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30" April, 2025

To, To,

National Stock Exchange of BSE Limited

India Limited Floor 25, Phiroze Jeejeebhoy Towers,
Exchange Plaza, C-1, Block G, Dalal Street

Bandra Kurla Complex, MUMBALI - 400 001

Bandra (E)

MUMBAI - 400 051
Dear Sir/Madam,

Company's Scrip Code in BSE  : 543530
Company’s Symbol in NSE : PARADEEP
ISIN : INEO88F01024

Sub: Notice of meeting to the Unsecured Creditors of Paradeep Phosphates Limited
(‘Company’ or ‘Transferee Company’) pursuant to the directions of the Hon’ble
National Company Law Tribunal, Cuttack Bench, vide its order dated 25th April 2025
(‘NCLT Convened Meeting’).

Ref.: Company Application No. C.A. (CAA) NO. 4/CB/2025 with respect to the proposed
Scheme of Arrangement amongst Mangalore Chemicals & Fertilizers Limited (Non-
Applicant Company/ Transferor Company) and Paradeep Phosphates Limited
(Applicant Company / Transferee Company) and their respective shareholders and
creditors (‘Scheme’).

Notice is hereby given in terms of section 230(3) of the Companies Act, 2013, that pursuant to
the directions of the Hon’ble National Company Law Tribunal, Cuttack Bench, vide its order
dated 25th April 2025, a meeting of the Unsecured Creditors of the Company shall be held through
Video Conferencing (‘VC’) / other audio visual means (‘OAVM’) as under:

NCLT Convened Meeting of the Unsecured Creditors of the Company
Day Monday
Date June 02, 2025
Time 2:00 pm (IST)
Mode of meeting Through video conferencing/ other audio-visual means
(“VC/IOAVM”)
Cut-off date for e-voting Friday, 31°% January 2025
Remote e-voting start date and time | Wednesday, 28" May 2025 9:00 AM (IST)
Remote e-voting end date and time | Sunday, 1% June 2025 5:00 PM (IST)

The instructions for attending the meeting through VC / OAVM, remote e-voting and e-voting
have been set out in the Notice of the NCLT Convened Meeting.

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3 Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru- 560001
Tel: + 91 80 46812500/555 Email: info-ppl@adventz.com

Registered office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751001

Tel: +0674 666 6100 Fax: +0674 2392631
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An unsecured creditor, whose name is appearing in the Chartered Accountant’s certificate
certifying the list of unsecured creditors of the Company as on cut-off date i.e., Friday, 31%
January 2025 shall only be entitled to exercise his/her/its voting rights on the resolution proposed
in the notice and attend the meeting of the unsecured creditors. Voting rights of an unsecured
creditor shall be in proportion of the outstanding amount due by the Company as per its books as
on the cut-off date, i.e., Friday, 31% January 2025.

We enclose herewith, a copy of the Notice of the NCLT Convened Meeting of the unsecured
creditors of the Company along with the Explanatory Statement under Sections 230 to 232 read
with Section 102 and other applicable provisions of the Companies Act, 2013 read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and applicable SEBI Circulars.

Notice of NCLT Convened Meeting along with accompanying documents are also available on
the Company's website: https://www.paradeepphosphates.com/investors/scheme-of-arrangement

We request you to take the same on record.
Thanking you,

Yours faithfully,
For and on behalf of Paradeep Phosphates Limited

i Digitally signed by
SaCh In Sachin Shankar

Shankar  Patil
Date: 2025.04.30

Patil 20:19:09 +05'30'
Sachin Patil
Company Secretary
ACS31286

Encl: As above
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https://www.paradeepphosphates.com/investors/scheme-of-arrangement

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF
PARADEEP PHOSPHATES LIMITED
(PURSUANT TO THE ORDER PASSED BY THE HON’BLE NATIONAL COMPANY
LAW TRIBUNAL, CUTTACK BENCH DATED 25" APRIL 2025)

Day

Date

Time

Mode of meeting

Cut-off date for e-voting
Remote e-voting start date and time

Meeting
Monday
02" June 2025
2:00 PM (IST)
Through video conferencing/ other audio-visual means
(“VC/OAVM”)
Friday, 31 January 2025
Wednesday, 28" May 2025 9:00 AM (IST)

Remote e-voting end date and time

No.

Contents

Notice convening meeting of the unsecured creditors of
Paradeep Phosphates Limited

Explanatory statement under Sections 230 and 232
read with Section 102 and other applicable provisions
of the Companies Act, 2013 (“Act”) and Rule 6 of the
Companies  (Compromises, Arrangements and
Amalgamations) Rules, 2016

Order of the Hon’ble National Company Law Tribunal,
Cuttack Bench, dated 25" April 2025.

Certified true copy of the Scheme

Audited standalone financial statements of the
Transferee Company for the period ended 31% March
2024.

Unaudited standalone financial results of the
Transferee Company for the quarter and six months
ended 30" September 2024.

Audited financial statements of the Transferor
Company for the period ended 31% March 2024.
Unaudited financial results of the Transferor Company
for the quarter and six months ended 30" September
2024.

Sunday, 1% June 2025 5:00 PM (IST)
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Annexure 2 A-16
Annexure 3 A-43
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Reports adopted by the Board of Directors of the
Transferee Company and the Transferor Company
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Contents

pursuant to Section 232(2)(c) of the Act.

Valuation Report dated 7" February 2024 and 25
November 2024 jointly issued by M/s SSPA & Co.,
Chartered Accountants and Mr. Pawan Shivkumar
Poddar, the independent registered valuers for the
proposed Scheme.

Fairness Opinion dated 7% February 2024 and 25%
November 2024, issued by M/s Inga Ventures Private
Limited, a Category I SEBI registered merchant banker
on the share exchange ratio for the proposed Scheme.
Report of the Audit Committee of the Transferee
Company on the Scheme.

Report of the Independent Directors of the Transferee
Company on the Scheme.

Certificate from the statutory auditors of the Transferee
Company to the effect that the accounting treatment
proposed in the Scheme is in conformity with the
accounting standards prescribed under Section 133 of
the Act.

Certificate from the statutory auditors of the Transferor
Company certifying that no accounting treatment is
required in the books of the Transferor Company.
Observation Letter dated 27" February 2025 of BSE
Limited (BSE) issued to the Transferee Company.
Observation Letter dated 28" February 2025 of
National Stock Exchange of India Limited (NSE)
issued to the Transferee Company.

Declaration from the Transferee company confirming
that there are no ongoing adjudication, recovery
proceedings,  prosecution initiated and  other
enforcement action taken against the Transferee
Company, its promoters and directors

Complaint Report submitted by the Transferee
Company to BSE and NSE respectively.

Additional documents (as per observation letters issued
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a) Details of (pre & post Scheme) assets and liabilities
of Transferee Company and Transferor Company;

b) Valuation methods, rationale and assumptions
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S. Contents Annexure No. Page
No. No.
considered for arriving at the share exchange ratio;

c) Rationale & synergies of the Scheme and its impact Annexure 10 A-257
on the public shareholders;

d) Impact, if any, of the liabilities of Transferor = Not Applicable
Company on the business of Transferee Company
post scheme of arrangement; and

e) Details of complaints received, if any, along with Annexure 16.1 &  A-297
the response of the Transferee Company for 16.2
resolution of complaints.

20. Certified true copy of the resolution passed by the Annexure 18 A-305
Board of Directors of the Transferee Company and the
Transferor Company for Scheme approval.

[The Notice of the Meeting, Explanatory Statement and Annexure 1 to Annexure 18 (Page No.
A-1 to A-315) constitute a single and complete set of documents and should be read in
conjunction with each other, as they form an integral part of this document.]



FORM NO. CAA.2
[Pursuant to Section 230(3) of the Companies Act, 2013 and Rules 6 and 7 of Companies
(Compromise Arrangement and Amalgamation) Rules, 2016]

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF PARADEEP PHOSPHATES LIMITED
AND
IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT
AMONGST
MANGALORE CHEMICALS & FERTILIZERS LIMITED
(“TRANSFEROR COMPANY?)
AND
PARADEEP PHOSPHATES LIMITED
(“COMPANY” OR “TRANSFEREE COMPANY” OR “APPLICANT COMPANY?”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS (“SCHEME?”)

PARADEEP PHOSPHATES LIMITED (CIN: L241290R1981PLC001020)
(PAN: AABCP3276D)

A company incorporated under the Companies Act, 1956,

having its registered office at S5th Floor, Odisha State Handloom Weavers’ Co-
Operative Building, Pandit J.N Marg, Bhubaneswar, Odisha, India - 751 001

Represented by Mr. Sachin Shankar Patil, Authorised Signatory (Company
Secretary)
... APPLICANT COMPANY / TRANSFEREE COMPANY

MANGALORE CHEMICALS & FERTILIZERS LIMITED

(CIN: L24123KA1966PL.C002036)

(PAN: AABCM3599G)

A company incorporated under the Companies Act, 1956, having its registered
office at Level-11, UB Tower, UB City, 24, Vittal Mallya Road, Bengaluru,
Karnataka, India - 560 001

Represented by Mr. Vighneshwar G Bhat, Authorised Signatory (Company
Secretary)
... NON-APPLICANT COMPANY / TRANSFEROR COMPANY




NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS

To the Unsecured Creditors of Paradeep Phosphates Limited

1. NOTICE is hereby given that by an order dated 25" April 2025 (the “Order”), the Hon’ble
National Company Law Tribunal Bench at Cuttack (“Hon’ble NCLT”), has directed inter
alia, that a meeting be convened and held of the unsecured creditors of Paradeep Phosphates
Limited (herein after mentioned as “the Company” or “Transferee Company” or
“Applicant Company”), for the purpose of considering, and if thought fit, approving with
or without modification, the composite scheme of arrangement proposed to be made
amongst Paradeep Phosphates Limited (Applicant Company/Transferee Company) and
Mangalore Chemicals & Fertilizers Limited (Non-Applicant Company /Transferor
Company) and their respective shareholders & creditors (hereinafter mentioned as the
“Scheme”).

2. In pursuance of the said Order and as directed therein and in compliance with the applicable
provisions of the Act and Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), further notice
is hereby given that a meeting of unsecured creditors of the Company will be held on
Monday, 02" June 2025 02:00 PM (IST) through video conferencing (“VC”)/ other audio
visual means (“OAVM”) to consider, and if thought fit, to pass the following resolution for
approval of the Scheme by requisite majority, as prescribed under Section 230(6) of the Act:

“RESOLVED THAT in accordance with the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013, the National Company Law Tribunal
Rules 2016 and any other applicable provisions of the Act (including any statutory
modification(s) or re-enactment thereof, for the time being in force), the rules including the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, circulars and
notifications made thereunder and the Securities and Exchange Board of India (“SEBI”)
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable
provisions of the regulations and guidelines issued by SEBI (as amended from time to time),
read with the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20" June
2023 issued by the SEBI and other circulars/guidelines issued by SEBI as may be applicable
to the scheme of arrangement from time to time, the observation letters dated 27" February
2025 and 28" February 2025 issued by BSE Limited and National Stock Exchange of India
Limited respectively and as approved by Competition Commission of India (CCI) vide
letter dated 30™ July 2024 and all other provisions of the applicable laws, or any
amendments thereto or modifications thereof, the Memorandum and Articles of Association
of the Company, and subject to the approval of the Hon’ble NCLT and such other approvals
as may be necessary or as may be directed by the Hon’ble NCLT or by any regulatory or
other authorities, while granting such approvals, permissions and sanctions, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed
by any of them while granting such approvals, permissions and sanctions, which may be



agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”,
which term shall be deemed to mean and include one or more Committee(s) constituted/to
be constituted by the Board or any person(s) which the Board may nominate to exercise its
powers including the powers conferred by this resolution), the Composite Scheme of
Arrangement amongst Mangalore Chemicals & Fertilizers Limited and Paradeep
Phosphates Limited and their respective shareholders & creditors (“Scheme”) placed before
this meeting, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution
and for removal of any difficulties or doubts, the Board, be and is hereby authorized to do
all such acts, deeds, matters and things, as it may, in its absolute discretion, deem desirable,
necessary, expedient, usual or proper, and to settle any questions or difficulties or doubts
that may arise, including passing of such accounting entries and / or making such
adjustments in the books of accounts, transfer/vesting of such assets and liabilities as
considered necessary to give effect to the above resolution, settling of any questions or
difficulties arising under the Scheme or in regard to and of the meaning or interpretation of
the Scheme or implementation thereof or in any matter whatsoever connected therewith, or
to review the position relating to the satisfaction of various conditions of the Scheme and if
necessary, to waive any of those, and to make modifications, amendments, revisions, edits
and all other actions as may be required to finalize the Scheme and do all acts, deeds and
things as may be necessary, desirable or expedient for carrying the Scheme into effect or to
carry out such modifications/directions as may be required and/or imposed and/or permitted
by the NCLT while sanctioning the Scheme, or by any governmental authorities, to do and
perform and to authorize the performance of all such acts and deeds which are necessary or
advisable for the implementation of the Scheme and upon the sanction of the Scheme by,
amongst others, the NCLT and/or SEBI and/or any other regulatory/Government
authorities, to implement and to make the Scheme effective, without any further approval of
the Board or to approve withdrawal (and where applicable, re-filing) of the Scheme at any
stage for any reason including in case any changes and/or modifications are suggested/
required to be made in the Scheme or any condition suggested, required or imposed,
whether by any shareholder and/or creditor of the Company, the SEBI, the NCLT, and/or
any other authority, are in its view not acceptable to the Company, and/or if the Scheme
cannot be implemented otherwise, and to do all such acts, deeds and things as it may deem
necessary and desirable in connection therewith and incidental thereto, to approve and
authorize execution of any agreements, deeds, documents, declarations, affidavits, writings,
etc. (including any alterations or modifications in the documents executed or to be
executed), whether or not under the Common Seal of the Company, as may be required
from time to time in connection with the Scheme.”

TAKE FURTHER NOTICE that the unsecured creditors shall have the facility and option
of voting on the resolution for approval of the Scheme either by casting their votes through
remote e-voting or by e-voting at the Meeting during the respective voting period stated
below:



Manner of voting | Commencement of voting | End of voting

Remote e-voting Wednesday, 28" May 2025 | Sunday, 01% June 2025 5:00 PM (IST)
9:00 AM (IST)

E-voting at the | Monday, 02" June 2025 | As per the instructions of the
Meeting 2:00 PM (IST) Chairperson appointed for the meeting

The remote e-voting and e-voting at the Meeting shall not be allowed beyond the respective
voting period, as stated above. Unsecured creditors may exercise their votes in only one
mode i.e., either by remote e-voting or by e-voting at the Meeting. Unsecured creditors
attending the meeting who have not cast vote(s) by remote e-voting will be able to vote
electronically by following the “Instructions for e-voting” whereas unsecured creditors who
have cast their vote(s) by remote e-voting may also attend the Meeting but shall not be
entitled to cast their vote(s) again at the Meeting.

The remote e-voting period has been determined as per the provisions of Section 108 of the
Companies Act, 2013 and other applicable provisions of the Act read with Rule 20 of
Companies (Management and Administration) Rules, 2014 as amended; and Regulation 44
and other applicable provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended (‘Listing
Regulations’).

. An unsecured creditor, whose name is appearing in the Chartered Accountant’s certificate
certifying the list of unsecured creditors of the Company as on cut-off date i.e., Friday, 31
January 2025 shall only be entitled to exercise his/her/its voting rights on the resolution
proposed in the notice and attend the meeting of the unsecured creditors. Voting rights of an
unsecured creditor shall be in proportion of the outstanding amount due by the Company as
on the cut-off date i.e., Friday, 31% January 2025. The value and number of unsecured
creditors shall be in accordance with the books / records maintained by the Company. A
person who is not an unsecured creditor as on the cut-off date, should treat the Notice for
information purpose only.

. The Hon’ble NCLT has appointed Mr. Satya Smruti Mohanty, Advocate as the chairperson
and Mr. Bishwajyoti Pattnaik, Practicing Chartered Accountant, as the scrutinizer of the
said Meeting. The above-mentioned scheme of arrangement, if approved by the meeting,
will be subject to the subsequent approval of the Hon’ble NCLT and such approvals,
permissions and sanctions of regulatory or other authorities, as may be necessary.

. The Company has engaged the services of Central Depository Services (India) Limited
(‘CDSL’) as the agency for providing the platform for both remote e-voting prior to the
Meeting and e-voting during the Meeting.

. The voting results shall be declared by the Chairperson of the Meeting within two (2)
working days from the conclusion of the Meeting and the same shall be displayed on the
Notice Board of the Company at its registered office and posted on the websites of the




Company at https://www.paradeepphosphates.com/investors/scheme-of-arrangement and
Central Depository Services (India) Limited (‘CDSL’) at http://www.evotingindia.com/.
The results shall also be forwarded to the BSE Limited (‘BSE’) and National Stock
Exchange of India Limited (‘NSE’), where the Company’s shares are listed.

8. The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated
Scrutinizer’s report of the total votes cast in favor and against the resolution and invalid
votes, if any and submit the same to the Chairperson of the Meeting or a person authorized
by Chairperson in writing who shall countersign the same.

9. The resolution for approval of the Scheme shall be deemed to have been duly passed on the
date of the Meeting i.e., Monday, 02" June 2025, if majority in number representing three-
fourths in value of the unsecured creditors of the Company cast their votes in favour of the
resolution as aforesaid, pursuant to Section 230(6) of the Act.

10. A copy of the Explanatory Statement under Sections 230 and 232 read with Section 102 and
other applicable provisions of the Act and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, the Scheme and the other Annexures as
indicated in the Index are enclosed herewith. A copy of this Notice and the Explanatory
Statement together with the accompanying documents are also placed on the websites of the
Company at  https://www.paradeepphosphates.com/investors/scheme-of-arrangement,
Central Depository Services (India) Limited (CDSL) at http://www.evotingindia.com/, BSE
at https://www.bseindia.com/ and NSE at https://www.nseindia.com/.

Sd/-

Satya Smruti Mohanty

Chairperson appointed by the Hon’ble NCLT for the Meeting
Date: 30" April 2025
Place: Bhubaneshwar

Registered Office:

5th Floor, Odisha State Handloom Weavers' Co-Operative Building,
Pandit J.N Marg, Bhubaneswar, Odisha, India - 751 001

Tel: +0674 6666100

E-mail: cs.ppl@adventz.com

Website: www.paradeepphosphates.com
CIN: L241290R1981PLC001020



NOTES:

1. Explanatory Statement under Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 in respect of the business set out in the Notice of the
Meeting is annexed hereto. Further, additional information as required under the Master
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 issued by the
SEBI are also annexed.

2. Since this Meeting is being held through Video Conferencing (‘VC’) / Other Audio Visual
means (‘OAVM’), (a) Unsecured creditors will not be able to appoint proxies for the
Meeting, and (b) Attendance Slip & Route Map are not annexed to this Notice.

3. Corporate unsecured creditors are requested to send a certified copy of the Board Resolution
authorising their representative to attend this Meeting, pursuant to Section 113 of the Act,
through e-mail to the Scrutinizer at sppctc@yahoo.co.uk.

4. Only such Unsecured Creditors of the Company may attend and vote at the Meeting, whose
names are appearing in the Chartered Accountant’s certificate certifying the list of
unsecured creditors of the Company as on cut-off date. A person/entity who is not an
Unsecured Creditor on such date should treat the Notice for information purpose only.

5. The quorum for the Meeting as directed by the Hon’ble NCLT shall be 15 (Fifteen) in
number as per Section 103(1)(a)(iii) of the Act. The unsecured creditor or authorized
representative of the body corporate attending the Meeting through VC/OAVM shall be
counted for the purpose of reckoning the quorum.

6. The Notice of the Meeting and the Explanatory Statement along with the accompanying
documents mentioned in the Index are being sent through electronic mode to those
unsecured creditors whose e-mail addresses are registered with the Company and through
postal service whose e-mail addresses are not registered with the Company. These
documents are also available on the Company’s corporate website at
https://www.paradeepphosphates.com/investors/scheme-of-arrangement.

If so desired, the unsecured creditors may obtain a physical copy of the Notice and the
Explanatory Statement along with accompanying documents free of charge, by sending
request to the Company Secretary, mentioning their name through email at
cs.ppl@adventz.com.

7. Unsecured creditors who have not registered/updated their e-mail addresses with the
Transferee Company, are requested to register/update the same by writing to the Transferee
Company at cs.ppl@adventz.com.



8. Unsecured creditors who would like to express their views or ask questions with respect to
the agenda item of the Meeting will be required to register themselves as speaker by sending
e-mail to the Company Secretary at cs.ppl@adventz.com from their registered e-mail
address, mentioning their name and mobile number. Only those Unsecured creditors who
have registered themselves as speaker at least 7 days prior to meeting i.e. Sunday, 25th May
2025 5:00 PM (IST) will be able to speak at the Meeting. The Chairperson of the Meeting
reserves the right to restrict the number of questions and / or number of speakers, depending
upon availability of time, for smooth conduct of the Meeting.

Further, the unsecured creditors who would like to have their questions / queries responded
to during the Meeting are requested to send such questions / queries in advance to the
Company Secretary at cs.ppl@adventz.com within the aforesaid time period.

9. In terms of the directions contained in the Order, the Notice convening the Meeting is
published by Company through advertisement in the “Business Standard” in English
language, having nationwide circulation and in “Sambad” vernacular newspaper, having
circulation in State of Odisha indicating the day, date and time of the Meeting.

L R R
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INSTRUCTIONS FOR ATTENDING THE MEETING THROUGH VC/OAVM AND E-
VOTING

I. INSTRUCTIONS FOR REMOTE E-VOTING FOR UNSECURED CREDITORS

(1) The remote e-voting period would commence from Wednesday , May 28, 2025 at
9:00 A.M. (IST) and end on Sunday , June 01, 2025 at 5:00 P.M. (IST). The remote e-
voting facility shall be disabled thereafter.

(ii)) The Unsecured Creditors should log on to the e-voting website of CDSL
www.evotingindia.com during the voting period.

(iii) Click on ‘Shareholders / Members’ tab.

(iv) Enter your User ID (which is sent to the respective Unsecured Creditors at their e-mail
address registered with Company).

(v) Next enter the Image Verification / Captcha as displayed on the screen and click on
Login.

(vi) Enter your password (which would be sent to the respective Unsecured Creditors at
their e-mail address registered with Company).

(vii) After entering these details correctly, click on the “SUBMIT” tab.
(viii) Select the EVSN of Paradeep Phosphates Limited on which you choose to vote.

(ix) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the
same the option “YES/NQO” for voting.

(x) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire resolution
details.

(xi) After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and accordingly modify your vote.

(xii) Once you “CONFIRM” your vote on the resolution, you will not be allowed to vote.

(xiii) You can also take out a print of the vote cast by you by clicking on “Click here to print”
option on the voting page.
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II. INSTRUCTIONS FOR UNSECURED CREDITORS ATTENDING THE
MEETING THROUGH VC/OAVM ARE AS UNDER:

(i)  Unsecured Creditors will be provided with a facility to attend the Meeting through
VC/OAVM through the CDSL e-Voting system. Unsecured Creditors may access the
same at www.evotingindia.com under ‘Shareholders / Members’ login using the
remote e-voting credentials. The link for VC/OAVM will be available after
successful login where the EVSN of Paradeep Phosphates Limited will be displayed.

(i1)) Unsecured Creditors can join the Meeting through VC/OAVM mode 30 minutes
before the scheduled time of the commencement of the Meeting by following the
procedure mentioned in the Notice.

(ii1)) Unsecured Creditors are advised to join the Meeting through desktop computers or
laptops instead of mobile devices for a better experience.

(iv) Unsecured Creditors will be required to enable access to their devices’ camera and
microphone and be connected to a reliable internet network to avoid any disturbance
during the Meeting.

(v) Unsecured Creditors connecting to internet via a mobile hotspot may experience
audio/video loss due to fluctuation in their respective networks. It is therefore
recommended to use a stable Wi-Fi or LAN connection to mitigate any kind of
glitches.

(vi) Unsecured Creditors are encouraged to submit their questions in advance with regard
to the Scheme, from their registered e-mail address, mentioning their name, address,
PAN, e-mail address and mobile number, to reach at cs.ppl@adventz.com at least 7
days before the Meeting i.e. Sunday, 25" May 2025 5:00 PM (IST).

(vii) Unsecured Creditors who would like to express their views or ask questions during
the Meeting may pre-register themselves as a speaker by sending their request from
their registered e-mail address mentioning their name, address, PAN, e-mail address
and mobile number at cs.ppl@adventz.com at least 7 days before the Meeting i.e.
Sunday, 25" May 2025 5:00 PM (IST).

(viii) Unsecured Creditors who have registered themselves as a speaker will only be
allowed to express their views/ask questions during the Meeting for a maximum time
of 3 (three) minutes each, once the floor is open for queries. Unsecured Creditors are
requested to restrict their questions/views only on the Scheme.
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III. INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING DURING
THE MEETING AS UNDER: -

(1)  The procedure for e-Voting on the day of the Meeting is the same as the instructions
mentioned above for remote e-voting.

(i) Only those Unsecured Creditors who are present in the Meeting through VC/OAVM
facility and have not cast their vote on the resolution through remote e-Voting and
are otherwise not barred from doing so, shall be eligible to vote through e-voting
system available during the Meeting.

(iii)) If any votes are cast by the Unsecured Creditors through the e-voting facility
available during the Meeting and if the same Unsecured Creditors have not
participated in the Meeting through VC/OAVM facility, then the votes cast by such
Unsecured Creditors shall be considered invalid as the facility of e-voting during the
Meeting is available only to the Unsecured Creditors attending the Meeting.

(iv) Unsecured Creditors who have voted through remote e-voting will be eligible to
attend the Meeting. However, they will not be eligible to vote at the Meeting.

If you have any queries or issues regarding attending the Meeting & e-voting from the

CDSL e- voting System, you can write an email to helpdesk.evoting@cdslindia.com or
contact the toll free number at 1800 22 55 33.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF PARADEEP PHOSPHATES LIMITED
AND
IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT
AMONGST
MANGALORE CHEMICALS & FERTILIZERS LIMITED
(“TRANSFEROR COMPANY?”)
AND
PARADEEP PHOSPHATES LIMITED
(“COMPANY” OR “TRANSFEREE COMPANY” OR “APPLICANT COMPANY”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS (“SCHEME”)

PARADEEP PHOSPHATES LIMITED (CIN: L241290R1981PLC001020)
(PAN: AABCP3276D) A company incorporated under the Companies Act, 1956,
having its registered office at 5th Floor, Odisha State Handloom Weavers’ Co-
Operative Building, Pandit J.N Marg, Bhubaneswar, Odisha, India - 751 001

Represented by Mr. Sachin Shankar Patil, Authorised Signatory (Company
Secretary)
... APPLICANT COMPANY / TRANSFEREE COMPANY

MANGALORE CHEMICALS & FERTILIZERS LIMITED

(CIN: L24123KA1966PL.C002036)

(PAN: AABCM3599G)

A company incorporated under the Companies Act, 1956, having its registered
office at Level-11, UB Tower, UB City, 24, Vittal Mallya Road, Bengaluru,
Karnataka, India - 560 001

Represented by Mr. Vighneshwar G Bhat, Authorised Signatory (Company
Secretary)
... NON-APPLICANT COMPANY / TRANSFEROR COMPANY
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EXPLANATORY STATEMENT UNDER SECTIONS 230 AND 232 READ WITH
SECTION 102 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 ACCOMPANYING THE
NOTICE OF THE MEETING OF UNSECURED CREDITORS OF PARADEEP
PHOSPHATES LIMITED CONVENED PURSUANT TO ORDER OF THE HON’BLE
NATIONAL COMPANY LAW TRIBUNAL, CUTTACK BENCH DATED 25" APRIL
2025.

1. Meeting to consider the Scheme

i) Pursuant to the order dated 25" April 2025 passed by the Hon’ble National Company
Law Tribunal, Cuttack Bench (“Hon’ble NCLT”) in the Company Application No.
C.A. (CAA) NO. 4/CB/2025 (“Order”), a meeting of the unsecured creditors of
Paradeep Phosphates Limited (the Company/Applicant Company/ Transferee Company)
is being convened (“Tribunal Convened Meeting” or “Meeting”) on 02" June 2025
through video conferencing/ other audio visual means for the purpose of considering,
and if thought fit, approving the proposed composite scheme of arrangement amongst
Paradeep Phosphates Limited and Mangalore Chemicals & Fertilizers Limited (Non-
Applicant Company/ Transferor Company) and their respective shareholders & creditors
(“Scheme”), in compliance with the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Companies Act” / “Act”), the
circulars issued thereunder, and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”). A copy of the Order and the Scheme are enclosed as Annexure 1 and
Annexure 2 respectively.

The Scheme, inter alia, provides for the following:

a) the amalgamation of the Transferor Company with and into the Transferee Company as
a going concern, the issuance of Equity Shares by the Transferee Company to the
shareholders of the Transferor Company pursuant to Sections 230 to 232 and other
relevant provisions of the Act in the manner provided for in this Scheme and in
compliance with the Act, the SEBI Scheme Circular, SEBI LODR Regulations and
Section 2 (1B) and other relevant provisions of the Income Tax Act, 1961;

b) the transfer of the Identified Shares (as defined in the Scheme) from the Transferor
Shareholder to the Transferee Shareholder; and

c) various other matters incidental, consequential or otherwise integrally connected

therewith, including the increase in the authorized share capital of the Transferee
Company.
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2. Rationale of the Scheme

With a view to consolidate the business and other interests of the Transferee Company and
the Transferor Company, the Transferee Company and Transferor Company have decided
that the Transferor Company with all its business and other interests, be amalgamated with
and into the Transferee Company.

The Transferor Company and Transferee Company are of the view that the proposed
amalgamation of the Transferor Company with and into the Transferee Company would,
inter alia, have the following benefits:

a) The proposed amalgamation will enable the Transferor Company and the Transferee
Company to combine their businesses and create a strong amalgamated company, and to
become one of the leading private-sector fertiliser companies in India;

b) The Transferor Company and Transferee Company are engaged in similar and/or
complementary businesses and the proposed amalgamation pursuant to this Scheme will
create synergies between their businesses, including revenue synergies through sharing
of consumer understanding, market insights, bigger market reach, common and
economical source for the raw materials, and channel models to ensure faster reach to
the market and to achieve faster growth;

¢) The proposed amalgamation is expected to inter alia result in reduction of costs, better
alignment, coordination and streamlining the day-to-day operation of all the units of the
Transferor Company and the Transferee Company, strengthening of organizational
capabilities around financial areas, driving scale benefits through pooling of resources,
simplification of the corporate structure and elimination of administrative duplications
by streamlining the legal, compliance and other statutory functions to allow a more
coordinated approach towards governance of the businesses of the Transferee Company;
and

d) The proposed amalgamation is expected to create enhanced value for the stakeholders of
the Transferor Company and the Transferee Company.

Key benefits of consolidation for the Company

The Company and Mangalore Chemicals & Fertilizers Limited (MCFL) are of the view that

the proposed amalgamation of the MCFL with and into the Company will have the

following benefits:

I. Become one of the largest integrated private sector fertilizer company in India:
The merger of the Company and MCFL would likely be driven by various strategic,

financial, and operational rationales. Mergers in the fertilizer industry typically focus
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II.

II1.

IV.

on achieving synergies, expanding market reach, improving operational efficiencies,
and enhancing competitiveness.

Market Expansion and Geographic Reach

The Company is known for its operations in the eastern, northern and western part of
India, while MCFL has a strong presence in the southern part. The proposed
amalgamation will give the Company, the opportunity to expand on west coast as
MCFL has available infrastructure for expansion and give PPL access to the deep
southern markets particularly southern Karnataka and Tamil Nadu. The merger would
help the combined entity expand its geographic footprint, thereby increasing market
share across the country. This would also allow the merged company to tap into new
regional markets, diversifying customer bases and providing more robust distribution
networks. As we will be expanding the territory with a strong foot print, this will
mitigate the potential risk of concentrated markets and regional unbalanced rainfall
patterns which prevails in many parts of the country.

Economies of Scale

By merging, the two companies can achieve economies of scale, reducing the per-unit
cost of production. This can come from better purchasing power, optimizing
production processes, and increasing capacity utilization. Economies of scale can
result in lower raw material costs, increased bargaining power with suppliers, and
more efficient manufacturing and distribution operations.

Diversification of Product Portfolio

The merger would provide a more diversified product offering. The Company focuses
mainly on phosphatic fertilizers (NPK), while MCF has a broader portfolio that
includes urea and other nitrogenous (N 20) fertilizers. Combining these product lines
would create a more comprehensive range of offerings for farmers, enhancing their
competitive advantage in the market. Also the non-bulk fertilizers can be marketed at
PAN India level with the basket of product mix. A diversified product range can
reduce dependency on any single product type and smoothen revenue generation by
balancing market cycles for different types of fertilizers.

Cost Synergies and Operational Efficiencies

The merger could result in significant cost synergies by eliminating redundancies in
operations, such as procurement of raw material in bulk (centralized procurement),
shared administrative services, and joint research and development (R&D) activities.
Both companies have substantial production facilities, so streamlining and integrating
operations could result in better efficiency and cost-cutting. A larger, combined
company would have greater bargaining power with both suppliers and customers. It
could negotiate better prices for raw materials, fertilizers, and logistics services. This
could help in securing better margins and pass on the benefits to customers in the form
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VI

VIIL.

of competitive pricing. The company would also have a stronger position when
negotiating contracts with large agribusiness players, distributors, and retail chains.

Strengthened Financial Position

A merger would likely create a financially stronger entity by combining the revenue
bases of both companies. This would improve the overall creditworthiness and access
to financing at more favorable terms, which could be utilized for further expansion or
improving infrastructure. The combined entity could potentially enjoy higher cash
flows, which can be reinvested into strategic growth initiatives, such as expanding
production facilities, launching new products, or enhancing R&D.

Improved R&D and Innovation Capabilities, Sustainability and Environmental
Factors

Both companies can pool their resources into research and development for new
product innovations and improvements. The fertilizer industry has been focusing on
producing more efficient, environmentally friendly, and sustainable fertilizers. A
combined R&D team could lead to faster innovation cycles and a stronger ability to
adapt to changing regulatory requirements. The merged entity could invest in new
technologies such as fertilizer coating or slow-release fertilizers that reduce
environmental impact. The merger could provide an opportunity for the combined
entity to lead in sustainability efforts by developing more efficient fertilizers that
minimize environmental harm.

VIIIL. Government and Regulatory Support

IX.

Fertilizer companies in India benefit from subsidies and government policies that
support the sector. Merger could allow the combined company to better navigate
regulatory frameworks, tap into subsidy schemes, and take advantage of favourable
policies. Furthermore, a stronger, merged entity might be in a better position to engage
with the government and advocate for policies that benefit the industry.

Competitive Advantage

In an increasingly competitive fertilizer market, the merger would create a stronger
player capable of better competing with other large entities in the sector. It could
reduce market fragmentation and help in increasing pricing power, which is critical for
profitability in the highly competitive and price-sensitive fertilizer industry.

The merger of the Company and MCFL would primarily aim to create a stronger,
more efficient, and diversified fertilizer company with a broader market reach. It
would also allow for significant operational synergies, cost savings, improved
bargaining power, and the ability to invest more heavily in innovation and
sustainability. Such merger would better position the new entity to face the challenges
of the fertilizer industry while capitalizing on growth opportunities.
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X. Potential to increase trading business:

Post amalgamation, the merged company is expected to have an increased reach to
approximately 11 million farmers, thereby providing an additional avenue for trading of
fertilizers to the merged company. Furthermore, Transferor Company has a geographical
advantage in terms of lower upstream and downstream logistics cost, making trading
from Transferor Company an attractive proposition with a clear advantage of all modes
of logistics facilities available in readiness.

The Competition Commission of India and the Stock Exchanges have duly considered the
proposed Scheme and provided its approval / no-objection letter to the Company.

The Scheme also provides for the transfer of Identified Shares (i.e. 2,90,37,000 Equity
Shares of the Transferor Company) from the Transferor Shareholder to the Transferee
Shareholder as an integral part of this Scheme. Further, the Scheme also provides that the
Transferee Shareholder may acquire up to 1,90,16,030 Equity Shares of the Transferee
Company on or prior to the Effective Date 1 (as defined in the Scheme). The proposed share
transfers, together will ensure the continued control by the existing promoter of the
Transferee Company as lender(s) of the Transferor Company and the Transferee Company
require the existing promoter of the Transferee Company to continue to exercise control and
hold more than 50% (fifty percent) of the share capital of the Transferee Company even
after the Scheme becomes effective. The Share Transfer is expected to expedite the overall
benefits of the Scheme and create enhanced value for the stakeholders of both the Transferor
Company and the Transferee Company.

3. Background of the Companies

I. Particulars of the Transferee Company

a) The Transferee Company was originally incorporated as a private limited company,
in Odisha, under the Companies Act, 1956, pursuant to a certificate of incorporation
dated December 24, 1981, granted by the Registrar of Companies, Odisha at Cuttack
under the name and style of 'Paradeep Phosphates Limited'. Transferee Company
was granted an exemption under Section 620 of the Companies Act, 1956 from using
the term 'private' as part of its name. Transferee Company was thereafter converted
to a public company pursuant to a special resolution passed by Shareholders on April
29, 2002. The CIN of the Transferee Company is L241290R1981PLC001020, and
its Permanent Account Number allotted by the Income Tax Department is
AABCP3276D. The website address of the Transferee Company is
www.paradeepphosphates.com.

b) The equity shares of the Transferee Company are listed on both BSE Limited
(“BSE”) and National Stock Exchange of India Limited (“NSE”).

19



c)

I

il

1.

d)

The main objects of the Transferee Company as set out in its Memorandum of
Association, inter alia, includes the below:

To carry on in India or in any part of the world all kind of business relating to
fertilisers, heavy chemicals, heavy water and their by-products and in particular
to carry on the business of manufacturing, storing, packing, distributing,
transporting, converting, maintaining and rendering assistance and services of
all and every kinds of any description, buying, selling, exchanging, altering,
improving and dealing in artificial fertilisers, heavy chemicals of every
description, whether required for civil, commercial or military defence purpose
and requirements or otherwise.

To carry on all kinds of business including manufacture, marketing, import and
export of all kinds of chemicals, including agricultural chemicals and pesticides
or any mixture, derivatives and compound thereof.

To carry on in India or in any part of the world all kinds of business including
manufacture, production, processing, marketing, import and export of all kinds
of seeds and agri-inputs and agri-outputs.

Clause (xxiii) of the Memorandum of Association which contain provisions for
amalgamation is reproduced hereunder:

“To acquire and undertake the whole or any part of the business, property and
liabilities of any person, firm or company carrying on any business which the
Company is authorised to carryon or possessed of property suitable for the purpose
of this Company.”

The authorized, issued, subscribed and paid-up share capital of the Transferee
Company as on 31% March 20235, is as under:

Authorised share capital Amount (INR)
90,00,00,000 equity shares of INR 10/- each 900,00,00,000
100,00,000 7% non-cumulative redeemable preference

shares of INR 100/- each 100,00,00.000
Total 10,00,00,00,000
Issued, subscribed and paid-up share capital Amount (INR)
81,52,10,093 Equity Shares of Rs. 10/- each, fully paid-up 8,15,21,00,930
Total 8,15,21,00,930
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Subsequent to the above date, except for the allotment of 1,45,908 equity shares of
Rs. 10/- each on 1st April 2025 under the PPL - Employee Stock Option Plan 2021,
there has been no change in the authorised, issued, subscribed and paid-up share

capital of the Transferee Company.

The last annual financial statements of the Transferee Company have been audited for
the financial year ended 31°' March 2024, which are enclosed as Annexure 3.

The Transferee Company has also published its unaudited financial results for the

quarter and six months ended 30™ September 2024 in the prescribed format, which
are enclosed as Annexure 4.

f) The details of the promoters of the Transferee Company (as on the date of notice)
along with their addresses are as follows:

Phosphates Private

Limited

Sr. | Names of the Category Address
No. | Promoters
1. Zuari Maroc Promoter 5th Floor, Orissa State Handloom

Weavers'
Pandit J.N Marg, Bhubaneswar,
Khordha, Orissa, India - 751001

Co-Operative Building,

g) The details of the directors of the Transferee Company (as on the date of notice)
along with their addresses are as follows:

Sr. | Names Designation DIN Address
No.
1. Saroj Kumar | Nominee director/ | 00008654 | Podar Niket 2, Gurusaday
Poddar Chairman Road, Ballygunge,
Kolkata, WEST
BENGAL-700019
2. Narayanan Managing 00021965 | Flat No. 1004, Tulip
Suresh Director Block, Prestige Exotica,
Krishnan )
No. 3, Cunningham
Crescent Road, Bangalore
- 560 052
3. Dipankar Independent 00031256 | F2/2, Gillander House 8,
Chatterji Director Netaji ~ Subhas  Road,
Kolkata- 700001
4, Subhrakant Independent 00171845 | 30, Green Avenue, Vasant
Panda Director
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Sr. | Names Designation DIN Address
No.
Kunj SO, South, New
Delhi, New Delhi-110070
5. Satyananda | Independent 01807198 | D-138, Defence Colony,
Mishra Director New Delhi, New Delhi-
110024
6. Soual Nominee Director | 08684762 [ NR 63, LOT LA Coline,
Mohamed Sidi Maarouf, Casablanca,
Morocco
7. Karim Lotfi | Nominee Director | 09311876 [N 15, Res Terasses
Senhadji Oceans, B Bd, Abdelhadi
Boutaleb H H,
Casablanca, Morocco
8. Rita Menon | Independent 00064714 | S-298, Panchsheel Park,
Director New Delhi, New Delhi-
110017

II. Particulars of the Transferor Company

a)

b)

il

The Transferor Company was originally incorporated as a public limited company
on 18th July 1966 under the provisions of the Companies Act, 1956, with Registrar
of Companies, Bengaluru, under the name and style of 'Malabar Chemicals &
Fertilizers Limited'. Subsequently, pursuant to the fresh certificate of incorporation
dated 25th August 1971, the Transferor Company changed its name from '"Malabar
Chemicals & Fertilizers Limited' to 'Mangalore Chemicals & Fertilizers Limited'.
The CIN of the Transferor Company is L24123KA1966PLC002036. The website
address of the Transferor Company is www.mangalorechemicals.com

The equity shares of the Transferee Company are listed on both BSE Limited
(“BSE”) and National Stock Exchange of India Limited (“NSE”).

The main objects of the Transferor Company as set out in its Memorandum of
Association, inter alia, includes the below:

To carry on business of manufacturing fertilizers of all kinds and description,
chemicals and other allied items required for agricultural and other industries.

To manufacture, produce, refine, process, formulate, mix or prepare, mine or
otherwise acquire, invest in, own, hold, use, lease, mortgage, pledge, buy, sell,
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1.

exchange, distribute, assign, transfer or otherwise dispose of, trade, deal in and
deal with, import and export any and all classes and kinds of fertilisers, organic
fertilisers, inorganic fertilisers, agricultural chemicals, manures, their mixtures
and formulations and any and all classes and kinds of chemicals, source
materials, ingredients, mixtures derivatives and compounds thereof, and any and
all kinds of products of which any of the foregoing constitutes an ingredient or in
the production of which any of the foregoing is used, including but not limited to
water soluble fertilisers and agricultural and industrial chemicals of all kinds,
and industrial and other preparations or products arising from or required in the
manufacture, refining etc. of any kind of water soluble fertilisers, fertiliser,
manure, their mixtures and formulations.

(a) To deal in sale and purchase of fertilizers, chemicals and other allied items.

(b) To set up, develop, manage, own, acquire by way of lease or otherwise, retail
and wholesale outlets for the purpose of selling, buying, marketing, stocking,
merchandising, distributing all kinds of staples, fruits, vegetables, dairy
products, condiments, confectioneries, bakery products, all household articles,
apparels, electronic goods, footwear, lifestyle products, other general
merchandise and home need items of all kinds, establish, operate and lease, Agri
/ food processing units dry and cold chain storage facilities of all kinds for
storage of all agricultural produces and food grains, own, operate for lease and
hire, trucks [refrigerated or otherwise] and bulk carriers of all kinds.

(c) To provide all kinds of agriculture related advisory/consultancy services
including poultry, fisheries, piggery, animal husbandry, extension education to
farmers, soil, fertilizer and water sampling and testing services, soil
conservation, soil/water management services and watershed development,
micro irrigation, pest management services, customized farm services, establish,
operate and lease green houses, sale, lease, repair and maintenance of all kinds
of farm and farm related tools, equipments and machineries.

(d) To carry on the business of producers, importers, exporters, buyers, sellers,
dealers, distributors, wholesalers, retailers, stockists, C&F agents and
warehouseman of all kinds of agricultural inputs , plant protection chemicals,
seeds, seedlings, gratings, seed materials, products for soil health and plant
nutrition management including soil amendments, conditioners, micronutrients
specialty fertilizers, micro irrigations systems and equipments, feeds for dairy,
poultry, piggery, fishery and other farm animals.

(e) To produce, procure all kinds of agriculture and farm produce, notified or

otherwise, including all kinds of vegetables, fruits, cereals, pulses, oil seeds, all
kinds of processed foods from farmers, wholesalers, retailers, auction houses,
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.

VI.

Vil

VIII.

ix.

brokers, commission agents, co-operatives, agri marketing societies, market
committees, markets, market yards, and rural shandy, aggregate, segregate, sort,
grade, wash, process, pack, warehouse for export as well as domestic sale to
wholesalers, retailers and all kinds of agencies and institutions and through
Company’s own outlets.

To float companies, firms to carry on business of manufacturing fertilisers and
chemicals and other allied items.

To acquire and erect factories for manufacturing of fertilizers and chemicals of
all kinds and description required for agricultural and other allied industries.

To enter into partnership or into any arrangement for sharing of profit, union of
interest, co-operation, joint adventure, reciprocal concession or otherwise, with
any corporation, firm or person carrying on or engaged in, or about to carry on
or engage in, any business or transaction which the Company is authorised to
carry on or engaged in.

To enter into any arrangements with any Government or State authority, or
municipal, local or otherwise or any corporation, firms, or persons that may
seem conducive to the Company’s objects or any of them and to obtain from any
such authority, corporation, firm or person, any contacts, rights, privileges and
concessions which the Company may think desirable.

To receive money on deposit or loan and to borrow or raise money in such
manner as the Company shall think fit, and in particular by the issue of
debentures including privately placed debentures, or debenture stock (perpetual
or otherwise), and to secure the repayment of any money borrowed, raised or
owning by mortgage, charge or lien upon all or any of the property or assets of
the Company (both present and future), including its uncalled capital, and also
by a similar mortgage, charge or lien to secure and guarantee the performance
by the Company or any other person or Company of any obligation undertaken
by the Company or by any other person or Company as the case may be.

To lend money to such persons, firms or companies and on such terms as may
seem expedient, and in particular to customers, agents and others having
dealings with the Company, and to guarantee the performance of contracts by
any such persons, firms, or companies.

To purchase or otherwise acquire and undertake all or any part of the business,
property, liabilities, and transactions of any persons, firm or Company carrying
on any business which this Company is authorised to carry on or possessed of
property suitable for the purpose of the Company.
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XI.

XIi.

XIIL.

X1V.

To invest and deal with moneys of the Company not immediately required in
such manner as may from time to time be determined.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular for shares,
debentures or securities of any other Company having objects altogether or in
part similar to those of this Company.

To draw, make, accept, endorse, discount, execute and issue, assign, otherwise
deal in cheques, drafts, promissory notes, bills of exchange, hundies, debentures,
bonds, bills of lading, railway receipts, warrants and other negotiable or
transferable instruments in connection with the Company’s business.

To adopt such means of making known the products of the Company as may
seem expedient and in particular by advertising in the press, by circulars, by
purchase and exhibition of merchandise and wares by publication of books and
periodicals and to procure the Company to be registered in any foreign place or
country.

d) The authorized, issued, subscribed and paid-up share capital of the Transferor

Company as on 31% March 2025, is as under:

Authorised share capital Amount (INR)
12,40,00,000 Equity shares of Rs. 10/- each 124,00,00,000
6,00,000 13% redeemable cumulative preference shares of

Rs. 100/- each 0-00.00,000
Total 130,00,00,000
Issued share capital Amount (INR)
12,00,00,044 equity shares of Rs. 10/- each 120,00,00,440
Total 120,00,00,440
Subscribed and paid-up share capital Amount (INR)
11,85,15,150 equity shares of Rs. 10/- each 118,51,51,500
Forfeited shares 3,35,000
Total 118,54,86,500

Subsequent to the above date there has been no change in the authorised, issued,
subscribed and paid-up share capital of the Transferor Company.
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The last annual financial statements of the Transferor Company have been audited
for the financial year ended March 31, 2024, which are enclosed as Annexure 5.

The Transferor Company has also prepared its unaudited financial results for the
quarter and six months ended 30™ September 2024, which are enclosed as

Annexure 6.

The details of the promoters of the Transferor Company (as on the date of notice)

along with their addresses are as follows:

Sr. Names of the
No. Promoters Category Address
C/O Gaurav Agarwala
1001/A E M Bypass Atmosphere
P t
1. | Shradha Agarwala r(c;mo ° Bldg
fOUP | Wtd-36 Gobinda Khatick Road
Kolkata - 700046
Poddar Niket
P t
2. | Jyotsna Poddar r(c;mo o Gurusaday Road
fOUP | Kolkata - 700019
Promoter Nandi Commercial 3rd Floor
3. | Gaurav Agarwala G Suite 3¢ 14b Camac Street
fOUP | Kolkata - 700017
Villa P 86 Emirates Hill 394 Nisreen
4. | Akshay P P
shay Poddar FOMOLE | Sireet,Dubai - UAE 117809
Jai Kisaan Bhawan
Zuari Agro Zuarinagar
> Chemicals Limited Promoter Goa - 403726
Adventz Finance Promoter 31, B B D Bagh (South)
6. . .. Kolkata - 700001
Private Limited Group
. No 51, Richmond Road
M 11 Hol ’
7. .cd.owe oldings Promoter | Bangalore - 560025
Limited
Zuari Industries Jai Kisaan Bhavan
8. Limited Promoter | Zuarinagar
imite Goa - 403726
United Breweries
. P Liquidati
9 Holdings Limited romoter Under Liquidation
10. K.lngﬁshe'r Ifldla Promoter Under Liquidation
Finvest Limited
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f) The details of the directors of the Transferor Company (as on the date of notice)
along with their addresses are as follows:

;2' Names Designation DIN Address
1. | Akshay Poddar | Chairman & | 00008686 | Poddar Niket, 2, Gurusaday
Director Road, Kolkata, West Bengal,

India, 700019
2. | Doddaballapur Independent | 00253371 | 6/3, Casa Laguna, Gangadhar

Prasanna Director Chetty Road, Ulsoor,
Achutarao Bangalore, Karnataka, India,
560042
3. | Marco Philippus | Independent | 00244357 | Thakur Nivas, 173, Jamshedji
Ardeshir Wadia | Director Tata Road, Mumbai,
Mabharashtra, India, 400020
4. | Nitin Manguesh | Whole-time | 08029847 | B-3, Zuari Colony,
Kantak Director Zuarinagar, South Goa, Goa,
India, 403726
5. | Narayanan Director 00021965 | Flat No. 1004, Tulip Block,
Suresh Krishnan Prestige Exotica, No. 3,

Cunningham Crescent Road,
Bangalore, Kamnataka, India,

560052
6. | Kiran Dhingra Independent | 00425602 | H.NO. 83-C, Gancim, Batim,
Director Goa Velha, North Goa, Goa,

India, 403108

4. Details of change in the objects of the Transferee Company and Transferor Company

There has been no change in the objects of the Transferee Company or Transferor Company
during the last five years

5. Details of change in the registered office of the Transferee Company and Transferor
Company

There has been no change in the registered office of the Transferee Company or Transferor
Company during the last five years

6. Salient Features of the Scheme
The salient features of the Scheme, inter alia, are as stated below. The capitalized terms

used herein shall have the same meaning as ascribed to them in Clause 8 of Part I of the
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Scheme and are to be read subject to the same rules of interpretation as stated in Clause 9 of
Part I of the Scheme:

a) The Scheme, inter alia, provides for:

(1) the amalgamation of the Transferor Company with and into the Transferee
Company as a going concern on the Effective Date 2 (as defined in the Scheme)
and with effect from the Appointed Date 2 (as defined in the Scheme), the
issuance of Equity Shares by the Transferee Company to the sharecholders of the
Transferor Company pursuant to Sections 230 to 232 and other relevant
provisions of the Act in the manner provided for in this Scheme and in
compliance with the Act, the SEBI Scheme Circular, SEBI LODR Regulations
and Section 2 (1B) and other relevant provisions of the Income Tax Act;

(i) the transfer of the Identified Shares from the Transferor Shareholder to the
Transferee Sharcholder on the Effective Date 1 (as defined in the Scheme) and
with effect from the Appointed Date 1 (as defined in the Scheme);

(iii)  various other matters incidental, consequential or otherwise integrally connected
therewith, including the increase in the authorized share capital of the Transferee
Company;

(iv)  “Effective Date 1” as defined in the Scheme, means the last date on which all of

the conditions specified in Clause 45 (Conditions Precedent to Effectiveness) of
Part IV of this Scheme are complied with;

v) “Effective Date 2” shall mean the date falling 3 (three) days from the Effective
Date 1;

(vi)  “Appointed Date 1” shall mean the Effective Date 1;
(vii)  “Appointed Date 2” shall mean April 01, 2024;

(viii) “Record Date” shall mean the date fixed by the Board of the Transferee
Company for the purpose of determining the shareholders of the Transferor
Company that are to be issued the Equity Shares of the Transferee Company
pursuant to Clause 23 of Section B of Part II of this Scheme;

Note: The unsecured creditors are requested to read the entire text of the Scheme
annexed hereto to get fully acquainted with the provisions thereof.
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7. Relationship subsisting between the Parties to the Scheme

The Transferee Company and the Transferor Company are part of Adventz group of
companies.

8. Board approvals
a) The board of directors of the Transferee Company unanimously approved the Scheme at
their meeting held on 07" February 2024 and limited modification on 25" November
2024. The names of the directors and their manner of voting at this meeting are as

follows:

In the Board Meeting dated 07" February 2024

Sr. No. | Names Voted in favour/ against/
abstained or Absent
1. Saroj Kumar Poddar In favour
2. Narayanan Suresh Krishnan In favour
3. Dipankar Chatterji In favour
4. Subhrakant Panda In favour
S. Satyananda Mishra In favour
6. Soual Mohamed In favour
7. Karim Lotfi Senhadji In favour
8. Rita Menon In favour

In the Board Meeting dated 25" November 2024

Sr. No. | Names Voted in favour/ against/
abstained or Absent
1. Saroj Kumar Poddar In favour
2. Narayanan Suresh Krishnan In favour
3. Dipankar Chatterji In favour
4. Subhrakant Panda In favour
S. Satyananda Mishra In favour
6. Soual Mohamed In favour
7. Karim Lotfi Senhadji In favour
8. Rita Menon In favour

b) The board of directors of the Transferor Company unanimously approved the Scheme at
their meeting held on 07" February 2024 and limited modification on 25" November
2024. The names of the directors and their manner of voting at this meeting are as
follows:
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In the Board Meeting dated 07" February 2024

Sr. No. | Names Voted in favour/ against/
abstained or Absent

1. Akshay Poddar In favour
2. Doddaballapur Prasanna Achutarao In favour
3. Marco Philippus Ardeshir Wadia In favour
4. Nitin Manguesh Kantak In favour
S. Narayanan Suresh Krishnan Absent

6. Kiran Dhingra In favour

In the Board Meeting dated 25" November 2024

Sr. No. | Names Voted in favour/ against/
abstained or Absent

1. Akshay Poddar In favour
2. Doddaballapur Prasanna Achutarao In favour
3. Marco Philippus Ardeshir Wadia In favour
4. Nitin Manguesh Kantak In favour
S. Narayanan Suresh Krishnan Absent

6. Kiran Dhingra Absent

9. Interest of Directors, Key Managerial Personnel (‘KMP”)

a) The directors and key managerial personnel of the Transferor Company and Transferee
Company and their relatives are not interested in the Scheme otherwise than as Directors
and/or key managerial personnel and/or shareholders of the Transferor Company and the

Transferee Company.

b) The Registers of Directors and KMPs and their shareholding of the Transferee Company
will be available for inspection at the Registered Office of the Transferee Company
between 10.00 a.m. to 2.00 p.m. on any working day up to the date of the meeting, for
which purpose the shareholders are required to send an e-mail to the Company Secretary

at cs.ppl@adventz.com.

10. Effect of the Scheme on the various stakeholders

The effect of the Scheme on various stakeholders is summarized below:
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Sr.
No.

Name of
Stakeholders

Effect

Promoter
Shareholders,
promoter
shareholders
KMPs

non-

and

Upon the Scheme becoming effective, the following
promoters of Transferor Company shall, in addition to
existing promoters of the Transferee Company, be deemed
to be the promoters of the Transferee Company:

a) Akshay Poddar,

b) Shradha Agarwala,

c) Jyotsna Poddar, Gaurav Agarwala,

d) Zuari Agro Chemicals Limited,

e) Adventz Finance Private Limited, and

f) Zuari Industries Limited and their affiliates (if any)

The effect of the Scheme on the shareholders, promoters,
non-promoter shareholders, and key managerial personnel
of the Transferee Company and the Transferor Company
has been set out in the report adopted by the respective
Board of Directors of the said companies at their meeting
held on 07" February 2024 and 25" November 2024,
pursuant to the provisions of Section 232(2)(c) of the Act
which is attached as Annexure 7 to this Statement.

Creditors

1) The proposed Scheme will not adversely impact the
rights and interests of the creditors of the Transferee
Company and the Transferor Company.

2) The creditors of the Transferor Company will cease to
be creditors of the Transferor Company and shall
become creditors of the Transferee Company on the
same terms and conditions, as before, and shall be paid
in the ordinary course of business by the Transferee
Company.

3) The amount due to the creditors as on 31% January
2025 is further provided in paragraph 12 below.

Directors

The Transferor Company shall amalgamate with the
Transferee Company and hence will cease to exist.

The Scheme will have no effect on the existing Directors
of the Transferee Company. Further, no change in the
Board of Directors of the Transferee Company is
envisaged on account of the Scheme. It is clarified that the
composition of the Board of Directors of the Transferee
Company may change by appointments, retirements or
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Sr. Name of Effect
No. Stakeholders

resignations in accordance with the provisions of the Act,
SEBI Listing Regulations, other applicable laws, and the
Memorandum and Articles of Association of these
companies.

The effect of the Scheme on the Directors of the
Transferee Company and the Transferor Company in their
capacity as shareholders and / or employees of the said
companies is the same as in case of other shareholders and
/ or employees of the said companies.

Further, the effect of the Scheme on the Directors of the
Transferor Company and the Transferee Company has
been set out, as mentioned in the report adopted by the
respective Board of Directors of the said companies at
their meeting held on 07" February 2024 and 25%
November 2024, pursuant to the provisions of Section
232(2)(c) of the Act which is attached as Annexure 7 to
this Statement.

4. | Debenture holders, | The Transferee Company and the Transferor Company
Debenture Trustees, | have neither issued any debentures nor taken any public

Depositors and | deposits. Hence, there are no debenture holders, debenture
Deposit Trustees trustees, depositors and deposit trustees.
5. | Employees 1) all persons who were employed in the Transferor

Company immediately before the Effective Date 2
shall become employees of the Transferee Company
pursuant to the Sanction Orders, on terms and
conditions which are overall not less favourable than
those that were applicable to such employees
immediately prior to Effective Date 2 and without any
break or interruption in service.

2) The Scheme will have no effect on the existing
employees of the Transferee Company.

There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The
Scheme is proposed to the advantage of all concerned, including the said stakeholders.
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11. No investigation proceedings

There are no proceedings instituted and/or pending under section 210 to 227 of the Act
against the Transferee Company and /or the Transferor Company.

12. Amount due to creditors

The amount due to the secured and unsecured creditors of the Transferee Company as on 31°%
January 2025 are as follows:

Sr. No. | Creditors Amount (in INR cr.)
1. Secured creditors 4,079.11
2. Unsecured creditors 1,910.59

There will be no adverse effect on account of the Scheme on the secured creditors and
unsecured creditors of the Transferee Company.

13. Details of contracts/arrangements

There are no contracts/arrangements existing between the Transferee Company and the
Transferor Company except those in the normal course of business which are as disclosed in
the financial statements.

14. Summary of the Valuation Report and Fairness Opinion

a)

b)

For the purposes of the Scheme, a report in relation to the recommendation of fair equity
share exchange ratio (hereinafter referred to as “Share Exchange Ratio Report /
Valuation Report”) for issuance and allotment of shares of the Transferee Company to
the shareholders of the Transferor Company as on the Record Date pursuant to and in
consideration of the amalgamation of the Transferor Company with and into the
Transferee Company was jointly issued by SSPA & Co., Chartered Accountants,
Registered Valuer — Securities or Financial Assets (Registered Valuer Registration No.
IBBI/RV-E/06/2020/126) and Pawan Shivkumar Poddar, Registered Valuer — Securities
or Financial Assets (Registered Valuer Registration No. IBBI/RV/06/2019/12475) on 7™
February 2024 which was confirmed in their joint report dated 25" November 2024. The
Share Exchange Ratio Report has been enclosed as Annexure 8.

The share exchange ratio has been recommended as follows:

“187 (One Hundred and Eighty Seven) equity shares of the Transferee Company
having a face value of INR 10 each fully paid-up shall be issued for every 100 (One
Hundpred) equity shares held in the Transferor Company having face value of INR 10
each fully paid-up”. (“Share Exchange Ratio”)
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c¢) In compliance with Para (A)(2)(d) of Part I of SEBI Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20™ June 2023 (“SEBI Scheme
Circular”), a Fairness Opinion dated 7" February 2024 and 25" November 2024 has
been issued by Inga Ventures Private Limited, an Independent SEBI registered Category
I Merchant Banker (SEBI Registration No. INM000012698), (“Fairness Opinion”)
providing its opinion on the fairness of the Share Exchange Ratio as recommended in
the Share Exchange Ratio Report. The Fairness Opinion has been enclosed as Annexure
9.

d) The Audit Committee of the Transferee Company at its meeting held on 7* February
2024 and 25™ November 2024 has recommended the Scheme, including the Share
Exchange Ratio, after taking into consideration, inter alia, the aforesaid Share Exchange
Ratio Report and Fairness Opinion. The independent directors of the Transferee
Company at its meeting held on 7" February 2024 and 25" November 2024 has also
recommended the Scheme. Report of the Audit Committee and Independent Directors of
the Transferee Company is enclosed as Annexure 10 and Annexure 11 respectively.

15. Details of capital and debt restructuring
a) There is no debt restructuring envisaged in the Scheme.

b) Pursuant to the Scheme, for every 100 (One Hundred) fully paid-up Equity Share(s) of
INR 10 (Indian Rupees Ten) each of the Transferor Company, the equity shareholders of
the Transferor Company as on the Record Date shall be issued 187 (One Hundred and
Eighty Seven) fully paid-up Equity Share(s) of INR 10 (Indian Rupees Ten) each of the
Transferee Company and the said equity shares of the Transferee Company shall be
listed on BSE and NSE.

16. Shareholding and capital structure of the Transferee Company and the Transferor
Company

The pre and post-scheme shareholding pattern of the Transferee Company and the Transferor

Company basis the shareholding pattern as on 22" November 2024, are given in the table
below:
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Transferee Company Transferor Company
Sr. No. Description Pre-scheme Post-scheme Pre-scheme Post-scheme
No. of shares ] % No. of shares I % No. of shares I % No. of shares I %
A [P and Promoter Group
1 | Indian
Individuals / Hindu Undivided
- - .09% .43% -
@l sty 948374 | 0.09% 5,07,152| 0.43%
(b)| Any Other 45,69,42,507 | 56.05% 60,43,99,330 | 58.29% 6,99.42,103( 59.02% -
Sub-total (AX1) 45,69,42,507 | 56.05% 60,53,47,704 | 58.38% 7,04,49,255| 59.44% -
2 | Foreign
Individuals (Non-Resident
(a)|Individuals/ Foreign - - 26,22,545  0.25% 14,02,431| 1.18% -
[P
Sub-total (AX2) - - 26,22,545[ 0.25% 02,431| 1.18% -
Total Shareholding romoter and o o o,
Eromoter Grosp (A) = (AXIYHAX2) 45,60,42,507 | 56.05% 60,79,70,249 | 58.64% 51,686 60.63% -
(B) [ Public
1 | Institutions (Domestic)
(a)| Mutual Funds 19,37,82,028 | 23.77% 20,46,36,663 | 19.74% 58,04,618 4.90% -
®)| I Comp 3,10,16,105 [ 3.80% 3,10,16,853 [ 2.99% 400| 0.00% -
(c)| Alternative Investment Funds - - 9,68,660 | 0.09% 5,18,000| 0.44% -
(d)| Banks - - 3,98,842 | 0.04% 2,13,285( 0.18% -
¢)| Other Financial Institutions - - 3,190 | 0.00% 1,706 0.00% -
Fi 00% 00
Sub’ D) 22,47,98,133 | 27.58% 23,70,24,208 | 22.86% 65,38,009| 5.52% -
2 | Instit (Foreign)
(a)| Foreign Porttolio lavestors 22679952 | 2.78% 27294309 | 2.63% 2467571 2.08% -
Category I
(| Foreien Portiofo Ivestors 6744320 0.83% 6912322 0.67% 89.841| 0.08% -
Category II
Sub Total (BX2) 29424272 3.61% 3,42,06,631] 3.30% 2557,412| 2.16% -
3| Central Government/State Government{s)/President of India
@ State Government / Governor - - 19,66,118 [ 0.19% 10,51,400| 0.89% -
Sub Total (BX3) - - 19,66,118 | 0.19% 10,51,400( 0.89% -
4| Non-Institutions
Directors and their relatives
6] (e.x g ncepen - - 2,805( 0.00% 1,500 0.00% -
directors and nominee
directors)
(b)| Key M ial Personnel 2,361 | 0.00% 2,828| 0.00% 250 0.00% -
(c)|nominal share capital up to 7.37,18,687 | 9.04% 9.05,10,598 | 8.73% 1,78,91.446| 15.10% -
Rs. 2 lakhs
Resident Individuals holding
(d)|nominal share capital in excess| 2,11,65763 | 2.60% 3,57,69477 | 3.45% 78,00473| 6.59% -
of Rs. 2 lakhs
()| Non Resident Indians (NRIs) 26,87,102 | 0.33% 40,40,247 | 0.39% 723,607 0.61% -
(f)| Foreign National 1,152 | 0.00% 1,152 | 0.00% - - -
(9)| Bodies Corporate 36,11,646 | 0.44% 1,31,69.870 | 127% 51,11350] 431% -
(b)| Any Other 28,58,470 | 0.35% 66,83,366 | 0.64% 20,45399| 1.73% -
® Protec::m Fund (E;ng - - 54,85,865 | 0.53% 29,33,618| 2.48% -
| _|SubTot X4) 10,40,45,181 [ 12.76% 15,56,66,208 | 15.01% 3,65,16,643| 30.81% -
Tot  ablic Shareholding (B) =
(BXLHBY2YHB)Y3YHBY4) 35,82,67,586 | 43.95% 42,88,63,170 | 41.36% 4,66,63,464| 39.37% -
(C) | Non-promoter non-public
1 | Custodian/DR Holder - - - - - - -
2 | Employee Benefit Trust - - - - - - -
Total Non-Promoter-Non Public
Shareholding (C) = (CY)HCN2) ) ° ) i - . )
Grand Total (AYHB)HC) 81,52,10,093 | 100 % 68,33.419 % 11,8515, -




17. Cancellation of entire pre-Scheme share capital of the Transferor Company

Upon Part II of the Scheme coming into effect on the Effective Date 2 and upon the Equity
Shares of the Transferee Company being issued and allotted by it to the equity shareholders
of Transferor Company in terms of Clause 23 of Section B of Part II of this Scheme, the
Equity Shares of the Transferor Company, shall be deemed to have been automatically
cancelled, and any liability in respect of the same shall stand extinguished.

18. Auditors’ certificate on conformity of accounting treatment specified in the Scheme

19.

with accounting standards

a) The auditors of the Transferee Company have confirmed that the accounting treatment
specified in the Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Act.

b) Further, the auditors of the Transferor Company have confirmed that no accounting
treatment is required in the books of the Transferor Company.

The said certificates are enclosed as Annexure 12.1 and Annexure 12.2 respectively.

Details of approvals, sanctions or no-objection(s) from regulatory or any other
governmental authorities required, received or pending for the purpose of the Scheme

a) In terms of Regulation 37 of the SEBI Listing Regulations and SEBI Scheme Circular,
BSE and NSE, by their letters, dated 27" February 2025 and 28" February 2025
respectively, have communicated their observations on the Scheme to the Transferee
Company conveying their no adverse observations/no objection to the Scheme in the
said letters. Copy of the observation letters, as received from BSE and NSE respectively
are enclosed as Annexure 13 and Annexure 14 respectively.

b) Competition of India (“CCI”), vide its letter dated 30th July 2024 communicated to the
Transferee Company that it has considered the proposed combination and approved the
same under section 31 (1) of the Competition Act, 2002. CCI has also issued an Order
dated 30.07.2024 under Section 31 (1) of the Competition Act, 2002.

c¢) The Scheme has been e-filed by the Transferee Company with the Hon’ble National
Company Law Tribunal, Cuttack Bench on 04" March 2025. The Hon’ble NCLT,
Cuttack Bench has passed directions to convene Meetings(s) of Equity Shareholders and
Unsecured creditors of the Transferee Company vide an order dated 25" April 2025.

d) The Scheme is conditional and subject to necessary sanctions and approvals as set out in
the Scheme.
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20.

2

h)

There are no ongoing adjudication & recovery proceedings, prosecution initiated and
any other enforcement action taken against the Transferee Company, its promoters and
directors. A declaration with respect to the same by the Transferee Company is attached
as Annexure 15.

The Transferee Company has not received any complaints relating to the Scheme and
“Nil” complaint reports were filed by the Transferee Company as required by the SEBI
Scheme Circular with BSE and NSE. Copies of the complaints reports of BSE and NSE
filed by the Transferee Company are enclosed as Annexure 16.1 and Annexure 16.2,
respectively.

The Scheme, if approved at this Meeting, will be subject to subsequent sanction of the
Hon’ble NCLT and such other approval(s), permission(s) and sanction(s) of regulatory
or other authorities, as may be necessary.

The Transferee Company and the Transferor Company confirm that they have filed the
Scheme with the Registrar of Companies, Cuttack and Registrar of Companies,
Bengaluru respectively. Further, the Transferee Company and the Transferor Company
confirm that the notice of the Scheme in the prescribed form is also being served on all
the Authorities in terms of the Order dated 25 April 2025.

Additional Information

Following information and documents as advised by the Stock Exchanges are also provided
as under::

a)

b)

d)

Details of (pre & post Scheme) assets and liabilities of Transferee Company and
Transferor Company — Please refer Annexure 17;

Valuation methods, rationale and assumptions considered for arriving at the share
exchange ratio — Please refer Valuation report dated 7% February 2024 and 25th
November 2025 jointly issued by SSPA & Co., Chartered Accountants and Mr. Pawan
ShivKumar Poddar provided in Annexure 8;

Rationale & synergies of the Scheme and its impact on the public shareholders — Please
refer Audit Committee Report dated and 07" February 2024 and 25" November 2024
provided in Annexure 10;

Impact, if any, of the liabilities of Transferor Company on the business of Transferee

Company post scheme of arrangement — There is no impact on the liabilities of the
Transferor Company post Scheme. All the liabilities of the Transferor Company,
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21.

immediately before the Effective Date 2, shall become the liabilities of the Transferee
Company, by virtue of the Scheme; and

e) Details of complaints received, if any, along with the response of the Transferee
Company for resolution of complaints — Please refer Annexure 16.1 and 16.2.

Inspection of documents

In addition to the documents annexed hereto, copies of the following documents will be
available for obtaining extract from or for making or obtaining copies of or for inspection by
the members of the Transferee Company at its registered office between 10:00 a.m. to 2:00
p.m. on any day (except Saturday, Sunday and public holidays) up to the date of the
Meeting. An advance notice shall be given by the members by e-mail to the Transferee
Company at cs.ppl@adventz.com, if it is desired to obtain copies of the Notice from the
registered office of the Transferee Company. Alternatively, a request for obtaining an
electronic/ soft copy of the Notice may be made by writing an e-mail to
cs.ppl@adventz.com.

a) Copy of the scheme of arrangement;

b) Certified copy of the order passed by the Hon’ble NCLT in Company Application No.
(CAA) NO. 4/CB/2025 dated 25" April 2025 and received on 26" April 2025 directing
the Transferee Company, to convene the meeting;

¢) Memorandum and Articles of Association of the Transferee Company and Transferor
Company;

d) Audited financial statements of the companies including consolidated financial
statements, wherever applicable for the financial year ended 31% March 2024;

e) Unaudited financial statements of the companies for the six months ended 30%
September 2024;

f) Valuation Report dated 7" February 2024 and 25" November 2024 jointly issued by
SSPA & Co., Chartered Accountants and Mr. Pawan ShivKumar Poddar;

g) Fairness Opinion dated 7% February 2024 and 25" November 2024 issued by Inga
Ventures Private Limited;

h) The certificate issued by the statutory auditors of the Transferee Company to the effect
that the accounting treatment, proposed in the Scheme is in conformity with the
accounting standards prescribed under Section 133 of the Act;

i) Copy of the resolution passed by the Board of Directors of the Transferee Company and
the Transferor Company dated 07" February 2024 and 25" November 2024 approving
the Scheme (Enclosed as Annexure 18);

j) Observation letter issued by BSE and NSE dated 27" February 2025 and 28" February
2025 respectively;

k) Report of Board of Directors of the Transferee Company and the Transferor Company
dated 07" February 2024 and 25" November 2024 pursuant to the provisions of Section
232(2)(c) of the Act;
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1) Report of Audit Committee and Independent Directors of the Transferee Company dated
07" February 2024 and 25" November 2024 recommending the Scheme;

m) Complaints report dated 25" November 2024 and 30™ January 2025 submitted by the
Transferee Company to BSE and NSE respectively;

n) All other documents displayed on the website of the Transferee Company at
www.paradeepphosphates.com in terms of the SEBI Scheme Circular, as amended and
other relevant SEBI Circulars; and all other documents referred to or mentioned in the
Statement to this Notice.

Based on the above, and considering the rationale and benefits, in the opinion of the Board
of Directors, the Scheme will be of advantage to, beneficial and in the best interests of the
companies and their respective shareholders, creditors, employees and other stakeholders,
and the terms thereof are fair and reasonable. The Board of Directors of the Transferee
Company recommends the Scheme for the approval of its unsecured creditors.

Sd/-

Satya Smruti Mohanty

Chairperson appointed by the Hon’ble NCLT for the Meeting
Date: 30™ April 2025
Place: Bhubaneshwar

Registered Office:

5th Floor, Odisha

State Handloom Weavers' Co-Operative Building,
Pandit J.N Marg, Bhubaneswar,

Odisha, India - 751 001.

Tel: +0674 6666100

E-mail: cs.ppl@adventz.com

Website: www.paradeepphosphates.com

CIN: L241290R1981PLC001020

39



Annexure-1

NATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CA (CAA) NO. 4/CB/2025

[A Petition under Sections 230 to 232 of the Companies Act, 2013, read with
Rule 15 of the Companies (Compromises, Arrangements, and Amalgamations)
Rules, 2016, and other applicable provisions of law.]

In the Matter of:

MANGALORE CHEMICALS & FERTILIZERS LIMITED
Represented by Mr. Vighneshwar G Bhat, Authorised Signatory
(CIN: L24123KA1966PLC002036)

A company incorporated under the Companies Act, 1956,

Having its registered office at Level-11, DB Tower,

DB City, 24, Vittal Mallya Road, Bengaluru,

Karnataka, India - 560001

...... Transferor Company/Non-Applicant Company
And

PARADEEP PHOSPHATES LIMITED,

(Represented by Mr. Sachin Shankar Patil, Authorised Signatory)

(CIN: L241290R1981PLCOOI020)

A company incorporated under the Companies Act, 1956,

having its registered office at Sth Floor,

Orissa State Handloom Weavers' Co-Operative Building,

Pandit J.N Marg, Bhubaneswar, Orissa, India - 751001 Represented by Mr.
Sachin Shankar Patil, Authorised Signatory

..... Transferee Company/Applicant Company

Order pronounced on: 25/04/2025

CoRrAM: DEEP CHANDRA JOSHI, MEMBER(JUDICIAL)
BANWARILAL MEENA, MEMBER (TECHNICAL)

APPEARANCE:
FOR APPLICANT: SHASWAT KUMAR ROUT, ADVOCATE
SAROJ KUMAR RAY, FCS
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NCLT Cuttack Bench
CA (CAA) NO. 4/CB/2025

ORDER

. This first motion application has been filed by Paradeep Phosphates
Limited (hereinafter ‘Applicant/Transferee Company’) in relation to
the proposed scheme of amalgamation between Mangalore Chemicals
& Fertilizers Limited (hereinafter "Transferor Company") and the
applicant company, pursuant to under Section 230-232 of the
Companies Act, 2013 (hereinafter “the Act”) read with Companies
(Compromise, Arrangements and Amalgamations) Rules, 2016
whereby inter alia the Transferor Company is proposed to be
amalgamated with and into the Transferee Company from the

Appointed Date i.e. April 1, 2024.

. The registered office of the Applicant Transferee Company is situated in
the state of Odisha and is under the jurisdiction of the National
Company Law Tribunal, Bench at Cuttack and the Transferor company
falls under the jurisdiction of the National Company Law Tribunal,
Bench at Bengaluru

. The Transferee Company having CIN No. L241290R1981PLC001020
was originally incorporated as a private limited company, in Odisha,
under the Companies Act, 1956, pursuant to a certificate of
incorporation dated December 24, 1981, granted by the Registrar of
Companies, Odisha, at Cuttack under the name and style of 'Paradeep
Phosphates Limited'. Transferee Company was granted an exemption
under Section 620 of the Companies Act, 1956, from using the term
'private’ as part of its name. Transferee Company was thereafter
converted to a public company pursuant to a special resolution passed
by Shareholders on April 29, 2002.

. The registered office of the Transferee Company is at 5th Floor, Odisha
State Handloom Weavers' Co-Operative Building, Pandit J.N Marg,
Bhubaneswar, Odisha, India - 751001. The Transferee Company is
engaged in the business of manufacture and sale of di-ammonium

phosphate, complex fertilizers of NPK grades, urea, zy——**~ ‘—~—~m-



NCLT Cuttack Bench
CA (CAA) NO. 4/CB/2025

based product) and trading of fertilizers, ammonia, phospho-gypsum,
and other similar materials ancillary or incidental thereto.

. The Authorized Equity Share Capital of the Transferee Company is
presently Rs. 900,00,00,000/-(Nine Hundred Crores Rupees) divided
into 90,00,00,000 Equity Shares of Rs.10/- each and the Authorized
Preference Share Capital is presently Rs. 100,00,00,000/- (Hundred
Crores Rupees) divided into 1,00,00,000 units of 7% Non-Cumulative
Redeemable Preference Shares’ of Rs.100/- each. The Total Authorised
Share Capital is 1,00,00,00,000/- (One Thousand Crores Rupees). The
Subscribed and Paid-up Equity Share Capital of the Transferee
Company is Rs. 815,21,00,930/- divided into 81,52,10,093/- Equity
Shares of Rs.10/- each fully paid up and the Subscribed.

. Submission made by the Applicant Company in its application and as
represented by the Ld. Counsel is summarised hereunder:

a. The purpose of the scheme of amalgamation is stated as under:

i. The proposed amalgamation will enable the Transferor
Company and the Transferee Company to combine their
businesses and create a strong amalgamated company,
and to become one of the leading private-sector fertiliser
companies in India;

ii. The Transferor Company and Transferee Company are
engaged in similar and/or complementary businesses and
the proposed amalgamation pursuant to this Scheme will
create synergies between their businesses, including
revenue synergies through sharing of consumer
understanding, market insights and channel models to
ensure faster reach to the market and to achieve faster
growth;

iii. The proposed amalgamation is expected to inter alia result
in reduction of costs, better alignment, coordination and
streamlining the day-to-day operation of all the units of the
Transferor Company and the Transferee Company,

SR |

strengthening of organizational capabilit'-- -—==
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financial areas, driving scale benefits through pooling of

resources, simplification of the corporate structure and
elimination of administrative duplications by streamlining
the legal, compliance and other statutory functions to allow
a more coordinated approach towards governance of the
businesses of the Transferee Company; and
iv. The proposed amalgamation is expected to create enhanced
value for the stakeholders of the Transferor Company and
the Transferee Company
b. There are 5 (Five) important dates to give effect to this
amalgamation as per the Scheme:

i. ‘Effective Date 1’ is defined in Clause 45 of the Scheme,
which describes fulfilment certain pre-conditions for giving
effect of Part Il of the Scheme, which deals with transfer of
Identified shares from Transferor Company to Transferee
Company .

ii. ‘Appointed Date 1’ which shall mean the same as Effective
Date 1

iii. ‘Appointed Date 2’ means 01.04.2024
iv. ‘Effective Date 2’ means 3 (Three) days from Effective Date

v. Record Date means date fixed by the Board of the
Transferee Company for the purpose of determining the
shareholders of the Transferor Company that are to be
issued the Equity Shares of the Transferee Company
pursuant to Clause 23 of Section B of Part II of this Scheme

c. The scheme will be effective in two different parts- Part II of the
Scheme which deals with amalgamation of the Transferor
Company with Transferee Company shall be ‘effective’ on and
from the Appointed Date 2 and shall be ‘operative’ on and from
the Effective Date 2.

Part III of the Scheme which deals with transfer of Identified
Shares i.e. 2,90,37,000 shares of the Transferor Co~r=sr ah~ll
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be ‘effective’ on and from the Appointed Date 1 and-shall be
‘operative’ on and from Effective Date I.

The Scheme also provides for the Share Transfer as per Clause
38 of the Scheme which shall be undertaken to ensure that the
existing promoters of the Transferee Company continues to hold
more than 50% of the share capital of the Transferee Company
upon the consummation of the Scheme. This will ensure the
continued control by the existing promoter of the Transferee
Company as lender(s) of the Transferor Company and the
Transferee Company require the existing promoter of the
Transferee Company to continue to exercise control and hold
more than 50% of the share capital of the Transferee Company

even after the Scheme becomes effective

. The Transferor company will transfer shares to Transferee

company from the appointed date at a price of Rs. 144 (Indian
Rupees One Hundred and Forty-Four) per Identified Share, and
the Transferee Shareholder shall pay an aggregate cash
consideration of Rs. 418.14 Crores (Indian Rupees Four Hundred
and Eighteen Crores and Fourteen Lakhs approximately) for the
Share Transfer, subject to any Taxes that need to be deducted at
source.

All Taxes payable under Applicable Law, ihcluding income Tax,
capital gains Tax or any other Tax, if any, relating to the transfer
of the Identified Shares as may be applicable on the Transferor
Shareholder shall be the sale responsibility of the Transferor
Shareholder.

The Board of Directors of the Transferor Company and Transferee
Company held meeting on 07.02.2024 and 25.11.2024
respectively and have approved the Scheme of Amalgamation.
The copy of the Board resolutions of the Transferee Company is
annexed with the application and marked as “Anpeviire 11 and

12" at Page Nos- 270-280.

5|Page
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. The copy of the Board Resolution has been filed with RoC,
Cuttack in MGT-14 and is annexed as “Annexure 13” at Page
Nos- 281-287.

. The Transferee company is public listed company and the shares
of the Transferee Company/Applicant Company are listed on the
Bombay Stock Exchange Limited and the National Stock
Exchange of India Limited and the applicant company applied to
BSE Limited (BSE) and National Stock Exchange of India Limited
(NSE) for obtaining their ‘No Objection’ to file the Scheme for
sanction before Hon’ble Tribunal. BSE by its letter dated
February 27, 2025 and NSE by its letter dated February 28, 2025,
have respectively given their “no adverse observation” letters to
the Transferee Company which is annexed with the application
and marked as “Annexure 15” at Page No. 314-319,

Transferee Company has 2,25,257 (Two lakh Twenty-five
thousand two hundred and fifty-seven) equity shareholders. The
Chartered Accountant Certificate certifying the list of equity
shareholders along with Top 100 equity shareholders of the
Transferee Company as on 07th February 2025 along with
Shareholding Pattern has been filed as “Annexure 16’
Transferee Company has 9 (Nine) secured creditors amounting
to INR 4,079,10,66,152 (Indian Rupees Four Thousand Seventy-
Nine Crores Ten Lakhs Sixty-Six Thousand One Hundred and
Fifty-Two Only) and 1924 (One thousand nine hundred twenty-
four) Unsecured creditors amounting to Rs. 1,910,59,16,573
(Indian Rupees One Thousand Nine Hundred Ten Crores Fifty-
Nine Lakhs Sixteen Thousand Five Hundred and Seventy-Three
Only) as on 31st January 2025. Certificate issued by Chartered
Accountant certifying the list of secured creditors and Unsecured
of the Transferee Company as on 31st January 2025, has been
filed as “Annexure 17 and 18’

. The Accounting treatment proposed in the Scheme conforms with

#h~ ~~~neqting standards prescribed U/s 133 of the Comnanies
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Act, 2013 read with Rule 7 of the Companies (Accounts) Rules
2014. The certificate from the statutory auditor of the Transferee
Company has been filed with the application and marked as
“Annexure-20” in the application at Page 373-376.

The Transferee Company has obtained a joint valuation report
from Registered Valuers along with Fairness Opinion from a
Merchant Banker recommending the fair share exchange ratio in
the Scheme. The shareholder of the Transferor Company as on
the Record Date, 187 (One Hundred and Eighty-Seven) fully paid-
up Equity Share(s) Rs. 10 each of the Transferee Company for
every 100 (One Hundred) fully paid-up Equity Share(s) of INR 10
The joint valuation report along with Fairness Opinion are
annexed to the Application as “Annexure 19” at Page no. 348-
372.

.No inveétigation or proceedings are pending against the
Transferee Company under the Companies Act and/or the
Insolvency and Bankruptcy Code, 2016 and Affidavit to that effect
is attached as “Annexure 21” at page 379-380.

. There is no ongoing non ongoing adjudication, recovery

proceedings, prosecution initiated and other enforcement action

taken against the Transferee Company, its promoters and
directors and an affidavit to the effect has been attached as

“Annexure 22” at page 381.

. Scheme is not a corporate debt restruéturing scheme and hence

a creditor's responsibility statement and other requirements

under section 230(2)(c) of the Act are not applicable to the present

case and affidavit to that effect is attached as “Annexure 23” at

page 382-384.

. The Transferee company is not regulated by any sectoral

regulators but since the Scheme qualifies as a 'combination' as

per section 5 of the Competition Act, 2002 which requires prior
approval to be obtained from the Competition of India ("CCI"}, the

Transferee Company filed a notification form under eertinn A7)
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of the Competition Act, 2002 with the Hon'ble Competition

Commission of India ("CCI") in relation to the Scheme. In this
regard, CCI vide its letter dated 30th July 2024 communicated to
the Transferee Company that it has considered the proposed
combination and approved the same under section 31 (1) of the
Competition Act, 2002. Hence, no separate notice of hearing of
Application is to be issued to CCI. The affidavit affirming non-
regulation by any sector regulator and notification by
Competition Commission of India is attached as “Annexure 24
and 25” at page 388-402 and 403-407 respectively of the
application

q. The Applicant Company in its application has sought for the
féllowing directions:

i. Convening and holding the meeting of the equity
shareholders of the Transferee Company/Applicant
Company through video conferencing/other audio-visual
mode (VC/OVAM) as may be determined by this Hon'ble
NCLT and on such date and at such time as this Hon'ble
NCLT may direct and that a chairman and scrutinizer may
be appointed for the meeting to be held.

ii. Convening and holding the meeting of the Secured Creditors
of the Transferee Company/Applicant Company through
video conferencing/other audio-visual mode (VC/OVAM) as
may be determined by this Hon'ble NCLT and on such date |
and at such time as this Hon'ble NCLT may direct and that
a chairman and scrutinizer may be appointed for the
meeting to be held.

iii. Convening and holding the meeting of the Unsecured
Creditors of the Transferee Company/Applicant Company
through video conferencing/other audio-visual mode
(VC/OVAM) as may be determined by this Hon'ble NCLT and

on such date and at such time as this Hon'bl~ V77T e
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direct and that a chairman and scrutinizer may be appointed
for the meeting to be held.

iv. To issue notice for the meeting to the equity shareholders,
secured creditors and unsecured creditors of the Transferee
Company either through registered post, courier or by
electronic mode (email) and dispense of the issuance of
individual Meeting Notices under Section 230 (3) to the
Unsecured creditors with due amount less than INR I lakh.
The Hon’ble Tribunal may be pleased to direct for issuance
of Meeting Notices to Unsecured Creditors whose debt is
above INR 1 Lakh.

v. To fix the quorum for the respective meetings and the
procedure to be followed for such meetings.

vi. Appoint chairperson and scrutinizer for such meeting or
meetings to be held including the terms of appointment and
remuneration for the chairperson and scrutinizer.

vii. Publication of notices in the newspapers, for convening and
holding of the meeting(s) in "Business Standard" English
newspaper and "Sambad" vernacular newspaper, in case,
the Hon'ble NCLT has passed an order for convening such
meeting(s)

7. We have heard the counsel for the applicant company and perused the
materials on record. It is noted that though at the time of filing of the
application the applicant sought direction to convene meeting of its
secured creditors but during the pendency of this application, the
applicant filed a supplementary affidavit along with consent affidavits
of the secured creditors whose credit value constitute more than 90%
of the total credit value and sought dispensation of meeting of the

Secured Creditors.

