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The Equity Shares have not been and will not be registered under the U.S Securities Act of 1933, as
amended (“U.S. Securities Act”) or any state securities laws in the United States and may not be offered
or sold within the United States or to, or for the account or benefit of, “U.S. Persons” (as defined in
Regulation S), except pursuant to exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities laws. Accordingly, the Equity Shares are being offered and sold only
outside the United States in offshore transaction in reliance on Regulation S under the U.S. Securities Act
and the applicable laws of the jurisdiction where those offers and sale occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other

jurisdiction outside India and may not be offered or sold, and application may not be made by personsin
any such jurisdiction, except in compliance with the applicable laws of such jurisdiction.
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SECTION | — GENERAL

DEFINITION AND ABBREVIATION

In this Prospectus, unless the context otherwise requires, the terms and abbreviations stated hereunder
shall have the meanings as assigned therewith.

Company Related Terms

Term | Description

“Agro Phos (India) Limited”, or
Ctilfnpa%?’m P ?;rly “Wé(,),r “uosl,l,r Agro Phos (India) Limited, a public limited company incorporated
oy e " C > | under the provisions of the Companies Act, 1956

our”, or “Issuer” or the “Issuer
Company”
“Articles” or “Articles of | The Articles of Association of our Company, as amended from time to
Association” or “AOA” time
“Auditor” or “Statutory | The statutory auditor of our Company, being M/s. Rgjendra Goya &
Auditor” Co, Chartered Accountants
Banker to our Company Indusind Bank Limited and Union Bank of India
“Board” or “Board of | The Board of Directors of our Company, as duly constituted from time
Directors” or “our Board” to time, or committee(s) thereof
Company Secretary and | The Company Secretary and Compliance Officer of our Company
Compliance Officer being Neetu Dubey
Director(s) The Director(s) of our Company, unless otherwise specified
Equity Shares lIfguity Shares of our Company of face value of Rs. 10/- each fully paid
Equity Shareholders Persong/Entities holding Equity Shares of our Company

Group Companies

Such companies as are included in the chapter titled “Our Group
Companies” beginning on page number 242 of this Prospectus

“Memorandum of Association”
or “Memorandum” or “MOA”

The Memorandum of Association of our Company, as amended from
timetotime

Peer Reviewed Auditor

The Peer Reviewed Auditor of our Company, being M/s. Rajendra
Goya & Co., Chartered Accountants

“Promoters”’ “Our

Promoters”

or

Promoters of our Company being Raj Kumar Gupta and Vishnu Kant
Gupta

Promoter Group

Persons and entities congtituting the promoter group of our Company
in terms of Regulation 2(1)(zb) of the SEBI (ICDR) Regulations and a
list of which is provided in the chapter titled “Our Promoter and
Promoter Group” beginning on page 243 of this Prospectus.

Registered Office

The Registered office of our Company situated at M-87, Trade Centre
18M, South Tukogan] Indore- 452001 Madhya Pradesh, India

RoC / Registrar of Companies

The Registrar of Companies, Madhya Pradesh located at 3rd Floor, ‘A’
Block, Sanjay Complex Jayendra Ganj, Gwalior.

Shareholders

Shareholders of our Company
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Issue Related Terms

Term

Acknowledgement Slip

| Description
The dip or document issued by the Designated Intermediary to a

Bidder as proof of registration of the Bid.

Allocation/ Allocation of Equity
Shares

The Allocation of Equity Shares of our Company pursuant to Issue of
Equity Shares to the successful Applicants

Allotment/ Allot/ Allotted

Issue and allotment of Equity Shares of our Company pursuant to Issue
of the Equity Sharesto the successful Applicants

Allotment Advice

Note or advice or intimation of Allotment sent to the
Bidders/Applicants who have been alotted Equity Shares after the
Basis of Allotment has been approved by the designated Stock
Exchanges.

Allottee(s)

Successful Applicant(s) to whom Equity Shares of our Company have
been allotted

ASBA / Application Supported
by Blocked Amount

An application, whether physical or electronic, used by Bidders, to
make a Bid authorising an SCSB to block the Bid Amount in the
ASBA Account

An account maintained with an SCSB and specified in the Bid cum

ASBA Account Application Form submitted by Bidders for blocking the Bid Amount
mentioned in the Bid cum Application Form
An application form, whether physical or electronic, used by Bidders
ASBA Form which will be considered as the application for Allotment in terms of

this Prospectus.

ASBA Application Location(s)
| Specified Cities

Locations at which ASBA Applications can be uploaded by the SCSBs,
namely Mumbai, New Delhi, Chennai, Kolkata, Indore, Surat and
Ahmedabad

Applicant/ASBA Applicant

Any prospective investor who makes an application for Equity Shares
of our Company in terms of this Prospectus. All the applicants should
make application through ASBA only.

Application Amount

The amount at which the Applicant makes an application for Equity
Shares of our Company in terms of this Prospectus

Application Collecting
Intermediaries

1. aSCSB with whom the bank account to be blocked, is maintained
2. asyndicate member (or sub-syndicate member), if any

3. astock broker registered with a recognized stock exchange (and
whose name is mentioned on the website of the stock exchange as
eligible for this activity)(‘broker’)

a depository participant (‘DP’) (whose name is mentioned on the
website of the stock exchange as eligible for this activity)

a registrar to an issue and share transfer agent (‘RTA’) (whose
name is mentioned on the website of the stock exchange as eligible
for this activity)

Application Form

The Form in terms of which the prospective investors shall apply for
our Equity Sharesin the Issue

Banker(s) to the Issue/ Public
Issue Bank(s)

The banks which are clearing members and registered with SEBI as
Banker to an Issue with whom the Public Issue Account is opened and
in this case being ICICI Bank Limited and Indusind Bank Limited

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful
Bidders under the Issue and which is described under chapter titled
“Issue Procedure” beginning on page 357 of this Prospectus.
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Description
An indication to make an issue during the Bid Period by a Bidder
pursuant to submission of the Bid cum Application Form, to subscribe
to or purchase the Equity Shares at a price within the Price Band,

Bid including al revisions and modifications thereto as permitted under the
SEBI ICDR Regulations in accordance with the Red Herring
Prospectus and Bid cum Application Form

Bid Amount The amount at which the bidder makes a bid for Equity Shares of our

Company in terms of the Red Herring Prospectus

Bid cum Application Form

The application form in terms of which a Bidder (including an ASBA
Bidder) makes a Bid in terms of the Red Herring Prospectus and which
will be considered as an application for Allotment

Bid/Issue Closing date

The date after which the Syndicate and SCSBs shall not accept any
Bids

Bid/lssue Opening Date

The date on which the Syndicate and SCSBs shall start accepting Bids

Bid/lIssue Period

The period between the Bid/lssue Opening Date and the Bid/lssue
Closing Date inclusive of both the days during which prospective
Investors submitted their bids, including any revision thereof.

Bid/lssue Price

The price a which the Equity Shares are being issued by our Company
under this Prospectus being Rs. 22/- per Equity Share of face value of
Rs. 10 each fully paid

Bid/Issue Proceeds

Proceeds from the fresh Issue that will be available to our Company,
being Rs 1293.60 lakhs

Bidder

Any prospective investor who intends to bid for Equity Sharesin this
issue in terms of the Red Herring Prospectus

Bidding Centre(s)

Centres at which the Designated Intermediaries accepted the Bid Cum
Application Forms, i.e, Designated SCSB Branch for SCSBs, Specified
Locations for Syndicate, Broker Centres for Registered Brokers,
Designated RTA Locations for RTAs and Designated CDP Locations
for CDPs

Book Building Process/ Book
Building Method

The book building route as provided under Schedule XI of the SEBI
(ICDR) Regulations, 2009 in terms of which this Issue is being made

Book Running Lead Managers/
BRLMs

Book Running Lead Managers to the Issue in this case being
Pantomath Capital Advisors Private Limited and Indian Overseas Bank,
SEBI Registered Category | Merchant Banker

Broker Centres

Broker centres notified by the Stock Exchanges, where the Bidders can
submit the Bid cum application forms to a Registered Broker. The
details of such broker centres, aong with the names and contact details
of the Registered Brokers, are available on the website of National
Stock Exchange of India Limited.

CAN / Confirmation of

The notice or advice or intimation of Allocation of Equity Shares sent
to the successful Bidders ASBA Bidders who have been Allocated

Allocation Note Equity Shares upon the discovery of the Issue Price in accordance with
the Book Building Process, including any revisions thereof
The higher end of the Price Band above which the Issue Price will not

Cap Price be finalised and above which no Bids (or a revision thereof) will be
accepted

Client ID Client Identification Number maintained with one of the Depositories

in relation to demat account.

Collecting Centres

Centres at which the Designated Intermediaries shall accept the
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Term

Description
Application Forms, being the Designated SCSB Branch for SCSBs,
Specified Locations for Syndicate, Broker Centres for Registered
Brokers, Designated RTA Locations for RTAs and Designated CDP
Locationsfor CDPs

Controlling Branch

Such branch of the SCSBs which coordinate Applications under this
Issue by the ASBA Applicants with the Registrar to the Issue and the
Stock Exchanges and a list of which is avalable at
http://www.sebi.gov.in or at such other website as may be prescribed
by SEBI from time to time

Cut-off Price

Any price within the Price Band finalised by our Company in
consultation with BRLMs. A Bid submitted at Cut-off Price is a valid
price at all levels within the Price Band. Only Retail Individual Bidders
are entitled to Bid at the Cut-off Price, for a Bid Amount not exceeding
Rs 22. No other category of Bidders is entitled to Bid at the Cut-off
Price.

