financial and compliance related risks. The coverage includes both internal and external factors. The risks
identified are prioritised based on their potential impact and likelihood of occurrence. Risk register and internal audit findings
also provide input for risk identification and assessment. The prioritised risks along with the mitigation plan are discussed with
the Corporate Management Committee and Risk Management Committee on periodic basis.

The Company has, during the year internally conducted the Risk Assessment exercise for reviewing the existing processes
of identifying, assessing and prioritizing risks. Mitigation plans have been defined for the prioritised risks and same are being
reviewed for adherence periodically.

The Risk Management Committee shall periodically review the risks and report to the Board of Directors from time to time.

Material development in human resources:

To consolidate and scale up Agri Business, operational integration of Zuari Agro Chemicals Limited (ZACL), Paradeep
Phosphates Limited (PPL) and smaller entities within the Agri space was taken up. Some of the desired outcomes envisaged
include better operational efficiency across all functions, synergistic functioning amongst the teams, benchmarking internal
best practices across functions, a larger force to reckon with within the Sector, consequential cost saving and better outcomes
for all stake holders.
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Integration has brought about a lot of opportunities for employees. Larger roles with enhanced responsibility were made
available to employees in the integrated teams. These roles were manned based on current performance, competency
assessment and potential for growth. Management employees underwent Development Centres and as an outcome individual
development plans were generated for each one of them. These development needs will be taken up and fulfilled through
specifically designed training programs. These and other development measures will ensure that employees perform better on
their jobs and have clear career paths planned out. It will also ensure that the organization has a clear succession plan for all
critical roles and there shall be retention of key talent at all levels.

Professionals and graduates from reputed institutions have also been selected to meet business requirements.

Marketing:

The Company’s marketing activities are focused in the States of Goa, Karnataka, Maharashtra, Andhra Pradesh, parts of
Kerala and Madhya Pradesh. The Company consolidated its operations in Uttar Pradesh, Punjab and Haryana during the fiscal
year.

South-west monsoon entered Kerala on 07-June 2014, one week behind its scheduled arrival date. During June, rainfall was
only 58% of the normal, making it the second driest June in history. Previous dry June was in 2009 when the rains were only
54% of the normal. The dry spell continued during July also and rains were only 90% of the normal. Rainfall during these two
months is very critical for Indian agriculture. Till July end, area sown under different crops was only 706 Lac hectares against
normal area of 1,055 Lac hectares during Kharif. Cumulative rainfall during South-west monsoon was 88% of normal, which
is the lowest in last 4 years. By end of September, water storage in 85 major reservoirs in the country was 91% of previous
years. This adversely impacted Rabi prospects.

Cumulative rainfall during South—west monsoon, in the State of Maharashtra was normal, barring Marathwada which received
58% rainfall. Water level in Jayakwadi reservoir was 45% of live storage capacity, while other reservoirs had water levels
between 78-100%.

The State of Karnataka received normal rainfall during south-west monsoon season. Major reservoirs were full except
Narayanpur and Tungabhadra. Rainfall in the states of Andhra Pradesh and Telangana was deficient ranging between 66-77%
of normal. Water levels in major reservoirs like Somashila and Nagarjuna Sagar ranged between 55 to 74% of their live storage
capacity.

Rains in the western parts of Madhya Pradesh were normal, while it was deficient in eastern parts. Overall cropped area was
normal. Water level in Indira Sagar was 93% of the storage capacity.

The Company’s North India markets of Uttar Pradesh, Punjab and Haryana suffered due to deficient rains during whole of
the year. There were untimely rains during February and March, 2015 in Uttar Pradesh, Punjab, Haryana and Maharashtra
causing extensive damage to the standing crops that were ready for harvest.

The Company’s new initiative on retail “Jaikisaan Junction” is gaining momentum. During the year, 24 Jaikisaan Junctions
were in operation, extending technical services to farmers, besides making the right products available to them.

During the FY 2014-15, the total sales volume of fertilizers was 15,76,153 MT with an increase of 11% over the previous
year sale of 14,25,441 MT. The sale of traded fertilizers grew by 5% to 5,71,188 MT. The sale of imported DAP declined by
19% to 2,21,940 MT. The sale of MOP grew by 76% over last year to 3,36,430 MT. The industry continued to carry unsold
stocks of previous year.

Total sales of the indigenous fertilizers was at 10,04,965 MT. While the sales of phosphatic fertilizers improved over last year,
urea sales came down due to product availability constraints. The company’s agri inputs sale was ¥ 210.93 crore, against
% 159.69 crore of previous year. The total sale of specialty fertilizers improved by 22% to 13,753 MT against 11,292 MT
last year.

This space has been intentionally left blank
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ANNEXURE ‘E’' TO THE DIRECTORS’ REPORT

FORM NO. MGT-9
EXTRACT OF ANNUAL RETURN

as on the financial year ended on 31st March, 2015 [Pursuant to Section 92(3) of the Companies Act, 2013 and

rule 12(1) of the Companies (Management and Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS :

i) CIN : L65910GA2009PLC0O06177

ii)  Registration Date : 10th September, 2009

iii)  Name of the Company : Zuari Agro Chemicals Limited

iv)  Category / Sub-Category of the Company : Company Limited by Shares

v)  Address of the Registered office and contact details : Jai Kisaan Bhawan, Zuarinagar, Goa, 403726
Tel No. : 0832-2592509
Email : investor.relations @adventz.com
Website : www.zuari.in

vi)  Whether listed company : Yes
vii)  Name, Address and Contact details of Registrar and Transfer Agent, if any
Link Intime India Pvt. Ltd,
C-13, Pannalal Silk Mills Compound,
L.B.S. Marg, Bhandup (W), Mumbai - 400078.
Tel: 022-25946970
Fax: 022-25946969
Email: rnt.helpdesk@linkintime.co.in
Website: www.linkintime.co.in

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company shall be stated:—

Name and Description of NIC Code of the % to total turnover
SI. No. . . .
main products / services product / service of the company
1 Fertilizers 20122 100
I1l.  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sl. Holding / Subsidiary % of Applicable

No. Name and Address of the Company CIN/GLN / Associate Shares held | Section
Zuari Agri Sciences Limited

1 | (formerly known as Zuari Seeds Limited), |\,51195G41995pLC001751 Subsidiary 100 2(87)
Jai Kisaan Bhawan, Zuarinagar,
Goa - 403726
Zuari Fertilisers and Chemicals Limited

2 | Jai Kisaan Bhawan, Zuarinagar, U24120GA2009PLCO06158 Subsidiary 100 2(87)
Goa - 403726
Zuari Maroc Phosphates Private Limited
(formerly known as Zuari Maroc
Phosphate Limited) 5th Floor, Orissa .

3 State Handloom Weavers' Co-Operative U241240R2002PTC0O17414 Joint Venture 50 2(6)
Building, Pandit J.N Marg, Bhubaneswar,
Orissa, 751001
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Sl. Holding / Subsidiary % of Applicable
No. Name and Address of the Company CIN / GLN / Associate Shares held | Section
Zuari Rotem Speciality Fertilizers Limited,
4 | Jai Kisaan Bhawan, Zuarinagar, U01409GA2007PLCO05489 Joint Venture 50 2(6)
Goa - 403726
MCA Phosphates Pte. Limited,
5 | 112 Robinson Road # 05-01 N.A. Associate 30 2(6)

Singapore 068902

Paradeep Phosphates Limited*

5th Floor, Orissa State Handloom
Weavers' Co-Operative Building, Pandit J.
N. Marg, Bhubaneswar, Orissa, 751001

U241290R1981PLC0O01020 Associate 40 2(6)

* Percentage of shares held indirectly by the Company

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i) Category—wise Share Holding

No. of Shares held at the beginning of the year |  No. of Shares held at the end of the year % Change

Category of Sharchalders Demat | Physical Total %sgfaI:?I Demat | Physical Total %SzLI:aI tggl;:gr
A | Promoter
1 |Indian
a) Individual/ HUF 181027 -1 181027 043 181027 -1 181027 043 0.00
b) Central Govt - - - - - - - - -
c) State Govt(s) - - - - - - - - -
d) Bodies Corporate 23202465 - | 23202465 55.17 | 23232465 - | 23232465 55.24 0.07
e) Banks / Fl - - - - - - - - -
f) Any other - - - - - - - - -
Sub—total (A) (1) 23383492 - 23383492 55.60 | 23413492 - | 23413492 55.67 0.07
2 | Foreign

a) NRIs — Individuals - - - - - - - - -
b) Other — Individuals - - - - - - - - -
¢) Bodies Corporate 7491750 —-| 7491750 17.81] 7491750 —-| 7491750 17.81 0.00
d) Banks / FI - - - - - _ _ _ _
¢) Any Other - - - - - - - - -
Sub-total (A) (2) 7491750 —-| 7491750 17.81| 7491750 —-| 7491750 17.81 0.00

Total shareholding of Promoter
(R) = (R)(1)+(A)(2)

B | Public Shareholding
1 | Institutions

a) Mutual Funds 3544814 100 | 3544914 8.43 | 3959214 100 3959314 9.41 0.98
b) Banks / Fl 675 3965 4640 0.01 830 3965 4795 0.01 0.00
c) Central Govt - - - - - - - _ -
d) State Govt(s) - - - - - - - - -

30875242 - 30875242 13.41 | 30905242 - 30905242 1348 0.07

27



No. of Shares held at the beginning of the year |  No. of Shares held at the end of the year | % Change
Category of Shareholders Demat | Physical Total %SE;::?I Demat | Physical Total %Sz;:::al tg:r;zgr
e) Venture Capital Funds - - - - - - - - -
f) Insurance Companies 2433144 200 | 2433344 579 | 2281243 150 | 2281393 5.42 (0.37)
g) Flls 1234390 400 1234790 2.94 | 1198346 400 1198746 2.85 (0.09)
h) Foreign Venture Capital Funds - - - - - - - - -
i) Others (specify) - - - - - - - - -
Foreign Bank 217 - 217 - 217 - 217 - 0.00
Sub—total (B)(1) 7213240 4665 | 7217905 17.16] 7439850 4615 7444465 17.70 0.54
2 | Non—Institutions
a) Bodies Corporate 1097766 16935] 1114701 2.65( 910279 16851 927130 2.20 (0.45)
i) Indian - - - - - - - - -
ii) Overseas - - - - - - - - -
b) Individuals
i) Individual shareholders holding
nominal share capital upto 2068553 | 367608 | 2436161 579 2106050 | 349910 2455960 5.84 0.05
3 1lakh
ii) Individual shareholders holding
nominal share capital in excess 323576 15190 338766 0.81] 245311 15190 260501 0.62 (0.19)
of T 1 lakh
c) Others (specify)
i) Clearing Members 32299 - 32299 0.08 20618 - 20618 0.05 (0.03)
ii) Non Resident Indians 37280 2837 40117 0.10 39860 2837 42697 0.10 0.00
iii) Overseas Bodies Corporate - 450 450 - - 450 450 - 0.00
iv) Trusts 2365 - 2365 0.01 943 - 943 0.01 0.00
Sub—total (B)(2) 3561839 | 403020 3964859 9.43| 3323061| 385238 3708299 8.82 (0.61)
s e uldine 10775079 | 407685 | 11182764 | 2659 | 10762011 | 38953 | 11152764 2652  0om)
TOTAL (A)+(B) 41650321 | 407685 | 42058006 100 | 41668153 | 389853 | 42058006 100 0.00
C. Shares held by Custodian for _ B _ _ _ B _ _ 0.00
GDRs & ADRs
Grand Total (A+B+C) 41650321 | 407685 | 42058006 100 | 41668153 | 389853 | 42058006 100 0.00

ii)  Shareholding of Promoters

Shareholding at the beginning of the year Share holding at the end of the year % change in
S Shareholder’s Name Noof | Zeoftotal |%of Shares Pledged| ' . | %oftotal [%of Shares Pledged share holding

No. ) Shares of the | / encumbered to ) Shares of the | / encumbered to during the

Shares Shares year
company total shares company total shares

1 | Globalware Trading & Holdings Limited 7012000 16.67 -| 7012000 16.67 - 0.00
2 | Texmaco Infrastructure & Holdings Limited 3000125 7.13 -1 3000125 7.13 - 0.00
3 | Adventz Investments & Holdings Limited* 1236852 2.94 - - - - (2.94)
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Shareholding at the beginning of the year Share holding at the end of the year % change in
Sl Shareholder’s Name % of total |%of Shares Pledged % of total |%of Shares Pledged share_ holding
No. sNh:r:fs Shares of the [ / encumbered to sNht:r(;fs Shares of the | / encumbered to duryl:grthe
company total shares company total shares
4 | Coltrane Corporation Limited 479750 1.14 - 479750 1.14 - 0.00
5 | Jeewan Jyoti Medical Society 138550 0.33 - 138550 0.33 - 0.00
6 | Adventz Finance Private Limited* 85789 0.20 -| 1322641 3.14 - 2.94
7 | Duke Commerce Limited 81000 0.19 - 111000 0.26 - 0.07
8 | Saroj Kumar Poddar 79406 0.19 - 79406 0.19 - 0.00
9 | Adventz Securities Enterprises Limited 98804 0.23 - 98804 0.23 - 0.00
10 | Adventz Investment Co. Pvt. Ltd. 15000 0.04 - 15000 0.04 - 0.00
11 | Ricon Commerce Limited 8100 0.02 - 8100 0.02 - 0.00
12 | Jyotsna Poddar 71621 0.17 - 71621 0.17 - 0.00
13 | New Eros Tradecom Limited 1196767 2.85 1196767 | 1196767 2.85 - 0.00
14 | SIL Investments Limited 3208000 7.63 2850000 | 3208000 7.63 1575000 0.00
15 Eiilmair;i::jnvestment & Industries Corporation 134000 1.03 _ 134000 103 _ 0.00
16 | RTM Investment & Trading Co. Limited 110768 0.26 - 110768 0.26 - 0.00
17 | SCM Investment & Trading Co. Limited 35000 0.08 - 35000 0.08 - 0.00
18 | Ronson Traders Limited 63200 0.15 - 63200 0.15 - 0.00
19 | Sarla Devi Birla 30000 0.07 - 30000 0.07 - 0.00
20 | Zuari Global Limited 8411601 20.00 -| 8411601 20.00 - 0.00
21 | Zuari Management Services Limited 5078909 12.08 -1 5078909 12.08 - 0.00
TOTAL 30875242 73.40 4046767 | 30905242 73.47 1575000 0.07

* Acquried by way of merger, pursuant to the scheme of Arrangement for Amalgamation of Adventz Investments & Holdings
Limited and Adventz Securities Trading Private Limited with Adventz Finance Private Limited by High Court at Calcutta vide

Order dated 2nd June, 2014.

iii) Change in Promoters’ Shareholding ( please specify, if there is no change)
Shareholding at the beginning of the | Cumulative Shareholding during
S| year the year
N(; Particulars

% of total shares

No. of shares of the company

% of total shares

No. of shares of the company

1 | Duke Commerce Limited

At the beginning of the year 81000 0.19 - -
20th March, 2015 30000 0.07 111000 0.26
At the End of the year - - 111000 0.26
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iv)

Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Shareholding at the Cumulative shareholding
. beginning of the year during the year
"?:’- Name of the Shareholder % of total shares % of total shares
No. of shares of the company No. of shares of the company
1 | Kotak Emerging Equity Scheme
At the beginning of the year 81074 0.19 - -
18th April, 2014 (12046) 0.03 69028 0.16
10th October, 2014 2860 0.01 71888 0.17
17th October, 2014 64500 0.15 136388 0.32
24th October, 2014 12712 0.03 149100 0.35
31st Octover, 2014 3963 0.01 153063 0.36
07th November, 2014 3196 0.01 156259 0.37
14th November, 2014 25346 0.06 181605 0.43
21st November, 2014 15671 0.04 197276 0.47
28th November, 2014 44904 0.11 242180 0.58
05th December, 2014 19412 0.05 261592 0.62
12th December, 2014 26736 0.06 288328 0.69
19th December, 2014 16139 0.04 304467 0.73
31st December, 2014 5477 0.01 309944 0.74
02nd January, 2015 5458 0.01 315402 0.75
09th January, 2015 41369 0.10 356771 0.85
16th January, 2015 6703 0.02 363474 0.87
30th January, 2015 15000 0.04 378474 0.91
06th February, 2015 9412 0.02 387886 0.93
13th February, 2015 8180 0.02 396066 0.95
20th February, 2015 4555 0.01 400621 0.96
27th February, 2015 10138 0.02 410759 0.98
06th March, 2015 10974 0.03 421733 1.01
13th March, 2015 676 0.00 422409 1.01
20th March, 2015 2146 0.01 424555 1.02
31st March, 2015 6794 0.02 431349 1.04
At the end of the year (or on the date of separation, if separated during the year) 431349 1.04
2 Deutsche Securities Mauritius Limited
At the beginning of the year 899027 2.14 - -
At the end of the year (or on the date of separation, if separated during the year) 899027 2.14
3 DSP Blackrock Micro Cap Fund
At the beginning of the year 293496 0.70 - -
25th April, 2014 (231676) (0.55) 61820 0.15
2nd May, 2014 (5628) (0.02) 56192 0.13
9th May, 2014 (6201) (0.01) 49991 0.12
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Shareholding at the Cumulative shareholding
beginning of the year during the year
Name of the Shareholder
No. of shares % of total shares No. of shares % of total shares
of the company of the company
16th May, 2014 (49991) (0.12) 0 0
At the end of the year (or on the date of separation, if separated during the year) 0 0
DSP Blackrock Small and Mid Cap Fund
At the beginning of the year 670768 1.59 - -
4th April, 2014 (79268) (0.19) 591500 1.40
2nd May, 2014 (14972) (0.03) 576528 1.37
9th May, 2014 (4454) (0.01) 572074 1.36
16th May, 2014 (5672074) (1.36) 0 0.00
At the end of the year (or on the date of separation, if separated during the year) 0 0
DSP Blackrock Tax Saver Fund
At the beginning of the year 204289 0.49 - -
30th June, 2014 (38441) (0.09) 165848 0.40
31st October, 2014 59997 0.14 225845 0.54
27th February, 2015 (2374) (0.01) 223471 0.53
20th March, 2015 (28947) (0.07) 194524 0.46
At the end of the year (or on the date of separation, if separated during the year) 194524 0.46
Earthstone Holding (Two) Limited
At the beginning of the year 0 0 - -
13th March, 2015 198225 0.47 198225 0.47
At the end of the year (or on the date of separation, if separated during the year) 198225 0.47
General Insurance Corporation Of India
At the beginning of the year 565972 1.35 - -
At the end of the year (or on the date of separation, if separated during the year) 565972 1.35
ICICI Prudential Value Fund Series-2
At the beginning of the year 695594 1.65 - -
02nd May, 2014 26326 0.07 721920 1.72
09th May, 2014 25000 0.06 746920 1.78
16th May, 2014 30000 0.07 776920 1.85
11th July, 2014 15469 0.03 792389 1.88
18th July, 2014 16111 0.04 808500 1.92
25th July, 2014 6492 0.02 814992 1.94
O1st August, 2014 19900 0.05 834892 1.99
08th August, 2014 5509 0.01 840401 2.00
At the end of the year (or on the date of separation, if separated during the year) 840401 2.00
Kotak Midcap
At the beginning of the year 238221 0.57 - -
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Shareholding at the

Cumulative shareholding

sSl. beginning of the year during the year
No. Name of the Shareholder % of total shares % of total shares
No. of shares of the company No. of shares of the company
11th April, 2014 (1492) (0.00) 236729 0.57
18th April, 2014 (20) (0.00) 236709 0.57
25th April, 2014 (556) (0.00) 236153 0.57
09th May, 2014 (31525) (0.08) 204628 0.49
16th May, 2014 (10099) (0.02) 194529 0.47
25th May, 2014 (1348) (0.00) 193181 0.47
15th August, 2014 (3567) (0.01) 189614 0.46
At the end of the year (or on the date of separation, if separated during the year) 189614 0.46
10 | Life Insurance Corporation of India
At the beginning of the year 1350526 3.21 - -
At the end of the year ( or on the date of separation , if separated during the year 1350526 3.21
11 | Reliance Capital Trustee Co Ltd.
A/C-Reliance Regular Savings Fund
—Equity Option
At the beginning of the year 1200000 2.85 - -
At the end of the year (or on the date of separation, if separated during the year) 1200000 2.85
12 | SICGIL India Limited
At the beginning of the year 336700 0.80 - -
04th April, 2014 500 0.00 337200 0.80
31st October, 2014 (60639) (0.14) 276561 0.66
07th November, 2014 (72561) (0.17) 204000 0.49
14th Novermber, 2014 (54000) (0.13) 150000 0.36
At the end of the year (or on the date of separation, if separated during the year) 150000 0.36
13 | New India Assurance Company Limited
At the beginning of the year 446010 1.06 - -
18th July, 2014 (10487) (0.02) 435523 1.04
25th July, 2014 (27945) (0.07) 407578 0.97
01st August, 2014 (30028) (0.07) 377550 0.90
08th August, 2014 (2323) (0.01) 375227 0.89
15th August, 2014 (21157) (0.05) 354070 0.84
22nd August, 2014 (10309) (0.02) 343761 0.82
29th August, 2014 (14066) (0.03) 329695 0.79
At the end of the year (or on the date of separation, if separated during the year) 329695 0.79
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v)  Shareholding of Directors and Key Managerial Personnel:

Shareholding at the Cumulative Shareholding
s beginning of the year during the year
N : Particulars
0. % of total shares % of total shares
No. of shares No. of shares
of the company of the company
Directors
1 Saroj Kumar Poddar
At the beginning of the year 79406 0.19 - -
At the End of the year - - 79406 0.19
2 Marco Wadia
At the beginning of the year 2811 0.007 - -
At the End of the year - - 2811 0.007
Key Managerial Personnel
1 R. Y. Patil
At the beginning of the year 51 - - -
At the End of the year - - 51 -

V  INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

ginlacs
Particulars Secu_red Loan§ Unsecured Deposits Total
excluding deposits Loans Indebtedness
Indebtedness at the beginning of the financial year
i | Principal Amount 2,41,376.76 20,000.00 - 2,61,376.76
i | Interest due but not paid - - - -
i | Interest accrued but not due 184.01 - - 184.01
Total (i+ii+iii) 2,41,560.77 20,000.00 - 2,61,560.77
Change in Indebtedness during the financial year
Addition 3,52,750.00 1,50,000.00 - 5,02,750.00
Reduction 3,91,109.75 1,35,000.00 - 5,26,109.75
Net Change (38,359.75) 15,000.00 - (23,359.75)
Indebtedness at the end of the financial year
i | Principal Amount 2,03,201.02 35,000.00 - 2,38,201.02
i | Interest due but not paid - - - -
i | Interest accrued but not due 519.24 195.46 - 714.70
Total (i+ii+iii) 2,03,720.26 35,195.46 - 2,38,915.72
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VI REMUNERATION TO DIRECTORS AND KEY MANAGERIAL PERSONNEL
A.  Remuneration to Managing Director, Whole—time Directors and/or Manager:

Amount in ¥
SI.No. Particulars of Remuneration Names of the Directors / Designation Total Amount
N. Suresh Krishnan Akshay Poddar
Managing Director Executive Director*
1 Gross salary
secton 17(1) of the Incometax Act, 1961 1,66,60,000 3014516 | 19574516
(D) Value of K‘z{?‘ii;iéef u/s 17(2) 10,99,575 1,18,114 12,17,689
(c) Profits in lieu of salary under section 17(3) _ N _
Income-tax Act, 1961
Stock Option - - -
3 Sweat Equity - - -
Commission
— as % of profit - - -
5 | -others, specify . 19,56,150 2,06,710 21,62,860
Contribution to Provident fund, Superannuation fund s e L
Total (A) 1,96,15,725 33,39,340 2,29,55,065
Ceiling as per the Act Refer Note 1

* upto 20th December, 2014

Note :

1. Noceiling is applicable, since the managing director is a professional covered under clarification no.F.No.14/22/2012-CL-VII
dated 16th August, 2012 and circular No. 7/2015 dated 10th April, 2015 issued by Ministery of Corporate Affairs (MCA).

B. Remuneration to other Directors

Amount in ¥
SI.No. Particulars of Remuneration Name of Directors
1 | Independent Directors Mr. Marco Mr. J. N. Mr. Arun Mr. Gopal | Total Amount
Wadia Godbole Duggal Pillai
* Fee for attending board committee meetings 4,55,000 4,20,000 1,40,000 1,35,000 11,50,000
* Commission - - - - -
* Others, please specify - - - - -
Total (1) 4,55,000 | 4,20,000 1,40,000 1,35,000 11,50,000
2 | Other Non-Executive Directors Saroj Poddar
* Fee for attending board committee meetings 1,85,000 - - - 1,85,000
* Commission - - - - -
» Others, please specify - - - - -
Total (2) 1,85,000 - - - 1,85,000
Total (B) = (1 + 2) 13,35,000
Total Managerial Remuneration 2,29,55,065
Overall Ceiling as per the Act Refer Note No. 1
Note :

1. Noceiling is applicable, since the managing director is a professional covered under clarification no.F.No.14/22/2012-CL-VII
dated 16th August, 2012 and circular No. 7/2015 dated 10th April, 2015 issued by Ministery of Corporate Affairs (MCA).
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C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD
Amount in ¥
Sl . . Key Managerial Personnel
: Particulars of Remuneration Total
No. Company Secretary CFO
R. Y. Patil V. Seshadri
1 | Gross salary
(a) Salary as per provisions contained in
section 17(1) of the Income-tax Act, 1961 33,74,300 67,19,552 1,00,93,852
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 4,24,014 2,87,800 7,11,814
(c) Profits in lieu of salary under section 17(3) 3 3 _
Income-tax Act, 1961
2 | Stock Option - - -
3 | Sweat Equity - - -
4 | Commission
—as % of profit - - _
— others, specify - - -
5 | Others, please specify
Contribution to Provident fund, Superannuation fund, 4,56,840 5,83,200 10,40,040
and gratuity permium under group gratuity policy
Total 42,55,154 75,90,552 1,18,45,706
VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:
Section of the . Detalls.of Penalty “Authority Appeal made,
. Brief / Punishment / : .
Type Companies Description Compoundin [RD/NCLT/ if any (give
Act P P g COURT!” Details)
‘ees imposed
a | Company
Penalty
Punishment NIL
Compounding
b | Directors
Penalty
Punishment NIL
Compounding
c | Other Officers in Default
Penalty
Punishment NIL
Compounding
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ANNEXURE ‘F’ TO THE DIRECTORS’ REPORT
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31st MARCH, 2015

[Pursuant to section 204 (1) of the Companies Act, 2013 and Rule No.9 of The Companies
(Appointment and Remuneration of Managerial Personnel Rules, 2014]

To,

The Members,
Zuari Agro Chemicals Limited

Jai Kisaan Bhawan,
Zuarinagar, Goa 403726

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by Zuari Agro Chemicals Limited (hereinafter called the ‘Company’). Secretarial Audit was conducted in a manner that
provided me a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained
by the company and also the information provided by the Company, its officers, agents and authorized representatives during the
conduct of secretarial audit, | hereby report that in my opinion, the company has, during the audit period covering the financial year
ended 31st March, 2015 ( hereinafter referred to as the “ Audit Period”) complied with the statutory provisions listed hereunder and
also that the Company has proper Board—processes and compliance-mechanism in place to the extent, in the manner and subject
to the reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
financial year ended on 31st March, 2015 according to the provisions of:

i) The Companies Act, 2013 (the Act) and the rules made there under;
ii)  The Securities Contracts (Regulation) Act, 1956 and the rules made there under;
iii)  The Depositories Act, 1996 and the Regulations and Bye—laws framed there under;

iv)  Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the extent of Foreign Direct
Investment and Overseas Direct Investment (provisions of external commercial borrowing not applicable to the Company
during the Audit Period) ;

v)  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI
Act'):—

a)  The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
b)  The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;
c)  The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009;

d)  The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 (Not applicable to the Company during the audit period);

e)  The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 (Not applicable to
the Company during the audit period);

f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client;

g)  The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 (Not applicable to the
Company during the audit period); and

h)  The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 (Not applicable to the Company
during the audit period).
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vi)  The following laws and Regulations applicable specifically to the Company viz.
a)  Essential Commodities Act, 1955;
b)  Seeds Act, 1966, Seeds Rules, 1968 and Seeds (Control) Order, 1983;
c) Insecticide Act, 1968, Insecticides Rules, 1971 and Insecticides (Price, Stock Display and Submission of Reports)
Order, 1986;
d)  Fertiliser (Control) Order, 1985 and Fertilizer (Movement Control) Order, 1973;
e) Explosives Act, 1884; and
f) Static and Mobile Pressure Vessels (Unfired) Rules, 1981.
vii) | have also examined compliance with the applicable clauses of the following:
i Secretarial Standards issued by The Institute of Company Secretaries of India (During the Audit Period, not notified under
the Act and hence not applicable).
ii.  The Listing Agreements entered into by the Company with Stock Exchanges.
During the period under review, the Company has generally complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above. It is observed that, upon the acquisition of 16.43% equity shares of
Mangalore Chemicals and Fertilisers Limited during the period April to July, 2013, Competition Commission of India has
passed an Order u/s 43 of the Competition Act, 2002 during the Audit Period, imposing penalty on the Company and
its wholly owned subsidiary, Zuari Fertilisers and Chemicals Limited for failure to give notice u/s 6 (2) of the Competition
Act.
| further report that -
The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors
and Independent Directors as prescribed. The changes in the composition of the Board of Directors that took place during the
period under review were carried out in compliance with the provisions of the Act.
Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent at
least seven days in advance, and a system exists for seeking and obtaining further information and clarifications on the agenda
items before the meeting and for meaningful participation at the meeting.
Majority decision is carried through while the dissenting members’ views are captured and/or recorded as part of the minutes
during the audit period.
| further report that there are adequate systems and processes in the company commensurate with the size and operations of
the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.
| further report that during the audit period the company has passed a Special Resolution to issue and allot equity shares for an
amount upto ¥ 400 crores through private placement and / or preferential allotment and / or qualified institutional placement
and / or any other permitted modes.
Place : Panaiji, Goa Shivaram Bhat
Date : 14th May, 2015 Practicing Company Secretary

ACS No. 10454 & CP No. 7853

This Report is to be read with our letter of even date which is annexed as Annexure - a and Forms an integral part of this report.
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‘Annexure - a’ (My report of even date is to be read along with this Annexure)
Maintenance of Secretarial record is the responsibility of the management of the company. My responsibility is to express an
opinion on these secretarial records based on my audit.

| have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness
of the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in
secretarial records. | believe that the processes and practices | followed provide a reasonable basis for my opinion.

| have not verified the correctness and appropriateness of financial records and Books of Accounts of the company.

Where ever required, | have obtained the Management representation about the compliance of laws, rules and regulations and
happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of
management. My examination was limited to the verification of procedures on test basis.

The secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or effectiveness
with which the management has conducted the affairs of the company.

Place : Panaiji, Goa Shivaram Bhat
Date : 14th May, 2015 Practicing Company Secretary
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Form No. AOC - 2

ANNEXURE ‘G’ TO THE DIRECTORS’ REPORT

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2)
of the Companies (Accounts) Rules, 2014)

Form for diclosure of particulars of contracts / arrangements entered into by the Company with related parties referred to in
sub-section (1) of Section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso thereto.

1 Details of contracts or arrangements or transactions not at arm's length basis :

There were no contracts / arrangements entered into by the Company with related parties referred to in sub-section (1) of
Section 188 of the Companies Act, 2013 which are not at arm's length basis during the year ended 31st March, 2015.

2 Details of material contracts or arrangements or transactions at arm's length basis :

Name(s) of the Nature of Durations of Salient terms of Justification for Date(s) of | Amount paid as
related party contracts/ the contracts/ the contracts or entering into approval by | advance, if any
and nature of arrangements/ | arrangements/ arrangements or such contracts or the Board

relationship transactions transactions transactions including arrangements or
the value, if any transactions
(a) (b) (c) (d) (e) (f) (g
Zuari Global Purchase Not applicable | Proposal for purchase | The purchase of 30/07/2014 | The company
Limited ("ZGL"). | of shares of of 3,22,67,741 shares |shares of NFCL has paid an
It is an Nagarjuna of Nagarjuna Fertilizers |is a strategic advance of
Associate Fertilizers and and Chemicals Investment ¥119.20
Chemicals Limited ("NFCL") for made by the crores to ZGL
Limited a consideration that Company. The subsequent
shall be at par with the | transaction has to obtaining
market value or book been approved by shareholders
value of investments the shareholders approval.
held by ZGL whichever | by way of Postal
is higher and is at Ballot on 11th
arm's length basis. September, 2014.
Note :

The threshold for materiality has been decided by the Board in accordance with the provisions of Section 188 read with Rule
15 (3) of the Companies (Meetings of Board and its Powers) Rules, 2014.

Date : 15th May, 2015

Place : Gurgaon

For and on behalf of the Board

S. K. Poddar
Chairman
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ANNEXURE ‘H’ TO THE DIRECTORS’ REPORT

Format of reporting of Corporate Social Responsibility (CSR)
[Pursuant to clause (o) of sub-section (3) of section 134 of the Companies Act, 2013 and
Rule 9 of the Companies (Corporate Social Responsibility) Rules, 2014]

A brief outline of the company’s CSR policy, including overview of projects or programs proposed to be undertaken and a
reference to the web-link to the CSR policy and projects or programs :

Our projects and initiatives are guided by our CSR Policy, and reviewed closely by the CSR Committee instituted and adopted
by the Board of Directors as per the “Section 135 of Companies Act, 2013".

Driven by our passion to make a difference to society, ZACL is committed to upholding the highest standards of Corporate
Social Responsibility. ZACL has continued its progress on community initiatives with renewed vigour and devotion.

As a responsible business corporation, we have built sustainable and effective CSR initiatives that are vital towards fulfilling
critical societal needs in the communities we operate in. We also believe that we have a larger responsibility towards making
a difference within our industry and also society at large. Our initiatives include promotion of rural development, healthcare &
WASH (Water, Sanitation and Hygiene), and Education. Furthermore, we have also responded positively, to natural disasters
and emergencies and provided necessary support for relief and reconstruction.

The Composition of the CSR Commiittee :

Mr. Gopal Krishna Pillai - Chairman ( w.e.f. 22nd January, 2015)
Mr. J. N. Godbole -
Mr. Akshay Poddar -

Member
Member

Mr. Arun Duggal - Chairman ( upto 4th November, 2014)

Average net profit of the company for last three financial years :

Average of profit (in lacs) ¥ 1,847.76
Prescribed CSR Expenditure (two percent of the amount as in item 3 above) :
2% of Profit before tax (in lacs) ¥ 36.97

Details of CSR spent during the financial year :
% 36.97
327.33

Total amount to be spent for the financial year (in lacs)

Amount unspent, (in lacs)

Manner in which the amount spent during the financial year is detailed below :

Projects or programs Am(“b""(} °lg|ay Amount spent on the Cumulat Amount
b udge: projects or programs umulative moun
Sl. ) . Sector in which the | 1, L°°‘{' area or other project or Sub heads expenditure | spent: Direct
No CSR Project or activity project is covered 2. Specify the state and
o pob programs . . upto the Or through
Identified District where f 1. Direct expenditure on . . 4
" wise ; reporting | implementing
projects or programs projects or programs period a
gency
was undertaken 2. Overheads
1 | Rural Drinking Water Supply | “Safe drinking water” | Bellam and Dando | ¥ 9,26,000 | Direct < 9,26,000 (Direct)
Initiative in Goa Villages, Mormugao, expenditure — 100%
Goa Overheads — Nil
2 | Educational Scholarships “Promoting Mormugao Taluka, < 34,000 | Direct < 34,000 (Direct)
for economically backward | education” Goa expenditure — 100%
Overheads — Nil
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Projects or programs | Amountoutlay | - Amount spent on the )
Sl. Sectorinwhichthe | 1. Local area or other (bu_dg;at) projects or programs Cumu(ljz_i:lve Antl-o;_nt \
No CSR Project or activity project is covered | 2. Specify the state and z:g'ge rcan?sr Sub heads exl?:tr:, t'hl;re sg?:h'ro:ll:i?
Identified District where wise 1 Dirgct expenditure on reporting | implementing
projects or programs projects or programs :
period agency
was undertaken 2. Overheads
3 | Support to the health “Preventive Mormugao Taluka, % 4,000 | Direct < 4,000 (Direct)
department for Pulse Polio | healthcare” Goa expenditure — 100%
drive by Urban Health Overheads — Nil
Centre (UHC), Vasco

The two percent of the average net profit of the last three financial years for the company is ¥ 36.97 Lac (Rupees Thirty Six
lacs and Ninety Seven Thousand only). During the year 2014-15 the company spent a total of ¥ 9.64 Lac (Rupees Nine lacs
and Sixty Four Thousand only) while implementing the CSR activities as per item no. 6 above.

The Company continued in its efforts towards educating farmers, nurturing the farming community, but with the commencement
of the Companies Act, 2013, the CSR activities of the Company had to be re-visited and re-aligned as per the CSR provisions
contained in Companies Act, 2013 and rules made thereunder and hence the company has not been able to meet the
minimum spending requirements of 2 % of the average net profits. However, the Company will strive to spend the unspent
amount in the financial year ending 31st March, 2016; in addition to the expenditures for activities in pipeline which are
slated to be completed during 2015-16. The CSR interventions slated to be implemented during the year 2015-16 have been
designed. The upcoming CSR interventions will be implemented in partnership with credible NGOs and are carefully identified
to address community issues related to livelihood, healthcare and WASH (Water, Sanitation and Hygiene) and Education.

7. A responsibility statement of the CSR Commiittee that the implementation and monitoring of CSR Policy, is in compliance
with CSR objectives and Policy of the Company :

The CSR Committee of the Company hereby confirms that the implementation and monitoring of CSR Policy, is in compliance
with CSR objectives and Policy of the Company.

Date : 15th May, 2015 Kapil Mehan Gopal Krishna Pillai
Place : Gurgaon Managing Director Chairman of CSR Committee
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ANNEXURE ‘I’ TO THE DIRECTORS’ REPORT

Statement of particulars as per Rule 5 of Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

(i) The ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the
financial year:

Sl. . Ratio of the remuneration to the median
No. Name of the Director remuneration of the employees

1 S. K. Poddar- Chairman* Nil

2 N. Suresh Krishnan — Managing Director 1:25.87

3 Akshay Poddar — Executive Director # 1:4.40

4 Arun Duggal — (Independent Director)** Nil

5 J. N. Godbole — (Independent Director)* Nil

6 Marco Wadia — (Independent Director)* Nil

7 Gopal Krishna Pillai — (Independent Director)* Nil

* Mr. S. K. Poddar - Chairman, Mr. Arun Duggal, Mr. J. N. Godbole, Mr. Marco Wadia and Mr. Gopal Krishna Pillai were paid
sitting fees for attending the Meetings.
** Ceases to be Director w.e.f. 4th November, 2014.
# Ceases to be Executive Director w.e.f. 20th December, 2014 but continues to be on the Board of Directors of the Company.

(ii) The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer, Company
Secretary or Manager, if any in the financial year :

SI.No. Name of the Director Ratii::}thni::tr::, l:]nz;attrizne::ptlr;;g:dian

1 S. K. Poddar- Chairman* Nil

2 N. Suresh Krishnan— Managing Director 13 %

3 Akshay Poddar — Executive Director # Nil

4 Arun Duggal — (Independent Director)** Nil

5 J. N. Godbole - (Independent Director)* Nil

6 Marco Wadia — (Independent Director)* Nil

7 Gopal Krishna Pillai — (Independent Director)* Nil

8 V. Seshadri — Vice President Finance (CFO) 40%

9 R. Y. Patil — Chief General Manager & Company Secretary 20.51%

* Mr. S. K. Poddar-Chairman, Mr. Arun Duggal, Mr. J.N. Godbole, Mr. Marco Wadia and Mr. Gopal Krishna Pillai were paid
sitting fees for attending the Meetings.
** Ceases to be Director w.e.f. 4th November, 2014.
# Ceases to be Executive Director w.e.f. 20th December, 2014 but continues to be on the Board of Directors of the Company.
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(vii)
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The percentage increase in the median remuneration of employees in the financial year :
851 %

The number of permanent employees on the rolls of Company :

There are 780 permanent employees on the rolls of the Company.

The explanation on the relationship between average increase in remuneration and Company performance :

Average increase in remuneration Company performance
89 The Company has made a net profit of ¥ 1236.60 lakhs
° for the year ended 31st March, 2015.

Comparison of the remuneration of the Key Managerial Personnel against the performance of the Company :

Remuneration of Key Remuneration of Key
Managerial Personnel Managerial Personnel Comparison Performance of the Company
for the current year for the previous year
The overall remuneration The Company has made a net profit
%3,14,61,431 %2,62,99,351 increase was 19.64 % of ¥1,236.60 lakhs for the year
’ ' ended 31st March, 2015.

Variations in the market capitalisation of the company, price earnings ratio as at the closing date of the current financial
year and previous financial year and percentage increase over decrease in the market quotations of the shares of the
company in comparison to the rate at which the company came out with the last public offer.

Particulars As at 31st March, 2015 As at 31st March, 2014
Market Capitalisation
BSE ¥9,420,150,498 ¥ 5,365,416,506
NSE 39,463,471,930 ¥ 5,383,004,188
Price Earnings Ratio
BSE 76.18 20.51
NSE 76.53 20.58

Note : Percentage increase over decrease in the market quotations of the shares of the Company is not provided as the
Company has not come out with any public offer.

Average percentile increase already made in the salaries of employees other than the managerial personnel in the last
financial year and its comparison with the percentile increase in the managerial remuneration and justification thereof
and point out if there are any exceptional circumstances for increase in the managerial remuneration :

The percentile increase in salaries of employees other than managerial personnel was on an average of 15%.

There were no exceptional circumstances for increase in managerial remuneration.

Comparison of the each remuneration of the Key Managerial Personnel against the performance of the Company :

Remuneration of Managerial
fllt; Name Personnel for the year ended Key Perég::lir:lce of the
31st March, 2015 pany
1 |N. Surgsh Krishnan 2196,15,725
Managing Director The Company has made
2 | V. Seshadri a net profit of ¥ 1,236.60
Vice President - Finance (CFO) ¥ 75,90,552 lacs for the year ended
; 31st March, 2015.
3[R Y Pati % 42,565,154
Chief General Manager & Company Secretary
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(x) The key parameters for any variable component of remuneration availed by the directors :
The variable component paid to Managing Director is based on the company’s turnover, EBITDA and the profit after tax. No
remuneration is paid to other Directors other than sitting fees.

(xi) The ratio of the remuneration of the highest paid director to that of the employees who are not directors but receive
remuneration in excess of the highest paid director during the year :

None

(xii) The Remuneration paid to Key Managerial Personnel is as per the Remuneration Policy of the Company.

For and on behalf of the Board

Place : Gurgaon

S. K. Poddar
Date : 15th May, 2015

Chairman
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ANNEXURE ‘)’ TO THE DIRECTORS’ REPORT

PART - A

Statement containing salient features of the financial statement of Subsidiaries
(Pursuant to proviso to sub-section (3) of section 129 read with Rule 5 of Companies (Accounts) Rules, 2014)

% in lacs
. . Profit Profit % of
Sl. Name of the Subsidiary Repo_mng Reporting Sha_re Reserves | - Total .To.h.’l. Investment | Turnover | before |Expenses/| after Pr_oposed Share-
No. Period | Currency | Capital | & Surplus| Assets |Liabilities " " . Dividend N
taxation | (Credit) | taxation holding
Indian Subsidiaries
1 | Zuari Agri Sciences Ltd.
(formerly known as 2014-15 INR |2,817.42](2,620.22)| 5,380.24 | 5,183.04 . 4917.27| (15.36) 11.40 (26.76) -| 100
Zuari Seeds Ltd.)
2 [ ZuariFertiisersand - )10 15 [ g |1,535.00 [ 3,625.97) | 27,099.68 | 29,190.65 | 10,121.73 (2,380.49) (2380.49) - 100
Chemicals Ltd. -

Note 1 : Subsidiary which are yet to commence operations- Zuari Fertilisers and Chemicals Ltd.
Note 2 : Subsidiary which have been sold during the year- Nil

PART - B

Statement containing salient features of the financial statement of Joint Ventures
(Pursuant to proviso to sub-section (3) of section 129 read with Rule 5 of Companies (Accounts) Rules, 2014)

Zinlacs

Name of the Joint Ventures

Zuari Rotem Speciality Fertilisers
Limited

Zuari Maroc Phosphates Private
Limited (Consolidated)

MCA Phosphates Pte. Limited
(Consolidated) (Refer Note 1
below)

1 | Latest audited Balance Sheet Date 31st March, 2015 31st March, 2015 31st March, 2015
2 | Shares of Joint Ventures held by the Company on
the year end
Number of Shares 34,57,501 1798,16,228 190,35,000
Amount of Investment in Joint Venture 345.75 17,981.62 10,247.37
Extend of holding 50.00% 50.00% 30.00%

3 | Description of how there is significant influence Based on the Percentage of Holding | Based on the Percentage of Holding | Based on the Percentage of Holding
in the Joint Venture Company in the Joint Venture Company in the Joint Venture Company
4 | Reason why the Joint venture is not consolidated Not Applicable Not Applicable Not Applicable
5 | Networth attributable to Shareholding as per latest 438.00 60,794.84 10,761.08
audited Balance Sheet
6 | Profit for the year (Profit after Tax) 143.57 3,480.93 (755.37)
i.  Considered in Consolidation 71.78 1,740.47 (226.61)
ii. Not Considered in Consolidation 71.78 1,740.47 (528.76)
Note 1 : Financial Statements of MCA Phosphates Pte. Limited for the year ended March, 31, 2015 are unaudited.
Note 2 : Associates or Joint Ventures which are yet to commence operations - Nil
Note 3 : Associates or Joint Ventures which have been sold during the year - Nil
For and on behalf of Board of Directors of Zuari Agro Chemicals Limited
Place : Gurgaon S. K. Poddar Kapil Mehan Marco Wadia V. Sheshadri R. Y. Patil
Date : 15th May, 2015 Chairman Managing Director Director Vice President - Finance Chief General Manager
& Company Secretary
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To

INDEPENDENT AUDITOR’S REPORT

The Members of Zuari Agro Chemicals Limited

Report on the Financial Statements

We have audited the accompanying standalone financial statements of Zuari Agro Chemicals Limited (“the Company”), which
comprise the Balance Sheet as at March, 31, 2015, the Statement of Profit and Loss and Cash Flow Statement for the year
then ended, and a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act, 2013 (“the
Act”) with respect to the preparation of these standalone financial statements that give a true and fair view of the financial
position, financial performance and cash flows of the Company in accordance with accounting principles generally accepted
in India, including the Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014. This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and the design, implementation and maintenance of adequate internal financial control that were
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and
presentation of the financial statements that give a true and fair view and are free from material misstatement, whether due
to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone financial statements based on our audit. We have taken into
account the provisions of the Act, the accounting and auditing standards and matters which are required to be included in the
audit report under the provisions of the Act and the Rules made thereunder. We conducted our audit in accordance with the
Standards on Auditing, issued by the Institute of Chartered Accountants of India, as specified under Section 143(10) of the
Act. Those Standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements.
The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement
of the financial statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal
financial control relevant to the Company’s preparation of the financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances but not for the purpose of expressing an opinion on whether
the Company has in place an adequate internal financial controls systems over financial reporting and the effectiveness of
such controls. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
the accounting estimates made by the Company’s Directors, as well as evaluating the overall presentation of the financial
statements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the standalone financial
statements give the information required by the Act in the manner so required and give a true and fair view in conformity with
the accounting principles generally accepted in India of the state of affairs of the Company as at March, 31, 2015, its profit,
and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1.
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As required by the Companies (Auditor’s report) Order, 2015 (“the Order”) issued by the Central Government of India in terms
of sub—section (11) of Section 143 of the Act, we give in the Annexure a statement on the matters specified in paragraphs 3
and 4 of the Order.

As required by Section 143 (3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the best of our knowledge and belief were
necessary for the purpose of our audit;



(b)

(c)

(d)

(e)

()

)
ZUARI AGRO CHEMICALS LIMITED adventz

In our opinion proper books of account as required by law have been kept by the Company so far as it appears from our
examination of those books;

The Balance Sheet, Statement of Profit and Loss and Cash Flow Statement dealt with by this Report are in agreement
with the books of accounts;

In our opinion, the aforesaid standalone financial statements comply with the Accounting Standards specified under
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014;

On the basis of written representations received from the directors as on March, 31, 2015, and taken on record by the
Board of Directors, none of the directors is disqualified as on March, 31, 2015, from being appointed as a director in
terms of Section 164 (2) of the Act;

With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations
given to us:

i The Company has disclosed the impact of pending litigations on its financial position in its financial statements —
Refer Note No.26(a), (e) and (f) to the financial statements;

ii.  The Company did not have any long-term contracts including derivative contracts for which there were any
material foreseeable losses;

iii.  There were no amounts which were required to be transferred to the Investor Education and Protection Fund by
the Company.

For S. R. Batliboi & Co. LLP
Chartered Accountants
ICAIl Firm Registration No.301003E

per Anil Gupta

Partner

Membership No: 87921

Place : Gurgaon
Date : May 15, 2015
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Annexure referred to in paragraph under the heading ‘Report on Other Legal and Regulatory Requirements’
of our report of even date

Re: Zuari Agro Chemicals Limited

()

(ii)

(iii)

(iv)

(v)
(vi)

(vii)
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(a)

(b)

(a)
(b)

(c)

(a)

The Company has maintained proper records showing full particulars, including quantitative details and situation of fixed
assets.

The fixed assets are physically verified by the management in a phased manner over a period of two years and accordingly,
part of the fixed assets were physically verified during the year and the discrepancies observed on such verification, as
compared to the book records, were not material. In our opinion, the frequency of physical verification is reasonable
having regard to the size of the Company and the nature of the assets.

The management has conducted physical verification of inventory at reasonable intervals during the year.

The procedures of physical verification of inventory followed by the management are reasonable and adequate in relation
to the size of the Company and the nature of its business.

The Company is maintaining proper records of inventory and no material discrepancies were noticed on physical
verification.

The Company has granted loans to two companies covered in the register maintained under Section 189 of the
Companies Act, 2013. In respect of loan granted, repayment of the principal amount is as stipulated and payment of
interest has been regular except in case of a company where payment of interest is not regular.

There is no overdue amount of loan granted to two companies, firms or other parties listed in the register maintained
under Section 189 of the Companies Act, 2013 except interest on loan to a company of ¥ 225.19 lacs, where
reasonable steps have been taken by the Company for the recovery of the interest amount.

In our opinion and according to the information and explanations given to us, there is an adequate internal control system
commensurate with the size of the Company and the nature of its business, for the purchase of inventory and fixed assets and
for the sale of goods and services. During the course of our audit, we have not observed any major weakness or continuing
failure to correct any major weakness in the internal control system of the Company in respect of these areas.

The Company has not accepted any deposit from the public.

We have broadly reviewed the books of account maintained by the Company pursuant to the rules made by the Central
Government for the maintenance of cost records under Section 148(1) of the Companies Act, 2013, related to manufacture
of Fertilisers and are of the opinion that prima facie, the prescribed accounts and records have been made and maintained.
We have not, however, made a detailed examination of the same.

(a)

(c)

The Company is regular in depositing with appropriate authorities undisputed statutory dues including provident fund,
employees’ state insurance, income-tax, sales-tax, wealth—tax, service tax, customs duty, excise duty, value added tax,
cess and other material statutory dues applicable to it.

According to the information and explanations given to us, no undisputed amounts payable in respect of provident fund,
investor education and protection fund, employees’ state insurance, income-tax, wealth—tax, service tax, sales—tax,
customs duty, excise duty, value added tax, cess and other material undisputed statutory dues were outstanding, at the
year end, for a period of more than six months from the date they became payable.

According to the records of the Company, the dues outstanding of income-tax, sales-tax, wealth—tax, service tax,
customs duty, excise duty, value added tax and cess on account of any dispute, are as follows.

Name of the statute Nature of dues Af“°““‘ Period to which . Forun.1 where‘
(X in lacs) amount relates dispute is pending
Service Tax Act Service tax liability 189.39 2006-07 to 2012-13 CESTAT
Central Sales Tax Act Demandfornon 1,4 3g 2010-11 t0 2012-13 Commercial Tax
submission of “F form Department
Rajasthan Value Added Excess input credit Commercial Tax
Tax Act, 2003 availed 22.33 2011-12 Department




(viii)

(ix)

(x)

(xi)

(xii)
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Name of the statute Nature of dues Ar_nount Period to which . Forun_l where_
( in lacs) amount relates dispute is pending
24.03.2011t0 02.12.2011
; : 01.04.2001 to 28.02.2006
Customs Act, 1962 | Demand for differential | =g ;5 CESTAT

custom duty 2002-03 to 2003-04
2006-07 to 2008-09

Customs Act, 1962 Demand for differential 67.37 2006-07 to 2008-09 Commissioner of
custom duty Customs Appeals
Income Tax Act, 1961 | Income tax demand | 1550.66 2011-12 Commissioner of

Income Tax (Appeals)

(d) There were no amounts which were required to be transferred to the Investor Education and Protection Fund by the
Company in accordance with the relevant provisions of the Companies Act, 1956 (1 of 1956) and rules made thereunder.

The Company has no accumulated losses at the end of the financial year and it has not incurred cash losses in the current and
immediately preceding financial year.

Based on our audit procedures and as per the information and explanations given by the management, we are of the opinion
that the Company has not defaulted in repayment of dues to banks. The Company did not have any outstanding debentures
and loan from financial institution during the year.

According to the information and explanations given to us, the Company has not given any guarantee for loans taken by others
from banks or financial institutions.

Based on information and explanations given to us by the management, term loans were applied for the purpose for which the
loans were obtained.

Based upon the audit procedures performed for the purpose of reporting the true and fair view of the financial statements and
as per the information and explanations given by the management, we report that no fraud on or by the Company has been
noticed or reported during the course of our audit.

For S. R. Batliboi & Co. LLP
Chartered Accountants
ICAl Firm Registration No.301003E

per Anil Gupta
Partner
Membership No: 87921

Place : Gurgaon
Date : 15th May, 2015
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Balance Sheet as at 31st March, 2015

I. EQUITY AND LIABILITIES
Shareholders’ funds

(a)
(b)

Share capital
Reserves and surplus

Non-—current liabilities

(a)
(b)
(c)
(d)

Deferred tax liabilities (Net)
Trade payables

Other non—current liabilities
Long-term provisions

Current liabilities

(a)
(b)
(c)
(d)

Short-term borrowings
Trade payables

Other Current Liabilities
Short-term provisions

Il. ASSETS
Non-current assets

(@)

(b)
(c)
(d)

Fixed assets
i Tangible assets
ii Intangible assets
iii Capital work—in—progress

Non—current investments
Long—term loans and advances
Other non—current assets

Current assets

(a)
(b)
(c)
(d)
(e)

Inventories

Trade receivables

Cash and bank balances
Short-term loans and advances
Other current assets

Summary of significant accounting policies

The accompanying notes are an integral part of the financial statements.

As per our report of even date

For S. R. Batliboi & Co. LLP
Chartered Accountants
Firms Registration No.301003E

per Anil Gupta
Partner
Membership No: 87921

Place : Gurgaon
Date : 15th May, 2015
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For and on behalf of Board of Directors of Zuari Agro Chemicals Limited

S. K. Poddar
Chairman

V. Seshadri
Vice President — Finance

Place : Gurgaon
Date : 15th May, 2015

T in lacs
Notes | 31st March, 2015 | 31st March, 2014
3 4,205.80 4,205.80
4 76,130.88 76,359.49
80,336.68 80,565.29
5 2,505.53 1,641.51
6 18.41 _
6 7,123.34 6,236.96
7 45.10 68.73
9,692.38 7,947.20
8 2,38,201.02 2,61,376.76
6 93,980.89 58,566.16
6 17,176.85 24,879.45
7 3,599.76 4,252.40
3,52,958.52 3,49,074.77
Total 4,42,987.58 4,37,587.26
9 26,470.48 23,477.44
9(a) 130.04 138.70
9,781.23 7,829.96
10 32,927.34 32,890.19
11 37,295.71 8,036.79
12 494.44 711.79
1,07,099.24 73,084.88
13 55,791.02 55,904.13
14 2,65,160.13 2,86,259.85
15 96.01 183.26
11 4,775.21 18,040.11
12 10,065.97 4,115.04
3,35,888.34 3,64,502.39
Total 4,42,987.58 4,37,587.26
2.1
Kapil Mehan Marco Wadia
Managing Director Director
R. Y. Patil

Chief General Manager
& Company Secretary
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Statement of Profit and Loss for the year ended 31st March, 2015

Tin lacs
Notes | 31st March, 2015 | 31st March, 2014
l.  Income
(@)  Revenue from operations (gross) 16 5,52,374.81 5,18,858.72
Less : excise duty 1,613.67 1,268.98
(b)  Revenue from operations (net) 5,50,761.14 5,17,589.74
(c)  Other income 17 4,869.81 4,396.52
Total Revenue 5,55,630.95 5,21,986.26
Il. Expenses
(a)  Cost of raw materials consumed 18 2,73,995.30 2,35,863.82
(b)  Purchase of traded goods 19 1,50,523.32 1,78,389.20
(c) (Increase)/Decrease in inventories of finished goods, 20 3,661.12 (12,807.07)
work—in—progress and traded goods
(d)  Employee benefits expense 21 8,248.18 7,769.79
(e) Depreciation and amortization expense 23 1,786.82 2,069.67
(f) Finance costs 24 23,280.20 26,046.69
(g)  Other expenses 22 92,063.39 90,788.75
(h)  Exceptional items 25 - (8,204.33)
Total Expenses 5,53,558.33 5,19,916.52
I1l.  Profit before tax 2,072.62 2,069.74
IV. Tax expenses
(@)  Current income tax 429.69 404.54
(b)  MAT Credit (429.69) (143.75)
(c) Income Tax credit of earlier years (260.79) (1,278.42)
(d)  Deferred tax charge 1,096.81 473.33
Total tax expense/(credit) 836.02 (544.30)
Profit for the year (I11-1V) 1,236.60 2,614.04
Basic 39
Earnings per equity share [nominal value of share ¥ 10/-
(31st l\%la?ch, 2qui -3 101 ¥2.94 ¥6.22
Diluted
Earnings per equity share [nominal value of share ¥ 10/-
(31st l\%la?ch, 2(1011 -3 10/-)] ¥2.94 ¥6.22
Summary of significant accounting policies 2.1
The accompanying notes are an integral part of the financial statements.
As per our report of even date For and on behalf of Board of Directors of Zuari Agro Chemicals Limited
For S. R. Batliboi & Co. LLP S. K. Poddar Kapil Mehan Marco Wadia
Chartered Accountants Chairman Managing Director Director

Firms Registration No.301003E

per Anil Gupta V. Seshadri R. Y. Patil

Partner Vice President — Finance Chief General Manager
Membership No: 87921 & Company Secretary
Place : Gurgaon Place : Gurgaon

Date : 15th May, 2015 Date : 15th May, 2015
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Cash Flow Statement for the year ended 31st March, 2015

% in lacs

Year ended Year ended

Particulars 31st March, 2015 31st March, 2014

A.  Cash flow from operating activities: ***

Profit / (loss) before tax 2,072.62 2,069.74
Adjustment to reconcile profit before tax to net cash flows
Depreciation / amortisation 1,786.82 2,069.67
(Gain)/Loss on fixed assets sold / discarded (net) (361.99) 96.61
Loss / (Profit) on sale of current investments - (1.18)
Excess Provision / Unclaimed Liabilities / unclaimed balances written back (153.36) (170.48)
Unrealized foreign exchange fluctuation loss 97.32 234.40
Interest expense 16,169.57 16,393.58
Interest income (3,124.62) (1,638.01)
Dividend income (42.07) (42.78)
Exceptional Items— Profit on sale of fixed assets - (16,353.19)
14,371.67 588.62
Operating profit before working capital changes 16,444.29 2,658.36
Movements in working capital :
Increase in trade payables 35,375.01 11,023.89
(Decrease) in provisions (172.13) (329.81)
Increase / (Decrease) in other current liabilities (7,576.35) 17,540.86
Decrease in trade receivables 21,099.72 10,029.85
Decrease in Inventories 113.11 2,208.99
Decrease / (increase) in loans and advances 4,138.09 (5,892.78)
(Increase) in other current assets (4,686.96) (1,033.46)
48,290.49 33,547.54
Cash generated from operations 64,734.78 36,205.91
Direct Tax paid ( net of refunds) (803.38) (460.59)
Net cash flow from operating activities (A) 63,931.40 35,745.32
B. Cash flow from investing activities:
Purchase of fixed assets, including intangible assets, CWIP and capital advances (7,418.15) (7,263.85)
Proceeds from sale of fixed assets 493.36 16,481.26
Purchase of non—current investments (11,957.15) (2,685.22)
Purchase of current investments (38,442.07) (51,542.78)
Proceeds from sale/ maturity of current investments 38,442.07 51,543.96
Interest received 2,078.02 1,723.04
Dividend received 42.07 42.78
Loans/ICD given to bodies corporate ** (8,426.00) (12,266.00)
Loans/ICD given to bodies corporate received back ** 1,455.00 800.00
Net cash flow (used in) investing activities (B) (23,732.85) (3,166.81)
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Cash Flow Statement for the year ended 31st March, 2015

Zinlacs

Particulars

Year ended Year ended
31st March, 2015 31st March, 2014

C. Cash flow from financing activities:

Proceeds from/ repayment of short term borrowings (35,568.94) (12,613.94)
Proceeds from Buyer's Credit 2,23,511.79 2,63,491.78
Repayment of Buyer's Credit (2,11,118.60) (2,80,882.09)
Dividend paid on equity shares (1,256.74) (1,256.84)
Tax on equity dividend paid (214.43) (214.43)
Interest paid (15,638.88) (16,594.95)
Net cash flow (used in) in financing activities ( C ) (40,285.80) (48,070.47)
Net (decrease ) / In cash and cash equivalents (A + B + C) (87.25) (15,491.96)
Cash and cash equivalents (Opening) 183.26 15,675.22
Cash and cash equivalents (Closing) 96.01 183.26

Notes :

Previous years figures have been regrouped wherever necessary to confirm to current year classification.

*%k

During previous year purchase of investments in subsidiaries were considered as non cash transactions as inter-corporate

deposits had been converted into equity shares aggregating to ¥ 1,305 lacs and loan had been converted into preference

shares aggregating to ¥ 750 lacs.

*** Cash Flow from operating activities for the March, 31, 2015 is after considering Corporate Social Responsibility Expenditure

of ¥ 9.64 lacs

Zin lacs
CASH AND CASH EQUIVALENTS 31st Mﬁicar:,ZOIS 31st Mgsrcartl,2014
Cash on hand 1.51 0.85
Cheques/drafts on hand 66.28 46.41
with banks
— on current accounts 13.60 126.38
— unpaid dividend accounts* 14.62 9.62
Total cash and cash equivalents 96.01 183.26

* These balances are not available for use as they represent corresponding unpaid dividend liabilities.

As per our report of even date

For S. R. Batliboi & Co. LLP S. K. Poddar
Chartered Accountants Chairman
Firms Registration No.301003E

per Anil Gupta V. Seshadri

Partner Vice President — Finance
Membership No: 87921

Place : Gurgaon
Date : 15th May, 2015

Place : Gurgaon
Date : 15th May, 2015

For and on behalf of Board of Directors of Zuari Agro Chemicals Limited

Kapil Mehan
Managing Director

Marco Wadia
Director

R. Y. Patil
Chief General Manager
& Company Secretary
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Notes to financial statements for the year ended 31st March, 2015

1.

Corporate Information

The Company is a public limited company domiciled in India. It was incorporated on 10th September, 2009.The name of the
Company was changed to Zuari Agro Chemicals Limited from Zuari Holdings Limited vide fresh certificate of incorporation
dated September 28, 2012 issued by the Registrar of Companies, Goa Daman and Diu.

The Company is a manufacturer of chemical fertilizers. The Company is also into trading business of complex fertilizers, water
soluble fertilizers, Pesticides and seeds. The Company caters to the demand of the farmers all over the country, through its
“Jai Kisaan” brand of Fertilizers.

Basis for preparation

The financial statements of the Company have been prepared in accordance with the generally accepted accounting principles
in India (Indian GAAP).The Company has prepared these financial statements to comply in all material respects with the
accounting standards notified under Section 133 of the Companies Act, 2013, read together with paragraph 7 of the
Companies (Accounts) Rule 2014.The financial statements have been prepared on an accrual basis and under the historical
cost convention. The accounting policies have been consistently applied by the Company and are consistent with those used
in previous year, except for the change in accounting policy explained below.

2.1 Summary of Significant Accounting Policies

54

i. Change in accounting policy
A. Depreciation on Fixed Assets

Till the year ended 31st March, 2014, Schedule XIV to the Companies Act, 1956, prescribed requirements concerning
depreciation of fixed assets. From the current year, Schedule XIV has been replaced by Schedule Il to the Companies
Act, 2013. The applicability of Schedule Il has resulted in the following changes related to depreciation of fixed assets.
Unless stated otherwise, the impact mentioned for the current year is likely to hold good for future years also.

a.  Useful lives/ depreciation rates

Till the year ended 31st March, 2014, depreciation rates prescribed under Schedule XIV were treated as minimum
rates and the Company was not allowed to charge depreciation at lower rates even if such lower rates were
justified by the estimated useful life of the asset. Schedule Il to the Companies Act, 2013 prescribes useful lives for
fixed assets which, in many cases, are different from lives prescribed under the erstwhile Schedule XIV. However,
Schedule Il allows companies to use higher/ lower useful lives and residual values if such useful lives and residual
values can be technically supported and justification for difference is disclosed in the financial statements.

Considering the applicability of Schedule Il, the management has re—estimated useful lives and residual values of
all its fixed assets. As per the transition provision, the Company has adjusted ¥ 452.81 lacs (Previous year X Nil)
[net of deferred tax of ¥ 232.79 lacs (Previous year ¥ Nil)] with the opening balance of retained earnings. Had the
Company continued to follow the earlier useful life, the depreciation expense for the year ended March, 31,2015
would have been higher by ¥ 581.99 lacs (Previous year ¥ Nil ), Profit before tax would have been lower by
% 581.99 lacs for the year ended March, 31,2015 (Previous year ¥ Nil).

ii. Basis of classification of Current and Non Current

Assets and Liabilities in the balance sheet have been classified as either current or non—current based upon the
requirements of Schedule Il notified under the Companies Act, 2013.

An asset has been classified as current if (a) it is expected to be realized in, or is intended for sale or consumption in,
the Company’s normal operating cycle; or (b) it is held primarily for the purpose of being traded; or (c) it is expected to
be realized within twelve months after the reporting date; or (d) it is cash or cash equivalent unless it is restricted from
being exchanged or used to settle a liability for at least twelve months after the reporting date. All other assets have been
classified as non—current.

A liability has been classified as current when (a) it is expected to be settled in the Company’s normal operating cycle;
or (b) it is held primarily for the purpose of being traded; or (c) it is due to be settled within twelve months after the
reporting date; or (d) the Company does not have an unconditional right to defer settlement of the liability for at least
twelve months after the reporting date. All other liabilities have been classified as non—current.

An operating cycle is the time between the acquisition of assets for processing and their realization in cash or cash
equivalents.
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Notes to financial statements for the year ended 31st March, 2015

vi.

vii.

viii.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles (Indian GAAP)
requires management to make judgements, estimates and assumptions that affect the reported amounts of revenues,
expenses, assets and liabilities and disclosure of contingent liabilities at the date of the financial statements and
the results of operations during the reporting period. Although these estimates are based upon management’s best
knowledge of current events and actions, uncertainty about the assumptions and estimates could result in the outcomes
requiring material adjustments to the carrying amounts of assets and liabilities in future period.

Fixed Assets

Fixed assets are stated at cost less accumulated depreciation/amortization and impairment losses, if any. The cost
comprises the purchase price and any attributable cost of bringing the asset to its working condition for its intended use.

Machinery spares which are specific to a particular item of fixed asset and whose use is expected to be irregular are
capitalized as fixed assets.

Subsequent expenditure related to an item of fixed asset is added to its book value only if it increases the future
benefits from the existing asset beyond its previously assessed standard of performance. All other expenses on existing
fixed assets, including day-to—day repair and maintenance expenditure and cost of replacing parts, are charged to the
statement of profit and loss for the year during which such expenses are incurred.

Gains or losses arising from de-recognition of tangible assets are measured as the difference between the net disposable
proceeds and the carrying amount of the asset and are recognized in the Statement of Profit and Loss when the asset is
derecognized.

Depreciation

a.  Depreciation on tangible fixed assets (other than specific asset referred under Para b and c below) is provided
using the Straight Line Method as per the useful lives of the assets as estimated by the management, which are
equal to the rates prescribed under Schedule Il of the Companies Act, 2013. For this purpose, a major portion of
the plant has been considered as continuous process plant.

b.  Insurance/Machinery spares are depreciated prospectively over the estimated remaining useful lives of the
respective mother assets.

c.  Fixed assets whose value is less than ¥ 5,000/- are depreciated fully in the year of purchase.
Intangible Assets

Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible assets acquired
in an amalgamation in the nature of purchase is their fair value as at the date of amalgamation. Following initial
recognition, intangible assets are carried at cost less accumulated amortization and accumulated impairment losses, if
any. Intangibles representing computer software are amortized using the straight line method over their estimated useful
lives of three years.

Impairment of Tangible and Intangible Assets

The carrying amounts of Tangible and Intangible fixed assets are reviewed at each balance sheet date if there is any
indication of impairment based on internal/external factors. An impairment loss is recognized wherever the carrying
amount of an asset exceeds its recoverable amount. The recoverable amount is the greater of the asset’s net selling price
and value in use. In assessing value in use, the estimated future cash flows are discounted to their present value using a
pre—discount rate that reflects current market assessment of the time value of the money and rates specific to that asset.
After impairment, depreciation is provided on the revised carrying amount of the asset over its remaining useful life.