8. In light of the submissions made and documents filed we make the

following directions in relation to the Applicant Transferee T o

a. Equity Shareholders:

9|Page
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To convene the meeting of all the Equity Creditors at 11
AM on 02.06.2025 through video conferencing and/or
other audio-visual means (VC/OVAM). The Equity
Shareholders of the Transferee Company/Applicant
Company are allowed to avail the facility of .e-voting

during the aforesaid meeting.

The remote e-voting facility and e-voting facility during the
meeting for the Equity Shareholders of the Transferee
Company/Applicant Company shall be provided in
compliance with the conditions specified under the
Companies (Management and Administration) Rules, 2014,
Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and
Secretarial Standard on General Meetings (SS2) issued by
the Institute of Company Secretaries of India, as

applicable.

The applicant is directed to issue individual notice to all
Equity Shareholders indicating the date and time
aforesaid, containing instructions with regard to remote e-
voting and e-voting at the time of the VC/OAVM meeting,
together with a copy of the Scheme and a copy of the
Explanatory Statement. The notices shall be sent per Rule
6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, in Form No. CAA-2 through
email to email addresses of the Equity Shareholders duly
registered with the Registrar and Transfer
Agent/Depositaries/Applicant Company and hard copy of
the Notice may be sent to those shareholders who request

for the same.

The notice along with the scheme and the Explanatory
statement shall also be uploaded on the website of the

11 W 1

Applicant Company and the websites of
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Exchanges, i.e., BSE Limited (“BSE”) and National Stock
Exchange of India Limited (“NSE”).

b. Secured Creditors:

i.

The meéting of the Secured Creditors is dispensed with in
terms of section 230(9) of Companies Act in light of the
consent affidavits filed by the secured creditors having

more than 90% credit value.

c. Unsecured Creditors:

1.

il.

iii.

To convene the meeting of all the Unsecured Creditors at
2 PM on 02.06.2025 through video conferencing and/or
other audio-visual means (VC/OVAM). The Unsecured
Creditors of the Transferee Company/Applicant Company
are allowed to avail the facility of e-voting during the

aforesaid meecting.

The remote e-voting facility and e-voting facility during the
meeting for the Unsecured Creditors of the Transferee
Company/Applicant Company shall be provided in
compliance with the conditions specified under the
Companies (Management and Administration) Rules, 2014,
Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and
Secretarial Standard on General Meetings (SS2) issued by
the Institute of Company Secretaries of India, as

applicable.

The applicant is directed to issue individual notice to all
unsecured creditors at least 30 (Thirty) clear days of the
date of the meeting indicating the date and time aforesaid,
containing instructions with regard to remote e-voting and
e-voting at the time of the VC/OAVM meeting, together with
a copy of the Scheme and a copy of the Explanatory

Statemernt. The applicant as prayed is not requira- t~ carva
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notice on those Unsecured Creditors whose outstanding

due is less than Rs.1 Lakh.

The notices shall be sent per Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules,
2016, in Form No. CAA-2 through email or through postal
services to the last known postal addresses of the

Unsecured Creditors.

iv. The notice along with the scheme and the Explanatory
statement shall also be uploaded on the website of the

Applicant Company

. It is further directed that the notice of meeting(s) be published
once each in the “Business Standard, Bhubaneshwar Edition”
in English and “Odia Daily, Sambad” in Odia as per Rule 7 of the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016. The notice of the meeting shall also be placed on the
web site of the Transferee Company and also that of SEBI, BSE
and NSE. The publication shall indicate the time within which
the copies of the Scheme shall be made available to the concerned
persons free of charge from the registered office of the Transferee

Company.

. Mr. Satya Smruti Mohanty, Advocate (having Mobile No.
8895090000, email ID: satya@smlawchambers.com) is appointed

as Chairperson of the Meeting and the Transferee Company shall
pay a consolidated fees of Rs.2,00,000/- (Rupees Two Lakhs
Only) for acting as chairperson in the meeting of the Equity

Shareholders and Unsecured Creditors.

Mr. Bishwajyoti Pattnaik, Practising Chartered Accountant,
having Registration No.: 322862E; (having mobile number:
+919437019573, email: sppcte@yahoo.co.uk) is appointed as the

Scrutinizer of the meeting(s) to be held, as af~recnid Tha
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Scrutinizer shall be paid a consolidated sum of Rs, 1,50,000/-
(Rupees One Lakh Fifty Thousand Only) for acting as Scrutinizer.

. The quorum of the aforesaid meeting of the equity shareholders
of the Transferee Company/Applicant Company shall be as
prescribed under Section 103 of the Companies Act, 2013. Equity
shareholders attending the meeting through VC/OAVM shall be
counted for the purpose of reckoning the quorum under Section
103 of the Companies Act, 2013. In case the required quorum as
stated above is not present at the commencement of the
meeting(s), the meeting(s) shall be adjourned by 30 (thirty)
minutes and thereafter the persons/shareholders present shall
be deemed to constitute the quorum. The quorum for unsecured
creditors shall be shall be as prescribed under Section 103 of the
Companies Act, 2013. Unsecured Creditors attending the
meeting through VC/OAVM shall be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act,
2013. In case the required quorum as stated above is not present
at the commencement of the meeting(s), the meeting(s) shall be
adjourned by 30 (thirty) minutes and thereafter the
‘persons/shareholders present shall be deemed to constitute the

quorum.

. The voting by proxy shall not be permitted as the meeting would
be held through VC/ OAVM. However, voting in case of body
corporate, voting by authorised representatives shall be
permitted, provided the prescribed form/authorization is filed
with the Transferee Company/Applicant Company no later than
48 hours before the start of the aforesaid meetings as required
under Rule 10 of the Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016.
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i. The Chairperson appointed for the aforesaid Meeting to issue the

notices of the Meeting referred above. The said Chairperson shall

have all powers under the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 in relation to the
conduct of the meeting(s), including for deciding procedural
questions that may arise or at any adjournment thereof or any
other matter including an amendment to the Scheme or

resolution, if any, proposed at the meeting by any person(s).

j- The votes cast shall be Scrutinized by the Scrutinizer. Votes cast
in all the modes shall be consolidated. The Scrutinizer shall
prepare and submit the reports on the respective meetings along
with all papers relating to the voting to the Chairperson of the
meetings within 2 (two) days of the conclusion of the meetings.
The Chairperson shall declare the results of the meetings after

submission of the reports of the Scrutinizer.

k. The Chairperson to file an affidavit not less than 7 (Seven) days
before the date fixed for the holding of the meeting and do report
this Tribunal that the direction regarding the issue of notices and
advertisement have been duly complied with as per Rule 12 of the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016.

1. Applicants to file an affidavit proving service of notices of
meeting(s) and publication of advertisement and compliance of all
directions contained herein at least a week before the meeting(s)
to be held.

m. The Chairperson to report to this Tribunal, the result of the

aforesaid meeting within 30 working days of the conchicinn nf the

14 |Page



NCLT Cuttack Bench
CA (CAA) NO. 4/CB/2025

meeting, and the said report shall be verified by his Affidavit as

per Rule 14 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.

n. The Applicant will file a confirmation petition, in form CAA-5,
before this Tribunal within four weeks of approval of the Scheme
of Amalgamation.

o. As a result, the present application being Company Application
(CAA) NO. 4/CB/2024 is ALLOWED and Disposed-off

accordingly.

p. There shall be no order as to costs.

gq. Urgent certified copies of this order, if applied for, are supplied to

the narties upon compliance of all requisite formalities.

/{/
BANWARI LAL MEENA DEEP vnawwna o OSHI
Member (Technical) Member (Judicial)
15| Page
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COMPOSITE SCHEME OF ARRANGEMENT

AMONGST
MANGALORE CHEMICALS & TRANSFEROR COMPANY
FERTILIZERS LIMITED '
- PARADEEP PHOSPHATES LIMITED ... ~ TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

BANGALOTE
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WHEREAS:

MANGALORE CHEMICALS & FERTILIZERS LIMITED (hereinafter referred to as the
“Transferor Company”), is a public company incorporated under the Companies Act, 1956 with
corporate identity number L24123KA1966PLC002036, and having its registered office at Level
11, UB Tower, UB City,; 24, Vittal Mallya-Road, Bangalore, Karnataka, India, 560 001. The
Transferor Company was incorporated on July 18, 1966. The Transferor Company is inter alia
engaged in the business of manufacture, purchase, import and sale of fertilizers. The Equity Shares
(as defined hereinafter) of the Transferor Company are listed on the Stock Exchanges (as defined
hereinafier).

PARADEEPPHOSPHATES LIMITED (hereinafter referred to as the “Transferee Company™),
is a public company incorporated under the Companies Act, 1956 with corporate identity number
L.241290R 1981PLC001020, and having its registered office at 5" Floor, Orissa State Handloom
Weavers® Co-Operative Building, Pandit J.N. Marg, Bhubaneswar, Orissa, India, 751 001. The
Transferee Company was incorporated on December 24, 1981. The Transferee Company is inter
alia engaged in the business of manufacture and sale of di-ammonium  phosphate, complex
fertilizers of NPK grades, urea, zypmite (gypsum-based product) and trading of fertilizers,
ammonia, phospho-gypsum, and other similar materials ancillary or incidental thereto. The Equity
Shares (as defined hereinafier) of the Transferee Company are listed on the Stock Exchanges (as
defined hereinafter).

PREAMBLE

This Scheme (as defined hereinafier) is presented under the provisions of Sections 230 to 232 and
other applicable provisions of the Act (as defined hereinafier) read with the relevant rules made
thereunder, the relevant provisions of the SEBI Scheme Circular (as defined hereinafter), and the
relevant provisions of the SEBI LODR Regulations (as defined hereinafter) for: (i) the amalgamation
of the Transferor Company with and into the Transferee Company on a going concern basis in
accordance with Section 2 (1B) of the Income Tax-Act (as defined hereinafier) and the consequent
issuance -of ‘Equity. Shares by the: Transferee Company to-the shareholders of the Transferor
Company under Sections 230 to 232 and other applicable provisions of theAct, and the SEBI
Scheme Circular; and (ii) the transfer of the Identified Shares (as defined hereinafter) from the
Transferor Shareholder (as defined hereinafier) to the Transferee Shareholder (as defined
hereinafier). In addition, this Scheme also provides for various other matters consequential or
otherwise integrally connected herewith.

DESCRIPTION OF THE SCHEME
This Scheme provides, inter alia, for:

(a) the amalgamation of the Transferor Company with and into the Transferee Company as a
going . concern, the: issuarice: of ‘Equity Shares by the Transferee ‘Company  to - the
shareholders of the Transferor Company pursuantto Sections 230 to232 and other relevant
provisionsofthe Actinthe manner provided for in this Scheme and in compliance with the
Act, the SEBI Scheme Circular, SEBI LODR Regulations-and Section 2 (1B) and other
relevant provisions of the Income Tax Act;

b) the: transfer of the Identified Shares from the Transferor Shareholder to the Transferee
- Shareholder; and

(c) various other matters incidental; consequential or otherwise integrally -connected
therewith; including the increase in the authorized share capital of the Transferee
Company.
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RATIONALE OF THE SCHEME

W1th a viewto consol1date the bus1ness and other interests of the Transferee Company and the
: ,Transferor Company, the Transferee Company and Transferor Company have decided that the
“Transferor Company with all 1ts busmess and other interests, be amalgamated with and into the

Transferee Company

The Transferor Company and Transferee Company are of the ‘view that: (a) the proposed
amalgamat1on of the Transferor Company with and into the Transferee C ompany; and (b) the
Share Transfer contemplated under this Scheme, would be to the benefit of the shareholders and
‘creditors of the Transferor Company and Transferee Company and would, inter alia, have the
followmg beneﬁts ' : ,

'(a) ‘The proposed amalgamatlon w1ll enable the Transferor Company and the Transferee -
" _Company to combine their businesses and create a strong amalgamated company, and to -
: become one of the leading prwate -sector fertiliser compames in India;

(b)  The Transferor Company and Transferee Company are engaged in srmllar and/or -
' complementary businesses and the proposed amalgamatlon pursuant to thls Scheme will
- create synergies between their businesses, mcludmg revenue synergies through sharmg of
“consumer understanding, market insights and channel models to ensure faster reach to the
jmarket and to achieve faster growth '

“(c)  The proposed amalgamatlon is expected to inter alia result in reduction of costs, better
' alignment, coordination and streamlining the day-to-day operation ‘of all the units of the
Transferor. Company and the Transferee Company, strengthening of orgamzat1onal
capabilities around ﬁnanc1al areas, dr1v1ng scale benefits through pooling of resources,
: srmpl1ﬁcat1on of the corporate structure and elimination of administrative duplications
by streamlining the legal, compliance and other statutory functions to allow a more
‘ coordmated approach towards govemance of the businesses of the Transferee Company;

and S

(d) ‘The proposed amalgamation is expected to create enhanced value forthe stakeholders of
the Transferor Company and the Transferee Company :

- The ‘Scheme also prov1des for the Share Transfer (as defi ned. hereinafter), which shall be
undertaken:asan 1ntegral part of this Scheme to ensure that the existing promoter of the Transferee
Company continues to hold more than 50% (fifty percent) of the share capital of the Transferee
Company upon the consummation of the Scheme. This will ensure the continued control by the
existing promoter of the Transferee Company as lender(s) of the Transferor Company and the

‘Transferee Company require the existing promoter of the Transferee Company to continue to

- exercise control and hold more than 50% (fifty percent) of the share capital of the Transferee
Company even after the Scheme becomes effective. The Share Transfer is expected to expedite
the overall benefits of the Scheme and create enhanced Value for the stakeholders of both the-
Transferor Company and the Transferee Company

PARTS OFTHE SCHEME
* This Scheme is divided into the following parts:

(@)  Partl, deals with the definitions of the terms used in this Scheme, the interpretation
: ~-provisions of the Scheme, and also sets out the details of the share capital of the Transferor
‘Company and the Transferee Company;

(b)  Part II, deals with the amalgamation of the Transferor Company with and into the

- Transferee Company on the Effective Date 2 (as defined hereinafier) and with effect from

~the Appointed Date 2 (as defined hereinafier), in accordance with Section 2 (1B) of the

- Income Tax Act and Sections 230 to 232 and other relevant provisions of the Act and

- rules made thereunder, and the relevant provisions of the SEBI Scheme Circular and the

SEBI LODR Regulations, the dissolution of the Transferor Company and listing of Equity

Shares of the Transferee Company that are issued. pursuant to the Scheme and the
accounting treatment for the Scheme;

(5]
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(c)

Part III, deals with transfer of the Identitied Shares (as defined 71ereinafter) by the
Transferor Shareholder to the Transferee Shareholder on the Effective Date 1 (as defined
hereinafter) and with effect from the Appointed Date 1 (as defined hereinafier), and

(d) - - Part IV, deals with the general terms-and conditions applicable to the:Scheme including,
inter-alia, the transfer of the authorized share capital of the Transferor Company to the
Transferee. Company and the conditions precedent to'effectiveness of the Scheme.

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the following meanings:

(A)

B)

©
D)
(E)
()

(&)
(H)
M

@

()
ML)
M)

“Act” means the (Indian) Companies Act, 2013 and- any rules, regulations, circulars
notifications, clarifications or guidelines issued thereunder;

“Applicable Law” includes all statutes; enactments;acts of legislature or parliament, laws,
ordinances, rules, approvals; bye-laws, regulations, notifications, guidelines; ordinance,
policies, directions; directives; circulars, ‘notifications -and-orders promulgated by a
Governmerital “Authority (or any sub-division ‘thereof), statutory -authority, tribunal
(including the Tribunals), board, court or Stock Exchanges, which are in force and binding
at the relevant time; and as may be applicable;

“Appointed Date 17 shall mean the Effective Date 1;
“Appointed Date 2”’ shall mean April 01, 2024;
“Articles” mean the articles of association of the Transferee Company;

“Board” in relation to-any company, means the board of directors of such company and
shall; -unless: repugnant to' the ‘context  thereof; include a committee of directors duly
authorised by such board of directors;

“CCI” means the Competition Commission of India;
“Clause” means a clause of this Scheme;

“Consent’” meansany notice, consent; approval, permission, authorisation; waiver, permit,
clearance, no objection, license, exemption, of, from or to any Person;

“Contract” ‘means any -agreement(s), ~contract(s), ‘sub-contract(s),  arrangement(s),
memoranda “of undertaking(s), guarantee(s) and -indemnity(ies), memoranda(s) - of
agreement, expression(s) of interest, bid(s), letter(s) of intent, letter(s) of agreed points,
instrument(s); understanding(s), commitment(s), purchase order(s) work order(s), deed(s),
bond(s), warranty(ies), insurance(s), lease(s), license(s), tender(s), undertaking(s) or
commitment(s) of any nature (whether or not the same is absolute, revocable, contingent,
conditional, binding - ‘or otherwise " (whether -written - or otherwise), - including -all
amendment(s) and modification(s) thereto), to which the Transferor Company.is a party or
by which any of the assets held by the Transferor Company are bound;

“Effective Date 1” shall have the meaning set forth in Clause 45 of Part IV of this Scheme;
“Effective Date 2” shall mean the date falling 3 (three) days from the Effective Date 1;

“Encumbrance” means any present or future mortgage, charge, pledge, assignment,
hypothecation, lien, equitable interest, assignment by way of security, conditional sales
contract; right of ‘other Persons, title-defect, voting: trust agreement, pre-emptive right,
restriction -on -transfer, . option, security -interest, title retention agreement or. other
encumbrance of any kind, or a contract to give any of the foregoing, including any
restriction imposed under Applicable Law or contract on the transferability of any asset,
whether present or future,-and any security agreement-or arrangement of any description
whatsoever which has an economic or financial effect similar to the granting of security
under Applicable Law and the term “Encumber” or “Encumbered” shall be construed
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“Equlty Shares w1th respect to a company, tean the fully pald up equity shares of such
company, :

“ESOP” means employee stock options; )

“Governmental Authorlty ‘means any supranational, ‘national, state, mummpal or local
government authority - (including any subdivision; court, administrative or regulatory

- -agency or commission or other authorlty thereof) quasi government authority, statutory
authority, regulatory authority, agency, government department, board, commission,

administrative authority, tribunal or court or any authority 'or body exercising executive,
leglslatlve judicial, regulatory or admmlstratlve functions of or pertaining to government,

“having or purporting to have Jurlsdlctlon on behalf of the Republic of India or any state or

province or other polltlcal subdivision thereof or any municipality, district or other
subdivision thereof over the Transferor Company and/or-the Transferee Company,
1nclud1ng the SEBI, the Stock Exchanges and the CCI; :

“Identlﬁed Shares means 290 37,000 - (Two Crores Nmety Lakhs Thlrty -Seven

‘ Thousand) Equlty Shares of the Transferor Company; -

“Income Tax Act” means the (Indian) Income Tax Act, 1961, together w1th all applicable
by-laws, rules; regulations, circulars, notifications, orders, ordinances, pollcles dlrectlons
and s1milar Appllcable Laws or supplements issued thereunder

“Liabilities” sh‘a‘ll,have the m’eamng set forth in Clause 15 ; ‘

“Merger Cooperatlon Agreement ‘means the merger cooperation agreement -dated

F ebruary 7,2024 executed between the Transferor Company and the Transferee Company;

“Person” means any’ 1nd1v1dual or other entity, whetheracorporatlon firm; company, joint
venture, trust, association (including umncorporated association), organization, partnership
or proprletorshlp, body corporate, corporatlon (including any non-profit corporation), .
estate, society, firm, or any other enterprise or other entity, including any governmental

- agency or regulatory body, in each case, whether or not having separate legal personality

and whether actmg in-an md1v1dua1 fiduciary or other capac1ty,
“Proceedmgs shall have the meanmg set forth in Clause 1 7(a);

“Record Date” shall mean the date fixed by the Board of the Transferee Company forthe

~purpose of determining the shareholders of the Transferor Company that are to be issued
the Equity Shares of the Transferee Company pursuant to Clause 23 of Section B of Part 11
-of this Scheme :

“Registered Valuer” means a Person registered as a valuer in terms of Section 247 of the

Act;

“RoC” means the Registrar of ‘Companies having jurisdiction over the Transferee Company

and/or the Transferor Company (as applicable);

““Sanction Orders” meanstheiorders of the Tribunals approving the Scheme;

“Scheme” means this composite scheme of arrangement amongst the Transferor Company -
and the Transferee Company and their respective shareholders and creditors, pursuant to

the provisions of Sections 230 to 232 and other applicable provisions of the Act, and rules

made thereunder '

‘ “SEBI’f 'means the Securities, and Exchange Board of India established under the Securities
- and Exchange Board of India Act, 1992, as amended from time to time;

“SEBI LODR Regulations” means the Securities and Exchange Board of India (Listing

‘Obligations and Disclosure Requirements) Regulations, 2015;
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“SEBI Scheme"CVircular” means the’ Master Circular number SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023 issued by SEBI on scheme of arrangement by listed
: entltles and any other related c1rcular(s) issued by the SEBI, as in effect from time to time;

“Share Transfer, , shall have thezmeanmg set forth in Clau‘se 38"

“Stock Exchanges means the stock exchanges where the equ1ty shares of the Transferor

“Company and the Transferee ‘Company are listed and-are admltted tos tradmg, viz, the BSE

L1m1ted and the National Stock: Exchange of India Limited;

“Tax™ means and includes all taxes on income, proﬁt sales ‘use, goods, services, asset,
capital gains, fringe benefit, gift, gratuity, provident fund, minimum alternate tax, buyback

distribution tax, securities transaction tax, dividend distribution tax, withholding taxes; tax
k'collected at-source, equahzat10n levy, property tax value-added tax, sales tax, transfer

taxes goods and service tax, duties of custom and excise, octroi duty, wealth tax, entry tax,
stamp duty, ‘customs and similar charges- of any Jur1sd1ct10n and other govemmental

* charges or duties, ,lev1es imposts or other taxes whether direct or indirect, whether central,

: (HH)
an
an -

“state -or local, including any 'surcharg‘e:Q'r,cessf,(includin‘g education’ Cess,~ health ‘and

education cess, secondary and higher education cess) thereon, together with any interest
and any: penaltles additions to tax or additional amount w1th respect thereto; including-

' payable ina representatlve capacity; -

“T ransferee Companv shall have the meanmg ascr1bed to it in the preamble;

,“Transferee Companv ESOP Plan” means the PPL Employee Stock Option Plan 2021,
-as may be amended modlﬁed from time to time;

- “Transferee Company Stock Optlons means the employee stock OptIOI’IS granted by the e

‘ Transferee Company under Transferee Company ESOP Plan

“Transferee Shareholder means Zuari Maroc Phosphates Private lelted ‘having

: corporate 1dent1ty number U46692OR2002PTC01 7414 and its registered office at 5% Floor,
~ Orissa State Handloom Weavers® Co- Operatne Bu1ld1ng, Pandlt J.N. Marg, Khordha, -

B Bhubaneswar Orissa, lnd1a 751 001

(LL)

(NN).

“Transfero’r'Comp‘any shall have the meaningascribed to it in the preamble' :

“Transferor Shareholder” means Zuar1 Agro Chemrcals Limited, hav1ng corporate"

~identity - number L65910GA2009PLC006177 and its reg1stered office at Jai Kisaan
“ Bhawan, South Goa Zuarinagar, Goa India, 403 726;

' “Trlbunals ‘means collectlvely, (1) the National Company Law Tribunal, Bangalore Bench

having _]UI‘lSdlCtlon over the Transferor Company; and (ii) the National Company Law

E Tribunal, Cuttack Bench havmg ~]urrsdlcnon over the Transferee Company, as applicable,

~-and shall include, if applicable, such other forum or authority as may be vested with the

- powers of a National: Company Law Tribunal under the Act, and “Tribunal” shall mean

~ (00)

o

each of them individually; -

“Trustee” Shall'haye the meaning ascribed to'it in Clause 26; -

,“Undertakmg means all the undertakmgs and entire business of the Transferor Company, ;

asa gomg concern, and shall mclude (without limitation):

(@ all assets and propert1es (whether movable or immovable, tanglble or 1ntang1ble o
- present or future, in possession or reversion, of whatsoever nature and wherever =

- situate) of the Transferor Company, including investments of all kinds including

but not limited to- securmes (whether marketable or not), securitized assets,

~ receivables and security receipts, mutual fund investments, all cash and bank

: balances (including cash and bank balances deposited with any banks or ent1t1es) '
money at call and short notice, loans, 'security deposits, advances extended, earnest -
monies, . advance rentals, payment against warrants, contingent rights or benefits,

" reserves, provisions, funds, benefits ofall agreements, bonds, debentures, debenture '
stock, units or pass through certificates, lands, buildings, structures and premises,
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whether leasehold ‘or freehold (including ofﬁces ~warehouses, sales and / or

,,marketmg offices, liaison offices, branches, factorles) work-in-progress, current
~assets (including sundry debtors, bills of exchange, loans and advances), fixed

assets, vehicles, furniture(s), fixtures, share of any joint assets, and other facilities

~ f_ymcludmg ‘without limitation all’ rights; tltle interests, ‘claims, covenants and

undertakmgs in-such assets of the Transferor Company;

all perrnlts registrations ‘rights, entitlements licenses, permissions, approvals
(1ncludmg licenses and approvals from any Governmental Authority), subsidies,

‘concessions, cleararices, credits, awards, sanctions, - allotments, quotas, no-
;objectlon certificates, subsidies, Tax deferrals, Tax credits, (including any credits

arising from advance Tax, minimum alternate Tax, self-assessment Tax, brought

. forward book losses and book unabsorbed depreciation to the extent such amounts
~ are not set-off against book profits computed under Section 115JB of the Income
‘Tax Act, brought forward Tax losses and unabsorbed depreciation under the

provisions of the Income ,Tax Act, brought forward 1nterestexpenses to the extent
not claimed as deduction under Section 94B of the Income Tax Act, other income -
Tax credits, w1thholdmg tax credits, CENVAT credits, goods and services Tax

- credits, other indirect Tax credits and other Tax recelvables) other claims under
“tax: laws 1ncent1ves (mcludmg incentives in respect of income Tax, sales Tax; value
,added Tax, service Tax, custom duties and goods and services Tax), beneﬁts Tax

~ exemptions, Tax hol1days Tax refunds (including those pendmg with any Tax

authority), advantages, and all other rights and facilities of every kind, nature and

-descr1pt10n whatsoever of the Transferor Company,

all authorities, Consents “deposits, pr1v1leges exemptions available to the
- Transferor Company, receivables, powers and facilities of every kind, nature and

description whatsoever, rights to use and avail of telephones telexes, facsimile
connections and installations, utilities, email, internet, leased line connections and
installations, electricity and other services, provisions and benefits of all
engagements, - ‘agreements, ~ contracts, letters of intent, memoranda of

k understandmg, cheques and other negotlable instruments (including post- dated
~ cheques), benefit of assets or properties or other interest held in trust, benefit of

any security arrangements expressions- of interest ‘whether under agreement or

otherwise; and arrangements and all other interests of every kind, nature and
S ’dCSCI‘IptIOH whatsoever enjoyed or conferred upon or held or availed of by and all
‘ rlghts and benefits of the Transferor Company;

all pr1v1leges and beneﬁts ‘of, or under, all Contracts whether written, oral or

otherwise, or other instruments (including all tenancies, leases licenses and other

- assurances in favour of the Transferor Company or powers or authorities granted

by ortoit) of whatsoever nature along with any contractual rights and obligations,

“to whichthe Transferor Company isa party or to the benefit of which the Transferor -
Company may be eligible, and which are subsisting or having effect immediately

before the Effectlve Date 2;

"‘all mtellectual property - r1ghts including’ patents copyrights, trade and service
~names, service marks, trademarks, domain names and other intellectual property of

any nature whatsoever (whether reg1stered or unregistered), any applications for
reglstratlon of any intellectual property, goodwill, confidential and proprietary -
information, receivables, belongmg to or utilized for thé business and activities of

: the Transferor Company, :

‘ allrecords books, files, papers computer programs, software licenses, engmeermg

and process information, production methodologies, production plans, manuals,

data, catalogues, quotations, websites, sales and advertising material, marketing

strategies, lists of present and former customers, suppliers ‘and employees,
customer credit information; customer pricing information, and ‘other records
whether in physical or electronic form or any other form, in connection w1th or
relatmg to the Transferor Company; -

msurance covers and claims to which the Transferor Company is a party, or to the

: benefit of which the Transferor Company is ehglble
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(h) all legal, Tax, regulatory, quasi-judicial, administrative or other proceedings; suits,
appeals, applications or proceedings of whatsoever nature, initiated by or against
the Transferor Companys;

) all present, and contingent future liabilities of the Transferor Company including all
debts; loans (whether denominated ‘in rupees or. a foreign currency or whether
secured ‘or ‘unsecured), borrowings, term deposits, -time -and ‘demand liabilities,
borrowings, bills payable, “interest accrued -and " all ~other duties, “liabilities,
undertakings and obligations (including any postdated cheques or guarantees,
letters of credit, letters of comfort or other instruments which may give rise to a
contingent liability in whatever form) of the Transferor Company; and

0); all employees of the Transferor Company.
INTERPRETATION
In this:Scheme; unless:the context requires otherwise:

(a) the headings are inserted for ease of reference only-and shall not affect the construction
or interpretation of this Scheime;

b) words in the singular shall include the plural and vice-versa;

(c) the terms “hereof”, “herein, or similar expressions used in this Scheme mean and refer
to this Scheme and not to any particular clause of this Scheme;

(d) wherever the word “include”, “includes”, or “including” is used in this Schemie, it shall
be deemed to be followed by the words “without limitation”;

(e)  -any reference to -any enactment, rule, regulation, mnotification, circular ‘or ‘statutory
provision is a reference to it as it may have been, or may from time to time be, amended,
modified, consolidated orre-eénacted (with or without modification) and includes all rules,
regulations; circulars;notifications, instruments or orders'made under such enactment;

® any reference to an “agreement” or “document” shall be construed as a referernce to such
agreement or document as amended, varied, supplemented or novated in writing at the

relevant time in accordance with the requirements of such agreement or document;

(2 where a wider construction is possible, the words “other” and “otherwise” shall not be
construed ejusdem generis with any foregoing words; and

(h) any reference to “INR” is to Indian National Rupees.

SHARE CAPITAL

(a) - The share capital structure of the Transferor Company as on  November 22, 2024 is as
follows:

\Authorised Share Capital;

12,40,00,000 (Twelve Crores Forty Lakhs) equity shares of
INR 10 (Indian Rupees Ten) each

1,24,00,00,000 - -(Indian - Rupees - Ong|
Hundred and Twenty Four Crores only)

6,00,000 (Six Lakhs) 13% (thirteen percent) redeemable/6,00,00,000 (Indian - Rupees Six
cumulative: preference shares of INR 100 (Indian RupeesCrores only)
One Hundred only)each

TOTAL 1,30,00,00;000  (Indian - Rupees  On¢l
' 'Hundred and Thirty Crores only)
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Issued shares:

12;00;00,044 (Twelve Crores and Forty Four) equity
shares of INR 10 (Indian Rupees Ten) each

1,20,00,00,440 (Indian - Rupeés  One
Hundred  -and - Twenty = Crores: Four
Hundred and Forty only)

TOTAL

1,20,00,00,440 - (Indian: Rupees One
Hundred and Twenty Crores Four
[Hundred and Forty only)

Subscribed and fully paid-up shares:

11,85,15,150 (Eleven Crores Eighty-Five Lakhs Fifteen
Thousand One Hundred and Fifty) equity shares of INR
10-(Indian Rupees Ten) each

1,18,51,51,500 “(Indian" ' Rupees - Ong
Hundred and Eighteen Crores Fifty-One]
Lakhs Fifty ‘One Thousand ‘and Five
Hundred only)

Forfeited shares (amount originally paid-up)

3,35,000" (Indian“Rupees Three Lakhs
Thirty-Five Thousand only)

TOTAL

1,18,54,86,500 (Indian ‘Rupees One
Hundred and Eighteen Crores Fifty-
Four Lakhs Eighty Six Thousand and|
Five Hundred only)

The Equity Shares of the Transferor Company are listed on the Stock Exchanges.

(b)

follows:

The share capital structure of the Transferee Company as-on November 22, 2024 isas

Authorised Share Capital:

90,00,00,000:(Ninety Crores) equity shares of INR 10

9.00,00,00,000" (IndianRupees "Nine

(Indian Rupees One Hundred only) each

(Indian Rupees Ten only) each Hundred Crores only)
1,00,00,000.(One Crore) 7% (seven percent) non- 1,00,00,00,000 - (Indian" Rupees - One
cumulative redeemable preference shares of INR 100 | Hundred Crores only)

TOTAL

10,00,00,00,000 (Indian Rupees One
Thousand Crores only)

Issued, subscribed and fully paid up shares

81,52,10,093 (Eighty-One Crores Fifty Two  Lakhs
Ten Thousand:Ninety Three) equity shares of INR-10
(Indian‘Rupees Ten only) each

8,15,21,00,930 (Indian “Rupees  Eight
Hundred -and ‘Fifteen Crores  Twenty
One ' Lakhs' Nine Hundred ‘and ‘Thirty

only)

TOTAL

8,15,21,00,930 (Indian Rupees Eight
Hundred and Fifteen Crores Twenty
One Lakhs Nine Hundred and Thirty

only)

The Equity Shares of the Transferee Company are listed on the Stock Exchanges.

The aforesaid issued, subscribed, and paid-up share capital of the Transferee Company does not
include the ESOPs outstanding for exercise under the Transferee Company ESOP Plan. Upon
exercise of the Transferee Company.Stock Options in accordance with the terms and conditions of
the Transferee Company ESOP Plan, the Transferee Company shall be required to issue fully paid-
up Equity Shares of the Transferee Company in accordance with the terms and conditions of the
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‘ Transferee Company ESOP Plan to such holders of the Transferee Company Stock Optlons and

, accordingly the issued, subscribed, and pald up share capital of the Transferee Company may
undergo a change ‘

. DATE YOFTAKING'EFFECT‘:ZOF THE SCHEME g

. ',: Part Il of the Scheme shall be effectwe on and from the Appointed Date 2 and shall be operatlve ‘
on and from the Effective Date 2. Part 1 of the Scheme shall ‘be effectlve on and from the
Appomted Date 1 and shall'be operatlve on and from Effectlve Date 1.

10
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PARTII

AMALGAMATION

SECTION A: AMALGAMATION OF THE TRANSFEROR COMPANY INTO THE
TRANSFEREE COMPANY

TRANSFER OF THE UNDERTAKING

Upon Part I of the Scheme coming into effect on the Effective Date 2 and with effect from the
Appointed Date 2, and subject to the provisions of this Scheme, including the completion of the
Share Transfer as set out-in Part III -of this: Scheme: (a) the Transferor Company shall stand
amalgamated with and into the Transferee Company; and (b) the Undertaking shall, pursuant to the
provisions of Sections: 230 to°232 and other-applicable provisions, ‘if any, of the Act and other
Applicable Law; be and stand transferred to and vested.inthe Transferee Company; as a going
concern-and: shall become the property of and an-integral part of the Transferee Company by
operation: of -law pursuant to the Sanction ‘Orders, without the requirement of any further act,
instrument, deed, matter or thing so as to become, the Undertaking of the Transferee Company by
virtue of and in the manner provided in the Scheme, and in accordance with Sections 230to 232 and
other applicable provisions of the Act, the Income Tax Act and Applicable Law.

TRANSFER OF ASSETS

Without prejudice to the generality of Clause 11 above, upon Part II of the Scheme coming into
effect on the Effective Date 2 and with effect from the Appointed Date 2:

(a) all the estate, assets, rights, claims, title, interest, properties, and authorities comprised in
the Undertaking shall; by operation of law pursuant to the:Sanction Orders, without the
requirement of any further act, instrument, or deed, be and stand transferred to-and vested
in and be deemed to have been transferred to and vested in the Transferee Company as a
going concern so-as to become, the estate, assets, rights; Claims; title; interest; properties,
and-authorities of the Transferee Company;

(b) all assets of the Transferor Company, that are movable in nature (including investment in
shares and marketable securities) or incorporeal property or that are otherwise capable of
transfer by physical or constructive delivery, novation and/or by endorsement and delivery
or by vesting and recordal or by operation of law pursuant to this Scheme, including
without  limitation equipment(s), furniture(s), fixture(s), book(s), record(s), file(s),
paper(s), computer program(s), engineering and:process: information; manual(s); data,
production ‘methodology(ies); production plan(s), catalogues, -quotation.(s),” website(s),
sales: :andadvertising material; marketing - strategy(ies), - list “of :present -and former
customers; customer credit information; customer pricing information; and other record(s),
whether in physical form or electronic form or inany other form, shall by operation of law
pursuant to the Sanction Orders, without the requirement of any further act, instrument, or
deed, stand transferred to and vested in and deemed to be transferred and vested in the
Transferee.Company and shall becomie the property and an integral part of the Transferee
Company pursuant to Sections 230 to 232 of the Act and all other applicable provisions of
Applicable Law. The vesting pursuant to this sub-clause shall be deemed to have occurred
by physical or constructive delivery or by endorsement and delivery, or by vesting and
recordal, as appropriate to the property being vested and the title to such property shall be
deemed to have been transferred accordingly to the Transferee Company;

(©) all other movable assets of the Transferor Company (except those specified elsewhere in
this' Clause); including without limitation; actionable claims, earnest monies; receivables;
bills, sundry debts and receivables, credits, outstanding loans -and advances, if any,
recoverable ‘in cash or in kind or:for: value to be received, bank balances and deposits,
if any, with any Governmental Authority or other authorities or bodies, customers and any
other Persons; cheques on‘hand, shall by operation of law pursuant to'the Sanction Orders,
without the requirement of any further act, instrument, or deed become the property of the
Transferee Company; pursuant to Sections 230 to-232 of the Act and all-other applicable
provisions of Applicable Law, if any. The Transferor Company may, upon the receipt of

11
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the Sanction Orders, if so required, also give notice in such form as it may deem fit and
proper to the debtors or obligors or any other Person, that pursuant to the Sanction Orders,
the said debtors should: pay to the Transferee Company, the debt, investment; loan, claim,
bank balances and deposit or advance of the Transferor Company or make the same on
accountof the Transferor Company and the right of the Transteror Company to recover and
realize the same shall stand vested in the Transferee Company;

all immovable properties (including land, together with buildings and structures standing
thereon), and rights, title and interests thereon or embedded to the land and all rights; title
and interests and claims in any. immovable properties of the Transferor Company, whether
ornot included in the books of the Transferor Company, whether freehold or leasehold or
licensed or right of way ‘or-otherwise, all tenancies, and all documents of title; lease or
license or rent agreements, security deposits, advance, prepaid lease/license fee, rights and
easements in relation thereto, shall stand transferred to and vested in and/or be deemed to
have been transferred to and vested in the Transferee Company, by operation of law
pursuant to the Sanction Orders, without the requirement of any further act, instrument or
deed on the same terms and conditions that exist with respect to the Transferor Company.
The Transferee Company shall be entitled to and shall exercise all rights and privileges
attached to such immoveable property including refund of any security deposits, advance,
prepaid fee and shall be liable to pay the appropriate rent, rates-and taxes and-fulfill -all
obligations in relation to or applicable to such immovable properties. Upon Part II of the
Scheme coming into effect on the Effective Date 2 -and with-on and from the Appointed
Date 2, the title to all immovable properties shall be deemed to have been mutated and
recognized as that of the Transferee Company and the mere filing of the Sanction Orders
with the appropriate registrar or sub-registrar.or with the relevant Governmental Authority
shall ‘suffice as record of continuing titles with-the Transferee Company -and shall be
constituted -as: a. deemed mutation and substitution thereof.: The relevant Governmental
Authorities may rely on the' Scheme along with the:copy of the Sanction Orders, to make
necessary mutation entries:and changes in the‘land or revenue records to reflect the name
of the Transferee Company as the owner or lessee (as the case may be) of the immovable
properties. The Transferee Company shall, upon receipt of the Sanction Orders be entitled
to the delivery and possession of all documents of title in respect of such immovable
property-and-incorporeal assets; if any, in this regard;

the Transferee Company will be entitled to all intellectual property of the Transferor
Company; including patents,trade and service marks; logo, domain names, database rights,
copyrights;  trade - secrets; - know-how, brands, ~marketing -.authorisations, -marketing
tangibles, designs; industrial designs, software; confidential processes, inventions, licenses,
computer. programs, manuals, data,:catalogues, sales material and any ‘other intellectual
property. or proprietary right whether owned by, licensed: or-assigned to the Transferor
Company, whether or not the same are registered, along with-all rights including those
attached to goodwill, title, interest, labels and brand registrations, and all such other
industrial or intellectual rights of whatsoever nature; and all intellectual property of the
Transferor Company shall, by operation of law pursuant to the Sanction Orders, without
the requirement of any further act, instrument or deed, stand transferred to and vested in
the Transferee Company. Necessary filings, intimations, updates, etc., as may be required
in terms of Applicable Law shall be undertaken with the relevant Governmental Authority,
in-order to reflect the foregoing and shall be carried out by the Transferee Company :and
Transferor Company, as may be applicable;

all goodwill and past track record of the Transferor Company, including without limitation,
the profitability, experience, credentials and market share, shall, by operation of law
pursuant to the Sanction Orders; without the requirement of any further act, instrument or
deed, stand transferred to and vested in the Transferee Company and shall be deemed to be
the goodwill and track record of the Transferee Company for all commercialand regulatory
purposes including the purpose of eligibility, standing, evaluation and participation of the
Transferee Company in all existing and future bids, tenders and contracts of all authorities,
agencies and clients;

all bank accounts operated or entitled to be operated by the Transferor Company shall by
operation of law pursuant to the Sanction Orders, without the requirement of any further
act; instrument or deed, be deemed to have been transferred and shall stand transferred to
the Transferee Company and name of the Transferor Company shall be substituted by the

12
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name of the Transferee Company in the bank’s records and the Transferee Company shall
be entitled to operate all bank accounts, realize monies and complete and enforce all
pending contracts and transactions in the name of the Transferor Company to the extent
necessary until the transfer of the rights and obligations of the Transferor Company to the
Transferee Company under the Scheme is formally accepted and completed by the parties
concerned. It is hereby clarified that all cheques and other negotiable instruments, payment
orders received or presented for encashment which are in the name of the Transferor
Company on or after the Effective Date 2, shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company, if presented
by the Transferee Company; and

all letters of intent, requests for proposal, pre-qualifications, bid acceptances, tenders, and
other instrument of ‘whatsoever nature to which the Transferor Company is a party to or to
the benefit of which the Transferor Company may be eligible for, shall remain in full force
and effect against or in favour of the Transferee Company and may be enforced as fully
and effectually as if, instead of the Transferor Company,the Transferee Company had been
a party or beneficiary or obligee thereto.

TRANSFER OF CONTRACTS, ETC.

(a)

(b)

(©)

Without prejudice to the generality of Clause 11 above, upon Part Il of the Scheme coming
into effect on the Effective Date 2 and with effect from the Appointed Date 2, subject to
the provisions of this Scheme, all Contracts, insurance policies, applications, and other
instruments of whatsoever nature, to which the Transferor Company is‘a party or to the
benefit of which the Transferor Company may be eligible or for the obligations of which
the Transferor Company may be liable, and which are subsisting or have effect
immediately before the Effective Date 2, shall by operation of law pursuant to the Sanction
Orders, without the requirement of any further ‘act, instrument-or deed, continue in full
force and effect on or against or in favour of; as'the case may be, of .the Transferee
Company and-may be enforced as fully and:effectually as-if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or obligee thereto. It
is hereby clarified that upon: Part II of this Scheme coming into effect on the Effective
Date 2 and with effect from the Appointed Date 2, all inter-se Contracts, and other
instruments between the Transferor Company and the Transferee Company, if any, will
stand cancelled and there ‘shall be no further inter-se rights and: obligations ‘of ‘the
Transferor Company and the Transferee Company in this regard.

Without prejudice to ‘the generality ‘of the foregoing; bank guarantees; performance
guarantees, letters of credit, agreements with any Governmental Authority, hire purchase
agreements, lending agreements and such other agreements, deeds, documents and
arrangements pertaining to the business of Transferor Company or to the benefit of which
the  Transferor: Company: may: be eligible -and -which are* subsisting or have effect
immediately before the Effective Date 2, including without limitation all rights and
benefits (including without limitation benefits of any deposit, advances, receivables or
claims) arising or accruing therefrom, shall;-upon Part [Tof this Scheme coming into effect
on the Effective Date 2 and with effect from the Appointed Date 2, by operation of law
pursuant to the Sanction Orders without the requirement of any further act, instrument or
deed, be deemed to be bank guarantees, performance guarantees, letters of credit,
agreements, deeds; documents;and arrangements, as the case may be, of the Transferee
Company.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee Company
may, at any time after Part I1 of the Scheme coming into effect on the Effective Date 2 and
with effect from the Appointed Date 2, in accordance with the provisions hereof, if so
required under the Applicable Law or otherwise, take such actions and execute such deeds
(including deeds of adherence), confirmations or other:writings or tripartite arrangements
with any party to any Contract to-which the Transferor Company is a party or any writings
as may be necessary to be executed in order to give formal effect to the above provisions.
The Transferee Company: shall; under the provisions of Part Il of this Scheme; be deemed
to be authorised to execute any:such writings as a successor-of the Transferor Company and
to carry out or perform all such formalities or compliances referred to above on the part of
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the Transferor Company to be carrled out or performed

TRANSFER OF LICENSES AND APPROVALS

(a) . B Wlthout preJudlce to the ge'neralrty of Clause 11 above upon Part [T of the Scheme commg” :

into effect on the Effective Date 2 and with effect from the Appointed Date 2, all approvals,
allotments, Consents, concessions, clearances credits, ‘awards, sanctions, exemptions,
benefits, Tax deferrals, subsidies, mcentlves refunds, grants, ‘registrations, no-objection
, certlﬁcates permits, - quotas rlghts entltlements assrgnments authorisations; - pre-
S quallﬁcatlons bids, -acceptances, tenders, statutory licenses or other hcenses (including the
- licenses granted by any Governmental Authorlty or regulatory bodies for the purpose of
~carrying on its busmess or in connection therewith), permlssmns pr1v1leges powers,
facilities, spe01al status, letter of allotments and certifi cates of every kind and descrlptlon '
whatsoever inrelation to the Transferor ‘Company, or to the benefit of which the Transferor
Company may be. eligible, and which are sub51st1ng or having effect 1mmed1ately before

the Effective Date 2, including the benefits of any ‘applications made for any of the

foregoing; shall by operatlon of law: pursuant to the Sanction Orders, without  the
- requirement of any further act, instrument or deed, be and remain in full force and effect*;
- in favour of the Transferee Company and may be enforced as fully and effectually asif,
instead of the Transferor Company, the Transferee Company had been a party or
tbeneflmary or obligee thereto and the Transferee Company, shall be bound by the terms
thereof, the obligations and duties thereunder and the rlghts andbenefits under the same
- shall be avallable to the Transferee Company

' (b) ©Itds hereby clarlﬁed that 1f the Consent of any thlrd party or Govemmental Authorlty is

required to give effect to the provisions of this Clause, the said party or the Governmental
~ Authority shall make and duly record the necessary substitution / endorsement inthe name .
of the Transferee Company pursuant to the sanction of this Scheme by the Tribunal, and
~ upon Part Il of this Scheme coming into effect on the Effective Date 2 and with effect from
- the Appointed Date 2 in accordance w1th the terms ‘hereof.

| TRANSFEROFLIABILITIES’ |

f,Wlthout prejudlce to the generallty of Clause 11 above, upon Part I of the Scheme coming mto' '
~ effect on the Effective Date 2 and with effect from the Appointed Date 2, all liabilities relatingto -
- and comprlsed in the Undertaking including all secured and unsecured debts (whether in-Indian
~rupeesora forelgn currency) sundry creditors, debentures, loans raised and used, advances duties
~and obli gatlons (including any guarantees letters of credit, letters of comfort or any other instrument

or arrangement which may give rise to a contingent liability in ‘whatever form) of the Transferor
Company of every kind, nature, and description ‘whatsoever and howsoever arising and whenever

- due; raised or mcurred or utilized for its business activities and operatlons (“Llabllltles”) ‘whether
~ornot recorded in its books and records shall, by operation of law pursuant to the Sanction Orders,

‘without the requ1rement of any further act, instrument or deed, be and stand transferred to and
-~ vested in and be deemed to be transferred to and vested in the Transferee Company to the extent ,
‘that they are: outstandlng on the Effective Date 2 so as to become the Liabilities of the Transferee
Company on the same terms and conditions as were applicable to the Transferor Company and the

Transferee Company shall meet dlscharge and satlsfy the same.

TRANSFER OF ENCUMBRANCES

"Wlthout pre]udlce to the generahty of Clause 11 above upon Part 11 of the Scheme: commg into
~ cffect on the Effectlve Date 2 and W1t11 effect from the Appointed Date 2

2 (a) the transfer and vesting of the assets comprlsed inthe Undertaklng to and in the Transferee

Company under this Scheme shall be subject to Encumbrances, if any, affectmg the same,
- as and to the extent heremafter prowded :

(b) all Encumbrances ov’er'the Transferor Company’s assets existing immediately prior to the

- Effective Date 2, shall in so far as they secure or pertain to Liabilities of the Transferor
Company, shall, afterthe Effective Date 2, continue to relate and attach to such assets or any
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’ @

~ Liabilities transferred pursuant to this Scheme, such assets shall remain unencumbered, and

;kyuk(d) -

part thereof to wh1ch they are related or attached prior to the Effectwe Date 2 and as are

transferred to the Transferee Company ‘Such Encumbrances shall not relate or attach to any
“of the other assets of the Transferee Company;

if any assets of the Transferor ‘Company have not'been 'Encumbered in respect of any

any existing Encumbrance shall not be extended to and shall not operate over any other
assets of the Transferor Company or the Transferee Company. The holders of security over

the properties of the Transferee Company shall notbe entitled to any additional security over

the properties, assets, rights, benefits, and interests of the Transferor Company and
therefore, assets of the Transferor Company or the Transferee Company which are not

: currently Encumbered shall remain free and available for creation of any security thereon
“in future in relatlon to any current or future indebtedness of the Transferee Company; and -

~any reference in any ‘Securlty documents or arrangements (to which the Transferor

Company is a party) to the Transferor Company and its assets and properties, shall be
construed as a reference to the Transferee Company and the assets and properties of the

" Transferor Company transferred to the Transferee Company by virtue of this Scheme.
“Without preJudlce to the foregoing provisions, the Transferor Company and the Transferee

Company may execute any instruments or documents or do all the acts and deeds as may

‘be considered appropriate; including the filing of necessary partlculars and:/ or
: modlﬂca’uon(s) of charge(s), w1th the RoC to give formal effect of the above provns1ons if

requlred

: "TRAN SFER OF LEGAL AND OTHER PROCEEDINGS

: Wrthout prejud1ce to the generallty of Clause 11 above upon'the coming into effect of Part Hof

th1s Scheme on the Bffectlve Date 2 and with- effect from: the Appomted Date 2:

(@)

()

: any sults actions, claims, cause of actions, appeals legalorotherproceedmgs (mcludmg tax
~ proceedings), arbitration proceedmgs before any Governmental Authority or any other
~tribunal(s) and other proceedmgs of whatsoever nature (“Proceedmgs ’) by or against the

Transferor Company which is pending prior to the Effective Date 2 or which may be -
instituted at any time in the future, shall not abate, be discontinued or be in any way
prejudicially affected by reason of the amalgamation of the Transferor Company with and
into the Transferee Company pursuant to and in accordance with this Scheme or of
anything contained inthis Scheme, but the Proceedings may be continued, prosecuted and

“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 and enforced by or against the
~ Transferor Company, by operation of law pursuant to the Sanct1on Orders, without the

requlrement of any further act, instrument or deed;

‘the Transferee Company shall be deemed tobe authorlsed under thls Scheme to execute any

pleadmgs, applications, forms, etc., as are required to remove any difficulties and carry out
any fonnalltles or compliance as are necessary for the implementation of this Scheme.

TRAN SF ER OF ElV[PLOYEES

Wrthout pre_;udlce to the generallty of Clause 11-above, upon Part 11 of the Scheme coming into

o effect on the Effective Date 2:

-all: persornis who ‘were employed in the Transferor Company immediately before the
~Effective Date 2 shall become employees of the Transferee Company pursuant to the
“Sanction Orders, on terms and conditions which are overall not less favourable than those
that were applicable to such employees immediately prior to Effective Date 2 and without
“any break or interruption in service. [t is clarified that such employees of the Transferor
- Company who become employees of the Transferee Company by virtue of this Scheme,
shall be governed by the terms of employment of the Transferee‘Company (including in

connection with provident fund, gratuity fund, superannuation fund or any other special

- fund or obligation), provided that such terms of employment of the Transferee Company

are overall not less favourable than those that were appllcable to such employees
1mmed1ately before Effectwe Date 2; :
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(b)

©

(d)

(e)

¢y

(2)

with regard to provident fund, gratuity fund, superannuation fund or any other special fund
or obligation created or existing for the benefit of the employees of the Transferor Company
who become employees of the Transferee Company by virtue of this Scheme upon Part 11
of this‘Scheme coming into effect on'the Effective Date 2, (i) all contributions'made to-such
funds by the Transferor Company on behalf of such employees shall be deemed to have
been made on behalf of the Transferee Company, and shall be transferred to the Transferee
Company, the relevant authorities or the funds (if any) established by the Transferee
Company, as the case may be, and (ii) all contributions made by such employees, including
interests/ investments (which' are referable and- allocable to the employees transferred),
shall be transferred to the Transferee Company, the relevant authorities or the funds(if any)
established by the Transferee Company, as the case may be. Where applicable and required,
in connection with provident fund, gratuity fund, superannuation fund or any other special
fund or obligation created- or existing for the benefit of the employees of the Transferor
Company who become employees of the Transferee Company by virtue of this Scheme,

.the Transferee Company shall stand substituted for the Transferor Company, by operation

of law pursuant to the Sanction Orders, for all purposes whatsoever relating to the
obligations to make contributions to the said funds in accordance with the provisions of
such schemes or funds in the respective trust deeds or other documents. It is the aim and
intent of this Scheme that all the rights, duties, powers and obligations of the Transferor
Company in relation to such schemes or funds shall become those of the Transferee -
Company;

any prosecution or disciplinary action initiated, pending or contemplated against and any
penalty imposed in this regard on any employee past or present, forming part of the
Transferor Company shall not abate, be discontinued or in any way prejudicially affected
by reason of the Scheme and shall be continued/ continue to operate against the relevant
employee -and the Transferee' Company-shall be entitled to take any relevant action or
sanction, without the requirement of any furtheract, instrument or deed undertaken by the
Transferor Company or the Transferee Company;

notwithstanding the aforesaid, the Board of the Transferee Company, if it deems fit and
subject to Applicable Law, shall be entitled to:

(i) retain separate trusts or funds within the Transferee Company for the erstwhile
fund(s) of the Transferor Company; or

(i) - mergethe pre-existing funds of the Transferor Company with othersimilar funds of
the Transferee Company.

the Transferee: Company shall; for the  purpose of payment:of any retrenchment
compensation, gratuity and other terminal benefits to the employees of Transferor
Company, take into account the past services of ‘such employees with the Transferor
Company; ‘

the Transferee Company shall continue to abide by any agreement(s)/ settlement(s) entered
into by the Transferor Company with-its employees; and

employment information, whether in physical or electronic form, including personnel files
including hiring documents, payroll records, medical documents (including documents
relating to past or on-going leaves of absence, on the job injuries or illness, or fitness for
work examinations; where releévant), disciplinary records; supervisory files relating to the
employees’ ~of . Transferor: Company ' and - all - forms, notifications, - orders = and
contribution/identity cards issued by the concerned authorities relating to benefits shall be

deemed to have been transferred to the Transferee Company pursuant to the Sanctions
Orders.

TREATMENT OF TAXES

Without prejudice to the generality of Clause 11 above, upon Part II of the Scheme coming into
effect on the Effective Date 2 and with effect from the Appointed Date 2:
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(b)

(©

(d)

(e)

®

(2)

(h)

all Taxes / cess / duties paid, payable, received or receivable by-or -on behalf of the
Transferor Company; including all or any refunds, claims orentitlements as to Tax credits,
Taxespaidinadvance; and/or Taxes deducted at source, and / or Taxes collected at source,
including refunds or claiins pending with the revenue authorities; if any, whether or not the
same is reflected in Form 26AS/ Form AIS of the Transferor :Company, shall; for:all
purposes be treated as the Taxes / cess'/-duties, liabilities or refunds of the Transferee
Company by operation of law pursuant to the Sanctions Orders,; without the requirement
of any further act, instrumeént or deed;

all deductions otherwise admissible to Transferor Company including without limitation
deduction admissible on actual payment or on deduction of appropriate Taxes or on
payment of Tax deducted at source (including; butnot limited to, claim for sumprescribed
under Section 43B, Section 40, Section 35DD and Section 94B of the Income¢ Tax Act,
claimfor deduction of provisions written ‘back by the Transferor Company: previously
disallowed in the hands of Transferor Company under the Income Tax-Act, claim for debt
or part.of debt written off by Transferor Company under Section 36(1)(vii) read with
Section 36(2) of the Income Tax Act where such debt or part-of debt were offered to Tax
by the Transferor Company, and claim for any deferred payments) shall be eligible for
deduction to the Transferee Company in the same manner and to the same extent as would
have been enjoyed, availed or utilized by the Transferor Company before the Effective
Date 2 by operation of law pursuant to the Sanctions Orders, without the requirement of
any.furtheract, instrument or deed;

the unutilized credits relating to excise duties paid on inputs lying to the account of
Transferor Company as well as the unutilized credits relating to service Tax / goods and
service Tax on input goods consumed by the Transferor Company shall be transferred to
the Transferee Company automatically without any specific approval or permission, as an
integral part of the Scheme, by operation of law pursuant to the Sanctions Orders without
the requirement of any further act, instrument or deed;

to the extent required, the Transferor Company and the Transferee Company shall be
permitted to revise and file their respective financial statements, income Tax returns
(including under Section 170A of the Income Tax Act, Tax deducted at source or Tax
collected “at source), withholding  Tax returns: (including - Tax ‘deducted at- source
certificates), sales Tax, value added Tax, service Tax, central sales Tax, entry Tax, goods
and services Tax returns and any other Tax returns,:if required to- give ‘effect to the
provisions of the Scheme. Such returns may be revised and filed notwithstanding that the
statutory period for such revision and filing may have expired;

the Transferee Company shall be entitled to: (i) claim deduction with respect to items such
as-provisions; expenses, etc. disallowed in earlier years in the hands of the Transferor
Company, which may be allowable in accordance with the provisions of the Income Tax
Actonorafter the Effective Date 2; and (ii) exclude items such as provisions, reversals; etc.
for which no deduction or Tax benefit has been claimed by the Transferor Company prior
to the Effective Date 2;

notwithstanding anything to the contrary contained in the provisions of this Scheme,
unabsorbed Tax depreciation and accumulatedlosses; if any, of the Transferor Company as

onthe Effective Date 2;shall, for all purposes; be treated as unabsorbed Tax depreciation

and accumulated losses of the Transferee Company and the Transferee Company shall be
eligible to set off unabsorbed Tax depreciation and accumulated losses, if any, of the
Transferor Company as on the Effective Date 2 against future taxable income of the
Transferee Company in the same manner and to the same extent as would have been
enjoyed, availed or utilized by the Transferor Company before the Effective Date 2;

it is further clarified that any unabsorbed depreciation of the Transferor Company as
specified in their respective books of account shall be included as unabsorbed depreciation
of the Transferee Company for the purposes of computation’of minimum alternate Tax;

any Tax liability under the' Income Tax Act; or any other applicable Tax laws orregulations.
allocable to the Transferor Company whether or not provided for or.covered by any Tax
provisions in the accounts of the Transferor Company made as on the date immediately
preceding the Effective Date 2, shall be transferred to the Transferee Company. Any
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21

22.
s of Equlty Shares to the shareholders of the Transferor Company

23,

urplus in'the prov131on for taxatlon or dutles orlevies in the accounts of' the Transferor

Company, including advance Tax and Tax deducted at source as on the close of business
in India on the date 1mmed1ately preceding the Effective Date 2 will also be transferred to -
the account of the Transferee Company, by operation of law pursuant to the Sanctions
Orders w1thout the requirement of any further act, 1nstrument or deed :

(i) all Tax assessment proceedmgs and appeals of whatsoever nature by or agalnst the

~ Transferor Company, pending or arising as on the Effective Date 2, shall be continued and :
-/ or enforced by or against the Transferee Company in the same manner and to the same ~'

~extent as ‘would or might have been continued and enforced by or agamst the Transferor

Company Further, the aforementioned proceedmgs shall neither abate or be discontinued
nor be in. any way prejudicially affected by reason of the amalgamation of the Transferor -

Company ‘with and into the Transferee Company pursuant to and in accordance w1th this =~

Scheme or anythmg contamed in th1s Scheme;

() - any refund under the Tncome Tax Act or any other tax laws related to or due to the

‘Transferor Company, including those for which no credit is ‘taken as on the date
1mmed1ately preceding the Effectwe Date 2, shall also belong to and be received by the
Transferee Company, and ' :

(k) without prejud1ce to the generahty of the above, all benef ts, mcentwes claims, losses,

~credits (including income Tax, service Tax, excise duty, goods and service Tax and
- applicable state value added Tax (if apphcable)) to which the Transferor Company is
“entitled to in terms of applicable tax laws, shall be available to and vest in the Transferee
Company by operation of law pursuant to the Sanct1ons Orders without the requlrement of
sany further act, instrument or deed. :

- The Transferee Company and the Transferor Company shall; respectwely, take such actions as may
- be necessary - and perm1s31ble in order to give formal effect to the prov151ons of Part 11 of this

Scheme, including, without hmrtatron makmg appropriate filings with any Person (including the
relevant Governmental’ Author1t1es) -and such Person (including the relevant Governmental

: Author1t1es) shall take the same on record, and shall make: and duly record the necessary
‘substltut1on/end0rsement in the name of the Transferee Company upon Part II of the Scheme

coming into effect on the Effectwe Date 2 and with effect from the Appomted Date 2 in accordance
w1th the terms hereof : :

The Transferee: Company shall, at any t1me after Part 0 of the Scheme commg into effect on the
- Effective Date 2 and with effect from the Appomted Date 2, if sorequired under Applicable Laws,
~ doall such acts or things as may be necessary to transfer/ obtain the approvals, Consents, Contracts,

"exempt1ons registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses

and certificates which were held or: enJoyed by the Transferor Company, mcludmg in connection

~ with the transfer of propert1es of the Transferor Company to the Transferee Company The

Transferee Company shall file approprrate applications/ documents and make appropriate filings

- with the relevant authorities : concerned for information ‘and record purposes and the Transferee
f'Company shall, under the prov151ons of this Scheme, be deemed to be authorised to execute any

*such writings on behalf of the Transferor Company and to carry out or perform all such ‘acts,
- formalities or comphances referred to above on behalf of the Transferor Company, inter alia, in'its

capa01ty as the successor entlty of the Transferor Company. -
SECTION B: CONS[DERATION FOR AMALGAMATION

The Board of the Transferee Company shall determine the Record Date forthe issue and allotment

: Upon‘Part‘Il of the*Scheme commg into feffect on the Effective Date 2 and ~}with effect from the
- Appointed Date 2 and in consideration of the amalgamation including the transfer and vesting of

the Undertaking of the Transferor Company with the Transferee Company pursuant to this Scheme,

- the Transferee Company shall, without any further application, act, instrument or deed issue and
~allot to each equity shareholder of the Transferor Company as on the Record Date, 187 (One
- Hundred and Eighty Seven) fully paid-up Equity Share(s) of INR 10 (Indian Rupees Ten) each of

the Transferee Company for every 100 (One Hundred) fully pard up Equity Share(s) of INR 10

(Indian Rupees Ten) each of the Transferor Company
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29.

The share exchange ratio stated in Clause 23 above has been taken on record and approved by the
Boards of each of the Transferor Company and Transferee Company after taking into consideration
the joint valuation report dated February 7, 2024 provided by SSPA & CO., Chartered Accountants
and Pawan Shivkumar Poddar, both-who are Registered Valuers issued to the Transferor Company
and the Transferee Company (“Joint Valuers”). Further, the share exchange ratio stated in' Clause
23 above has been confirmed in the joint valuation:report dated November 25,2024 provided by
the Joint Valuers, which valuation report has been taken on record and approved by the Boards of
each of the Transferor Company and the Transferee Company on November 25, 2024.

The Equity Shares in the Transferee Company to be issued to the shareholders of the Transferor
Company pursuant to Clause 23 of Section B of Part II of this Scheme shall rank pari passu in all
respects with the existing Equity Shares of the Transferee Company, including with respect to
dividend, bonus, voting rights and other corporate benefits attached to the Equity Shares of the
Transferee Company. The Equity Shares of the Transferee Company issued pursuant to Clause 23
of Section B of Part II-and in lieu of the locked-in shares of the Transferor Company, if any, will
be subject to lock-in for the remaining lock-in period of such locked-in shares, in accordance with
the SEBI Scheme Circular.

If any shareholder of the Transferor Company becomes entitled to a fractional Equity Share to be
issued by the Transferee Company pursuant to Clause 23 of Section B:of Part Il of this Scheme,
the Transferee Company shall not issue such fractional Equity Share to such shareholder of the
Transferor Company, but shall consolidate all such fractional entitlements of all shareholders of
the Transferor Company and the Board of the Transferee Company shall; without the requirement
of any further act, instrument or deed, issue and-allot such ‘Equity - Shares that represent the
consolidated fractional entitlements to a trustee nominated by the Board of the Transferee Company
(“Trustee”) and the Trustee shall hold such Equity Shares, with all additions or accretions thereto,
in trust for the benefit of the shareholders of the Transferor Company who are entitled to the
fractional entitlements (and their respective heirs, executors, administrators or successors) for the
specific purpose of selling such Equity Shares in the market within a period of 90 (ninety) days
from the date of allotment of shares; and on such sale; distribute to the shareholders in proportion
to their respective fractional entitlements, the net sale proceeds of such Equity Shares and dividends
or distributions made on such Equity Shares (after deduction of applicable Taxes and costs incurred
and subject to-withholding Tax, if any). It is-clarified that any such distribution shall take place
only after the sale of all the Equity Shares of the Transferee Company that were issued and allotted
to the Trustee pursuant to this Clause 26:

The Equity Shares issued by the Transferee Company in terms of Clause 23 of Section B of Part I1
of the Scheme shall be issued in dematerialized form and the register of members maintained by
the Transferee Company and/ or, other relevant records, whether in physical or electronic form,
maintained by the Transferee Company, the relevant depository and registrar and transfer agent in
terms of Applicable Laws shall (as deemed necessary by the Board of the Transferee Company) be
updated to reflect the issue of such Equity Shares by the Transferee Company in terms of this
Scheme. The shareholders of the Transferor Company who hold equity shares in the Transferor
Company in physical form shall provide requisite details relating to his/ her/ its accounts with-a
depository participant to the Transferee Company prior to the Effective Date 2 to enable the
Transferee Company to issue Equity Shares in-terms of Clause 23 of Section B of Part II of the
Scheme.

However, if no such details have been provided to the Transferee Company by the relevant
shareholder(s) holding equity shares in the Transferor Company in physical form prior to the
Effective Date 2, the Transferee Company shall issue the corresponding Equity Shares in
dematerialized form to the trustee nominated by the Board of the Transferee Company who shall
hold such Equity Shares in trust for the benefit of the relevant shareholder(s) of the Transferor
Company. :

Upon Part II of this Scheme coming into effect on the Effective Date 2 and upon the Equity Shares
of the Transferee Company being issued and allotted by it to the equity shareholders of Transferor
Company in‘terms of Clause 23 of Section B of Part.IT of this: Scheme; the Equity Shares of the
Transferor Company, shall be deemed to have been automatically cancelled, and any liability in
respect of the same shall'stand extinguished.

The Equity Shares allotted and issued in terms of Clause 23 of Section B of Part II of this Scheme,
shall be listed and/or admitted to trading on the Stock Exchanges, where the Equity Shares of the
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31.

32.

33.

34.

35.

36.

Transferee Company are listed-and/or admitted to trading. The Transferee Company shall'make all
requisite applications, and take all steps to list the Equity Shares issued and allotted pursuant to
Clause 23, listed on the Stock Exchanges and obtain the final listing and trading permissions for
such Equity Shares.

The Equity Shares issued and allotted in terms of Clause 23 of Section B of Part Il of this Scheme,
shall remain frozen in the depository system till listing/ trading permission is given by the Stock
Exchange with respect to such Equity Shares.

Upon- the: Scheme coming into effect:in accordance with:its terms, in addition to the existing
promoters of the Transferee Company (i.e., Zuari Maroc Phosphates Private Limited), Akshay
Poddar, Shradha Agarwala, Jyotsna Poddar, Gaurav Agarwala, Zuari-Agro Chemicals Limited,
Adventz Finance Private Limited, Zuari Industries Limited and their affiliates (if -any), shall ‘each
be and deemed to be the “promoters” of the Transferee Company:

On the approval of this Scheme by the Board and members of each:of the Transferor Company-and
the Transferee Company pursuant to Sections 230-232 of the Act and other relevant provisions of
the Act, if applicable, it shall be deemed that the Board and members of each of the Transferee
Company and Transferor Company have also accorded their consent under Sections 13, 42, 61,
62(1)l and 64 of the Act and/ or any other applicable provisions of the Act and the relevant
provisions of the Articles, as-may be applicable; for the aforesaid issuance of Equity Shares‘of the
Transferee Company to the equity shareholders of the Transferor Company and amendment of the
memorandum of association of the Transferee Company for reclassification-and enhancement of
the-authorised: share capital of the Transferee Company, and no- further resolutionor: actions,
including compliance with any procedural requirements; shall be required to be undertaken by the
Transferee Company under Sections 13; 42, 61, 62(1)(c) or 64 of the Act-and/ or any other
applicable provisions of the Act. Upon Part II of this Scheme coming into effect on the Effective
Date 2, the Transferee:Company shall; if required; file all necessary documents/-intimations-as per
the provisions of the Act with the RoC or any other applicable Governmental Authority to record
the amalgamation of Transferor Company with and into the Transferee Company, issuance of
Equity Shares of the Transferee Company to the equity shareholders of the Transferor Company,
amendment of the memorandum of association of the Transferee Company and dissolution of the
Transferor Company, in the manner set out in Section C of Part II of this Scheme.

In the -event of there being any pending share transfers, whether lodged or outstanding; of any
shareholder of the Transferor Company, the Board of the Transferee Company shall be empowered
in appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a transfer
as if such changes in registered holder were operative as on the Record Date; in order to remove
any difficulties arising to the transferor of the shares in the Transferor Company-andinrelation to
the shares issued by the Transferee Company; after the effectiveness of the Scheme: The Board of
the Transferee Company shali:be empowered to remove such difficulties as may arise in the course
of implementation of this'Scheme and registration of new shareholders'in the Transferee Company.

SECTION C: DISSOLUTION OF THE TRANSFEROR COMPANY

Upon Part II of this Scheme coming into effect on the Effective Date 2 and with effect from the
Appointed Date 2, subject to Clause 49 of Part IV, the Transferor Company shall, without the
requirement of any further act, instrument or deed, shall stand dissolved without winding up
pursuant to the Sanction Orders.

On and from the Effective Date 2, subject to Clause 49 of Part 1V: (i) the Board of the Transferor
Company; shall, without the requirement of any further acts, resolutions, filings, instruments, or
deeds, cease to exist and stand dissolved; and (ii) the name of the Transferor Company shall be
struck -off from the records of the RoC.

SECTION D: ACCOUNTING TREATMENT

Notwithstanding anything to the contrary contained in the Scheme, pursuant-to-Part Il of the
Scheme coming into effect on the Effective Date 2 and with effect from the Appointed Date 2, the
Transferee Company shall account for the amalgamation of the Transferor Company with the
Transferee Company in its books of account as per the acquisition method in accordance with
accounting  principles as laid down in the Indian Accounting Standard 103 (Business
Combinations), notified under Section 133 of the Act read with the Companies (Indian Accounting
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37.

Standards) Rules, 2015, as amended and relevant clarifications issued by the Institute of Chartered
Accountants of India.-

As the Transferor Company shall stand' dissolved without being wound up upon Part II of this
Scheme coming into effect on the Effective Date 2 and ‘with effect from the Appointed Date 2, as
mentioned in Section C of Part 1I of this Scheme; there shall be no accounting treatment in the
books of account of the Transferor Company.
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39.

40.

41.

PART III

TRANSFER OF SHARES OF THE TRANSFEROR COMPANY

As lender(s) of the Transferor Company and the Transferee Company require the existing promoter
of the Transferee Company to continue to exercise control and hold more than 50% (fifty percent)
of the share capital of the Transferee Company even after the Scheme becomes effective, and in
order to ensure that the existing promoter of the Transferee Company continues to hold more than
50% (fifty percent) of the share capital of the Transferee Company upon Part II of the Scheme
coming into effect on the Effective Date 2 and with effect from the Appointed Date 2, as an integral
partof'the Scheme, the Transferor Shareholder shall transfer the Identified Shares to the Transferee
Shareholder; in accordance with Applicable Law; such that upon the transfer of the Identified
Shares by the Transferor Shareholder to the Transferee Shareholder on the Effective Date: 1, the
Transferee Shareholder receivesfull legal and beneficial ownership of the Identified Shares and all
rights, title and interest relating thereto, including all dividends, distributions or any return of capital
declared, paid or made by the Transferor Shareholder, free and clear of Encumbrances (“Share
Transfer”). The Transferee Shareholder may raise funds / financing from its shareholder(s) and/or
from external source(s) (as may be required) to fund the Share Transfer as contemplated in this Part
[T of the Scheme.

The transfer of all the Identified Shares from the Transferor Shareholder to the Transferee
Shareholder shall take place on the Effective Date 1, at a price of INR 144 (Indian Rupees One
Hundred and Forty Four) per Identified Share, and the Transferee Shareholder shall pay an
aggregate cash consideration of INR 418.14 Crores (Indian Rupees Four Hundred and Eighteen
Crores and Fourteen Lakhs approximately) for the Share Transfer, subject to any Taxes that need
to be deducted at source, if any.

All Taxes payable under Applicable Law, including income Tax, capital gains Tax or any other
Tax; if any, relating to the transfer of the Identified Shares as may be applicable on‘the Transferor
Shareholder shall be the sole responsibility of the Transferor Shareholder.

The Share Transfer shall take place and come into effect on the Effective Date 1 and with effect
from the Appointed Date 1.
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PART IV

GENERAL TERMSAND CONDITIONS

42. TRANSFER OF THE AUTHORIZED SHARE CAPITAL AND AMENDMENT TO THE
MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY

(a)

(b)

©

(d)

(e)

As an integral part of this Scheme and upon Part II of the Scheme coming into effect on
the Effective Date 2, the authorised share capital of the Transferor Company, comprised of
INR 1,24,00,00,000 (Indian Rupees One Hundred and Twenty Four Crores only) of equity
share capital; divided into 12,40,00,000 (Twelve Crores Forty Lakhs) equity shares of face
value of INR 10 (Indian Rupees Ten only) each and INR6;00,00,000(Indian - Rupees Six
Crores only) of preference share capital divided into 6,00,000 (Six Lakhs) 13% (thirteen
percent) redeemable cumulative preference shares of face value of INR 100 (Indian Rupees
One Hundred only) each, shall stand reclassified-entirely as INR 1,30,00,00,000 (Indian
Rupees One Hundred and Thirty Crores only) of equity share capital, divided into
13,00,00,000 (Thirteen Crores) equity shares of face value of INR 10 (Indian Rupees Ten
only) each, and'shall stand consolidated and vested in and 'merged with the authorised share
capital of the Transferee Company. ‘

As a consequence, the authorised share capital of the Transferee Company as set out in
Clause 10(b) of Part I.of this Scheme shall'stand enhanced to INR 1,130,00,00,000 (Indian
Rupees One Thousand One Hundred and Thirty Crores-only) divided into~103;00,00,000
(One Hundred and Three Crores) equity shares of face value of INR 10 (Indian Rupees Ten
only)-each and INR 100,00,00,000 (Indian Rupees‘One-Hundred Crores-only) divided into
1,00,00,000 (One Crore) and 7% (seven:percent)-non-cumulative redeemable preference
shares of face value of INR 100 (Indian Rupees One Hundred only) each, without the
requirement of any further act, instrument or deed, and the liability of the Transferee
Company for payment of any-additional fees or stamp duty in respect of such increase shall
be limited to the difference between the fee or stamp: duty payable by the Transferee
Company on its increased authorized share capital after this entire Scheme comes into
effect, and the fee or stamp duty paid by the Transferor Company, if any, on its authorised
share capital, from time to time:

Subsequent to the reclassification and-enhancement of the authorised share capital of the
Transferee Company.as contemplated inthis Clause 42, the authorised share capital clause
of the Memorandum of Association (Clause V) of the Transferee Company shall stand
modified and read as follows:

“The Authorised Share Capital of the Company is INR 1,130,00,00,000 (Indian
Rupees One Thousand One Hundred and Thirty Crores only) divided into
103,00,00,000 (One Hundred and Three Crores) Equity Shares of face value INR
10 (Indian Rupees Ten only) amounting to INR 1,030,00,00,000 (Indian Rupees
One Thousand and Thirty Crores only), and 1,00,00,000 (One Crore) 7% (seven
percent) Non-Cumulative Redeemable Preference Shares of face value INR 100
(Indian -Rupees One Hundred only) each amounting to-INR 100,00,00,000
(Indian Rupees One Hundred Crores only) with a power to increase or reduce
the capital of the Company in accordance with the provisions of the Companies
Act, 2013 and to classify or reclassify the Share Capital.”

For the avoidance of doubt; it is clarified that, in case, the authorised share capital of the
Transferor Company.and/or the Transferee Company, as the case may be, undergoes any
change, prior to Part Il of this Scheme coming into effect on the Effective Date 2, then this
Clause 42 of Part IV of this Scheme shall automatically stand modified/ adjusted
accordingly to take into account the effect of such change.

On the approval of this Scheme by the Board and the members of the Transferor Company
and Transferee Company pursuant to Sections 230-232 of the Act and other relevant
provisions of the Act and the rules made thereunder, the SEBI Scheme Circular and the
SEBI LODR Regulations; if:applicable, it shall be deemed that the Board and the members
of the Transferor Company and Transferee Company have also accorded their consent
under Sections 13, 61 and 64 of the Act and/ or any other applicable provisions of the Act
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43,

44,

45,

‘and the rules made thereunder the relevant provrs1ons of the SEBI LODR Regulatrons and
~the Artlcles ‘as may be appl1cable, for effecting the aforesaid reclassification, amendment
o and i mcrease in the authorised share capltal of the Transferee Company, and no further

~resolution or actions, including compliance with any procedural requ1rements shall be

' requrred to be undertaken by the Transferor Company ‘and/or the Transferee Company

under Sections 13, 61 or 64 of the Act and/ or any other apphcable provisions of the Act -

: ;and the rules made thereunder, the relevant prov1s1ons of the SEBI LODR Regulations
and/or the Articles. Upon Part I of this Scheme coming into effect on the Effective Date
2,'the Transferee Company shall, if requ1red file all necessary documents/ intimations as

- per the provisions of Act and the rules made thereunder with RoC or any other applicable
~Governmental Author1ty in respect of the aforesaid recla551f' cation, amendment and
“increase in the authorised share capital of the Transferee - Company, in 'the manner

o contemplated under this Clause 42 of Part IV of this Scheme. :

‘VALIDITYOF‘EXISTING RESOLUTIONS

-The resolutions andpowers of attorney of / orexecuted by the Transferor Company shall upon Part - k

Il of the Scheme coming into effect on Effective Date 2,-stand’ termmated and revoked, and all
authorities granted (mcludmg powers of attorney -and board resolutions passed granting

B authorlty(les) to Persons), to represent or act for and on behalf of the Transferor Company,

including any authorlty granted to any. Person(s) who is not an employee of the Transferor

Company, torepresent; interact or deal with, or enter into any arrangement with, any Governmental
Authority, for and on behalf of the Transferor Company shall stand terminated and revoked.

' 'A?PLICATION'SjTol"GOVERNMENTAL AUTHORITIES .

(a)  The Transferor Company and the Transferee. Company shall make all necessary -
apphcat1on(s) and petition(s) to the Tribunal under Sections 230 to 232 and other applicable
~provisions of the Act and the rules made thereunder, for sanction of this Scheme and all
- matters ancillary or incidental thereto, under provisions of Applicable Law and obtam such
- other approvals as requlred under Apphcable Law. ~ :

(b Upon Part IT. of the Scheme be1ng effective from the Effectlve Date 2 the members of the

~ Transferee Company and the Transferor Company shall be deemed to have also accorded
fgthe1r approval under all relevant provisions of the Act and the rules made thereunder and
Apphcable Law for giving effect to the provisions" contamed in this Scheme '

- (©) The Transferee Company and the Transferor Company shall ‘be ent1tled pending the

effectiveness of -the Scheme, to apply to any Governmental ‘Authority (including the
Ministry. of Chemicals and Fertilizers), if required under any Applicable Law for such
~Consents and approvals, as agreed between the Transferee Company and the Transferor
) Company, which they may require to effect the transactions contemplated under the ‘
Scheme, in any case subject to the terims-as may be mutually agreed

'~ CONDITIONS PRECEDENT TO EFF ECTIVENESS

~ Part III of the Scheme shall become effectwe on the date on whlch the last of the followmg
: ,condmons are fulﬁlled (“Effectrve Date 1”) ~

) égproval ofthemembersx ‘

1. the requlslte majormes in number and value of such classes of members of each of

the Transferor Company and Transferee: Company, as may be directed by the

. Tribunals or any other competent authority, as may be apphcable approvmg this
gScheme and

2. this Scheme being approved by the public shareholders of each of the Transferor
- Company and the Transferee Company through e-voting in terms of paragraph 10(a)
~ of Part I of the SEBI Scheme Circular and the votes cast by the public shareholders
_ of the Transferor Company and the Transferee Company in favour of this Scheme
~ being more than the numiber of votes cast by public shareholders of the Transferor
- -Company and the Transferée Company (respectively)-against this Scheme,
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46.

47.

48.

49,

o491

in each case; in compllance with:the prov151ons “of the Act; the SEBI Scheme Circular
and / or the SEBI LODR Regulat1ons : :

C (i) the requ1srte maJorltles in number and value of such classes of secured and/or unsecured -

~creditors of Transferor Company and Transferee Company, as applicable, as may be
directed by the Tribunal or any other competent authorlty, as may be apphcable approvmg -
this Scheme : :

(i) 'the Transferee Company and Transferor Company havmg procured the approval of the cCl
to consummate this Scheme; in accordance with the provisions of Applicable Laws, ina
form and substance satlsfactory to each of the Transferor Company and the Transferee

: Company, :

,V'f(iv)‘ - the Stock Exchanges havmg issued their observatlon/no objectlon letters as requ1red under

the SEBILODR Regulations read with the SEBI Scheme Circular, in a form -and substance
' ‘satlsfactory to each of the Transferor Companv and the Transferee Company,

(v), . rece1pt of the Sanctlon Orders under the prov1s1ons of Sect1ons 230- 232 of the Act and
' recelpt of cemﬁed cop1es of the Sanction Orders;

v‘ {(vi) -7 thecertified coples of the Sanct1on Orders havmg been filed by the Transferor Company

and the Transferee Company (as the case may be), with the respectlve RoC w1th1n the
trmelme specrﬁed under Applicable Law and

(vii)- 'fthe satisfaction (or waiver in wrltmg) of such other cond1t1ons precedent as have been

: mutually agreed between the Transferor Company and the Transferee Company in wr1tm g,
~in the Merger Cooperatlon Agreement

The Scheme: shall not come into effect unless the aforementloned cond1t1ons precedent mentioned
in Clause 45 above are sat1sf ed (or to the extent permissible under Apphcable Law, waived by the

- Transferee Company) and in such an event, no rights and liabilities stated under this Scheme shall
--accrue to or be 1ncurred inter se the Transferor Company and the Transferee Company or their

respectlve shareholders or creditors or employees orany other Person.

~Each of the Transferor Company and the Transferee Company shall file the Sanctlon Orders w1th

the respective RoC within the timeline specified under: Apphcable Law In case Part II of the |

‘Scheme does not become effective on Effective Date 2 and Part 111 of the Scheme does not become

effective on Effective Date 1, within a period of 30 (thirty) days of recelpt of respectwe Sanction

~ Orders, the Transferor Company and the Transferee Company (as the case may be) shall be entitled

to promptly file the Sanctron Orders with the respective RoC in the requisite form(s), along with
the necessary clarification letter(s) ‘as may be required, within the time period prescrlbed under

‘ ,iApplrcable Law or the Sanction Orders. Upon Part Il of the Scheme coming into effect in kk
- accordance herewith, the Transferor Company and the Transferee Company (as the case may be)
shall file the requ1s1te form(s) along wrth the necessary letter(s) as may be required, with-their

respectlve RoC

" The amalgamat1on of‘ the Transferor Company with'the Transferee Company pursuant to Part 1lof
- this Scheme shall be operatrve on and from the Effective Date 2 and shall be effectwe onand from
: the Appointed Date 20000 -

- SEQUENCING ,O‘F,ACTIONS'S |

The Scheme shall be implemented in the following sequence:

Firstly, the foliowiz'ng?a‘etmh under,Part III of this Scheme shall occur 'o‘h‘the Effective Date 1:

(a) Transfer of ldentlﬁed Shares from the Transferor Shareholder to the Transferee

Shareholder n accordance with: Part IlI of this Scheme;

Y ubsequem‘]y and only after the. action stated in (a) above has been undertaken and the Share ;

T ransfer havmg consummated, the followmg actions under Part Il and Part IV of thls Scheme - .

shall occur pursuant fo the eﬁectzveness of Part I of thzs Scheme
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(a) ‘amalgamatlon of the Transferor Company into and WIth the Transferee Company in
~ accordance with Part I1 of this Scheme

- (b) 3 “transfer of the authorlsed share capital of the Transferor Company to the Transferee

‘ Company in accordance with Clause 42 of Part IV of this Scheme, and consequential
mcrease in the authorlsed share capltal of the Transferee Company, ,

(e) dlssolutlon of the Transferor Company without Wmdmg-up in accordance with Clause 34

49.2

- 50.

of Sectlon C of Part Ir of this Scheme and

«(d) issue and al]otment of Equity Shares of the Transferee ‘Company by the Transferee

: Company to the equity shareholders of the Transferor Company (as of the Record Date) in
accordance W1th Clause 23 of Section B of Part II of thls Scheme

~To meet the overall ob]ectWe set out m*thegSchemeand to continue to remam the holding company
~of the Transferee Company upon the Scheme coming into effect on the Effective Date 2, the
- Transferee Sharcholder may acquire up to 1,90,16,030 (One Crore Ninety Lakhs Sixteen Thousand
~and Thirty) Equrty Shares of' the Transferee Company on or prior to: the Effectrve Date 1

MODIFICATIONS/ AMENDMENTS TO THE SCHEME

“The Transferor Company and Transferee Company will be at hberty to apply to the respectwe

- Tribunal from time to time for r necessary directions in matters relating to this Scheme or any. terms

51.

2520

- 537

hereof in terms of the Act and the rules made thereunder

Sub]ect tothe prov1srons ofthe SEBI Scheme Circular, the Transferee Company and the Transferor -
Company may, by mutual written consent and acting through their respective Boards (Wthh shall

“include any committee constituted by the respective boards), assent to any modifi cations/
- amendments to this Scheme and/ or to any conditions or limitations that the Tribunals or any other
‘ Govemmental Authorlty may- ‘deem fit to direct or impose or which may otherw1se be cons1dered
‘necessary, desirable or approprlate by them '

REMOVAL OF ,DIFFICULT,IES e

~ The Transferor Company or Transferee Company (as the case maybe) may, by mutual consent -
~and acting through thelr respectlve authorised representatives, agree to take all such steps as may
- be necessary, desirable or proper to resolve all doubts, difficulties or questions, that may arise in

relation to the meanlng or mterpretatlon of the respective sections of this Scheme or’
lmplementatron thereof or in any manner whatsoever connected therewith, whether by reason of -
any directive or orders of the Tribunals or any other Govemmental Authorlty or otherwise,
howsoever arising out of, under or by virtue of this' Scheme in relation to the arrangement
contemplated in this Scheme and/or any matters concerned or. connected therewith and to do and

- execute all acts, deeds matters and thmgs necessary for glvm0 effect to this Scheme.

'WITHDRAWAL OF THE SCHEME

~ The Scheme shall be w1thdrawn from the Trlbunals by the Transferor Company and the Transferee S

Company upon the occurrence of the fOIIOWm0 events:

o (a) : by mutual consent of the Transferor Company and the Transferee Company, actmg through

 their respective | board of d1rectors or

k ~(b)" - upon ,ter'mmatlon of the Merger Cooperation Agreement. o
TAX NEUTRALITY

- This Scheme i isin comphance w1th the provrslons relating to “Amalgamatlon -as specrfled under
*.Section 2(1B) and other relevant provisions of the Income Tax Act, such that, inter alia upon Part

I1 of this Scheme becommg effectwe on the Effective Date 2 and with effect from the Appomted

~Date 2:

(2 all the properties of the Transferor Company, immediately before the E"ffeﬁétive Date 2,
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54.