Demographic Details

The demographic details of the Applicants such as their address, PAN,
occupation and bank account details

Depositories registered with SEBI under the Securities and Exchange

Depositories Board of India (Depositories and Participants) Regulations, 1996, as
amended from time to time, being NSDL and CDSL
Depository Participant A Depository Participant as defined under the Depositories Act, 1996

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Application
Form from the ASBA Applicant and a list of which is available on
http://www.sebi.gov.in/sebiweb/home/detail/32791/no/L ist-of -Self-
Certified-Syndicate-Banks-under-the-A SBA-facility

Designated Date

The date on which the amount blocked by the SCSBs is transferred
from the ASBA Account to the Public Issue Account or the amount is
unblocked in the ASBA Account, as appropriate, after the Issue is
closed, following which the Equity Shares shall be allotted to the
successful Applicants

Designated RTA Locations

Such centres of the RTAs where Applicants can submit the Application
Forms. The details of such Designated RTA Locations, along with the
names and contact details of the RTAs are available on the respective
websites of the Stock Exchanges (www.nseindiacom and
www.bseindia.com) and updated from time to time

Designated Stock Exchange EMERGE Platform of National Stock Exchange of India Limited
Such centres of the CDPs where Bidders can submit the Bid Cum
Application Forms. The details of such Designated CDP Locations,
Designated CDP Locations aong with names and contact details of the Collecting Depository

Participants eligible to accept Bid cum Application Forms are available
on the website of the Stock Exchange (www.nseindia.com) and updated
from timeto time

Draft Red Herring Prospectus

The Draft Red Herring Prospectus dated September 15, 2016 issued in
accordance with section 32 of the Companies Act, 2013 and filed with
the NSE EMERGE under SEBI (ICDR) Regulations

Eligible NRIs

NRIs from jurisdictions outside India where it is not unlawful to make
an issue or invitation under the Issue and in relation to whom this
Prospectus constitutes an invitation to subscribe to the Equity Shares
offered herein
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Description
The General Information Document for investing in public issues
prepared and issued in  accordance with the circular

(CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI.

First/ Sole Applicant

Bidder whose hame is mentioned in the Bid cum Application Form or
the Revison Form and in case of joint Bids, whose name shall aso
appear as the first holder of the beneficiary account held in joint names

FIl/ Foreign Institutional
Investors

Foreign Institutional Investor (as defined under SEBI (Foreign
Institutional Investors) Regulations, 1995, as amended) registered with
SEBI under applicable lawsin India.

Floor Price

The lower end of the Price Band, at or above which the Issue Price will
be finalised and below which no Bids (or a revision thereof) will be
accepted

Issue/ Issue Size/ Initial Public
Issue/ Initial Public Offer/
Initial Public Offering/ IPO

Public Issue of 58,80,000 Equity Shares of face value of Rs. 10/- each
fully paid of Agro Phos (India) Limited for cash at a price of Rs 22/-
per Equity Share (including a premium of Rs. 12/- per Equity Share)
aggregating Rs. 1293.60 lakhs.

Issue Agreement

The agreement dated August 11, 2016 and Amendment dated October
10, 2016 between our Company and the Book Running L ead Managers,
pursuant to which certain arrangements are agreed to in relation to the
Issue.

Listing Agreement’

The Equity Listing Agreement to be signed between our Company and
the NSE Emerge Platform of NSE India Limited

Market Making Agreement

Market Making Agreement dated October 10, 2016 between our
Company, BRLMS and Market Maker.

Market M aker

Market Maker appointed by our Company from time to time, in this
case being BCB Brokerage Private Limited , who has agreed to receive
or deliver the specified securities in the market making process for a
period of three years from the date of listing of our Equity Shares or for
any other period as may be notified by SEBI from time to time

Market Maker Reservation
Portion

The Reserved Portion of 3,12,000 Equity Shares of face value of Rs. 10
each fully paid for cash at a price of Rs 22/- per Equity Share
aggregating Rs. 68.64 lakhs for the Market Maker in this Issue

Mutual Fund(s)

A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Regulations, 1996, as amended from time to time

NIF

National Investment Fund set up by resolution F. No. 2/3/2005-DD-I1
dated November 23, 2005 of Government of India published in the
Gazette of India

Net Issue

The lIssue excluding the Market Maker Reservation Portion of
55,68,000 Equity Shares of face value of Rs. 10 each fully paid for cash
at aprice of Rs 22/- per Equity Share aggregating Rs. 1224.96 lakhs by
our Company

Net Proceeds

The Issue Proceeds, less the Issue related expenses, received by the
Company.

Non Institutional Investors

All Applicants that are not Qualified Institutional Buyers or Retail
Individual Investors and who have applied for Equity Shares for an
amount more than Rs. 2,00,000

OCB/ Overseas Corporate Body

A company, partnership, society or other corporate body owned
directly or indirectly to the extent of at least 60% by NRIs, including
overseas trusts in which not less than 60% of beneficia interest is
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Term

Description
irrevocably held by NRIs directly or indirectly as defined under the
Foreign Exchange Management (Deposit) Regulations, 2000, as
amended from time to time. OCBs are not alowed to invest in this
Issue

Person/ Persons

Any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, company,
partnership, limited liability company, joint venture, or trust or any
other entity or organization validly constituted and/or incorporated in
the jurisdiction in which it exists and operates, as the context requires

Price Band

Price band of a minimum price (Floor Price) of Rs 19 and the
maximum price (Cap Price) of Rs 22 and includes revisions thereof.
The Price Band has been decided by our Company in consultation with
the BRLMs and advertised in two national daily newspapers (one each
in English and in Hindi) with wide circulation and one daily regiona
newspaper with wide circulation at least five working days prior to the
Bid/Issue Opening Date

Pricing Date

The date on which our Company in consultation with the BRLMS,
finalises the Issue Price

Prospectus

The Prospectus filed with the RoC on or after the Pricing Date in
accordance with Section 32 of the Companies Act, 2013, and the SEBI
ICDR Regulations containing, inter alia, the Issue Price, the size of the
Issue and certain other information

Public Issue Account

Account opened with the Bankers to the Issue i.e. ICICI Bank Limited
and Indusind Bank Limited under Section 40 of the Companies Act,
2013 to receive monies from the SCSBs from the bank accounts of the
ASBA Applicants on the Designated Date.

Public Issue Account
Aqgreement

Agreement entered on August 11, 2016 and Amendment dated October
10, 2016 amongst our Company, Lead Manager, the Registrar to the
Issue and Bankers to the Issue for collection of the Application Amount
on the terms and conditions thereof.

Qualified Institutional Buyers
or QIBs

A Mutual Fund, Venture Capital Fund, Alternative Investment Fund
and Foreign Venture Capital investor registered with the Board, ,
foreign portfolio investor other than Category Il foreign portfolio
investor, registered with the Board; a public financia institution as
defined in Section 2(72) of the Companies Act, 2013; a scheduled
commercia bank; a multilatera and bilateral development financial
ingtitution; a state industrial development corporation; an insurance
company registered with the Insurance Regulatory and Development
Authority; aprovident fund with minimum corpus of Rs. 25.00 Crore; a
pension fund with minimum corpus of Rs. 25.00 Crore rupees; National
Investment Fund set up by resolution No. F. No. 2/3/2005 - DDII dated
November 23, 2005 of the Government of India published in the
Gazette of India, insurance funds set up and managed by army, navy or
air force of the Union of India and insurance funds set up and managed
by the Department of Posts, India.

Red Herring Prospectus or RHP

The Red Herring Prospectus to be issued in accordance with Section 32
of the Companies Act, 2013, and the provisions of the SEBI ICDR
Regulations, which will not have complete particulars of the price at
which the Equity Shares will be offered and the size of the Issue,
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Description
including any addenda or corrigenda thereto.
The Red Herring Prospectus has been registered with the RoC at |east
three days before the Bid/Issue Opening Date and will become the
Prospectus upon filing with the RoC on or after the pricing date.

Refund Account

Account to which Application monies to be refunded to the Applicants

Refund Bank/ Refund Banker

Bank which is/ are clearing member(s) and registered with the SEBI as
Bankers to the Issue at which the Refund Account will be opened, in
this case being ICICI Bank Limited.

Refund through electronic
transfer of funds

Refund through ASBA process

Registered Broker

Individuals or companies registered with SEBI as "Trading Members'
(except  Syndicate/Sub-Syndicate Members) who hold valid
membership of either BSE or NSE having right to trade in stocks listed
on Stock Exchanges, through which investors can buy or sell securities
listed on stock exchanges, a list of which is available on
http://www.bsei ndia.com/members/M embershi pDirectory.aspx &
http://www.nsei ndia.com/membershi p/dynaContent/find a broker.htm

Registrar /Registrar to the Issue

Registrar to the Issue, in this case being Bigshare Services Private
Limited having its office at E/2, Ansa Industrial Estate, Sakivihar Road
Saki Naka, Andheri East, Mumbai — 400072

Registrar and Share Transfer
Agentsor RTAs

Registrar and share transfer agents registered with SEBI and eligible to
procure Applications at the Designated RTA Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015 issued by SEBI

Resident Indian

A person resident in India, as defined under FEMA

Retail Individual
Bidder(s)/Retail Individual
Investor(s)/RI(s)/RIB(S)

Individual Bidders, or minors applying through their natural guardians,
including HUFs (applying through their Karta), who apply for an
amount less than or equal to Rs 2,00,000

Revision Form

The form used by the Applicants to modify the quantity of Equity
Shares in any of their Application Forms or any previous Revision
Form(s)

SCSB/ Self Certified Syndicate
Banker

Shall mean a Banker to an Issue registered under SEBI (Bankers to an
Issue) Regulations, 1994, as amended from time to time, and which
offer the service of making Application/s Supported by Blocked
Amount including blocking of bank account and a list of which is
available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised
Intermediaries or at such other website as may be prescribed by SEBI
from timeto time

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and includes the
agreement to be entered into between our Company and the Stock
Exchange in relation to listing of Equity Shares on such Stock
Exchange.

SEBI (Foreign Portfolio
Investor) Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014.

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application
Forms from Bidders, alist of which is available on the website of SEBI
(www.sebi.gov.in) and updated from time to time
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Term

SME Platform of NSE

Description
The SME Platform of NSE for listing of Equity Shares offered under
Chapter XB of the SEBI (ICDR) Regulations which was approved by
SEBI as an SME Exchange on September 27, 2011

A SEBI Registered member of NSE appointed by the BRLMs and/or

Sub Syndi cate Member Syndicate Member to act as a Sub-Syndicate Member in the Issue

Syndicate Includes the BRLMs, Syndicate Members and Sub-Syndicate Members
The agreement dated October 10, 2016 entered into amongst our

Syndicate Agreement Company, the BRLMs and the Syndicate Members, in relation to the

collection of Bidsin this Issue

Syndicate ASBA Bidding
Locations

Bidding Centres where an ASBA Bidder can submit their Bid in terms
of SEBI circular no. CIR/CFD/DIL/1/2011 dated April 29, 2011,
namely, Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bangalore, Hyderabad, Pune, Baroda and Surat.

Syndicate Members/ Members
of the Syndicate

Intermediaries registered with the SEBI dligible to act as a syndicate
member and who is permitted to carry on the activity as an underwriter,
in this case being Nirmal Bang Securities Private Limited and Choice
Equity Broking Private Limited

Transaction Registration Slip/
TRS

The dlip or document issued by the Syndicate or the SCSB (only on
demand), to the Bidder as proof of registration of the Bid

Specified Locations

Collection centres where the SCSBs shall accept application form, alist
of which is available on the website of the SEBI (www.sebi.gov.in) and
updated from time to time.