Inventories

Inventories are valued at the lower of Cost and Net Realisable Value.

The Cost is determined as follows:

(a) Stores and spares, Fuel oil, Raw Materials and Packing Materials : Moving weighted average method

(b)  Work—in—process: Material cost on moving weighted average method and appropriate manufacturing overheads
based on normal operating capacity
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(c) (i) Finished goods (manufactured): Material cost on moving weighted average method and appropriate
manufacturing overheads based on normal operating capacity including Excise Duty

(ii)  Traded goods : Moving weighted average method

Materials and other items held for use in the production of inventories are not written down below cost if the finished
products in which they will be incorporated are expected to be sold at or above cost.

Net Realisable Value is the estimated selling price in the ordinary course of business, less the estimated costs of
completion and the estimated costs necessary to make the sale.

Investments

Investments that are readily realisable and intended to be held for not more than a year from the date on which
such investments are made are classified as current investments. All other investments are classified as long—term
investments. On initial recognition, all investments are measured at cost. The cost comprises purchase price and directly
attributable acquisition charges such as brokerage, fees and duties. Current investments are carried in the financial
statements at lower of cost and fair value determined on an individual investment basis. Long—term investments are
carried at cost. However, provision for diminution in value is made to recognize a decline other than temporary in the
value of the investments. On disposal of investments, the difference between its carrying amount and net disposal
proceeds is charged to the Statement of profit & loss.

Retirement and other Employee Benefits
a)  Provident Fund and Family Pension Fund

Retirement benefits in the form of Provident Fund defined benefit obligation and is provided for on the basis of
actuarial valuation of projected unit credit method made at the end of each financial year. The difference between
the actuarial valuation of the provident fund of employees at the year end and the balance of own managed fund is
provided for as liability in the books in terms of the provisions under Employee Provident Fund and Miscellaneous
Provisions Act, 1952.

Retirement benefit in the form of pension fund and National Pension Scheme are defined contribution scheme.
The Company has no obligation, other than the contribution payable to the pension fund. The Company recognizes
contribution payable to the pension fund scheme as expenditure, when an employee renders the related service. If
the contribution payable to the scheme for service received before the balance sheet date exceeds the contribution
already paid, the deficit payable to the scheme is recognized as a liability after deducting the contribution already
paid. If the contribution already paid exceeds the contribution due for services received before the balance sheet
date, then excess is recognized as an asset to the extent that the pre-payment will lead to, for example, a reduction
in future payment or a cash refund.

b)  Gratuity

The Company operated one defined benefit plan for its employees viz. gratuity. The cost of providing benefits under
this plan is determined on the basis of actuarial valuation at each year end. Actuarial valuation is carried out for
each plan using the projected unit credit method. The Company has taken an insurance policy under the Group
gratuity scheme with The Life Insurance Corporation of India (LIC) to cover the gratuity liability of the employees.
Actuarial gains and losses for the defined plan are recognized in full in the period in which they occur in the
statement of profit and loss.

c) Leave Encashment

Accumulated leave, which is expected to be utilized within the next 12 months, is treated as short term employee
benefit. The Company measures the expected cost of such absences as the additional amount that it expects to
pay as a result of the unused entitlement that has accumulated at the reporting date.

The Company treats accumulated leave expected to be carried forward beyond twelve months as long term
employee benefit for measurement purpose. Such long term compensated absences are provided for based on
actuarial valuation using the projected unit credit method at the year end. Actuarial gains/losses are immediately
taken to the statement of profit and loss and are not deferred.

The Company presents the leave as a current liability in the balance sheet, to the extent it does not have an
unconditional right to defer its settlement for 12 months after the reporting date. Where company has the
unconditional legal and contractual right to defer the settlement for a period beyond 12 months, the same is
presented as non—current liability.
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d)  Superannuation and Contributory Pension Fund

Retirement benefit in the form of Superannuation Fund and Contributory Pension Fund are defined contribution
scheme. The Company has no obligation, other than the contribution payable to the Superannuation Fund and
Contributory Pension Fund to Life Insurance Corporation of India (LIC) against the insurance policy taken with
them. The Company recognizes contribution payable to the Superannuation Fund and Contributory Pension Fund
scheme as expenditure, when an employee renders the related service. If the contribution payable to the scheme
for service received before the balance sheet date exceeds the contribution already paid, the deficit payable to the
scheme is recognized as a liability after deducting the contribution already paid. If the contribution already paid
exceeds the contribution due for services received before the balance sheet date, then excess is recognized as an
asset to the extent that the pre—payment will lead to, for example, a reduction in future payment or a cash refund.

e)  Actuarial gains/losses related to gratuity, long term compensated absences and provident fund in form of defined
obligation plan are immediately taken to the Statement of Profit and Loss and are not deferred.

f) Payments made/to be made under the voluntary retirement scheme are charged to the Statement of Profit and Loss
immediately.

Foreign currency transactions
a. Initial recognition

Foreign currency transactions are recorded in the reporting currency, by applying to the foreign currency amount
the exchange rate between the reporting currency and the foreign currency at the date of the transaction.

b.  Conversion

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date. Non—
monetary items which are carried in terms of historical cost denominated in a foreign currency are reported using
the exchange rate at the date of the transaction; and non-monetary items which are carried at fair value or other
similar valuation denominated in a foreign currency, are reported using the exchange rates that existed when the
values were determined.

c.  Exchange Differences

Exchange differences arising on the settlement of monetary items or on reporting ‘s monetary items at rates different
from those at which they were initially recorded during the year, or reported in previous financial statements, are
recognized as income or as expenses in the year in which they arise except in case of long term foreign currency
monetary items for acquisition of a depreciable capital asset, which are added to or deducted from the cost of the
asset and are depreciated over the balance life of the asset.

d.  Forward exchange contracts entered into to hedge foreign currency risk of an existing asset/ liability

The premium or discount arising at the inception of forward exchange contracts is amortized as expense or income
over the life of the contract. Exchange differences on such contracts are recognised in the statement of profit and
loss in the year in which the exchange rates change. Any profit or loss arising on cancellation or renewal of forward
exchange contract is recognised as income or as expense for the year.

Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Company and the
revenue can be reliably measured.

Revenue from sale of goods, including concession in respect of Urea, DAF, MOP and Complex Fertilizers receivable from
the Government of India under the New Pricing Scheme/Concession Scheme, is recognized when the significant risk and
rewards of ownership of the goods have passed to the customers. The Company collects sales taxes and value added
taxes (VAT) on behalf of the government and, therefore, these are not economic benefits flowing to the Company. Hence,
they are excluded from revenue. Excise Duty deducted from turnover (gross) is the amount that is included in the amount
of turnover (gross) and not the entire amount of liability assessed during the year.

Concessions in respect of Urea as notified under the New Pricing Scheme is recognized with adjustments for escalation/
de—escalation in the prices of inputs and other adjustments as estimated by the management in accordance with the
known policy parameters in this regard.

Subsidy for Phosphatic and Potassic (P&K) fertilisers are recognized as per rates notified by the Government of India in
accordance with Nutrient Based Subsidy Policy from time to time.
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Xiv.

XV.
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Uniform freight subsidy on Urea, Complex fertilisers, Imported DAP and MOP has been accounted for in accordance with
the parameters and notified rates.

Insurance claims and receivable on account of interest from dealers on delayed payment are accounted for to the extent
the Company is reasonably certain of their ultimate collection.

Other interest income is recognised on a time proportion basis taking into account the amount outstanding and the rate
applicable.

Dividend is recognized when the shareholders’ right to receive payment is established by the balance sheet date.

Borrowing costs

Borrowing costs includes interest and amortization of ancillary costs incurred in connection with the arrangement of
borrowings and exchange differences arising from foreign currency borrowings to the extent they are regarded as an
adjustment to the interest cost.

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a
substantial period of time to get ready for its intended use or sale are capitalized as part of the cost of the respective
asset. All other borrowing costs are expensed in the period they occur.

Operating Leases
Where the Company is the lessee

Leases where the lessor effectively retain substantially all the risks and benefits of ownership of the leased item, are
classified as operating leases. Operating lease payments are recognized as an expense in the Statement of Profit and
Loss on a straight-line basis over the lease term.

Income Taxes

Tax expense comprises current and deferred tax. Current income tax is measured at the amount expected to be paid to
the tax authorities in accordance with the Income Tax Act, 1961. Deferred income taxes reflect the impact of timing
differences between taxable income and accounting income for the year and reversal of timing differences of earlier
years. Deferred tax is measured based on the tax rates and the tax laws enacted or substantively enacted at the balance
sheet date.

Deferred tax assets are recognized only to the extent that there is reasonable certainty that sufficient future taxable
income will be available against which such deferred tax assets can be realised. In situations where the Company has
carry forward of unabsorbed depreciation and tax losses, all deferred tax assets are recognised only if there is virtual
certainty supported by convincing evidence that such deferred tax assets can be realised against future taxable profits.
Unrecognised deferred tax assets of earlier years are re-assessed at each balance sheet date and recognised to the
extent that it has become reasonably certain or virtually certain, as the case may be, that sufficient future taxable income
will be available against which such deferred tax assets can be realised.

The carrying amount of deferred tax assets are reviewed at each balance sheet date. The Company writes—down the
carrying amount of a deferred tax asset to the extent that it is no longer reasonably certain or virtually certain, as the
case may be, that sufficient future taxable income will be available against which deferred tax asset can be realised. Any
such write—-down is reversed to the extent that it becomes reasonably certain or virtually certain, as the case may be,
that sufficient future taxable income will be available.

Minimum Alternate Tax (MAT) paid in a year is charged to the statement of profit and loss as current tax. The Company
recognizes MAT credit available as an asset only to the extent that there is convincing evidence that the Company
will pay normal income tax during the specified period, i.e., the period for which MAT credit is allowed to be carried
forward. In the year in which the company recognizes MAT credit as an asset in accordance with the Guidance Note on
Accounting for Credit Available in respect of Minimum Alternative Tax under the Income-tax Act, 1961, the said asset
is created by way of credit to the statement of profit and loss and shown as “MAT Credit Entitlement.” The Company
reviews the “MAT credit entitlement” asset at each reporting date and writes down the asset to the extent the Company
does not have convincing evidence that it will pay normal tax during the specified period.

Provisions

A provision is recognised when an enterprise has a present obligation as a result of past event and it is probable that
an outflow of resources will be required to settle the obligation, in respect of which a reliable estimate can be made.
Provisions are not discounted to their present value and are determined based on best estimates required to settle the
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obligation at the balance sheet date. These are reviewed at each balance sheet date and are adjusted to reflect the
current best estimates.

Earnings per Share

Basic Earnings per Share (EPS) is calculated by dividing the net profit or loss for the year attributable to the equity
shareholders (after deducting attributable taxes) by the weighted average number of equity shares outstanding during
the year.

For the purpose of calculating diluted earnings per share, net profit or loss for the year attributable to equity shareholders
and the weighted average number of shares outstanding during the year are adjusted for the effects of all dilutive
Potential Equity Shares.

Derivative Instruments

In accordance with the ICAl announcement, derivative contracts, other than foreign currency forward contracts covered
under AS 11, are marked to market on portfolio basis, and the net loss, if any, after considering the offsetting effect of
gain on the underlying hedged item, is charged to the Statement of profit and loss. Net gain, if any, after considering the
offsetting effect of loss on the underlying hedged item, is ignored.

Cash and Cash equivalents

Cash and cash equivalents in the cash flow statement comprises cash at bank and in hand and short term investments
with an original maturity periods of three months or less.

Government grants and subsidies

Grants and subsidies from the government are recognized when there is reasonable assurance that the grant/subsidy will
be received and all attaching conditions will be complied with.

When the grant or subsidy relates to an expenses item, it is recognised as income over the periods necessary to match
them on a systematic basis to the costs, which it is intended to compensate.

Where the grant or subsidy relates to an asset, its value is deducted from the gross value of the asset concerned in
arriving at the carrying amount of the related asset.

Contingent Liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the
occurrence or non—occurrence of one or more uncertain future events beyond the control of the Company or a present
obligation that is not recognized because it is not probable that an outflow of resources will be required to settle the
obligation. A contingent liability also arises in extremely rare cases where there is a liability that cannot be recognized
because it cannot be measured reliably. The Company does not recognize a contingent liability but discloses its existence
in the financial statements.

This space has been intentionally left blank
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3.  Share Capital
gin lacs
Particulars 31st March, 2015 | 31st March, 2014
Authorised :
6,50,00,000 (31st March, 2014:: 4,20,58,006) Equity Shares of ¥10/- Each 6,500.00 4,205.80
6,500.00 4,205.80
Issued *
4,20,58,006 (31st March, 2014:: 4,20,58,006) Equity Shares of ¥ 10/- 4,205.80 4,205.80
Each Fully paid.
Subscribed and Paid-up *
4,20,58,006 (31st March, 2014:: 4,20,58,006) Equity Shares of ¥ 10/- 4,205.80 4,205.80
Each Fully paid
Total 4,205.80 4,205.80

a.  Reconciliation of Shares Outstanding at the beginning and end of the reporting year

Equity Shares 31st March, 2015 31st March, 2014
In Numbers Tin lacs In Numbers Tin lacs
At the beginning of the year 420,58,006 4,205.80 420,58,006 4,205.80
Issued during the year - - - -
Outstanding at the end of the year 420,58,006 4,205.80 420,58,006 4,205.80

b.  Terms/ Rights attached to equity Shares

The Company has only one class of equity shares having a par value of ¥ 10/- Share. Each share holder of equity shares is
entitled to one vote per share. The Company declares and pays dividend in Indian rupees. The dividend proposed by Board of
Directors is subject to the approval of shareholders in the ensuing Annual General Meeting.

During the year 31st March,, 2015, the amount of per share dividend recognised for distribution to equity share holders was
% 2/- per share, subject to approval of shareholders (31st March, 2014:: T 3/-)

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the
Company, after distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares
held by the shareholders.

c.  Details of Shareholders holding more than 5% of equity shares in the Company
Name of Shareholder 31st March, 2015 As at 31st March, 2014
No. of Shares held | % Holding in Class | No. of Shares held | % Holding in Class
Zuari Global Limited 84,11,601 20.00 84,11,601 20.00
SIL Investments Limited 32,08,000 7.63 32,08,000 7.63
Texmaco Infrastructure & Holdings Limited 30,00,125 7.13 30,00,125 7.13
Globalware Trading and Holdings Limited 70,12,000 16.67 70,12,000 16.67
Zuari Management Services Limited 50,78,909 12.08 50,78,909 12.08

As per records of the Company including its register of share holders/members and other declarations received from share

holders regarding beneficial interest, the above share holding represents both legal and beneficial ownership of shares.
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d.  Shares issued for consideration other than cash, during the period of five years immediately preceding the
reporting date:

31st March, 2015 31st March, 2014

Equity Shares
in Numbers g in lacs in Numbers ginlacs

Equity shares allotted as fully paid—-up
pursuant to the Scheme of Arrangement and 294,40,604 2,944.06 294,40,604 2,944.06
Demeger for consideration other than cash

* Pursuant to the Scheme of Arrangement and Demerger (“ the Scheme”) between Zuari Agro Chemicals Limited and Zuari Global
Limited, Zuari Agro Chemicals Limited had issued 29,440,604 equity shares of ¥ 10/- each aggregating to ¥ 2944.06 to the
existing shareholders of Zuari Global Limited in the ratio of 1 fully paid up Equity share of ¥ 10/- each of Zuari Agro Chemicals
Limited during the financial year ending 31st March, 2013. Out of the above shares issued pursuant to the Scheme, 8,051
(previous year 8,051) Equity Shares entitlements have been kept in abeyance pursuant to Section 206A of the Companies Act,
1956 in accordance with instructions from the Special Court (Trial of Offences relating to Transactions in Securities) Act, 1992 and
in respect of shareholders who could not exercise their rights in view of disputes, mistakes, discrepancy in holdings, etc.

4. Reserves and Surplus

gin lacs

Particulars 31st March, 2015 | 31st March, 2014
Business Restructuring Reserve *
Balance as per last financial statements 65,404.84 65,404.84
Closing Balance 65,404.84 65,404.84
General Reserve
Balance as per last financial statements 6,000.00 5,500.00
Add: Amount transferred from surplus balance in the statement of profit and loss 150.00 500.00
Closing Balance 6,150.00 6,000.00
Surplus in the statement of profit and loss
Balance as per last financial statements 4,954.65 4,316.78
Charged to Opening Retained earnings due to implementation of Schedule Il (452.81) -
of the Companies Act, 2013 (net of deferred tax reversal of ¥ 232.79 lacs)
Net profit for the year 1,236.60 2,614.04
Less : Appropriations
Proposed final equity dividends:: ¥ 2/- per equity share (31st March, 2014:: 841.16 1,261.74
% 3/- Per Equity Share)
Tax on proposed equity dividend 171.24 214.43
Transfer to general reserve 150.00 500.00
Total appropriations 1,162.40 1,976.17
Net surplus in the statement of profit and loss 4,576.04 4,954.65
Total reserves and surplus 76,130.88 76,359.49

* The said reserve be treated as free reserve and be restricted and not utilized for declaration of dividend by the Company.
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5.  Deferred tax liabilities (Net)

g in lacs
Particulars 31st March, 31st March,
2015 2014
Deferred tax liabilities
Fixed assets Impact of difference between tax depreciation and depreciation/ 4,187.47 3,293.22
amortisation charged for the financial reporting
Gross deferred tax liabilities 4,187.47 3,293.22
Deferred tax assets
Provision for doubtful debts 16.37 16.08
Expenses allowable in Income tax on payment basis and deposition of Statutory dues 1,382.25 1,635.63
Unabsorbed Depreciation 283.32 -
Gross deferred tax assets 1,681.94 1,651.71
Net deferred tax liabilities 2,505.53 1,641.51
6. Trade Payables and Other Liabilities
Zin lacs
Non Current Current
Particulars
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Trade payables (Including acceptance) 18.41 - 93,980.89 58,566.16
(refer note.43 for details of dues to Micro
and Small Enterprises)
18.41 - 93,980.89 58,566.16
Other Liabilities
Trade deposits — dealers and others 7,123.34 6,236.96 - -
Unclaimed statutory liabilities to be credited
to Investor Education and Protection Fund
as and when due
— Unclaimed dividends - - 14.62 9.62
Interest accrued but not due on loans and - - 714.70 184.01
deposits
Forward cover payable - - 3,836.60 9,090.67
Advances from dealers and others - - 7,262.38 10,576.04
Payables towards capital goods - - 757.98 423.36
Employee benefit payable - - 14.87 0.93
Statutory obligations - - 4,575.70 4,594.82
7,123.34 6,236.96 17,176.85 24,879.45
Total 7,141.75 6,236.96 1,11,157.74 83,445.61
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g in lacs

Particulars

Long-term

Short-term

31st March, 2015

31st March, 2014

31st March, 2015

31st March, 2014

Provision for employee benefits

Gratuity (funded) [Refer note 42 (A)] - - 114.49 -
Provision for voluntary retirement scheme 45.10 68.73 22.83 35.57
Leave encashment (unfunded) - - 2,335.07 2,694.65
45.10 68.73 2,472.39 2,730.22
Others provisions
Provision for current tax (net of advance tax) - - - 40.36
Provision for wealth tax - - 114.97 5.65
Provision for proposed equity dividend - - 841.16 1,261.74
Provision for tax on proposed equity dividend - - 171.24 214.43
- - 1,127.37 1,522.18
Total 45.10 68.73 3,599.76 4,252.40
8.  Short term borrowings
Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
From Banks
Secured
a Cash credit (including working capital demand loans) # 68,912.43 67,648.03
(The rate of interest on cash credit varies according to the banks between
11.20% — 13.50% and are repayable on demand, the rate of interest on
working capital demand loans varies between 10.00% — 10.90% and are
repayable over a period of 60 to 90 days)
b Buyers credit # 1,04,288.59 91,895.40
(The rate of Interest on buyers credit varies between 0.55% — 0.95% and are
repayable over a period of 90 — 180 days)
c Short term loans
(i) 10.90% (31st March, 2014: 11.25%) bridge loan to be secured against 30,000.00 30,000.00
subsidy receivable to the extent of Loan availed, repayable at the end of
60th day from the date of availment
(i) Nil (31st March, 2014: 10.40%) [including Nil (31st March, 2014 - 51,833.33

8.00%) paid directly by Government of India to the bank] secured against
subsidy receivable of equal amount from GOI, Ministry of Chemicals and
Fertlizer under Special Banking Arrangement
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Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
2,03,201.02 2,41,376.76
Unsecured
a Short term loans
Working capital demand loans (The rate of Interest on loans varies between 35,000.00 20,000.00
11.00 % — 11.25% and are repayable over a period of 30 to 90 days)
35,000.00 20,000.00
Total 2,38,201.02 2,61,376.76

# The cash credit (including working capital demand loans) and buyers credit are secured by the first charge by way of hypothecation
on the current assets (excluding assets against which specific loans have been availed), both present and future, wherever situated
pertaining to the Company and the Company’s present and future book debts outstanding, moneys receivable, claims, bills,
contracts, engagements, rights and assets.

9. Tangible assets

Tin lacs
Particulars Frl-e::gld Buildings F;?('ill‘:gy mapli?'t]:;y ;l;lr;ﬁl:;: eqt?i::iznt Vehicles Total

Cost
As at 01.04.2013 93.52| 2,460.76| 1,500.59] 40,160.03 657.00| 1,386.83 739.35| 46,998.08
Additions* - 741.94 -| 5,882.98 18.06 305.41 -| 6,948.39
Disposals 20.58 0.40 - 882.38 8.54 8.55 120.03| 1,040.47
As at 31.03.2014 72.94| 3,202.30| 1,500.59] 45,160.63 666.51| 1,683.69 619.32| 52,905.99
Additions - 391.96 151.66| 4,500.27 87.82 174.88 176.26| 5,482.85
Disposals - 0.38 - 981.35 14.17 128.07 113.42| 1,237.39
As at 31.03.2015 72.94| 3,593.89| 1,652.25|48,679.55 740.16| 1,730.50 682.16 | 57,151.46
Depreciation
As at 01.04.2013 -| 1,180.25| 1,045.38|24,419.40 343.36 972.42 219.97 28,180.78
Charge for the year - 76.89 71.721 1,755.39 31.26 65.93 62.39| 2,063.57
Deductions - 0.11 - 743.88 4.58 7.02 60.19 815.79
As at 31.03.2014 -| 1,257.03] 1,117.10|25,430.91 370.03] 1,031.32 222.17129,428.56
Charge for the year - 71.14 24.65| 1,247.40 56.31 174.46 99.63| 1,673.59
Charged to Reserves - 125.05 127.29 295.58 7.83 129.10 - 684.85
due to implementation
of Schedule Il of the
Companies Act 2013
Deductions - 0.38 - 909.90 9.08 125.84 60.81| 1,106.01
As at 31.03.2015 -| 1,452.84| 1,269.04|26,063.99 425.09( 1,209.05 261.00( 30,680.98
Net block
As at 31.03.2015 72.94| 2,141.04 383.21|22,615.56 315.07 521.45 421.16 | 26,470.48
As at 31.03.2014 72.94| 1,945.27 383.49]19,729.72 296.48 652.37 397.15]23,477.44
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* Additions to building during the year Nil (31st March, 2014 :: ¥ 17.50 lacs) constructed / erected on rented land.

9 (a) Intangible assets
gin lacs
Particulars Software Total
Gross block
As at 31.03.2013 785.91 785.91
Additions 143.91 143.91
Disposals - -
As at 31.03.2014 929.82 929.82
Additions 104.57 104.57
Disposals - -
As at 31.03.2015 1,034.39 1,034.39
Amortization
As at 31.03.2013 785.01 785.01
Charge for the year 6.10 6.10
Disposals - -
As at 31.03.2014 791.11 791.11
Charge for the year 113.23 113.23
Deductions - -
As at 31.03.2015 904.35 904.35
Net block
As at 31.03.2015 130.04 130.04
As at 31.03.2014 138.70 138.70
10. Investments
ginlacs
Particulars 31st March, 2015 | 31st March, 2014

Non-Current Investments
Trade Investments (valued at cost, unless stated otherwise)

Unquoted equity instruments
Investment in subsidiaries

paid—up of Zuari Rotem Speciality Fertilizers Limited

2,06,74,162 (31st March, 2014:: 2,06,74,162 ) Equity shares of ¥ 10/- each 2,067.60 2,067.60
fully paid—up of Zuari Agri Sciences Limited (formerly known as Zuari Seeds Limited)

1,53,50,000 (31st March, 2014:: 1,53,50,000) Equity shares of ¥ 10/- each fully 1,535.00 1,5635.00
paid—up of Zuari Fertilisers and Chemicals Limited

Investment in Joint Ventures

17,98,16,228 (31st March, 2014:: 17,98,16,228) Equity shares of ¥ 10/- each 17,981.62 17,981.62
fully paid—up of Zuari Maroc Phosphates Private Limited

(Formerly known as Zuari Maroc Phosphates Limited)

34,57,501 (31st March, 2014:: 34,57,501) Equity shares of ¥ 10/- each fully 345.75 345.75
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fully paid of MCA Phosphate Pte. Limited

% in lacs
Particulars 31st March, 2015 | 31st March, 2014
1,90,35,000 (31st March, 2014:: 1,89,75,000) Equity shares of USD 1/- each 10,247.37 10,210.22

Unquoted preference shares
Investment in subsidiaries

Limited).

75,00,000 (31st March, 2014:: 75,00,000 ) 12% Redeemable preference shares of ¥ 750.00 750.00
10/~ each fully paid—up of Zuari Agri Sciences Limited (formerly known as Zuari Seeds

Total

32,927.34 32,890.19

Aggregate Amount of unquoted Investments 32,927.34 32,890.19

Total

32,927.34 32,890.19

(a)

(b)

(c)

(d)

®

The Company has invested a sum of ¥ 2,067.60 lacs (31st March, 2014 :: ¥ 2067.60 lacs) in the equity shares and
% 750.00 lacs (31st March, 2014 :: ¥ 750.00 lacs) in Preference shares of Zuari Agri Sciences Limited (formerly known
as Zuari Seeds Limited). Further, the Company has receivables of ¥ 843.60 lacs (31st March, 2014 :: ¥ 854.28 lacs) by
way of loans, interest and trade advances. The Company has promised to provide continuous financial support. The said
preference shares shall be redeemable on the expiry of ten years from the date of allotment with an option to the company
/ preference shareholders to redeem the same any time earlier. In the event of liquidation of the company, the holders of
preference shares will have priority over equity shares in the payment of dividend and repayment of capital. As per the
latest audited financial statements of this subsidiary, accumulated losses of this subsidiary has resulted in erosion of its
net worth substantially. The above being in the nature of long term strategic investment and also in view of the projected
profitable operations of the above company, management is of the view that the provision for diminution in the value of
these investments is not required to be made there against.

The Company has invested a sum of ¥ 1,535.00 lacs (31st March, 2014 :: ¥ 1,535.00 lacs) in the equity shares of
Zuari Fertilisers and Chemicals Limited (ZFCL). The net worth of the subsidiary company (ZFCL) is fully eroded as its
accumulated loss as at the reporting date stands at ¥ 3,625.97 lacs as against the shareholders’ fund of ¥ 1,535.00
lacs. The subsidiary company (ZFCL) has also incured net loss of ¥ 2,380.49 lacs during the year. Further, based on
the future profitability projections, the management of the said subsidairy (ZFCL) is hopeful that the company would
be in a position to generate positive cash flows and profits in the near future. Considering the above, the financial
statements of the subsidiary have been drawn up on going concern assumption, which is appropriate in the opinion of
the management of the subsidiary (ZFCL).

The Company has invested in the equity shares of Zuari Rotem Speciality Fertilizers Limited. After the lock—in period
which got over on November 2012, the Company may transfer its shares only after the joint venturer has been granted
the right of first refusal.

The Company had invested ¥ 37.15 lacs in the equity shares of MCA Phosphate Pte.Limited by acquisition of 60,000
fully paid equity shares of USD 1/- each in the current year.

The Company had converted intercorporate deposit of ¥ Nil (31st March, 2014 X 750 lacs) given to its subsidiary Zuari Agri
Sciences Limited (formerly known as Zuari Seeds Limited) into Nil (31st March, 2014 75 lacs) preference shares of ¥ 10
each.

The Company had converted intercorporate deposit of ¥ Nil (31st March, 2014 ¥ 1305 lacs given to its subsidiary Zuari
Fertlisers and Chemicals Limited into Nil (31st March, 2014 130.5 lacs) equity shares of ¥ 10 each.

11. Loans and Advances

% in lacs

Non Current Current

Particulars
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014

Capital advances

Unsecured, considered good
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Zin lacs
Non Current Current
Particulars
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Related Parties (Refer note 38) 692.05 - -
Others 763.29 1,242.00 - -
1,455.34 1,242.00 - -
Security deposits
Unsecured, considered good 308.51 339.42 91.38 33.42
308.51 339.42 91.38 33.42
Loans and advances to related parties
(Refer Note 38)
Unsecured, considered good 31,494.25 2,975.00 3,006.63 15,314.59
31,494.25 2,975.00 3,006.63 15,314.59
Advances recoverable in Cash or Kind
Unsecured, considered good 1,098.27 1,500.00 1,188.35 2,120.82
1,098.27 1,500.00 1,188.35 2,120.82
Other Loans and Advances
Secured, considered good
Loans to employees (secured) 41.95 64.29 18.83 26.83
Unsecured, considered good
Loans to employees 126.91 170.09 36.81 47.84
Prepaid expenses 0.68 - 298.16 370.84
Advance income tax (net of provision for 1,932.66 1,602.24 - -
income tax)
VAT credit receivable - - 123.05 121.92
MAT credit entitlement 837.14 143.75 - -
Balances with customs, port trust and - - 12.00 3.85
excise authorities
2,939.34 1,980.37 488.85 571.28
Total 37,295.71 8,036.79 4,775.21 18,040.11
Loans to employees include
Due from Managing Director of the Company 13.20 18.00 4.80 4.80

(i)  The Company has till date recognised ¥ 837.14 lacs (Previous year ¥ 143.75 lacs) as Minimum Alternate Tax (MAT) credit
entitlement which represents that portion of the MAT Liability, the credit of which would be available based on the provision
of Section 115JAA of the Income Tax Act, 1961. The management based on the future profitability projections and also profit
earned during the year is confident that there would be sufficient taxable profits in future which will enable the Company to
utilize the above MAT credit entitlement.
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(ii)  Provision for Tax

Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Provision for Tax 429.69 404.54
Less : MAT credit entitlement 429.69 143.75
Total - 260.79
12. Other Assets
gin lacs
Particulars Non Current Current
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Interest accrued on loans, advances and 0.20 0.02 6.81 6.92
deposits
Interest receivable from subsidiaries on - - 225.19 259.98
loans
Interest receivable from customers - - 2,046.25 946.63
Interest accrued on loans to employees 88.89 104.18 14.02 17.02
Claim receivable - - 4,156.42 411.81
Claim for Entry Tax receivable - - 760.46 -
Accrued service income
— From related parties (Refer Note 38) 404.50 606.74 202.25 202.25
— Others - - - 46.53
Unamortised Premium on forward - - 2,654.57 2,223.90
contracts*
493.59 710.94 10,065.97 4,115.04
Non current bank balances 0.85 0.85 - -
0.85 0.85 - -
Total 494.44 711.79 10,065.97 4,115.04

* The Unamortised Foreign Exchange Premium on Outstanding Forward Exchange Contracts is being carried forward to be
charged to the statement of Profit and Loss of subsequent year

Interest accrued on employee’s loan include amount due from officers of the Company % 9.14 lacs [(including T 8.76 lacs
from the Managing Director of the Company (31st March, 2014 :: ¥ 7.42 lacs)],(31st March, 2014 :: ¥ 9.48 lacs).

13. Inventories (valued at lower of cost and net realisable value)

Tin lacs

Particulars 31st March, 2015 | 31st March, 2014
Raw materials [includes material in transit ¥ 7,485.74 lacs and includes 18,661.10 9,047.54
material lying with others ¥ Nil ) (31st March, 2014 :: includes in transit ¥ 4628.20
lacs and lying with others ¥ Nil)]
Packing materials [includes material lying with others ¥ 60.61 lacs 458.03 590.05
(31st March, 2014::¥ 81.31 lacs ]
Work-in—progress 2,762.76 2,526.99
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% inlacs
Particulars 31st March, 2015 | 31st March, 2014
Finished goods [(includes material lying with others ¥ Nil 6,917.94 6,881.81
(31st March, 2014 :: ¥ 168.59 lacs)]
Traded goods [includes material in transit ¥ 15,425.20 lacs and includes 22,474.03 31,552.82
material lying with others ¥ 338.80 lacs (31st March, 2014 :: includes material in
transit ¥ 5746.18 lacs and includes material lying with others ¥ 728.41 lacs)]
Fuel Qil 247.31 347.47
Stores and spares 4,269.85 4,957.45
Total 55,791.02 55,904.13
14. Trade receivables
T in lacs
Current
Particulars
31st March, 2015 | 31st March, 2014
Trade receivables outstanding for a period exceeding six months from the date they
are due for payment
Secured, considered good 677.88 718.12
Unsecured, considered good [(including subsidy receivable ¥ 5,856.77 lacs 11,792.90 38,722.00
(31st March, 2014:: % 23,379.77 lacs)]
Unsecured, considered doubtful 47.31 47.31
12,518.09 39,487.43
Less : Provision for doubtful debts 47.31 47.31
(A) 12,470.78 39,440.12
Other receivables
Secured, considered good 3,115.52 3,511.20
Unsecured, considered good [(including subsidy receivable ¥ 1,91,138.07 lacs 2,49,573.83 2,43,308.53
(31st March, 2014:: ¥ 1,84,768.39 lacs)]
(B) 2,52,689.35 2,46,819.73
Total 2,65,160.13 2,86,259.85
15. Cash and bank balances
% in lacs
Non Current Current

Particulars
31st March, 2015

31st March, 2014

31st March, 2015

31st March, 2014

Cash and cash equivalents

a. | Balances with banks

— On Current accounts - - 13.60 126.38

— On Unpaid dividend accounts - - 14.62 9.62

b. | Cash on hand - - 1.51 0.85
c. | Cheque on hand - - 66.28 46.41
- - 96.01 183.26
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g in lacs

Non Current

Current

Particulars

31st March, 2015

31st March, 2014

31st March, 2015

31st March, 2014

Other bank balances

Deposits with original maturity for more 0.85 0.85 - -

than 12 months (pledged with sales

tax authorities ¥ 0.85 lac 31st March,

2014 ::% 0.85 lac)
Total 0.85 0.85 - -
Amount disclosed under non current assets (0.85) (0.85) - -
Total - - 96.01 183.26
16. Revenue from operations

ginlacs

Particulars

31st March, 2015

31st March, 2014

Revenue from operations

Sale of products*

Finished products 3,73,021.96 3,40,169.09
Traded products 1,79,135.26 1,78,521.19
Other operating revenues
Scrap sales 217.59 168.45
Revenue from operations (gross) 5,52,374.81 5,18,858.72
Less : Excise duty 1,613.67 1,268.98
Revenue from operations (net) 5,50,761.14 5,17,589.74
Details of products sold
Finished Products sold:
Urea 1,56,878.10 1,76,263.71
Complex fertilisers of the grades:
18:46:0 56,031.55 17,011.54
10:26:26 1,20,524.56 95,296.77
12:32:16 13,568.91 17,497.02
19:19:19 25,350.45 29,015.55
20:20:0:13 17.32 2,264.69
Cco2 - 21.48
SSP 651.07 2,798.32
3,73,021.96 3,40,169.08
Traded Products sold:
MOP 79,140.30 53,057.20
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Tin lacs

Particulars 31st March, 2015 | 31st March, 2014
DAP 77,919.84 96,838.40
SSP 254.11 816.31
Complex Fertilisers (47.67) 5,476.57
Speciality Fertilisers 9,705.01 9,236.57
Pesticides 10,476.88 5,732.23
Seeds 398.79 656.66
Ammonia - 1,196.81
Phosphoric Acid 1,288.00 5,510.44
Total 1,79,135.26 1,78,521.19

a.  Sales of Finished Product and Traded Products include government subsidies. Subsidies include ¥ 513.92 lacs (31st March,
2014 :: ¥ 203.26 lacs) in respect of earlier years, notified during the year.

b.  Subsidy for Urea has been accounted based on Stage Il parameters of the New Pricing Scheme and other adjustments
as estimated in accordance with the known Policy parameters in this regard. The stage Ill of New Pricing Scheme which
was operational for the period 1st October, 2006 to 31st March, 2010 was extended on provisional basis. Department of
Fertilisers have notified on 2nd April, 2014, modified NPS-III for existing urea units for a period of one year ending March,
2015.

C. Excise duty on sales amounting to ¥ 1,613.67 lacs (31st March, 2014 :: ¥ 1,268.98 lacs) has been reduced from sales in
statement of profit and loss and excise duty on increase / decrease in stock amounting to (¥ 4.38 lacs) (31 March, 2014 ::
% 28.80 lacs) has been considered as other expense in financial statements.

17. Other income

gin lacs

Particulars 31st March, 2015 | 31st March, 2014
Interest Income on
Bank deposits 4.33 0.07
Intercorporate loans 1,922.14 1,625.91
Overdue debtors, employee loans etc. 1,198.15 12.03
Dividend Income on
Current investments 42.07 42.78
Rent received 8.78 7.66
Service Income - staff deployment and other supports 166.45 1,937.36
Excess provision / unclaimed liabilities / unclaimed balances written back 153.36 170.48
Profit on sale of current investments - 1.18
Profit on disposal of fixed assets (net) 361.99 -
Foreign exchange variation (net) 740.60 -
Miscellaneous income 271.94 599.05
Total 4,869.81 4,396.52
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18. Cost of raw materials consumed :

Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Opening Stocks 9,047.54 22,454.72
Add : Purchases 2,78,463.09 2,22,456.64
Add: Transfer of Stock for captive consumption 5,145.77 -
Less: Inventory at the end of the year 18,661.10 9,047.54
Cost of raw materials consumed 2,73,995.30 2,35,863.82
Details of raw materials consumed
Natural Gas 1,00,092.47 94,895.40
Naphtha - 9,900.33
Phosphoric acid 91,007.03 59,355.31
Muriate of potash 39,373.19 41,090.88
Ammonia 31,492.46 21,330.64
Purchased urea 5,590.18 6,403.94
DAP 5,190.83 -
Rock phosphate 0.85 1,641.34
Other raw materials 1,248.29 1,245.98
Total 2,73,995.30 2,35,863.82
Details of inventory: Raw materials
Phosphoric acid 12,140.73 2,375.33
Muriate of potash 4,425.41 6,336.33
Ammonia 29.34 31.99
Purchased urea 1,843.20 126.60
Rock phosphate - 1.42
Other raw materials 222.42 175.87
Total 18,661.10 9,047.54
19. Details of purchase of traded products :
Zin lacs

Particulars

31st March, 2015

31st March, 2014

Traded products purchase details

Traded fertilisers:

DAP 69,138.80 1,01,129.11
MOP 62,146.42 55,722.14
SSP 246.22 758.67
Complex Fertilisers 28.53 5,192.23
Speciality Fertilisers 8,803.13 6,069.62
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g in lacs

Particulars 31st March, 2015 | 31st March, 2014
Pesticides 8,906.89 5,790.82
Seeds (20.64) (35.39)
Ammonia - 1,132.35
Phosphoric Acid 1,273.97 2,629.65
Total 1,50,523.32 1,78,389.20

20. (Increase) / Decrease in inventories
g inlacs

Particulars

31st March, 2015

31st March, 2014

(Increase)/decrease

Inventories at the end of the year

Finished goods 6,917.94 6,881.81 (36.13)
Traded goods 22,474.03 31,552.82 9,078.79
Work—in—progress 2,762.76 2,526.99 (235.77)
32,154.73 40,961.62 8,806.89
Inventories at the beginning of the year
Finished goods 6,881.81 14,773.31 7,891.50
Traded goods 31,552.82 11,161.94 (20,390.88)
Work-in—progress 2,526.99 2,219.30 (307.69)
Less : Captive consumption (5,145.77) - 5,145.77
35,815.85 28,154.55 (7,661.30)
Total 3,661.12 (12,807.07)
Details of Inventory
Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Finished Goods
Urea 3,103.84 1,819.92
18:46:00 1,981.50 1,362.32
10:26:26 895.69 2,146.73
12:32:16 52.41 244.04
19:19:19 884.48 668.05
Others 0.02 640.75
Total 6,917.94 6,881.81
Traded Goods
DAP 11,251.16 17,209.61
MOP 8,012.79 10,964.26
Complex Fertilisers 194.89 241.30
Speciality Fertilisers 1,650.06 1,230.97
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gin lacs
Particulars 31st March, 2015 | 31st March, 2014
Pesticides 459.49 551.77
Seeds 905.64 1,354.91
Total 22,474.03 31,552.82
Work in Progress
Ammonia 2,762.76 2,526.99
Total 2,762.76 2,526.99
21. Employee benefit expense
gin lacs
Particulars 31st March, 2015 | 31st March, 2014
Salaries, wages and bonus 5,978.29 5,738.14
Contribution to provident and other funds 765.48 721.89
Gratuity (Refer note 42 A) 179.46 -
Staff welfare expenses 1,324.95 1,309.76
Total 8,248.18 7,769.79
22. Other expenses
g in lacs
Particulars 31st March, 2015 | 31st March, 2014
Consumption of packing materials 4,152.98 3,851.57
Stores and spares consumed 1,588.77 756.38
Power, fuel and water 39,623.91 38,982.87
Bagging and other contracting charges 2,125.88 2,268.16
Outward freight and handling 27,979.45 25,864.76
Rent 1,632.86 2,338.29
Lease rentals 550.32 176.88
Rates and taxes 295.25 49.74
Insurance 620.52 686.50
Repairs and maintenance
Buildings 576.61 496.76
Plant & machinery 3,705.87 3,359.49
Others 343.59 434.83
Payment to statutory auditors (Refer details below) 82.94 87.11
Cash rebate 382.17 274.93
Excise duty on Increase/(Decrease) on inventory (4.38) 28.80
Subsidy claims written off 149.67 28.43
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gin lacs
Particulars 31st March, 2015 | 31st March, 2014
Business support services 226.34 -
Loss on disposed fixed assets (net) - 96.61
Premium on forward exchange contract amortized 4,198.03 2,846.27
Foreign exchange variation (net) - 4,843.88
Donation 21.00 -
CSR expenditure (Refer Note No. 53) 9.64 -
Miscellaneous expenses 3,801.97 3,316.49
Total 92,063.39 90,788.75
Payments to statutory auditors
As statutory auditors
Audit fees 26.57 26.57
Tax audit fee 6.92 5.47
Limited review fees 9.27 9.27
In other capacity
Certification fees, etc. 36.47 42.75
Reimbursement of expenses 3.71 3.05
Total 82.94 87.11
23. Depreciation and amortisation expense
g in lacs
Particulars 31st March, 2015 | 31st March, 2014
Depreciation of tangible assets 1,673.59 2,063.57
Amortization of intangible assets 113.23 6.10
Total 1,786.82 2,069.67
24. Finance costs
Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Interest expense [including interest on income tax ¥ 5.09 lacs 16,169.57 16,393.58
(31st March, 2014 :: ¥ (94.44) lacs)]
Exchange difference to the extent considered as an adjustment to borrowing cost 6,586.07 9,317.98
Bank charges 524.56 335.13
Total 23,280.20 26,046.69
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25. Exceptional Items
Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Income
Profit on sale of Freehold land (Refer Note 48) - (16,353.19)
- (16,353.19)
Expenses
Compensation paid to contract labour - 1,633.04
Voluntary Retirement Scheme payment to employees - 119.92
Exchange variation (attributable to the sharp depreciation of rupee) - 6,395.90
- 8,148.86
Total - (8,204.33)
26 (a) Contingent liabilities not provided for:
Zinlacs
Particulars Year Ended Year Ended
Y 31st March, 2015 | 31st March, 2014
I | Demand Notices received from Income Tax Authorities*
i Demand in respect of Asst.Year 2012-2013 for which an appeal is pending
) 1,550.66 -
with CIT (Appeals)
Il | Demand Notices received from Sales tax authorities*
i Demand notice from Commercial Tax Department, Jaipur towards non 124.23 49.84
submission of “F Form” for the year 2010-11, 2011-12 and 2012-13 ' '
ii Demand notice from Commercial Tax Department, Jaipur towards Excess 22.33 2233
Input Tax Credit availed for the year 2011-12. ' '
Il | Demand notice from Customs department, Mumbai towards non eligibility of
exemption under notification no. 04/06-CE dt 01/03/2006(as amended by
notification no. 4/2011-CE dt. 01/03/2011) towards Counter—Vailing Duty (CVD) 26.10 26.10
for the imports at Navasheva port for the period 24.3.2011 to 02.12.2011. ' '
Appeal filed with West Zonal Branch of the Customs, Excise and Service Tax
Appellate Tribunal at Mumbai for waiver of pre—deposit and penalty.
IV | Demand notice from Customs Department, Chennai towards denial of import of
MOP at concessional rate of duty for the period 01.04.2001 to 28.02.2006.
Appeal filed with South Regional branch of the Customs, Excise and Service Tax 284.74 284.74
Appellate Tribunal at Bangalore for waiver of pre—deposit and stay of impugned
order.
V | Demand notice from Customs Department, Chennai towards denial of import of
MOP at concessional rate of duty for the period 2002-03 and 2003-04. Appeal 148.28 148.28
filed with South Regional branch of the Customs, Excise and Service Tax Appellate ' '
Tribunal at Bangalore for waiver of pre—deposit and stay of impugned order.
VI | Customs Duty Differential on finalised Bill of Entries—-Dharamatar Port-Order by 67.37 _
Deputy Commissioner of Customs(P) Alibaug Division '

76




)

ZUARI AGRO CHEMICALS LIMITED adventz
Notes to financial statements for the year ended 31st March, 2015

% in lacs

Particulars

Year Ended
31st March, 2015

Year Ended
31st March, 2014

VIl | The Company had a long term agreement for supply of water with Public Works
Dept. (PWD), Government of Goa (GOG) dated October 20, 2006 which is valid
upto March, 31, 2016. Since PWD was not able to supply the daily required
quantity of 10,000 M3, the Company had entered into another agreement on
March, 28, 2014 with Water Resource Deptt (WRD), Govt of Goa. Consequently,
the Company had made representation for revision in the Contract with PWD, 771.54 3
GOG for revision of minimum daily quantity from 8500 M3 to 1500 M3 effective '
1st May, 2014, however in absence of revision in agreement PWD, GOG has
continued with raising invoices with daily minimum quantity of 8500 M3. The
Company is given to understand that proposal for revision of the agreement with
PWD, GOG is in active consideration, hence Company has been paying them
monthly for minimum quantity of 1500 M3.
VIII | Claim against the Company not acknowledged as debt.* 151.17 151.17

* Based on discussions with the solicitors/ favorable decisions in similar cases/ legal opinions taken by the Company, the

management does not expect these claims to succeed and hence, no provision there against is considered necessary.

26 (b) Aggregate amount of guarantees issued by the Banks to various government authorities and others are secured by a
charge created by way of hypothecation on the current assets, both present and future, wherever situated pertaining
to the Company and the Company’s present and future book debts outstanding, moneys receivable, claims, bills,
contracts, engagements, rights and assets ¥ 17,430.38 lacs (Previous year ¥ 8,126.74 lacs).

26 (c) The Company has given a letter of Comfort to Ratnakar Bank Limited for the purpose of facilitating the loans of
% 2,000.00 lacs (Previous year ¥ 5,000.00 lacs) taken by Gobind Sugar Mills Limited.

26 (d) Guarantee issued by the Ratnakar Bank Limited of ¥ 3,075 lacs in favour of ICICI Securities Limited for the purpose
of compliance with the provisions of Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations for making public offer to the shareholders of Mangalore Chemicals & Fertilisers Limited.

26 (e) The Company is involved in various litigations, the outcomes of which are considered probable, and in respect of which
the Company has made aggregate provisions of ¥ 205.20 lacs as at March, 31, 2015.

26 (f) The Company is involved in various litigations, the adverse outcomes of which are considered remote by the Company,
and in respect of which the Company has not made any provisions aggregating to of ¥ 598.42 lacs as at 31st March,
2015.

26 (g) Ason March, 31, 2015 the Company has an outstanding corporate guarantee o ¥ 1100.00 lacs (previous year ¥ NIL)
issued in favour of banks on behalf of Zuari Agri Sciences Limited.

27. Estimated amount of contracts remaining to be executed not provided for

g in lacs
Particulars Year Ended Year Ended
31st March, 2015 | 31st March, 2014
Estlmate_d amount of contracts remaining to be executed on capital account 4,336.31 445278
not provided for
28. Value of imports on CIF basis are in respect of
Zinlacs
Particulars Year Ended Year Ended
31st March, 2015 | 31st March, 2014
Raw Materials 1,63,230.68 1,20,306.30
Spare Parts 200.49 289.89
Capital goods 749.93 1,996.79
Traded goods 1,26,173.08 1,53,756.52
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29. (a) Imported and indigenous raw materials consumption
gin lacs
Particulars % 3152(3;;#;015 % 3152(61\225:?36;014
Indigenously obtained 36.99% 1,01,340.77 41.17% 97,113.88
Imported 63.01% 1,72,654.53 58.83% 1,38,749.94
Total 100.00% 2,73,995.30 100.00% 2,35,863.82

(b)

30. Expenditure in foreign currency (on accrual Basis) :

The Company has taken a view that “Stores and Spares” cover only such items as go directly into production, hence
disclosure for indigenous and imported stores consumption is not disclosed.

31.

gin lacs
Particulars Year Ended Year Ended
31st March, 2015 | 31st March, 2014
Basic engineering design and technical fee 303.23 1,025.50
Travelling expenses 29.38 35.49
Interest expense 595.71 1,319.14
Share transfer fee in case of investments purchased - 25.25
Earning in Foreign Currency (on accrual basis) :
Zin lacs
Particulars Year Ended Year Ended
31st March, 2015 | 31st March, 2014
Prepayment Discount 140.43 335.89
Market Development Income - 1,651.39
Claim Receivable - 20.78
32. Remittances in foreign currency in respect of dividend :
Zin lacs
Year Ended Year Ended

Particulars

31st March, 2015

31st March, 2014

Period to which it relates

1st April, 2013 to
31st March, 2014

1st April, 2012 to
31st March, 2013

Number of non-resident shareholders 2 2
Number of equity shares held on which dividend was due 74,91,750 74,91,750
Amount remitted (in USD) 3,71,430.34 3,56,806.63
Amount remitted (% in lacs) 224.75 224.75

The above information pertains to those non-resident shareholders where direct remittances have been made by the Company.
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34. Managerial Remuneration

Particulars of Foreign Currency Exposures:
i) Forward Contracts outstanding as at the Balance Sheet Date:

)
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Details of derivatives

31st March, 2015

31st March, 2014

Purpose

Buy (Amount in USD)

24,57,27,161

20,60,62,361

To hedge the purchases of raw materials, traded
goods and buyers credit

ii)  Unhedged foreign currency exposures as at the Balance Sheet date:

Particulars 31st March, 2015 31st March, 2014
usD 158,538.77 868.00
Accrued Interest
T in lacs 99.09 0.52
usb 32,124,984.70 11,292,371.51
Trade Payables
% in lacs 20,078.12 6,765.80
usb 534,969.52 8,482,610.50
Claims Receivable / (Payable)
T in lacs 334.36 5,082.36
Exchanee Rate 1 USD = 62.5000 INR 1 USD = 59.9150 INR
g 1 EURO = 82.6850 INR

ginlacs

Particulars Year Ended Year Ended
31st March, 2015 | 31st March, 2014
Salary 195.75 185.98
Contribution to Provident fund and Superannuation fund 21.63 19.89
Perquisites 12.18 12.48
Total 229.56 218.35

* As the liabilities of gratuity and leave encashment are provided on an actuarial basis for the Company as a whole,
the amounts pertaining to the directors are not included above.

35. Following are the details of loans and advances given to subsidiaries and associates in which directors are interested :

% in lacs
St Balance Maximum amount
No. Particulars Name of the entity outstanding as on | outstanding during
’ 31st March, 2015 the year
1 Is_lcjggij;r;;lsdvances in the nature of loans to Zuar(lf(f;%:]leiglli:]cée;nL;Tlted 750.00 750.00
Zuari Seeds Limited) (750.00) (1,500.00)
Zuari Fertilizers and 21,799.25 21,799.25
Chemicals Limited (14,828.25) (16,383.25)
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Zinlacs
Sr. Balance Maximum amount
No- Particulars Name of the entity outstanding as on | outstanding during
) 31st March, 2015 the year
2 | Loans and advances in the nature of Loans . .
. Nil Nil
where there is no repayment schedule or - . .
i (Nil) (Nil)
repayment is beyond seven years
3 | Loans and advances in the nature of loans . .
. . . . Nil Nil
where there is no interest or interest is below - (Nil) (Nil)
Section 372A of the Companies Act, 1956.
4 | Loans and advances in the nature of loans . .
) T . ) Nil Nil
to firms / companies in which directors are - . .
h (Nil) (Nil)
interested
5 | Investments by the loanees in the shares of the B Nil Nil
Company or any of its subsidiaries (Nil) (Nil)
36. Information in respect of Joint Ventures:
Zin lacs
Zuari Maroc Phosphates Private
Limited (formerly known as Zuari Zuari Rotem Speciality MCA Phosphates
S. Particulars Maroc Phosph_ates Limited) Fertilizers Limited Pte.Limited
No (Consolidated)
(Audited) (Audited) (Unaudited)
1 | Proportion of ownership interest 50% 50% 30% (w.e.f.27" March,’14)
2 | Country of incorporation India India Singapore
3 | Accounting period ended 31st March, 31st March, |31st March, | 31st March, | 31st March, | 31st March,
&P 2015 2014 2015 2014 2015 2014
4 | Assets 1,97,236.25 1,98,888.80 1,879.04 1,498.91| 10,772.98 9,561.31
5 | Liabilities 1,26,088.19 1,29,904.74 1,441.03 1,132.70 11.9 11.31
6 | Revenue 2,12,307.16 2,16,265.07 3,294.36 1,876.73 - -
7 | Depreciation & Amortization 1,684.27 1,237.12 59.43 41.02 - -
8 | Other expenses 2,08,628.68 2,21,726.73 3,167.20 2,011.18 - -
9 | Profit before tax 1,994.22 (6,698.77) 67.73 (175.46) - -
10 | Contingent Liabilities 18,652.67 18,352.06 0.61 0.61 - -
11 | Capital Commitments 17,248.88 14,724.07 - - - -

The above details represent proportionate amount of the Company’s share in the Joint Ventures.
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37. Segmental Information

. Primary Segment

The Company is engaged in the manufacture, sale and trading of fertilizers and seeds which, in the context of Accounting
Standard 17 (Segmental Information) notified by Companies (Accounting Standard) Rules, 2006 (as amended), is
considered as the only business segment. Accordingly, no separate segmental information has been provided herein.

. Secondary Segment — Geographical Segment

The Company operates in India and therefore caters to the needs of the domestic market. Therefore, there is only one
geographical segment and hence, segment information is not required to be disclosed.

38. Related Party disclosures under Accounting Standard - 18

The list of related parties as identified by the management is as under:

A. Related parties where control exists:

I Subsidiaries of the Company:

(1)
(2)

Zuari Agri Sciences Limited (formerly known as Zuari Seeds Limited)

Zuari Fertilisers and Chemicals Limited

B. Related parties with whom transactions have taken place during the year:

l. Enterprises in respect of which Company is an associate:—

1)
(2)
(3

(4)
(5)
(6)
(7

(8)
(9)
(10)
(11)
(12)

(13)
(14)

(15)
(16)

Zuari Global Limited
Indian Furniture Products Limited

Soundaryaa IFPL Interiors Limited
(subsidiary of Indian Furniture Products Limited w.e.f. 04th December, 2014)

Simon India Limited
Zuari Management Services Limited
Zuari Infraworld India Limited (formerly known as Adventz Infraworld India Limited)

Zuari Infra Middle East Limited
(subsidiary of Zuari Infraworld India Limited w.e.f. 10th September,2014)

Globex Limited

Zuari Investments Limited

Zuari Insurance Brokers Limited — Subsidiary of Zuari Investments Limited
Zuari Commodity Trading Limited — Subsidiary of Zuari Investments Limited

Zuari Financial Services Limited — Subsidiary of Zuari Investments Limited
up to 14th January 2015 and thereafter wholly owned subsidiary of Zuari Global Limited

Gobind Sugar Mills Limited (Subsidiary of Zuari Investments Limited w.e.f 25th August 2014)

Zuari Indian Qiltanking Private Limited
(formerly known as Zuari Indian Oil Tanking Limited)-Joint Venture of Zuari Global Limited

Gulbarga Cements Limited (Joint Venture of Zuari Global Limited up to 12th January ,2015)
Style Spa Furniture Limited (merged with Indian Furniture Products Limited w.e.f. 09th May 2014)
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Joint Ventures of the Company:

(1)
(2)

(3
(4)

Zuari Maroc Phosphates Private Limited (formerly known as Zuari Maroc Phosphates Limited)

Paradeep Phosphates Ltd. — Subsidiary of Zuari Maroc Phosphates Private Limited
(formerly known as Zuari Maroc Phosphates Limited)

Zuari Rotem Speciality Fertilizers Limited

MCA Phosphates Pte. Limited

Key Management Personnel

(1)
(2)

Mr. N. Suresh Krishnan — Managing Director (up to 31st March, 2015)
Mr. Akshay Poddar — Executive Director (up to 19th December 2014)

Relatives of Key Management Personnel of the Company

(1

Mr. S. K. Poddar (Father of Mr. Akshay Poddar)

Enterprise owned or significantly influenced by managing personnel or their relatives.

(1)

Gobind Sugar Mills Limited.
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C. Related Party Transaction as per Accounting Standard 18 for Zuari Agro Chemicals Limited
Following transactions were carried out with related parties in the ordinary course of business for the Year ended
31st March, 2015
g in lacs
2014-15 2013-14
Enterprises Enterprises
owned or owned or
sl. . . Enterprises siiff';:::;::y Key Enterprises Siif;;:j;acnet[;y Key
No. Transaction details S'uh.si— Joint 'ha.vi'ng by key Manage- Sub§i— Joint .ha.ving by key Manage—
diaries Ventures | Significant management ment diaries Ventures | Significant management ment
Influence personnel Personnel Influence personnel Personnel
or their or their
relatives relatives
1 Payment made on their behalf
— Zuari Agri Sciences Limited* 112 - - - - 0.02 - - - -
— Zuari Management Services Limited - - 454 - - - - 3.85 - -
— Zuari Maroc Phosphates Private Limited** - - - - - - 0.05 - - -
— Paradeep Phosphates Limited - 75.69 - - - - 82.78 - - -
— Zuari Infraworld India Limited - - - - - - - 5.28 - -
— Zuari Rotem Speciality Fertilizers Limited - 0.22 - - - - 0.63 - - -
— Zuari Investment Limited - - 2.81 - - - - 1.42 - -
— Zuari Fertilisers and Chemicals Limited 22.86 - - - - 8.09 - - - -
— Gobind Sugar Mills Limited - - 0.24 - - - - - - -
— Globex Limited - - - - - - - 9.33 - -
— Simon India Limited - - 0.30 - - - - 2.21 - -
— Indian Furniture Products Limited - - 0.05 - - - - 0.07 - -
— Gulbarga Cement Limited - - 0.01 - - - - - - -
— Zuari Global Limited - - 82.00 - - - - 19.70 - -
2 Payment made on our behalf
— Zuari Agri Sciences Limited* 9.35 - - - - - - - - -
— Paradeep Phosphates Limited - 9.22 - - - - 7.23 - - -
— Zuari Fertilisers and Chemicals Limited 0.69 - - - - 0.71 - - - -
— Zuari Global Limited - - 1.50 - - - - 1.34 - -
— Simon India Limited - - 0.29 - - - - 0.18 - -
— Zuari Management Services Limited - - 6.00 - - - - 6.15 - -
— Style Spa Furniture Limited*** - - - - - - - 9.16 - -
— Indian Furniture Products Limited - - 0.03 - - - - - - -
— Globex Limited - - 2.01 - - - - - - -
— Zuari Investments Limited - - 0.01 - - - - - - -
— Adventz Industries India Limited - - 0.02 - - - - - - -
3 Material Taken on Swap Basis
— Paradeep Phosphates Limited (P205) —| 2,546.47 - - - —| 471359 - - -
4 Material Given on Swap Basis
— Paradeep Phosphates Limited (P205) - - - - - - | 7,260.05 - - -
5 | Purchase of Investments
— Zuari Global Limited - - - - - - — 1 10,184.96 - -
6 Service charges paid
— Zuari Investments Limited - - - - - - - 0.01 - -
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T in lacs

SI.
No.

Transaction details

2014-15

2013-14

Subsi—
diaries

Joint
Ventures

Enterprises
having
Significant
Influence

Enterprises
owned or
significantly
influenced
by key
management
personnel
or their
relatives

Key
Manage—
ment
Personnel

Subsi—
diaries

Joint
Ventures

Enterprises
having
Significant
Influence

Enterprises
owned or
significantly
influenced
by key
management
personnel
or their
relatives

Key
Manage—
ment
Personnel

— Zuari Management Services Limited

4a441

212.20

— Zuari Global Limited

15.08

— Indian Furniture Products Limited

0.81

— Gobind Sugar Mills Limited

— Zuari Agri Sciences Limited*

226.34

Inter—corporate Deposits / Loans/ Advances
given

— Zuari Fertilisers and Chemicals Limited

8,426.00

12,266.00

— Indian Furniture Products Limited

700.00

Repayment of Inter—corporate Deposits /
loans given

— Zuari Fertilisers and Chemicals Limited

1,455.00

800.00

Advance given for purchase of shares

— Zuari Global Limited

11,920.00

10

Purchase of finished goods

— Zuari Agri Sciences Limited*

174.00

— Zuari Rotem Speciality Fertilizers Limited

6,431.21

3,162.33

— Zuari Global Limited

3,973.714

10,362.63

— Zuari Fertilisers and Chemicals Limited

246.22

1

Purchase Return of finished goods

— Zuari Agri Sciences Limited*

20.64

209.26

12

Sale of Finished Goods

— Gobind Sugar Mills Limited

1,005.26

— Zuari Rotem Speciality Fertilizers Limited

13

Purchase of Assets

— Indian Furniture Products Limited

68.81

1.02

— Style Spa Furniture Limited***

0.99

14

Sale of Fixed Assets

— Zuari Global Limited

3.24

16,359.32

15

Interest Paid

— Zuari Rotem Speciality Fertilizers Limited

12.64

42.10

— Gobind Sugar Mills Limited

16

Interest Accrued/Received on loan/deposit

— Zuari Fertilisers and Chemicals Limited

1,820.89

1,427.59

— Zuari Rotem Speciality Fertilizers Limited

— Zuari Agri Sciences Limited*

101.25

198.32

—Mr.N. Suresh Krishnan

1.34

1.65
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T in lacs

SI.
No.

Transaction details

2014-15

2013-14

Subsi—
diaries

Joint
Ventures

Enterprises
having
Significant
Influence

Enterprises
owned or
significantly
influenced
by key
management]
personnel
or their
relatives

Key
Manage—
ment
Personnel

Subsi—
diaries

Joint
Ventures

Enterprises
having
Significant
Influence

Enterprises
owned or
significantly
influenced
by key
management
personnel
or their
relatives

Key
Manage—
ment
Personnel

17

Service Income Received

— Zuari Fertilisers and Chemicals Limited

124.51

118.49

18

Management Fees Received

— Zuari Management Services Limited

20.22

— Zuari Global limited

3131

19

Rent Paid

— Zuari Global Limited

4413

44.17

— Zuari Management Services Limited

11.69

2.63

— Gobind Sugar Mills Limited

20

Conversion of Loan/ICD into Share Capital

— Zuari Fertilisers and Chemicals Limited

1,305.00

— Zuari Agri Sciences Limited *

750.00

21

Allotment of Equity Shares

— Zuari Fertilisers and Chemicals Limited

225.00

— Zuari Agri Sciences Limited *

650.00

22

Deposit Received

— Gobind Sugar Mills Limited

23

Rebate Received

— Paradeep Phosphates Limited

4171

— Zuari Agri Sciences Limited *

24

Rebate Paid

— Paradeep Phosphates Limited

19.75

— Gobind Sugar Mills Limited

25

Dividend Paid

— Zuari Global Limited

252.35

252.35

— Zuari Management Services Limited

152.31

129.17

26

Managerial Remuneration

— Mr. N. Suresh Krishnan

196.16

173.47

— Mr. Akshay Poddar

33.39

44.88

21

Bank guarantee given on their behalf

— Zuari Fertilisers and Chemicals Limited

3,075.00

28

Corporate guarantee given on their behalf

— Zuari Agri Sciences Limited *

1,100.00

29

Sitting fees Paid

— Mr. S.K.Poddar

1.85

1.00

* The name of the Company “Zuari Seeds Limited” has been changed to “Zuari Agri Sciences Limited” w.e.f.11th Spetember, 2014.

** The name of the Company “Zuari Maroc Phosphates Limited” has been changed to “Zuari Maroc Phosphates Private Limited” w.e.f.30th March, 2015.

*** Style Spa Furniture Limited has been merged with Indian Furniture Products Limited w.e.f.09th May, 2014.
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Balance Outstanding for the period ended 31st, March, 2015

T in lacs

SI.

No.

Transaction details

2014-15

2013-14

Subsi—
diaries

Joint
Ventures

Enterprises
having
Significant
Influence

Enterprises
owned or
significantly
influenced
by key
management
personnel
or their
relatives

Key
Manage—
ment
Personnel

Subsi—
diaries

Joint
Ventures

Enterprises
having
Significant
Influence

Enterprises
owned or
significantly
influenced
by key
management
personnel
or their
relatives

Key
Manage—
ment
Personnel

Loan/ ICD Given

— Zuari Fertilisers and Chemicals Limited

21,799.25

14,828.25

— Zuari Agri Sciences Limited*

750.00

720.22

— Mr. N. Suresh Krishnan

18.00

— Paradeep Phosphates Limited

2,546.46

As Trade Payables

— Zuari Maroc Phosphates Private Limited**

18.68

— Zuari Rotem Speciality Fertilizers Limited

228.19

— Indian Furniture Products Limited

— Style Spa Furniture Limited***

— Zuari Global Limited

— Zuari Fertilisers and Chemicals Limited

— Zuari Management Services Limited

— Zuari Agri Sciences Limited*

As Trade Receivable

— Gobind Sugar Mills Limited.

156.73

As Advances Recoverable

— Zuari Fertilisers and Chemicals Limited

— Zuari Management Services Limited

— Simon India Limited

0.30

— Adventz Industries India Limited

2.05

— Paradeep Phosphates Limited

— Zuari Global Limited

— Globex Limited

— Indian Furniture Products Limited

692.05

— Zuari Infraworld India Limited

4.69

— Gulbarga Cement Limited

0.01

Accrued Service Income

— Zuari Indian Oiltanking Private Limited#

606.74

Advance against purchase of Investment

— Zuari Global Limited

11,920.00

Interest on 1CD/Loan

— Zuari Fertilisers and Chemicals Limited

125.92

— Zuari Agri Sciences Limited*

225.19

134.06

— Mr. N. Suresh Krishnan

Bank guarantee given on their behalf

— Zuari Fertilisers and Chemicals Limited

3,075.00

Corporate Guarantee

— Zuari Agri Sciences Limited*

1,100.00

10

Deposit Received

— Gobind Sugar Mills Limited

0.25

0.25

Note : 1.

* The name of the Company “Zuari Seeds Limited” has been changed to “Zuari Agri Sciences Limited” w.e.f.11th Spetember, 2014.

taken by Gobind Sugar Mills Limited.

The Company has given a letter of Comfort to Ratnakar Bank Limited for the purpose of facilitating the loans of X 5,000 lacs

** The name of the Company “Zuari Maroc Phosphates Limited’ has been changed to “Zuari Maroc Phosphates Private Limited” w.e.f.30th March, 2015.

*** Style Spa Furniture Limited has been merged with Indian Furniture Products Limited w.e.f.01st April, 2014.

# The name of the Company “Zuari Indian Oiltanking Limited’ has been changed to “Zuari Indian Oiltanking Private Limited” w.e.f. 15th April, 2015.
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39. Earnings Per Share (EPS):

Particulars Year ended Year ended
31st March, 2015 | 31st March, 2014
Profit after taxation as per statement of Profit and Loss (% in lacs) 1,236.60 2,614.04
Weighted average number of shares used in computing earnings per share 4,20,58,006 4,20,58,006
Basic and Diluted 2.94 6.22
Earnings per share — Basic and diluted (in %) (annualised)
Face value per share (in %) 10 10

40. The Revenue Department of the Government of Goa had issued a notification under sub—section (1) of section 4 of the Land

41.

42.

Acquisition Act, 1984 on 5th February, 2007 and further notification on 19th April, 2007 proposing to acquire 159,700 sq.
mts.of the land belonging to Company for public purpose. The Company had filed an appeal with the High Court of Bombay
at Goa against the notification. The High Court has quashed section 4 notification for acquisition proceedings.

Department of Fertilizers (DOF), Government of India, issued an office memorandum dated July 8, 2013, whereby Imported
Phosphatic and Potassic (P&K) fertilizers dispatched by the Fertiliser companies to their warehouse for onward sale during the
month of February and March, 2013 without having any supply plan issued by DOF was regularized as per Nutrient Based
Subsidy (NBS) rates applicable for the year 2013-14. However, these NBS rates, as per the Government of India’s policy,
are notified after approval by Cabinet Committee for Economic Affairs (CCEA) before the start of financial year and therefore,
cannot be changed before next financial year. Accordingly, the Company has recognized ¥ 2,223.11 lacs in the previous years
being the difference between the applicable NBS rates of 2012-13 and 2013-14 for the dispatches made to its warehouse
during February and March, 2013 but sold in 2012-13 and 2013-14 respectively. During the year the Company has reversed
the subsidy income of ¥ 274.08 lacs for the quantities imported and dispatched during the month of February and March,
2013. The Company is in discussions with the Department of Fertilisers for receiving the short amount of subsidy and, if
required, take appropriate legal steps to recover the aforesaid differential subsidy amount. The Company is hopeful to realise
the aforesaid subsidy amount, hence no provision for balance amount of ¥1,949.03 lacs has been made in the accounts.