55,

56.

C5T.

Sh'all becomefthe;propertiesof the Transferee COmpany,by virtue'of the amalgamation;

| ~(b) v‘ - all the Llabllltles of the Transferor Company, lmmedlately before the Effectlve Date 2,

shall become the hablhtres of the Transferee Company, by virtue of the amalgamation; and

,(c): : shareholders holdmg at least 3/4‘h (three fourths) in value of the shares in the Transferor

Company (other than shares alreadv held therein immediately before the amalgamation by,
‘or by a nominee for, the Transferee Company or its sub51d1ary) will become shareholders
of the Transferee Company by v1rtue ofthe amalgamatlon

If any terms or prov1s1ons of this Scheme is/are inconsistent with: the prov1s1ons of Section 2(1B)
of the Income Tax Act, the provisions of Section 2(1B) of the Income Tax Act shall preva1l and

~this Scheme shall stand modified to the extent necessary to comply with Sectlon 2(lB) of the
: Income Tax Actand such modrﬁcatlon shall not affect other terms or prov151ons of thls Scheme

ENTIRE'EFFECT'

fEach sectlon of this Scheme is mextrlcably mter-lmked w1th the other. sectlons and the Scheme

shall be given effect ‘only in its entlrety in the sequence-set out | in Clause 49 of Section IV of the
Scheme. :

~ COSTS

(a) The Transferor Company and the Transferee Company agree that lt shall bear by itself all
o ,f'fown costs, charges, levies and expenses in relation to or in connection with or incidental to
~this Scheme until the date of sanction of this Scheme by the Tribunals, mcludmg ‘without
limitation, costs and' expenses associated w1th retention of financial, legal, tax and other
 professional advrsers and in connection withany valuatlon report and the fa1mess opinion
~issued by thelr respectlve valuers and merchant bankers

- . (b) - Saveas otherwise agreed all stamp; transfer, reglstratlon and other s1mllar taxes dutres

charges and fees (mcludmg in relation tothe registration and the stamping of the Sanction -
- Orders) payable or assessed in connection with this Scheme, the issuance of Equity Shares
by the Transferee Company. and the transfers contemplated by the Scheme shall be borne
by the Transferee Company and the Transferee Company shall be entitled to"claim
‘ deductlon of all such expenses in accordance with the prov151ons of Section 35DD of" the'
Income Tax Act

‘ SEVERABILITY

If any prov1s10n of th1s Scheme becomes oris declared by a court of competent Jurlsdlctron to be
illegal, unenforceable or void, portions of such provision, or such provision in its entirety, to the
~extent necessary, shall be severed from this Scheme, and the Transferor Company. and the
~Transferee Company will negotlate in' good faith to agree to replace such illegal, void, or -

unenforceable provision of this Scheme with a valid and enforceable provision that will achieve,
to the extent poss1ble the same economic, business and other purposes of the illegal, void or
unenforceable provision or act in accordance with a judgment, order, decree, or declaration made

by a court of competent Jur1sd1ct1on The balance of this Scheme shall be enforceable in
' accordance with its terms.

: REPEAL AND ,SAVIN G :

'The provrsrons of the Act and rules made thereunder shall not be required to be separately compl1ed

with, in relation to acts done by the Transferor Company or the Transferee Company as per
direction of the Trlbunal or the Sanctlon Orders :
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Annexure-3

Godrej Waterside, Unit No. 603
B S R & CO_ LLP 6th Floor, Tower 1, Plot No 5, Block - DP
Sector V, Salt Lake, Kolkata — 700091
Chartered Accountants Tel: +91 33 4035 4200

Fax: +91 33 4035 4295

Incependent Auditor's Repart

To the Members of Paradeep Phosphates Limited

Report on the Audit of the Standalone Financial Statements

We have audited the standalone financial statements of Paradeep Phosphates Limited (the “Company”)
which comprise the standalone balance sheet as at 31 March 2024, and the standalone statement of profit
and loss (including other comprehensive income), standalone statement of changes in equity and
standalone statement of cash flows for the year then ended, and notes to the standalone financial
statements, including material accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements give the information required by the Companies Act, 2013
(“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 31 March 2024, and its profit and
other comprehensive loss, changes in equity and its cash flows for the year ended on that date.

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
Section 143(10) of the Act. Our responsibilities under those SAs are further described in the Auditor's
Responsibilities for the Audit of the Standalone Financial Statements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of the standalone
financial statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our
other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion
on the standalone financial statements.

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the standalone financial statements of the current period. These matters were addressed in the
context of our audit of the standalone financial statements as a whole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters.

- , . ey

See Note 8 and 20 to standalone financial statements
The key audit matter How the matter was addressed in our audit

The Company recognizes the subsidy revenue In view of the significance of the matter, we
from the Department of Fertilisers, Government performed the following procedures:

of India (‘Gol’). The revenue is recognised as
per Nutrient Based Subsidy Policy ('NBS
Policy’) for Phosphatic and Potassic fertilisers
and New Pricing Scheme for Urea at the time

* evaluated the design, implementation and
operating effectiveness of internal controls for

Regislered Office:

R & Co. (a p: hip firm with Regi ion No, BA61223) converled imo B SR & Co LLP (a 14th Floor, Central 8 Wing and North C Wing, Nesco IT Park 4, Nesco
od Luabdity Partnership wilh LLP Registration No. AAB-8181) with effect from Oclober 14, 2013 Center, Weslem Express Highway, Goregaon (East), Mumbai - 400063
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BSR&Co LLP

Independent Auditor's Report {Continued)
Paradeep Phosphates Limited

= Performed sensitivity analysis of key
assumptions.

* Evaluated the adequacy of disclosures in
respect of the same in the financial statements.

Information Other than the Financial Statements and Auditor’'s Report Thereon

The Company’'s Management and Board of Directors are responsible for the other information. The other
information compnises the information included in the Company's directors' repori, but does not include
the financial statements and auditor's report thereon.

Dur apinion on the standalone financial statements does nat cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to read the other
information and, in doing sa, consider whether the other information is materially inconsistent with the
standalone financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. We have nothing to report in
this regard.

Management's and Board of Directors Responsibilities for the Standalone Financial Statements

The Company’s Management and Board of Directors are responsible for the matters stated in Section
134(5) of the Act with respect to the preparation of these standalone financial statements that give a true
and fair view of the state of affairs, profit/ioss and other comprehensive income, changes in equity and
cash flows of the Company in accordance with the accounting principles generally accepted in India,
including the Indian Accounting Standards (Ind AS) specified under Section 133 of the Aci. This
responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act far safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; seiection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and maintenance
of adequate internal financial controls, that were operating effeclively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the standalene
financial statements that give a true and fair view and are free from material misstatement, whether due
to fraud or error.

In preparing the standalone financial statements, the Management and Board of Directors are responsible
for assessing the Company's ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless the Board of Directors
either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors is also responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Qur objectives are to obtain reasonable assurance about whether the standalone financial statements as
awhole are free from material misstatement, whether due to fraud or error, and to issue an auditor's report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Migstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of
these standalone financial statements.

* - »arl of an audit in accordance with SAs, we exercise professional judgment and maintain professional
pticism throughout the audit. We also:
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* Identify and assess the risks of material misstatement of the standalone financial stelements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
avidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve coflusion, forgery, intentional omissions, misrepresentations, or lhe override of internal control.

»  Dbtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under Section 143(3}(i) of the Act, we are also responsible
for expressing our opinion on whether the company has adequate internal financial controls with
reference to financial statements in place and the operating eflecliveness of such controls.

»  Evaluate the appropriateness of accounting policies used and the reasonablenesa of accounting
estimates and related dis¢losures made by the Management and Board of Directors.

*  Conclude onthe appropnateness of the Management and Board of Direclors use of the going concern
basis of accounting in preparation of standafone financial statements and, based on the audit
evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
gignificant doubt on the Company's ability to continue as a going concern. If we conclude that a
material uncertainty exists, we are required to draw attention in our auditar's reporl to the related
disclosures in the standalone financial slatements or, if such disclosures are inadequate, to modify
our opinion, Qur conclusions are based on the audit evidence obtained up to the daie of our auditor's
report. However, future events or conditions may cause the Company to cease fo conlinue as a going
congcern.

* Evaluate the overall presentation, struclure and content of lhe standalone financial statements,
including the disclosures, and whether the standalone financial stalements represent the underlying
ransactions and events in a manner that achieves fair presentation.

We communicate with thosa ¢harged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, induding any significant deficiencies in internal control
that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matiers that may reasonably be thought to hear on our independence, and where applicable, related
safeguards.

From the matlers communicated with those charged with governance, we determine those matlers that
were of most significance in the audit of the standalone financial statements of the current period and are
therefore the key audit matiers. We describe these matters in our auditor's reporl unless law or regulation
precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that
a matter should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2020 (“the QOrder") Issued by the Gentral
Government of India in terms of Seclion 143{11) of the Act, we give in the "Annexure A” a statement
on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

2 A. As required by Section 143(3) of the Act, we report that:

a. We have sought and obtained all the informalion and explanatione which to the best of our
knowledge and belief were necessary for the purposes of our audit.

b. 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 except for the matters stated in the
paragraph 2(B){f) below on reporting under Rule 11{g) of the Companies {Audit and Auditors)
Rules, 2014,
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Annexure A to the Independent Auditor’s Report on the Standalone Financial
Statements of Paradeep Phosphates Limited for the year ended 31 March 2024
(Continued)

(vi) We have broadly reviewed the books of accounts maintained by the Company pursuant to the
rules prescribed by the Central Government for maintenance of cost records under Section
148(1) of the Act in respect of its manufaclured goods and are of the opinion that prima facie,
the prescribed accounts and records have been made and maintained. However, we have not
carried out a detailed examination of the records with a view to determine whether these are
accurate or complete.

{vii) (@) The Company does not have liabilily in respect of Service tax, Duty of excise, Sales tax and
Value added tax during the year since effectlve 1 July 2017, these statutory dues has been
subsumed inlo GST.

According te the information and explanations given to us and on the basis of our exemination
of the records of the Company, in our opinion amounts deducted / accrued in the books of
account in respect of undisputed statutory dues including Goods and Service Tax, Provident
Fund, Employees State Insurance, Income-Tax, Duly of Customs or Cess or other statutory
dues have generally been regularly deposited with the appropriate authorilies, though there
have been slight delays in a few cases of income tax, provident fund and labour welfare fund.

According to lhe information and explanations given to us and on the basis of our examination
of the records of the Company, nc undispuled amounts payable in respect of Goods and Service
Tax, Provident Fund, Employees State Insurance, Income-Tex, Duty of Custems or Cess or
other statutory dues were in arrears as at 31 March 2024 for a period of more than six months
from the date they became payable.

() According to the information and explanations given to us and on the basis of our examination
of the records of the Company, statutory dues relating lo Goods and Service Tax, Provident
Fund, Employees State Insurance, Income-Tax, Duty of Customs or Cess or other siatutory
dues which have not been deposited on account of any dispule are as follows:

Name of the Nature of Amount (Re. Period to Forum Remarks,
statute the dues in fakhs) which the where if any
amount dispute is
relates pending
Income-tax income  tax 32.77 Qrissa High
Act, 1961 demand 2016-17 Caurt
Income-tax Income tax 37.21* Commissione | *Net of
Act, 1981 demand 2018-17 r of Income | amount
Tax paid under
(Appeals}) protest of
Rs. 13.26
lakhs
Income-tax Income tax 15.78 Commissione
Act, 1961 demand 2015-16 r of Income
Tax
(Appeals)
Income-tax Income tax 11.18 Commissione
Act, 1961 demand 2015-16 r of Income
Tax
(Appeals)
Page 9 of 16
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Annexure A to the Independent Auditor's Report on the Standalone Financial
Statements of Paradeep Phosphates Limited for the year ended 31 March 2024
(Continued)

Name of the Mature of Amount (Rs. Period to Forum Remarks,
statute the dues in lakhs} which the where if any
amount dispute is
relates pending
Central Goods and 181.82 | July 2017 | Additional
Goods and | Services Tax fo January | Commissione
ServicesTax | Demand 2018 r, GST
Adt, 2017
Central CST 8420.51* | 2005-06 Joint *Nel of
Sales Tax | Demand on Commissione | amountpai
Act, 1956 branch r of CT &|d under
{ransfers and GST, protest of
disallowance Paradeep Rs. 2000
of export lakhs
sales
Orissa Value | Disallowance 47.80* | Aprl 2016 | Jaint *Net of
Added Tax of input tax - June | Commissione | amountpai
credit 2017 r of CT &|d under
GST, protest of
Paradeep Rs. 416
lakhs
Central Demand of 15,44 Sales Tax | *Net of
Sales Tax | central sales 2013-14 Appellate amountpai
Act, 1058 tax Tribunal d under
protest of
Rs. 36.04
lakhs
Firance Ad | Service tax 79.90* | April 2016 | Customs *Net of
1994 demand - June | Excise and | amountpai
2017 Service Tax | d  under
Appellate protest of
Tribunal Rs. 8.90
lakhs
Central Excise duty 216.58 Customs *Net of
Excise 2010-11 Excise and | amountpai
Act, 1944 Service Tax |d  under
Appellate protast of
Tribunal Rs. 17.56
lakhs
Orissa Entry | Entry  Tax 178.78 | QOclober Joint
Tax Adl, | Penalty 2010 to | Commissione
1999 March r of CT &
2012 GST,
Faradeep
QOrissa Entry | Entry Tax 1,544 47 | 2007 to | Orssa High | *Net of
Page 10 of 16
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Annexure A to the Independent Auditor’'s Report on the Standalone Financial
Statements of Paradeep Phosphates Limited for the year ended 31 March 2024
(Continued)

Name of the MNature of Amount (Rs. Period to Forum Remarks,
statute the dues in lakhs) which the where if any
amount dispute is
relates pending
Tax Act, | Interest 2012, 2014 | Court amountpail
1999 to d under
September protest of
2015 Rs. 508
lakhs
Orissa Entry | Entty  Tax 259.41 Commissione
Tax Act, | Interesl and October rof Sales Tax
1999 Penaity 2009 & GST
Orissa Eniry | Entry  Tax 418.70 | March Orisga  High
Tax Acl, | Demand 2006 to | Court
1999 July 2008
Orissa Entry | Emry  Tax 5,517.04* | 2002-03 to | National "Net of
Tax Act, | Demand September | Company amountpai
1999 2015 Law Appelate | d  under
Tribunal protest of
Rs. 35.21
lakhs
Odisha Interest an 3,608.87 | 2008-2022 | Orissa High
Irrigation Acl, | water Courl
1959 chamges
Custom Demand on 63.92% | 2006 to | Customs *Net of
Aci, 1962 rejection of 2008 Excise and | amountpai
transaction Service Tax |d  under
value on Appellate protest of
import of Tribunal Rs. 7.14
MOP lakhs
Custom Denial of 284.74 | 2001-2006 | Customs
Act, 1962 concessional Excise and
rate  besic Service Tax
custom duty Appellete
Tribunal
Custom Denial of 148.28 | 2002-2004 | Customs
Act, 1962 concessional Exase and
rate  basic Service Tax
custom duty Appellate
Tribunal
Customn Penalty 2510" | 20102012 | Cusioms “Net of
Act 1962 towards Excise and | amouJntpai
denial of Service Tax | d  under
concessional Appellate protest of
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Annexure A to the Independent Auditor’s Report on the Standalone Financial
Statements of Paradeep Phosphates Limited for the year ended 31 March 2024
(Continued)

Name of the Nature of Amount (Re. Period to Forum Remarks,
statute the dues in lakhsg) which the where if any
amount dispute is
relates pending
rate Counter Tribunal Rs. 1.00
veiling duty lakhs
Goa Green | Non 481386 | 2013-2022 | Addl. *Net of
Cess registerigund Commissione | amountpai
er Goa green rr CT and)|d under
Cess GST, Goa protest of
Act 2013 Rs. 534.89
lakhs
Central Penalty 0.81 Additional *Net of
Goods and | towards 2017-18 Commissione | amountpai
Services Tax | wrongfu r {A), GST,|d under
Act, 2017 availmenlof West Bengal | protest of
transitional Rs. 0.09
credit lakh
Central Goods and 50.94* | 2017-18 to | Additional *Nel af
Goods and | services tax 2019-20 Commissione | amountpai
SemnicesTax | demand r {A), CT &|d under
Act, 2017 GST protest of
Rs. 2.65
lakhs
Central Goods  and 2.36 2017-18 Additional
Goods and | services tax Commissione
ServicesTax | demand r Appeals, CT
Act, 2017 & GST
Central Goods and 21582* | 2017-18 Additional *Net of
Goods and | services fax Commissione | amountpai
ServicesTax | demand rAppeals, CT | d  under
Act, 2017 & GST protest of
Rs. 11.36
lakhs

{wiiiy According to the information and explanations given to us and on the basis of our examination
of the records of the Company, the Company has not surrendered or disclosed any transactions,
previously unrecorded as income in the books of account, in {he lex assessmenis under the

Income Tax Act, 1961 as income during the year.

According to the information and explanations given to us and on lhe basis of our examination
of the records of the Company, the Company has not defaulted in repayment of loans and
borrawing or in the payment of interest thereon to any lender.

(ix) (a)

According to the information and explanations given to us and an the basis of our examination
of the records of the Company, the Company has not been declared a wilful defaulter by any
bank or financial institution or government or govemment authority.
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Annexure B to the Independent Auditor’s Report on the standalone financial
statements of Paradeep Phosphates Limited for the year ended 31 March 2024

Report on the internal financial controls with reference to the aforesaid standalone
financial statements under Clause (i) of Sub-section 3 of Section 143 of the Act

(Referred to in paragraph 2(A){g) under ‘Report on Other Legal and Regulatory
Requirements’ section of our report of even date)

We have audited the internal financial controls with reference to financial statements of Paradeep
Phosphates Limited (“the Company™) as of 31 March 2024 in conjunction with our audit of the standalone
financial statements of the Company for the year ended on that date,

In our opinion, the Company has, in all material respects, adequate internal financial controls with
reference to financial staterments and such internal financial controls were operating effectively as at 31
March 2024, based on the internal financial controls with reference to financial statements criteria
established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of
Charlered Accountants of India (the "Guidance Note”).

Management’s and Board of Directors’ Responsibilities for Internal Financial Controls

The Company's Management and the Boarg of Directors are responsible for establishing and maintaining
internal financial controls based on the internal financial controls with reference 1o financial statements
criteria established by the Company considering the essential components of internal control stated in the
Guidance Note. These respoensibilities include the design, implementation and maintenance of adequate
internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of
its business, including adherence to company's policies, the safeguarding of its assets, the prevention
and detection of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Act.

Alldlitor's Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls with reference to
financial statements based on our audit. We conducted our audit in accordance with the Guidance Note
and the Standards on Auditing, prescribed under Section 143(10) of the Act, to the extent applicable to
an audit of internal financial controls with reference to financial statements. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls with reference to financiat
statements were established and maintained and if such controls operated effeclively in ali material
respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls with reference to financial statements and their operating effectiveness. Qur audit of
internal financial controls with reference to financial statements included obtaining an understanding of
internal financial controls with reference to financial statements, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effecliveness of internal control
based on the assessed risk. The procedures selecled depend on the auditor's judgement, including the
assessment of the risks of material misstatement of the standalone financial staterments, whether due to
fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the Company's internal financial centrols with reference to financial statements.

aning of Internal Financial Controls with Reference to Financial Statements

:ompany's internal financial controls with reference to financial statements is a process designed to
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Annexure B to the Independent Auditor's Report on the standalone financial
statements of Paradeep Phosphates Limited for the year ended 31 March 2024
(Continued)

provide reasonable assurance regarding the reliability of financial reporling and the preparation of financial
staternents for external purposes in accordance with generally accepted accounting principles. A
company's internal financial controls with reference to financial statements indude those policies and
procedures that {1) pertain to the maintenance of records thal, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necess$ary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorisations of management and directors of the company; and (3)
provide reasanable assurance régarding prevention or timely detection of unauthorised acguisition, use,
or disposition of the company's assets that could have a matenal effect on the financial statemenls.

Inherent Limitations of Internal Financial Controls with Reference to Financial Statements

Because of the inherent limitations of internal financial contrals with reference to financal statements,
including the possibility of collusion or Improper management override of controls, material misstatements
due to emur ar fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls with reference lo financial statements ta fuiure periods are subject to the risk that the
internal financial controls with reference o financial slatements may become inadequate because of
changes in conditions, ar that the degree of compliance with the policies or pracedures may deteriarale.

ForBS R & Co. LLP

\\ghadered Accountants
Firm's Registration No.1101248W/MW-100022

Partner

-~
Place; Bengaluru Membership No.: 055757
Date: 15 May 2024 ICAI UDIN:24055757BKEYKL7284
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PARADEEP PHONPHATES LIMITFD
Suandalome Sawment of Profit and Lost far ihe yeur ended 31 March 2024
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PARADEFF PHOSPHATES LIMITED
Standalene Statement of Cash Flows for the year ended 31 Yarch 2024
(I e e v e Sedify, dode sy offren o xeated)

For the vear ended
31 March 2029

For the year ended
31 March 2023

A, Cash Nows Feom nperaling activities

Trofit belre inn

Adkitevniienes fiar

Depreciatian and amorlization expense

Finunee cosls

[nierest wcome

Profit on sale of curenl investments

Laews om sale £ discard of property, plant and cquipment [net}
Loss allowance

Bad dihls, claims and advances written off

Unspent liahililics‘provizion no longer required written back
Farcign ¢xchange Aoctuation loss unrealized (net)
Operating cash low before working cupilal changes

Changes in working capital

Deerease in inventories

Decreascei{tnercase) in trade recaivahles

Inerease n financial and olher yssets

Decrease in trade payables and other eurrent liahilitics
Meerease in provisions

Cash genernted Mromdused in) operating activities

Less Income taxes paid (el of cefunds)

MNet cash generated from /S (used in) vperating activities (A)

B. Cash Iows Mvam investing activities
Mroceeds From sale of property, plant and cquipment
Acquisition of preperty, plant und cquipment. including capual wark in progress, capital
advanees and capital creditors
Furchase of busmess
hivestments in current investments - mutuz | funds
Proceedy from sale of current investments - mutual funds
[nterest recerved
Invesiment in deposits with maturity of more than three months
Net cash used in investing activities {B)

€., Cash Mows lomn financing activities

Proceeds from issue of shure capital

Proceeds From non-curment boirowings

Repayment of non-cun rent borrgwings

Proceeds ram surrent borrowings

Repayment of current borrowinys

Dividend paid

Fepaymant of lewse liabilities including interest thereon
Interest paid

Net eash (wsed in) / generaled from financing activities (C)
Net increaseddecrease) in cash and cash equivalents {A+B+0C)

Cash and cash equivalents st the beginning of the year
Cash and cash equivnlenrs an ibe cad of the year (seler Note Haj)

(126505 20)

14,006 72 42,566 46
21 NaT 03 1751331
I 128 33 I5. 01519
{#25 86) (96 50)
(111 58) 193 30)
2431 13 1,500 90
79T BR 1238490
3378 BE 7%
(385013} in4ddh
180 32 3 58602

O i2.60 42.677.H
40,684 17 14,748 72
96,429 76 (242,375 303
TH0.6m 34} (4033 41}
(41,200 B0y (74,426 45)
11,732 20 (523401
1.:4%.512.00 {2.235.931.94)
15,336 25) {13.77% 33y
L4675, (237,667,219
3378 3773
(b1 500 29y (43,618 36}
{53,711 00y

(4,40,021 35)

1,326,916 82 4,95, )50 8%
37252 391 15
3500 37 {61042}
| 36,685,54) 141,570.3%)
303 53 T S T
44, 105 B8 43,5921 48
(37308 27) 18217 42)
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PARANEEF PHOSPHATES LIMITED
Males lathe 1al T ial 2l
(AN amacwints are in rupees lakhs, unless otherwise stated}

Note LT: Income Tan

A, Ameunt iscdf in the profit or 1oxs

Fur the year ended
31 Muarch 2024

For the year cnded
31 Mlurch 2023

Current tax #xpense :

Curren| year - RETL AN
Income tax for earlier years 1210 76) 353 s
Deterred tax charge / (eredit):

Relating to orivination and reversal af lemporary dilferences 4,372 16 223 nd
Total tax expense 4,092,501 12.197.72

B. Amount recagnised in the Qcher Camprehensive lngozine

For the year cnded
31 March 2024

For the year ended
31 Mangh 2023

Deferred 1aa charue {oredet) o semuasuromt. nt of difined benefit liabilicy

165 121

23123

. Reconciliation of efMective 1ne rmie

Fur the year ended

Tur the year cnaded

31 March 2024 A1 March 212
Profit before income tax from continuing opeeations Al 72 EFR UL
Praly before income [an 14,016.72 425046, 46
At India™s salulory inwaime lax rate of 25 164% 382773 (DR aRI ]
Tax elMects of amgund which are not deductible / {tnxable) in calculating taxable in¢omy: -
SR expenditure 260 86 [EALE-43
Interest under Seeuon 1i48:234C [ER)) 2 5h
Impaet ol upitalivatiun on carrying value of assers 535 5% 14147
On atainp duty - T2 a3
hhers 5827 1743
EMective 121 charge 4.372.26 11,864, 57
Add Tam impued dor carfics yours (279 763 33315
Tax cxprnses by prr Lhe & of Praft amd Lesy 400250 12.197.72
0. Movemend In Peferred 14 balnaces
Babmnass a4 8z Hecnguised in prafit Recugnised Balance as at
1 Apri) 2823 o laas in QCL 31 March 2024
Deferred Ina Snbilities
Property, plant end equipment tincluding intangibie assels) 16,231 13 17019 20,435 54
On secount af statutory dues 650 3 Tl Gty - A5 28
Tudal delerred income tax liabilities 16.881.97 4,203,485 . 2188542
Delerred tan nssels
Filest of lgys allewanee 1565 31 103 34 - 1668 75
Expensas dllaw able under ingome tux un payment basis under 3,814 56 45 51 05 12 3587519
Nection 430 the Ingume-tax Act, 1961
Proviswan far ather Liahililies 724 08 {367 361 - 35672
Tead deferved incame tax awsels 6.103.95 {168.41) 65,12 B, 000,65
Met Jefer red 121 liabilities f |assets) 10.778.02 4,372 I (65.12) 15085, 16
Halamee a5 Al Revognived in prufit Recognised On aceount ol Balange uy at
1 Aprdl 2022 or lms in OCI busincss 31 Marvh 1023
Acquislion
Delerred tax liabilities
Property, plant and equif {including i ible aspelst [ENRDRL 20201 - o231 63
un sccount of statutory dues 641 47 BET - - 04 4
Tatal deferred income tax linhilities 14,751 38 2012959 - - LG 44147
Deferred fax assets
Etfect nf loss allowance 1,254 25 pEAR] - Bz 15R5 X
Expenses allnwable under incore tax un paymuent bass under 3,602 07 [3R222) [2323) L7 % 1R14 36
Sectioa 430 of (he Incone-tax Act, 1961
Provigion for - ther lizhilities 77 5 4613 - . 124 0%
AT cradr e tement - - - -
Tolal deferred incone tnx asseds 5.534.27 LINS.05) {13.23) 69790 &, 10395
MNet deferred tax liabilities ¢ inssets) 2,.21%.11 11ed 2323 169704 10.775.02
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PARADEFP PHOSPHATES LIMITEL
Notes o the dal financial {eonti 1}
Al amcuots ure in rupees lekhs, unless otherwise stated}

Male 18; Trale payables

As b As at
31 Mauvch 2024 31 March 2023
Total ourstanding dues of micro enterprises and small enterprises 2985 67 47
Tolal outslanding dues of creditors other than micro enlerprses und smull entemreises
- Related parties treler Nole 33) 5862073 76,4974 7
- Others 83201 12 1.13.663 30
LA8811.73 1.91.247.67

Trade payables are carried at amortised vost which are a reasonable approximation of their (air value

Trade payables include accaptances lrom related partics and others amounting to Rs 54,114 56 and Rs 54,276 7 (31 March 2023: Bs 73,455 96 and R 71,300 69] respeclively

Mote:

Trade pavables and acceplances are nen-interest bearing and are normally settled on 30 10 180 day terms
‘The amount due to Micro and smat] enlerprises ws delined under Mucre Small and Medium Enterpnse Development Act, 2006 has been determined to the axlent such suppliens have

heen identificd on (he basis of information available with the Company The detads gre as wnder:

Axal
31 March 2024

Asar
31 Maich 2023

(13 the princupal amaunt remaining unpaid at the end of financial year

interest g thereon remaining wopaid o any supplier as at the end of lioancial yoar
[it) the amount of interest paid by the buyer in tenns of sectian 16 of the Migro, Small and
Medium Enterprises Developunenl Act, 2008 (27 of 2006), aleng with the amount of the payment
rrade W the supplige boyand the appointed day during the year

{uiny the ymount of interest dae and payable for the period of delay in makiny payment {(which has
been paid but beyond the appointed day during the year) but without adding the interest specified
under the Micro, Small and Medimn Enterprises Development Act, 2006

{iv) the amount of inlerest accrued and 1emaining unpoid al the end of the year

(v} the amtunt af further inkerest remaining due and payable even in the succeeding years, until
such date when the interest dues above are actually pad to the small enterprise, for the purpose of
disallewance of a deductible expenditure wnder seotion 23 of the Micro, Small and Medium
Enterprises Develapmen| Act, 2006

UxDE:H]

66T 47

Trade paynble ageing schedule
As at 31 Murch 2024

Particulars

Cuistanding fin_lllowi

ng perinds fram due date of puyment

Not due Lesa than | Yem 1-2 Yewrs 2-3 Years More Than 3 Tolul
Yenrs
(i} MSME. - 929,88 - - - 919.5%
{ii) Qthers 20,957.38 1,02,d63.87 3,575.10 1.293.57 16%.51 2R AT A4S
3 Dusputed Dues-MSME - - - - - -
{iv) Disputed Dyes-Cihers - - - - - -
(v Lnhilled dygs 19,4012 42 . - - - 1940242
Tutal 4.3HG.79 103,393,785 357510 1.293.57 1B9.51 14881173
As at 31 Mpreh 2023
Paurtizulars CQuislunding lor following periods from due dale of payiment
Not due Lass than 1 Year! 1-2 Yewrs 3-3 Years More Than 3 Total
Years
(1) MSME - 867 47 - - . BAT 47
[ii] Others 4,273 41 LG8, 4090 03 L5721y 196 01 T M 1,75,245 30
[iii} Disputed Dues-MEME - . - - - .
{iv} Disputed Dues-Others - - - - - .
() Unbilled dues 15,336 90 - - . - 1533600
Total 19,6104 148 0740 1.572.19 196.01 TH1.74 19124747
Mute 197 rcher current liabilities
Az al Asoat
31 March 2024 | 31 March 2023
Resbigte: Ligbililics 3899 47 245500
Interest an statutory dues . 2213
Statutory dues 7,155 30 7891 53
Advance from customers 965 &4 I.1I8 R4
12.020.43 11.554.570
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PARADEEFP PHOSFHATES LIMITED
MNutes 1 vhe lol i inl
[All mmauis Aeg in rupees lakhe, wikess otherwise slaled)

Nale 2. Hevenue from eperationy

Fur the yewr erded
Al Murch 2024

Far the year eniled
31 March 24223

Sale of produels
Subsidy frem U Govenunent af India on Jenilizes (refer note (o) below )

Quher pperaling revenues - Serap sales

Kevumue fram pperations *

Fed3alg 476 9ET 9l
SMIHTE IV K36 302 1
| I ik THL 14
LI.57T511.98 133407208

* Ry enue s ned ol rebales. discoants and gooeds wid seoiee ax

(ip Recancilizifan of revenue ecengnisel with contrace price:

For the year eniled
31 March 24024

Far the yeur ended

AL Margh 2021

Contrag| price L1 B4 (83 47 13,45 229
Aufjustmicnl Rar:
Wariable conzideralions - rebales (6. 858] 40y (L1690 45y
|Resenng from aperalinne 115751190 13.344KT2.10
12 Conirage halunees
Asal Axat

31 arvh 26 11 Mucch 2023

Trale recuisuhlos 2073 30857175

Loweac) liabililies « acy e Treom cpslonees

At 6l

LU Y

The coniract biabililics comert 10 revenue willin oue vear from the repering dole

1 Subvsdily Team Gosernment of Indin on Testilizers;

Fur the ycar ended
31 Maech 2024

Fur the year encbed
3 Margh 2023

Un Tinied pods [ingluding froghi subsids Rs 38,345 45 {31 March 2023, Rs 30624 721] Sabb 4 77 KATHIL
Un raded guods Jiocludmg feight sabsdy Rs 3810 48 {31 March 2023: Bs 1070 68)| 4713032 2R 490 16
SALVIE Y LN FA S
Nnwe 21; Diher income
For the year eniled For the scar caded
31 Myrch 2024 31 Murgh 2433 |
lederest weone e
Bonk deposils® il 841 623 3%
Tocome Lax relond - 3902
Hhers*® N 6L
Renl income paiiiySl and L3
Lass allewance writlen hack 3335 47481
Fxoess provisiowiwicldined balances wrlien buck 331455 A 08
Prafil un sale of curment im eslmenls LIl 5% 93135
Miscellaneous income nnd F2 M ok
5.8B3 51 7,407 M)
* pereat income caleulated wing eleling inlercst methed in celution o Minancial asseis carricd a0 amen sl cost
Mote 21: Tost of rav malerisls conumed
For the year emilel Far (b year endod

21 March 020 3t Marh 223

v ntors al the bsghieiny oof the cor L5, 7n2 74 (R LLT]
Add Furchascy T3d000 03 10,206,820 47
Add Adjustinenl on weeount of buiness aequisition (rolze Mol +34{a}h . 3209 1%
Less Jwamian, alihe end ol Uhe » car (SN R {LUS.702 TH)y
Lets Treeled poods trunsfenmd (rom cow matenials [£ 31T (19207 fdy
Add Traded goods wranferred in rav nealeryly kRN HES 27
| Coink of riw edatedialy conungl L0384 1ik43.269.52

Mude 23: Chunpes in inventericy of linished gooils, stock-in-irwle and »ork in priogress

For the 3 car endeid

31 March J034

Far the scar ended

N March 2025

Opening iock

- Fimished gnods BN 3IT 4R 24041 42

= Intunnudiaies {work in prowress) W3ITINL [DEH ]

- I -Froducis 13.200 69 1318392

- Truded goods {stoek in lrade) 2 Ti 3T 33650 A3

Total iAt LIFAZL S H4TETHD

Adhlz- Adjustment on accounl of business acquisition {refer Note 4Hu))

= Finishud pouds 1 267

- Injgrncdioles (work in progeoss) 4534

- Traded wonds (stock i iradey 63 39

Total {B} 1.R5345

Lesy: Cloging stock

- Fi et ool SI1THE (12 81537 48

- Intenmcdigies {worb in propross L 243 T4 9371

- Ba -Producis 14 388 26 13.201 69

= Traded woods fstock in trudks) 2LTE G 2 ET

Totul (L} TIARLLS TASHT L4

Traded goods runsfomed from raw mplenials ($.303.94) (1207 640
I'raded goods Lramslered Lo ram waleriuls J 241 BH5 2T

Tnead (10 (510254} (1N.322.30
[Increise’ decrewse in innemlorivy of Gnished wuds, stock-in trade sl work-in-progress (A+R-C-17) BAnar (NTT.T3h
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PARADEEP PHOSPHATES LIMITED
Motes Lo the dalene M ial
(Al amounts are io rupees [okha. unless lerwise siaied)

Mate 24: Employee henelity cxpenye

For the year ended

For the year endud

31 March M2 L M Myegh 3022
Salaries, wagys and bonus 1R 404 14 Irant 13
Conribulion io provident and other funds 1375 | 256 38
Expenses relalod o posl cmployment defined benelit plau érelor Mol 32) JiE W2 MK 20
S1all wellare cxpenscs 2703 80 236961
Sharc based pavments {oquity seitled] [EERE 197 %1
Totul eriploy e bencfils expense LLOTR.TT 21315 |

The Code off Soeial Secunity, 2020 {" e Code) eelnling 10 emplorcs benelils recaised Prosidentiol assenl in Suplenber 2020 The Cosbe hos beon published in the Gazele of India Howeser. Lhe

dute on which the Code will came inta cflgel hag not been nolilicd The Compam will assess the impact of Uk Cocbe when i eames e eileen

MNote 25: Finanee coals

Fur the ycar eniled
31 Myrgh 2034

¥or the vear ended
31 Murch ot

Imterca gepense o Gianceal hababtcs weovseed ol swetined coul® 20 6606 19.740 45
Erehanye dilfercnces (o the oxlent constdgroed g2 an sgyusiment (o bomow ing cisls 2467 72 3 26U 88
Bank charpes 44T 3T 3972 20,
unloresl o angiung s - o
ITnlnI linonce costs 36,8111, TR I2LIE
* Mot ol wnoewnl neluded i e cesl of gualily g assos
Nele 26: Deprectulion and wmgrtisalion expense
Fur the year ended For the yeur eoited
31 Mprch 2uz4 31 Murgh 073

Deprociation af property, plant and cquipment {reloe Mote d{a)) 2OHI2 Bk 1731030
Aanorlisalion aof inlungible assars freler Mol Hd)) 57 K¥ T
Amartisaton of nght ol usg assels Digler Moic dteh} 217 ad 1t 16

ZLIKGTAI3 1751531

Tatal thepreristion aml amnriisation ¢xpense

Mot 17: (Mher expenyes

For the ycar ended

For the year ended

3k Aurch 2N2L A1 Margh 3031

Consgmplion of slores amd spave pars 641317 .50
{Censwmption of packing moterals AT 6h BURY L
Cheaneal conswned 2396 34 3L
Cola by sts con sumesd H17 05 32915
Paymen| (o contraclors for bageing and oler sunives 693712 |63 32
Mower und lucl hr Rt i Q2]
Water charges 1646 30 1423 1§
Teen [cefer note (iiik below | B3 7% 123438
Ralcs aud laxgs 106 50 3135 B
Insurance 232435 21021
Fepoirs and nuointcnancg:

Plant and ataclioen 6103 37 487250

Buildings 63 1 03502

Ulhers 03391 HA0 U2
Sclling and distribulion cxpenses;

Frcight and handling 52878 54 ELNIC

Warchouse ront 123771 6232

Comanssion 2 34 50 36

Publiciy ang solcs promsion cxpensgs 133419 JRAITNTK]

Cilier selling exponses 3 D 391 44
Trovelling oud convey ange exponscs 1156 44 939483
Profizssi Hankey sl Tl 117231 N5 Ly
Carparete social responsibilin gependimirg Jreler nolo (i) pelow | 1,035 64 732
Donmalion nls 75
Paywcol 1 sialolory audilors |reler nole 60 below 16563 142 82
Excliange Uilferences (nelh 205 10 HATI A2
Bad debis claims and adyvonges wiillen o, nel of provision ol Re d6 B3 (31 Murch 2023: Rs 36 55 3E M 54 73
Luss allow ance JUT H | 334 'N)
L.ogs on salofdisemd of property . plant and eyuipment {nel) 243113 L3110
Misecllancous cypensce 4.344 11K 3 RN
Tuiul i her erpietines 1A ENS U5 L.TL33540
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PARAIFEP PHOSPHATES LIMITED

T ik the lulone fi iul

AN o e o on nimcea lakhs, unless ohorsise stawal)
Wote 2% Dnlecr expenses |conkd)

(i) Awelilors’ et ion

For the year encled

JI M{arch 2024

For the year ¢nded
31 Murch 223

A audilors

- Statulors audil

- Tax audit

= Oilier sen ices
Egimbursemen| of gxponscs

540 500
5.0 A4H
2340 TI62
943 T.21
165,63 1A

{ily Coerporote sociul responsibilily

The Company lus spent Ra LIS 68 (3] Mlareh 2123 Ra fas 137 Lowards various seheme of Corporate Sucial Nespeessbilily gy presecibed under seeroi 135 of the Companics 421, 20013 Thare
i o enspenl amount Fr the venr endod 30 %ol 2024 (3 Warch 017 0 Rs B3 27 The wispenl aowunl for 2022 27 way drans(tred 0 Die unspost Ch L voooom v mandaled wader ke A1 and

was alloeated (o Lhe engeing C5R prajeels The delaile are 26 17 llms

Purticulury For the year emleil Frr fer yvar enidad
31 March 2024 3 Mawch 2021
3 Lirgsy wnywl prguered o be spent by the Compon duning, the vcar LRSI Fia ¥
b eyl Awngtioal et g fhe s g an ol moclion Seguisilion of ey esscl
b (w3 Auigunt spea during the vear on purpose ollver than consloaclion/ac qursiin vl o awst « in beluw
+ 3t D élusgimnl and Linelihood promotion for marginalized hnuschatds rFan oe ior daugidgakés b Sk 3% [I1ER
Promwn e ol Healthearn and WASH (Waler Sanitalien s [Ty 130" Juk BA
« Fromaios o Quality of Edueation and Fducangnal Fagilitics in Villages 13t 154 RS
- broune, o 4 gilal biloracy provram for unemploed ouths und wamen - 2
= Promeue Crn comament nnd Hiodivorsiny ¢Clean Foogs e 1 (LI 396
+ Dyeamelion ul Sports do Yillapes wnd School Level 21 1749
- Disngier mutigatsonn, emnernancy Folicl suppon and colgency 1313 2142
» Wonmen Einpoverment - LR
- Comummnity_Assol and Rurs s ot o lgpongn b 11 3263
» Slum Aren Dovclupmenl il oinves - sl
- Nocd and iimpac assessment 0w -
Tunsl LIX G A50, 13

tii} Leuses
Short-term leases

The Cemnpany Igasgs oificg whigh are conaidered 1@ bu shu-tons wasc os the sgresment is for the period off |2 monhg and belgyw

Pyrticulurs Far the year endud Fur the yesr cnileil
1 March 20 3 Murch W33

Cxpensca relaling 1o shon-lorm [gases LR [ |

Total cash vyl for Beaves A5 M 1447

Looar poyincnie Far sheet wmt loases nol ingluded in e measureoienl of the leusy Loby w gm are clossificd o < oo from opcroiing acty ilics
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PARADEEP PHOSPIIATES LIMITED
Muotes to the standalone fingnelal statements{continued)
(All amounts are in rupees lakhs, unless otherwise stated)

Note 28: Earnings per share

A. Gaxic wad diluted earnings per share

For ihe yeur ended For the year ended
31 Mareh 2024 31 March 2023

10} Pyolit for \hs yeur, artcibutable to the equity holders of the Company R ) 30,368 74
{1} Weighted average number of equily shares - Nominal value of shares at Rs 10 gach *

Basic (3} 81,46,73 080 77.97.86,595

impact of emphiyee snck ophon plans (b) 939 834 3,52,373

Diluled (¢ —a~b) 81,56,12,920 T801. 38 968

1) Eamings per share (Basic) [(a) {ii}] 122 189

{Diluted) [0 i) i22 3.8y

Note:- The caleulation of basic inclede impact nf' shares 1ssied during the year The caleulation of diluted weighted average number of shares
include impact of employes share oplwn plans

Note 29: Contingent liabilities (to the extoot nol provided fur)

Particulars As at Ax nl
31 March 2024 31 March 2033
Claims against company not acknowledged as debl
Subsidy withheld (refer Nate (a) helaw) 5,352 12 535212
Goods and services tax demand 465 BS 182 72
Entry tax demand on imporied raw materials ineluding interest and penalty 2,909 30 2,909 39
Hales L/ VAT/CST demands 10,561 64 10,561 6e
Central Exeise demands 234 14 23414
Service Lix demand 9 B0 "8 80
Custom duty and counterveiling duty 581 44 58244
|income tax demands 21794 28433
Demand vnder Goa green Cess Act 2013 5,348 45 429134
Others claims against the Cowpany not acknowledged as debt (refer Mote (b) below}) 4 448 43 J.R68 12

a) Sutrady wilheld

Depariment of termlicer, Guvenunent ot India withheld the payment of subsidy on Imported DAP in one consignment amounting to s 5352 12,
being the subsidy amount mcluding freight subsidy The amount has been withheld on the basis ol samples collected by the Department from
Mundra Port which were reported to be deticient on account of water soluble P205 content as per Fernlizer Control Order {FC0O) but there was no
deficiency as regurds to tae nudrient content, The Company has represented to the Depariment of Fertilizers W re -examime the case on te following
grounds — (&) Falure is o aclount of water solubility and not on aceount of nutrent content The nutnent content on which the N.urient Based
Subsidy s pid meets the FCO speaificalions (b) Water Solubility is more than 85% of the totel P205 (e} All precautions were Laken at e «oad por
on having an iniemenonal yeeogniscd inspeviion agency based on which the goods were shipped and dispatched and (d) The intimativn oo Uwe
ariginal sample failure as well as the referee sample [ailure were received long afler materiels were dispatched well beyond the dispaich of e
material th vanous destinations Bascd on the revised notitication from GOT dated February 6, 2017, water soluble P2O5 content of DAL is revised
o 3% 5% [nsteadd of 41% DAP import for which the amouwnt withheld has water soluble content of 39 53%  Further, vide Notitication no 3-%2008
Fert Law dated 18 November 2011 in which Triple Super Phosphate (TSP) with wial 205 conkent of 46% and water soluble content of only 36 ¥4
has been allowed to be imported and paid subsidy for 46% of P205 Based un above, the Company has made a representation that as per revised
natification, water soluble cantent is as per nonms and furlber pesmitling a produst with same total P205 and less water soluble P2035 as standard
and declaring a product imported by the Company wilh 3% 53% as moa standard 15 not Fair The Company is confident to receive 3 favorable
nutenme
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PARADEEF PHOSPHATES LIMITED
Notes to the stundalone financial statements{continued)
[All amuonis are in rupees lakhs, unless otherwise stated)

Note 29: Contingemt Babilitiex {to the extent not provided for) (continued)

b) Others claims against the Campany not acknuwledged as debt

It includes the Mllowing:

Particulars As at As ut
M March 2024 31 March 2023

Penal intercst on loan Jrom Guvernment of bndia, due to delay 344 43 344 43
[ndustrial dispute and nmscelanenns lgbour cases pending al various forums at different stages of 491 %0 493 99
dispule
Interest on water charges due to delay in payments 3.608 87 1R45 49
Others ERLiX] 154 21

4,448.83 JA6R.12

Bascd un diseussions with the solicitors / favorable decisions in swmilar cases / legal opinions taken by the Company, the management beleves that
e Company had a good chance of success in the above mentioned cases and henee, na provision is considered necessary The above has buen

compaled hased on the information and records available with the C

Note 30: Cnmmitments

Capilnl commitmeats

TFarticulars Ay at As at
31 March 2024 31 March 2023
Cstimated amount of contracls remaming 10 be gxecuted on capital account and not provided (or, 144013 50 16,206 88

net of advances

Note 31: Operating Segments

a. Basis of segmentation

The Catnpany™s business activity thils within a single Opermtmg Scgment “Fertilizers and Other Trading Materials™, and thug mo lurber disclosures

are required in aceordance with Indian Accounting Standard {Ind AS}- 108 “Oiperating Segmenl”

b Ceographic information

The Company primarily operates in and therefore no grographival sexment ‘nformatian las heen provided hergin
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PARANFFP PHOSPHATES LIMITED
Mkt 1o e dal Minancial
(AN amowi aret i rupees takhs, unless alhor ise steled)

NWoie J3: Retutwd Party Disclosure
A, Name of Relstrsd Partie

Hodding Company
Zuari Maroc Phosphales Pi e Lomisl

aing ¥'ro Igin,
Zuari Apra Chemicals Lamiled
OCP B A . Moroces

Subidiary of (he Joloe Venl hp Hldd ‘nam
Mangalore Chemicals and Fem)izers Limied
Zuari FermHuh Limiled

igni s ¢ e
Zuan Indusirisgs Limlasl (FErstw hile Zuar Global Limited)
Zuan Wanaperént Serices Liniled
Zuan Infcawacld India Limited
Zuan 1AV Prvale il
Soman India Civnited
Piuspheley [y Baucras SA
Paltan Maene Prosphore
Jorf Femuizer SA
Adven)s Faman . Privale ! imiled

daing ¥en| jm) Wenten Idinp Compan:
Indo Maroc Pheaphare § A Monocen

Asiogiule of the Conlpany
Zuan Yoma Agri Solutions Linned

by Yanagerink L]

Mr N Surcsh Kashnan Managing Lirecio

Mr K K Bajeer Nambiar, President & Chiel Oper. ueg Oilicer fw g F 3 Janyany 2024)

Mr Subalec Mands. Prosidenl & Chiel Cperanng Ofces o e 1 1 August 2020 opta 30 March 2023)
M1 Bijoy Kumar Biswal, Chiel Fiaoead Dwer

Mt Sughin Putil, Compuam: Seurelar

Riresion

Mr § K Podidar, Chairmgn

Mr Karim Lalfi Senhadi Dyrector

M Kjran Dhuowre Independent Direciar fuple 26 July 20231
M Marca P A Wadia lndependent Direcloc

My Saearandd Mishiea, Indegendent Dircoior

Wy Dspmnbiyr Chulien . Independant Birector

W Seldwalanis I'ada independent Dieeclor

Mrg Tt Menon [adependent Director (w e 17 27 June 2023)

E w frcedar i) in
Laonel Intia Limned

Epiployee Benefie pros
PPL Employees Prosident Fumd
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PARADEEP PHOSPHATES LIMITED

Mates o Lhe dal. T 1 d)
{ Al ymaounts wre in rupees lakhs unless oben 11e slaled!
B. Transactioos !
Mame of Related Party 51, Na, Mature of Tramsectlony Fur the year ended | ket the year ended
31 March 2024 3 March 2023
Inde Mawoe Phoaphare 5 A Maroceo a2 Purchas ol raw materials {Phosphoric aond) 05, TR S 2RI Ty
by {liher espetties { Demurruge Fxpenscs) 24 3G b G4
h ihec espenses (Claims Wrilen ofl) - T M
QOCPS A Mureoie a) Porchuse o lrw muaterials (Rock phosphale) 72,590 44 Lt 70, %
b P 1ehase ol rre materials {Phasphuric agid b 5434 72 [N e
) Oiher vxpenzes (Claims Wniten ofT) i)
] Chber gxpenas (Despaich money { Nemun age expenzes) LES T4 SR4 13
Phompiules Do Boueraa § A 1 Purchasi o ruw magaemigly (Fagh, physphaies) L 537 28 hiITG 25
by Other expenses [Dewmsiage [ el 21111 53 Ki
Jurl Feriliser 84 al Purchase of stock-in-rade (imyoned DAPY . (a6 73}
Zuan Agro Chemivals Limited a) Sale af lertilirers and bigh e sale AfL T TH53 04
b Purchase of [Tned asselt -
5] Purchase of raw malenol for ioling - 3500 d¢
dy Other Eapenses (Rewn en ol remburement of expenses) 121 nd -
B} Clher gxpienses { Branding commissiong - L
n Jiher espeilses (Exchange gain) - 5291
il Ouher wepenses (power and uel) - ATK a2
h) her g4 peniges (Demurrapeh - I 23
i Diher ovpenses {1olling charses) - -2 2
il {nher expeires (Renl} YT EY EELH
ki Onher imeome tinlerest ahersy 24271 5504
n Reconen of gxmsss 2564
nl Purchase of business - [ £l 79T d6
Fuyn fndustries Limited (Ersivbile Zuan Gabal a) Olher prepenges 4 lease rem} [ ER)
Lutiuicad]
Fuarn FurmHub [imited al Hale ol Jertilicers 1B 423 i 2009l 58
b Qther income (amoun| i Laky - i}
L) Olher incarme { sy meomey e e .
dy Recoten ol ewpanses 2862 1822
25 Quier Cxpenses tReimk of expense 12 7 .
Simon India L mued It} 'urchave of fived assal 31z a7
bl Arls ace wrlgn il 2419 -
%] Oy incoms - 42 %3
1 1 viher e [Reimbursemenl of ovpensess fi% 92 b i |
Zuari Managemen! Seryices L miled al (her Expenses [Remmbursement ol expensest Tay 22 [
] e ary of sxpenses - I1ud
Mangalore Chenueals and FeriL.sers Limiled ) Sale ol Ammons and sulphuric acid 12419 1K 3697 12
n Purchase ol ran mdlenal U3 In .
=l (ther Fxpenses | Rewbunement af ¢pensest 4110 [ERiN)
al Reconen ol espences - 425
el India Limited Jar Olher expenscs [Purchae | e iekel] 4] dh 140 09
Adyenls Finanee Privale Limiled al Olher Expenzes (Renlk 21443 13229
ni Oither Expenses {Hecos #n of rembmremen| of expenses) . HuT
] Renl ad~ anece - 3420
i1} Bexuniy depusd paid - 1% 4n1
Zuari 1AV Prvuse Limilual al Uiher Eipeiies | Reimt ol cxpenses) - 07y
£uari Maroc Pl spia es Privale Limiled a) Rcumers af e4penses YA 1,354 5ir
1] Purchase af Raw mglerial-Sulphunic Acid & Ammoens 1003y 70
3] Dy dend paid 234 T
PRL Conplisce’s Prividon) Fund a) Eanplrn ee bet elily expense {Contrbulion 1o provdent fund) S84 32 RIS
Mr N Surgsh K rishaan e Manaperial rem.oneslinn* J50 W2 JIT AL
Mr K k Aglser Namhiar al Remuneralion * S 14 -
Mr Suhaherl Nandy nh Remunerlion AF T 1064 135
Mr Buen Kumar Diswal al Remunaration * T Gu 47
BAr sachin Palil 11 Remuncealion * 210 234
hdd_Sarcr Kummar Puddar 41 Direclor Silling Fee | vommes an [LTE
M Baran Thingra 3l ireclor Siling Fee and fommustion 1251 hds
M1 Mwen P A Wadia a1 Drireelur Siltine Fee gnd comnission 3 4 30
Mr_Sali cnamda Mishra al Director Siting Fas wnd commissinn 17 24 3 Wi
Mr LDipankar Chatienes ol Threckir Sutine kP and sommaissinn 14 ik 545
e Subhcaboniz. Panda h {Darecea Satlme Fou and « i 12 54h 1o
Mrs Rila Menon ja Uwer o ¢ Situny Fee 300 .

* M managesial rpmynerg, oa te key management personel include espensés velated b puest emplosement pluns Rs 1 70 ang share based pay ments e 2407

A-93



PARADEEF PHOSPHATES LIMITED
MNotes ta the lalone I ial i

d)

(Al amounts wrg in rupees lakhe unlese uthensize slated)
C. Balance oulstanding

Particulars Sl Mo. Matwre of Transaclivng A al Ay ak
3l March 2024 3 Murch 2023
Inda Maroc Phusphaey § A Muorooey al Trade pay ables - Purchase ol raw matenal 40104 Cr 1564 78 Cr
by Claims receivable 547310 Dr 4.R62 3% Dr
OCP S 4 Morggga o) Trade Payvable - Purchaze of rav matenal I nauiCr 2895 21 Cc
by Claims recejsable L7861 23 Dr 19551 6 D
5] Trade parables - Reimbursement of oy pentes - 38 30 Dr
Fahwum Maroe Plrnpligre 4 fn Traule pasables - Purchase ol raw malcigl Bt lr NRIC
FPhosphnes De Baueraa 5 A a) I'rade Pasables - Puichase af raw e ngl TREMOS Cr 221308 56 Cr
b Claims receirable D #0523 D1 B.[42 44 Or
Jott Ferulrer RA 1) Trade Pavahles - Purghase ol raw maienal 52 Mr Na 21T
b3 I'Tade Payables - Purchase rl Iraderd maleral 17 Nr 83 190r
<} Cluims receivable - -
Zuan ¥oma Awn Selolmns | il a) i eshment i gl 365 60 Dr WE o0 Ur
)] "Jiher recenable « Rennbursement o expenses 56 16 Dr 56 KMk
Zuuri Agr Chemicals Limiled a1 Trade reconables Sale of fenilizers 4052 23 Or EALRER Y |
by Oper tiowowl bulillgs - payable geoinst  business Lobad K o Oy
Lequitilang
t) TMhey lioangial waels-Inlerast receis ables 31834 Dr ERETE N
] 1rade recal gble - Remvhursemant of expunses J&% 77 Dr XTERLCr
1] Trady pus ubles - Hranding commission T ke Cr g L Cr
il Trade recenulile - Real dod Or doiCr
el Vepde peceis ables - Racosen orexpenses 3203 r 25 Dr
hy "Lyide Adan, - Advney Tor Purchase of Land 1151 435 Dr AN
£uari [ndusities Limiled (Erstwhile Zuari Global ub Jrade pnabwe - Leate Renl - TN
Limmited}
Zuan FarmHub Limited uj I rade recenab ot - Sawe o Ferlilleers 6,399 28 Dr Tais IR D |
hi Trider ret i ahls - Reconen o enpenses SR7 D 1K 27 Nr
%imon India Limiled Fl Lapiial aduance - Polchite ool ol dacl - 2419 Dr
b Achyance [ vendurs | sm [ N
cl Trade Poyable - Reimburserenl ol ogwansse 4igr b6 T
Zuart M, Rervices Limited F'! Trade: Payables - Reimbursemen! o, evpenses 421 1% B 01
Zuari Infraworid [ndia Limiwed a) Adiance Lo vendms - Reimbursement of cponges 1 34 Or L34 r
b} Trarle Pinable - Reimbursement of espenses L4 oty suadr
<k Securily_deposil . 233 e
Pdaur o long Chermicals and Fertlizers Liunined a} Advange o vondors - Purchase of ferniser - 11499 Dr
b) I'rade Receivahles - 1high sea sale ol rav mulena) 40l 0r 369347 Dr
cl Trade pansbles - Chhar gxpenses il -
Lt et bodea L mved al Trade payables - Purchase alair lickel WAL 126 Co
Alren Fimg: Paoaic Lamiied ) Sucurity deposit 0 Ok (e Bk 00 Dr
by ‘I'rade Pavables - Reni 3f Lt -
i3] Ady anees L vendors - rani 34 20 T
£uan Maroc Phosphaies Pnoae L tuled ] Other paynble 1354 Cr
b} Tiade pay ubles 1w e -
Mr Sabalesl Nands a} Remuneration M 250
PPL Coplos g Prisdin Fong ak Conbribwtiun o pros ulent Tund 49 i Cr 4732
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PARADEEP PHOSPIATES LIMITED
Motes to the stamdal lnancial stat I i 1)
{Alf amounts arc tn rupeey lakhz, unless otherwise stated)

Note 34: Financiul instruments - Fnir value of financinl asseis and financial liabilities

(n} Accounting classifications and [air values:

Fair ¥alue As at Asar
Wigzarchy 31 March 2024 31 March 2023
Lervalive financtal liabilities Level 2 . 1,628 493
Durivative lingncigl assets Luvel 2 21031 -
Parliculars For ithe year ended For the year ended
3L March 2024 31 March 2014
FYTPL FYOC] Amurtised Level 1 Level 2 Level 3
cusl *
Financial Assels
Current Mnancial asvety
Trade receivables - - 27204793 - -
Cash and cash equivalents - - 907179 - -
Other bank balanues - - 2.730 57 - -

Drerivative financial asser 2131 - . - 210 31

Claims receivable - 45,424 1§ - -

Intercst receivable on deposils, receivables ete - - o - -

Receivables from Gas pool operator 1,348 1&

Oher receivahles lram relaied parties - - 5618 - -
Tainl Dnaucial #ysels 210.31 - 33405903 - 210.31
Financial liabilities
Non-current financial liabilities
Borrowings - - 47,650 58 - -
Lease lihilities 1,722 29
Current fnancizl liabililivs
Borrowings - - 33178506 - -
Lease liabilitics - 21089
‘Trade and ather payables - 13053307 - -
Security deposits - - 13.334 (0 - -
Total inancial liabilitiey - - 5.72.637.98 - -
Partivulars As al As at

31 March 2023 31 March 20023
F¥TPL FYOC] Amortized Level 1 Level 2 Level 3
cost *
Fioancial assets
Current Minancial assets
Trade receivables - - 36897375 - -
Cash and cash equivalents - - 4,303 42 - -
(ther bank balances - - Ba31 38 - -
Other cureent foangial assets

Claims reseivable - - 32,587 51 - -

interest receivable on deposits, receivables etc - - 120 68 - -

Receivables from Gas pool operator 6| 03

{Mher receivables from 1elated parlies - - 42 85 - -
‘Total finnocinl msstds - - 4,13,677.42 - -
Financial liabilities
Nouw-gnrrenl Mnancial liabilitics
Bormowings - - Gl 188 79 - -
Lease liabilities 1,603 74
Other non-current financial liabililies - - 15842
Current linancial liabilities
Bomowings - 4.01.921 53
Lease liabilities \ 1732
Trade and wther payables - - 20EIT AT -
Derivatives financial liabilities 1,628 93 - - 1,628 93
Securily depnsits - 12 804 58 - -
Total financinl Yinbilities L.628.93 - 6,78,393.6% - 1.628.93

# The carcying amounis of Lhese lingueial inglruments are a reascnable approximation of Lheir Bir valug

The fair value of investmenrs in mutual finds is based on the not asset value {NAY) as stated by the tssuers of these mutual fand units in the published NAY statements as at the Balance Sheet dare NAY
represents the prive st which the issuer will issue [uriher units of mutul fund and the price st which the issuer will rediem such units from the investors

The tair value of derivatives is determined using quuted forward cxchange rates at the repotting dare
There has been no transfer between level 1, level 2 and level 3 during, the year
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PARADFEP PHOSPHATES LIMITED
MNotes to the tal financial vsie {
{Adl amounts are in rupees lakhs, unless piherwite srated)

1l, dy

{b) Class of the carrying amnuniy gnd feir vadue of the Company®s financial instruments:

Partivulars Caerying valne Fikir valur
Ay at Az at As at As at

31 March 2024 [ 51 March 1023 | 31 March 2024 | 31 March 2023
Finnncisl syeiz
Invastmems - - - -
Olhers:
Derivenive financind atsers 21011 - 210.31 -
Tonal fiznncinl naes 2131 - 210.31 -
Financinl linbilities
Borrowings
Leng term borrowings (Floaling e} 47 630 58 61,158 79 7650 5] g1, 188 79
Lease liabilities 132229 1605 78 1722 39 1,603 TR
Others:
Dierivative financial habilittes - 1.628 93 - 1428 03
Emploves related dues - L0 42 . 180 42
Tutal linancial liabililies §Y.3TLRT 4. hi1_02 &0 373 KT Al SILYD

The management assessed that cash and cash enuivalents, mber bank balance, trade reccivables, other current financisl assels {escept derivative finanuigl assets), trade payables, shoet tenn harowings and
olney currenl inuncial liabilities {exeept dervative financial liaw € ea] appasimate ther Bair value Jursely due to the shont-tzmm matrities af these insiogmenly

The: o vahe of the financial sasets amd liahilities is included AF T smwunt 4t which rhe instrument could be exchanged in a curres tramaytion butween willing parties. other than in a forced or [ipudation ale
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FARADEEP PHOSPHATES LIMITED
Notes to the standalone financial statementy{¢ontinmed)
{All amounts ace in rupees lakhs, unlgss othierwise siated)

Noe 35; Financinl risk management ahjectives and policies

The Company’s principal tinancial hatilities, other than derivatives, comprise loans and borrowings, Irade aml other payables The main purpase of these (nancial liabilities is
o fince the Conipany’s aperativus. The Company s principal financial assets include trade and cther receivables, and cash and vash equivalents that derive directly from its
operatwms The Company also ¢uters inte dertvative contracts. The Company is exposed 10 markel rish, credn mse and bguudity nisk The Company™s senior management
oversees Ihe manapement af these nisks The Company's risk management is carried our by treasory depanment under policies approved by the Board of Dircctors. The
treasury deparrment sdeatifivs, cvaluates and hedges financial risks. The Board of Directors provides wphen principks fon ovorall risk management, as well as policies
covering specific areas, sach as forcign exchange risk, interest rate risk, credit risk, use of derivative financial matruments and nowderivalive Gnancial instruments, and
investment of cacess liguidaty

A Credil rigk
Credil rish is 1he risk that counterparty w Il not meet its obligations under a financial (ngtriment or custoter contract, leading to a finangial loss The Company is cxposed

to eredst risk from ils vperating activities yprimarily trade receivables) and from its fingncing activities, including deposits with banks and financia msttutians, farign
exchange transactions and ather nancial instrumenits

Flnancial asseis

Credit risk from balances with banks and financial wslitulions s managed by the Cernpany’s treasury depariment in accordance with the guidelines famed by ihe board
uf directors of the Company Guidelines broadly covers the se.ectun critarcaon and over all exposure which the Company can take with a particular Bnancial inslitutiomn o4
bank. Further the guideling also covers the limit nF oversl doposit which the Caripany can make with a particular bunk or fimancial institution The Company docs ol
maintain the significant amounl of cash and depusits dher than Uwse requured for its day o day vperations

Trade receivables

The Company receivables can be classitied into bwo cetenories, ong 1g (Tom the cistomers into the market and second one (s from the Government 13 the torm of subsidy.
As far as Government porlion ol receivables are cuncerned  eredil nsk is mt For mashel receivables from the customers, the Company exlends cradit to customers in
nontial course of business The Company considers factors such as credit ack record w the marker and past dealings for extension of credit by customers The Company
menitors the payment rack reeord of e customers OQuistanding cusmomer receivables are regularly monitored  The Company evaluatey thy concentration of risk with
respect (o trade receivables as low, as its customers arg Jocated in several jurisdictions and operate n krgely independent markets The Company has also taken security
deposits from ifs customers, which ruitigates the eredit nsk to some extent

o Trade receivables Oiher financial

Heconciliation of loss allowance on: wasels
amuunt
amoeni

Ralance as an | April 2022 4,515 0% LR
Movement during the year 1.235 84 .
Balance as at 31 March 2723 5. 780.87 279
Movement dunng Ihe year 518 26 -
Balance as at 31 March 2034 6,369.13 208.79

B Ligquidity rish
The Company's objeelive is 1o maintain optiman leveds of liquidity to meet its cash and collateral requirements at all times The Company relies on 2 mix of borrowigs
and excess operetmg cash flows to meer its needs Jr funds The curment commitied lings of credlt are sufficient o meet its short to medium/ long e crpansiun needs
The Company monitors rolling forecasts of ik lguidity requremeats (o ensure il has sufficient cash o meet operational needs while maintaining suficient headroom on
its undrawn gommitted borrowing facilities at all times 5o that the Company does nat breagh berrowing limits or covenants {where applicable) on any ol i1s bomowing
facilities

The table below summarises the maturity prolile of the Company s Ginanesal batsil

Lamsed on conlractual undiscounted payinents as at 31 Mareh 2034

Particulars Carrying amount | Less than | yvear 1-5 Years >S5 yrars
Trade payahies 1.49.811.73 14RE11 73 - -
Rorrowings {including current maturities of non-current barrowings} 3.99.437 54 331,786 96 67 650 58 -
Other financial liabilities 2245543 2245543 - -
Lease liabilihies Ly33 18 304 47 1.167 39 |.826 60
‘Total 5.724637.58 5,03,358.59 68.817.97 1,826.61)
The lab ¢ bebow suminarises the maturily prolile of the Canpany’s fMnancial liabilites based on contractual undiseew vied paviients as at 31 Mareh 2023

Particulars Carrying amount | Lesy than | year 1-§ Years > 5 yeurs
Trade payables 1.91,24767 191,247 o7 - -
Borrowtngs (including coneml maiunitics of nun-cureent harrowings} A.63,110.32 40182153 ol 188 Y -
Other finarcial linbilities 24,183 53 24 003 1 140 42 -
Lease liabilities 1681 10 195 A 1.054 18 1,838 07
T'otal 6.80.222.62 6.17.371.%1 62,423.39 1.838.07
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FARADEEP PHOSPIATES LIMITED
Mules to the standalone Ninancizl stwtements{continued)
{All ammunts are in rupees lak s, unless viherwise stated)

{a

(b}

(e}

Nate 3%: Financial instruments - flinascial risk management {continued)

Market risk

Market risk is e rish that the feir value of fulure cash (lows of a financial instrument will fluctuate because of rhanges in market prices Morket risk comprises three
types of risk, nletest cale risk, curtency risk and olher price risk, such as commodty nsk Financial instrumunts affected by market risk include borrowings and
derivative fAnaneal instruments,

The sensitivity analysis have been prepared on the basis that the amaunt of net debi, the mtiv of fined to floating intecest ralus of the debt and derivatives and the
peapartion of financial instrumends 11 toreign currencies arc all constant The analysis exclude 1he anpact of movements in piher markel variables Reter sensitivity
anadyses helow.

The fodowing assumptions have been made in caleulating the sensitivity analysis:
= e seisdavity of the relevant profit or 1oss ilem is the effeet of the assumed changes in respective market nsks Tlug 19 based on the financial assets and financial
habilities held al 31 March 2024 and 31 March 2623

Foreign currency risk
Foreign currency rsh 15 the risk that the fair value or future eash flows of an cxposure will flucthite because of changes in foreim exchange rates

Sensitivity annlysis

Toe fallowing tables demonsieate the sensitwity to a reasonably possibe change in exchange rates of venous curmencies with INR, with &l atber vartables held constant
I'he wmpact an the Company’s prafil before 1ax and equity is due to chenges i the {air value of monemry assels and liabilitics including non-desigated foreipn currcncy
derivaines Relvr Note 37 for details on fidesgn cureney cxpasure

Particulars Profit and toss
As at As al
31 March 2024 | 31 March 2023
INRAUSD strengthemng [3%6 movermnent] 999 95 (2111
INE/LISD weakening [ 5% movement | (959 45) Bl 11
INR/EURO steengthening [ 5% movement] {474 64} {16137
INR/ELIRD weakening [5% movement] 1M 64 161 37

Interest rate risk
Interest rale nsk is the risk that the fair value or Roure cash flows of a fonancial mestroment will Aucivale because of changes in market intgrest rales The Company
mgnages {und requiements and performs sensilivity analysis to keep interest mie risk within limits

Sensitivity analysis
The following table demunsirawes the scnsitivity to a reasonably possible change in interest rates on thal portion of leans and borrowings aifected With all other variables
held constant, the Cumpany s profit before tax and equity {s affecked through the impagt on floating rale bermowings, as follows:

Particalars Profit or loss
Asat Asat

31 March 2024

30 March 2023

INR Burrowings

Variable rate mstruments - merease by 30 basis points (1,239 34} (1,021 33)
Variable rate instruments - decrzase by 50U basis points 1239 34 L2133
Fureign Currency Borrowings-LS01

Variable rate instruments - increasc by 50 basis points {758 10) (1,294.22)
Varah.e rale insirumetits - decrease by 50 hasis points TEE 50 1,294 22

The sssumed mmement in basts points for the nlerest mte sensitivily analvsis is based on the currently obscrvabic market environment

Commadity price risk

The Company's aperaling actsities require the ongoing purchase of rcock phosphates, phosphoric aced, sutphur and muriatic pomsh Al being ternational commodifies
iy subject to price Huctuatien on account of the change in the demand stipply patlern and exchunge rte fluctyations The Company is not affected by the price volatility of
e Faw materials as government pi a me o time basis, revises the subsudy rates payable 1o the fentilizer mndustry based on the market trend
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PARADEEP PHOSPHATES LIVITED
Wotes to the standalone financial statements(continued)
{All amounts are in rupees lakhs, unless atherwise staled)

Note 36: Capital management

For the purpese of the Company’s capital management, ¢apital includes issued equity share capital and all other cquily reserves aitrihutable to the equity
holders. The primary ohjcctive of the Company’s capital management is to maximise the sharcholder value. The Company manages its capital structure
and makes adjustments in light of changes in economic conditions and the requirements of the financial covenants o maintain or adjust the capital
slruciure, the Company may adjust the dividend payncnt to sharcholders, return capital to shareholders or issue new shares. The Company monitors
capital keeping in view the adequate interest and debt service coverage catio.

In order o achicve Lhis overall objective, the Company’s capital management, amongst other Lthings. aiins to ensure that it meets financial covenanis
attached to the interest-bearing laans and borrowings thal deline eapilal structure requirements. Breaches in meeling the linencial covenants would permit
the bank to tmmudiately <all loans and borrowings. There have been no breaches in the financial covenants of any interest-bearing loans and borrowing in
the cumenl yeur,

Note 37: Unhedged fareign currency exposure
(a) Forward contract nutstanding as at 31 March 2024, against import of poeds is Rs 19803868 (31 March 2023: Rs. 334,293.03).

fbj Details of un-heddged foreign currency cxposurc as on the Balance Sheet dote vre as follows:

As ar 3l March 2024 Asat 31 March 2033

(USD in (EURQ in {Rs, 1n fakhs) (USD in (EURQO in {Rs. In lakhs}

million) million} million) million)
Liabilities:
Trade Payable and Creditors for Property Plant la.44 317 3324673 3799 - 31.21823
and Equipment {inciuding acceptance)
Short term botrowings- Buyers and Supplicrs - 126 6,524.25 596 - 4,897 81
Credit
Other  Interest  aeerucd  bul noi due on 1.34 .13 1,236.00 230 (.02 1,982.34
borrovwings
Asscls:
Claims recesvable 60.80 - 50.713.20 40,46 - 33,248.7¢6

Nole 38: Reconciliation of liabilities from linancing activities,

For the year | For the year
ended ended
31 Mareh 2024] 31 March
2023
Balance at the beginning ol the year
- Non-gurrent borrowings 61,188.79 52.817.08
- Current borrowings 4,01,921.53 24261249
Cash flows
- Proceeds/(Repayment) of non-cuirent borrow.ngs 8,797.71 25 T e
- Proceeds/{ Repayment) of current borrowings (74,002,848 12858021
Non-cash changes - represents forcign cxchange flucluation and unwinding of 1,532.35 13,306.48
intergst
Balance gt the end of the year
- Non-current barrowings 67,650.58 61.,188.79
- (Current borrawings 3.31.786.96 4.01.921.53
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PARADEEP PHOSPHATES LIMITER

Natey tn [he e
tAIN wmannls are im mipees lakhs unless oiherise slatod)

Notg 3%
) Tl Cusmtpany vaclion veur. had received an Arbdmlion Award in iz looue i bhe mgtier of Cargn Charges Tarill dispote wilh Paradesp Pon Tons! (PET) for Une seirs 1993 (U85 PET m earlier yair

Tad wppealed with Uwe higher auharitics apainsl sl s ard wlich was confimed hy (he Appellatc Aslbain Jloveser as apainst he above omder the PP wewl ine Turther appeal wilh ihe Hon Ble High
Caun nf (Misha snd Lthe High Counl in ils inlerim arder direeled the Company nol o execule witrd an lis staee Uhe Compony has nol mespnizod Whis sward as income in the Sialgment of Profil e 1.oss

b) Parideep Bort Trust (PETY proposed a noision i scale of rales mpplicable 1o e Coopany Tor cargn handling in e caplive bealbow ¢ 01 Apil 1990 The maner was refermed W lanil Auhonity of Major
Ports (TARPY an wmlial consent of the parics under 1he direclion of Hon hite High Conn of Odisha Daging e presious s TAMP bad Tonalized e res bul PP bed nel ageecd wilh the order and
precceded will o wril potilion kefpre e Hoo ble High Counl of Qdisha against e snid order Pending despesal ol the cuse twe Comnpans is nol reeagnized the ninenng reecivable rom PPT Loy ards (he cxeess
amounl paid over e applicable TARMP aida

Nule 0
Durup he sead asumolBs 162 0040 March 2023: Rs 119 143 mcluding cupilal expendilere of Bs 35 22 (31 Moarch 2023: Rs 8 D57 was spenl on ressarch nd des clopment ing, deprocintion itrge
Note 41 : Maulsbleul ratbos
Ealby Numerator Denomingior Curren yrsr Bresious vear % change
L HINES 1113 [ barlgsh Ttk Enbrehil hdacty Tolal currenl liabilili 1y LR
B -Baguns iavtio G 1eneny ‘Taunl bosrow ngs Tolal equive iz 132 REL
Drehl semict concrage Talen [1m luncs) (Noc ab Faming for Debl Scroce = Prafil for he vear - [Deby - sersioe - Duerest + Prmcpal
liweresl  espouses | Depreciation and|cepasincnis \
arnorisklion  expenscs  + {dher ann-gasly LRSS tu Rkt
wfjusimcn s
Hewirm an cquiiy o (0 %) (Maie by Teafil, Mo [he yepr Acerige Lol ey 2RI [LEChEA ErAA
Iy emlary lurngycr raliodin limes) Revenwe Dom operdlions Avcripe imenton 36 SRQ AT
T recenablos ucoer o (n bmes) iNale s} |Resenue from opersons Avcrage Irade receiy ables 354 508 -1
Trade pavables Lamen o1 ealie (in dimes) Purchase ol s mialerials and traded poods A ocrape Imde pavables 3 M6 3 It =%
et capival Limmen, ¢t enlio fim limes) (Mo o1 Res eaue [com opemnions Ay erape aorkmg capial (o Todal cocreol iz 37 R4 T
ARRLIR
less Tutal curnenl linkiliviesy
el profil o ¢in Y (ol di Frofil fac He veur Ry g fronm operat B K% 1 My Ay
Rilum o capital cmplesed (in %) Profil belore dx and finanec 2osls Togital eroplened - Tangible Mot worl 4 i 5% + Tk B A
Total debt + Deferred Lk linbililics

Naies:

A The % change is primarils on accoanl of lewer peofils carned during Lhe venr

h o Tiwe % change is primariiy on aceonnl oF lewer prafils camed during L yen

¢ The Yehange is primarily on acconnl of deercass in Lo er during Lhe year ouw avcuund of lover subsidy nomenue
d  The % changg is primarils ou accounl of lower profils earned doring 1B »ear

i 42(4) t Employee share based papyment
Pursinan] e (he resolutions pagsed by 1he Roard aad by e Sharclwlders on W Augusl 2021 the Company appreved  PEL Einplayces Siock Cplion Plan 2021 ¢ ESOP 2001} s in complizice witl by SEBL
SHER Bepulwions The ESOF Schutwe is Jor issoe ol cnpluyee stock eplions le cligible cmplosecs Upan exgeeise and paymneot of 1he exergise paice: oaneplion holder will be caitled 1o be wlloted soe Lquiy

Shane per cwployee siock opiimm

The detils of ESOPs are as under:

Wosting vondilivos Exareise period Male of Gran Murbers of opions granied pre per share
o confinued cmples nenl will [he Company  weirs Troan dan off 29 April 2022 Lt sk Rs 4}
vach yosimg
0 confimicd eraploymen] with the Campiiny Y wears [rom dawe off 20 Jung 2023 a10133 Rs il
vach v estmg
430 contimncd emplorcnl wib ihe Company 3 vzms rom due of 5 Februnry 2024 4 3ALY s 351 o Rsfid

il vesliog

W¥ealing schenule ;

Westing schedule of the said oplions granied on 2% Apeil 2022 20 June 2023 amd 5 Fobrwm 2024 was s lollons:

- Alier |2 Months lrem Uie dale of grand 30 %o the oplions gromled

- Aller 24 Monibs from the dale of granl @ 33 %ol the opligns granted

- Aler 36 Monibs from Lhe daje of grand @ 35 9% of the opicng granied

The Exereise poried shall el be mare (a3 (Threep vears Teom the dale of respeenive westing of Options The aptions goaniad nigs e exercised By e Srnice i1 ane Wime or slyanios poins of Jimc within
Wb exerise poringd as deteninined by (he Commillee [ron Line Lo lime

T falr  atur of the puifins andt ihe inpails used in (be mesvrement of Tair value g eo (e gran) duie are ae fllans:
Purticalery

Lirni dae I ARl 021 |24 June 2023 |5 Fobary i Febrwary |5 P |5 Februan 2024
A 024 2034

Fait vl 3 grrmt dutctfyy |G i 14641 atyd s 42

Slare price e grn tiarRsy 11 [E Ty Ml LR R0 B 00

Eselerie prwctat a2 by | hal 3 hel G4

Foapeclad Life ienpenied waplied b erape lafer L) 135 368 355 155 155

Evpented dit e 3 el 1 i1 I It 7] [ 0

Eapeied volinliy 3. L) 3% 45% 45% 45

Rish foow anterest e thawed o rcroes el tr 162, T 19% i i) T 4% 7 I TG

Parifeular Ay ul J1 Murch 2124 A nl AF March 20023

bt oF €W s Eiraanding an e begiontg of e e TOLG QU -

Nonhar of Qi ons groaved dunigg (he 32 12352 Ti4 2 M) 05H

Siber of Qg lons Forfemadlapuad doring te sese [ETRIT] K] N5

Ssuniberr ol O it < vereiied duating U wear 51 017 .

Senpinilaer of !h!ll‘lll‘ mnnl.mum&m AR camld o Ve s 2AL] i1 ERTETC N

Hivber of Oprans Sveronabhe u he end ol 1he year U Rl .

Espeense srising Iram share hased pay men) framsaclions:

Tatal v s weites g Crom =), Fallgn

Bagminscs o Etisplin aes Sheck Ot Sl
1 i /|

Note 424b] @ The utilisalion of IPU) procecds oul of Teesh dssne [s summanized below:

ear HE2-2% e Company eompleled its Initial Mablie Qmge (000 o 157 355 102 eyuoily slanes of Gice valwe uf Rs L0 cach Tor cisheal an ssuc price of Bs 120- per cquity share ageregaling
15 consisling, of Meeal issne of 239047 61 cquity shares ageeegating e B DU 000 nnd o alfer Tor ale ol 418307103 onuily slires aggregaling w s 2 773 (5 by e selling sbirehulders
nail Stock Exclunge of Lndi 1imilzd om 27 Moy 1022

Crnring Tinmng
o Rs 15001
Ul ongquity sditres o U S were histed on BSE Limiled and M

‘Th: wi Pt Fupe nd §P00 1 iroeeeds ol of freatt ivsbet b sotona rlzed lielon s
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1| Sl jha e IR 10036

e 43
Tl Contgan Tivs ool ualiered inte s Tomsicions sl sireck ol campunics doring 1he sear ended 31 bacch 2021 ¢ previcis year soded 31 il 1124

e Conpinn, Bz wol gy inced or Temed o imesied lunds lo o ellicr persanlskoor enligicsh ingloding foreign cnuirics (e nediniesd sl the wind ing tho the lianee
Jwrectly lend or imvest m olher persons ar enlilies denlificd in oy manner shaoes$r b er o bebal (ol e comps (e Benebcariesy or proside aom ouarinles scocily
2 Ultinede Beneficiarios The Camnpany bis oo rgeeied i fiod Tront sk it () (Fanding Para s e andersiinding tal the Compaing shall wheller dieectly or indireayl
rsans o cnlitics idenfilied moor on belall of the Compin: 4 Ulimane Beuelicircies bor prov e g guaraes seeunts or e ke anbelull ol ibe Lnale Beneficiics
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PARADEEP PHOSPHATES LIMITED
Notes to the standalone financial statements{continued)
(All amounts are in rupees lakhs, unless otherwise stated)

Note 44(a) : Business combination

{8) During the year 2022-23 Company completed the acquisition of Goa plant and allied business of Zuari Agro Chemicals Limited
(*7ACL") on a slump salc going cancern basis pursuant to the business transler agreemen endered inio by the Company with ZACL. The
acquisition was complewd and clective from 1 June 2022 for a consideration of Rs. 168,797 46 which was pmd to ZACL pursuant to the
business transfer agreement. The Goa plant and allied business acquired by the Company is in the husiness of manufacture and salc of urca

and comnplex terilisers.

{b} Fair value of ideatifiable assets acquired and liabilities assumed as un the date of acquisirion is as below:-

Particulars

As at
1 June 2022

ASSETS
I. Non-current assets
(a) Property, plant and equipment

1,47,378.30

{b} Right-of-use assets 1.UE2.90
{c) Capital work-in-progress 12,992.80
{d) Intangible assets 7613
(e) Financial Assets
{i) Loans 15 30
{iiy Others 233.20
Tatal non-current assets 1,61,782.63
Il. Current assets
{a) Inventories 9,194.20
{b} Financial assels
{iYh oans 3.50
{w) Tradc reccivables 3701020
(i) Other Mnancial agsets 170.93
{c} Other current asscts 15.198.20
Total current assets 61,577.03
Taotal assets A (1+17) 2.23.359.66
Liabilities
(1) Non-current lizhilities
{uw) Finencual Liahilities
{i) Bomowings 10.10
{{i) Lease Liabilities 1,780.78
Total non-current liabilities 1,790.88
(If} Current liabilities
() Financial liabilities
(1) Trade payables 41,047.16
{ii} Other financial liabilitics 14,070 90
{b) Othcr current liabilities 2,365.26
(¢} Provisions 1,792.50
Total current liabilitics 59,276.22
Tota! liabilities B ([+11) &1,067.10
Total fair value of et assets acquired C (A-B) 1,62,292.56
Closing Consideration D 1.68,.797.46
Deferred tax asset velaling to origination and differences of Goa unit on Slump sale E 697.96
Goodwill (D-C-E) 5.806.94
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Note 44(a): Business combination {continued)
{c} Acquisition related cosls amounting to Rs. 4.68 on legal [ees, valuation fees, Rs. 3,069.91 as stamp duty have been recognized as legal
and professional expensc and rates and taxes respectively in the Standalone Statement of Profit and [Loss within Other expenses.

(d) From the date of acquisition, the acquired business contributed Rs. 4,28,239.23 to total income and a profil ol Rs. 3,453.74 to the
standalone profit before tax. Had ihe business combination been cffected at April 1, 2022, the total income of (he Comnpany would have
been higher by Rs. 28,622.00 and profit before tax would have been lower by Rs. 1,522.00 .

{c} The goodwill recognized is attributable 1o expected synergies [roin combining operations of the Company and acquired business and
would not be deductible for tax purposes.

{I) In relation to property, plant and equipment acquired through business combination fair valuation wus determined based on the valuation
mudel which considered market prices for similar items and depreciated replacement cost, as appropriatc. Depreciated replacetnent cost
reflects adjustments for physical deterioration as well as functional and economic obsolescence,

{g) Conungent liabilitics was recognized on acquigilion, the details of which are as under:-

Particulars Amount
Customs duly demand 530.14
CGioods and services tux demand 4.016.08
Demand notice from commercial tax department Goa towards non-registration under Goa Green Cess Act, 2013 429134
as being importer of natural gas
Demand from Directorale of Revenue Intelligence lowards wrongful availment of cxemption notification based 140.52
on SEIS scrips

As at 31 March 2023, there has been no change in the amount recognized as contingent liabilities on 1 June 2022, as there has been no
change in the probabilily uf the outcome of the cases as noted above.

Note 44(b): Impairment of goodwill

The Company has allucated the goodwill on business combination to Goa plant. The carryiug amount of guodwill as at the end of the
reporling period is Rs. 5,806.94 lakhs.

The recoverable amuunt has been calculated based on ils value in use, estimated as the present value of projecied future cash fows.
Following key assumptiuns were considered while performing impairmeni testing annually:

As at
Key Assumptions 31 March 2024
Annual growth rate for next 5 vears 3% tu 7%
Termiual growth rate 5%
Weighted average cost of capital alter tax % 12.98%

The projections cover a period of five years, as the Company believes this to be the most appropriate time period over which lo review

and consider annual performances and thercafter fixed terminal value has been considered.

Weighted Average Cost of Capital % {(WACC)Y = Risk free return + { Market risk premium x Beta for the Company)

‘The goodwill is tesied for impairment annuoally and bascd on such testing, no provision towards impairment has been considered necessary
in each uf'the year presented.

‘The Company has performed seusitivity analysis around the basc assumptions and has concluded that no reasonable change in kcy
assumplions would result in the recoverable amount of the CGU to be less than the carmyiug value,
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PARADLEP PHOSPHATES LIMITED
Motes to the standal linancial stat nis{continued)

Notr 45

P saa o I wchenm; of moruer dated 07 Februay 20124 thy (haard considered and approved a compusite scheme of arrany amangst Mungmlore Chemicals & Fertilizes Lo

(" Transterer Cempany ™), the C npany and their respective craditars and shareholders " Scheme” ), under Sections 230 o 332 of the Companies Act, 20013 {("Companies 4et" Y and other applicable
laws, for, inter alia, 1he amslyamation of the Tra elorer Compruly with and mito the Company by way af 2 merger Mecessary aceounting effeet of the scheme wauld be yiven in due course upon
receim of the reqursiie appirvals

Note 46: The Slandalrne Finaneiad Statements were approved fm issue by the board of direcionr on 15 Way 2004

As per our report af even dale atluched

ForBS R & Co, LLP For and oo behalf uf the Board of Directors of
\t‘l‘m'mm."A('mim.rwl-'.\' Paradeep Phosphates Limited
Trwin'y Regisiration Numbee 101 248% - 100022 CIN: L241290R 1981 PLL 001020

Bijoy Kumar Blswal
Chief Fingnenl Officer

Hiyanta Aokl

Tartner
hemburs) Lan wire s L v
Pl ATengaluri . Place: Hengaluu Place. Benya wra Plave Bongaluru Place, Hengaluru
e - 15 May 2024 Date - 15 Muy 223 I3ate:- 15 May 2021 Duate - 15 May 224 Bale - 15 May 2024
-
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Annexure-4

Godrej Waterside, Unit No. 603
B S R & CO. LLP 6th Floor, Tower 1, Plot No 5, Block - DP
Sector V, Salt Lake, Kolkata — 700091
Chartered Accountants Tel- +91 33 4035 4200

Fax: +91 33 4035 4295 .