Underwriter

Pantomath Capital Advisors Private Limited and Indian Overseas Bank

Underwriting Agreement

The agreement dated October 15, 2016 entered into between the
Underwriter and our Company

Working Day

(i) Till Application / Issue closing date: All days other than a
Saturday, Sunday or a public holiday;

(if) Post Application / Issue closing date and till the Listing of Equity
Shares: All trading days of stock exchanges excluding Sundays and
bank holidays in accordance with the SEBI circular no.
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016
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Technical and Industry Related Terms

Term | Description
ARMSs Additional Revenue Measures
ASPIRE A scheme for Promoting Innovation and Rural Entrepreneurs
BBB Better Business Bureaus
BSE Bombay Stock Exchange
BSE SENSEX Sensex is an index; market indicator of the position of stock that islisted
in the BSE (Bombay Stock Exchange)
CAGR Compound Annua Growth Rate
CAP Corrective Action Plan
CCEA Cabinet Committee on Economic Affairs
CGTMSE Credit Guarantee Trust Fund for Micro and Small Enterprises
CLCSS Credit Linked Capital Subsidy Scheme
CPI Consumer Price Index
Credit Suisse Credit Suisse Business Analytics India
CSO Central Statistics Office
DAC Department of Agriculture & Cooperation
DAHD&F Department of Animal Husbandry, Dairying & Fisheries
DAP Diammonium Phosphate
DARE Department of Agriculture Research & Education
DIPP Department of Industrial Policy and Promation
EMDEs Emerging Market and Devel oping Economies
EMEs Emerging Market Economies
ERC Expenditure Reforms Com-mission
FCO Fertilizer Control Order
FDI Foreign Direct Investment
FMCG Fast-moving Consumer Goods
FPI Foreign Portfolio Investment
FY Financid Year
GDP Gross Domestic Product
GM Genetically Modified
GOl Government of India
GST Goods and Services Tax
GVA Gross Value Added
ICRISAT’s International Crops Research Institute for the Semi-Arid Tropics
IFFCO Indian Farmers Fertiliser Cooperative Limited
1P Index of Industrial Production
IMF International Monetary Fund
NV Joint Venture
K20 Potash
MT Million Tones
M&M Mahindra & Mahindra
MAT Minimum Alternative Tax
MGNREGA Mahatma Gandhi National Rural Employment Guarantee Act
MMTC Limited Minerals & Metals Trading Corporation
M-0-M Month-On-Month
MOP Muriate of Potash
MRP Maximum Retail Price
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MS Market Season
MSECDP Micro and Small Enterprises- Cluster Devel opment Programme
MSMEs Micro, Small and Medium Enterprises
MY EA Mid-Y ear Economic Anaysis
N Nutrients
NAM National Agriculture Market
NBS Nutrient Based Subsidy
NDDB National Dairy Development Board
NITI Aayog National Institution for Transforming India Aayog
NPK Nitrogen Phosphate and Potash composition
NPS New Pricing Scheme
OGL Open General License
OlJIF Oman India Joint Investment Fund
OIL Qil India Limited
ONGC Qil and Natural Gas Corporation
P& K Phosphatic & Potassic
P205 Phosphate
PC Pay Commission
PDF Project Devel opment Facility
PMEGP Prime Minister’s Employment Generation Programme
PPP Purchasing Power Parity
R&D Research & Development
RIFD Rural Infrastructure Devel opment Fund
RIRI Rational Investor Ratings Index
RPS Retention Pricing Scheme
RRB Regional rural bank
SBI State Bank Of India
SFAC Small Farmers’ Agri-Business Consortium
SFURTI Scheme of Fund for Regeneration of Traditional Industries
SGRF State Genera Reserve Fund
SMEs Small And Medium Enterprises
SSP Single Super Phosphate
TSP Triple Super Phosphate
UAM Udyog Aadhaar Memorandum
UAN Udyog Aadhaar Number
USFed United States Federal Reserve
US$ USdollar United States Dollar, the official currency of United States of America
US U.S/USA United States of America
VCAS Venture Capital Assistance Scheme
WEO World Economic Outlook
WPI Wholesale Price Index
Conventional and General Terms/ Abbreviations
AIC Account
AGM Annual General Meeting

AlF

Alternative Investments Fund as defined in and registered with SEBI
under Securities and Exchange Board of India (Alternative Investments
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Term Description
Funds) Regulations, 2012
AS Accounting Standards as issued by the Institute of Chartered Accountants
of India
AY. Assessment Y ear
AOA Articles of Association
ASBA Application Supported by Blocked Amount
B.Com Bachelor of Commerce
BG/LC Bank Guarantee/ Letter of Credit
BIFR Board for Industrial and Financial Reconstruction
B.Sc. Bachelor of Science
B. Tech. Bachelor of Technology
BSE BSE Limited
CA. Chartered Accountant
CAGR Compounded Annual Growth Rate
CB Controlling Branch
CC Cash Credit
CDSL Central Depository Services (India) Limited
CENVAT Central Vaue Added Tax
CFO Chief Financial Officer
CIN Corporate Identification Number
CS Company Secretary
CST Central Sales Tax
CMD Chairman and Managing Director

Companies Act

Companies Act, 1956 (without reference to the provisions thereof that
have ceased to have effect upon notification of the Notified Sections) and
the Companies Act, 2013.

Companies Act, 2013

The Companies Act, 2013, to the extent in force pursuant to the
notification of the notified sections

Depositories

NSDL and CDSL; Depositories registered with the SEBI under the
Securities and Exchange Board of India (Depositories and Participants)
Regulations, 1996, as amended from time to time

Depositories Act

The Depositories Act, 1996, as amended from time to time.

DGFT

Directorate Genera of Foreign Trade

DIN Director Identification Number

DIPP Department of Industrial Policy & Promotion

DP Depository Participant

DPID Depository Participant’s Identity

EBIDTA Earnings before interest, depreciation, tax, amortization and extraordinary
items

ECS Electronic Clearing Services

EGM Extraordinary General Meeting

EPFA The Employees’ Provident Funds and Miscellaneous Provisions Act,1952

EPS Earnings Per Share

ESIC Employee State Insurance Corporation

ESOP Employee Stock Ownership Plan

ESPS Employee Stock Purchase Scheme

EPS Earnings Per Share

FCNR Account Foreign Currency Non Resident Account
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FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act 1999, as amended from time to time
and the regul ations framed there under

Fll(s) Foreign Ingtitutional Investor, as defined under the FIl Regulations and
registered with the SEBI under applicable lawsin India

FIl Regulations Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as amended from time to time.

Fls Financia Institutions

FIPB The Foreign Investment Promotion Board, Ministry of Finance,
Government of India

FPI(s) “Foreign Portfolio Investor” means a person who satisfies the eligibility
criteria prescribed under regulation 4 and has been registered under
Chapter Il of Securities And Exchange Board Of India (Foreign Portfolio
Investors) Regulations, 2014, which shall be deemed to be an
intermediary in terms of the provisions of the SEBI Act,1992

FTP Foreign Trade Policy, 2009

FV Face Value

FVCI Foreign Venture Capital Investor registered under the Securities and

Exchange Board of India (Foreign Venture Capital Investor) Regulations,
2000

Financial Year/FY/ Fisca

The period of twelve (12) months ended on March 31 of that particular

Y ear year.

GDP Gross Domestic Product

GAAP Generally Accepted Accounting Principles
Gol/Government Government of India

HUF Hindu Undivided Family

HNI High Net Worth Individua

i.e. That is

IFRS International Financial Reporting Standards

Indian GAAP Generally Accepted Accounting Principlesin India
INR / Rs./ Rupees Indian Rupees, the legal currency of the Republic of India
IPO Initial Public Offer

IRDA Insurance Regulatory and Development Authority
I.T. Act The Income Tax Act, 1961, as amended.

IT Authorities Income Tax Authorities

I. T. Rules The Income Tax Rules, 1962, as amended, except as stated otherwise.
KMP Key Manageria Personnel

LM L ead Manager

MICR Magnetic Ink Character Recognition

Ltd. Limited

MD Managing Director

Mtr Meter

Mn Million

MNC Multi National Company

MoA Memorandum of Association

MoF Ministry of Finance, Government of India

MoU Memorandum of Understanding

NBFC Non- Banking Finance Company
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Term Description

N/A or N.A. Not Applicable

No. Number

NAV Net Asset Vaue

NBFC Non- Banking Finance Company

NECS National Electronic Clearing Services

NEFT National Electronic Fund Transfer

Net Worth The aggregate of the paid up share capital, share premium account, and
reserves and surplus (excluding revaluation reserve) as reduced by the
aggregate of miscellaneous expenditure (to the extent not adjusted or
written off) and the debit balance of the profit and loss account

No. Number

NOC No Objection Certificate

NI Act Negotiable Instruments Act, 1881

NOC No Objection Certificate

NR Non Resident

NRE Account Non Resident (External) Account

NRO Account Non-Resident (Ordinary) Account

NRI Non Resident Indian, is a person resident outside India, who is a citizen of
India or a person of Indian origin and shall have the same meaning as
ascribed to such term in the Foreign Exchange Management (Deposit)
Regulations, 2000, as amended from time to time

NSE National Stock Exchange of India Limited

NSEEMERGE SME Platform of NSE

NSDL National Securities Depository Limited

OCB Overseas Corporate Bodies

p.a per annum

PAC Persons Acting in Concert

PAN Permanent Account Number

PAT Profit After Tax

PBT Profit Before Tax

P/E Ratio Price Earnings Ratio

Pvt. Private

QB Qualified Institutional Buyer

RBI Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended from time to time

R&D Research and Devel opment

ROE Return on Equity

RoC Registrar of Companies

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

Rs./INR Indian Rupees, the officia currency of the Republic of India

SARFAES The Securitisation and Reconstruction of Financial Assets and
Enforcement of Security Interest Act, 2002

SCRA Securities Contracts (Regulation) Act, 1956, as amended from time to
time.