Employee benefits:
A.  Gratuity

The Company has a defined benefit gratuity plan. Every employee who has completed five years or more of service gets
a gratuity on departure at 15 days salary (last drawn salary) for each completed year of service. The scheme is funded
with an insurance company in the form of a qualifying insurance policy.

The following tables summarize the components of net benefit expense recognized in the statement of profit & loss and
the funded status and amounts recognized in the balance sheet.

Statement of Profit and Loss
Net employee benefit expense (recognized in Employee Cost) for the year ended 31st March, 2015

ginlacs
Particulars 2014 - 15 2013 -14
Current Service Cost 314.24 308.97
Interest Cost 202.23 191.80
Expected return on plan assets (185.93) (203.74)
Net actuarial (gain) / loss recognized in the year (147.70) (355.44)
Net benefit expense / (income)* 182.84 (58.41)
Actual return on plan assets 185.78 213.24

* Excluding ¥ 3.38 lacs (Previous year ¥ 7.74 lacs) for Gratuity receipt of employees transferred from other company.
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Balance sheet

Details of provision for gratuity benefits as at 31st March, 2015:

Tin lacs
Particulars 2014 -15 2013 -14 2012-13 2011-12
Defined benefit obligation 2,445.55 2,436.90 2,512.98 2,287.93
Fair value of plan assets 2,331.06 2,503.05 2,237.70 2,206.00
Plan asset/(liability) (114.49) 66.15 (275.28) (81.93)
Experience (gain)/loss on obligation (210.09) (193.14) (117.01) (71.70)
Experience gain/(loss) on plan assets (0.15) 9.50 (18.69) -

Changes in the present value of the defined benefit obligation for the year ended 31st March, 2015 are as follows:

Zin lacs
Particulars 2014 -15 2013 -14
Opening defined obligation 2,436.90 2,512.98
Current service cost 314.24 308.97
Interest Cost 202.23 191.80
Transfer In 19.81 40.05
Benefits paid (379.78) (270.96)
Actuarial (gain)/loss on obligation (147.85) (345.94)
Closing defined benefit obligation 2,445.55 2,436.90
Changes in the fair value of plan assets are as follows:
Tin lacs
Particulars 2014 -15 2013 -14
Opening fair value of plan assets 2,503.05 2,237.70
Expected return 185.93 203.74
Contribution by employer 2.20 283.02
Benefits paid (379.78) (270.96)
Service cost (Transfer in) 19.81 40.05
Actuarial gain/(loss) on plan asset (0.15) 9.50
Closing fair value of plan assets 2,331.06 2,503.05

The Company expects to contribute ¥ 114.49 lacs (Previous year ¥ Nil) towards gratuity during the year 2015-16.

The major categories of plan assets as a percentage of the fair value of total plan assets are as follows:

Particulars

2014 -15

2013 -14

Investment with insurer (Life Insurance Corporation of India)

100%

100%

The overall expected rate of return is determined based on the market prices prevailing at that date, applicable to the period
over which the obligation is to be settled. These rates are different from the actual rate of return during the current year.
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The principal assumptions used in determining gratuity obligation for the Company’s plans are shown below:

Particulars 2014 - 15 2013 -14
Discount rate 8.00% 9.00%
Expected rate of return on assets 8.00% 9.00%
Increase in Compensation cost 9.00% 9.00%
Employee turnover 8.00% 0.50%

a)  The estimates of future salary increases, considered in actuarial valuation, take account of inflation, seniority, promotion
and other relevant factors, such as supply and demand in the employment market.

b)  The current year being the fourth year of adoption of AS 15 (revised) by the Company, disclosures as required by Para
120 (n) (i) of Accounting Standard 15 (Revised) have been furnished only for four years.

Provident Fund

As per the Guidance Note on implementing AS-15, Employee Benefits (revised 2005) issued by the Accounting Standard
Board (ASB), provident funds set up by employers, which requires interest shortfall to be met by the employer, needs to be
treated as defined benefit plan. During the current year, actuarial valuation of Provident Fund was carried out in accordance
with the guidance note issued by Actuary Society of India.

The following tables summarize the components of net benefit expense recognized in the statement of profit and loss and the

funded status and amounts recognized in the balance sheet.

Statement of Profit and Loss

Tin lacs
Particulars 2014 - 15 2013 -14
Current Service Cost 293.64 299.89
Interest Cost - -
Net Asset / (Liability) - -
Reversal of provision - -
Net benefit expense/(income) 293.64 299.89
Balance sheet
Funding Status and amount recognized in the Balance Sheet
Tin lacs
Particulars 2014 -15 2013 -14 2012-13 2011-12
Defined benefit obligation 10,895.97 10,189.21 9,725.10 9,251.53
Fair value of plan assets 11,075.78 10,300.22 9,815.42 9,205.55
Plan asset*/(liability) 179.81 111.00 90.32 (45.98)

* Plan asset has not been recognized in the financial statement, as the surplus of the trust is distributable among the

beneficiaries of the provident fund trust.

The current year being the fourth year of adoption of Guidance Note on implementing AS-15, Employee Benefits (revised
2005) issued by the Accounting Standard Board (ASB), provident funds set up by employers; disclosures have been furnished

only from the year of adoption.
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Changes in the present value of the defined benefit obligation for the year ended 31st March, 2015 are as follows:

Zin lacs
Particulars 2014 -15 2013 -14
Opening defined benefit obligation 10,189.21 9,725.10
Current service cost 293.64 299.89
Interest Cost 815.14 850.94
Contributions by Employee / plan participants 600.46 475.08
Benefits Paid out of funds (1,048.07) (1,145.24)
Actuarial (gain)/loss on obligation (15.13) (38.43)
Settlements / transfer in 60.73 21.87
Closing defined benefit obligation 10,895.97 10,189.21
Changes in the fair value of plan assets are as follows:
Zinlacs
Particulars 2014 -15 2013 -14
Opening fair value of plan assets 10,300.22 9815.42
Expected return on plan assets 901.27 858.85
Employer Contribution 293.64 299.89
Plan participants / Employee contribution 600.46 475.08
Benefits paid (1,048.07) (1,145.24)
Actuarial gains/ (loss) on plan assets (32.46) (25.65)
Settlements / Transfer in 60.73 21.87
Closing fair value of plan assets 11,075.78 10,300.22

1. The Company expects to Contribute ¥ 300.00 lacs (Previous year ¥ 300.00 lacs) to provident fund trust in the

financial year 2015-16.

2. The information related to experience adjustment on plan assets and liabilities are not available but the amount would

not be material in the opinion of the management.

The principal assumptions used in determining provident fund obligations:

Particulars 31st March, 2015 | 31st March, 2015
Discount Rate 8.75% 8.75%
Expected Rate of Return 8.75% 8.75%
Employee turnover Rate 1%-3% 1%-3%
Defined Contribution Plan
g in lacs
Particulars Year ended Year ended
31st March, 2015 | 31st March, 2014
Contribution to Superannuation Fund 246.46 251.10
Contribution to Family Pension Scheme 81.77 49.65
Contribution to Contributory Pension Fund 133.51 118.16
Contribution to National Pension Fund 10.10 3.09
Total 471.84 422.00




43. Disclosure as per Section 22 of “The Micro, Small and Medium Enterprises Development Act, 2006".
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g in lacs

Sl. Particulars Year ended Year ended
No. 31st March, 2015 | 31st March, 2014
i) The principal amount and the interest due thereon remaining unpaid to

any supplier:

— Principal amount Nil Nil

— Interest thereon 0.52 0.29
i) the amount of interest paid by the buyer in terms of section 16, along

with the amounts of the payment made to the supplier beyond the Nil Nil

appointed day.
iii) | the amount of interest due and payable for the period of delay in making

payment (which have been paid but beyond the appointed day during Nil Nil

the year) but without adding the interest specified under this Act
iv) | the amount of interest accrued and remaining unpaid 0.81 0.04
v) The amount of further interest remaining due and payable even in the

succeeding years, until such date when the interest dues above are Nil Nil

actually paid to the small investor

a. The Company has obtained office premises, apartments, warehouses and vehicles on operating leases for the period
upto 6 years. In all the cases, the agreements are further renewable at the option of the Company except in case of
vehicle lease agreement. There is an escalation clause in the respective lease agreements except on vehicle lease. All
these leases are cancellable in nature. The total lease payments in respect of such leases recognized in the statement of
profit and loss for the year are ¥ 1,558.59 lacs (31st March, 2014: ¥ 2,338.29 lacs).

b.  Operating Leases:

The Company obtained office premises and retail outlets on operating leases. These leases have an average life ranging
between 2 years to 12 years and renewable at the option of the Company. There are no restrictions imposed by the lease
arrangements. There are no subleases.

gin lacs
SI.No Particulars 2014-15 2013-14
i) Lease payments for the year 74.27 -
i) Payable for a period not later than one year 98.40 -
i) Payable for a period later than one year and not later than 5 years 329.40 -
iv) Payable for the period later than 5 years 218.71 -

45. Based on the circulars received for revision in uniform freight relating to secondary freight and direct road movement, the
Company has accrued additional freight subsidy income of ¥ 601.52 lacs (upto Previous year ¥ 1,471.34 lacs) relating to
Urea and ¥ Nil (upto Previous year ¥ 2,910.62 lacs) for Phosphoric and Potassic Fertilisers, for which the claims are yet to
be submitted. The Company is hopeful to realise above entire amount of ¥ 4,983.48 lacs.

46.

In the previous financial year, Ministry of Agriculture, Government of India, has declared 47,635 MT R 15,565.23 lacs ) of
DAP, imported by the Company as not meeting the standards specified by Fertilizer Control Order, 1985 (FCO) .During the
current year, out of the total quantity, based on the permission given by Department of Fertilisers (DOF), 31,174.15 MT has
been re—exported back and out of 16,460.85 MT remaining material lying in the field, 15,484.80 MT has been / is being used
as raw material for non—-agriculture purpose. The Company has based on its estimate accounted for claim of ¥ 2,712.87 lacs
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49.

50.

51.
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(pending confirmation from the supplier) for loss suffered by it as the contract with the supplier provides that the Company
has the right to claim entire amount as compensation from the supplier in the event it is found the goods are not conforming
to FCO norms by laboratory authorized by Government of India and accordingly the Company has considered the aforesaid
amount as fully recoverable.

a.  The Company along with its 100% subsidiary Zuari Fertilisers and Chemicals Limited (ZFCL) entered into a Shareholders’
Agreement with United Breweries (Holdings) Limited. Kingfisher Finvest India Limited and McDowell Holdings Limited
on 12th May, 2014 made an open offer under Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 to acquire up to 36.56% of the equity share capital of Mangalore Chemicals
& Fertilizers Limited (MCFL). Upon the closure of the open offer, ZFCL has been classified as a promoter of MCFL w.e.f.
November 3, 2014.

b.  The Company as a Person Acting in Concert (PAC) along with ZFCL , who is the acquirer, has made a public announcement
on 4th December 2014 of a voluntary open offer for acquisition of up to 3,07,00,000 (Three Crores and Seven Lakhs)
fully paid equity shares of face value of ¥ 10 each of MCFL at an offer price of ¥ 91.92 per equity share from the public
shareholders under Regulation 6, Regulation 13 (3) and Regulation 15 (1) of the Securities and Exchange Board of
India (Substantial Acquisition of Shares and Takeovers) Regulation, 2011 representing 25.90% of the voting share
capital of MCFL. Subsequently on 30th December 2014 the offer size has been revised upward to 4,33,29,000 shares
representing 36.56% of the voting share capital of MCFL at an offer price of ¥ 91.92 per equity share.

During the previous year, the Company had sold part of freehold land at a consideration of ¥ 16,359.32 lacs. The possession
of the said parcel of land was handed over on 28th March, 2014, however the transfer of title is under progress. The Company
had received full consideration from the buyer during the previous year.

In terms of Demerger of fertilizer undertaking from Zuari Global Limited in an earlier year, the title deeds of Immovable
properties are in the process of being transferred in the name of the Company.

The agreement with Zuari Maroc Phosphates Private Limited for providing management services to Paradeep Phosphates
Limited, which got suspended on 1st October, 2005, continues to remain so and consequently no management services fees
has been accounted for the year.

Disclosure required under Section 186 (4) of the Companies Act 2013

a)  Particulars of Loans given:
Zin lacs

St Opening Loan Loan Outstanding
. Name of the Loanee Balance as on Balance as on Purpose

No 1st April, 2014| Gven | Repaid |3, i \arch, 2015

1 Zuari Fertilisers and 14,828.25 |8,426.00|1,455.00| 21,799.25 | General Business Purpose
Chemicals Limited

2 | Zuari Agri Sciences Limited 750.00 - - 750.00 General Business Purpose

b)  Particulars of Guarantee given made:

Zin lacs
Sr. Name of Opening | Guarantee | Guarantee CIOS";gS Eslance Purpose
No. the Entity Balance Given Discharged 31st March, 2015
Compliance with the provisions
of Securities and Exchange Board
Zuari Fertilisers of India (Substantial Acquisition
1 and Chemicals - 3,075.00 - 3,075.00 of Shares and Takeovers)
Limited Regulations for making public offer
to the shareholders of Mangalore
Chemicals & Fertilizers Limited
2 ) Zuari A.g”. - 1100.00 - 1100.00 General Business Purpose
Sciences Limited
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(c) Particulars of Investments made during the year:

Zinlacs
Sr.No. Name of the Investee Investment Made Purpose
1 MCA Phosphates Pte. Limited 37.15 Strategic investment

52. The Ammonia and Urea plants were shutdown from 8th August, 2014 due to mechanical breakdown and resumed production
on 22nd September, 2014. Further, the Company took shutdown of Ammonia / Urea plants from 15th January, 2015 due to
high pressure drop across the Low temperature Shift Converter and replaced the Catalysts to address the problem. Ammonia
/ Urea plants were re-started on 30th January, 2015 and are now running normal.

53. In light of section 135 of the Companies act 2013, the Company has incured expences on corporate social responsibility
(CSR) agregating to ¥ 9.64 lacs for CSR activities carried out during the current year.

Sr.No. Particulars Zinlacs
a Gross amount required to be spent by the Company during the year 36.97
b Amount spent during the year on the following in cash
1. Construction / acquisition of any asset -
2. On purposes other than (i) above
— Safe drinking water 9.26
— Promoting education 0.34
— Preventive healthcare 0.04

54. Previous year's figures have been reclassified /regrouped where ever necessary to confirm to current years classification.

As per our report of even date For and on behalf of Board of Directors of Zuari Agro Chemicals Limited
For S. R. Batliboi & Co. LLP S. K. Poddar Kapil Mehan Marco Wadia
Chartered Accountants Chairman Managing Director Director

Firms Registration No.301003E

per Anil Gupta V. Seshadri
Partner Vice President — Finance
Membership No: 87921

Place : Gurgaon Place : Gurgaon
Date : 15th May, 2015 Date : 15th May, 2015

R. Y. Patil
Chief General Manager
& Company Secretary
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INDEPENDENT AUDITOR’S REPORT

To the Members of Zuari Agro Chemicals Limited

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements of Zuari Agro Chemicals Limited (hereinafter referred to as “the
Holding Company”), its subsidiaries (the Holding Company and its subsidiaries together referred to as “the Group”) its associates
and joint controlled entities, comprising of the consolidated Balance Sheet as at 31st March, 2015, the consolidated Statement of
Profit and Loss and consolidated Cash Flow Statement for the year then ended, and a summary of significant accounting policies
and other explanatory information (hereinafter referred to as ‘the consolidated financial statements’).

Management'’s Responsibility for the Consolidated Financial Statements

The Holding Company’s Board of Directors is responsible for the preparation of these consolidated financial statements in terms
with the requirement of the Companies Act, 2013 (“the Act”) that give a true and fair view of the consolidated financial position,
consolidated financial performance and consolidated cash flows of the Group in accordance with accounting principles generally
accepted in India, including the Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014. The respective Board of Directors of the companies included in the Group are responsible for maintenance
of adequate accounting records in accordance with the provisions of the Act for safeguarding of the assets of the Group and for
preventing and detecting frauds and other irregularities; the selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design, implementation and maintenance of adequate internal
financial control that were operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to
the preparation and presentation of the financial statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error, which have been used for the purpose of preparation of the consolidated financial statements by the
Directors of the Holding Company, as aforesaid.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. While conducting the
audit, we have taken into account the provisions of the Act, the accounting and auditing standards and matters which are required
to be included in the audit report under the provisions of the Act and the Rules made thereunder. We conducted our audit in
accordance with the Standards on Auditing, issued by the Institute of Chartered Accountants of India, as specified under Section
143(10) of the Act. Those Standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material
misstatement of the consolidated financial statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal financial control relevant to the Holding Company’s preparation of the consolidated financial statements that
give a true and fair view in order to design audit procedures that are appropriate in the circumstances but not for the purpose of
expressing an opinion on whether the Holding Company has in place an adequate internal financial controls system over financial
reporting and the operating effectiveness of such controls. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of the accounting estimates made by the Holding Company’s Board of Directors, as well as
evaluating the overall presentation of the consolidated financial statements. We believe that the audit evidence obtained by us and
the audit evidence obtained by the other auditors in terms of their reports referred to in paragraph (a) of the Other Matters below, is
sufficient and appropriate to provide a basis for our audit opinion on the consolidated financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid consolidated financial
statements give the information required by the Act in the manner so required and give a true and fair view in conformity with
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the accounting principles generally accepted in India, of consolidated the state of affairs of the Group, its associates and jointly
controlled entities as at March, 31, 2015, of their consolidated profit/loss and their consolidated cash flows for the year ended on
that date.

Report on Other Legal and Regulatory Requirements

1.

As required by the Companies (Auditor’'s Report) Order, 2015 (“the Order”), issued by the Central Government of India in
terms of sub-section (11) of Section 143 of the Act, based on the comments in the auditor’s report of the Holding company,
its subsidiaries, associate companies and jointly controlled entities incorporated in India, to whom the Order applies, we give
in the Annexure a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

As required by Section 143(3) of the Act, to the extent applicable, we report that:

a)  We have sought and obtained all the information and explanations which to the best of our knowledge and belief were
necessary for the purpose of our audit of the aforesaid consolidated financial statements;

b)  In our opinion proper books of account as required by law relating to preparation of the aforesaid consolidated financial
statements have been kept by the Company so far as appears from our examination of those books and the reports of
the other auditors;

c) The consolidated Balance Sheet, consolidated Statement of Profit and Loss, and consolidated Cash Flow Statement
dealt with by this Report are in agreement with the books of account maintained for the purpose of preparation of the
consolidated financial statements;

d) In our opinion, the aforesaid consolidated financial statements comply with the Accounting Standards specified under
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014;

e)  On the basis of the written representations received from the directors of the Holding Company as on 31st March, 2015
taken on record by the Board of Directors of the Holding Company and the reports of the auditors who are appointed
under Section 139 of the Act, of its subsidiary companies, associate companies and jointly controlled companies
incorporated in India, none of the directors of the Group’s companies, its associates and jointly controlled companies
incorporated in India is disqualified as on 31st March, 2015 from being appointed as a director in terms of Section 164
(2) of the Act.

f) With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations
given to us:

i The consolidated financial statements disclose the impact of pending litigations on its consolidated financial
position of the Group, its associates and jointly controlled entities - Refer Note 30 (a), (f) and (g) to the consolidated
financial statements;

ii.  The Group, its associates and jointly controlled entities did not have any long term contracts including derivative
contracts for which there were any material foreseeable losses.

iii.  There were no amounts which were required to be transferred to the Investor Education and Protection Fund by
the Holding Company, its subsidiaries, associates and jointly controlled companies incorporated in India.

Other Matter

a.

The accompanying consolidated financial statements include total assets of ¥ 29,967.31 lacs as at 31st March, 2015, and
total revenues and net cash outflows of ¥ 606.52 lacs and ¥ 474.19 lacs for the year ended on that date, in respect of one
of the subsidiary, which have been audited by other auditors, which financial statements, other financial information and
auditor’s reports have been furnished to us by the management. Our opinion on the consolidated financial statements, in so
far as it relates to the amounts and disclosures included in respect of this subsidiary and our report in terms of sub-sections
(3) and (11) of Section 143 of the Act, in so far as it relates to the aforesaid subsidiary is based solely on the report of such
other auditor.

95



b.  The accompanying consolidated financial statements include total assets of ¥ 10,772.98 lacs as at 31st March, 2015, and
total revenues and net cash outflows of ¥ Nil and ¥ 22.54 lacs for the year ended on that date, in respect of a jointly controlled
entity, which have not been audited, which unaudited financial statements and other unaudited financial information have
been furnished to us. Our opinion, in so far as it relates amounts and disclosures included in respect of jointly controlled
entity and our report in terms of sub-sections (3) and (11) of Section 143 of the Act in so far as it relates to the aforesaid
jointly controlled entity, is based solely on such unaudited financial statement and other unaudited financial information. In
our opinion and according to the information and explanations given to us by the Management, these financial statements and
other financial information are not material to the Group.

Our opinion on the consolidated financial statements, and our report on Other Legal and Regulatory Requirements above, is not
modified in respect of the above matters with respect to our reliance on the work done and the reports of the other auditors and the
financial statements and other financial information certified by the Management.

For S. R. Batliboi & CO. LLP
Chartered Accountants
ICAl Firm Registration Number: 301003E

per Anil Gupta
Partner
Membership Number: 087921

Place : Gurgaon
Date : 15th May, 2015
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Annexure referred to in paragraph under the heading “Report on other Legal and Regulatory requirements”
of our report of even date

The Group, comprising Zuari Agro Chemicals Limited (‘Holding Company’) and its subsidiaries, joint controlled entities and associates
incorporated in India and to whom the provisions of the Order apply (together referred to as “the Covered entities” in this report).

Re : Zuari Agro Chemicals Limited (the Company)

(i)

(i)

(iii)

(iv)

(v)
(vi)

(vii)

(a) The Holding company and covered entities of the Group have maintained proper records showing full particulars,
including quantitative details and situation of fixed assets.

(b)  The Holding company and covered entities of the Group have a plan of verifying the fixed assets in a phased manner and
the fixed assets have been physically verified by the management during the year as per such plan. In our opinion, the
frequency of verification is reasonable having regard to the size of the Group and the nature of its assets. As informed,
no material discrepancies were noticed on such verification.

(a) The management of the Holding Company and the Covered entities of the Group have conducted physical verification
of inventory at reasonable intervals during the year. In respect of a Covered entity of the Group, management has
conducted the physical verification of the Inventory at the year end. As reported by the other auditors who audited
the financial statements / financial information of the other covered entity of the Group, the frequency of verification is
reasonable. Inventories lying with outside parties have been confirmed by them as at year end.

(b)  The procedures of physical verification of inventory followed by the management are reasonable and adequate in relation
to the size of the Holding Company and the Covered entities of the Group and the nature of their business.

(c) The Holding Company and the Covered entities of the Group are maintaining proper records of inventory and no material
discrepancies were noticed on physical verification.

According to the information and explanation given to us and as reported by the other auditors who audited the financial
statements / financial information of certain entities of the Group, the Holding company and Covered entities of the Group have
not granted any loans, secured or unsecured to Companies, firms or other parties covered in the register maintained under the
Section 189 of the Companies Act. Accordingly provisions of clause (iii) (a) and (b) are not applicable to the Covered entities
of the Group and hence not commented upon.

In our opinion and according to the information and explanations given to us and as reported by the other auditors who audited
the financial statements / financial information of certain entities of the Group having regard to the explanations that some of
the items purchased are of unique and specialized nature and suitable alternative sources for obtaining comparable quotations
are not readily available, there are adequate internal control system commensurate with the size of the Holding company and
the Covered entities of the Group and the nature of its business, for the purchase of inventory and fixed assets and for the
sale of goods and services. During the course of our audit, we have not observed any major weakness or continuing failure to
correct any major weakness in the internal control system of the Holding company and the covered entities of the Group in
respect of these areas.

The Holding Company and the Covered entities of the Group have not accepted any deposits from the public.

We have broadly reviewed the books of account maintained by the Holding company and certain covered entities of the Group
pursuant to the rules made by the Central Government for the maintenance of cost records under sub section (1) of Section
148 of the Companies Act, related to the manufacture of fertilizers, and are of the opinion that prima facie, the prescribed
accounts and records have been made and maintained. We have not, however, made a detailed examination of the same.
To the best of our knowledge and as explained and as reported by the other auditors who audited the financial statements /
financial information of certain covered entities of the Group the Central Government has not specified the maintenance of
cost records under clause 148(1) of the Companies Act, 2013, for the products/services of certain other Covered entities of
the Group.

(@) The Holding Company and the Covered entities of the Group are generally regular in depositing with appropriate
authorities undisputed statutory dues including provident fund, employees’ state insurance, income-tax, sales-tax,
wealth-tax, service tax, customs duty, excise duty, value added tax, cess and other material statutory dues applicable to
it, however there is a slight delay in large number of cases in one of the subsidiary of the Group. The provisions relating
to employees’ state insurance are not applicable to one of the joint controlled entity of the Group.
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(b)  According to the information and explanations given to us, no undisputed amount payable in respect provident fund,
employees’ state insurance, income-tax, sales-tax, wealth-tax, service tax, customs duty, excise duty, value added tax,
cess and other material statutory dues applicable to it were outstanding at the year end, for a period of more than six
months from the date they became payable for the Covered entities of the Group;

(c) According to the records of the Holding company and the Covered entities of the Group, the dues outstanding of income-
tax, sales-tax, wealth-tax, service tax, customs duty, excise duty, value added and cess on account of any dispute, are

as follows:
Name of the statute Nature of dues Afnount Period to which . Forun_1 where_
(% in lacs) the amount relates dispute is pending
. . - 2006-07 to
Service Tax Act Service tax liability 189.39 2012-13 CESTAT
Demand for non submission of 2010-11 to Commercial Tax
Central Sales Tax Act “F form” 120.38 2012-13 Department
Rajasthan Value . . . Commercial Tax
Added Tax Act, 2003 Excess input credit availed 22.33 2011-12 Department
24.03.2011 to
02.12.2011
01.04.2001 to
28.02.2006
Customs Act, 1962 Demand for differential custom duty 459.12 CESTAT
2002-03 to
2003-04
2006-07 to
2008-09
. ) 2006-07 to Commissioner of
Customs Act, 1962 Demand for differential custom duty 67.37 2008-09 Customs Appeals
Income Tax Act, 1961 | Income tax demand 1550.66 | 2011-12 Commissioner of
Income Tax (Appeals)
2009-10 and CIT(Appeals),
Income Tax Act, 1961 | Income Tax Demand 62,063.63 2010-11 Bhubaneswar
Central Sales Tax Act, Tribunal / Appellate
1956 CST Demand on Branch Transfers 4,210.26 2005-2006 Authority, Odisha
Central Sales Tax Act, CST Demand on Branch Transfers 1.22 2003-2004 Joint commissioner,
1956 Sales Tax Appeal
Orissa Sales Tax Act, . Tribunal / Appellate
1947 OST Demand on Form issue 1.34 2000-01 Authority, Odisha
Odisha Entry tax Act, | Entry Tax Demand on Custom Duty 57 89 2002-2003 & Appellate Authority,
1999 component of imported goods ' 2005-2006 Odisha
. Entry Tax Demand on imported Supreme Court of India
Odisha Entry tax Act, |11 erials and Custom Duty 5,020.28 | 2007-2014 / Appellate Authority,
1999 : . -
component of imported materials Odisha
. Entry Tax Demand on sale of fertilizer, .
Odisha Entry tax Act, consumption of raw materials & import 3.22 2003-2004 Appellate_ Authority,
1999 Odisha
of stores and spares
Uttar Pradesh Trade | oo Tax Demand on NPK 10:26:26 45.27 | 2007-2008 Tribunal Commercial

Tax Act, 1948

Tax, Lucknow
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(d) There are no amounts which are required to be transferred to the Investor Education and Protection Fund by the Holding
company and the Covered entities of the Group in accordance with the relevant provisions of the Companies Act, 1956
(1 of 1956) and rules made thereunder.

The Holding Company has no accumulated losses at the end of the financial year and has not incurred cash losses in the
current and immediately preceding financial year. In case of joint controlled Covered entities of the Group, there are no
accumulated losses at the end of the financial year and have not incurred cash losses in the current financial year. However,
they have incurred cash losses in the immediately preceding financial year. In case of other Covered entities of the Group,
accumulated losses at the end of the financial year are more than fifty percent of its net worth and one of the Covered entity
has incurred cash loss in the current financial year. In the immediately preceding financial year, both the entities have incurred
cash losses.

Based on our audit procedures and as per the information and explanations given by the management and as reported by the
other auditors who audited the financial statements / financial information of certain covered entities of the Group, we are of
the opinion that the Covered entities of the Group have not defaulted in repayment of dues to a financial institution and banks.
The Covered entities of the Group did not have any outstanding debentures during the year.

According to the information and explanations given to us, the Holding Company and the Covered entities of the Group have
not given any guarantee for loans taken by others from bank or financial institutions. However, according to the information
and explanations given to us and based on the reports of the other auditors who audited the financial statements / financial
information of other covered entities of the group, one of the joint controlled covered entity of the Group has given guarantee
for loans taken by entities’ dealers from banks, the terms and conditions whereof, in our opinion, are not prima-facie prejudicial
to the interest of the entity.

Based on information and explanations given to us by the management of the Holding Company and the reports of other
auditors who audited the financial statements/ financial information of certain Covered entities of the Group, term loans were
applied for the purpose for which the loans were obtained though funds which were not required for immediate utilisation
have been invested in fixed deposits with bank. The maximum amount of such unutilised funds invested during the year was
¥ 4,000 lakhs out of which ¥ 3,500 lakhs was outstanding at the end of the year in respect of the Covered entity of the Group.

Based upon the audit procedures performed for the purpose of reporting the true and fair view of the consolidated financial
statements and as per the information and explanations given by the management and reports of the other auditors who
audited the financial statements / financial information of other Covered entities of the group, which we have relied upon, we
report that no fraud on or by the Holding Company and the Covered entities of the Group have been noticed or reported during
the year.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E

per Anil Gupta
Partner
Membership Number: 87921

Place : Gurgaon.
Date : 15th May, 2015
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CONSOLIDATED BALANCE SHEET AS AT 31ST MARCH, 2015

EQUITY AND LIABILITIES
Shareholders’ funds

(a) Share capital

(b) Reserves and surplus

Minority interest
Non-current liabilities

(a) Long-term borrowings
(b) Deferred tax liabilities

(c) Trade payables

(d) Other long term liabilities
(e) Long-term provisions

Current liabilities

(a) Short-term borrowings
(b) Trade payables

(c) Other current liabilities
(d) Short—term provisions

ASSETS
Non-current assets
(a) Goodwill on consolidation (Refer note. 32 (a))
(b) Fixed assets
i. Tangible assets
ii. Intangible assets
iii. Capital work-in—progress
(c) Non Current Investments
(d) Loans and advances
(e) Other non—current assets

Current assets

(a) Current investments

(b) Inventories

(c) Trade receivables

(d) Cash and bank balances
(e) Loans and advances

(f)  Other current assets

Summary of significant accounting policies

The accompanying notes are an integral part of the financial statements.

As per our report of even date

For S. R. Batliboi & Co. LLP
Chartered Accountants
Firms Registration No.301003E

per Anil Gupta
Partner
Membership No: 87921

Place : Gurgaon
Date : 15th May, 2015
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For and on behalf of Board of Directors of Zuari Agro Chemicals Limited

S. K. Poddar
Chairman

V. Seshadri
Vice President — Finance

Place : Gurgaon
Date : 15th May, 2015

% in lacs
Notes | 31st March, 2015 | 31st March, 2014
3 4,205.80 4,205.80
4 96,474.73 97,5634.41
100,680.53 101,740.21
5 10,353.23 9,929.70
6 22,069.44 16,977.95
7 2,601.49 1,741.52
8 18.41 -
8 7,683.77 7,601.79
9 304.09 369.07
32,677.20 26,690.33
10 317,305.24 356,991.97
8 113,922.71 69,939.47
8 30,431.88 32,715.50
9 6,474.84 6,814.73
468,134.67 466,461.67
Total 611,845.63 604,821.91
1,832.98 1,832.98
11.1 46,281.58 42,507.13
11.2 637.05 643.47
42,389.56 28,175.14
12 20,865.32 20,505.94
13 25,127.41 9,755.67
14 545.01 882.00
137,678.91 104,302.33
15 71.09 78.39
16 98,789.41 85,546.17
17 330,990.09 375,951.57
18 3,617.85 2,986.37
13 7,146.55 9,675.62
14 33,551.73 26,281.46
474,166.72 500,519.58
Total 611,845.63 604,821.91
2.1
Kapil Mehan Marco Wadia

Managing Director

R. Y. Patil
Chief General Manager
& Company Secretary

Director
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ZUARI AGRO CHEMICALS LIMITED adventz
CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31ST MARCH, 2015

gin lacs
Notes | 31st March, 2015 | 31st March, 2014
. Income
(a) Revenue from operations (gross) 19 766,496.80 736,479.74
Less : excise duty 19 2,957.36 2,404.44
(b) Revenue from operations (net) 763,539.44 734,075.30
(c) Other income 20 7,113.47 7,998.80
Total Revenue 770,652.91 742,074.10
Il Expenses
(a) Cost of raw material consumed 21 409,665.83 353,374.86
(b) Purchase of traded goods 22 176,288.69 228,484.32
o e brogrecs and traded goods e £ 23 5753.57 | (10,137.29)
(d) Employee benefits expense 24 14,371.86 13,353.57
(e) Depreciation and amortization expense 26 3,005.57 3,401.63
(f) Finance costs 27 31,828.62 37,982.41
(g) Other expenses 25 127,427.60 128,194.52
(h) Exceptional items 28 - (5,979.63)
Total 768,341.74 748,674.39
Il Profit/(Loss) before tax (I-11) 2,311.17 (6,600.29)
IV Tax expenses
(a) Current tax 829.07 404.69
(b) MAT credit entitlement (829.07) (143.75)
(c) Deferred tax charge 1,092.76 163.96
(d) Income tax credit of earlier years (Net) (430.56) (1,369.33)
Total tax expense / (credit) 662.20 (944.43)
V' Profit/(Loss) for the year (I11-1V) 1,648.97 (5,655.86)
VI Add: Share in the profits/(losses) of Associates (211.54) -
VIl Less: Shares of Minority interest in profits/(Loss) 540.18 (1,230.47)
VIII Net Profit/(Loss) attributable to shareholders of Zuari Agro Chemicals 897.25 (4,425.39)
Limited
Basic 34
Earnings per equity share (nominal value of share ¥ 10/-) 3213 ¥ (10.52)
Diluted
Earnings per equity share (nominal value of share ¥ 10/-) 3213 T (10.52)
Summary of significant accounting policies 2.1
The accompanying notes are an integral part of the financial statements.
As per our report of even date For and on behalf of Board of Directors of Zuari Agro Chemicals Limited
For S. R. Batliboi & Co. LLP S. K. Poddar Kapil Mehan Marco Wadia
Chartered Accountants Chairman Managing Director Director
Firms Registration No.301003E
per Anil Gupta V. Seshadri R. Y. Patil
Partner Vice President — Finance Chief General Manager

Membership No: 87921

Place : Gurgaon Place : Gurgaon
Date : 15th May, 2015 Date : 15th May, 2015

& Company Secretary
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2015

g in lacs
Year ended Year ended
S:No. PARTICULARS 31st March, 2015 31st March, 2014
A. CASH FLOW FROM OPERATING ACTIVITIES:

102

Profit / (Loss) before tax

Adjustment for :

Depreciation / amortisation

Diminution in the value of Fertiliser Companies' Government of India
Special Bonds

Foreign currency Translation Reserve

Loss/(Gain) on disposal of fixed assets (net)

Bad debts, claims and advances written off

Provision for doubtful debts, claims and advances

Loss on Sale of current Investments

Unrealized foreign exchange fluctuation loss

Excess provision / unclaimed liabilities / unclaimed balances written back
Profit on sale of Free hold land

Reversal of charge of diminution in the value of Fertiliser Companies
Government of India Special Fertiliser Bonds.

Interest expense

Interest income

Dividend income

Operating profit before working capital changes
Changes in working Capital :

Decrease / (Increase) in inventories

Decrease in trade receivables

(Increase) in other assets

(Increase) in Loans and advances

Increase in trade payables and other current liabilities
Increase / (Decrease) in provisions

Cash (used) in operations

Direct tax paid ( net of refunds)

Net cash flow from in operating activities (A)
CASH FLOW FROM INVESTING ACTIVITIES:

Purchase of fixed assets, including tangible assets, CWIP and Capital Advances

Proceeds from sale of fixed assets

Proceeds from sale of current investments
Purchase of non current investments

Purchase of non current investments in Associate
Purchase of current investments

Dividend received

Interest received

Redemption / maturity of bank deposits (having original maturity of more
than three months)

Investment in bank deposits (having original maturity of more than

three months)

Net cash flow (used in) investing activitites (B)

2,311.17 (6,600.29)
3,005.57 3,401.63

- 1,199.01

(0.14) -
(293.38) 156.52
56.65 3.42
238.72 181.54

- 3.70

168.27 138.73
(932.40) (2,440.62)

- (16,353.19)
(1,766.26) -
22,404.90 24,403.95
(3,223.59) (2,163.65)
(286.80) (305.44)
19,371.54 8,225.60
21,682.71 1,625.30
(13,243.23) 8,799.06
44,666.13 57,857.33
(4,068.29) (2,100.11)
(997.26) (6,150.50)
36,696.92 34,417.56
14.26 (194.95)
63,068.53 92,628.39
84,751.23 94,253.69
(864.16) (2,319.38)
83,887.07 91,934.31
(19,021.99) (23,002.45)
518.36 16,490.27
48,481.05 79,417.11
(12,490.92) (9,550.81)
- (1,814.67)
(48,473.75) (79,421.78)
286.80 305.44
2,105.89 2,685.78
8.87 63.89
(47.56) (62.72)
(28,633.25) (14,889.94)
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ZUARI AGRO CHEMICALS LIMITED adventz
CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2015

g in lacs
Year ended Year ended
S-No. PARTICULARS 31st March, 2015 31st March, 2014
C. CASH FLOW FROM FINANCING ACTIVITIES:
Proceeds from long term borrowing 8,943.75 11,831.02
Repayment of long term borrowing (563.58) (415.89)
Proceeds from buyers credit 2,55,982.94 4,03,947.44
Repayment of buyers credit (2,49,371.68) (4,46,806.29)
Proceeds / (Repay ) from short term borrowings (46,297.99) (36,542.34)
Dividend Paid (1,471.17) (1,471.27)
Interest paid (21,902.27) (25,736.88)
Net cash flow (used in) financing activitites ( C ) (54,680.00) (95,194.21)
Net Increase/(Decrease) in Cash & Cash Equivalents (A+B+C) 573.82 (18,149.84)
Cash & Cash Equivalents (Opening) 2,942.63 21,092.47
Cash & Cash Equivalents (Closing) (Refer below) 3,516.45 2,942.63
Zin lacs
As at As at

CASH AND CASH EQUIVALENTS

31st March, 2015 31st March, 2014

Cash in hand 3.01 49.05
Cheque in hand 66.28 -
With banks
— on current accounts 1,525.36 883.96
— on cash cradit accounts 155.43 -
—on unclaimed Dividends* 14.62 9.62
on deposits accounts 1,751.75 2,000.00
Cash and Cash Equivalents 3,516.45 2,942.63

* These balances are not available for use as they represent corresponding unpaid dividend liabilities.

As per our report of even date

For and on behalf of Board of Directors of Zuari Agro Chemicals Limited

Marco Wadia

Managing Director Director

R. Y. Patil

For S. R. Batliboi & Co. LLP S. K. Poddar
Chartered Accountants Chairman
Firms Registration No.301003E

per Anil Gupta V. Seshadri

Partner

Membership No: 87921

Place : Gurgaon

Date : 15th May, 2015

Vice President — Finance

Place : Gurgaon
Date : 15th May, 2015

Chief General Manager
& Company Secretary
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS OF THE GROUP FOR THE FINANCIAL YEAR 2014-15

2.1

104

Basis for preparation

The Consolidated Financial Statements relate to Zuari Agro Chemicals Limited (hereinafter referred to as the “Company”) and
its subsidiary companies (collectively hereinafter referred to as the “Group”).

These financial statements have been prepared in accordance with the generally accepted accounting principles in India (Indian
GAAP).The Group has prepared these financial statements to comply in all material respects with the accounting standards
notified under Section 133 of the Companies Act, 2013, read together with paragraph 7 of the Companies (Accounts)
Rule 2014. The financial statements have been prepared on an accrual basis and under the historical cost convention. The
accounting policies have been consistently applied by the Group and are consistent with those used in previous year, except
for the change in accounting policy explained below.

Summary of Significant Accounting Policies
1) Change in accounting policy

(a) Depreciation on Fixed Assets

Till the year ended 31 March, 2014, Schedule XIV to the Companies Act, 1956, prescribed requirements
concerning depreciation of fixed assets. From the current year, Schedule XIV has been replaced by Schedule Il
to the Companies Act, 2013. The applicability of Schedule Il has resulted in the following changes related to
depreciation of fixed assets. Unless stated otherwise, the impact mentioned for the current year is likely to hold
good for future years also.

Useful lives/ depreciation rates

Till the year ended 31 March, 2014, depreciation rates prescribed under Schedule XIV were treated as minimum
rates and the Group was not allowed to charge depreciation at lower rates even if such lower rates were justified
by the estimated useful life of the asset. Schedule Il to the Companies Act, 2013 prescribes useful lives for fixed
assets which, in many cases, are different from lives prescribed under the erstwhile Schedule XIV. However,
Schedule Il allows companies to use higher/ lower useful lives and residual values if such useful lives and residual
values can be technically supported and justification for difference is disclosed in the financial statements.

Considering the applicability of Schedule Il, the Group has re-estimated useful lives and residual values of all its
fixed assets. As per the transition provision, the Parent Company and one of the joint venture company of Group
has adjusted ¥ 1,060.31 lacs (previous year ¥ Nil) [net of deferred tax of ¥ 232.79 lacs and gross of minority
interest of ¥ 116.54 lacs (previous year ¥ Nil and ¥ Nil respectively)] with the opening balance of retained
earnings. Had the Group continued to follow the earlier useful life, the depreciation expense for the year ended
March, 31,2015 would have been higher by ¥ 836.05 lacs (previous year T Nil ), Profit before tax would have
been lower by ¥ 836.05 lacs for the year ended March, 31,2015 (previous year T Nil).

(b) Depreciation on assets costing less than ¥ 5,000/-

In respect of subsidiary of a joint venture and one of the subsidiary of the Group, till the year ended 31 March,
2014, to comply with the requirements of Schedule XIV to the Companies Act, 1956, the said companies were
charging 100% depreciation on assets costing less than ¥ 5,000/- in the year of purchase. However, Schedule
Il to the Companies Act, 2013, applicable from the current year, does not recognize such practice. Hence, to
comply with the requirement of Schedule Il to the Companies Act, 2013, the subsidiary of joint venture and one of
the subsidiary of the Group have changed their accounting policy for depreciation of assets costing less than
T 5,000/-. As per the revised policy, the said companies are depreciating such assets over their useful life as
prescribed by the Schedule Il to the Companies Act, 2013. These companies have decided to apply the revised
accounting policy prospectively from accounting periods commencing on or after 1 April, 2014.

The change in accounting for depreciation of assets costing less than ¥ 5,000/~ in respect of these companies did
not have any material impact on financial statements of the Group for the current year.

II)  Basis of classification of Current and Non Current

Assets and liabilities in the Balance Sheet have been classified as either current or non-current based upon the
requirements of revised Schedule Il notified under the Companies Act, 2013.

An asset has been classified as current if (a) it is expected to be realized in, or is intended for sale or consumption in,
the company’s normal operating cycle ; or (b) it is held primarily for the purpose of being traded; or (c) it is expected to
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V)

be realized within twelve months after the reporting date; or (d) it is cash or cash equivalent unless it is restricted from
being exchanged or used to settle a liability for at least twelve months after the reporting date. All other assets have been
classified as non—current.

A liability has been classified as current when (a) it is expected to be settled in the Company’s normal operating cycle;
or (b) it is held primarily for the purpose of being traded; or (c) it is due to be settled within twelve months after the
reporting date; or (d) the company does not have an unconditional right to defer settlement of the liability for at least
twelve months after the reporting date. All other liabilities have been classified as non—current.

An operating cycle is the time between the acquisition of assets for processing and their realisation in cash or cash
equivalents.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles (Indian GAAP)
requires management to make judgments, estimates and assumptions that affect the reported amounts of revenues,
expenses, assets and liabilities and disclosure of contingent liabilities at the date of the financial statements and
the results of operations during the reporting period. Although these estimates are based upon management's best
knowledge of current events and actions, uncertainty about the assumptions and estimates could result in the outcomes
requiring material adjustments to the carrying amounts of assets and liabilities in future period. Any revision to the
accounting estimates is recognized prospectively in current and future periods.

Principles of Consolidation

In the preparation of these Consolidated Financial Statements, investments in Subsidiaries, and Joint Venture entities
have been accounted for in accordance with AS 21(Accounting for Consolidated Financial Statements), and AS -27
(Financial Reporting of Interests in Joint Ventures) respectively notified under the Companies (Accounting Standards)
Rules, 2006 (as amended). The Consolidated Financial Statements have been prepared on the following basis—

i Subsidiary companies have been consolidated on a line-by-line basis by adding together the book values of the
like items of assets, liabilities, income and expenses, after eliminating all significant intra—group balances and
intra—group transactions and also unrealized profits or losses.

ii. Interests in the assets, liabilities, income and expenses of the Joint Ventures have been consolidated using
proportionate consolidation method. For the purpose of proportionate consolidation, consolidated financial
statements of the Joint Ventures and their subsidiaries have been used. Intra Group balances, transactions and
unrealized profits/losses have been eliminated to the extent of the Group’s proportionate share.

iii.  The difference of the cost to the Company of its investment in Subsidiaries and Joint Ventures over its proportionate
share in the equity of the investee company as at the date of acquisition of stake is recognized in the financial
statements as Goodwill or Capital Reserve, as the case may be.

iv.  Minorities interest in net profit of consolidated subsidiaries for the year has been identified and adjusted against
the income in order to arrive at the net income attributable to the shareholders of the Company. Their share of
net assets has been identified and presented in the Consolidated Balance Sheet separately. Where accumulated
losses attributable to the minorities are in excess of their equity, in the absence of the contractual obligation on the
minorities, the same have been accounted for by the holding company.

V. As far as possible, the consolidated financial statements have been prepared using uniform accounting policies for
like transactions and other events in similar circumstances and are presented, to the extent possible, in the same
manner as the Company’s stand alone financial statements. Differences in accounting policies have been disclosed
separately.

vi.  The financial statements of the Group entities used for the purpose of consolidation are drawn up to same reporting
date as that of the Company i.e. year ended March, 31, 2015.
Tangible Assets

Fixed assets are stated at cost less accumulated depreciation and impairment losses, if any. Cost comprises the purchase
price, borrowing costs if capitalization criteria are met and any attributable cost of bringing the asset to its working
condition for its intended use. Any trade discount and rebates are deducted in arriving at the purchase price.

Machinery spares which are specific to a particular item of fixed asset and whose use is expected to be irregular are
capitalized as fixed assets.
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VI.

Subsequent expenditure related to an item of fixed asset is added to its book value only if it increases the future
benefits from the existing asset beyond its previously assessed standard of performance. All other expenses on existing
fixed assets, including day-to—day repair and maintenance expenditure and cost of replacing parts, are charged to the
Statement of Profit and Loss for the year during which such expenses are incurred. The replaced assets are discarded
at their book value (net of accumulated depreciation) where book values are ascertainable, and at estimated net book
values, wherever it is not ascertainable. Replaced assets held for disposal are stated at lower of their net book value and
net realizable value and shown under “Other Assets”.

Gains or losses arising from derecognition of tangible assets are measured as the difference between the net disposal
proceeds and the carrying amount of the asset and are recognized in the Statement of Profit and Loss when the asset is
derecognised.

Expenditure directly relating to construction activity are capitalized. Indirect expenditure incurred during construction
period is capitalized as part of the indirect construction cost to the extent to which the expenditure are related to
construction activity or incidental thereto. Other indirect expenditure (including borrowing costs) incurred during the
construction period which are not related to the construction activity nor are incidental thereto are charged to the
Statement of Profit and Loss. Income earned during construction period is deducted from the total of the indirect
expenditure.

All direct capital expenditure on expansion are capitalized. As regards indirect expenditure on expansion, only that portion
is capitalized which represents the marginal increase in such expenditure involved as a result of capital expansion. Both
direct and indirect expenditure are capitalized only if they increase the value of the asset beyond its original standard of
performance.

Intangibles

Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible assets acquired
in an amalgamation in the nature of purchase is their fair value as at the date of amalgamation. Following initial
recognition, intangible assets are carried at cost less accumulated amortization and accumulated impairment losses, if
any. Intangibles representing computer software are amortized using the Straight Line Method over the estimated useful
lives of three years.

Research and development Costs

Research costs are expensed as incurred. Development expenditure incurred on an individual project is recognized as an
intangible asset when the company can demonstrate all the following:

. The technical feasibility of completing the intangible asset so that it will be available for use or sale
. Its intention to complete the asset

. Its ability to use or sell the asset

o How the asset will generate future economic benefits

. The availability of adequate resources to complete the development and to use or sell the asset

. The ability to measure reliably the expenditure attributable to the intangible asset during development.

Following the initial recognition of the development expenditure as an asset, the cost model is applied requiring the asset
to be carried at cost less any accumulated amortization and accumulated impairment losses. Amortization of the asset
begins when development is complete and the asset is available for use. It is amortized on a straight line basis over
the period of expected future benefit from the related project, i.e., the estimated useful life of five years. Amortization
is recognized in the statement of profit and loss. During the period of development, the asset is tested for impairment
annually.

In case of subsidiary company, expenditure incurred on development of new products as covered under AS-26 for which
future economic benefits will flow over a period of time is amortised, over the estimated useful life of the asset or 5 years
whichever is earlier.

In case of a subsidiary company, Goodwill is amortized over a period of twenty years, subject to available surplus for the
year before amortization of goodwill, based on the order of Hon’ble High Court of Bombay at Panaji (Goa).
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Vil.

VIIL.

XI.

Depreciation

i Depreciation on tangible fixed assets (other than specific asset referred under para (I1) to (VII) below) is provided
using the Straight Line Method as per the useful lives of the assets as estimated by the management, which are
equal to the rates prescribed under Schedule Il of the Companies Act, 2013 . For this purpose, a major portion of
the plant has been considered as continuous process plant.

ii Premium paid on acquisition of Leasehold Land is being amortized over the period of the respective leases.

iii Leasehold Improvements are being depreciated over the primary period of lease or useful lives of the assets,
whichever is shorter.

iv Insurance/Machinery spares are depreciated prospectively over the estimated remaining useful lives of the
respective mother assets, which are depreciated as per para (i) above.

Goodwill

Goodwill represents the difference between the Group’s share in the net worth of the investee company and the cost
of acquisition at each point of time of making the investment. For this purpose, the Group’s share of net worth of the
investee company is determined on the basis of the latest financial statements of that company available at the date of
acquisition, after making necessary adjustments for material events between the date of such financial statements and
the date of respective acquisition.

Impairment

The carrying amounts of Tangible and Intangible fixed assets are reviewed at each balance sheet date if there is any
indication of impairment based on internal/external factors. An impairment loss is recognized wherever the carrying
amount of an asset exceeds its recoverable amount. The recoverable amount is the greater of the asset’s net selling price
and value in use. In assessing value in use, the estimated future cash flows are discounted to their present value using
a pre—discount rate that reflects current market assessment of the time value of money and rates specific to the asset.
After impairment, depreciation is provided on the revised carrying amount of the asset over its remaining useful life.

Inventories

i) Inventories are valued at the lower of Cost and Net Realizable Value (except to the extent stated in (ii) below). The
Cost for this purpose is determined as follows:

a)  Stores and Spares, Fuel Oil, Raw Materials and Packing Materials: Moving weighted average method.

b)  Work-in—process: Material cost on Moving weighted average method and appropriate manufacturing
overheads based on normal operating capacity.

c) Finished goods (manufactured): Material cost on Moving weighted average method and appropriate
manufacturing overheads based on normal operating capacity including Excise Duty.

d)  Finished goods (traded): Moving weighted average method.

e)  Materials and other items held for use in the production of inventories are not written down below cost if the
finished products in which they will be incorporated are expected to be sold at or above cost.

Net Realisable Value is the estimated selling price including applicable subsidy in the ordinary course of
business, less the estimated costs of completion and the estimated costs necessary to make the sale.

i) In respect of subsidiary of a joint venture, inventory of waste product lying at various warehouses other than
factory are valued at net realizable value.

Investments

Investments that are readily realisable and intended to be held for not more than a year from the date of which
such investments are made are classified as current investments. All other investments are classified as long-term
investments. On initial recognition, all investments are measured at cost. The cost comprises purchase price and directly
attributable acquisition charges such as brokerage, fees and duties. Current investments are carried in the financial
statements at lower of cost and fair value determined on an individual investment basis. Long-term investments are
carried at cost. However, provision for diminution in value is made to recognize a decline other than temporary in the
value of the investments. On disposal of investments, the difference between its carrying amount and net disposal
proceeds is charged to the Statement of profit & loss.
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XIl. Retirement and other Employee Benefits

i. Provident Fund

Retirement benefits in the form of Provident Fund is a defined benefit obligation in respect of the Parent Company
and a subsidiary of joint venture company and is provided for on the basis of actuarial valuation of projected
unit credit method made at the end of each financial year. The difference between the actuarial valuation of
the provident fund of employees at the year end and balance of own managed fund is provided for as liability in
the books in terms of the provisions under Employee Provident Fund and Miscellaneous Provisions Act, 1952.
Actuarial gains and losses for defined obligation are recognized in full in the year in which they occur in the

statement of profit and loss.

In case of other companies in the Group, Provident fund is a define contribution scheme. The companies do not
have any other obligation other than contribution made to the fund. The companies recognize contribution payable
to the fund scheme as expenditure, when an employee renders the related service. If the contribution payable to
the scheme for service received before the balance sheet date exceeds the contribution already paid, the deficit
payable to the scheme is recognized as a liability after deducting the contribution already paid. If the contribution
already paid exceeds the contribution due for services received before the balance sheet date, then excess is
recognized as an asset to the extent that the pre payment will lead to, for example, a reduction in future payment

or a cash refund.

ii)  Pension Fund

Family Pension Funds and National Pension Scheme are defined contribution schemes. The Group does not
have any other obligation other than contribution made to the fund. The Group recognises contribution payable
to the fund scheme as expenditure, when an employee renders the related service. If the contribution payable to
the scheme for service received before the balance sheet date exceeds the contribution already paid, the deficit
payable to the scheme is recognized as a liability after deducting the contribution already paid. If the contribution
already paid exceeds the contribution due for services received before the balance sheet date, then excess is
recognized as an asset to the extent that the pre payment will lead to, for example, a reduction in future payment

or a cash refund.

iii)  Gratuity

In respect of the Group, retirement benefit in the form of gratuity is defined benefit obligation and is provided for on
the basis of an actuarial valuation on projected unit credit method made at the end of each financial year (except
in case of a Joint Venture Company where the number of employees are below 50 and it is provided for on gross

undiscounted basis. The company estimates the impact of actuarial valuation to be negligible).

The Parent Company, a subsidiary and a subsidiary of joint venture have taken insurance policy under the Group
Gratuity Scheme with the Life Insurance Corporation of India (LIC) to cover the gratuity liability of the employees
and actuarial gains and losses for defined benefit plan is recognized in full in the period in which they occur in the

statement of profit and loss.

iv)  Post Employment Medical Benefit

In respect of a subsidiary of a joint venture, post employment medical benefit is a defined benefit obligation which
is provided for based on actuarial valuation on projected unit credit method made at the end of each financial year.
Actuarial gains and losses are immediately taken to the statement of Profit and Loss and are not deferred.

v)  Leave Encashment

Accumulated leave, which is expected to be utilised within the next 12 months, is treated as short-term employees
benefit. The Group measures the expected cost of such absences as the additional amount that it expects to pay

as a result of the unused entitlement that has accumulated at the reporting date.

The Group treats accumulated leave expected to be carried forward beyond twelve months as long term employee
benefit for measurement purpose. Such long term compensated absences are provided for based on actuarial
valuation using the projected unit credit method at the year end (except in case of Joint Venture Company where
the number of employees are below 50 and it is provided for on gross undiscounted basis. The company estimates
the impact of actuarial valuation to be negligible).Actuarial gains/losses are immediately taken to the statement of

Profit and Loss and are not deferred.
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The Group presents the leave as a current liability in the balance sheet; to the extent it does not have an
unconditional right to defer the settlement for 12 months after the reporting date. Where the Group has the
unconditional legal and contractual right to defer the settlement for a period beyond 12 months, the same is
presented as non—current liability.

vi)  Superannuation, Contributory Pension Fund and Death Benevolent Fund

The Parent Company, a subsidiary company and a subsidiary of the joint venture have approved Superannuation
Fund and Contributory Pension Fund which are defined contribution schemes. These companies have no obligation,
other than contribution payable to the Superannuation Fund and Contributory Pension Fund to Life Insurance
Corporation of India (LIC) against the insurance policies taken with them. These companies recognize contribution
payable to the fund scheme as expenditure, when an employee renders the related service. If the contribution
payable to the scheme for service received before the balance sheet date exceeds the contribution already paid,
the deficit payable to the scheme is recognized as a liability after deducting the contribution already paid. If the
contribution already paid exceeds the contribution due for services received before the balance sheet date, then
excess is recognized as an asset to the extent that the pre payment will lead to, for example, a reduction in future
payment or a cash refund.

One of the subsidiary of joint venture company also has a Death Benevolent Fund which is a defined contribution
scheme, the company has no obligation other than contribution payable to the Fund to Life Insurance Corporation
of India (LIC) against the insurance policy taken with them. This company recognises contribution payable to
the fund scheme as expenditure, when an employee renders the related service. If the contribution payable to
the scheme for service received before the balance sheet date exceeds the contribution already paid, the deficit
payable to the scheme is recognized as a liability after deducting the contribution already paid. If the contribution
already paid exceeds the contribution due for services received before the balance sheet date, then excess is
recognized as an asset to the extent that the pre payment will lead to, for example, a reduction in future payment
or a cash refund.

XIIl. Foreign Currency Transactions

Initial recognition:

Foreign currency transactions are recorded in the reporting currency, by applying to the foreign currency amount the
exchange rate between the reporting currency and the foreign currency at the date of the transaction.

Conversion :

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date. Non-monetary
items which are carried in terms of historical cost denominated in a foreign currency are reported using the exchange
rate at the date of the transaction; and non—monetary items which are carried at fair value or other similar valuation
denominated in a foreign currency are reported using the exchange rates that existed when the values were determined.

Exchange Differences:

The Group accounts for exchange differences arising on translation / settlement of foreign currency monetary items as
below:

a)  Exchange differences arising on long—term foreign currency monetary items related to acquisition of a fixed asset
are capitalized and depreciated over the remaining useful life of the asset.

b)  Exchange differences arising on other long—term foreign currency monetary items are accumulated in the ‘Foreign
Currency Monetary Item Translation Difference Account’ and amortized over the remaining life of the concerned
monetary item.

c)  All other exchange differences are recognized as income or as expense in the period in which they arise

For the purpose of (a) and (b) above, the Group treat a foreign monetary item as “long—term foreign currency
monetary item”, if it has a term of 12 months or more at the date of its origination. In accordance with MCA
circular dated 09th August, 2012, exchange differences for this purpose, are total differences arising on long—term
foreign currency monetary items for the period. In other words, the Group does not differentiate between exchange
differences arising from foreign currency borrowings to the extent they are regarded as an adjustment to the
interest cost and other exchange difference.
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Forward exchange contracts entered into to hedge foreign currency risk of an existing asset/ liability:

The premium or discount arising at the inception of forward exchange contracts is amortized as expense or income over
the life of the contract. Exchange differences on such contracts are recognized in the Statement of Profit and Loss in
the year in which the exchange rates change. Any profit or loss arising on cancellation or renewal of forward exchange
contract is recognized as income or as expense for the year. Any gain/ loss (including premium or discount arising at the
inception of foreign exchange contract till the date the concerned fixed asset is put to use) arising on forward contracts
which are long-term foreign currency monetary items is recognized in accordance with paragraph (iii)(a) and (iii)(b)
above.

Government Grants and subsidies

In case of the Parent Company and a joint venture, grants and subsidies from the government are recognized when there
is a reasonable assurance that the grant or subsidy will be received and all attaching conditions will be complied with.

When the grant or subsidy relates to an expense item, it is recognized as income over the periods necessary to match
them on a systematic basis to the costs, which it is intended to compensate.

Where the grant or subsidy relates to an asset, its value is deducted from the gross value of the asset concerned in
arriving at the carrying amount of the related asset.

Leases
Operating Lease
Where the Company is the lessee:

Leases, where the lessor effectively retain substantially all the risks and benefits of ownership of the leased item, are
classified as operating leases. Operating lease payments are recognized as an expense in the Statement of Profit and
Loss on a straight-line basis over the lease term.

Accounting for taxes

Tax expense comprises current and deferred tax. Current income tax is measured at the amount expected to be paid to
the tax authorities in accordance with the Income Tax Act, 1961. Deferred income taxes reflect the impact of timing
differences between taxable income and accounting income for the year and reversal of timing differences of earlier
years. Deferred tax is measured based on the tax rates and the tax laws enacted or substantively enacted at the balance
sheet date.

Deferred tax assets are recognized only to the extent that there is reasonable certainty that sufficient future taxable
income will be available against which such deferred tax assets can be realized. In situations where the company (within
the Group) has carry forward of unabsorbed depreciation and tax losses, deferred tax assets are recognized only if there
is virtual certainty supported by convincing evidence that such deferred tax assets can be realized against future taxable
profits. Unrecognized deferred tax assets of earlier years are re—assessed at each balance sheet date and recognized to
the extent that it has become reasonably certain or virtually certain, as the case may be, that sufficient future taxable
income will be available against which such deferred tax assets can be realized.

Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right exists to set-off current tax assets
against current tax liabilities and the deferred tax assets and deferred tax liabilities relate to the same taxable entity and
the same taxation authority.

The carrying amount of deferred tax assets are reviewed at each balance sheet date. The company (within the Group),
writes—down the carrying amount of a deferred tax asset to the extent that it is no longer reasonably certain or virtually
certain, as the case may be, that sufficient future taxable income will be available against which deferred tax asset can
be realized. Any such write-down is reversed to the extent that it becomes reasonably certain or virtually certain, as the
case may be, that sufficient future taxable income will be available.

Minimum Alternate Tax (MAT) paid in a year is charged to the statement of profit and loss as current tax. MAT Credit is
recognized as an asset only when and to the extent there is convincing evidence that the company (within the Group)
will pay normal income tax during the specified period i.e. the period for which MAT credit is allowed to be carried
forward. In the year in which the Minimum Alternate Tax (MAT) credit becomes eligible to be recognized as an asset
in accordance with the recommendations contained in Guidance Note issued by Institute of Chartered Accountants
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XVIII.

XIX.

XX.

of India, the said asset is created by way of a credit to the Statement of Profit and Loss and shown as MAT Credit
Entitlement. The company (within the Group) reviews the same at each balance sheet date and writes down the carrying
amount of MAT Credit Entitlement to the extent there is no longer convincing evidence to the effect that company (within
the Group) will pay normal income tax during the specified period.

Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the company and the
revenue can be reliably measured.

i Revenue from sale of goods, including concession in respect of Urea, Di-ammonium Phosphate (DAP), Muriate of
Potash (MOP) and Complex Fertilisers receivable from the Government of India under the New Pricing Scheme /
Concession Scheme, is recognized when the significant risk and rewards of ownership of the goods have passed to
the customers. The company collects sales taxes and Value Added Taxes (VAT) on behalf of the Government and,
therefore, these are not economic benefits flowing to the company. Hence, they are excluded from revenue. Excise
Duty deducted from turnover (gross) is the amount that is included in the amount of turnover (gross) and not the
entire amount of liability assessed during the year.

Concessions in respect of Urea as notified under the New Pricing Scheme is recognized with adjustments for
escalation/de—escalation in the prices of inputs and other adjustments as estimated by the management in
accordance with the known policy parameters in this regard.

Subsidy for Phosphatic and Potassic (P&K) fertilizers are recognized as per the rates notified by the Government
of India in accordance with Nutrient Based Subsidy Policy from time to time. No subsidy is recognized on exports
of ferrtilisers.

Uniform freight subsidy on Urea, Complex fertilizers, Imported DAP & MOP has been accounted for in accordance
with the parameters and notified rates.

ii.  Scrap/ Waste (treated waste) products lying at the factory are accounted for in the year of sale.

iii.  Insurance claim and receivable on account of interest from dealers on delayed payment are accounted for to the
extent the Group is reasonably certain of their ultimate collection. Other interest Income is recognized on a time
proportion basis taking into account the amount outstanding and the rate applicable.

iv.  Dispatch money on shipment are accounted for based on realization or acceptance of claim and netted with
demurrage expenses.

V. Revenue is recognized as per the terms of contracts with customer when the related services are performed.

vi.  Dividend is recognized when the shareholders’ right to receive payment is established by the balance sheet date.
Borrowing costs

Borrowing costs includes interest, exchange differences arising from foreign currency borrowings to the extent they
are regarded as an adjustment to the interest cost and amortization of ancillary costs incurred in connection with the
arrangement of borrowings.

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a
substantial period of time to get ready for its intended use or sale are capitalized as part of the cost of the respective
asset. All other borrowing costs are expensed in the period they occur.

Provision

A provision is recognized when an enterprise has a present obligation as a result of past event and it is probable that
an outflow of resources will be required to settle the obligation, in respect of which a reliable estimate can be made.
Provisions are not discounted to their present value and are determined based on best estimates required to settle the
obligation at the balance sheet date. These are reviewed at each balance sheet date and adjusted to reflect the current
best estimates.

Earnings per Share

Basic Earnings per Share (EPS) is calculated by dividing the net profit or loss for the year attributable to the equity
shareholders (after deducting attributable taxes) by the weighted average number of equity shares outstanding during
the year.
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For the purpose of calculating diluted earnings per share, net profit or loss for the year attributable to equity shareholders
and the weighted average number of shares outstanding during the year are adjusted for the effects of all dilutive
Potential Equity Shares.

Derivative Instruments

In accordance with the ICAlI announcement, derivative contracts , other than foreign currency forward contracts covered
under AS 11, are marked to market on portfolio basis, and the net loss, if any, after considering the offsetting effect of
gain on the underlying hedged item, is charged to the Statement of Profit and Loss. Net gain, if any, after considering
the offsetting effect of loss on the underlying hedged item, is ignored.

Contingent Liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the
occurrence or non—occurrence of one or more uncertain future events beyond the control of the Company or a present
obligation that is not recognised because it is not probable that an outflow of resources will be required to settle the
obligation. A Contingent liability also arises in extremely rare cases where there is liability that cannot be recognised
because it cannot be measured reliably. The Company does not recognise a contingent liability but discloses its existence
in the financial statements.

Research and Development Expenditure

Research and Development expenditure of revenue nature are charged to Statement of Profit and Loss, while capital
expenditure is added to the cost of fixed assets in the year in which these are incurred.

Cash and Cash Equivalents

Cash and cash equivalents in the cash flow statement comprises cash at bank and in hand and short term investments
with original maturity periods of three months or less.

Fertiliser Companies’ Government of India Special Bonds

Fertiliser Companies’ Government of India Special Bonds issued by Government of India in lieu of subsidy receivables are
intended to be kept for short term purposes and are valued at lower of cost and market value. These bonds are included
in ‘Other Assets’.

Segment reporting

The Group prepares its segment information in conformity with the accounting policies adopted for preparing and
presenting the financial statements of the Group as a whole.

This space has been intentionally left blank
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3. Share Capital

Tin lacs
Particulars 31st March, 2015 | 31st March, 2014
Authorised :
6,50,00,000 (31st March, 2014:: 4,20,58,006) Equity Shares of ¥ 10/~ Each 6,500.00 4,205.80
6,500.00 4,205.80
Issued *
4,20,58,006 (31st March, 2014: 4,20,58,006) Equity Shares of ¥ 10/- 4,205.80 4,205.80
Each Fully paid
Subscribed and Paid-up *
4,20,58,006 (31st March, 2014:: 4,20,58,006) Equity Shares of ¥ 10/~ 4,205.80 4,205.80
Each Fully paid
Total 4,205.80 4,205.80

a.  Reconcilation of shares outstanding at the beginning and end of the reporting year

31 st March, 2015 31 st March, 2014
Equity Shares
in Numbers Tin lacs in Numbers T in lacs
At the beginning of the year 4205,80,06 4,205.80 4205,80,06 4,205.80
Issued during the year - - - -
Outstanding at the end of the year 4205,80,06 4,205.80 4205,80,06 4,205.80

b.  Terms/Rights attached to equity Shares

The parent company has only one class of equity shares having a par value of ¥ 10/~ Share. Each share holder of equity
shares is entitled to one vote per share. The parent Company declares and pay dividends in Indian rupees. The dividend
proposed by Board of Directors is subject to the approval of shareholders in the ensuing Annual General Meeting.

