Mangalore Chemicals
& Fertilizers Limited

April 17, 2015

The Listing Department, The Listing Department,

National Stock Exchange of India Limited BSE Limited,

Exchange Plaza, C-1, Block G, Floor 25, Phiroze Jeejeebhoy
Bandra Kurla Complex, Towers, Dalal Street

Bandra (E) MUMBAI - 400 001

MUMBAI - 400 051 Fax No. 022 - 22723121

Fax :No. 022 — 26598237 /8

" Dear Sir,
Sub: Recommendation of the Committee of Independent Directors on the Open Offer by
Zuari Fertilisers and Chemicals Limited
With reference to the above subject, we are enclosing herewith copy of the recommendation of
the Committee of Independent Directors on the Open Offer as required under Regulation 26(7)

of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

This is for your information.
Thanking you
Yours faithfully

For Mangalore Chemicals & Fertilizers Limited
o
Jv 4

K. Raghuveeran
Senior Vice President & Company Secretary

Copy to:

ICICI Securities Limited (Manager to the Offer)
ICICI Centre, H. T. Parekh Marg, Churchgate,
Mumbai - 400020, India

Tel : +91 22 22882460/70

Attn: Mr. Ayush Jain / Mr. Vishal Kanjani

Registered & Corporate Office: UB Tower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 560001, India.
Tel: +91 80 3985 5575/68 Fax: +91 80 3985 5588 shares@mangalorechemicals.com
mangalorechemicals.com

Corporate Identity Number: L24123KA1966PLCO02036




A T

www.financialexpress.com

i
i
|
£l
t4
H
H
4
4
:

M@ , F : Registered Office: Level 11, UB Tower, UB City,
. , - 24, Vittal Mallya Road, Bangaiore 560 001. : o

" Mangaiore Chemicais = Phone: 080-39855500 / 39856000, Fax: 080- 39855588 CIN: L24123KA1966PLCO02036
& Fertilizers Limited Email: shares@mangalorechemicals.com Website: www.mangalorechemicals,com

Recommendations of the Committee of independent Directars {IDC)
on the Open Offer to the Shareholders of Mangalore Chemicals & Fertilizers Limited -
under Regulation 26(7) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011

1| Date ) . { April 18, 2015
2| Name of the Target Company {TG) | . | Mangalore Chemicais & Fartiiizers Limited ] S
3| Datails of the Offer pertaining to TG ) Open Offer for acquisition of up'tb 3,07,00,000 (Three Crore: Seven lakhs) fully paid up,.equfty

fully pald up equity shares representing 25.80% of the. voting share- capital, which. was
a1 . - | subsequently revised to 4,33,29,000 {Four Crors Thirty Three Lakh Fwenty Nine Thousand) fully
i ) : paid up equily shares reprasenting 38.56% of the vefing share capital of the targst company, tothe
i ' public shareholders of thie target company, T LA

i .41 Name(s) of the acquirer and PAC with the acquirer | Agquirer :
. : Zuari Fertilisers and Chemicals Limited

PersonAcfing In Conced (PAGY =

Zuari Agro Chemicals Limited

“5f Name of the Manager(s) o the offer ICIC| SECURITIES LIMITED ] ;

. ) : ) ICIGi.Centre, H.T. Parekh Marg, Churchgate, Mumbal 400 02¢, India -
Tal: (+91 22) 2288 2460; Fax: (+91 22) 2282 6580 :
‘ Emal: project ather@icicisecurities.com

| Website: waw.icicisecuritigs:com
Cordact Person: Mr. Ayush Jain / Mr. Vishal Kanjani
SEB! Registration Number: INM00Q011179

8| Members of the Commitiee of [ndependent Mr. Pratap Narayan, Chaitman of the IDC
o Directors (Pleass indicate the chairperson of the ) : -
S -[ Compmities ssparatefy) - - ) 7 )
7| IDCMember's refationship with the TC (Director, The IDC mamberan independent Directorofthé?argetCompany, does nothold anyequity shares
Equity shares owned, any other contract/ . In: the Target Company and has na contractsirelationship with the Target Campany. :

relatienship), ifany

B Trading in the Equity sharesfother securities ofthe |- The IDC member has not traded In the squity shares/other securifies of the Targs! Cnmp_any.' i
TC by IDC Members B o ' : ;

91 IDCMember's refationship with the acquirer . . The IDC membar does net hold any shares or ofher securities of Acquirer or FAC and has no§
(Director, Equity shares owned, any ofher eontracts/relationship with Acquirer, PAC or thelr respective Direclors. - - ] :
confract / relationship), If any, : - ‘ i o

10| Trading in'thé Equity Sharesfather securities of the | Neme
- | acquirer by IDE Members

11| Recommandation onihe Open offer, astawhethar . | Zuarl Fertifisers and' Chemicals bimited had made an open offer for acquisition of up to
the offeris falr and reasonable - 3,07,00,000 (Three Crore Seven Lakhs)-fully paid up equity shares of the Company from the
- ‘ pubdc sharehoiders {representing 25.90% of the voting share capital) and had filed a detailed
public statement on December 10, 2014, On December 30; 2014, the offer size has been revised
to 4,33,29,000 (Four Crore Thirty Three Lakh Twenty Nine Thousand) fully pald up equity shares
of the Company (representing 36.56% of the voling share capital). The price offered by 2uati {
“Farillizers and Ehemicals Limited at Rs.91.92 per equity share.
The current market price of the share is lower than the offer price. The price offered by Zuar
Fertilisers and Chemicals Limitedis inTine with the provisions of the SEBI (Substantial Acquisition | 3
of Shares and Takeaver) Regulations, 2011 and is fair and reasanable. o
| In terms of its agreement dated May 12, 2014 with UB Grolp, Zuari Fertilisers and Chamicals
Limited is co-promoter of the' Company with effect from November 03, 2014,

12 | Summary of reasonsfor recommendation - Accordingly sharehiciders shouid independently evalate the open offer and take an informed |-
[ : decision inthe matter, : : S |

T

L AN

13| Details of independent Advisors, ifany ' Nore
- 14| Anyotrer matler(s) tobe highiighted | Nene _ . _ _ N e
Statementby the DG ~*Tothe best of our knowledge and belief, after making proper enquiry, the information contained in or accomipanying this statefent s, in i

all material respect, frue and correct and nat misleading, whether by omission of any infariation ar ofherwise, and includes all the.information required to bie
disclosed by the TG underthe Takeover Code.” ) - :

For and on behalf of the Committee of Indepandent Direciors of i
Mangatore Chemicals & Fertilizers Limited i
' ) S

Place : NewDehi = - ‘ ' o o : Pratap Narayan - nt
Pate : April 16,2015 . . . Chalrman - Committee of Independent Directors 3