Limited Review Report on unaudited standalone financial results of Paradeep
Phosphates Limited for the quarter ended 30 September 2024 and year to date results
for the period from 1 April 2024 to 30 September 2024 pursuant to Regulation 33 of
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended

To the Board of Directors of Paradeep Phosphates Limited

1. We have reviewed the accompanying Statement of unaudited standalone financial results of
Paradeep Phosphates Limited (hereinafter referred to as “the Company”) for the quarter ended 30
September 2024 and year to date results for the period from 1 April 2024 to 30 September 2024 (“the
Statement”).

2. This Statement, which is the responsibility of the Company’s management and approved by its Board
of Directors, has been prepared in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34 “Interim Financial Reporting” (*Ind AS 34”), prescribed under
Section 133 of the Companies Act, 2013, and other acecounting principles generally accepted in India
and in compliance with Regulation 33 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (“Listing Regulations”).
Our responsibility is to issue a report on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE) 2410 “Review of Intenm Financial Inforrnation Performed by the Independent Auditor of the
Entity”, issued by the Institute of Chartered Accountants of India. A review of interim financial
information consists of making inquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with Standards on Auditing and consequently does not enable
us to obtain assurance that we would become aware of all significant matters that might be identified
in an audit. Accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the accompanying Statement, prepared in accordance with the recognition and measurement
principles laid down in the aforesaid Indian Accounting Standard and other accounting principles
generally accepted in India, has not disclosed the information required to be disclosed in terms of
Regulation 33 of the Listing Regulations, including the manner in which it is to be disclosed, or that it
contains any material misstatement.

ForBSR & Co.LLP

\Chartered Accountants
Firm's Registration No:*101248W/W-100022

. 4
Kolkata MembershipNo.: 055757
28 October 2024 UDIN:24055757BKEYMZ1913
Registered Office:
B S R &Co (a partnership firm with Regisiralion No BA61223) converled inloB SR & Co LLP (a 14th Floor, Central B Wing and North C Wing, Nesco IT Park 4, Nesco
Limited Liabilily Partnership with LLP Registration No AAB-8181) wilh effect from October 14, 2013 Center, Weslem Express Highway, Goregaon (East), Mumbai - 400063
Page 1 of 1
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Regd. Office : 5th Floor, Bayan Bhawan, Pt J N Marg, Bhubaneswar -751 001, CIN -L241290R1981PLC001020
STATEMENT OF ASSETS AND LIABILITIES

PARADEEP PHOSPHATES LIMITED

(Rs. In Crores)

Particulars Standalone
As at As at
30 September 2024 31 March 2024
{Unaudited) {Audited)
ASSETS
L. Non-current assets
(a) Property, plant and equipment 3,308 85 3,35318
(b) Rightof- use assets 16 71 1791
(c) Capital work-in-progress 414 71 37219
(d) Goodwill 58 07 58 07
(e) Intangibleassets 218 184
(f) Investments in associate 366 366
(g) Other income tax assets (net) 56 21 59 50
(h) Other non-current assets 41 58 3829
Total non-current assets 3.901.97 3.904.64
II. Current assets
(a) Inventories 2,492 90 1,830 83
(b) Financial Assets
(i) Investments 696 55 -
(11) Trade receivables 243515 2,720 48
(ii1) Cash and cash equivalents 205 20 90 72
(iv) Bank balances other than (iii) above 336 69 2731
(v) Other financial assets 32227 504 19
(c) Other current asses 666 21 583 14
(d) Asset classified as held for sale 023 023
Total current assets 7.15520 5.756.90
Total assets (I+II) 11.057.17 9.661.54
EQUITY AND LIABILITIES
L Equity
(a) Equity share capital 814 78 81478
(b) Other equity 2.944 85 2.750 03
Total equity 3.759.63 3.564.81
I. Liabilities
(1) Non-current liabilities
(a) Financial Liabilities
(i) Borrowings 643 79 676 51
(ii) Lease liabilities 16 19 1722
(b) Provisions 2479 2621
(c) Deferred wx liabilities (net) 167 97 150 85
Total non-cusrent fiabilities 852.74 870.79
(2) Current liabilities
(2) Financial Liabilities
(i) Borrowings 3,68393 3,317.87
(ii) Lease liabilities 235 211
(i1i) Trade Payables
a) Tota! outsianding dues of micro enterprises and small enterprises 18 89 930
b) Total oussmnding dues of creditors other than micro enterprises and small enterprises 22227 1,47883
(iv) Other financial liabilities 259 57 224 55
(b) Other current liabilities 145 26 120 20
(¢) Provisions 7776 7285
(d) Current tax liabilities (net) 3433 033
Total current liabilities 6.444.80 5,225.94
Total liabilities 7.297.54 6.096.73 |
Total equity and liabilities (I+I1) 11.057.17 9.661.54
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Sr No

PARADEEP PIIOSPHATES LIMITED
Regd. Office : Sth Floor, Bayan Bhawan, Pt J N Marg, Bhubaneswar -751 001, CIN -L241290R1981PLC001020
STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND SIX MONTIIS ENDED SEPTEMBER 30, 2024

Particulars

Income
(a) Revenue hom operations
(b) Other Income
Total income
Expenses
(a) Cost of raw materials consumed
(b) Purchase of stock-in-trade
(¢) Change in inventories ot finished goods, stock-in-trade and work in progress
(d) Employee benefits expense
(e) Finance costs
() Depreciation and amortisation expenses
(g) Other expenses#
Total expenses
Profit/(Loss) before tax (1-2)
Tax expense
(a) Cunent tax
(b) Income lax credit of earlier period/years
(c) Delerred tax charge/(credit)
Total tax expense (a+b+c)
Profit/(Loss) tur the period/year (3-4)
Other comprehensive income/(loss) (net of tax)
Items that will not be reclassified to profit or loss in subseguent period/year, net
of tax
Re-measurement gains/(losses) on defined benefit plans
Income tax ettect on above
Total other comprehensive income/(loss)
Total comprehensive income/(Loss) for the period/vear. net of tax(5+6)
Paid up equity share capital(nominal value of Rs. 10 each)
Other equity
Earnings per equity share (EPS) (Rs.10 each) *
(a) Basic (Rs )
(b) Diluted (Rs.)

Quarter ended
30 Septem her 2024

Unaudited

3,843 84
1491
3,858.75

2,233.57
640.92
(49 03)

6149
81.87
62.63
531.50

3,562.95

295.80

65.26

(672)
9.80
68.34
227.46

(278)
0.70

(2.08)
225.38

279
279
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Quarter ended
30 June 2024

Unaudited

2,37743
1921
2.396.64

1,716 18
396 38
(390 64)
58.00
90 89
6123
450 44
2.382.48
14.16

783
7.83
6.33

074
(019)
0.55
6.88

007
007

Quarter ended
30 Septem her 2023

Unaudited

3,683 02
10 99
3.694.01

2,01769
154 81
734 02

57 81
9594
5068
462.69
3573.64
120.37

3094
30.94
89.43

1.42
(0.36)
1.06
90.49

110
110

Six months ended

Six months ended

30 Septemher 2024 30 Septemher 2023

Unaudited

6,22127
3412
6,255.39

3,94975
1.037.30
(439.67)

119 49
17276
123 86
981 94
5.945.43
309.96

6526
(6 72)
1763
76.17
233.79

(2.04)
051

(1.53)
232.26

2.87
287

* [PS for the quarters ended 30 September 2024, 30 June 2024 and 30 September 2023 and six months ended 30 September 2024 and 30 September 2023 is not annualised
# includes donation of Rs 15 crores made to an electoral trust during the quarter ended 30 June 2024

Unaudited

6,73735
3017
6767.52

4,460 49
831.86
185 49
116 05
188 30
97.70
926 02

6.805.91
(38.39)

(841)

(8.41)
(29.98)

01l
(0.03)

0.08
(29.90)

(0.37)
(037N

(Rs.in Crores)
Year ended

31 March 2024

Audited

11,575 12
68 84
11 643.96

7,609 04
105509
33432
229.79
366.03
210.67
1.698.86
11.503.80
140.16

(2 80)
4372
40.92
99.24

(2.59)
0.65

(1.94)
97.30
81478

2,75003

122
122



PARADEEP PHOSPHATES LIMITED
Regd. Office : Sth Floor, Bayan Bhawan, Pt J N Marg, Bhubaneswar -751 001, CIN -L241290R1981PLC001020

STATEMENT OF UNAUDITED STANDALONE CASH FLOWS FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2024
(Rs. in Crores

Six months ended Six months ended
30 September 2024 30 September 2023
(Unaudited) (Unaudited)

A.| Cast Flow from Operating Activities

Profit/(loss) before Tax 309.96 (3839)
Adjustments for:
Depreciation and amortisation expenses 123.86 97.70
Finance costs 154.72 16317
Interest income 3.73) (3.19)
Loss on sale / discard of property, plant and equipment (net) 7.03 1028
Profit on sale of current investments (1.90) (107
Loss allowance 137 0.87
Bad debts, claims and advances written off 0.34 007
Unspent liabilities/provision no longer required written back (5.44) (17.41)
Foreign exchange fluctuation loss unrealized (net) (0.55) 16.81
Employee share based compensation expense 1.36 0.60
QOperating cash flow before working capital changes 587.02 229 44
Adjustments for:
(Increase)/decrease in inventories (662.07) 312.10
Decrease in trade receivables, loans and advances and other current assets 284.44 1,047.43
Decrease in financial and other assets 101.23 91.78
Decrease/(increase) in trade payables, other current liabilities 790.56 (252.80)
Decrease/( increase) in provisions 1.45 (0.05)
Cash generated from operations 1,102.63 1,427.90
Income taxes paid (net of refunds) (21.15) (56.61)
Nci cash generated from operating activities (A) 1.081.48 1.371 29
B. | Cash flows from investing activities
Proceeds from sale of property, plant and equipment 0.02 0.16
Acquisition of property, plant and equipment, including capital work in progress, (120.94) (218.07)
capital advances and capital creditors
Investments in current investments - mutual funds (1,403.93) (1,171 94)
Proceeds from sale of current investments - mutual funds 709.27 1,173.01
Interest received 2.12 231
Investment in deposits/other earmarked balances (309.08) (24.22)
Net cash flow used in investing activities (B) (1,122.54) (238.75)
C. [ Cash flow from financing activities
Proceeds from issue of share capital - 102
Proceeds from share application money pending allotment 1.94 -
Proceeds from non-current borrowings 166.56 18155
Repayment of non-current borrowings (207.36) (187.41)
Proceeds from current borrowings 7,495.08 10,508 64
Repayment of current borrowings (7,140.44) (11,271.83)
Payment made towards lease liabilities (1.53) (0.99)
Interest paid (158.71) (171.27)
Net cash generated from/(used in) financing activities (C) 155.54 (940.29)
Net increase in cash and cash equivalents (A+B+C) 114.48 192.25
Cash and cash equivalents at the beginning of the period 90.72 43.03
Cash and cash equivalents at the end of the period 205.20 23528
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Notes:

1 The above standalone financial results were reviewed by the audit committee and approved by the Board of Directors in
their respective meetings held on 28 October 2024. The limited review of these standalone financial results, as required
under Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 has been corapleted
by the statutory auditors of the Company.

2 Pursuant to the scheme of merger dated 07 February 2024, the Board considered and approved a composite scheme of
arrangement amongst Mangalore Chemicals & Fertilizers Limited ("Transferor Company"), the Company and their
respective creditors and shareholders ("Scheme"), under Sections 230 to 232 of the Companies Act, 2013 ("Companies
Act") and other applicable laws, for, inter alia, the amalgamation of the Transferor Company with and into the Company by
way of a merger. Necessary accounting effect of the scheme would be given in due course upon receipt of requisite
approvals.

3 The Company’s operations fall within a single business segment “Fertilisers and Other Trading Materials”. Hence, no
separate segment information is disclosed.

For and behalf of Board of Directors of
Paradeep Phosphates Limited

g kv t\‘ \\ﬂw
. Suresh Krishnan

Managing Director
(DIN:0021965)

Date - 28 October 2024
Place : Bengaluru
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BSR&Co.LLP 6in Foor Towar 1. Plot No 5, Block - DP

Sector V, Salt Lake, Kolkata — 700091

Chartered Accountants Tel +91 33 4035 4200

Fax: +91 33 4035 4295

Limited Review Report on unaudited consolidated financial results of Paradeep
Phosphates Limited for the quarter ended 30 September 2024 and year to date results
for the period from 1 April 2024 to 30 September 2024 pursuant to Regulation 33 of
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended

To the Board of Directors of Paradeep Phosphates Limited

1

We have reviewed the accompanying Statement of unaudited consolidated financial results of
Paradeep Phosphates Limited (hereinafter referred to as “‘the Company"), and its share of the net
loss and total comprehensive income of its associate for the quarter ended 30 September 2024 and
year to date results for the period from 1 April 2024 to 30 September 2024 (“the Statement”), being
submitted by the Company pursuant to the requirements of Regulation 33 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended ("Listing Regulations").

This Statement, which is the responsibility of the Company’s management and approved by the
Company's Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34 “Interim Financial Reporting”
(“Ind AS 34"), prescribed under Section 133 of the Companies Act, 2013, and other accounting
principles generally accepted in India and in compliance with Regulation 33 of the Listing Regulations.
Our responsibility is to express a conclusion on the Statement based on ourreview.

We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE) 2410 “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity”, issued by the Institute of Chartered Accountants of India. A review of interim financial
information consists of making inquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with Standards on Auditing and consequently does not enable
us to obtain assurance that we would become aware of all significant matters that might be identified
in an audit. Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the circular issued by the Securities and Exchange
Board of India under Regulation 33(8) of the Listing Regulations, to the extent applicable.

The Statement includes the results of the associate, Zuari Yoma Agri Solutions Limited.

Based on our review conducted and procedures performed as stated in paragraph 3 above, nothing
has come to our attention that causes us to believe that the accompanying Statement, prepared in
accordance with the recognition and measurement principles laid down in the aforesaid Indian
Accounting Standard and other accounting principles generally accepted in India, has not disclosed
the information required to be disclosed in terms of Regulation 33 of the Listing Regulations, including
the manner in which it is to be disclosed, or that it contains any material misstatement.

Registered Office

B SR & Co (a partnership firm with Registration No BA61223) converled intoBS R & Co LLP (a 14th Floor, Central B Wing and Noith C Wing, Nesco IT Park 4, Nesco
Limited Liability Pa[‘tnership with LLP Registration No AAB-8181) with effect from Oclober 14, 2013 Cenler, Western Express Highway, Goregaon (East), Mumbai - 400063

Page 1 of 2
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BSR&Co. LLP

Limited Review Report (Continued)
Paradeep Phosphates Limited

6. The Statement also includes the Company’s share of net profit / (loss) of Rs. 0.17 crore and Rs.
(0.78) crore and total comprehensive income of Rs. 0.02 crore and Rs. 0.03 crore, for the quarter
ended 30 September 2024 and for the period from 1 April 2024 to 30 September 2024 respectively,
as considered in the Statement, in respect of its associate, based on its financial information which
has not been reviewed. According to the information and explanations given to us by the
management, this financial information is not material to the Company.

Our conclusion is not modified in respect of this matter.

ForBSR & Co.LLP

‘\%artered Accountants
Firm’s Registration No.:701248W/W-100022

Partner

Kolkata Membershipﬁo.: 0685757
28 October 2024 UDIN:24055757BKEYNA4368
Page 2 of 2
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Regd. Office : Sth Floor, Bayan Bhawan, Pt J N Marg, Bhubaneswar -751 001, CIN -L241290R1981PLC001020

PARADEEP PHOSPHATES LIMITED

STATEMENT OF ASSETS AND LIABILITIES

(Rs. In Crores)

Particulars Consolidated
As at As at
30 September 2024 31 March 2024
(Unaudited) {Audited)
ASSETS
L Non-current assets
(a) Property, plant and equipment 3,308 85 335318
(b) Right-ofuseassets 1671 1791
(c) Capital work-in-progress 41471 37219
(d) Goodwill 5807 5807
(e) [ntangible assets 218 184
(f) Equity accounted investment 327 325
(8) Otherincome tax assets (net) N 5621 5950
(h) Other non-current assets 4158 38 29
Total non-current asseis 3.901.58 3.904.23
II. Current assets
(a) Inventories 2,492 90 1,83083
(b) Financial Assets
(i) Investmens 696 55
(ii) Trade recetvables 2,43515 2,72048
(111) Cash and cash equivalents 20520 9072
(iv) Bank balances other than (iii) above 336 69 2731
(v) Other financial assets 32227 504 19
(c) Other current asses 666 21 583 14
(d) Asset classified as held for sale 023 023
Total current assets 7.155.20 5,756.90
Total assets (I+II) 11.056.78 9.661.13
EQUITY AND LIABILITIES
1. Equity
(a) Equity share capiml 814 78 81478
(b) Other equity 2.944 46 2749 62
Total equity 3.759.24 3.564.40
I1. Liabilities
(1) Non-current lial
(a) Financial Liabilities
(i) Borrowings 643 79 676 51
(ii) Lease liabilities 16 19 1722
(b) Provisions 2479 2621
(c) Deferred tax liabilities (net) 167 97 150 85
Total non-current lial 852.74 870.79
(2) Current liabilities
(a) Financial Liabilities
(i) Borrowings 3,68393 331787
(ii) Lease liabilities 235 211
(iii) Trade Payables
a) Total ousstanding dues of micro enterprises and small enterprises 1889 930
b) Total outstanding dues of creditors other than micro enterprises and small enterprises 222271 1,478 83
(tv) Other financial liabilities 259 57 224 55
(b) Other current liabilities 145 26 12020
(¢) Provisions 7776 7285
(d) Current wx liabilities (net) 3433 023
Total current liabilities 6.434.80 5.225.94
Total liabilities 729734 6,096.73
Total equity and liabilities (1+11) 11.056.78 9.661.13
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PARADEEP PHOSPHATES LIMITED
Regd. Otfice : 5th Fluor, Bayan Bhawan, Pt J N Marg, Bhubaneswar -751 001, CIN -L241290R1981PLC001020
STATEMENT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND SIX MONTHS ENDED SEPTEMBER 30, 2024

{Ry. in Crores)
Sr No Particulars Quarter ended Quarter ended Quarter ended Six months ended | Six months ended Year ended |
30 September 2024 30 June 2024 30 September 2023 | 30 September 2024 | 30 September 2023 31 March 2024
Unaudited U lited Unaudited Unaudited Unaudited Audited
} |Income
(a) Revenue fiom operalions 3,843 84 237743 3,683 02 6,221 27 6,737 35 11,575.12
(b) Othel Income 1491 19 2§ 10.99 1412 30 17 6884
Total incume 3,858.75 2,396.64 3.694.01 6,255.39 6.767.52 11,643.96
2 |Expenses
(a) Cost of rtaw materials consumed 2,233 57 1,716 18 2,017 69 3,949 75 4,460 49 7,609.04
(b) Pwichase of stock-in-tiade 640 92 396 38 154 81 1,037 30 831 86 1,055 09
(¢) Change in inventories of tinished goods, stock-in-tiade and wotk in progiess (49 03) (390 64) 734.02 (439.67) 18549 334 32
() Employee benefils expense 6149 58 00 57 81 119 49 116 05 22979
(e) Tinance costs 8187 90 89 9594 172 76 188 30 306 03
(1) Depieciation and amortisation expenses 62 63 6123 50.68 123 86 97 70 210 67
() Other expenses# 53150 450 44 462 69 981 Y4 926 02 1.69%.80
Total expenses 3,562.95 2.382.48 3,573.64 5,945.43 6.805.91 11,503.80
3 |Profit before share of (loss)/profit frum associate and tax (1-2) 295 80 14 16 120 37 309 96 (3839) 140 16
4 [Sharc of (loss)/profit from associate 017 (095) (000) (0.78) (0.53) 0067
5 | Profif/(Luss) for the perivd/year (3-4) 295.97 13.21 120.37 309.18 (38.92) 140.83
6 [Tax expense
(a) Cunent tax 65 20 - - 65.26 - -
(b) Income tax ciedit of earlier period/years (6.72) - - (6.72) - (2 80)
(c) Deleired tax chaige/(ciedit) 980 783 3094 17 63 (841) 4372
Total tax expense (a+b+c) 68.34 7.83 30.94 76.17 (8.41) 40,92
7 | Protit/(Luss) for the periodiear (5-6) 227.63 5.38 89.43 233.01 (30.51) 99.91
8 |Other comprehensive income/(loss) (net of tax)
A ltems that will be reclassified to protit or loss
Exchange differences on tianslation of toreign operations 0 15) 096 004 038l 056 (0.57)
B Items that will not be reclassified to profit or loss in subsequent period/year, net
of tax
Re-measmement gains/(losses) on defined benetit plans (2.78) 074 142 (204) oll (2 59)
Income tax eftecl on above 070 (0 19) (0 30) 051 10 03)) 065
Tutal other comprehensive income/(loss) (2.23) 1.51 1.10 (0.72) 0.64 (2.51)]
9 |Total comprehensive income/(Loss) for the period/vear. net of tax(7+8) 225.40 6.89 90.53 232.29 (29.87) 97.40
Profit attributable to:
Owners of the company 22763 538 8943 23301 (3051) 99 91
Other comprehensive income attributable to:
Owners of the company (223) 151 110 (072) 004 2.51)
Total comprehensive income attributable to:
Owneis of the company 225.40 689 90 53 23229 (29.87) 97.40
10 |Paid up equity share capital(nominal value of Rs 10 each) 814.78
11 |Other equity 2,749.62
12 |Earnings per equity shave (EPS) (Rs. 10 each) *
(a) Basic (Rs.) 279 007 't 2.86 (037) 1.22
(b) Diluted (Rs.) 279 007 110 286 (037) 122

®

# includes donation of Rs 15 croies made to an electoral tiust dwing the quaiter ended 30 June 2024

A-112

EPS for the quarters ended 30 September 2024, 30 June 2024 and 30 September 2023 and six months ended 30 September 2024 and 30 September 2023 is not annualised



PARADEEP PHOSPHATES LIMITED
Regd. Office : Sth Floor, Bayan Bhawan, Pt J N Marg, Bhubaneswar -751 001, CIN -L241290R1981PLC001020

STATEMENT OF UNAUDITED CONSOLIDATED CASH FLOWS FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2024

A. Cash Flow from Operating Activities

Profit/(loss) before Tax

Adjustments for:

Depreciation and amortisation expenses
Finance costs

Interest income

Loss on sale / discard of property, plant and equipment (net)

Profit on sale of current investments
Loss allowance

Bad debits, claims and advances written off

Unspent liabilities/provision no longer required written back

Foreign exchange fluctuation loss unrealized (net)
Employee share based compensation expense
Share of loss from associate
Operating cash flow before working capital changes
Adjustments for:
(Increase)/decrease in inventories

Decrease in trade receivables, loans and advances and other current assets

Decrease in financial and other assets

Decrease/(increase) in trade payables, other current liabilities

Decrease/(increase) in provisions
Cash generated from operations

[ncome taxes paid (net of refunds)
et cash generated from operating activities (A)
. Cash flows from investing activities

Proceeds fiom sale of property, plant and equipment

Acquisition of property, plant and equipment, including capital work in progress, capital

advances and capital creditors
Investments in current investments - mutual funds
Proceeds from sale of current investments - mutual funds
[nterest received
Investment in deposits/other earmarked balances
Net cash flow used in investing activities (B)
. Cash flow from financing activities
Proceeds from issue of share capital
Proceeds from share application money pending allotment
Proceeds from non-current borrowings
Repayment of non-current borrowings
Proceeds from current borrowings
Repayment of current borrowings
Payment made towards lease liabilities
Interest paid
Net cash generated from/(used in) financing activities (C)

Net increase in cash and cash equivalents (A+B+C)

Cash and cash equivalents at the beginning of the period
Cash and cash equivalents at the end of the period
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Six months ended
30 September 2024
(Unaudited)

309.18

123.86

154.72
3.73)

7.03

(1.90)
1.37

0.34
(5.44)
(0.55)

1.36

0.78

587.02

(662.07)
284.44
101.23
790.56

1.45

1.102.63
(21.15)

1,081.48

0.02
(120.94)

(1,403.93)
709.27
2.12

(309.08)

(1.122.54)

1.94
166.56
(207.36)

7,495.08
(7,140.44)

(1.53)
(158.71)
155.54

114.48

90.72
205.20

(Rs. in Crores)
Six months ended
30 September 2023
(Unaudited)

(3892)

97.70

16317
(319)
1028

(107
087

007
(17 41)
16.81
060
053
229 44

312.10
1,047 43
9178
(252.80)
(0 05)
1.427.90
(56.61)
1,371.29

016
(218.07)

(1,171.94)
1,173.01
231

(2422)

(238.75)

1.02
18155
(187.41)
10,508 64
(11,271 83)
(0.99)
(17127
(940 29)

19225

4303
23528



Notes:

1 The above consolidated financial results were reviewed by the audit committee and approved by the Board of Directors in
their respective meetings held on 28 October 2024. The limited review of these consolidated financial results, as required
under Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 has been completed
by the statutory auditors of the Company.

Pursuant to the scheme of merger dated 07 February 2024, the Board considered and approved a composite scheme of]
arrangement amongst Mangalore Chemicals & Fertilizers Limited ("Transferor Company"), the Company and their
respective creditors and shareholders ("Scheme"), under Sections 230 to 232 of the Companies Act, 2013 ("Companies
Act") and other applicable laws, for, inter alia, the amalgamation of the Transferor Company with and into the Company by
way of a merger. Necessary accounting effect of the scheme would be given in due course upon receipt of requisite
approvals.

The Company’s operations fall within a single business segment “Fertilisers and Other Trading Materials™. Hence, no
separate segment information is disclosed.

For and behalf of Board of Directors of
Paradeep Phosphates Limited

Kw’g‘ ke teh o=

N. Suresh Krishnan
Managing Director
(DIN:002196S)

Date - 28 October 2024
Place : Bengaluru
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Annexure 2 - Details under Regulation 30 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015.

Details]

Existing capacity; 0.5 MMTPA

Existing capacity utilization; 100% for existing capacities

Proposed capacity addition 0.2 MMTPA (from 0.5 MMTPA to 0.7 MMTPA)

Period within which the proposed September 2026

capacity is to be added;

Investment required INR 250 crore

Mode of financing Internal source and potential external financing
options

Rationale To ensure 100% backward integration for

fertilizer production, reduce import dependency,
and enhance operational capabilites and
profitability.

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3" Floor, No.28, Union Street, Off Cubbon Road, Bengaluru - 560 001
Tel: +91 80 46812500/555

Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001

Tel: +0674 666 6100 + Fax: +0674 2392631

www.paradeepphosphates.com A-115



Annexure-5

PKF SRIDHAR & SANTHANAM LLP

Chartered Accountants

Independent Auditors’ Report

To the Members of Mangalore Chemicals & Fertilizers Limited
Report on the Audit of the Financial Statements

Opinion

We have audited the accompanying Financial Statements of Mangalore Chemicals & Fertilizers Limited
(“the Company”), which comprise the balance sheet as at 31 March 2024, and the statement of Profit
and profit including other comprehensive income, statement of changes in equity and statement of cash
flows for the year then ended, and notes to the Financial Statements, including a summary of material
accounting policies and other explanatory information (hereinafter referred to as “Financial
Statements”).

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 Companies Act, 2013 (‘the Act’) in
the manner so required and give a true and fair view in conformity with the Indian Accounting Standards
prescribed under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules,
2015, as amended, (Ind AS) and other accounting principles generally accepted in India, of the state
of affairs of the Company as at 31 March 2024, its profit and other comprehensive income, changes in
equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under Section
143(10) of the Act. Our responsibilities under those SAs are further described in the Auditor's
Responsibilities for the Audit of the Financial Statements section of our report. We are independent of
the Company in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of
India (“ICAI") together with the ethical requirements that are relevant to our audit of the Financial
Statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that
the audit evidence obtained by us is sufficient and appropriate to provide a basis for our opinion on the
Financial Statements.

Emphasis of Matter

We draw attention to Note 22(g), which states that the Company had recognized urea subsidy income
of INR 2,914 lakhs in during the financial year 2020-21 considering that benchmarking of its cost of
production of urea using Naphtha with that of gas-based urea manufacturing units is arbitrary and for
which the Company had already filed a writ petition against the Department of Fertilizers before the
Hon'ble High court of Delhi. Based on legal opinion obtained, the management believes that the criteria
for recognition of subsidy revenue is met.

We draw attention to Note 40 of the financial statements which describes about the proposed merger
of the Company with Paradeep Phosphates Limited on a going concern basis. As at the date of approval
of the financial statements, the Company is in the process of filing of the Scheme with Hon'ble National
Company Law Tribunal (the “NCLT").

Our opinion is not modified in respect of these matter.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the financial statements of the current period. These matters were addressed in the context of
our audit of the financial statements as a whole, and in forming our opinion thereon, and we do not
provide a separate opinion on these matters. For each matter below, our description of how our audit
addressed the matter is provided in that context.
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We have determined the matters described below to be the key audit matters to be communicated in
our report. We have fulfilled the responsibilities described in the Auditor's responsibilities for the audit
of the financial statements section of our report, including in relation to these matters. Accordingly, our
audit included the performance of procedures designed to respond to our assessment of the risks of
material misstatement of the financial statements. The results of our audit procedures, including the
procedures performed to address the matters below, provide the basis for our audit opinion on the
accompanying financial statements.

Sl. | Key Audit Matter How our audit addressed the Key Audit
No | (Refer Note 9 and 22 to the financial Matter
statements)
1. Impact of government policies /
notifications on recognition of | Our audit procedures included among others, the
concession income and its | following:
recoverability + Read the relevant notifications and policies
issued by the Department of Fertilizers to
The Company recognises concession ascertain the recognition of concession
(subsidy) income receivable from the income, adjustments thereto recognised
Department of Fertilizers, Government of pursuant to changes in the rates and basis for
India as per the New Pricing Scheme for determination of concession income.
Urea and as per Nutrient Based Subsidy |+ Obtained an understanding of the process
Policy for Phosphatic and Potassic and tested the design and operating
fertilizers at the time of sale of goods to its effectiveness of controls as established by the
customers. During the current year, the management in recognition and assessment
Company has recognised concession of the recoverabilty of the concession
income of INR 2,51,026.70 Lakhs and as income.
at 31 March 2024 has receivables of INR |+ Evaluated the management's assessment
45,091.91 Lakhs relating to such income. regarding compliance with the relevant
conditions as specified in the notifications and
We focused on this area because policies and collections of concession
recognition of concession income and income.
assessment of its recoverability is subject |« Performed substantive procedures to
to significant judgement of interpretation of understand and validate the basis of
various notifications from the Department computation of concession income with
of Fertilizers and the positions based on underlying notifications and policies.
various litigations thereof e Tested the ageing analysis and assessed the
information used by the management to
The area of judgement includes certainty determine the recoverability of the
around the satisfaction of conditions concession income by considering collections
specified in the notifications and policies, against historical trends.
collections and  provisions  thereof, |« Assessed the adequacy of the disclosures in
likelihood of variation in the related the financial statements.
computation rates, basis for determination
of accruals of concession income and
timely recoverability thereof.

Information Other than the Financial Statements and Auditors’ Report Thereon

The Company’s Board of Directors are responsible for the preparation of the other information. The
other information comprises the information included in the Directors report, corporate governance,
Management Discussion & Analysis Report and business responsibility and sustainability report but
does not include the Financial Statements and our auditors’ report thereon.

Our opinion on the Financial Statements does not cover the other information and we do not express
any form of assurance conclusion therean.

In connection with our audit of the Financial Statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with the
Financial Statements or our knowledge obtained during the audit or otherwise appears to be materially
misstated.
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If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of the Management and Board of Directors for Financial Statements

The Company’s Management and Board of Directors are responsible for the matters stated in Section
134(5) of the Act with respect to the preparation of these Financial Statements that give a true and fair
view of the state of affairs, profit and other comprehensive income, changes in equity and cash flows of
the Company in accordance with the accounting principles generally accepted in India, including the
Indian Accounting Standards (Ind AS) specified under Section 133 of the Act. 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 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.

In preparing the Financial Statements, Management and Board of Directors are responsible for
assessing the Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless the Board of Directors
either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do
S0.

The Board of Directors is also responsible for overseeing the Company’s financial reporting process.
Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the Financial Statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditors' report that
includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an
audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these Financial Statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

» Identify and assess the risks of material misstatement of the Financial Statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control.

» Obtain an understanding of internal financial control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are
also responsible for expressing our opinion on whether the company has adequate internal financial
controls with reference to the Financial Statements in place and the operating effectiveness of such
controls.

¢ Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Management.

* Conclude on the appropriateness of Management and Board of Directors use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company's ability to
continue as a going concern. If we conclude that a materiai uncertainty exists, we are required to
draw attention in our auditors’ report to the related disclosures in the Financial Statements or, if
such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
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evidence obtained up to the date of our auditors’ report. However, future events or conditions may
cause the Company to cease to continue as a going concern; and

* Evaluate the overall presentation, structure and content of the Financial Statements, including the
disclosures, and whether the Financial Statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the financial statements of the current period and are therefore
the key audit matters. We describe these matters in our auditors’ report unless law or regulation
precludes public disclosure about the matter or when, in extremely rare circumstances, we determine
that a matter should not be communicated in our report because the adverse consequences of doing
so would reasonably be expected to outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditors’ Report) Order, 2020 (“the Order”), issued by the
Central Government of india in terms of Section 143 (11) of the Act, we give in the “Annexure
A" a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent
applicable.

2. Asrequired 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 purposes of our audit.

(b) 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. Attention is also drawn to the matters
stated in the paragraph 2(h)(vi) below on reporting under Rule 11(g) of the Companies (Audit
and Auditors) Rules, 2014,

(c) The Balance Sheet, the Statement of Profit and Loss including other comprehensive income,
the Statement of Changes in Equity and the statement of cash flows dealt with by this Report
are in agreement with the books of account.

(d) In our opinion, the aforesaid Financial Statements comply with the Ind AS specified under
Section 133 of the Act.

(e) On the basis of the written representations received from the directors as on 31 March 2024
taken on record by the Board of Directors, none of the directors is disqualified as on 31 March
2024 from being appointed as a director in terms of Section 164 (2) of the Act.

(f) With respect to the adequacy of the internal financial controls with reference to the Financial
Statements of the Company and the operating effectiveness of such controls, refer to our
separate Report in “Annexure B”.

(g) The observation relating to the maintenance of accounts and other matters connected
therewith are as stated in the paragraph 2(b) above on reporting under Section 143(3)(b) of
the Act and paragraph 2(h)(vi) below on reporting under Rule 11(g) of the Companies (Audit
and Auditors) Rules, 2014,

(h) With respect to the other matters to be included in the Auditors’ 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:
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iii.

vi.

The Company has disclosed the impact of pending litigations as at 31 March 2024 on its
financial position in its financial statements — Refer Note 7 and 35 to the financial statements;

i. The Company has made provision, as required under the applicable law or accounting

standards, for material foreseeable losses, if any, on long-term contracts including derivative
contracts.

There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Company during the year ended 31 March 2024

iv. (a) The management has represented that, to the best of its knowledge and belief, no funds

have been advanced or loaned or invested (either from borrowed funds or share premium
or any other sources or kind of funds) by the company to or in any other person(s) or
entity(ies), including foreign entities (“Intermediaries”), with the understanding, whether
recorded in writing or otherwise, that the Intermediary shall, whether, directly or indirectly
lend or invest in other persons or entities identified in any manner whatsoever by or on behalf
of the company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on
behaif of the Ultimate Beneficiaries

(b) The management has represented, that, to the best of its knowledge and belief, no funds
have been received by the company from any person(s) or entity(ies), including foreign
entities (“Funding Parties”), with the understanding, whether recorded in writing or otherwise,
that the company shall, whether, directly or indirectly, lend or invest in other persons or
entities identified in any manner whatsoever by or on behalf of the Funding Party (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries

(c) Based on such audit procedures that we have considered reasonabtle and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (a) and (b) contain any material mis-statement.

The dividend paid by the Company during the year in respect of the same declared for the
previous year is in accordance with Section 123 of the Act to the extent it applies to payment
of dividend.

As stated in note 13 to the financial statements, the Board of Directors of the Company has
proposed final dividend for the year which is subject to the approval of the members at the
ensuing Annual General Meeting. The dividend declared is in accordance with Section 123
of the Act to the extent it applies to declaration of dividend.

Relying on representations/explanations from the company and software vendor and based
on our examination which included test checks, the Company has used accounting
softwares for maintaining its books of account, which have a feature of recording audit trail
(edit log) facility and the same has operated throughout the year for all relevant transactions
recorded in the respective softwares, except for the feature of recording audit trail (edit log)
facility was not enabled at the database level to log any direct data changes for the
accounting softwares used for maintaining the books of accounts.

Further, for the periods where audit trail (edit log) facility was enabled and operated
throughout the year for the respective accounting softwares, we did not come across any
instance of the audit trail feature being tampered with.
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3. With respect to the matter to be included in the Auditors’ Report under Section 197(16) of the
Act:

In our opinion and according to the information and explanations given to us, the remuneration
paid by the Company to its directors during the current year is in accordance with the provisions
of Section 197 of the Act. The remuneration paid to any director is not in excess of the limit laid
down under Section 197 of the Act.

For PKF Sridhar & Santhanam LLP

Chartered Accountants
Firm’s Registration No.0039905/§200018

%

Seethalakshmi M
Partner NG
Membership No. 208545
ICAI UDIN: 24208545BKAEMV7437

Place of Signature: Bangalore
Date: 23 May 2024
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Annexure A

Referred to in paragraph 1 on ‘Report on Other Legal and Regulatory Requirements’ of our report of
even date to the members of Mangalore Chemicals & Fertilizers Limited (“the Company”) on the
Financial Statements as of and for the year ended 31 March 2024.

(i)

(ii)

(iii)

(iv)

v)

a)

b)

(a)
(A) The Company has maintained proper records showing full particulars including quantitative
details and situation of Property, Plant and Equipment.

(B) The Company has maintained proper records showing full particulars of intangible assets.

(b) The Company has a regular programme of physical verification of its Property, Plant and
Equipment by which all Property, Plant and Equipment are verified in a phased manner over a
period of three years. In our opinion, this periodicity of physical verification is reasonable having
regard to the size of the Company and the nature of its assets. Pursuant to the programme,
certain Property, Plant and Equipment were physically verified by the management during the
year. In our opinion, and according to the information and explanations given to us, no material
discrepancies were noticed on such verification.

(¢} The title deeds of immovable properties (other than properties where the Company is the lessee
and the lease agreements are duly executed in favour of the lessee) disclosed in note 3A to the
financial statements, as confirmed by bank are held in the name of the Company.

(d) The Company has not revalued its Property, Plant and Equipment (including Right of Use assets)
or intangible assets during the year and hence this clause is not applicable to the Company.

(e) According to the information and expianations given to us and on the basis of our examination
of the records of the Company, no proceedings have been initiated or are pending against the
Company for holding any benami property under the Benami Transactions (Prohibitions) Act,
1988 (45 of 1988) and rules made thereunder.

The inventory except goods in transit has been physically verified by the management at reasonable
intervals during the year. In our opinion, the frequency of such verification is reasonable.In respect
of goods-in-transit, subseqguent goods receipts have been verified. In our opinion, the coverage and
procedure of such verification by the management is appropriate. The discrepancies of 10% or more
in the aggregate for each class of inventory were not noticed on such physical verification.

Based on our audit procedures & according to the information and explanation given to us, the
Company has been sanctioned working capital limits in excess of five crore rupees, in aggregate,
from banks on the basis of security of current assets. Quarterly returns or statements filed by the
company with such banks are in agreement with the books of account of the Company.

Based on our audit procedures and according to the information and explanation given to us, the
Company has not made investments in, provided any guarantee or security or granted any loans or
advances in the nature of loans, secured or unsecured, to companies, firms, Limited Liability
Partnerships or any other parties. Accordingly, paragraph 3(iii) (a) to (f) of the Order is not applicable
to the Company.

Based on our audit procedures and according to the information and explanation given to us, the
Company has neither given any loan, guarantees and security nor made any investment during the
year covered under section 185 and 186 of the Act. Therefore paragraph 3(iv) of the Order is not
applicable to the Company.

In our opinion, and according to the information and explanations given to us, the Company has not
accepted any deposits or there are no amounts which have been deemed to be deposits within the
meaning of Sections 73 to 76 of the Act and the Companies (Acceptance of Deposits) Rules, 2014
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(Vi)

(vii)

(@)

(b)

(as amended). Accordingly, reporting under Clause 3(v) of the Order is not applicable to the
Company.

The Central Government has specified maintenance of cost records under Sub-Section (1) of Section
148 of the Act in respect of the products/services of the Company. We have broadly reviewed the
books of account maintained by the Company as specified under sub section (1) of section 148 of
the Act, for maintenance of cost records in respect of the products manufactured by the Company,
and are of the opinion that prima facie, the prescribed accounts and records have been made and
maintained. However, we have not, made a detailed examination of cost records with a view to
determine whether they are accurate or complete.

According to the information and explanations given to us and the records of the Company examined
by us, the Company has been regular in depositing undisputed statutory dues including Goods and
Service Tax, Provident Fund, Employees’ State Insurance, Income-tax, Sales-tax, Service tax, Duty
of Customs, Duty of Excise, Value added tax, Cess and any other material statutory dues as
applicable with the appropriate authorities. According to the information and explanation given to us
and the records of the Company examined by us, no undisputed amounts payable in respect of
statutory dues were in arrears, as at 31 March 2024 for a period of more than six months from the
date they became payable.

According to the information and explanations given to us and based on our examination of the
records of the Company, there are no statutory dues referred to in sub-clause (a) as at 31 March
2024, which have not been deposited with the appropriate authorities on account of any dispute,
except as stated below:

A-123

Amount | Amount Period to
Name of the Nature of . which Forum where dispute
Statute the Dues demanded paid (In amount is pending
(In Lakhs) Lakhs)
relates
The Income Tax The High Court of
Act, 1961 Income tax 358.04 52.89 FY 2013-14 Karnataka
The Central Customs, Excise and
Excise Act, Excise duty | 638.96 2396 | [ Y2010 | Service
1944 Tax Appellate Tribunal
Karnataka Value .
Added Tax Act, | Entry tax 414.18 . FY 2011-12 | The High Court of
Karnataka
2003
The Customs | Customs Fy 2011-12 | Sustoms, Excise and
Act, 1962 duty 315.09 917 | to2015-16 | Service |
' Tax Appeliate Tribunal
Commissioners of
ng ?;g;oms dC:‘tStoms 87.61 438 | FY2016-17 | Customs,
' y Nhava Sheva
Additional
The Customs Customs Commissioners of
Act, 1962 duty 22.00 - FY 201718 1 customs,
Nhava Sheva
Commissioner of
The Customs | Customs 44.97 - FY 2017-18 | Customs,
Act, 1962 duty -
Vijayawada
Additional
The Customs Customs Commissioners of
Act, 1962 duty 74.93 i FY 2018-19 Customs,
Nhava Sheva
. Customs, Excise and
ZZ? f;gngince Service tax 15.49 1.14 [:g22001152~—1163 Service
' Tax Appeliate Tribunal
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(viii)

(ix)

(xii)

(xiii)

(a)

(b)

As per the information and explanations given by the management and on the basis of our examination
of the records of the Company, no amount has been surrendered or disclosed as income during the
year in the tax assessments under the Income Tax Act, 1961. Accordingly, paragraph 3(viii) of the
order is not appiicable to the Company.

Based on our audit procedures and as per the information and explanations given by the management,
the Company has not defaulted in repayment of loans or other borrowings or in payment of interest
thereon to any lender.

According to the information and explanations given to us and on the basis of our examination of the
records of the Company, the Company has not been declared wiliful defaulter by any bank or financial
institution or government or government authority. Accordingly, paragraph 3(ix)(b) of the Order is not
applicable to the company.

According to the information and explanations given to us and the records of the Company examined
by us, term loans were applied for the purpose for which the loans were obtained.

According to the information and explanations given to us and the records of the Company examined
by us, no funds raised on short term basis have been utilized for long term purposes. Accordingly,
paragraph 3(ix)(d) of the Order is not applicable to the company.

The Company does not have any subsidiary, associate or joint venture. Accordingly, the requirement
to report on clause 3(ix)(e) and (f) of the Order is not applicable to the company.

The Company has not raised any money during the year by way of initial public offer/further public
offer (including debt instruments) hence, the requirement to report on clause 3(x)(a) of the Order is not
applicable to the Company.

According to the information and explanations given to us, the Company has not made any preferential
allotment or private placement of shares or convertible debentures (fully, partially or optionally
convertible) during the year and hence the question of whether the requirements of section 42 and
section 62 of the Act have been complied with and the funds raised have been used for the purposes
for which the funds were raised does not arise. Accordingly, paragraph 3(x)(b) of the Order is not
applicable to the Company. :

To the best of our knowledge and belief and according to the information and explanations given to
us, we report that no fraud by the Company or on the Company has been noticed or reported during
the year.

According to the information and explanations given to us including the representation made to us by
the management of the Company, no report under sub-section 12 of Section 143 of the Act has been
filed by secretarial auditor or by cost auditor or by us in Form ADT-4 as prescribed under Rule 13 of
Companies (Audit and Auditors) Rules, 2014, with the Central Government of India for the period
covered by our audit.

As represented to us by the management, there are no whistle biower complaints received during the
year by the Company.

The Company is not a Nidhi company in accordance with Nidhi Rules 2014. Accordingly, paragraph
3(xii)(a) to (c) of the Order is not applicable.

In our opinion and according to the information and explanations given to us, the transactions with
related parties are in compliance with Section 177 and 188 of the Act, where applicable, and the details
of the related party transactions have been disclosed in the Financial Statements as reqU|red by the
applicable accounting standards. : . .
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(xiv)

(xv)

(xvi)

(xvii

(@)

(b)

(@)

(b)

(d)

)

(xviii)

(xix)

(xx)

(a)

To the best of our knowledge and belief and according to the information and explanations given to
us, the Company has an internal audit system commensurate with the size and nature of its business.

We have considered the reports of the internal Auditors of the Company issued till date for the period
under audit.

On the basis of the information and explanations given to us, in our opinion, during the year the
Company has not entered into any non-cash transactions with its directors or persons connected with
its directors and hence provisions of section 192 of the Companies Act, 2013 are not applicable to the
Company.

Based on our audit procedures and according to the information and explanations given to us, the
Company is not required to be registered under Section 45-{A of Reserve Bank of India Act, 1934 (2
of 1934).

Based on our audit procedures and according to the information and explanations given to us, the
Company has not conducted any Non-Banking Financial or Housing Finance activities without a valid
Certificate of Registration (CoR) from the Reserve Bank of India as per the Reserve Bank of India Act,
1934. Accordingly, paragraph 3(xvi)(b) of the Order is not applicable to the Company.

Based on our audit procedures and according to the information and explanations given to us, the
Company is not a Core Investment Company (CIC) as defined in the regulations made by the Reserve
Bank of India and hence the questions of fulfilling criteria of a CIC, and in case the Company is an
exempted or unregistered CIC, whether it continues to fulfill such criteria, do not arise. Accordingly,
paragraph 3(xvi)(c) of the Order is not applicable to the Company.

Based on our audit procedures and according to the information and explanations given to us, none
of the group companies are Core Investment Company (CIC) and hence the question of number of
CICs which are part of the Group does not arise. Accordingly, paragraph 3(xvi)(d) of the Order is not
applicable to the Company.

Based on our audit procedures and according to the information and explanations given to us, the
Company has not incurred cash losses in the financial year and in the immediately preceding financial
year.

There has been no resignation of the statutory auditors during the year and accordingly this clause is
not applicable.

According to the information and explanations given to us and on the basis of the financial ratios,
ageing and expected dates of realisation of financial assets and payment of financial liabilities, other
information accompanying the Financial Statements, our knowledge of the Board of Directors and
management plans and based on our examination of the evidence supporting the assumptions,
nothing has come to our attention, which causes us to believe that any material uncertainty exists as
on the date of the audit report that the Company is not capable of meeting its liabilities existing at the
date of balance sheet as and when they fall due within a period of one year from the balance sheet
date. We, however, state that this is not an assurance as to the future viability of the company. We
further state that our reporting is based on the facts up to the date of the audit report and we neither
give any guarantee nor any assurance that all liabilities falling due within a period of one year from the
balance sheet date, will get discharged by the company as and when they fall due.

Based on our audit procedures and according to the information and explanations given to us, in
respect of other than ongoing projects, the Company having spent the required amount, there is no
amount pending to be transferred to a Fund specified in Schedule VIl to the Act within a period of six
months of the expiry of the financial year in compliance with second provxso to sub sectlon (5) of
sectlon 135 of the said Act. N
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(b) Based on our audit procedures and according to the information and explanations given to us, the
company is not required to transfer unspent amount under sub-section (5) of section 135 of the said
Act, pursuant to ongoing project to special account in compliance with provision of sub-section (6) of
section 135 of the said Act. Accordingly, paragraph 3(xx)(b) of the Order is not applicable to the
company.

For PKF Sridhar & Santhanam LLP

Chartered Accountants
Firm's Registration No.0039906/5200018

Seethalakshmi M
Partner N
Membership No. 2085
ICAI UDIN: 24208545BKAEMV7437

Place of Signature: Bangalore
Date: 23" May 2024
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Annexure B

Referred to in paragraph 2(f) on ‘Report on Other Legal and Regulatory Requirements’ of our report
of even date

Report on the Internal Financial Controls with reference to the aforesaid Financial Statements under
Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013

We have audited the internal financial controls with reference to Financial Statements of Mangalore
Chemicals & Fertilizers Limited (“the Company”) as of 31 March 2024 in conjunction with our audit of the
Financial Statements of the Company for the year ended on that date

Management’s and Board of Directors’ Responsibility for Internal Financial Controls

The Company’s Management and the Board of Directors are responsible for establishing and maintaining
internal financial controls based on the internal control with reference to Financial Statements criteria
established by the Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India (the “Guidance Note"). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly
and efficient conduct of its business, inciuding adherence to company’s policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the accounting
records, and the timely preparation of reliable financial information, as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference to
Financial Statements based on our audit. We conducted our audit in accordance with the Guidance Note and
the Standards on Auditing, prescribed under section 143(10) of the Act, to the extent applicable to an audit
of internal financial controls with reference to Financial Statements. Those Standards and the Guidance Note
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls with reference to Financial Statements were
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls with reference to Financial Statements and their operating effectiveness. Our audit of internal
financial controls with reference to Financial Statements included obtaining an understanding of internal
financial controls, assessing the risk that a material weakness exists, and testing and evaluating the design
and operating effectiveness of internal control based on the assessed risk. The procedures selected depend
on the auditor's judgement, including the assessment of the risks of material misstatement of the Financial
Statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion on the Company’s internal financial controls with reference to Financial Statements.

Meaning of Internal Financial Controls with reference to Financial Statements

A Company's internal financial control with reference to Financial Statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of Financial
Statements for external purposes in accordance with generally accepted accounting principles. A Company's
internal financial control with reference to Financial Statements includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the Company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of Financial Statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the Company are being
made only in accordance with authorisations of management and directors of the Company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or
disposition of the Company's assets that could have a material effect on the Financial Statements.

Inherent Limitations of Internal Financial Controls with reference to Financial Statements

Because of the inherent limitations of internal financial controls with reference to Financial Statements,
including the possibility of collusion or improper management override of controls, material~mis'stat§ments
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due to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls with reference to Financial Statements to future periods are subject to the risk that the
internal financial control with reference to Financial Statements may become inadequate because of changes
in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate internal financial controls with reference
to Financial Statements and such internal financial controls were operating effectively as at 31 March 2024,
based on the internal control with reference to Financial Statements criteria established by the Company
considering the essential components of internal control stated in the Guidance Note.

For PKF Sridhar & Santhanam LLP

Chartered Accountants
Firm’s Registration No.00399OS/SZOOO18

Partner
Membership No. 208545
ICAI UDIN: 24208545BKAEMV7437

Place of Signature: Bangalore
Date: 23 May 2024
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Mangalore Chentieals and Fertilizers Limited
Balance Sheet as at March 31, 2024
(AT amoutts in Indian Rupees Lakhs, except as otherwise sted}

. As at As at
Notes March 31, 2624 March 31, 2023
ASSETS
Non-current assets
Property, plant and equipment 3A 1.06.380.61 1057052
Capital work-in-progress 3A LE17.25 140849
Right-of-use assews IR 1.543.94 1.62(1.84
Intangible assets 4 IR 107.24
Financial assets
(i) Investments 3 - -
{11) Others [§] 388,74 594,71
Income tax assets (net) Y975 144.08
Other non-current assets 7 2,521.62 627.64
£,12,550.09 1,10,473.52
Current assets
Inventories N 16,835,853 24.113.96
Financial assets
(1) Investments 3 0.10 .10
(1) Trade recetrvables 4 6042582 75.724.26
(iif) Cash and cash equivalents o 27.942.94 3297995
(ivy Other bank balances It 4.350.42 3,605,349
(v) Others a 3 AR 598283
Orher current assets 7 14,894.71 13.034.94
1,30,486.83 1,55,441.43
Total assets 2.43.042.92 2,65,914.95
EQUITY AND LIABILITIES
Equity
Equity share capital 12 11,854 87 11.R54.87
Onhrer equity 3 #2.113.55 68,463.93
Total equity 93,968.42 80.318.82
Liabilities
Non-current liabilities
Fimancial liabilities
{1} Borrowings 14 29.880.96 35.667.5%
(113 Lease liabilitiex 15 1.862.23 1.8R6.60
(i) Others 16 - -
Provisions 17 1.272.19 1,180.60
Deferred tax labilities (net) H 10.396.26 0.149.86
43.411.64 44,884.61
Current Uahilities
Financial labilitics
(1) Borrowings 19 7206377 1.043,009 37
(i) Lease liabilities 15 5§5.32 36.07
(iii) Trade pavables
Total outstanding dues of micro enterprises and small enterprises 20 [NRERE 4.582.06
Totad nptsmnding ducs of creditors other than micro enterprises and small 13.802.30 19.674.70
2nterprises 20
{iv) Others ) 15, 153.08 17,820,350
Liabilitics for current fax {net) 75242 439,33
Orher current Habilitics 21 1,627,434 1.941.22
Provisions 17 1,003,42 1.117.67
Total liabilities 1,05,662.86 1,40,711.52
Total equity and liabilities 2.43,042,92 2.65,914.95
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Notes

Summary of material accounting policies

The accompanying notes are an mtegral part of the Ind AS financial statlements,

As per our report of even date

For PKF Sridhar & Santhanam LLP
Chartered Accountants
ICAL Firm Registration Number: Q039908 S20001S

Seethalakshmi ¥
Partner -
Membership Number: 208543

Place of Signature: Bangalore
Date: May 23, 2024

For and on behalf of the Board of Divectors of
Mangalore Chemicals and Fertilizers Limited

-

Akshay Poddar Nitin M Kantak
Chairman Whole-time Director
PDIN: 00008686 [DIN; 08029847

RN

T. M. Muralidhgran Vighmeshwar G Bhar
Chief Financiat Officer Company Secretary

Date: May 23, 2024
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Mangajore Chemicals and Fertilizers Limited
Statement of Profit and Loss for the year ended March 31, 2024
(Al amounts m Indran Rupees Lakhs, except as othenwvise stated)

o For the vear ended For the year ended
. U5
o March 3, 2024 March 31, 2623
Reventie fivam contracts with custommes 22 ITUEHS 36415240
Other income 23 412020 3,064.00
Total income YAN0670.30 3,67.217.02
EXPENSES
Caost of mterials consumed 24 [IERE LR
Purchases of traded goods 23 4703199
Changes n inventories of finished goods.
work-in-progress and taded goads 26 JAR3TS 11.842.37
Employee benefits expense 27 6.782.89 an1718
Finanee costs 28 19,492,949 1043776
Depreciation and amortisation expese 29 715777 5.967.50
Orther expenses 34 99,144 94 R.010.54
Total expenses 3.59,601.34 3.49,614.43
Profit before tax 24,007.02 17.602.59
Tax expense 3
Current tax * Minimum Alternate Tax 4.310.00 3.077.00
Deferred tax charge " (eredity 4.275.30 106008
Total tax expense 8,585.50 4,137.08
Profit for the year {5,481.52 13,465.51
Other comprehensive income/{loss)
{tems that wil] not be reclassified to profit or loss

Re-measurement (losses)gains o detined henefis plan (R3.3M (4841

Income tax eftect on sbove 2911 1697
Total other comprehensive (Ioss)income {54,103 {31.50)
Total comprehensive income for the year 15,427.33 13,434.01
Earnings per equity share (in INR) 32
{mominal value per share INR 10 (Previeus year: INR 10)]
Basic £3.00 136
Diluted 13.06 1H36
Summary of material accounting policies 2.1
The accompanying notes are an integral part of the Ind AS financial statements.
As per our report of even date For and on behalf of the Board of Divectors of

r Mangalore Chemicals and Fertilizers Limited //
5 \/
MMMMM__V
o ““%Mw s

For PKF Sridhar & Santhanam LLP Akshay Poddar Nitin M Kantak
Chartered Accountants Chairman Whasle-time Dircetor
1CAl Firm Rngatmtmn \Iumbu ()()»*)‘)()S/S")()UH DIN: D00DB686 DIN: 980129847

Seethatakshmi M

Partner . T.M. Muralidhgran Vighneshwar G Bhat
Membership Number: 208545 Chief Financial Officer Company Secretary
Place of Signature: Bangaiore

Date: May 23, 2024 Date: May 23, 2024
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Mangalore Chemicals and Fertilizers Limited
Statement of Cash Flows for the year ended Narch 31,2024
A amounts m Indian Rupees Lakbs. except a5 othenwise statedd

For the year ended

For the vear ended

Notes March 31,2024 March 31,2023
A Operating sctivities
Profit betore 1ax ThnaT ol PRonl 5q
Adinstmerts to reconete prafs before tax to net cash ows
Deprecration and amomization expeise 24 5,907 3¢
Net foss on disposal of proporty, plant and eguaipment 3 321 96
tmparment of capatal wark i progress -
Prosvision for mmpamment of ather ass 3 -
Fair value foss {aam) on financial wstruments at far s alue theough profit or foss (4325
Unreabised foreign exchange diffesences inet) 196 iy
Finanve costs 28 1044299 10,437 76
interest nemne a3 (32917 {2.3221%)
Provisions no longer required written back " {30 33 (389 083
Operating profits before working capital changes 39,517.16 31,283.04
Working capital changes
tincrease decrease m Inventories ERShE ] IXR03 5
Unereaseydecrease s Trade recevables 15,208 44 (22 49
tnerease)deerease m Other francal assets 1,044 07 {57 25}
{Increased-decrease m {ther assets (3459 3 {2705 44
{Decreasermerease w Frade pavables (933014 {1131 79y
{Decrease)inerease m Other fmancial iabdiies 243018 318
{Decreaseymerease w Other curreitt labihintes and provistons 326,30 odd o
1406191 (8,558.38)
Cash generated from/ {used in} operations 53,579.01 1272460
fncome tax pad (3.952.58) (3.512 60)
Net cash flow from/Aused in) operating activities (A} 49.626.43 19,212.00
B Investing artivities
Purchase of praperty, plant and equipment mncludimg capital work-m-
progress and capital advances (0308 $1) (30529 41)
Proceeds from sale of property. plant and egipment Ty 99 21848
Investments m bank deposits (having onwinal matenty of more than
three months) (13.057 79} {3.237 30}
Redemptionmaturity of ank depests thaving orgmal matuity of
more than three months) 11806 2] 7143 66
tnterest received 2.630.39 2093 71
Net cash flow froms/{used in) investing activities {B} {8,243.71) {24,300.96)
¢ Financing activitics
Proceeds from long-term borrowings 204 89 23.320.59
Repayment of {ong-term borrowings 9.1 (6.989.09)
Pavment of principal portion of lease haiblities {4539y (33.39)
ment of witerest portson of lease baiblities (198 24 £202.05)
Proceeds fromi/{repayment of} shor-term borrowings (net} (2487648} {14.723.38)
Finanee cost pard (10,534 09y {10087 993
Dividend paid to equity sharcholders 13 {1.777.73) (1.422.18)
Net cash flow (used in)/ from financing activities (C) (46,419.73) {10,138.29)
Net increase/(decrease) in cash and cash equivalents (A+B+() (5,037.01) {15,227.25)
Cash and cash cquivalents at the begimmng of the year 14 32,979,935 48,207 .20
Cash and cash equivalents at the end of the year 27,942.94 32,979.95
Compenents of cash and cash equivalents 10
Cash on band 203 220
Bank balances on curcem accounts 10,190 9 330269
Bank balances on deposit aceounts with original maturity of three months or less 17,750.00 29,675 00
Total cash and cash eguivalents 27,942,94 32,979.95%
The summary of changes in babihities arising from financing activittes 15 as below
Non current borrowings (including current matucszes
At beginning of the year 14 44938 78 28,007 88
Cash flow changes {8.987.60) 16.330,90
Non-cash changes (foreign currency exchange difference) - -
At end of the year id 35,95L18 44,938,78
Current borrowings {excluding current maturities of fonu term borrowinas)
At begmiming of the year 19 Y0828 14 1.05.553.72
Cash flow changes {24 876,483 (14,723 38)
Non-cash changes {(foreign curmency exchange difference) 41 89 (2.20)
At end of the year 1 65,943.55 90,828.14
Le, bilities Gincluding current matunties
At beginning of the year 15 1,922.67 2411375
Cash flow changes (45.59) (3359}
Non-cash changes 4047 {157 49)
At end of the year 15 1,922.67

1,917.55%




Naotes

Summary of material accounting policies 2

The accompany ing notes are an megral part of the Ind AS Gnanciad statements

As per our repatt of even date

For PRE Sridhav & Santhanam 119
Chartered Accountants
TOAL Firm Registration Number: G039905/S2000 18

o SN T
Secthalalshimi M "

Partner
Membership Nunther: 208545

Akshay Poddar
Chairman
DIN: Ga608080

TAL Muralidharan
Chief Financial Oflicer

Place ol Signature: Bangalore

Dage; May 2302024 Date: May 23,2024
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Mangalore Chemicals and Fertilizers Limited

Statement of changes in Equity for the yvear ended March 31, 2024
(All amounts in Indian Rupees Lakhs. except as otherwise stated)

a} Equity share capital

Equity shares of INR 10 each issued, subscribed and futly paid

For the vear ended For the year ended
March 31, 2024 March 31,2023

Nos. Amount Nos. Amount
At the beginning of the year 11.85.13.150 11.851.52 [1.85.15.150 11.851.52
Changes in equity share capital due to prior period - - - -
errors
Restated balance at the beginning of the year 11.85.13.150 11.851.52 11.85.15.150 i1.851.52
Changes during the year - - - -
At the end of the year 11,85,15,130 11,851.52 11,85,15,150 11,851.52

N

In addition to above, equity share capital as at March 31, 2024 includes Forfeited Shares (amount paid-up) of INR 3.35 Lakhs
(March 31, 2023: INR 3.35 Lakhs).

b) Other equity

Capital General Retained Total
redemption reserve earnings

reserve

Note 13 Note 13 Note 13
Balance as at April 1. 2022 480.78 3.385.71 50.585.63 56.432.12
Changes in accounting policy / prior period crrors - - - -
Profit for the year - - 13.465.51 13.465.51
Other comprehensive income - - (31.30) (31.50)
Total comprehensive income - - 13.434.01 13.434.01
Cash dividends (Refer Note 13) - - (1,422.18) (1.422.18)
Balance as at March 31, 2023 480.78 5,385.71 62,597.46 68,463.95
Balance as at April 1, 2023 480.78 5.385.71 62,597.46 08,403.95
Changes in accounting policy / prior period errors - - - -
Profit for the vear - - 15.481.52 15.481.52
Other comprehensive income - - (34.19) (54.19)
Total comprehensive income - - 15.427.33 15.427.33
Cash dividends (Refer Note 13) - - (1,777.73) (1,777.73)
Balance as at March 31, 2024 480.78 5,385.71 76,247.06 82,113.55

Retained earnings - Retained earnings represent profits generated by the Company not distributed to shareholders.

Capital redemption reserve - The said reserve was created by way of transfer from general reserve on redemption of preference
shares. This reserve account can be applied in puying up unissued shares to be issued to members of the Company as fully paid
bonus shares in accordance with the provisions of the Companies Act, 2013.

General reserve - Under the erstwhile Companies Act, 1956, general reserve was created through transter of net income at a
specified percentage in accordance with applicable regulations. The purpose of these transfers was to ensure that if a dividend
distribution in a given year is more than 10% of the paid-up capital of the Company for that year, then the total dividend
distribution is less than the total distributable results for that year. Consequent to introduction of the Companies Act, 2013, the
requirement to mandatorily transfer a specitied percentage of the net profit to general reserve has been withdrawn. However, the
amount previously transterred to the general reserve can be utilised oaly in accordance with the requirements of the Companies
Act, 2013.
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Summary of material accounting policies

1~

The accompanying notes are an integral part of the Ind AS financial statements,

As per our report of even date

For PKF Sridhar & Santhanam LLP
Chartered Accountants
[CAT Firm Registration Number: 0039905/5200018

.

Seethalakstimi M
Partner

Membership Number: 208345

Place of Signature: Bangalore
Date: May 23, 2024

For and on behalf of the Board of Directors of
Mangalore Chemicals and Fertilizers Limited

i

I S
H ,ﬁ
e

Akshay Poddar Nitin M Kantak

Chairman Whole-time Director
DIN: 000086806

DDIN: 08029847

T.M. Muralidharan \'ighncsh\\:lr G Bhat
Company Secretary

Chief Financial Officer

Date: May 23. 2024
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Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the vear ended March 31, 2024
A amounts in Indian Rupees Lakhs, exeept as otherwise stated)

I. Corporate information

Mangglore Chemicals and Fertilizers Limited ("MCF™ or “the Company™) is 1 public limited company domiciled in
India and incorporated under the provisions of the Companies Act applicable in India. [ts shares are listed on two
recognized stock exchanges in India. The registered office of the Company is located at Level 11, UB Tower, UB
city, 24, Vital Mallya Road. Bengaluiru 560001, Karnataka. [ndia. The Company is primarily engaged in the
manufacrure, purchase and sale of fertitisers. The Company has manufacturing facility in India, [nformation on
related party relationships of the Company is provided in Note 38.

The Ind AS financial statements were approved hy the Boared of Directors of the Company on May 23, 2024,
2. Basis of preparation of Ind AS financial statements

The Ind AS financial swtements of the Company have been prepared in accordance with Indian Accounting
Standards (Ind AS) notified under the Companies (Indian Accounting Standards) Rules, 2015 (as amended from time
to time) and presentation requirements of Division I of Schedule HI to the Companies Act, 2013, ind AS compliant
Schedule 1) as applicable to the Ind AS financial statements,

The Ind AS financial statements have been prepared on a historical cost basis, except for assets and liabilities which
are requived to be measured at fair value. The Ind AS financial statements are presented in Indian Rupees ("INR™)
and all values are rounded to the nearest lakhs (INR 00,000), except when otherwise indicated.

The material accounting policies adopted for preparation and presentation of these Ind AS financial statement have
been applied consistently, except for the changes in accounting policy for amendments to the standard that were
issued effective for the financial year beginning from on or after April 1, 2023 as stated in Note 2.3,

2.1 Summary of material accounting policies
(a)} Current versus non-current elassification

The Company presents assets and liabilities in the balance sheet based on current/non-current classification. An asset

i5 treated as current when it is:

»  expected to be realized or ntended to be sold or consumed in normal operating cycle;

s held primarily for the purpose of trading;

» expected to be realized within twelve months after the reporting period; or

» cash or cash equivalent unless restricted from being exchanged or used to settle a lability for at least twelve
months after the reporting period.

All other assets are classified as non-current.

A liability is current when:

e expected to be settled in normal operating cycle;

o held primarily for the purpose of wading;

¢ due to be settled within twelve months alter the reporting period: or

» there is no unconditional right to defer the settlement of the liability for at least twelve months after the reporting
period.

The Company classifies all other liabilities as non-current.
Deferred tax assets and liabilities are classified as non-current assets and habilities.

The operating cycle is the time between the acquisition of assets for processing and their realisation in cash and
cash equivalents. The Company has identified twelve months as its operating cycle. i
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Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the year ended March 31, 2024
A amounts tn Indian Rupees Lakbs, except as otherwise stated)

(b) Foreign currencies

The ind AS financial statements are presented in INR. which is also the Company’s functional currency.
Transactions in foretgn currencies are initially recorded by the Company at their respective functional currency spot
rates at the date, the transaction first qualities for recognirion. However, for practical reasons, the Company uses an
average rate, if the average approximates the actual rate at the date of the transaction.

Monetary assets and liabilities denominated in foreign currencies are translated at the functional currency spot rates
of exchange at the reporting date.

Exchange differences arising on settlement or translation of monetary items are recognised in the statement of profit

and 1oss.

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the
exchange rates at the dates of the inital transactions. Non-manetary items measured at fair value in a forcign
currency are translated using the exchange rates at the date when the fair value is determined. The gain or loss arising
on translation of non-monetary items measured at fair value is treated i hine with the recognition of the gain or loss
on the change in fair value of the item (i.e.. wanslation differences on items whose fair value gain or loss is
recognized in ather comprehensive income ("QCI) or the statement of profit and loss are also recognised in OCI or
statement of profit and loss, respectively).

(¢) Fair value measurement

The Company measures {nancial instruments, such as, derivatives at fair value at cach balance sheet date. Fair value
is the price that would be received to sell an asset or paid o transter a fiability in an orderly transaction between
market participants at the measurement date. The fair value measurenient is based on the presumption that the
transaction to sell the asset or transfer the liability takes place either:

e in the principal market tor the asset or Hability, or

* in the absence of a principal market, in the most advantageous market for the asset or liahility

The principal or the most advantageous market must be accessible by the Company.

The fair value of an asset or a liability is measured using the assumptions that market participants would use when
pricing the asset or liability, assuming that market participants act in their economic best interest,

A fair value measurement of a non-financial asset takes into account a market participant’s ability to generate
cconomic benefits by using the asset in its highest and best use or by selling it to another market participant that
would use the asset in its highest and best use.

The Company uses valuation technigques that are appropriate in the circumstances and for which sufficient data are
available to measure fair value, maximising the use of relevant observable inputs and minimising the use of
unobservable inputs,

All assets and liabilities for which fair value is measured or disclosed in the Ind AS financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is significant to
the fair value measurement as a whole:

» Level | -—— Quoted (unadjusted) market prices in active markets for identical assets or labitlities

» Level 2 — Valuation techniques tor which the lowest level input that is significant to the fair value measurement
is directly or indirectly observable

» Level 3 — Valuation techniques for which the lowest fevel input that is significant to the fair value measurement
is unobservable

For assets and liabilities that are recognised in the Ind AS financial statements on a recurring basis, the Company
determines whether transfers have occurred between levels in the hierarchy by re-assessing categorisation (based on
the lowest fevel input that is significant to the fair value measurement as a whole) at the end of each reposting period.




Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the vear ended March 3, 2024
LA amounts in Indian Rupees Lakhs, except as otherwise staed)

The Company’s management determines the policies and procedures for both recurring fair value measurement, such
as derivative instruments and unguoted financial assets measured at fair value, and for non-recurring measutement.

such as assets held for sale in discontinued operations. External valuers are involved, wherever considered necessary,

For the purpose of fair value disclosures, the Compaay has determined classes of agsets and labilities on the basis of
the nature, characteristics and risks of the asset or lability and the level of the fair value hierarchy, as explained
above.

This note summarizes aceounting policy for fair value. Other fair value refated disclosures are given in the relevant
nofes,

(d) Revenue from contract with customer

Revenue from vontracts with customers is recognised when control of the goods or services are transferred to the
customer at an amount that reflects the consideraton to which the Company expects to be entitled in exchange for
those goods or services.

Revenue is recognized to the extent it is probable that the economic benefits will flow to the Company and the
revenue can be reliably measured, regardless of when the payment is being made. Revenue towards satisfaction of
performance obligation is measured at the amount of transaction price {net of variable consideration) allocated to that
performance obligation. The transaction price of goods sold and services rendered is net of variable consideration on
account of various discounts and schemes offered by the company as a part of contract. The Company has concluded
that it is the principal in its revenue arrangements,

Goods and Service Tax (GST) is not received by the Company on its own account and is tax coellected on value
added to the commodity by the seller on behalf of the government. Accordingly. it is excluded from revenue.

The disclosures of significant accounting judgements, estimates and assumptions relating to revenue from confracts

o

with customers are provided in Note 2.2,
Sale of products

Revenue from sale of product is recognised at the point in time when control of the asset is transferred to the
customer, generally on dispatch of the product. The normal credit term is 15 to 120 days upon delivery.

Revenue from the sale of products, including concession receivable from the Government of India under the
applicable New Pricing Scheme / Nutrient Based Subsidy Policy, is recognised when control of the products has
transferred to the customer and there is no unfulfiifed obligation that could affect the customer’s acceptance of the
products. Revenue towards satisfaction of performance obligation is measured at the amount of transaction price {net
of variable consideration) allocated to that performance obligation, The transaction price of goods sold and services
rendered is net of variable consideration on account of various discounts and schemes otfered by the company as a
part of contract.

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 is recognized as per the rates notified by the Government of
India in accordance with Nutrient Based Subsidy Policy from time to time.

Freight subsidy on Urea, Complex fertilisers, ete. is recognized in accordance with the specified parameters and
notified rates.

In determining the transaction price for the sale of goods, the Company considers the effects of variable
consideration, the existence of significant financing components, and consideration payable to the customer (if any)
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Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial starements for the year ended March 31, 2024
(Al amounts in Indian Rupees Lakhs, except as otherwise stated)

(1) Vartble consideration

If the consideration in a contract includes a variable amount. the Company estimates the amount ol consideration to
which it will be entitled in exchange for transferving the goods to the customer. The variable consideration is

estimated at contract inception,
(ity  Significant financing component

The Company receives short-term advances from its customers. Using the practical expedient in Ind AS 115, the
Company does not adjust the promised amount of consideration tor the effects of a signiticant financing component
it it expects, at contract inception, that the period between the transter of the promised good or service to the
customer and when the customer pays for thar good or service will be one vear or less,

Sule of services
Service income is recognized, on an accrual basis, at agreed rate in accordance with the terms of the agreement.
Interest fncome

Interest income from dealers and others on delayed payments is recognized to the extent the Company is reasonably
certain of their ultimate collection.

Other interest income is recognized using the effective interest rate (EIR) method. The effective interest rate is the
rate that discounts estimated future cash receipts through the expected life of the financial asset to the gross carrying
amount of the financial asset. Interest income is inclhuded under the head “other income™ in the statement of profit
and loss.

Contract balances
Contract assets

A contract asset is the right to consideration in exchange for goods or services transferred to the customer. If the
Company performs by transferring goods or services to a customer before the customer pays consideration or before
payment is due, a contract asset is recognised for the earned consideration that is conditional.

Trade receivadles

A trade receivable represents the Company’s right to an amount of consideration that is unconditional (i.e., only the
passage of time is required before payment of the consideration is due). Refer 1o accounting policies of tinancial
assets in paragraph (o) Financial Instruments.

Contract liahilitios

A contract liability is the obligation to transfer goods or services to a customer for which the Company has received
consideration (or an amount of consideration is due) fram the customer. [ a customer pays consideration before the
Company transters goods or services 1o the customer, a contract liability is recognised when the payment is made or
the payment is due (whichever is earlier). Contract liabilities are recognised as revenue when the Company performs
under the contract.

(e) Government grants

Government grants are recognised where there is reasonable assurance that the grant will be received and all attached
conditions will be complied with. When the grant relates to an expense item, it is recognised as income on a
systematic basis over the periads that the related costs, for which it is intended to compensate, are expensed, When
the grant relates to an asset, it is recognised as income in equal amounts over the expected useful life of thg related

asset.
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Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the vear ended Marceh 31, 2024
(AN amounts in Indian Rupees Lakhs, except as otherwise stated)

(f) Taxes
Crrrent incaome fax

Current income fax assets and Habilities are measured at the amount expected to be recovered from or paid to the
taxation authorities. 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 refaung o items recognised outside the statement of profit and loss is recognised outside the
statement of profit and foss (either in OCT or in equity in correlation to the underlying transaction). Management
periodically evaluates positions taken in the tax returns with respect to situations in which applicable tax regulations
are subject to interpretation and establishes provisions, where appropriate.

Deterred tax

Deferred tax is provided using the Hability method on temporary differences between the tax bases of assets and
Habilities and their carrying amounts for financial reporting purposes at the reporting date.

Deferred tax liabilities and assets are recognized for all taxable temporary differences and deductible temporary

differences.

Deferred tax assets are recognised to the extent that it is probable that taxable protit will be availabte against which
the deductible temporary differences. and the carry forward of unused tax credits and unused tax losses can be
utilized.

The carrying amount of deferred tax assets is reviewed at cach reporting date and reduced to the extent that it is no
lunger probable that sufficient taxable profit will be available to allow all or part of the deferred tax asset to be
utilised. Unrecognised deferred tax assets are re-assessed at each reporting date and are recognised to the extent that
it has become probable that future taxable profits will allow the deferred tax asset w be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the period when the asset
is realised or the Hability is settled. based on tax rates (and tax laws) that have been enacted or substantively enacted
at the reporting date.

Deferred tax relating to items recognised outside the statement of profit and luss is recognised outside the statement
of profit and loss (either in OCI or in equity in correlation to the underlying transaction).

Deferred tax assets and deferred tax liabilities are offset it a legally enforceable right exists to set off current tax
assets against current tax Habilities and the deferred taxes relate to the same taxable entity and the same taxation
authority.

Minimum alternate tax (MAT) paid in a year 1s charged to the statement of profit and loss as current tax for the year,
The deferred tax asset is recognised for MAT credit available only to the extent that it is probable that the Company
will pay normal income tax during the specilied year, i.c.. the year for which MAT credit is allowed to be cartied
forward. In the year in which the Company recognizes MAT credit as an asset, it is created by way of credit to the
statement of profit and loss and shown as part of deferred tax asset. The Company reviews the “MAT credit
entitlement”™ asset at each reporting date and writes down the asset to the extent that it is no longer probable that it
will pay normal tax during the specified period.

Goodys and Service Tax (GST) paid on acquisition of assets or on incurring expensex

When the tax incurred on purchase of assets or services is not recoverable from the taxation authority, the tax paid is
recognised as part of the cost of acquisition of the asset or as part of the expense item, as applicable. Otherwise,
expenses and assets are recognized net ot the amount of taxes paid. The net amount of tax recoverable from, or
payable to, the taxation authority is included as part of receivables or pavables in the balance sheet.
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(g) Property, plant and equipinent

On transition o Ind AS i.e. T April 2015, the Company has elected to continue with the carrying vafue of all of its
property, plant and equipment {PPE) recognised as at 1 Apnil 2015 measured as per the [ndian GAAP and use that
carrying value as the deemed cost of the PPE.

Property, plant and equipment, capital work-in-progress is stated at cost, net of accumulated depreciation and
accumulated impairment losses, it any. Such cost includes the cost of replacing part of the plant and equipment and
borrowing costs for long-term construction projects, if the recognition criteria are met,

When significant parts of plant and equipment are required (v be replaced at intervals, the Company depreciates thein
separately based on their specific usclul lives. Likewise, when a major inspection is performed, its cost is recognised
in the carrying amount of the plant and equipment as a replacement, if the recognition criteria are satisfied. Al other
repair and maintenance costs are recognised in the statement of profit and foss as incurred. Ttems of stores and spares
that meet the definition of Property. plant and equipment are capitulized at cost, otherwise, such items are classitied
as inventories.

Depreciation is caleulated on a straight-line basis over the useful tives of the assets, estimated by the management, as
follows:

Useful life {vears)

Buildings 5to 60
Railway sidings 15
Roads, drainage and culverts 5w 30
Plant and equipment {continuous process plant) 25
Computer equipment Jand 6
Electrical installations and fittings )
Office equipment Sand 15
Furniture and fixtures 10
Cranes and focomotives 15
Vehieles 8 and 10

For the purpose of depreciation calculation, residual value is deternmined as 5% of the original cost for all the assets,
as estimated by the management basis independent assessment by an expert. The Company, based on assessment
made by technical expert and management estimate, depreciates following assets, not included above, over the
estimated useful lives which are different from the useful life prescribed in Schedule I to the Companies Act, 2013,
The management believes that these estimated useful lives reflect fair approximation of the period over which the
assets are likely to be used.

{1} The useful lives of components of certain plant and equipment are estimated as 2 to 20 years.

(if) Insurance/ capital/ critical stores and spares are depreciated over the remaining useful life of related plant and
equipment or useful life of insurance/capital/ eritical spares, whichever is lower.

(it} The useful lives of certain vehicles are estimated as 3 1o 5 years,

Leasehold tand is amortized on a straight-line basis over the period of lease.

An item of property, plant and equipment and any significant part initially recognised is derecognised upon disposal
or when no future economic benefits are expected from its use or disposal. Any gain or loss arising on de-recognition
of the asset (caleulated as the difference between the net disposal proceeds and the carrying amount of the asset) is
included in the statement of profit and loss when the asset is derecognised.

The residual values, useful lives and methods of depreciation of property, plant and equipment are reviewed at each
financial year end and adjusted prospectively, if appropriate,
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(h) Intangible assets

On transition to Ind AS, the Company has clected to continue with the carrving value of all of intangible assets
recognised as at T April 20735 measured as per the previous GAAP and use that carrying value as the deemed cost.

Intangible assets acquired separately are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less any accumulated amortisation and accumulated impairment losses, Internally
enerated intangibles. excluding capitalised development costs, are not capitalised and the related expenditure is
eflected i the statement of profit and foss in the pertod in which the expenditure is incurred,

i
o
T

The useful hives of intangible assets are assessed as finite,

Intangible assets are amortized over the useful economic life and assessed for impaimment, whenever there is an
tndication that the intangible asset may bhe impaired. The amortisation period and the amortisation method for an
intangible assct are reviewed at feast at the end of cuch reporting period. Changes in the expected useful Jife or the
expected pattern of consumption of future economic benefits embudied in the asser are considered to modify the
amortisation period or method, as appropriate, and are treated as changes in accounting estimates. The amortisation
expense on intangible assets is recognized in the statement of profit and loss, unless such expenditure forms part of
carrying value of another asser.

Gains or losses arising from de-recognition of an intangible asset are measured as the difference between the net
disposal proceeds and the canrying amount of the asset and are recognised in the statement of profit and loss when
the asset is derecognised.

Research and development costs

Research cosis are expensed as incurred. Development expenditures are recognised as intangible asset when the
Company can demonstrate:

s the technical feasibility of completing the intangible asset so that the asset will be available for use or sale

s intention to complete and its ability and intention to usc or sell the asset,

s its future economic benefits,

e the availability of resources ro complete the asset and

o the ability to measure reliably the expenditure during development.

Following initial recognition, the asset is carried at cost less any accumulated amortisation and accumulared
impairment losses. Amortisation of the asset begins when development is complete and the asset is available for use.

Computer Software

The computer software is amortised on a straight-line basis over the useful economic life ot 5 years, as estimated by
the management.

(i) Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or produetion of an asset that necessarily takes a
substantial period of time to get ready for its intended use or sale are capitalised as part of the cost of the asset, All
other borrowing costs are expensed in the period in which they occur. Rorrowing costs consist of interest and other
costs that an entity incurs in connection with the borrowing of funds. Borrowing cost also includes exchange
differences to the extent regarded as an adjustment to the borrowing costs.

(j) Leases

The Company assesses at contract inception whether a contract is, or contains, a lease. That is, if’ the contract
conveys the right to control the use of an identified asset for a period of time in exchange tor consideration,
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The Company as a lessee

The Company applies a single recognition and measurement approach for all leases, except for short-term leases and
teases of low-value assets. The Company recognises lease hahilities to make lease payments and right-of-use assers
representing the right to use the underlying assets.

Right-of-use assets

The Company recognises vight-of-use assets at the commencement date of the fease (i.e., the date the underlying
asset is available for use)l. Right-of-use assets are measured at cost. less any accumufated depreciation and
impairment losses, and adjusted for any remeasurement of lease Habilities, The cost of right-ot-use assets includes
the amount of lease liabilides recognised, initial divect costs incurred, and lease payments made at or before the
commencement date less any lease incentives received. Right-of-use assets are depreciated on a straight-line basis
over the shorter of the lease term and the estimated useful lives of the assets.

It ownership of the leased asset transfers to the Company at the end of the lease term or the cost reflects the exercise
of a purchase option, depreciation is caleulated using the estimated useful fife of the asset.

The right-of-use assets are also subject to impairment. Refer to the accounting palicies in section (1) impairment of
non-tinancial assets.

Lease liuhilitios

At the commencement date of the lease, the Company recognises [ease liabilities measured at the present value of
lease payments to be made over the lease term. The lease payments include fixed payments (including in-substance
fixed payments) less any lease incentives receivable, variable lease payments that depend on an index or a rate. and
amounts expected to be paid under residual value guarantees. The lease payments also include the exercise price of a
purchase option reasonably certain to be exercised by the Company and payments of penalties for terminating the
lease, if the lease term reflects the Company exercising the option to terminate. Variable lease payments that do not
depend on an index or a rate are recognised as expenses (unless they are incurred to produce inventories) in the
period tn which the event or condition that riggers the payment oceurs.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at the fease
commencement date because the interest rate implicit in the lease is not readily determinable. After the
commencement date, the amount of lease liabilities is increased to refleet the aecretion of interest and reduced for the
lease payments made. In addition. the carrying amount of lease labilities is remeasured if there is a modification, a
change in the lease term, a change in the lease payments (e.g., changes to future payments resulting from a change in
an index or rate used to determine such lease payments) or a change in the assessment of an option to purchase the
underlying asset. The Company's lease liabilities are included in Borrowings.

Shorr-term feases and [eases of low-value assets

The Company applies the short-term lease recognition exemption o its short-term feases (i.e., those leases that have
a lease term of 12 months or less from the commencement date and do not contain a purchase option). It also applies
the lease of low-value assets recognition exemption to leases that are considered to be of fow value. Lease payments
on short-term leases and leases of low-value assets are recognised as expense on a straight-line basis over the lease
term.

The Company as a lessor

Leases in which the Company does not transfer substantially all the risks and rewards incidental to ownership of an
asset are classified as operating leases, Rental income arising is accounted for on a straight-line basis over the lease
terms and is included in revenue in the statement of protit or loss due to its operating nature. Initial direct costs
incurred in negotiating and arranging an operating lease are added to the carrying amount of the feased asset and
recognised over the lease term on the same basis as rental income. Contingent rents are recognised as revenue in the
period in which they are earned. 0
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(k) Inventories

Inventories are valued at the Jower of cost and net realisable value. Costs incurred in bringing each product to its
present location and condition are accounted for as follows:

»  Raw materials, packing materials, stores and spares: Cost includes cost of purchase and other costs incurred
in bringing the inventories to their present location and condition.

»  Finished goods and Work-in-progress: Cost mcludes cost of direct materials and labour and a proportion of
manufacturing overheads based on the normal operating capacity but excluding borrowing costs.

»  Traded Goods: Cost includes cost of purchase and other costs incurred in bringing the inventories to their
present location and condition,

Matertaly and other items held for use in the production of inventories are not written down below cost if' the finished
goods in which they will be incorporated are expected 1o be sold at or above cost

Cost is determined on a moving weighted average basis, Net realizable value is the estimated selling price in the
ordinary course of business, less estimated vosts of completion aud the estimated costs necessary to make the sale.

(I) Impairment of non-financial assets

The Company assesses, at each reporting date, whether there is an indication that an asset may be impaired. f any
indication exists, or when annual impairment testing for an asset is required, the Company estimates the asset’s
recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-generating unit’s ("CGU™) fair
value less costs of disposal and its value in use. Recoverable amount is determined for an individual asset, unless the
asset does not generate cash intlows that are largely independent of those from other assets or groups of assets. When
the carrying amount of an asset or CGU exceeds its recoverable amount, the asset is considered impaired and is
written down tw its recoverable amount.

In assessing value in use, the estimaied 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 the risks specific to the asset, In
determining fair value less costs of disposal, recent market transactions are taken into account. If no such transactions
can be identified, an appropriate valuation model is used. These calculations are corroborated by valuation multiples,
queted share prices for publicly traded companies or other available fair value indicators.

The Company bases its impairment calculation on detailed budgets and forecast caleulations, which are prepared
separately for each of the Company's CGUs to which the individual assets are allocated. These budgets and forecast
calculations generally cover a period of five years. For longer periods, a long-term growth rate is calculated and
applied to project future cash flows after the fifth year. To estimate cash flow projections beyond periods covered by
the most recent budgets/torecasts, the Company extrapolates cash flow projections in the budget using a steady or
declining growth rate for subsequent years, unless an increasing rate can be justified. In any case, this growth rate
does not exceed the long-term average growth rate for the products, industries, or country in which the entity
operates, or for the market in which the asset is used.

Impairment losses of continuing operations, including impairment on inventories, are recognised mn the statement of
profit and loss.