SCRR Securities Contracts (Regulation) Rules, 1957

SCSB Self Certified Syndicate Bank

SEBI Securities and Exchange Board of India
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Term Description
SEBI (Venture Capitd) | Securities Exchange Board of India (Venture Capital) Regulations, 1996
Regulations as amended from time to time
SEBI Act Securities and Exchange Board of India Act, 1992, as amended from time
to time
SEBI Insider  Trading | The SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended
Regulations from time to time, including instructions and clarifications issued by SEBI

from time to time

SEBI Takeover Regulations
/Takeover Regulations /

Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011

Takeover Code

Sec. Section

SICA Sick Industrial Companies (Special Provisions) Act, 1985, as amended
from time to time

SME Small Medium Enterprise

STT Securities Transaction Tax

TAN Tax Deduction Account Number

TRS Transaction Registration Slip

TIN Taxpayers ldentification Number

US U.S / USA/United | United States of America

States

U.S. GAAP Generally Accepted Accounting Principles in the United States of
America

USD/ US¥ $ United States Dallar, the official currency of the Unites States of America

VAT Va ue added tax

VCF/ Venture Capital Fund

Foreign Venture Capital Funds (as defined under the Securities and
Exchange Board of India (Venture Capital Funds) Regulations, 1996)
registered with SEBI under applicable lawsin India

w.ef.

With effect from

YoY

Y ear over year

Notwithstanding the following: -

i. In the section titled “Muain Provisions of the Articles of Association” beginning on page 407 of
this Prospectus, defined terms shall have the meaning given to such termsin that section;

ii.  In the section titled “Financial Statements” beginning on page 261 of this Prospectus, defined
terms shall have the meaning given to such termsin that section;

iii.  In the section titled “Risk Factor” beginning on page 20 of this Prospectus, defined terms shall
have the meaning given to such termsin that section,

iv. In the chapter titled “Statement of Possible Tax Benefits” beginning on page 159 of this
Prospectus, defined terms shall have the meaning given to such termsin that chapter; and

v.  Inthe chapter titled “Management’s Discussion and Analyss of Financial Condition and Results
of Operations” beginning on page 303 of this Prospectus, defined terms shall have the meaning
given to such termsin that section.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

All references to “India” are to the Republic of India and all references to the “Government” are to the
Government of India

FINANCIAL DATA

Unless stated otherwise, the financial data included in this Prospectus are extracted from the restated
financial statements of our Company, prepared in accordance with the applicable provisions of the
Companies Act, Indian GAAP and restated in accordance with SEBI (ICDR) Regulations, as stated in the
report of our Peer Reviewed Auditors, set out in the section titled ‘Financial Statements’ beginning on
page 261 this Prospectus. Our restated financial statements are derived from our audited financia
statements prepared in accordance with Indian GAAP and the Companies Act, and have been restated in
accordance with the SEBI (ICDR) Regulations.

Our fiscal year commences on April 1st of each year and ends on March 31st of the next year. All
references to a particular fiscal year are to the 12 month period ended March 31st of that year. In this
Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding-off. All decimals have been rounded off to two decimal points.

There are significant differences between Indian GAAP, IFRS and US GAAP. The Company has not
attempted to quantify their impact on the financia dataincluded herein and urges you to consult your own
advisors regarding such differences and their impact on the Company’s financial data. Accordingly to
what extent, the financial statements included in this Prospectus will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian accounting practices / Indian GAAP.
Any reliance by persons not familiar with Indian Accounting Practices on the financial disclosures
presented in this Prospectus should accordingly be limited.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and elsewhere in this Prospectus unless
otherwise indicated, have been calculated on the basis of the Company’s restated financial statements
prepared in accordance with the applicable provisions of the Companies Act, Indian GAAP and restated
in accordance with SEBI (ICDR) Regulations, as stated in the report of our Peer Reviewed Auditor, set
out in the section titled ‘Financial Statements’ beginning on page 261 of this Prospectus.

CURRENCY OF PRESENTATION

In this Prospectus, references to “Rupees” or “Rs.” or “INR” are to Indian Rupees, the official currency of
the Republic of India. All references to “$”, “US$”, “USD”, “U.S. $”or “U.S. Dollars” are to United
States Dallars, the official currency of the United States of America.

All references to ‘million’ / ‘Million’ / ‘Mn’ refer to one million, which is equivalent to ‘ten lacs’ or ‘ten
lakhs’, the word ‘Lacs / Lakhs / Lac’ means ‘one hundred thousand’ and ‘Crore’ means ‘ten million’ and
‘billion / bn./ Billions’ means ‘one hundred crores’.

INDUSTRY & MARKET DATA

Unless otherwise stated, Industry & Market data used throughout this Prospectus have been obtained from
internal Company reports and Industry publications inter alia Planning Commission of India, Economic
Survey, Industry Chambers and Associations etc. Industry publications generally state that the
information contained in those publications has been obtained from sources believed to be reliable but
their accuracy and completeness are not guaranteed and their reliability cannot be assured. Although we
believe that industry data used in this Prospectus is reliable, it has not been independently verified.
Similarly, internal Company reports, while believed by us to be reliable, have not been verified by any
independent sources.
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Further the extent to which the market and industry data presented in this Prospectus is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling such
data. There are no standard data gathering methodologies in the industry in which we conduct our
business, and methodol ogies and assumptions may vary widely among different industry sources.
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FORWARD LOOKING STATEMENT

This Prospectus contains certain “forward-looking statements”. These forward looking statements can
generally be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”,
“intend”, “objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will pursue” or other words or
phrases of similar meaning. Similarly, statements that describe our strategies, objectives, plans or goals
are a so forward-looking statements. All forward looking statements are subject to risks, uncertainties and
assumptions about us that could cause actual results and property valuations to differ materially from
those contemplated by the relevant forward looking statement.

Important factors that could cause actua results to differ materialy from our expectations include, but are
not limited to the following:-

Genera economic and business conditions in the markets in which we operate and in the local, regiona,
national and international economies;
e Changesin laws and regulations relating to the sectors/areas in which we operate;
e Increased competition in industry which we operate;
o Factors affecting the industry in which we operate;
e Our ability to meet our capital expenditure requirements;
e Fluctuations in operating costs,
e Our ahbility to attract and retain qualified personnel;
e Changesin palitical and socia conditionsin India, the monetary and interest rate policies of India
and other countries;
o Inflation, deflation, unanticipated turbulence in interest rates, equity prices or other rates or
prices,
e The performance of the financial marketsin Indiaand globally;
e Any adverse outcomein the legal proceedingsin which we are involved,
e Our failure to keep pace with rapid changes in technology;
e The occurrence of natural disasters or calamities,
e Other factors beyond our contral;
o  QOur ability to manage risksthat arise from these factors;
o Conflict of Interest with affiliated companies, the promoter group and other related parties; and
e Changesin government policies and regulatory actions that apply to or affect our business.

For a further discussion of factors that could cause our actual results to differ, refer to section titled “Risk
Factors” and chapter titled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” beginning on pages 20 and 303 respectively of this Prospectus. By their nature, certain
market risk disclosures are only estimates and could be materially different from what actually occurs in
the future. As a result, actual future gains or losses could materialy differ from those that have been
estimated.

Future looking statements speak only as of the date of this Prospectus. Neither we, our Directors, Lead
Manager, Underwriters nor any of their respective affiliates have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition. In accordance with SEBI
requirements, the BRLMs and our Company will ensure that investors in India are informed of materia
developments until the grant of listing and trading permission by the Stock Exchange.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Prospectus, including the risks and uncertainties described below, before making an
investment in our Equity Shares. In making an investment decision, prospective investors must rely on
their own examination of our Company and the terms of this offer including the merits and risks invol ved.
Any potential investor in, and subscriber of, the Equity Shares should also pay particular attention to the
fact that we are governed in India by a legal and regulatory environment in which some material respects
may be different from that which prevailsin other countries. The risks and uncertainties described in this
section are not the only risks and uncertainties we currently face. Additional risks and uncertainties not
known to us or that we currently deem immaterial may also have an adverse effect on our business. If any
of the following risks, or other risksthat are not currently known or are now deemed immaterial, actually
occur, our business, results of operations and financial condition could suffer, the price of our Equity
Shares could decline, and you may lose all or part of your investment. Additionally, our business
operations could also be affected by additional factors that are not presently known to us or that we
currently consider asimmaterial to our operations.

Unless otherwise stated in the relevant risk factors set forth below, we are not in a position to specify or
guantify the financial or other implications of any of the risks mentioned herein. Unless otherwise stated,
the financial information of our Company used in this section is derived from our restated financial
statements prepared in accordance with Indian GAAP and the Companies Act and restated in accordance
with the SEBI ICDR Regulations. To obtain a better understanding, you should read this section in
conjunction with the chapters titled “Our Business” beginning on page 191, “Our Industry” beginning
on page 168 and ‘“Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on page 303 respectively, of this Prospectus as well as other financial information
contained herein.

The following factors have been considered for determining the materiality of Risk Factors:

. Some events may not be material individually but may be found material collectively;,
. Some events may have material impact qualitatively instead of quantitatively;
. Some events may not be material at present but may have material impact in future.

The financial and other related implications of risks concerned, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are risk factors where the impact may not
be quantifiable and hence the same has not been disclosed in such risk factors. Unless otherwise stated,
the financial information of the Company used in this section is derived from our financial statements
under Indian GAAP, as restated in this Prospectus. Unless otherwise stated, we are not in a position to
specify or quantify the financial or other risks mentioned herein. For capitalized terms used but not
defined in this chapter, refer to the chapter titled “Definitions and Abbreviation” beginning on page 3 of
this Prospectus. The numbering of the risk factors has been done to facilitate ease of reading and
reference and does not in any manner indicate the importance of onerisk factor over another.

Therisk factors are classified as under for the sake of better clarity and increased understanding:
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Internal
Issue Related

Risk Factor

Industry
Related

External

1. There are several outstanding litigations against our Company; Promoter/Director and Group
Company. There is a criminal litigation against our Promoter who is also Director of the Company )
under Section 200 of the Code of Criminal Procedure, 1973 (Cr.P.C.) and Section 138 of the
Negotiable Instrument Act, 1881. There is also a criminal proceeding against the Supervisor and
Contractor of the Company for death of an employee during working hours. Any adverse decision in
such proceedings may render us liable to liabilities / penalties and may adversely affect our business,
cash flows and results of operations.

Our Company its Promoter/Director, Group Company, Contractor and Supervisor are currently involved
in certain litigations. There was a survey conducted by the Department and stock and goods worth Rs.
4,51,00,664/- were impounded under Section 133A(3)(ia) of the Act. Company has proposed to treat this
as income for AY 2015-16. Any adverse decisions in such proceeding may impact financial of the
Company. One proceeding against the Company is aso pending in relation to environment clearance.
Also, there is no assurance that in future our Company will not face similar legal proceedings. There are
cases filed against the Company with labour court and an inquiry with Environment Impact Assessment
Authority. Thereis an accident case filed against the Supervisor and Contractor of the Company for death
of an employee while on work. Both of them are acquitted and are released on bail after production of
surety and renewed bail bonds.