During the year ended 31st March, 2015, the amount of per share dividend recognised as distribution by the
parent company to equity shareholders was ¥ 2/- per share, subject to the approval of shareholders (31st March, 2014 ::
3 3/)

In the event of liquidation of the Parent Company, the holders of equity shares will be entitled to receive remaining assets
of the Parent Company,after distribution of all preferential amounts. The distribution will be in proportion to the number
of equity shares held by the shareholders.

c.  Details of Shareholders holding more than 5% of shares in the Company

31 st March, 2015 31 st March, 2014
Name of Shareholder
No. of Shares held | % Holding in Class | No. of Shares held | % Holding in Class
Zuari Global Limited 84,11,601 20.00 84,11,601 20.00
SIL Investments Limited 32,08,000 7.63 32,08,000 7.63
Texmaco Infrastructure & Holdings Limited 30,00,125 7.13 30,00,125 7.13
Globalware Trading & Holdings Limited 70,12,000 16.67 70,12,000 16.67
Zuari Management Services Limited 50,78,909 12.08 50,78,909 12.08

As per records of the Parent Company including its register of share holders/members and other declarations received from share
holders regarding beneficial interest, the above share holding represents both legal and beneficial ownership of shares.
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d.  Shares issued for consideration other than cash, during the period of five years immediately preceding
the reporting date:

31st March, 2015 31st March, 2014

in Numbers Tin lacs in Numbers T in lacs

Equity Shares

Equity shares allotted as fully paid-up
pursuant to the Scheme of Arrangement and 294,40,604 2,944.06 294,40,604 2,944.06
Demeger for consideration other than cash

* Pursuant to the Scheme of Arrangement and Demerger ( “the Scheme”) between Zuari Agro Chemicals Limited and Zuari Global
Limited, Zuari Agro Chemicals Limited had issued 29,440,604 equity shares of ¥ 10/- each aggregating to ¥ 2944.06 to the
existing shareholders of Zuari Global Limited in the ratio of 1 fully paid up Equity share of ¥ 10/- each of Zuari Agro Chemicals
Limited during the financial year ending 31st March, 2013. Out of the above shares issued pursuant to the Scheme, 8,051
(previous year 8,051) Equity Shares entitlements have been kept in abeyance pursuant to Section 206A of the Companies Act,
1956 in accordance with instructions from the Special Court (Trial of Offences relating to Transactions in Securities) Act, 1992
and in respect of shareholders who could not exercise their rights in view of disputes, mistakes, discrepancy in holdings, etc.

4. Reserves and Surplus

ginlacs

Particulars 31st March, 2015 | 31st March, 2014
Capital Reserve
Balance as per last financial statements 18,105.05 17,364.59
Arising on Consolidation ( Refer Note No. 32 (b)) - 740.46
Closing Balance 18,105.05 18,105.05
Business Restructuring Reserve * -
Balance as per last financial statements 65,404.84 65,404.84
Add : Additions during the year - -
Closing Balance 65,404.84 65,404.84
General Reserve
Balance as per last financial statements 6,000.00 5,500.00
Add: Amount transferred from surplus balance in the statement of profit and loss 150.00 500.00
Closing Balance 6,150.00 6,000.00
Surplus / (deficit) in the statement of profit and loss
Balance as per last financial statements 8,024.52 14,426.08
Charged to Reserves due to implementation of Schedule Il of the Companies Act (944.39) -
2013 (net of deferred tax reversal of ¥ 232.79 lacs )
Net Profit/(Loss) for the year 897.25 (4,425.39)
Less : Appropriations
Proposed final equity dividends:: ¥ 2/- per equity share (31st March, 2014:: 841.16 1,261.74
¥ 3.00/- Per Equity Share)
Tax on proposed equity dividend 171.24 214.43
Transfer to general reserve 150.00 500.00
Total appropriations 1,162.40 1,976.17
Net surplus in the statement of profit and loss 6,814.98 8,024.52
Foreign currency translation reserve
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Zinlacs

Particulars

31st March, 2015

31st March, 2014

Balance as per last financial statements

Exchange difference during the year on net investment in non — integral operations (0.14) -
Closing balance (0.14) -
Total Reserves and Surplus 96,474.73 97,534.41

* The said reserve be treated as free reserve and be restricted and not utilised for declaration of dividend by the Parent Company.

5.  Minority Interest

T in lacs
Particulars 31st March, 2015 | 31st March, 2014
Percentage Share of Minority 19.55 % 19.55 %
Share in Equity Share Capital 5,624.45 5,624.45
Share in the Reserves 4,728.78 4,305.25
Total 10,353.23 9,929.70
6. Long Term Borrowings
% in lacs
Non Current Current Maturities
Particulars
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Foreign currency term loan from financial 12,170.44 15,024.95 3,477.27 -
institution (secured)
Indian rupee term loan from banks 9,899.00 1,953.00 500.00 688.58
(secured)
22,069.44 16,977.95 3,977.27 688.58
Less : Amount disclosed under the head - - 3,977.27 688.58
Other Current Liabilities (Refer Note no 8)
Total 22,069.44 16,977.95 - -

1.

In case of a subsidiary, an Indian rupee loan from Bank of Rs Nil ( including current maturities Rs Nil) (31st March, 2014 ::
T 240.13 lacs (including current maturities ¥ 240.13 lacs)) carried interest @ BPLR plus 1%. The loan was repayable in 10
half yearly instalments along with interest, from the date of loan (April 7, 2010). The loan was secured by equitable mortgage
of land, hypothecation of stock in trade, book debt, plant and machinery and vehicles, both present and future.

An Indian rupee loan from Bank of ¥ 2649.00 lacs (including Current Maturities ¥ 500.00 lacs) [31st March, 2014 ::
% 2245.00 lacs (including Current Maturities ¥ 292.00 lacs)] carries interest rate of 12.00 % p.a. The loan is repayable
in 24 quarterly installments starting from December, 2014. The loan is secured by equitable mortgage of land at Mahad &
hypothecation of plant, machinery & other movables of the subsidiary company.

Foreign Currency Loan taken from International Financial Corporation(IFC) in respect of subsidiary of a joint venture at
an interest rate of 6 month LIBOR + 2.85% p.a (3.35% p.a w.e.f. 1st November 2014) and repayable in 9 half yearly
installments of USD 55.55 lacs commencing from 15th June 2015, The loan is secured by way of First pari passu with the
mortgages and charges created in respect of immovable properties and movable properties and Second pari passu with the
charges created in respect of current assets excluding GOl Bonds specifically pledged to HDFC Bank.

In case of joint venture company, an Indian rupee loan of ¥ Nil (including current maturities of ¥ Nil) [31st March, 2014 ::
% 156.45 lacs (including current maturities ¥ 156.45 lacs)] carried floating interest rate at Corporation Bank Benchmark
Advance Rate (COBAR) plus 1.85%. The loan was repayable in 54 monthly installments starting from October, 2010. The
loan was secured by first charge against the factory land and building, plant and machinery, movable assets of the project and
a negative lien on the assets of the company.
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5. In case of a subsidiary of Joint venture, term loans from banks of ¥ 7,750.00 lacs (including current maturities ¥ Nil)
[31st March, 2014 :: ¥ Nil (including current maturities ¥ Nil)] first pari passu with the mortgages and charges created in
respect of immovable properties and movable properties (other than leasehold land of 482.04 acres and Second pari passu
with the charges created in respect of current assets at an interest rate 11.60% — 11.75% and repayable in 20 quarterly
instalments.

7. Deferred tax liabilities (Net)

Tin lacs
Particulars 31st March, 2015| 31st March, 2014
Deferred tax liabilities
Fixed assets Impact of difference between tax depreciation and depreciation / 6,766.53 5,442.64
amortisation charged for the financial reporting
Payment of statutory dues, not debited to Statement of Profit and Loss but claimed 346.08 309.00
in Income tax
Others - 9.62
Gross deferred tax liabilities 7,112.61 5,761.26
Deferred tax assets
Provision for doubtful debts and advances 132.94 115.67
Expenses allowable in Income tax on payment basis and deposition of Statutory dues 3,053.63 2,988.18
Brought forward losses and unabsorbed depreciation 2,608.49 2,703.68
Gross deferred tax assets 5,795.06 5,807.53
1,317.55 (46.27)
Less deferred tax assets (net) not recognised by the subsidiary of a Joint venture 1,283.94 1,787.79
Net deferred tax liabilities/(assets) 2,601.49 1,741.52

In respect of subsidiary of joint venture and two subsidiaries, deferred tax assets in respect of unabsorbed depreciation and business
losses have not been created in the absence of taxable profit which will be available for set off against profits in future years in terms
of Accounting Standard AS-22 (Accounting for taxes on income).

8.  Other Liabilities

ginlacs
. Non Current Current
Particulars
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Trade payables (Refer Note no. 52 for details 18.41 - 1,13,922.71 69,939.47
of dues to Micro and Small Enterprises)
18.41 - 1,13,922.71 69,939.47
Other Liabilities
Trade deposits — dealers 7,603.00 6,710.18 286.08 289.31
Current maturities of long term borrowings - - 3,977.27 688.58
(Refer Note No. 6)
Unclaimed statutory liabilities to be credited
to Investor Education and Protection Fund as
and when due :
— Unclaimed dividends - - 14.62 9.62
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Tin lacs
Particulars Non Current Current
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Interest accrued but not due on loans and - - 951.72 375.91
deposits
Deferred income — PSI grant 71.76 46.02 7.64 3.07
(Refer Note no 54)
Interest accrued and due on borrowings - - - 20.68
Forward cover payable - 124.45 4,513.17 11,290.06
Advances from dealers and others - - 9,009.63 11,588.32
Payables towards capital goods 9.01 721.14 3,536.53 758.22
Interest on other dues - - 14.27 66.77
Employee benefit payable - - 602.01 678.84
Statutory obligations - - 7,203.88 6,929.98
Other dues - - 315.06 16.14
7,683.77 7,601.79 30,431.88 32,715.50
Total 7,702.18 7,601.79 1,44,354.59 1,02,654.97
9.  Provisions
gin lacs
Long-term Short-term
Particulars
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Provision for employee benefits
Gratuity (Refer note no. 48 (i) 0.22 1.97 291.72 13.74
Provision for voluntary retirement scheme 45.10 68.73 22.83 35.57
Post retirement medical benefits (Refer 113.53 162.78 3.25 31.30
note no.48(ii))
Leave encashment - - 3,644.04 3,820.67
158.85 233.48 3,961.84 3,901.28
Others provisions
Provision for current tax - - 191.58 146.95
Provision for wealth tax - - 114.97 5.65
Provision for proposed equity dividend - - 841.16 1,261.74
Provision for tax on proposed equity - - 171.24 214.43
dividend
Provision for contractors 145.24 135.59 - -
Others - - 1,194.05 1,284.68
145.24 135.59 2,513.00 2,913.45
Total 304.09 369.07 6,474.84 6,814.73
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a) The movement for “Provision — Contractors” during the year is as follows :—

ginlacs
Particulars 31st March, 2015| 31st March, 2014
Opening balance 135.59 84.05
Additions during the year 10.95 51.54
Amount used during the year (1.30) -
Closing balance 145.24 135.59
b)  The movement for “Provision — Others” during the year is as follows :—
gin lacs
Particulars 31st March, 2015| 31st March, 2014
Opening balance 1,284.68 1,228.17
Additions during the year 72.99 105.16
Amount used during the year - (48.65)
Unused amount reversed during the year (163.62) -
Closing balance ** 1,194.05 1,284.68
** |ncludes the following provisions
ginlacs
Particulars 31st March, 2015| 31st March, 2014
Ground rent (Refer Note no. 40 below) 784.64 715.64
Land compensation (including interest) (Refer Note no. 41 below) 175.09 175.09
Employees’ state insurance (Refer Note no. 42 below) 86.96 83.60
Provision for others (freight claim) 147.36 310.35
Total 1,194.05 1,284.68
10. Short term borrowings
gin lacs

Particulars

31st March, 2015

31st March, 2014

Secured - From Banks

(Nil (31st March, 2014: 10.40%) (including Nil (31st March, 2014: 8.00%)
paid directly by Government of India to the bank) secured against subsidy
receivable of equal amount from GOI, Ministry of Chemicals and Fertlizer
under Special Banking Arrangement).

a. | Cash Credit (Including working capital demand loans) 97,521.73 1,10,022.54
(The rate of Interest on Cash Credit varies between 10.20% - 13.50% and
are repayable on demand)

b. | Buyers Credit 1,24,323.61 1,17,839.46
(The rate of Interest on buyers credit varies between 0.55% — 1.66% and are
repayable over a period of 148 — 360 days)

c. | Short Term Loans 30,000.00 30,000.00
10.90 % bridge loan to be secured against subsidy receivable of the Parent
company. Repayable at the end of 60th day from the date of allotment )

d. | Short term loan from SBI consortium - 55,014.06
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Tin lacs
Particulars 31st March, 2015| 31st March, 2014
e. | Bill discounted with Bank 3,823.28 4,280.16
(The rate of interest 10.30% and repayable over a period of 19 to 45 days)
f. Suppliers Credit 5,673.77 -
(The loan is taken at a rate 0.60% — 0.65 % and repayable over a period of
53 to 80 days)
g. | Others 19,735.00 19,734.97
(The loan is taken at a rate of 10.00% ( 31st March, 2014: 10.05% to
10.50%) and repayable within 20 to 55 days. The loan is secured by
Government of India Fertiliser Bonds held by the subsidiary of joint venture)
Secured Borrowings 2,81,077.39 3,36,891.19
Unsecured
a. | Short term loan from banks 35,750.00 20,000.00
(The rate of Interest on loans varies between 11.00% — 11.25% (31st March,
2014 10.25% — 11.50% ) and are repayable over a period of 30 to 90 days)
b. | Buyers Credit 227.89 100.78
(The loan carries an interest LIBOR plus 0.55% — 0.66% and are repayable
over a tenure up to 6 months)
c. | Bill discounted with Bank 249.96 -
(The rate of interest 10.30% and repayable over a period of 19 to 45 days)
Unsecured Borrowings 36,227.85 20,100.78
Total 3,17,305.24 3,56,991.97

(a)

(b)

(c)

(d)

(e)

]

The Cash credit (including working capital demand loans) of ¥ 68,912.43 lacs (31st March, 2014 :: ¥ 67,648.03 lacs)
and Buyers credit of ¥ 1,04,288.59 lacs (31st March,2014 :: ¥ 91,895.40 lacs) are secured by the first charge by way
of hypothecation on the current assets (excluding assets against which specific loans have been obtained), both present
and future, wherever situated pertaining to the Parent Company and the Parent Company's present and future book debts
outstanding, moneys receivable, claims, bills, contracts, engagements, rights and assets.

The Buyers Credit of ¥ 20,035.02 lacs (31st March, 2014 :: ¥ 25,944.06 lacs), Cash credit (including working capital
demand loans) of ¥ 25,833.97 lacs (31st March, 2014 :: ¥ 41,398.91 lacs) and Suppliers Credit of ¥ 5,673.77 lacs
(31st March, 2014 X Nil) are secured by first charge by way of hypothecation on all current assets and second charge on all
immovable and movable properties of the subsidiary of the joint venture company (other than current assets hypothecated in
favour of Banks by way of First Charge and leasehold land of 482.04 acres, both present and future, on pari passu basis in
favour of all consortium banks.

In respect of a subsidiary, Cash credit of ¥ 731.24 lacs (31st March, 2014:: ¥ 712.87 lacs) from banks is secured by
equitable mortgage of, land, hypothecation of stock in trade, book debt, plant and machinery and vehicles, both present and
future.The credit is repayable on demand.

In respect of joint venture company, Cash credit ¥ 332.09 lacs (31st March, 2014 :: ¥ 253.72 lacs) is availed from
Corporation Bank and is repayable on demand and is secured by hypothecation of inventory cum book debts and all current
assets of that company.

In respect of the subsidiary of the joint venture company, bill discounted from bank of ¥ 3,823.28 lacs (31st March, 2014:
% 4,280.16 lacs) is against letter of credit issued by another bank which is having security by First Charge by way of
hypothecation on all current assets and Second Charge on all immovable & movable properties of the Company (other than
current assets hypothecated in favour of Banks by way of First Charge and leasehold land of 482.04 acres) both present and
future on pari—passu basis in favour of all consortium banks.

In respect of a subsidiary, Cash credit of ¥ 1,712 lacs (31st March, 2014: ¥ Nil) is secured by hypothetication of inventories
and book debts.
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11.1 Tangible assets

Tinlacs
s | "] L o | s | P | P | ) O |

Cost
As at 1st April, 2013 643.26 40.18 6.27 | 14,998.61| 1,941.78| 72,42534| 879.26| 2,105.84| 955.02|  93,995.56
Additions during the year 389.71 63.17 —| 124475 -| 887142 3100 380.49 33.24 11,013.78
Disposals during the year 20.58 - - 0.40 - 1113.36 16.45 43.52| 150.04 1,344.35
Exchange differences - - - - - 73.77 - - - 73.77
Borrowing Costs - - - - - 11.47 - - - 11.47
As at 31st March, 2014 1,012.39 103.35 6.27 | 16,242.96| 1,941.78| 80,268.64| 893.81| 2,442.81| 838.22| 1,03,750.23
Additions during the year 0.54 0.41 - 573.10| 151.66| 6,573.65 13062 330.10| 232.05 7,992.12
Disposals during the year - - - 0.38 - 134175 26.03 14049 180.54 1,689.20
Exchange differences - - - - - 108.07 - - - 108.07
Borrowing Costs - - - - - 21.44 - - - 21.44
As at 31st March, 2015 1,012.93 103.76 6.27| 16,815.68 | 2,093.44 | 85,630.04| 998.40| 2,632.41| 889.73| 1,10,182.66
Depreciation
As at 1st April, 2013 - 7.79 6.27 7,297.87| 1,448.81| 47,947.09| 535.81| 140744 325.11 58,976.19
Charge for the year - 0.44 - 439.62 72931 2,551.37 46.20 126.70 80.40 3,317.65
Deductions during the year - - - 0.11 - 919.48 11.25 39.16 80.74 1,050.74
As at 31st March, 2014 - 8.23 6.27 | 7,737.38| 1,521.74| 49,578.98| 570.76| 1,494.98| 324.77 61,243.10
Charge for the year - 0.44 - 375.95 26.73| 1,970.56 7562  255.93| 124.14 2,829.36
Charged to Reserves due to - - - 667.06 | 127.29 339.57 25.10 133.96 0.12 1,293.10
implementation of Schedule 11
of the Companies Act, 2013
Deductions during the year - - - 0.38 -1 122893 11.32 133.10 90.75 1,464.48
As at 31st March, 2015 - 8.66 6.27| 8,780.01 1,675.76 | 50,660.17 | 660.16 | 1,751.77 | 358.28|  63,901.08
Net block
As at 31st March, 2014 1,012.39 95.12 —| 850558 | 420.04| 30,689.66| 323.05| 947.83| 513.45( 42507.13
As at 31st March, 2015 1,012.93 95.10 —| 8035.67| 417.68| 34969.87 338.24| 880.65| 531.45( 46,281.58
Notes :

(1) Additions to buildings during the year include ¥ Nil (Previous year ¥ 17.50 lacs) constructed/errected on rented land.

(2) In respect of a subsidiary of a joint venture conveyance deed /patta have been executed for 2,104.05 acres (Zuari Agro Group's
proportionate share 1,052.03 acres) against possession of 2,282.40 acres (Zuari Agro Chemicals Group’s proportionate share
1,141.20 acres of land owned by the entity).
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ginlacs
. Internally Goodwill ( as
Particulars Software Generated Asset per schem? of Total
amalgamation)
Gross block
As at 1st April, 2013 1,204.15 273.04 576.57 2,053.76
Additions during the year 188.65 - - 188.65
Disposal during the year - - - -
As at 31st March, 2014 1,392.80 273.04 576.57 2,242.41
Purchase/Generation 170.06 - - 170.06
Deductions 0.81 - - 0.81
As at 31st March, 2015 1,562.05 273.04 576.57 2,411.66
Amortization
As at 1st April, 2013 1,142.51 199.49 172.97 1,514.97
Charge for the year 59.00 24.97 - 83.97
Deductions - - - -
As at 31st March, 2014 1,201.51 224.46 172.97 1,598.94
Charge for the year 151.23 24.98 - 176.21
Deductions 0.54 - - 0.54
As at 31st March, 2015 1,352.21 249.44 172.97 1,774.61
Net block
As at 31st March, 2014 191.29 48.58 403.60 643.47
As at 31st March, 2015 209.85 23.60 403.60 637.05

Note :

In respect of a subsidiary company, goodwill had been amortized during the last year, pursuant to the scheme of Amalgamation
approved by the High Court of Bombay at Panaji (Goa) in an earlier year. As per the order of the High Court of Bombay at Panaji
(Goa), Goodwill needs to be amortized over a period of twenty years, without having regard to the Accounting Standard, subject to
available surplus for the year before amortization of goodwill.

11.3 Pre-operative and Trial run expenses (pending allocation) (included under Capital Work in Progress)

ginlacs
Particulars As at As at

31st March, 2015 | 31st March, 2014
Opening Balance brought forward 2,176.91 889.24
Cost of raw materials consumed 1,504.05 -
Employee benefits expenses
Salaries, wages and bonus 196.19 341.55
Staff welfare expenses 1.86 6.02
Other Expenses
Stores and spares Consumed 64.46 -
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ginlacs
Particulars As at As at
31st March, 2015 | 31st March, 2014

Power and fuel 145.13 6.42
Bagging and other contracting charges 118.24 -
Outward freight and handling 43.54 -
Rent (5.74) 10.80
Rates and taxes 15.82 17.88
Insurance 36.24 29.94
Exchange differences (net) 834.31 382.14
Miscellaneous expenses 95.78 68.41
Borrowing Costs
Interest expenses 1,069.36 771.48
Bank charges 144.37 53.98
Interest Income on Bank Deposits (17.44) (304.83)
SUB-TOTAL (A) 6,423.08 2,273.01
Less :
Sale of products 376.70 -
Closing Stock

Work—in—progress 937.40 -

Closing Stock of Finished Goods (Transferred to Note No. 16) 570.38 -
SUB-TOTAL (B) 1,884.48 -
TOTAL (A-B) 4,538.60 2,273.01
Less : Allocated to Fixed Assets (76.15) (96.11)
Less : Transfer to Loans and Advance (152.25) -
Closing Balance carried forward 4,310.20 2,176.91

One of the subsidiary has been setting up a plant for manufacture of Granulated Single Super Phosphate (GSSP) with a capacity of
600 MTPD at Mahad, Maharashtra. On completion of the construction, trial run was started on 21st August, 2014. Due to serious
technical related issues, the plant could not achieve reasonable level of production. That company had to carry out significant
modifications to the plant and machinery over a period extending upto March, 15. In the opinion of the management, without such
extended modifications, the plant could not be considered as ready for commencement of commercial production. It is expected that
plant would run near to or its rated capacity from the month of May, 15. In the circumstance, the project has not been capitalized

in the books of accounts and instead carried forward as capital work in progress.

12. Non-Current Investments

T in lacs

Particulars

31st March, 2015

31st March, 2014

Trade Investments (valued at cost, unless stated otherwise)

Other than Trade, Quoted

1,95,14,211 (31st March, 2014: 1,94,71,787)
Equity Shares of ¥ 10/~ each fully paid up of Mangalore
Chemicals and Fertilisers Limited (Refer Note no 45 (a))

10,121.73

9,550.81
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Particulars

gin lacs
Particulars 31st March, 2015 | 31st March, 2014
Trade, Quoted
Associate
1,72,99,492 (31st March, 2014: 1,72,99,492) Equity Shares 10,955.13 10,955.13
of Fostafos Pacifico S.A. of 1 Peruvian Nuevo Sol fully paid up (211.54)
10,743.59 -
Less : share of (loss) for the current year - -
Total 20,865.32 20,505.94
Aggregate market value of quoted Investments 31,185.30 26,365.67
Total 31,185.30 26,365.67
13. Loans and Advances
(Considered good unless otherwise stated)
g in lacs
Non Current Current

31st March, 2015

31st March, 2014

31st March, 2015

31st March, 2014

Capital advances

Unsecured, considered good

Related Parties (Refer Note no. 50 below) 904.31 1,924.23 - -
Others 1,694.47 2,092.48 - -
2,598.78 4,016.71 - -
Sales tax & entry tax deposits
Unsecured, considered good - - 1,024.04 1,021.81
Doubtful 0.21 2.23 - -
0.21 2.23 1,024.04 1,021.81
Less: Provision for Doubtful Advances 0.21 2.23 - -
- - 1,024.04 1,021.81
Security deposits
Unsecured, considered good 958.99 769.22 120.85 110.04
958.99 769.22 120.85 110.04
Loans and advances to related parties
Unsecured, considered good 11,920.00 - 38.40 1,340.59
(Refer Note no. 50 )
11,920.00 - 38.40 1,340.59
Advances recoverable in Cash or Kind
Unsecured, considered good
Inter corporate deposits - - 2,000.00 2,000.00
Advance for investment 397.76 - - -
(Refer note No. 45(b))
Others (Refer note No. 56) 4,474.62 1,500.00 1,683.41 4,089.35
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g in lacs
Particulars Non Current Current
31st March, 2015 | 31st March, 2014 | 31st March, 2015| 31st March, 2014

Doubtful 2.50 51.81 - -

4,874.88 1,551.81 3,683.41 6,089.35
Less: Provision for Doubtful Advances 2.50 51.81 - -

4,872.38 1,500.00 3,683.41 6,089.35
Other Loans and Advances
Secured, considered good
Loans to employees 41.95 64.29 18.83 27.02
Unsecured, considered good
Loans to employees 126.91 170.09 36.81 47.84
MAT credit entitement 1,268.90 176.13 - -
Advance income tax (net of provision for 3,338.82 3,059.23 19.35 52.35
income tax)
Prepaid expenses 0.68 - 537.32 712.28
VAT credit receivable - - 123.05 121.92
Balances with customs, port trust, - - 1,544.49 152.42
excise authorities and other government
authorities

4,777.26 3,469.73 2,279.85 1,113.83

25,127.41 9,755.67 7,146.55 9,675.63

Loans to employees include
gg;;r;:; Managing Director of the Parent 13.20 18.00 4.80 4.80

(i)  The Parent Company, one of the Joint Venture company and subsidiary of Joint venture company have till date recognised
¥ 1268.90 lacs (upto 31st March, 2014 :: ¥ 176.13 lacs ) as Minimum Alternate Tax (MAT) credit entitlement which
represents that portion of the MAT Liability, the credit of which would be available based on the provision of Section 115 JAA
of the Income tax Act, 1961. These companies based on the future profitability projections and also profit earned during the
year is confident that there would be sufficient taxable profits in future which enable the respective companies to utilize the
above MAT credit entitement.

14. Other Assets
(Unsecured, considered good unless otherwise stated)
Zin lacs

Current
31st March, 2015| 31st March, 2014

Non Current
31st March, 2015 | 31st March, 2014

Particulars

Interest accrued on GOI bonds, loans and

- 0.20 0.42 494.58 457.99
advances and deposits
Interest receivable from customers - - 2,046.25 946.63
Interest accrued on Loans to employees 88.89 104.18 14.02 17.02
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gin lacs
Particulars Non Current Current
31st March, 2015 | 31st March, 2014 | 31st March, 2015| 31st March, 2014

Claim Receivables
— Related parties (Refer Note no. 50) - - 10.24 9.83
— Others 110.65 242.63 5,136.47 1,453.22
Less : Provision for Doubtful Receivables (110.65) (242.63) - -
Claim for Entry Tax receivable - - 760.46 -
Accrued non operating income
— Related parties (Refer Note no. 50) 404.50 606.74 202.25 202.25
— Others - - - 46.53
Unamortised premium on forward - 124.67 3,093.51 3,120.48
contracts*
PSI grant receivable (Refer Note no 54) 38.10 13.69 13.54 14.62
Discarded fixed assets - - 2.96 1.70
Fertilisers companies government of india - - 21,777.45 20,011.19
bonds (net of dimunition)

531.69 849.70 33,551.73 26,281.46
Non current bank balances 13.32 32.30 - -
(Refer Note No 18)
Total 545.01 882.00 33,551.73 26,281.46

(i)*

to Statement of Profit and Loss of subsequent year.

(ii)

The unamortised foreign exchange premium on outstanding forward exchange contracts is being carried forward to be charged

Interest accrued on employee's loan include amount due from officer of the Parent Company ¥ 9.41 lacs (31st March, 2014

: ¥ 9.48 lacs) (including ¥ 8.76 lacs from the Managing Director of the Parent Company (31st March, 2014 : X 7.42 lacs)).

(iii)
are as follows:

Details of value of Fertiliser Companies' Government of India Special Bonds which are pledged as security towards borrowings

Zin lacs

Particulars 31st March, 2015| 31st March, 2014
7.00% Fertiliser Companies' Government of India Special Bonds 2022 13,448.50 13,448.50
6.20 % Fertiliser Companies' Government of India Special Bonds 2022 2,571.28 2,571.28
6.65 % Fertiliser Companies' Government of India Special Bonds 2023 7,271.25 7,271.25
Sub total 23,291.03 23,291.03
Less: Diminution in the value of GOl Bonds 1,513.58 3,279.84
Total 21,777.45 20,011.19

(represents proportionate share of the Zuari Agro Chemicals Group, in respect of the subsidiary of the joint venture)
The aforesaid bonds have been valued at market rates published by Clearing Corporation of India Limited (CCIL).
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15. Current Investments

T in lacs
Particulars 31st March, 2015 | 31st March, 2014
Investments in Mutual Funds
Unquoted Mutual Funds (Valued at lower of cost and fair value, unless stated
otherwise) 4649.9405@ 1,000 each (31 March, 2014: 5,127.615 @ ¥1000 71.09 78.39
each) Units of Reliance Liquid Fund — Treasury Plan—Institutional Option — Daily
Dividend
Total 71.09 78.39
Net asset value of ungouted current Investment 71.09 78.39
Aggregate Amount of un Quoted Investments 71.09 78.39
16. Inventories (valued at lower of cost and net realisable value)
T in lacs
Particulars 31st March, 2015 | 31st March, 2014
Raw materials [includes material in transit ¥ 16,546.87 lacs [(31st March, 45,110.70 22,159.76
2014 :: ¥ 4,750.06 lacs) (including trial run stock of ¥ 302.12 lacs,
31st March, 2014: % Nil)]
Packing materials [includes material lying with others ¥ 60.61 lacs 1,071.64 1,279.39
(31st March, 2014 :: ¥ 81.31 lacs)]
Work—in—progress (including trial run stock of ¥ 937.40 lacs, 31st March, 6,778.31 6,233.65
2014: % Nil)
Finished goods [includes in transit ¥ 2,345.97 lacs (31st March, 2014 :: 13,991.14 14,954.90
% 2,418.05 lacs and includes material lying with others Nil (31st March, 2014 ::
% 168.59 )] (including trial run stock of ¥ 570.38 lacs, 31st March, 2014: ¥ Nil)
Traded goods [includes in transit ¥ 15,928.99 lacs (31st March, 2014 :: X 25,282.39 33,5682.50
5,923.72 lacs) and includes material lying with others ¥ 338.80 lacs
(31st March, 2014 :: ¥ 728.41 lacs)]
Fuel oil 247.31 722.97
Stores and spares 6,272.08 6,575.88
Waste (Treated Gypsum) 35.84 37.12
Total 98,789.41 85,546.17
17. Trade receivables
ginlacs
Non Current Current

Particulars

31st March, 2015

31st March, 2014

31st March, 2015

31st March, 2014

Trade receivables outstanding for a period
exceeding six months from the date they are
due for payment

Secured, considered good -

756.34

752.47

Unsecured, considered good (including -
subsidy receivable ¥ 21,529.89 lacs
(31st March, 2014 :: ¥ 35,876.50 lacs)

29,602.25

60,262.34
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Tinlacs
Non Current Current
Particulars
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Unsecured, considered doubtful 225.97 72.34 404.07 316.40
225.97 72.34 30,762.66 61,331.21
Less: Provision for doubtful debts 225.97 72.34 404.07 316.40
(A) - - 30,358.59 61,014.81
Other receivables
Secured by deposits held - - 3,332.54 3,565.04
Unsecured, considered good [including - - 2,97,298.96 3,11,371.72
subsidy receivable ¥ 2,16,316.44 lacs
(31st March,2014 % 2,13,099.68 lacs)]
(B) - - 3,00,631.50 3,14,936.77
Total - - 3,30,990.09 3,75,951.58
18. Cash and bank balances
Zinlacs
Non Current Current
Particulars
31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Cash and cash equivalents
a. Balances with banks
— On Current accounts - - 1,525.36 883.96
— On Cash credit accounts - - 155.43 -
— On Unpaid dividend accounts - - 14.62 9.62
— On Deposits accounts with original - - 1,751.75 2,000.00
maturity less than three months
b. Cash in hand - - 3.01 49.05
c. Cheques in hand 66.28 -
- - 3,516.45 2,942.63
Other bank balances
Deposits with more than 12 months - 18.98 66.54 43.74
original maturity
Deposits with more than 3 Months but - - 34.86 -
Less than 12 months maturity
Margin Money deposits 13.32 13.32 - -
(pledged with sales tax authorities)
13.32 32.30 3,617.85 2,986.37
Amount disclosed under non current (13.32) (32.30) - -
assets (Refer Note no. 14)
Total - - 3,617.85 2,986.37
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19. Revenue from operations

Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Revenue from operations
Sale of products
Finished/Waste products 5,56,498.80 5,01,086.71
Traded products 2,09,688.78 2,35,074.94
Other operating revenues
Scrap Sales 309.22 318.09
Revenue from operations (gross) 7,66,496.80 7,36,479.74
Less : Excise duty 2,957.36 2,404.44
Revenue from operations (net) 7,63,539.44 7,34,075.30

Details of products sold

a.  Sales of Finished Product and Traded Product include government subsidies. Subsidies include ¥ 513.92 lacs (31st March,
2014 ::¥203.26 lacs [including Nil ( 31st March, 2014 :: Nil ) in respect of a subsidiary of a joint venture being proportionate
share of Zuari Agro Chemicals Group)] in respect of earlier years, notified during the year.

b.  Subsidy for Urea has been accounted based on Stage Il parameters of the New Pricing Scheme and other adjustments
as estimated in accordance with the known Policy parameters in this regard. The stage Ill of New Pricing Scheme which
was operational for the period 1st October, 2006 to 31st March, 2010 was extended on provisional basis. Department of
Fertilisers have notified on April 2, 2014, Modified NPS-III for existing urea units for a period of one year ending March,
2015.

c. Excise duty on sales amounting to ¥ 2,957.36 lacs (31st March, 2014 :: ¥ 2,404.44 lacs ) has been reduced from sales in
Statement of Profit and Loss and excise duty on increase / decrease in stock amounting to ¥ 5.30 lacs ( 31st March, 2013 ::
% 17.22 lacs) has been considered as expense in financial statements.

20. Other income

gin lacs
Particulars 31st March, 2015 | 31st March, 2014
Interest Income on
Income Tax Refund 16.14 131.86
Bank deposits 21.60 43.84
Interest on Government of India Fertiliser Bonds 1,584.35 1,584.35
Intercorporate loans 360.12 360.00
Overdue debtors, employee loans etc. 1,241.38 43.60
Dividend Income on
Current investments 53.14 71.78
Non-Current investments (Non Trade) 233.66 233.66
Rent Income 131.12 111.65
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Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Service Income — Staff development and other supports 41.87 1,912.47
Reversal of charge of diminution in the value of Fertiliser Companies 1,766.26 -
Government of India Special Fertiliser Bonds.
Excess provisions/unclaimed liabilities/unclaimed balances written back 932.40 2,440.62
Profit on disposal of Fixed Assets (net) 293.38 -
Miscellaneous income 438.05 1,064.97
Total 7,113.47 7,998.80
21. Cost of Raw Materials consumed:
ginlacs
Particulars 31st March, 2015 | 31st March, 2014
Opening Stock 22,159.76 39,582.92
Add : Purchases 4,27,593.72 3,35,902.31
Add : Trading products transferred to raw materials 5,145.77 326.40
Less : Stock of Raw material transfer to Traded goods (424.84) (277.01)
Less: Inventory at the end of the year (44,808.58) (22,159.76)
Cost of Raw Materials Consumed 4,09,665.83 3,563,374.86
22. Details of purchase of traded products:
gin lacs
Particulars 31st March, 2015 31st March, 2014
Traded goods purchase details
Traded fertilisers :
DAP 74,875.90 1,37,053.08
MOP 75,831.99 63,567.75
Phosphoric Acid 1,273.97 2,629.65
SSP - 758.67
Speciality Fertilisers 6,983.50 5,633.71
NPK 28.53 5,192.23
Seeds - (0.13)
Ammonia 2,588.69 3,994.63
Pesticides 14,093.27 9,400.94
Others 612.84 253.79
Total 1,76,288.69 2,28,484.32
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23. (Increase)/decrease in inventories

ginlacs
Particulars 31st March, 2015| 31st March, 2014
Inventories at the end of the year
Finished products 13,420.76 14,954.90
Traded products 25,282.39 33,582.50
Work-in—progress 5,840.91 6,233.65
Waste — Treated Gypsum 35.84 37.12
44,579.90 54,808.17
Inventories at the beginning of the year
Finished products 14,954.90 24,859.98
Traded products 33,582.50 14,426.17
Work-in—progress 6,233.65 5,392.57
Waste Traded Gypsum 37.12 41.55
Add : Trial run stock transfer 246.22 -
Traded goods transferred from raw materials 424.85 277.01
Less: Captive consumption (5,145.77) (326.40)
50,333.47 44,670.88
Total 5,753.57 (10,137.29)
24. Employee benefits expense
ginlacs
Particulars 31st March, 2015| 31st March, 2014
Salaries, wages and bonus 10,934.73 10,305.94
Contribution to provident and other funds (Refer Note: 48(iii) & (iv)) 1,151.58 1,114.81
Gratuity (Refer Note: 48(i)) 332.90 -
Post employment medical benefits (Refer Note: 48(ii) - 4.97
Staff welfare expenses 1,952.65 1,927.85
Total 14,371.86 13,353.57
25. Other expenses
Zin lacs
Particulars 31st March, 2015 31st March, 2014
Stores and spares consumed 4,060.93 2,893.81
Consumption of packing materials 6,500.54 6,055.83
Increase in excise duty and cess on stocks 5.30 17.22
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Zin lacs
Particulars 31st March, 2015 31st March, 2014
Foundation seeds expenses 0.35 26.40
Power, fuel and water 45,216.54 44 570.23
Bagging and other contracting charges 3,549.22 3,717.02
Outward freight and handling 41,496.66 38,929.61
Rent 2,765.62 4,033.68
Lease rentals 550.32 176.88
Rates and taxes 802.14 228.49
Insurance 889.47 928.28
Repairs and maintenance
Plant & machinery 4,776.59 4,567.56
Buildings 869.85 754.33
Others 485.25 556.78
6,131.69 5,878.67
Cash rebate 2,254.34 3,904.60
Commission 293.88 333.56
Project expenses written off (shelved Project) 283.14 26.76
Subsidy claims written off 149.67 28.43
Diminution in the value of Fertiliser Companies' - 1,199.01
Government of India Bonds
Bad debts, claims and advances written off 237.38 25.07
Less: Adjusted against provision (180.73) 56.65 (21.65) 3.42
Provision for doubtful debts, claims and advances 238.72 181.54
Loss on disposal of fixed assets (net) - 156.52
Loss on sale of current investments - 3.70
Donations 21.00 -
CSR Expenses 105.31 97.12
Exchange differences (net) 4,331.65 8,166.75
Miscellaneous expenses 7,724.46 6,636.99
Total 1,27,427.60 1,28,194.52
26. Depreciation and amortisation expense
Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Depreciation of tangible assets 2,829.36 3,317.65
Amortization of intangible assets 176.21 83.98
Total 3,005.57 3,401.63
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27. Finance costs

Zin lacs
Particulars 31st March, 2015 | 31st March, 2014
Interest expense [including interest income on income tax reversal of ¥ 27.39 lacs 22,404.90 24,403.95
(31st March, 2014 :: interest expenses on income tax of ¥ 85.91 lacs)]
Foreign exchange variation on buyers credit to the extent considered as an adjustment 8,681.03 12,806.91
to borrowing cost
Bank charges 742.69 771.55
Total 31,828.62 37,982.41
28. Exceptional Items
gin lacs
Particulars 31st March, 2015 | 31st March, 2014
Income
Profit on sale of Freehold Land - (16,353.19)
Expenses
Compensation reimbursed to contract labour - 1,633.04
Voluntary Retirement Scheme payment to employees - 119.92
Exchange variation (attributable to the sharp depreciation of rupee) - 8,620.60
Total - (5,979.63)

29. List of Subsidiaries and Joint Ventures considered for Consolidation:
a.  Following Subsidiaries have been consolidated on line by line basis :

Country of

Name of the Company Incorporation

Proportion of Ownership Interest
as at 31st March, 2015

Proportion of Ownership Interest
as at 31st March, 2014

Zuari Agri Sciences Limited

O,
(formerly known as Zuari Seeds Limited) 100.00%

India

100.00%

Zuari Fertilisers and Chemicals Limited India 100.00%

100.00%

b.  Following Joint Ventures have been consolidated on proportionate basis :

Name of the Company

Country of
Incorporation

Proportion of
Ownership Interest as
at 31st March, 2015

Proportion of
Ownership Interest as
at 31st March, 2014

Zuari Maroc Phosphates Private Limited

(formerly known as Zuari Maroc Phosphates Limited)

(refer note (ii) below)

1 O, 0,
(consolidated including its 80.45% subsidiary India 50% 50%
— Paradeep Phosphates Limited)
Zuari Rotem Speciality Fertilizers Limited (ZRSFL) India 50% 50%
MCA Phosphates Pte. Limited (w.e.f. 27th March, 2014)
(including its associate Fosfatos del Pacifico S.A.) Singapore 30% 30%

132




)
ZUARI AGRO CHEMICALS LIMITED adventz

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS OF THE GROUP FOR THE FINANCIAL YEAR 2014-15

30. a)

During the previous financial year, Group had acquired stake in MCA Phosphates Pte. Limited, Singapore resulting in
this Company becoming joint venture of the Group.

Financial Statements of MCA Phosphates Pte. Limited for the year ended 31st March, 2015 are unaudited. Also,
financial statements of its associate Fosfatos del Pacifico S.A. have been audited for the year ended 31st December,
2014 and unaudited for the period from 1st January, 2015 to 31st March, 2015.

The Joint Venture of the Group Zuari Maroc Phosphates Private Limited (formerly known as Zuari Maroc Phosphates
Limited) was a Public Limited Company up to 29th March, 2015. The members of the Zuari Maroc Phosphates Private
Limited (formerly known as Zuari Maroc Phosphates Limited) at the Extra Ordinary General Meeting held on 20th
March, 2015 had approved the conversion of the Company into Private Limited Company. Accordingly the application
was made to Central Government, the power delegated to Registrar of Companies and the same was approved by
the Registrar of Companies—Orissa and a fresh certificate of incorporation was issued on Conversion of the Company
effective 30th March, 2015. Consequently, on conversion, the name of the Company was changed from ZUARI MAROC
PHOSPHATES LIMITED to ZUARI MAROC PHOSPHATES PRIVATE LIMITED effective 30th March, 2015.

Contingent liabilities (not provided for)
Zin lacs

As at March, 31, 2015 | As at March, 31, 2014

Parent Parent

Particulars company *Joint company *Joint
& its ventures & its ventures

subsidiaries subsidiaries

I. | Demands / Claims from Government Authorities **

A

Demands from Income Tax Authorities

Income Tax Dept has filed an appeal before Hon’ble Supreme Court
against the joint venture towards penalty for the Assessment year - 324.38 - 324.38
2004-05, but disputed by the joint venture company.

Certain Disallowances made by Income Tax Department in
assessment orders for the financial years 2008-09 and 2009-10
against which the subsidiary of joint venture has filed appeal
before ITAT.

-1 1,158.48 -1 1,158.48

The Income Tax Dept. completed the denovo assessment for the
financial year 2006-07 based on instruction of Commissioner
of Income Tax (CIT), where expenses of ¥ 373.15 lacs (being
proportionate share of Group) were disallowed along with demand
on account of Short Term Capital Gain for ¥ 14.38 lacs (being
proportionate share of Group) has been raised.

- 6.79 - 112.89
The aforesaid disallowance was quashed by CIT (A) vide Order
dated 07.01.2015. As far as STCG Tax of ¥ 14.38 lacs (being
proportionate share of Group) is concerned, the AO was directed
to re—compute the same and the subsidiary of the joint venture
is hopeful that, once re-computation is made, the demand will
be quashed.

Demand in respect of Assessment Year 2012-13 for which an

appeal is pending with CIT (Appeals) 1,550.66 - - -
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Zin lacs

Particulars

As at March, 31, 2015

As at March, 31, 2014

Parent
company
& its
subsidiaries

*Joint
ventures

Parent
company
& its
subsidiaries

*Joint
ventures

The Income Tax Department vide its order dated March, 30, 2015
has raised a demand of ¥ 57,565.20 lacs (being proportionate
share of Group) for the financial year 2007-08 under Section
147/143 (3) of the Income Tax Act, 1961 and order dated March,
31, 2015 for the financial year 2010-11 under Section 143 (3) of
the Income tax Act for¥ 62,04 3.80 lacs (being proportionate share
of Group), mainly on account of disallowance of import purchases
in line with assessment made for the financial years 2008-09 and
2009-10. The demands were raised due to erroneous application
of TDS provision on foreign payments under the said Act. In view
of the Management of the subsidiary of joint venture, TDS is not
applicable on foreign payments for purchase of materials. In the
similar additions made for financial years 2008-09 and 2009-10,
the disallowances were quashed by the CIT (A) by relying on the
decision of Supreme Court in the matter of GE India Technology
Centre P. Ltd. v CIT (327 ITR 456). For financial year 2006-07
also, such disallowance was quashed by the ITAT.

The subsidiary of joint venture has filed appeals before CIT (A) and
disallowance for the financial year 2007-08 has been quashed vide
its order dated April 30, 2015. The Management of the subsidiary
of joint venture is confident that the demand for financial year
2010-11 would also be quashed.

Demands from Sales Tax and Other Authorities

Sales tax demand for the year 2007-08 in Uttar Pradesh Region
was stayed by the Hon'ble Allahabad High Court. The Appellate
Authority rejected the appeal filed by subsidiary of the joint venture,
which has now filed an appeal before the Sales Tax Tribunal and
the matter is pending for hearing.

45.27

45.27

Odisha Sales Tax Authority demanded entry tax on sale of finished
goods i.e. fertilizer for the financial year 2003-04. The matter
was remanded to the original authority for fresh assessment by
the Appellate Authority as fertilizer is non scheduled goods under
the Odisha Entry Tax Act. The matter was re—examined by the
AO and AO in the denovo assessment Order quashed the initial
demand. However, the AO raised a demand of ¥ 6.44 lacs (being
proportionate share of Group), which is basically on account
of Entry tax on Custom Duty portion of the material cost. The
subsidiary of the joint venture has filed an appeal before Appellate
Authority and is confident that the demand would be quashed.

6.44

36.77
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Zinlacs
As at March, 31, 2015 | As at March, 31, 2014
. Parent Parent
Particulars company *Joint company *Joint
& its ventures & its ventures
subsidiaries subsidiaries

ii. | In respect of a subsidiary of a joint venture, branch transfers and
export sales were disallowed and considered as inter—state sales.

(a) The matter was disposed off by the Additional Commissioner
of Sales Tax (Appellate Authority) in FY 2011-12 confirming
the original demand of Assistant Commissioner of Sales Tax.
However, the Commissioner of Commercial Taxes granted
stay in March, 2012 on payment of ¥ 1,000 lacs (being -1 5,210.26 -1 5,210.26
proportionate share of group) till the disposal of the case by
the Tribunal. The matter is pending with Tribunal. Further,
the matter was also referred to Supreme Court by means of
an Interlocutory Application. The Hon'ble Supreme Court
vide order dated 30th April, 2012 clarified for hearing of
the preliminary issue of jurisdiction involved in the Appeal
at a priority.

(b) For the year 2001-02, the assessing officer raised a demand
against which the subsidiary of the joint venture has filed an
appeal. The Appellate Authority disposed off the matter by
reducing part demand of ¥ 26.84 lacs (being proportionate
share of Group) to ¥ 0.41 lacs (being proportionate
share of Group), and balance amount of ¥ 1.34 lacs
(being proportionate share of Group) is still pending for
adjudication.

- 1.34 - 28.18

This space has been intentionally left blank
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Tin lacs

Particulars

As at March, 31, 2015

As at March, 31, 2014

Parent
company
& its
subsidiaries

*Joint
ventures

Parent
company
& its
subsidiaries

*Joint
ventures

Entry Tax demand for the period 1.4.2007 to 31.03.14 :

In respect of subsidiary of a joint venture, Entry Tax on imported
raw materials was exempted as per the sanctioned scheme of
Board for Industrial and Financial Reconstruction (BIFR) applicable
for a period from 1st April, 2007 to 31st March, 2014, the
implementation of which was pending partially with the State
Government. In the financial year 2013-14, the subsidiary of a joint
venture filed a Writ Petition before the Hon'ble High Court of Odisha
for giving direction to implement the BIFR sanctioned scheme so
far as it relates to Entry Tax. The Hon'ble High Court of Odisha has
issued direction to State Government to respond to the application
filed by the subsidiary of a joint venture for implementation of the
Sanctioned Scheme within a period of two months from the date
of the receipt of copy of the order which was rejected by the State
Government vide Order dated 11.04.2014 and CCT vide Order
dated 28.04.2014. Being aggrieved, subsidiary of a joint venture
filed a Misc. Application before the BIFR for implementation of the
unimplemented part of the Sanctioned Scheme. Simultaneously, the
subsidiary of a joint venture has approached Hon'ble High Court
of Odisha through a Writ Petition. The assessment proceedings for
the financial year 2012-13 and 2013-14 were initiated by the
department, but the Hon’ble High Court of Odisha vide it's interim
Order dated 08.12.2014, restrained the department for passing
any final order without leave of the court. The matter is yet to
come up for hearing before BIFR.

Based on the original order of BIFR and interim stay granted by
the Hon'ble Odisha High Court, the subsidiary of a joint venture
had stopped paying Entry Tax on the imported raw material since
September 2007. However, based on decision by the Supreme
Court of India regarding the applicability of Entry Tax, the subsidiary
of a joint venture has deposited 50% of the Entry Tax amount on
imported raw materials. Since the subsidiary of a joint venture was
exempt from payment of Entry Tax on imported goods for a period
of 7 years i.e. financial year 2006-07 to 2013-14 in terms of
the BIFR order, the liability for the Entry Tax amount has not been
recognized in the books of account. However, from April 01, 2014,
the subsidiary of a joint venture has recognized 100% liability of
Entry Tax on imported raw materials in the books of account for
the current year.

The Management of the subsidiary of a joint venture is of the view
that since the company was exempted from payment of Entry Tax in
terms of the BIFR order, the liability on this account will not arise.

4,508.18

4,508.18
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Tin lacs

Particulars

As at March, 31, 2015

As at March, 31, 2014

Parent
company
& its
subsidiaries

*Joint
ventures

Parent
company
& its
subsidiaries

*Joint
ventures

Odisha Sales Tax Authority levied penalty on Entry Tax on account
of Custom Duty. The Subsidiary of the Joint Venture filed an appeal
before the Appellate Authority against such demand which is yet
to be disposed off.

32.55

32.55

Vi.

Countervailing Duty (CVD) paid and refund claimed on import of
MOP for trading purpose.

28.84

28.84

Vii.

Sales Tax Demand for non submission of declaration forms.

3.80

3.80

viii.

VAT Demand for the year 2005-06 in Bihar region on account of
VAT Assessment. Entire demand amount has been deposited by
the subsidiary of the joint venture.

18.85

18.85

Demand Notice from Commercial Tax Department, Jaipur towards
non submission of “F Form” for the year 2010-11, 2011-12 &
2012-13 in respect of the Parent Company.

124.23

49.84

Demand notice from Commercial Tax Department, Jaipur towards
Excess Input Tax Credit availed for the year 2011-12 in respect
of the parent company.

22.33

22.33

Xi.

Demand notice from Customs department, Mumbai towards
non eligibility of exemption under notification no. 04/06-CE dt
01/03/2006(as amended by notification no. 4/2011-CE dt.
01/03/2011) towards Countervailing Duty (CVD) for the imports
at Navasheva port for the period 24.3.2011 to 02.12.2011. The
Parent Company has filed an appeal with West Zonal Branch of
the Customs, Excise and Service Tax Appellate Tribunal at Mumbai
for waiver of pre—deposit and penalty.

26.10

26.10

Xii.

Demand notice from Customs Department, Chennai towards
denial of import of MOP at concessional rate of duty for the period
01.04.2001 to 28.02.2006. The Parent Company has filed appeal
with South Regional branch of the Customs, Excise and Service
Tax Appellate Tribunal at Bangalore for waiver of pre-deposit and
stay of impugned order.

284.74

284.74

Xiii

Demand notice from Customs Department, Chennai towards
denial of import of MOP at concessional rate of duty for the
period 2002-03 and 2003-04. Appeal filed with South Regional
branch of the Customs, Excise and Service Tax Appellate Tribunal
at Bangalore for waiver of pre-deposit and stay of impugned order
by the Parent Company.

148.28

148.28

Xiv.

Customs Duty Differential on finalised Bill of Entries-Dharamatar
Port-Order by Deputy Commissioner of Customs(P) Alibaug Division
in respect of Parent Company

67.37
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Zinlacs

Particulars

As at March, 31, 2015

As at March, 31, 2014

Parent
company
& its
subsidiaries

*Joint
ventures

Parent
company
& its
subsidiaries

*Joint
ventures

XV.

Department of Fertilizer, Government of India withheld the payment
of subsidy on Imported DAP in one consignment amounting to
% 2,676.06 lacs (being proportionate share of the Group), being
the subsidy amount including freight subsidy. The amount has been
with held on the basis of samples collected by the Department from
Mundra Port which were reported to be deficient on account of
water soluble P205 content as per Fertilizer Control Order (FCO)
but there was no deficiency as regards to the nutrient content. The
subsidiary of the joint venture has represented to the Department
of Fertilizers to re examine the case on the following grounds - (a)
Failure is on account of water solubility and not on account of
nutrient content. The nutrient content on which the Nutrient Based
Subsidy is paid meets the FCO specifications (b) Water Solubility
is more than 85% of the total P205 (c) All precautions were taken
at the load port on having an international recognized inspection
agency based on which the goods were shipped and dispatched. (d)
The intimation on the original sample failure as well as the referee
sample failure were received long after materials were dispatched
well beyond the dispatch of the material to various destinations

Both Indian Council of Agriculture Research (ICAR) and Department
of Agriculture and Cooperation (DAC) have suggested that wherever
water solubility is 85% or more of total P205, it should be
considered as ‘standard’ in terms of nutritional value to fertilizers
having 100% water soluble P205 content. Since, in the present
case water solubility is more than 85% of water solubility as per
FCO and a minor variation of 3% thereof does not justify holding
the entire subsidy by GOI. The matter is under consideration
by DOF. Therefore, the subsidiary of the joint venture expects a
favourable outcome.

2,676.06

2,139.48

Xvi

In respect of subsidiary of the joint venture, the company has
arranged for Dealer Channel Financing under Pass Through
Arrangement with Yes Bank Ltd. at competitive rates wherein they
have offered short term loans for a period of 180 days to the fertilizer
dealers of the company based on the letters of recommendation
issued by the subsidiary of the joint venture. During the year,
the subsidiary of the joint venture has availed ¥ 3,625 lacs
(being proportionate share of Group) under this arrangement. The
subsidiary of the joint venture being the Pass Through Agent for
these transactions has also provided Corporate Guarantee to the
Banks for repayment of the loan in case of default by the dealers.
The subsidiary of the joint venture has collected Letters of Authority
from the dealers for repayment of the Principal and Interest of the
aforesaid loans to the banks directly as and when they become
due. The subsidiary of the joint venture is confident that the loans
will be repaid by the dealers within the extended credit period and
hence no default would arise.

3,625.00

4,090.00
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Zinlacs

As at March, 31, 2015

As at March, 31, 2014

Particulars

Parent
company

*Joint

& its ventures

subsidiaries

Parent
company
& its
subsidiaries

*Joint
ventures

Xvii

In respect of Parent Company, the Parent Company had a long term
agreement for supply of water with Public Works Deptt (PWD),
Government of Goa (GOG) dated October 20, 2006 which is valid
upto March, 31, 2016. Since PWD was not able to supply the daily
required quantity of 10000 M3, the Parent Company had entered
into another agreement on March, 28, 2014 with Water Resource
Deptt (WRD), Govt of Goa. Consequently, the Parent Company had
made representation for revision in the Contract with PWD, GOG
for revision of minimum daily quantity from 8500 M3 to 1500 M3
effective May 1, 2014, however in absence of revision in agreement
PWD, GOG has continued with raising invoices with daily minimum
quantity of 8500 M3. The Parent Company is given to understand
that proposal for revision of the agreement with PWD, GOG is in
active consideration, hence Parent Company has been paying them
monthly for minimum quantity of 1500 M3.

771.54

xviii

Others

94.10

11. Other

claims against the Company not acknowledged as debts**

Penal interest on loan from Government of India, due to delay.

172.22

172.22

Industrial Dispute and Miscellaneous Labour cases pending at
various forums at different stages of dispute.

247.78

239.01

Interest on electricity duty on captive power generation

273.53

197.81

Interest on water charges due to delay in payments
(Refer note no. 57below)

207.92

V.

Claims against the Company not acknowledged as debts

151.17

13.05

151.17

6.26

* Figures given in respect of Joint ventures represent proportionate share of Group in the contingent liabilities of these joint ventures.

** Based on discussions with the solicitors/ favorable decisions in similar cases/ legal opinions taken by the Joint Venture, the Management does
not expect these claims to succeed and hence, no provision there against is considered necessary.

Zinlacs

As at March, 31, 2015

As at March, 31, 2014

Particulars Parent company & |  *Joint Parent company & *Joint
its subsidiaries ventures its subsidiaries ventures
(b) | Aggregate amount of guarantees issued by the banks
to various Government Authorities and Others*** 17,441.66 884.65 8127.26 835.16

* Figures given in respect of Joint ventures represent proportionate share of Group in the contingent liabilities of these joint

ventures.

*** |n respect of Parent Company, bank guarantees of ¥ 17,430.38 lacs (March, 31,2014:X 8,126.74 lacs) are secured by a
charge created by way of hypothecation on the current assets, both present and future, wherever situated pertaining to
the Parent Company and the Parent Company’s present and future book debts outstanding, moneys receivable, claims, bills,

contracts, engagements, rights and assets.

(c) The Parent Company has given a letter of Comfort to Ratnakar Bank Limited for the purpose of facilitating the loans of ¥ 2,000
lacs (previous year ¥ 5,000 lacs) taken by Gobind Sugar Mills Limited.
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(d) In respect of Parent Company, Guarantee issued by the Ratnakar Bank Limited of ¥ 3,075 lacs in favour of ICICI Securities
Limited for the purpose of compliance with the provisions of Securities and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations 2011 for making public offer to the shareholders of Mangalore Chemicals & Fertilisers
Limited.

(e) The Parent Company and subsidiary of a joint venture is involved in various litigations, the outcome of which are considered
probable, and in respect of which the Group has made aggregate provision of ¥ 4,161.67lacs (including ¥ 3,956.46 lacs,
being the proportionate share of Group in joint venture) as at March, 31, 2015.

(f) The Parent Company and subsidiary of joint venture is involved in various litigations, the outcome of which are considered
remote and in respect of which the Group has not made any provision aggregating to ¥ 384,848.76 lacs (including
T 384,250.34 lacs, being proportionate share of Group in joint venture) as at March, 31, 2015.

31. Estimated amount of contracts remaining to be executed not provided for

Zin lacs
As at 31st March, 2015 As at 31st March, 2014
Particulars Parent company *Joint Parent company & *Joint
& its subsidiaries ventures its subsidiaries ventures
Estlma_ted amount of contra_cts remaining to be executed 4,336.31 17,248.88 445278 14,724.07
on capital account not provided for

* Figures given in respect of Joint ventures represent proportionate share of Group in the contingent liabilities of these joint ventures.
32. Goodwill/Capital Reserve on consolidation
(@) Goodwill (on Consolidation)

The Goodwill in the Consolidated Financial Statements represents the excess of the purchase consideration of investment
over the Parent Company’s share in the net assets of its subsidiaries — Zuari Agri Science Limited (formerly known as
Zuari Seeds Limited) and Zuari Fertilisers and Chemicals Limited.

g in lacs
Investment in Particulars 31st March, 31st March,
2015 2014
1 | Zuari Agri Sciences Limited (a) Cost of Investment 1,417.60 1,417.60
(formerly known as Zuari Seeds Limited)
(b) Parent Company’s share in the net assets (377.78) (377.78)
Sub-Total (1) Goodwill (a-b) 1,795.38 1,795.38
2 | Zuari Fertilizers and Chemicals Limited (c) Cost of Investment 5.00 5.00
(d) Parent Company’s share in the net assets (32.60) (32.60)
Sub-Total (2) Goodwill (c-d) 37.60 37.60
Total (1+2) Total Goodwill (1+2) 1,832.98 1,832.98

(i) The Group has recognized and is carrying forward goodwill of ¥ 1,795.38 lacs (March, 31, 2014 : % 1795.38 lacs) in
respect of Zuari Agri Sciences Limited (formerly known as Zuari Seeds Limited), a wholly owned subsidiary of the Group.
Based on the financial statement of the subsidiary, its net worth is substantially lower than the Company’s investment
in this subsidiary company.

Goodwill in other company has been tested for impairment using the Cash Flow projections, which are based on most
recent financial budgets / forecasts approved by the management.
(b) Capital Reserve (on Consolidation)

The Capital Reserve in the Consolidated Financial Statements represents the excess of the Zuari Agro Chemicals
Limited's share in the net assets of its joint ventures [Zuari Maroc Phosphates Private Limited (formerly known as Zuari
Maroc Phosphates Limited), Zuari Rotem Speciality Fertilizers Limited and MCA Phosphates Pte. Limited] over the
purchase consideration of investment.
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2 in lacs
Investment in Particulars 31st March, 31st March,
2015 2014
1. | Zuari Maroc Phosphates Private Limited | (a) Parent Company’s share in the net assets 53,282.40 53,282.40
(formerly known as Zuari Maroc
Phosphates Limited)
(b) Cost of investments 17,981.62 17,981.62
(c) Adjustment of Goodwill appearing in 18,029.27 18,029.27
joint venture’s consolidated accounts
Sub-Total (1) Capital Reserve (a—b—c) 17,271.51 17,271.51
2. | Zuari Rotem Speciality Fertiliszers (a) Parent Company'’s share in the net assets 438.83 438.83
Limited
(b) Cost of investments 345.75 345.75
Sub-Total (2) Capital Reserve (a-b) 93.08 93.08
3. | MCA Phosphates Pte. Limited (a) Parent Company'’s share in the net assets 10,950.68 10,950.68
(b) Cost of investments 10,210.22 10,210.22
Sub-Total (3) Capital Reserve (a-b) 740.46 740.46
Total (1+2+3) Total Capital Reserve 18,105.05 18,105.05
33. A subsidiary of a joint venture had entered into a borrowing agreement dated 4th August, 2011 with International Finance
Corporation (IFC), Washington, USA for availment of External Commercial Borrowing (ECB) for USD 25 Million (being
proportionate share of Group) for Brown-Field project at Paradeep Plant. The first tranche of ECB, USD 10 Million (being
proportionate share of Group) was availed in April, 2012 and balance amount of USD 15 Million ( ¥ 8,158.40 lacs )
(being proportionate share of Group) was disbursed on August, 2013. As per ECB guidelines, loan has been registered with
Reserve Bank of India (RBI) having LRN No. 2011720. In the absence of permission from Odisha Industrial Infrastructure
Development Corporation (IDCO), the security agreement between the subsidiary of the joint venture and IFC is yet to be
perfected. The matter was pursued with IDCO and Government of Odisha (GOO) for obtaining No Objection Certificate (NOC)
for mortgaging lease—hold land of 241.02 acres (being proportionate share of Group). GOO has now authorized IDCO to
issue such permission to various industrial units in the State after entering into an revised agreement through supplementary
deed to be executed between IDCO and the concerned District Collector having jurisdiction over the lease-hold area. The
supplementary deed between IDCO and District Collector has been executed and the registration of the same is yet to be done.
Pending the grant of the NOC from IDCO and perfection of security, IFC has levied additional interest @ 0.50 % p.a. from 1st
November, 2014, which has been duly accounted for in the books of account.
34. Earnings Per Share (EPS):
Particulars 31st March, 2015 | 31st March, 2014
Profit/(Loss) after taxation as per Statement of Profit and Loss ( ¥ in lacs ) 897.25 (4,425.39)

Weighted average number of shares used in computing earnings per share

~ Basic and Diluted (Nos.) 42,058,006 42,058,006
Earnings per share — Basic (in %) 2.13 (10.52)
Face value per share (in %) 10.00 10.00

35.

The Revenue Department of the Government of Goa had issued a notification under sub—section (1) of Section 4 of the Land
Acquisition Act, 1984 on 5th February, 2007 and further notification on 19th April, 2007 proposing to acquire 1,59,700
sq. mts. of the land belonging to the Parent Company for public purpose. The Parent Company had filed an appeal with the
High Court of Bombay at Goa against the notification. The High Court has quashed section 4 notification for acquisition
proceedings.
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36. Particulars of Foreign Currency Exposures:
(a) Forward Contracts outstanding as at the Balance Sheet Date (for the Parent Company and its subsidiaries):

Details of Derivatives

31st March, 2015

31st March, 2014

Purpose

Buy (Amount in USD)

245,727,161 206,062,361

To hedge the purchases of raw materials and traded
goods and buyers credit

(b) Forward Contracts outstanding as at the Balance Sheet Date for the joint venture entities
(being the proportionate share of Group):

Details of Derivatives

31st March, 2015

31st March, 2014

Purpose

Buy (Amount in USD)

38,837,302

43,168,297

To hedge the purchases of raw materials and traded goods

(c) Unhedged foreign currency exposures as at the Balance

Sheet Date (for the Parent Company and its subsidiaries):

Nature of Exposure

Outstanding amount in foreign

Outstanding amount in foreign

Foreign currency

currency as at 31st March, 2015 | currency as at 31st March, 2014 Involved

Trade Payables 34,661,488 11,292,372 usD
21,663.43 6,765.80 INR ® in lacs)

Claims receivable 534,970 8,482,611 usD
334.36 5,082.36 INR ® in lacs)

Advances Recoverable 5,405,615 - usD
3,378.51 - INR ® in lacs)

Accrued Interest 158,539 868 usbD
99.09 0.52 INR ® in lacs)

1 USD = 62.5000 INR

1 USD = 59.9150 INR

Exchange Rate

(d) Unhedged foreign currency exposures as at the Balance Sheet Date for the joint venture entities

(being the proportionate share of Group):

Nature of Exposure

Outstanding amount in foreign

Outstanding amount in foreign

Foreign currency

currency as at 31st March, 2015 | currency as at 31st March, 2014 Involved

Trade Payables 12,913,096 3,210,282 usb

8,082.41 1,929.37 INR ® in lacs)
Interest Accrued but not due 74,596 70,865 usb
on Borrowings 46.69 42.59 INR  in lacs)
Claims receivable 936,783 834,379 usb

586.34 501.46 INR ® in lacs)

Foreign Currency Loan from 19,715,997 19,679,633 usD
financial institution including
interest accrued but not due 12,340.40 11,827.42 INR ® in lacs)
and commitment fees
Short term borrowings, 11,038,675 - usb
Buyers and Suppliers Credit 6,909.20 B INR @ in lacs)

1 USD = 62.5908 INR

1 USD = 60.0998 INR

Exchange Rate
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(e)

The subsidiary company of a joint venture has entered into Principal Only Swap arrangement with HDFC Bank Limited
for USD 5.55 million (being proportionate share of Group) out of which USD 2.78 million (being proportionate share
of Group) is repayable at the rate of ¥ 67.06 per USD on 15th June, 2015 and the balance at the rate of ¥ 69.50 per
USD on 15th December, 2015.

37. Operating Leases:

(a)

(b)

(c)

The Parent Company has obtained office premises, apartments and warehouses and vehicles on operating leases for the
period upto 6 years. In all cases, the agreements are further renewable at the option of the Parent Company except in the
case of vehicle lease agreements. There is escalation clause in the respective lease agreements except on vehicle lease.
All the leases are cancellable in nature. The total lease payments in respect of such leases recognized in the Statement
of profit and loss for the year are ¥ 1,558.59 lacs ( March, 31, 2014 :: ¥ 2,338.29 lacs).

In case of subsidiaries, operating leases are mainly in the nature of lease of office premises and godowns with no
restrictions and are renewable / cancellable at the option of either of parties. There are no subleases. The aggregate
amount of operating lease payments recognized in the Statement of Profit and Loss is ¥ 129.96 lacs (March, 31, 2014
:: ¥ 132.07 lacs).

In case of Subsidiary of a Joint Venture and a Joint Venture, rent expense of ¥ 1002.80 lacs (March, 31, 2014 ::
T 1,564.31 lacs) (being proportionate share of Group) represents expenses incurred in respect of only cancellable
operating leases relating to premises (residential, office etc.) which are renewable by mutual consent.

(d) The Parent Company obtained office premises and retail outlets on operating leases. These leases have an average life
ranging between 2 years to 12 years and renewable at the option of the Parent Company. There are no restrictions
imposed by the lease arrangements. There are no subleases.

Zinlacs
Sl.No. Particulars 2014-15 2013-14
i) Lease payments for the year 74.27 -
i) Payable for a period not later than one year 98.40 -
i) Payable for a period later than one year and not later than 5 years 329.40 -
iv) Payable for the period later than 5 years 218.71 -

(e)

In respect of one of the joint venture, the joint venture has taken office premises, residential premises and vehicles on
operating leases. The leases have an average life of between 4 years and 95 years. There are no restrictions placed upon
the joint venture company by entering into these leases.