An assessment is made at each reporting date to determine whether there is an indication that previously recugnised
impairment losses no longer exist or have decreased. If such indication exists, the Company estimates the asset’s or
CGU's recoverable amount, A previously recognised impairment loss is reversed only if there has been a change in
the assumptions used to determine the assel’s recoverable amount since the last impairment loss was recognised. The
reversal is limited so that the carrying amount of the asset does not exceed its recoverable amount, nor exceed the
carrying amount that would have been determined, net of depreciation, had no impairment loss been recognised for
the asset in prior years. Such reversal is recognised in the statement of profit and loss, unless the asset is carried at a
revalued amount, in which case, the reversal is treated as a revaluation increase.
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(1) Provisions

Provisions are recognized when the Company has a present obligation {legal or constructive) as a result of a past
event, it is probable that an outflow of resources embodying economic benefits will be required to settle the
obligation and a reliable estimate can be made of the amount of the obligation. When the Company expects some or
all of a provision to be reimbursed, the reimbursement is recognised as a separate asset, but only when the
reimbursement is virtually certain. The expense relating to a provision is presented in the statement of profit and loss,
net of any reimbursement.

If the effect of the time value of money is material, provisions are discounted using a current pre-tax rate that
reflects, when appropriate, the risks specific o the Hability. When discounting is used. the increase in the provision
due to the passage of time 1s recognised as a finance cost.

{n} Retirement and other cmployee benefits

Retirement benefit in the form of provident fund is a defined contribution scheme. The Company has no obligation,
other than the contribution payable to the provident fund. The Company recognizes contribution payable to the
provident fund scheme as an expense. when an employvee renders the refated 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 recopnized as a lability 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 a reduction in future payment or a cash refund.

Retirement benefit in the form of superannuation fund is a defined contribution scheme. The Company has
established a Superannuation Fund Trust to which contributions are made each month. The Company recognizes
contribution payable to the superannuation fund scheme as expenditure, when an employee renders the relared
service. The Company has no other obligations beyond its monthly contributions.

The Company operates a defined benefit gratuity plan in India, which requires contributions to be made to a
separately administered fund. The cost of providing benefits under the defined benefit plan is determined using the
projected unit credit method. Re-measurements, comprising of actuarial gains and losses, the effect of the asset
ceiling, excluding amounts included in net interest on the net defined benefit Hability and the return on plan assets
{excluding amounts inciuded in net interest on the net defined benefit liability), are recognised immediately in the
balance sheet with a corresponding debit or credit to retained earnings through OCT in the period in which they
occur. Re-measurements are not reclassified to the statement ot profit and loss in subsequent periods.

Past service costs are recognized in the statement of profit and loss on the earlier of:
s the date of the plan amendment or curtailment, and
» the date that the Company recognizes relared restruetuning costs

Net interest is calculated by applying the discount rate to the net defined benefit liability or asset. The Company
recognizes the following changes in the net defined benefit obligation as an expense in the statement of profit and
loss:
*  service costs comprising current service costs, past-service costs, gains and losses on curtailments and non-
routine settlements; and
®  nel interest expense or income

Accumulated {eave, which is expected to be utilized within the next twelve months, is treated as short-term employee
benetit, The Company measures the expected cost of such absences as the additional amount that it expects (o puy as
a resuft of the unused enutlement 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 purposes. Such long-term compensated absences are provided for based on the
actuarial valuation using the projected unit credit method at the year-end. 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
twelve months after the reporting date. Where the Company has the unconditional legal and contractual right to defer
the settlement for a period beyond twelve months, the same is presented as non-current lability.
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(o) Financial instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial Hability or
equity instrument of another entity,

Financial assets
Initial recognilion and measurenment

Al financial assets are recognised initially at fair value plus. in the case of financial assets not recorded at fair vahue
through profit or loss, transaction costs that are attributable to the acquisition of the financial asset. However, trade
receivables that do not contain a significant financing component are measured at transaction price. Purchases or
sales of financial assets that require delivery of assets within a time frame established by regulation or convention in
the marketplace (regular way trades) are recognised on the trade date, ie. the date that the Company commits w
purchasc or sell the asser,

Subsequent measurement
1

For purposes of subsequent measurement, financial assets are classified in four categories:

¢ Debtinstruments at amortised cost

»  Debt instruments at fair value through other comprehensive income (FVTOCT

o Debt instruments, derivatives and equity instruments at fair value through profit or loss (FVTPL)
* Lquity instruments measured at fair value through other comprehensive mecome (FVTOCT)

Debt instruments at amortised cost

A ‘debt instrument” is measured at the amortised cost, if both of the following conditions are met:

(i} The asset is held within a business model whose objective is to hold assets for collecting contractual cash flows;
and

(if)  Contractual terms of the asset give rise on specified dates to cash flows that are solely payments of principal
and interest (SPPI) on the principal amount outstanding,

After initial measurement, such financial assets are subsequently measured at amortised cost using the effective
interest rate (EIR} method. Amortised cost is calculated by taking into account any discount or premium on
acquisition and fees or costs that are an integral part of the EIR. The EIR amortisation is included in finance income
in the statement of profit and loss. The losses arising from impairment are recognised in the statement of profit and
{oss. This category generally applies to trade and other receivables.

Debt instrument at FVTOCI

A “debt instrument” is classified as FVTOCI, if both of the following criteria are met:

(11 The objective of the business model is achieved both by collecting contractual cash flows and selling the
financial assets; and

{11} The assel’s contractual cash flows represent SPPI,

Nebt instruments included within the FVTOCT category are measured initially as well as at each reporting date at fair
value. Fair value movements are recognized in OCL. However, the Company recognizes interest income, impairment
fosses and foreign exchange gain or loss in the statement of profit and loss. On de-recognition of the asset,
cumulative gain ar loss previously recognised in OCT is reclassified from the equity to statement of profit and loss.
Interest eamed whilst holding FVTOC! debt instrument is reported as interest income using the ETR method.

Debt instrument at FVTPL
FVTPL is a residual category tor debt instruments. Any debt instrument, which does not meet the criteria for

categorization as at amortized cost or as FVTOCI, is classified as FVTPL. Debt instruments included within the
FVTPL category are measured at fair value with all changes recognized in the statement of profit and loss, e
- R - -~ &
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Equity Instruments

Al equity investments in scope of Ind AS 109 are measured at fair value. Equity instruments which are held for
trading are classified as FVTPL, If the Company decides to classify an equity instrument as FVTOCH, then all fair
value changes on the instument, excluding dividends, are recognized in the OCL There is no recycling of the
amounts from OCI to statement of profit and loss. even on sale of investment. Equity instruments included within the
FVTPL category are measured at faiv value with all changes vecognized in the statement of profit and loss.

Dt’—l'c’c‘r)gi?!lfi "

A financial asset tor, where applicable, a part of a financial asset or part of a group of similar financial assets) is
primarily derecognised {(1.e. removed from the balance sheet) when:

s The rights to receive cash tlows from the asset have expired; or

e The Company has transferred its rights to receive cash tlows trom the asset or has assumed an obligation to pay
the recetved cash flows in full without material defay to a third party under a “pass-through” arrangement; and
cither (a) the Company has transterred substantially all the risks and rewards of the asset, or (b) the Company has
neither transterred nor retained substantially all the risks and rewards of the asset, but has transterved control of’
the asset.

The transterred asset and the associated lability are measured on a basis that reflects the rights and obligations that
the Company has retained. Continuing involvement that takes the form of a guarantee over the transferred asset is
measured at the lower of the original carrying amount of the asset and the naximum amount of consideration that the
Company could be required to repay.

Dhupaiiment of financial assels

In accordance with Ind AS 109, the Company applies expected credit loss (ECL) model for measurement and
recognition of impairment loss on the financial assets and credit risk exposure.

The Company follows “simplified approach’ for recognition of impairment loss allowance on Trade receivables. The
application of simplified approach does not require the Company to track changes in credit risk. Rather, it recognises
impairment foss allowance based on lifetime ECLs at each reporting date, right trom its initial recognition.

For recognition of impairment loss on other financial assets and risk exposure, the Company determines that whether
there has been a significant increase in the credit risk since initial recoguition. If credit risk has not increased
significantly, twelve month ECL is used to provide for impairment loss. However, if credit risk has increased
significantly, litetime ECL is used. If, in a subsequent period, credit quality of the instrument improves such that
there is no longer a significant increase in credit risk since initial recognition, then the entity reverts to recognising
tmpairment loss allowance based on twelve-month ECL.

Lifetime ECL are the expected credit losses resulting from all possible defaunlt events over the expected life of a
financial instrument.

The twelve-month ECL is a portion of the lifetime ECL which results from default events that are possible within
twelve months after the reporting date. ECL is the difference between all contractual cash flows that are due to the
Company in accordance with the contract and all the cash flows that the Company expects to receive (i.e., all cash
shorttalls), discounted at the original EIR. ECL impairment loss atlowance (or reversal) recognized during the period
is recognized as income/ expense in the statement of profit and loss. This amount is reflected under the head “other
expenses’ in the statement of profit and loss.

For assessing increase in credit risk and impairment loss, the Company combines financial instruments on the basis
of shared credit risk characteristics with the objective of facilitating an analysis that is designed (o enable significant
increases in credit risk to be identified on a timely basis.

For recognition of impairment loss on other financial assets and risk exposure, the Company categorizes them into
Stage 1, Stage 2 and Stage 3, as described below:
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Stage | When financial assets are first recognized, the Company recognizes an allowance based on 12 months
ECLs.

Stage | financial assets also include facilities where the credit risk has improved, and the financial assets has been
reclassified from Stage 2,

Stage 2: When a financial asset has shown a significant increase in credit risk since origination, the Company
records an allowance for the lifetime ECLs. Stage 2 loans also include facilities, where the credit risk has improved,
and the financial assets has been reclassified from Stage 3.

Stage 3: Financial assets considered credit impaired. The Company records an allowance for the lifetime ECLs.
Financial Habilities
Initial recognition and measurenment

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and payables, net
of directly attributable transaction costs. The Company’s financial liabilities include borrowings, trade and other
payables, and derivative financial instruments.

Suhsequent measurement
The measurement of financial liabilities depends on their classification.
Financial liabilities at fair value through protit or loss

Financial liabilities at fair value through profit or loss include financial fiabilities held for trading and financial
liabilities designated upon initial recognition as fair value through profit or loss. Financial liabilities are classified as
held for trading if they are incurred for the purpose of repurchasing in the near term. This category also includes
derivative financial instruments entered into by the Company that are not designated as hedging instruments in hedge
relationships as defined by Ind AS 109. Separated embedded derivatives are also classified as held for trading, unless
they are designated as effective hedging instruments. Gains or losses on liabilities held for trading are recognised in
the statement of profit and loss.

Financial liabilities designated upon initial recognition at fair value through profit or loss are designated as such at
the initial date of recognition, and only if the criteria in Ind AS 109 are satisfied. For liabilities designated as FVTPL,
fair value gains/losses attributable to changes in own credit risk are recognized in OCIL. These gains/loss are not
subsequently transferred to the statement of profit and loss. However, the Company may transfer the cumulative gain
or loss within equity. All other changes in fair value of such liability are recognised in the statement of profit and
loss.

Loans and borrowings

Borrowings is the category most relevant to the Company. After initial recognition, interest-bearing borrowings are
subsequently measured at amortised cost using the EIR method. Gains and losses are recognised in the statement of
profit and loss when the liabilities are derecognised as well as through the EIR amortization process. Amortized cost
is calculated by taking into account any discount or premium on acquisition and fees or costs that are an integral part
of the EIR. The EIR amortisation is included as finance costs in the statement of profit and loss.

De-recognition

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expired.
When an existing financial liability is replaced by another from the same lender on substantially different terms, or
the terms of an existing liability are substantially moditied, such an exchange or modification is treated as the de-
recognition of the original liability and the recognition of a new liability. The difference in the respective carrying
amounts is recognised in the statement of profit and loss.
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Reclassification of financial assets and liabilities

The Company determines classification of financial assets and labilities on initial re
recognition, no re-classification is made for financial assets which are equity instruments and financial Habilities. For
financial assets which are debt instruments, a re-classification is made only it there is a change 1n the business model
for managing those assets.

cognition. After initial

A change in the business model oceurs when the Company either begins or ceases to perform an activity that is
significant to its operations. I the Company reclassifies financial assets, it applics the re-classitication prospectively
from the re-classification date, which is the first day of the hnmediately next veporting period following the change in
business model. The Company does not restate any previously recognised gains, losses (including impairment gains
ot losses) or interest.

Offsetting of financial instruments

Financial assets and financial liabilitics are offset and the net amount is reported i the bakance sheet, if there (s a
currently enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis, to
realise the assets and settle the habilities simultaneously.

(p) Derivative financial instruments and hedge accounting

The Company uses derivative tinancial instruments, such as forward currency contracts, currency and inferest rate
swaps, to hedge its foreign currency risks and interest rate risks. Such derivative tinancial instruments are initiafly
recognised at fair value on the date on which a derivative contract is entered into and are subsequently re-measured at
fair value. Derivatives are carried as financial assets when the fair value is positive and as financial liabilities when
the fair value is negative,

Any gains or losses arising from changes in the fair value of derivatives are taken directly to the statement of profit
and loss.

(q) Cash and cash equivalents

Cash and cash equivalents in the balance shect and cash flow statement comprise cash at banks and on hand and
short-term deposits with an original maturity of three months or less, which are subject to an insignificant risk of
changes in value.

(r) Cash dividend to equity holders

The Company recognises a liability to make cash distributions to equity holders when the distribution is authorised
and the distribution is no longer at the diseretion of the Company. As per the corporate laws in India, a distribution is
authorised when it is approved by the sharecholders. A correspunding amount is recognised directly in equity.

(s) Contingent liabilities

A contingent liability is a possible obligation that arises from past events and whaose existence will be confinned only
by the occurrence or non-oceurrence of ore or more uncertain future events not wholly within the control of the
Company: or a present obligation that arises from past events but is not recognized because it is not probable that an
vutflow of resources embodying economic benefits will be required to settle the obligation; or the amount of the
obligation cannot be measured with sufficicnt reliability. The Company does not recognize a contingent liability but
diseloses its existence in the Ind AS financial statements.

(ty Earnings per share
Basic earnings per share is calculated by dividing the net profit or loss for the year attributable to equity shareholders

(after deducting preference dividends and attributable taxes) by the weighted average number of equity shares
outstanding during the year.
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The weighted average number of equity shares outstanding during the year is adjusted for events such as bonus ssue,
bonus element in a rights issue, share split, and reverse share split (consolidation of shares) that have changed the
number of equity shares outstanding, without a corresponding change in resources.

For the purpose of caleulating diluted earnings per share, the net profit or loss for the year attributable to equity
shareholders and the weighted average number ot shares outstanding during the year ave adjusted for the effects of all
difutive potential equity shares.

{u) Segment reporting

An operating segment is a component of the Company that engages in business activities from which it may carn
revenues and incur expenses (including revenues and expenses relating to transactions with other components of the
Company), whuse operating results are regularly reviewed by the Company's chief operating decision maker to make
decisions about resources w be allocated to the segment and assess its performance, and for which discrete financial
information is avaitable.

Operating segments of the Company are reported in a manner consistent with the internal reporting provided to the
chief aperating decision maker.

2.2 Significant accounting judgements, estimates and assumptions

The preparation of the Ind AS financial statements requires management to make judgements, estimates and
assumptions that affect the reported amounts of revenues, expenses, asscts and linbilitics, and the accompanying
disctosures, and the disclosure of contingent liabilities. Uncertainty about these assumptions and estimates could
result in outcomes that require a malterial adjustment 10 the carrying amount of assets or labilities affected in future
years.

The Company bases its assumptions and estimates on parameters avatlable when the Ind AS financial statements are
prepared. Existing circumstances and assumptions about future developments, however, may change due to market
changes or circumstances arising that are beyond the control of the Company. Such changes are reflected in the
assumptions when they oceur. The judgements. estimates and assumptions management has made which have the
most signiticant effect on the amounts recognized in the Ind AS financial statements are as below:

Revenue from confracts with customers

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. The Company recognises urea concession income from the
Government vf India (“GOI™) based on estimates as per the GOl noufication dated June 17, 2015 and changes, if
any, are recognised in the year of finalisation of the prices by the GOI under the scheme.

Also, the Company determines and updates its assessment of expected rebates periodically and the accruals are
adjusted accordingly. Estimates of expected rebates are sensitive to changes in circumstances and the Company’s
past experience regarding these amounts may not be representative of actual amounts in the future.

Propertv. plant and equipment

The depreciation of property, plant and equipment is derived on detennining an estimate of an asset’s expected
useful life and the expected residual value at the end of its life. The usetul fives and residual values ot Company's
assets are determined by management at the time of acquisition of asset and is reviewed periodically, including at
each financial year end. The lives are based on historical experience with similar assets as well as anticipation of
future events, which may impact their life.
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Impairment of financial and non-financial assets

Significant management judgement is required to determine the amounts of impairment loss on the financiai and
non-financial assets. The caleulations of impairment loss are sensitive to underlying assumptions.

Tax provisions and contingencies

Significant managemeni judgement is required to determine the amounts of tax provisions and contingencies,
Deferred tax assets are recognised for unused tax losses and MAT credit entitlements to the extent it is probable that
taxable profit will be available against which these losses and credit entitlements can be utilized. Significant
management judgement is required o determine the amount of deferred tax assels that can be recognised, based upon
the likely timing and the level of future taxable profits together with future tax planning strategies.

Detined benefit plans

The cost of the defined benefit plan and the present value of the obligation are deterniined using actuarial valuation,
An actuarial valnation involves various assumptions that may differ from actual developments in the future. These
include the determination of the discount rate, future salary increases and mortality rates. Due to the complexities
involved in the valuation and its long-term nawre, a detined benefit obligation is highly sensitive to changes in these
assumptions. All assumptions are reviewed at each reporting date.

The parameter most subject to change is the discount rate. In determining the appropriate discount rate for plans
operated in India, the management considers the interest rates of govennument bonds where remaining maturity of
such bond cormrespond to expected term of defined benefit obligation.

The mortality rate is based on publicly available mortality tables. Those mortality tables tend to change only at
interval in response to demographic changes. Future salary increases and grawuity increases are based on expected
future inflation rates.

Feair value measurement of financial instruments

When the fair values of financial assets and financial liabilities recorded in the balance sheet cannot be measured
based on quoted prices in active markets, their fair value is measured using internal valuation techniques, The inputs
w these models are taken from observable markets where possible, but where this is not feasible, a degree of
Judgement is required in establishing fair values, Judgements include considerations of inputs such as liquidity risk,
credit risk and volatitity. Changes in assumptions about these factors could affect the reported fair value of tinancial
instruments.

2,3 Changes in accounting policies and disclosures
New and amended standards

The Company has applied the following amendments for the first time for their annual reporting period commencing
April 1,2023:

(i) Ind AS 8 - Accounting Policies, Changes in Accounting Estimates and Errors

The amendments to Ind AS 8 clarify the distinction between changes in accounting estimates, changes in accounting
policies and the correction of errors. They also clarify how entities use measurement techniqucs and inputs to
develop accounting estimates. "

(i) Ind AS 1 - Presentation of Financial Statements
The amendments to Ind AS | provide guidance and examiples to help entitics apply materiality judgements to
accounting policy disclosures. The amendments aim to help entities provide accounting policy disclosures that ave
more useful by replacing the requirement for entities to disclose their “significant” accounting policies with a
requirement to disclose their ‘material” accounting policies and adding guidance on how entities apply the concept of
nmateriality in making decisions about accounting policy disciosures. The amendments have had an fmpact on the
Company’s disclosures of accounting policies, but not on the measurement, recognition or presentation of any items
in the Company’s financial statements,” ’
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(iii) Ind AS 12- Income Taxes

The amendments to Ind AS 12 Income Tax narrow the scope of the initial recognition exception, so that it no longer
applies o ansactions that give rise to equal taxable and deductible temporary differences such as leases and
decommissioning liabilities.

The abave amendments did not have any impact on the amounts recognised in prior periods and are not expected to
significantly atfect the current or future periods.”
2.4 Standards issued but not vet effective

There are no standards or amendments issued on or before March 31,2024 but not effectve, which may have any
material impact on the Ind AS financial statements of the Company

CAHGALORE
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3A Property, plaat and cquipment

Cost Depreciation Net hook value
As at Apnl Additons Disposals As at Mareh As at April For the On As ar March As at March
i.20 31,2024 [ 2023 vear Dusposals 312024 31,2024
Freehold fand 0381779 . - 081779 - - - - 0.817.79
RBuildings 5E0090 “ - 31096 1.215.40 15325 - 1308 55 373231
Raslwav sidings 73307 - - 733487 388.02 5045 - 44747 ol
Raoads. dramage and eulverts 11248 A743 304 44987 235 17.19 - 272353 7T
Plant and equpment ™' 121508 89 782130 1.878.61 12745158 2725834 662217 142068 31.760.03 94,691 53
Electrieal nsraltatons and fittings 24470 B - 24470 17432 1635 - 19t.n7 3303
Oflice egupnient 446 69 3967 192 484 44 29175 3463 E58 3270 15974
Furniture and fixtuees 31263 1373 20 31816 21002 i7 76 LRI 22702 1034
Cranes and Jocomotives 206,890 47.03 - 25402 140,40 [3.99 B [6h.30 AR
Vehicles « Osned 27230 Ju8 94 2801 63203 14799 5333 17.00 184,13 108 48
Total I.J(v‘l_)SG,SU 837010 1,909 358 142,517,212 30,083,984 699014 1,139.61 35,936.61 1,06,580.61
Opening  Addinons  Capitabised Imparment Closing
Capital work-in-progress "’ i, 408,49 8,199.06 8370.10 120.28 L1725
Previous year
Cast Depreciation Net hook valoe
As at April Addigons Dispusals As at March As at Apil For the On As at March s at March
1, 2022 31, 26023 {2 vear Disposals 31,2023 31,2023

Freehiold Tand 081779 - - a817.79 - - - - 681779
Baildimgs 332726 « 126,30 3.100.96 1243 153643 64,50 L2340 3.887 36
Ratlway sidugs 733.07 - - 73307 31857 A9 43 B 38802 34505
Roads. deatnaze amd culverts 12847 - 1599 11248 24950 2060 .70 25534 153714
Plant and equiptent 66.565.69 3709726 215206 12180889 2320081 544937 1d8bod 17258 54 94.250 33
Electrical instaltations and futings 23906 - 430 244,70 169,30 1735 12.53 17432 70.18
Office equipment 39023 03 34 548 H6.09 203.08 3022 133 2973 15094
Fusmitwre and fixtuees 366.08 4.60 SBO5 31203 243,530 18.87 33444 28042 10261
Cranes and locomotives 20707 - 008 2 99 120,78 1968 (1.06 t6 40 60.59
Vehicles - Owned 210.7t 61.70 g1t 27250 12481 3009 091 147.99 124.31
Total §1.212.43 57,228.90 2,384.83 1,36,056.50 25,914.09 3,802,28  1.03439 30.085.98 £,05,970.53

Opening

Addinons  Caprtahsed

Impairment

Closi

Capital work-in-progress @ 31,738.51 26.898.88 57.228.90 - 1.408.49

{a) Plant and machinery and capral work-in-progress additions dusing the pertod inchides INR Nif Lakbs (March 31,2023 0 INR 1,331 91 Lakhs) and INR 96 94 Lakhs (Mareh 312023
INR 1797 Lakhs ). respectively, towards capitalisation of borrowing cost. The rate wsed to determine the amount of borrowing costs chgible for capitalisation was 2.49% (March 310
2003 1 9.27%). which is the weighted average interest rate of borrowings

(b} Reter Note 1 and 19 for details of property. plant and equipment pledged as security.

(©) Capital work in progress (CWIP) Ageing Schedule
As at Mavech 31, 2024

Amount in CWIP for a period of
Less than 1 year 1-2 vears 2-3 years Move than 3 years Total

Prajects in progress 111735 - - - 111725
Prajects temporarily suspended - . - - -
Total 1,117.25 - - - 1,117.25

As at March 31, 2023

Amount in CWIP far a perind of

Less than | year 1-2 vears 2-3 vears Mare than 3 years Total
Projects in progress 830,60 3510 4.22 236 1.788.24
Prajects temporarily suspended - - 334 1666 12020
Total 330.60 451,21 7.7% 118,92 1.408.49
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3B Right-of-use assets

Cost Depreciation Net book value
Asat Apnl Addinons Disposals As at March As at April For the On As at March As at March
1. 2023 31,2024 12023 Vel Disposals 312024 31,2024
Right-of-use land (Refer Note 33) 1.989.94 N - 1.989.94 386.10 9653 - 482,63 1.5307 31
Right-of-use buildings (Refer Note 333 4312 4047 1.89 81.70 20,12 20.84 1.89 15.07 36.63
Total 2,033.06 4047 1.89 2,071.64 412.22 117.37 1.89 527.70 1,543.94
Previous year
Cost Depreciation Net book value
As at Apnil Additions Disposals As at March As at April For the On As at March As at March
1.2022 31,2023 1.2022 vear Disposals 3. 2023 31,2023
Right-ot-use land (Refer Note 33) 1.989 94 - - 1.989 94 28058 0552 - 380610 1003 84
Right-of-use buildings (Refer Nute 33 23310 - 189.98 43.12 74.05 15,42 03.35 20612 17.00
Total 2,223.04 - 189.98 2,033.06 363.63 £11.94 63.35 412.22 1,620.84
4. Intangible assets
Cost Amortisation Net book value
Asat Apnl Additions Disposals As at March As at April For the On As at March As at March
. 2023 3t 2024 1. 2023 year Disposals 312024 31,2024
Computer sottware 47.10 - 402.01 24827 5010 - 298 43 104.18
Total 47.10 - 402.61 248.27 50.16 - 298,43 104.18
Previous year
Cost Amortisation Net book value
As at April Additions Disposals As at March As at April For the On As at March As at March
1. 2022 31,2023 1,2023 vear Disposals 31,2023 31,2023
Computer software 302.89 52.62 - 355.51 194.99 53.28 - 248.27 10724
Total 302.89 32.62 - 333,51 194,99 53.28 - 248.27 107.24
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Non-current Current
As at As at As at As at
March 31, 2024 March 31,2023 March 31,2024 March 31,2023

5. Financial assets - Investnents
{Unquoted)

Bangalore Beverages Limuted 20,000.00 2000000 - -
{200,000 (March 1. 2023 200.000) Redeemable

cumulative preference shares off Re 1 each with

coupon rate of 10%% p a repayable atier 20 vears|

Less: Provision for impaimment in value ot

myestment (20 000 00) (20 D0 N0y - “

Aditva Birla Sun Life Low Durauon Fund - Growth

Regular Plan - - 010 0t

{22 199 (March 31, 2023 22 199y unus of INR

600 96 {(March 31, 2023 INR 361 @3) cach]

Total 0.10 0.10
of unquoted mvestment (uross) 20000 06 20,000 D0 a0 o1
of imparment  value of mvestment 20,000 0n 201,000 00 - -

6. Financial assets - Others

Fmancial assets at faw value through profit or loss

Dervauves not designated as hedgaes® - - 154 26 51

Francial assets at amortised cost

Secueity deposis 388 74 39471 - -

Rebate discount recervable from suppliers - - 23510 938 3

Other recervable - - 305 79 1886

. . 3118 -

Less. Provision for impaisment of other asset
Interest accrued on deposits and recevables
Related parties (Reter Note 38) - - 3,096 63

Others - - 0375

Tatal t 5.480.99

*Derrvative mstruments at tare vatue through profit or loss retlect the posttive change in tar value ot those foreign exchange torward contracts that are not designated in hedge

but are. nevertheless, mtended 1o reduce the fevel of foreign currency sk for expected sales and purchases

7. Other assets

Unsecured, considered good

Capital advances 224113 31307 - -
Advances other than capital advances

Advance o suppliers - - 202 34 18152

Employees and other advances - - 1555 373
Prepaid expenses 28049 31457 1,647.49 1,446.95
Goods and Services Tax (GST) refund receivable - - 11,379 42
Batance with statutory * government authorities - - 1,650.21

2,521.62 627.64 14,894.71 13,034.94
Unsecured. Creditimpaired
Advances other than capiat advances

Advances to United Brewertes (Hotdings)

Limited 1,668 20 1,608 20 - -
Balance with statutory” government authorities - - 2.077.05 115522
Less: Provision for impairment of other asset (1.668.20) (1.668.20) 2.077.05) (1.15522)
Total 627.64 14,894.71 13,034.94

(a) There are no advances to directors or other otficers of the Company or any of them either severally or jointly with any other person or advances to firms or private companies,

respectively, in which any divector 15 a partner or a director or a member

authorities have denied and recalled refund of certain GST Credits and the Board of Directors of the company, based on the legal opinton. considered that the refunds are in

(b) The GST
accordance with the faw, the matter 15 currently sub-judice and no quantification 15 made
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8. Inventories

(vabued anfower of vost amd et reabizabie values
Raw materials and packing matersals

{inctudes w vansu - INR 33 3o Laxhs March 3102023 INR 908 84 Lakhs))
Wark-tasprouress

Faushed wouds

Traded goods fincludes w gansit INR N {Varch 3102023 (VR Nl Lakhsy

Srores and spares fmcludes in ransit INR 10000 Lakhs tMarch 31 2023 INR 303 Lakhs))
Totat

Refer Nate 19 for detals of charge

4. Trade veceivables

rade veceivabies
Recervables from refated paries (Refer Note 38)
Total

Break-up for secority details:

Trade receivables

Secured. considered good

Unsecured. consuderad pood

Trade Recevables wiuch have sipaificant merease  eredit nisk

Trade Recervables - credit impared
fmpairnrent Allowancee (allowanee for bad and doubefol debis)

Trade Recervahles wheeh have sipmitficant wcrease in credit tisk

Trade Recetvabiles « credit unpawed

(a) Trade recenvables ielude concession subsidy recervable trom the Governmens of Indis of

ib) No debts are due from divectors or other officers of the Company or any of them ether severally or jomtly with any

compimes. respectively. n which any divectar s a pastner or a ditector or a manber

(¢ Trade recervables from deaters {other than retated partiest are non-interest beanig durng normal credst persad aind are generally o tenms of 1310 120

As
Mareh 31, 2024

As at

March 31, 2623

100 S0

133742 195 73
{491 49 18506l
23438 473543
332717 34733
24.113.96

32008 90

8424 8o

6743983
82844

G425 42

75,724.26

1,057 33

Iy
71548 §9

ool

61,487.85

77.370.87

(1.037.03)

(1.40.01)

60,425.82

73.724.26

INR 45,091 2] Lakhs (March 31, 2023 INR 533

38 47 Lakhsy

that there are no receivables inciuded above which have significantinerease m eredit visk other than that atready imparred as per managemient assessment

{1} For terms and condmons relatmy o related party recavables. refer N

ied Teade recervables Agemy Scheduie

As i March 31, 2024

other person. Also, no debts are due from firols or prvate

Management 1 ot e view

Quistanding for following perinds front due date of payment
Current but not o muonths ~ | .
Less than & Manths -2 vears 2-3 years More than 3 vears Total
due? yRar i

o - . 33,809 80 1323400 § 54 093 347 SA42634 37511 82
Unduisputed Trade Receivables — constlered good ' ’
Undisputed Trade Recervables — which have a . -
steatfteant increase w credit risk
Undesputed Trade receivable — credic unpamed - - - - 15.22 ISR 1.U57 03
Dispreted Trade recervables - considered good - - - - 291400 - 291400
Drsputed Trade recervables — which have ssgmfican R -
wierease i geedit risk
Disputed Trade recevables — credit impaired - - - - - - -
Total 33819 80 $39 (Al 296069 9468 35 ] 482 85

# Inchudes unbilied subsuly autstanding of INR 26,514 37 Lakhs

As at March 312023

Outsianding tor following periods from due date af paynrent
Current but not i ths ~ 1 N
aeren S ML Less than 6 Manths |0 TS P2 vears I-3 years Mare than 3 veass Total
due* vear A

s . 7376 42 26.574 89 136 36 200 1 272847 5793 14 72810 26
Undispuied Trade Recevables ~ considered good 3 o4 ® i ?
Uindisputed Trade Recenvables — which have - - - - - - -
sigmibieant merease 1w credit risk
Undisputed Trade receivabie — credit impaired - - - 1631 890 1.541.08 todo.01
[Hsputed Trade recetvables - cansidered yood B - - - 2481400 N 101400
Disputed Trade receivables ~ whieh have sigmtficant - - - - . - R
increase m credss risk
Disputed Trade receivables — credit nmpatred - - - - . - .
Total 37.376.42 26,574.89 136.36 216,62 8.732.19 7.334.19 77,376.87

** Includes unbilled subsidy outstanding of INR 31,776 83 Lakhs

1 Refer Note 19 for detals of charge
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As at As al
March 31,2024 Mapch 38,2023

13, Cush and cash ennivalenis
Balances witl hanks

- On cuirent wnis Fea 19 9y 32 o9

- On depuosits accows s with ortnal mawry of three months or fess 17750 00 2907500
Cashon hamd 53 B
Total 27942.94 32,979,935
Casiy and cash equivaion balances don t melude any amounts which are not avabiable foy use by e Company
11, Qtdrer bank balances
Bank balances on unpard dividend accounts” 14291 [N

sposs with ongast maturty of 1.2 stomths or hess but more thany 3 oonths {00 a0 32
3543 51 :

ai i monay depos

Total 4.880.42

# The Company can utthse these balances ondy wwards sewlerrent ot respective unpand dividend amounts

Break up of finanucial assets carvicd af amortised cost

Nom-currend Current
As at As at As at Asat
March 31, 2024 March 31,2023 March 31,2024 Murch 31, 2023

Trade recesvables (Refer Note 93 - - o415 32 T3733 2
Cash and cash eguivalents {Refer Noge 10y - - 2Tz 3297093
Other bank snees (Refer Note 113 - - 4885 42 3503 36
Others {Refer Note 93 3 394 74 347945 3056 22
Total 594.71 9873463 1.18.263.82
12, Equity share capital
Aunthorised share capital
24000000 (March 31, J023 12.40.00.000) equiny shares of INR 10 euch 12,400.00 P2400.00
006,000 (Mareh 31,2023 0.00.000) 13% s redeemabie cumulative preference shares of INR 190 cach OU0 0ft A0 DO

13,000.06 13,000.00
Issued shares
(200000 044 (March 31, 2025 1200000445 equity shares of INR {83 each P2 000 08 12,000 00

12.080.00 12,001 06
Subscribed and fully paid-up shares
TESS 15050 (March 31, 2023 118515, 150) equity shares of INR 18 cach 11,851 52 11,851 52
Farfetted shares (mmowst orgmally pad-up) 335 335

1LBS487 11,854.87
{a) Reconcitiation of the shares outstanding at the beginuning and at the end of the reporting period

As at March 31,2074 As at March 31, 2023
Nos, INR in Lakhs Nos INR i Lakhs

At the begmnmg of the vear 118315130 1183152 11,85,15.450 11851 32
Changees during the vear - - . ~
Ouistanding at the end of the year 11,85,15,150 11,851,532 11.85,15,150 11,851,352

(b} Terms/rights attached to equity shares
The Company has only one class of equity shares issued and pasd-up having a par value of INR 10 per shave. Each holder of equity share 1s eligible for one vote per share The dividend

praposed by the Board of Directors 1s subpect w the approval of the sharcholders m the ensumg Annual General Meeting

T the event of hgurdation of the Company. the holders of equity shares will be entitled 1o recesve remaining assets of the Company, after distnbution of ail preferenual amounts. The

dhistribntion will be w proportion to the nwber of equity shares feld by the sharehoiders

{c} Details of shareholders holding more thaw 3% of the shaves in the Company

Nawme of the shareholder As at Mareh 31, 2024 As at March 31, 2023

Nas Ta Nos. %%

Eawy shares of INR 10 each Fully paid
Zuart Ageo Chemicals Linuted

{Holding Company) 6.40,28 362 S4 03% 64128 362 340304
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{d) Details of Stuves held by Promoters of the Company

As at March 31,2024

Change
during the

Na, of shares at the

Prontoter name begiuning of the

Na. of shaves at the
end of the year

2y of Total Shares

% ehange during
the v

A

year year
Shradha Azarwalu 20005 - BRESK T 417, 0%,
Ivotsea Poddar 157 - 137132 i3, i} 0%,
Gagray Azarvwala 1,504 - 1.30.000 2130, GNPy
Akshay Podda 102431 B 1402431 1 18% P,
Zuan Agres Chemcals Loued 04028362 - 34030, RN
Adventz Finance Pravate Lanied 43503010 - 3 i, o
United Breweries Holdimus Limited - - P, 0000,
Kangtisher Frovest fndsa Lonited - - GOU, [EREER
Medsswell Haldings Dinted « P, 007,
Zuar Industries Limited - 1 20% G000
Total 7,18,31,686 - 748,351,680 63,63 "% -

As at March 31,2023

No., of shares at the Chauge

during the

Promuter nume beginning of the

Na. of shares at the
end of the year

5 uf Total Shares

%5 change during
the vear

year yeur

Shradia Ausarwala RREIREES] - 200,008 apTe, a00%,
Ivotana Poddar 137452 - l 0134, RN
Craway Agonwala 130000 - 130,000 0 13%, B0,
Akshay Poddar 1218303 183928 [EXInE RS 1 18% [
Zuan Agra Chermicads Linnted - &40 28 362 34 03%; ERE
Adver ance Prvate Limited - 435030 3a7% OO,
United Brewenes Holdings Lisined - - B [ERETELRY IRV
Kinufisher Fiavest India Linuwed - - - G0HP 0076
Medowell Holdings Lanied 1257186 - 12,37.180 Fua?g 2000
Zuars Industries Linwged ERCOREA ] - 306,194 4200, RS TtEN
Total 7.16.67,758 183,928 7.18.31,686 60,63%%

As per records of the Conmany, the above shareholding represents lesal owaership of shares.
No shaves b e been ssued for canssderation ather than

13. Otlier equity

Capital redemption veserve

Balance as per fast thonoal starenients
Changes dunng the vear

Closing balance

Getneral reserve

Balance as per fase financial statemeniy
Changes during the year

Closing balance

Retained earnings”
Balance as per last tmanuial statements
Add: Profi for the year
Add: Other conprehensive (fossimcone
Less: Appraprations
Final equity dividend {anmount per share Re. 1 34 (Previous vear: Re. 1.20 per shacel]
Closing balance
Total Other Equity

*hcludes INR 5721 21 Lakhs as an Muncly 31, 2024 (March 31, 2023 ENR 3,762 19 Lakhs) relaung to revaluaton of propecty, plant and equipment
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ash Tor a perrod of five veacs momediately precedmy the reporting Jate

As at
March 31, 2024

As at
March 31,2023

489 78 450 78
4850.78 450,78
F3ZS5 Tt §385 74

L3481 32

i34 19
177773 142718
76,247.06 62,597,460
82,113.55 68.461.95




Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the year ended March 31,2024
Al amounts v Indran Rupees Lakhs, except as otherwise stated)

As at As at
March 31, 2024 Muarch 31, 2023
Distribution made and proposed
Dividends on equity shares deciared and pand
Dividend for the year ended Macch 31,2023 Re 130 per share
3 1777 73 14228

(Previous year Re |20 per share)

1,777.73 1,422.18
Proposed dividends on equiy shares
Dividend tor the year ended March 31, 2024 Red 30 per share 177773 V77773
(Previous vear Re 130 per share}

1,777.73 1,777.73
Proposed dividend on equity shares 1s subject t approval at the annual general meeting and 15 not recogmised as a abihty as at yvear end
14, Non-current borrowings

As at As at
Mareh 31, 2024 March 31,2023

Secured (at amortised ¢
Indran currency term loans from banks 3373309 44,887 30
Indran cutrency vehicle loans from bank 21540 5128
Total 35,951.18 44,938.78
Less: Amount disclosed under the head "Current
Borrowinas" (Refer Note 19) (6,070.22 {9271 23)

Non-current borrowings 29.880.96

Secured borrowings

Indian cwrrency term foans

Term loan troim a bank of INR 13,736 30 Lakhs including current matunities of INR 2,424 47 Lakhs) [March 31, 2623 INR 16.962.30 Lakhs (mcluding current maturities of INR 1 21202
Lakhs} carries mterest m the range of @ 30% pato 10 453% pa [March 31,2023 993 pa to 1030% pa] The foan 1s repavable 1n 28 guarterly instaliments startimg from November
2023 with the fast wstalment due on August 2030 The loan is secured by ftrst pari-passu first charge on movable tixed assets 1o be created from proceeds of the taciiity for improvement in
Energy Efficiency Project of the urea plant. with other parncipating lenders and fivst pan passu charge over all movable and mmmovable fixed assets of the Company excluding those

exclusively charged to other term lenders

Term loan trom a bank of INR 6,055 43 Lakhs (including current maturities of INR 1.039.49 Lakhs) [March 31, 2023 {NR 7,103 09 Lakhs (including current maturities of INR 1,037 o0
Lakhs)] carries mterest i the range of 1000 pato 1 50% pa {March 312023 10.00% pa to 10935 pa] The loan 1s repayable in 28 quarterly mstallments starung from March
ets (o be created out of the proposed Energy Efficiency Project.

2023 with the last mstalment due on December 2039 The loan 15 secured by first pan-passu first charge on all fixed

arge over alf movable and immovable fixed assets o the Company excluding the tixed assets charged specitically to the term lenders

with other parvcipatig lenders and first part passu ch

Term loan from a bank of INR 3,203.40 Lakhs (including current maturities of INR 476,30 Lakhs) [March 31, 2623 INR 3,283.08 Lakhs {including current maturtties of INR [18.6]
Lakhs)] carries interest m the range of 9 80% pa to 11 20% pa [March 31. 2023 930% pa to 10 35% p.a] The loan 15 repavable in 28 quarterly installments starting from January
2024 with the last instalment due on October 2030 The loan 1s secured by first pari-passu first charge on movable fixed assets to be created from proceeds of the facility for improvement
n Energy Etficiency Project of the urea plant, with other participating lenders and first part passu charge over movable and immovable fixed assets of the Company excluding those

exclusively charged 1o other term lenders

Term loan from a bank of INR 3,288.95 Lakhs {including current maturities of INR 870.09 Lakhs) [March 31, 2023 INR 3,931.39 Lakhs (includmg curremt maturities of INR 637 49
Lakhs)| carries interest in the ranue of 9.70% pa. to 10.40% pa. {March 31, 2023: 8.65% p.a. t0 9 70% p.a.] The loan i1s repayable in 8 quarterly installments starting trom August 2023
with the fast imstalment due on November 2027 The loan is secured by first pari-passu tirst charge over movable and immovable fixed assets of the Company. exctuding those exclusively

charged to other term fenders (mcluding long term loans availed tor the energy efficiency capital expenditure)

Term loan trom a bank of INR 4,934 26 Lakhs (mcluding current maturities of INR 992 94 Lakhs) {March 31, 2023 INR 4.926 43 Lakhs (inctuding current maturities of INR Nil)] carries
interest rate in the range ot 8.95% p.ato 10.40% p.a [March 31, 2023 8.95% p.a] The loan is repayable in 11 quarterty installments starting from Aprif 2024 with the last instalment due
cured by first pari-passu first charge over movable and immovable fixed assets of the Company. excluding those exclusively charged o other tenm lenders

on July 2026 The loan 1s
(including long term loans availed for the energy efficiency capital expenditure)
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Notes to the Ind AN financial statements for the year ended March 31, 2024
AT aounts i Indian Rupees Lakibis, except as othenvise stated)

it maures of INR N caceses

Teren foan fronr a haok of INR 2477 32 Lakhs tnchuding cucrent matmvses oF INR 185 18 Lakba [ March 31 2003 INR 24720 31 Lakhs socludmz
ssafiments stz from Sepiember 20240 with the last

5 of the Company.

apa o 025 pa NMach 302023 925 %5 pat The toan s repavable w83 quane

(HES
stalerent due o Vhawch 2028 The loan s secared by Drst pari-g

strate m the range of 0 2

Nehidog those exclusnely chaged w othe

1 frvst charge over movabde and ramosable fived o

§zorthe enargy efficieney capatal expondituce}

e endets Gnctudg bong ternm foans avs

C2023 INROL997 40 Lakhs tincludmg current nistunaes of INR 1997 4o Lakhs)] carvied mteress

Feem foan from a bank of INR NIL tnctudmg eurrent matrstes of INR NI [ Marcd
e range of 30076 pa [March 31 2023 300%, poa The foun was cepavable m 20 equal quasterhy mstaihments stanng from hue 2019 with the last mstabment due on Mareh 3624
izl Teadersy, othier than (ived sssets exclusively charged w other lenders

e foan was secured by st pari-pase charze on & axovable and smmovable fived assets (alongawnly warkmyg

Term laan from a bank of INR NIL pncludmg current matuntees of INR NILY [NMarch 31 2023 INR 1495 80 Lakhs fimchudimg current matursties of TNRC 493 80 Lakhs)) carvied mterest
i the vange of 28070 pa 1o 10 30% pa [March 312023 9 30% pa 1o 1 80%0 poa ] The foan was repayable m 20 quattasly matadlarenss startng Grom June 281 wah the last insiabmen
due on March 2024 Fhe loan was secured by fiest parepasu charge on all mosable and inmaovable fixed assets, both present and future ¢other than tixed assets exclusively charged 1o other

femders)

Term foan from a bunk of INR NIL tnclwluy evcrent manries of INR NTL) {Mareh 31 20230 INR 2717 41 Lakhs (mctuding current maturtties of INR 2717 41 Lakhs)] cored mecest
vate of 0¥ pa [March 312023 900 %% p a] The Joan was repayahle i maonthly mstalinrents stactmg fronn Aprad 2023 wah the fast mstadmat due on February 2024 The foan 15
secured by Tiest pav-pussu Brst charge aver movable and vamovable fived assets o1 the Campany both present and futuce. exchuding those exclusively chirged to ather weom fenders

Indran curreney vebache Joans
Vehile loans from a bank of INR 213 49 Lakhs (ncluding current matunities of INR 5173 Lakhsy PMarch 31, 2023 INR 5108 Lakhs (ocludmyg cuerent wies of INR 14 84 Lakhs]
Al 383% pa o 235% pa [Much 32023 $35% pa te 735% pal The loan s repavable i 36 1o o monthly installments stareng from Judy 2008 vath the fasy

cawry dere
astalment due on Jangary 2029 and 5 secueed by 55t parn-passu dinze on 1ixed assets Onanced by the saed weom loans

5. Lease Liabilities

Non-curresnt Current
As al As at As at As at
March 31, 2024 March 31, 2023 March 31,2024 Mareh 31, 2023
fease habilines (Refer Note 331 186273 t 8906 60 3607
1,862.23 1.886.60 36.07
16, Financial Habilities - Others
Non-current Current
As at As at As at As at
March 31, 2024 March 31,2023 March 31, 2024 March 31, 2023
Fioancial habslities at fair value theough prodit or loss
Dertvauves not desienated as hedues - - 4 8 1322
Punanvial abilives at amortised cost
Liabisties for capital woods - B 70343 33172
foterest acerued but not due on borrowings
and vthers - - 82193 31227
Security depasits - - 5339383 5.244.19
Payable to (Gas pool operator - - 4497 53 311938
Employee benefits pavable - “ 768 75 o0 75
Oither expenses payable . - 361838 266402
Unpad dividend® - - 142 99 119406
Totut - - 15,153.08 12.820.50
*There are no amounts due for paymen to the Investor Education and Protection Fund under the Compaies . 013 as atvear end
17, Provisions
Nos-current Current
As at As at As at As at
March 31, 2024 Mareh 31,2023 March 31, 2024 March 31, 2023
Pravizion for employer benefits
Gratanty (Refer Note 273 118060 386 106,49
Compensated absences - 1,089,350 101118
Total 1.180.60 1.003.42 1,117.67
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Notes to the fud AS financiad statements for the year ended March 31, 2024
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18, Deferved tax labilities {sen)

Balance sheet Sestement of profit and loss
Asat As For the year ended For the year ended
March 31, 2024 Narch 3), 2023 Mareh 31, 2024 Mareh 31,2023
Deterred s babilives
Praperty, plant and equipment. Right-ot-use assets 1323322 HERR I URSY ) 30861 RSN
and Intangebier assets, fpact of difference between
@x depreciation and depraciation amortisation
charged for the financial reportmg
Others iol 92 (27.29 41 ad
13.075.33 281.32 369824

Deferred tax sssets
Ablonvance tor doubtiud recenables 2ok vl Ji4.57 $1143.72) (22
Atlowance for doubtful advanees 7848 - 848 -
Allowanee for GST recevable 322 7% Q077 232403 (9333
Provision for wraunty and compensated absences 39542 57847 1o 95 3402
Lease Liabihiny A0 34 4a1 59 (12
(yhers 1739) 419z
Mommnum Alternate Tax (C"MAT") credic enuglement A NG 0 (g4

6,97 (3.963.07)

[¢

980

Netdelereed tax lability
Deferred tax chargs /feredit)

4,246.39 Lo43.16

zement 53 eonfident that there would be sufficient tasable profits m future wiueh will enable the Campany 1o untize the sforesard MAT credis

Based on the profitabihty projections. the mana
entriement. Aceardinuiy Jeferced tax asset have been recognised on the same Also Retler Note 31

Reconciliation of movement in defevred tax Habilities (net)

Batance a the begmning of the year Gl Ee 0070
Tax charge(cradty durmg the year
Recowmised e protit and oss 4.273.30 106008
Recoumsed m O 31 [N
4745 10 e
Balance ot the end of the year 10,396.26 6,14

As at As at
March 31, 2024 Magch 31,2023

£9. Carcent borrowings

Sccured borrowings

mocurveney buyer's suppliers' credit from banks 10,837 19 35,574.94
Iadian currency bills discousted wath banks 4137 33 535.253.0n
Indian correney cash credst frem banks ¢15 "
Current maturiies of Jong-term borrowings { Refer Note 14) $.070.22 927123

71,138.89 1,00,099.37
Uusecured borrowings
Tndian currency short-term loans from banks 904 88 -
904.88 -
Total 72,063.77 1,00,099.37

Secured horrowings
The facilities are secured by first par-passu charge on all current assers thath present and futwre) and property. plant and equipment of die Company, excluding assets which are exclusively

charged to other lenders. These facibives are repayable within 12 months persad The mterest ¢arned on these facilities are - buyersisupphiees credns 3 01% 10 38%% pa [March 31,2023
737010 5 38% pal, hills discownted & 55% 107 75% pa [March 35,2023 440% 10 7 30%a p a ], cash credit 8 95%6 to t1 80% pa [March 31,2023 3730w 11 45%pa)

Unsecured barrawings

The short-term toans are repayvable over a matueity pertod of 43 to 180 days amd carry loating interest rate of 7 84% to 9 48% p.a. [March 31, 2023 - B.30% 10 9.06% pa

The quarterty returns or statements of current assers fited by the Company with banks or financsal wistingtions are i agreement with the books of acepunts

LANGALORE
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Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the yewr ended March 31, 2024
AL amounts in Indian Rupees Lakhs, except as othenwise stated)

As at As at
March 31, 2024 March 31, 2023
20. Trade pavables
Trade payables
- total outstanding dues of miero enterprises and smatl enterprises (Refer Notwe 3o) {4150 4582 ab
- total sustanding dues ot creditors other than micro enterprises and small enterprises 13.802 30 19.674 70
14.917.41 24,257.36
Trade payables 1490417 2044802
Trade payables to related parties {Refer Note 38) 1324 3.800 34
Total 14.917.41 24,237.36

Tlacludes vuttanding dues of wicrs and small encerprises (Refer Wote 3o Tor dewls)
For explanatons on the Company s credit risk management processes. refer Note 41

Tiade payables (other than related parties) are normally non-interest bearing and are settled on 30 to 90 days term. For Terms and condition for related parties refer note 38

Trade payables Auemg Schedule

As at March 31,2024

Qutstanding tor following perods trom due date of paviment

Less than }

Unbilled Not Due 1-2 vears 2.3 years Muove than 3 vears Total
year
Total outstanding dues of nucro enterprises and - 111444 - - - 067 [REERAI
smalt enterprises®*
Total eutstandmg dues of creditors other than micra 423 48 13,041 33 313 34 031 7 38 {o 04 13,802 30

enterprises and small enterprises
Disputed dues of micra enterprises and small - . N . -
enterprises
Disputed dues of creditors other than nuicro . - - -
enterprises and small enterprises
Total 423.48 14,155 313.34 0.51 7.38 16.73 1491741
** Outstanding dues of micro enterprises and small enterprises for more than 3 years of INR 067 lakhs pertains to interest provided in earlier years

As at March 31, 2023

Qutstanding for following periods from due date of pavment

Less than 1
Unbiled Nat Due €ss than §-2 vears ars More than 3 vears Total
year
Total owtstanding dues of micro enterprises and - 1,381 99 - - - 007 1,582 60
0.0
small enterprises®**
Total outstanding dues of creditors other than micro 32570 18,940.27 38417 740 033 1675 19.674.70
enterprises and small enterprises
Disputed dues of mucro enterprises and small - - - - - -
enterprises
Disputed dues of creditors other than micra - - - - - .
enterprises and small enterprises
Total 325.76 23,522.26 384.17 7.40 035 1742 24,257.36
*EeOutstanding dues of nucro enterprises and small enterprises for more than 3 years of INR 0 67 lakhs pertams to mterest provided 1n earlier years
As at As at
March 31, 2024 March 31, 2023
21, Other currvent liabilities
Statutory dues payable 278 48 33929
Contract habilities - Advances from customers®* 1.348 96 {60193
Total 1,627.44 1,941.22
**Revenue recognised trom amounts included in contract liabtlities at the begimning of the vear is INR 930,92 Lakhs (March 31, 2023 : [NR 120371 Lakhs).
Break up of financial liabilities carried at amortised cost
Non-cusrrent Current
As at As at As at As at
March 31,2024 March 31, 2023 March 31,2024 March 31,2023
Non Cwrrent Borrowings (Refer Note 14) 24.880.90 33.607.35 - -
Lease Laibilities (Refer Note t5) 1,862.23 1.886.60 5532 36.07
Current Borrowmys (Refer Note 19) - - 72.063.77 1.00,099.37
Trade Pavables (Refer Note 20) - - 1491741 2425736
Others {Refer Note 16) - - 135,148 28 12.568 29
Total 31,743.19 1,02,184.78 1,36,961.09




Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the year ended March 31, 2024
{AH amounts m Indian Rupees Lakhs, except as otherwise stated)

For the year ended For the year ended
March 31,2024 ) h 31,2023

22. Revenue from contracts with customers

Sale of products tmcluding concession subsidy on fertilisers)

Manutactured 3.18.879 33 34144433
Traded 60.342.90 2247112
2.1y 532

Sale of services
Other operating revenues (scrap sales)
Total

(a) Disaggregated revenue information

Manufactured

Urea 1.81,380 89 1. 7967773
Complex ferulizers 1.29.693 21 13283532
Otlers 7.599.23 8.931.00
3,18,879.33 34144433
Traded
Complex ferulizers 43611 14 1967415
Murtate of Potash (MOP) 1292640 -
Others 1.803.30 279697
64,342 .90 22,471.12

(b) Timing of revenue recognition

Products transterred tor a pomt in time 379541 87
Services rendered at a point in time 229
3,79.544.16
(¢} Reconciliation of amount of revenue recognised with contract price
Revenue as per contracted price (including concession  subsidy on fertilisers) 3.90.580.44 3.72.027 40
Adjustments
Rebates (11.042.28) (7.873.00)
Revenue from contracts with customers 3,79,544.16 3,64,152.40

(d) Performance obligation
The Company recognises revenue from sale of goods at the point in time when control of the goods is transferred to the customer, generally on delivery of the goods. The
performance obligation is satisfied upon delivery of the goods and payment is generally due within 135 to 120 days from delivery

The Direct Benefit Transter (DBT) Scheme entails 100% payment of subsidy to the Company on the basis of actual sales by the retailer to the beneficiary. however. the
pay Y paity Y 2
performance obligation of the Company is satistied upon delivery of the goods

(¢)  Sales of products include government concession 7 subsidies amounting  to INR 2.51.026.70 Lakhs (Previous vear: INR 268.770.17 Lakhs). The urea concession mcome
has been recognized based on the applicable extant policy gurdelines. as per management esttmate in line with known policy parameters. pending finalizaton by the
Govemment of India (*GOI™).

The subsidy income for phosphatic and potassic tertilisers under Nutrient Based Subsidy Policy has been accounted in line with the applicable extant poticy guidelines
notified by GOT from time to time. pending finalization by GO!

() Govemnment of India has notified the pooling of Gas in Fertiliser (Urea) sector effective trom June 2013, As per the notification, domestic Gas is pooled with Regasitied
Liguefied Natral Gas (RLNG) to provide natural Gas at uniform delivered price to all Natral Gas Grid connected Urea manufacturing plants.

tg) The Company had during the year ended March 31, 2021 recognised urea subsidy income of INR 2,914 Lakhs without benchmarking its cost of production using naphtha
with that of gas-based urea manufacturing units recently converted to natural gas, as notified by the Department of Fertilizers {DoF] for subsidy income computation.
against which the Company had filed a wiit petition against the DoF before the Hon"ble High Court of Delhi [DHC]. Pending finalization of writ petition before the DHC,
s a pass through in subsidy computation, believes that artificial

the management, based on legal opinion and considering the fact that the energy cost is alwi
benchmarking s arbitrary and discriminatory and is confident of realisation of the aforesaid subsidy income,

(h) For details of contract balances, refer Notes 9 and 21. Also refer Note 39 for segment information,
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23. Other income

[nterest mcome on bank deposits and others
Rental nicome

surance claim received

Provisions no longer required written back*
Other non-operating meome

Total

For the year ended
March 31, 2024

For the year ended
Mareh 31,2023

350

* Includes Provision for impairment of GST credit of previous years reversed INR Nil Lakhs [Previous year- INR 37 (4 Lakhs] and Provision for Impairment of Trade
Recievabe reversed Rs. 389,58 Lakhs [Previous year - Provision for impairment of Trade Receivable written back INR 90 64 Lakhs]

24, Cost of materials consmned

fnventories at the beguning of the vear
Add: Purchases during the year

Less: Inventories at the end of the year
Cost of materials consumed

Materials consumed
Natwral Gas
Phosphoric acid
Imported ammonia
Others

Total

25. Purchases of traded goods

Complex fertilizers
Muriate of Potash (MOP)
Others

Total

26.Changes in inventories of finished goods, work-in-progress and traded goods

Inventories at the beginning of the year
Finished goods
Traded goods
Work-in-progress

Less: Inventories at the end of the year
Finished goods
Traded goods
Work-mm-progress

Changes in inventories of finished goods, work-in-progress and traded goods

27. Emplovee benefits expense

Salaries, wages and bonus

Gratuity expense {refer note (i) helow]

Contribution to provident and other funds {refer note (i) below]
Staff welfare expenses

Total

For the year ended
March 31,2024

13.851 83
1.81.666 74
10.029.59

1,85,488.98

86,801 43
62,091.85
16453575
20,139 95

34.425.00
21478
1.312.21

47,051.99

183001
173543

19673
6.782.77

109149

250.38
1,357.12
3.298.99
3,483.78

5,929.10
181 66
42493
247 20

6,782.89

For the year ended
March 31,2023

2039517
19308218
13851 83

1,99,62

7842153
62988 49
30,391 70
21.623.80

22.862.00

18.439.38
150,49
35.27
18.625.14

1,830.61
473543
196.73
6.782.77
11,842.37

6,07843
[49.99
41590
268 R6

6,917.18

(1) The Company operates defined benefit plan i.e., gratity for its employees. Under the gratuity plan, every employee who has completed at least five years of service gets a
gratuity on departure at 15 days of fast drawn salary for each completed year of service. The fund has the form of a trust and it is governed by the Board of Trustees who s

responsible tor the administration of the plan assets and for the definition of the investment strategy.
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The following table summarises the components of net henefit expenses and the funded status for the plan

For the year ended For the year ended
March 31,2024 March 31,2023

() Cost charged i the statemueat of profit or toss under emploves cost
Current service cost 8571 84 41
Interest cost 101.82 07
Return on plan assets {3.73) 1913y
Net employee benefit expense {8180 176.33
(1 Resmeasurement (doss) gan recagnised w other camprehensive meone
Acmaral (loss) g

Change in finaneal and demograplic assampuons [ERTR .04

Experience varfance Gactual 1§ assumption (3710 37 &4
Actuarial 11oss) on assets 309 (230
Net actwarial (loss)/gain (83.30) ({4842}
(e} Changes m the present value of the detined beaetit oblization
Obligations at beginning of the year 1,363 84 1,395 12
Current service cost 83,71 8441
Interest cost 101.82 tut 07
Benetits pard (1353443 {202 86
Actuarial (loss) &6 99 46,10
Obligations at end of the year 148292 1,363.84
oy Change in fair value of plan assets
Plan assets at e beginmng of the year 76.73 12634
Return on plan assets 573 9.13
Contributions durinyg the vear 276.14 200644
Benefits paid 1135.44) (262.80)
Actuarial tlossy 3.69

Plan assets at end of the year 206.87

ey Benefit azset/(liability)

Fair value of plan assets 206.87 7673
Less: Present value of defined benefit obligations 148203 1.363 84
Benefit (liability) (1,276.05) (1,287.09)
(1) Major category of plan assets mcluded i fair value of plan assets

Fund balance with insurance companies 206,87 7073
Total 206.87 76,75
(1) The principal assumptions used i1 detennimng gratuity obligations for the Company plan are as shown below:

Diiscount rate 7.20% 7A5%
Salary increase rate 6.50°6-8.00% G.530%-8.00%

Emplovee turnover 1.00°5-3.00% T 002-3 00%
The estimates of futare salary increases. constdered in actuarial valuation, take account of inflation, seniority. promotion and other relevant factors, such as supply and
demand in the employment market. The overadl rate of return on assets is determined based on the market price prevailing on that date. applicable to the period over which
the oblivation is 1o be setled.
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thy A quantitative sensitnviy analyvsis for ssouficant assamption 13 4s below

As at Mareh 31,2024

As at March 31,1023

Tucrease Decrease {ucrease Decreage
Impacton defined beneiit obbrgation
Discount vate (= - 034y (0 633 7023 6243
Salarv werease vate ¢ - 1.3%; 0398 {64 99) 137 84y
Emplovee turnover (- - 307 of attrition rates) 481 {3381 {6.82)
Mortality rate t+ - 10%q of mortality rates) 0n2s (.25} 1031y

The seasitivaty analysis above have been determined hased on g method that extrapolates the impact on defined beneftt obligation as a result of reasonable change in key

assumptings occnome at the end of the reporting period

i) The following payments are expeeted contribution (o the defined bevelit plans in future vears:

Wit next 12 months
Bewween 210 3 vears
Benween 6w 10 vears
More than 10 vears
Total

The average duration of the defined benefit plan obligation at the end of the veporting period vear 15 9 vears iMarch 31, 20239 years)

113 Contribution to provident and other funds mcludes the following defined contributions:

Provident fund

Superannuation fund and nattonal pension scheme
Othvers

Total

28, Finance costs

Interest expenss

Interest on Income Tax

Interest on Leases {Refer Note 333

Exchange diftference regavded as adjustment 1o barrowing cost
Other borrowing costs

Total

29, Depreciation and amortsation expense

Depreciation of property. plant and equipment
Depreciation of tight of use assets
Awmortisatton of nmtangible assets

Total
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For the year ended
March 31, 2024

For the vear ended
March 31, 2023

For the year ended
March 31,2024

260,33
156.07

831
424.93

881601
#0.00
19824
14144
1.257.01)

10,492.99

6.990.24
117.37
30,16

A587.77

18303
53610
424 .86
2153 30

3.296.71

For the year ended
March 31,2023

26443
14472

1075
419,90

10,437.76

3580228
FiE94
53.28

5,967.50
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34). Other expenses

Consumption of stores and spares
Power. fuel and water
Bagzgig and other contracting charges
Trausportation
Repatrs and maintenance
Buildings
Plant and equipment
Others
Rent
Rates and taves
Insurance
Travelling and convevance
Net loss on disposal of property, plant and eguipment
Impairment of capital work in progress
Provision for impairment of other

assels
Director's sitting fees

Auditors remuneration (refer details below)
CSR expenditure (refer note 373

Foreign exchange difterences inet)
Miscellaneous expenses

Total

Pavment to Auditors

As_Auditor

Statutory audit fee

Limited review fee

I other capacity

Certification fees

Others tincluding reimbursement of expenses)
Total

31. Tax expenses

Income tax related to items charged or credited to statement of profit and loss during the year

Profit and loss section

Current tax (Minmmum Alternate Tax)

Deterred tax charge/(credit)
MAT credit utilisation:(accumulation)
Deferved tax charge for prior years
Deterred tax credit on others

Total

Deferred tax expense for the year includes deferred tax charge/(credit) relating

Company

Other comprehensive income

Deterred tax (credit)/charge on re-measurement of defined benefit plan

Total

Reconciliation of tax expense with accounting profit multiplied by statutory income tax rate:

Accounting profit before income tax

Tax as per statutory income tax rate of 34 94% (Previous perod: 34.94%)

Non-deductible expenses tor tax purposes
CSR expenditure
Deferred tax charge for prior years
Other non-deductible expenses

Impact of change in tax rate for future period*

Income tax expense reported in statement of profit and loss account

Effective tax rate

For the year ended
March 31,2024

F.101 .38
70,109 .30
1.026.08
1342050

149 306
3.173.53
69031
172,60
1318
798 11
25822

57778

=]
V]

99,144.94

1700
9.00

9.00
3.75
38.73

4.310.00

418444

91.00

8,585.5

For the year ended
March 3t, 2023

892 30
66,386 91
775 04

30082

130 44
73975
629 01t
478 43

tv48
796 40
245 14

321 90

1

)
33356
28000
1.800.69
2804 90

g 1o
R
vy

89,010.54

17.00
975

6.00
0.81
33.56

3.077.00

(2.580.71)

(1.25)
364207
+4,137.08

to prior year recogmzed towards true-up adjustment on filing of income tax returns by the

(29.11) (16.92)
29.11) (16.92)
24,067.02 17,602.59
8.409.98 6.151.03
131.92 7338
- (125)

57.04 223.82
{13.44) {2.309.92)
8,585.50 4,137.08
35.67% 23.50%

* Management has assessed the utthzation of Minimum Alternate Tax (MAT) on the basis of tuture profitability projections. Further, the management also assessed it to be
probable that post utilization of MAT the Company will be exercising option to pay Income Tax at reduced rates as per the provisionsiconditions defined in the new Section

FI3BAA i the Income Tax Act, 1901, inserted vide the Taxation Laws (Amendment) Ordinance 2019,
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For the year ended For the vear ended
March 31,2024 March 31,2023
32. Earnings per share (EPS)
The following reflects the protit and share data used in the basic and diluted EPS computation
Net profit attributable 1o equity shareholders 1548152 1346551
Weighted average number of equity shares considered for caleulating basic difuted £PS 11.85.15.150 118315130
Earnings per share (Basic/Diluted) 13.06 1136

33. Leases

The Company as a lessee
The Company has lease contracts for fand. buildings and tanks. The leases for land generaliy have Jease terms between T to 30 years, while others generally have fease terms
aung and

between | to 6 vears. The Company’s obligations under its leases are secured by the lessor’s utle w the leased assets. Generally. the Company 15 restricted trom a
sub-leasing the leased assets. There are several lease contracts that include extension and termination options, which are further discussed betow

The Company also has certain Jeases with Jease termis of 12 months or less and feases with fow value. The Company applics the “short-term lease™ and “tease of fow-value
assets’ recognition exemptions for these leases

Refer Note 3B for details of carrving amounts of right-ot-use assets recogmised and the movements during the vear. Set out befow are the carving amounts of lease habilivies

tnchuded under interest-bearmy borrowings) and the movements durmg the year

For the year ended For the year ended
March 31,2024 March 31, 2023
At the begining of the year 192267 211373
Additions 4047 -
[Leases termunated - (137,49
Accretion of tnterest 198.24 202.05

Payvments ( 64)
At the end of the year 1,922.67
Current 5532 3607
Non-cuirent 1,.862.23 1.886.60

The maturity analysis of lease habiliues are disclosed in Note 4 1(¢). The following are the amounts recognised m the statement of profit or loss

Depreciation expense of right-of-use assets 11737 11194
Interest expense on lease liabilities 198.24 202.05
Expense refating to short-term leases (inctuded in rent expense) 472.60 478 43
Total amount recognised in the statement of profit or loss 788.21 792.42

The Company had total cash outflows for leases of INR 710.43 Lakhs (Previous year: INR 714.07 Laklis). The Company also had non-cash additions to right-of-use assets and
lease liabilities of INR 40.47 Lakhs (Previous year: Nil)

The Company has several lease contracts that include extension and termimation oputions. These options are negotiated by management to provide flexibility i managing the
leased-asset portfolio and align with the Company’s business needs. Management exercises sigmificant judgement in determining whether these extension and termination
options are reasonably certan to be exercised.

The ettective interest rate for lease liabilities s 9% 10%, with maturity between 2024-2042

There are no future rental payments refating o periods following the exercise date of extension and termination options that are not included in the lease term
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Expense refating to leases of fow-value assets

Expense relatmg to short-term leases

Vartable lease pavments

Total Lease Paviients not considered as Lease pavments under Ind AS 116

The Company as a fessor

For the vear ended
March 3L, 2024

29 30
443 .30
472.60

For the year ended
March 31,2023

7867
399 76
478.43

The Company has entered mito cancellable operating leases m respect of a portion of 1ts land and buildmg. These feases have terms of between 10 years and above The leases

include a clause to enable upward revision of the rental charge on an annual basis according to prevailig market conditions. The total rents recogmsed as income during the

period 1s INR 9519 lakhs (Previous vear: INR 11230 Lakhs).

34. Capital and other commitments

(a) Estmated amount of contract remaining to be executed (net of capital advances) on capital account
and not provided for

by For commitments relating to fease arrangements. reter Note 33

33, Contingent liabilities

(a)  Claims agamst the Company not acknowledged as debts
[ncome tax
Excise duty
Entry tax
Customs duty
Service tax
Others

For the year ended
March 31, 2024

19,703 49

358.04
638 96
38270
499 63
1349
2830

For the year ended
March 31,2023

358.04
638.90
382.70
12470
1549
33.00

The income tax matters under appeal include certain deductions claimed by the Company for financial years 2012-13 and 2013-14 which have resulted in tax losses. on
which deferred tax assets have been recognized and utilized against taxable profits of tollowing vears, which have been disallowed by the income tax authorities and the
differential tax hability (deferred tax  regular tax) that may arise 1s estimated to be INR 3.313 Lakhs and interest thereon. The Company s comtesting aforesaid
disallowances and the management, based on independent tax opinions, believes that its position will likely be upheld i1 the appellate process and accordingly no expense

has been acerued in this regard

The Company is contesting aforesaid demands and the management. based on advise of its advisors. believes that its position will likely be upheld in the appellate process
No expense has been accrued in the financial statements for these demands raised. The management believes that the ultimate outcome of these proceedings will not have
a material adverse effect on the Company’s financial position and results of operations. The Company does not expect any reimbursements in respect of the above
contingent liabilities.

Tn additon. the Company is subject to legal proceedings on indirect tax matters relating to subsidy. NBS reasonability guidelines notfied from time to time and the

assessment thereof. The Company’s management does not expect adverse outcome on these which may have a matertal impact on the tinancial statements.

(b)  Other money tor which the Company is contingently liable
Bank guarantees
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36. Details of dues to micro and small enterprises as defined under the Micro, Small and Medium Enterprises Development (MSNED) Act, 2006

The principal amount and the mterest due thereon remaming unpard t any supplier as at the end of each
accounting vear

- Principal amount due to micro and small enterprises*

- Interest due on above

- Total

*Excluding lrabilities for capital goods of INR 307 28 Lakhs (March 31,2023 - INR 133 08 Lakhs)
The amount of interest paid by the buyer in terms of section 16 of the MSMED Act 2006 along with the

amonnts of the pavment made to the supplier bevond the appomted day during each aceounting vear

[he amount ot interest due and pavable tor the penod of delay in makimg payment (which have been paid
but beyond the appointed day during the yeary but without adding the interest specitied under the
MSMED Act. 2000

The amount of mterest accrued and remaintng unpaid at the end ot cach accounting pertod-vear
The amount of further interest remaining due and payable even m the succeeding years. untif such date

when the interest dues as above are actually pard o the small enterprise for the purpose of disallowance
as a deductible expenditure under section 23 of the MSMED Act 2006

The information given above is to the extent such parties have been identified by the Company on the basis of information disclosed by the suppliers

37. Details of CSR expenditure

a)  Gross amount required to be spent by the Company durimg the year
b)  Amount approved by the Board to be spent during the year

¢)  Amount spent
1} Construction‘acguisition of any asset
1) On purposes other than (1) above

d)  Details related to spent “ unspent obligations:
1} Amount speit
1) Unspent amount  relation to
- Ongoing project
- Other than ongoing project
Total

Details of excess amount spent

For the year ended
March 31,2024

111444
0.07

1L 1IS.11

.07

For the year ended
March 31,2024

280.80

280.80

o9
~
~
o
)

377.52

For the year ended
March 31, 2023

4.581.99
0.67

+4,582.66

0.607

For the year ended
March 31,2023

20071

20971

210.00

210.00

210.00

In case of S. 135(5) Excess amount spent

Amount required to be spent during the

Opening Balance
pening year

Amount spent
during the year

Closing Balance

280.80

<
s
%)

7752

9%}

9725

A-170




Mangalore Chenticals and Fertilizers Limited
Notes to the Ind AS financial statements for the vear ended March 31, 2024
(A amounts i Indsan Rupees Lakhs. excepl as otherwise stated)

38. Related party disclosures

Names of related parties

Names o related parties where control exists respective of whether wransactions have vecurred or not

Holdwg Compamy

Common control

Promoters Promoters Group

Naines of other refated parties with whom transaction

Key Management Personnel

Diectors

Enterprises m wlhich

directors:shareholders are interested

Employee benefit trusts

Zuart Agro Chenweals Linuted CZACL)

Paradeep Phosphates Linuted (' PPLT)

Zuart Managemant Services Linnted ("ZMSL")
Zuars FarmHub Lomied ¢CZFU
Zuart Maroe Phosphates Private Limited ("ZMPPLY)

Zuart Industries Limited

Adventz Finance Private Linuted
MeDowell Holdings Lunited
Unned Brewenies Holdings Limsted
Kingfisher Fivest India Limited
Mrs Jyotsna Poddar

Mrs Shradha Azarnvala

Mr Gauray Agarwala

s have taken place durng the vear

Mro Nitin Maneuesh Kantak Whofe-time Divector

Mr Shubhahraia Saha. Manaaimg Divector (ull 93 11 2022)

Mr T M. Murahdharan. Chief Financial Officer

My Vijayamahantesh Khannur, Company Secretary (11 31 07 2023)
Mr Vighneshwar G Bhat. Company Secretary (we £ 20 10 2623)

My Akshay Poddw

M DA Prasanna

Mrs. Rita Menon (ull 28 07 2023)

Mrs. Kiran Dhingra (we £ 1007 2623)
My Dipankar Chatterpr {ull 13 035 2022)
My Marco Philippus Ardeshur W
M Njun Manguesh Kantak {Non-Execuuve Director 0t 02.11.2022)
My, Sabaleel Nandy (w e 003 11,2022 0il 25.03 2023)

Mre N Suresh Krishaan (w e 23,03 2023)

dia

Lionel India Linuted (“LIL™)

MCF Lid Emplovees Gratuiy Fund Trust ("MCF Gratuiy Trust”y
MCF Ltd Employees Superannuation Trust ("MCF Superannuation Trust")

Summary of transactions entered mio with related parties during the period

Holding Compauny

Common control

Key Management Persounel

Others including Promoters &

and Directors

Promoters Group

March March March March March March March March
31,2024 31,2023 31,2024 31,2023 31,2024 31,2023 31,2024 31,2023

Sale of zouds tnety
ZFL - - 3.803 .45 6.9971.03 - - - -
PPL - - 114 89 - - - - -

- - 5918.34 6,991.03 - - - -
Purchase of soods {net
ZFL - - 9% 89 3520 - - - -
PPL - - 12,302.30 3.097 12 - - - -
ZMPPL - - 191000 - - - - -

- - 14,309.39 3,732.41 - - - -
[nterest income
ZACL 748.18 74348 - - - - - -
ZFL - - 029 3.33 - - - -

748.18 743.48 0.29 3.33 - - - -

ZMSL - - 100 82 8998 - - - -

- - 100.82 89.98 - - - -
Travel expenses pard
LIL - - - - - - 141.93 60.32

- N - - - - 141.93 60.32
Rembursement of expenses by the Company
ZFL - - - 14.48 - - - -
PPL - - 18.62 225 - - -
Adventz Finance Private Linuted - - - - - 746

- - 18.62 16,73 - - - 7.46
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Holding Company

Common control

Key Managenent Personnel
and Directors

Others including Promtoters &
Promoters Group

March
31,2024

March

31,2003

March

312023

March March

31,2024 3), 2023

March March

il 2024 31,2003

Remmbursententof expenses to the Company

ZACL -
yAR! - -
PPL - -

2249

704 -4

22.53

M DA Prasanna - -
Mr Dipankar Chatterp - -
Mr Suresh Keishoan - -
Afs Rita Menon - .
My Marco Wadia

M Niun M Kantak - -
M Sabaleel Nandy - -
Ms Kiran Dhingra - N

Directors' Remuneration

M av Poddar - -
Mr DA Prasanna - -
M Suresh Krishnan - .
A5 Rita Menon - -
Mr Marco Wadia . -
My Nt M Kantak - -
Ms Kiran Dhingra - .

Dividend pard on gquity shares
ZACL

Adventz Finance Private Limited - -
Zuart Industries Lited - -
MeDowell Holdings Lomited - -
Mys Jvotsna Poddar - -
Mrs Shradha Agarwala - -
My Gaurav Aganvala - -
M Akshay Poddar - -
M D A Prasanna - -
AMr Suresh Krishitan

My Vigayamahantesh Khannuwr - -
Mr Niun M Kantak - -
M T M Murahdharan

D43

- 000
001 Qal

0325 3220
4359 3

I8 8
230 1 8a
300 240
225 180

960.43 768.34

96.31 77.08

Contributions made
MCF Gratiey Trust - -
MCF Superannuation Trust - -

280 25 200 00

7442 7193

354.67 282.53

Compensation of key management personnel*

Short-term employee benefits

Past-employment gransty and medical benefits
Termmation benefits

Share-based payment transactions

Total compensation paid to key managenient personnel

*The amounts disclosed above are the amounts recogrmised during the reporting perrod related o key management personnel

March
31, 2023

March
31, 2024

33992 57679

339,92 576.79

\s the labihtes for gratutty and

compensated absences are provided on an actoarsal basis for the Company as a whole, the amount pertaming to the key management personnel is not ascertamable and.

therefore, not included above

Summary of balances as at period/year end

Holding Company

Common control

Key Management Personnel
and Directors

Others including Promoters &
Promoters Group

March March March March March March March March
312024 31,2023 31,2024 31,2023 31,2024 31,2023 31,2024 31,2023
Interest receivable
ZACL 5,096 63 4348 43 - - - - - -
5,096.63 4,348 43 - - - - - -
Trade recetvables
ZACL 8,038 30 8.003.00 - - - - - -
ZFL - - 386.50 230.81 - - - -
8,038.36 8,003.60 386.50 280.81 - - - -
Trade payables
PPL - - 003 3.808.39 - - - -
ZMSL - - - - - - 103 -
LIL - - - - - - 290 094
- - 0.03 3.808.39 - - 13.21 0.94

Terms and conditions of transactions with related parties

The transactions for sale and purchases with related parties are made on terms equivalent to those prevarling in arm's length transactions. The outstanding receivable /
I £ ¢ 2
payable balances are generally unsecured and iterest 1s charged as per terms agreed with the related parties. There have been no guarantees provided or received tor any

related party receivables or payables
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39, Segment infornudion

The Company s engaged i the manutacture. sale and oadig of ferufrzers which the management has considered as smgle bustess operatng seagment

Company operates in India and caters o the needs of only domestie market Aceordinghy. no turther disclosures are required

Revenue from swgle customer

concesston-subsidy on terudzers

40.

Company. Paradeep Phosphates Linted ¢

vead with the cules tramed thereunder. subject to approval consent sanction from shareholders. creditors

re

Government of [ndia amounted o INR

The Board of Directors of the Company at tts Meettng held on Februarny 7.

ansferee Company ™ or "PPLTY. under Sections

Lakhs (Previous period

2024 have inter alia, approved a Composite Scheme of Arrangement amon

Fuarther. the

INR 26877017 Lakhs) answa trom the

tthe
23010 232 and other apphicable provisions ot the Companies Act, 20143

and other apphicable regulatory authortties including

Hon' ble National Company Law Tribunal The Scheme provides for Amalgamation of the Company into the Transfereee Company as a oy concern with effect

from the Appomted Date 1 ¢

41. Financial instruments fuir value me:

Al assets and habidiues tor which far value 1s measured or diselosed in the Ind AS financial statements are categonised withmn the fair value hierarchy . as below. based

Apnl 102024

urement

on the fowest level iput that 13 sizmiticant to the (an value measurement as a whole

fevel ! Quoted tunadjusted) market prices m active markets for sdentical assets or halulities
Level 2 Valuauon techaigues tor whieh the lowest tevel mput that 15 signiticant to the fawr value measurement s divectly or mdirectly observable
Level 3 Valuation techniques tor which the lowest level mput that 1s significant to the far value measurement 1s unobsers able

The Gan value eresswrement hrecarchy ot the Company's 3

ts and habriues 15 as below

Carrying amount

Fair values

Level 1 Level 2 Level 3
March March March March March March NMarch March
31,2024 31,2023 31,2024 31 2023 312024 31,2023 31,2024 31,2023
Financiat asscts measured at fair value
Dernvatives not designated as
hedyes 154 206l - 1.54 RARSY -
Financial assets for which faiv values wre disclosed
Trade receivables 60423 82 - 60423 82 73724 26 -
Cash and cash equivalents 2794299 - 27,942.04 3297993 -
Other bank balances L) - 3405 39 -
Security deposits S94.71 - 394 74 -
Rebate - discount recervable from
suppliers 23540 038 3 - 13510 938 31 -
Other receivable . B .
8397 518.80 - 8397 318 80 -
Interest acerued on deposits and
others Sb0 38 4499 05 - 3,160 38 449903 -
Carrying amount Fair values
Level 1 Level 2 Level 3
March March March March March March March March
31 2024 31,2023 31,2024 31,2023 31,2024 30,2023 31,202 31,2023
Financial liabilities measured at fair value
Derivatives not designated as
hedyes 480 25221 - 4.80 25221 -

Financial liabilities for which fair values are disclosed

Borrowings

F01.944.73

35.766,92

1.01,944.73

35,760.92

Lease Laabshues 1,917 33 192207 - 1917335 192287 -
Trade payables 14.917 41 2425736 - 14917 41 24257 36 -
Liabihty for capital goods 0343 33772 - 703 43 33772 -
Interest accrued on borrowings 8293 32227 - 8293 327 -
Security deposits 533983 3244 19 - 5,339 83 3,244 19 -
Payable to Gas pool operator 149203 3,119.88 - 4,492.03 3,119.88 -
Other payables 4,330 04 354423 - 4,530.04 354423 -

There has been no transters between levels during the year The fair values of detivauves are be

ed on derived mark-to-market values. The management has

essed that

the carrying values of financial assets and tinancial liabihties for which tair values are disclosed, reasonably approximate then tair values because these instruments have
short-term matur ies.