Also, there is no assurance that in future, we, our promoters, our directors or group companies may not
face legal proceedings, any adverse decision in such legal proceedings may impact our business. For
further details in relation to legal proceedings involving our Company, Promoters, Directors, Group
Company please refer the chapter titled “Outstanding Litigations and Material Developments” on page
316 of this Prospectus.

Name of Criminal @ Civil/ Tax Labour Consumer Complaint | Aggregat
Entity Proceedi Arbitratio  Proceedin Dispute Complaint s under| e amount
ngs n gs S S Section involved
Proceedin 138 of NI | (Rs.)
gs Act, 1881
Company
By the | Nil Nil Nil Nil Nil Nil Nil
Company
Against the | Nil 2* 3 Nil Nil Nil 0.32
Company
Promoters
By the | Nil Nil Nil Nil Nil Nil Nil
Promoter
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Criminal  Civil/ Tax Labour Consumer Complaint | Aggregat
Proceedi Arbitratio  Proceedin | Dispute Complaint s under e amount
n Section involved
Proceedin 138 of NI
Act, 1881
Against the | 1** Nil Nil Nil Nil (Refer the | 0.30
Promoter Note
Below)
Group Companies
By  Group | Nil Nil Nil Nil Nil Nil Nil
Companies
Against Nil Nil 2 Nil Nil Nil 0.12
Group
Companies
Directors other than promoters
By the | Nil Nil Nil Nil Nil Nil Nil
Directors
Against the | Nil Nil Nil Nil Nil Nil Nil
Directors

Outstanding Litigation s against other companies or any other person whose outcome could have
adverse effect on our company

Against the| 1 Nil Nil Nil Nil Nil Nil
Supervisor
and
Contractor
of the
Company

* The amount of civil litigations and one of the taxation mattersis Not Ascertainable.
** The criminal proceeding against the Promoter under section 200 of Code of Criminal Procedure, 1973
includes a Complaint made under Section 138 of Negotiable Instruments Act, 1881.

We have certain contingent liabilities that have not been provided for in our Company’s financials
which if materialised, could adversely affect our financial condition.

Our contingent liabilities ason April 30, 2016 is as under:

(@) Bank guaranteesissued by Union Bank of Indiafor an aggregate sum of Rs. 13 lakhs (margin
money deposited in the form of bank fixed deposits with the same bank for a sum of Rs.3.25
lakhs).

(b) Foreign Letter of Credit issued by Union Bank of India for a sum of Rs.402.08 lakhs and
outstanding as at the year end. (Margin money in the form of fixed deposits of the same bank
for asum of Rs.100.00 lakhs).

(c) Revolving Letter of Credit issued by Union Bank of India for a sum of Rs.13.37 lakhs and
outstanding as at the year end. (Margin money in the form of fixed deposits of the same bank
for asum of Rs.5.44 lakhs).

In the event any such contingencies mentioned above were to materiaize or if our contingent liabilities
were to increase in the future, our financial condition could be adversely affected. For further details, see
the section entitled “Financial Statements” on page 261 of this Prospectus.

Our Company’s audited financial information for FY 2011-12, FY 2012-13, FY 2013-14 and FY 2014-
15 had certain qualificationsin the audit report
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Out of the last five financial years, the Auditors of our Company had qualified their audit reports for FY
2011-12, FY 2012-13 and FY 2013-14 by stating that our Company needs to strengthen its internal
control systemsin order to commensurate with the size of our Company and the nature of its business and
with regard to purchases of inventory, fixed assets and sde of goods. There have been no such
gualification in this regard in the auditor’'s report for FY 2014-15 and FY 2015-16. Further the
qualifications are not affecting the financials and are for improvement of systems only.

Our auditorsin their audit report for FY 14-15 have reported the following emphasis of matter.

“We draw attention to note 34 in the matter of 1.T. survey on 22™ and 23" of January 2015 at the business
premises of the Company. During the survey proceedings, an excess stock valuing Rs. 44208200 and
excess cash in hand amounting to Rs. 892464 were found aggregating to Rs. 45100664. The Company
offered to tax these excess stock and cash as income for the financial year 2014-15 and accordingly
accounted for a sum of Rs. 45100664 in the books of account for the FY 2014-15. In view of the above,
audit has been completed based on computer accounting data, books of account and records made
available to us consequent upon the Survey Proceedings carried out by the Income Tax Deptt. This has
resulted into an exceptional situation affecting the profitability and state of affairs of the Company and
hence the same are not comparable with the previous year figures. For further details, please refer chapter
titled ‘Financial Statements’ on page number 261 of this Prospectus. Investors should consider the above
in evaluating our financial position, cash flows and results of operations.

Thefertilizer businessis highly seasonal and such seasonality may affect our operating results.

Our business is seasonal in nature. Our Company is engaged in manufacturing of fertilizers which is used
for agricultura industry. Our business is influenced by the traditional crop seasons in India. In India,
majority of the farmers depend on monsoon for cultivation. Rainfall usually occurs during Kharif season
and hence, the timing and seasonality of rainfall has an impact on the business of our Company. Thus, we
are subject to seasonal factors, which make our operational results very unpredictable.

We recognize revenues only upon the sale of our products. During periods of lower sales, we continue to
incur substantial operating expenses, but our revenues remain usually lower. Due to the inherent
seasonality of our business, results of one reporting period may not be necessarily comparable with
preceding or succeeding reporting periods.

Sometimes, even if there is a dlight change in timing of rain fall, the sales will get deferred from one
reporting period to another reporting period. The sales that were supposed to take place during one
financial year may get added to sales of the next financial year and therefore results of even full financia
year may not necessarily be comparable to the other financia year.

The capacity of our manufacturing units at Meghnagar is not fully utilized.

The capacity of our manufacturing units situated at Meghnagar is not fully utilized and is operating below
its installed capacity. Continued unutilisation of available capacity can affect our ability to fully absorb
fixed costs and thus may adversely impact our financial performance. Meghnagar unit was set up in the
Financial Year 2015 as our unit at Dewas was operating at optimum capacity and hence there was a need
to expand our existing infrastructure facility to cater to increasing business opportunities. We believe that
the unutilisation of capacity available at Meghnagar unit is temporary as the facility has recently
commissioned commercial production. For further details relating to capacity available and utilised,
please refer to section titled "Our Business' at page 191 of this Prospectus.

We are subject to various laws and regulations relating to the handling and disposal of hazardous
materials and wastes and bio-medical wastes. If we fail to comply with such laws and regulations, we
can be subjected to prosecution, including imprisonment and fines or incur costs that could have a
material adverse effect on the success of our business.
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The Environmental Protection Act, 1986, as amended, the Air (Prevention and Control of Pollution) Act,
1981, as amended, the Water (Prevention and Control of Pollution) Act, 1974, as amended and other
regulations promulgated by the Ministry of Environment and Forest and various statutory and regulatory
authorities and agencies in India regulate our handling of hazardous substances and bio-medical wastes.
We are required to obtain registrations from the relevant State Pollution Control Board to be able to
handle and dispose hazardous and bio-medical wastes. We are also required to take a number of
precautionary measures and follow prescribed practices in this regard. Our failure to comply with these
laws could result in us being prosecuted, including our directors and officers responsible for compliance
being subjected to imprisonment and fines. We may also be liable for damage caused to the environment.
Any such action could adversely affect our business and financial condition.

Our industry is labour intensive and our business operations may be materially adversely affected by
strikes, work stoppages or increased wage demands by our employees or those of our suppliers.

Our industry being labour intensive is dependent on labour force for carrying out its manufacturing
operations. Shortage of skilled/unskilled personnel or work stoppages caused by disagreements with
employees could have an adverse effect on our business and results of operations. Though we have not
experienced any mgjor disruptions in our business operations due to disputes or other problems with our
work force in the past; however there can be no assurance that we will not experience such disruptionsin
the future. Such disruptions may adversely affect our business and results of operations and may also
divert the management’s attention and result in increased costs.

India has stringent labour legislation that protects the interests of workers, including legislation that sets
forth detailed procedures for the establishment of unions, dispute resolution and employee removal and
legidation that imposes certain financia obligations on employers upon retrenchment. We are also
subject to laws and regulations governing rel ationships with employees, in such areas as minimum wage
and maximum working hours, overtime, working conditions, hiring and terminating of employees and
work permits. Although our employees are not currently unionized, there can be no assurance that they
will not unionize in the future. If our employees unionize, it may become difficult for us to maintain
flexible labour policies, and we may face the threat of labour unrest, work stoppages and diversion of our
management’s attention due to union intervention, which may have a material adverse impact on our
business, results of operations and financial condition.

We have in the past entered into related party transactions and may continue to do so in the future.

Our Company has entered into various transactions with our Promoters, Promoter Group, Directors and
their Relatives and Group Company. While we believe that all such transactions are conducted on arms
length basis, there can be no assurance that we could not have achieved more favorable terms had such
transactions were not entered into with related parties. Furthermore, it is likely that we will enter into
related party transactions in future. There can be no assurance that such transactions, individually or in
aggregate, will not have an adverse effect on our financia condition and results of operation. For details
on the transactions entered by us, please refer to chapter “Related Party Transactions” beginning on page
259 of the Prospectus.

Our Company has not complied with certain statutory provisions under Companies Act. Such non-
compliances/lapses may attract penalties.

Our Company has not complied with certain statutory provisions such as the following:

e Provisions of Section 185 of Companies Act, 2013 and Section 295 of Companies Act, 1956 by
giving loan to any of its directors or to any other person in whom the director isinterested;

e Provision of Section 58A of the Companies Act, 1956 with respect to availment of unsecured
loans from persons other than the directors of the Company during the past.
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e Provision of Section 297 of Companies Act, 1956 with respect to board's sanction to be required
for certain contractsin which particular directors are interested.

No show cause notice in respect of the above has been received by the Company till date, any penalty
imposed for such non-compliance in future by any regulatory authority could affect our financial
conditions to that extent. Such delay/noncompliance may in the future render us liable to statutory
penalties and disallowing the resolutions, which may have consequence of violation of statutory
provisions concerned.

Some of our corporate recordsincluding formsfiled with the Registrar of Companies are not traceable.