Further minimum rentals payable under non—cancellable operating leases are as follows (being proportionate share of Group):

Tin lacs
Sl.No. Particulars 2014-15 2013-14
i) Payable for a period not later than one year 3.38 3.38
i) Payable for a period later than one year and not later than 5 years 1.82 5.20
iii) Payable for the period later than 5 years - -

38. In respect of subsidiary of a joint venture, the company during the year has set up a full-fledged development centre and
obtained the necessary approval from the department of Science and Industrial Research (DSIR). During the year, a sum of
T 62.50 lacs (being proportionate share of Group) (Previous year — ¥ Nil) including capital expenditure of ¥ 37.29 lacs (being
proportionate share of Group) (Previous year — ¥ Nil ) was spent on research and development. Miscellaneous expenses in
Note no 25 also includes Research & development expenditure of ¥ 40.90 lacs (Previous year — ¥ 40.95 lacs ) in respect of
a subsidiary on revenue account.

39. (a)

The subsidiary of a Joint Venture entity in an earlier year had received an Arbitration Award in its favour in the matter
of Cargo Charges Tariff dispute with Paradeep Port Trust (PPT) for the years 1993 — 1999. PPT in earlier year had
appealed with the higher authorities against such award which was confirmed by the Appellate Authority. However,
as against the above order, the PPT had gone into further appeal with the Hon’ble High Court of Odisha, which in its
interim order has directed the subsidiary of the Joint Venture not to execute award at this stage. The Subsidiary of the
Joint Venture has not recognised this award as income in the Statement of Profit and Loss.
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44,

45.
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(b) Paradeep Port Trust (PPT) proposed a revision in scale of rates applicable to the subsidiary of a Joint Venture for cargo
handling in the Joint Venture's captive berth w.e.f. 1st April, 1999. The matter was referred to Tariff Authority of Major
Ports (TAMP) on mutual consent of the parties under the direction of Hon’ble High Court of Orissa. During the previous
year, TAMP had finalized the rates but PPT had not agreed with the order and filed a writ petition before the High Court
of Odisha against the said order. Pending disposal of the case, the subsidiary of the joint venture has not recognised the
amount receivable from PPT towards the excess amount paid over the applicable TAMP order.

In case of a subsidiary of a joint venture, the Land Policy of Port land has been revised as per the Land Policy Guidelines
issued by the Ministry of Shipping, Government of India. Pursuant to the said Policy and pending outcome of negotiation with
Paradeep Port Trust, the subsidiary of the joint venture, has made provision towards ground rent, interest and taxes amounting
to ¥ 784.64 lacs (including ¥ 69.00 lacs for the current year) (being proportionate share of Group) against the demand raised
by Paradeep Port Trust.

In respect of a subsidiary of a joint venture entity, in terms of meeting for amicable settlement of dispute for additional
compensation to the land losers, under the chairmanship of the Collector and District Magistrate, Jagatsinghpur, it was
decided to pay additional compensation at the rate fixed to the claimants through the Special Land Acquisition Officer (Spl.
LAO), Government of Odisha. Since the disbursement process to land losers has started in the financial year 2010-11 through
Spl. LAO, the subsidiary of the joint venture had accounted for total estimated liability of ¥ 283.01 lacs (including interest of
% 209.01 lacs) (being proportionate share of Group) during the financial year 2010-11. The outstanding liability as on 31st
March, 2015 stands at ¥ 175.09 lacs (being proportionate share of Group) after making payment to Spl. LAO.

In respect of a subsidiary of the joint venture, Employees’ State Insurance Corporation (ESIC) raised various demands from
subsidiary of the joint venture in respect of both contract labourers and employees in earlier years, which were contested by
the subsidiary of the joint venture in various Courts and Authorities. The subsidiary of the joint venture is continuing with the
provision existing in the books.

In respect of Parent Company, based on the circulars received for revision in uniform freight relating to secondary freight and
direct road movement, the Parent Company has, during the year, accrued additional freight subsidy income of ¥ 601.52
lacs (upto 31st, March, 2014:X 1,471.34 lacs) relating to Urea and ¥ Nil (upto 31st March, 2014:X 2,910.62 lacs) for
Phosphoric and Potassic Fertilisers, for which the claims are yet to be submitted. The Parent Company is hopeful to realise
above entire amount of ¥ 4,983.48 lacs.

In respect of Parent Company, in the previous financial year, Ministry of Agriculture, Government of India, had declared
47,635 MT (R 15565.23 lacs ) of DAP, imported by the Parent Company as not meeting the standards specified by Fertilizer
Control Order, 1985 (FCO) .During the current year, out of the total quantity, based on the permission given by Department
of Fertilisers (DOF), 31,174.15 MT has been re—exported back and out of 16,460.85 MT remaining material lying in the
field, 15,484.80 MT has been / is being used as raw material for non—agriculture purpose. The Parent Company has based
on its estimate accounted for claim of ¥ 2,712.87 lacs (pending confirmation from the supplier) for loss suffered by it as the
contract with the supplier provides that the Parent Company has the right to claim entire amount as compensation from the
supplier in the event it is found the goods are not conforming to FCO norms by laboratory authorized by Government of India
and accordingly the Parent Company has considered the aforesaid amount as fully recoverable.

(@) The Parent Company along with its 100% subsidiary Zuari Fertilisers and Chemicals Limited (ZFCL) entered into a
Shareholders’ agreement with United Breweries (Holdings) Limited, Kingfisher Finvest India Limited and McDowell
Holdings Limited on 12th May, 2014 made an open offer under Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 to acquire up to 36.56% of the equity share capital of Mangalore
Chemicals & Fertilizers Limited (MCFL).Upon the closure of the open offer, ZFCL has been classified as a promoter of
MCFL w.e.f. November 3, 2014. Under the regulations, the Group is necessarily required to incur expenses in the nature
of fees to SEBI, fees to Competition Commission of India, fees to Merchant bankers, mandatory advertisement etc.
which are not left to the discretion of the acquirer. Hence the expenditure aggregating to ¥ 535.75 lacs relating to the
first open offer has been treated as cost of investment. Under this open offer, which was completed in November 2014,
the Group acquired 42,424 equity shares only.

(b) The Parent Company as a Person Acting in Concert (PAC) along with ZFCL, who is the acquirer, has made a public
announcement on 4th December, 2014 of a voluntary open offer for acquisition of up to 3,07,00,000 (Three Crores
and Seven Lakhs) fully paid equity shares of face value of ¥ 10 each of MCFL at an offer price of ¥ 91.92 per equity
share from the public shareholders under Regulation 6, Regulation 13 (3) and Regulation 15 (1) of the Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulation, 2011 representing 25.90% of
the voting share capital of MCFL. Subsequently on 30th December 2014 the offer size has been revised upward to
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4,33,29,000 shares representing 36.56% of the voting share capital of MCFL at an offer price of ¥ 91.92 per equity
share. The tendering period for this open offer commenced on 21st April, 2015 and will get completed on 20th May,
2015. Expenditure incurred till 31st March, 2015 on second open offer related to acquisition of equity shares of MCFL
of ¥ 397.76 lacs has been shown as advance for investments in Note No. 13 above.

In respect of one of the subsidiary, it has accumulated losses of ¥ 2608.83 lacs as at 31st March, 2015 and its networth
has been substantially eroded. The subsidiary company has entered into certain new businesses in the current year and has
operationally strengthened its activities which are expected to result in positive cash flows in future. Based on the above and
future projections of the subsidiary company and release of new products, management is confident that the company will be
able to generate sufficient profits in future years. As such, the accompanying financial statements have been prepared on a

In respect of one of the subsidiary, the net worth of the subsidiary company is fully eroded as its accumulated loss as at the
reporting date stands at ¥ 3,625.97 lacs as against the shareholder’s fund of ¥ 1,535.00 lacs. The subsidiary company
has also incurred a net loss of ¥ 2,380.49 lacs during the year. Further, based on the future profitability projections, the
management of the said subsidiary is hopeful that the company would be in a position to generate positive cash flows and
profits in the near future. Considering the above, the financial statements of the subsidiary have been drawn up on going
concern assumption, which is appropriate in the opinion of the management of the subsidiary.

46.

going concern basis.
47.
48. Employee Benefits

i The Group has defined benefit gratuity plan. Every employee who has completed five years or more of service gets a
gratuity on departure at 15 days salary (last drawn salary) for each completed year of service.

In respect of the Parent Company, one of the subsidiary, and a subsidiary of joint venture, scheme is funded with an
insurance company in the form of a qualifying insurance policy.

The current year disclosures in the following tables summarize the components of the net gratuity expense recognized
in the consolidated Statement of profit and loss for the Group.

Statement of Profit and Loss

Net employee benefit expense (recognized in Employee Cost) for the year ended March, 31, 2015:

% in lacs
Funded Unfunded
Particulars 31st March, 31st March, 31st March, 31st March,
2015 2014 2015 2014
Current Service Cost 496.57 385.46 9.98 2.40
Interest cost on benefit obligation 341.49 307.08 0.46 0.27
Expected return on plan assets (324.28) (326.05) - -
Net actuarial (gain)/loss recognized in the year (198.56) (373.36) 10.98 (0.94)
Net benefit expense* 315.22 (6.86) 21.42 1.73

* Excluding ¥ 3.38 lacs ( 31st March, 2014: X 7.74 lacs) for Gratuity receipt of employees transferred from other company,
excluding ¥ 0.36 lac income ( 31st March, 2014 :: ¥ 1.14 lacs expense) in respect of a joint venture. (Refer note ‘c’ below).

Balance sheet

Details of Provision for gratuity benefit as at March, 31, 2015:

Zinlacs
Funded Unfunded
Particulars 31st March, | 31st March, | 31st March, | 31st March, | 31st March, | 31st March, | 31st March, | 31st March,
2015 2014 2013 2012 2015 2014 2013 2012
Present Value of Defined benefit obligation 4,216.54 4,030.81 4,030.99 3,736.53 26.48 5.06 333 -
Fair value of plan assets 3,952.66 4,022.13 3,731.09 3.635.16 - - - -
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Zin lacs
Funded Unfunded
Particulars 31st March, | 31st March, | 31st March, | 31st March, | 31st March, | 31st March, | 31st March, | 31st March,
2015 2014 2013 2012 2015 2014 2013 2012
Plan assets/(liability) * (263.88) (8.68) (299.90) (101.37) (26.48) (5.06) (3.33) -
Experience (gain)/loss on obligation (266.35) (100.26) (144.56) (32.48) - - - -
Experience gain/(loss) on plan assets (5.55) 21.70 (7.48) 15.81 - - - -

* Excluding ¥ 1.58 lacs (March, 31, 2014: % 1.97 lacs) in respect of joint venture which has computed the provision on actual computation

basis. (Refer note ‘c’ below)

Changes in the present value of the defined benefit obligation for the year ended March, 31, 2015 are as follows:

gin lacs
Particulars Funded Unfunded

31st March, 2015 | 31st March, 2014 | 31st March, 2015 | 31st March, 2014
Opening defined benefit obligation 4,030.81 4,030.99 5.06 3.33
Interest cost 341.49 307.08 0.46 0.27
Current service cost 496.57 385.46 9.98 2.40
Service Cost (Transfer in) 19.81 40.05 - -
Benefits paid (468.04) (381.83) - -
Actuarial (gains)/losses on obligation (204.10) (350.94) 10.98 (0.94)
Closing defined benefit obligation 4,216.54 4030.81 26.48 5.06

Changes in the fair value of plan assets are as follows:
g in lacs
Particulars Gratuity (Funded)

31st March, 2015 | 31st March, 2014
Opening fair value of plan assets 4,022.13 3,731.10
Expected return on plan asset 324.28 326.05
Contributions by employer 60.04 284.36
Benefits paid (468.04) (381.83)
Actuarial gains/(losses) (5.55) 22.40
Settlement/ Transfer In 19.81 40.05
Closing fair value of plan assets 3,952.66 4,022.13

1)  Parent Company expects to contribute ¥ 114.49 lacs (March, 31, 2014: T Nil) towards gratuity during the year 2015-16.

2)  The subsidiary of a joint venture expects to contribute ¥ 129.35 lacs (previous year ¥ 60.00 lacs) (being proportionate share
of Group) to the gratuity fund during 2015-16.

3)  The subsidiary expects to contribute ¥ 20.03 lacs (previous year ¥ 17.22 lacs) to gratuity fund for the year ended 31st March,

2015.

The major categories of plan assets as a percentage of the fair value of total plan assets in respect of the Group are as follows:

Particulars

Gratuity 2014-15

Gratuity 2013-14

Investment with insurer (Life Insurance Corporation of India)

100%

100%
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The overall expected rate of return is determined based on the market prices prevailing at that date, applicable to the period over
which the obligation is to be settled. These rates are different from the actual rate of return during the current year.

The principal assumptions used in determining gratuity liability are shown below:

Particulars

2014-15

2013-14

Discount Rate

8.00%

8.00% - 09.00%

Expected rate of return on plan assets

8.00% - 09.20%

8.50% — 09.00%

Increase in Compensation cost

9.00% - 10.00%

7.50% - 10.00%

Employee turnover

0.50% - 08.00%

0.50% - 06.00%

The estimates of future salary increases, considered in actuarial valuation, take account of inflation, seniority, promotion and

a)
other relevant factors, such as supply and demand in the employment market.

b) In case of the Parent Company, the current year being the third year of adoption of AS-15 (Revised) by the Company,
disclosures as required by Para 120 (n) (i) of Accounting Standard 15 (Revised) have been furnished only for three years.

c)

In the case of a joint venture, the joint venture company has not performed any separate actuarial valuation for determining the
Gratuity liability under the Gratuity Scheme as at March, 31, 2015 as the number of employee’s of the joint venture are below
50. The liability as at March, 31, 2015, as reflected in the financial statements, has been determined on gross undiscounted
basis.

The subsidiary of a joint venture has defined benefit post employment medical benefit plan which is unfunded. The following
table summarizes the component of net benefits/expenses recognized in the statement of Profit & Loss and Balance Sheet for
the plan.

Statement of Profit and Loss

Net employee benefit expense (recognized in Employee Cost) for the year ended March, 31, 2015

Zin lacs
Sr. No. Particulars 2014-15 2013-14
1 Current Service Cost 4.35 9.15
2 Interest Cost on benefit obligation 15.53 15.18
3 Net Actuarial (Gains) recognized in the year (94.04) (19.36)
4 Net Benefit Expense / (Income) (74.17) 4.97
Balance Sheet
Details of Net Liability recognized in the Balance Sheet as at March, 31, 2015
Zin lacs
Sr. No. Particulars 2014-15 2013-14
1 Present value of Defined Benefit Obligation 116.78 194.08
2 Net (Asset) Liability 116.78 194.08
Changes in the present value of the defined benefit obligation for the year ended March, 31, 2015
g in lacs
Sr. No. Particulars 2014-15 2013-14
1 Present value of Obligation at the beginning of the year 194.08 195.04
2 Current Service Cost 4.35 9.15

147



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS OF THE GROUP FOR THE FINANCIAL YEAR 2014-15

gin lacs
Sr. No. Particulars 2014-15 2013-14
3 Interest Cost 15.53 15.18
4 Benefits paid by the company (3.13) (5.93)
5 Actuarial (Gains) on obligation (94.04) (19.36)
6 Present Value of Defined Benefit Obligation at the end of the year 116.78 194.08
The principal assumptions used in determining liability are shown below:
Sr. No. Particulars 2014-15 2013-14
1 Discount Rate 8.00% p.a. 9.00% p.a.
2 Rate of increase in salary 10.00% p.a. 10.00% p.a.
3 Withdrawal Rate 5.00% p.a. 6.00% p.a.
4 Medical cost escalation rate 4.00% p.a. 4.00% p.a.
5 Mortality retirement LIC (1994-96) LIC (1994-96)
Ultimate Mortality Table | Ultimate Mortality Table

Amount for the current and previous four years are as follows:

Zin lacs
Particulars 2014-15 | 2013-14 | 2012-13 2011-12 2010-11
Defined Benefit obligation 116.78 194.08 195.04 131.08 113.81
Surplus / (Deficit) (116.78) (194.08) (195.04) (131.08) (113.81)
Experience adjustment on plan liabilities Gain / (Loss) 94.04 18.03 (37.27) (11.07) (32.18)

The estimates of future salary increases, considered in actuarial valuation, take account of inflation, seniority, promotion and other
relevant factors, such as supply and demand in the employment market.

(iii) Provident Fund
The Parent Company and a subsidiary of joint venture Company have set up provident fund trusts, which are managed by
respective companies. As per the Guidance Note on implementing AS-15, Employee Benefits (revised 2005) issued by
the Accounting Standard Board (ASB), provident funds set up by employers, which require interest shortfall to be met by
the employer, needs to be treated as defined benefit plans. The actuarial valuation of Provident funds were carried out in
accordance with the guidance notes issued by Actuary Society.

In case of other companies in the Group, they do not have provident fund trust.

The following tables summarize the components of net benefit expense recognized in the statement of profit and loss and the
funded status and amounts recognized in the balance sheet.

Statement of Profit and Loss

Zin lacs
Sr. No. Particulars 2014-15 2013-14
1 Current Service Cost 494.54* 531.76
2 Net Benefit Expense 494.54 531.76

* Includes X 7.50 lacs (being the proportionate share of Group) in respect of subsidiary of a joint venture which has been transferred to pre
operative expenses during the year.

148



)

ZUARI AGRO CHEMICALS LIMITED adventz
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS OF THE GROUP FOR THE FINANCIAL YEAR 2014-15

Balance Sheet

Funding Status and amount recognised in the Balance Sheet as at March, 31, 2015

Zin lacs
Sr. No. Particulars 2014-15 2013-14
1 Defined benefit obligation 17,471.81 15,888.16
2 Fair value of plan assets 17,687.46 16,027.59
3 Plan asset*/(liability) 215.65 139.44

* Plan asset has not been recognised in the financial statements, as the surplus of the trust is distributable among the beneficiaries of the
provident fund trust.

Changes in the present value of the defined benefit obligation for the year ended March, 31, 2015

Zin lacs
Sr. No. Particulars 2014-15 2013-14
1 Opening defined benefit obligation 15,888.16 14,701.28
2 Current Service Cost 494.54 531.76
3 Interest Cost 1,271.06 1286.36
4 Contribution by Employee/ Plan Participants 1,045.04 929.03
5 Benefits paid out of funds (1,513.11) (1608.63)
6 Actuarial (Gains)/Losses on obligation 38.68 (33.01)
7 Settlements/ Transfer In 247.45 81.38
8 Closing defined benefit obligation 17,471.81 15,888.16
Changes in the fair value of the plan assets for the year ended March, 31, 2015
gin lacs
Sr. No. Particulars 2014-15 2013-14
1 Opening fair value of plan assets 16,027.59 14,799.97
2 Expected return on plan assets 1,402.42 1295.00
3 Employer Contribution 494.14 531.76
4 Plan Participants/ Employee Contribution 1,045.04 929.03
5 Benefits paid out of funds (1,513.11) (1608.63)
6 Actuarial (Gains)/Losses on plan assets (16.18) (0.91)
7 Settlements/ Transfer In 247.45 81.38
8 Closing fair value of plan assets 17,687.35 16,027.59
The principal assumptions used in determining liability are shown below:
Sr. No. Particulars 2014-15 2013-14
1 Discount Rate 8.00% - 8.75% p.a. 8.75%p.a.
2 Expected rate of Return 8.75% p.a. 8.75%p.a.
3 Employee turnover rate 1.00% - 3.00% p.a. | 1.00% -3.00% p.a.

149



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS OF THE GROUP FOR THE FINANCIAL YEAR 2014-15

Details of contribution to provident fund in respect of other companies in the Group:

g in lacs
Particulars 2014-15 2013-14
Contribution to Provident Fund 21.41 21.11
IV.  Details of Defined Contribution Plan in respect of the Group :
Zin lacs
Particulars 2014-15 2013-14
Contribution to Superannuation Fund 344.24 344.19
Contribution to Contributory pension fund 192.77 152.16
Employees Death Benevolent Fund 0.71 0.67
Contribution to Family Pension Fund 89.10 56.23
Contribution to NationalPension Fund 16.31 3.09
Total 643.13 556.34

1. The Parent Company and subsidiary of the joint venture expects to contribute ¥ 500 lacs (approx.) to provident fund
trust in the financial year 2015-16.

2. The information related to experience adjustment on plan assets and liabilities are not available but the amount would
not be material in the opinion of the management.
49. Segment Reporting

* Primary Segment — The Group is engaged in the manufacture, sale and trading of fertilizers and seed which in the context of
Accounting Standard 17 (Segmental Information) notified by Companies (Accounting Standard) Rules, 2006 (as amended),
is considered as the only business segment. Accordingly no separate segmental information has been provided herein.

* Secondary Segment — Geographical Segment
The Group operates in India and therefore caters to the needs of the domestic market. Therefore, there is only one geographical
segment and hence, segment information is not required to be disclosed.

50. Related party disclosures under Accounting Standard — 18

A. The list of Related Parties as identified by the management is as under:
i) Joint ventures of the Group
1. Zuari Maroc Phosphates Private Limited (formerly known as Zuari Maroc Phosphates Limited)

2.  Paradeep Phosphates Limited — Subsidiary of Zuari Maroc Phosphates Private Limited(formerly known as Zuari
Maroc Phosphates Limited)

Zuari Rotem Speciality Fertilizers Limited
MCA Phosphates Pte. Limited (w.e.f. 27th March, 2014)

ii)  Associate of the Group
1 Fosfatosdel Pacifico S.A.(w.e.f. 27th March, 2014)

iii) Key Management Personnel of the Group
1. Mr. S.S. Nandurdikar, Managing Director of Paradeep Phosphates Limited
2.  Mr. D. S. Ravindra Raju, Whole Time Director of Paradeep Phosphates Limited w.e.f. 1st November, 2014
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3. Mr. N Suresh Krishnan, Managing Director of Zuari Agro Chemicals Limited (upto 31st March, 2015)
and Managing Director of Zuari Maroc Phosphates Private Limited (formerly known as Zuari Maroc
Phosphates Limited).

Mr. Akshay Poddar — Executive Director of Zuari Agro Chemicals Limited (upto 19th December, 2014)

Mr. Kaushal Jaiswal — Chief Executive Officer of Zuari Rotem Speciality Fertlisers Limited
(upto 30th June, 2014)

6. Mr V. L. Nageshwara Rao — Manager of Zuari Agri Sciences Limited (formerly known as Zuari Seeds Limited)

iv)  Relatives of Key Management Personnel
1.  Mr. S. K. Poddar (Father of Mr. Akshay Poddar)

v)  Other Venturers in respect of JV Entities
1. OCP S.A. Morocco

Rotem Amfert Negev Limited

Indo Maroc Phosphore Limited

Bunge Maroc Phosphore

o > wN

Phosphate De Boucraa SA

(vi) Parties having significant influence

Zuari Global Limited

Indian Furniture Products Limited

Soundaryaa IFPL Interiors Limited — Subsidiary of Indian Furniture Products Limited w.e.f. 4th December, 2014
Simon India Limited

Zuari Management Services Limited

Zuari Infraworld India Limited (formerly known as Adventz Infraworld India Limited)

N o ok w DN

Zuari Infra Middle East Limited — Subsidiary of Zuari Infraworld India Limited
(formerly known as Adventz Infraworld India Limited) w.e.f. 10thSeptember, 2014

Gulbarga Cement Limited — Joint Venture of Zuari Global Limited up to 12th January, 2015
Globex Limited

10. Zuari Investments Limited

11. Zuari Insurance Brokers Limited— Subsidiary of Zuari Investments Limited

12.  Zuari Commodity Trading Limited— Subsidiary of Zuari Investments Limited

13. Zuari Financial Services Limited—Subsidiary of Zuari Investment Limited upto 14th January, 2015 and
thereafter wholly owned subsidiary of Zuari Global Limited

14. Gobind Sugar Miils Limited — Subsidiary of Zuari Investments Limited w.e.f 25th August, 2014

15.  Zuari Indian Oiltanking Private Limited (formeryknown as Zuari Indian Oiltanking Limited)
— Joint Venture of Zuari Global Limited

16. Style Spa Furniture Limited (merged with Indian Furniture Products Limited w.e.f. 9th May, 2014)

vii) Enterprises owned or significantly influenced by key management personnel or their relatives
1. Gobind Sugar Mills Limited

B. The transactions with related parties are given below:
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Related Party disclosures under Accounting Standard — 18 of Zuari Agro Chemicals Limited Consolidated Related Party

b)  Following transactions were carried out with related parties in the ordinary course of business.
Zin lacs
2014-15 2013-14
Enterprises Enterprises
owned or owned or
sl. - ey i e I oo hences
Ventures | Venturers personnel | Significant m:::?f— Ventures | Venturers personnel | Significant mi:eag‘&
(KMP) " | Influences | personnel (KMP) " | Influences | personnel
or their or their
relatives relatives
1 |Payment made on their behalf
— Zuari Maroc Phosphates Private - - - 0.03 - - - - 0.03
Limited**
— Paradeep Phosphates Limited 53.33 — 53.33 41.39 — - - - 41.39
— Zuari Rotem Speciality Fertilizers Ltd 0.41 - 0.41 0.32 - - - - 0.32
— Zuari Investments Limited - - 2.87 2.87 - - - 1.42 - 1.42
— Globex Limited - - - - - - 9.33 - 9.33
— Zuari Management Services Limited - - 50.60 50.60 - - - 31.97 - 31.97
— Zuari Infraworld India Limited* - - 0.08 0.08 - - - 5.28 - 5.28
— Simon India Limited - - 11.42 11.42 - - - 20.27 - 20.27
— Indian Furniture Products Limited - - 0.33 0.33 - - - 0.07 - 0.07
— Zuari Global Limited - - 82.04 82.04 - - - 19.86 - 19.86
— OCP, Morocco - - - 0.38 - - - 0.38
— Style Spa Furniture Limited # - - - - - 0.23 - 0.23
— Gulbarga Cement Limited 0.01 0.01
— Gobind Sugar Mills Limited 0.24 0.24
2 |Payment made on our behalf
— Paradeep Phosphates Limited 461 - 461 3.62 - - - - 3.62
— Style Spa Furniture Limited # - - - - - - 9.16 - 9.16
— Zuari Global Limited - - 1.57 1.57 - - - 1.38 - 138
— Simon India Limited - - 0.29 0.29 - - - 0.18 - 0.18
— Zuari Management Services Limited - - 6.00 6.00 - - - 6.15 - 6.15
— Zuari Investments Limited - - 0.23 0.23 - - - 0.22 - 0.22
— Indian Furniture Products Limited - - 0.03 0.03
— Globex Limited 1,586.31 1,586.31
— Adventz Industries India Limited 0.02 0.02
3 |Material Taken on Swap basis
— Paradeep Phosphates Limited 1,273.24 - 1,273.24] 2,356.80 - - - -| 2,356.80
4 |Material Given on Swap basis
— Paradeep Phosphates Limited - - -1 3,630.03 - - - —| 3,630.03
5 |Purchase of Fixed Assets
— Style Spa Furniture Limited # — — - — — - 0.07 - 0.07
— Simon India Limited - - 9,771.13 9,771.13 - - -| 7.261.63 -| 7.261.63
— Indian Furniture Products Limited - - 70.34 70.34 - - - 1.02 - 1.02
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g in lacs
2014-15 2013-14
Enterprises Enterprises
owned or owned or
sl. N ey et e |Exteriso| et
No Transaction details Joint Joint "‘:‘\‘::te‘ E"P‘;Ti::es by key Total Joint Joint mi:‘:r?:" En:{earvpi:zes by key Total
Ventures | Venturers personnel | Significant M::rslz‘e— Ventures | Venturers personnel | Significant manr:eag‘e—
(KMP) " | Influences | personnel (KMP) " | Influences | personnel
or their or their
relatives relatives
6 | Service / Consultancy / Corporate
Guarantee charges paid
— Zuari Investments Limited - - - - - - 0.01 - 0.01
— Zuari Management Services Limited - - 414.47 414.47 - - -| 21220 -| 21220
— Zuari Global Limited - - - - - - 58.46 - 58.46
— Indian Furniture Products Limited - - - - - - 0.81 - 0.81
— Gobind Sugar Mills Limited - - - - - - - 44.94 44.94
— Zuari Insurance Brokers Limited - - 2.81 281 - - - 5.62 - 5.62
1 | Purchase of Investment
— Zuari Global Limited - - - - - -1 10,184.96 -1 10,184.96
8 | Managerial remuneration
—Mr. S.S. Nandurdikar - - 79.46 79.46 - - 9079 - - 90.79
— Mr. D.S. Ravindra Raju - - 15.93 1593
— Mr.N.Suresh Krishnan - -| 196.16 196.16 - -| 173.47 - -1 17347
— Mr.Akshay Poddar - - 33.39 33.39 - -| 4488 - - 44.88
— Mr.Kaushal Jaiswal - - 41.62 41.62 - -| 1637 - - 16.37
— Mr.V.L.Nageswara Rao 26.79 26.79
9 | Purchase of finished goods,
raw material,spares, etc
—0CP S.A., Moracco —| 63,084.31 63,084.31 —133,144.38 - - -] 33,144.38
— Zuari Rotem Speciality Fertilizers Ltd | 3,215.61 - 3,215.61| 1,581.17 - - - -| 158117
— Zuari Global Limited - - 3,973.74 3,973.74 - - -] 10,362.63 -] 10,362.63
— Rotem Amfert Nagev Ltd. -| 73439 734.39 -| 190.00 - - -| 190.00
— Indo Maroc Phosphores S.A.Morocco —| 587481 5,874.81 —| 5,084.00 - - —| 5,084.00
10 | Sale of finished goods,
raw material,spares, etc
— Paradeep Phosphates Limited - - -1 2250 - - - - 22.50
— Zuari Rotem Speciality Fertilizers Ltd 96.00 - 96.00
— Gobind Sugar Mills Limited - - - - - - —| 1,005.26] 1,005.26
11 | Demmuarge Expenses
—0CP S.A., Moracco - 76.62 76.62 -| 10491 - - - 10491
— Indo Maroc Phosphores S.A.Morocco - 19.68 19.68 - 1.09 - - - 1.09
12 | Write back, Claims and Demmuarges
— 0CP S.A., Moracco - 15.88 15.88 -| 246.66 - - - 246.66
13 | Royalty paid
—Rotem Amfert Nagev Ltd. - 45.22 4522 - - - - - -
14 | Miscelleaneous Income / Rebate
Received
— Paradeep Phosphates Limited - - - 2086 - - - - 20.86
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Zinlacs
2014-15 2013-14
Enterprises Enterprises
owned or owned or
sl " Key significantly " Key significantly
' Transaction details ; int | manage= [Enterprises | infuenced i it |manage=|Enterprises | imuenced
No v J‘:'m v J:mt ment | Having | * | fotal VeJn[t)lIJnr:es Veiz;?;rs ment | Having mz:zi_ Total
entures | Venturers | ersonnel | Significant | e personnel| Significant | ment
(KMP) " | Influences | personnel (KMP) " | Influences | personnel
or their or their
relatives relatives
15 |Miscelleaneous Expenses/Rebate Paid - -
— Paradeep Phosphates Limited - — - 9.88 — - - - 9.88
— Gobind Sugar Mills Limited - - - - - - - 20.76 20.76
16 |Management Fee Paid - -
— Zuari Global Limited - - 9.96 9.96 - - - 4338 - 43.38
17 |Management Fee Received
— Zuari Management Services Limited — - - — - - 20.22 - 20.22
— Zuari Global Limited - - - - - - 3131 - 3131
18 |Rent Paid
— Zuari Global Limited - - 4473 4473 - - - 44.17 - 44.17
— Zuari Management Services Limited - - 11.69 11.69 - - - 2.63 - 263
— Gobind Sugar Mills Limited - - - - - - - 1.07 1.07
19 |Sitting Fee Paid
— Mr.S.K.Poddar - - 1.85 1.85 - - 1.00 - - 1.00
20 |Deposit Received
— Gobind Sugar Mills Limited - - - - - - - 0.25 0.25
21 |Interest received on loan/deposit
— Mr.N.Suresh Krishnan - - 1.34 1.34 - - 1.65 - - 1.65
— Zuari Rotem Speciality Fertilizers Ltd 6.24 - 6.24 - - - - - -
22 |Interest Paid -
— Zuari Rotem Speciality Fertilizers Ltd 6.32 - 6.32 21.05 - - - - 21.05
— Gobind Sugar Mills Limited - - - - - - - 0.01 0.01
23 |Sale of fixed assets
— Zuari Global Limited - - 3.24 3.24 - - —| 16,359.52 —| 16,359.52
24 |Dividend paid
— Zuari Global Limited - - 252.35 252.35 - - - 25235 - 252.35
— Zuari Management Services Limited - - 152.37 152.37 - - - 129.17 - 129.17
25 |Inter—Corporate Deposit/Loan/
Advance paid
— Indian Furniture Products Limited 700.00 700.00
26 |Advance given for purchase of shares
— Zuari Global Limited 11,920.00 11,920.00

* The name of the Company "Zuari Seeds Limited" has been changed to "Zuari Agri Sciences Limited" w.e.f.11th Spetember, 2014.
** The name of the Company "Zuari Maroc Phosphates Limited' has been changed to "Zuari Maroc Phosphates Private Limited" w.e.f. 30th March, 2015.
**% Style Spa Furniture Limited has been merged with Indian Furniture Products Limited w.e.f. 09th May, 2014.
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Related Party disclosures under Accounting Standard — 18 of Zuari Agro Chemicals Limited Consolidated Related Party
Balance Outstanding at the year end

g in lacs
2014-15 2013-14
Enterprises Enterprises
owned or owned or
sl " Key Enter- Sllgfl:‘llf;ﬂcr:;y "Key Enter- slwr?ﬁ‘l\]:iacr;t(ljy
No. Transaction details Joint | Joint ’“:‘:r?te' 5;';: by key Total Joint Joint mf::r?te_ S;jﬁ] Sg by key Total
Ventures |Venturers personnel | Significant mz?:r?'e— Ventures | Venturers personnel | Significant mir:?te—
(KMP) " | Influences | personnel (KMP) " | Influences | personnel
or their or their
relatives relatives
1 |Loan/ICD given
— Mr.N.Suresh Krishnan 18.00 18.00 — —| 2280 — —| 2280
— Paradeep Phosphates Limited 1,273.23 — - - -1 1,273.23
2 |Advance against purchase of Investment
— Zuari Global Limited 11,920.00 11,920.00
3 |Advance Recoverable -
— Paradeep Phosphates Limited 12.30 12.30 19.02 — — — — 19.02
— Simon India Limited 0.30 0.30 — — —| 192447 —| 1,924.47
— Adventz Industries India Limited 2.06 2.06 — — - 2.03 — 2.03
— Bunge Maroc Phosphore 10.24 10.24 — 9.83 — — — 9.83
— Zuari Infraworld India Limited 4.75 4.75 — — — — — —
— 0CP S.A., Moracco 9.81 9.81 — 9.81 — — — 9.81
— Zuari Indian Oiltanking Private Limited# 606.74 606.74 — - —| 80899 —| 808.99
— Zuari Management Services Limited — — - — 24.30 —| 2430
— Globex Limited — — — — 2.33 — 2.33
— Style Spa Furniture Limited*** — — - — 0.18 — 0.18
— Indian Furniture Products Limited 699.95 699.95
— Gulbarga Cement Limited 0.01 0.01
4 |As Trade receivable
— Paradeep Phosphates Limited 7.50 7.50] 13.50 — — — —| 13.50
— Gobind Sugar Mills Limited 156.73 156.73 — — — —| 516.08] 516.08
5 |As Trade Payable —
— OCP S.A., Moracco 8,285.61 8,285.61 —| 813.81 — — —| 813.81
— Paradeep Phosphates Limited 0.17 0.17 — — — — — —
— Zuari Rotem Speciality Fertilizers Ltd 524.72 524.72] 114.10 — — — —| 114.10
— Zuari Maroc Phosphates Private Limited** 9.34 9.34 9.34 — — — — 9.34
— Simon India Limited 2,012.75 2,012.75 — — —| 33175 —| 33175
— Rotem Amfert Nagev Ltd. 60.78 60.78 —| 216.82 — — —| 216.82
— Indo Maroc Phosphores S.A.Morocco 213.33 213.33 —| 1134 — — —| 1134
— Zuari Management Services Limited 16.31 16.31 — — — — — —
— Zuari Investments Limited 0.02 0.02 — — — — — —
— Phosphates De Boucraa SA 3.06 3.06 — — — — — -
— Indian Furniture Products Limited —| — — — — 2.09 — 2.09
— Zuari Global Limited 94.35 94.35 — — —| 4,031.06 —| 4,031.06
— Globex Limited 1,584.30 1,584.30
— Style Spa Furniture Limited*** — — —| — 0.13 — 0.13
6 |Claim Recoverable
— OCP S.A., Moracco 576.11 576.11
7 |Depsoit Received
— Gobind Sugar Mills Limited 0.25 0.25
8 |Interest on Loan/ICD
— Mr.N.Suresh Krishnan 8.76 8.76 — — 7.42 — — 7.42
Note : * The name of the Company "Zuari Seeds Limited" has been changed to "Zuari Agri Sciences Limited" w.e.f. 11th Spetember, 2014.

** The name of the Company "Zuari Maroc Phosphates Limited' has been changed to "Zuari Maroc Phosphates Private Limited" w.e.f. 30th March, 2015.
**%  Style Spa Furniture Limited has been merged with Indian Furniture Products Limited w.e.f. 01st April, 2014.
# The name of the Company "Zuari Indian Oiltanking Limited' has been changed to "Zuari Indian Oiltanking Private Limited" w.e.f. 15th April, 2015.
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51. Details of the Group in Joint Ventures included in the Consolidated Financial Statements are as follows :

g in lacs
St-No. Particulars 31st Ml::cﬂt, 2015 | 31st M?rscﬁt, 2014
. EQUITY AND LIABILITIES
Reserves and surplus 43,419.14 40,310.39
Minority Interest 10,353.23 9,929.70
Non-—current liabilities
Long term borrowings 19,920.44 15,024.95
Deferred tax liabilities (Net) 95.96 100.01
Other long term liabilities 354.53 1,171.88
Long-term provisions 258.99 300.34
Current liabilities
Short-term borrowings 75,910.97 94,902.33
Trade payables 17,301.83 9,065.54
Other Current Liabilities 10,870.15 6,633.69
Short-term provisions 2,707.84 2,544.26
Total 181,193.08 179,983.07
Zin lacs
St-No. Particulars 31st M;\:c?lt, 2015 | 31st Mg\rscﬁt, 2014
1 ASSETS
Non-current assets
Tangible assets 18,871.02 18,040.03
Intangible assets 79.82 52.57
Capital work—in—progress (including pre—operative expense) 26,216.73 16,489.96
Non—current Investment 10,743.59 10,955.13
Long-term loans and advances 2,719.20 3,576.40
Other Non Current Assets 38.10 144.04
Current assets
Current investments 71.09 78.39
Inventories 38,796.92 27,500.39
Trade receivables 64,307.29 88,509.56
Cash and bank balances 2,536.52 2,260.05
Short-term loans and advances 3,168.48 4,184.26
Other current assets 23,675.44 21,388.37
Total 191,224.20 193,179.15
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g in lacs
SI.No. Particulars 31st March, 2015 | 31st March, 2014
1 INCOME
Revenue from operations (gross) 209,481.41 213,030.65
Less: excise duty 1,343.69 1,135.47
Revenue from operations (net) 208,137.73 211,895.19
Other income 4,309.08 4,643.86
Total Revenue () 212,446.80 216,539.05
1 EXPENDITURE
Cost of raw materials consumed 132,875.18 114,206.00
Purchase of traded goods 26,224.34 51,584.59
(Increase)/decrease in inventories 2,018.18 3,320.57
Employee benefit expense 5,416.90 4,991.02
Depreciation and amortization expense 1,146.95 1,278.14
Finance costs 8,263.60 11,807.03
Other expenses 33,858.07 35,524.52
Total Expenditure ()] 2,09,803.21 2,22,711.87
11! Profit/(Loss) before tax 2,643.59 (6,172.82)
Tax expenses
Current income tax 399.39 0.15
MAT Credit Entitlement (399.39) -
Deferred tax (4.05) (309.38)
Income tax expenses of earlier years (169.77) (90.91)
IV | Total tax expense (173.82) (400.14)
\'} Profit/(Loss) after tax 2,817.42 (5,772.67)
VI | Share in Profits/(Losses) of Associates (211.54) -
VIl | Share of Minority in Profits/(Losses) (540.18) 1,230.47
VIl | Profit/(Loss) for the year 2,065.70 (4,542.21)
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52. Disclosure as per Section 22 of “The Micro, Small and Medium Enterprises Development Act, 2006”.
T in lacs
. As at As at
Sl-No. Particulars 31st March, 2015 | 31st March, 2014
i) The principal amount and the interest due thereon remaining unpaid to
any supplier:
— Principal amount Nil Nil
— Interest thereon 0.52 0.29
i) the amount of interest paid by the buyer in terms of section 18, along Nil Nil
with the amounts of the payment made to the supplier beyond the
appointed day.
iii) | the amount of interest due and payable for the year of delay in making Nil Nil
payment (which have been paid but beyond the appointed day during the
year) but without adding the interest specified under this Act
iv) | the amount of interest accrued and remaining unpaid 0.81 0.04
V) the amount of further interest remaining due and payable even in the Nil Nil
succeeding years, until such date when the interest dues above are
actually paid to the small investor
53. In respect of Parent Company, Department of Fertilizers (DOF), Government of India, issued an office memorandum dated

54.
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July 8, 2013, whereby Imported Phosphatic and Potassic (P&K) fertilizers dispatched by the fertiliser companies to their
warehouse for onward sale during the month of February and March, 2013 without having any supply plan issued by DOF was
regularized as per Nutrient Based Subsidy (NBS) rates applicable for the year 2013-14. However, these NBS rates, as per the
Government of India’s policy, are notified after approval by Cabinet Committee for Economic Affairs (CCEA) before the start of
financial year and therefore, cannot be changed before next financial year. Accordingly, the Parent Company had recognized
¥ 2,223.11 lacs in the previous years being the difference between the applicable NBS rates of 2012-13 and 2013-14 for the
dispatches made to its warehouse during February and March, 2013 but sold in 2012-13 and 2013-14 respectively. During
the year, the Parent Company has reversed the subsidy income of ¥ 274.08 lacs for the quantities imported and dispatched
during the month of February and March, 2013. The Parent Company is in discussions with the Department of Fertilisers for
receiving the short amount of subsidy and, if required, take appropriate legal steps to recover the aforesaid differential subsidy
amount. The Parent Company is hopeful to realise the aforesaid subsidy amount, hence no provision for balance amount of
% 1,949.03 lacs has been made in the accounts.

In case of a Joint Venture, the Joint venture has been granted Eligibility Certificate by the Directorate of Industries, Government
of Maharashtra vide letter No JDI/PUNE/PSI-2007/EC-12/2012/732 dated 19-7-2012. As per the Eligibility Certificate, the
Joint Venture is entitled to:

(a)  Electricity Duty Exemption for a period of 15 years from date of Commercial production.
(b) 25% refund of annual VAT and CST liability (after set—off) on sale of manufactured goods.

In terms of the Accounting Standard (AS 12) “Accounting for Government Grants” notified under the Companies Act, 2013,
the eligible incentive is considered as a capital grant and has been set-up as deferred income, being recognised in the
Statement of Profit and Loss over the life of the eligible fixed assets.

Incentive receivable in respect of VAT and CST liability aggregating ¥ 79.40 lacs (being proportionate share of Group) as
at March, 31, 2015 has been set up as deferred income and is being recognised in the Statement of Profit and Loss on
systematic basis over the life of the eligible fixed assets. During the year, ¥ 7.64 lacs (being proportionate share of Group)
[March, 31,2014: ¥ 3.07 lacs (being proportionate share of Group)] has been credited to the Statement of Profit and Loss.
The Joint Venture received an amount of ¥ 14.62 lacs[March, 31,2014: ¥ 29.06 lacs (being proportionate share of Group)]
from the sales tax department as refund claims.
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55.

56.

57.

58.

59.

60.

61.

Incentive in respect of electricity duty exemption is accounted for during the year as a reduction from the electricity charges
i.e. the electricity charges recognised in note 25 are considered net of electricity duty as per payments made to the electricity
board.

In respect of Parent Company, during the previous financial year, the Parent Company had sold part of freehold land at a
consideration of ¥ 16,359.32 lacs. The possession of the said parcel of land was handed over on 28thMarch, 2014; however
the transfer of title is under progress. The Parent Company had received full consideration from the buyer during the previous
year.

In respect of one of the subsidiary company, the company is planning to set up a phosphatic fertilizer plant in Rak—Al-Khaimah
in United Arab Emirates in collaboration with Ras—Al —Khaimah Maritime City Free Zone Authority. Expenditure on consultancy
and related expenditure amounting to ¥ 3,376.35 lacs have been shown under loans and advances, pending decision on issue
of shares to the company in the proposed joint venture project or transfer of expenses to a group entity, which will enter into
the joint venture with the overseas party.

The Office of Executive Engineer, Mahanadi South Division, Jobra, Cuttack had raised a demand on the subsidiary of the joint
venture on account of interest for delayed payments in respect of the water charges for the period from April, 2000 to March,
2015. The subsidiary of the joint venture disputed the demand and filed an appeal in the Court of the Collector and District
Magistrate, Jagatsinghpur. The Court vide its order dated 24.10.2015 settled the primary issues of quantum of drawal of
water on maximum limit of 12 million gallons per day and actual usage and also regarding the use of water for industrial and
residential purposes.

However, the Executive Engineer kept on demanding the interest for the earlier periods from April, 2000 to December 2005,
which the subsidiary of the joint venture contested and filed an appeal against the said demand before the Board of Revenue,
Orissa, Cuttack.

The Board of Revenue passed an adverse order dated 11.2.2011 against the subsidiary of the joint venture and the subsidiary
of the joint venture filed a writ petition in the Orissa High Court challenging the said order. The Hon'ble Orissa High Court vide
its order dated 21.3.2015 set aside the order of Board of Revenue and referred the matter back to Member Board of Revenue,
Cuttack for hearing. In view of the above, the subsidiary of the joint venture has written back the entire provision of ¥ 207.92
lacs (being proportionate share of Group) in the books of account. The subsidiary of the joint venture expected a favourable
decision in the matter.

In respect one of the of joint venture of the Company, in respect of investment made by joint venture in its subsidiary, as
per Article 3.4 of the Share Purchase Agreement dated 28th February, 2002, the joint venture had preferred a claim on the
Government of India of ¥ 7,577.50 lacs (being proportionate share of the Group). The matter was referred to an Arbitral
Tribunal which in its award dismissed the claim of the joint venture. The joint venture has filed a petition in the Hon’ble High
Court of Delhi against the award of the Arbitral Tribunal.

In respect of Parent Company, in terms of Demerger of fertilizer undertaking from Zuari Global Limited in an earlier year, the
title deeds of Immovable properties are in the process of being transferred in the name of the Parent Company.

Figures pertaining to the subsidiaries and joint ventures companies have been reclassified wherever considered necessary to
bring them in line with the Parent Company’s financial statements. Figures reported with respect to the joint ventures and their
subsidiaries represent the Groups proportionate share only.

In respect of Parent Company, the Ammonia and Urea plants were shutdown from August 8, 2014 due to mechanical
breakdown and resumed production on September 22, 2014. Further, the Parent Company took shutdown of Ammonia /
Urea plants from January 15, 2015 due to high pressure drop across the Low temperature Shift Converter and replaced the
Catalysts to address the problem. Ammonia / Urea plants were re-started on January 30, 2015 and are now running normal.

This space has been intentionally left blank
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62. Disclosure required under Schedule 11l of Companies Act, 2013

Net Assets, i.e., total assets Share in Profit or Loss
minus total liabilities
Sl .
No. Name of the Entity As % of As % of
} Amount . Amount
consolidated . consolidated )
(X in lacs) . (T in lacs)
net assets profit or loss
1 | Parent
| Zuari Agro Chemicals Limited 79.79 80,336.69 137.82 1,236.59
2 |Indian Subsidiaries
| Zuari Agri Sciences Limited 0.21 208.59 (1.71) (15.38)
(formerly known as Zuari Seeds Limited)
Il Zuari Fertilisers and Chemicals Limited (2.08) (2,090.97) (265.31) (2,380.49)
3 | Minority Interests in subsidiaries (10.28) (10,353.23) (60.20) (540.18)
4 |Indian Joint Venture
| Zuari Maroc Phosphates Private Limited 70.67 71,148.12 307.69 2,760.79
(formerly known as Zuari Maroc Phosphates
Limited)
II' Zuari Rotem Speciality Fertilizers Limited 0.44 438.00 8.00 71.78
5 | Overseas Joint Venture
| MCA Phosphates Pte. Limited 10.69 10,761.08 (25.26) (226.61)
6 | Elimination and adjustment due to consolidation (49.43) (49,767.77) (1.03) (9.27)
Total 100.00 100,680.53 100.00 897.25
63. Previous year figures have been regrouped/ recasted wherever necessary to confirm to this year’s classification.
As per our report of even date For and on behalf of Board of Directors of Zuari Agro Chemicals Limited
For S. R. Batliboi & Co. LLP S. K. Poddar Kapil Mehan Marco Wadia
Chartered Accountants Chairman Managing Director Director
Firms Registration No.301003E
per Anil Gupta V. Seshadri R. Y. Patil

Partner
Membership No: 87921

Place : Gurgaon
Date : 15th May, 2015
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ZUARI FERTILISERS AND CHEMICALS LIMITED

ZUARI FERTILISERS AND CHEMICALS LIMITED
Registered Office: Jai Kisaan Bhawan, Zuarinagar, Goa 403 726
CIN: U24120GA2009PLC006158;
Ph: 0832-2592509; Fax: 0832-2555279

DIRECTORS' REPORT

To the Members,

Your Directors place before you the Sixth Annual Report of the Company together with
the Statement of Accounts for the accounting year ended 31° March, 2015.

1. FINANCIAL RESULTS:
The Company’s financial performance for the year under review along with previous year

figures is given hereunder,
(Amount in Rupees) ()

Income

Revenue from Operations 93,60,000
Other income 5,94,74 847
Total Revenue 6,88,34,847
Earnings before interest, tax, 2,91,97,784
depreciation and amortization

{EBITDA)

Less: Depreciation and amortization 1,97,008
expenses

l.ess: Finance costs 10,48,98,917

Profit/ Loss before tax (7,58,98,141) o

P
\

Less; Total tax expanses

Net Profit/l.oss for the year after tax |
carried to Balance Sheet
Earnings per share Basic and Diluted

(7,58,98,141)

(14.12)

2. REVIEW OF BUSINESS OPERATIONS:

The revenue from operation stands Nil for the current year, as the ‘compa'ny has not
commenced its operations upto the year ended 31.5‘ March, 2015; as against the revenue
of the previous year which stood at Rs. 93,60,000 resulting from Engineering
Consultancy.
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ZUARI FERTILISERS AND CHEMICALS LIMITED

The loss for the year before tax was Rs. 23,80,49,170 as compared to the loss of

previous year of Rs. 7,58,98,141.

The Net loss after tax stood at Rs. 23,80,49,170 as compared to the loss of previous
year of Rs. 7,58,98,141. .

3. MATERIAL CHANGES AND COMMITMENT :

The Company has completed the setting up of a plant for manufacture of granulated
Single Super Phosphate (GSSP) with a capacity of 500 MTPD at Mahad, Maharashtra,
The trail runs of the plant has commenced on 21% August, 2014.

During the current year, your Company has acquired additional stake of 0.04% in the
equity share capital of Mangalore Chemicals and Fertilizers Ltd (MCFL) by way of Open
offer and the Company currently holds 1,95,14,211 equity shares of Rs. 10/- each of
MCFL amounting to 16.47% stake.

Further, the Company has made another voluntary open offer for acquisition of additional
4,33,29,000 (Four Crore, Thirty Three Lac, Twenty Nine Thousand) Equity shares
representing 36.56% stake in the equity share capital of MCFL. The Voluntary Open
offer is in progress and is expected to be completed by 20" May, 2015.

4. GENERAL:
a) SHARE CAPITAL:

During the Financial Year there was no change in the Capital Structure of the
Company.

b) DIVIDEND:

The Directors do not recommend any dividend for the year ended 31% March, 2015 due
to absence of profits.

¢} TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION
- AND PROTECTION FUND:

The provisions of Section 125(2) of the Companies Act, 2013 do not apply io the
Company, as there was no dividend declared and paid during the previous years,

d) RESERVES:
There was no amount transferred to reserve during the year ended 31* March, 2015.

¢} CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO:

There is no information/disclosure required to be given under section 134 of the
Companies Act, 2013 read with Companies (Accounts) Rules, 2014 pertaining to
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conservation of energy and technology absorption, as the Company has not started s
operations. '

Total Expenditure in foreign currency was amounting to Rs. 460,766 as compared fo the
- previous year of Rs. 14,10,469.

f) SUBSIDIARIES, JOINT VENTURES AND ASSQCIATE COMPANIES:

The Company does not have any Subsidiary, Joint venture or Associate Company as per
the provisions of Companies Act, 2013 as on 31% March, 2015.

g) DEPOSITS:
The Company has neither accepted nor renewed any deposits during the year.

h) SHARES:

Buy back of securities

' The Company has not bought back any of its securit_iés dufing the year under review.
Sweat equity .

The Company has not issued any Sweat Equity Shares during the year under review.
Bonus shares

No Bonus Shares were issued during the year under review.

Employees Stock Option Plan

The Company has not provided any Stock Option Scheme to the employees
i) CORPORATE SOCIAL RESPONSIBILITY POLICY:

The Cormpany haé. not developed and implemented any Corporate Social Responsibility
initiatives as the said provisions are not applicable to the company.

5. EXTRACT OF ANNUAL RETURN:

The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule 12
of the Companies (Management and administration) Rules, 2014 as on 31* March, 2015
in Form MGT- 9 is enclosed as Annexure- A to this Report.

6. RELATED PARTY TRANSACTICNS:

All related party transactions that were entered into during the financial year were on an
arm’s length basis. All related party transactions are approved by the Board of Directors.
The details of Material Related Party Transactions as per Form AOC-2 are enclosed as
Annexure ‘B’ to this report. There were no other materially significant related party
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transactions made by the Company with the promoters, Directors and Key Managerial
Personnel which may have a potential conflict with the interest of the Company at large.

7. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

The detaiis of investments under Section 186 of the Compames Act, 2013 for the year
ended 31% March, 2015 are as below:

1,95,14,211 Equity shares of Rs.10/- each, fully paid up of Mangalore Chemicals and
Fertilisers Limited for total cost of Rs. 1,01,21,73,450/-*
*Market value of quoted investments.

There were no Loans and Corporate Guarantee given by the Company under section
186 of the Companies Act, 2013.

8. NOMINATION AND REMUNERATION POLICY AND DISCLOSURES ON
REMUNERATION:

The constitution of Nomination and Remuneration Committee is in compliance with the
provisions of the Companies Act, 2013. The Committee consists of Mr, Bhaskar
Chatterjee, Mr. L.M. Chandrasekaran, and Mr. N. Suresh Krishnan. Mr. Bhaskar
Chatterjee is the Chairman of the Committee.

The Company has framed Policy relating to appomtment of Directors, payment of
Managerial remuneration, Directors qualifications, positive attributes, independence of
Directors and other related matters as provided under Section 178 (3) of the Compames
Act, 2013,

9. RISK MANAGEMENT POLICY:

The Board of Directors has approved the Risk Management Policy for the Company in
accordance with the provisions of the Companies Act, 2013. The Risk Policy document
has in its scope, the establishment of a process for risk assessment, identification of
risks both internal and external and a detailed process for evaluation and treatment of
risks. The Risks identified and the steps taken to mitigate risks shall be reviewed by
Board from time to time.

10. DIRECTORS AND KEY MANAGERIAL PERSONNEL:

All Independent Directors have given declarations that they meet the criteria of
Independence as laid down under section 149 (6) of the Companies Act, 2013.

Mr. N. Suresh Krishnan retires by rotation at the forthcoming Annual General Meeting
and Is eligible for re-appointment. :

Ms. Swali Hegde is appointed as the Whole Time Company Secretary of the Company
with effect from 30" December, 2014; Mr. Vivek Arya as the Manager and Mr. Rijay
Kumar Biswal as the Chief Financial Officer of the company with effect from 10" March,
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2015, all three being considered as the Key Managerial Personnel (KMP)' of the
company.

Mr. Kapil Mehan and Mr. R.S. Chugh are appointed as Additional Directors on the Board,
with effect from 7" May, 2015 and 8" May, 2015 respectively. In this regard it is
proposed to regularise their appointment in the ensuing Annual General Meeting of the
Company.

11. RDISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE :

The company has constituted Audit Committee, during the Financial Year 2014-15
pursuant to Section 177 of the Companies Act, 2013 read with Rule 6 of the Companies
{Meetings of the Board and its Powers) Rules, 2014, which comprises of Mr. Bhaskar
Chatterjee, Mr. L.M. Chandrasekaran and Mr. N. Suresh Krishnan. Mr. Bhaskar
Chatterjee is the Chairman of the Committee.

12. BOARD MEETINGS:

During the Financial year under review, Eleven Board meetings were held. They were
held on: 7" May, 2014, 12" May, 2014, 28" July, 2014, 27" October, 2014, 3
November, 2014, 4" December,2014, 24" December, 2014, 30" December, 2014, 5™
February, 2015, 10" March; 2015 and 31% March, 2015.

13. STATUTORY AUDITORS:

As per the provisions of Section 139, 141 and other applicable provisions of the
Companies Act, 2013, M/s. V. Sankar Aiyar & Co, Chartered Accountants, New Delhij,
Firm Registration no. 109208W, were appointed as Statutory Auditors for a pericd of
Five years in the Annual General Meeting held on 30™ September, 2014, subject to
ratification at every Annual General Meeting. The Board, based on the recommendation
of the Audit Committee recommends ratification of appointment of M/s.. V. Sankar Aiyar
& Co., Chartered Accountants, as the Statutory Auditors of the Company for the
Financial Year 2015-16.

14. EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR
ADVERSE REMARKS QR DISCLAIMERS MADE BY THE AUDITORS:

There were no qualifications, reservations or adverse remarks made by the Statutory
Auditors in their report.

The provisions relating to appointment of Secretarial Auditor and submission of
Secretarial Audit Report is not applicable to the Company for the Financial Year ended
31* March, 2015.

15. ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO
FINANCIAL STATEMENTS
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The company has adequate systems of internal control in place, which is commensurate
with its size and the nature of its operations.

186. INTERNAL COMPLAINTS COMMITTEE:

As per the provisions of section 4 of the sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013, your Company has constituted an
Internal Complaints Committee for redressal of complaints against sexual harassment of
women. There were no complaints received by the said committee during the year.

17. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE
REGULATORS OR COURTS:

Competition Commission of India (CCI) has passed an order under section 43 of the
Competition Act, 2002 imposing a penalty of Rs. 3 Crores on the Company and on its
Holding Company, Zuari Agro Chemicals Limited for failure to give Notice under section
6(2) of the Competition Act, 2002 for the acquisition of the 16.43% equity shares of
Mangalore Chemicals and Fertilisers Limited during the period of April to July 2013.

The Company has deposited an amount of Rs. 3 Crores with CCI in compliance with the
above Order.

18. DIRECTORS RESPONSIBILITY STATEMENT:

To the best of their knowledge and belief and according to the information and
explanation obtained by them, your Directors make the following statements in terms of
provisions of Section 134(5) of the Companies Act, 2013, and it is hereby confirmed that:

a) In the preparation of the annual accounts, the applicable accounting standards
- had been followed along with proper explanation relating to material departures:

b) The directors had selected such accounting policies and applied them
consistently and made judgments and estimates that are reasonable and prudent
50 as fo give a true and fair view of the state of affairs of the company at the end
of the financial year and of the profit and loss of the company for that period;

¢) The directors had taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of this Act for
safeguarding the assets of the company and for preventing and detecting fraud
and other irregularities;

' d) The directors had prepared the annual accounts on a going concern basis; and
. @) The directors had devised proper systems to ensure compliance with the

provisions of all applicable laws and that such systems were adequate and
operating effectively.
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19. ACKNCWLEDGEMENTS:

" Your Directors wish to place on record their appreciation and sincere thanks for the
dedication, commitment and contribution of all the stakeholders and employees of your
Company. _ : ' ‘ :

For and on behalf_of the board of directors
ZUARI FERTILISERS AND CHEMICALS LIMITED

Date: 7 May, 2015 _ ' N. Suresh Krishnan Navee oor

‘ Director ) Director
Place: Gurgacn ‘DIN: 00021985 DIN: 01680157
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Annexure &
Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financlal year ended on 31.03,2015
[Pursuant to Section 92(3} of the Companies Acf, 2013 and rufe 12(1) of the Companies {Management
. and Administration} Rules, 2014]

1. REGISTRATION AND OTHER DETAILS:
1} CIN:- U24120GA2006PLCOD6158

Reglstration Date: 8/11/2000
Name of the Company ZUARI FERTILISERS AND CHEMICALS LIMITED

Category / Sub-Category  Company Limited by Shares
of the Company

v) Addrass of the Registered Jal Kisaan Bhawan, Zuarinagar, Goa,
office and contact details 403725,
Tel No. 0832-2592509
Email Id: shares@adventz.com
vi) Whether listed company No

vll)  Name, Address and N.A
Contact detalls of
Reglatrar and Transfer
Agent, if any

i PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business actlvities contributing 10 % or mere of tha total tunover of the company shall be stated:.

Since the company has not commenced its operations for the Financial Year ended 31st March, 2015, Turnovar is NIL.

. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

1 Zuari Agro Chemicals Limited L8591 0GAZ009PLCOCSITT Holding 100 2(48)

SHARE HOLDING PATTERN (Equity Share Capital Braakup as percentage of Total Equity)

i) Category-wise Share Holding




A

AR

A. Promoter s

(1) Indian

&) Individuall HUF

) Central Govt

) Siéte Govi(s)

d) Bodies Corp.

15,350,000

15,350,000

100

15,350,000

15,350,000

100

0.00

&) Banks /El

) Any other

Sub-tatal (A} (1)

15,350,000

16,350,000

100

15,350,000

18,350,000
7

190

2.00

{2} Foreign

a) NRIs - Individuals

b} Other - Individuals

c} Bodies Corp.

d) Banks /FI

e) Any Other

{Sub-total {A} {2},

1]

0

1)

0

Total shareholding of
Promaoter (A} = {A){1+{A)(
2}

15,360,000

15,360,000

100

15,360,000

15,350,000

100

0.00

B. Public Shareholding

1. Institutions
a) Mutual Funds

) Banks / Fl

c) Central Govt

d) State Govi(s)

a) Venture Capital Funds

Insurance Companies

h) Foreign Venture Capital
Funds

i} Others (spacify)

H Forelgn Bank

Sub-total (B)(1):-

2. Non-Institutions

a) Bodles Corp.

i) Indizn

iy Overseas

b) Individyals

) Individual shareholders
holding nominal share
capital upto'Rs. 1 lakh-

i) Individual sharehelders
holding nominal share

- |capital in excess of Rs 1
lakh

©) Others (specify}

c-i Clearing Mernbers

c-ii Non Resident Indians




cHil Overseas Bodies Comp.

c-iv Trusts :

Sub-total (B}{2):- 0 .0 o o 0 0 1 1 0
Total Public Shareholding 0 o o o 0 [H] 1] 0 0
(B)=(B}1)+ (B)(2)

TOTAL (A)+{B) [} 15,350,000 15,350,000 100 0 15,350,000 | 45,350,000 | 100.00 | 0,00
C. Shares held by .

Custodian for GDRs & 0 0 o ] ) ¢ a 0 0.00
|ADRs .

Grand Total {A+B+C} 0 15,360,000 15,360,000 100 0 15,350,000 16,350,000 10000 | c.00

Sharehotding of Promoters

h&

1 Zuari Agro Chemlcats Limited

15,350,000

15,350,000

TOTAL

15,360,000

15,350,000

if) Change in Premoters' Shareholding ( please specify, if there is no change)

15,360,000

15,350,000

Date wise Increase / Decrease in Promoters Share holding

during the year specifying the reasons for increase / Nil il Nit Nit
decrease (e.g. allotment / transfer / bonus/ sweat equity etc
At the End of the year 15,350,000 100 15,350,000 100

;] Shareholding Pattem of top ten Sharehoiders (other than Directors, Promoters and Holders of GDRs and ADRs):

120




v}

VI

N.A

Shareholding of Directers and Key Managerial Personnal:

N.A

INDEBTEDNESS

indebtedness of the Curﬁpany Including Interest outstanding/accrued but not due for payment:

Total {i+il+lii}

Indebtadness at the b of the

i} Principat Amol.!mt 22,45,00,000 1,48,28,25,000 o) 1,70,73,25,000

il) Interes‘;t due but not paid 0 0 [\]

iii) Interest accnied but not due 0 0 [\]

Total (I+li+il} 22.45@0,000 1,48,28,25,000 0 1,70,73,25,000

Chi‘mge In Indebtadness during the .

* Addition 22,83,00,000 . 842,600,000 0 1,07,08,00,000

Principal 0 0 0

Interast 1] [+ 0 0

* Reduction 1,67,00,000 14,65,00,000 0 16,22,00,000

Principal s} o] 0 bl

Interast b} ¢ [¢] 0

Net Change. 21,16,00,000 69,71,00,000 ) 90,87,00,000

Indabtadness at the end of the financial .

i} Principal Amount ' 43,61,00,000 2,17,99,25,000 1] 2,61,60,25,000

ii) Interest due hut not paid [1] 0 0 [1]

iii) Interast accrued but not dus Q 0 0 0
43,61,00,000 2,17,99,25,000 o 2,61,60,25,000

REMUNERATION TO DIRECTORS AND KEY MANAGERIAL PERSONNEL

Remuneration to Managing Director, Whole.time Directors and/or Manager:

1 Gross salary Mr. Vivek Arya
(a) Salary ‘as per provisions contained | - '
in section 17{1) of the Income-tax Act, 10,862,640
1961
(b} Value of perquisites u/s 17(2) 0
Income-tax Act, 1951

. vg)‘\_) r\ﬁ:}\'\.
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(c) Profits in lisu of salary undar
section 17(3) Income-tax Act, 1964 o
2 Stock Option [i]
3 Sweat Equity [i]
4 Commission 0
-_as % of profit [+]
- others, specify... o
5 Others, please spacify
Contribution to Provident fund,
Superannuation Fund and gratuity 0
{premium under group gratuity policy
Tofal (A) 10,92,640
Ceiling as per the Act Maximum yearly
- ’ remuneration that
can be paid is not
exceading Rs, 30
lakhs

B. Remuneration to other Directors
Amount In Rs.

™ R 5

s

1. Independent Directors Mr. Bhaskar
1 Chatterjee an

+ Fee for attending board commities maestings

+ Commission Nil Nil Nil

- Others, plaasa spacify ) :

Total (1) .

2 2. Other Non-Executive Directors | N.A

+ Fee for attending board committee mestings -

= Commission N.A N.A N.A

+ Others, please spacify

Total (2) NA Nil N.A

Total (B)={t +2) N.A N.A N.A *

Tetal Managerial Remuneration 10,92 640
Maximum
yearly
remuneration

Overall Ceiling as per the Act : that can be

i paid is not
- ’ exceeding Rs.
('—\ 30 lakhs

* Fees for attending the Meetings is given to only Independant Directars. The Independent Dirsctors did not attend any Maeeting after their appointment an 10th March, 2015.

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/MWTD:
NIL*
“The Chief Financlal Officer and the Company Secretary of the Compary ara on the pay rolls of the halding company, i.e. Zuari Agre Chemicals Limited and hence are not
drawing any remuneration from the Gompany. : .
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PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENGES:

There were no penalties / punlshments / compounding of offencas for breach of any section of the Companies Act, against the Company or s Directors

or other officers in default , if any during the year.

For and on behalf of the Board

ZUARI FERTILISERS AND CHEMICALS LIMITED

Date: 7th May, 2015
Piace: Gurgaon

X\N_J.\ Jedehan
N. Suresh Krishnqn

Diractor
DIN: 00021965

Naveen.apoor
Director
DIN: 01680157




‘ FORM NO. AOC-2
) : (Pursuant to clause (h) of sub-section (3} of section 134 of the Act énd Rules 8(2)
! - : of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracks/arrangements entered into by the company with related parties referred to in sub-section (1) of section
188 of the Companies Act, 2013 including certaln arm's length transactions under third proviso thereto.

I Details of contracts 6r arrangement or transactions not at arm's length basis ; S
There were no contracts/ arrangements/transactions entered into by the Company with related parties referred to in sub-section (1) of section 188 of
Companies Act, 2013 which are not at arm's length basis during the year ended 31st March, 2015.

I Detalls of Material contracts or arrangement or transactions at arm's length basis :

The followmg transaction were entered by the Compahy with related parties during the yeai' ended 31st March, 2015.

