May, 12" 2014
To,

The Bombay Stock Exchange Limited,
Floor25, P.J. Towers,

The National Stock Exchange of India Limited,
Exchange Plaza,

Bandra Kurla Complex,
Bandra(E)

Mumbai-400001

Re: Intimation pursuant to the Listing Agreement
Dear Sir,

This is to intimate the stock exchange that the Committee of the Board of Directors of the Company, In its
meeting held on Monday, 12" May, 2014 , has considered and passed resolutions in respect of the
following: '

Approving the Company to enter into an agreement with Zuari Fertilisers and Chemicals Limited (a
wholly owned subsidiary of the Company) (“Acquirer”) and the promoters of Mangalore Chemicals and
Fertilisers Limited (“Target”) on 12" May, 2014 to participate in the management of the Target and
exercise voting rights as per the terms of such agreement. Pursuant to the execution of the aforesaid
agreement, the Acquirer has issued a Public Announcement (“"PA™) in accordance with Regulation 15(1)
of the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“Takeover Regulations™) for an open otfer to acquire upto 3,08,13,939 (Three Crore
Eight Lakh Thirteen Thousand Nine Hundred and Thirty Nine only) equity shares representing 26%
(Twenty Six Per Cent) of the fully diluted share capital of the Target at a price of Rs. 68.55 (Rupees Sixty
Eight and Paise Fifty Five only) per equity share. The Company is a ‘person acting in concert’ in the
aforesaid open offer.

Yours Sincerely,

For Zuari Agro Chemicals Limited

AR
R.Y. Patil
Chief General Manager

& Company Secretary

ZUARI AGRO CHEMICALS LIMITED

(Formerly known as Zuari Holdings Limited)

Registered Office : Jai kisaan Bhawan, Zuarinagar, Goa - 403 726, India.

Telephone : (0832) 2592180, 2592}8@'“ - J65810GA2008PLC008177
FAX @ (0832) 2555279¥Y9DSIte | www.suari.in



PUBLIC ANNOUNCEMENT UNDER REGULATION 15(1) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA {SUBSTANTIAL ACQUISITION OF SHARES AND
TAKEOVERS) REGULATIONS, 2011

FOR THE ATTENTION OF THE PUBLIC SHAREHOLDERS OF MANGALORE CHEMICALS & FERTILIZERS LIMITED

OPEN OFFER FOR ACQUISITION OF UP TO 3,08,13,933 (THREE CRORE EIGHT LAKH THIRTEEN THOUSAND NINE HUNDRED AND THIRTY NINE) FULLY PAID-UP
EQUITY SHARES OF FACE VALUE OF INR 10 (RUPEES TEN) EACH (“EQUITY SHARES") OF MANGALORE CHEMICALS & FERTILIZERS LIMITED (“TARGET COMPANY")
FROM THE PUBLIC SHAREHOLDERS (AS DEFINED BELOW) OF THE TARGET COMPANY BY ZUARI! FERTILISERS AND CHEMICALS LIMITED (“ACQUIRER”) TOGETHER
WITH ZUARI AGRO CHEMICALS LIMITED (“PAC 1”7}, UNITED BREWERIES (HOLDINGS) LIMITED {“PAC 2”), KINGFISHER FINVEST INDIA LUMITED (“PAC 3”) AND

MCDOWELL HOLDINGS LIMITED (“PAC 4”) AS THE PERSONS ACTING IN CONCERT (COLLECTIVELY, “PAC”) WITH THE ACQUIRER (THE “OFFER” / “OPEN OFFER").
SAVE AND EXCEPT FOR THE PAC, NO OTHER PERSON 1S ACTING IN CONCERT WITH THE ACQUIRER FOR THE PURPOSE OF THIS OPEN OFFER.

This public announcement (“PA” / “Public Announcement”) is being issued by Ambit Corporate Finance Private Limited and ICICI Securities Limited (the
“Managers to the Offer”) for and on behalf of the Acquirer and the PAC, to the Public Shareholders (as defined below) of the Target Company pursuant to and in

compliance with Regulation 20 read with Regulation 3(1) and other applicable regulations of the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 and subsequent amendments thereto (“SEBI Takeover Regulations”).

For the purpose of this Public Announcement, “Public Shareholders” shall mean all the public shareholders of the Target Company excluding (i) the parties to the
Agreement (as defined below) and (ii) persons acting in concert or deemed to be acting in concert with such parties including the PAC.