Our Company is unable to trace certain corporate and other documents in relation to our Company
including forms filed with the Registrar of Companies prior to the year 2006. Due to change in methods
of record keeping on account of technological advancement and computerisation, over the years, certain
forms filed with ROC prior to the year 2006 like Return of Allotment, Registration of charges and
modification of charges, Increase in Authorised Capital, transfer of Equity Shares etc., could not be traced
by our Company. Further online filing of RoC documents was initiated in the year 2006 and all forms
prior to the said year were physically filed, hence some of these forms could not be retrieved from
Minigtry of Corporate Affairs (MCA) portal. Our Company had carried search for the physical copies of
the untraceable forms at the office of ROC, Gwalior, but the forms are not available at the office of
Registrar of Companies as well. As such under the circumstances elaborated above, Our Company cannot
assure you that the filings were made in a timely manner or the information gathered through other
available documents of the Company are correct. Also our Company may not be in a position to attend to
and / or respond appropriately to any legal matter due to lack of lost destroyed records and to that extent
the same could adversely affect our business operations.

Our Company requires significant amounts of working capital for a continued growth. Our inability to
meet our working capital requirements may have an adverse effect on our results of operations.

Our business is working capital intensive. A significant portion of our working capital is utilized towards
inventories. Summary of our working capital position is given below:-

Amount (Rs. In lakhs)
For the As at As at March 31,
period March

Particulars ended 31, 2016
April 30,
2016 2015 2014 2013

A. Current Assets

Inventories 1237.03 1,319.29 885.76 | 1,030.42 | 1,359.02 881.97
Trade Receivables 1629.94 1,546.27 807.23 434.42 414.18 526.21
Cash and Cash Equivalents 118.94 108.84 139.65 22.29 170.59 146.79
Short Term Loans & Advances 225.68 224.69 197.43 377.44 294.54 65.13
Other Current Assets 1707.58 1,693.39 | 1,002.71 619.66 | 1,040.23 | 1,241.80
B. Current Liabilities

Short Term Borrowings 1517.72 1,546.26 | 1,154.38 878.10 922.36 | 451.04
Trade Payables 2167.56 2,106.21 | 1,014.63 788.93 | 1,099.54 | 1,559.66
Other Current Liabilities 241.45 266.71 152.56 148.76 96.34 140.75
Short Term Provisions 67.12 65.02 34.80 29.31 38.90 32.73
Working Capital (A -B) 925.32 908.28 676.41 639.13 | 1,121.42 677.72
Inventories as % of total

current assets 25.14% 26.97% | 29.21% | 41.48% | 41.45% | 30.82%

Page 25 of 457




12.

)

\gro Phos

We intend to continue growing by reaching to other geographical areas. This may result in increase in the
guantum of current assets particularly Inventories. Our inability to maintain sufficient cash flow, credit
facility and other sources of fund, in atimely manner, or at all, to meet the requirement of working capital
could adversely affect our financial condition and result of our operations. For further details regarding
working capital requirement, please refer to the chapter titled “Objects of the Issue” beginning on page
147 of this Prospectus.

We do not own the land on which our manufacturing facility and registered office are located.

We do not own the land on which our manufacturing facility and registered office are located. The
registered office of our Company situated at M-87, Trade Centre, 18M, South Tukkoganj, Indore is taken
on rent from Ms Kiran Gupta which is valid until March 31, 2019. The manufacturing facility situated at
Dewas, Madhya Pradesh is taken on lease from District Trade and Industry Centre, Dewas, which isvalid
until December 25, 2033 while the facility situated at Meghnagar unit is taken on lease from M.P.
Audyogik Kendra Vikas Nigam, Indore which is valid until March 01, 2030. If we do not comply with
certain conditions of the lease, the lessor may terminate the lease, which could have an adverse affect on
our operations and there can be no assurance that renewal of lease agreement with the owner will be
entered into. In the event of non-renewal of lease, we may be required to shift our registered
office/manufacturing facilities to a new location and there can be no assurance that the arrangement we
enter into in respect of new premises would be on such terms and conditions as the present one.

13.0ur Company has negative cash flows from its operating activities, investing activities as well as

financing activities in the past years, details of which are given below. Sustained negative cash flow
could impact our growth and business.

Our Company had negative cash flows from our operating activities, investing activities as well as
financing activities in the previous year(s) as per the Restated Financia Statements and the same are
summarized as under:

Amount (Rs. In lakhs)
For the For the year For the year ended March 31,
period ended

Particulars ended April  March 31,

30, 2016 2016 2015 2014 2013 2012

Cash Flow from / (used in)
Operating Activities 62.01 (41.68) 70.32 | 485.23 | (263.11) | (11.20)
Cash Flow from/ (used in)
Investing Activities (11.06) (81.44) | (781.97) | (300.66) | (210.99) | (242.21)
Cash Flow from / (used in)
Financing Activities (51.85) 73.71 752.25 | (253.79) 555.31 | 252.61

14.

Cash flow of a company is a key indicator to show the extent of cash generated from operations to meet
capital expenditure, pay dividends, repay loans and make new investments without raising finance from
external resources. If we are not able to generate sufficient cash flows in future, it may adversely affect
our business and financial operations.

Some of our Group Companies have negative Networth and have incurred losses as on date of the last
audited financials.

Sustained financial losses by our Group Companies may not be perceived positively by externa parties
such as customers, bankers, suppliers etc, which may affect our credibility and business operations. Our
Group Companies, Suhane Buildcon India Private Limited, Techronies Infotech Private Limited and
Arisent Hybroids & Fertilisers Private Limited have incurred losses in previous years.

Financial Performance ofSuhane Buildcon IndiaPrivate Limited
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Particulars For the Year ended March 31,
2015 2014 2013
Paid up Capital 17.15 17.15 17.15
Reserves & Surplus 11.68 11.89 12.23
Networth 28.83 29.04 29.38
Sales and other income 0.00 0.00 0.00
Profit/loss after tax (0.21) (0.34) (0.42)
Financial Performance of Techronies InfotechPrivate Limited
(Rsin lakhs)
Particulars 201415
Paid Up Capital 1.00
Reserves and Surplus (2.97)
Networth (0.97)
Sales and other income 0.00
Profit/loss after tax (2.97)
Financial performace of Arisent hybroids & Fertilisers Private Limited (Rsin lakhs)
Particulars 201415 201314 201213
Paid Up Capital 1.00 1.00 1.00
Reserves and Surplus (1.18) (0.57) (0.52)
Net worth (0.18) 0.42 0.47
Sales and other income 0.00 8.79 3.66
Profit/ loss after tax (0.60) (0.09) (0.52)
Financial performace of Nafco CommoditiesPrivate Limited (Rsin lakhs)
Particulars 201415 201314

Paid Up Capital 5.00 5.00
Reserves and Surplus 0.00 (0.33)
Net worth 5.00 4,56
Sales and other income 253.74 0.00
Profit/ |oss after tax 0.33 (0.33)

15. We are dependent upon few suppliers for our raw material for our current manufacturing facilities. In
an eventuality where our suppliers are unable to deliver us the required materials in a time-bound
manner it may have a material adverse effect on our business operations and profitability.

For the year ended March 31, 2016 our top 5 suppliers contributed around 63.91% and top 10 suppliers
contributed around 81.04% of our purchases. Any problems faced by our suppliersin their manufacturing
facilities resulting in delays or non-adherence to quality requirements could adversely impact our ability
to meet our customer’s requirements in time and our operations would be affected to the extent we are
unable to line up supplies from alternate suppliers.

Page 27 of 457



)

\gro Phos

16. Werequire a number of approvals, NOCs, licences, registrations and permitsin the ordinary course of

17.

our business and any failure or delay in obtaining the same in a timely manner may adversely affect
our operations.

We require a number of approvals, licenses, registrations and permits in ordinary course of our business.
Additionally, we need to apply for renewa of approvals which expire, from time to time, as and when
required in the ordinary course. Approvals required for storage of Petroleum Class “C” substance,
certificate of registration under Madhya Nivesh Samverdhan Sahayata Yojana, 2010 for Dewas unit,
Registration Certificate cum Passbook for environmentaly sound recycling of hazardous wastes for
Meghnagar Unit (Zinc Ash/Zinc Skimming @ 1800 MTA) and consolidated Environment approval are
some material approvals yet to be applied. In case of delay or failure to obtain the same, it could affect
our business operations. Any failure to renew the approvals that have expired, or to apply for and obtain
the required approvals, licences, registrations or permits, or any suspension or revocation of any of the
approvals, licences, registrations and permits that have been or may be issued to us, could result in
delaying the operations of our business, which may adversdly affect our business, financial condition,
results of operations and prospects. For more information, see chapter “Government and Other Statutory
Approvals” on page 324 of this Prospectus.

Our business operations involve handling and storage of hazardous materials. Risks arising from the
same may result in damages to life and property, as also exposure to litigations.

Our Company is engaged in manufacturing of fertilisers which require handling hazardous materials
including explosive, toxic and combustible materials. We are aso required to obtain severa licenses and
approvals for the storage and handling of such materials, which in turn impose severa obligations and
restrictions on our Company. If improperly handled or subjected to less than optimal conditions, these
materials could harm employees and other persons, cause damage to life and to property and harm the
environment. This in turn could subject our Company to significant penalties including closure of our
manufacturing units and / or litigation which may have an adverse effect on our business and financial
operations. For a description of the regulations and laws applicable to our Company in this regard, please
refer to the chapter titled “Key Industry Regulations and Policies” beginning on page 168 of this
Prospectus. For details of licenses and approvals obtained by our Company for the storage and handling of
certain materials, please refer to the chapter titled “Government and Other Statutory Approvals” beginning
on page 324 of this Prospectus.

18. Our Company has manufacturing facilities located at Dewas and Meghnagar, Madhya Pradesh. Any

19.

delay in production at, or shutdown of, or any interruption for a significant period of time, in this
facility may in turn adversely affect our business, financial condition and results of operations.

Our Company has manufacturing facilities located at Dewas and Meghnagar, Madhya Pradesh. Our
success depends on our ability to successfully manufacture and deliver our products to meet our customer
demand. Our manufacturing facility is susceptible to damage or interruption or operating risks, such as
human error, power loss, breakdown or failure of equipment, power supply or processes, performance
below expected levels of output or efficiency, obsolescence, loss of services of our external contractors,
terrorist attacks, acts of war, break-ins, earthquakes, other natural disasters and industrial accidents and
similar events. Further, our manufacturing facility is also subject to operating risk arisng from
compliance with the directives of relevant government authorities. Operating risks may result in personal
injury and property damage and in the imposition of civil and criminal penalties. If our Company
experiences delays in production or shutdowns at any or all of these facilities due to any reason, including
disruptions caused by disputes with its workforce or any external factors, our Company‘s operations will
be significantly affected, which in turn would have a materia adverse effect on its business, financia
condition and results of operations.