. Durations
of the - | Sallent terms of the contracts .
N::'I:(:g:; zl;:ur:;a:;ad contra cn::;:;ea:;ement ‘contracts/ or arrangements or Pate(s) of approval | Amount paid as
relationship s/ transactions ‘arrangem | transactions including the by the Board . | advance, if any
' : ents/trans value, if any
actions - )
(a) (®) {c) (d) (2] . £
. . | Sale of Fertilisers of value of
Zuari ﬁ%ﬁﬁ;i"ﬁ‘;": Limited, | cote of goods or materlals | N.A Rs.242.29 Lacs to Zuari Agro 7th May, 2015 il
pany : Chemicals Limited )
. ) Services/facilities availed from | 3rd Movember, 2014;
2uard ﬁ%ﬁiﬁgiﬂﬁirﬁmhm Service Expenses paid N.A | Zuari Agro Chericals Limited of | 5th February, 2015: | ~- il
! . value of Rs, Rs.124.57 Lacs 7th May, 2015

For and on Bbehalf of the Board

ZUART FERTELISERS AND CHEMICALS LIMITED X kel '
: Y3 .
S g

. Date: 7th May, 2015 ) . N. Suresh Krishnan
Place: ‘Gurgaon : Director . Directar
DIN: 00021965 DIN: 01680157

e = e s e - —-——.____ﬁ_'_______;_'

Note : Tﬁe threshold for materlality has been decided by the Board in accordance with the provisions of Section 188 read with Rule 15 (3) of the
Companies (Meetings of Board and its Powars) Rules, 2014.
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7 INDEPENDENT AUDITOR'S REPORT

6’t’h‘é'Mehﬁhers of Zuari Fertilisers and Chemicals Limited

.Report on the Fmancial Statements

& have agdited the - accompanymg fmanclal statements of Zuari Fer’u!lsers and Chemicals Limited {“the
-_:Company ); which coniprise the Balance Sheet as at 31% March, 2015, the Statement of Profit and Loss, the
Cash Flow Statement for the year then ended, and a summary of the significant accounting policies and
“other explanatory Information.

i n‘:‘igérﬁeﬁt"é Ré's'bbnétibility for the Finaricial Statements -
The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the Companies
“Act, 2013 (‘the Act’) with respect to the preparation of these financial statements that give a true and fair
EW ‘of the financial position; financial perfarmance and cash flows of the Company in accordance with the
ctoufiting - principles . generally aceepted . inIndia, .including the Accounting Standards specified under
S6ton 133 of the Act; read with- Rule 7 of the:Companies (Accounts) Rules, 2014. This responsibility also
cludes maintengice of: adequate -accountifig records in accordance with the provisions of the Act for
afeguarding the -assets of the Company and for preventing and detecting frauds and other irregularities;
election and .application of appropriate aceounting policies; making judgments and estimates that are
-féasonable and prudent; and design, implementation and maintenance of adequate internal financial
‘controls, that were operating effectively for ensuring the accuracy and completeness of the accounting
‘records, relevant to the preparation and presentation of the financial statements that give a true and fair view
:‘and are free from material misstatement, whether due to fraud or error.

itor's ResponSIblllty S .
Our responsmmty isto express an opsnlon ‘o these f‘ nanciat statemems based on our audnt
Wé have taken into account the provisions 6f the Act the accounting and auditing standards and matters

which are required to be [ncluded in the audit report under the provisions of the Act and the Rules made
thereunder L N

e'conducted our audlt in accordance w;th the S andards on Audltlng specified under Section 143(10) of the
Act. Those Standards réquire that we cormply With-ethical requiremierits and ptan and perform the audit to
obtam reaschiable assurance about whether the finahcial statements are free from material misstatement.

y.1 audet involves parforming procedures to obtain audit evidence about the amounts and the disclosures in
the -financial statements. The procedures .selected depend on the auditor's judgment, inciuding the
asseéssment of the risks of material misstatemenit of the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers internal financial control relevant to the Company's
préparation of the financial statements that give a true and fair view in order to design audit procedures that
are ‘appropriate in the circumstances, but not for the purpose of expressing an opinfon on whether the
Coffipany has .in placé an adequate Interfal financial controls system over financlal reporting and the
operating éffectiveness of such controls. -An audit also includes evaluating the appropriateness of the
accounting policies used and the reasonableness of the accounting estimates made by the Gompany's
Directors, as well as evaluating the overall presentation of the financial statements,
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.. .-Ws believe that the audit evidence we have obtained s sufficient and appropriate fo provide a basis for our
- audit opinion on the financial statements.

- .‘.'.6p'inion .
L In our opinicn and to the best of our information and knowledge and according to the explanations given to
.. us, the aforesaid financial statements give the information required by the Act in the manner so required and
.- . give a true and fair. view in conformity with the accounting principfes generally accepted in india, of the state
. of affairs of the Company as af 318 March, 2015, and its loss and its cash flows for the year ended on that
- date.

- Report on Other Legal and Regulatory Requirements

o 1. As required by Section 143(3) of the Act, we report that:

{a) We have sought and obtained all the information and explanations wh:ch to the best of our
‘knowledge and betief were necessary for the purposes of our audit.

o . {b) tn our opinion, proper books of account as required by law have been kept by the Company so far as

.. it appears'from our examination of thoge books.

‘(&) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt with by
< this Report are it agreement with the books of account.

() n-our dplnion, thé-aforésald finandial staterents comply with the Accounting Standards specified
~ under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

) "(é) On the basis of the wiitten represeritations received from the directors as on 318 March, 2015 taken
on record by the Board of Directors, none of the directors is disqualified as on 318 March, 2015 from
being appointed as a director in terms of Section 164 (2) of the Act. -

S “With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11
* of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our lnformataon
. and aceording to the 'explanations glven to us:

. i. There are rio material pending hhgations a,cj‘iaiﬁ'st the Company which could impact its financial
-7 . position in its financial statements. . ..
" ii. “The Company did ot have any loRg-term contracts including derivative contracts and therefore
" the question of making provision fof material losses in such contracts does not arise.
il There were no amounts, which wéré required to be transferred during the year to the Investor
- Education and Profection Fund by the Company.

. As'réquired by the Companies (Auditors” Report) Ordér, 2015 (‘the Order”) issued hy the Central

" Goverament of India in terms of sub-section (11) of section 143 of the Act, and on the basis of such i
-checks of the books and records of the Company as we considered appropriate and according to the A )
-~ information and explanations given to us, we give in the Annexure a statement on the matters specified )
""_inthe paragraphe 3 and 4 of the said Order.

for V. Sankar Aiyar & Co.
_ .. Chartered Accountants
_ICAl Firm Regn. No. 109208W

/
Uo7 Place: New Delmi B \'Zethinam
- Dated: SR _ ~{Partner} -
Fex 27 - - - Membership No. 010412




L “Afexure referred to in the Independent Auditors’ Report to the members of Zuari Fertilisers and
L - -Chemicals Limited on the accounts for the year ended 31* March, 2015, :

i .- 8} The Company has maintained proper records showing full particulars, including quantitative details
et oand situation of fixed assets,

"...b) The management has physically verified most of the fixed assets at the year end. Having regard to
-the size of the Company and nature of its assets the frequency of verification at the year end, in our
-opinion, is reasonable, According to the information and explanations given to us no material
 discrepancies were noticed on such verification. '

‘ '.;:_.‘-i'i' " &) The management has conducted physical verification of inventory at the year end. Having regard to
.. the size of the Company and nature of its operations the frequency of verification at the year end, in our
2L opinion, is reasonable, o :

':-'"_-:c) In our apinion and according fo the information and explanations given to us, the Company is
- maintgdining proper records of inventory and no material discrepancies were noticed on physical
- verification. - TRV
i - The Company has nat grarited any loans during the year, sectired or unsecured, to companies, firms or
- other parties required to be-covered in-the register maintained under section 188 of the Act. Therefore,
- the provisions of clause 3{iii) (z) & (b) of the'Order are not applicable,
n-our “apifiion “and acoording to- the information ‘and explanations given to us, there are reasonably
'adequate interndl control systéms, commensurate with the size of the Company and the nature of its
" busingss, for purchase of Inventory and fixed assets and sale of services, During the course of aur audit,
-.-We have feither come across ner have .bsén informed of any continuing failure fo correct major
+', weaknesses in the Internal control systern, - e
" The Coripany has riot accepted deposits during the year from thie public within the provisions of section
73 of the Act and the Rules framed theré under, . .. .
-The Ceitral- Goverrirfient has riot -presciibed maintsnaiice-of cost records under sub-section (1) of
&ection 148 (1) of the Act in respect of Company's activi_ties.
Vi @) -Accordinig to the informsation and explanations given to us and on the basis of examination of the
.. Tecords of the Company, the Cormpany has been generally regular in depositing undisputed statufory
" dues including Provident Fund, Incore-tax, S&rvice tax, duty of customs, duty of excise, value added fax
‘and any other ‘statutory dues with the appropriate authorities. There were no arrears of undisputed
statutory Jues as at 31 Mareh, 2015, which were outstanding for a period of more than six menths from
the date they became payable. We are informed that there is no liabifity towards sales tax, wealth tax,
Employees’ State insurance and ‘cess for'the year Under audit,
b) There are no disptited dues which Have feffidined unpaid as on 31 March, 2015 on account of
income-tax, duty of customs, duty of excise, value added tax and Service tax.
¢} .. According to- the information afd explaniation .given to us, the Company has no liability or
fequirement to transfer any amount to Investor Education & Protection Fund in accordance with the
- relevant provisidns of thé Canipanies Act. 1956 (1 of 1956) and rules thereunder.

i The Company have incurred ébcumutatE'd'ib’s'éés-'at the end of the year which is more than fitty percent

of its net worth. The Company has incurred cash losses during the financial year covered by our audit
.:and in the immediately preceding financial year.

i Based on information and explanation giveri fo us by the management, the Company has not defaulted
i repayment of dues toa bank. e

- Actording to information and explariationis givento us, the Company has not given any guarantee for
7 loans taken by others from banks and financlal institutions.

(2 7




Y _ _
" xi Based on information and explanation given to us by the management, term loans were applied for the
_ purpose for which the loans were obtained.

. _S(ii Based on the audit procedure performed and the representation obtained from the management, we

report that no case of material fraud on or by the Company has been noticed or reported during the year
.. under audit.

For V. Sankar Aiyar & Co.
Chartered Accountants
iCAIl Firm Regn. No. 109208W

. Ptice: New Delhi Ly m

o0 Dated:

- - .. .. ~{Partner)
Te$ 20\ S L Uembership No. 010412
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2uari Fertilisers and Chemicals Limited
Balance Sheet as at 31 March, 2015

EQUITY AND LIABILITIES
Sharehoiders’ funds
Share capital

Reserves and surplus

Non-current liabilities
Long-term borrowings

Current liabilities
Short-term borrowings
Trade Payables

Other current Hahllities
Short-term provisions

Total
ASSETS

Fixed assets
Tangible assets
Intangible assefs
Capital work-in-progress
Non-turrent Investments
" Long-term loans and advances

Current assets
inventories
"Trade Receivable
Cash and bank balances
Short-term loans and advances
Other current assets

Total
Significant accounting policies

Notes

o W o o~

74,67,40,115
2,70,99,67,857

10
10
108
11
12

12A
128
13
12
14

2,70,29,67 857

Other notes forming part of the financial stat =~ 2

As per our report of even date

For V.Sankar Alyar & Co,
Chartered Accountants
FRN 109208 w

s
. Rethinam
Partner
M No,10412

, AT
Place: New Delhi % /-*""‘L'{;’
Date; 07.05.2015 (,:'f-?’

¥;
[ .
- NEWRE

For and on behalf of the Board

X\N..ﬂ\ eutshhnn

{Suresh Krishnan)
Director
DIN: 00021965

_ Bijay Kumbr Biswal
Chief Financial Officer

Place: Gurgaon
Date: 07.05.2015

31 March, 2015

15,35,00,000

(36,25,97,258)

2,17,23,25,000

17,12,00,000
23,77,98,525
32,94,04,174

83,37,416

'7,53,86,9286
-0.00
68,15,24,946
1,01,21,73,350

46,41,96,939
2,23,36,92,261

18,31,82,566
2,66,77,182
5,35,25,245

20,93,87,598

35,032,005
47,62,75,596

(Amount in Rupees)
31 March, 2014

15,35,00,000
{12,45,48,088)
2,89,51,912

41,78,00,000
41,78,80,000

4,74,36,825
1,31,10,38,683
13,842,241
1,35,98,17,749

7,53,29,077
3,189
42,40,42,337
95,50,81,239
10,96,77,281
1,56,41,33,123

61,05,966
23,63,30,572

24,24,36,538

Yo
{Nav apoor}

r
DIN: 0168015

SwatiR, Hegde .
CompanySecretary .

1,80,65,69,661

i
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Zuari Fertilisers and Chemicals Limited
Statement of Profit and Loss for the year ended 31 March, 2015

Notes 31 March, 2018 31 March, 2014
income
Revenue from operations

Engineering Consultancy - 1,05,16,89%

Less: Service Tax thereon - - 11,56,895 93,600,000
QOther income 15 6,25,63,588 5,94,74,847
Total Revenue §,25,63,588 6,88,34,847
Expenses
Employee benefits expense 16 3,35,71,262 2,52,82,305
Other expenses 17 - 8,09,73,399 1,43,44,758
Total ) 11,45,44,661 3,96,37,063
Earnings before Interest, tax, depreciation ~5, 18,8 07% 2,91,97,784
and arnortization (EBITDA)

Depredation and amortization expense 18 2,32,988 1,97,008
Finance tosts i9 18,58,35,109 1C,48,98,817
Profit/{ioss) for the year before tax {23,80,49,170) {7,58,98,141)
Tax expense
Current tax - -
Deferred tax - -
Total tax expense - o -
Profit/(Loss) for the year after tax carried to {23,80,49,170) (7,58,98,141)
Earnings per equity share {nominal value of share
Re. 10/ :
{31 March, 2014 - Rs.10/) Basic & dfluted {1551} (14.12)
Significant accounting policies 1
Other notes forming part of the financial stat 2
As per our report of even date
'For V.Sankar Atyar & Co. For and on behalf of the Board
Chartered Accountants
FRN 105208 W /gwl,\ kadans ]
{Suresh Krishnan) - {Navegn or}
Director Director
/ DIN: 00021965 DIN: 01680157
_ B -~

V. Rethinam
Partner

M No.10412
Place: New Dethi
Date: 07,05.2015

FRN 10520

Bijay Kumar Biswal
Chief Financial Officer

Place: Gurgaon
Date: 07,05.2015

{Amonnt in Rupees)

Swati R. Hegde '
Company Secretary




Zuari Fertilisers and Chemicals Limited
Cash Flow Statement for the year ended 31 March, 2015

{Amount in Rs,)

Particulars 21 March, 2015 31 March, 2014
A, CASH FLOW FROM OPERATING ACTIMITIES :
et Profit/{Loss} before tax & exceptional items (23,80,49,270) {7,58,98,141)}
Adjustment for :
Interest income {3,60,12,606} {3,59,99,597}
Dividend lncome {2,33,66,144) {2,23,66,144)
Interest Expanse 18,58,35,109 10,48,58,917
Depreciation 2,32,588 1,97,008
Operating Profit/{Loss) before working Capital Cha nges {11,12,55,817) (3,01,68,357
Adjustment_for changes in:
increase/ (Decrease} in short Tarm Provisions 69,95,175 4,93,043
increase/ {Decrease) in Trade payables 19,03,61,700 52,97,697
Incraase/ (Decrease) in Other Current Liabilities 3,53,90,491 1,60,82,391
{increase)/ Decrease In tong Term Loans and Advances {35,90,65,786) 3,42,01,603
{increase)/ Decrease In Trade Receivables 12,66,77,182) -
{Increasa)/ Decrease in Inventory {18,31,82,566) -
{tncrease)/ Decrease in Short Terms Loans ang Atvances 2,69,42,974 {3.65,78,658}
{Increase)/ Decrease in Other Current Assets {35,03,005} 30,57,534
Direct taxes paid or adjustable (net of refund) 45,465,128 -
Net cash from operating actlvities {41,05,51,888) (76.14,747)
B. CASH FLOW FROM INVESTING ACTIVITIES :
Purchase of Fixed Assets {including in-tangible assets) (2,97,6a8) (4,52,67,102)
Capital work in Progress {25,78,82,608) {33,46,39,807)
Purchase of Non Current Investments (5,70,92,211) {55,50,81,229)
Interast Income 3,60,12,600 3,59,98,957
Dividend Income 2,23,66,144 2,33,66,144
Net cash used in Investing activities {25,58,93,724) (1,27,56,22,007}
C.  CASH FLOW FROM FINANCING ACTIVITIES :
Proceeds /|Repayment} of Long-term Borrowings 2,01,45,25,000 1,44,06,00,000
Proceeds /{Repayment} of Long-term Borrowlings {1,27,70,25,000) -
Proceeds f{Repayment) of Short Term Borrowings 17,12,00,000 {20,00,00,000)
Proceads from fssue of Equity Shares B 15,20,00,000
Interest expenses " (18,58,35,109) {10,48,98,917}
Net cash used in financing activities ) 72,28,64,891 1,28,87,01,083
Net Changes in Cash and Cash equivalents during the year 4,74,19,279 54.64,342&
‘ (/\\ _ Cash and Cash equivalents at the beginning of the year 61,05,966 6,41,637
[ \ /) Cash and Cash equivalents at the end of the year 5,35,25,245 61,05,966
Net Increase/{Decrease) 4,74,19,279 54,64,329
Cash and cash equivalents for the purposes of cash flow statement comprise ¢ash at bank and short term
investrnents with an eriginal maturity of three months or less.
Cash at bank includes balance in escrow account of Hs.4,05,00,000 not avallable for free use,
As per our report of even date o
for V.Sankar Alyar & Co. For and on behaif of the Board .
Chartered Accountants S
FRN 109208 W NI
g ‘ \(v § \,s LM \
{Surash Krishnan) (N}pen{a or}
Director Director
DIN: 00021355 DIN: 01680157
~ y
7 Y
A Rethinam) - Bijay Kumar Biswal Swati R. Hegde
Partner

Chlef Financlal Dfficer
M No.10212 R Company Secretary

Place: New Delhi

‘. Place: Gurgaon
Date: 07.05.2015 »

- Date! 07.05.2015
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ZUARI FERTILISERS AND CHEMICALS LINITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2015

1. Significant accounting policies

a. Measurement of EBITDA
As permitied by the Guidonce Note, the Company has chosen to present earnings hefore
interest, tax, depreciation and amortization {(EBITDA) as a separate line item on the face
of the statement of profit and loss. The Company measures EBITDA on the basis of
profit/ (loss} from continuing operations. In its measurement, the Company does not
include depreciation and amortization expense, finance costs and tax expense.

b. Basis of preparation
The financial statements of the Company have been prepared in accordance with
generally accepted accounting principles in India (Indian GAAP})., The company has
- prepared these financial statements to comply in all material respects with the Naotified P
Accounting Standards by Companies {Accounts) Rules, 2014 and the relevant provisions g
of the Companies Act, 2013 (to the extent notlfied). The financial statements have been "
‘prepared on a going concern basis and under the historical cost convention.

¢. Use of estimates

The preparation of financial statements in conformity with Indian GAAP requires the
management to make judgments, estimates and assumptions that affect the reposted
amounts of revenues, expenses, assets and liabilities and the disclosure of contingent
liabilities, at the end of the reporting period. Although these estimates are based on the
management’s best knowledge of current events and actions, uncertainty about these
assumptions and estimates could result in the outcomes requiring a material adjustment
to the carrying amounts of assets or liabilities in future periods.

d. Tangible fixed assets
The Fixed assets of the company are stated at historical cost less accumulated
depreciation. The cost comprises purchase price, borrowing costs if capitalization criteria
are met and directly attributable cost of bringing the asset to its working condition for
the intended use. Any trade discounts and rebates are deducted in arriving at the
purchase price.

e. Depreciation on tangible fixed assets

i) Assets are stated at cost of acquisition less accumulated depreciation. All significant
costs incidental to the acquisition of assets are capitalized.

i) " The company has revised its policy of providing depreciation w.e.f. 01.04.2014 in line
with the requirement of part C of schedule i of the Companies Act, 2013, The Company
continues to follow straight line method of depreciation. In respect of additions to Fixed
Assets, depreciation is calculated on pro-rata basis from the date on which Asset Is put
to use.

4 \o
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5 \FRH 1 Razaw] 5
N S




ZUAR| FERTILISERS AND CHEMICALS LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2015

f.

Intangible assets

Intangible assets acquired separately are measured on inktial recognition at cost, They
are amortized on useful economic life (three years) as advised in Part C of Schedule I to
the Companies Act, 2013. All intangible assets are assessed far impairment whenever
there is an indication that they may be impaired.

Revenue Recognition

Revenue from sale of goods, including concession in respect of SSP Fertilizers receivable
from the Government of India under the New Pricing Scheme/Concession Scheme, Is
recognized when the significant risk and rewards of ownership of the goods have passed
to the customers. The Company collects sales taxes and value added taxes (VAT) on
behalf of the government and, therefore, these are not economic benefits flowing to the
Company. Hence, they are excluded from revenue. Excise Duty deducted from turnover
{gross) is the amount that is included in the amount of turnover (gross} and not the
entire amount of liability assessed during the year,

Subsidy for Phosphatic and Potassic (P&K) fertilisers are recognized as per rates notified

by the Government of India in accordance with Nutrient Based Subsidy Policy from time
to time,

Insurance claims and receivable on account of interest from dealers on delayed payment
are accounted for to the extent the Company is reasonably certain of their ultimate
collection,

Other interest income is recoznised on s time proportion basis taking into account the
amount outstanding and the rate applicable. '

Dividend is recognized when the shareholders” right to receive payment is established by
the balance sheet date.

Inveniories .
Raw materials, components, stores and spares are valued at lower of cost and net
realizable value. However, materials and other items held for use in the production of

~ inventories are not written down below cost if the finished products in which they will

be incorporated are expected to be sold at or above cost. Cost of raw materials,
components and stores and spares is determined on a weighted average basis,

Work-in-progress and finished goods are valued at lower of cost and net realizable value,
Cost includes direct materials and fabour and a proportion of manufacturing overheads
based on normal operating capacity. Cost of finished goods includes excise duty and is
determined on a weighted average basis.

Net realizable value is the estimated selling price in the ordinary course of business, less
estimated costs of completion and estimated costs necessary to make the sale.
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ZUARI FERTILISERS AND CHEMICALS LIMITED
NOTES TO FINANGIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2015

Foreign currency translation

Foreign currency transactions are recorded in the reporting currency, by applying to the
foreign currency amount the exchange rate between the reporting currency and the
foreign currency at the date of the transaction. The exchange differences are recognized
as income or as expenses in the period in which they arise.

Retirement and other employee benefits

Retirement benefit in the form of provident fund is a defined contribution scheme. The
contributions to the provident fund are charged to the statement of profit and loss for
the year when the contributions are due. Tha company has no obhgation other than the
contribution payable to the provident fund.

In respect of gratuity, earned leaves & sick leaves, a separate actuarial valuation is
carried out. Actuarisi gains and losses are recognized net of incurred during the period in
which they occurred in the statement of profit and loss.

Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for the period
attributable to equity shareholders {after deducting attributable taxes) by the weighted
average number of equity shares outstanding during the year. For the purpose of
calculating diluted earnings per share, the net profit or loss for the period attributable to
equity shareholders and the weighted average number of shares outstanding during the
period are adjusted for the effects of all dilutive potential equity shares.

Provisions & Contingent Liablities ‘

A provision is recognized when the company has a present obligation as a result of past
event, it is probable that an outflow of resources embodying economic benefits will be
required to settle the obligation and 2 reliable estimate can be made of the amount of
the obligation. Contingent liability are not recognized but disclosed in the note.

Other Notes forming part of accounts

2.1 Corporate Information ‘
Zuari Fertilisers and Chemcials Limited (the Company) is a public company domiciled
in india and incorporated under the provisions of the Companies Act, 1956. i was
incorporated on 11" August 2009.

2.2 Related party disclosures as per Accounting Standard 18

a} Holding Company : Zuari Agro Chemicals Limited
b) Fellow Subsidiaty : Zuarl Seeds Limited

Transactions with the above parties and closing balances as at March 31, 2015 are as
per “Annexure — A"
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ZUARI FERTILISERS AND CHEMICALS LIMITED - ,
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2015

2.3 Transactions in foreign currency

Nature of Transactions Amount in Rs.

2014-15 2013-i4
Subscription Expense 88,447 3,85,366
Travelling Expense - 3,72,319 10,25,103
Total 4,60,766 14,10,469

2.4 Value of imports on CIF basis during the financial year are in respect of

Particulars 2014-15 : 2013-14
Raw Materials (Rock phosphate) 13,28,41,819 Nil
Vo 2.5 imported and indigenous raw materials and components consumed during the
(;-,'\ } . financial year
e Particulars % 2014-15 : % 2013-14
Raw Materials
imported 78.26% 11,75,02,604 - Nl
Indigenous 21.74% 3,26,35,064 - Nil
Components
Indigenous 100% 11,18,307 - Nil

2,6 Basic and diluted earnings per share as per Accounting Standard ~20  (Amt. in Rs.)

S.No. Particulars 31.03.2015 31.03.2014
{23,80,49,170} (7,58,98,141)
a) Profit / (Loss) for the year
b} Weighted average number of equity 153,50,000 153,50,000
shares
c} Face value of per share 10 10
(:1“3 d) Basic and diluted earnings per share (15.51) - {14.12)
-~

2.7 Unhedged foreign currency exposures as at the Balance Sheet date

The details of foreign currency exposures that have not been hedged by a derivative
~ instrument or otherwise are as follows:

Particulars As at March 31, 201% As at March 31, 2014

. In foreign In Rupees In foreign in Rupees
Currency Currency
Trade Payables LSS 25,356,503 15,84,29,925 Nil Nil
1 Advances Recoverable 1JS554,05,615 33,76,34,683 Nil ' ' il
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ZUAR| FERTILISERS AND CHEMICALS LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2015

2.8 The net worth of the Company is fully eroded as the accumulated loss of the
Company as at the reporting date stands at Rs.36,25,97,258 as against the
shareholder's fund of Rs.15,35,00,000. The Company has also incurred a net
loss of Rs. 23,80,49,170 during the year. Further, based on the future
prafitability projections and financial support from the holding company, the
management does not foresee any uncertainty relating to future outcome in
terms of the negative networth turning positive. Considering the above,
these financial statements have been drawn up on going concern
assumption, which is appropriate in the opinion of the management.

2.9 Empiloyee benefits (AS-15 Revised)

The Company has obtained valuation report from Actuary. The following data is given from

fou’
3

L

report of the Actuary. s
{i) Economic Assumptions:
Particulars 2014-15 2013-14
Discount Rate 8% B%
Future salary increase 9% 6%
(ii) Changes in the present value of the defined benefit obligation:  (Amt. in Rs.)
Earned Leave Gratuity Sick leave
31-03-2014 | 31-03-20315 | 31-03-2014 | 31-03-2015 31-03-2014 | 31-03-2015
a) | Present value of '
obligation as atthe | g, 01y | g16008  |333208 | 505850 2,19,893
beginhing of the :
period
b) | Acquisition B 3 B _ o
| adjustment £ “}
¢} | Interest cost 31,537 55,485 26,656 45,527 17,591
d) | Past service cost - - -
e} | Current service cost | 2,95,231 15,31,980 2,39,918 9,97,836 4,15,259
f} | Curtailment B 3 N B _
cost/ (Credit)
¢) | Settlement . _ . B _ B
cost/ (Credit)
h) | Benefits paid | (36916) (95590) - - -
i i i ' .
)| Actuarisl (gain)/loss (67568) 2205662 | (93927) 10,98,230 7,23,195
. | on obligation
j) | Present value of
- . | obligation as at the | 6,16,498 43,14,035 '5,05,850 26,47 443 13,75,938
end of period -
T
/&3 ' ™,
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ZUAR! FERTILISERS AND CHEMICALS LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2015

{iii) Expenses recognized in statement of profit and loss account: {Amt. in Rs.)
Earned Leave Gratulty Sick leave
31-03-2014 | 31-03-2015 | 31-03-2014 | 31-03-2015 | 31-03-2014 31-03-2015
a) | Current service cost | 2,95.231 15,31,980 2,39,918 9,97,836 ' 4,15,259
b) | Past service cost - - - -
¢) | Interest cost 31,537 55,485 26,656 45,527 17,591
d) Expected retwrn on| 3 _ B _
plan assets
&) Curtailment cost / _ _ N B _
(Credit)
g Settlement cost / B B B _ »
(credit)
| Net actuarial (gain) ,
g) | / loss recognized in | (67568) 22,085,662 {93927) 10,98,230 7,23,195
the period
Expenses recognized
h) | in the statement. of | 2,59,200 37,893,127 1,72,647 21,41,593_ 11,56,045
profit & losses
(iii) Detalls of Defined Contribution Plan in respect of the Group:  (Amt. in Rs.)
2014-15 | 2013-14
Contribution to Provident Fund 18,76,395 3,06,345
Contribution to Superannuation Fund Nil Nil
Contribution to Contributory pension fund 1,69,363 95,200
Total 20,45,758 10,01,545
2,10 Payment to Auditors as during the financial year
Particulars 2014-15 2013-14
Audit Fees 2,00,000 1,25,000
Tax Audit Fees 30,000 Nil
Certification 50,000 Nif
Total {refer note 17) 2,230,000 1,25,000
Certification — towards Independent Audit 2,00,000 Nil
Report related to MCFL acquisition
Grand Total : 4,80,000 1,25,000
2.11

Previous year figures have been re-grouped wherever necessary to correspond
to current year figures, :
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Zuari Fertilisers and Chemicals Limited o .

Notes to financial statements for the year ended 31 March, 2015

{Amount in Rupees}

Terms: Inter Corporate Deposits

3. Share Capital 4 31 March, 2015 31 March, 2014
Authorised : .
2,00,90,000 Equity Shares of Rs. 10/- each 20,08,00,000 20,00,00,000
2,30,00,000 Preference Shares of Rs. 10/- each 20,00,00,000 20,00,00,000
Issued s
1,53,50,000 Equity Shares ot Rs.10/- each, fully paid-up 15,35,00,000 15,35,00,000
Subscribed and Pald-up
1,53,50,000 Equity Shares of Rs.10/- each, fully paid-up \ 15,35,00,000 15,35,00,000
Total —I5.35.00.000~ 3500,
a} Reconciiatlon of Shares Outstanding at the beginning and end of the reporting Period
Equity Shares 31 March, 2015 31 March, 2014
In Numbers Rupeas in Numbers Rupees
At the beginning of the year 1,53,50,000 15,35,00,000 50,000 5.00.000
Issued during the year - ' - 1.53.00.000. 15.30,00,000
Outstanding at the end of the year 1,53.50.000 15,35,80.000 1.53.50.000 15,35,00.000
b) Terms/Rights attached to equity Shares
The Company have only one class of equity shares having a par value of Re.10/- Share, Each share holder of equity shares is
entiiled to one vote oer share,
¢) Details of Shara holders holding more than 5% of shares in the Company ‘
Name of Shareholder 31 March, 2015 31 March, 2014
: No. of Shares heid % Holding in Mo.ofShares % Holding In Class
Class hetd
Zuari Agre Chamicals Ltd. 1,53,50,000 100 1.53.50.000 " 100
{the Halding Company) .
4. Reserves and Surnlus 31 March, 2015 31 March, 2014
Surplus / (deficlt) in the statement of Profit and Loss .
Balance as per Last Financlal Statements {12,45,48,088} {4,86,48,947)
Net Profit/(Net Loss) for the current year {23,80,49,170} {7,58,08,141)
Total [36,25,97,258) (12,45,48,088)
- 5. Long-Term Borrowings Non-turrent portion Current matusities
31 March, 2015 31 March, 2004 31 March, 2015 31 March, 2014
Unsecured
Inter Corporate Deposit from Zuar Agro 1,95,74,25,000 22,25,00,000 22,25,00,000 1,25,03,25,000
Chemicals ttd. [the Holding Company)
Securad )
Term Loan - Corporation Bank 21,45,00,000 +19,53,00,000 5,00,00,000 2,93,00,000
{By equitable mortgage of land at Mahad & hypothecation of
plant, machinery and other movable assets) '
Total 2,17,23,25,000 41,78,00,000 27,35,00,000 1,28,95,25,000

Interest - Rs.20.00 Crores, 96.36 Crores, 87.7325 Crores, 2.25 Croves, & Rs. 1165 Crores @ 12.25%, 9.25%, 11.25%, 12.00% & 14.% p.a. respectively

Maturity - 18 & 26 months current & ton current respectively

Term Loan - Rs. 30.00 Crores (Sanctioned)
Interest @ 12% per annum
Maturity - Repavable in 24 guartery instatlernents commenctng from December, 2014

NEW D"(}-'ﬂ 0
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Zuari Fertllisers and Chemlcals Limited

Notes to financial statements for the year ended 31 March, 2015

6. Provisions

Provision for employee benefits
- Gratuity

- Leave benefits

- §ick Leaves

7. Short-Term Barrowings

Secured '

Cash Credit ~ Canara Bank

hypothecatlon of Inveritorles and book debts)

8. Trade Payable
Trade payable

9, Other Current Liabilities

{a) Cutrent maturlties of long term borrowlings

{b) Cther Liablities
Interest accrued and due on borrowings
Statutory Dues

Total

{Against

Penalty Payable to Competition Commission of India

10, Fixed Assets
See Annexure

10A. Capital work in progress (At Cost}

" Particulars

Civil Construction

Engineering, Procurement & Construction Manage ment {EPCIM}

Plant & Machinery and supplies
Pre - operative Expenses

- Consuitancy '

~ Consultancy Engingering
- Travelling & conveyance-
- Communications

- Interest

- Trtal run loss

- Insurance

- Rates & Taxes

- Rent

- Others

10B. Trial Run Expenditure
Raw Material Consumed:
Purchases and expenses thereon
Less: Closing Stack
Stores & Consummables Consumed;
Purchased !
Less: Closing Stock
Labour Charges
Electricity & Water
Transportation Charpes - Qutbound
Other Expenses
Cost of Finishad Matariats Sohl
Lass:
Sales - GSSP
Subsidy
Llasing Stock - Sami Finished
- Finished :
foss (carried to ca}iltai workin progress)

wLHY L
BECOWN

18,06,17,754

3,02,12,423

86,38,215

21,91,698

129

{Amount in Rupees)
Non - Current Current
31 March, 2015 31 March, 2014 31 March, 2015 31 March, 2024
- - 26,47,443 5,083,850
- - 43,14,83% 616,498
13,75,938 2,16,893
- - 83,37,416 13,42,241

Tota_i

Total

2,53,64,531,
1,47,87,365
52,90,620
1,67,301
8,38,02,562
2,65,545
35,90,852
33,690,193
4,86,800
49,50,372

Total

15,04,05,331

64,46,517
1,18,24,07%
1,32,25,587

43,53,680

24,539,624

2,82,25,920
1,34,40,828
9,37,40,212
5,70,38,233

31 March, 2015

17,32,00,000

17,12,0(!5006
31 March, 2015
23,77,98,525

23,77,98,525
e T e .

27,25,00,000

2,69,04,174
3,06,00,000

——s
32,94,04.174
b ——]

31 March, 2015
25,45,41,646

5,40,49,093
23,12,59,066

14,20,75,141

68,19,24,946
=i

18,87,24,738

18,84,29,193
-2,65,505

/

31 March, 2014

e ———

wﬁu
31 March, 2014

4,74,36,825
4,74,36,825

1,28,95,25,000

1,44,97,684
70,15,999

s,
1,31,10,38,683

31 March, 2014

13,42,43,287

2,16,41,152

15,03,61,30%
5,75,74,023
34,13,038
67,70,068
1,18,712
4,47,45,672
10,95,293
17,87,516
10,80,277

12,11,990 11,77,96,58%

42,40,42,337

e = e




Zuari Fertilisers and Chemicals Himited

Notes to financial statements for the year ended 31 March, 2015 {Amount in Rupess)

Note:

The Company has been setting up a plant for manufacture of granulated single super phosphate {G55P} with a capacity of 600 MTPD
at Mahad, Maharashira. On completion of the construction, tiial run was started on 215t Aupust, 2014, Due to serfous technical and
related issues, the plant could not achieve reasonable level of production. The Company had to carry out significant modificatlons to the
plant and machinery over a perind extending upto March'15. In the opinion of the management, without such extended modifications,
the plant could not be cansidered as ready for commencement of commerciatl production. It is expected that plant would run stear to or
its rated capaclty from the month of May’15. in the circumstance, the project has not been capitalized in the bocks of accounts and
Instead carred forward as capital work in progress. The trial run expenses and Income has been shown in Note 104,

11. Non-Current investments 31 March, 2015
Moo Trade - at cost

Equity instruments - Quoted

1,95,14,211 Equity shares of Rs.10/~ each, fully paid up of Mangalere Chemicals and Fertilisers Limited 1,01,21,73,450
(previous year 1,94,71,787}* see note below

31 March, 2014

95,50,81,239

{i) The Company is planning to set up a phosphatic fertitlzer plant In Ras-Al-Khaimah {RAK) in United Arab Emirates in colaboration with
fas At Khalmah Maritime City Free Zonie Authority . Expendlture on consultancy and refated expenditure amounting to Rs. 33,76,34,683/
have bean shown under ipans and advances, pending decision on Issue of shares to the Company in the proposed Joint Venture project .
{31} Pasticutars of loans and investments requlred under section 185 (4) of the Companles Act, 2013 - see note 11 & 12 above.,

Total 1,01,?.1;73!450 95,50.81,239
*Market value of guated investments ’ 1,72,50,56,252 1,20,81,97,973
Note: : .
Keeplng the strateglt nature of investment held by the Company as on 31" March,2014 (1,94,71,787 equlty shares reprasenting 16.42%
of the eqity shara capital), the Company in agreament with UB Group, launched a competing open offer In May, 2014 as per SEBE
(Substantial Acquisition of Shares and Takeavar} Regulations, Under this open offer, which was campleted In November, 2014, the
Cornpany acquired 42,424 equity shares only. In order to increase and consalidate its shareholding, the Company launched another open
offer in Decamber, 2014 , The tendering period for this open offer commenced on 24stApril, 2015 and wili get tompleted by 26thMay, 15
Under the regulations, the company is necessarily required to Intur expenses in the nature of fee to SE8, fee to Competition Cormmission
of india, fee to Merchant bankers, mandatory advertisernent ete. which are not lefi to the discretion of the acquirer. Hence, the
expenditure aggregating to Rupees 5,35,75,261 relating to the first open offer has been treated as cost of investment.
The expenses on the second open offer amounting to Rupees 3,97,76,048 is carried forward under loans and advances, pending
adjustment on completion of the offer period.
12. Loans and Advances ) 31 March, 2015 31 March, 2014
Non Current Current Non Current Current
Unsecured, considered good
Capital Advances 8,18,27,340 - 10,05,20,975 -
Security Deposit 4,74,790 25,000 1,26,700 50,000
inter Corporate deposit - Modowells Heldings Limbted - 20,00,00,000 - 20,00,00,006
- Purpose: Financial Assistance to the body Carporate '
- {nterast @ 18% p.a. - due on 30 June, 2015
Income tax deducted at source - recoverable or adjustable .
44,83,478 - 90,249,606

Other advances recaverable in cash or in kind: §3,62,598 - 3,62,80,572
Expenses on second open offer relating 1o acquisition of )
MCFL equity shares (See footnate under note 11) 3,97,76,048 - - .
Expenditure on proposed project at Ras-Al-Khaimah
{pending adjustment) {See footnote) 33,76,34,683

: Taotal 46,41,96,933 20,93,87,598 10,96,77,281 23,63,30,572
Nete:
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Zuari Fertilisers and Chemicals Limited

Notes to financial statements for the year ended 31 March, 2015
12A, Inventories {valued at lower of cost or net realizable valug)
Closing Stock

- Raw Materials

- Stock in Process

- Finished Stock

- Stores & Consummables

12B. Trade Recelvable

{Unsecured - Consldered Good)

- Qutstanding far 3 period exceeding 6 months from the due date
- Others ’

- Subssidy cialm on sale of GSSP

13. Cash and cash equivaients

Balances with banks

- In Current Accounts*

- In depesit accounts with original maturity less than 3
menths (under lign)

> Total

- * Current Account includes Rs.4,05,00,000 In escrow a/c not avallable for frae use,

14, Other Cutrent Assets

Interest accrued and due on fmer Corporate Deposit
nsurance Receivable ' .

{Amount in Rupees)

31 March, 2015
3,02,12,423
9,37,40,212
5,70,38,233

21,91,698

18,31,82,566

1,32,36,354
1,34,40,828

2,66,77,182

31 March, 2015

Nen-Current

Current

5,33,50,245

1,75,000

4

31 March, 2004

31 March, 2014

Non-Current

Current

61,05,966

§,35,25,245

61,05,966

Total

31 March, 2015

27,54,931
7,48,074

31 March, 2014

35,03,005
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15, Otﬁer Incoma

Excess provision written back

Dividend income
Foreign Exchange gain
Miscellneous income
Scrap sale

Natice Period recovery

Interest on income tax refund

Interest iIncome

16, Employee Benefits expense
Salaries, wages and bonus
Cantribution to provident and other fund

Gratulty

" Staff welfare

17. Qther Expenses

Zuari Fertilisers and Chemicals Limited
Notes to financial statements for the year ended 31 March, 2015

Project Expenses written -off (shelved Projects)

Rent
ROC filing fees

Legal and Professional charges

Travelling & Conveyance

Payment to Auditors {refer note 2.12)

Printing & Staticnery
Miscellaneous expenses

Fees & Stamp Duty on increase of Authorised Share Capital
Penalty to Compettion Commission of India

18. Depreciation and amortization expense

Depreciation of tangible assets
Amaortisation of intangible assets

19, Finance Costs
Interest on loans {ICHs)

For V.Sankar Aiyar & Co.

Chartered Accountants
FRN 109208 W

Y
z

/V. Rethinam

Partner
MNo.10412
Place: New Delhi
Date: 07.05.2015

For and on behalf of the Board

/&w& bwvsheim

(Suresh Krishnan}
Director

. DIN: 00021965

]

Bijay Kumar Biswal
Chief Financial Officer

Place: Gurgaon
Date; 07.05.2015

Total

Total -

Total

Total

Total

{Amount in Rupees)

31 March, 2015 31 March, 2014
61,071 26,918
2,33,66,144 2,33,66,144
- 19,11,813 : -
5,46,108 -
11,517 -
2,02,142 81,788
4,52,192 -
3,60,12,600 3,59,99,997
6,25,63,588 5,94,74,847
3,02,20,482 2,34,47,335
10,86,914% 9,51,173
21,441,593 1,72,647
1,22,273 17,21,150
3,35,71,262 2,52,92,305
2,83,13,432 26,756,284
13,95,393 -
34,993 2,067
1,55,64,828 - 71,70,905
16,37,334 9,29,756
2,820,000 1,25,000
36,949 54,622
19,46,129 2,311,124
17,54,281 31,75,000
3,00,00,000 -
8,09,73,399 1,43,44,758"
2,259,799 1,93,008
3,189 4,000
2,32,988 1,97,008
18,58,35,109 10,48,98,917
18,58,35,109 10,48,98,917
N &
{Navee oor)
Director
DIN: 01680157
rd
Swati R, Hegde
Company Secretary
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. 2uarl Fertliisers and Chemicals Umited
Notes to financial statements for the year ended 31 March, 2015

Annexure
10. Fixed Assets {Amount in Rs.}
Pasticulars Tanglble Intanglble -
Computers Offfce Furniture & tand Land Total Computer
Equipments Fixturas Leasehold Freehold Software Grand Totai
Cost .
As at 01.04.2014 5,54,720 85,615 54,858 3,87.84,237{ 3,62,28,730 7,57,08,160 12,000| 7,57,2G,160
Additians 1,80,925 . 73,810 1,800 41,113 - 2,97,648 - 297,648
Disposals - - - - - - - -
As at 31.03.2015 7,35,645 1,59,425 56,658 3,88,25,3501 3,62,28,730 ) 7,60,05,508 12,000 2,60,17,808
Depreclation
Upto 31.63.2014 3,18,270 55,779 4,034 - - 3,79,083 8,811 3,87,894
Charge for the year 1,95,604 28,269 5,826 - - 2,29,799 3,189 2,32,988
Written back - - - - - S - - _ -
As at 31.03.2015 5,14,874 84,048 9,960 - - 6,08,882 12,000 6,20,882
Net Block
As at 31.03,2015 2,20,771 75,377 © 465,698 3,88,25,350 ] 3,62,28,730 | 7,53,96,926 -0.00 7,53,96,926
As at 31.03,2014 2,35,450 28,836 50,824 3,87,84,2371 3,62,28,730| 7,53,25,077 3,189{ 7,53,32,266
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Annexure - A

Related Party Transaction As Per Accounting Standard 18 For Zuarf Fertilisers and Chamicals Limited
{Araount in Rs.)
Following transactlons were carried out with related parties in the ordfnar\r course of business for the Periad ended 31st March® 2015
2014-18 2013-14
SiNe Transaction Details :
. Helding Corapany | Fellow Subsidiaries | Holding Company | Fellow Subsidlaries’
3 Payment made on thelr behalf
-Zuar Agro Chemical Limited 69,435 71,045
. 2 Payment made on our behalf
<Zuart Agro Chemicals Limited 1,50,18,162 1,26,57,574
3 Recelpt of inter-corporate Deposits / loans
-Zuart Agro Chemicals Limited B4,26,00,000 1,28,61,00,000
[} o Repayment af |nter—cnrporal:e Depomts 7/ Ioans
-Zuari Agro Chemical Limited 14 55,00,000 8,00,00,000
g Intarest Expenses
-Zuar Agre Chemicat Limited 18,20,88,937 14,27,58,750
[ Sale of Fertilizers
Zuari Agro Chemical imited 2,42,29,920.00 -
7 Share Application Money Received
-Zuari Agro Chemicals Limited 15,30,00,000
Closing Bakances as at Mai‘ch 31, 2015
Sr.No.  |Name of Company Dy / Cr. Amount Rs.
1 Zuari Agro Chemicals Limited Cr. 54,01,208
2 Zuart Agro Cheml cals Limited [Salas) D, 1,32,36,354.16
3 |Zuari Agro Chemicals Limited - i cr. 2,17,99,25,000
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ZUARI ROTEM SPECIALITY FERTILISER LIMITED
RIRECTORS' REPORT

To the Members,

~Your Directors have pleasure in submitting their Eighth Annual Report of the Company-
together with the Audited Statements of Accounts for the year ended 31st March 2015;

1. FINANCIAL RESULTS

The Company's ﬁnandiaf performance for the ye'a‘r‘under review along with previous year -
figures is given hereunder; e ,

(Rs. In lacs)

 Net Sales /Income from

Business Operations 3,709.50

Other Income 13.81
Total Income 3723.32
Profit before interest, tax, depreciation and (143.07)
amortization ' -
Less Depreciation 82.04
Less Interest 152.04 -
Add: Finance income _ 30.15
Profit after depreciation and Interest . (350.93)
Less Total tax expanses 20.10
Net Profit after Tax (371.03)
Amount transferred to General Reserve {371.03)
Balance carried to Balance Sheet 40.94
Earnings per share Basic and biluted (5.37)

The revenue from operations for the year ended 31* March, 2015 was Rs. 6557.74 Lacs as
compared to Rs. 3,709.50 Lacs for the previous year ending 31st March, 2014,

The Profit before tax for the year ended 31% March, 2015 was Rs 379.56 Lacs as compared
to Rs. (143.07) Lacs for the year ending 31% March, 2014. The Profit after Tax stood at Rs.
143.57 Lacs for the year ending 31 March, 2015 as compared to Rs. (371.03) Lacs for the
previous year ending 31 March, 2014 ‘ ‘ '

6.1




2. DIVIDEND
'No Dividend was declared for the current financial year due to due to inadequate proﬁt

3. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION
FUND

The provisions of Section 125(2) of the Companies Act, 2013 do not apply as there was no
dividend declared and paid last year.

4 REVIEW OF BUSINESS OPERATIONS AND FUTURE PROSPECTS

. Your Directors wish to present the details of Business operat[ons done during the year under'
review:

Production and sé!eé for the year 2014-15 is as under:

- PRODUCTION IN MT'S

" Particulars ' : : Total (in MTs)
"~ POORNA- 19 All 5598.98
SATEJ 0 3.35
CHETNA- 20 All 181.15
AVISHKAR 505.29
Total : : 6288.77
SALES IN MT’S
A) MANUFACTURED SALES:- :
- POORNA 5561.025
CHETNA _ 184.500
AVISHKAR ' ‘ 508.450
UTTAM RECHARGE- 19:19:19 267.380 :
) TOTAL -A ‘ 6521.355 ' (a-r.:w\
) : i
B) TRADED SALES:- T ‘
ATOM 1062.785
BOOST 1196.73
UTTAM RECHARGE 00:52:34 1.00
UTTAM RECHARGE 12:61:00 126.50
UTTAM RECHARGE 13:00:45 101.12
TOTAL -B 2488.135
GRAND TOTAL (A+B) 9009.49 MT

) The Total Sales during the year 2014-15 is Rs 6557.38 Lacs

5. MATERIAL CHANGES AND COMMITMENT

No material changes and commitments affecting the financial position of the Company
occurred between the end of the financial year to which this financial statement relate on the
date of this report

2|Page
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6. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION FOREIGN EXCHANGE

7.

10,

11.

EARNINGS AND OUTGO

The Company has not undertaken any schemes to conserve. energylrmprove energy
effrcrency in the last financial year. :

No new technology was absorbed during the year 2014-15.

Forelgn Exchange Outflow for Import of Raw Materra!s on CIF basis during the year is
Rs.4493.04 lacs. ‘

STATEMENT CONCERNING DEVELOPMENT AND IMPLEMENTATION OF RISK
MANAGEMENT POLICY OF THE COMPANY

The Board of Dlrectors has approved the Risk Management Policy for the Company in.

accordance with the provisions of the Companies Act, 2013 The Risk Policy document has
in its scope, the establishment of a process for risk assessment, identification of risks both
internal and external, and a detailed process for evaluation and treatment of risks. The Risks
identified and the steps taken to mitigate risks shall be reviewed by the Audrt Committee and
shall be placed before the Board from time to time.

. DETAILS OF POLICY DEVELOPED AND IMPLEMENTED BY THE COMPANY ON ITS

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

The Company has not developed and implemented any Corporate Social Responsibility

initiatives as the said provisions are not applicable.

. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION

186 OF THE COMPANIES ACT, 2013

There were no loans, guarantees or investments made by the Company under Section 186
of the Companies Act, 2013 during the year under review and hence the said prowswn is not
applicable. -

PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED
PARTIES

All related party transactions that were entered into during the financial year were on an
arm’s length basis. All related party transactions are approved by the Board of Drrectors the
details of the material transactions’ is provided in Annexure-B.

EXPLANATION OR COMMENTS ON QUALIFICATIONS RESERVATIONS OR ADVERSE

REMARKS OR DISCLAIMERS MADE BY THE AUDITORS

There were no qualrﬂcatrons reservations or adverse remarks méde by the Auditors in their
report. The provisions relating to submlsswn of Secretarial Audzt Report in not applicable to
the Company.

6.3
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12,

CbMPANY’S ‘POLiCY RELATING TO DIRECTORS APPOINTMENT, PAYMENT OF

~ REMUNERATION AND DISCHARGE OF THEIR DUTIES

13.

14,

15.

The provisions‘of Section .1 78(1) relating to constitution of Nomination and Remuheration

~Committee are not applicable to the Company and hence the Company has not devised any

policy relating to appointment of Directors, payment of Managerial remuneration,. Directors
quahﬁcatnons positive attributes, mdependence of Directors and other related matters as
provided under Section 178(3) of the Compames Act, 2013

ANNUAL RETURN

“The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule 12 of
the Companies (Management and admmlstratlon) Rules, 2014 is furnished in Annexure- A

and is attached to this Report
NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER REVIEW

During the year under review, five Board 'meetings were held on 30th April 2014, 10% July
2014, 24" September 2014, 26" December 2014 and 23" March 2015 respectively

DIRECTORS RESPONSIBILITY STATEMENT

‘In accordance with the provisions of Section 134(5) of the Companles Act, 2013 the Board

hereby submits its responsibility Statement:—

(@) In the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

. {b) The directors had selected such accounting policies and applied them consistently and

made judgments and estimates that are reasonable and prudent so as to give a true and
fair view of the state of affairs of the company at the end of the financial year and of the
profit and loss of the company for that period;

, -('c)The directors had taken proper and sufficient care for the maintenance of adequate

16.

17.

. :} o) D/

accounting records 'in accordance with the provisions of this Act for safeguarding the
assets of the company and for preventing and detecting fraud and other irregularities;

(d) The directors had prepared the annual accounts on a going concern basisj and

(f) The-directors had deyised proper systems to ensure compliance with the provisions of all
‘applicable laws and that such systems were adequate and operating effectively.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

The’Company does not have any Subsidiary, Joint venture or Associate Corripany.

DEPOSITS

&gl durmg the year under review.

SO

The Company has neither accepted nor renewed g




18. DIRECTORS

Mr. Naveen Kapoor retires by rotation at the forthcoming Annual General Meeting and is
eligible for reappointment. A notice has been recetved from the members proposing their
candidature for reappomtment

~ Mr. Karl Mielke who was appointed as Director of the Company to fill the casual vacancy
caused by resignation of Mr. Joseph Zidon, to hold office up to the date which Mr. Joseph
Zidon would have held office, if he had not vacated. In this regard the Company has
received request in writing from a member of the company proposing Mr. Karl Mielke
candidature for appointment as Director- of the Company in accordance with the provisions of
Section 160 and all other applicable provisions of the Companies Act, 2013.

19. DECLARATION OF INDEPENDENT DIRECTORS

The provisions of Section 149 pertaining to the appointment of Independent Directors do not
G apply to our Company.

20. STATUTORY AUDITORS

M/s S.R.B.C & Co., LLP, Chartered Accountants, Pune were appointed as Statutory
Auditors for a period of 5 years in the Annual General Meeting held on 24"
September,2014.Their continuance of appointment and payment of remuneration are to be
confirmed - and approved in the ensuing Annual General Meeting. The Company has
received a certificate from the above Auditors to the effect that if they are reappointed, it _
would be in accordance. W|th the prows:ons of Section 141 of the Compames Act, 2013,

21. DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDING VIGIL
' MECHANISM

‘The provisions of Section 177 of the Cohpanies Act, 2013 read with Rule 6 and 7 of the"
Companies (Meetings of the Board and its Powers) Rules, 2013 is not applicable to the
Company.

The company has constituted Audlt Committee which comprises of Mr. Naveen Kapoor as
Chairman, Mr. K.M. Naithani and Mr. N. Suresh Krishnan as membeérs. The Committee has
met two times during the financial year 2014-15.

22, DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS
OR COURTS:

There are no significant material orders passed by the courts/regulators or trlbunais
' |mpactmg the gomg concern status and company ] operatlons in future

6.5
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22. SHARES
A. Buy béck of securities
VThe Cdmpahy has not bought back-any of its securities during the year under review.
| B. Sweat equity - _ |
The Company has not‘ issued any Sweat Equity Sharles during the yeér"qnder review.
C. Bonus shares |
No anus Shares were issued during the year under review.

D. Employees Stock Option Plan

‘The Company has not provided any Stock Option Scheme to thé employees.

23. ACKNOWLEDGEMENTS

Your Directors place on record their sincere thanks to bankers, business associates,

consultants, and various Government Authorities for their continued support extended to"

your Companies activities during the year under review. Your Directors also acknowledges
appreciation for the assistance and co-operation that your Company received from M/s.
" Rotem Amfert Negev Limited and M/s. Zuari Agro Chemicals Limited

' FOR AND ON BEHALF OF THE BOARD OF DIRECTORS
N V - mmﬁ l—ﬁm

Navéen Kapoor K.M. Naithani

Director Director :

Date:08/05/2015

Place:Gurgaon _ M’\ﬂ/
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ii)
iv)
V)

Vi)
1.

Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31.03.2015

[Pursuant to Section 92(3} of the Companies Act, 2013 and rule 12(1} of the Companies (Maragement
and Admini;tmtion) Rules, 2014]

REGISTRATION AND OTHER DETAILS:

CIN- - ; Ud1409GA2007PL.C005489

Registration Date: 15/11/2007 o

Name of the Company ZUARI ROTEM SPECIALITY FERTILIZERS LIMITED
Category / Sub-Category of the ] ) .

Company Company Limited by Shares

Address of the Registered office and contact details

Jai Kisaan Bhawan, Zuarinagar, Goa, 403726
Whether listed company Ne '

. Name; Address and Contact:detaﬂs of Registrar and Transfer

N
Agent, if any . A
PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total tumover of the company shall be stated:-

Manufacture of water sol

A

ubl mixed fertilisers

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE
COMPANIES -

Anpexure-A




\

SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

Category-wise Share Holding

A. Promoter s

(1) Indian

a) Individual/ HUF

b) Central Govt

¢) State Govi(s)

d) Bodies Corp.

3457431

70[

3457501

50

3457431 70

3457501

50

) Banks / F1

) Any other -

Sub-total (A) (1)

3457431

70

3457501

50

3457431 - 70

3457561

50

(2) Foreign

a) NRIs - Individuals

b) Other - Individuals

<) Bodies Corp.

d) Banks / FI

3457501

50

3457501

30

€) Any Other....

Sub-total (A) {2}

- | Total sharcholding of

Promoter (A) = (AY1)HAX 2)

3457431

3457501

50

0] 8457501

6915002

160

3457501

50

3457431 3457571

6915002

104

3457571

B. Public Sharcholding

1. Institutions

Sub-totat (B)(1):-

13- Non-Institutions

Sub-total B)2)-

Total Public Shareholding
B)=B)1)+ (B)2)

0

¢

0

0 0

0

TOTAL (AYHB)

3457431

3457571

6915002

100

3457431) 3457571

6915002

C. Shares heifd by Custadian
for GDRs & ADRs

_ |Grand Total (A+B+C)

3457431

3457571

6915002

100

3457431] 3457571

6915002




i)

Shareholding of Promoters

Rotem Amfert Negev Limited

_ 3,457,501 50% o 3,457,501 509 )
2 Zuari Agro Chemicals Limited (formerly known as Zuari 3,457,501 50% 0 3,457,501 -0
TOTAL : 3,457,501 100% 0 3,457,501 ' -0

At the beginning of the ve

}  Change in Promoters’ Shareholding ( please specify, if there is no change)

At the End of the year

Date wise Increase / Decrease in Promoters Share holding during the year specifying the reasons for
increase / decrease (e.g. allotment / transfer / bonus/ sweat equity etc);

No Change in Promoters' Shareholding

‘ iv)

" Shareholding Pattern of top ten Sharehoiders {other than Directors, Prombters and Holdets of GDRs and ADRs)

No Change in Promoters' Shareholding

|

65




Indcbtedness of the Company including interest outstanding/accrued but not due for payment

Indebtedness at the beginning of the financial year

i) Principal Amount

Term loan 31290000 Nil Nil
Cash Credit 50,743,256 Nil Nil
Buyers' credit &Bills discounting Nil - 20156134 Nil
1i) Interest due but not paid

iii) Interest accrued but not due :

Total (iHitiii) 82,033,256 20156134

Change in Indebtedness during the financial year ]

" |* Addition ‘ 15,674,254 75413831 Nil
* Reduction -31290000 0 Nil
Indebtedness at the end of the financial year
1) Principal Amount -

Térm loan 0 Nil Nil
Cash Credit 66417510, Nil Nil
Buyers' credit &Bills discounting ' 0 95569965 Nil
ii) Interest due but not paid

iii) Interest accrued but not due

Total (i+HitiiE) - 66417510 95569965 Nil

3
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o

o

REMUNERATION TO DIRECTORS AND KEY MANAGERIAL PERSONNEL -
Remuneration to Managing Director, Whole-time Directors and/or Manager:

Gross salary

(a) Salary as per provisions
contained in section 17(1) of

1o

(b} Value of perquisites /s
17(2) Income-tax Act, 1961

(<) Profits in lieu of salary
under section 17(3) Income-
tax Act, 1961

r

Stock Qption

[

Sweat Equity

Commission.

- as % of profit

- others, specify. ..

Others, please specify

Total (A)

Ceiling as per the Act

L S




B.

C.

Remuneration to other Directors-

3. Independent Directors

* Fee for attending board committee meetings
+ Commission
« Others, please specify

Total (1)

4. Other Non-Executive Directors

i* Fee for attending board committee meetings

« Commission

|+ Others, please specify

Total (2)

Total (B)=(1 +2}

Total Managerial Remuneration

REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

Overall Ceiling as per the Act

Gross salary

(a) Salary as per provisions
contained in section 17(1) of |-
the Income-tax Act, 1961

(b) Value of perquisites u/s
17(2) Income-tax Act, 1961

(c) Profits in lieu of salary
under section 17(3) Income-
tax Act, 1961 '

Stock Option

AVS ]

Sweat Equity

jCommission

- as % of profit

- others, specify. ..

Others, please specify

Total -




VI

B

A. COMPANY

Penalty.

Punishment

Compounding

B, DIRECTORS

Penalty

Punishment

Compounding

C.-OTHER OFFICERS IN DEFAUL

Penalty

Punishment

Compounding

bs |
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~ : S R B C & CO l.lp : T C gﬁ%ﬁ'yﬁ%ﬁfﬁam. Yerwada
Chartered Accountants i lggr?gfﬁgno%oécﬁ: git;hool)

Tel ;391 20 6603 6000
Fax . +91 20 6601 5300

. INDEPENDENT AUDITOR'S REPORT
To the Members of Zuari Rotetn Speciality Fertilizers Limited
Report on the Financial Statements

1. We have audited the accompanying standalcne financial statements of Zuari Rotem
Speciality Fertilizers Limited (the "Company"), which comprise the Balance Sheet asat
March 31, 2015, the Statement of Profit and Loss,the Cash Flow Statement for the year
then ended and a summary of significant accounting policies and other explanatory
information,

Management’'s Responsibility for the Financial Statements ' ' ' [ _

2, The Company's Board of Directors is respensible for the matters stated Iin Section 134(5)of !
the Companies Act, 2013 (the "Act™ with respect to the preparation of these standalone
financial statements that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with accounting principles
generally accepted in india, including the Accounting Standards specified under Section
133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014, This
responsibility also includes maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding.of the assets of the Company and for preventing
and detecting frauds and other irregularities; selection and application of appropriate ,
accounting policies; making judgments and estimates that are reasonable and prudent; and
the design, implementation and maintenance of adequate internal financial Vcontrol's that

. were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statements that give a
true and fair view and are free from material misstatement, whether due to fraud or error,

. Auditor's Responsibility

3. Our responsitility is to express an opinion on these standalone financial statements based
[ on our audit. We have taken into account.the provisions of the Act, the accounting and
— auditing standards and matters which are required to be included in the audit report under
: \ D the provisions of the Act and the Rules made thereunder. We conducted our audit In
- accordance with the Standards on Auditing, issued by the Institute of Chartered

Accountants of India, as specified under Section 143(10) of the Act. Those Standards
require that we comply with ethical requirements and plan and perform the audit {o obtain
reasonable assurance about whether the financiai statements are free from material
misstatement,

4. An audit Involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal financial control relevan-t-to the Company's preparation of the financial
statements that give a true and fair view in-order to design audit procedures that are
appropriate in the circumstances. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonakleness of the accounting estimates made by the
Company's Directors, as welf as evatuating the overall presentation of the financial
statements. We believe that the audit evidence we have obtained is sufficient and .
appropriate to provide a basis for our audit opinion on the standalone financial statq

M/\/ - SRBC&COLLP alimited Liabliity Partnership with LLP iden/ty No. AAB-4;
/"'—'—-_“ Regd. Cflce : 22, Camac Street, Block 'C’, 3rd Floor, Holkala-700 016
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" SRBC&COLLP

ﬁpinion

5. In our opinion and to the best of our information and according to the explanations given to

" us, the aforesaid financial statements give the information required by the Act in the - '
manner so required and give a true and fair view in conformity with the accounting _
principles generally accepted in India of the state of affairs of the Company as at March 31,
2015, its profit and its cash flows for the year ended on that date, :

‘ Report-on Other Legal and Regulatory Requirements

6. As required by the Companies (Auditor's report) Order, 2015 (the "Order®} issued by the
Central Government of India in terms of sub-section ¢11) of section 143 of the Act, we give
'in the Annexure 1 a statement on the matters specifled in paragraphs 3 and 4 of the Order.

7. As required by section 143 (3) of the Act; we report that:

(a) We have sought and obtained éii the information and explanations which to the best of our
" knowledgé and belief were necessary for the purposes of our audit; : o

* (b) Ih our opinion proper books of account as required by faw have been kept by the Compan
so far as it appears from our axamination of those books;

(¢) The Balance Sheet, Statement of Prafit and Loss, and Cash Flow Statement deaft with by
this Report are in agreement with the books of account;

(d).in our opinion, the aforesaid financial statements comply with the Accounting Standards
specifled under section 133 of the Act, read with Rule 7 of the Companies (Accounts)
- Rules, 2014; ‘ '

(e) On the basis of written representations received from the directors as onMarch 31, 2015,
and taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2015, from being appointed as a director in terms of section 164 (2) of the Act;

6] W'ith' réspect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and fo the best
of our information and according to the explanations given to us:

i, The Company does not have any pénding litigations which wduld impact its financial
“position;

. The Company did not have any long-term coniracts iriciuding derivative contracts for
which there were any material foreseeable losses;

fii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company

ForSRBCRCOLLP
Chartered AccQuptants
A i Regd@tration Number: 324982E

per Paul
Partner ‘

Membership Number: 105754
Place of Signature: Punhe
Date: June 30, 2015
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Annexure referred to in paragraph 6 under the heading “Report on Other Legal and
Regulatory Requirements” of our report of even date

Re: Zuari Rotem Speciality Fertilizers Limited (the "Company™)

() (a) The Company has maintained proper records showing full parhcu[ars including
i guantitative details and situation of fixed assets.

(b) All fixed assets have not been phys;cally vermed by management during the year but
there is a regular programme of veritication which, in our opinion, is reasonable having
- regard to the size of the Company and the nature of its assefs. No material
discrepancies were notlced on such verification,

. (i) (@) The mventory has been physically verified by manaqement during the ‘year. Inour
' ' opmlon the frequency of verification is reasonable

(b} The procedures of physical verificatlon of inventory followed by managemeht are
reasonable and adequate inrelation to the size of the Company and the nature of its
business.

(¢} The Company is maintaining proper records of inventory, Discrepancies noted on
physical verification of inventories were not material, and have been proper|y deait
with in the books of account.

(i) - According to the information and explanations given to us, the Company has not
granted any loans, secured or unsecured to companies, firms or other parties covered
in the register maintained under section 189 of the Companies Act, 2013.
_ Accordingly, the provisions of clause 3(iii)(a) and (b) of the Order are not appllcable to
o the Company and hence not commented upon.

C (iv}  Inour opinion and according to the information and explanations given to us and
having regard to the explanation that purchases of items of inventories and fixed
assets are of proprietary nature for which alternative sources are not available to
obtain comparable quotations, there is an adequate internal control system ,
commensurate with the size of the Company and the nature of its business, for the
purchase of inventory and fixed assets.and for the sale of goods. The activities of the
Company do not involve sale of services. During the course of our audit, we have not
observed any major weakness or continuing failure to correct any major weakness in
the internal controf system of the company in respect of these areas.

vy The Company has not accepted any deposits from the public. Accordingly, the
provisions of clause 3 (v) of the Order are not applicable to the Company and hence not
- commented upon.

(v We have broadly reviewed the books of account maintained by the Company pursuant .
to the rules made by the Central Government for the maintenance of cost records
under section 148 (i) of the Act, related to the manufacture of fertilisers, and are of

" the opinion that prima fatie, the prescribed accounts and records have been made and -

. maintained. We have not, however, made a detailed examination of the same. ff,{wg’"‘gﬁ?
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{vil) () The Compan\}r ié regular in depositing with appropriate authorities undisputed statutory

dues including provident fund, income-tax, sales-tax, wealth-tax, service tax, customs '
duty, excise duty, value added tax, cess and other material statutory dues applicable to

it. The provisions relating to employees’ state insurance are not applicable to the o
Company. - ‘ \

(b) According to the information and explanations given to us, no undisputed amounts : l
- payable in respect of provident fund, employees" state insurance, income-tax, wealth- H
tax, service tax, saies tax, customs duty, excise duty, value added tax, cess and other
" material statutory dues were outstanding, at the year end, for a period of more than
six months from the date they became payable.

© Ac_:c_brding to the Information and explanations given to us, there are no dues of income
tax, sales-tax, wealth tax, service tax, customs duty, excise duty, value added tax and
~ cess which have not been deposited on account of any dispute. -

(d) Theré were na amounts which were required to be transferred to the Investor
£ducation and Protection Fund by the Company in accordance with the relevant
provisions of the Companies Act, 1956 (1 of 1956) and rules made thereunder.

(viii) The Company has no accumulated losses é}: the end of the financial year and it has not
- " incurred cash losses in the current financlal year. The Comnpany had incurred cash
losses in the immediately preceding financial year. -

() Based on our audit procedures and as per the information and explanations given by
the management, we are of the opinion that the Company has not defaulted in
- repayment of dues to a financlal institution, bank or debenture holders.

o)  According to the information and explanations given to us, the Company has not given
any guarantee for loans taken by others from bank or financial institutions.

(x'lj Based on the information and explanations given fo us by the management, term loans
were applied for the purpose for which the loans were obtained.

(xip  Based upon the audit procedures performed for the purpose of reporting the true and

. fair view of the financial statements and as per the information and explanations given
by management, we report that no fraud on or by the Company has heen noticed or
reported during the year. ) : '

ForSRBC&CoLLP . -
‘Chartered Accountants ©
| Firm Regigiration Number: 324982E

per Paul Al
Partner .
_ Merfbership Number: 105754
Place of Signature: Pune
- Date: June 30, 2015




£uarl Ratom Speciality Forilixers Limited
Bulonce sheet 95 at Mareh 33, 2015
All amaunts [n'Rupeas unless otherwise statod

.ién1

Pariiculars Notes ' 32 !-!nrf_.'-.h 2015 31 March 2014
EQUITY AND LIABILYTIES
Sharecholderg’ funds )
Share capita) 3 69,150,020 69,150,020
Resarves and surplus 4 18,450,571 4,093,722
. 87,600,551 73,243,74%
Nonrzurrent Habiitles '
tong-term borrowings 5 - o
Deferred tax llablilties (net) 8 19,191,211 20,001,501
Othar long-term liabllitias 7 14,351,421 9,203,535
Long-term provislons 8 44,225 394,434
33,586,857 20,599,550
Current {fabilities ' :
$Short-term borrowlngs 9 161,987,475 70,899,390
Trade payables 10 83,504,844 91,553,006
Other eurrent: llabiities T 8,500,689 34,098,267
Short-tarm provislons 8 . 627,103 e s n3RE Y9y
s - 2B4820,201 7 -..196,939,390
TOTAL T ".' ' 375,807,559 299,781,682
|assgrs '
INoh-carrant aspats
Flxad assets . :
Tangible assets 11(a} 147,505,405 161,085,526
| . Intangible assats -« 1) 9,130 | 22,046
T 147,513,535 161,107,572 ]
Loans and advarices 12 8,035,754 3,979,373
Other nan-current assets 13 7,493,762 | 6,475,821
163,044,051 171,562,_756_
Current assets '
Inventories 14 72,003,857 81, 816 391
Trade recaivables 15 125,373,910 23 40? 954
‘{Cash and bank baiances i6 | 3,103,137 1, 543 638
tlLoans and advances 12 9,531,863 '13,43?,129
Other current assets 13 2,750,701 3,014,804
312,763,508 — 123,219 916
TOTAL _ 375,807,558 209,783,682
. Smr]mary of significant accounting pallcies 2.1

The ‘accompan_ylng notes are an Integrat part of the financlal statements.