1. Offer Details

1.1 Offer Size: The Acquirer and the PAC hereby make this Offer to the Public Shareholders to acquire up to 3,08,13,339 (Three Crore Eight Lakh Thirteen
Thousand Nine Hundred and Thirty Nine) Equity Shares constituting 26% {Twenty Six Per Cent) of the fully diluted voting equity share capital (being the
total paid-up share capital of the Target Company as of the 10™ (tenth) working day from the date of closure of the tendering period for the Offer,
hereinafter referred to as ‘Voting Share Capital’}, at a price of INR 68.55 per Equity Share (“Offer Price”) aggregating to INR 211,22,95,518.45 (Rupees
Two Hundred and Eleven Crores Twenty Two Lakhs Ninety Five Thousand Five Hundred and Eighteen and Paise Forty Five only), subject to the terms and

conditions mentioned in this Public Announcement, the detailed public statement that will be published in connection to the Offer {“Detailed Public
Statement”) and the letter of offer that is proposed to be issued in accordance with the SEB| Takeover Regulations.

1.2 Offer Price / Consideration: The Offer Price of INR 68.55 (Rupees Sixty Eight and Paise Fifty Five only) payable per Equity Share is calculated in accordance
with Regulation 8(2) of the SEBI Takeover Regulations.
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1.3 Mode of Payment: The Offer Price is payable in cash, in accordance with Regulation 9{1)(a) of the SEBI Takeover Regulations.

1.4 Type of Offer: This Offer is a competing offer under Regulation 20 of the SEB| Takeover Regulations. For the purpose of making this competing offer, the

Acquirer and the PAC have executed an agreement dated May 12, 2014 (“Agreement”}. Thus, this offer is also a mandatory offer in compliance with
Regulation 3(1) and other applicable regulations of the SEB| Takeover Reguiations upon execution of such Agreement.

2. Transaction which has triggered the Open Offer obligations {Underlving Transaction)

—

i . _ o Details of Underlying Transaction

il

Transaction  Mode of Transaction (Agreement/ Allotment/ |~ acgquired | gquityShares/ | payment = Regulation which has -

________ Voting Rights (VR) | (Cash/ .;_:‘-g}wn triggered |

S e DT TR T shares / Voting rights

------

bbby il oLmlymly b A

= = e

. {dﬂw Dl e Mzariﬁt P‘%‘fﬁ_"‘?‘*’*?’ S N !  Savisaa-vis |
S EA R L R S 0t e (S N otk L

wrivie. mjls, bl b phe- s W ok N e, eyl 1 e—— L T e 2 i e e e o ——
L

sy

bl il el v A

Py, i earliep s i Caail e A e B A it

| Regulation 20 and

|
| i
| E | Regulation 3(1) read
Competing Offer for the purpose of which an | with other applicable

| - Agreement has been executed amongst, Nil Nil Nil ' NA regulations of the SEBI
5 : Acquirer, PAC 1, PAC 2, PAC3 and PAC 4 Takeover Regulations

1 | ‘ ]
as mentioned in
Paragraph 1.4 above

Direct

1

m:_l_ i 1
m Sl N Ml eunliokll ekl il

r—r-u- mallran g ofede e s ol g v Fomom b - b wm

- il

r [ R TR r - - -
oy b 1:-', p DTNTRAI T Y ey sy D A e ”,,]11-;:;-\
L 1-r.1 Llﬂ 0 q e m e e + [ |.'.'r ‘ e 1..‘" ' .1.' ' _pl s :..-' "‘l:“'l' 'In.-|..I "A-l" : .‘_ 4 +|‘ ‘; oL, ¢

® ﬂfﬂ-\.‘j"-—'

For KINGFISHER FINVEST INDIA LIMITERf McDT#as . 0 Bl

Vo Puiusns

DIBECTOR]AUTHORISED ¢ 1or o . 2o e

v o e my O -
Luthonsed Sonzstory

For Zuari Agro Chemicals Limited

XWJ\ kov b

Managing Director ,

'i'-".- -h." N Py 1 .



PAC

3, Acquirer

LA ="
.....

1 e =t . W . et —_ L * . -
) -2 i [ N LT . i . L S P I T :
' - - - - - - . - - r -
:_‘1 k. Lo .. H - s T 1 _' N
H . - . - I .. — . 'L .
- s - o - ~ w T - B
A . = w ol O . . . . £ 1, L L S -
) : Y - . . - R Pt i
"

t
|
o
|

; Zuari Fertilisers a-nd | _ _ o United Breweries Kingfisher Finvest | McDowell Holdings : |
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l The Acquirer and the PAC do not have any other interest in the Target Company, except that: - |

* PAC 1 has executed a contract manufacturing agreement dated March 13, 2014 with the Target Company for manufacturing of Di Ammonium|
Phosphate and NPK (20:20:0:13). ‘

* PAC 1 has executed a Memorandum of Understanding dated April 13, 2014 with the Target Company for sale of Di Ammonium Phosphate andl
Muriate of potash an high sea sale basis. '

e PAC 2 has executed the following agreements with the Target Company:
¢ Trademark licence agreement dated July 11, 2006 for use of its trademark & corporate logo; and

i
i o Supplemental management service agreement dated February 10, 2014 to provide various management services to the Target Company
| * Dr.Vijay Mallya is the Chairman of the Board of Directors of the PAC 2 and the Target Company
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4. Details of Selling Shareholders

Not applicable

5. Target Compan
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Name Mangalore Chemicals & Fertilizers Limited

Jra—

_';Corporate identification Number (CIN} EL24123KA1966PLC002036

— gyl .