The shortage or non-availability of power facilities may adversely affect our manufacturing processes
and have an adverse impact on our results of operations and financial condition.
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Our manufacturing processes requires substantial amount of power facilities. The quantum and nature of
power requirements of our industry and Company is such that it cannot be supplemented/ augmented by
alternative/ independent sources of power supply since it involve significant capital expenditure and per
unit cost of electricity produced is very high in view of increasing oil prices and other constraints. We are
mainly dependent on State Government for meeting our electricity requirements. Any defaults or non
compliance of the conditions may render us liable for termination of the agreement or any future changes
in the terms of the agreement may lead to increased costs, thereby affecting the profitability. Further,
since we are majorly dependent on third party power supply; there may be factors beyond our control
affecting the supply of power.

Any disruption / non availability of power shall directly affect our production which in turn shall have an
impact on profitability and turnover of our Company.

We could become liable to customers, suffer adverse publicity and incur substantial costs as a result of
defects in our products, which in turn could adversely affect the value of our brand, and our sales
could be diminished if we are associated with negative publicity.

Any failure or defect in our products could result in a claim againgt us for damages, regardless of our
responsibility for such afailure or defect. We currently carry no products liability insurance with respect
to our products. Although we attempt to maintain quality standards, we cannot assure that al our products
would be of uniform quality, which in turn could adversely affect the value of our brand, and our sales
could be diminished if we are associated with negative publicity.

Also, our business is dependent on the trust our customers have in the quality of our products. Any
negative publicity regarding our company, brand, or products, including those arising from a drop in
guality of merchandise from our vendors, mishaps resulting from the use of our products, or any other
unforeseen events could affect our reputation and our results from operations.

Our Company may not be able to maintain or expand its distribution network. We may be liable to
damagesin case our products do not conform to quality specifications.

Our Company markets, sells and distributes its products in India through its dealers and distributors. We
have also entered into marketing agreement for our products SSP and NPK with Indian Potash Limited
for supply of minimum 40,000 +/- 10% mt per annum of SSP and 25,000 mt per annum of NPK. SSPis
marketed by Indian Potash Limited (IPL) in the states of Madhya Pradesh, Chhattisgarh and Maharashtra
while NPK is marketed in the states of Madhya Pradesh and Chhattisgarh. Our product is sold by IPL
under the brand name “IPL”. In case we are not able to maintain our existing distribution network or
expand it further, it may impact our revenue from operations. Further, in case our products do not
conform to the quality specifications as specified by our distributor or our products are found to be of
substandard quality, we may be liable to take back the substandard material and al expenses including the
cost of returning may be required to be borne by us. Though our Company is well equipped with in-house
testing laboratory to test the products as per quality standards and relevant chemical composition,
however, any such negative developments can materially and adversely affect our business, financial
condition and results of operations.

Our Company has lapsed /delayed in making the required filings under various regulations applicable
tous.

Our Company is required under various regulations applicable to it, like Companies Act, The Bureau of
Indian Standards Act, 1986, The Factories Act, 1948, Environment (Protection) Act, 1986, Air
(Prevention and Control of Pollution) Act, 1981, Water (Prevention and Control of Pollution) Act, 1974,
The Payment of Bonus Act, 1965, The Payment of Gratuity Act, 1972, The Employee’s Compensation
Act, 1923, The Shops and Establishment Acts, The Minimum Wages Act, 1948, Hazardous Waste
Management & Handling Rules, 2008, Commercial Tax, Central Excise Act, 1944, Income Tax Act, 1961
etc. to make filings with various authorities constituted under the said acts, some of which has not been
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done within the stipulated time period at some instances. Due to these delays in filings, our Company had
on several occasions paid the requisite late fees. Although, we have not received any show-cause noticein
respect of the above, such delay/non-compliance may in the future render us liable to statutory penalties
and could have serious conseguences on our operations. While this could be attributed to technical lapses
and human errors, our Company is in the process of setting up a system to ensure that requisite filings are
done appropriately with the requisite timeline.

Our operations may be adversely affected in case of industrial accidents at any of our production
facilities.

Usage of heavy machinery, handling of materials by labour during production process or otherwise,
lifting of materials by humans, cranes, heating processes of the furnace etc. may result in accidents, which
could cause injury to our labour, employees, other persons on the site and could also damage our
properties thereby affecting our operations. Though our plants and machinery and personnel are covered
under insurance, occurrence of accidents could hamper our production and consequently affect our
profitability.

Conflicts of interest may arise out of common business undertaken by our Company, Promoters and
our Group Company.

Our Group Companies, Mahadan Phosphate Private Limited, Madhav Agro Chem Private Limited,
Suhane Agro India Private Limited and Arisent Hybroids & Fertilisers Private Limited are also authorized
to carry similar activities as those conducted by our Company. As aresult, conflicts of interests may arise
in allocating business opportunities amongst our Company, and our Group Companies in circumstances
where our respective interests diverge. In cases of conflict, our Promoters may favour other companiesin
which our Promoters have interests. There can be no assurance that our Promoters or our Group
Companies or members of the Promoter Group will not compete with our existing business or any future
business that we may undertake or that their interests will not conflict with ours. Any such present and
future conflicts could have a material adverse effect on our reputation, business, results of operations and
financial condition.

Our Company is dependent on third party transportation providers for the delivery of our goods and
any disruption in their operations or a decrease in the quality of their services could affect our
Company'sreputation and results of operations.

Our Company uses third party transportation providers for delivery of our goods. Though our business
has not experienced any disruptions due to transportation strikes in the past, any future transportation
strikes may have an adverse effect on our business. In addition goods may be lost or damaged in transit
for various reasons including occurrence of accidents or natural disasters. There may also be delay in
delivery of products which may also affect our business and results of operation negatively. An increase
in the freight costs or unavailability of freight for transportation of our raw materials may have an adverse
effect on our business and results of operations.

Further, disruptions of transportation services due to weather-related problems, strikes, lock-outs,
inadequacies in the road infrastructure, or other events could impair ability to procure raw materials on
time. Any such disruptions could materially and adversely affect our business, financial condition and
results of operations.

Compliance with, and changes in, safety, health and environmental laws and regulations may
adversely affect our business, prospects, financial condition and results of operations.

Due to the nature of our business, we expect to be or continue to be subject to extensive and increasingly
stringent environmental, health and safety laws and regulations and various |abour, workplace and rel ated
laws and regulations. We are also subject to environmental laws and regulations, including but not limited
to:
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Environment (Protection) Act, 1986

Air (Prevention and Control of Pollution) Act, 1981

Water (Prevention and Control of Pollution) Act, 1974

Hazardous Waste Management & Handling Rules, 2008

Other regulations promulgated by the Ministry of Environment and Forests and the Pollution
Control Boards of the state of Madhya Pradesh.

which govern the discharge, emission, storage, handling and disposal of a variety of substances that may
be used in or result from the operations of our business.

Coo T

The scope and extent of new environmental regulations, including their effect on our operations, cannot
be predicted and hence the costs and management time required to comply with these requirements could
be significant. Amendments to such statutes may impose additional provisions to be followed by our
Company and accordingly the Company needs to incur clean-up and remediation costs, as well as
damages, payment of fines or other penalties, closure of production facilities for non-compliance, other
liabilities and related litigation, could adversely affect our business, prospects, financial condition and
results of operations.

Continued operations of our manufacturing facility are critical to our business and any disruption in
the operation of our facility may have a material adverse effect on our business, results of operations
and financial condition.

Our manufacturing facilities, at Dewas and Meghnagar, Madhya Pradesh is subject to operating risks,
such as unavailability of machinery, break-down, obsolescence or failure of machinery, disruption in
power supply or processes, performance below expected levels of efficiency, labour disputes, natura
disasters, industrial accidents and statutory and regulatory restrictions. Our machines have limited lives
and require periodic cleaning as well as annual over hauling maintenance. In the event of a breakdown or
failure of such machinery, replacement parts may not be available and such machinery may have to be
sent for repairs or servicing. We have not entered into any technical support service agreements for the
maintenance and smooth functioning of our equipment’s and machineries. This may lead to delay and
disruption in our production process that could have an adverse impact on our sales, results of operations,
business growth and prospects.

Our insurance coverage may not be adequate.

Our Company has obtained insurance coverage in respect of certain risks. Our significant insurance
policies consist of standard fire and specia perils (material damage) and burglary standard policy. While
we believe that we maintain insurance coverage in adegquate amounts consistent with size of our business,
our insurance policies do not cover al risks, specifically risks like housebreaking, terrorism, etc. There
can be no assurance that our insurance policies will be adequate to cover the losses in respect of which the
insurance has been availed. If we suffer a significant uninsured loss or if insurance claim in respect of the
subject-matter of insurance is not accepted or any insured loss suffered by us significantly exceeds our
insurance coverage, our business, financial condition and results of operations may be materially and
adversely affected.

For further details, please refer chapter titled “Our Business” beginning on page 191 of this Prospectus.

Our lenders have charge over our movable and immovable properties in respect of finance availed by
us.

We have secured our lenders by creating a charge over our movable and immovable properties in respect
of loans/ facilities availed by us from banks and financia institutions. The total amounts outstanding and
payable by us as secured loans were Rs. 2015.81 Lakhs as on April 30, 2016. In the event we default in
repayment of the loans / facilities availed by us and any interest thereof, our properties may be forfeited
by lenders, which in turn could have significant adverse affect on business, financia condition or results
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of operations. For further information on the Financial Indebtedness please refer to page 313 of this
Prospectus.

Our lenders have imposed certain restrictive conditions on us under our financing arrangements.
Under our financing arrangements, we are required to obtain the prior, written lender consent for,
among other matters, changes in our capital structure, formulate a scheme of amalgamation or
reconstruction and entering into any other borrowing arrangement. Further, we are required to
maintain certain financial ratios.

There can be no assurance that we will be able to comply with these financia or other covenants or that
we will be able to obtain the consents necessary to take the actions we believe are necessary to operate
and grow our business. Our level of existing debt and any new debt that we incur in the future has
important consequences. Any failure to comply with these requirements or other conditions or covenants
under our financing agreements that is not waived by our lenders or is not otherwise cured by us, may
require us to repay the borrowing in whole or part and may include other related costs. Our Company may
be forced to sell some or al of its assets or limit our operations. This may adversely affect our ability to
conduct our business and impair our future growth plans. For further information, see the chapter titled
“Financial Indebtedness” on page 313 of the Prospectus

Though these covenants are restrictive to some extent for us, however it ensures financia discipline,
which would help usin the long run to improve our financial performance.

The industry segments in which we operate being fragmented, we face competition from other
players, which may affect our business operations and financial conditions.