As per our report of even date i .
ForSRBC&COLLP ' or and on behaif cf the board of directors of
rari Rotem Fpecizlty Fertilizers Limited

Voo Rl 08

l'l ts

O 8. C‘o“ K. M. Naitlant N, Suresh Kvishnan - Sachin Patil
Pariner T4 BRirector - ~ Director : Company Secratary
Membership No: 105754 /\:a. DIN: DLIEGELY  DIN: 00021965 Membership No.: A31286
K

o us '

* = }

'y’ Y/ _ C
Place! Pune ’S’ -3»/ Place: Gurgaon ~ Place: Gurgaon : Place: Gurgaon L
Date: Date: May 8, 2015 Date: May 8, 2015 Date: May 8, 2015 .

130 JUN 2015\\‘5"’“’-‘35




| ‘ ayapl Rotais Spacipliby Fuetilizors Limitad :
. : Staramant of pratlk and inga for the vear oiad March 33, 2045
Al amounts tn Rupses uniasc_.nuqarwwe stated

Particulars T - Hates 27 Marah 2018 _ 31 March 2014
* |xncoma o oo . .
.., |Revanue fram eparations (aross) 17 660,373,802 372,824,367
© 1 |Less: axclse duty K . ’ - 17 i 4,636,044 1.870.940 ) I
favenue from aperations { net) . ) 655,737,758 370,950,407 :
1 lower Income ‘ w® ‘ 1,870.067 13813 ‘
'_Tbtal rovenus {X) . . ) - 857 5 - '312,._5;11.790 l
Exbrnsa# : ) ‘ :
Cost of raw materials consumed . o a0 . 323,177,333 136,461,805
Purehase of traded aoods . 21 187,479,078 170,433,797
Decreasa in invantories of finishad qopds and traded aabds 22 23,627,866 5,908,441
Employes banefts axpenss ) ) 23 ) 5,028,214 .8,554,728
. |other expenses - : : ' - 24 . ‘80,339,445, ] 65,280,257
- | Tota) axponses (1) L ‘ 619 . 386,639,028
Barnings / (loss) before Interest, tax, dapraciation snd R . ) 37,955,689 (14,307,238}
amartisntion (EOXTRAY {I-11} ' Lo . o - ) :
papractation and amortisation - . R 1] 11,885,300 8,204,350
Enrnings / (loss) bafare Interest and tux {ERLT) ) ’ 28,070,499 (22,511,588}
! Finance costs 26 - ) T 13,787,548 ’ 16,204,509
. Flnance Income ' 19 . : c 1,263,818 ) 3,014,804
Profit / (loss) bafore tax and prior peried ltems ) - : ) T 13,546,460 {24,701,293% %
prior period ltame : - - 391,682
grofit / (loss) bofera tex ) . 13,546,469 |- (35,002,075}
Tax expenses . ‘ | ’ .
Currant tax. ) : 1,017,941 -
MAT cradit’entitlement ' . . {1,017,941) -
Deferred tax {810,380} 3,631,346
: Deﬁ_arrpgi tax for eardier yesrs . - {1,620,941)
. |Total tax expense .. .. o MM&MMM&
- profit./ (loss) for tha periad . ) 14,356,849 (37,103,380}
: pasle and dilutad earnings per share 27 2.08 {531
| [Nominal vale of share Re. 10 (March 31, 2014 - Ra. 1001
Sumdary of significant accounting pollcies. ' x o2l
The accempanylng notes are an integral past of the financial statemants.
., As perour raport of even date
For & LB C & COLLE : ' - Pér and on behalf of board of directors of
Chngtargd Accol nys - : Zunrf Rotem Spaciality Fartllizers Elmited
Pirm t hart 3249828 _ .
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 por Paul Alvards o e, M. Neithanl B Suresh Krishnan ~Sachin Pati) ,
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:. | pambership Noi 105754 1 Cg ol DIN: 01156647 DIN; 00021965 ' Membarship No.: A31286 % ./
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- ey
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Place: Pune WNSHED B0 p Place: Gurdach place: Gurgaon Place: Gurgaon
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Zupri Rutem ﬁﬁs’etnlitv Fartilivars Limitad [ 6 6
Cash flow stetamiont far the year opded Moreh 31, 2015 .
All Bmeuis I Rupges unloss oblisrwise statad

Partieviara : ' 31 March 2038 " 31 March 1014

Cash flpw from aparating getivitias

Profit / {loss) before tax ' 13,546,460 135,092,075}

Adjustmantd to reconclle (lows}/ profit bafore tux te not cash flow
Depraciation and gmortisation ' 11,885,390 8,204,350
Lass on sale of bssets ) 1,043,671 : .
Financa costs 13,430,031 - 15,020,738
Interast ncome . {1,263,518) (3,014,804}
- Incantiva under PSI schamy . (1,528,869} (613,569)
Exeass provisions writton back . (105,658} {442,058}
Unreallsad forelon exchanas {qaln}/ foss . ’ : 38,847 {
e, Operating {lass)/ nrofit bofore working capita) chancas 37,263,363 ’ {16,792.881}
Muavaments In working caphtal :
Decrease / [Increase’ in trade receivables (101,965,956} 154,385,994
Decraase / {increase) In other current assets B L ) (1,487,189 -
Dacrease f {[ncrease) in Inventorles 9,812,494 5,867,282
Decrease { (Increase) In lonq term loans and advances . {4.056,381) 27,425
(Increase) In short tarm loans and advanicas ' : 10,088,230 . ' 190,490
{increase) / decrease in other nor-current assats - - v
Increase / (decreass) In lona-term provisions - 350,199} Co 230,015
‘jfDecraase) / Increngs In shori-tarm orovislons : N 238,374 : (10,7991
facreass) / Increase In trade pavables - . ) . {7,/601.269) oo {46,496,296)
Ingroasa in other jana-term (labliities 5,147,686 1254,
(Dacroasal ip other current llabilftles 6, 4 :
Cowsh ganerated from noerationg . {46,226,973) 88,961,612
Trrect tuxes (paldy . . (2.200,905) . £1.000.000%
Net «nzf; flows from /{used In} opevating activities (A) . {48.427.879% 95,081,617 |

€ash flow from Investing activities

{Purchase of fixeq assets {308,100} {734,286)
Interest recelved . 3,014,804 I
Pracesds from sale of fixed assets o . 911,846 . e
Not cash flows [used In} investing activities (B} . 3,618,550 (734,286

Cash flow from financing activities

Repavment of long term borruw.lnu - . ) (31,290,000} {31,260,000)

Intaerest pakd - _ £13,555,269) {15,347 4200
Praceeds from/ (rapaviient oft short-term borrewinus {net) . 91,214,097 (50,391.615)
Nat cosh Hows {used In)/ from financlng actlvities [T) _ : 45.3_55._‘@2_,3 (96,999,0357|
Incrense / {dacreage) in cash and cash equivalonts (A+B+C) . ' 1,550,499 (1.771,708)
Cesh and cash enulvalénts at the beginning of the period . 1.543.638 { . , 3,315
Cesh and cash aqulvalents et the end of the perled - 3,208,337 : LF43.538 |
. [Components of cosh and cash sauvalonts : - 33 March 2018 31 March 7014
Cash on hang _ : 16.500 14,310 v
Balances with scheduled banks : : : . !
On current accounts : 3,086,637 1,529,328
. : E 103437 T 35A3.638 |
I Notos

1. The fiqures In brackets reprasent outRows. : . ] L
2. Pravious perlods’ flaures hava been rearouned / reclassified, wheraver necessary, to confirm to current vear presentation.

AS per our repoit of aven dste

For and ¢n behalf of Hoard of directors of

ForSRBC & CDL

arl Rotam Svaciality Fertllizers Limitad . .
. ‘ ¥ A
b TRO~ : wﬁ\ kb o= N :
K. M. Nalthani " N, Suresh Krishnan ‘Sachin Putll
Dlractor - Divector Company Secratary
Membarship No: 105754

DIN: 01156617 DIN: 00021965 . Membership No.t AZ1286

Place; Pune Placet Guraaen .. Place: Gurgaon Place: Gurgaon

e L : '
Date! N 2015 ' . Datei Mavs, 2005 Date; Mav 8, 2015 Data: May 8, 2015
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77 Zuari Rotem Speciality. Fertilizers Limited | - |
Notes to financial statements for the year ended March 31, 2015
All amounts in Rupees uniess otherwise stated

1. Corporate Information

Zuart Rotem Speciality Fertilizers Limited (“the Company”) was formed as a joint [
i _ venture pursuant to the agreement between Rotem Amfert Negev Limited ("Rotem™) ;
and Zuari Agro Chemicals Limited ("zuari") dated August 3, 2007 wlith both Rotem

and Zuarl holding 50% each In the equity share capital of the Company. :

- . - Rotem has the experience and Know-how for manufacture of Solid Water Soluble
o fertifizers and related products and Zuari has necessary experience In manufacture,

distributlon, marketing and sale of fertilizers. The joint venture was entered into for
‘ . conducting business in manufacturing, trading and marketing of fertilizer products for
- . mutual beneflt of both the parties. E

The manufacturing facilittes of the Company ate located at Baramati, near Pune in
. ‘Maharashtra and the Company commenced Its commercial production from March
Lo27,2010. . o - _

2.1 Basis of preparation

The financial. statements of the Company have been prepared In accordance with
! generally accepted accounting principles in Indla (Indian GAAP). The Company has

' .prepared these financial staternents to comply In all materlal respects with the
3 o accounting standards notified under section 133 of the Companies Act 2013 read
| . together with paragraph 7 of the Companles (Accounts) Rules 2014, The financial
: | o . staternents have been prepared on an accrual basls and under the historical cost
; ' ' convention, except in case of derivative instruments which have been measured at
. ' fair value. ‘ .

The accounting policies adopted in the preparation of financlal statements’ are
consistent with those of previous year. ' :

- 2,II Summary of significant accounting poiic.ies
' a. Use of estimates

The preparation of financlal statements in conforinity with Indlan GAAP reguires the
‘management to make judgments, estimates and assumptions that affect the
s . reported amounts of revenues, expenses, assets and llabllities and disclosure of
g " contingent liabilities at the end of the reporting perlod. Although these estimates are
b . ' based upon management’s best knowledge of current events and actions, uncertainty
: ‘ about these assumptions and estimates could result in the outcomes reguiring a
material adjustment to the carrying amounts of assets or liabilities In future periods.

e

b. . Tangible fixed assets

Fixed assets are stated at cost, net of accumulated depreclation and accumulated
impalrment losses, If any. The cost comprises the purchase price and borrowing costs
if capltallsation criteria are met and directly attributable cost of bringing the assef to
its working condltion for the Intended use. Any trade discounts and rebates are
deducted In arrlving at the purchase price. The manufacturing costs of Internally
generated assets comprise direct costs and attributable overheads.
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Zuari Rotem Speciality Fertilizers Limited

Notes to financial statements for the year ended March 31, 2015
All amounts in Rupees unless otherwise stated

[+

Subsequent expendlture related to an item of fixed asset Is added to its book value
only If It Increases the future benefits from the existing asset beyond its previously

assessed standard of performance. All other

expenses onh existing fixed assets,

Including day-to-day repair and malntenance expenditure and cost of replacing parts,

are charged to the statement of profit and

expenses are incurred,

loss for the perlod during which such

Galns or losses arising from derecognition of fixed assets are measured as the
difference between the net disposal proceeds and the carrying amount of the asset

and are recognised
derecognised.

in the statement of profit and loss when the asset Is

Depreciation on tangible fixed assets

From the current year, Schedule XIV of the Companies Act, '1956 has been replaced |

by Schedule II to the Companies Act,

estimated useful lives and residual values of its fixed assets and depreciation s

provided on the straight line method (*SLM") unless otherwise stated, pro-rata to the
period of use of assets based on the useful iives, : :

The Company has used the following ilves to provide dépreclation on its -tangible

assets:

Type of asset

Useful lives (years) -

Factory building 30 :
Plant and machinery - 15

Plant and machinery ~ Electrical 10
Lab equipments 10
Office equipments 5
Computers 3
Computer server &
Furniture and fixtures 10

1@2_

Vehlcles 8 .

Leasehold land is amortised on a straight line basis over the period of lease i.e, up to .
95 years, .

d. Intangible asseté

Intangible assets acquired separately are measured on initial recognition at cost.
e Following [nitial recognition, Intangible assets are carried at cost'less accumuiated
- amortisation and aceumulated [mpairment losses, if any, Internally generated
Intangible assets are not capltalised and expenditure Is reflected In the statement of
profit and loss in the year in which the expenditure Is Incurred. -

The amortisation period and the amortisation method are reviewed at least at each . :
financlal year end. If the expected useful life of the asset is significantly different , g
from previous estimates, the amortisation period Is changed accordingiy. If there has 5
been a significant change in the expected pattern of economic benefits from the
asset, the amortisation ‘method Is changed to reflect the changed pattern. Such
changes are accounted for In accordance with AS 5 Net Profit or Loss for the Perfod,

Prior Perfod Items and Changes In Accounting Policies.
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Zuari Rotem s,peciélity Fertilizers Limited - - ‘ '
Notes to financial statements for the year ended March 31, 2015 :
All amounts in Rupees unless otherwise stated : ‘ |

Galns or losses arlsing from derecognition of an intangible asset are measured as the
difference between the net disposal proceeds and the carrylng amount of the asset
and are recognised in the statement of profit and loss when the asset Is
derecognised. .

Computer software is amortised on a straight-iiné basis over its useful life of 3 years
(as per manhagement estimate). S

&. Leases
Where the Company is a lessee

Leases, where the lessor effectively retains substantially alt the risks and benefits of
ownership of the leased item, are classifled as operating leases. Operating lease
payments are recognised as an expense In the statement of profit and loss on a
straight-line basis over the lease termm, Initial direct .costs ‘such as legal costs,
‘brokerage costs, etc. are. recognised immediately in the statement of profit and loss.

f. Borrowing costs

Borrowing cost primarly Includes interest, amortisation of ancillary costs Incurred in
connection with the arrangement of borrowings and exchange differences arising
from forelgn currency borrowings to the extent they are regarded as an adjustment
to the interest cost, S ‘

Borrowing costs directly attributable to the acquisition, construction or production of
an asset that necessarily takes a substantial peried of time to get ready for its
intended use or sale are capltalised as part of the cost of the respective asset. All
other borrowing costs are expensed in the period they occur.

g. Government grants and subsidies

Grants and subsidies from the governrﬁent are re'cdgnlsed:when there |s reasonable
assurance that (i) the Company will comply with the conditions attached to them,
and (11} the grant/subsidy will be received, :

When the grant or subsidy relates to revenue, it is recognised as income on a
systematic basis in the statement of profit and loss over the periods necessary to
rmatch them with the related costs, which they are intended to compensate. Where
the grant relates to an asset, it is recognised as deferred income and released to
income in equal amounts over the expected useful life of the related asset, -

h. Inventories

Raw materiale and packing materials are valued at lower of cost and net realizable
value, However, materlals and other items held for use In the production of
inventories are not written down below cost if the finlshed products in which they will
be incorporated are expected to be sold at or above cost. Cost of raw materials and
packing materials Is determined on a weighted average basis. '

Traded goods are valued at lower of cost and net realisable value. Cost includes cost
of purchase and other costs incurred in bringing the Inventory to thelr present

Il;acalt!on and condition. Cost of traded goods is detarmined on a weighted average
asls. S ‘ '




Zuari Rotem Speciality Fertilizers Limited

Notes to financial statements for the year ended March 31, 2015

All amounts in Rupees unless otherwise stated

3.

Work-In-progress and finished goods are valued at lower of cost and net realizabte
value. Cost includes. direct materials and labour and a proportion of manufacturing
overheads based on normal operating capacity. Cost of finished goods in¢ludes excise
duty and Is determined on a welghted average basis.

~ Net realizable value Is the 'estimated selling pﬂ.ce In the ordinary course of business,
less estimated costs of completion and estimated costs necessary to make the sale,

Revenue recognition

" Revenue comprises sale of solid water soluble fertilizers and related products and
Interest. Revenue is recognlsed to the extent it is. probeble that the economic
benefits will flow to the Company and that the revenue can be rellably measured,
The company coliects excise duty, sales taxes and value added taxes {VAT) as
applicable on ‘behalf of the gavernment and therefore, these are not-economic
beneflts flowing to the Company. Hence, they are excluded from ravenue.

Excise duty deducted from revenue (gross) Is the amount that is included in the

revenue (gross) and not the entlre amount of llabllity arising during the year.
Sales

Revenue from sale of goods s recognised in the statement of profit and loss when
the significant risks and rewards in respect of ownership of goods has been
transferred to the buyer, usually on delivery of goods.

Interest income

Interest income Is recognised on a time proportion basis taking into account the
amount outstanding and the rate applicable. : : :

Foreign currency transactions -

I. Initlal recognition

Forelgn currency transactions are recorded In the reporting currency, by appiying to
the foreign currency amount the exchange rate between the reporting currency and
the forelgn currency at the date of the transaction. o )

li. Conversion

: Foreign'c:Urrency monefary ltems are retranslated uéing the exchange rate prevalling

at'the reporting date, Non-monetary items, which are measured in terms of historlcal
cost denominated In a foreign currency, are reported using the exchange rate at the
date of the transaction.- Non-monetary items, which are measured at fair value or
other similar valuation denominated in a foreign currency, are translated using the
exchange rate at the date when such value was determined. '

iil. Exchange differences

Exchange differences arising on the settlement of monetary items, or on reporting
such monetary items of Company at rates different from those at which they were

inttially recorded during the Year, or reported In previous financial statements, are’

recognised as Income or expense in the year In which they arise. -

Iv. Forward exchange contracts entered into to hedge forelgn 'currency Fsk of an
- existing asset/ llabllity :

Lpr-




Zuari Rotem Speciality Fertilizers Limited
Notes to financial statements for the year ended March 31, 2015

T - Al amounts in Rupees unless otherwise stated ' - o |

_ The premium or discount arising at the inception of forward exchange contract is
e ‘ amortised and recognised as an expense/ Income over the life of the contract.

Exchange differences on such cohtracts are recognised In the statement of profit and
4 K :  loss In the period In which the exchange rates change. Any profit or loss arising on
IR - canceliation or renewal of such forward exchange contract Is also recognised as
. . Income or as expense for the period.

; " k. Derivatives

As per the Institute of Chartered Accountants of India ('ICAL) announcement,
derivative contracts; other than those covered under AS-11, are marked to market on
a portfolio basis and the ‘net loss after considering the offsetting effect on the
; ~ underlying hedge ltems is. charged to the statement of profit and loss. Net gains on
marked to market basis are not recognised. : ' :

_ 1. Retirement and other employee benefits

Retirement beneflt In the form of provident fund Is a defined contribution scheme.
Contributions to the provident fund are charged to the statement of profit and loss
for the year when the contributions are due, The Company has no obitgation other
than the contributlon payable to the provident fund. The Company has a defined
benefit gratuity plan (“Gratulty Scheme"). Every employee who has completed one
year of service is eligible to recelve gratulty on resignation/ retirement at 15 days
i salary (last drawn salary} for each completed year of setvice. The Gratuity Scheme Is
' unfunded. The Company has not performed any separate actuarlal valuation for
; determining Its Nabllity under the Gratuity Scheme as at March 31, 2015 gince the
f number of employees of the Company is below 50 and the Company estimates the
, - impact of actuarlal valuation to pe negligible. The liability as at March 31, 2015, as
: reflected in the financial statements, has. been determined on gross undiscounted
basis. - :

The Company has a leave encashment plan ("Leave Plan") which is in the nature of 2
long-term employee benefit, The Leave Plan Is unfunded, The Company has ot
performed any separate actuarlal valuatton for determining Its {labillty  under the
Leave Plan ag at March 31, 2015 since the number of employees of the Company is
below 50 and the Company estimates the Impact of actuarlal valuation to be 5N
- negligible. The liability as at March 31, 2015 as reflected in the financlal statements, Ao
has been determined on gross undlscounted basis. The Company presents its entire oo
liablitty under the Leave Plan as a current liability In the balance sheet as it does not
zave an unconditional right to defer settlement ln 12 months after the reporting
ate. . :

m. Taxes on income

Tax expense comprises current and deferred tax. Current income-tax Is tneasured at
the amount expected to be paid o the tax authorities In accordance with the
Income-tax Act, 1961 enacted in Indla and tax laws prevaiting In the respective tax
jurisdictions where the Company operates. The tax rates and tax laws used to
compute the amount are those that are enacted or substantively enacted, at the
reporting date, Current income tax relating to ftems recognised directly In equity is
recognised In equity and not In the statement of profit and loss. :
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Zuari Rotem Speciality Fertilizers Limited
Notes to financial statements for the year ended March 31, 2015
All amounts In Rupees unless otherwise stated

Deferred income taxes reflect the Impact of timing differences between taxable
income and accounting Income oflginating during the current year and reversal of
Uming differences for the earlier years. Deferred tax is measured using the tax rates
and the tax laws enacted or substantively enacted at the reporting date. Deferred
Income tax relating to items recognised directly in equity is recognised. in equity and
not in the statement of profit and loss.

Deferred tax liabillties are recognised. for all taxable timing differences. Defarred tax
assets are recognised for deductible timing differences only to the extent that there
is reasonable certainty that sufflcient future taxable income will be available against
which such deferred tax assets can be realized, In sltuations where the Company has
unabsorbed depreciation or carry forward tax losses, all deferred tax assets are
recognised only if there Is virtual certainty supported by cenvincing evidence that
they can be realized against future taxable profits. : '

At each reporting date, the Cnmpany're-assesses urirecognlsed deferred tax assets,

It recognises unrecognised deferred tax asset to the e'xtent that it has become
reasonably certain or virtually certaln, as the case may be, that sufficlent future
taxable income wlill be available against ‘which such deferred tax assets can be
realized. : '

The carrying amount of deferred tax assets are reviewed at each reporting date. The
Company writes-down the carrying amount of deferred tax asset to the extent that it

is no longer reasonably certaln or virtually certain, as the case may be, that sufficient .

future taxable Income will be avallable agalnst which deferred tax asset can be
realized. Any such write-down Is reversed to the extent that it becomes reasonably
certain or virtually certain, as the case may be, that sufficient future taxable income
will be avallahle, :

Deferred tax assets and deferred tax liabliities are offset, if a legally enforceable right
exists to set-off current tax assets against current tax liablllties and the deferred tax

assets and deferred taxes relate to the same taxable entity and the same taxation

authority.

Minimum alternate tax (MAT) paid In a year Is charged to the statement of profit and
loss as current tax. The Company recognises MAT credit avallable as an asset only to
the extent that there Is convincing evidence that the Company will pay normal
income tax during the specified petiod, i.e., the period for which MAT credit is
allowed to be carried forward. In the year In which the Company- recognises MAT
credit as an asset In accordance with the Guldance Note on Accounting for Credit
Avallable In respect of Minimum Alternative Tax under the Income-tax Act, 1961, the
sald asset Is created by way of credit to the statement of profit and loss and shown
as “MAT Credit Entltlement.,” The Company reviews the “MAT credit entitlement”
asset at each reporting date and writes down the asset to the extent the Company
does not have convineing evidence that It will pay normal tax during the specifled
peried In future, _ : '

Segment reporting

The Company’s operations predominantly comprise of nnly' one segment, I.e,
manufacture and trading of ferttlizers. In view of the same, separate segmental

Information is not required to be disclosed as per tha requirements of Accounting
Standard (AS) 17: Segment Reporting, i

7




Zuari Rotem Speciality Fertilizers Limited
Notes to financial statements for the year ended March 31, 2015

All amounts in Rupees uniess uth_e_rwise stated

ol.

.

Earnings/(loss) per share

Basic earnings/(loss) per share are calculated by dividing the pet profit / (loss) for
the. period -attributable to equity shareholders (after deducting preference dividends
and attributable taxes) by the welghted average number of equity shares outstanding
during the period, The welghted average number of equity shares outstanding during
the period are adjusted for any Lonus shares lssued during the year and alse after
the balance sheet date but hefore the date the financial statements are approved by
the board of directors. '

For the purpose of calculating diluted earnings/(loss) per share, the net profit/{loss)
for the period attributable to equity shareholders and the welghted average number

" of shares outstanding durlng the period are adjusted for the effects of all dilutive

potential equity shares.

The number of equity shares and potentially dilutive equity shares are adjusted for
bonus shares as appropriate, The dliutive potential equity shares are adjusted for the
proceeds recelvable, had the shares been Issued at fair value. Dilutlve potentlal
equity sharés are deemed converted as of the beginning of the period, unless issued
at a later date, .

Provisions

A provision Is recognised when the Company has a present obligation as a result of
past events; it is probable that an outflow of resources will be required to settle the
obligation and In respect of which a rellable estimate can be made of the amount of
obligatlon. Provisions are not discounted to their present value and are determined

" based on best estimate required to settle the obligation at the balance sheet date.

.

I

These estimates are reviewed at each balance sheet date and adjusted to refiect the.

current best estimates.

Contingent liabilities

A contingent liablilty Is a possible obligation that arlses from past events whose
existence will be conflrmed by the occurrence or non-occurrence of one or mare
uncertain future events beyond the control of the Company or a present obligation
that Is not recognised because 1t is not prebable that an outflow of resources will be
required to settle the obiigation. A contingent llabillty also arises In extremely rare
cases where there Is a llability that cannot be recognised because it cannot be
measured rellably. The Company does not recognise a contingent liability but

- discloses Its existence in the financlal statements unless the possibliity of an outflow

fs remote.

Cash and cash equivalents

Cash and cash equivalents for the purpose of cash flow statement cbmprise cash at
bank and In hand, cheques on hand and short-term investments with an original
maturity of three months or less. '

Measurement of EBITDA

The Company has elected to present earnings before interest, tax, depreciation and
amortisation (EBITDA’) as a separate line ltem on the face of the statement of profit
and loss. In the measurement of EBITDA, the Company does not Include depreciation
and amortisation expense, flnance cost, finance Income, exceptional and
extraordinary items and tax expense.

——

“.\;y/ ‘




Zusrl Rotem Spectallty Fertllizars Limited

Notes to financlal statements for the year ended March 51, 2015 ;o ) VL‘T
All amounts i Rupees unless otherwise stated
3 Share capitai
. 31 March 2016 I 1
Authorised shares . ¢ Hareh 2014
7,060,000 (March 31, 2014: 7,000,000} equity shares of Rs. 10 each 70,000,000 79,000,000
Isstad, subscrlbed and fully pald-yp sharas . .
6,915,002 (March 31, 2014: §,915,002) £Auity shares of Rs. 10 each fylly pald up. 69,150,020 69,150,020
Of the sbove 6,915,002 {March 31, 2014: 6,915,002) equity shares are held equally by Zuarl Agro Chemicals
Wimilted { formerly krown as Zyar) Holdings Limlted) and Rotem Amfart Negev Limited, jolnt venturer, .
Total Issued, subscribed and fully pald-up share capltal 68,150,028 69,150,020
. vl b el
a. Reconcliiation of tha shares outstanding at the beginning and at the and of raporting year .
Equity sharas ) 81 March 2015 31 March 2014
. Nos, . Nes,
At the beginnlng of the year ’ 6,915,002 6,915,002
Isstied during the year - - -
Quistanding at the end of the year 6,015,002 6,915,002
o —d—

b. Terms/ rights attached to equity shares

The Company has only ahe ¢lass of equity shares having a3 par value of Rs, 10 per share, Tha two joint venture (V) Investors hold 50% of share capital
each, .

The lock-In period of the equity shares was 5 years, After the |ock-in perlod, a party msy transfer |tg shares only after the other party h'aé been ﬁrénted
the right of first refusal, . o : : :

Each venturer shall be antitled to voting rights to the extent of thelr sharehoiding l.e, 50%.

¢ Detalls of sharehalders holding vhore than 5% shares in the Compahy . .
’ 31 March 2015 31 March 2034

No © % holding : . No % haiding
Rotem Amfert Negey Uimitad 3,457,501 50% ) 3,457,501 . S0%
Zuar Atiro Chemicals Lmited (formerly known as Zuarl Heldinas 3.457.501 50%

" 3,457,501 LU
Limited) .

As per records of the company, Including lts reglster'of sharehalders/ members and other declara'uens received from shareholders regarding beneflclal
Interast, the above shareholding represents both legal and beneflclal ownerships of shares.

d. Shares held by holding/ ultimate hotding company and/ or their subsidiaries/ assaclates

Ag the company Is a joint venture <ompany, it does not have a holding / ultimate holding company,

. Agfiregate number of bonus sharas is=sued, shares Issued for considerntion ather than cash and shures bought back during tha
patiod of five yaars Immedintaly pracading the reporting date '

As the company has net Issued any benus shares /7 shares for conslderation other than cash / has not bought back shares durlng the perlad of flve years

Immediately praceding the reparting date, aggregate number of bonus shares lssued, shares issued for consideration ather than cash and shates bought
hack have not been disclosad, . :

4 Reserves and surplus

31 March 2015 31 March 2014
Surplus in the statement of proflt and doss -
Balance as per fast accounts 4,093,722 - 41,192,102
Add; profit / tloss) for the year 14,356,848 {37,10%3,380;
Net surplus In the statement of profit and loss - 18,450‘571 . 4!093!722
B Long-term barrowings
Term |oans .
Non-current portion Current maturities
331 March 2015 31 March 2014 31 Maerch 2015 .31 March 2014
Indian rupee oan from banks {secured) o ) - . : - 31,200,000
. - : ) - .. 31,290,000

indtan rupee loan fias been avalled from Corporation Bank and csiries fleating Interest rate at Corporation Bank Base Rate Plus 1.85%. The loan Is
repayable In 54 monthly instalments starting from October 2010, :

The Joan Is secured by first charge against the factory land and bullding, pfant and machinery, movable assets of the project and a negativa ken on the
assets of the Company,




Zuatl Rotem Speclallty Fartilizers Limited
Notas to financlal statementa for the yenr ended Marchi 31, 2015
B amounts [n Rupess unlass otherwise stated
& Dofarced tax liabiiities (nat) 34 March 2015
" mefarrad tax Jiabliity

31 March 2014

-Fixed assets: Impact of difference between tax 19,398,651 21,733,553
PSI grant receivable [Refer sub-note (a) to note 7} - 1,924,445
195398,651‘ 23,657,998
peferred tax assets : .
Dafereed Intome [Refer sub-note (a) to note 71 - 3,336,834
Impact of expenditure charged to the staternent of profit and loss In the current year but allowed for tax . 207,440 319,573
‘purpase on payment basls. ) .
T : I 3,865,407
Net dafarrad tax liabllitles . 12,154,211 20,001,591
7 Other fiabliities ‘ ’ Non-current : . Current
31 March 2015 31 March 2014 34, March 2015 3% March 2014
Deferred incotne {Refer dote {5} below] 14,351,421 0,203,535 1,528,86% 613,569
Cutrett maturities of feng-term barrowings (Refer note 5) - ' - - 31,290,000
Intarest accrued but not due on borrowings . - - 198,333 -
Interest acaried and dug on borrowings - - : - 323,572
Employee balances : - - 294,251 229,739
Statutary dues - - . o . - - 4,394,995 921,412
Parivative labllities - farward contracts payable . - _ - 1,424,493 -
Creditots for fixed assets ’ ’ - - 659,748 719,975
E 14‘351‘421 9,2035535 ) 85500‘689 34,0985267

a) Industrial Promotlon Snbsldy (IPS} under Packaga Scheme of Incentives (PSI) 2007

“The Company has been granted Eligibillty Certificate by the Ditectorate of Industries, Government of Maharashtra vide letter Ne
JD!{PUNEIFSI—ZOD?{EC—ileo12!732 dated July 18, 2012, As per the Ellgibitity Certificate, the Company |s entltied to:

2) Electricity Duty exemption for a petlod of 15 years from the date of commerclal production.
b} 25% rafund of annual VAT and CST liabllity (after set-off) on sale of manufactured goods.

".ln tarms of the Accounting Stendard (AS 12) “Accounting for Govermment Grants® , the ellgible |hcentive Is consldered as a capital grant end has been
set-up as deferred income, belng recognised in the statement of profit and loss over the life of the eliglble fixed assets.

Incentive recelvabla In respect of VAT and CST llabiity aggrepating Rs. 15,880,290 as at March 31, 2015 has buen set up as deferred Income and Is being
recognised th the statement of profit and loss on systematic basls over the ife of the eligible fixed assets, During the year, Rs. 1,528,869 (March 31,
2044: Rs, 613,569) has baen cradited to the statement of profit and joss, The Company recelved an amount of Rs, 2,924,000 {March 31, 2014 Rs.

NI from the sales departrnent as refund clalms. .

Incentiva in respect of electricity duty axemption Is accounted for during the year as & reduction from the electriclty charges (L.e. the slectriclty charges
recognised 1t note 24 are considored net of electlcity duty as per payments made ko the electricity board).

8 Pruvisions

31 March 2015 31 March 2014 31 March 2015
provision for employae henefits

Long-term ’ Short-term

31 March 2014

Brovislan for gratulty 44,223 394,424 276,076 CRIN
Provision for leave behefits - - - 351,027 348,727
44,225 394,424 627,403 388,727
44,225 384,424 627,1;9__1 388,727
8 Short-term borrowings 31 March 2015 31 March 2034
Cash credlt fram banks (secured) [Refer {a) below] - 66,417,510 50,743,256
Buyers' credit (unsecured} [Refer (b} befow] 45,577,995 20,156,134
sills discounting {unsecured) [Refer (¢} below] - 45,991,570 -
161,987 475 70!899!390

a) Cash credit Is avalled fram Corporation Bank and carfies floating rate of interest ak Base rate plus 1.85%, Cash credit from bank is repayabls on
demand and Is secured by hypothecation of nventory, bock debts and all currept assets.

b) Buyers' credit is obtained from Corporation Bank, Garties interest rate of 1% and hag a tenure upto & fnonths.

¢ B{K discounting faclitty of Rs. 50,000,000 has been avalled during the year-from HDOFC Bank. The faciflty avalied has a maturity of 3 months.

10 Trade payables ' ’ * 31 March 2015 31 March 2014
Trade payables (Refar note 34) [Intludes payable to venturer: Rs. 20,245,000 (March 31, 2014 Rs. 36,770,417) §3,504,844 91,553,006
. . §3,504,844 91,553,006
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Zuari Rotem Speclafity Fertillzers Limited
Notes to finencial statements for the yaor ended March 31, 2015
All amounts ih Rupees unless othatwise stated

13

14

18

16

12 Loans and advances (unsecured, consldered good, uniess otherwise stated)

178

Non-current Current
31 March 2015 31 March 2014 31 March 2015 31 March 2014
Security deposits 414,851 1,241,575 - 12,286,834
P51 grant recelvable [Refer suh-noze {a) to hote 7) 7,620,903 2,737,798 ’ 2,708,950 2,924,000
Advances recoverable in cash or kind - Co- 1,176,596 -
Balance with statutory/governmant authoribes - - - 318,901 236,813
Prepald expenses - - 1,750,245 519,132
Advances to employees - - : 2,857 . T
Advance incame bax {net of provision for tax) - - 3,573,314 - 2,390,350
8,035,754 2;279,373 9h5_31,863 18!437‘129
Other assets (Unsecured, considered good, unkess otherwise stated)
[T RTINS [WERNEA
31 March 2015 31 March 2014 3t March 2015 31 March 2034
MAT credlt entitlement 7,493,762 6,475,821 - . .
Ihterest receivable T - 1,263,518 3,034,504
‘Unamortised premlum on fnrward conbimcts - - 1,487,183 .
?,492‘.762 g‘fws,s:z 1 3!750.701 3,014,804
Im;untnries (valued at lower of cost and net realisable vatue) 31 Murch 2015 31 March 2014
Raw materials {Including materfal In transik Rs, Nif {March 31, 2014: 8 A7, 636 b 63,786,678 48,300,940
‘Finished goods 1,404,485 15,544,795
Traded goods 1,950,218 11,437,774
Packing materlal . 4,862 516 6,442,882
72!003!89? i 81,815,301
Trade racelvables .31 Mhri:h 2045 31 March 2014
Unsecurad, considared gopd
Outstanding for a perlod exceeding six months frim the date they are due for payment 1,747,075 93,370
Other racelvables 123,626,835 23,314,584
125,373,910 23,407,954
Trade payables Include recelvable from venturer: Rs, 123,864,438 {March 34, 2014: Rs. 19,866,688).
Cash and bank halances .
Non-currant Current
31 March 2015 31 March 2014 31 March 2015 31 March 2014
Cash and cash equivalents :
Cash on hand - - © 16,500 14,310
Balances with scheduled banks - on current aceounts - - 3,086,637 1,529,328
- - 103,137 115;!3‘638
©Other bank balances
Deposlts with orlginal maturity more than 3 months . - - - -
but less tham 12 months
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v Zuar Rotem Spaciallty Fertillzers Limited

! Notes to financiat statements for tha year ended March 31, 2015
All aounts In Rupaes uniess otherwlse statad

17 Rovenue from operations

]

Sala of products
Finished goods
! ) Traded goods - -

Fal Lessi axcise duty #

exclse duty on {Increase) / decrease In stack amounting to (Rs. 164
Datalls of products sold (nat of axclsa duty)

Finlsthied gonds sold

[ Poorna .
- Shikhar

e Uttam Recharge -

Vo Chetna

Avighkar

Tiadad goods sold

Boost '

B Ao
Uttarn Recharge
Mahanidhl
Puindaar

- MERP

P Dramasl

o 18 Qther Incoma

Provisions written back .
. Incentive tnder PS1 scheme jRefer sub-nete {a) to note 7}
Scrap sale

. 19 flnance income

Interest income
Frorm banks
From others

20 " Cost of raw materlals cansumed

L Inventory at the beginning of the year
cud Add: Purchases -

. Less: Inventory at the end of the year
- Lesst Transferred to traded goods
Cost of caw materlats consumad

. Detalls of raw materials consumed
[ KNO3
- . MKP
; MAP
Urea
AS
. Cthers

31 March 2015 31 March 2014 i
444,454,967 176,623,394
215,018,835 196,197,953

660,373,802 272,821,347
4,636,044 .. 1870,940
G5E,737,758 370,550,497

. # Exclse duty on sales amounting to Rs, 4,636,044 (March 31, 2014:Rs, 1,870,940) has been raduced from sales n the statement of profit and toss and
017} [March 31, 2014 {Rs. 29,455)) has been conslgered as (Income)_ln note 24.

34 March 2015 31 March 2014

371,843,345 134,176,489

- 17,500,454

17,791,511 9,226,165

12,738,534 8,806,000

37,445,533 4,953,346

239,618,923 174,762,454

31 mMarch 2056 31 March 2014

121,341,904 92,524,357

79,058,362 71,400,896

15,518,569 18,348,196

- 7,221,159

- 5,398,565

- 623,000

- : 611,750

215,018,835 156,197,953

el

655,737,758 370,950,407

31 March 2015 34 March 2014

105,658 442,056

1,528,869 £13,569

235,540 325,758

1,870,067 1,381,383

31 March 2015 31 March 2014

- 675

1,263,518 3,014,129

1,763,518 3,014,804

31 March 2015 34 March 2014
48,390,940 51,745,072 7 \
385,249,313 302,234,784 5 )

433,640,953 353,559,856
63,786,678 48,390,540
46,676,242 169,107,111

31 March 2015 31 March 2014

112,979,725 44,984,666
76,038,371 33,045,252
76,712,433 31,867,793
33,270,629 16,135,396
16,369,100 §,243,805

7,807,075 1,288,082

373,177,333 136,461,808

LA
i
ool




Zuarl Rotem Speclailty Fartillzers Limited
Notes to fInancial statements for the year endad March 31, 2015
All amaunts in Rupees unless ctherwise stated

21 Purchass of traded goods

Purchase of traded goods
Transferred fram raw: materlals

Detalls of purchase of traded goods
Atom. '

. ‘Uttam Recharge

22

22

Boost
Dharmag!
Mahanidht
Dumdaar
Others

- Details of ihventory of traded goods

Wksm Recharga
Durndaar

Atorn

Brost

Others

Decrense/{Incrensa) In Inventorlas of finished goods and traded goods

Inventory at the end of the year
Finished goods -
Traded goods

Invantory at the baginning of the year
Flnlshed goods
Traded goods

Detalls of invantary of tinished goods

Poorne 19 (Manufactured)

Sataj

Cheina :
Avishkar - -

Detalls of inventory of traded goods
MAP {Atorm)

MKP (Boost)

UR MAP

Uttam Recharge-KNO3

Damdar-KNO3

Damak-MAP

Mahanidh-MKP

Employee banetits expense

Salaries, wages and honus
Conttlbutlon to statutory funds
Gratulty and compensated absences

Total

30

31 March 3015 31 Mareh 2014
140,802,836 1,326,686
45,676,242 168,507,111
187,479,078 170,433,707
31 March 2015 31 March 2014
68,247,746 63,331,415
6,631,725 - 26,365,080
111,491,059 68,002,384
- 855,705
- 5,264,055
- £,611,158

1,108,548

187,479,078 170;4335797

*20,796 7,371,620

- 2,018,230
897,568 146,416
1,031,654 23,263
- 607,245

I 80,318 11,437,774

31March 2005 31 March 2014

1,404,485 . 18,544,755

1,850,218 - 11,432,774

5,354,703 26,982,560

15,544,795 17,459,854

11,437,774 15,431,056

36,982,569 33,891,010

23,627,866 £ 508,441

31 March 2015 31 March 2014

238,052 13,891,626
190,710 -

. BA4B6 217,047

966,257 - 1,336,122

104,485 15,544,795

897,558 1,416,416

1,031,854 23,262
20,796 -

- 7,371,620

- 2,018,231

- 300,477

‘ - 306,768

- 1,950,218 11437,774

e e el

31 March 2015 31 March 2014

4,768,331 7,845,267

263,715 460,538

(3,832) 248,523

5,028,214 3,554,73_8_
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Zuart Rotein Speciatity Fertillzers Limited
Notes ta financlal statements for the year endad March 31, 2015
All amotints 1 Rupees unless otherwise stated '

24

Other expansas

packing matarial consumed -

Repairs and malntenanca ’
‘Power and fusl {Refer sub-note {a) to note 7]
Factory expenses

" Security charges

26

27

Labour charges .
Increage/ (decranse) I excise duty on dosing stock
Insurance :

Rent . .

Printing and stationary

Communication expenses

Auditors' rerineration

Rates-and taxes

Legal and professtonal charges

Advertisamnant and sales promotion

Packing and forwarding

Cartlage outward

‘Travelling and convayance

Royalty

Exchange dlffersnces {net)

Loss on sate of assets

Miscellanecus expenses

payments to auditer

As auditar:

At feg

Tax audlt fee

Relmbursement of expenses (Includes service tax)
Dapreciation and amortisation expansea
Depreclation of tanglble assets

amortisation of Intariglble assets

Flt{ance costs

Ihterest expense on borrowings

Bank charges and other finance costs
Earnlhgs per shara

Tha followlag reflects the profit and shara data used

Profit / (1oss) after tax

of finlshed goods (rafer note £7)

in basic and dijuted SPS compukations:

Welighted average humber of equity shares In ca!culatlnu_basl'c and dituted EPS

Earnings / (Loss) per sharg (hesic and diluted)

Lenges

Whara the company Is & lespeat

Buring the year, the Compary has taken office premises, residentlal premises and vehicles en ©

4 years and 95 years, There are no-restrictions piace

g \pah the company by entering lnto these leuses.

Buture minitnum rentals payabta under, non-cancallable operating leases are as fofiowst

Within one year
After one year but not more than five years
Mate than flve years

34, March 2035 31 March 2014
14,972,938 7,084,722
1,184,945 769,147
2,309,286 2,052,275
1,671,684 1,213,460
1,322,529 1,209,484
3,584,470 2,402,893
(164,017} (29,455;
. 797,626 991,519
1,342,569 2,177,786
42,778 50,914
435,817 596,009
740,295 637,080 -
313,928 13,538
6,270,087 4,830,240
B9,957 236,865
1,415,135 1,200,708
19,473,692 5,984,007
1,841,817 2,333,546
9,043,725 -
11,331,405 30,230,120
1,043,671 -
1,305,108 1,205,131
80,339,445 65,280,267
861,800 500,000
112,360 100,000
36,135 37,080
710,206 637,080

31 March 2015 41 March 2014

- 11,872,474 8,190,932
12,918 13,418
115885‘390 8,204,350

31 March 2015 21 March 2014
13,430,031 15,020,738
357,547 183,773
13,787,548 1E;204,509

31 March 2015 31 March 2024

14,356,842 (37,103,380,
6,915,002 6,915,002
2,08 (.27

perating leases. The leases have a llife of between

3% March 2018
676,572
363,448

‘31 March 2014
676,572
1,040,020




—  Zuari Rotem Speciality Fertillzery Linited

. 1 Notes to flhanclal statesiients for the Year ended March 31, 2015
All amounts in Rupees unless otherwise stated

v 29 Related pacty disciosures

co - g

As per Accounting Standard - 18 {AS 18) - Related Party Disclosures’, as notified by the Rules, the disdlasures of transactions with the refated parties as 0
[ definad in the accounting standard are glven below: '

I Related parties where control exlsts Nona

I1 Related parties with whom transactions havae taken place during the year:

[ Nama of Cnmpany Fatire of Ralntlnnshlp ' : ) i
| [Zuarl Agro Chemlcals Limited Joint venturer ] .

- {Ratem Amfert Negey Limited, Israel Jolnt venturar

P guar! Agrl Sciences Limlted (formerty Zuari Seeds Limited} Subsldlary of venturer

o ]Mr. Kaushal Jaiswal Key Management Personnel®

; * Resigned w.e.f July 1, 2014

11X Transactions durlng the yesr between the Company and related partias:

f'!alure of Tranéaéﬁnn : Joint venturer Subsldiary of KMP Taial
P Sale of goods : 615,956,764 . - : - 615,955,764
. (302,9609,528) - - - (302,569,528)
T Sale of fixed assets - 25,824 |- - 25,8241
Trkerest charged on pre-payments 1,202,431 mN R 1,202,431
Relmbursement of expentea paid : PPRET e - 53,258
N ‘ . {62,852) - - - {62,852)
Reimbursement of expenses recelved ) - 37,370 1. ) Coe 37,370
A {1,195,891) - ~ (1,195,891}
Purchase of goods - 166,078,614 - ) 166,078,614
N . (37,999,973} S - - (37,599,973)|
Payment of royalty - 9,043,725 - - 9,043,725 |
o Thterestincome EWT AT ' T : : 1,365,518
e . , (3,014,129 . - - (3,014,128)
Managerial remuneration - © 809,202 ’ 809,202
e : - " i ) (3,273,128) (3,273,128}

IV Qutstanding balsnces:

Particulars Joint venturar Subsktlary of Total
P : xenturer

H Trage recalvablas (Zuari Agro Chermicals 123,864,438 - 123,804,438
Hmited) . (19,666,588} - (19,856,688}

Trade payables (Rotem Amfert Nagev Lirited) - - R
(36,779&!.?) - (36,770,417)

Trade payables (Zuar Agro Chernlcals 20,245,090 - - 20,245,090

Limited) - - -

Other current assets (Zuarf AgH Sciences Ltd) - 54,596 £9,596

HE Interest receivable (Zuarl Agro Chemicals Urmnleed)) 1,263,518 - 1,263,518
T L (3,014,129) - (3,014,129

Rayalty payable (Rotem Amfert Negev Limitad) 12,154,918 | - ) 12,154,918
(6,504,462) - - {6,594,462)

V  Material transactions during the your with related partias:

Nature of transaction . Ralation with |Namne of related party 31 March 2015 31 March 2014

. related party

. ale of goods j .._1Joint venturer Zuarl Agro Chemlcals __ 615,956,764 { - 302,969,528
Interest charged on pre- re-payinents Jolnk vehturer Zuarl Agro Chemicals 1,202,431 ) -
. Reiribursement of expenses pakd Jelnt venturer Zual Agro Chemlcals 22,238 62,852
: Relmbursatnent of expenses recelved Jolnt ventuyer Zuar! Agro Chemlicals - 1,195,891
Relmbursernent of expefises recalved Subsidlary of Zuari Agt Sclences 37,370 -

H - + m‘-——w—b
' |Purchase of goods - Joint venturer Zuar] Agre Chemlcals 19,200,000 -
Purchase of goods i Joint vanturer Rotem Amfert Nagay 146,878,614 37,999,973
~_yrnent of royalty _Llelnt venturer Rotem Amfert Negev 9,043,725 -
Interest incorhe .__[Jolnt venturer Zuarl Agro Chemlcais - 1,263,518 3,014,128
Sale of assets Subsidiary. of Zuarl Agrl Sclences 25,824 -
? Managerial remuneration ' KMP Kaushal Jalswal 809,202 j 3,273,128

Notes:

2) Amcunts I brackets pertaln to prevlous year. .

b} Relsted party transactlons which were shown En the last year and which are not refated partles for any part of the current year are not shown
separetely,

30 Capital and other commitments

. There bra no capltal comenltments as at Narcn 31, 2045 (March 31, 2014 ¢ Rs. NI, There ore no ather commilments s at March 31, 2015
(March 31, 2014 ¢ Rs. NII).

e




.. zuarl Rotem Spaciality Fertllizers Limited - .
. Notes to financiai statements for the year gnded March 31, 2015 ) ) . ' |
All amounts in Rupees unless otherwise stated - .

H 34 Contingent llzbilitles not provided for ‘ . 31 March 2015 34 March 2014 l
- Clalms agétnsé the Company hot acknowledped as debts ) 122,514 122,514 :
R ‘ . ' _ 123,514 123,514
P! 22 Segyment Information : i

‘The Cormpany's operations predominantly carnprise of only one segmant Le, manufacturing and trading of fertizers. In view of the saine, separate

segmental Information is hot required to be disclosed as per the requiraments of Accounting srandard 17 on Segment Reporting. The company has only )
ohe geo'gn:phicaf segment based on tocation of asset and based on tocation of custorners. Hence, additienal Information regarding geographical segment . |
has also hot been disclosed, - . . '

33 Derlvative Instruments and unhedged forelgn cutrency axposure

i) Derivative |n'st_ruments -
The followlng are the cutstanding derlvative Instruments entered into by tha company as on March 31, 2015

- Purpose - AMOLRE

Forward contracts for hadge oF fiebiltias payabls towards buyers credit availed “[0sn 728,190
Lo (for gurchase of USD) N . Rs. 45,577,412
Lt “|Ferward contracts for hedge of liabilitles payable towards amount payable to suppllers ~{use 375,000
{for purchase of USD) ‘ 2s, 23,471,250

There were no outstanding derlvative Instruments as an March 31, 2014,

R b} Unhedged forelgn currency axposura

} 31 March 2015 31 March 2014
Import trade payables . ’ : il USs§ 1,296,403

34 Detalls of dues to Micro 2hd Small Entérprl:as as per MSMED Act, 2006 ,
Based upon the canfirmations recelved as at March 31, 2015 and the suppliar profile avaliable with the Company, the management belleves that there
ara o dues to Micro, Small and Medium supplfers. Cansequently, Information pursuant to princtpal amount ant Interesy thereon has not been determined,

o 35 . Value of Imports calculated on CIF basis ' : C . A1 March 2015 31 March 2014
l Raw materlals and traded gaods : - l 449,304,413 232,493,166

36 Expenditore In foreign currency {accrual basis} ' 7 ' 43, March 2915 31 March 2014
HE Interest on buyers' credit . . : 7. . ' 508,753 194,248
[ Royalty . i _ 9,043,725 -
: | 5,582,478 254,248

a7 Earnings In foraigh currancy (accrual basis)

I “There are no eernings | foralgn turrency for the year ended March 34, 2015 ( March.n, 2014 ks, WH).”
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Zuavl Retem Speciallty Fertilizers Lirsited
Notes to financial statements for tha year ended March 31, 2015
All amounts In fupees ynlesa othierwise stated
38 Imported and indigenous raw materials and tradod goods consumed

31 Match 2015

31 March 2014

Isy

% of total Value [ Rs) " %% of total . Value [ Rs)
Raw materials .
Imported 50% 291,914,375 96% 131,387,836
Indlgenous 10% 31,262,958 A% 5,073,919
}OQ% 3._".3,177,333 ‘100% 136,461,805
Traded goods . . ’
Impoited 100% 196,966,634 98% 173,100,392
Indigenous 0% . - 1% © 1,326,686
100% 196,966,634 100% 174,427,079
racking matarlal . ' ‘
Imported 0% e 0% . -
Indigenaus . 100% 14,972,938 100% 7,084,722
100% 144972,93'8 100% 7,084,722
39 Previous year flgures ) ' : 7
Previous year liguros have been regrouped / reclassified, where nacessary, to conforim to current year presentation, Figures In the brackets are In
respact of the previous year, - ' . :
' As per our report of even date
For S R B € & CO LLP For and ot Behalt of board of directors of
Chartered Accownignts Zuerl Rotewm Speclality Fertilizers Limltad
\.__ .
Lot K k V‘SLF#_ .
- K. M. Naithani N. Suresh Krishnan SacHin Patil
rartner bBirector Diractor Company Secretary
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_ ZUARI AGRI SCIENCES LIMITED
' Reglstered Office: Jal Kisaan Bhawan, Zuarinagar Goa 403 726
CIN: U01122GA1995PLC001751; Ph: 0832-2592509

DIRECTORS' REPORT

To the Members,
Your Directors place before you the Twentieth Annual Report of the Company together

with the audited Statement of Accounts for the year end_ed 31% March 2015,
1. FINANCIAL RESULTS AND APPROPRIATION: ' ‘

ETLITY.

Particulars 2014-15 2013-14
Turnover 504,003,404 | 460,235,877 _
, ' =

Profit before  finance charges, f)

Tax,Depreciation / Amortization

(PBITDA) 36,658,223 | (50,326,724)

Less : Finance charges 31,248,411 34,806,830

Profit before depreciation / _

Amortization (PBTDA) 5,408,812 (85,133,554)

Less : Depreciation 8,945,931 5,184,201
. Net Profit before tak {PBT) (1,536,1 19) (90,317,755)

Pr&ﬁiéion for taxation - - N
| Profit/(Loss) after taxation (PAT) | (1,536,119) | (90,317,755)

Provision for proposed dividend - -

Dividehd tax - -




o | | | o ‘ | | 1$ )

2. REVIEW OF OPERATIONS AND FUTURE PROSPECTS ;

Due to deficit rainfall in the main Kharif season, there has been a drop in the key crop
areas. 'ln maize excess inventory issue is another key factor which affected the sales in
the year. However, good improvement in terms of cotfon liquidation and paddy
hqwdatlon seen-during the year.

Due to the Focused efforts of past few years, the Company could be able to bank an few
performing products on each key crops like cotton, paddy, maize, hajra and few
vegetables, ZASL has robust plan-to bring the seed business on stable and sustainable

_path in next 210 3 years.

Thé company achieved a turnover of around of Rs. 50 crores during the year as
compared to Rs, 46 crores . The Net loss has come down significantly to Rs. 0.26 crs as

Rs. 9.03 crores in the previous year.

3. © CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO::

There is no information requived to be given under section 134(3){m) of the Companies Act, 2013
and Rule 8(3) (A), 3(B) of the Companies (Accounts) Rules, 2014 read with the Companies
(Disclosure of Particulars in the report of the Board of Drrectors} Rules, 1888 about the
conservation of energy and technology absorpt:on as the Company is not in a business which

requifes energy and technology.

[ “\ The Foreign Exchange earnings and outgo is provided below:
e Particulars Current Year Previous Year
{2014-15) (2013-14)
inflow Qutflow Inflow Outflow
Export {in USD) 155,050 - 249,355 -
(in Rs.) ' |
Import and other - 30,276 - 30,011
Expenses (in Euro) '
{in Rs.)

ZIPage
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4.

STATEMENT CONCERNING DEVELOPMENT AND IMPLEMENTATION OF RISK
MANAGEMENT POLICY OF THE COMPANY

The Board of Directors has approved the Risk Management Policy for the Company in
accordance with the provisions of the Companies Act, 2013. The Risk Policy document

- has in its scope, the establishment of . a process for risk assessment, identification of

risks both internal and external, and a detailed process for evaluation and treatment of
risks. The Risks Identified and the steps taken to mitigate risks shalf be reviewed by the

* Audit Commiittee and shall be placed before the Board from time to time.

'PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED

PARTIES

All reEatéd party transactions that were entered into during the financial year were on an
arm’s length basis and in the ordinary course. All related party transactions are approved
by the Board of Directors. There were no material related party transactions during the

year.

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR
ADVERSE REMARKS OR DISCLAIMERS MADE BY THE AUDITORS

There were no qualifications, reservations or adverse remarks made by the Auditors in
their report. The provisions relating to submission of Secretarial Audit Report Is  not

applicable to the Compaﬁy.

COMPANY’S POLICY RELATING TO DIRECTORS/KMP APPOINTMENT, PAYMENT

OF REMUNERATION AND DISCHARGE QOF THEIR DUTIES

As per the provisions of Section 178(1) of the Companies Act, 2013.the Nominaﬁoh and
Remuneration Commitiee has been formed and based on the recommendation of the
committee the Company has framed Remuneration and Nomination. Policy.

NOMINATION AND REMUNERATION COMMITTEE

The Nomination and. Remuneration Committee has been constituted under the
Chairmanship of Mr. Kapil Mehan and Mr. L.M. Chandrasekaran and Mr. Bhaskar

Chatterjee as its members

3jPage

e




10.

.

12

159

DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDING VIGIL .
MECHANISM

As per the provisions of Section 177 of the Companies Act, 2013 read with Rule 6 and 7

- of the Companies (M‘eetings of the Board and its Powers) Rules, 2013 , The company

has constituted Audit Committee which comprises of Mr. Bhaskar Chatterjee, Mr. L.M.
Chandrasekaran, Mr. Naveen Kapoor and Mr. V. Seshadrl and that Mr. Bhaskar
Chatterjee , shall be the Chairman of the Committee. The Audit Committee shall meet as

often as required. .

' ANNUAL RETURN

The extracts of Annual Return in Form MGT 9 pursuant to the provisions of Section 92
read with Rule 12 of the Companies {(Management and administration) Rules, 2014 is -
furnished in Annexure- A and is aftached to this Report.

NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER
REVIEW

Puring the year under review, Six Board meetings were held

SR.NO. DATE
28th April 2014
5" August, 2014
1st September 2014
20" October, 2014
27" Cctober, 2014
10" March 2015

O o N | pof -

.DIRECTORS RESPONSIBILITY STATEMENT

In accordance with the provisions of Section 134 (3) (c) & (5) of the Cdmpanies Act,
2013 the Board hereby submits its responsibility Statement:-

(@) In the preparation of the annual accounts, the applicable accounting standards had
been followed along with proper explanation relating to material departures;

4|Page
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(b) The directors have selected such aceounting policies and applied them consistently
and made judgments and estimates that.are reasonable and prudent so as to givea
true and fair view of the state of affairs of the company at the end of the fi nanCIal .
year and of the loss of the company for that period;

(¢) The directors have taken proper and . sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of this Act for
safeguarding the assets of the company and for preventmg and detecting fraud and -

other irregularities;

(d) The directors have prepared the annual accounts on a golng concern basis; and

(e) The directors have devised. proper systems to ensure compliance with the

provisions - of all applicable laws and that such systems were adequate and

operating effectively.

DIRECTORS & KEY MANEGERIAL PERSONEL

a) Directors who were retired by rotation:- :
Mr. Naveen Kapoor retires by rotation at the forthcoming Annual General Meeting and is

eligible for reappointment
b} Directors who were appointed during the period under review:-
Mr. L.M. Chandrasekaran and Mr. Bhaskar Chatterjee has been appointed as

Independent Directors of the Company w.e.f. 15" March, 2015 and duly approved by
the sharsholders at the Extraordinary General Meeting held on 25" March, 2015,

Mr. Kapil Mehan has been appointed as Additicnal Director of the Company w.e.f.

07/05/2015.
A notice has been received from the members proposing the name of Mr. Kapil Mehan’s

candidature for appointment.

c) Directors who have resigned 'during the period under review:

Mr. N. Suresh Krishnan resigned from the Company w.e.f. 07/05/2015.

d) Company Secretary And Chief Financial Officer
Mr. Shailesh Chitale has been appointed as Chief Financial Officer of the Company
w.e.f. 15" March, 2015 and Mr. Siddhesh Zantye has been appointed as Company

Secretary of the Company w.e.f. 4" May, 2015

A\
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15.

16.

17.

o ]MP . gé -

DECLARATION OF INDEPENDENT DIRECTORS

The Independent Directors Have submitted their declaration to the Board that they fulfil
all the requirements as stipulated in Section 134 (3) (d} riw Section 149(6) of the
Companies Act, 2013 so as to qualify themselves to be appointed as Independent

Directors under the provisions of the Companies Act, 2013 and the relevant rules

- STATUTORY AUDITORS

M/s S.R.Batliboi and Associates LLP, .Chartered.Accountants, Hyderabad were
appointed as Statutory Auditors for a period of 4 years in the Annual General Meeting

held on 30th September,2014.Their continuance of appointment and payment of
remuneration are to be confirmed and approved in the ensuing Annual General Meeting.

The Company has received a certificate from the above Auditors to the effect that if they

‘are reappointed, it would be in accordance with the provisions of Section 141 of the

Companies Act, 2013.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE

REGULATORS OR COURTS:

There are no significant material orders passed by the courts/regulators or tribunals -

impacting the going concern status and company's operations in future.

GENERAL

. DIVIDEND:

The Directors: do not recommend any dividend for the year ended 31 March, 2015 in
view of logses during the years.

. TRANSFER OF UNCLAIMED DIVIDEND VTO INVESTOR EDUCATION AND

PROTECTION FUND

The provisions of Section 125(2) of the Companies Act, 2013 do not apply as there was
no dividend declared and paid during the previous yeas.

. 'RESERVE

There is no amount carried to reserve during the period under review.

@y
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. MATERIAL CHANGES AND COMMITMENT :

No material ¢changes and commitments affecting the financial positioh of the Company
occurred between the end of the financial year to which this financial statement relates

till the date of this report.

. DETAILS OF POLICY DEVELOPED AND IMPLEMENTED BY THE CONPANY ON

iTS CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

The Company has not developed and implemented any Corporate Social Responsibility
Initiatives as the said provisions are not applicable.

. PARTICULARS 0!5 LOANS, GUARANTEES. OR INVESTMENTS MADE UNDER

SECTION 186 OF THE COMPANIES ACT, 2013

There were no loans, guarantees or investments made by the Company under Section
186 of the Companies Act, 2013 during the year under review and hence the said

provision is not applicable.

. SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

The Company does not have any Subsidiary, Joint venture or Associate Company.

. DEPOSITS

The Company has neither accepted nor renewed any deposits during the year under

review.

SHARES

a. Buy back of securities
The Gompany has not bought back any of its securities during the yéar under

review.

‘ \.5.\\' .
N
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b. Sweat equity )
The Company has not issued any Sweat Equity Shares during the year under

review.

c. Bonus shares »
No Bonus Shares were issued during the year under review,

d. Employees Stock bption Pian _
The Company has not provided any Stock Option Scheme to"fhe employees.

18. ACKNOWLEDGEMENTS

Your Directors wish to place on record their appreciation 'for‘the assistance, support and co-
operation extended by Zuari Agro Chemicals Limited, and the bankers whose continued support

has been a source of strength for the Company.

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

Place: Gurgacn ‘ '
| g o W

Date: 7" May, 2015 Naveen' Kapoor V. Seshadri
' Director Director




Form No, MGT-9
EXTRACT OF ANNUAL RETURN

as on w:m financial.year ended on 31,03.2015

hucammam to mmnaoa 92(3} of the Companies Act, 2013 and rule 12(1) of the Companies Em:n@oamzu
and Administration) Rules, 2014}

REGISTRATION AND OTHER DETAILS:

CIN:- D31122GAT995PLC0O01751.
Registration Date: - 12111995

Name of the Company ZUARI AGRI SCIENCES LIMITED
Category / mmv‘o&mmoi of the :
Company Company Limited by Shares
Address of the Registered Jai Kisaan

office and contact details Bhawan,

Whether listed company No

details of Registrar and

Transfer Agent, i any N.A
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PRINCIPAL BUSINESS ACTIVITIES OF THE COMBANY

All the business activities contribuding 10 % or morg of the total tumover
of the company shall be stated:-

SrN. products/ senvices

MNIC code of the pradd¥% to total turnover of the Cempany

1

Seeds

122

100%

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

- Zuari Agro Chemicals tirited

L65210GA2009PLCO06177

SHARE HOLDING PATTERN {Equity Share Capital Breakup as parcentage of Total Equity}

Categery-wise Share Helding

{1) indian

a) Indlvidusly HUF *

a1

b} Centra? Gowvt

) State Govi(s)

d} Bedies Corp.

141740814 6,500,000

160 14174081

6,500,000

10

e) Banks ! FI

f) Any other

Sub-total {A) {1}

(2} Forelgn

) NRs - Individuals

b) Other - Individyals

) Bodies Corp,

d) Banks [ £

e) Any Cther....




Sub-total (A} [2)

9

b

Total sharehclding of Promoter

14174081

6,500,081

100

14174081

6,500,081

100

Wv = (AH1HAN 2)

Ia. Pukle Shareholding

1. Institutions

[a) Mutual Funds

k) Banks / Fl

) Cential Goud

d) Stale Govi{s)

e} Venture Cagital Funds

7} Insurance Companies

o) Flls

i) Forelgn Venture Capital Funds

h Others {specify)

i-i Foreign Bank

Sub-total (B){1):-

2. Nen-Institutions

8) Bodies Corp.

{i} Inctan

—5 Cverseas

1) individuals

i) Individuat shareholders holding
nominal share capitat upto Rs. 1
lakh

Wv Individual sharshelders hoiding
norminal share capital in excess of
Rs t lakh

©) Others {specify) *

e+ o_mmn‘ac Members

c-ii Non Resident Indlans.

cHil Qverseas Bodies Corp.

c-iv Trusts
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Sub-total (B){(2):- 0 - 0 g 2] g
Total Public :
‘Sharchoiding
(EF{B)i1}1+ (B){z)
TOTAL (A)+(B 14174081 6,500,081 100 14174081 6,500,081 190
C. Shares held by ,

Cusfodlan for GDRs & o ] B 0
ADRs 1]

14174001 | 6,500,081 100 14174081 | 6,500,081 100

Grand Total (A+B+C)

* Individuals are holding Shares Jeintly with Zuari Agro Chemitals Limited

ii) Shareholding of Promoters

20,674,162 20,674,162 o

20,674,162 100

[»]

20674162 100 O [

) Change in Prometers’ Shareholding ( please specify, if there Is no change)

1|Zaari Agro Chermicals Limited .
At the w_mmmﬂ-mmm of the year 20,674,162 100° 20674162 100
At the £nd of the year 20,674,162 100 20674162 100




iv)  Shareholding Pattern oftop N.A
ten Shareholders {other than

DNirartnre Proomaotare and

¥)  Shareholding of Dircctors and Key Managerial N-A

v INDEBTEDNESS

Indebtedness. of the Company including interest outstanding/accrued but not due for payment

Secured  |Unsecured Total
Loans . Deposits
ctscfing |LOANS Indebtedness
Indebtedness af the ,
) Principal Amount ; ] 95300280 75000000 0l 170,300,280
ii} Interest due but not paid Q 14203627 0 14,203,627
i} Interest accrued but notdue | - - 0 0 0 " 0
Total (i+ii+iii) 95300280 §9203627 0 184,503,907
Change in Indebtednéss™ j i
* Addition 1836735 75000000 0 76,836,735
* Reduction . | 2a013187] - 0 01 24,013,187
Net Change -22176452{ - 75000000] 0 - 52823548
Indebtedness al the'énd of ,
i) Principal Armount 73123828 150000000 Q] 223,123,823
ii) Interest due but not paid 0 23035535 0 23,035,535
) - 0

i} Interest accrued but not due | 0 0 -
Total (i+ii+iil) 73123828 173035535 0 246159363

vi REMUNERATION TO DIRECTORS. AND KEY MANAGERIAL PERSONNEL

A Remuneration to Managing Director, Whole-time Directors andfor __smsmmmn

L.Mageshwara
[ ] i ]
o
a3
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~ . Gross salary Rs.34,10484 | _ Rs. 34,10,454

(o) Salary as per
provisions
confained in

{b) Value of
perquisites ws

(c) Profts in Tieu
of salary under
section 17(3)

2 Stock Option

3 Sweat Equity

4 ) : |Commission

- as % of profit

FRCPE oY

15 Oﬁsmwm.. please

Total (A) Rs. 34,10,484 Rs. 34,10,484

Ceiling as per
thm At

B. Remuneration to other Directors N.A
€. - REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MG/MANAGER/'WTD _

Remuneration o Key Managerial Personnel other than MD/ManageriViD

VH.