— Al

e ——— .,

Registered Office "
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EUB Tower:Level 11, UB City, 24, Vittal Mallya Rbad,, Bangalore - 55&]001, India
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Equity Shares of the Target Company are listed on BSE Limited {Scrip ID: MANGCHEM, Scrip Code: 530011}, National

Exchanges where listed |
: Stock Exchange of India Limited (Symbol: MANGCHEFER, ISIN: INES58801017) and Bangalore Stock Exchange Limited.
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b. Other Detail

6.1 The detailed public statement pursuant to this Public Announcement to be issued in terms of Regulation 13(4) of the SEBI Takeover Regulations, A@ ! ‘ < 'SL
wf
containing further information pertaining to the Open Offer including, inter alia, the background to the Open Offer, detailed information on the Offer e

Price, the Acquirer & PAC, the Target Company, relevant provisions of the Agreement, statutory approvals required for the completion of the Open Offer Mana (g Dir ector
and other terms and conditions of the Open Offer shall be published in newspapers on or before Tuesday, May 20, 2014 as per the SEBI Takeover

Regulations.
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6.2
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Completion of the Open Offer and the underlying transaction as envisaged under the Agreement is subject to receipt of statutory approvals.

The Acquirer and the PAC jointly and severally undertake that they are aware of and will comply with their obligations under the SEBI Takeover
Regulations and the Acquirer undertakes that it has adequate financial resources to meet its obligations under the SEBI Takeover Regulations.

All the validly tendered Equity Shares under the Open Offer shall be acquired by the Acquirer. The consideration payable for the Equity Shares accepted
under the Open Cffer shall be paid by the Acquirer and therefore all the financial obligations under the Open Offer shall be met by the Acquirer.

The Open Offer is not conditional upon any minimum level of acceptance as per Regulations 19{1) of the SEBI Takeover Regulations.

This Open Offer is a competing offer in terms of Regulation 20 of the SEBI Takeover Regulations. The details of the original open offer are as follows:
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IName of the Acquirer SCM Soilfert Limited ;
%Name of the PACT Deepak Fert:hsers and ;etroche:n:cals C-c;rporatlon Limited B i - z
N:t;beréf Equit\; S;res | F _EUp to 3,08,13,939 {Three Crore Eight Lakh Thml;teq:s:n Thousand Ntne H:;\dred and Thirty Nme} Equ:ty Shares]
[pmpesed to be acq tired representing 26% (Twenty Six Percent) of the voting share capital of the Target Company.

‘Mode of payment o iE'Ilash - o o :
ré;f;; p}tce o ﬁ Or:gmal offer price as per pubhc annoum:ement dat&d April 23, 2014 was INR 61*75 (Rupees Stxty One and Patse!

Seventy Five) per Equity Share. The offer price was revised to INR 63.00 {Rupees Sixty Three) per Equity Share through|
g ithe detailed publu: stateme nt dated Mav 1, 2014
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Public annauncemeﬂé dated lWednesdav, April 23, 2014
Detatled pubhc statement dated |Thursdav, May 1, 2014 | F ) | #E
Draft Letter of Offer dated Thursday, May 8 2014 ) |
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ISSUED BY THE MANAGERS TO THE OFFER

—o- AMBIT

Acumen gt work

Arabit Corporate Finance Private Limited ICICT Securities Limited
Ambit House, 449, Senapati Bapat Marg, Lower Parel, Mumbai - 400 013 ICICI Centre, H.T. Parekh Marg, Churchgate, Mumbai 400 020, India
Tel: (+91 22) 39821819; Fax: (+91 22) 39823020: Tel: (+91 22) 2288 2460; Fax: (+91 22) 2282 6580:
Email: mcflopenoffer@ambitpte.com Email: project.ather@icicisecurities.com
Website: www.ambitholdings.com Website: www.icicisecurities.com
Contact Person: Praveen Kumar Sangal Contact Person: Ayush Jain / Vishal Kanjani
SEBI Registration Number: INMO00010585 SEBI Registration Number: INM000011179

For and on behalf of
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