Borrowings include Indian currency and Foreign currency long-tenm toans wherein mierest rates are linked to benchmark rates {Marginal Cost of Lending Rates/ Prime
Lending Rates) of respective lenders. These benchmark rates are determined based on cost of funds of the lenders. as well as. market rates The benchmark rates are
peniodically revised by the lenders to retlect prevalent market condittons. Accordingly, etfective cost of debt for borrowmgs at any point of tome 15 1t lime wath the
prevalent market rates. Due to these reasons, management is of the opruon that they can achieve refinancing, if required, at similar cost of debt, as current effective
interest rates. Hence, the discounting rate for catculating the fair value of Borrowings has been taken in line with the current cost of debt
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42. Financial risk management objectives and policies

The Company’s prineipal tinancral labihoes comprise bortowinus. trade and other pavables The main purpose of these inancial habshuies 15 to finance the Company s
operations The Company 's principal tinancial assets melude nvestments. trade and other recervables. cash and cash equivalents, bank balances. security deposits and

derivauves that are out of regular busmess operatons

ment of these tisks The Company s sk

The Company 13 exposed to market cisk. credat risk and hquidity risk: The Company s sentor management oversees the nan,

management s carned out by a treaswry department under poheies approved by the Board of Directors The Board of Directors provides written principles tor overall nisk

managenient. as well as palicies covernng specitic areas. such as toreign exchange nsk. interest rate nsk. credit rsk. use of denvaave finaneial mstruments and non-
dernvauve tinancial mstraments, and mvestment of excess tiguadiy
(a) Market risk

Market nisk s the sk that the far vatue of future cash flows of a financial mstrument that will uctuate because of changes m market prices Market nisk comprises thiee
wpes of risk e mterest rate nisk, currency sk and other price nsk, such as commodity nsk Fuancial instruments aftected by market cisk melude borrowines

dervatives financial mstruments and trade payables
1o lterest rate risk

Interest rate risk s the risk that the tar value or futare cash flows of the Compam s fimaneial mstruments will flucwate because of changes n market interest rates The
gs with floating imerest vates. The tollowimg table

Company’s exposure to the risk of changes m market iterest rate relates primanly o the Company's borrown

demanstrates the sensitivity to a rexsonably possible change w interest rates on horrowings aftected Wath all other vanables held constant. the Company’s profit before
follows

ct of dernvanves nat desianated as hedues.

tax 1 attected through the impact on floating rate borrowings. without considermg imps

March 31, 2024 March 31, 2023
0.5% increase  0.5% decrease  0.3% increase  8.5% decrease
INR Borrowings (4 )7) 433507 (300 96) 300 96
USD Borrowings (54 66) 54 00 (177 87y 17787

1 orergn cirrency risk

Foreran currency nisk s the risk that the tar vadue or tuture cash flows of an exposure witl fluctuate because of changes m toreign exchange rates The Company's

expusure to the nisk of changes in foretan exchange rates relates prumardy to the Campany’'s foreign curreney botrowings and trade pavables. The summary of derivative

mstruments and unhedued foretgn currency exposure 65 as below

Denvatives (not desionated as hedues) outstanding as at the reporting date

Type Currency March 31, 2024 March 31, 2023
Foreign INR in Lakhs  Foreign currency INR in Lakhs
curiency m Lakhs
i Lakhs

Forward contracts UsD 84 04 7.059 04 33374 29067 D4

Un-hedued forewn currency exposure as at the reporung date

As at As at
March 31, 2024 March 31, 2023
Rebate * discount recervable trom suppliers 235100 938.31
Other recesvables 8397 3401
Borrowinus 3.872.45 7.26709

Trade payables 1609 046,03

The tollowing tables demonstrate the sensitivity 10 a reasonably possible change in foreign exchange rates. with all other variables held constant and without considering

wnpact of derivatives not designated as hedyes
March 31, 2024 March 31, 2023
S% increase 5% decrease 3% increuase 5% decrease
Im on profit before tax
UsD 1178.29) 178 20 {340.69) 346.09
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Mangilore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the year ended March 31, 2024
CAamwounts i Indian Rupees Lakhs, exeept as otherwise stated)

. Conodiny price yisk
The Company’s operatung activities requure the ongomy purchase of natural was Natwral gas bemny mternatonal commodity 1s subject o price Nuctuation on account off

the change w the crude o prices. demand supply pattern and exchange rate Qucteations The Company 15 not attected by the price volaulny of the natural gas as under

the Urea pricmy formula the cost of natural 2as 15 pass through o the consumption of natural 2as 1s within the penmissible norm for manufacturimg ar Urea

The Company deals i purchase of mpoerted fertlizers (e L DA and MOP) which are iported by the Company and sofd in the domestse market. The impaort prices of’

these goods are governed by the internavonal prices: There 1s a poce and matertal i alabalny visks wlineh may not bem hne o meet the domestie market requirenent

The sk s atso with domestre manutacturers whose costing 1s based on magorly rported vaw materials and small value-add However. a dynamue abgnment ot

procurement to sales and constant review of market conditions and competitors costing help v mitgating the unpact

The Company also deats m purchase of imported raw matenials (e P203 Ammoma and Urea) which are imported by the Company and used m the manufactunng ot

NP The import prices of these matenals are zoverned by mtemational prices. There 15 a price and matertal avalabihty risk

{b) Credit risk

sttons The Company’s expasure o credit nisk arises

ult on i ol

of fass that mav anse on owtstanding fmancial mstruments of a counterparty de

Credit tiskoas the
are mostly with government authoriuies and scheduled banks and

majorly from wade and other receivables Other financial assets ke secunty deposits and bank deposits

cotto these financial assets

henee, the Company does ned expect any credit sk witiesp
Trade Receivables
The Trade recervahles can be classified mto two categories. from the customers and from the Government in the form ot substdy concesston The concession subsidy

vecervable classified under trade receivables amounting to INR 45091 91 Lakhs (March 31,2023 INR 63,338 47 Lakhs) s recenvable from the Government of India i
2023 INR

the torm of subsidy and being ot soveraign natre credit risk 1s not perceived. The receivables trom customers also include INR 8424 86 Lakhs March 31,
$.241 41 Lakhsy recenvable from related party on which management does not expect any challenge i reabisaion. Fuither. as per terms ageeed with related partes.

mterest 1s also charged on the overdue balunces

From market receivables from customers, the Company extends eredit to customers in the nonmal course ot business. The Company considers factors such as credit rack
record i the aarket and past dealings for extending credit to customers. The Company momitors the track record of the pavinents by the customers and the recervables
are regularly momtored The Company evaluates the concentratton of sk with respect 1o trade recervables as fow. smee the customer base 15 large and tocated m several
jurisdictions and operate m largely mdependent markets The Company has also tken securny deposits fronn its customers, which nuugate the credit nisk to some extent
The maximum expasure to ceedit risk at the reporting date 15 the canrymg value of zach class of Ninancaal assets disclosed m Note @ The Compamy holds coltateral as
secunty for many of 1ts customers At March 31, 2024, 9 496 {31 Narch 20230 13 453%0) of the Company's trade receivables from customers are covered by collateral

security

5. The proviston rates are based on days past due tor

An imparrment analysis 1s pertormed at the reporting date using a provision matrix to measure expected credit toss
aroupings ot varous customer seaments with sumilar [oss patterns {1e . by geographical rewion. product type. customer type and ravng) The calculation retlects the
probability-weighted outcome, the ume value of money and reasonable and supportable mformauon that s available at the reporting date about past events, current

condutrons and torecasts of future econonue condiions

Reconciliation of provision toe doubtful debts and other assets

As at As at

March 31,2024 March 31,2023
Impairmeat of Trade receivable
Balance art the begmnming of the year 1,640,061 1.737.25
Add: Provision made duning the year -
Less. Reversat of earfier years provisions (389.38) (90 64
Balance at the end of the vear 1.057.03 1,646.61
Impairment of Other assets
Balance at the beginning of the year 115522 119220
Add Provision made during the year 921 83 -
Less: Provision reversed during the year - (37.04)
Batauce at the end of the year 2,077.05 22
[mpairment of Other financial assets
Balance at the beginming of the year - -
Add: Provision made during the year 31182 -
Less: Provision reversed during the year - -
Balance at the end of the year 311.82 -
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Mangalore Chemicals and Fertilizers Limited
Notes to the Ind AS financial statements for the year ended March 31, 2024
(A amounts i Indian Rupees Lakhs. except as otherwise stated)

(¢} Liquidity risk

The Company s objecuve 5 o mamtam optumum levels of ligadity to mect s cash and collateral requirenients at all umes. The Company relies on a nux of borrowing

and exeess operating cash flows o meet 1ts needs for funds The current comnutted hines o credit are sufticient o meet us shert o medium long term expansion need

The Company manstors rothimg foreeasts of its hguidity requirements to ensure 1t has sutTicient cash o meet operational needs white mamtanung surfictent headroom on

115 wrdrnwn commuued barcowing facthtes at all tmes sa tha the Company does nat breach barrowing lmts or covenants (where apphicabley on any of its borrowing

facilities

The table below summarises the maturiy protile of the Company s financaal habihities on undiscounted basis

Maturities

Upto 1 1-3 3-3 Above 5 Total

vear vears vears years
March 31 2024
Non-current borrowtnygs 607022 14878 7o 545102 35930118
Lease habiftties 24721 479 20 47014 3180 0l 438312
Current borcowings 63993 33 - - - 03,993 33
Trade payables 1491741 - - - 14.917.41
Other finanaial abthues 15,133 08 - - - 15,133 08
Total 1.02.388 .47 15.357.96 10,320.69 8.338.23 1.36.398.34
March 31, 2023
Non-current borrowings V27125 1332923 1273351 R 4493878
Lease habilwies 23163 47082 337310 433783
Current horrowings 901,828 14 - - - 9).828 14
Trade payables 24.257 30 - - - 24.257 30
Other tinancial habihues 12,820 50 - - - 12.820 50
1ota) 1.37,408.86 14,291.33 13,226.33 12.433.89 1.77.382.01

43, Ratio Amalvsis and its clements

Ratio Numerator Denominator As at As at Y change Reason for variance above 25%, as
March 31, March 31, per Schedwle I requirement
2024 2023

Current ratio Current Assets Current Lrabnltees 123 I 118

Debt- Equity Ratie {Total Debt Shareholder’s Equity P08 1 a9 35 8% Improved hiquidity & profitabihiry

Debt Service Earmgs tar debt service = |Debt service = Interest & 193 1 80 09%

Coverage ratio Net profit after taxes “ Non- {Lease Payvments ~

cash operating expenses Prancipal Repay ments

Return on Equity Net Profits after taves — Average Shareholder’s 1777 I8 12, (20°q)

rauo Preference Dividend Equity

tventory Turnover  (Cost of goods sold Average hmentony 1152 7.07 62.9% Reduction i working capitat cyele

ratio

Trade Receivable Net credit sales = Gro Average Trade Receivable 338 512 8§9%

Turnover Ratio credit sales - sales return

Trade Payable Net credit purchases = Gross |Average Trade Payables 11.68 676 (72 7% Reduction tn working capital cycle

Turnover Rauo credit purchases - purchase

return

Net Capital Turnover {Net sales = Total sales - Workmg caputal = Current 1529 2472 381% Improved current ratio due to

Rauo sales return assets — Current habihiues improved liqumdity

Net Profit ratio Net Profit Net sales = Total sales - 4% 3.70% (103%)
sales return

Return on Capatal Earmimnygs before mterest and [Capital Employed = 1824 1298% 35 9% Improved profitability on account ot

Employed taxes Tangible Net Worth + better marging & volumes besides
Total Debt + Deterved Tax reduction 1 debt due 1o better
Liability Liquedity
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Mangalore Chemicals and Fertilizers Limited

Notes to the Ind AS financial statements for the year ended March 31, 2024
AN amounts i Induan Rupees Lakhs. exeept as otherwise stated)

44, Other Statutory Information

(1 The Company does not have any Benan property. shere any proceeding has been mttrated or pending agamst the Company for halding any Benami property

iy The Struck off Company details

Name of the Struck off Conpany Nature of transactions Balance
with Outstanding
struck off company (INR)
Vaishak Shares Linuted ol 00
Pashkar Fmanaal Services Limuted 1oy
Easteoast nvestments Limited 1,000 00
Inuna Financial Services Limued Shares held by struck of 1.000.00
Kothart & Sons (Nommees) Private Linuted company 1,000 00
New Ambadi Investments Private Linited 3
Nawmath Tovesunents Private Limiced 3.
(sha Holdings Private Limited 300.00

(i The Company does nathave any charges ar satstacton which 1s vet w be regssiered with ROC bey ond the statutors period
(v The Company has not raded or invested i Crvpto currency or Virtual Currency durimg the financial vear

() The Company has not advanced or feaned or nmvested funds o any other person(s) or entity(ies), meluding foreran entites (Intermedhanies) with the understandimyg

that the Intermedsany shatl
(a) directly or indirectly fend or myest in ather persons or entities identufied in any manner whatsoever by or on behalt of the company {Ulumate Beneticiartes) or

() provide any guarantee. security or the like @ or on behalt of the Uttimate Beneticiaries

(v the Company has not recerved any fund trom any person{s) or entigy {1es), mcluding foreign enties (Fundmy Party ) wath the understanding iwhether recorded m
writing o otherwise) that the Company shall
ta) directty or indrrectly lend or invest in other persons or entities identitied i any manner whatsoever by or on behalf ot the Funding Party (Ultimate Beneticiaries)
Bl
by provide any guarantee. security ar the like on behalt of the Uttivate Beneliciaries

(vin) The Company has not any such transaction which 13 not recorded 1 the books of accounts that has been surrendered or disclosed as mcome during the year m the

tax assessments under the Income Tax Act. 1961 (such as. search or survey or any other relevant provisions of the Income Tax Act, 1901
45. Capital management

For the purpose of the Conmpany’s capital management. capital includes 13sued equity capital and all other equity reserves attnbutable to the equity shareholders The
strong credit rating and capital vatos i order to support its business and maximise

primary objective of the Company's capital management ss W ensure that 1t mamtains

shareholder value

The Company moniors capital using a gearmg ratwo, whielh 1s net debt divided by total captal The Company includes withim net debt. all non-current and current
:

borrowings reduced by cash and cash equivalents and other bank balances

As at As at

Notes Muarch 31,2024 March 31, 2023

Non-current borrowmngs 14 29,880 96 3500755
Lease Liabthues 15 1917 55 1,922 07
Current borrowings 19 72063 77 1.00,099 37
Less Cash and cash equivalents 10 {27,942 94 {32,979 93)
Less: Other bank balances (excluding unpaid dividend accounts) 1 (4,743.51) (3,485 93)
Net debt () 71,175.83 1,01,223.71
Equity share captal 12 11.854.87 1185487
Other equity 13 82.113.55 08.4063.95
Total equity (B} 93.968.42 80,318.82
76% 126%

Gearing ratio {A / B)

attached o the mterest-

Iv order 1o achieve this overall objective, the Company s capital management, amongst other things, also ensures that it meets financial covenants
bearmy borrowangs that define capital structure requirements

No changes were made n the abjectives, policies or processes tfor managng capital during the year ended March 31, 2024 and March 31. 2023
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46 Preveous vear Hgures bave been vegrouped re-classifted wherever necessarv. 1o conforn to current peried’s classification

As per var eport of even Jate For and on hehalf of the Board of Duectors of
Mangalore Chemteals and Fertlizers Limted

For PRF Sudhar & Santhanan LLP Akshay Poddar Nitin M Kantak
Chantered Accountants Chairman Whale-time Director
(AL Fiom Registration Namber: 0039005/5200018 DIN: 000080680 DN 08029847
ezt c””'(’_ \:\, P [
M Yy -
Seethalakshmi M
Partner T. M. Muralidharan Vighneshwar G Bhat
Chief Fiancial Officer Company Secretary

Membership Number: lt)RN\,

Place of Signature; Bangalore
Date: May 23, 2024 Date: May 23, 2024
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Annexure-6

MANGALORE CHEMICALS AND FERTILIZERS LIMITED

Registered Oftice  Level 11, UB Tower. UB City. 24. Vittal Mallya Road. Bengaluru - 560 001
Phone. 080-45855599. Fax: 080-45855588 CIN: L24123KA1966PLC002036
Email: shares. mctl:@:adventz.com Website: www mangalorechemicals.com

STATEMENT OF UNAUDITED FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED SEPTEVMBER 30, 2024

(Rupees in Lakhs)

Particulars 3 months Preceding 3 [Corresponding 3| Year to date | Year to date | Previous year
ended months ended [months ended in|  figures for tigures for ended
the previous current half | previous half
year year ended year ended
30.09.2024 30.06.2024 30.09.2023 30.09.2024 30.09.2023 | 31.03.2024
Unaudited Unaudited Unaudited Unaudited Unaudited Audited
I INCOME
(a) Revenue trom contracts with customers { Refer Note - and
5) 77,639.10 81.404.62 1.41,040.77 1,59,043.72 | 2.36.843.81 | 3,79.544 16
(b) Other income 530.64 647.55 1.045 .06 1,178.19 1.781.87 4.126.20
Total income 78,169.74 82052.17 1,42.085 83 1,60,221.91 | 2,38,625.68 | 3.83,67036
2 EXPENSES
(a) Cost of materials consumed 36,143.83 47.343.62 50,011.22 83,487.45 | 1.04.513.31 | 1,85,488 98
{b) Purchases of traded goods 1,528.46 3,943.90 151695 5,472.36 46,369 .89 47,051.99
(c) Changes in inventories of finished goods. traded goods
and work-in-progress 7,950.91 (7.628.08) 46,333.90 322.83 3,396.46 3.483.78
(d) Employee benefits expense 1,775.09 1.921.17 164576 3,696.26 3477.73 6,782.89
(e) Finance costs 2,045.64 2,521.78 2818.83 4,567.42 5.853.06 10,492 99
(1) Depreciation and amortisation expense 1,927.57 1.902.12 1,748.55 3,829.69 3,469 .37 7.157.77
(g) Other expenses 22,652.94 25,252.36 27,385.36 47,905.30 53,308.24 99,144.94
Total expenses 74,024.44 75,256.87 1,31,460.57 1,49,281.31 | 2,20,388.06 | 3,59,603.34
3 Profit/(Loss) befere tax (1-2) 4,145.30 6,795.30 10,625.26 10,940.60 18,237.62 24,067.0.2
4 Tax expense
(a) Current tax / Minimum Alternate Tax 1,507.91 1,598.18 1,862.00 3,106.09 3,174.00 4.310.00
(b) Deferred tax charge / (credit) (1.09) 806.14 1,992.33 805.05 3,363.87 4,275.50
Total tax expense 1,506.82 2,404.32 3.854.33 3.911.14 6,537.87 8.585.50
5 Profit/(Loss) for the period/year (3-4) 2,638.48 4,390.98 6,770.93 7,029.46 11,699.75 15,481.52
6 Other comprehensive income/(loss)
Items that will not be reclassified to profit or loss
Re-measurement gains/(losses) on defined benefit plan (116.62) 4927 18.94 (67.35) (34.66) (83.30)
Income tax effect on above 40.75 (17.22) (6.62) 23.53 12.11 2911
Total other comprehensive income/(loss) (75.87) 32.05 12.32 (43.82) (22.55) (54.19)
7 Total comprehensive income/(loss) (5+6) 2,562.61 4.423.03 6,783.25 6,985.64 11,677.20 15,427.33
8 Paid-up equity share capital (Face value of INR 10 per share) 11,854.87 11,854.87 11,854.87 11,854.87 11,854.87 11,854.87
9  Other equity 82,113.55
10 Earnings per equity share
(Face value of INR 10/- each) (not annualised for quarters
/periods):
(a) Basic (in INR) 2.23 3.70 571 5.93 9.87 13.06
(b) Diluted (in INR) 2.23 3.70 5.71 5.93 9.87 13.06

See accompanying notes to the unaudited financtal results

{2 (m GALDF
tol
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Statement of Assets and Liabilities

(Rupees in Lakhs)

As at Asat
September 30, 2024 March 31, 2024
Unaudited Audited
ASSETS
Non-current assets
{a) Property, plant and equipment 1,03,542.51 1.06.580.61
(b) Capital work-in-progress 1,385.81 1.117.25
{c} Right-of-use assets 1,462.74 1.343.94
(d) Intangible assets 139.84 104.18
(e¢y Financial assets
(i) Others 590.46 388.74
() Income tax assets (net) 67.33 99.73
(g) Other non-current assets 5.570.99 2.521.62
1,12,759.68 1.12.556.09
Current assets
{a) Inventories 24,029.58 16.855.85
(b Financial assets
(1) Investments 0.10 0.10
(il) Trade receivables 28,992.94 60.425.82
(iiiy Cash and cash equivalents 30,273.46 27,942.94
(iv) Other bank balances 3,803.88 4,886.42
(v) Others 5,703.53 5.480.99
(c) Other current assets 16,389.92 14,894.71
1,09,193.41 1.30,486.83
Total assets 2.21,953.09 2,43,042.92
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 11,854.87 11,854.87
{b) Other equity 87,321.39 82,113.53
99.176.26 93.968.42
Liabilities
Nen-current liabilities
(a) Financial liabilities
(i) Borrowings 26,074.41 29,880.96
(i) Lease iiabilities 1,726.17 1,862.23
(b) Provisions 1,291.85 1,272.19
(c) Deferred tax liabilities (net) 11,177.77 10,396.26
40,270.20 43,411.64
Current liabilities
{(a) Financial liabilities
(i) Borrowings 50,455.71 72,063.77
(ii) Lease liabilities 42.95 55.32
(i) Trade payables
a) total outstanding dues of micro enterprises and small enterprises 2,288.57 L1501
b) total outstanding dues of creditors other than micro enterprises and small
enterprises 10,223.43 13,802.30
(iv) Others 15,718.46 15,153.08
(b)Y Liabilities for current tax (net) 830.83 752.42
(¢) Other current liabilities ' 1,686.83 1,627.44
(d) Provisions 1,259.85 1,093.42
82,506.63 1,05,662.86
Total equity and liabilities 2,21,953.09 2,43,042.92
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Statement of Cash Flows

{Rupees in Lakhs)

For the haif year ended
September 30, 2024

For the half vear ended
September 30, 2023

Unaudited Unaudited
A Operating activities
Profit (loss) before tax £0,940.60 18.237.62
Adjustments 1o reconcile profit before fax o net cash flows;
Depreciation and armortisation expense 3,829.69 346937
Net loss on disposal of property, plant and equipment 57257 46421
Provision for impainnent of advances - G31.44
Farr value lossitgain) on financial instruments at fair value through profit or loss 2.52 (40511
Unrealised foreign exchange differences (net) 25.64 405.01
Finance costs 4,567.42 385506
Interast incoms (1,120.34) (1ot 75
Liabilitias no longer requirad written back - 168 07)
Operating profits before workiug capital changes 18.818.10 2728578
Working capital changes:
(Increaseg ¥ Decrease in Inventories (7.173.7% 8.999 8
{Increase) Decrease in Trade recervables 31,432.88 37,262.23
tIncrease )y Decrzase in Other financial assets 129.73 1,038.95
{Increase yDecrease in Other assets {1,478.25) (2.077.70%
{Decrease)increase in Trade payahles (2,421.52) 8,395,353
{Decraaseincrease in Other financial liabtlities (857.40) 963281
{Decrease)increase in Other current Habilities and provisions 178.13 (89.78)
19,809.84 8336190
Cash generated from/ (used in) operations 38,627.94 1,10,647 68
Income tax paid (2,995.26) (1.872.80)
Net cash flow from/(used in) pperating activities (A} 35,632.68 1,08,774 88
B [Investing activities
Purchase of property, plant and equipment including capital work-m-progress and capital advances (3,149.30) (5,010,193
Proceeds from sale of property, plant and equipment 5.24 (108.21)
Investments in bank deposits {having original maturity of more than three months) (568.31) {1,527.05})
Redemption/maturity of bank deposits {having onginal maturity of more than three months) 1.650.00 88021
Interest received 764.81 1,086 80
Net cash Mow {used in) investing activities (B) (3,297.56) (4,708 44)
C Financing activities
Proceeds from long-term borrowings 52.83 44,14
Repayment of iong-term borrowings {2,971.53) {3.962.00y
Payment of principal portion of fease liaiblities (126.54) (116.08)
Payment of interest portion of lease liaiblities (97.12) (99.30)
Praceeds from/(re payment of) short-term borrowings (net) (22,505.44) (36,088.553
Finance cost paid (4,356.80) (5,218.49}
Dividend paid to equity shareholders - (1,777.78}
Net cash Mlow (used in)/ from financing activities (C) {30,004.60% (47,218.06)
Net increase/(decrease) im cash and cash eguivalents (A+B+C) 2,330,352 56 ,548.38
Cash and cash equivalents at the beginning of the year 27,942.94 3297935
Cash and cash equivalents at the end of the year 30,273.46 8582833
Components of cash and cash equivalents
Cash on hand 2.51 1.60
Balances with banks on current accounts 6,215.95 {3,451.73
Balances with banks on deposit accounts with original maturity of three months or less 24,055.00 76,375.00
30,273.46 89,828.33

Total cash and eash equivalents
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Notes:

I
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Date: October 28, 2024 Nitin M Kantak

The unaudited financial results for the quarter ended September 30, 2024 and year to date from April 1, 2024
to September 30, 2024 of Mangalore Chemicals and Fertilizers Limited (“the Company™) have been reviewed
by the Audit Committee and approved by the Board of Directors at their respective meetings held on October
28, 2024 and has been subjected to limited review by auditors.

The unaudited financial results have heen prepared in accordance with the Indian Accounting Standards (“Ind
AS™} prescribed under Section 133 of the Companies Act, 2013, read with relevant Rules issued thereunder
and other accounting principles generally accepted in India and in compliance with Regulation 33 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended.

The Company is engaged in the manufacture, sale and trading of fertilisers which constitutes a single
operating segment as per ind AS 108 and hence separate segment disclosures have not been furnished.

The urea concession income for the period / year has been recognized based on the applicable extant policy
guidelines, as per management estimate in line with known policy parameters, pending finalization by the
Government of India (*GOI’). The subsidy income for phosphatic and potassic fertilisers under Nutrient
Based Subsidy Policy has been accounted in line with the applicable extant policy guidelines notified by
GOl from time to time, pending finalization by GOL.

The Company had during the year ended March 31, 2021 recognised urea subsidy income of INR 2,914
Lakhs without benchmarking its cost of production using naphtha with that of gas-based urea manufacturing
units recently converted to natural gas, as notified by the Department of Fertilizers [DoF] for subsidy income

" computation, against which the Company had filed a writ petition against the DoF before the Hon’ble High

Court of Delhi [DHC]. Pending finalization of writ petition before the DHC, the management, based on legal
opinion and considering the fact that the energy cost is always a pass through in subsidy computation,
believes that artificial benchmarking is arbitrary and discriminatory and is confident of realisation of the
aforesaid subsidy income,

The Board of Directors of the Company at its Meeting held on February 7, 2024, have, inter alia, approved a
Composite Scheme of Arrangement amongst the Company, Paradeep Phosphates Limited (“Transferee
Company” or “PPL”), under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
read with the rules framed thereunder, subject to approval/consent/sanction from sharehoiders, creditors and
other applicable regulatory authorities including Hon’ble National Company Law Tribunal. The Scheme
provides for Amalgamation of the Company into the Transferee Company as a going concern with effect
from the Appointed Date i.e. April 1, 2024,

The Company has resumed production in the last week of September 2024 after shutdown of the Ammonia
and Urea plants in the first week of September 2024 for replacement of reformer catalyst.

Previous year / period’s figures have been regrouped / rearranged wherever considered necessary, to conform
with current period’s classification.

For and on behalf of the Board of Directors

Whole Time Director
DIN: 08029847
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PKF SRIDHAR & SANTHANAM LLP

Chartered Accountants

Independent Auditor’'s Report on review of Unaudited Financial Results

To the Board of Directors of Mangalore Chemicais & Fertilizers Limited

We have reviewed the accompanying Statement of Unaudited Financial resuits of Mangalore Chemicals &
Fertilizers Limited (“the company”} for the quarter and half year ended 30" September 2024, being submitted by
the company pursuant to Regulation 33 of SEBI (Listing Obligations and Disclosure requirements) regulations,

2015, as amended.
Management’s Responsibility

The Statement, which is the responsibility of the management and approved by the Board of Directors, has been
prepared in accordance with recognition and measurement principies laid down in the Indian Accounting Standard
34 “Interim Financial Reporting” ("IndAS-34") prescribed under Section 133 of the Companies Act, 2013 read with

relevant rules issued thereunder, and other accounting principies generally accepted in India.

Auditor’s Responsibility

Our responsibility is to issue a report on the Statement based on our review.

We conducted our review of the Statement in accordance with the Standard on Review Engagement (SRE) 2410 .
“Review of Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute
of Chartered Accountants of India. This Standard requires that we plan and perform the review to obtain moderate
assurance as to whether the statement is free of material misstatement. A review is timited primarily to inquiries of
company personnel and analytical procedures applied to financial data and thus provides less assurance than an

audit. We have not performed an audit and accordingly, we do not express an audit opinion.

Conclusion

Based on our review conducted as above, nothing has come to our attention that causes us to believe that the
accompanying Statement of unaudited financial resuits prepared in accordance with the recognition and
measurement principles of the applicable Accounting Standards and other recognized practices and policies has
not disclosed the information required to be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations
and Disclosure requirements) regulations, 2015 as amended, including the manner in which it is to be disclosed, or

g

that it contains any material misstatement.
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Emphasis of Matter

We draw attention to Note no 5, which states that the Company had recognized urea subsidy income of Rs. 2914
lakhs in Financial Year ended March 31, 2021, considering that benchmarking of its cost of production of urea using
Naphtha with that of gas-based urea manufacturing units is arbitrary and for which the Company had already filed
a writ petition against the Department of Fertilizers before Hon'ble High court of Delhi. Based on tegal opinion

obtained, the management believes that the criteria for recognition of subsidy revenue is met.

We draw attention to Note 6 of the financial resuits which describes about the proposed merger of the Company

with Paradeep Phospates Limited on a going concern basis.

QOur conclusion is not modified in respect of these matters.

For PKF Sridhar & Santhanam LLP

Chartered Accountants
Firm’'s Registration No.0039905/5200018

Seethalakshmi. M :

Partner

Place: Bangalore
Date: 23 Oct 2024 Membership No.208545

ICAI UDIN: 24 20%5U (R EpAE SNFACD

A-184



Annexure-7

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PARADEEP PHOSPHATES
LIMITED IN RELATION TO THE DRAFT COMPOSITE SCHEME OF ARRANGEMENT
AMONGST PARADEEP PHOSPHATES LIMITED, MANGALORE CHEMICALS &
FERTILIZERS LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS,
PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

The following members of the board of directors of Paradeep Phosphates Limited (the “Company”) were
present at the meeting:

Mr. Saroj Kumar Poddar
Mr. N Suresh Krishnan
Mr. Dipankar Chatterji
Mr. Satyananda Mishra
Mr. Subhrakant Panda
Mrs. Rita Menon

Mr. Soual Mohamed; and
Mr. Karim Lotfi Senhadji.

NN BN =

1. Background

1.1 The board of directors of the Company at their meeting held on 7% February, 2024, considered and
approved the draft composite scheme of arrangement amongst Mangalore Chemicals & Fertilizers
Limited (“Transferor Company”), the Company and their respective creditors and shareholders
(“Scheme™), under Sections 230 to 232 of the Companies Act, 2013 (“Companies Act”) and other
applicable law(s).

1.2 The provisions of Section 232(2)(c) of the Companies Act requires the board of directors of the
Company (“Board™) to adopt a report explaining the effect of the draft Scheme on each class of
shareholders, key managerial personnel, promoters and non-promoter shareholders of the Company
laying out in particular the share exchange ratio and specifying any special valuation difficulties
(“Report”).

1.3 This Report is made and adopted by the Board in order to comply with the requirements of Section
232(2)(c) of the Companies Act.

2, Documents perused by the Board

While deliberating on the draft Scheme, the Board, inter alia, considered and took on record the
following documents:

(a) the draft Scheme;

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3“ Floor, No.28, Union Street, Off Cubbon Road, Bengaluru - 560 001
Tel: +91 80 46812500/555 * Email: info-ppl@adventz.com

Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001
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(b)

(c)

(d)

(e)
()

the (i)} valuation report dated February 7. 2024 issued by SSPA & Co Chartered
Accountants (IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar
Poddar (IBBI Registration No. IBBI/RV/06/2019/12475, registered valuers appointed by
the audit committee of the Board (collectively the “Valuation Report™);

the faimess opinion dated February 7, 2024 issued by Inga Ventures Private Limited ,
SEBI registered merchant banker with registration number INM000012698 providing its
opinion on the faimess of the share exchange ratio proposed in the Valuation Report
(“Fairness Opinion”);

the certificate dated February 7, 2024 issued by B S R & Co. LLP, the statutory auditors
of the Company, certifying that the accounting treatment contained in the draft Scheme is
in conformity with the accounting standards prescribed under Section 133 of the
Companies Act read with the rules framed thereunder or the accounting standards issued
by the Institute of Chartered Accountants of India, as applicable and other generally
accepted accounting principles;

report of the Audit Committee of the Company recornmending the draft Scheme; and

report of the Committee of Independent Directors of the Company recommending the draft
Scheme.

Salient features of the Scheme

(a)

The draft Scheme, inter alia, provides the following:

(1) the amalgamation by way of merger of the Transferor Company with and into the
Company in accordance with Sections 230 to 232 of the Companies Act and other
applicable [aws;

{i1) the transfer of the ldentified Shares (as defined in the Scheme) from the Transferor
Shareholder (as defined in the Scheme) 10 the Transferee Shareholder {as defined
in the Scheme);

(iii) issuance and allotment of equity shares of the Resultant Entity (as defined in the
Scheme) by the Resultant Entity (as defined in the Scheme) to the equity
shareholders of the Transferor Company, as on the Record Date (as defined in the
Scheme), based on the share exchange ratio as provided for in the Valuation
Report;

(iv) transfer of the authorized share capital of the Transferor Company to the Company
and the consequential increase in the authorized share capital of the Company as
provided in the draft Scheme; and

PARADEEP PHOSPHATES LIMITED

CIN No.; L2Z41290R1981PLCO01020

Corporate Qffice: Adventz Center, 3° Floor, No.28, Union Street, Off Cubbon Road, Bengaluru - 5
Tef: +91 80 46812500/555 = Email; info-ppl@adventz.com

Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001

Tel: 40674 666 6100 = Fax; +0674 2392631 A-186
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4.1

4.2
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4.4

(v) dissolution without winding up of the Transferor Company.
Rationale and Benefits of the Scheme
The Board noted the rationale / benefits of the draft Scheme, which are set out below:

The proposed amalgamation will enable the Transferor Company and the Company to combine
their businesses and create a strong amalgamated company, and to become one of the leading
private-sector fertiliser companies in India.

The Transferor Company and the Company are engaged in similar and/or complementary
businesses and the proposed amalgamation will create synergies between their businesses,
including revenue synergies through sharing of consumer understanding, market insights and
channel models to ensure faster reach to the market and to achieve faster growth.

The proposed amalgamation is expected to inter alia result in reduction of costs, better alignment,
coordination and streamlining the day-to-day operation of all the units of the Transferor Company
and the Company, strengthening of organizational capabilities around financial areas. driving scale
benefits through pooling of resources, simplification of the corporate structure and elimination of
administrative duplications by streamlining the legal, compliance and other statutory functions to
allow a more coordinated approach towards govemance of the businesses of the Company.

The proposed amalgamation is expected to create enhanced value for the stakeholders of both the
Transferor Company and the Company.

Effect of the Scheme on Shareholders and Key Managerial Personnel

(a) Shareholders {inciuding promoter and non-prometer shareholders):

(1) Upon the draft Scheme becoming effective in accordance with its terms, the
Company is required to issue and allot fully paid equity shares of the Company to
the shareholders of the Transferor Company as of a “Record Date’ (as defined in
the Scheme), in consideration for the proposed amalgamation of the Transferor
Company with and into the Company, as per the share exchange ratio set out in the
Valuation Report, and reproduced in paragraph 6 below.

(ii) The Valuation Report and the Faimess Opinion were issued by the registered
valuers appointed by the audit committee of the Board and a merchant banker
registered with the Securities and Exchange Board of India, respectively, in
accordance with the applicable provisions of the Securities and Exchange Board
of [ndia (Listing Obligations and Disclosure Requirements) Regulation, 2015 read
with the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023 issued by the Securities and Exchange Board of India.

{(ili)  The equity shares of the Company to be issued and allotted to the shareholders of
the Transferor Company in terms of the draft Scheme as per the share exchange

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1881PLC001020
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6.1

6.2

7.1

ratio (as indicated in paragraph 6 below) are to rank pari passu in all respects with
the existing equity shares of the Company.

(iv)  The Valuation Report and the Fairness Opinion provide adequate protection to the
shareholders as the share exchange ratio (as indicated in paragraph 6 below)
reflects the fair market value of the shares of the Transferor Company and the
Company as on the date of the Valuation Report. As a result, the draft Scheme
does not have any detrimental effect on the shareholders of the Company.

(b) Keyv managerial personnei: Upon the draft Scheme becoming effective in accordance with
its terms, the employees of the Transferor Company will become employees of the
Company on the terms as set out in the draft Scheme. The employees, key managerial
personnel of the Company and their respective rights would in no way be affected by the
draft Scheme. The key managerial personnel of the Transferor Company may not continue
as the key managerial personnel of the Company.

Share exchange ratio and valuation

Upon the draft Scheme becoming effective in accordance with its terms, the Company is required
to issue and allot fully paid equity shares of the Company to the shareholders of the Transferor
Company as of a ‘Record Date’ (as defined in the Scheme), in consideration for the proposed
amalgamation, in the following ratio:

For every 100 fully paid up equity shares of face value of INR 10 each held in the
Transferor Company as on the Record Date (as defined in the Schemej, the equity
shareholders of the Transferor Company shall be issued 187 equity shares of face value of
INR 10 each credited as fully paid up in the Company.

The Board notes that there are no special valuation difficulties which have been reported by the
valuers in their respective Valuation Report.

Adoption of the Report by the Directors

The Board has considered and adopted this Report after noting and considering the information set
forth in this Report.

For and on behalf of the board of directors of Paradeep Phosphates Limited

N. Suresh Krishnan
Managing Director

DIN: 00021965
Date: 7™ February, 2024
Place: Bengaluru
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MANGALORE CHEMICALS &
FERTILIZERS LIMITED IN RELATION TO THE DRAFT COMPOSITE SCHEME OF
ARRANGEMENT AMONGST MANGALORE CHEMICALS & FERTILIZERS LIMITED AND
PARADEEP PHOSPHATES LIMITED, AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS, PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c) OF THE
COMPANIES ACT, 2013

The following members of the board of directors of Mangalore Chemicals & Fertilizers Limited (the
“Company™) were present at the meeting:

Mr. Akshay Poddar- Chairman

Mr. Nitin M Kantak, Whole-time Director
Mr. Marco Wadia, Independent Director
Mr. D A Prasanna, Independent Director
Mrs. Kiran Dhingra, Independent Director

N W9 —

1. Background

1.1 The board of directors of the Company at their meeting held on February 07, 2024 considered and
approved the dratt composite scheme of arrangement amongst the Company, Paradeep Phosphates
Limited ("Transferee Company™) and their respective creditors and shareholders (“Scheme™),
under Sections 230 to 232 of the Companies Act, 2013 (“Companies Act”) and other applicable
law(s).

1.2 The provisions of Section 232(2)(c) of the Companies Act requires the board of directors of the
Company (“Board™) to adopt a report explaining the effect of the draft Scheme on each class of
shareholders, key managerial personnel, promoters and non-promoter shareholders of the Company
laying out in particular the share exchange ratio and specifying any special valuation difficulties
(“Report”).

1.3 This Report of the Board is made and adopted by the Board in order to comply with the
requirements of Section 232(2)(c) of the Companies Act.

2. Documents perused by the Board

While deliberating on the draft Scheme, the Board, inter aliu, considered and took on record the
following documents:

(a) the draft Scheme;

(b) the valuation report dated February 7, 2024 jointly issued by SSPA & Co Chartered
Accountants {IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar
Poddar (IBBI Registration No. IBBI/RV/06/2019/12475), registered valuers appointed by
the Audit Committee of the Board (collectively the “Valuation Report™);

(c) the fairness opinion dated February 7, 2024 issued by Fedex Securities Private Limited,
the SEBI registered merchant banker with registration number INM 000010163 providing
its opinion on the fairness of the share exchange ratio proposed in the Valuation Report
(“Fairness Opinion”);

UB Tower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 560 001, India.
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(d) the certificate dated February 7, 2024 issued by M/s. PKF Sridhar & Santhanam, the
statutory auditors of the Company, certifying that the accounting treatment contained in
the draft Scheme is in conformity with the accounting standards prescribed under Section
133 of the Companies Act read with the rules framed thereunder or the accounting
standards issued by the Institute of Chartered Accountants of India, as applicable and other
generally accepted accounting principles;

(e) report of the Audit Committee of the Company recommending the draft Scheme: and
() report of the Committee of Independent Directors of the Company recommending the dratt
Scheme.

Salient features of the Scheme
(a) The draft Scheme, inter alia. provides the following:

(i) the amalgamation by way of merger of the Company with and into the Transferee
Company in accordance with Sections 230 to 232 of the Companies Act and other
applicable laws;

(i) the transter of the Identified Shares (us defined in the Scheme) trom the Transferor
Shareholder (as defined in the Scheme) to the Transferee Shareholder (as defined
in the Scheme);

(iii)  issuance and allotment of equity shares of the Resultant Entity (as defined in the
Scheme) by the Resultant Entity (as defined in the Scheme) to the equity
shareholders of the Company, as on the Record Date (as defined in the Scheme),
based on the share exchange ratio as provided for in the Valuation Report;

(iv) transfer of the authorized share capital of the Company to the Transferee Company
and the consequential increase in the authorized share capital of the Transferee
Company as provided in the draft Scheme; and

(v) dissolution without winding up of the Company.
Rationale and Benefits of the Scheme
The Board noted the rationale / benefits of the draft Scheme, which are set out below:
The proposed amalgamation will enable the Transferee Company and the Company to combine
their businesses and create a strong amalgamated company, and to become one of the leading
private-sector fertiliser companies in India.
The Transferee Company and the Company are engaged in similar and/or complementary
businesses and the proposed amalgamation will create synergies between their businesses,
including revenue synergies through sharing of consumer understanding, market insights and

channel models to ensure faster reach to the market and to achieve faster growth.

The proposed amalgamation is expected to infer alia result in reduction of costs, better alignment,
coordination and streamlining the day-to-day operation of all the units of the Transferee Company
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and the Company, strengthening of organizational capabilities around financial areas, driving scale
benefits through pooling of resources. simplification of the corporate structure and elimination of
administrative duplications by streamlining the legal, compliance and other statutory functions to
allow a more coordinated approach towards governance of the businesses of the Company.

4.4 The proposed amalgamation is expected to create enhanced value for the stakeholders of both the
Transferee Company and the Company.

N

Effect of the Scheme on Shareholders and Key Managerial Personnel

(a) Shareholders (including promoter and non-promoter shareholders):

(i) Upon the draft Scheme becoming effective in accordance with its terms, the
Transteree Company is required to issue and allot fully paid equity shares of the
Transteree Company to the shareholders of the Company as of a “Record Date” (us
defined in the Scheme), in consideration for the proposed amalgamation of the
Company with and into the Transferee Company, as per the share exchange ratio
set out in the Valuation Report, and reproduced in paragraph 6 below.

(i1) The Valuation Report and the Fairness Opinion were issued by the registered
valuer appointed by the audit committee of the Board and a merchant banker
registered with the Securities and Exchange Board of India, respectively, in
accordance with the applicable provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulation, 2015 read
with the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023 issued by the Securities and Exchange Board of India.

(iii) The equity shares of the Transteree Company to be issued and allotted to the
sharcholders of the Company in terms of the draft Scheme as per the share
exchange ratio (as indicated in paragraph 6 below) are to rank pari passiu in all
respects with the existing equity shares ot the Transferee Company.

(iv) The Valuation Report and the Fairness Opinion provide adequate protection to the
shareholders as the share exchange ratio (as indicated in paragraph 6 below)
reflects the fair market value of the shares of the Company and the Transferee
Company as on the date of the Valuation Report. As a result, the draft Scheme
does not have any detrimental effect on the shareholders of the Company.

(b) Key managerial personnel: Upon the draft Scheme becoming effective in accordance with
its terms, the employees of the Company will become employees of the Transferee
Company on the terms as set out in the draft Scheme. The employees, key managerial
personnel of the Company and their respective rights would in no way be affected by the
draft Scheme. The key managerial personnel of the Company may not continue as the key
managerial personnel of the Transferee Company.

6. Share exchange ratio and valuation

6.1 Upon the draft Scheme becoming effective in accordance with its terms, the Transferee Company
is required to issue and allot fully paid equity shares of the Transferee Company to the shareholders
of the Company as of a "Record Date’ (us defined in the Scheme), in consideration for the proposed
amalgamation, in the following ratio:
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For every 100 tully paid up equity shares of face value of INR 10 cach held in the Compeany
as o the Record Date (us defined in the Scheme). the equity shareholders of the Compeany
shall be issued 187 equity shares of face value of INR 10 each credited as fully puid up in
the Transferee Company.

6.2 The Board notes that there are no special valuation difficulties which have been reported by the
valuers in their respective Valuation Report.

7. Adoption of the Report by the Directors

7.1 The Board has considered and adopted this Report after noting and considering the information set
forth in this Report.

For and on behalf of the board of directors of
Manaalare Chamjeals & Fertilizers Limited

Nitin M Kantak
Whole-time Director
DIN: 08029847

Date: February 07, 2024
Place: Bangalore
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PARADEEP
PHOSPHATES LIMITED IN RELATION TO THE DRAFT MODIFIED COMPOSITE
SCHEME OF ARRANGEMENT AMONGST PARADEEP PHOSPHATES LIMITED,
MANGALORE CHEMICALS & FERTILIZERS LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS, PURSUANT TO THE PROVISIONS OF
SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

The following members of the board of directors of Paradeep Phosphates Limited (the “Company”)
were present at the meeting:

1. Mr. Saroj Kumar Poddar
. Mr. N Suresh Krishnan

. Mr. Dipankar Chatterji

. Mr. Satyananda Mishra

. Mr. Subhrakant Panda

. Mrs. Rita Menon

. Mr. Soual Mohamed; and

0 N N UM AW N

. Mr. Karim Lotfi Senhadji

1. Background

1.1 The board of directors of the Company at their meeting held on 7" February, 2024,
considered and approved the draft composite scheme of arrangement amongst
Mangalore Chemicals & Fertilizers Limited (“Transferor Company”), the Company
and their respective creditors and shareholders (“Original Scheme”), under Sections
230 to 232 of the Companies Act, 2013 (“Companies Act”) and other applicable law(s).

1.2 Further, the Competition Commission of India vide its letter dated 30" July 2024 has
approved the transactions contemplated under the Original Scheme.

1.3 The BSE Limited and the National Stock Exchange of India Limited vide their letters dated

02" September 2024 and 11" September 2024 respectively (“Stock Exchanges
Letters”), have shared the observations made by the Securities and Exchange Board of
India (“SEBI”). In view of such observations made by SEBI, the Original Scheme is
required to be modified.

1.4 This Board meeting is in continuation of the meeting of Board held on 07" February 2024 in
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respect of himited modifications to be made to the Original Scheme based on the
observations made by SEBI (such limited modification in continuation of the Original
Scheme is hereinafter referred to as the “Meodifled Scheme™) and to take note and
approve the latest valuation report dated November 25, 2024 (“Valuation Report™),
jointly issued by SSPA & Co Chartered Accountants (IBBI Regisiration No. IBBI/RV-
E/06/2020/126) and Pawan Shiviumar Poddar (IBBI Registration No.
IBBI/RV/06/2019/12475), registered valuers appomted by the Audit Committee
(collectively, the “Joint Valuers”) and the fairness opinion dated November 25, 2024
issued by Inga Ventures Private Limited, SEB] registered mercbant banker with
registration number INM000012698 providing its opinion on the fairness of the share
exchange ratio proposed in the Valuation Report (“Fairmess Opinion”). Upon perusal of
the modifications made to the Original Scheme as set out in the Modified Scheme, the
Board notes that there is no cbange in the brief background of the Transferor Company
and the Company, salient features of the Modified Scheme, synergies of business of the
entities involved m the Modified Scheme, cost benefit analysis of the Modified Scheme
and impact of the Modified Scheme on the shareholders of the Company.

1.5 The provisions of Section 232(2)(¢) of the Companies Act requires the board of directors of the
Company (“Boeard”) to adopt a report explaining the effect of the draft Modified Scheme on
each class of shareholders, key managerial personnel, promoters and non-promoter sharehaolders
of the Company laying out in particular the share exchange ratio and specifying any special
valuation difficulties (“Report”).

1.6 Therefore, a meeting of the Board was held on November 25, 2024 to consider the latest
Valuation Report and analyse its impact on the Modified Scheme. This Report is made
and adopted by the Board in order to comply with the requirements of Section 232(2)(c)
of the Companies Act.

1.7 This report is made in compliance with the observations made by SEBI to the extent
necessary in connection with the modifications to be made to the Original Scheme, and
the remaining observations and recommendations of the Board made in its repor dated

07" F ebruary 2024 remain unchanged.
2. Documents perused by the Eoard

While deliberating on the draft Modified Scheme, the Board, inter afia, considered and took on
record the observations made by SEBI as communicated to the Company by way of the Stock
Exchanges Letters, and following documents:

(a) the draft Modified Scheme;
(b} the Valuation Report dated November 25, 2024;
{c) the Faimess Opinion dated November 25, 2024,

(d) the report of the audit committee of the Board dated Novemher 25, 2024
recommending the draft Modified Scheme for approval: and

(e} the report of the committee of the independent directors dated November 25, 2024
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recommending the draft Modified Scheme for approval.

3. Salient features of the Modified Scheme
The key modifications proposed to be made to the Original Scheme are as follows:

(a) the number of *1dentified Shares’ to be ransferred by the Trans{eror Shareholder (as
defined in the Modified Scheme) to the Transferee Sharcholder (as defined in the
Modified Scheme) to be modified from 3,92,06,000 (Three Crores Ninety-Two
Lakhs and Six Thousand) Equity Shares to 2,90,37,000 (Two Crores Ninety
Lakhs Thirty-Seven Thousand) Equity Shares (representing 24.50% of the share
capital of the Transferor Company), and consequently, the aggregate cash
consideration to be paid by the Transferee Sharcholder (as defined in the
Modified Scheme) to the Transferor Shareholder (as defined in the Modified
Scheme) for the Share Transfer (as defined in the Modified Scheme) is reduced to
INR 418.14 crores (Indian Rupees Four Hundred and Eighteen Crores and
Fourteen Lakhs approximately); and

(b) the rationale for the Modified Scheme is to clarify that the lenders of the Transferor
Company and the Company require the existing promoter of the Company to
confinue to exercise control and hold more than 50% (fifty percent) of the share
capital of the Company even after the Modified Scheme becomes effective.

4. Effect of the Modified Scheme on Shareholders and Key Managerial Personnel

(3) Sharehg]ders (inclyding promoter and nop-promoter shareholders):

{) Upon the drafi Modified Scheme becoming effective in accordance with its terms, the
Company is required w issue and allot fully paid equity shares of the Company
to the sharcholders of the Transferor Company as of a ‘Record Date’ (as defined
in the Modified Scheme), in consideration for the proposed amalgamation of the
Transferor Company with and into the Company, as per the share exchange ratio
set out in the Valuation Report.

(1} The Valuation Report and the Fairness Opinion were issued by the registered valuers
appoinied by the audit committee of the Board and a merchant banker registered
with the Securities and Exchange Board of India, respectively. in accordance
with the applicable provisions of the Securities and Exchange Boanl of India
(Listing Obligations and Disclosure Requirements) Regulation. 2013 read with
the Master Circular No. SEBVHO/CFD/PQD-2/P/CIR/2023/93 dated June 20,
2023 issued by the Securities and Exchange Board of India.

(iii) The equity shares of the Company to be issued and allotwed to the shareholders of
the Transferor Company in terms ol the drafi Modified Scheme as per the share
exchange ratic are w0 rank pari passy in all respects with the existing equity
shares of the Company.

{iv) The Valuation Report and the Faimess Opimon provide adequate protection to the
shareholders as the share exchange ratio reflects the fair market value of the
shares of the Transferor Company and the Company as on the date ol the
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Valuation Report. As a result, the draft Modified Scheme does not have any
detrimental effect on the shareholders of the Company.

(b) Key managerial personnel: Upon the draft Modified Scheme becoming effective in
accordance with its terms, the employees of the Transferor Company will become
employees of the Company on the terms as set out in the draft Modified Scheme. The
employees, key managerial personnel of the Company and their respective rights would
in no way be affected by the draft Modified Scheme. The key managerial personnel of
the Transferor Company may not continue as the key managerial personnel of the
Company.

5. Share exchange ratio and valuation

Based on the Valuation Repont and the Fairness Opinion, there is no change in the share
exchange ratio as stated in Part IT of the Original Scheme and the Modified Scheme.

The Board notes that there are no special valuation difficulties which have been reperied by the
valuers in Valuation Report.

6. Adoption of the Report by the Directors

The Board has considered and adopted this Report after noting and considering the information
set forth in this Report.

For and on behalf of the board of directors of Paradeep Phosphates Limited

i Shmonn

N. Suresh Krishnan
Managing Director

DIN: (0021965

Date: 25" November, 2024
Place: Bengaluru

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3 Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru- 560001
Tel: + 91 80 46812500/555 Email: info-ppl@adventz.com

Registered office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar — 751001

Tel: +0674 666 6100 Fax: +0674 2392631 www.paradeepphosphates.com
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Mangalore Chemicals
& Fertilizers Limited

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MANGALORE CHEMICALS &
FERTILIZERS LIMITED IN RELATION TO THE DRAFT MODIFIED COMPOSITE SCHEME
OF ARRANGEMENT AMONGST PARADEEP PHOSPHATES LIMITED, MANGALORE
CHEMICALS & FERTILIZERS LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS, PURSUANT TO THE PROVISIONS OF SECTION 232(2)(c) OF THE
COMPANIES ACT, 2013

The following members of the board of directors of Mangalore Chemicals & Fertilizers Limited
(*Company™) were present at the meeting:

Lo —

1.1

1.3

1.4

Mr. Akshay Poddar
Mr. Nitin M Kantak
Mr. Marco Wadia
Mr. D A Prasanna

Background

The board of directors of the Company at their meeting held on 7" February, 2024, considered and
approved the draft composite scheme of arrangement amongst the Company, Paradeep Phosphates
Limited (“Transferee Company™) and their respective creditors and shareholders (“Original
Scheme™), under Sections 230 to 232 of the Companies Act, 2013 (“Companies Act”) and other
applicable law(s).

Further, the Competition Commission of India vide its letter dated 30™ July 2024 has approved the
transactions contemplated under the Original Scheme.

The BSE Limited and the National Stock Exchange of India Limited vide their letters dated 02"¢
September 2024 and 11" September 2024 respectively (“Stock Exchanges Letters™), have shared
the observations made by the Securities and Exchange Board of India (*SEBI”). In view of such
observations made by SEBI, the Original Scheme is required to be modified.

This Board meeting is in continuation of the meeting of Board held on 07" February 2024 in respect
of limited modifications to be made to the Original Scheme based on the observations made by
SEBI (such limited modification in continuation of the Original Scheme is hereinafter referred to
as the “Modified Scheme”) and to take note and approve the latest valuation report dated
November 25, 2024 (*Valuation Report™), jointly issued by SSPA & Co Chartered Accountants
(IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar Poddar (IBBI Registration
No. IBBI/RV/06/2019/12475), registered valuers appointed by the Audit Committee (collectively,
the “Joint Valuers”) and the fairness opinion dated November 25, 2024 issued by Fedex Securities
Private Limited, SEBI registered merchant banker with registration number INM000010163
providing its opinion on the fairness of the share exchange ratio proposed in the Valuation Report
(“Fairness Opinion”). Upon perusal of the modifications made to the Original Scheme as set out
in the Modified Scheme, the Board notes that there is no change in the brief background of the
Company and the Transferee Company, salient features of the Modified Scheme, synergies of
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Mangalore Chemicals
& Fertilizers Limited

1.6

business of the entities involved in the Modified Scheme, cost benefit analysis of the Modified
Scheme and impact of the Modified Scheme on the shareholders of the Company.

The provisions of Section 232(2)(c) of the Companies Act requires the board of directors of the
Company (“Board™) to adopt a report explaining the effect of the draft Modified Scheme on each
class of shareholders, key managerial personnel, promoters and non-promoter shareholders of the
Company laying out in particular the share exchange ratio and specifying any special valuation
difficulties (“Report”).

Therefore, a meeting of the Board was held on November 25, 2024 to consider the latest Valuation
Report and analyse its impact on the Modified Scheme. This Report is made and adopted by the
Board in order to comply with the requirements of Section 232(2)(c) of the Companies Act.

This report is made in compliance with the observations made by SEBI to the extent necessary in
connection with the modifications to be made to the Original Scheme, and the remaining

observations and recommendations of the Board made in its report dated 07" February 2024 remain
unchanged.

Documents perused by the Board

While deliberating on the draft Modified Scheme, the Board, inter alia, considered and took on
record the observations made by SEBI as communicated to the Company by way of the Stock
Exchanges Letters, and following documents:

(a) the draft Modified Scheme;

(b) the Valuation Report dated November 25, 2024;

©) the Fairness Opinion dated November 25, 2024;

(d) the report of the audit committee of the Board dated November 25, 2024 recommending
the draft Modified Scheme for approval; and

(e) the report of the committee of the independent directors dated November 25, 2024
recommending the draft Modified Scheme for approval.

Salient features of the Modified Scheme

The key modifications proposed to be made to the Original Scheme are as follows:

(a) the number of ‘Identified Shares’ to be transferred by the Transferor Shareholder (as
defined in the Modified Scheme) to the Transferee Shareholder (as defined in the Modified
Scheme) to be modified from 3,92,06,000 (Three Crores Ninety-Two Lakhs and Six

Thousand) Equity Shares to 2,90,37,000 (Two Crores Ninety Lakhs Thirty-Seven
Thousand) Equity Shares (representing 24.50% of the share capital of the Transferor
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(b)

Shareholder (as defined in the Modified Scheme) to the Transferor Shareholder (as defined
in the Modified Scheme) for the Share Transfer (as defined in the Modified Scheme) is
reduced to INR 418.14 crores (Indian Rupees Four Hundred and Eighteen Crores and
Fourteen Lakhs approximately); and

the rationale for the Modified Scheme is to clarify that the lenders of the Transferor
Company and the Transferee Company require the existing promoter of the Transferee
Company to continue to exercise control and hold more than 50% (fifty percent) of the
share capital of the Transferee Company even after the Modified Scheme becomes
effective.

4. Effect of the Modified Scheme on Shareholders and Key Managerial Personnel

(a)

(b)

Shareholders (including promoter and non-promoter shareholders):

() Upon the draft Modified Scheme becoming effective in accordance with its terms,
the Transferee Company is required to issue and allot fully paid equity shares of
the Transferee Company to the shareholders of the Company as of a ‘Record Date’
(as defined in the Modified Scheme), in consideration for the proposed
amalgamation of the Company with and into the Transferee Company, as per the
share exchange ratio set out in the Valuation Report.

(i) The Valuation Report and the Fairness Opinion were issued by the registered
valuers appointed by the audit committee of the Board and a merchant banker
registered with the Securities and Exchange Board of India, respectively, in
accordance with the applicable provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulation, 2015 read
with the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023 issued by the Securities and Exchange Board of India.

(ili)  The equity shares of the Transferee Company to be issued and allotted to the
shareholders of the Company in terms of the Modified Scheme as per the share
exchange ratio are to rank pari passu in all respects with the existing equity shares
of the Transferee Company.

(iv) The Valuation Report and the Fairness Opinion provide adequate protection to the
shareholders as the share exchange ratio reflects the fair market value of the shares
of the Company and the Transferee Company as on the date of the Valuation
Report. As a result, the Modified Scheme does not have any detrimental effect on
the shareholders of the Company.

Key managerial personnel: Upon the draft Modified Scheme becoming effective in
accordance with its terms, the employees of the Company will become employees of the
Transferee Company on the terms as set out in the Modified Scheme. The employees of
the Company and their respective rights would in no way be affected by the Modified
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& Fertilizers Limited ~ Scheme. The key managerial personnel of the Company may not continue as the key

managerial personnel of the Transferee Company.

5. Share exchange ratio and valuation

Based on the Valuation Report and the Fairness Opinion, there is no change in the share exchange
ratio as stated in Part Il of the Original Scheme and the Modified Scheme.

The Board notes that there are no special valuation difficulties which have been reported by the
valuers in Valuation Report.

6. Adoption of the Report by the Directors

The Board has considered and adopted this Report after noting and considering the information set
forth in this Report.

F "7 7 ""of the board of directors of Mangalore Chemicals & Fertilizers Limited

Nitin M Kantak
Whole-time Director

DIN: 08029847

Date: 25th November, 2024
Place: Bengaluru
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Annexure-8

SSPA & CO. Pawan Shivkumar Poddar

Chartered Accountants Reqgistered Valuer - Securities and Financial Assets
Registered Valuer -Securities or Financial Assets IBBI Registration Number: IBBI/RV/D6/2019/124735
IBBI Registration No. IBBI/RV-E/06/2020/126 B 116/117, Durian Estate,

1st Floor, “Arjun” Plot No. 6A, Goregaon Mulund Link Road,

V.P. Road, Andheri (West) Garegaon East,

Mumbai — 400 058 Mumbei 400 063

Date: February 07, 2024

To, To,

The Audit Committee / Board of Directors, The Audit Committee / Board of Directors,
Paradeep Phosphates Limited, Mangalore Chemicals and Fertilizers Limited
5th floor, Qrissa State Handloom Weavers’ Level 11, UB Tower,

Co-operative Building, Pandit J.N Marg, UB City 24, Vittal Mallya Road,
Bhubaneshwar — 751 001, Orissa Bengaluru - 560 001, Karnataka

Subject: Recomimendation of Tair equity share exchange ratio for the proposed amalgamationof
Mangalore Chemicals and Fertilizers Limited (MCFL’) with Paradeep Phosphates Limited ('PPL’)

Dear Sir/Madam,

We refer to the engagement letters dated December 18, 2023 whereby, SSPA & Co., Chartered
Accountants - Registered Valuer — Securities or Financial Assets (hereinafter referred to as 'SSPA")
and Pawan Shivkumar Poddar, Registered Valuer ~ Securities and Financial Assets (hereinafter
referred to as ‘PSP’) have been appointed by Paradeep Phosphates Limited (hereinafter referred to
as ‘PPL’) and engagement letters dated December 19, 2023 whereby, SSPA and PSP have been
appointed by Mangalore Chemicals and Fertilizers Limited (hereinafter referred to as ‘'MCFL’) 1o
recommend a fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
(‘Proposed Amalgamation’), as more particularly provided for in the Draft Composite Scheme of
Arrangement.

PPL and MCFL are hereinafter together referred to as the ‘Transacting Companies’ or ‘the
Companies’ or ‘the Clients’ or ‘the Valuation Subjects’” and individually referred to as “Company”, as
the context may require.

SSPA and PSP are hereinafter jointly referred to as "Valuers” or “we” or “us” in this report.

The Management including the Board of Directors of the Transacting Companies shall together be
referred to as ‘the Management’.

This report sets out our scope of work, background, sources of information, procedures performed
by us and our recommendation of the fair equity share exchange ratio.

Recommendation of fair equity share exchange ratio for the proposed amealgamation of MCFL with PPL
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SSPA & CO., Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer (IBBI)

COMPANIES BACKGROUND

Paradeep Phosphates Limited (‘PPL’ or ‘Transferee Company’)

e PPL is primarily engaged in the business of manufacturing Urea, Di-Ammoniurm Phosphate
(DAP), Complex Fertilizers of NPK grades and Zypmite (Gypsum based product} having its
manufacturing facilities at the port town of Paradeep, District: Jagatsinghpur, Odisha and at
Zuari Nagar, Goa.

e PPL is also involved in trading of fertilizers, ammonia, neutralized phospo gypsum,
micronutrient and other materials. PPL caters to the demands of farmers all over the country
through its “Navratna” brand of fertilizers.

¢ The equity shares of PPL are listed on both National Stock Exchange of India Limited {NSE)
and BSE Limited (BSE).

e The standalone revenue from operations of the Transferee Company for nine months period
ended December 31, 2023 is INR 9,332.38 crores.

Mangalore Chemicals and Fertilizers Limited {'MCFL’ or ‘Transferor Company’)

o—MCFL-is-primarily engaged-in-the-business of-manufacturing; purehase-and sale of fertilisers:
It manufactures both Nitrogenous and Phosphatic fertilizers and is the only manufacturer of
fertilizers in the state of Karnataka.

e MCFL mainly sells in the states of Karnataka, Kerala and in the neighbouring states of Tamil
Nadu, Andhra Pradesh, Telangana and Maharashtra.

e MCFL is a subsidiary of Zuari Agro Chemicals Limited ("ZACL’), an Adventz Group company.
+ The equity shares of MCFL are listed on both NSE and BSE.

e The revenue from operations of the Transferor Company for nine months period ended
December 31, 2023 is INR 3,009.05 crores.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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SSPA & CO., Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer (IBBI)

BACKGROUND OF VALUERS

SSPA & CO., CHARTERED ACCOUNTANTS

S5PA, is a partnership firm, located at 1st Floor, "Arjun®, Plot No. 6A, V. P. Road, Andheri (West),
Mumbai - 400 058, India. SSPA is engaged in providing various corporate consultancy services.

We are a firm of practising Chartered Accountants registered with the ICAL. We are also registered
with the Insolvency and Bankruptcy Board of India ('IBBI'), as a Registered Valuer for asset class -
‘Securities or Financial Assets’ with Registration No. IBBI/RV-E/06/2020/126.

PAWAN SHIVKUMAR PODDAR, REGISTERED VALUER — SECURITIES AND FINANCIAL ASSETS

PSP is a practicing Chartered Accountant registered with The Institute of Chartered Accountants of
India ('iCAI') and located at B 116/117, Durian Estate, Goregaon Mulund Link Road, Goregaon East,
Mumbai 400 063. | am also registered with the Insolvency and Bankruptcy Board of India (IBBI'), as
a Registered Valuer for asset class - ‘Securities and Financial Assets’ with Registration No.
IBBI/RV/06/2019/12475.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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SSPA & CO., Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer {IBBI)

SCOPE AND PURPOSE OF THIS REPORT

We understand that the Managements of the Transacting Companies are contemplating a
composite scheme of arrangement, wherein they intend to amalgamate MCFL with PPL in
accordance with the provisions of Sections 230 to0 232 of the Companies Act, 2013 or any statutory
modifications, re-enactment or amendments thereof for the time being in force (“the Act”) read with
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“the Rules™), as
amended from time to time and all other applicable provisions, if any, of the Act and any other
applicable law for the time being in force including the applicable provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Requlations, 2015 and the circulars issued therein (“the
Regulations”), in each case, as amended from time to time, and in a manner provided in the Draft
Composite Scheme of Arrangement (hereinafter referred to as ‘the Scheme’).

We understand that as consideration for the proposed amalgamation of MCFL with PPL, equity
shares of PPL would be issued to equity shareholders of MCFL.

In this connection, Transacting Companies have appointed SSPA and PSP, Registered Valuers under
the Companies Act, 2013, to submit a joint valuation report recommending the fair equity share
exchange ratio to Audit Committee / Board of Directors of the Companies for the Proposed
Amalgamation (hereinafter referred to as “Report”).

We understand that the appointed date for the Proposed Amalgamation shall be such date as
mentioned in the Scheme or such other date as the National Company Law Tribunal ('NCLT’) may
direct.

For the purpose of this Repon, we have considered Valuation Date to be February 06, 2024
("Valuation Date’).

The scope of our services is to conduct a relative (and not absolute) valuation exercise as at the
Valuation Date to determine the equity value of the Transacting Companies using internationally
accepted valuation methodologies as may be applicable to the Transacting Companies and then
arrive at the fair equity share exchange ratio and report on the same in accordance with generally
accepted professional standards including ICAI Valuation Standards, 2018 ('ICAl VS') notified by
ICAI and requirement prescribed by the regulations applicable to listed companies as prescribed by
SEBI.

The Valuers have worked independently in their analysis. The Valuers have independently arrived at
different values per share of the Valuation Subjects. However, to arrive at the consensus on the fair
equity share exchange ratio for the Proposed Aralgamation, appropriate minor adjustrents,
rounding-off has been done in the values arrived at by the Valuers.

We have been provided with the limited reviewed financial statements of PPL and MCFL for the nine
months period ended December 31, 2023. We have taken into consideration the current market
parameters in our analysis and have adjusted for additional facts made known to us till the date of
our Report. The Management has informed us that there are no unusual / abnormal events in the
Transacting Companies materially impacting their operating / financial performance after
December 31, 2023, until the Report Date. Further, we have been informed by the Management that
to the best of their knowledge, material information regarding the business of each of the
Transacting Companies has been disclosed to us.

We have relied on the above while arriving at fair equity share exchange ratio for the Proposed
Amalgamation.

We have been informed that:

a) With effect from the appointed date, and up to and including the effective date, t
“e any capital variation in the Transacting Companies except by mutual consel
f Directors of Transacting Companies or such other events as contemplated in

nmendation of fair equity share exchange ratio for the propesed amalgamation of MCF
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SSPA & CO., Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer {IBBI)

b) Till the Proposed Amalgamation becomes effective, neither of the Transacting Companies
would declare any dividend which are materially different from those declared in the past few
years.

c) There would be no significant variation between the draft Scheme of arrangement and the final
scheme approved and submitted with the relevant authorities.

We have been informed that, in the event either of the Transacting Companies restructure their
equity share capital by way of share split / consolidation / issue of bonus shares / merger /
demerger / reduction of share capital before the Scheme becomes effective, the issue of shares
pursuant to the fair equity share exchange ratio recommended in this Report shall be adjusted
accordingly to consider the effect of any such corporate actions.

This Report is our deliverable for the above engagement and is subject to the scope, assumptions,
qualifications, exclusions, limitations and disclaimers detailed hereinafter.

As such, the Report is to be read in totality and not in parts and in conjunction with the relevant
documents referred to therein.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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SSPA & CO., Pawan Shivikumar Poddar
Chartered Accountants Registered Valuer (IBBI)

SOURCES OF INFORMATION

In connection with this exercise, we have received / obtained the following information about the
Transacting Companies from the Management of the respective company:

e Audited financial statements of PPL and MCFL for the financial year ended March 31, 2023;

e Limited reviewed financial statements of PPL and MCFL for the nine months period ended
December 31, 2023 ("9ME Dec23’);

¢ Financial Projections of PPL and MCFL which represents the Management's best estimate of
the future financial performance of the Transacting Companies ('Management Projections”;

+ Draft Composite Scheme of Arrangement;

« Discussions with the Managements to obtain requisite explanation and clarification of data
provided, to inter-alia understand their perception of historical and expected future
performance of PPL and MCFL;

Information available in public domain and databases subscribed by us; and
e Other relevant information and documents for the purpose of this engagement.

During the discussions with the Management, we have also obtained explanations, information and
representations,-which-we-believed-were_reasonably-necessary-and-relevant-for- our-exercise—
Besides the above information and documents, there may be other information provided by the
Companies which may not have been perused by us in any detail, if not considered relevant for the
defined scope. The Clients have been provided with the opportunity to review the draft report
{excluding the recommended fair equity share exchange ratio} as part of our standard practice to
make sure that factual inaccuracy / omissions are avoided in our Repori.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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SSPA & CO., Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer (IBBI)

PROCEDURES ADOPTED

in connection with this exercise, we have adopted the following procedures to carry out the
valuation:

s Requested and received financial and operational information.
» Used data available in public domain related to the Companies and their peers.
» Discussions (physical / over call) with the Management to:

o Understand the business and fundamental factors that affect its earning-generating
capability including strengths, weaknesses, opportunity and threats analysis and historical
financial performance.

o Enquire about the historical financial performance, current state of affairs, business plans,
and the future performance estimates.

e I|dentification of suitable comparable companies in discussion with the Management.

e Undertook Industry Analysis:

o Research publicly available market data including economic factors and industry trends that
may impact the valuation.

o Analysis of key trends and valuation multiples of comparable companies using proprietary
databases subscribed by us.

« Obtained and analysed market prices, volume data and other relevant information for the
Companies.

» Reviewed the financial projections provided by the Management for the Companies including
understanding basis of preparation and the underlying assumptions.

o Selection of appropriate internationally accepted valuation methodology/(ies), after
deliberations and consideration to the sector in which the Transacting Companies operate and
analysis of their business operations.

e Arrived at the equity value of the Transacting Companies in order to determine fair equity share
exchange ratio for the Proposed Amalgamation.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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SSPA & CO., Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer (IBBI)

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

This Report is subject to the limitations detailed in respective engagement letters. As such, the
Report is to be read in totality, and not in parts, in conjunction with the relevant documents referred
to herein and in the context of the purpose for which it is made.

This Report, its contents and the results herein are specific and subject to

» the purpose of valuation agreed as per the terms of our engagement;

« the date of this Report ("Report Date");

« limited reviewed financial statements of the Companies for SME Dec23;

« financial projections and underlying assumptions as provided by the Management of the
Companies;

e accuracy of the information available in public domain with respect to the comparable
companies identified including financial information;
market price reflecting the fair value of the underlying equity shares of the Companies; and

+ data detailed in the Section - Sources of Information.

We have been informed that the business activities of Transacting Companies have been carried
out in_the pormal and ordinary course between December 31, 2023 and the Report Date_and thatno
material changes have occurred in their respective operations and financial position between
December 31, 2023 and the Report Date.

Valuation analysis and results are specific to the purpose of valuation and as per the agreed terms
of the respective engagements. It may not be valid for any other purpose or as of any other date.
Also, it may not be valid if done on behalf of any other entity.

A valuation of this nature is necessarily based on the prevailing stock market, financial, economic
and other conditions in general and industry trends in particular as in effect on and the information
made available to us as of, the date hereof. This Report is issued on the understanding that the
Management has drawn our attention to ail the matters, which they are aware of concerning the
financial position of the Companies and any other matter, which may have an impact on our opinion,
on the fair equity share exchange ratio for the Proposed Amalgarmation. Events occurring after the
date hereof may affect this Report and the assumptions used in preparing it, and we do not assume
any obligation to update, revise or reaffirm this Report.

The recommendation rendered in this Report only represent our recommendation based upon
information furnished by the Companies and gathered from public domain {(and analysis thereon)
and the said recommendation shall be considered to be in the nature of non-binding advice. Qur
recommendation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors,

The decision to carry out the Proposed Amalgamation (including consideration thereof) lies entirely
with the Management / Board of Directors of the respective Company and our work and findings
shall not constitute recommendation as to whether or not the Management / the Board of Directors
of the Company should carry out the Proposed Amalgamation.

The determination of fair value for arriving at fair equity share exchange ratio is not a precise science
and the conclusions arrived at in many cases, will, of necessity, be subjective and dependent on the
exercise of individuat judgment. There is, therefore, no indisputable single fair value.

While we have provided our recommendation of the fair equity share exchange ratio based on the
information available to us and within the scope and constraints of our engagement, others rmay
have a different opinion. The final responsibility for the determination of the f
exchange ratio at which the Proposed Amalgamation shall take place will be w

stors of the Transacting Companies, who should consider other factors su

ssment of the Proposed Amalgamation and input of other advisors.

mmendation of fair equity share exchange ratio for the proposed amalgamation of M(
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SSPA & CO., Pawan Shivkumar Poddar
Chantered Accountants Registered Valuer (1BBI)

In the course of the valuation, we were provided with both written and verbal information, including
market, financial and operating data. In accordance with the terms of our respective engagements,
we have carried out relevant analysis and evaluations through discussions, calculations and such
other means, as may be applicable and available. We have assumed and relied upon, without
independently verifying (i) the accuracy of the information that was publicly available, sourced from
subscribed databases; and (ii) the accuracy of information made available to us by the Companies;
both of which formed a substantial basis for this Report. While information obtained from the public
domain or external sources have not been verified for authenticity, accuracy or completeness, we
have obtained information, as far as possible, from sources generally considered to be reliable. We
assume no responsibility for such information. Our valuation does not constitute an audit or review
in accordance with the auditing standards applicable in India, accounting / financial / commercial /
legal / tax / environmental due diligence or forensic / investigation services and does not include
verification or validation work. In accordance with the terms of our engagement / appointment
letters and in accordance with the customary approach adopted in valuation exercises, we have not
audited, reviewed, certified, carried out a due diligence, or otherwise investigated the historical
financials / financial information or individual assets or liabilities, provided to us regarding the
Companies / subsidiary / associates / joint ventures / investee companies, if any, Accordingly, we
do not express an opinion or offer any form of assurance regarding the truth and fairness of the
financial-position as indieated-n such historical-financials-Afinancial statements-Also, with respeet—
to explanations and information sought from the Companies, we have been given to understand by
the Companies that they have not omitted any relevant and material factors and that they have
checked the relevance or materiality of any specific information to the present exercise with us in
case of any doubt, Qur conclusion is based on the assumptions and information given by / on behalf
of the Companies. The Management has indicated to us that they have understood that any
omissions, inaccuracies or misstatements may materially affect our valuation analysis / results.

it may herein be noted that the projections are responsibility of the Management. Our scope of work
does not enable us to accept responsibility for the accuracy and completeness of the information
provided to us. We have, therefore, not performed any audit, or examination of any of the historical
ot prospective information used and therefore, we do not express any opinion with regard to the
same.

The Report assumes that the Companies comply fully with relevant jaws and requlations applicable
in all its areas of operations unless otherwise stated, and that the Companies will be managed in a
competent and responsible manner. This Report has given no consideration to matters of a legal
nature, including issues of legal title and compliance with local laws, and litigation and other
contingent liabilities that are not disclosed in the audited / unaudited balance sheets of the
Companies. No investigation of Companies’ claims to title of assets has been made for the purpose
of this Report and Companies’ claim to such rights has been assumed to be valid. No consideration
has been given to liens or encumbrances against the assets, beyond the loans disclosed in the
accounts. Therefore, no responsibility is assumed for matters of a legal nature. Qur conclusion of
value assumes that the assets and liabilities of the Companies reflected in their respective latest
balance sheets remain intact as of the Report Date.

This Report has been prepared for the purposes stated herein and should not be relied upon for any
other purpose. Clients are the only authorized user of this Report and is restricted for the purpose
indicated in the engagement letter. This restriction does not preclude the Clients from providing a
copy of the report to third-party advisors whose review would be consistent with the intended use.
We do not take any responsibility for the unauthorized use of this report. In no event shall we be
liable for any loss, damages, cost or expenses arising in any way from fraudulent acts,
misrepresentations or wilful default on part of the Clients or Companies, their ("

or agents. The Report should not be copied or reproduced without obtaini

annroval for any purpose other than the purpose for which it is prepared,

mmendaticn of fair equity share exchange ratio for the proposed amalgamation c
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We accept no responsibility or any direct or indirect liability towards any third party including but not
limited to any person, who may have been provided a copy of this Report for intended use in
connection with the Scheme and hence, no party other than the Client shall have any recourse to us
in relation to this engagement. in no event, we shall be liable for any loss, damage, cost or expense
arising in any way from any acts carried out by the Companies referred herein or any person
connected thereto,

We have not carried out any physical verification of the assets and liabilities of the Transacting
Companies and take no responsibility for the identification of such assets and liabilities.

This Report does not look into the business / commercial reasons behind the Proposed
Amalgamation nor the likely benefits arising out of it. Similarly, it does not address the relative merits
of the Proposed Amalgamation as compared with any other alternative business transaction, or
other alternatives, or whether or not such alternatives could be achieved or are available. This report
is restricted to recommendation of fair equity share exchange ratio for the Proposed Amalgamation
only,

We must emphasize that realization of forecasted free cash flow or the realizability of the assets at
the values considered in our analysis will be dependent on the continuing validity of assumptions
on_which_they are based. Qur analysis, therefore,.will_nat, and_cannot be directed to.providing.any
assurance about the achievability of the final projections. Since the financial forecasts relate to the
future, actual results are likely to be different from the projecled results because events and
circumstances do not occur as expected, and the differences could be material. To the extent that
our conclusions are based on the forecasts, we express no opinion on achievability of those
forecasts. The fact that we have considered the projections in this valuation exercise should not be
construed or taken as our being associated with or a party to such projections.

The valuation analysis and results thereof for recommendation under this Report are governed by
concept of materiality.

The fee for the engagement is not contingent upon the results reported.

We will not be liabie for any losses, claims, damages or liabilities arising out of the actions taken,
omissions of or advice given by any other to the Companies. In no event shail we be liable for any
loss, damages, cost or expenses arising in any way from fraudulent acts, misrepresentations or
wilful default on part of the Companies, their directors, employees or agents.

It is understood that this analysis does not represent a faimess opinion. This report is not a
substitute for the third party’s own due diligence / appraisal / enquiries / independent advice that
the third party should undertake for his purpose.

This Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the purpose of determining the fair equity share
exchange ratio for the Proposed Amalgamation and relevant filings with regulatory authorities in
this regard, without our prior written consent.

In addition, this Report does not in any manner address the price at which equity share of PPL and
MCFL shall trade following announcement of the Proposed Amalgamation and we express no
opinion or recommendation as to how the shareholders of either of the Companies should vote at
any shareholders’ meeting{s) to be held in connection with the Proposed Amalgamation. Our report
and opinion / valuation analysis contained herein is not to be construed as advice relating to
investing in, purchasing, selling or otherwise dealing in securities.

fill owe the responsibility only to the Board of Directors of PPL and MCFL.

nmendation of fair equity share exchange ratio for the proposed emalgamaticn of M
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Dlsclosure of Registered Valuers’ Interest or Conflict, if any and other affirmative statements

We do not have any financial interest in the Clients, nor do we have any conflict of interest in carrying
out this valuation, as of the date of the engagement letter till the Report Date. We further state that
we are not related to the Company or their promoters or their directors or their relatives. Further, the
information provided by the Management have been appropriately reviewed in carrying out the

valuation.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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APPROACH FOR RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO:

The Proposed Amalgamation contemplates the amalgamation of MCFL with PPL. Arriving at the fair
equity share exchange ratio for the Proposed Amalgamation would require determining the relative
value of equity shares of Transacting Companies. These values are to be determined independently,
but on a relative basis for the Valuation Subjects, without considering the effect of the Proposed
Amalgamation.

Our choice of methodology of valuation has been arrived at using usual and conventional
methodologies adopted for Proposed Amalgamation and our reasonable judgment, in an
independent and bana fide manner.

The Valuation Approach adopted by SSPA and PSP is given in Annexure 1A and 1B respectively
(Annexure 1A and 1B together referred to as Annexures).

BASIS FOR RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO
Recommendation of equity share exchange ratio for the proposed amalgamation of MCFL with PPL

The basis of the amalgamation of MCFL with PPL would have to be determined after taking into
consideration all the factors and methods mentioned hereinafler. Though different values have been
arrived at under each of the approaches / methods as mentioned in the Annexures, for the purpose
of recommending the fair equity share exchange ratio of equity shares it is necessary to arrive at a
final value for each Valuation Subject. It is however important to note that in doing so, we are not
attempting to arrive at the absolute equity values of the Valuation Subjects, but at their relative
values to facilitate the determination of the fair equity share exchange ratio. For this purpose, it is
necessary to give appropriate weights to the values arrived at under each approaches / methods.

The fair equity share exchange ratio has been arrived at on the basis of a relative equity valuation of
Valuation Subjects based on the various approaches / methods explained in the Annexures and
various qualitative factors relevant to each company and the business dynamics and growth
potentials of the businesses of the Valuation Subjects, having regard fo information base, key
underlying assumptions and limitations,

while we have provided our recommendation of the fair equity share exchange ratio based on the
information available to us and within the scope and constraints of our engagement, others may
have a different opinion as to the fair equity share exchange ratio. The final responsibility for the
determination of the exchange ratio at which the amalgamation of MCFL with PPL shall take place
will be with the Board of Directors of the respective Companies who should consider other factors
such as their own assessment of the amalgamation of MCFL with PPL and input of other advisors.

We have independently applied approaches / methods discussed in the Annexures, as considered
appropriate, and arrived at the relative value per share of the Companies. To arrive at the consensus
on the fair equity share exchange ratio for the Proposed Amalgamation of MCFL with PPL, suitable
minor adjustments / rounding off have been done.

It should be noted that we have not examined any other matter including economic rationale for the
Proposed Amalgamation of MCFL with PPL per se or accounting, legal or tax matters involved in the
Proposed Amalgamation.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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In light of the above and on a consideration of all the relevant factors and circumstances as
discussed and outlined herein above including scope, limitations and assumptions describe in this
report and the engagement letter, we recommend the fair equity share exchange ratio as follows:

To the equity sharehalders of MCFL

187 (One Hundred and Eighty Seven) equity shares of PPL having a face value of INR 10 each fully
paid-up shall be issued for every 100 (One Hundred) equity shares held in MCFL having face value of
INR 10 each fully paid-up”.

Respectfully submitted, Respectfully submitted,
For SSPA & Co.,

Chartered Accountants

ICAI Firm Registration No: 128851

IBBI Registered Valuer No.: IBBI/RA

Parag Ved, Partner

ICAl Membership No. 102432 ICAl Membership No. 113280

Registered Valuer No.: IBBI/RV/06/2018/10092 Registration Number: IBBI/RY/06/2019/12475
UDIN: 24102432BKCIWV3178 UDIN: 24113280BKFEVWA4461

Place: Bengaluru Place: Bengaluru

Date: February 07, 2024 Date: February 07, 2024

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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Annexure |A - Valuation Workings SSPA;
VALUATION APPROACHES

Bases and Premise of Valuation

Valuation of the equity shares of the Companies as on the Valuation Date is carried out in accordance
with ICAI VS, considering ‘relative value’ base and ‘going concern value’ premise. Any change in the
valuation base, or the valuation premise could have a significant impact on the valuation outcome of
the Companies.

The following are commonly used and accepted methods for determining the value of the equity
shares of a company:;

1. Cost Approach ~ Net Asset Value method
2. Market Approach:

a) Market Price method

b) Comparable Companies Multipte method
3. Income Approach — Discounted Cash Flow method

Each of the aforesaid approaches proceeds on different fundamental assumptions which have
greater or lesser relevance and at times even no relevance, to a given situation. Thus, the approach
to be adopted for a particular valuation exercise must be judiciously chosen.

For the Proposed Amalgamation, we have considered the following commonly used and accepted
methods for determining the value of equity shares of the Transacting Companies for the purpose
of recommending fair equity share exchange ratio to the extent relevant and applicable:

1. Cost Approach - Net Asset Value Method ('NAV')

The Cost Approach reflects the amount that would be required currently to replace the service
capacity of an asset; often referred to as current replacement cost.

PPL and MGCFL

In the present case, the business of PRL and of MCFL is intended to be continued on a ‘going concern
basis’ and there is no intention to dispose-off the assets, therefore the Cost Approach is not adopted
for the present valuation exercise.

2. Market Approach
a) Market Price Method

The market price of an equity share as quoted on a stock exchange is normally considered as the
fair value of the equity shares of that company where such quotations are arising from the shares
being regularly and freely traded in, subject to the element of speculative support that may be inbuilt
in the value of the shares.

PPL and MCFL

In the present case, the equity shares of PPL and MCFL are listed on NSE and BSE. The value of equity
shares of PPL and MCFL under this method is determined considering the share pr
MCFL on NSE over an appropriate period.

nmendation of fair equity share exchange ratio for the proposed amalgamation of MC
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b) Comparable Companies’ Multiple (CCM) / Comparable Transactions Multiples (CTM) Method

Under CCM method, the value of equity shares of companies is determined by using multiples
derived from valuations of comparable companies. This valuation is based on the principle that
market valuations, taking place between informed buyers and informed sellers, incorporate all
factors relevant to valuation. Relevant multiples need to be chosen carefully.

PPL and MCFL

In the present case, PPl and MCFL have been valued based on EV/EBITDA multiple of comparable
listed companies to arrive at the fair value per share of PPL and MCFL under the Market Approach.

Under CTM, the value of shares / business of a company is determined based on market multiples
of publicly disclosed transactions in the similar space as that of the subject company. Multiples are
generally based on data from recent transactions in a comparable sector, but with appropriate
adjustment after consideration has been given to the specific characteristics of the business being
valued.

PPL and MCFL

Basedonmour-analysis anddiscussion with the-Management; we understand-that-there-are no-recemnt
comparable transactions, data of which is available in public domain, involving companies of similar
nature and having a similar operating / financial metrics as that of PPL and MCFL, we have therefore
not used CTM method to value the equity shares of these Companies.

3. Income Approach - Discounted Cash Flows Method (‘DCF’)
Under the Income Approach, equity shares of PPL and MCFL are valued using DCF Method.

Under DCF method, the projected free cash flows from business operations, after considering fund
requirements for projected capital expenditure and incremental working capital, are discounted at
the Weighted Average Cost of Capital (WACC). The sum of the discounted value of such free cash
flows and discounted value of perpetuity is the value of the business.

The free cash flows represent the cash available for distribution to both the owners and the creditors
of the business. The free cash flows are determined by adding back to earnings before interest and
tax (i) depreciation and amortizations {non-cash charge), and (ii) any non-operating item. The cash
flow is adjusted for outflows on account of (i) capital expenditure, (ii) incremental working capital
requirements and (jii) tax. '

WACC is considered as the most appropriate discount rate in the DCF Method, since it reflects both
the business and the financial risk of the company. In other words, WACC is the weighted average
of cost of equity and cost of debt of the respective Companies.

To the value so arrived, appropriate adjustments have been made for loan funds, contingent
liabilities, cash and cash equivalents, value of investments and other assets / liabilities, to arrive at
the equity value.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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Annexure |B - Valuation Workings PSP:
VALUATION APPROACHES

Bases and Premise of Valuation

Valuation of the equity shares of the Companies as on the Valuation Date is carried out in accordance
with ICAI VS, considering relative value' base and ‘going ¢oncern value’ premise. Any change in the
valuation base, or the valuation premise could have a significant impact on the valuation outcome of
the Companies.

Premise of Value

Premise of Value refers to the conditions and circumstances how an asset is deployed. Valuation of
the Companies is carried out on a Going Concem Value premise which is defined under ICAl VS as
under:

“Going concern value is the value of a business enterprise that is expected to continue to operate in
the future. The intangible elements of going concern value result from factors such as having a trained
work force, an operational plant, the necessary licenses, systems, and procedures in place, etc.”

It should be understood that the valuation of any business / company / shares or its assets is
inherently imprecise and is subject to various uncertainties and contingencies, all of which are
difficult to predict and are beyond our control. In performing our analysis, we made numerous
assumptions with respect to market, industry performance, general business and economic
conditions, many of which are beyond the control of the company.

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although, different values may exist for different purpose, it cannotbe too strongly
emphasized that a valuer can only arrive at one value for one purpose. Qur choice of methodology
of valuation has been arrived at using usual and conventional methodologies adopted for
transactions of similar nature and our reasonable judgment, in an independent and bona fide
manner based on our previous experience of assignments of a similar nature.

The following are commonly used and accepted methods for determining the value of the equity
shares of a company:

1. Asset Approach — Net Asset Value method
2. Market Approach:

a) Market Price method

b) Comparable Companies Market Multiple method
3. Income Approach ~ Discounted Cash Flow method

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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For the Proposed Amalgamation, we have considered the following commonly used and accepted
methods for determining the value of equity shares of the Transacting Companies for the purpose
of recommending fair equity share exchange ratio to the extent relevant and applicable:

1. Asset Approach - Net Asset Value Method (NAV’)

The asset-based value analysis technique is based on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis. This
methodology is fikely to be appropriate for business which derives value mainly from the underlying
value of its assets rather than its earnings. This value analysis approach may also be used in case
where the firm is to be liquidated or in case where the assets base dominates earning capability. It
is also used where the main strength of the business is its asset backing rather than its capacity or
potential to earn profits.

PPL and MCFL

In the present case both PPL and MCFL operate as going concern and there is no intention to dispose

of the assets. In such a going concemn scenario the relative earning power, as reflected under the
income and market approaches is of greater importance for arriving at the value as compared to the
value arrived on-the Net AssetValue basis considerimg the realisablevalte of the assetsretordedin™—
the books. Further PPL and MCFL have self-generated intangibles in the form of proprietary processes
and products which are not currently recorded in the financial statements of both companies, hence
the value arrived under the Net Asset Value Method will not represent the intrinsic value of the business.
Accordingly, we have not adopted Net Asset Value method for valuing equity share of PPL and MCFL
respectively.

2. Market Approach
a) Market Price Method

The market price of an equity share as quoted on a stock exchange is normailly considered as the
value of the equity shares of that company where such quotations are arising from the shares being
regularly and freely traded in, subject to the element of speculative support that may be inbuilt in the
value of the shares.

PPL and MCFL

in the present case, equity shares of PPL and MCFL are listed on NSE and BSE, they are widely held,
reguiarly and frequently traded with reasonable volumes on both the exchanges. We have therefore
used the market price method to value the equity shares of PPL and MCFL.

b) Comparable Companies’ Multiple (CCM) / Comparable Transactions Multiples (CTM) Method

Under CCM, the value of shares / business of a company is determined based on market multiples
of publicly traded comparable companies. This valuation is based on the principle that market
valuations, taking place between informed buyers and informed sellers, incorporate all factors
relevant to valuation, CCM applies multiples derived from similar or ‘comparable’ publicly traded
companies. Although no two companies are entirely alike, the companies selected as comparable
companies should be engaged in the same or a similar line of business as the subject company.
Relevant multiples need to be chosen carefully and adjusted for differ~=~~~ hobiimnn tha
circumstances.

mendaticn of fair equity share exchange ratio for the proposed amalgarnation ¢
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PPL and MCFL

Based on our analysis and discussion with the Management, we understand that there are comparable
listed companies which operate in a simifar line of business having similar financial/ operating metrics
as that of PPL and MCFL, we have therefore used CCM Method based on EV/EBITDA mutltiple of
comparable listed companies o arrive at the fair value per share of PPL and MCFL under the Market
Approach.

Under CTM, the value of shares / business of a company is determined based on market multiples
of publicly disclosed transactions in the similar space as that of the subject company. Multiples are
generally based on data from recent transactions in a comparable sector, but with appropriate
adjustment after consideration has been given to the specific characteristics of the business being
valued.

PPL and MCFL

Based on our analysis and discussion with the Management, we understand that there are no recent
comparable transactions, data of which is available in public domain, involving companies of similar
nature and having a similar operating / financial metrics as that of PPL and MCFL, we have therefore
not used CTM method to value the equity shares of these Companies.

3. Income Approach - Discounted Cash Flows Method ('DCF’)

DCF method values a business based upon the available cash flow a prudent investor would expect
the subject business to generate over a given period of time. This method is used to determine the
present value of a business on a going concern assumption and recognizes the time value of money
by discounting the free cash flows for the explicit forecast period and the perpetuity value at an
appropriate discount factor. Free cash flows are the cash flows expected to be generated by the
comparny that are available for distribution to both the owners of and lenders to the business. The
terminal value represents the total value of the available cash flow for all periods subsequent to the
forecast period. The terminal value of the business at the end of the forecast period is estimated
and discounted to its equivalent present value and added to the present value of the explicit forecast
period cash flow to estimate the value of the business.