M. Shailesh )
Chitale (CFO)*

" Gross salary 1,50.000 1,50,000




Q,..r

() Salary as per §
provisions
contained in
1section 17(1) of
the Income-tax
Act, 1961

(b} Value of
perquisites w/'s
17(2) Income-tax
Adt, 1981

(€} Profits in lieu
of salary under
section 17(3)
Income-tax Act,

2 ' Stock Option

3 . Sweat Equity

4 : Commission

- as % of profit

- others,

anperifiy

5 Others, please
snecify :

Total (A) ) 1,50,000

Ceiling as per
the Act

1,50.000

PrEaN

* Salary figures are for period from. 1st February to 31st March, 2015

._umz>r._._m.w:..._.cz“mIEmzﬁOOngCZU_ZQ OF NIL

FOR AND ON BEHALE OF THE BOARD OF DIREGTORS

o : |
Place: Gurgaon ’ Ao @)‘L\

Date: 7" May, 2015 Directof " Direttor :




Charterad Accountants Hyderabad-500 081, Indla

SR BatLBori& Associates LLP* s i hatscenre

Tal : +91 40 6736 2000
Fax ; +91 40 6736 2200

INDEPENDENT AUDITOR'S REPORT

To

The Members of Zuari Agri Sciences Limited
(Formerly Zuari Seeds Limited) '

Report on the Financial Statements

We have audited the accompanying financial statements of Zuari Agri Sclences Limited (“the
Companty”), which comprise the Balance Sheet as'at March 31, 2015, the Statement of Profit and Loss,
. and the Cash Flow Statement for the year then ended, and a summary of the sighificant accounting
" policies and other explanatory information. : . ‘

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is. responsible: for the matters stated it Section 1345} of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these financial statements that
give a true and fair view of the financial position, financial performance and cash flows of the
Company in accordance with the dccounting principles generally accepted in India, tncluding the
- Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies

~ (Accounts) Rules, 2014. This responsibility also includes maijtitenance of adequate accounting tecords -

in accordance with the provisions of the Act for safegarding of the assets of the Company and for
preventing and detectitig frauds and other irregularities; selection and application of appropriate
accourtihg policies; making judgments and estimates that are reasonable and prudent; dnd the
design, implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
Preparation and presentation of the fihancial statements that give a true and fair view and are free
from material misstatement, whether due to fraud or error. ' - :

:Auditqr's Responsibility

Qur responsibility is to express an opinion on these stanidalone financial statements based on our -

audit. We have faken into account the provisions of the Act, the accounting and auditing standards
and matters which are required to be included in the audit report under the provisions of the Actand
the Rules made thereunder. We conducted our audit ih accordance with the Standards on Auditing
fssued by the Institute of Chartered Accountants of India, as specified under Section 143(10) of the
- Act. Those Standards require-that we comply wifh efhical requirements and plah and perform the
audit fo obtain reasonable assurance about whether the financial statements are free from material

~ misstatement,

- At audit ifwolves performing procedures to obtaitt audit evidence about the amounts and disclosures

in the fihancial statements. The procedures selected depend on the auditor's judgment, including the

assessment of the risks of material niisstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers intersial financlal control relevant fo the
Cotnpany’s preparation of the fihancial staterents that give a frue and fair view ih order to desigh,

audit procedures that are appropriate i the circumstances but hiot for the Purpose of expiessihg an

. opifion on whether the Company hes in place a4 adeqnate internal financial dontrolssyster over
. financial reporting and the effectiveness of such controls. At audit also theludes evaluating the
appropriateness of accounting policies used and the reasonableness of the accounting estifates made
by the Company’s Directors, as well as evaluating the overall presentation of the finaicial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate {o provide a basis
- for outr anudit opinion on the stavidalone fiancial statemients. i,




- éfaa 'S.R. BATLIBOI & ASSOCIATES LL

9' " Chartered Accountants o ’ .

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
L ' - aforesajd financial statements give the information required by the Act in the manzier so required and
.give a true and fair view in conformity with the accounting principles generally accepted in India, of
the state of affairs of the Company as at March 31, 2015, and its profit and its cash flows for the year
ended on that date, . . - o , B

Emphasis of Matter

*We draw attention to Note 2 to the financial statements, as at March 31, 2015, the Company has
accumulated losses of Rs. 260,882,595 and its net worth has been substantially eroded These -
conditions indicate the existence of a material uncertainty that may cast significant doubt about the .
Company’s ability to continue as a going concern, whick is dependent on establishing profitable
operations and obtaining continuing financial support from its shareholders. The mitigating factors
have been more fully explained in note 2 to the accompanying financial statements, in view of which

_ “the accompanying financial statements have beent prepared under the going concern assumption, and

: ’ consequently, no adjustments have been made to the carrying values of balance sheet, Qur opinjon is
not qualified in respect of this matter, _ _ - ' E

Reporton Other Legal and Regulatory Reqttireﬁlents

1. Asrequired by the Conipanies (Auditor’s répért} Order, 2015 (“the Quder”) issued by the Ceniral
Government of India it terms of sub:section (11) of section 143 of the Act, we give in the-
Annexure 1 a statement on the matters specified in paragraphs 3 and 4 of the Order. )

2. Asrequired by Section 143 (3) of the Act, we report that:

(@) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of ouraudi;
(b} In our opinion, proper books of account ag required by the law have been kept by the Company
1 s0 far as it appears from our examination of those books; : -
(©) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt with by
E : 7 . this Report are in agreement with the books of account; S '
(@) In our opinion, the aforesaid financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014;
{e)" The gomg concern matter described under Emphasis of Matter paragrﬁph above, in our opinion, -
may have an adverse effect on the functioning of the Company; : : L
{) On the basis of the written representations received from the directors as on March 31, 2015

taken on record by the Board of Directors, none of the directors is disqualified as on March 31,
2015 from being appointed as a director iri terms of Section 164 (2) of the Act; ahd
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{g) With réspecbto the other ma!:ters to be included in the Auditor’s Report in accordance With Rule
11 of the Companies (Audit and Auditors) Rudes, 2014, it our opinion and to the best of our
information and according to the  explanations given to us: :

L The Company does not have any pending hﬁganons which would impact its ﬁnancial
- position;
" f The Company did not have any long-term contracts mcludmg denvauve contracts for
which there were any material foreseeable Iosses, and
ifi. There are no amounts which are required to be transferred to the Investor Education and
Protection Pund by the Company. T

. For S.R. Batlibof & Associates LLP
Chartered Accountants
ICAI Firm, Regisirat[on Number: 10 1049W

Pa:rl:ner
Membership Number: 21327‘1
Place of Signature: Chennat
Date: May 07, 2015
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. Annexure referred to in paragraph 1 of our report of even date
Re: Zoari Agri Sciences Limited o
(Formesly Zuari Seeds Limited)

@

. @

W)

(iv}

)

(vi)

(i)

(@

(b)

@,

®)

©

@

. B

frony the date they became payable, -

The Company has maintained proper records showing full particulars, inciuding
quantitative details and situation of fixed assets. - . .

All fixed assets have not been physically verified by the management during the year but
there is 2 regular programme of verification which, i our opinion, is reasonable having
tegard to the size of the Company and the hatuxe of its assets. No material discrepancies
weze noticed on such verification, . : L

The management has conducted physic;al verification of inventory at reascmable intervals
duzing the year. , - :

The procedures of physical verification of inventory followed by the maqaggﬁent are
reasonable and adequate in relation to the size of the Company and the nature of its
business, B

The Coinpany is'maintaining proper records of inventory and 1o material discrepancies

"weze noticed on physical verification,

Accorfh’ng to the information and explanations given to us, the Company has not granted
any loans, secured or unsecured to companies, firms .or other parties covered in the
register maintaied under section 189 of the Companies Act, 2013, Accordingly, the

- provisions of clause 3(iif)(a) and (b) of the Order are ot applicable to the Coﬁ}pany and

Lence not commented upon.

‘Cortipany’s -inventory mainly cotisists of seeds. Seeds are of unique and specialized

nature, and as informed to us, in case of purchase and sale of seeds, it is hot possible to
make comparison of prices with the market rates or with puxchases from. other parties,
Read with above, it our opinion and according to the informtation and explanatiohs given
to us, there is an adequate internal control system commensuxate with the size of the
Company and the hature of its business, for the purchase of inventory and fixed assets
and for the sale of goods and services. ‘Diring the course of our audit, we have not
observed any major weakness or continuing failure to correct any major weakness in the
internal control system of the company in respect of these areas.

The Company has not accepted any deposits from the public. -

To the best of _buf;__l&{owledge and as explaited, the Central Goverhment has hot specified
the mainfeniance of cost records under clause 148(1) of the Companies Act, 2013, for the

. products/services of the Company.

Undisputed statutory dues including provident fund, employees’ state insurance,
‘income-tax, sales-tax, wealth-tax, service tax, <ustomns duty, excise duty, value added
tax, cess and other materfal statutory dues have generally been regularly deposited with
the appropriate authorities though there has been a slight delay in a large humber of
cages.

According to the information and explanations given to us, no undisputed amounis
payable in respect of provident fund, eniployees’ state insurance, income-tax, wealth-tax,

- service tax, sales-tax, custonis duty, excise duty, value added tax, cess and other thaterial

statutory dues were outstanding, at'this yesr end, for & period of titore than six months
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(9 According to the records of the Cq'mpany, there are 1o dues of sales-tax, income tax and -

gervice tax which have not been deposited on account of any dispute,

(d) ‘There are no amonnts which Sre-.requirer@ to be transferred to the Investor Education and

Protection Fund by the Cémpany.

(viii) . The Company’s accnmulated Josses at'the end of the financtal yea1; are more than fifty
: percent of its net worth. The Company has not incurred cash loss duzing the year, It the
| immediately preceding financial year, the Company had incurred cash Iogs, .

(ix) © Based on our andit procedures and as per the information a.nd explanations. given by the

- Imanagement, we are of the opinion that the Company has not defaulted in repayment of
duestoa ﬁnancial-insﬁt_atiu;y bank or debenture holders, .~ = - . T

x. Acé%irding to the information and explanations given to us, the Company has not given

any guarantee for loans taken by othets from bank or financial institutions,

(xi) Based on the information and explanations. given to us by the management, term loans
" were applied for the purpose for whick the Joans were obtained, . :

(i) . Based upon the audit procedures performed for the purpose of reporting the true and fajr
view of the financial statements and as per the information and explanations given by the
management, we report that no fraud on or by the Company has been noticed or reported
during the year. ' ' .

For S.R. Batliboi & Associates LLP
Chattered Accountants

perSh Srinivasan
Partner

Membership Number: 213271
Place of Signature: Chennai

Date: May 07, 2015

ROk




' ZuarlAg'rl Sciencesumlted (PormerlyZuanSeeda leited} . ) B S ' . . . '
CiN - U01122G A1955PLCO0I7S . : '

Balance Sheet as atMarch 51,2035
(Al Amounts arein Indian Ruypees except as otherwise slated)

i T . Notes ' Y Ad at

March 31,2015 March 31, 2014
Equly and Liabilitles : - ] ] . AR : K o )
Sharehiolders’ funds . e N B ' .
. Sharecapital | s o s . 281,741,620 . 2BI74LE - - .
Regerves and surplus 4 (260,891,595) {258,196,376}
. - . "T20,860,025. 2355243
Non-current abilitles "~~~ : . . . !
Borrowings - 5 - . 75,000,000,
Other Habiities 6 . 30,589,436 18,394,435
20,589,436 - . 4,294,436
Cutrent labilitles : - '
Borrowings 7 148,123,828 71,287,003
Trade payables . . B 2,101,616 176,341,424
Othex Habilites 81 S 502,080 129,428 832
" Provisions . .. .9 8,386,289 7,080,587
: 497,714,713 . 384,197,936 -
Tatal | . . oL ’ 53564174 . . B0L997,616
Assets
Non-curment assels ) . S
Fixed assets R i ‘. ) : : . LW P . . .
N Tangible assets . . -+ 18811905 o MWENTES
Intangible assets - ' ' . ’ 42,718,764 o T4B2E65Y
.Loans and advapres ) - . B L 4470491 ] 24072059
Other asaete - : 122 - . 1,247,417 s 1,247,417
Deferred lax assets (vet) ) . 36 . . -
‘ .. 67,057,577 1217580
© .-
Current aseets - - : ’ . .
Inventorles ’ is T 258,609,954 239,132,926 e
Trade raceivables : : 121 . 158,815,231 122542785 :
Cash and bank balances ' . | © . 45006314 W®2ARA24
T.oans end advances . 1 - 9,627,507 ' 19,878,230
Ofherassels - C . 122 : 47aul L 47491
' 472106397 - qzs,aos,aoa
.
Total : . o 539,164,174 § 501,977.51(:
Summary of signihcant acwunﬂng policles 2.1 )
For $.R.BATLIBOI & ASSOCIATES LLP For and on biehalf of the Koard of Directors of
Firm Registratlnn Number 11010480 ‘ Zua Agrl Sclgneds Limlfed (Formerly Zuarl Seeds Limited)

Zushal Iaisw;.\l
COO

éz Lo 1\‘(“\“\5""
- Suresh Krishnan . -
Director

Place: Gurgaon
Dater

Place: Chennai | A
Date; May 07,2018 | .,

N\
Seddl Ae.s/a S Zan{gx_

(AT
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Zuari Agrl Sc!enoes Limited (Formerly Zuarf Secds Lmuted)

CIN - UOHZZGMQQBPLCOM?S’!

: S{:atement of Frofitand 1ess for the year ended Mm:ch. 31,2015

T

(AIl Arhounts are in Indizan Rupees except as otherwise stated) )

Notes For the year anded

. Chartered Accountants

- pex'SY r Srinivasan

Menbership No, 21327%

For the year ended
March 31,2015 - March 31, 2014
Income . ] ’ —
Revenue from operations 15 491,726,667 457,760,280
Other Income 1% . 12,366,817 2475597
Total revenue {1) 504,093,408 460,336,677
" Expenses . ‘ .
Cost of raw materfals consumed 17 31213553 L, 696, 768
{increnase) in inventorfes of .ﬁ.nlshed seeds and oy i
* work-in-progress 8. _ (37216790} 40.578,567)
' Brmployee benefits expense 19 47,172,073 ALT2,275
Other expensey’ 0 145,344,564 148652121
Total Expenses (1) 367,435,181 510,562,601
Famings Yefore Interest, tax, depreciation _ 36,658,220 R T
* and arortization (EBITDA) (I-1IN) ' :
Deprec:ation and amortization expenise by 6,945,911 5,783,201
Finance costs 2 3124811 COALB0REE
* Profitf(TLoss) before tax {1536,119) (90,317,755}
- Taxexpenses
Current tax - -
Total tax expense - ‘ .
Profi/{Loss) fortheyear - . (1,536,119) {90,317,755)
Earnings per equity sharé - Bagle and Diluted 2 : a7 T A
Nnminal value of share : oean C o -
Summary of significant accounting policies _ 2.1

“The sccompanying notes are an integral part of the financial statements

Por S.RBATLIBOI & ASSOCIATES LLP
Firm Registration Number : 101049W

Parther

\&-

G RTI!RED

Flace: Chennai
Pate: May 07,2015 - -

Lt koim

Place: Gurgaon
" Dates

(AN
Q!m lS"\ C/}\ ‘[-q\
C -E

For and on behalf of the Botrd of Directors of _
Zuarl Agri Sclences Limited (Formerly Zuari Seeds Limited)-

gveent Kapour
Director

Kaushal Iaiswai' N
cdo . Oireeker

-

Suresh Krishhan
Director

.éf'dcizaslx § Zank




. Zours AEE Limited {F y, Zuard Seeds Lh-::!tcd) e R ’ ' C o . LT
Y . CIN - UCtI22GAIDSPLCD01751 : .
o . Cash: flow statechoitt forthe year snded March 31, 2015 . .
» é@, (AL Amonts am I Indlan Rapees except as otherwise stated) | ’ ’ v
{9_, . i For :’he yeRrended For tiw yeuengfed )
. . . 31,03.2015 . 21032004
- 4. CASH FLUW EROM GPERATING ACTIVITIES 1
. Eeoflt/ [Lose) before tax : . {1,536119) (90,317,735)
s Nocash adjustiment to seconcile profit before tax to net cash flows; '
: Ny . Dzpreciation and amortization expense 6,945,801 5184,201
w v Provisionfor doubtéul recelvable/advances {net) 12,417,63) 16,829,194
k Provisians 1o longer vequired written back (10,386,912) -
by Lass onsale of fxed assats (net) . - 112,925
i " {Interest Inecme : {108,628} {162,797)
: Intereet expense ’ 30,298,569 " 39880,070
o Opecktlag (losslfprofit before working capital changes . 37,630,372 (34,464,162}
- Movaments mWorldng Capital ' ) : ) :
e Tncrense/ (Deceense) in trade payables . . (53,852,995) t (138753
; Increase inother long-term Habilitios . . 1,295,000 3,603,386
3 - Innresse/(Decmse) {tt other current liabllities 39,855,426 R 26,397,962
i P Ieriszs / {Dedrease} in provisions 1,205,702 (R.202,166)
5 (Increase} In tventorles . (19.477,028) 4.318,584)
o (Inezesse)/ Decrease in teade recoivables L T (48,690,127} 112,858,467
) (Tncrenss)/ Decreasy in Joans and advancos . . 10,106 623 (10,873,293
. ) Cash geneeated frony{used in} Operations : . . (aL827,027) 46,308,208,
T Divact Taxes Paid (net) ) 2,263,432 3015189
i : © [NetCash generated Gomy(used 1} Operating Activities (A) . (34,090,455) 43,593,017
: 3. CASH FLOW FROM INVESTING ACTIVITIES N B ‘ 4
3 . Purchase of Tangible Assats - . oo {571,386} (1,447,208}
H Proceads from sale of Tangible Assets . . - 157,701
HOOG Proceeds from/ (Investaent in) fixed deposils’ - ; : - 1. 56,187
ooon Interest Racaived ‘ o i 108,828 : 1157306
1w Net Cash used in waeellngAcbvitEes ® . {162.538) (1,118,035)
C.CASH FLOW FROM FINANCING ACTIVITIES _ . : : '
woo " |Repaymentof long lerin loan ) ) : : {24,012,187) . * (BssBgosy
* ‘ T'rocends from Jong terim loan - ‘ - . L
4 Procesds from shott term borrowings : : 75,000,000
1 Short tetmi bomwinga(net] . . 1,836,733 . 3410604
: Invberieat paddl ' ’ ‘ . : {21466,661) . [B3,751,668)
:,‘ v | NetCash geuraled froinf{used in} Financing Activitlea (C} * © ) . 31356887 . (5.629,572)
oo NET INCREASE/ (DECREASE} IN CASH AND CASH EQUIVALENTS (A + 5+ C) ' Basety - 3535410
. |CASHAND CASH BQUIVALENTS AT THE BEGINNING OF THE YEAR " 48,202,494 11,857,014
H CASH AND CASH EQUIVALENTS AT THE BND OF THE YEAR T 45,006,334 48202424 |
Components of cash and cask equivalents: ’ . - ‘
i Cash onhand . / 74226 e B kX -
: With barks« on curzant accounts 44,932,088 46,188,602
Cash.and cach equivalonts as par balance sheel 45,006,314 - AB202 404 .
'Cash and cash eqnivalents conslderad forcash Sows (nfemmm . 45,006,314 45,202,424
Semmary of significant aamunﬁngpulides ) 21 '
. As per our repart of even dnte .
K - ' Por S.R.BATLIBO! & ABSOCIATES LLP . . Forand ont behalf of the Board of Directors-of
Finin Registration Number ; 101048W Zuari Agd Scionees Lirfted (Formarly Zuar] Seeds Limited}
Churtered Accountants . - . A ’
[ x>
j . / I Nav apbor .
I coo T . Directae :
J é\m«l\ k*“L“‘"’ :
b Surash Krishnan
i Directar
Place: Cherumi f Place: Lurznun
Dater May 07, 2025, ) Date:
‘ / . ) ;S’fddhc’..si’l S Z_d‘"g‘:- .
i DR N O
. e
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1. Corporate information

. Zuari Agri Sclences Limited(“the Company”} is engaged in trading, pracessing, sale of agricultural
seeds and providing business support services. Theprocessing facility is located at Hyderabad and
Bengalore.The Company . serves itscustomers throughout India and exports mainly to
Bangladesh.The Company also renders market development and promotional services relating to

_ agticultural seeds. The Company has changed its name from Zuar Seeds Limited to Zuari Agri

N _ Sclences Limited with effect from September 11, 2014,

bt . 2. Basis of preparation

. : _The' financlal statements of the company have been prepared in accordance with the generally
: - accepfed accounting principles in India {Indian GAAF). The'company has prepared these financial
. . statemnents to comply in all material respects with the accounting standards notified under saction
: 133 of the Companies Act 2013, read together with paragraph 7 of the Companies (Accounts) Rules

-, © 2024. The accounting policies adopted In the preparation of financial statements are consistent with
1 those of previous year, except for the change in accounting policy explained below.

. The Comtpany has accumulated Josses of Rs, 260,881,595 as al March 31, 215 and is nel worth has T
been substantially eroded, The Company has entered into certain new businesses in the curient coar . - |
B and has operationally strengthen its activities which are expected to result in positive cash flows in
i futute, Based on the above and future projections of the Company, support from the holding
company to arrange for infusion of the requirad funds to meet the operational recpuirements of the
H Company, as they arise, and release of new products, management Is confident that the Company
- . will be able to generate sufficient profite in fubure years. As such, the accompanying financial
staternents have been prepared ona going concern basis, ' .

By 21 Summary of signifteant accounting policies
(a) .Change i accounting policy .

Depreciation. on fixed assots , ‘ . T
Till the year ended March 31, 2014, Schedule XIV to the Companies Act, 1956 prescribed
requirements pertaining to depreciation of fixed assets.From the curtent year, Schedule XIV has
been replaced by the Schadule II to the Companies Act, 2013.The applicability.of schedule I] Ras
resulted in the following changes refated to deprectation of fixed assets. Unless stated otherwise,
the impact mentioned for the current year is likely to hold good for future years also, '

Useful lives/depreciation rates
" Till the year ended 31 March 2014, depreciation rates preseribect under Schedule X[V were
 treated as minimun rates and the Company was not allowed to charge depreciation at lower
rates even if such lower rates were fustified by the estimated useful life of the asset, Scheduyle Il
to the Companies Act 2013 prescribes useful Hves for fixed assets which, in many casgs, are -
-different from lives prescribed under the erstwhile Schedule X1V, However, Schedule If allows
companies to use higher/ lower useful lives and residual values if such usefu] lives and resldual
values can be technically supported and justification for difference is disclosed in the financial

staternents. '

: . Considering the applicability of Schedule II, the Mana gement has re-estimated useful lives and

N - ' res{dual values of all its fixed assets which are equal to useful lives and residual values specified

: ‘ in schedule I1.. As per the frangition provision, the Company has adjusted Re, 17,49 lacs ’

: ' . " (Previous year Rs, Nil) with the opening balance of retaitied eamings, Had the Compary

: P K - continued to follow the earlier nsaful life, the depreciation expense for the year ended March
. . 31,2015 wowld have been lower by Rs. 18.92 lacs (Previous year Rs. Nil }, Profit before tax would

: L .havebeen highér by Rs, 18.92 lacs for the year ended Merch 31,2015 (Previous year Rs, Nil).
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B ' Notes {0 financial statements for theyear endedMarch 31, 2015 oo

. Depreciation on assets costing uptoRs. 5,000/~
\ O Till the year ended March 31, 2014, to comply with the requirements of schedule XIV to the
r{k : Companies Act, 1956, the Company was charging 100% depreciation on assets costing uptoRs.

: T 5,000 in the year of purchase. However, Schedule IT to the Companies Act, 2013, applicable from -
1o the current year, does pot recognize such practice. Hence, to comply with the requirements of
i B Schedule I of the Compames Act, 2013, the Company has changed its accounting policy for
| ' ' depreciations of assets costing uptoRs. 5,000/-. As per the revised policy, the Company is

: ‘ depreciating such agsets over their useful life as assessed by the management The management
1. ‘has decided to apply revised accounting policy prospechvely from accounnng periods
1o ) conunenﬂng on or after April 01,2014 ]

The change it accounting for depreciation of assets costing up to Rs 5 000/- did not have any
mate:ial impact on financial statéments of the Company for the currént year.

A AT e

B o {b) Use of Fetimates

The preparation of financial statements it conformiity with Indian GAAP requires tnanagement
fo riake judginents, estimates and assumptions that affect the reported amounts: of assets and
liabilittes and disclosure of contingent labilities, at the end- of the reporting period. Although
these estimates are based on the management’s bast knowledge of current evehts and actmn::\,
uncerfainty about these assumptions and estimates could result in the outcomes vequiring a '

. material adjustment to the carrying amounts of essets or liabilities in future periods, T \

{c} Fixed Asgsets

Fixed assets are stated at cosf, less accumulated depxeciation, impairment losses and capital
. investment subsidy for applicable assets, if any.. Cost comprises the purchase price and any
attributable cost of bringing the asset to its working condition for its intended use. Borrowing
costs relating to acquisition of fixed assets which takes substantial period of time to get ready for
its intended use are also Included to the extent they relate to the period till such assets are ready

. lo'be put o use. '

AT ST e S o e LT e e g T3

o g e

i {a) Depreciation

{i) Depreclation on the fixed assets is caleulated on a stra1ght lme basis using the rates arrived at
based on the useful lives estimated by the management which are equel to the life prescribed
under the schedule II to the Companies Act, 2013.

(ﬂ) Leaschold Improvements are deprecmted over the primary period of lease or vseful lives of
. the assets, whichever is shorter. *

{e) Impairtnent :

{iy The carrying amounu; of .assets are réviewed at eack balance sheet date if there is ay :
indication of impairtment based on ihternal/ external factors, An impairment loss s e,

recoghized wherever the carrying amount of an asset exceeds Its recoverable. amaunt The )

recoverable amount is the greater of the asset's riet seliing price and value in use. In assessing

valine In use, the estirhated future cash flows are discounted to their present value using a pre-

tax discount rate that reflects current market assessments of the time value of money and risk

specific to the asset.

T

(it} After immpairment, depreuauon is prowded on the revised cary ying amoum of the asset over
its remaining useful life,

{f) Intangible Assets
(@) Expenditure incurred on development of new p:oducis as covered under AS-26 for which
future economic benefits will flow over a period of tire is amorhzed over the estimated
‘useful Hfe of the asset o 5 years whichever is carlier..
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Notes to financial statements for theyear endedMarch 31,2015

g

(i) CGoodwill Is.amortized over a period of twenty years, subject to available surplus for the year
‘before amortization of goudwill, based on the order of Honorable High Court of Bombay at
-+ Panaji (Goa). o - : , : ;

{8) Inventorles

*Raw matefials (raw  Lower of cost and riet realizable value, However, matorials and ofher
seéeds), stores and items held for nse in the Ppracessing of inventories are not written down
spares below cost if the finished products in which they will be incorporated

‘ are expected to be s0ld at or above cost, Cogt is determined on 2 Moving
Weighted average basis, . - )

Work-in-process Lower of cost and net realizable vaiue, Cost inclades Furchase price and -

end finshed goods & proportion of overheads based on actual quantity processed, Cost is
) determined on a moving weighted average basis, ’

Net realizable value is the estimated selling price i the ordiné:y course of business, lesy
estitnated costs necessary to maké the sale, .

{h) Revenue Recognition

Revehwe is recognized to the extent tﬁat itis 'probable that the economic benefits will flow to the
Company and the revenue cari be relfably measured, S - _

 Sule of Goods

Revenme s recognised when the significant risks and rewards of ownership of thé goods have -

passed to the buyer, which usually occurs on delivery of goods,

@

Sele of Services o o '
Revenue is recognized s per the terms of contracts with customer when the related services are

performed,

© Inferest ' . ' : ' L
Revenue is recognised on a time proportion basis taking into account the amount outstanding

and the rafe applicable,

Forelgn currency translation
Forefgn currency transactions

fi) Initlal recbg’nitlion:

-Féréign curreficy transactions are recorded in the reporting currency, by applying to the
foreign currency amount the exchange rate between the reporting currency and the foreln
currency af the date of the trahizaction, -

() Cotversion:

Forefgn currency monetary items are retranslated using the exchange rate prevailing at the
reporting date. Non-monetary items, which are measured i terms of historical cost

" denominated in a foreign currency, are reported usthg the exchange rate at the date of the
transaction. Non.menetary items, which are meastred at falr value or other similar
valuation denominated i a foreign currency, are translated using the exchange rate at the
dete when such value was determined, )

21
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Notes to financial statements for theyear endedMarch 31, 2015 ‘

\(}J (i) ‘Exchange differences:

9‘ . Exchange differences arising on the settlement of monetary items not covered above, or on
i - : reporting such monetary items of company at rates different from those at which they were
S I . initially recorded during the year, or reported in previous financial statements,. are
o Y . tecognized as income or as expénses in the year in which they arise,

) Retirement and other employee benefits
{{) Retirement benefit in the form of provident fund is a defined contribution schetne. The
contributions to the provident fund are charged to the statement of profit and loss for the
year when the contributions are due. The cumpany has no obligation, other than the
" contribution payable to the provident fund. _ -

) _ i ' {if) Gratyity Hability is defired benefit ébﬁgaﬁort and is provided for on the basis of an actuarial
: valuation on the projected unit credit method made at the end of each reporting year.

q, ' . (Hi) The company treats accumulated leave expected to be carried forward beyond twelve
months, as long-term employee benefll for measurement purposes, Such long-term
compensated absences ate provided for based on the actuarial valuation using the projected
unit credit method at the year-end, Actuarial gains/losses are immediately taken to the
statement of profit and loss and are not deferred. The company presents the leave as a
current liability in the balance sheet, to, the extent it does not have an unconditional right to.
defer it setflement for 12 months after the' reporting date, Where company has. the
-unconditional legal and contractual right to defer the settlement for a perlod beyond. 12
months, the same is presented as non-current Habitity., ' . -

" (i) The Company has approved Superannuation Fund and Contributory Pensien Fund which
are defined contribution schemes and the contributions paid to Life Insurance Corporation
of India (LIC) against the insurance policy taken with them are charged ko Statement of
Profit and Loss, The Company does not have any other obligation other than the
contributions paid/payable to LIC.

() .Actarial gains/losses are imimediately taken to Statement of profit and. loss and are hot
deferred, . ' . .

(&) Income taxes . . : ‘ .
Tax expense comprises current and deferred tax, Current income tax is measured at the amount
expected to be paid to the tax authorities in accordance with the Income-tax Act, 1961 enacted in
India. Deferred income faxes reflect the impact of current year thming differences between
taxable income and accounting income for the year and reversal of Hming differences of earlier
years.

Deferred tax is meesured based on the tax rates and the tak laws enacted or substantively
. enacted at the balance sheet date, Deferred tax assets and deferred tax liabilities are offsef, if a
R ' legally enforceable right exists to set off curcent tax assets against current tax labilities and the )
: deferred tax assets and deferred tax Habilitles relate to the taxes ofi income-levied by same -
: governing taxation laws. Deferred tax assets are recognized only to the extent that theve is :
reastnable certainty that sufficient future taxable incorhe will be available against which such
" deferred tax assets can be realized. In situations where the Company has unabsorbed
depreciation or carry forward tax losses, all deferred tax assets are recagnized only if thare i
virtual certainty supported by convincing evidence that they ¢an be roalized against future
taxable profits.

At each balance sheet date the Company re-assesses unrecognized deferved fax assets, It
recoghnizes unrecognized deferred tax assets to the extent thatit has become reasonably certain or
virtually certain, as the case may be that sufficlent fubure taxable income will be available against

whirh such deferred tax assefs can be realized.

S U T
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CIN: U01122GA1995PL.C00175 .
Notes to financial statements for theyear endedMarch 31, 2015

@.

m)

{n}

(o)

@

-hand and short-term investments with an otiginal ma turity of three months or Jess,

{a}

The carrying arﬁount of défetred tax assets are reviewed at each balance sheet date. The

Company writes-down the carrying amount of a deferred tax asset to the extent that it is no
longer reasonably certain or virtually certain, as the cage may be, that sufficient future taxable
income will be available against which deferred tax asset can be realized, Any such write-dowit
is reversed to the extent that it becomes reasonably certain or virtually certain, as the case tay
be, that sufficient future taxable income will be availabla,. '

Leases

. Leases, where the lessor effectively retains substantally all the risks and rewards incidental to

ownership are classified as operating leases. Operating lease payments are recognized as an
expense In the Statement of profit and loss on a straight-line basis over the lease term,

F’arninga per share

'Basic earnings per share are calculated by dividing the net profit or loss for the year atiributable

to equity shareholders by the weighted average number of equity shares outstanding during the
year, ' ’ :

Provisions . . _
A provision Is recognized when the Company has a present obligation as a result of past event, it
is probable that an outflow of resources embodying economie benefits will be required to settle

the abligation.and a reliable estitnate can be made of the amount of the obligation, Provisions are
- not discounted to their present value and are determined based on the best estimate required to

settle the obligation at the reporting date, These estimates are reviewed at each reporting date
and adjusted to reflect the current best estimates. : : .

Contlngent Liabilities

A contingent liability is a possible obligatioi that arises from past events whose existence will be
confirmed by the ccourrence or non-eccurrence of ore or more uncertain future events beyond
the control of the Company or a present obligation that is not recognized because it is not
probable that an outflow of resources will be required to settle the obligation, A contingent

liability also atlses in extremely rare cases where there is a Liabilty that cannot be recognized:.

because it canmot be measured reliably. The Company does not recoghize a contingent liabikity
but discloses its existence in the financlal statements, : :

Cash and cash equivalents : 7 )
Cash and cdsh equivalents for the purpose of cash flow statement comprise cash at bank and in

Measurement of ERITDA .

As permitted by the Guidance Note on the Revised Schedule VI to the Companies Act, 1958, the
company has elected to present earnings before interest, tax, depreciation and amortization
{EBITDA) as & separate line iterh on the face of the statement of profit and loss. The Company
measures EBITDA on the basis of profit/ (loss) from continuing operations, In its mensurerhent,
the company does not include depreciation and arnortization expense, fihance costs and tax
expense, :




Zuiart Agel Selances Limibat [FRrmarly Zuarl Saeds Limired) )
' CIN - U122 AL PLO00 781 . . i
\-!;,\' Nates t5 finunciat statersents for the Parlod ended March 31,2015 !

b WlAznmlsmmmdhnRupantmphs olberwise ialed)

-

-:'; . (}’\ 3 Bham Capltal

‘. Mirch ¥, M5 . March 31, 2ita
" Autherised Shares e R . . 2
) R 22.500,000 (Muarch 31, 2014 1 22500.000) equity tharas of Rs, Wleach 23300000 " TN
T ©, 2,500,000 (March 35, 201%: 7,500,000)12% redremable preférence slares of s, 10 auely . 75000006 TS oD !
. i - Iapued, subserdbed and flty pald-ip sharos , ;
A e, 241,620 WL

20,674,162 (March 31, 2074; 20,674,162 } equity shares of Re, 0 vach .
500,000 (Mnrch 31, 201 500,000 ) 12% reddocitnile Iulerence Sharos uf Bs, 10 sach 75000400

Vo 4suect, subscribed and fully paldeupshore capliay ' T 0550
" . W

: . & Recanclatlon of the sharea outriaading &{ lfiw beginning snd «1 the end of the pering .
T ZqpttyShares S
: L . . ) No

TR0

March a1, 208, s March 31, 2014
: Ry Ne - 1ts

W1 ML20

: Atibe beglnning of the year P L meam 206741,620 Ui
Hqui!plhmhmddudnglbemr . : e n 5,500 . 0,000
’ CQuistanding st the end of the year. 7 .. ] - T EAIET 206,741,620 20678363 mém,uu

Redeennable prefezence shares . . . .
" Maeh 37, 2515 : Mnech 31, 2414

i I i B o ity
& Atthe baginning of the year Lo < 2500000 " 7soon000 . L
i Praference shares irsued during the your T . 2500400 - 7500800
I : : Quisianding at theend of the yeax . E.500,000 73,000,000 500,00 ?5)300.55
S I I ’ b) Termykight attackied to equity ahumas . - T - :
i » Thecompany funs only one cdass of equity shares having a par valus of Re, 10 per shiare, Bath holder of equtty shares i enlitfedd 40 one vate porshare,
N : - In the everit of guidation of the company, ihe holders of equity shases will be entitlod da secefue remaining assets of the o o fier disieidulion ef all preforentinl

ainounts, The dlsteib willbeln propanion to the nuenbar of ¢qulty shares held by ihe shiate holdess,

. . <) Terms of redemption of redeemat Prefi sharas . -
E Th pany haa angy lass of pref: ¥hares lving o par valoe of Re, 10 par share, Thesaid Ppreference shares shall be redopmabde an i apivy of 10 yuads from e
dte of sllolment with an option 1o the C fe hareholders 1o rodvam e aame xity time earller. In thy eveat of fiquldation of the vanpany i halders ot

ti
prefershce sliares will have Pilarity ovar equity shares in th? payment of dividend snd repaynent el capltal, -

{10 iitshli:lg LRMpaIg along with numdings sy lulow R )
. Alarel 13, AH 4 Maiui 33,50 g

df Sharas held hy holding company
- Qutofequity shares and T e T 1My shares lield by

. Zuarl Agro Chenticals Limnited Varmery known as Zuas Holding Limited), thy Holding Company
q

L6767 {March 31, 20M:20,674,163) Lqirity shures'of Rs 1¢ each fulty pal : . 06781820 28624}, 620
?.500,000 (Marck 32, 2614: 7,500,000 Y Redevmnble Preference shates of K10 cach - 75,000,000 250000900k
q‘Dzlan of shareholder holding more thun 5% shares in the compuny ) L
MNazie of theshareholier B . March 31, 2015 . March 31, 2008
. N % holding fr the No "B olding In 1k
' . <lass - : clags

. Equity shares of Ks, 10 each Rully pard ] i

Zusrt Agro Chemicals Limited . 20,674,081 $.99% 20474,08) o9y
© Preference ahares 0f Ra.10 euch {ully patd .
c . Zunrd Agzo Chemieals Lim|tadt . 2,500,000 100.00% . 7500600 100.00%

As per the recordn of the company, Including s neglatrer ‘sharehaldves/ members ang ather declirutlons rocrived Ivom shareold reg;;d!n; henelicind intecost, the abave
shareholding represents bafl fognl and benesicinl, . .

4 Heserverand Smplus

. N Murch 3%, 2005 Alocen a1, 2074
Dafleltin the staterment of profit and Tors " —
Balance as per luat Bnancial Stalemenls N (58, 408,325) L2 ETEG2 )
Less: Adjustment far Currying value of fved assets hxving sl usaful fife - . LN EURT -
. &t per Schedule If of Companies Aci, 2013 (rofer note 2.3 i -

- Net I'mmf(!.qu) for the year . . thsih ] 19 (S TRT pobon .
Net Defleltin (e ataterent of profit and logs ’ ] [FEAETS .
Total reserves and. swsplus : [26:1, 595} N TADTY 5
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Zourl Aprl Sclences Limted (ormerly ZuardSeeds Limitedy - : S

-ON - BTG ATOMPLONO S . "
Motes to francsl atatepients for the parfod ended March 22,7014

(AJL Amnosirits ava-dn Indian Rupees exteptas otherwive ntated)

B um‘lm bmu!ﬂnE . , -
. . . : Nan-coovest n o NiIrEDY NNy
: : ) Magch 34, 25 March 31,2014 March 33,2015 March 31,
Term Loens _ — . Mn AW Marhyl,omg
Rupee Term Iosns from Bank {sevured) . . - -, - 24,113,187
Unsecured bosh s . ] - 25000000 2,000,000 ‘-.
. ' A 73,000,600 75000000 013287
Amount disclosed pnder (he head l
+ Qfer current Labdllies (refernotea) - - 000,4010) 24013135
v - 75,000,000 - -

Itcttan rupee tero toan From brak carries nterest @ EPLR Plus 1% which t 35.50%
from the die.of lonn (Aprit 7, 2010, The foan ks secuted by equitabls morigage of land, hypothecation
preventand future. The foan fs xlsa secqtred by corporate guarantes provided by Zuarl Glabal Linited Theloas by beent repaid in thecurent year.

Ungeciteed Torn from Zune| Agra Chemleals Limited was repayable i 3 equs! currierly Instalments commencing fram Masch 2015,
entexid jnfo between the the Company and Zunrl Agro Chamicals Lintlted on September 1, 2013, and conveaion of foan 1o the ext

S8l baserate plud 35% per annum,

6 Other Tong-teem Inbilftes

Pornuant to tha amendmont to #greament

7t of Ra. 7.5 crow, the batance unsscared
foan from Zrari Agro Chemicals Limiied 13 tepayable n 2 instalments, to the éxtent of Rts, 2.5 Crare in June 2015, and Rs. 5 Crore in Septernber 2015, The onn earcias ineresi@

Maeh3L,205  ° Marchii ooz
Teade Deposits - 20589436 8aMA36
A 20,589,435 19,292 335
7 Shorttern bomowings ' .

: . Marel 53, 2015 r‘blm:h 3, 2014
Coshetedit from banks (recured) . ] . ' B 7128793
Shart Tem loan from Banks {unsecured) . . : . . 75,000,000 -

. 188,123,623 TLBT0S3

Cash crecit from banks & secured by equitable muetzuge of, tand, hypothacation, ofsl'n;:k in ragde, book debt, plantand uschinery and vehicles, both present and Botur, The
cesh credit & repayable o demand and anrries Interast of base rate plus 2.5%. Thesa enshy eredit fa also secured by carporate gunnntes provided by Zunnl Agre Chemicnls

Limited { Previous Yanrs Corporate Coarantee provided Ly ZuarGlobal Limitedy

* HDFC Hark Term losn Is emsecured imd <Arelen an Interest rate 6£11.25%

% Teade payahle . .

: March 3,205 . March 31, 2014
Trade Payatizy 112,101,616 ;76.941.42.4
. ) 112201616 ) T6M142

81 Other current liabllites ' . - '

Curtent ehetarities of fanp-terin botrawings (refer note3) - 75.000,603 Tk

Interest acorwed and ot due on bortowings : 6610 -
Tnlerest acerued and due on borcawings 22,518,925 M203627
Advances From customers : . 128731,118 89.257,533

DOthar Linbiiltes . - y

Swintery Dres Payable 2,288,352 1025460

Others ——— U 270a95
. . 23102980 129475552

3  Frovisons -
Short Texn
Mach3L2013  Marcndl, 2006
foremployes bonetis . N K

Provision for gratelty rafer nofe 28} 2063,180 1,699,557
Provistonforfave et . 4280102 5178952
. . "y T T30

Other provisions . -
Pegvision for taxation . 2 2958
' : " ) 289% ;35
. ' ’ (AEE LTI 7.080,557
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Zuinrl Agit Selences Firited .
CIt -UBIZGAIIEELCITEY
for e peir ended Mareh 31, 2018

Nates to fitancial

(AL Aywounts ase i buddinn Tupeos gucept as otherwlse ntaied)

10 Tanglble Assaln

o "Plant and Fumuw-e and Leanchold '
Land Buildings dquipuet " thdurs . Vehiclos Smpruvansents “Volal
Asat Aprl 12013, 517724 6,248,511 PT4LI6D 23TRE68 . TANIET 37498 FEIER g
Add(tions - . 1/356,069 o050 .- . (KT ]
Disposats " - . . 431428 o i:185,068 - “1,5)
AS at March 31, 2014 517,724 6,248,911 . 34366602 . 2465,849 - 6,!!&3}2 §27A498 S
. -Zl__l’—-g ditians . PE 71,364 22 . %05,500, - L)
Disposale - . - - - . , -
vt Mk 31 205 BI77s £248,911 38,257,975 24 69:!;19 5,814,322 . $27498 54,916,270
Doprecistion . N .
Asal Aprily, 013 - 207432 19,725,672 1355 6,543,558 527498 29,366,579
Chasge for the year . 208,74 1382101 R 17 ] 406,723 -t FATTNEY]
Disposals . - ~ 226,829 - 1117038 - 1,345,857
Asal Mareh 31; 2014 - 283041 20,X78,944 - 1,584,402 5213243 627498 30,707,126
Chwpatar héyour - 208,087 3,569,402 370556 pr - $AL845
AiGusted agninet retained saminge 1,062,270 74,637 12188 : LMD |
Disposals - . . - . W . in
# ———— rr—— ——— Srimbe
Apkt l:luch 31,2015 - z,cs_t,'l:a 25,010,617 030,835 6?,"1“,096 BITAN 35,304,374
. Net Black .
 Asat Mmlm!, 014 817,724 SIS AT0 177074603 :s_s.l.«? ALT AT . u.m'.m
Asat Munch 31, 3015 5177 3,757,764 1!,!17;358 L9914 659,326 - 1___‘;""6{,‘:,'52"
» Intangible Asaeta {Amonnt in Rs.j
Coodwii] BT Collen Bajra (Externally Tolal
{ns per achemo off {tntomally ganeralod) '
amalgamation)* gesarated)
~Gaross block * S7EST 060, 217013 414,167 HIGLTTT
Anab Aprl T, 2017
Addiron . . . -
Ad it Marth 31, 2014 ST.657464 23,170,338 4104167 8496770
i - e’ i —
Addlifons : . R - . - .
As it March 31, 208 s?.ﬁll,gﬂ 1 20,139 4,108,167 84,961,770
Amortizalfon _
AxatApdll, 2013 17,297,338 16,246,530 1,653,668 37,247436
Charge for the yerr - 167,551 £26,834 2.497.785
Asat Mmh.!&mn 1723t s 19,557,481 2_;119.502 39,745,238
- Charge for the year e 1,670,951 ' F25.83¢ 2497755
As at March 31, 2015 17;29?,_?._33 31,638,4.32 3307336 42,343,006
Net block ,- ’ . . .
As at Mareh 31, 2014 40:360,226 ?.202,65_3 1,653,668 45.216,54%
Ap nl March 31, 2018 3080 1.5315?‘07 826831 42,718,764

*Coudwill, which arose on sccount of merger with Cieeentoch Socds International Pyt Limited with the Company, hag been amortzad dunng fhe yedr, pussusni 1o the
weheme of Amafgamallon approved by High Court of Bombay at Panafi{Goej. As per the ardar of the High Court of Bambay at Panaj [Cioal, Goodwill aeeds 1o be
amotized ower & period ol twenty years, withuul baving regard to the Accounting Standard, subject o available surpius for the yenr belore amanizgtion of gowdwilt
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Zuaci Aged Sclences Limited [Formarty Zuarl Seods Limited)

CIM & U AR CATSIEPL NN 7L . .

Hotes to financialstatemedts for the perlod ended March 33,2018 |
{All Amounts are I Tndlan Rupees except s oilierwike stated)

- T Loany and sdvancer

ﬁon-v:urrmt Curmpat
. Manch 31,2003+ March 3, 2014 March 31, 2015 Murch 31, 0rq
. Advancer mooverable i cesh or Mind
Undeeared . :
.- ~considered gaod . - . 2300280 18 A2
=conaidered doubtéu) 250,000 4670417 LI '
Leae: Provision fordoubiful advanees . (50,0001 43,6707 - '
. - - 8,500,260 V14,850,541
. Otherloans and advances , ‘ )
Advance taver 1363511 . oA - -
Lomns o employees . - . B [LE
Deeposits » Cthers 2,115,500 - L971,540 . .
. Prepaid Insupance and exprase . . AR AT
3379091 IR |20 Lige
. -M?'.aam 22059 2627607 19875230
121 Ty recelvablos (Umocured, comsidered pood untoes staled ottietiise) i
. i March 31, 55 Aurch 39, 201
Dutstanding for x perlod excerding sty monti "
Secuted, conviduned good 4762518 454,038
Unrecured, considend pood 45276345 070469
Considered Doubtfol . 3&&7&1 26,909,396
90,715,202 40414.20%
Leon: i forr doubtfal recetvables ' 35476341 26,309,395
1A} 5438861 33504827
Othex recelvabies
Secured, conalderad good 13411019 6,734,528
Unvecured, corisidered good PO364,451 03,540
. {H} 103776370 8037908
(A+P}. 158815331 122,542,735
122 Othes yyects {Unsecured, tonstdersd gaod uniess stated otherwise)
Non-vumene Cusent, | .
March 31,28 March 1, 2004 Match 1, A8 Mareh 2, 2mq
Non-current bank balances {refer note 14) 147417 1,247.417 .
' LidhATT AT s
Others .
Interestaccroed on deposfes - . - 4749 443(
3 . " 47451 Wi
1247417 1,247,417 47,4 4249
W tnventorfes (valued al lgwer uf st and nel realizabite valug) - .
Marck3L2008 Munrch 31, 414 -
Tiaw seeds {refet nate 17 TARGT0EATS 554508
Work In process of seedi {refer note 18) 145,119,808 5.0t .12
- Finlshed seeds (rafer note 18} - 41578459 S5M7.004
Packing materials and chemieals (mfer pole17) 2@.30?,374 27.09%,54¢
. L e I ————— e —— T
ABEAERITE 235132926
Basedd on the germination bests carried out by the company, for the identified batehes of finlshed sveds that do not pass the tini germudiation [sviels as cequined, B same
hes been weitten off in the books of account, :
4 Cavhand bank bafances . .
Nen-current Qurrent
L March 31, 2015 viarch 31, 2014 ._Marchn, 208 March 31, 2014
Cashand Cash vquivalents . .
Badance with banks: . . :
Caeuont accounts - . - 44,932,088 4%3188,80
Cush o hand : . o T8328. ;172
. . 43,005,319 48,102,429
Qidvér bank batances
Margin money deposlt 1247417 LAy 3
1297417, 1747 . ,
Amaunt disefosed under Other assetss nonscurrent frefor note 22 (1,2¢7437) $1.247417) 3 B
. . . - 450040 A8, 202,423

o B b o T ta
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Fourl Agzd Belencor Limbied (Povmerdy Zoand Secda Limited]
CIN -U011226 A1995PLCO0N 758 R
Nates lo fianncinl statoxients for tw year énded March 31,2015
{All Arapunia et In Indian Rupees excepd ab otherwise staed)

5 R fram aporatl
o g

For the

. Fur the
v yurar eniled yoar ol
— M:ﬂ'_l,_ 31_.19_]_\ Alarch 31, 208
Ealetibeeds . H1.513 " SaRHZLIN
Lass: Dlscoynt on Sales 113:259,841 !_1@258.5“
- #64,T50652 AHIGAATE
Gthor Operaing rivenue . .
Saleof Serap 332000 5195884
Buslness Support Services 20145455 -
Revenwairam aperations 491.?16,5&7’ 487,760,250
_Datulls of Producis 8018
. For the Forthe
yearanded yaar ehded
March 33,2008 Warch 31, 2014
Seads 458, FIN 455551815
254,652 45t |43
e
16 _Qiherincome -.
Forthe Forlhr
. yeur ended year vaded
. Rarch 31,2018 March 3, 2076
[reresl Ircoma S
on bank depastis w828 M7
Gain an foreigh wchange (ucluationfnet} 2R . ST
Insurnce claim T - SAD0
Miscellaneows Ingoms -~ 1,479,113 LIS
_ Gemuity written back - - . - 2uE
Lisbiities Unctaimed b o longer required wiitlen back 10388 812 CL
’ 12,166,417 2ATRRST
-
17 Cost of raw maler]als coammed
kil
Faorthe Focihe
yoarended yeareated
, M 312215 Margh . Juns.
Hawe vsntheed e o S0 Dgtlraing of 1B yiar Hrabliz, W AT
Add: Purchnass . 24,495,772 354,25n.04
IB3 047,02t &49.338,117
Less: Raw mtecials b theend of tha yesr 70,911,587 _&w
Cost af taw nisterfals consumed 31211834 3,195,208
" kgt
Details of mw malerials consumned -
' -Eot the For thy
yearended yuareaded
Murch 31,2015 March 31,2014
Raw seeds 289,155,636 330,503,729
Packing materials 180,952 25,016,491
Chemicals 4,008,546 _ San b
312,135.53¢ 300,595,768
=
Details of aw materlals at Ihe enct of the year
Forlhe Vat tha
your epded year enided
Murch 3,205 Farch 31, 2014
Raw seeds AT R ETLSET
Packing materials 25,801,660 WALLIR
. Chiemjealy u'.!% L] 128
. . ' ’ 70,911,547 0,651,341
18 _{Iicease) in laventories of Knishod secds und Mworkein-pragress i
: Jaun the Fier Hiw
yoat ended snar winded
Murch 31,2015 Manch 3, 204
HET9008 R FIRLTE

Work.in process of seeds
Findshed Seada

Work tn procest OF seeds
liinished Seads

Ser 8 ees SmmaEA,

. H1870 458 $5A6%00d T
1B7,698,367 150448,
ks =L

wHaIN 17X 008,
35 Anihe

190481,577

(37,216,750} m,mﬁ::




Zaarl Agrd Scloncen Limited (Pormely Zoud Seeds Limited)
CIN - U01122GATIISPLCOOL7SL

Hotes tofinanciul Rtatements For the yeor ended March 51,2005
(ALl Amotente are in Indian fupees exceptas otherveire siated)

2|

19 Employes baneflts sxpenes

Forike Forthy |
yerrended Yeur ended .
Murch 31,2018 Marrh 31, 2004
Selaries, bants atd aiowznara AT Ty Ty
Ciopteibtton to provident and other fwnds 2381.0m 2149957
Cratulty expenses 44,680 L.
Staff welfore expenses 82848 2%
i -
. A7,173.073 - AL
2 _Other Bxpprans
s For the Farthe
yeur'eaded yar onelod
March L2005 Marci 81, 24
Process expmses 15,79, 3% H R NEY
Foundation Seed expenes : . Mg AL
Rent (refer note 25 12,328, 1% 13, 0)F
Rates and Taxes 1ingme 151240
Inaurance G008 LA
PFowerand fuel 2605458 LW SSH
Repaita and maintenance
Plant and machinety LHLse 1. 7hn651
Communication exponies 1553898 [ k]
. Travelling expenses  * 505550 T
Legal and professianal chengen 1009562 FARANLT
Payment to suditor {refer note below) 5,280 ELi )
Salas promotion expenses WA 089 13,819,210
Royalty on Salex(net) 25,2458 MBI
Cutward freightand handling, I ASE 644 ABAR
Ead debts and sdvanes weitter off - B.07IA03 .
Leax pfusted sgainst provivien - EA,A00) ’ . - -
Proviston for daubtful ceceivablefadvances (nel) . 1241763 106,829,194
1,098 on sale of Axad sxset . - 25
" Resorch prd devalop pentes [enler nota 25) 4076 4,095,260
Other miscellnsieous expenses ) 2,730,567
lﬂﬁﬂ 144,652,171
‘Prymantto audlior i
Forthe Horile
yoar ended yoarended
Masch 33,2015 March 33, 3014
As suditor: . .
Avidit Fees e Ergi)
Tax Audit Fees . 56,150 £5,180
) :va,zs:{ 298,240
2 Duéﬂllm andamontisation expetue ) .
Farthe Im1he
G yraronued woat cinbedd
. et Marck MEEIS Mite 30, B0
Depreciation of tangible ansgts VAT LA
Amortization of fntenpible assate 2497085 N
o c3in i1 5, 156,2M
2 _Fimancecosts L
Facihe For e
yaar entded vigr it
, . Magch 11,2015 Alarch Ve, 4
Interest ta Banks
On term lours 18200282 0,720,254
Ot epsh credit AT [t it
Tnteten to Others 4725289 92,000
Bank Charges M9E1E 916,760
3R TEGBA50

-
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Zuart Agri Selences Limitad (Rermerly Zuatt Beects Limited)
It ~ YOI 22 G AR PLCOCE 75 '
Noles to Linaneiad statements for the year ended Margh 31,2015
(AL Amusate ace in Indlus Ripaes sxcept a otharvwise sialad}

3 Farningt pershary (BPS)

The Tollowing reflects the proflz / Qloss) end d share data used In (he bosts and ditzted EPS cornprulatlons

For thr

Pur iy
yuarended oy vaded

. March 31,4015 March 3T, 2014
Profit / (Loss} afier tox R R 90,112.755)
Ret profis/{loss) for caloatation of basie and diluted 8PS . [.536,19) L5
Considentd for caltalution of bas) J diluted EPS 4 .
Weighted avomge rumber of squity shares » Baslc and diluled EPS (No's) . 0,644, )02 ! 124,001
Eerpings pershare« Baslc and Diluted 147 b3

20 Gratulty ond vther pust gsigloyanant hunulit phang .

The Company has & defined benfit gratuity plan for s emplugess. Urider the plan, iy entplapee who fras cam
<lay's (st drawa bask sulary for each complaled yuar of service or part thereof in excess of six mondhe, The sche

pleted fivo yenss or more of sigvice B o geatuply un deparum a1 15
me i {unded with " ruurance compaay i, the fam of « qualilving

Ensurance poliey, . .
Tha follewing tablew summarie the components of net benafit expense secopnised In the siatement of profit and Toss wnd the funded stsus and arounly recognised i he Balanco Shiger
for the gralulty plans, ' . .
Smemuﬂnél'mﬂl'and Low ' A . . .
Nﬂcmg!uubmnﬂ!expmu { [sad in employoe benefits sxpensaygrabuity vrtten hack)Iuﬂmalmmenlofﬁggnnd Loas -
N e 2reh 31,20 March 31, 916
Cureent seovios coal 744,282 538,378
Interwstcost onbenstit cblipatica 376554 Wiads  ©
Expecled returm on plun Assets {4559 (43.418)
Wt actuarial {zain} / loss . (380,801 {1,165,228)
Nek bonefitwxpense - 434680 HER2
Actusl Retumn oa Flan Ascts B =
Dafance shest A
Bonefle Bsiet/Hiability N
. Mlarch 33,2008 Mach X, 3027
Praves) valus of deflngo Benedlt obligaton . R 2,504 FATRETY
Buirvalue of plan assets . Lumggs; Ay
Elan (Assef)/ Habitity 1,007, 18 3 Ay Ee7
Changas in the presam vilue of the dofined bonefi obllwative cre v follaws: — N
N iarch 31,3078 Wary §i
Opening delingd benellt coligation FRIPXES) Tt
interest gon 1Tol54 kA
Current serviee cugt 24,233 SELATR
- Benafts paid (21.'!.63:} X270
AR yardal 'm),l.. iy (wéi, EL! Wi
Sloslng deflned benoli-obiizth 2648584 T340
Changoes $n the fuly value of plan agsets are ax follows: i vy oot e e Eogfe gt «
Mavelt 31,200 aw il Ju, SHY
Qpening fair vzlue of plan assels 17,936 1i25,520
AcULrial gains / fosees) (545} 33,238
Contrlbutions | 9048 Pes
Bepelils paid 1213,638) HWRIEM
Bxpected retum on plun nssets 45598 430
Closing fudr valug of planassats - 540,795 17536
The Company expects o cantribute Re, 2,003,169 4 peatully fund in the nexe year {March 31, 2614; Rs.1,721,895 ), '
The nafor cstegocies of plaa nasats a8 3 percentage of tha fair vatue of lotal Pian #150ts ane 35 followa) )
- Narch 337015 VAR AL,
Snvestzrent with nsurer [Lifg Insurance Carparaton of indla) 100.00% JE?-’."-
The pricelpa] assumptions nsed in delc:in[ning gratuity abligations far the Company's plans ixe shawn Below: -
! Warch 31,2015 Murch ¥, 2014
Disesunt rate Ere H€igy
 Inicrease il compengution cost S00% 10
Expectod rate i relum on plan atsas A% RNy
Emplovee tumovor 5, HE M
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Zunt] Agrt Setences Limtied (Formerly Zaal fiecds Efmited) . ’ - ‘Q ;C\)x i
CIN - UIZ2GAIIEELONT TR ‘ : : :
Notes to firamclad gtrietmenty for 1he year encted Macch 33,2018 .

(ATl Amoaats ato it Indlea iupaea excepl ag tharwiae statud)

#) Theestimetes of Tuture eaTary incroagas,

erplopmnst marked,

b The oveml| sxpectad rate of return
different from the aetraf velurn

L5 determined based on 1he markel
uritg the current perind,

constderad in actuarial valuation, take acvount af inflation, senioeity, promatien and osher selewnt factoes, such adanpple and denvaesd in (hy

Price prevalling on that dute, applicabils 1o the period ever which the abligation s to ba subtlod, These rates an

] :nfomnrliun relating b axperioce edfnstenent In the sctuartel valustfon of gratikity as zequired by Faragraph 120(n)(t0) of the Accaunting Standacd 18 {Ravlsec) on Ernployes Benedifs s as
Buﬁm‘

3

Particusare Menh 3L2H5 " March 31, 2604 Match 31,2038 March.'l.k 2012 . March 3%, 2017
* Detined benefitcbilgation 543,804 2317453 387,937 182,697 ] . 2,591,688
Fion s ‘ (640,305} 17,338 G550 {18350 ° §1,705,200}
Surplus / (deficn) : (2,003,189) (1873557) AT {1/699,135) (65.588)
Explerfence adfustraomts on plan abMities {351,357} {1.132,955] {7080} 55,4m {614,348
ence adiurtmants on plan sssets 54 (35,233 {aZ058) {136,583} 169,494}
Defined Contribution Plan i )
March 51,2015 March 3, 2014
Contelrution to provident and pension fand 1907056 795,514
Contribttfon to supersnntation fund 258,533 268,634
Centribution to B3 Jzn 1
. Zh 2D
o Thedeninot 1nd Development sxperises are givon belore '
; ik 332018 Warchar, zord
Repalraand M +- Piant and Machinery 20880 ETC
Prozess Bxpenses 10.ms 120,78
Farm Muintenanpe . 215,051 Nz
Tusting expenses LNz A A
Consumatiies {833 Xin 315
NisceRaneous expenses .. 99, Mibboh
, : Te iy
REWRCTI
% Lo

Opemlng. Temset ane galoly in the nature of Jetse of office premyses anc godowns with na restrictions and are rznewnlvh/c;mnmr aj Mse option of erther of the partias, Thers st no sub.
Teoses, The nggregate et of uperating besrs puyments secopaired in the Statozsent of Profm Al Loss Re. 1,33,28,100 (Mrech 31, 2014 Bs. 13,206,609, .

27 Sefment Inforntation
4 Business Begment

The Company’s operatians fall within & singhe business seg
#uch ull bissiness activiti revolve around Muissegment. Hence,

b Geographieal sogments

Le. treding, pr
tha operstions have boea constdered as rep

'8 and sale of hybrid seeds, The entire operations are gaverned fy the s
Ing & single seg st p W

mae FIsk a0 foturns and as
diselizures ane pravidud,

The wnalysls of geographical aegmwents is based on the location of custamers, L.e, domestic and overseas, The following & the distribution of the Comnpany’y sefes and carmying pmeaent of
trademeelvablos by grogmphical markes, .
March 30,2005 March 31,3037

Reverme s

Domestlc Mecket 432423587 490463, 308

Oversess Markel 9,303,000 12200875 - -
Trade Recelvating

Dornestic Merket 199,091,572 1015239
Nate: The Company's antirn fixed narety are situated within India for pmmsi'ng o0t to the damestic st welt as overseas markals, Elewsow, stimrate Fprures for fived aaety, addiions

{inedd axsets hnve not been furnshed

25 Kelatwd perty divciosures

A, Namws of ralated partlen and deserdption of retutlonshiip:

“Fistirt of Relsioitip Tt oF the refotsd oty
Holding company ' Zusri Agro Chemlcal Limfted

Assaciate of holdingcompany -

Fallow sutaidiury

Joftt ¥enture

Key menzperis] perton

Zuan Globet Limited

Zwarl lenilisors and chemcal Limidiey
Stmon indhi Linnted

Auari Mansponryl Servites Lomied
Zunri Investoents 1 imited

Awlvrz Iovrdsarhl bndis | irothn!
Lakibeex Lannred

indtn Furmature Products Lirmbwd

Paradesp Phosphates Limited
ZusH Rolam Spectatity Fertihaors Liemited

M. V.L. Mugeehwarn Rag (Manpger)

e

Mr.Kaushal faiewal (000)
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Tuad Agd Sclences Limited {Formenly Zuprt Seeds Limited} -
CRY « UOH22GAYSSTLC00TS
Notesto flnanclal statements for the year ended March 27,2015 .
(AT Amaunts are in Indtisnt Hupues wxcept as atherwise stated) e .
B Buraary o€ taonactinas with the seluied pastier e s Follows:

. — Wearch ST3008 Wharch 31, 3014
Zoad A Chetracals Limited . )
Ealeuf yoods {net of 48l retuim knd discountah - 20511004 {525,984
Tinteewst Experme N . . . . . .10,225000 19832,55%
Dablt note towands expensn raimbarkermen . . 50 1L5M
Buslness Support Services . 20,144,465 -
Crodit note towards expanye relmbustmants . 142458 . -
Al Prih h oy . i 75000000
Alketment of equity shase capital - 65,000,000
Zonsi Global Limited ' . .

Aaivapsineat Rocs o 995974 4397517
Crolit nole towards egpense relmbursements ’ . 7382 . 8683
Parzdeep Fhoaphate Limited ) . ’ i . . : .
Sube of Sewels: : i . 4,200,200
Pebit note towards relmburmensent of expenses : i 54233 -
Zusai Investmenta Lmited . ' ’ :
Croditnote toward Ymb . ‘ 247 AT
Zwari Rotem Speclality Pertilisers . -
Dablt nates ioweris expenses neimbutemunts ' 58506 « -
Me. V. L. Nogeswiara Biao = Parguisites™ 267870 A9.088
Mr Koushal Jabrwal . . . 3750322 . .
* Includes consigartion paid by Zuari Global Limited to ihe Company as pier the agroed tarmg
- Pravisln yeor figure intludes pemulsiies enly . *
€. Reloic purties baluncaxat year snd ’ )
Tarilruian ‘ j — Miarcholams Mok 31, 4015
Zuari Glcbel Limfted i ) o
Trade Payable . , £.430,66¢ 8534207
Zuazr Agro Chantiesls Limitec . . N
Teado Recelvable 19,248,208 448,155
Trade Pavable ' R . 6,082,150 5964653
i’ o Loan (i ding interact) . W51G.905 BBANGAZL
Zuanl Investments Limhad : . .
+ TradePayable © AT .
Paradeep Pacsphate Limited
" Trodg Rectivable 1,500,000 i - 3,700,000
Trade Payable nus ' -
Zusrl Rotem Speclality Fertiisers Cimyred - T . . . .
Trede Pavable . 2,556 .
Notet .
- ‘fhe Company h d ool for fs, 110.000,00 irom Zuari Agro Chemicals Lisiled (Previaus Year: Corporale Guarantee of R 210,000,000 provided by Zuari Global
Limfted) A
2 Copltadand athire commiimenta ’ ’ .
+  Hih -] ' o ba d an ¢apiinl atcount and not provided for and ether consmiimants are Re, NA{ March 31,2084 R, Nil).
b Forcommitents relating (o lagra artangetnenls, sofer note 36
30 Detivative {ostruments and ather nnhedged forelgn eucrency expotute |,
Thereate na derd R #ire unhedged forelan currenzy exposurd as at Befance sheet date,
41 Contngent lisbilities ’ ) .
The Company (st ousstanding bank gunmotea for Rs,1,128,253, (March 31, 2004 Bs, 52,17 . : oy ™,
32 Diwdls of dues to o1l and setvalt cnterprives as dafined underihe Mﬁmnnm 2006 . : . . \}

The Idenkification of micrs, medium and smalt enterprises 35 defined under the The Mlun.-Smull and Medlum Buterprises Develap Al 2006 is baved ot the Managemaon's
kaowlmiga of lhe patus, Ay por infk fable with the Mavags ttude peyables cig not Include any amonnk-due by oiicr, madium and swall estespriios fegistered under tha
Tha Micra, Small and Medium Batetprises Revalopment Act, 2006 5 al March 31, 2015 and March 31,204,
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Zuard Agrl Selences Limited (Foverly Zuark Sneds Timited}
CIN - UNI122CA TS FLC00T7aL

Nates to financtal shatenrants for the yoar ended March 31,2015
{AlL Amonnte xre tn Indlan Ropaes wcept as otherwize srated)

LR pot X urdi nu rave et cmmméd
Tratiow T VackYoha] i
v Comvumption Consympfan
Mareh 31,2015 Marct81,2M8 March 31, f014 Mah 31,2014
Raw atatorials i -
Imported 104 ADD2AMH 1 24N
Indigenous S 284,133,254 » WAL M
100.00 HR135536 1 A36.503,729
Preking Materlals
Imported . . .
ndigenoue 100.00 18910552 i 01649
100,00 18,5910452 300 25,016,493
Chorleats . -
Tmported . i . . .
Tintpircus AL A EHht e, Y
10000 036 10¢ $.176.548
3¢ Exrmings in foreign cuerency (accrual basts)
Marek 31,2005 March 31,2014
Bxporiof seods B 5393000 17,290,575
. . 5,503,600 7,590,078
: -
35 Value of Imports exlendated on CTF basis . X .
TiRreh 33,2015 March,A1. 2014
Toawaeods . 0400 3435993
Sz AT0 338,543

36 The Company haa recog)
thegintemant of profit end loss In the currens yasr,

37 The Company hes reclassified and regrouped previsus yeac figures ta canform theeurrent voar's classiffcatron,

A5 perour repnrt afeven date

For SRBATLIEO! & ASSOCIATES |LLP
Flrrm Reglstratfon Numberz 101068%W.

Place: Chapnak
Drate; May 07,2015 .

 Shattesh. Chikale,

17or andl nn hehal? uf the Noard af trireclors of
Zoarl Age Sclences fbmmited (Formerly Zuart Seeds Limived)

Deen Bupoor
Dinnctor

oo ]
L A eishon
Sidrosh Krdxlinen

Chréctir

Plote; Qurgaon |
Date:

@dale

s

lzed deferved tax atsts on unabsored deprecistion and uhabsarbe Jsses 0 the extent of delerred tn Hability on prudence. Seordingdy, thenrrs o0 impact an

Divectex
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