The projected free cash flows are discounted by the Weighted Cost of Capital (WACC) to arrive at
the enterprise value, The WACC represents the returns required by the investors of both debt and
equity weighed to their relative funding in the entity. Appropriate adjustments are made for loan
funds, contingent liabilities, cash and cash equivalents, value of investments and other assets /
liahilities, to determine the equity value of the Companies.

PPL and MCFL are profit making companies and generate surplus cash which is expected o continue
going forward, we have therefore used DCF Method to arrive at the equity value of PPL and MCFL.

Fair equity share exchange ratio:

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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Registered Valuer -Securities or Financial Assets IBBI Registration Number: IBBI/RV/06/2019/12475
IBBI Registration No. IBBI/RV-E/06/2020/126 B 116/117, Durian Estate,

st Floor, “Arjun” Plot No. 6A, Goregaon Mulund Link Road,

V.P. Road, Andheri (West) Goregaon East,

Mumbai - 400 058 Mumbai 400 063

Date: November 25, 2024

To, To,

The Audit Committee / Board of Directors, The Audit Committee / Board of Directors,
Paradeep Phosphates Limited, Mangalore Chemicals and Fertilizers Limited
5th floor, Orissa State Handloom Weavers'’ Level 11, UB Tower,

Co-operative Building, Pandit J.N Marg, UB City 24, Vittal Mallya Road,
Bhubaneshwar — 751 001, Orissa Bengaluru - 560 001, Karnataka

Subject: Recommendation of fair equity share exchange ratio for the proposed amalgamation of
Mangalore Chemicals and Fertilizers Limited (‘MCFL’) with Paradeep Phosphates Limited (‘PPL’)

Dear Sir/Madam,

We refer to the engagement letter dated December 18, 2023 and addendum letter dated November
14, 2024 whereby, SSPA & Co., Chartered Accountants - Registered Valuer — Securities or Financial
Assets (hereinafter referred to as ‘SSPA’) and Pawan Shivkumar Poddar, Registered Valuer —
Securities and Financial Assets (hereinafter referred to as ‘PSP’) have been appointed by Paradeep
Phosphates Limited (hereinafter referred to as ‘PPL’) and engagement letter dated December 19,
2023 and addendum letter dated November 14, 2024 whereby, SSPA and PSP have been appointed
by Mangalore Chemicals and Fertilizers Limited (hereinafter referred to as ‘MCFL") to recommend
a fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL (‘Proposed
Amalgamation’), as more particularly provided for in the Draft Composite Scheme of Arrangement.

PPL and MCFL are hereinafter together referred to as the ‘Transacting Companies’ or ‘the
Companies’ or ‘the Clients’ or ‘the Valuation Subjects’ and individually referred to as “Company”, as
the context may require.

SSPA and PSP are hereinafter jointly referred to as “Valuers” or “we” or "us” in this report.

The Management including the Board of Directors of the Transacting Companies shall together be
referred to as ‘the Management'.

This report sets out our scope of work, background, sources of information, procedures performed
by us and our recommendation of the fair equity share exchange ratio.

REGISTERED

VALUER

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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COMPANIES BACKGROUND
Paradeep Phosphates Limited (‘PPL’ or ‘Transferee Company’)

e PPL is primarily engaged in the business of manufacturing Urea, Di-Ammonium Phosphate
(DAP), Complex Fertilizers of NPK grades and Zypmite (Gypsum based product) having its
manufacturing facilities at the port town of Paradeep, District: Jagatsinghpur, Odisha and at
Zuari Nagar, Goa.

e PPL is also involved in trading of fertilizers, ammonia, neutralized phospo gypsum,
micronutrient and other materials. PPL caters to the demands of farmers all over the country
through its “Navratna” brand of fertilizers.

e The equity shares of PPL are listed on both National Stock Exchange of India Limited (NSE)
and BSE Limited (BSE).

e The standalone revenue from operations of the Transferee Company for six months period
ended September 30, 2024 is INR 6,221.27 crores.

Mangalore Chemicals and Fertilizers Limited (‘MCFL’ or ‘Transferor Company’)

e MCFL is primarily engaged in the business of manufacturing, purchase and sale of fertilisers.
It manufactures both Nitrogenous and Phosphatic fertilizers and is the only manufacturer of
fertilizers in the state of Karnataka.

e MCFL mainly sells in the states of Karnataka, Kerala and in the neighbouring states of Tamil
Nadu, Andhra Pradesh, Telangana and Maharashtra.

e MCFL is a subsidiary of Zuari Agro Chemicals Limited (‘ZACL'), an Adventz Group company.
e The equity shares of MCFL are listed on both NSE and BSE.

e The revenue from operations of the Transferor Company for six months period ended

REGISTERED
VALUER
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BACKGROUND OF VALUERS

SSPA & CO., CHARTERED ACCOUNTANTS

SSPA, is a partnership firm, located at 1st Floor, “Arjun”, Plot No. 6A, V. P. Road, Andheri (West),
Mumbai - 400 058, india. SSPA is engaged in providing various corporate consultancy services.

We are a firm of practising Chartered Accountants registered with the ICAl. We are also registered
with the insolvency and Bankruptcy Board of india ('iBBI'), as a Registered Valuer for asset class -
‘Securities or Financial Assets’ with Registration No. IBBI/RV-E/06/2020/126.

PAWAN SHIVKUMAR PODDAR, REGISTERED VALUER ~ SECURITIES AND FINANCIAL ASSETS

PSP is a practicing Chartered Accountant registered with The institute of Chartered Accountants of
India (‘ICAI') and located at B 116/117, Durian Estate, Goregaon Mulund Link Road, Goregaon East,
Mumbai 400 063. | am also registered with the Insolvency and Bankruptcy Board of India (IBBI'), as
a Registered Valuer for asset class — ‘Securities and Financial Assets’ with Registration No.

Recommendation of fair equity share exchange ratio for the praposed amalgamation of MCFL with PPL
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SCOPE AND PURPOSE OF THIS REPORT

We understand that the Managements of the Transacting Companies are contemplating a
composite scheme of arrangement, wherein they intend to amalgamate MCFL with PPL in
accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013 or any statutory
modifications, re-enactment ar amendments thereof for the time being in force (“the Act”) read with
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“the Rules”), as
amended from time to time and all other applicable provisions, if any, of the Act and any other
applicable law for the time being in force including the applicable provisions of the SEBI (Listing
QObligations and Disclosure Requirements) Regulations, 2015 and the circulars issued therein (“the
Regulations®), in each case, as amended from time to time, and in a manner provided in the Draft
Composite Scheme of Arrangement (hereinafter referred to as ‘the Scheme’).

We understand that as consideration for the proposed amalgamation of MCFL with PPL, equity
shares of PPL would be issued to equity shareholders of MCFL.

For this purpose, SSPA and PSP had issued a joint valuation report dated February 07, 2024,
recommending a fair equity share exchange ratio.

Subsequently, the Competition Commission of India vide its letter dated July 30, 2024, had approved
the transactions contemplated under the Scheme. BSE and NSE vide its letter dated September 02,
2024 and September 11, 2024 respectively, have provided the observation made by the Securities
and Exchange Board of India ("SEB!’). in continuation of the existing draft Scheme, the Transacting
Companies have proposed to make limited modification in the draft Scheme (such draft scheme
after limited madification is referred to as the ‘Modified Scheme’) in conformity with the observation
of SEB!. Accordingly, the Transacting Companies are now in the process of filing the draft Madified
Scheme for board’s approval.

In this connection, Transacting Companies have appointed SSPA and PSP, Registered Valuers under
the Companies Act, 2013, to submit a joint valuation report recommending the fair equity share
exchange ratio, based on financials for period ended September 30, 2024, to Audit Committee /
Board of Directors of the Companies for the Proposed Amalgamation (hereinafter referred to as
“Report”).

We understand that the appointed date for the Proposed Amalgamation shall be such date as
mentioned in the Modified Scheme or such other date as the National Company Law Tribunal
(‘NCLT") may direct.

For the purpose of this Report, we have considered Valuation Date to be November 24, 2024
(‘'Valuation Date’).

The scope of our services is to conduct a relative (and not absolute) valuation exercise as at the
Valuation Date to determine the equity value of the Transacting Companies using internationally
accepted valuation methodologies as may be applicable to the Transacting Companies and then
arrive at the fair equity share exchange ratio and report on the same in accordance with generally
accepted professional standards including ICAl Valuation Standards, 2018 ('ICAl VS') notified by
ICAI and requirement prescribed by the regulations applicable to listed companies as prescribed by
SEBL.

The Valuers have worked independently in their analysis. The Valuers have independently arrived at
different values per share of the Valuation Subjects. However, to arrive at the consensus on the fair
equity share exchange ratio for the Proposed Amalgamation, appropriate minor adjustments,
rounding-off has been done in the values arrived at by the Valuers.

We have been provided with the limited reviewed financial statements of PPL and MCFL for the six
months period ended September 30, 2024. We have taken into consideration the current market
\ parameters in our analysis and have adjusted for additional facts made known to us till the date of
y our Report. The Management has informed us that there are no unusual / abnormal events in thg
f Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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Transacting Companies materially impacting their operating / financial performance after
September 30, 2024, until the Report Date. Further, we have been informed by the Management that
to the best of their knowledge, material information regarding the business of each of the
Transacting Companies has been disclosed to us.

We have relied on the above while arriving at fair equity share exchange ratio for the Proposed
Amalgamation.

We have been informed that:

a) With effect from the appointed date, and up to and including the effective date, there would not
be any capital variation in the Transacting Companies except by mutual consent of the Board
of Directors of Transacting Companies or such other events as contemplated in the Scheme.

b) Till the Proposed Amalgamation becomes effective, neither of the Transacting Companies
would declare any dividend which are materially different from those declared in the past few
years.

c) There would be no significant variation between the draft Scheme of arrangement and the final
scheme approved and submitted with the relevant authorities.

We have been informed that, in the event either of the Transacting Companies restructure their
equity share capital by way of share split / consolidation / issue of bonus shares / merger /
demerger / reduction of share capital before the Scheme becomes effective, the issue of shares
pursuant to the fair equity share exchange ratio recommended in this Report shall be adjusted
accordingly to consider the effect of any such corporate actions.

This Report is our deliverable for the above engagement and is subject to the scope, assumptions,
qualifications, exclusions, limitations and disclaimers detailed hereinafter.

As such, the Report is to be read in totality and not in parts and in conjunction with the relevant
documents referred to therein.

REGISTERED

VALUER
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SOURCES OF INFORMATION

in connection with this exercise, we have received / obtained the following information about the
Transacting Companies from the Management of the respective company:

e Audited financial statements of PPL and MCFL for the financial year ended March 31, 2024,

s Limited reviewed financial statements of PPL and MCFL for the six months period ended
September 30, 2024 ('6ME Sep24);

e Financial Projections of PPL and MCFL which represents the Management's best estimate of
the future financial performance of the Transacting Companies (Management Projections’);

e Draft Composite Modified Scheme of Arrangement;

e Scheme Modification Report;

e Discussions with the Managements to obtain requisite explanation and clarification of data
provided, to inter-alia understand their perception of historical and expected future
performance of PPL and MCFL;

o Information available in public domain and databases subscribed by us; and

¢  Other relevant information and documents for the purpose of this engagement.

During the discussions with the Management, we have also obtained explanations, information and
representations, which we believed were reasonably necessary and relevant for our exercise.
Besides the above information and documents, there may be other information provided by the
Companies which may not have been perused by us in any detail, if not considered relevant for the
defined scope. The Clients have been provided with the opportunity to review the draft report
(excluding the recommended fair equity share exchange ratio) as part of our standard practice to

REGISTERED
VALUER

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
Page b of 21

A-227



SSPA & CO., Pawan Shivkumar Poddar
Chartered Accountants ‘Registered Valuer {IBBI)

PROCEDURES ADOPTED

in connection with this exercise, we have adopted the following procedures to carry out the
valuation;

» Requested and received financial and operational information.
s Used data available in public domain related to the Companies and their peers.
» Discussions (physical / aver call) with the Management to:

o Understand the business and fundamental factors that affect its earning-generating
capability including strengths, weaknesses, opportunity and threats analysis and historical
financial performance.

o Enguire about the historical financial performance, current state of affairs, business plans,
and the future performance estimates.

» |dentification of suitable comparable companies in discussion with the Management.

e Undertook Industry Analysis:
o Research publicly available market data including economic factors and industry trends that
may impact the valuation.
o Analysis of key trends and valuation multipies of comparable companies using proprietary
databases subscribed by us.
e Obtained and analysed market prices, volume data and other relevant information for the
Companies.
» Reviewed the financial projections provided by the Management for the Companies including
understanding basis of preparation and the underlying assumptions.
e Selection of appropriate internationally accepted valuation methodology/(ies), after
deliberations and consideration to the sector in which the Transacting Companies operate and
analysis of their business operations.

e Arrived at the equity value of the Transacting Companies in order to determine fair equity share

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

This Report is subject to the limitations detailed in respective engagement letters. As such, the
Report is to be read in totality, and not in parts, in conjunction with the relevant documents referred
10 herein and in the context of the purpose for which it is made,

This Report, its contents and the results herein are specific and subject to

the purpose of valuation agreed as per the terms of our engagement;

the date of this Report (“Report Date”);

limited reviewed financial statements of the Companies for 6ME Sep24;

financial projections and underlying assumptions as provided by the Management of the
Companies;

accuracy of the information available in public domain with respect to the comparable
companies identified including financial information;

market price reflecting the fair value of the underlying equity shares of the Companies; and
data detailed in the Section - Sources of Information.

We have been informed that the business activities of Transacting Companies have been carried
out in the normal and ordinary course between September 30, 2024 and the Report Date and that no
material changes have occurred in their respective operations and financial position between
September 30, 2024 and the Report Date,

Valuation analysis and results are specific to the purpose of valuation and as per the agreed terms
of the respective engagements. it may not be valid for any other purpose or as of any other date.
Also, it may not be valid if done on behalf of any other entity.

A valuation of this nature is necessarily based on the prevailing stock market, financial, economic
and other conditions in general and industry trends in particular as in effect on and the information
made available to us as of, the date hereof. This Report is issued on the understanding that the
Management has drawn our attention to all the matters, which they are aware of concerning the
financial position of the Companies and any other matter, which may have an impact on our opinion,
on the fair equity share exchange ratio for the Proposed Amalgamation. Events occurring after the
date hereof may affect this Report and the assumptions used in preparing it, and we do not assume
any obligation to update, revise or reaffirm this Report.

The recommendation rendered in this Report only represent our recommendation based upon
information furnished by the Companies and gathered from public domain (and analysis thereon)
and the said recommendation shall be considered to be in the nature of non-binding advice. Our
recommendation should not be used for advising anybody to take buy or sell decision, for which
specific opinion needs to be taken from expert advisors.

The decision to carry out the Proposed Amalgamation {(including consideration thereof) lies entirely
with the Management / Board of Directors of the respective Company and our work and findings
shall not constitute recommendation as to whether or not the Management / the Board of Directors
of the Company should carry out the Proposed Amalgamation.

The determination of fair value for arriving at fair equity share exchange ratio is not a precise science
and the conclusions arrived at in many cases, will, of necessity, be subjective and dependent on the
exercise of individual judgment. There is, therefore, no indisputable single fair value.

While we have provided our recommendation of the fair equity share exchange ratio based on the
information available to us and within the scope and constraints of our engagement, others may
have a different opinion. The final responsibility for the determination of the fair equity share
exchange ratio at which the Proposed Amalgamation shall take place will be with the Board of

Directors of the Transacting Companies, who should consider other factors such as their ow
assessment of the Proposed Amalgamation and input of other advisors.

} Recommendation of fair equity share exchange ratic for the proposed amalgamation of MCFL with PPL
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In the course of the valuation, we were provided with both written and verbal information, inciuding
market, financial and operating data. {n accordance with the terms of our respective engagements,
we have carried out relevant analysis and evaluations through discussions, calculations and such
other means, as may be applicable and available. We have assumed and relied upon, without
independently verifying (i) the accuracy of the information that was publicly available, sourced from
subscribed databases; and (ii) the accuracy of information made available to us by the Companies;
both of which formed a substantial basis for this Report. While information obtained from the public
domain or external sources have not been verified for authenticity, accuracy or completeness, we
have obtained information, as far as possible, from sources generally considered to be reliable. We
assume no responsibility for such information. Our valuation does not constitute an audit or review
in accordance with the auditing standards applicable in India, accounting / financial / commercial /
legal / tax / environmental due diligence or forensic / investigation services and does not include
verification or validation work. In accordance with the terms of our engagement / appointment
letters and in accordance with the customary approach adopted in valuation exercises, we have not
audited, reviewed, certified, carried out a due diligence, or otherwise investigated the historical
financials / financial information or individual assets or liabilities, provided to us regarding the
Companies / subsidiary / associates / joint ventures / investee companies, if any. Accordingly, we
do not express an opinion or offer any form of assurance regarding the truth and fairness of the
financial position as indicated in such historical financials / financial statements. Also, with respect
to explanations and information sought from the Companies, we have been given to understand by
the Companies that they have not omitted any relevant and material factors and that they have
checked the relevance or materiality of any specific information to the present exercise with us in
case of any doubt. Our conclusion is based on the assumptions and information given by / on behalf
of the Companies. The Management has indicated to us that they have understood that any
omissions, inaccuracies or misstatements may materially affect our valuation analysis / results.

it may herein be noted that the projections are responsibility of the Management. Our scope of work
does not enable us to accept responsibility for the accuracy and completeness of the information
provided to us. We have, therefore, not performed any audit, or examination of any of the historical
or prospective information used and therefore, we do not express any opinion with regard to the
same.

The Report assumes that the Companies comply fully with relevant laws and regulations applicable
in all its areas of operations unless otherwise stated, and that the Companies will be managed in a
competent and responsible manner. This Report has given no consideration to matters of a legal
nature, including issues of legal title and compliance with local laws, and litigation and other
contingent liabilities that are not disclosed in the audited / unaudited balance sheets of the
Companies. No investigation of Companies’ claims to title of assets has been made for the purpose
of this Report and Companies’ claim to such rights has been assumed to be valid. No consideration
has been given to liens or encumbrances against the assets, beyond the loans disciosed in the
accounts. Therefore, no responsibility is assumed for matters of a fegal nature. Our conclusion of
value assumes that the assets and liabilities of the Companies reflected in their respective latest
balance sheets remain intact as of the Report Date.

This Report has been prepared for the purposes stated herein and should not be relied upon for any
other purpose. Clients are the only authorized user of this Report and is restricted for the purpose
indicated in the engagement letter. This restriction does not preclude the Clients from providing a
copy of the report to third-party advisors whose review wouid be consistent with the intended use.
We do not take any responsibility for the unauthorized use of this report. In no event shall we be
liable for any loss, damages, cost or expenses arising in any way from fraudulent acts,
misrepresentations or wilfu} default on part of the Clients or Companies, their directors, employees
or agents. The Report should not be copied or reproduced without obtaining our prior written
approvat for any purpose other than the purpose for which it is prepared.
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We accept no responsibility or any direct or indirect liability towards any third party including but not
limited to any person, who may have been provided a copy of this Report for intended use in
connection with the Schemne and hence, no party other than the Client shall have any recourse to us
in relation to this engagement. In no event, we shall be liable for any {oss, damage, cost or expense
arising in any way from any acts carried out by the Companies referred herein or any person
connected thereto. :

We have not carried out any physical verification of the assets and liabilities of the Transacting
Companies and take no responsibility for the identification of such assets and liabilities.

This Report does not look into the business / commercial reasons behind the Proposed
Amalgamation nor the likely benefits arising out of it. Similarly, it does not address the relative merits
of the Proposed Amalgamation as compared with any other alternative business transaction, or
other alternatives, or whether or not such alternatives could be achieved or are available. This report
is restricted to recommendation of fair equity share exchange ratio for the Proposed Amaigamation
only.

We must emphasize that realization of forecasted free cash flow or the realizability of the assets at
the values considered in our analysis will be dependent on the continuing validity of assumptions
on which they are based. Our analysis, therefore, will not, and cannot be directed to providing any
assurance about the achievability of the final projections. Since the financial forecasts relate to the
future, actual results are likely to be different from the projected results because events and
circumstances do not occur as expected, and the differences could be material. To the extent that
our conclusions are based on the forecasts, we express no opinion on achievability of those
forecasts. The fact that we have considered the projections in this valuation exercise should not be
construed or taken as our being associated with or a party to such projections.

The valuation analysis and resuits thereof for recommendation under this Report are governed by
concept of materiality.

The fee for the engagement is not contingent upon the results reported.

We will not be liable for anylosses, claims, damages or liabilities arising out of the actions taken,
omissions of or advice given by any other to the Companies. in no event shall we be liable for any
loss, damages, cost or expenses arising in any way from fraudulent acts, misrepresentations or
wilful default on part of the Companies, their directors, employees or agents.

it is understood that this analysis does not represent a fairness opinion. This report is not a
substitute for the third party’s own due diligence / appraisal / enquiries / independent advice that
the third party should undertake for his purpose.

This Report is subject to the laws of India.

Neither the Report nor its contents may be referred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the purpose of determining the fair equity share
exchange ratio for the Proposed Amalgamation and relevant filings with regulatory authorities in
this regard, without our prior written consent.

in addition, this Report does not in any manner address the price at which equity share of PPL and
MCFL shall trade following announcement of the Proposed Amalgamation and we express no
opinion or recommendation as to how the shareholders of either of the Companies should vote at
any shareholders’ meeting(s) to be held in connection with the Proposed Amalgamation. Our report
and opinion / valuation analysis contained herein is not to be construed as advice relating to
investing in, purchasing, selling or otherwise dealing in securities.

\ We will owe the responsibility only to the Board of Directors of PPL and MCFL.

REGISTERED

VALUER ;
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Page 10 of 21

A-231



SSPA & CO,, o Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer (IBBI)

Disclosure of Registered Valuers’ Interest or Conflict, if any and other affirmative statements

We do nat have any financial interest in the Clients, nor do we have any conflict of interest in carrying
out this valuation, as of the date of the engagement letter till the Report Date. We further state that
we are not related to the Company or their promoters ar their directors or their relatives. Further, the
information provided by the Management have been appropriately reviewed in carrying out the
valuation.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
Page 11 of 21

A-232



SSPA&CO., Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer (IBBI)

SHAREHOLDING PATTERNS
PPL

As of September 30, 2024, the shareholding of PPL comprises 81,47,78,646 equity shares of face
value INR 10 each.

Promoter and Group 45,69,42,507 56.08%
Public 35,78,36,139 43.92%
Total 81,47,78,646 100.00%
Source: BSE Filings

On QOctober (05, 2024, PPL has allotted 4,31,447 equity shares pursuant to exercise of option under
PPL ~ Employee Stock Option Plan 2021. Further, as on the Valuation Date, PPL has Employee Stock
Options (‘ESCGPs’) Pool of 28,87,526 stock options. Gut of this, 24,22,668 ESOP are outstanding and
granted.

MCFL

As of September 30, 2024, the shareholding of MCFL comprises 11,85,15,150 equity shares of face
value INR 10 each.

Promoterand Group|  71851,686]  60.63%
Public 4,66,63,464 39.37%
Total 11,85,15,150 100.00%

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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APPROACH FOR RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO:

The Proposed Amalgamation contemplates the amalgamation of MCFL with PPL. Arriving at the fair
equity share exchange ratio for the Proposed Amalgamation would require determining the relative
value of equity shares of Transacting Companies. These values are to be determined independently,
but on a relative basis for the Valuation Subjects, without considering the effect of the Proposed
Amalgamation.

Our choice of methodology of valuation has been arrived at using usual and conventional
methodologies adopted for Proposed Amalgamation and our reasonable judgment, in an
independent and bona fide manner.

The Valuation Approach adopted by SSPA and PSP is given in Annexure 1A and 1B respectively
(Annexure 1A and 1B together referred to as Annexures).

BASIS FOR RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO
Recommendation of equity share exchange ratio for the proposed amalgamation of MCFL with PPL

The basis of the amalgamation of MCFL with PPL would have to be determined after taking into
consideration ali the factors and methods mentioned hereinafter. Though different values have been
arrived at under each of the approaches / methods as mentioned in the Annexures, for the purpose
of recommending the fair equity share exchange ratio of equity shares it is necessary to arrive at a
final value for each Valuation Subject. It is however important to note that in doing so, we are not
attempting to arrive at the absolute equity vaiues of the Valuation Subjects, but at their relative
values to facilitate the determination of the fair equity share exchange ratio. For this purpose, it is
necessary to give appropriate weights to the values arrived at under each approaches / methods.

The fair equity share exchange ratio has been arrived at on the basis of a relative equity valuation of
Valuation Subjects based on the various approaches / methods explained in the Annexures and
various qualitative factors relevant to each company and the business dynamics and growth
potentials of the businesses of the Valuation Subjects, having regard to information base, key
underlying assumptions and limitations.

While we have provided our recommendation of the fair equity share exchange ratio based on the
information available to us and within the scope and constraints of our engagement, others may
have a different opinion as to the fair equity share exchange ratio. The final responsibility for the
determination of the exchange ratio at which the amalgamation of MCFL with PPL shall take place
will be with the Board of Directors of the respective Companies who should consider other factors
such as their own assessment of the amalgamation of MCFL with PPL and input of other advisors.

We have independently applied approaches / methods discussed in the Annexures, as considered
appropriate, and arrived at the relative value per share of the Companies. To arrive at the consensus
on the fair equity share exchange ratio for the Proposed Amaigamation of MCFL with PPL, suitable
minor adjustments / rounding off have been done.

it should be noted that we have not examined any other matter including economic rationale for the
Proposed Amalgamation of MCFL with PPL per se or accounting, legal or tax matters invoived in the

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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In light of the above and on a consideration of all the relevant factors and circumstances as
discussed and outlined herein above including scope, limitations and assumptions describe in this
report and the engagement letter, we recommend the fair equity share exchange ratio as follows:

To the equity shareholders of MCFL

187 (One Hundred and Eighty Seven) equity shares of PPL having a face value of INR 10 each fully
paid-up shall be issued for every 100 (One Hundred) equity shares held in MCFL having face vaiue of

INR 10 each fully paid-up”.

Respectfully submitted,

For SSPA & Co.,

Chartered Accountants

ICAl Firm Registration No: 128851W

|BBI Registered Valuer No.: IBBI/RV-E/06/2020/126

Parag Ved, Partner

ICAl Membership No. 102432
Registered Valuer No.: IBBI/RV/06/2018/10092
UDIN: 24102432BKCJCL7239

Place; Mumbati

Date: November 25, 2024

Respectfully submitted,

Pawan Shivkumar Poddar

ICAl Membership No. 113280

Registration Number: IBBI/RV/06/2019/12475
UDIN: 24113280BKFEWK9623

Place: Mumbai

Date: November 25,2024
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Annexure 1A - Valuation Workings SSPA;
VALUATION APPROACHES

Bases and Premise of Valuation

Valuation of the equity shares of the Companies as on the Valuation Date is carried out in accordance
with ICAI VS, considering ‘relative value’ base and ‘going concern value' premise. Any change in the
valuation base, or the vaiuation premise could have a significant impact on the valuation outcome of
the Companies.

The following are commonly used and accepted methods for determining the value of the equity
shares of a company:

1. Cost Approach — Net Asset Value method
2. Market Approach:
a) Market Price method
b) Gomparable Companies Multiple method
3. Income Approach - Discounted Cash Flow method

Each of the aforesaid approaches proceeds on different fundamental assumptions which have
greater or lesser relevance and at times even no relevance, to a given situation. Thus, the approach
to be adopted for a particular valuation exercise must be judiciously chosen.

For the Proposed Amalgamation, we have considered the following commonly used and accepted
methods for determining the value of equity shares of the Transacting Companies for the purpose
of recommending fair equity share exchange ratio to the extent relevant and applicable:

1. Cost Approach - Net Asset Value Method ('NAV’)

The Cost Approach reflects the amount that would be required currently to replace the service
capacity of an asset; often referred to as current replacement cost.

PPL and MCFL

in the present case, the business of PPL and of MCFL is intended to be continued on a ‘going concern
basis’ and there is no intention to dispose-off the assets, therefore the Cost Approach is not adapted
for the present valuation exercise.

2. Market Approach
a) Market Price Method

The market price of an equity share as quoted on a stock exchange is normally considered as the
fair value of the equity shares of that company where such quotations are arising from the shares
being regularly and freely traded in, subject to the element of speculative support that may be inbuiit
in the value of the shares.

PPL and MCFL

in the present case, the equity shares of PPL and MCFL are listed on NSE and BSE. Further as
mentioned above, pursuant to the Scheme, on February 07, 2024, PPL and MCFL had made publfic
announcement in respect of composite scheme of arrangement between MCFL, PPL and its

. shareholders and creditors on the same date as per Regulation 30 of SEBI (Listing Obligations and
N Disclousre Requirements) ('LODR’) which gat approval from CC! on July 30, 2024. Subsequently, BSE

,: Recommendatian of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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SEB{ observations. The market price of the Transacting Companies may have been impacted due to
the above announcements on and after February 07, 2024 relating to the Scheme. Therefore, we have
considered fit to ignore Market Price Method under Market Approach for the present valuation exercise.

b) Comparable Companies’ Multiple (CCM) / Comparable Transactions Multiples (CTM) Method

Under CCM method, the value of equity shares of companies is determined by using multiples
derived from valuations of comparable companies. This valuation is based on the principle that
market valuations, taking place between informed buyers and informed sellers, incorporate all
factors relevant to valuation. Relevant muitiples need to be chosen carefully.

PPL and MCFL

In the present case, PPL and MCFL have been valued based on EV/EBITDA multiple of comparable
listed companies to arrive at the fair value per share of PPL and MCFL under the Market Approach.

Under CTM, the value of shares / business of a company is determined based on market multiples
of publicly disclosed transactions in the similar space as that of the subject company. Multiples are
generally based on data from recent transactions in a comparable sector, but with appropriate
adjustment after consideration has been given to the specific characteristics of the business being
valued.

PPL and MCFL

Based on our analysis and discussion with the Management, we understand that there are no recent
comparable transactions, data of which is available in public domain, involving companies of sirilar
nature and having a similar operating / financial metrics as that of PPL and MCFL, we have therefore
not used CTM method to value the equity shares of these Companies.

3. Income Approach - Discounted Cash Flows Method ('DCF")
Under the Income Approach, equity shares of PPL and MCFL are valued using DCF Method.

Under DCF methaod, the projected free cash flows from business operations, after considering fund
requirements for projected capital expenditure and incremental working capital, are discounted at
the Weighted Average Cost of Capital (WACC). The sum of the discounted value of such free cash
flows and discounted value of perpetuity is the value of the business.

The free cash flows represent the cash available for distribution to both the owners and the creditors
of the business. The free cash flows are determined by adding back to earnings before interest and
tax (i) depreciation and amortizations (non-cash charge), and (ii) any non-operating item. The cash
flow is adjusted for outflows on account of (i) capital expenditure, {ii) mcremental working capital
requirements and (iii) tax.

WACC is considered as the most appropriate discount rate in the DCF Method, since it reflects both
the business and the financial risk of the company. In other words, WACC is the weighted average
of cost of equity and cost of debt of the respective Companies.

To the value so arrived, appropriate adjustments have been made for loan funds, contingent
liabilities, cash and cash equivalents, value of investments and other assets / liabilities, to arrive at
the equny value.

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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Fair equity share exchange ratio:

Asset Approach* NA NA NA NA
Income Approach

- DCF Method 7794,  50% 146.18 50%
Market Approach

- MP Method * NA NA NA NA
- CCM Method 76.82 50% 142.63 50%
Relative value per share 77.38 144.41

NA = Not Applied / Not Applicable
*Since, the business of PPL and MCFL are both intended to be continued on a
‘going concern basis' and there is no intention to dispose off the assets,
therefore the Asset (Cost) Approach is not adopted for the present valuation
exercise.

* In the present case, the equity shares of PPL and MCFL are listed on NSE and
BSE. Pursuant to the Scheme, on February 07, 2024, PPL and MCFL had made
public announcement in respect of composite scheme of arrangement between
MCFL, PPL and its shareholders and creditors on the same date as per
Regulation 30 of SEBI (Listing Obligations and Disclousre Regquirements)
(LODR’) which got approval from CCl on July 30, 2024. Subsequently, BSE and
NSE vide letter dated September 02, 2024 and September 11, 2024 respectively,
have provided SEBI observations. The market price of the Transacting
Companies may have been impacted due to the above announcements on and
after February 07, 2024 relating to the Scheme. Therefore, we have considered
fit to ignore Market Price Method under Market Approach for the present
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Annexure IB - Valuation Workings PSP:
VALUATION APPROACHES

Bases and Premise of Valuation

Valuation of the equity shares of the Companies as on the Valuation Date is carried out in accordance
with ICA1 VS, considering ‘relative value’ base and ‘going concern value’ premise. Any change in the
valuation base, or the valuation premise could have a significant impact on the valuation outcome of
the Companies,

Premise of Value

Premise of Value refers to the conditions and circumstances how an asset is deployed. Valuation of
the Companies is carried out on a Going Concern Value premise which is defined under ICAl VS as
under;

“Going concern value is the value of a business enterprise that is expected to continue to operate in
the future. The intangible elements of going concern value result from factors such as having a trained
work force, an operational piant, the necessary licenses, systems, and procedures in place, etc.”

It should be understood that the valuation of any business / company / shares or its assets is
inherently imprecise and is subject to various uncertainties and contingencies, all of which are
difficult to predict and are beyond our control. In performing our analysis, we made numerous
assumptions with respect to market, industry performance, general business and economic
conditions, many of which are beyond the control of the company.

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although, different values may exist for different purpose, it cannot be too strongly
emphasized that a valuer can only arrive at one value for one purpose. Our choice of methodology
of valuation has been arrived at using usual and conventional methodologies adopted for
transactions of similar nature and our reasonable judgment, in an independent and bona fide
manner based on our previous experience of assignments of a similar nature.

The following are commonly used and accepted methods for determining the value of the equity
shares of a company:

1. Asset Approach ~ Net Asset Value method
2. Market Approach:
a) Market Price method
b) Comparable Companies Market Muttiple method

Recommendation of fair equity share exchange ratio for the proposed amaigamation of MCFL with PPL
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VALUER

SSPA&CO.,, o B Pawan Shivkumar Poddar
Chartered Accountants Registered Valuer (IBBI)

For the Proposed Amalgamation, we have considered the following commonly used and accepted
methods for determining the value of equity shares of the Transacting Companies for the purpose
of recommending fair equity share exchange ratio to the extent relevant and applicable:

1. Asset Approach - Net Asset Value Method (‘NAV")

The asset-based value analysis technique is based on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis. This
methodology is likely to be appropriate for business which derives value mainly from the underlying
value of its assets rather than its earnings. This value analysis approach may also be used in case
where the firm is to be liquidated or in case where the assets base dominates earning capability. it
is also used where the main strength of the business is its asset backing rather than its capacity or
potential to earn profits.

PPL and MCFL

In the present case both PPL and MCFL operate as going concern and there is no intention to dispose
of the assets. In such a going concern scenario the relative earning power, as reflected under the
income and market approaches is of greater importance for arriving at the value as compared to the
value arrived on the Net Asset Value basis considering the realisable value of the assets recorded in
the books. Further PPL and MCFL have self-generated intangibles in the form of proprietary processes
and products which are not currently recorded in the financial statements of both companies, hence
the value arrived under the Net Asset Value Method will not represent the intrinsic value of the business.
Accordingly, we have not adopted Net Asset Value method for valuing equity share of PPL and MCFL
respectively.

2. Market Approach
a) Market Price Method

The market price of an equity share as quoted on a stock exchange is narmally considered as the
value of the equity shares of that company where such quotations are arising from the shares being
regularly and freely traded in, subject to the element of speculative support that may be inbuilt in the
value of the shares.

PPL and MCFL

In the present case, equity shares of PPL and MCFL are listed on NSE and BSE, they are widely held,
regularly and frequently traded with reasonable volumes on both the exchanges. Both PPL and MCFL
intimated to NSE and BSE on February 07, 2024, about the approval of the Scheme by their respective
Board of Directors. The application along with all Scheme related annexures, were also submitted by
the Transacting Companies to the NSE and BSE for their approval; these documents are also accessible
to the public on stock exchanges’ and Companies’ websites. The Scheme also got approval from CC!
on July 30, 2024. BSE and NSE in letters dated September 02, 2024 and September 11, 2024,
respectively, have provided the observations made by SEBI. Hence, the market price of the Transacting
Companies may have been impacted after the announcements as the market participants,
shareholders, and other stakeholders were well informed about the merger, Therefore, for the purposes
of this valuation exercise, | have decided to disregard the Market Price Method under the Market

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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Chartered Accountants Registered Valuer (IBBI)

b) Comparable Companies’ Multiple (CCM) / Comparable Transactions Multiples (CTM) Method

Under CCM, the value of shares / business of a company is determined based on market multiples
of publicly traded camparable companies. This valuation is based on the principle that market
valuations, taking place between informed buyers and informed sellers, incorporate all factors
relevant to valuation, CCM applies multiples derived from similar or ‘comparable’ publicly traded
companies. Although no two companies are entirely alike, the companies selected as comparable
companies should be engaged in the same or a similar line of business as the subject company.
Relevant multiples need to be chosen carefully and adjusted for differences between the
circumstances.

PPL and MCFL

Based on our analysis and discussion with the Management, we understand that there are comparable
listed companies which operate in a similar line of business having simifar financial/ operating metrics
as that of PPL and MCFL, we have therefore used CCM Method based on EV/EBITDA muftipie of
comparable listed companies to arrive at the fair value per share of PPL and MCFL under the Market
Approach.

Under CTM, the value of shares / business of a company is determined based on market multiples
of publicly disclosed transactions in the similar space as that of the subject company. Multiples are
generally based on data from recent transactions in a comparable sector, but with appropriate
adjustment after consideration has been given to the specific characteristics of the business being
valued.

PPL and MCFL

Based on our analysis and discussion with the Management, we understand that there are no recent
comparable transactions, data of which is avaifable in public domain, involving companies of simitar
nature and having a simitar operating / financial metrics as that of PPL and MCFL, we have therefore
not used CTM method to value the equity shares of these Companies.

3. Income Approach - Discounted Cash Flows Method (‘DCF’)

DCF method values a business based upon the available cash flow a prudent investor would expect
the subject business to generate over a given period of time. This method is used to determine the
present value of a business on a going concern assumption and recognizes the time value of money
by discounting the free cash flows for the explicit forecast period and the perpetuity value at an
appropriate discount factor. Free cash flows are the cash flows expected to be generated by the
company that are available for distribution to both the owners of and lenders to the business. The
terminal value represents the total value of the available cash flow for all periods subsequent to the
forecast period. The terminal value of the business at the end of the forecast period is estimated
and discounted to its equivalent present value and added to the present value of the explicit forecast
period cash flow to estimate the value of the business.

The projected free cash flows are discounted by the Weighted Cost of Capital (WACC) to arrive at
the enterprise value. The WACC represents the returns required by the investors of both debt and
equity weighed to their relative funding in the entity. Appropriate adjustments are made for {oan
funds, contingent liabilities, cash and cash equivalents, value of investments and other assets /
liabilities, to determine the equity value of the Companies.

PPL and MCFL are profit making companies and generate surplus cash which is expected to continue

REGIBTERED
VALUER

Recommendation of fair equity share exchange ratio for the proposed amalgamation of MCFL with PPL
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Fair equity share exchange ratio:

Asset Approach* NA NA NA NA
Income Approach

- DCF Method 77.60 50% 145,52 50%
Market Approach

- MP Method * NA NA NA NA
- CCM Method 76.50 50% 142.32 50%
Relative value per share 77.05 143.92

NA = Not Applied / Not Applicable
*n the present case both PPL and MCFL operate as going concern and there is
no intention to dispose of the assets. In such a going concern scenario the
relative earning power, as reflected under the income and market approaches is
of greater importance for arriving at the value as compared to the value arrived
on the Net Asset Value basis considering the realisable value of the assets
recorded in the books. Accordingly, we have not adopted Net Asset Value
method for valuing equity share of PPL and MCFL respectively.

* In the present case, equity shares of PPL and MCFL are listed on NSE and
BSE, they are widely held regularly and frequently traded with reasonable
volumes on both the exchanges. Both PPL and MCFL intimated to NSE and BSE
on February 07, 2024, about the approval of the Scheme by their respective
Board of Directors. The application along with all Scheme related annexures,
were also submitted by the Transacting Companies to the NSE and BSE for
their approval; these documents are also accessible to the public on stock
exchanges’ and Companies’ websites, The Scheme also got approval from CCl
on July 30, 2024. BSE and NSE in letters dated September 02, 2024 and
September 11, 2024, respectively, have provided the observations made by SEBI.
Hence, the market price of the Transacting Companies may have been
impacted after the announcements as the market participants, shareholders,
and other stakeholders were well informed about the merger. Therefore, for the
purposes of this valuation exercise, | have decided to disregard the Market
Price Method under the Market Approach.,

Recommendation of fair equity share exchange ratio for the proposed amaigamation of MCFL with PPL
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Annexure-9

INGA

STRICTLY PRIVATE AND CONFIDENTIAL

February 07, 2024

To,

The Board of Directors,

Paradeep Phosphates Limited,

Sth Floor, Orissa State Handloom Weavers’ Co-operative Building,
Pandit J.N. Marg,

Bhubaneshwar, Orissa 751001

Dear Sirs,

Sub: Fairness Opinion on Share Exchange Ratio recommended by the Valuers pursuant to the
Proposed Composite Scheme of Arrangement

We refer to the engagement letter dated December 20, 2023 ("Engagement Letter") whereby
Paradeep Phosphates Limited (“Transferee Company” or “PPL” or “the Company”) has engaged Inga
Ventures Private Limited ("Inga"), to provide a fairness opinion to the Board of Directors of PPL on the
Share Exchange Ratio recommended by the Valuers, viz. SSPA & Co, Chartered Accountants ("SSPA"
or “Valuer 1”) and Pawan Shivkumar Poddar ("PSP" or “Valuer 2”) under their report jointly issued
dated February 07, 2024 ("Share Exchange Ratio Report / Valuation Report”) for the proposed
amalgamation of Mangalore Chemical Fertilizers Limited (“Transferor Company” or “MCFL") with and
into PPL (“Proposed Amalgamation”) as a going concern with effect from April 01, 2024 (‘Appointed
Date 2’) vide a Composite Scheme of Arrangement under the provisions of Sections 230 to Section
232 of the Companies Act, 2013 read with other applicable provisions and rules thereunder
(“Proposed Scheme”).

Valuer 1 and Valuer 2 are hereinafter collectively referred to as the “Valuers”.
PPL and MCFL are collectively referred to as the “Companies”.
Company Background and Purpose

Paradeep Phosphates Limited is a public company incorporated under the Companies Act, 1956 with
corporate identity number L241290R1981PLC001020, and having its registered office at 5" Floor,
Orissa State Handloom Weavers’ Co-operative Building, Pandit J.N. Marg, Bhubaneshwar, Orissa
751001. The Transferee Company was incorporated on 24" December, 1981. The Transferee Company
is inter alia engaged in the business of manufacture and sale of di-ammonium phosphate, complex
fertilizers of NPK grades, urea, zypmite (gypsum-based product) and trading of fertilizers, ammonia,
phospho-gypsum, and other similar materials ancillary or incidental thereto. The equity shares of the
Transferee Company are listed on BSE Limited (‘BSE’) and National Stock Exchange of India Limited
(‘NSE’).

Mangalore Chemicals Fertilizers Limited is a public company incorporated under the Companies Act,
1956 with corporate identity number L24123KA1966PLC002036, and having its registered office at
Level 11, UB Tower, UB City, No. 24, Vittal Mallya Road, Bengaluru — 560 001. The Transferor Company
was incorporated on 18" July, 1966. The Transferor Company is inter alia engaged in the business of
manufacture, purchase, import and sale of fertilizers. The equity shares of the Transferor Company
are listed on BSE Limited (‘BSE’) and National Stock Exchange of India Limited { NSE’].

———

Inga Ventures Pvt. Ltd. 1229 | Solaris One | N.S. Phadke Marg | Opp. Telli Galli | Andheri (E) | Mumbai - 400 069, india
Tel: +91-22-69886000 | Fax: +91-22-69886020 | Website: www.ingaventures.com
CIN : Ue7 IOW1SPTC3183S9




The proposal also envisages, inter alia, amalgamation of MCFL with PPL, whereby equity shares of PPL
will be issued to the shareholders of MCFL.

Both the Valuers have arrived at a swap ratio (Share Exchange Ratio) as follows:
187 (One Hundred & Eighty Seven) equity shares of PPL of INR 10/- each fully paid up for every 100
(One Hundred) equity shares of MCFL of INR 10/- each fully paid up.

PPL in terms of the Engagement Letter has requested us to issue our independent opinion as to the
fairness of the Share Exchange Ratio recommended by the Valuers (“Fairness Opinion”).

Source of Information

For arriving at the opinion set forth below, we have received from the Management of PPL (“the

Management”) and any information available in the public domain:

1. Share Exchange Ratio Report issued by the Valuers;

2. Draft Scheme of Amalgamation

3. Audited financial statements of PPL and MCFL for the financial year ended March 31,2023

4. Limited reviewed financial statements of PPL and MCFL for the nine months period ended
December 31, 2023

5. Financial Projections of PPL and MCFL which represents the management’s best estimate of the
future financial performance of the Companies.

6. Other relevant information and documents for the purpose of this engagement

7. Other relevant details regarding the Companies such as their history, past and present activities,
future plans and prospects, existing shareholding pattern, income- tax position, contingent
liabilities, undertakings and other relevant information and data, including information in the
public domain

8. Such other information and explanations as required and which have been provided by the
Management including Management Representation.

9. Such other Information received during discussion with Valuers

Scope Limitations

We have assumed and relied upon, without independent verification, the accuracy and completeness
of all information that was publicly available or provided or otherwise made available to us by the
Companies for the purposes of this Fairness Opinion. We express no opinion, and accordingly, accept
no responsibility with respect to or for such information, or the assumptions on which it is based, and,
we have simply accepted this information on an "as is" basis, and, have not verified the accuracy
and/or the completeness of the same from our end.

We have not assumed any obligation to conduct, nor have we conducted any physical inspection or
title verification of the properties or facilities of the Companies and its related parties (holding
company / subsidiary /associates /joint ventures etc.) and neither express any opinion with respect
thereto nor accept any responsibility therefore. We have not made any independent valuation or
appraisal of the assets or liabilities of the Companies and other related entities which forms part of
the group.

We have not reviewed any internal management information statements or any non-public reports,

and instead, with your consent, have relied upon information that was publi ' avamasie rovided
or otherwise made available to us by Companies on an "as is" basis for the Fairness
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Opinion. We are not experts in the evaluation of litigation or other actual or threatened claims, and
accordingly, we have not evaluated any litigation or other actual or threatened claims.

We have assumed that there are no circumstances that could materially affect the business or financial
prospects of Companies and other related entities which forms part of the group.

We understand that the management of Companies, during our discussion with them, would have
drawn our attention to all such information and matters which may have an impact on our analysis
and opinion. We have assumed that in the course of obtaining any and all necessary regulatory or
other consents, no restrictions will be imposed or there will be no delays that will have a material
adverse effect on the Proposed Scheme. Our opinion is necessarily based on financial, economic,
market and other conditions as they currently exist and on the information made available to us as of
the date hereof. It should be understood that although subsequent developments may affect this
opinion, we do not have an obligation to update, revise or reaffirm this opinion. In arriving at our
opinion, we were not authorized to solicit, and did not solicit, interest from any party with respect to
the acquisition, business combination or other extraordinary transaction involving Companies, other
related entities which forms part of the group. or any of its assets, nor did we negotiate with any
other party in this regard.

We express no opinion whatsoever and make no recommendation at all as to the Companies
underlying decision to effect the Proposed Amalgamation. We also do not provide any
recommendation to the holders of equity shares or secured or unsecured creditors of the Companies
with respect to the Proposed Amalgamation. We also express no opinion, and accordingly, accept no
responsibility for or as to the price at which the equity shares of PPL and MCFL will trade following the
announcement of the Proposed Amalgamation or as to the financial performance of PPL and MCFL
following the consummation of the Proposed Amalgamation. We express no opinion whatsoever and
make no recommendations at all (and accordingly take no responsibility) as to whether shareholders
/ investors should buy, sell or hold any stake in PPL or MCFL or any of its related parties.

Our report is not, nor should it be construed as opining or certifying the compliance of the proposed
transaction with the provisions of any law including companies, competition, taxation (including
transfer pricing) and capital market related laws or as regards any legal implications or issues arising
in India or abroad from such Proposed Amalgamation.

Conclusion

Based on our examination of the Share Exchange Ratio/Valuation Report, such other information /
undertakings / representations provided to us by the Management and our independent analysis and
evaluation of such information and subject to the scope limitations as mentioned hereinabove and to
the best of our knowledge and belief, we are of the opinion that the recommendation made by the
Valuers of the Share Exchange Ratio is fair and reasonable.

The fair equity share exchange ratio for the proposed amalgamation of MCFL with PPLis as under:

187 (One Hundred & Eighty Seven) equity shares of PPL of INR 10 each fully paid up “or every 100
(One Hundred) equity shares of MCFL of INR 10 each fully paid up ym

Distribution of the Fairness Opinion
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This Fairness Opinion is provided solely for the benefit of the Board of Directors of PPL and is for the
purpose of submission to the Stock Exchanges under the SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023. Further, the Fairness Opinion may be disclosed on the website
of PPL and the Stock Exchanges and also be made part of the explanatory statement to be circulated
to the shareholders and/or creditors of the PPL. The Fairness Opinion shall not otherwise be disclosed
or referred to publicly or to any other third party without Inga’s prior written consent.

However, PPL may provide a copy of the Fairness Opinion if requested / called upon by any regulatory
authorities of India subject to PPL promptly intimating Inga in writing about receipt of such request
from the regulatory authority. The Fairness Opinion should be read in totality and not in parts. Further,
this Fairness Opinion should not be used or quoted for any purpose other than the purpose mentioned
hereinabove. If this Fairness Opinion is used by any person other than to whom it is addressed or for
any purpose other than the purpose stated hereinabove, then, we will not be liable for any
consequences thereof and shall not take any responsibility for the same. Neither this Fairness Opinion
nor its contents may be referred to or quoted to / by any third party, in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or any other agreement or
documents given to third parties.

In no circumstances however, will Inga or its management, directors, officers, employees, agents,
advisors, representatives and controlling persons of Inga accept any responsibility or liability including
any pecuniary or financial liability to any third party.

Yours truly,

Partner
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FEDEX
SECURITIES
PVT LTD

(Formerly Known as Fedex Secutities Limited)
MERCHANT BANKING DIVISION

B7 Wing, Jay Chambers,

Dayaldas Road, Vile Parle (East),
Mumbai 400 057

T 1491222613 6460/ 61

M : +91 81049 85249

E-mail: mb@fedsec.in ewww.fedsec.in
CIN : U67120MH1996PTC102140

SEBI REGN. NO. INM 000010163
Strictly Private & Confidential

Dated: November 25, 2024
The Board of Directors

Mangalore Chemicals & Fertilizers Limited
Level 11, UB Tower,

UB City 24, Vittal Mallya Road,

Bengaluru - 560 001, Karnataka

Dear Members of the Board:

Sub: Fairness opinion towards the proposed amalgamation of Mangalore Chemicals & Fertilizers Limited
("MCFL" or "Transferor Company” or “Company”) with Paradeep Phosphates Limited ("PPL" or
"Transferee Company”) under Sections 230 to 232 and other applicable provisions and rules framed

thereunder ("Scheme”)

We refer to our letter of engagement (“LoE”) and the addendum letter dated November 15, 2024 whereby
Fedex Securities Private Limited (“Fedex”) is inter alia engaged to provide a fairness opinion (as defined)
on the Equity Share Exchange Ratio (as defined herein) recommended by the Registered Valuer (as defined
herein) for the proposed amalgamation of Mangalore Chemicals & Fertilizers Limited (“MCFL” or
“Transferor Company” or “Company”) with Paradeep Phosphates Limited (“PPL” or “Transferee Company”)
(“Proposed Amalgamation”) under the provisions of Section 230 to 232 and other applicable provisions of
the Companies Act, 2013 and Rules framed thereunder which shall be considered by the Audit Committee
and the Board of Directors. The brief background and purpose of the report is provided below:
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Brief Background and Purpose

Paradeep Phosphates Limited (‘PPL’ or ‘Transferee Company’)

PPL is primarily engaged in the business of manufacturing Urea, Di-Ammonium Phosphate (DAP), Complex
Fertilizers of NPK grades and Zypmite (Gypsum based product) having its manufacturing facilities at the
port town of Paradeep, District: Jagatsinghpur, Odisha and at Zuari Nagar, Goa. PPL is also involved in
trading of fertilizers, ammonia, neutralized phospo gypsum, micronutrient and other materials. PPL caters
to the demands of farmers all over the country through its "Navratna” brand of fertilizers. The standalone
revenue from operatiohs of the Transferee Company for Six months period ended September 30, 2024 is
INR 6,221..27 crores. The equity shares of PPL are listed on both National Stock Exchange of India Limited
(NSE) and BSE Limited (BSE).

Mangalore Chemicals & Fertilizers Limited (‘MCFL’ or ‘Transferor Company’)

MCFL is primarily engaged in the business of manufacturing, purchase and sale of fertilisers. It
manufactures both Nitrogenous and Phosphatic fertilizers and is the only manufacturer of fertilizers in the
state of Karnataka. MCFL mainly sells in the states of Karnataka, Kerala and in the neighbouring states of
Tamil Nadu, Andhra Pradesh, Telangana and Maharashtra. MCFL is a subsidiary of Zuari Agro Chemicals
Limited ("ZACL'), an Adventz Group company. The revenue from operations of the Transferor Company for
Six months period ended September 30, 2024 is INR 1,590.44 crores. The equity shares of MCFL are listed
on both NSE and BSE.

PPL and MCFL are hereinafter together referred to as the “Transacting Companies” or “the Companies”

and individually referred to as “Company”, as the context may require.

We understand that subsequent to the submission of the composite scheme of arrangement between
Mangalore Chemicals & Fertilizers Limited with Paradeep Phosphates Limited, as approved by the Board
of Directors on February 07, 2024 (“Original Scheme”), to the stock exchanges, BSE and NSE vide its letter
dated September 02, 2024 and September 11, 2024 respectively, provided the observation made by the
Securities and Exchange Board of India (‘SEBI’). In Continuation of the Original Scheme, we have been made
to understand that the Transferor Company and Transferee Company (‘Transacting Companies’) is
proposing to make limited modification to the Original Scheme (‘hereinafter referred to as the “Modified

Scheme”) in conformity with the observation of SEBI.
Accordingly, the Transacting Companies, for the purpose of the Proposed Amalgamation, have appointed

Pawan Shivkumar Poddar, Registered Valuer for asset class - ‘Securities or Financial Assets' with
Registration No. IBBI/RV-E/06/2020/126 as Registered Valuers and SSPA & Co., Chartered Accountants
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(“SSPA”") as a Registered Valuer for asset class — ‘Securities or Financial Assets’ with Registration No.
IBBI/RV-E/06/2020/126 to determine the Equity Share Exchange Ratio (as defined below) and has in terms
of the LoE and the addendum letter the Board of Directors of the Transferor Company has requested Fedex
Securities Private Limited to examine the Valuation Report issued by the Registered Valuers and other
related information provided by the Transferor Company and issue our independent opinion as to the
fairness of the Equity Share Exchange Ratio (“Fairness Opinion”) as per the requirements of the relevant
SEBI circulars (“SEBI Circulars”). This Fairness Opinion is being provided solely to the Board of Directors
of the Transferor Company and strictly within this context and is not intended to represent the valuation at
which such transaction is carried out, and does not address the Transferee Company or Transferor
Company (or any other party’s) underlying business decision to proceed with or effect any commercial

decisions relating to the Modified Scheme.

This fairness opinion is intended only for the sole use and information of the Board of Directors of the
Transferor Company and only in connection with the Proposed Amalgamation. We are not responsible in
any way to any other person / party for any decision of such person or party based on this fairness opinion.
Any person / party intending to provide finance / invest in the shares / business of any of the companies
involved in the Proposed Amalgamation or their subsidiaries / joint ventures / associates shall do so after
seeking their own professional advice and after carrying out their own due diligence procedures to ensure
that they are making an informed decision. It is hereby notified that any reproduction, copying or otherwise
quoting of this fairness opinion or any part thereof, other than in connection with the Proposed

Amalgamation as aforesaid can be done only with our prior permission in writing.

As per the Valuation Report dated November 25, 2024, the Registered Valuers have recommended the
following equity share exchange ratio for equity shareholders of Mangalore Chemicals & Fertilizers
Limited with Paradeep Phosphates Limited ("Equity Share Exchange Ratio") as under:

“187 equity shares of PPL having a face value of INR 10 each fully paid-up shall be issued for every 100
equity shares held in MCFL having face value of INR 10 each fully paid-up”

The Modified Scheme provides, inter alia, for:

a) the amalgamation of the Transferor Company with and into the Transferee Company as a going
concern, the issuance of Equity Shares by the Transferee Company to the shareholders of the
Transferor Company pursuant to Sections 230 to 232 and other relevant provisions of the Act in the
manner provided for in this Modified Scheme and in compliance with the Act, the SEBI Scheme Circular,
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SEBI LODR Regulations and Section 2 (1B) and other relevant provisions of the Income Tax Act;

b) the transfer of the Identified Shares from the Transferor Shareholder to the Transferee Shareholder;
and
c) various other matters incidental, consequential or otherwise integrally connected therewith, including

the increase in the authorized share capital of the Transferee Company.

All terms not specifically defined in this Fairness Opinion Report shall carry the same meaning as in the
Modified Scheme.

For avoidance of doubt, this Fairness Opinion is not to be construed as financial advice in relation to the
sale of, or subscription for, any shares in the Transferor Company and/or the Transferee Company to any

person.

Source of Information

For the said examination and for arriving at the opinion set forth below, we have received:

1.

Equity shares exchange ratio report dated February 07, 2024 issued by the Registered Valuers (“Valuation

Report”);

2. Draft of the Original Scheme;

3. Draft of the Modified Scheme;

4. Scheme Modification Report;

5. Historical financial information for the year ended March 31, 2024 of the Transferor Company and the
Transferee Company;

6. Limited reviewed financial statements of the Transferor Company and the Transferee Company for the Six
months period ended September 30, 2024 ('6ME Sep24’)

7. Financial Projections of the Transferor Company and the Transferee Company which represents the
Management’s best estimate of the future financial performance of the Transacting Companies
(‘Management Projections’);

8. Details of Employee Stock Ownership Plan of the Transferee Company as at the Valuation Date;

9. Management Representation Letter;

10. Necessary clarifications, explanations and information (including oral) from the Registered Valuers;

11. Necessary explanations and information from the representatives of the Transferor Company and the
Transferee Company; and

12. Other information as available in public domain.
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Limitation of Scope and Review

Our fairness opinion is subject to the scope limitations detailed hereinafter. As such the fairness opinion is to

be read in totality, and not in parts, in conjunction with the relevant documents referred to therein.

Our work does not constitute an audit, due diligence or certification of the historical financial statements in
relation to the Companies including their respective working results or businesses referred. Accordingly, we are
unable to and do not express an opinion on the accuracy of any financial information referred to in this fairness
opinion. Our analysis and results are specific to the purpose of the exercise of giving our fairness opinion as
described hereinabove. It may not be valid for any other purpose or if provided on behalf of any other entity. Our
fairness opinion is addressed to and is solely for the benefit of the Board of Directors of the Transferor Company
and should not be publicly or otherwise circulated, provided or disclosed to any person, authority (including
regulatory authority), entity or any public or private platform without our prior written consent. No other person,

entity or regulatory authority shall, save with our written consent, rely on this opinion or any part thereof.

We have considered financial information in our analysis and have made adjustments for facts made known to
us till the date of our report, including taking into consideration current market parameters. An exercise of this
nature involves consideration of various factors. This fairness opinion is issued on the understanding that each
of the Companies have drawn our attention to all the matters which may have an impact on our opinion including
any significant changes that have taken place or are likely to take place in the financial position or businesses
up to the date of approval of the Modified Scheme by the Board of Directors. We have no responsibility to update

this fairness opinion for events and circumstances occurring after this date.

In the course of the present exercise, we were provided with both written and verbal information, including
financial data. The terms of our engagement were such that we were entitled to rely upon the information
provided without detailed inquiry. Also, we assume that the management of each of the Companies, has not
omitted any relevant and material factors for the purposes of the work which we have undertaken in connection

with this fairness opinion.

We shall have no obligation to verify the accuracy or completeness of any information or express any opinion or
offer any form of assurance regarding the accuracy or completeness of such information and shall not assume
any liability therefor. We assume no responsibility whatsoever for any errors in the information furnished to us

and their impact on the present exercise.

We express no opinion whatsoever and make no recommendation at all to the shareholders or secured or

unsecured creditors of each of the Companies, as to how they should vote at their respective meetings held in
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connection with the Scheme. We do not express and should not be deemed to have expressed any views on any
other term of the Scheme. We also express no opinion and accordingly accept no responsibility with respect to
the financial performance of the Companies following the consummation of the Scheme. We also express no

opinion on the likely market price of the Companies post the consummation of the Scheme.

No investigation with respect to the claim to title of assets of each of the Companies has been made for the
purpose of this exercise and the same has been assumed to be valid. We have not placed any individual value
on the assets of each of the Companies and have also not considered any liens or encumbrances on the same.
Further we have not opined and accordingly do not take responsibility whatsoever for matters of a legal nature.
Also, we are not opining on matters related to taxation. This fairness opinion should not be construed as a
certification regarding the compliance of the Modified Scheme with the provisions of any law including
Companies Act, tax laws and capital market related laws or as regards any legal implications or issues arising

from the Modified Scheme.

We and our affiliates in the past have provided, currently are providing, and in the future may provide, investment
banking, corporate advisory and other financial services to the Transferor Company and its subsidiaries, joint
ventures, associates and/or affiliates, as the case may be and have received or in the future may receive

compensation for the rendering of these services.

In the ordinary course of business, we and our affiliates may actively trade or hold securities of Companies that
may be the subject matter of this Modified Scheme for our own account or for the account of our customers
and, accordingly, may at any time hold long or short position in such securities and may vote at any general
meeting as they deem fit. In addition, we and our affiliates maintain relationships with the Transferor Company,

the Transferor Company and their respective affiliates.

In arriving at our opinion, we have assumed and relied upon, without any independent verification or validation,
theaccuracy and completeness of the financial and other information and data publicly available or provided to
or otherwise reviewed by or discussed with us and haverelied upon the assurances of the management of the
Transferor Company that they are not aware of any facts or circumstances that would make such information
or data inaccurate or misleading in any material respect. With respect to the financials and forecasts, we have
been advised by the Transferor Company, and have assumed, that: (i) they have been reasonably prepared
and/or confirmed on bases reflecting the best currently available estimates and good faith judgements of the
management of the Transferor Company as to the future financial performance of the Companies or their
respective subsidiaries and/or associates, as the case may be and (i) they are based on the understanding of
the management of the Transferor Company of the current business strategy, operations, competition and

macro-economic indicators and involves known and unknown risks, uncertainties, assumptions, and other
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factors that may cause the actual results to be materially different from any future results, performance or
achievements expressed or implied by the financials and forecast of the Companies or their respective

subsidiaries and/or associates.

Without limiting the generality of the foregoing, we have also assumed, at the direction of the Transferor
Company, their associates, as applicable, will receive all statutory clearances with respect to their respective

operations in accordance with the assumptions regarding such clearances in their financials and forecasts.

We have been informed by the management of the Transferor Company that the financials and forecasts
provided to us have been prepared in accordance with Indian Accounting Standards (Ind-AS). We have not made
or been provided with any independent evaluation or appraisal of the assets or liabilities (contingent or
otherwise) of the Companies or their associates, as applicable, and/or any other entity (other than the Valuation
Report, which we have reviewed and relied upon without independent verification for purposes of this opinion),
nor have we made any physical inspection or title verification of the properties or assets of the Companies, their
associates, as applicable, and/or any other entity, and we do not express any opinion as lo the value of any asset
of the Companies, their respective subsidiaries and/or associates, as applicable, and/or any other entity, whether
at current prices or in the future. We have not evaluated the solvency or fair value of the Companies, their
respective subsidiaries and/or associates, as applicable, and/or any other entity under the laws of India or any

other laws relating to bankruptcy, insolvency or similar matters.

We have assumed, at the direction of the Transferor Company, that Proposed Amalgamation will be
consummated in accordance with its terms, without waiver, modification or amendment of any material term,
condition or agreement and that, in the course of obtaining the necessary governmental, judicial, regulatory and
other approvals, consents, releases and waivers for Proposed Amalgamation, no delay, limitation, restriction or
condition, including any divestiture requirements or amendments or modifications, will be imposed that would
have an adverse effect on the Transferor Company, their associates, as applicable, and/or any other entity or
the contemplated benefits of Proposed Amalgamation. We also have assumed, at the direction of the Transferor
Company, that the final executed Modified Scheme will not differ in any material respect from the Draft Scheme

reviewed by us.

We have not undertaken any independent analysis of any potential or actual litigation, regulatory action, possible
unasserted claims, or other contingent liabilities, or any settlements thereof, to which the Transferor Company,
their associates, as applicable, and/or any other entity, are or may be a party or are or may be subject, and this
opinion does not consider the potential effects of any such litigation, actions, claims, other contingent liabilities

or settlements.
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We express no view or opinion as to any terms or other aspects or implications of the Proposed Amalgamation
(other than the Equity Share Exchange Ratio to the extent expressly specified herein), including, without
limitation, the form or structure of the Proposed Amalgamation, the taxation impact of the Proposed
Amalgamation or the Equity Shares issued and allotted under the Proposed Amalgamation or any terms or other
aspects or implications of any other agreement, arrangement or understanding entered into in connection with
or related to the Proposed Amalgamation or otherwise. We were not requested to, and we did not, participate in
the negotiation of the terms of the Proposed Amalgamation. Our opinion does not address any matters
otherwise than as expressly stated herein, including but not limited solely to matters such as corporate
governance, shareholder rights or any other equitable consideration, and is limited to the fairness, from a
financial point of view, to the Public Shareholders of the Transferor Company of the Equity Share Exchange Ratio
provided for in the Modified Scheme and no opinion or view is expressed with respect to any consideration
received in connection with the Proposed Amalgamation by the holders of any other class of securities, creditors
or other constituencies of any party. In addition, no opinion or view is expressed with respect to the fairness
(financial or otherwise) of the amount, nature or any other aspect of any compensation to any of the officers,
directors or employees of any party to the Proposed Amalgamation, or class of such persons, relative to the
Equity Share Exchange Ratio. Furthermore, no opinion or view is expressed as to the relative merits of the
Proposed Amalgamation in comparison to other strategies or transactions that might be available to the
Transferor Company or in which the Transferor Company might engage or as to the underlying business decision
of the Transferor Company to proceed with or effect the Proposed Amalgamation. Further, the Transferor
Company will remain solely responsible for the commercial assumption on which this opinion is based and for

its decision to proceed with the Proposed Amalgamation.

Further, our opinion does not take into account any corporate actions of the Transferor Company after the date
hereof, including payment of dividends. We are not expressing any opinion as to what the value of the Equity
Shares actually will be when issued or the prices at which the Equity Shares will trade at any time, including
following announcement or consummation of the Proposed Amalgamation. 1n addition, we express no opinion
or recommendation as to how any shareholder, creditor or other person should vote or act in connection with
the Proposed Amalgamation or any related matter. In addition, we are not expressing any view or opinion with
respect to, and have relied, with the consent of the Transferor Company, upon the assessments of
representatives of the Transferor Company regarding, legal, regulatory, accounting, tax and other matters
relating to the Companies, any of their respective subsidiaries and/or associates, as applicable, or any other
entity and the Proposed Amalgamation (including the contemplated benefits of the Proposed Amalgamation)
as to which we understand that the Transferor Company obtained such advice as it deemed necessary from

qualifies professionals.
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We have also assumed that all aspects of the Proposed Amalgamation and any other transaction contemplated
in the Scheme would be in compliance with applicable laws and regulations, and we have issued this opinion on
the understanding that we would not in any manner verify, or be responsible for ensuring, such compliance,
including without limitation, compliance with the provisions of SEBI Regulations. Without prejudice to the
generality of the foregoing, we express no opinion and have assumed that the Proposed Amalgamation will not
trigger obligation to make open offers under the Securities Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011, as amended and accordingly, we have not considered the
consequences or impact on us, if any such offers are mandated, and we have also assumed that the Proposed
Amalgamation will not result in any adverse effect on us or our business, whether under tax or other laws or

under the terms of any license or approval.

We have acted as financial advisor to the Board of Directors of the Transferor Company to render this opinion
and will receive a fee for our services, which will be paid upon the rendering of this opinion. In addition, the
Transferor Company has agreed to reimburse our expenses (subject to certain restrictions) and indemnify us
against certain liabilities arising out of our engagement. For avoidance of any doubts, it is clarified that fees
payable to Fedex Securities Private Limited by the Transferor Company and are not in any way contingent upon

nature of opinion provided to the Transferor Company.

Itis understood that this letter is for the benefit and use of the Board of Directors of the Transferor Company (in
its capacity as such) in connection with and for purposes of its evaluation of the Proposed Amalgamation and
is not rendered to or for the benefit of, and shat not confer rights or remedies upon, any person other than the
Board of Directors of the Transferor Company. This opinion may not be disclosed, referred to, or communicated
(in whole or in part) to any third party, nor shall any public reference to us be made, for any purpose whatsoever
except (i) with our prior written consent in each instance; (ii) as required to be disclosed by the Transferor
Company to the Stock Exchanges pursuant to applicable laws and may be disclosed on the website of the
Transferor Company and the Stock Exchanges to the extent required under applicable laws and further may also
be made a part of the explanatory statement to be circulated to the shareholders and/or creditors of the
Transferor Company; and (ijj) as required to be disclosed to relevant judicial, regulatory or government
authorities, in each case only as may be mandatorily required by applicable laws. Our opinion is necessarily
based on financial, economic, monetary, market and other conditions and circumstances as in effect on, and
the information made available to us as of, the date hereof. It should be understood that subsequent
developments may affect this opinion, and we do not have any obligation to update, revise, or reaffirm this

opinion.

The laws of India govern all matters arising out of or relating to this Fairness Opinion (including, without

limitation, its interpretation, construction, performance, and enforcement).
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With respect to any suit, action or any other proceedings relating to this Fairness Opinion the courts of

competent jurisdiction in Mumbai, India shall have exclusive jurisdiction.

Distribution of this Fairness Opinion

The Fairness Opinion is addressed to the Board of Directors of the Transferor Company (in its capacity as such)
solely for the purpose of providing them with an independent opinion on the fairness of the Valuation as
determined by the Registered Valuers and for the purpose of submission to the Stock Exchanges, National
Company Law Tribunal along with the application/petition for the Modified Scheme and such other regulatory
authorities under SEBI Circular and /or Companies Act, 2013. The Fairness Opinion shall not be disclosed or
referred to publicly or to any third party, other than as required by Indian law (in which case you would provide
us a prior written intimation) without our prior written consent. The Fairness Opinion should be read in totality
and not in parts. Further, this Fairness Opinion should not be used or quoted for any purpose. If this Fairness
Opinion is used by any person other than to whom it is addressed or for any purpose other than the purpose
stated hereinabove, then we will not be liable for any consequences thereof. In no circumstances however, will
Fedex or its directors, officers, employees and controlling persons of Fedex accept any responsibility or liability
including any pecuniary or financial liability to any third party, in any registration statement, prospectus, offering

memorandum, annual report, loan agreement or any other agreement or documents given to third parties.

Conclusion

Based on and subject to the foregoing, we are of the opinion that, as of the date hereof, Equity Share Exchange
Ratio as recommended by the Valuer, is Fair from a financial point of view to the shareholders of the Transferor

Company.

Yours truly,

For, Fedex Securities Private Limited

-

Uday Nair
Director
DIN: 03431884
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Annexure-10

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS OF
PARADEEP PHOSPHATES LIMITED RECOMMENDING THE DRAFT COMPOSITE
SCHEME OF ARRANGEMENT AMONGST PARADEEP PHOSPHATES LIMITED,
MANGALORE CHEMICALS & FERTILIZERS LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

The following members of the Audit Committee (“Committee”) of Paradeep Phosphates Limited (the
“Company”) were present at the meeting of the Commaittee:

1. Mr. Dipankar Chatterji

2. Mr. Satyananda Mishra; and
3. Mr. Karim Lotfi Senhadi.
1. Background

1.1 A meeting of the Committee was held on 7% February, 2024, to consider and recommend
the proposed scheme of arrangement which inter alia provides for the amalgamation of
Mangalore Chemicals & Fertilizers Limited (“Transferor Company”) with and into the
Company pursuant to a composite scheme of arrangement amongst the Company, the
Transferor Company and their respective shareholders and creditors (“Scheme’) under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
(“Companies Act”).

1.2 The Company is a listed public limited company, whose equity shares are listed on the BSE
Limited and the National Stock Exchange of India Limited (collectively referred to as the “Stock
Exchanges”).

1.3 The Transferor Company is alisted public limited company, whose equity shares are listed
on the Stock Exchanges.

1.4 In terins of the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 issued by the
Securities and Exchange Board of India (“SEBI”) on June 20, 2023 (as amended from
time to time) (“SEBI Scheme Circular”), the Committee is required to provide a report
recommending the draft Scheme taking into consideration, inter alia, the valuation report.
This Report of the Committee is also required to, in terms of the SEBI Scheme Circular,
comment on the: (a) need for the merger/amalgamation/arrangement; (b) rationale of the
Scheme; (c) synergies of business of the entities involved in the Scheme; (d) impact of the
Scheme on the shareholders; and (e) cost benefit analysis of the Scheme.

1.5  The Scheme shall be filed with the relevant jurisdictional National Company Law
Tribunals as per Sections 230 to 232 of the Companies Act and has been drawn in
compliance with Section 2(1B) and other applicable provisions of the Income Tax Act,
1961 and other applicable laws, including the SEBI Scheme Circular.

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3 Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru- 560001
Tel: + 91 80 46812500/555 Email: info-ppl@adventz.com

Registered office: Bayan Bhawan, Pandit J M Mgrg, Bhubaneswar - 751001

Tel: +0674 666 6100 Fax: +0674 2392631

www.paradeepphosphates.com



1.6 This Report is made in compliance with the SEBI Scheme Circular.

2. Documents perused by the Committee

-

While deliberating on the Scheme, the Committee, infer alia, considered and took on record the
following dacuments:

(a)
(b)

(c)

(d)

the Scheme;

the valuation report dated February 07,2024 issued jointly by SSPA & Co Chartered
Accountants (IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar
Poddar (IBBI Registration No. IBBI/RV/06/2019/12475), registered valuers appointed by
the audit committee of the Board (“Valuation Report™);,

the faimess opinion dated February 07,2024 issued by Inga Ventures Private Limited,
SEBI registered merchant banker with registration number INM000012698 providing its
opinion on the faimess of the share exchange ratio proposed in the Valuation Report
(“Fairness Opinion”); and ’

the certificate dated February 07,2024 issued by B S R & Co. LLP, the statutory
auditors of the Company, certifying that the accounting treatment contained in the
Scheme is in conformity with the accounting standards prescribed under Section
133 of the Companies Act read with the rules framed thereunder or the accounting
standards issued by the Institute of Chartered Accountants of India, as applicable
and other generally accepted accounting principles.

3. Salient features of the Scheme

(93]
[

(a)

(b)

(c)

(d)

(e)

PARADEEP PHOSPHATES LIMITED

The Scheme, amongst others, contemplates the following:

the amalgamation by way of merger of the Transferor Company with and into the
Company in accordance with Sections 230 to 232 of the Companies Act and other
applicable laws;

the transfer of the ldentified Shares (as defined in the Scheme) from the Transferor
Shareholder (as defined in the Scheme) to the Transferee Shareholder (as defined in the
Scheme);

issuance and allotment of equity shares of the Company (as defined in the Scheme) by the
Company (as defined in the Scheme) to the equity shareholders of the Transferor
Company, as on the Record Date (as defined in the Scheme), based on the share exchange
ratio as provided for in the Valuation Report;

transfer of the authorized share capital of the Transferor Company to the Company and
the consequential increase in the authorized share capital of the Company as provided in

the Scheme; and

dissolution without winding up of the Transferor Company .

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3" Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru- 560001
Tel: + 91 80 46812500/555 Email: info-ppl@adventz.com

Registered office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751001

Tel: +0674 666 6100 Fax: +0674 2392631

www.paradeepphosphates.com A-258



4.1
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44

5.1

52

53

The effectiveness of the Scheme is conditional upon fulfilment of certain conditions precedent as
provided in Clause 45 of the Scheme.

Need for the Scheme; Rationale of the Scheme; and Synergies of business of the entities
involved i the Scheme

The proposed amalgamation will enable the Transferor Company and the Company to combine
their businesses and create a strong amalgamated company, and to become one of the leading
private-sector fertiliser companies in India.

The Transferor Company and the Company are engaged in similar and/or complementary
businesses and the proposed amalgamation will create synergies between their businesses,
including revenue synergies through sharing of consumer understanding, market insights and
channel models to ensure faster reach to the market and to achieve faster growth.

The proposed amalgamation is expected to infer alia result in reduction of costs, better alignment,
coordination and streamlining the day-to-day operation of all the units of the Transferor Company
and the Company, strengthening of organizational capabilities around financial areas, driving scale
benefits through pooling of resources, simplification of the corporate structure and elimination of
administrative duplications by streamlining the legal, compliance and other statutory functions to
allow a more coordinated approach towards governance of the businesses of the Company.

The proposed amalgamation is expected to create enhanced value for the stakeholders of both the
Transferor Company and the Company.

Impact of the Scheme on the shareholders

The Audit Committee reviewed the Valuation Report and noted the valuation and the share
exchange ratio for the proposed amalgamation as recommended by the valuers. No special
valuation difficulties were reported by the valuers in their respective Valuation Report.

As per the Scheme, the Company is required to issue and allot fully paid equity shares of the
Company to the shareholders of the Transferor Company, in consideration for the proposed
amalgamation, in the following ratio:

For every 100 fully paid up equity shares of face value of INR 10 each held in the
Transferor Company as on the Record Date (as defined in the Scheme), the equity
sharcholders of the Transferor Company shall be issued 187 equity shares of face value
of INR 10 each credired as fully paid up in the Company.

The equity shares of the Company to be issued and allotted to the shareholders of the Transferor
Company as per the aforementioned share exchange ratio (which is in terms of the Valuation
Report) are to rank pari passu in all respects with the existing equity shares of the Company.

Cost benefit analysis of the Scheme

The Committee noted that the Scheme will provide an opportunity to improve the
economic value for the shareholders of the Company and the Transferor Company. This
is reflected by the proposed improved synergies that will arise pursuant to the Scheme.

PARADEEP PHOSPHATES LIMITED
CIN No.: L241290R1981PLC001020
Corporate Office: Adventz Center, 3" Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru- 560001
Tel: + 91 80 46812500/555 Email: info-ppl@adventz.com
Registered office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 7561001
Tel: +0674 666 6100 Fax: +0674 2392631
A-259
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Although the Scheme involves certain costs such as transaction cost, implementation cost,
regulatory fees, stamp duties, etc., however, the benefits of the proposed amalgamation as
specified in paragraph 4 above over a long period would far outweigh such costs.

7. Recommendations of the Committee and Conclusion

Having considered the Scheme and its rationale and benefits, the Valuation Reports, the
Fairness Opinion, impact of the Scheme on its shareholders, cost benefit analysis of the
Scheme, synergies of business and other documents as placed before the Committee, the
Committee unanimously recommends the Scheme for approval.

For and on behalf of the Audit Committee of Paradeep Phosphates Limited

Dipankar Chatterji
Chairperson, Audit Committee
DIN: 00031256

Date: 07" February,2024
Place: Bengaluru

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020
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Registered office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751001
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MCF

Mangalore Chemicals
& Fertilizers Limited

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS OF MANGALORE
CHEMICALS & FERTILIZERS LIMITED RECOMMENDING THE DRAFT COMPOSITE
SCHEME OF ARRANGEMENT AMONGST PARADEEP PHOSPHATES LIMITED,
MANGALORE CHEMICALS & FERTILIZERS LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

The following members of the Audit Committee ("Committee”) of Mangalore Chemicals & Fertilizers
Limited (the “Company™) were present at the meeting of the Committee:

Lo N —

—_

1.5

1.6

Mr. Marco Wadia - Independent Director and Chairman of the Audit Committee
Mr. D A Prasanna - Independent Director and Member of the Audit Committee
Mrs. Kiran Dhingra - Independent Director and Member of the Audit Committee

Background

A meeting of the Committee was held on February 7, 2024, to consider and recommend the
proposed scheme of arrangement which inter alia provides for the amalgamation of the Company
with and into Paradeep Phosphates Limited (“Transferee Company”) pursuant to a composite
scheme of arrangement amongst the Company, the Transferee Company and their respective
shareholders and creditors (“Scheme™) under Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013 (“Companies Act”).

The Company is a listed public limited company, whose equity shares are listed on the BSE Limited
and the National Stock Exchange of India Limited (collectively referred to as the “Stock
Exchanges”).

The Transferee Company is a listed public limited company, whose equity shares are listed on the
Stock Exchanges.

In terms of the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 issued by the Securities
and Exchange Board of India (“SEBI™) on June 20, 2023 (as amended from time to time) (“SEBI
Scheme Circular™), the Committee is required to provide a report recommending the draft Scheme
taking into consideration, inter alia, the valuation report. This Report of the Committee is also
required to, in terms of the SEBI Scheme Circular, comment on the: (a) need for the
merger/amalgamation/arrangement; (b) rationale of the Scheme; (c¢) synergies of business of the
entities involved in the Scheme: (d) impact of the Scheme on the shareholders; and (e) cost benefit
analysis of the Scheme.

The Scheme shall be filed with the relevant jurisdictional National Company Law Tribunals as per
Sections 230 to 232 of the Companies Act and has been drawn in compliance with Section 2(1B)
and other applicable provisions of the Income Tax Act, 1961 and other applicable laws, including
the SEBI Scheme Circular.

This Report is made in compliance with the SEBI Scheme Circular.

Registered Office: UBTower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 5600071, India.
Tel: +918045855575/68 Fax: +9180 45855588 E-mail: shares.mcfl@adventz.com

Website: www.mangalorechemicals.com

Corporate Identity Number: L24123KA1966PLC002036
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Mangalore Chemicals
& Fertilizers Limited

2. Documents perused by the Committee

While deliberating on the Scheme, the Committee, inter alia, considered and took on record the
following documents:

(a)
(b)

(c)

(d)

3. Salient

|8

()

(b)

(c)

(d)

(e)

the Scheme;

the valuation report dated February 7, 2024 jointly issued by SSPA & Co Chartered
Accountants (IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar
Poddar (IBBI Registration No. IBBI/RV/06/2019/12475), registered valuers appointed by
the Committee (collectively the “Valuation Report™);

the fairness opinion dated February 7, 2024 issued by Fedex Securities Private Limited,
the SEBI registered merchant banker with registration number INM 000010163 providing
its opinion on the fairness of the share exchange ratio proposed in the Valuation Report
(*Fairness Opinion”); and

the certificate dated February 7, 2024 issued by M/s. PKF Sridhar & Santhanam LLP, the
statutory auditors, certifying that the accounting treatment contained in the Scheme is in
conformity with the accounting standards prescribed under Section 133 of the Companies
Act read with the rules framed thereunder or the accounting standards issued by the
Institute of Chartered Accountants of India, as applicable and other generally accepted
accounting principles.

features of the Scheme

The Scheme, amongst others, contemplates the following:

the amalgamation by way of merger of the Company with and into the Transferee Company
in accordance with Sections 230 to 232 of the Companies Act and other applicable laws;

the transfer of the Identified Shares (as defined in the Scheme) from the Transferor
Shareholder (as defined in the Scheme) to the Transferee Shareholder (as defined in the
Scheme);

issuance and allotment of equity shares of the Transferee Company (as defined in the
Scheme) by the Transferee Company (as defined in the Scheme) to the equity shareholders
of the Company, as on the Record Date (as defined in the Scheme), based on the share
exchange ratio as provided for in the Valuation Report;

transfer of the authorized share capital of the Company to the Transferee Company and the
consequential increase in the authorized share capital of the Transferee Company as

provided in the Scheme; and

dissolution without winding up of the Company.

Registered Office:UB Tower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 560001, India.
Tel: +918045855575/68 Fax:+9180 45855588 E-mail: shares.mcfl@adventz.com

Website: www.mangalorechemicals.com

Corporate identity Number: 124123KA1966PLC002036
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4.1

44

The effectiveness of the Scheme is conditional upon fulfilment of certain conditions precedent as
provided in Clause 45 of the Scheme.

Need for the Scheme; Rationale of the Scheme; and Synergies of business of the entities
involved in the Scheme

The proposed amalgamation will enable the Company and the Transferee Company to combine
their businesses and create a strong amalgamated company, and to become one of the leading
private-sector fertiliser companies in India.

The Company and the Transferee Company are engaged in similar and/or complementary
businesses and the proposed amalgamation will create synergies between their businesses,
including revenue synergies through sharing of consumer understanding, market insights and
channel models to ensure faster reach to the market and to achieve faster growth.

The proposed amalgamation is expected to inter alia result in reduction of costs, better alignment,
coordination and streamlining the day-to-day operation of all the units of the Company and the
Transferee Company, strengthening of organizational capabilities around financial areas, driving
scale benefits through pooling of resources, simplification of the corporate structure and
elimination of administrative duplications by streamlining the legal, compliance and other statutory
functions to allow a more coordinated approach towards governance of the businesses of the
Transferee Company.

The proposed amalgamation is expected to create enhanced value for the stakeholders of both the
Company and the Transferee Company.

Impact of the Scheme on the shareholders

The Audit Committee reviewed the Valuation Report and noted the valuation and the share
exchange ratio for the proposed amalgamation as recommended by the valuers. No special
valuation difficulties were reported by the valuers in their respective Valuation Report.

As per the Scheme, the Transferee Company is required to issue and allot fully paid equity shares
of the Transferee Company to the shareholders of the Company, in consideration for the proposed
amalgamation, in the following ratio:

For every 100 fully paid up equity shares of face value of INR 10 each held in the Company
as on the Record Date (as defined in the Scheme), the equity shareholders of the Company
shall be issued 187 equity shares of face value of INR 10 each credited as fully paid up in
the Transferee Company.

The equity shares of the Transferee Company to be issued and allotted to the shareholders of the
Company as per the aforementioned share exchange ratio (which is in terms of the Valuation
Report) are to rank pari passu in all respects with the existing equity shares of the Transferee
Company.
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6. Cost benefit analysis of the Scheme

The Committee noted that the Scheme will provide an opportunity to improve the economic value
for the shareholders of the Company and the Transferee Company. This is reflected by the proposed
improved synergies that will arise pursuant to the Scheme. Although the Scheme involves certain
costs such as transaction cost, implementation cost, regulatory fees, stamp duties, etc., however,
the benefits of the proposed amalgamation as specified in paragraph 4 above over a long period
would far outweigh such costs.

7. Recommendations of the Committee and Conclusion

Having considered the Scheme and its rationale and benefits, the Valuation Report, the Fairness
Opinion, impact of the Scheme on its shareholders, cost benefit analysis of the Scheme, synergies
of business and other documents as placed before the Committee, the Committee unanimously
recommends the Scheme for approval.

For and on behalf of the Audit Committee of
Mangalore Chemicals & Fertilizers Limited

Marco Wadia
Chairperson, Audit Committee

DIN: 00244357
Date: February 07, 2024
Place: Mumbai
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS OF
PARADEEP PHOSPHATES LIMITED RECOMMENDING THE DRAFT MODIFIED
COMPOSITE SCHEME OF ARRANGEMENT AMONGST PARADEEP PHOSPHATES
LIMITED, MANGALORE CHEMICALS & FERTILIZERS LIMITED AND THFEIR
RESPECTIVE SHAREHOLDERS A YD CREDITORS

The following members of the Audit Committee (“Committee™) of Paradecp Phosphates I.imited
(the “Company™) were present at the meeting of the Committec:

l.
2.
3.

Mr. Dipankar Chatterji
Mr. Satyananda Mishra
Mr. Karim Lotfi Senhadji

Background

The board of directors of the Company ("Board™) in its mecting held on 07" February
2024 approved the draft composite scheme of arrangement by and amongst Mangalore
Chemicals & Fertilizers L.imited ("Transferor Company™). the Company and their
respective shareholders and creditors (“Original Scheme™). inter alia based on the
recommendation of this Committee. subject to receiving the approvals from the relevant
regulatory and statutory authority(ics).

Further, the Competition Commission of India vide its letter dated 30™ July 2024 has
approved the transactions contemplated under the Original Scheme.

The BSE Limited and the ational Stock Exchange of India .imited vide their letters
dated 02" September 2024 and | 1™ September 2024 respectively (“Stock Exchanges
Letters™). have shared the observations made by the Securitics and Exchange Board of
India ("SEBI™). In view of such obsecrvations made by SEBI. the Original Scheme is
required to be modified.

In continuation of the meeting of this Committee held on 07" February 2024,
modifications to be made to the Original Scheme based on the observations made by SEBI
(such limited modification in continuation of the Original Scheme is hereinafter referred
to as the “Modified Scheme™) and the latest valuation report dated November 25, 2024
("Valuation Report™). jointly issucd by SSPA & Co Chartered  \ccountants (138l
Registration No. 1BBI/RV-L/06/2020/126) and Pawan  Shivkumar Poddar (13131
Registration No. [BBI/RV/06/2019/12475). registered valuers appointed by the
Committee (collectively, the “Joint Valuers™) and the fairness opinion dated  ovember
25. 2024 issued by Inga Ventures Private |.imited. SEBI registered merchant banker with
registration number | M000012698 providing its opinion on the fairness of the share
exchange ratio proposed in the Valuation Report (*Fairness Opinion™). the Committee is
required to provide a report recommending the Modified Scheme along with the relevant

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020
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documents thercto.. Upon perusal of the modifications made to the Original Scheme as set
out in the Modified Scheme. the Committee notes that there is no change in the brief
background of the ‘I'ransferor Company and the Company, salient features of the Modified
Scheme. synergies ol business of the entities involved in the Modified Scheme, cost
benefit analysis of the Modified Scheme and impact of the Moditied Scheme on the
sharcholders of the Company.

1.5. Thercfore. a meeting of the Committee was held on November 25, 2024 to consider the
latest Valuation Report and analyse its impact on the Modified Scheme.

[.6.  This report is made in compliance with the observations made by SEBI to the extent
nceessary in connection with the moditfications to be made to the Original Scheme, and
the remaining observations and recommendations of the Committee made in its report
dated 07" IFebruary 2024 remain unchanged.

2. Documents perused by the Committee

While deliberating on the Modified Scheme, the Committee, inter alia. considered and
took on record the observations made by SEBI as communicated to the Company by way
of the Stock Exchanges Letters. and the following documents:

(a) draft of the Moditied Scheme:
(b) the Valuation Report dated November 25, 2024: and
() the FFairness Opinion dated November 25, 2024.
3. Proposed modifications to the Original Scheme
I'he key modilications proposed to be made to the Original Scheme are as follows:

(a) the number of *Identified Shares’ to be transferred by the Transferor Shareholder
(as defined in the Modified Scheme) to the Transteree Shareholder (us de fined in
the Modified Scheme) to be modified from 3.92,06,000 (Three Crores Ninety-Two
l.akhs and Six Thousand) Equity Shares to 2.90,37,000 (Two Crores Ninety Lakhs
Thirty-Seven Thousand) Equity Shares (representing 24.50% of the share capital
of the Transferor Company). and consequently, the aggregate cash consideration
to be paid by the Transferee Shareholder (us defined in the Modified Scheme) to
the Transteror Shareholder (as defined in the Modified Scheme) for the Share
Transler (as defined in the Modified Scheme) is reduced to INR 418.14 crores
(Indian Rupces Four Hundred and Eighteen Crores and Fourteen Lakhs
approximately): and

PARADEEP PHOSPHATES LIMITED
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(b) the rationale for the Modified Schemc is to clarify that the lenders of the Transferor
Company and the Company require the existing promotcr of the Company to
continue to exercise control and hold more than 50% (fifty percent) of the share
capital of the Company even after the Modified Scheme becomes eftective.

Impact of the Modified Scheme on the sharcholders

The Committee reviewed the modifications proposed to be in the Modified Scheme and
noted that there is no adverse impact on the shareholders of the Company on account of
such modifications.

The Committee noted that the share cxchange ratio suggested in the Valuation Report is
the same as the share exchange ratio as provided under the previous valuation report dated
07" February 2024 jointly issued by the Joint Valuers. as approved by the Committce by
way of its report dated 07" February 2024. Therefore. this Committec is of the opinion
that the Modified Scheme does not have any impact on the valuation of the Transleror
Company and thc Company.

Recommendations of the Committee and Conclusion

In continuation of the report of the Committee dated 07" February 2024 and having
considered the draft of the Modified Scheme. the Valuation Report and Fairness Opinion.
and other documents placed before thc Committce. the Committee is of the informed
opinion that the Modified Scheme with the share cxchange ratio as suggested in the
Valuation Report is in the best interests of and not detrimental to the interest of the
shareholders of the Company. Therefore. the Committee unanimously reccommends the
Modilied Scheme for approval.

For and on behalf of the Audit Committee of Paradeep Phosphates l.imited

Mr. Dipankar Chatterji
Chairperson, Audit Committee
DIN: 00031256

Date:

ovember 25, 2024

Place: Binlkidie
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Mangalore Chemicals
& Fertilizers Limited

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS OF MANGALORE
CHEMICALS & FERTILIZERS LIMITED RECOMMENDING THE DRAFT MODIFIED
COMPOSITE SCHEME OF ARRANGEMENT AMONGST MANGALORE CHEMICALS &
FERTILIZERS LIMITED, PARADEEP PHOSPHATES LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

The following members of the Audit Committee (“Committee”) of Mangalore Chemicals & Fertilizers
Limited (the “Company”) were present at the meeting of the Committee:

w N -

Registered Office: UB Tower, Level 11, UB Cily, 24, Viltal Mallya Road, B@ﬁgalurt.l - 560001, India.
Tel: 19180 45855575/68 Fax: +91 8845855588 E-mail. shares mell@adventz.com
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Mr. Marco Wadia
Mr. D A Prasanna
Mrs. Kiran Dhingra

Background

The board of directors of the Company (“Board”) in its meeting held on 07" February 2024
approved the draft composite scheme of arrangement by and amongst Paradeep Phosphates Limited
(“Transferee Company”), the Company and their respective shareholders and creditors (“Original
Scheme”), inter alia based on the recommendation of this Committee, subject to receiving the
approvals from the relevant regulatory and statutory authority(ies).

Further, the Competition Commission of India vide its letter dated 30™ July 2024 has approved the
transactions contemplated under the Original Scheme.

The BSE Limited and the National Stock Exchange of India Limited vide their letters dated 02"
September 2024 and | 1™ September 2024 respectively (“Stock Exchanges Letters™), have shared
the observations made by the Securities and Exchange Board of India (“SEBI”). In view of such
observations made by SEBI, the Original Scheme is required to be modified.

In continuation of the meeting of this Committee held on 07" February 2024, modifications to be
made to the Original Scheme based on the observations made by SEBI (such limited modification
in continuation of the Original Scheme is hereinafter referred to as the “Modified Scheme”) and
the latest valuation report dated November 25, 2024 (“Valuation Report™), jointly issued by SSPA
& Co Chartered Accountants (IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan
Shivkumar Poddar (IBBI Registration No. IBBI/RV/06/2019/12475), registered valuers appointed
by the Committee (collectively, the “Joint Valuers”) and the fairness opinion dated November 25,
2024 issued by Fedex Securities Private Limited, SEBI registered merchant banker with registration
number INM000010163 providing its opinion on the fairness of the share exchange ratio proposed
in the Valuation Report (“Fairness Opinion”), the Committee is required to provide a report
recommending the Modified Scheme along with the relevant documents thereto. Upon perusal of
the modifications made to the Original Scheme as set out in the Modified Scheme, the Committee
notes that there is no change in the briefbackground of the Transferee Company and the Company,
salient features of the Modified Scheme, synergies of business of the entities involved in the

!
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Modified Scheme, cost benefit analysis of the Modified Scheme and impact of the Modified
Scheme on the shareholders of the Company.

Therefore, a meeting of the Committee was held on November 25, 2024 to consider the latest
Valuation Report and analyse its impact on the Modified Scheme.

This report is made in compliance with the observations made by SEBI to the extent necessary in
connection with the modifications to be made to the Original Scheme, and the remaining
observations and recommendations of the Committee made in its report dated 07" February 2024
remain unchanged.

Documents perused by the Committee

While deliberating on the Modified Scheme, the Committee, inter alia, considered and took on
record the observations made by SEBI as communicated to the Company by way of the Stock
Exchanges Letters, and the following documents:

(a) draft of the Modified Scheme;

(b) the Valuation Report dated November 25, 2024; and

(c) the Fairness Opinion dated November 25, 2024,

Proposed modifications to the Original Scheme

The key modifications proposed to be made to the Original Scheme are as follows:

(a) the number of ‘ldentified Shares’ to be transferred by the Transferor Shareholder (as
defined in the Modified Scheme) to the Transferee Shareholder (as defined in the Modified
Scheme) to be modified from 3,92,06,000 (Three Crores Ninety-Two Lakhs and Six
Thousand) Equity Shares to 2,90,37,000 (Two Crores Ninety Lakhs Thirty-Seven
Thousand) Equity Shares (representing 24.50% of the share capital of the Company), and
consequently, the aggregate cash consideration to be paid by the Transferee Shareholder
(as defined in the Modified Scheme) to the Transferor Shareholder (as defined in the
Modified Scheme) for the Share Transfer (as defined in the Modified Scheme) is reduced to
INR 418.14 crores (Indian Rupees Four Hundred and Eighteen Crores and Fourteen Lakhs
approximately); and

(b) the rationale for the Modified Scheme is to clarify that the lenders of the Company and the
Transferee Company require the existing promoter of the Transferee Company to continue
to exercise control and hold more than 50% (fifty percent) of the share capital of the
Transferee Company even after the Modified Scheme becomes effective.
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Impact of the Modified Scheme on the shareholders

The Committee reviewed the modifications proposed to be in the Modified Scheme and noted that
there is no adverse impact on the shareholders of the Company on account of such modifications.

The Committee noted that the share exchange ratio suggested in the Valuation Report is the same
as the share exchange ratio as provided under the previous valuation report dated 07" February
2024 jointly issued by the Joint Valuers, as approved by the Committee by way of its report dated
07" February 2024. Therefore, this Committee is of the opinion that the Modified Scheme does not
have any impact on the valuation of the Company and the Transferee Company.

Recommendations of the Committee and Conclusion

In continuation of the report of the Committee dated 07” February 2024 and having considered the
draft of the Modified Scheme, the Valuation Report and Fairness Opinion, and other documents
placed before the Committee, the Committee is of the informed opinion that the Modified Scheme
with the share exchange ratio as suggested in the Valuation Report is in the best interests of and not
detrimental to the interest of the shareholders of the Company. Therefore, the Committee
unanimously recommends the Modified Scheme for approval.

For and on behalf of the Audit Committee of Mangalore Chemicals & Fertilizers Limited

D A Prasanna

DIN: 00253371

Date: 25" November, 2024
Place: Bangalore
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Annexure-11

REPORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS OF PARADEEP
PHOSPHATES LIMITED RECOMMENDING THE DRAFT COMPOSITE SCHEME OF
ARRANGEMENT AMONGST PARADEEP PHOSPHATES LIMITED, MANGALORE
CHEMICALS & FERTILIZERS LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

This Report is prepared, considered and approved by the Committee of Independent Directors
(“Committee™) of Paradeep Phosphates Limited (the “Company”) pursuant to its meeting held on 7®
February, 2024 at 5:00 PM, where the following independent directors were present:

Present:

1. Mr. Satyananda Mishra
2. Mr. Dipankar Chatterji
3. Mr. Subhrakant Panda
4. Mrs. Rita Menon

Chairman: The Committee unanimously elected Mr. Satyananda Mishra, as the chairman of this meeting.
1. Background

1.1 This meeting of the Committee was held on 7™ February, 2024 to consider the proposed scheme
of arrangement which inter alia provides for the amalgamation of Mangalore Chemicals &
Fertilizers Limited (“Transferor Company”) with and into the Company pursuant to a composite
scheme of arrangement amongst the Company, the Transferor Company and their respective
shareholders and creditors (“Scheme’) under Sections 230 to 232 and other application provisions
of the Companies Act, 2013 (“Companies Act”).

1.2 The Company is a listed public limited company whose equity shares are listed on the BSE Limited
and the National Stock Exchange of India Limited (collectively referred to as the “Stock
Exchanges”).

1.3 The Transferor Company is a listed public limited company, whose equity shares are listed on the
Stock Exchanges.

1.4 Interms of the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 issued by the Securities
and Exchange Board of India (“SEBI”) on June 20, 2023 (as amended from time to time) (“SEBI
Scheme Circular”), a report from the Committee recommending the draft Scheme is required to
be provided, taking into consideration, inter alia, that the Scheme is not detrimental to the
shareholders of the Company. This Report of the Committee has been made in compliance with
the requirements of the SEBI Scheme Circular.
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3.1

Documents perused by the Committee

While deliberating on the Scheme, the Committee, inter alia, considered and took on record the
following documents:

(a)
(b)

(©)

(d)

the Scheme;

the valuation report dated February 07,2024 issued jointly by SSPA & Co Chartered
Accountants (IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar
Poddar (IBBI Registration No. IBBI/RV/06/2019/12475), registered valuers appointed by
the audit committee of the Board (collectively the “Valuation Report™);

the fairess opinion dated February 07,2024 issued by Inga Ventures Private Limited,
SEBI registered merchant banker with registration number INM000012698 providing its
opinion on the fairness of the share exchange ratio proposed in the Valuation Report
(“Fairness Opinion”); and

the certificate dated February 07,2024 issued by B S R & Co. LLP, the statutory auditors
of the Company, certifying that the accounting treatment contained in the Scheme is in
conformity with the accounting standards prescribed under Section 133 of the Companies
Act read with the rules framed thereunder or the accounting standards issued by the
Institute of Chartered Accountants of India, as applicable and other generally accepted
accounting principles.

Salient features of the Scheme

The Scheme, amongst others, contemplates the following:

(@)

(b)

(©)

(d)

(e)

the amalgamation by way of merger of the Transferor Company with and into the
Company in accordance with Sections 230 to 232 of the Companies Act and other
applicable laws;

the transfer of the Identified Shares (as defined in the Scheme) from the Transferor
Shareholder (as defined in the Scheme) to the Transferee Shareholder (as defined in the
Scheme);

issuance and allotment of equity shares of the Company (as defirned in the Scheme) by the
Company (as defined in the Scheme) to the equity shareholders of the Transferor
Company, as on the Record Date (as defined in the Scheme), based on the share exchange
ratio as provided for in the Valuation Report;

transfer of the authorized share capital of the Transferor Company to the Company and
the consequential increase in the authorized share capital of the Company as provided in

the Scheme; and

dissolution without winding up of the Transferor Company.
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4.1

42

44

5.1

52

The effectiveness of the Scheme is conditional upon fulfilment of certain conditions precedent as
provided in Clause 45 of the Scheme.

Rationale of the Scheme

The Company and the Transferor Company are of the view that (a) the proposed amalgamation of
the Transferor Company with and into the Company; and (b) the other arrangements contemplated
in the Scheme, would be to the benefit of the shareholders and creditors of the Transferor Company
and the Company and would inter alia have the following benefits:

The proposed amalgamation will enable the Transferor Company and the Company to combine
their businesses and create a strong amalgamated company, and to become one of the leading
private-sector fertiliser companies in India.

The Transferor Company and the Company are engaged in similar and/or complementary
businesses and the proposed amalgamation pursuant to the Scheme will create synergies between
their businesses, including revenue synergies through sharing of consumer understanding, market
insights and channel models to ensure faster reach to the market and to achieve faster growth.

The proposed amalgamation is expected to inter alia result in reduction of costs, better alignment,
coordination and streamlining the day-to-day operation of all the units of the Transferor Company
and the Company, strengthening of organizational capabilities around financial areas, driving scale
benefits through pooling of resources, simplification of the corporate structure and elimination of
administrative duplications by streamlining the legal, compliance and other statutory functions to
allow a more coordinated approach towards governance of the businesses of the Company.

The proposed amalgamation is expected to create enhanced value for the stakeholders of both the
Transferor Company and the Company.

Scheme is not detrimental to the shareholders of the Company

The Committee discussed the background, salient features and rationale of the Scheme. In view of
the various documents presented to the Committee, including the Valuations Reports and the
Fairness Opinion, it is observed that the Scheme will result in synergies between the businesses of
the Company and the Transferor Company, including revenue synergies through sharing of
consumer understanding and market insights and channel models to ensure faster reach to the
market and to achieve faster growth.

The Committee discussed and formed the view that there will be strong synergies in the proposed
amalgamation contemplated in the Scheme, the employees in general will be benefited and the
merged company will be better positioned to carry on the combined businesses of the Transferor
Company and the Company, financially and otherwise.

Therefore, considering the above and other documents presented to the Committee, the Committee
is of the view that the Scheme is not detrimental to the shareholders of the Company.

Recommendations of the Committee
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In view of the above, and taking into considerations the documents presented to the Committee,
after due deliberations and due consideration of all the terms of the Scheme, in particular fact that
the Scheme is not detrimental to the shareholders of the Company, the Committee unanimously
recommends the Scheme for approval.

For and on behalf of the Committee of Independent Directors of Paradeep Phosphates
)

Satyananda Mishra
Independent Director
DIN: 01807198

Date: 07th February ,2024
Place: Bengaluru
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& Fertilizers Limited

REPORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS OF MANGALORE
CHEMICALS & FERTILIZERS LIMITED RECOMMENDING THE DRAFT COMPOSITE
SCHEME OF ARRANGEMENT AMONGST PARADEEP PHOSPHATES LIMTIED,
MANGALORE CHEMICALS & FERTILIZERS LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

This Report is prepared, considered and approved by the Committee of Independent Directors
(“Committee™) of Mangalore Chemicals & Fertilizers Limited (the “Company”) pursuant to its
meeting held on February 7,2024 at 5:15 PM, where the following independent directors were present:

Present:

1. Mr. Marco Wadia
2. Mr. D A Prasanna
3. Mrs. Kiran Dhingra

Chairman; The Committee unanimously elected Mr. Marco Wadia, as the chairman of this meeting.
1. Background

1.1 This meeting of the Committee was held on February 7, 2024 to consider the proposed scheme
of arrangement which inter alia provides for the amalgamation of the Company with and into
Paradeep Phosphates Limited (“Transferee Company™) pursuant to a composite scheme of
arrangement amongst the Company, the Transferee Company and their respective shareholders
and creditors (“Scheme”) under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Companies Act”).

1.2 The Company is a listed public limited company whose equity shares are listed on the BSE
Limited and the National Stock Exchange of India Limited (collectively referred to as the
“Stock Exchanges™).

1.3 The Transferee Company is a listed public limited company, whose equity shares are listed on

the Stock Exchanges.

1.4 In terms of the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 issued by the
Securities and Exchange Board of India (“SEBI”) on June 20, 2023 (as amended from time to
time) (“SEBI Scheme Circular™), a report from the Committee recommending the draft
Scheme is required to be provided, taking into consideration, inter alia, that the Scheme is not
detrimental to the shareholders of the Company. This Report of the Committee has been made
in compliance with the requirements of the SEBI Scheme Circular.

2. Documents perused by the Committee

While deliberating on the Scheme, the Committee, inter alia, considered and took on record
the following documents:

(a) the Scheme;

(b) the valuation report dated February 7, 2024 jointly issued by SSPA & Co Chartered
Accountants (IBBI Registration No. IBBI/R V-E/06/2020/126) and Pawan Shivkumar
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Poddar (IBBI Registration No. IBBI/RV/06/2019/12475), registered valuers appointed
by the audit committee of the Board (collectively, the “Valuation Report™):

(c) the fairness opinion dated February 7. 2024 issued by Fedex Securities Private Limited,
the SEBI registered merchant banker with registration number INM 000010163
providing its opinion on the fairness of the share exchange ratio proposed in the
Valuation Report (“Fairness Opinion™); and

(d) the certificate dated February 7, 2024 issued by M/s. PKF Sridhar & Santhanam LLP,
the statutory auditors of the Company, certifying that the accounting treatment
contained in the Scheme is in conformity with the accounting standards prescribed
under Section 133 of the Companies Act read with the rules framed thereunder or the
accounting standards issued by the Institute of Chartered Accountants of India, as
applicable and other generally accepted accounting principles.

3. Salient features of the Scheme

(OS]

The Scheme, amongst others, contemplates the following:

(a) the amalgamation by way of merger of the Company with and into the Transferee
Company in accordance with Sections 230 to 232 of the Companies Act and other
applicable laws;

(b) the transfer of the Identified Shares (as defined in the Scheme) from the Transferor
Shareholder (as defined in the Scheme) to the Transferee Shareholder (as defined in the
Scheme),

(c) issuance and allotment of equity shares of the Transferee Company (as defined in the

Scheme) by the Transferee Company (as defined in the Scheme) to the equity
shareholders of the Company, as on the Record Date (as defined in the Scheme), based
on the share exchange ratio as provided for in the Valuation Report;

(d) transfer of the authorized share capital of the Company to the Transferee Company and
the consequential increase in the authorized share capital of the Transferee Company

as provided in the Scheme; and

(e) dissolution without winding up of the Company.

(98}
o

The effectiveness of the Scheme is conditional upon fulfilment of certain conditions precedent
as provided in Clause 45 of the Scheme.

4. Rationale of the Scheme

The Company and the Transferee Company are of the view that (a) the proposed amalgamation
of the Company with and into the Transferee Company; and (b) the other arrangements
contemplated in the Scheme, would be to the benefit of the shareholders and creditors of the
Company and the Transferee Company and would inter alia have the following benefits:

4.1 The proposed amalgamation will enable the Company and the Transferee Company to combine
their businesses and create a strong amalgamated company, and to become one of the leading
private-sector fertiliser companies in India.

Reqistered Office: UB Tower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 560 001, India.
Tel: +91 8045855575/68 Fax:+918045855588 £-mail: shares.mcfl@adventz.com
Website: www.mangalorechemicals.com

Corporate Identity Number: L24123KA1966PLC002036
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4.2

4.4

5.1

5.2

The Company and the Transferee Company are engaged in similar and/or complementary
businesses and the proposed amalgamation pursuant to the Scheme will create synergies
between their businesses, including revenue synergies through sharing of consumer
understanding, market insights and channel models to ensure faster reach to the market and to
achieve faster growth.

The proposed amalgamation is expected to inter alia result in reduction of costs, better
alignment, coordination and streamlining the day-to-day operation of all the units of the
Company and the Transferee Company, strengthening of organizational capabilities around
financial areas, driving scale benefits through pooling of resources, simplification of the
corporate structure and elimination of administrative duplications by streamlining the legal,
compliance and other statutory functions to allow a more coordinated approach towards
governance of the businesses of the Transferee Company.

The proposed amalgamation is expected to create enhanced value for the stakeholders of both
the Company and the Transferee Company.

Scheme is not detrimental to the shareholders of the Company

The Committee discussed the background, salient features and rationale of the Scheme. In view
of the various documents presented to the Committee, including the Valuation Report and the
Fairness Opinion, it is observed that the Scheme will result in synergies between the businesses
of the Company and the Transferee Company, including revenue synergies through sharing of
consumer understanding and market insights and channel models to ensure faster reach to the
market and to achieve faster growth.

The Committee discussed and formed the view that there will be strong synergies in the
proposed amalgamation contemplated in the Scheme, the employees in general will be
benefited and the merged company will be better positioned to carry on the combined
businesses of the Company and the Transferee Company, financially and otherwise.

Therefore, considering the above and other documents presented to the Committee, the
Committee is of the view that the Scheme is not detrimental to the shareholders of the Company.

Recommendations of the Committee

In view of the above, and taking into considerations the documents presented to the Committee,
after due deliberations and due consideration of all the terms of the Scheme, in particular fact
that the Scheme is not detrimental to the shareholders of the Company, the Committee
unanimously recommends the Scheme for approval.

For and on behalf of the Committee of Independent Directors of
Mangalore Chemicals & Fertilizers Limited

Marco Wadia
Independent Director
DIN: 00244357
Date: February 07, 2024
Place: Mumbai
Reaistered Office: UB Tower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 560 001, India.
Tel:+918045855575/68 Fax:+918045855588 E-mail: shares.mcfl@adventz.com
Website: www.mangalorechemicals.com
Corporate Identity Number: L24123KA1966PLC002036
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REPORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS OF MANGALORE
CHEMICALS & FERTILIZERS LIMITED RECOMMENDING THE DRAFT MODIFIED
COMPOSITE SCHEME OF ARRANGEMENT AMONGST PARADEEP PHOSPHATES
LIMITED, MANGALORE CHEMICALS & FERTILIZERS LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS

This Report is prepared, considered and approved by the Committee of Independent Directors
(“Committee”) of Mangalore Chemicals & Fertilizers Limited (the “Company”) pursuant to its meeting
held on November 25, 2024, where the following independent directors were present:

Present:

1. Mr. D A Prasanna
2. Mr. Marco Wadia
3. Mrs. Kiran Dhingra

Chairman: The Committee unanimously elected Mr. Marco Wadia, as the chairman of this meeting.

1. Background

1.1.  The board of directors of the Company (“Board™) in its meeting held on 07" February 2024
approved the draft composite scheme of arrangement by and amongst Paradeep Phosphates Limited
(“Transferee Company”), the Company and their respective shareholders and creditors (“Original
Scheme”), inter alia based on the recommendation of this Committee, subject to receiving the
approvals from the relevant regulatory and statutory authority(ies).

1.2. Further, the Competition Commission of India vide its letter dated 30" July 2024 has approved the
transactions contemplated under the Original Scheme.

13.  The BSE Limited and the National Stock Exchange of India Limited vide its letter dated 02"
September 2024 and 11" September 2024 respectively (“Stock Exchanges Letters”), have
returned the Original Scheme based on the observations made by the Securities and Exchange
Board of India (“SEBI™). In view of such observations made by SEBI, the Original Scheme is
required to be modified.

1.4.  Incontinuation of the meeting of this Committee held on 07" February 2024, the modifications to
be made to the Original Scheme based on the observations made by SEBI (such limited
modification in continuation of the Original Scheme is hereinafter referred to as the “Modified
Scheme”) and the latest valuation report dated November 25, 2024 (“Valuation Report”), both
such documents being jointly issued by SSPA & Co Chartered Accountants (IBBI Registration No.
IBBI/RV-E/06/2020/126) and Pawan Shivkumar Poddar (IBBI  Registration No.
IBBI/RV/06/2019/12475), registered valuers appointed by the Committee (collectively, the “Joint
Valuers™) and the fairness opinion dated November 25, 2024 issued by Fedex Securities Private
Limited, SEBI registered merchant banker with registration number INM000010163 providing its
opinion on the fairness of the share exchange ratio proposed in the Valuation Report (“Fairness
Opinion”), the Committee is required to provide a report recommending the Modified Scheme.

¥ 2
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Upon perusal of the modifications made to the Original Scheme as set out in the Modified Scheme,
the Committee notes that there is no change in the brief background of the Transferee Company
and the Company, salient features of the Modified Scheme and impact of the Modified Scheme on
the shareholders of the Company.

1.5. Therefore, a meeting of the Committee was held on November 25, 2024 to consider the latest
Valuation Report and analyse its impact on the Modified Scheme.

1.6.  This report is made in compliance with the observations made by SEBI to the extent necessary in
connection with the modifications to be made to the Original Scheme, and the remaining
observations and recommendations of the Committee made in its report dated 07 February 2024
remain unchanged.

2. Documents perused by the Committee

While deliberating on the Modified Scheme, the Committee, inter alia, considered and took on
record the observations made by SEBI as communicated to the Company by way of the Stock
Exchanges Letters, and the draft of the Modified Scheme and the following documents:

(a) draft of the Modified Scheme;
(b) the Valuation Report dated November 25, 2024; and
(c) the Fairness Opinion dated November 25, 2024.
3. Proposed modifications to the Original Scheme
The key modifications proposed to be made to the Original Scheme are as follows:

(a) the number of ‘ldentified Shares’ to be transferred by the Transferor Shareholder (as
defined in the Modified Scheme) to the Transferee Shareholder (as defined in the Modified
Scheme) to be modified from 3,92,06,000 (Three Crores Ninety-Two Lakhs and Six
Thousand) Equity Shares to 2,90,37,000 (Two Crores Ninety Lakhs Thirty-Seven
Thousand) Equity Shares (representing 24.50% of the share capital of the Company), and
consequently, the aggregate cash consideration to be paid by the Transferee Shareholder
(as defined in the Modified Scheme) to the Transferor Shareholder (as defined in the
Modified Scheme) for the Share Transfer (as defined in the Modified Scheme) 1s reduced to
INR 418.14 crores (Indian Rupees Four Hundred and Eighteen Crores and Fourteen Lakhs
approximately); and

(b) the rationale for the Modified Scheme is to clarify that the lenders of the Transferee
Company and the Company require the existing promoter of the Transferee Company to
continue to exercise control and hold more than 50% (fifty percent) of the share capital of
the Transferee Company even after the Modified Scheme becomes effective.

/\ \‘W/\(’?’"\(i 4/’\,/{: '\, (—'__
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4.2

Modified Scheme is not detrimental to the shareholders of the Company

The Committee reviewed the modifications proposed to be made in the Modified Scheme and is of
the view that such modifications are not detrimental to the shareholders of the Company.

The Committee noted that the share exchange ratio suggested in the Valuation Report is the same
as the share exchange ratio as provided under the previous valuation report dated 07" February
2024 issued by the Joint Valuers, as approved by the Committee by way of its report dated 07
February 2024, Therefore, this Committee is of the opinion that the Modified Scheme does not
have any impact on the valuation of the Transferee Company and the Company.

Recommendations of the Committee

In continuation of'the report of the Committee dated 07" February 2024 and having considered the
draft of Modified Scheme, the Valuation Report and the Fairness Opinion, and other documents
placed before the Committee, this Committee is of the opinion that the Modified Scheme is not
detrimental to the sharcholders of the Company, the Committee unanimously recommends the
Modified Scheme for approval.

For and on behalf of the Committee of Independent Directors of Mangalore Chemicals & Fertilizers
Limited

YA
ACIALEANINL
/WY NGl

D A Prasanna
Independent Director

DIN: 00253371
Date: 25™ November, 2024
Place: Bangalore
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Annexure-12.1

BSR& Co. LLP

Chartered Accountants

BSR&Co. LLP Telephone: +91 33 4035 4200

Godrej Waterside, Unit No. 603 Fax: +91 33 4035 4295
6th Floor, Tower 1, Plot No 5, Block - DP
Sector V, Salt Lake, Kolkata - 700091

Private and confidential

The Board of Directors
Paradeep Phosphates Limited
Bayan Bhawan

Pandit Jawaharlal Nehru Marg
Bhubaneswar — 751001
Qdisha, India

Independent Auditor’s Certificate on the proposed accounting treatment contained in the Draft
Scheme of Amalgamation of Paradeep Phosphates Limited and Mangalore Chemicals and
Fertilizers Limited and their respective shareholders

1. This Certificate is issued in accordance with the terms of our engagement letter dated 2 November
2022 and addendum to the engagement letter dated S February 2024.

2.  We, BSR & Co. LLP, Chartered Accountants (Firm Registration Number - 101248W/W- 100022),
the statutory auditors of Paradeep Phosphates Limited (“the Company” or “the Transferee
Company”), have been requested by the Board of Directors of the Company to issue a certificate in
relation to the proposed Scheme of Arrangement between the Company and of Mangalore
Chemicals and Fertilizers Limited (“the Transferor Company” or “MCFL") and their respective
shareholders and creditors with the Company (“Proposed Scheme”), and extract of which is
reproduced under Annexure 1 to this certificate, in terms of the provisions of Sections 230 to 232 of
the Companies Act, 2013 (‘the Act”) and rules made thereunder, with reference to its compliance
with the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars
issued thereunder (“SEBI regulations™) and applicable Indian Accounting Standards (“Ind AS”)
specified under Section 133 of the Act and other generally accepted accounting principles in India.

3. The Proposed Scheme is approved by the Board of Directors of the Company and Transferor
Company on 7 February 2024 and is subject to approval of the respective Shareholders, the National
Company Law Tribunal (“NCLT”) and Statutory and Regulatory Authorities, as applicable. The
appointed date for the purpose of this Proposed Scheme is 01 April 2024.

Management’s Responsibility

4. The preparation of the Proposed Scheme and its compliance with the relevant provision of the Act,
SEBI regulations, laws and regulations, including the applicable Ind AS read with the Rules made,
issued thereunder and the Generally Accepted Accounting Principles in India is the responsibility of
the Board of Directors of the Companies involved, including the preparation and maintenance of all
accounting and other relevant supporting records and documents.

5. This responsibility includes the design, implementation and maintenance of internal control relevant
to the preparation and presentation of the Proposed Scheme and applying an appropriate basis of
preparation, and making estimates that are reasonable in the circumstances.

BSRa Co. (a partnership finn with Registralion No, BA61223) convered into B SR & Co. LLP Registered Office:
(8 l:iimited Liabilily Partriership with LLP Registralion No. AAB-8181) with effecl from Oclober 14, 2013 14lh Floor, Central B Wing and North C Wing,
-5 4 Nesco IT Park 4, Nesco Cenler. Weslern Express

Highway, Goregaon (East), Mumbai - 400063
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6.

The Company’s management is also responsible for ensuring that the Company complies with the
requirements of the Act and SEBI regulations, and providing all relevant information with respect
to the Proposed Scheme to the NCLT.

Auditors’ Responsibility

7.

10.

Pursuant to the requirements of provisions of Section 232 of the Act and SEBI regulations, our
responsibility is only to provide a reasonable assurance on whether the proposed accounting treatment
as specified in Clause 36 of Section D of Part II of the Proposed Scheme, the extract of which
reproduced as Annexure I to this Certificate, is in conformity with SEBI regulations and Ind AS
specified under section 133 of the Act read with the rules issued thereunder and other generally
accepted accounting principles in India.

We conducted our examination of the proposed accounting treatment referred to Clause 36 of Section
D of Part II of the Proposed Scheme and the extract of which is reproduced under Annexure I to this
certificate in accordance with the Guidance Note on Reports or Certificates for Special Purposes (“the
Guidance Note”) issued by the Institute of Chartered Accountants of India (“ICAI”). The Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the ICAL

We have performed the following procedures:

- Review of the proposed accounting treatment as contained in the Annexure 1 to this certificate to
ensure it is in accordance with applicable Ind AS specified under section 133 of the Act read with
the rules issued thereunder and other generally accepted accounting principles in India as required
as per the proviso to Section 230(7) and Section 232(3) of the Act; and

- Making suitable inquires and obtained relevant representations from the management of the
Company.

We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Opinion

11.

12.

As per Section 232(6) of the Act, the Proposed Scheme has to provide for the appointed date from
which the Proposed Scheme shall be deemed to be effective. The Company has accordingly proposed
the appointed date as 01 April 2024. The appointed date may be different from the acquisition date
as per Ind AS 103. If approved by the NCLT, the appointed date shall be deemed to be the ‘acquisition
date’ for the purpose of accounting for the amalgamation of MCFL by the Company.

Based on our examination and according to the information and explanations provided to us and
appropriate representations given to us, the proposed accounting treatment specified in Clause 36 of
Section D of Part II of the Proposed Scheme and the extract of which is reproduced in Annexure I to
this Certificate, initialled and stamped by us for the purpose of identification only, is in conformity
with SEBI regulations and applicable Ind AS prescribed under Section 133 of the Act and other
generally accepted accounting principles in India.
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Restriction on use

13. This certificate is issued at the request of the Board of Directors of the Company solely for the purpose
of onward submission to the NCLT, BSE Limited and National Stock Exchange of India Limited and
any other regulatory authority in relation to the Proposed Scheme pursuant to the requirements of
SEBI regulations and sections 230 to 232 of the Act read with relevant rules issued thereunder. Our
certificate should not be used by any other person or for any other purpose. Accordingly, we do not
accept or assume any liability or any duty of care for any other purpose or to any other person to
whom this certificate is shown or into whose hands it may come without our prior consent in writing.

rBSR & Co. LLP
Ché&rtered Accountants

Firm’s Registration No: 101248 W/W-100022

Place: Kolkata /Membership No: 055757
Date: 7 February 2024 UDIN: 9 405€ A BKEYT LA
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Annexure 1

Relevant extract on Accounting Treatment as per Clause 36 of Section D of Part II of the Draft
Scheme of Amalgamation between Paradeep Phosphates Limited (“Transferee Company”) and
Mangalore Chemicals and Fertilizers Limited (“Transferor Company”) and their respective
shareholders

SECTION D: ACCOUNTING TREATMENT

36. Notwithstanding anything to the contrary contained in the Scheme, pursuant to Part II of the
Scheme coming into effect on the Effective Date 2 and with effect from the Appointed Date 2, the
Transferee Company shall account for the amalgamation of the Transferor Company with the
Transferee Company in its books of account as per the acquisition method in accordance with
accounting principles as laid down in the Indian Accounting Standard 103 (Business
Combinations), notified under Section 133 of the Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended and relevant clarifications issued by the Institute of Chartered
Accountants of India.

For Paradeep Phosphates Limited

Chief Financial Officer
Place: Bengaluru

7 February 2024
FOR IDENTIFICATION
e
D ACCQUNTANTS
Certified True Copy L ‘

For Paradeep Phosphates Limite.

Al

Sachin Patil
Company Secrelary

PARADEEP PHOSPHATES LIMITED
CIN No.: L241290R1981PLC001020
Corporate Office: Adventz Center, 3" Floor, No.28, Union Street, Off Cubbon Road, Bengaluru - 560 001
Tel: 491 80 46812500/555 * Email: info-ppl@adventz.com
Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001
Tel: +0674 666 6100 « Fax: +0674 2392631
www.paradeepphosphates.com
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Annexure-12.2
PKF SRIDHAR & SANTHANAM LLP

Chartered Accountants

To,
The Board of Directors,
Mangalore Chemicals & Fertilizers Limited

Introduction

We, the Statutory auditors of Mangalore Chemicals & Fertilizers Limited (herein after referred as “the
company”), have examined Section C and D of the draft Scheme of Arrangement of Mangalore Chemicals
& Fertilizers Limited ('Transferor Company") with Paradeep Phospates Limited ("Transferee Company) and
their respective shareholders and creditors ("the Scheme") under provisions of SEBI Circular, Section 230
to 232 and other applicable provisions of the Companies Act 2013 ("the Act" and Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 ("the Rules") with reference to its
compliance with the applicable Indian Accounting Standards notified under section 133 of the Act and Other
Generally Accepted Accounting Principles.

Management's Responsibility

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws and
Regulations, including the applicable Indian Accounting Standards as aforesaid, i1s that of the Board of
Directors of the Companies involved. This responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation of draft scheme and applying an appropriate
basis of preparation and making estimates that are reasonable in the circumstances.

The management is also responsible for ensuring that the Company complies with the requirements of the
Act and the rules, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and the SEBI
circular, and the applicable accounting standards, in relation to the Draft Scheme, and for providing all
relevant information to the relevant National company Law Tribunal, the SEBI, and the BSE Limited, and
the National Stock Exchange of India Limited (hereinafter referred to as ‘the stock exchanges’)

Auditor's Responsibility

Our responsibility is only to examine and report whether the Draft Scheme complies with the applicable
Indian Accounting Standards and Other Generally Accepted Accounting Principles. Nothing contained in
this Certificate, nor anything said or done in the course of, or in connection with the services that are subject
to this Certificate, will extend any duty of care that we may have in our capacity of the Statutory Auditors of
any financial statements of the Company.

We conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes issued by the Institute of Chartered Accountants of India to the extent applicable. The Guidance
Note requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India.

We hereby confirm that while providing this certificate we have complied with the Standard on Quality
Control (SQC) 1, Quality Control for Firms that perform audits and reviews of historical financial information,
and other assurance and related services engagements, issued by the Institute of Chartere A Arraintants
of India.

Tel +91 B0 25590553 / 41307244 / 41317244 » Fax +91 B0 25590553 « www.pkfindia.in
PKF SRIDHAR & SANTHANAM LLP « T8 & T9 Gem Plaza « 3rd Floor « 66 Infantry Road « Bangalore « 560 001 o India
REGISTRATION NO. WITH ICAL IS 003990S/S200018
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Conclusion

Based on our examination and according to the information and explanations given to us, along with the
representations provided to us by the management, the Company shall be amalgamated with Paradeep
Phospates Limited with effect from the appointed date and shall stand dissolved without the process of
winding up in terms of Section C and D of the Scheme. Accordingly, we understand that no accounting
treatment shall be required in the books of accounts of the Company pursuant to the Scheme becoming
effective.

Restriction to Use

Our obligation in respect of this review report are entirely separate from, and our responsibility and liability
is in no way changed by any other role we may have (or may have had) as auditor of the company or
otherwise. Nothing in this review report, nor anything said or done in the course of or in connection with the
service that are the subject of this report, will extend any duty of care we may have in our capacity as
auditor of the company.

This Certificate is issued at the request of the Mangalore Chemicals & Fertilizers Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for onward submission to the stock exchanges. This Certificate should not be used for
any other purpose without our prior written consent.

For PKF Sridhar & Santhanam LLP
Chartered Accountants
Firm Registration No. 003990S/S200018

Seethalakshmi M

Partner
Membership No. 208545

UDIN: 2 420RSUS 2 v A EL,NQDCPL{

Place: Bangalore
Date: 7™ Feb 2024
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Annexure-13

BSE

The Power of Vibrance

DCS/AMALITS/R37/3547/2024-25 February 27, 2025
To,
The Company Secretary, The Company Secretary,
Paradeep Phosphates Limited Mangalore Chemicals & Fertilizers Limited
Orissa State Handloom Weavers Co-Operative Level 11, UB Tower, UB City, No. 24, Vittal
Building, 5th floor, Pandit J. N Marg, Mallya Road, Bengaluru, Karnataka, 560001

Bhubaneswar, Orissa, 751001

Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Mangalore
Chemicals & Fertilizers Limited (“Transferor Company”) and Paradeep Phosphates Limited

(“Transferee Company”)

We refer to the Composite Scheme of Arrangement amongst Mangalore Chemicals & Fertilizers Limited
(“Transferor Company”) and Paradeep Phosphates Limited (“Transferee Company”) and its respective
shareholders and creditors filed with the Exchange under Regulation 37 of SEBI LODR Regulations,
2015, read with SEBI Master circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023, and Reg. 94(2) of SEBI LODR Regulations, 2015.

In this regard, SEBI vide its Letter dated February 27, 2025, has inter alia given the following
comment(s) on the said Scheme of Arrangement:

A. “The Entity shall disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon'ble NCLT and shareholders, while
seeking approval of the scheme.”

B. “The Entity is advised that, the additional information, if any, submitted by the Company
after filing the scheme with the stock exchange, from the date of receipt of this letter, is
displayed on the websites of the listed company and the stock exchanges.”

C. “The Entity shall ensure compliance with the SEBI circulars issued from time to time.”

D. “The entities invclved in the Scheme shall duly comply with various provisions of the
Circular and ensure that all the liabilities of Transferor Company are transferred to the
Transferee Company. “

E. “The Entity is advised that the information pertaining to all the Unlisted Companies
involved, if any, in the scheme shall be included in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the
explanatory statement or notice or proposal accompanying resolution to be passed,
which is sent to the shareholders for seeking approval.”

F. “The Entity shall ensure that the financials in the scheme including financials
considered for valuation report are not for period more than 6 months old. “

G. “The Entity is advised that the details of the proposed scheme under consideration as
provided by the Company to the Stock Exchange shall be prominently disclosed in the
notice sent to the Shareholders.”

Registered Office: BSE Limited, Floor 25, P J Towers, Dalal Street, Mumbai - 400 001, India. T: +9122 2272 1234/33 | E: corp.comm@bseindia.com
www.bseindia.com | Corporate \f&enﬂ'gd\lumber 1 L67120MH2005PLC155188
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H. “The entities are advised to disclose the following as a part of explanatory statement or
notice or proposal accompanying resolution to be passed to be forwarded by the
company to the shareholders while seeking approval u/s 230 to 232 of the Companies
Act 2013 -

i. Details of (pre & post scheme) Assets and Liabilities of Paradeep and Mangalore,

as applicable.

i Valuation methods, rationale and assumptions considered for arriving at the
share exchange ratio.

iii. Rationale & synergies of the scheme and its impact on the public shareholders,

iv.  Impact, if any, of the liabilities of Mangalore on the business of Paradeep post
scheme of arrangement.

v. Details of complaints received, if any, along with response of the company for
resolution of compiaints.

vi. The proposal of scheme of arrangement shall be considered as approved only if
the vote cast by public shareholders in favour of the proposal is more than the
number of votes cast by public shareholders against it.

1. “The Entity is advised that the proposed equity shares to be issued in terms of the
"Scheme™ shall mandatorily be in demat form only.”

J. “The Entity is advised that the "Scheme” shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

K. “No changes to the draft scheme except those mandated by the regulators / authorities
/ tribunals shall be made without specific written consent of SEBL.”

L. “The Entity is advised that the observations of SEBi / Stock exchanges shall be
incorporated in the petition to be filed before NCLT and the company is obliged to bring
the observations to the notice of NCLT.”

M. “The Entity is advised to comply with all the applicable provisions of the Companies Act,
2013, rules and regulations issued thereunder including obtaining the consent from the
creditors for the proposed scheme.”

N. “ltis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments / observations on draft scheme by SEBI / stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
{ observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

i. To provide additional informaticn, if any, {as stated above) along with various documents
to the Exchange for further dissemination on Exchange website.

ii. To ensure that additional information, if any, {as stated aforesaid) along with various
documents are disseminated on their (company) website.

iii. To duly comply with various provisions of the circulars.
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In light of the above, we hereby advise that we have no adverse observalions with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Please note that the submission of documents/ nformation, in accordance with the circular to SEBI /
Exchange should not any way be deemed or construed that the same has been cleared or approved
by SEBI/ Exchange. SEB!/ Exchange does not take any responsibility either for the financial soundness
of any scheme or for the correctness of the stalements made or opinions zxpressed in the document
submitted.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the Master circular
no, SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023,

Kindly note that as required under Regulation 37 of SEBI (Listing Cbligations and Disclosure
Requirements) Regulations, 2015, the validity oi this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right lo withdraw its ‘Mo adverse observation’ at any stage if the information
submitted fo the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements,

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 {Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 {Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant io an Order
passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is_required to be served upon the Exchange setking representations_or
objections if any. :

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted ami processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company

Yrnre faithfulhu
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Annexure-14

Ref: NSE/LIST/45468/45469 February 28, 2025
The Company Secretary The Company Secretary

Mangalore Chemicals & Fertilizers Limited Paradeep Phosphates Limited

Kind Attn.: Mr. Vighneshwar G Bhat Kind Attn.: Mr. Sachin Patil

Dear Sirs,

Sub: Observation Letter for draft composite scheme of arrangement between Mangalore
Chemicals & Fertilizers Limited (“Transferor Company”) and Paradeep Phosphates Limited
(“Transferee Company”) and their respective shareholders and creditors under sections 230 to
232 and other applicable provisions of the Companies Act, 2013.

We are in receipt for captioned draft composite scheme of arrangement filed by Mangalore Chemicals
& Fertilizers Limited and Paradeep Phosphates Limited.

Based on our letter reference no. NSE/LIST/45468/45469 dated January 14, 2025, submitted to SEBI
pursuant to SEBI Master Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 for
comments on the draft Scheme of Arrangement. SEBI vide its letter dated February 27, 2025, has
inter alia given the following comment(s) on the draft scheme of arrangement:

a) The Company shall ensure to disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the Company, its
promoters, and directors, before Hon'ble NCLT and shareholders, while seeking approval of the
Scheme.

b) The Company shall ensure that additional information, if any, submitted by the Company after filing
the Scheme with the Stock Exchanges, from the date of receipt of this letter, is displayed on the
websites of the listed company and the Stock Exchanges.

c) The Company shall ensure compliance with the SEBI Circular issued from time to time.

d) The Companies involved in the Scheme shall duly comply with various provisions of the SEBI Master
Circular and ensure that all the liabilities of Transferor Company are transferred to the Transferee
Company.

e) The Company shall ensure that information pertaining to all the Unlisted Companies involved, if any,
in the scheme shall be included in the format specified for abridged prospectus as provided in Part
E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.

f) The Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

g) The Company shall ensure that the details of proposed scheme under consideration as provided by
the Company to the Stock Exchange shall be prominently disclosed in the notice sent to the
shareholders.
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Continuation Sheet

h) The Companies shall ensure that the following as a part of explanatory statement or notice or
proposal accompanying resolution to be passed to be forwarded by the Company to the shareholders
while seeking approval u/s 230 to 232 of the Companies Act 2013:

I. Details of (Pre & Post Scheme) Assets and Liabilities of Paradeep & Mangalore, as

applicable.

ii. Valuation methods, rationale and assumptions considered for arriving at the share exchange
ratio.

iii. Rationale & synergies of the scheme and its impact on the public shareholders.

iv. Impact, if any, of the liabilities of Mangalore on the business of Paradeep post scheme of
arrangement.

V. Details of complaints received, if any, along with response of the company for resolution of
complaints.

vi. The proposal of scheme of arrangement shall be considered as approved only if the vote cast

by public shareholders in favour of the proposal is more than the number of votes cast by
public shareholders against it.

i) The Company shall ensure that the proposed equity shares, if any, to be issued in terms of the
“Scheme” shall mandatorily be in demat form only.

J) The Company shall ensure that the “Scheme” shall be acted upon subject to the Company complying
with the relevant clauses mentioned in the scheme document.

k) The Company shall ensure that no changes to the draft scheme except those mandated by the
regulators/authorities/ tribunals shall be made without specific written consent of SEBI.

I) The Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated in
the petition to be filed before NCLT and the Company is obliged to bring the observations to the
notice of NCLT.

m) The Company shall ensure to comply with all the applicable provisions of the Companies Act, 2013,
rules and regulations issued thereunder, including obtaining the consent from the creditors for the
proposed scheme.

n) It is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI /stock exchange. Hence, the
Company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments / observations / representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ Stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Please note that the submission of documents/information, in accordance with the Circular to SEBI and
National Stock Exchange of India Limited (NSE), should not in any way be deemed or construed that
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Continuation Sheet

the same has been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility
either for the financial soundness of any scheme or for the correctness of the statements made or opinions
expressed in the documents submitted.

Based on the draft scheme and other documents submitted by the Company, including undertaking given
in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in
terms of Regulation 37 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft
scheme with NCLT.

The Listed entity involved in the proposed Scheme shall disclose the No-Objection Letter of the Stock
Exchange(s) on its website within 24 hours of receiving the same.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules,
Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by
statutory authorities.

The validity of this “Observation Letter” shall be six months from February 28, 2025, within which the
Scheme shall be submitted to NCLT.

Kindly note, this Exchange letter should not be construed as approval under any other Act
/Regulation/rule/bye laws (except as referred above) for which the Company may be required to obtain
approval from other department(s) of the Exchange. The Company is requested to separately take up
matter with the concerned departments for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue
> Scheme of arrangement > Reg 37 of SEBI LODR, 2015> Seeking Observation letter to
Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Saili Kamble
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL.:https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist
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Annexure-15

Details of ongoing adjudication and recovery proceedings, prosecutions initiated, and all
other enforcement actions taken, if any, against the Transferce Company (Paradeep
Phosphates Limited), its promoters and directors

To the best of our knowledge, there are no ongoing adjudication and recovery proceedings,
prosecutions initiated, or any other enforcement actions taken against the Transferee Company, its
Promoters or Directors, which would have adverse impact on the Modified Scheme or its

implementation.

For Paradeep Phosphates Limited

Sachin Shankar Patil
Company Secretary

Date: 3™ March, 2025

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3rd Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru - 560 001
Tel: +91 80 46812500/555 * Email: info-ppl@adventz.com

Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001

Tel: +0674 666 6100 ¢ Fax: +0674 2392631

www. paradeepphosphates.com
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Annexure-16.1

November 25, 2024

To,

BSE Limited

Floor 25, Phiroze Jeejeebhoy Towers,
Dalal Street

MUMBAI - 400 001

Dear Sir/Madam,

Company's Scrip Code in BSE - 543530
ISIN - INEO88F01024

Ref: Application Number 196064 (“Application”) under Regulation 37 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as
amended (“SEBI LODR Regulations”) for the draft composite scheme of arrangement amongst
Mangalore Chemicals & Fertilizers Limited, Paradeep Phosphates Limited and their respective
shareholders and creditors under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013.

Sub: Complaints Report with respect to the Application made under Regulation 37 of the SEBI
LODR Regulations read with SEBI Master Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
June 20, 2023

Part A
Sr. No. Particulars Number
1 Number of complaints received directly -
2 Number of complaints forwarded by Stock Exchanges/ SEBI -
3. Total Number of complaints/comments received (1+2) -
4 Number of complaints resolved -
5 Number of complaints pending -
Part B
| Sr. No. Name of complainant | Date of complaint | Status
1. - - -

The report of complaints as mentioned above is for the period from 05.03.2024 to 24.11.2024

Yours sincerely,
For and on behalf of Paradeep Phosphates Limited

M)

Sachin Patil

Company Secretary
Membership No.: ACS31286
Place: Bangalore

PARADEEP PHOSHATES LIMITED

CIN No.: L241290R1981PLC0O01020

Corporate Office: Adventz Center, 3rd Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru - 560 001
Tel: +91 80 46812500/555 ¢ Email: info-ppl@adventz.com

Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001

Tel: +0674 666 6100 ¢ Fax: +0674 2392631
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Annexure-16.2

November 25, 2024

To,

Manager- Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’, C-1, Block G,

Bandra Kurla Complex

Bandra (E), Mumbai — 400 051

Dear Sir/Madam,

Company's Symbol in NSE : PARADEEP
ISIN : INEO88F01024

Ref: Application Number 40289 (“Application”) under Regulation 37 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended (“SEBI LODR Regulations”) for the draft composite
scheme of arrangement amongst Mangalore Chemicals & Fertilizers Limited,
Paradeep Phosphates Limited and their respective shareholders and creditors under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013.

Sub: Complaints Report with respect to the Application made under Regulation 37
of the SEBI LODR Regulations read with SEBI Master Circular
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023

Part A

Sr.

Particulars Number
No.

Number of complaints received directly -
Number of complaints forwarded by Stock Exchanges/ SEBI -

Total Number of complaints/comments received (1+2) -

Number of complaints resolved -

A e

Number of complaints pending -

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3™ Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru-
560001 Tel: + 91 80 46812500/555 Email: info-ppl@adventz.com

Registered office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751001

Tel: +0674 666 6100 Fax: +0674 2392631 A-298

www.paradeepphosphates.com



Part B

Sr.
No.
1. - - -
2. - - -

Name of complainant Date of complaint Status

The report of complaints as mentioned above is for the period from 05.03.2024 to
24.11.2024

Yours sincerely,

Membership No.: ACS31286
Place: Bangalore

PARADEEP PHOSPHATES LIMITED

CIN No.: L241290R1981PLC001020

Corporate Office: Adventz Center, 3™ Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru-
560001 Tel: + 91 80 46812500/555 Email: info-ppl@adventz.com

Registered office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751001

Tel: +0674 666 6100 Fax: +0674 2392631 A-299
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January 30 2025

To,

National Stock Exchange of India Limited
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex, Bandra (E)

Mumbai — 400 051

Dear Sir/Madam,

Company's Scrip Code in NSE : PARADEEP
ISIN : INEQ88F01024

Sub: Application filed under Regulation 37 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended
(“SEBI LODR Regulations™) for the draft composite scheme of arrangement amongst
Mangalore Chemicals & Fertilizers Limited and Paradeep Phosphates Limited and their
respective shareholders and creditors under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 (*Scheme™)

Ref: Report on Complaints with respect to the Application made under Regulation 37 of the
SEBI LODR Regulations read with para I(A)(6) of the SEBI Master Circular
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular™)

This is with reference to the Scheme filed by the Company under Regulation 37 of the SEBI LODR
Regulations with National Stock Exchange of India Limited (“NSE®) vide letter dated 26™ February
2024 and filing of the Modified Scheme documents vide letter dated 25" November 2024, The
Modified scheme documents was hosted on the website of NSE on 6™ January 2025.

We hereby confirm that no complaints relating to the Modified Scheme have been received during
the period 6™ January 2025 to 27" January 2025. As required under the SEBI Master Circular, the
‘Report on Complaints’ as per the prescribed format under the aforesaid circular is enclosed.

The Report of Complaints is also uploaded on the website of the Company 1i.e.
https://www.paradeepphosphates.com/ as per the requirement in para 9(c} of Part I(A) of the SEBI
Master Circular.

Yours sincerely,
For and an habglf of Paradeep Phosphates Limited

Company Secretary
Membership No.: ACS31286
Place: Bangalore

PARADEEP PHOSHATES LIMITED

CIN No.: L241290R1981PLC0OQ1020

Corporate Office: Adventz Center, 3rd Floor, No. 28, Union Street, Off Cubbon Road, Bengaluru - 560 001
Tel: +91 80 46812500/555 » Email: info-ppl@adventz.com

Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001

Tel: +0674 666 6100 » Fax: +0674 2392631
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REPORT ON COMPLAINTS
(For the period 6™ January 2025 to 27" January 2025)

Part A
gr. Particulars Number
o.
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchanges/ SEBI Nil
3. Total Number of complaints/comments received (1+2) Nil
4, Number of complaints resolved Not Applicable
5. Number of complaints pending Not Applicable
PartB
| Sr. . .
No. | Name of complainant Date of complaint Status
‘ Not Applicable

Yours sincerely.
Far and an hehalf of Paradeep Phosphates Limited

Company Secretary
Membership No.: ACS31286
Place: Bangalore

Date: 30" January 2025

PARADEEP PHOSHATES LIMITED

CIN No.: L241290R1981PLCO0O1020

Corporate Office: Adventz Center, 3rd Floor, No. 28, Linion Street, Off Cubbon Road, Benga ur. - 560 001
Tel: +91 80 46812500/555 » Email: info-ppl@adventz.com

Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 757 001

Tel: +O674 666 6100 » Fax: +0674 2392631
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Annexure-17

1. Details of Assets, Liabilities, Revenue & Net worth of Paradeep Phosphates Limited (“PPL” or the
“Transferee Company”) and Mangalere Chemicals & Fertilizers Limited (*MCFL"™ or the
“Tran feror Company™) as per the standalone financial statements of the Transferor Companv and

Transferee Company a, on eptember 30, 2023

S. No. Particulars

Al ASSETS

Non-current assets

Propertv. plant and equipment
Right-ot-use assets

Capital Work in Progress
Goodwill

Intangible assets

Investments in associate
Financial assets

Other income 1ax assets (net)
Other non-current assets (including goodwill arising
on merger) (see Note /)
Total non-current assets

Current assets

Inventories

tinancial assels

(i) Investments

(i) Trade receivabies

(1i1) Cash and cash equivalents
(iv) Other bank balances

(v) Other financial assets

Other current assets

Assets classificd as held for sale

TOTAL ASSETS

B. | EQUITY AND LIABILITIES
Shareholders’ funds
Equity share capital (Face value of INR 10)
Other equity
Total shareholders' funds
Liabilities

PARADEEP PHOSPHATES LIMITED
CIN No.: L241290R1981PLCO01020

l

(All amounts are in INR Crores)

Pre-Merger
MCFL PPL
1.032.87  3.211.11

16.04 15.42
56.10 436.72
- 58.07
1.00 1.94
- 3.66
6.07 -
1.44 54.96
11.82 55.58
1,125.34  3.837.46
151.14 1.925.58
0.00 -
184.62 2.642.20
898.28 235.28
60.27 90.98
56.62 303.83
141.91 §90.01
- 0.23
1,492.85 §5,788.11
2,618.19 9,625.57
118.55 814.74
783.63 262146
902.18 3.436.20

Post-
Merger
PPL

4.243.98
31.46
492.82
58.07
294
3.66
6.07
56.40
871.50

5.766.90

2.076.72

0.00
2,826.82
1,133.56

151.25
360.45
731.92

0.23
7,280.96
13,047.86

1.036.34
4,106.15
5.142.48

Q‘f\u O p‘?
1/\
W m
(7]

)

Corporate Office: Adventz Center, 3" Floor, No.28, Union Street, Off Cubbon Road, Bengaluru - 560 @t

Tel: +91 80 46812500/555 * Email: info-ppl@adventz.com

Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001

Tel: +0674 666 6100 * Fax: +0674 2392631
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S.No. Particulars Pre-Merger Post
Merger
MCFL PPL PPL
Non-current liabilities
Financial liabilities
(1) Borrowings 327.76 595.53 923.30
(i1) Lease liabilities 17.94 15.61 53.55
(i11) Orthers financial liabilities - 0.02 0.02
Provisions 11.65 24.38 36.03
Defterred tax liabilities (net) 95.02 99.40 194.42
Total non-current liabilities 152.37 734.94 1,187.31
Current liabilities
Financia! liabilities
(i) Borrowings 633.04 | 3.289.63 3.922.67
(i1) Lease liabilities 0.53 0.83 1.36
(iii) Trade payables
a) total outstanding dues of micro enterprises and l 17.31 11.78 29.09
small enterprises
b) total outstanding dues of creditors other than micro  312.07 1,676.12 1,988.19
enterprises and small enterprises
(iv) Other financial liabilities 253.77 271.40 325.17
Other current habilities 17.62 130.35 147.97
| Provisions 11.89 74.09 85.98
Current 1ax liabilities (net) 17.41 0.23 17.64
Total current liabilivies 1.263.64 5.454.43 6,718.07
TOTAL LIABILITIES 1.716.01 6,189.37 7.905.38
TOTAL EQUITY & LIABILITIES 261819 9,625.57 13.047.86
C. REVENUE
Revenue from operations 2.368.44 6.737.35 9.105.79
Other Income 17.82 30.17 47.99
Total revenue 2,386.26 6,767.52 9,153.78
D. NET WORTH
Net worth' | 902.18*  3,436.20 S5,142.48*

' For the purpose of calculation of net worth. ““net worth” means the aggregate value of the paid-up share capital and
all reserves created out of the profits, securitics premium account and debit or credit balance of profit and loss account.
after deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous expenditure
not written off, as per the unaudited limited review balance sheet as on September 30, 2023.

Q“OS‘
PARADEEP PHOSPHATES LIMITED K h
CIN No. L241290R1981PLCO0T020 = NP
Corporate Office: Adventz Center, 3" Floor, No.28, Union Street, Off Cubbon Road, Bengaluru - 560 001
Tel: +91 80 46812500/555 = Email: info-ppl@adventz.com
Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001
Tel: +0674 666 6100 « Fax: +0674 2392631
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*This includes INR 57.48 crores as at September 30, 2023, relating to revaluation of property, plant I/
equipment.

Note 1: As per the applicable accounting standard, PPL is required to measure the assets acquired and the
liabilities assumned at their acquisition-date fair values. The excess of the merger consideration over the
net assets acquired would be recognized as goodwill as per the applicable accounting standard. Hence, the
above financial details are indicative in nature.

For Paradeep Ph ., hates Limited

(a5

“Sau aul
Cor o n retaly
wCS-31296

PARADEEP PHOSPHATES LIMITED
CIN No.: L241290R1981PLC001020
Corporate Office: Adventz Center, 3" Floor, No.28, Union Street, Off Cubbon Road, Bengaluru - 560 001
Tel: +91 80 46812500/555 * Email: info-ppl@adventz.com C ey
Registered Office: Bayan Bhawan, Pandit J N Marg, Bhubaneswar - 751 001 °
Tel: +0674 666 6100 +« Fax: +0674 2392631

www.paradeepphosphates.com

)
Soounl>

A-304

. o oommeR2R£'"'»@m= [ aam |



Annexure-18

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY THE BOARD OF DIRE _ | __ .
OF PARADEEP PHOSPHATES LIMITED (THE “COMPANY”) AT ITS MEETING HELD ON
WEDNESDAY, 7™M FEBRUARY, 2024 AT 5:30 P.M.

TO APPROVE THE COMPOSITE SCHEME OF ARRANGEMENT INTER ALIA INVOLVING
THE AMALGAMATION OF MANGALORE CHEMICALS & FERTILIZERS LIMITED WITH
AND INTO THE COMPANY

A. Execution of the Merger Cooperation Agreement

“RESOLVED THAT Mr. N. Suresh Krishnan — Managing Director, Mr. Rajeev Nambiar — President &
COO, Mr. Bijoy Kumar Biswal — CFO, Mr. Alok Saxena — Head of Corporate Finance and Mr. Sachin Patil
— Company Secretary, be and are hereby severally authorised to discuss, negotiate, approve, finalize and to
sign and execute the merger cooperation agreement to be entered into between the Company and Mangalore
Chemicals & Fertilizers Limited (“Merger Cooperation Agreement”), for and on behalf of the Company;

of a committee comprising Mr. N. Suresh Krishnan — Managing Director, Mr. Soual Mohamed — Director
Mr. Dipankar Chatterji — Independent Director (the “Merger Implementation Committee), and authorizes
the Merger Implementation Committee to: (i) do any material acts, matters, deeds and things in connection
with or incidental to the Merger Cooperation Agreement (including preparing, negotiating, finalizing and
signing any amendment(s) or modification(s) or variation(s) to the Merger Cooperation Agreement) and
provide any consents required to be provided by the Company in terms of the Merger Cooperation
Agreement and the finalization of any document(s), agreement(s) and instrument(s) that are required to be
in a form agreed between the Company and Mangalore Chemicals & Fertilizers Limited; and (ii) discuss,
negotiate, approve, finalize and to sign and execute any ancillary document(s), letter(s), notice(s) and/or
instrument(s) to be executed by the Company in relation to the Merger Cooperation Agreement (each, an
“Ancillary Document”), including any modification(s), amendment(s) or alteration(s) thereto, in each
case, for and on behalf of the Company; and (iii) to do all acts, matters, deeds and things in connection
therewith and incidental to or as may be required or desirable to undertake the transactions contemplated
under the Merger Cooperation Agreement and/or any Ancillary Document including appointment and
removal of members to the Integration Committee and constituting the ‘Clean Team’, and/or give effect to
this resolution;

RESOLVED FURTHER THAT any of the directors on the board of directors of the Company or the

Company Secretary of the Company be and are hereby severally authorized to issue/provide certified true
copy(ies) of the aforementioned resolution(s) to any person(s) as may be required.”

B. Approval of the Composite Scheme of Arrangement

“RESOLVED THAT pursuant to and in accordance with the: (i) provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (“Companies Act”) read with the applicable rules
framed thereunder; (ii) applicable provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulation, 2015 read with the Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 issued by the Securities and Exchange Board
of India (“SEBI” and such circular, the “Scheme Circular”); (iii) the enabling provisions of the
Memorandum of Association and the Articles of Association of the Company; and (iv) any other rule(s),
regulation(s), guideline(s), notification(s), circular(s) and clarification(s) issued from time to time by the
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Ministry of Corporate Affairs, the SEBI, the Competition Commission of India (“CCI”), the Reserve _a___
of India and/or any other regulatory/ statutory authority, in each case, to the extent applicable and including
any statutory modification(s) or re-enactment(s) or amendment(s) thereof for the time being in force, subject
to the terms of the Merger Cooperation Agreement and subject to obtaining: (a) the approval of relevant
jurisdictional National Company Law Tribunals (“NCLT”); (b) the approval of the respective shareholders
and creditors (as applicable) of the Company and Mangalore Chemicals & Fertilizers Limited (“Transferor
Company”); (c) approval of the CCI; (d) receipt of the no-objection letters of the BSE Limited and the
National Stock Exchange of India Limited (collectively, the “Stock Exchanges™); and (e) such other
approval(s), consent(s), permission(s) and sanction(s) of any other regulatory/ statutory authority(ies), if
required and to the extent applicable, and subject to such terms and conditions and modifications as may
be prescribed by the NCLT and/or any other regulatory/ statutory authority(ies) while granting such
approvals, consents, permissions and sanctions, which the board of directors of the Company (“Board”,
which expression shall be deemed to include the Merger Implementation Committee) is hereby authorised
to accept, the consent of the Board be and is hereby accorded to the composite scheme of arrangement by
and amongst the Company, the Transferor Company, and their respective shareholders and creditors, in
relation to inter alia the amalgamation of the Transferor Company with and into the Company (“Scheme”);

RESOLVED FURTHER THAT pursuant to the relevant provisions of the Companies Act, the Scheme
Circular and other applicable law(s), the Board hereby approves and takes on record the following
documents, which have been placed before the Board:

1. the draft Scheme;

2. the valuation report dated February 07,2024 issued jointly by SSPA & Co Chartered Accountants
(IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar Poddar (IBBI Registration
No. IBBI/RV/06/2019/12475), registered valuers appointed by the audit committee of the Board,

3.  the fairness opinion dated February 07,2024 issued by Inga Ventures Private Ltd, SEBI registered
merchant banker appointed by the Company;

4.  the certificate dated February 07,2024 issued by B S R & Co. LLP the statutory auditors of the
Company, certifying that the accounting treatment contained in the Scheme is in conformity with the
accounting standards prescribed under Section 133 of the Companies Act and other applicable laws;

S.  the report of the audit committee of the Board dated February 07,2024 recommending the Scheme
for approval, prepared in conformity with the Scheme Circular;

6.  the report of the committee of the independent directors dated February 07,2024 recommending the
Scheme for approval, prepared in conformity with the Scheme Circular;

7.  thereport of the Board in terms of Section 232(2)(c) of the Companies Act; and

8.  the detailed compliance report to be filed with the Stock Exchanges prepared in conformity with the
Scheme Circular.
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RESOLVED FURTHER THAT the Board hereby, for the purpose of coordinating with the SEBI, in
terms of the Scheme Circular, designates BSE Limited as the ‘Designated Stock Exchange’; and

RESOLVED FURTHER THAT the Merger Implementation Committee be and is hereby authorised to
take the following actions and decisions:

(a) making any alterations, changes, or modifications to the Scheme, as may be expedient or necessary;
(b) filing the Scheme and/ or any other information/ details/ documents (including any affidavits)/

instruments with the NCLT or any other body or regulatory authority or agency (including third
parties) to obtain approval or sanction to any of the provisions of the Scheme or for giving effect

thereto;
(c) withdrawing the Scheme in accordance with the Scheme and / or the Merger Cooperation
B Agreement; L _ o - —
(d) filing appropriate application(s), documents, petitions, filings, affidavits, letters or writings before

the NCLT, or such other appropriate authorities seeking directions as to convening/ dispensing with
the meeting of the shareholders / secured or unsecured creditors of the Company and, where
necessary, to take steps to convene and hold such meetings as per the directions of the NCLT or
such other appropriate authority;

(e) filing any affidavits, petitions, pleadings, applications, orders, forms or reports before the NCLT,
Stock Exchanges, CCI or any statutory or regulatory authority including the Registrar of
Companies, as may be necessary, in connection with the Scheme and/or in connection with the
sanction thereof, and to do all such acts, deeds or things as may be deemed necessary or desirable
in connection therewith or incidental thereto;

) signing all applications, affidavits, petitions, pleadings, documents, filings, letters or writings
relating to the Scheme, and representing the Company before the NCLT, Stock Exchanges, CCI
and any other regulatory authorities in relation to any matter pertaining to the Scheme or delegate
such authority to any other person by a valid power of attorney;

(2) engaging, dismissing or changing counsels, advocates, solicitors, valuers and other professionals
in connection with the Scheme;

(h) signing and executing the vakalatnama wherever necessary, and signing and issuing public
advertisements and notices in connection with the Scheme;

@) settling any question or difficulty that may arise with regard to the implementation of the above
Scheme, and to give effect to the above resolution;

)] obtaining approval from the NCLT, Stock Exchanges, CCI and such other authorities and persons
including the shareholders, creditors and lenders as may be considered necessary, for the approval
and sanction of the Scheme and in terms of the Merger Cooperation Agreement;

(k) incurring expenses as may be necessary to give effect to the Scheme, including payment of fees to
attorneys, counsels and other expenses (such as stamp duty and other applicable taxes);
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1) doing all further acts, deeds, matters and things as may be necessary, proper or expedient
effect to the actions set out above; and

(m) delegate all or any of the abovementioned powers to any other person.

RESOLVED FURTHER THAT any of the directors on the Board or the Company Secretary of the
Company be and are hereby severally authorized to issue/provide certified true copy(ies) of the
aforementioned resolution(s) to any person(s) as may be required.”

For and on behalf of Paradeep Phosphates Limited

e

Sachin Patil
__ Company Secretary__
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MCF

Mangalore Chemicals
& Fertilizers Limited

THE EXTRACTS OF THE MINUTES OF 396™ MEETING OF THE BOARD OF DIRECTORS
OF MANGALORE CHEMICALS & FERTILIZERS LIMITED HELD ON WEDNESDAY,
FEBRUARY 07, 2024 AT 5.30 PM THROUGH VIDEO CONFERENCING FACILITY AT THE
ADVENTZ CENTRE, 28 UNION STREET, BANGALORE - 560001 AS SCHEDULED
VENUE.

A. Execution of the Merger Cooperation Agreement

‘RESOLVED THAT the board of directors of the Company (“Board”) hereby approves the draft
of the merger cooperation agreement to be entered into between the Company and Paradeep
Phosphates Limited (“Merger Cooperation Agreement”) and Mr. Nitin M Kantak, Whole-time
Director, Mr. Muralidharan T M, Chief Financial Officer and Mr. Vighneshwar G Bhat,
Company Secretary & Compliance Officer be and are hereby jointly and severally authorised
to discuss, negotiate, approve, finalize and to sign and execute the Merger Cooperation
Agreement and any ancillary document(s), letter(s), notice(s) and/or instrument(s) to be
executed by the Company in relation to the Merger Cooperation Agreement (collectively, the
“Transaction Documents”), for and on behalf of the Company (including any modifications,
amendments and alterations to the Transaction Documents as they may deem fit), and to do
all acts, matters, deeds and things in connection therewith and incidental thereto or all such
acts, deeds, matters and things as may be required or desirable to undertake the transactions
contemplated thereunder and/or give effect to this resolution;

RESOLVED FURTHER THAT any of the directors on the board of directors or Chief Financial
Officer or the Company Secretary of the Company be and are hereby severally authorized to
issue/provide certified true copy(ies) of the aforementioned resolution(s) to any person(s) as
may be required.”

B. Approval of the Composite Scheme of Arrangement

‘RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013, the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and any other rules, circulars and notifications made thereunder
as may be applicable, the provisions of the Income Tax Act, 1961, the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023
issued by the Securities and Exchange Board of India (“SEBI” and such circular, the “Scheme
Circular”) and any other applicable laws, rules, circulars and regulations (including any
statutory modification(s) or re-enactment thereof, for the time being in force), subject to the
relevant provisions of the Memorandum of Association and Articles of Association of the
Company, the approval of the relevant jurisdictional National Company Law Tribunals
(“NCLT") and such other approval(s), permission(s) and sanction(s) of regulatory/ statutory
authority(ies), as may be necessary, and subject to such condition(s) and modification(s) as
may be prescribed or imposed by the NCLT or by any regulatory/ statutory authority(ies), while
granting such consent(s), approval(s) and permission(s), which may be agreed to by the Board
of Directors of the Company (hereinafter referred to as the “Board”, which term shall be
deemed to mean and include one or more Committee(s) constituted/ to be constituted by the
Board or any other person authorised by it to exercise its powers including the powers
conferred by this resolution), the consent of the Board be and is hereby accorded to the
composite scheme of arrangement by and amongst the Company, the Transferee Company______
and their respective shareholders and creditors, in relation to inter alia the amalgamati QT@ALS &

Aan
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Mangalore Chemicals
& Fertilizers Limited

RESOLVED FURTHER THAT pursuant to the relevant provisions of the Companies Act,
2013, the Scheme Circular and other applicable law(s), the Board hereby approves and takes
on record the following documents, which have been placed before the Board:

1. the draft Scheme;

2. the valuation report dated February 07,2024 issued jointly by SSPA & Co Chartered
Accountants (IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar
Poddar (IBBI Registration No. IBBI/RV/06/2019/12475), registered valuers appointed by
the audit committee of the Board,

3. the fairness opinion dated February 07, 2024 issued by Fedex Securities Private Limited,
SEBI registered merchant banker appointed by the Company;

4. the certificate dated February 07, 2024 issued by PKF Sridhar & Santhanam LLP, the
statutory auditors of the Company, certifying that the accounting treatment contained in
the Scheme is in conformity with the accounting standards prescribed under Section 133
of the Companies Act, 2013 and other applicable laws;

5. the report of the audit committee of the Board dated February 07, 2024 recommending
the Scheme for approval, prepared in conformity with the Scheme Circular;

6. the report of the committee of the independent directors dated February 07, 2024
recommending the Scheme for approval, prepared in conformity with the Scheme
Circular; and

7. thereport of the Board in terms of Section 232(2)(c) of the Companies Act, 2013;

8. the detailed compliance report to be filed with the Stock Exchanges prepared in conformity
with the Scheme Circular.

RESOLVED FURTHER THAT the Board hereby, for the purpose of coordinating with the
SEBI, in terms of the Scheme Circular, designate BSE Limited as the ‘Designated Stock
Exchange’; and

RESOLVED FURTHER THAT Mr. Nitin M Kantak, VWhole-time Director, Mr. Muralidharan T
M, Chief Financial Officer and Mr. Vighneshwar G Bhat, Company Secretary & Compliance
Officer, be and are hereby jointly and severally authorised to take all actions and decide all
matters relating to and/or incidental to the Scheme and/or necessary or desirable for giving
effect to the Scheme, including but not limited to:

(a) making any alterations, changes, or modifications to the Scheme, as may be expedient
or necessary,

(b) filing the Scheme and/ or any other information/ details/ documents (including any
affidavits)/ instruments with the NCLT or any other body or regulatory authority or agency
(including third parties) to obtain approval or sanction to any of the provisions of the
Scheme or for giving effect thereto;

(c) withdrawing the Scheme in accordance with the Scheme and / or the Merger Cooper
Agreement;
Registered Office; UB Tower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 560 001, India
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(d) filing appropriate application(s), documents, petitions, filings, affidavits, letters or writings
before the NCLT, or such other appropriate authorities seeking directions as to convening/
dispensing with the meeting of the shareholders / secured or unsecured creditors of the
Company and, where necessary, to take steps to convene and hold such meetings as per
the directions of the NCLT or such other appropriate authority;

(e) filing any affidavits, petitions, pleadings, applications, orders, forms or reports before the
NCLT, Stock Exchanges, CCIl or any statutory or regulatory authority including the
Registrar of Companies, as may be necessary, in connection with the Scheme and/or in
connection with the sanction thereof, and to do all such acts, deeds or things as may be
deemed necessary or desirable in connection therewith or incidental thereto;

(f) signing all applications, affidavits, petitions, pleadings, documents, filings, letters or
writings relating to the Scheme, and represent the Company before the NCLT, Stock
Exchanges, CCl and any other regulatory authorities in relation to any matter pertaining
to the Scheme or delegate such authority to any other person by a valid power of attorney;

(g) engaging, dismissing or changing counsels, advocates, solicitors, valuers and other
professionals in connection with the Scheme;

(h) signing and executing the vakalatnama wherever necessary, and signing and issuing
public advertisements and notices in connection with the Scheme;

(i) settling any question or difficulty that may arise with regard to the implementation of the
above Scheme, and to give effect to the above resolution;

(j) obtaining approval from the NCLT, Stock Exchanges, CCl and such other authorities and
parties including the shareholders, creditors and lenders as may be considered
necessary, for the approval and sanction of the Scheme;

(k) incurring expenses as may be necessary to give effect to the Scheme, including payment
of fees to attorneys, counsels and other expenses (such as stamp duty and other
applicable taxes);

() doing all further acts, deeds, matters and things as may be necessary, proper or expedient
to give effect to the Scheme and for matters connected therewith or incidental thereto;
and

(m) delegate all or any of the abovementioned powers to any other person;

RESOLVED FURTHER THAT any of the directors on the Board or Chief Financial Officer or
the Company Secretary of the Company be and are hereby severally authorized to
issue/provide certified true copy(ies) of the aforementioned resolution(s) to any person(s) as
may be required.”

“CERTIFIED TRUE COPY”

For Mangalore Chemicals & Fertilizers Limited

Neg ot
Vighneshwar G Bhat

Company Secretary
ACS: 16651
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE 211" MEETING OF THE
BOARD OF DIRECTORS (“BOARD”) OF PARADEEP PHOSPHATES LTD. (“COMPANY?)
HELD ON MONDAY, 25" NOVEMBER 2024 AT 03:30 PM THROUGH VIDEO
CONFERENCING FACILITY AT THE ADVENTZ CENTRE, 28, UNION STREET,
BANGALORE - 560001, KARNATAKA, AS SCHEDULE VENUE.

To approve the draft modified composite scheme of arrangement inter alia involving
the amalgamation of Mangalore Chemicals & Fertilizers Limited with and into the
Company

“RESOLVED THAT in furtherance to and partial modification to the resolutions passed by the
board of directors of the Company (“Board”, which expression shall deemed to include the
Merger Implementation Committee) at its meeting held on 07" February 2024 for inter alia
approving the composite scheme of arrangement by and amongst the Company, Mangalore
Chemicals & Fertilizers Limited and their respective creditors and shareholders (“Original
Scheme”), pursuant to and in accordance with: (i) the observations made by the Securities
and Exchange Board of India (“SEBI”) in respect of the Original Scheme as communicated to
the Company by way of the letters dated 02" September 2024 and 11" September 2024
issued by the BSE Limited and the National Stock Exchange of India Limited respectively
(collectively, the “Stock Exchanges Letters”), (ii) provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Companies Act’) read with the applicable
rules framed thereunder, (iii) applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the
Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20" June 2023 issued by
SEBI (such circular, the "Scheme Circular"), (iv) the enabling provisions of the Memorandum
of Association and Articles of Association of the Company, and (v) any other rule(s),
regulation(s), guideline(s), notification(s), circular(s) and clarification(s) issued from time to
time by the Ministry of Corporate Affairs, the SEBI, the Reserve Bank of India and/or any other
regulatory/statutory authority, in each case, to the extent applicable and including any statutory
modification(s) or re-enactment(s) or amendment(s) thereof for the time being in force, subject
to the approval of the relevant jurisdictional National Company Law Tribunals ("NCLT") and
such other approval(s), permission(s) and sanction(s) of regulatory/ statutory authority(ies), if
required and to the extent applicable, and subject to such terms and conditions and
modifications as may be prescribed by the NCLT or any regulatory/ statutory authority(ies),
while granting such approvals, consents, permission and sanctions, which the Board is hereby
authorised to accept, the consent of the Board be and is hereby accorded to the draft modified
Original Scheme (“Modified Scheme”), a copy of which was placed before the Board with the
relevant modifications;
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PARADEEP PHOSHATES LIMITED

RESOLVED FURTHER THAT pursuant to the relevant provisions of the Companies Act, the
Scheme Circular and other applicable law(s), the Board hereby approves and takes on record
the following documents, which have been placed before the Board:

1. the draft Modified Scheme;

2.  the valuation report dated November 25, 2024 jointly issued by SSPA & Co
Chartered Accountants (IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan
Shivkumar Poddar (IBBI Registration No. IBBI/RV /06/2019/124 75), registered
valuers appointed by the audit committee of the Company ("Valuation Report");

3. the fairness opinion dated November 25, 2024 issued by Inga Ventures Private
Limited, SEBI registered merchant banker with registration number INM000012698
providing its opinion on the fairness of the share exchange ratio proposed in the
Valuation Report ("Fairness Opinion");

4.  the report of the audit committee of the Board dated November 25, 2024
recommending the Modified Scheme for approval, prepared in conformity with the
observations of SEBI communicated to the Company by way of the Stock
Exchanges Letters; and

5. the report of the committee of the independent directors dated November 25, 2024
recommending the Modified Scheme for approval, prepared in conformity with the
observations of SEBI communicated to the Company by way of the Stock
Exchanges Letters.

RESOLVED FURTHER THAT except the amendments made to the Original Scheme in
conformity with the observations of SEBI communicated to the Company by way of the Stock
Exchanges Letters, all the other provisions of the Original Scheme shall remain unaltered and
unchanged in the Modified Scheme;

RESOLVED FURTHER THAT the Modified Scheme does not have any impact on the other
documents approved by the Board by way of the resolution passed at its meeting held on 07"
February 2024 — inter alia including the certificate dated 07*" February 2024 issued by B S R
& Co. LLP, the statutory auditors of the Company certifying that the accounting treatment
contained in the Original Scheme is in conformity with the accounting standards prescribed
under Section 133 of the Companies Act and other applicable laws, and the approval of the
Board for such documents, continue to subsist without any modification.

RESOLVED FURTHER THAT any of the directors on the Board or the Chief Financial Officer
or the Company Secretary of the Company be and are hereby severally authorized to
issue/provide certified true copy(ies) of the aforementioned resolution(s) to any person(s) as
may be required.” )

For Paradeep Phqsphates Limited

Sachin_Patil

CIN No.: L241290R1981PLC0O01020 Company Secretary

ACS 31236
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Mangalore Chemicals
& Fertilizers Limited

THE EXTRACTS OF THE MINUTES OF 400" MEETING OF THE BOARD OF DIRECTORS
OF MANGALORE CHEMICALS & FERTILIZERS LIMITED HELD ON MONDAY,
NOVEMBER 25, 2024 AT 03.30 PM THROUGH VIDEO CONFERENCING FACILITY AT
LEVEL-11, UB TOWER, UB CITY, 24, VITTAL MALLYA ROAD, BANGALORE-560001 AS
SCHEDULED VENUE.

To approve the draft modified composite scheme of arrangement inter alia involving
the amalgamation of the Company with and into Paradeep Phosphates Limited

‘RESOLVED THAT in furtherance to and partial modification to the resolutions passed by the
board of directors of the Company (‘Board”) at its meeting held on 07" February 2024 for inter
alia approving the composite scheme of arrangement by and amongst the Company,
Paradeep Phosphates Limited and their respective creditors and shareholders (“Original
Scheme”), pursuant to and in accordance with: (i) the observations made by the Securities
and Exchange Board of India (“SEBI”) in respect of the Original Scheme as communicated to
the Company by way of the letters dated 02" September, 2024 and 11" September, 2024
issued by the BSE Limited and the National Stock Exchange of India Limited respectively
(collectively, the “Stock Exchanges Letters”), (ii) provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Companies Act”) read with the applicable
rules framed thereunder, (iii) applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the
Master Circular No. SEBI/HO/CFD/POD- 2/P/CIR/2023/93 dated 20" June, 2023 issued by
SEBI (such circular, the "Scheme Circular"), (iv) the enabling provisions of the Memorandum
of Association and Articles of Association of the Company, and (v) any other rule(s),
regulation(s), guideline(s), notification(s), circular(s) and clarification(s) issued from time to
time by the Ministry of Corporate Affairs, the SEBI, the Reserve Bank of India and/or any other
regulatory/statutory authority, in each case, to the extent applicable and including any statutory
modification(s) or re-enactment(s) or amendment(s) thereof for the time being in force, subject
to the approval of the relevant jurisdictional National Company Law Tribunals ("NCLT") and
such other approval(s), permission(s) and sanction(s) of regulatory/ statutory authority(ies), if
required and to the extent applicable, and subject to such terms and conditions and
modifications as may be prescribed by the NCLT or any regulatory/ statutory authority(ies),
while granting such approvals, consents, permission and sanctions, which the Board is hereby
authorised to accept, the consent of the Board be and is hereby accorded to the draft modified
Original Scheme (“Modified Scheme”), a copy of which was placed before the Board with the
relevant modifications.

RESOLVED FURTHER THAT pursuant to the relevant provisions of the Companies Act, the
Scheme Circular and other applicable law(s), the Board hereby approves and takes on record
the following documents, which have been placed before the Board:

1. the draft Modified Scheme;

2. the valuation report dated November 25, 2024 jointly issued by SSPA & Co Chartered
Accountants (IBBI Registration No. IBBI/RV-E/06/2020/126) and Pawan Shivkumar Poddar
(IBBI Registration No. IBBI/RV /06/2019/12475), registered valuers appointed by the audit
committee of the Company ("Valuation Report");

3. the fairness opinion dated November 25, 2024 issued by Fedex Securities Private Limited,
SEBI registered merchant banker with registration number INM0O00010163 providing its
opinion on the fairness of the share exchange ratio proposed in the Valuation Report
("Fairness Opinion");

Registered Office: UB Tower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 560 001, India.
Tel: +9180 4585 5575/68 fax: +91 8)4365 5588 F-mail: shares mcfl@adventz com
Website: www.mangalorechemicals.com e

%
Corporate Identity Number: L24123KA1966PLC0O02036 L n o
! V T A (fod




Mangalore Chemicals
& Fertilizers Limited

4. the report of the audit committee of the Board dated November 25, 2024 recommending
the Modified Scheme for approval, prepared in conformity with the observations of SEBI
communicated to the Company by way of the Stock Exchanges Letters; and

5. the report of the committee of the independent directors dated November 25, 2024
recommending the Modified Scheme for approval, prepared in conformity with the
observations of SEBI communicated to the Company by way of the Stock Exchanges Letters.

RESOLVED FURTHER THAT except the amendments made to the Original Scheme all the
other provisions of the Original Scheme shall remain unaltered and unchanged in the Modified
Scheme;

RESOLVED FURTHER THAT the Modified Scheme does not have any impact on the other
documents approved by the Board by way of the resolution passed at its meeting held on
07" February, 2024 — inter alia including the certificate dated 07" February, 2024 issued by
M/s. PKF Sridhar & Santhanam LLP, the statutory auditors of the Company certifying that the
accounting treatment contained in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Companies Act and other applicable laws continues to
subsist without any modification.

RESOLVED FURTHER THAT any of the directors on the Board or the Chief Financial Officer
or the Company Secretary of the Company be and are hereby severally authorized to
issue/provide certified true copy(ies) of the aforementioned resolution(s) to any person(s) as
may be required.”

‘CERTIFIED TRUE COPY”

For Mangalore Chemicals & Fertilizers Limited

Aot
Vighneshwar G Bhat
Company Secretary
ACS: 16651

Registered Office: UB Tower, Level 11, UB City, 24, Vittal Mallya Road, Bengaluru - 560 0071, India.
Tel: +91 804585 5575/68 Fax: +91 804585 5588 E-mail: shares.mcfl@adventz.com
Website: www.mangalorechemicals.com

Corporate tdentity Number: 124123KA1966PLC0O02036
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