The market for our products is competitive on account of both the organized and unorganized players.
Playersin thisindustry generally compete with each other on key attributes such as technical competence,
quality of products, distribution network, pricing and timely delivery. Some of our competitors may have
longer industry experience and greater financial, technical and other resources, which may enable them to
react faster in changing market scenario and remain competitive. Moreover, the unorganized sector offers
their products at highly competitive prices which may not be matched by us and consequently affect our
volume of sales and growth prospects. Growing competition may result in a decline in our market share
and may affect our margins which may adversely affect our business operations and our financial
condition.

We have taken guarantees from Promoters, Directors as well as others in relation to debt facilities
provided to us.

We have taken guarantees from Promoters, Directors as well as others in relation to all our secured debt
facilities availed from our Bankers. In an event any of these persons withdraw or terminate its/their
guarantees, the lender for such facilities may ask for alternate guarantees, repayment of amounts
outstanding under such facilities, or even terminate such facilities. We may not be successful in procuring
guarantees satisfactory to the lender and as a result may need to repay outstanding amounts under such
facilities or seek additional sources of capital, which could adversely affect our financial condition. For
more information please see the chapter titled “Financial Indebtedness” beginning on page 313 of this
Prospectus.

Any changes in regulations or applicable government incentives can materially and adversely impact
our operations and growth prospects

Our Company is enjoying benefit of subsidies in relation to the sale of certain fertilisers and as such is
subjected to various regulations in India. Due to change in government rules and policies, if such subsidy
reduces or is not available to us at all, it could adversely impact the business and prospects of our
Company.
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We have not made any alternate arrangements for meeting our capital requirements for the Objects of
the issue. Further we have not identified any alternate source of financing the ‘Objects of the Issue’.
Any shortfall in raising / meeting the same could adversely affect our growth plans, operations and
financial performance.

As on date, we have not made any alternate arrangements for meeting our capital requirements for the
objects of the issue. We meet our capital requirements through our bank finance, owned funds and
internal accruals. Any shortfall in our net owned funds, internal accruals and our inability to raise debt in
future would result in us being unable to meet our capital requirements, which in turn will negatively
affect our financia condition and results of operations. Further we have not identified any alternate source
of funding and hence any failure or delay on our part to raise money from thisissue or any shortfal in the
issue proceeds may delay the implementation schedule and could adversely affect our growth plans. For
further details please refer to the chapter titled “Objects of the Issue” beginning on page 147 of this
Prospectus.

Our ability to pay dividends in the future will depend upon our future earnings, financial condition,
cash flows, working capital requirements, capital expenditure and restrictive covenants in our
financing arrangements.

We may retain al our future earnings, if any, for use in the operations and expansion of our business. As
a result, we may not declare dividends in the foreseeable future. Any future determination as to the
declaration and payment of dividends will be at the discretion of our Board of Directors and will depend
on factors that our Board of Directors deem relevant, including among others, our results of operations,
financial condition, cash regquirements, business prospects and any other financing arrangements.
Additionally, under some of our loan agreements, we may not be permitted to declare any dividends, if
thereisadefault under such loan agreements or unless our Company has paid all the dues to the lender up
to the date on which the dividend is declared or paid or has made satisfactory provisions thereof.
Accordingly, realization of a gain on shareholders investments may largely depend upon the appreciation
of the price of our Equity Shares. There can be no assurance that our Equity Shares will appreciate in
value. For details of our dividend history, see “Dividend Policy” on page 260 of this Prospectus.

Within the parameters as mentioned in the chapter titled ‘Objects of this Issue’ beginning on page 147
of this Prospectus, our Company’s management will have flexibility in applying the proceeds of this
Issue. The fund requirement and deployment mentioned in the Objects of this Issue have not been
appraised by any bank or financial ingtitution.

We intend to use entire fresh Issue Proceeds towards working capital needs, repayment of loan and to
meet the issue expenses. We intend to deploy the Net Issue Proceeds in financia year 2016-17 and such
deployment is based on certain assumptions and strategy which our Company believes to implement in
future. The funds raised from the fresh Issue may remain idle on account of change in assumptions,
market conditions, strategy of our Company, etc., For further details on the use of the Issue Proceeds,
please refer chapter titled “Objects of the Issue” beginning on page 147 of this Prospectus.

The deployment of funds for the purposes described above is at the discretion of our Company’s Board of
Directors. The fund requirement and deployment is based on internal management estimates and has not
been appraised by any bank or financial institution. Accordingly, within the parameters as mentioned in
the chapter titled ‘Objects of the Issue’ beginning on page 147 of this Prospectus, the Management will
have significant flexibility in applying the proceeds received by our Company from the Issue. Our Board
of Directorswill monitor the proceeds of this Issue.

Our future funds requirements, in the form of fresh issue of capital or securities and/or loans taken by
us, may be prejudicial to the interest of the shareholders depending upon the terms on which they are
eventually raised.
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We may require additional capital from time to time depending on our business needs. Any fresh issue of
shares or convertible securities would dilute the shareholding of the existing shareholders and such
issuance may be done on terms and conditions, which may not be favourable to the then existing
shareholders. If such funds are raised in the form of loans or debt, then it may substantially increase our
interest burden and decrease our cash flows, thus prejudicially affecting our profitability and ability to pay
dividends to our shareholders.

Our success depends largely upon the services of our Directors, Promoters and other Key Managerial
Personnel and our ability to attract and retain them. Demand for Key Managerial Personnel in the
industry is intense and our inability to attract and retain Key Managerial Personnel may affect the
operations of our Company.

Our success is substantially dependent on the expertise and services of our Directors, Promoters and our
Key Manageria Personnel. They provide expertise which enables us to make well informed decisions in
relation to our business and our future prospects. Our future performance will depend upon the continued
services of these persons. Demand for Key Managerial Personnel in the industry is intense. We cannot
assure you that we will be able to retain any or al, or that our succession planning will help to replace, the
key members of our management. The loss of the services of such key members of our management team
and the failure of any succession plans to replace such key members could have an adverse effect on our
business and the results of our operations.

In addition to normal remuneration or benefits and reimbursement of expenses, some of our Directors
and key managerial personnel are interested in our Company to the extent of their shareholding and
dividend entitlement in our Company.

Our Directors and Key Managerial Personnel are interested in our Company to the extent of remuneration
paid to them for services rendered and reimbursement of expenses payable to them. In addition, some of
our Directors and Key Manageria Personnel may also be interested to the extent of their shareholding and
dividend entitlement in our Company. For further information, see “Capital Structure” and “Our
Management” on pages 77 and 227, respectively, of this Prospectus.

Our Promoters and members of the Promoter Group will continue jointly to retain majority control
over our Company after the Issue, which will allow them to determine the outcome of matters
submitted to shareholdersfor approval.

After completion of the Issue, our Promoters and Promoter Group will collectively own 55.58 % of the
Equity Shares. As aresult, our Promoters together with the members of the Promoter Group will be able
to exercise a significant degree of influence over us and will be able to control the outcome of any
proposal that can be approved by a majority shareholder vote, including, the election of members to our
Board, in accordance with the Companies Act and our Articles of Association. Such a concentration of
ownership may also have the effect of delaying, preventing or deterring a change in control of our
Company.

In addition, our Promoters will continue to have the ability to cause us to take actions that are not in, or
may conflict with, our interests or the interests of some or all of our creditors or minority shareholders,
and we cannot assure you that such actions will not have an adverse effect on our future financia
performance or the price of our Equity Shares.

)
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Our trademark is not registered under the Trade Marks Act and our ability to use the
trademark may be impaired
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Our Company’s business may be affected due to our inability to protect our existing and future
intellectual property rights. Currently, we do not have a registered trademark over our name and logo
under the Trade Marks Act and consequently do not enjoy the statutory protections accorded to a
trademark registered in India and cannot prohibit the use of such logo by anybody by means of statutory
protection. If our trademark is not registered it can allow any person to use a deceptively similar mark and
market its product which could be similar to the products offered by us. Such infringement will hamper
our business as prospective clients may go to such user of mark and our revenues may decrease. Further
some of the applications made by us have also been objected by third parties. As some of our logos are
not registered, we would not enjoy the statutory protections accorded to a registered trademark and our
ability to use our logo may be impaired. For further details please refer to section titled “Government and
Other Approvals” beginning on page 324 of this Prospectus.

We may not be successful in implementing our business strategies.

The success of our business depends substantially on our ability to implement our business strategies
effectively. Even though we have successfully executed our business strategies in the past, there is no
guarantee that we can implement the same on time and within the estimated budget going forward, or that
we will be able to meet the expectations of our targeted clients. Changes in regulations applicable to us
may also make it difficult to implement our business strategies. Failure to implement our business
strategies would have a material adverse effect on our business and results of operations.

Changes in technology may render our current technologies obsolete or require us to make substantial
capital investments.

Modernization and technology upgradation is essentia to provide better products. Although we strive to
keep our technology in line with the latest standards, we may be required to implement new technology or
upgrade the existing employed by us. Further, the costs in upgrading our technology could be significant
which could substantialy affect our finances and operations.

We could be harmed by employee misconduct or errors that are difficult to detect and any such
incidences could adversely affect our financial condition, results of operations and reputation.

Employee misconduct or errors could expose us to business risks or losses, including regulatory sanctions
and cause serious harm to our reputation. There can be no assurance that we will be able to detect or deter
such misconduct. Moreover, the precautions we take to prevent and detect such activity may not be
effective in al cases. Our employees and agents may also commit errors that could subject us to claims
and proceedings for alleged negligence, as well as regulatory actions on account of which our business,
financial condition, results of operations and goodwill could be adversely affected.

Certain agreements may be inadequately stamped or may not have been registered as a result of which
our operations may be adversely affected.

Few of our agreements may not be stamped adequately or registered. The effect of inadequate stamping is
that the document is not admissible as evidence in legal proceedings and parties to that agreement may
not be able to legally enforce the same, except after paying a penalty for inadequate stamping. The effect
of non-registration, in certain cases, is to make the document inadmissible in legal proceedings. Any
potential dispute due to non-compliance of local laws relating to stamp duty and registration may
adversely impact the operations of our Company.

Industry information included in this Prospectus has been derived from industry reports commissioned
by usfor such purpose. There can be no assurance that such third-party statistical, financial and other
industry information is either complete or accurate.

We have relied on the reports of certain independent third party for purposes of inclusion of such
information in this Prospectus. These reports are subject to various limitations and based upon certain
assumptions that are subjective in nature. We have not independently verified data from such industry
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reports and other sources. Although we believe that the data may be considered to be reliable, their
accuracy, completeness and underlying assumptions are not guaranteed and their dependability cannot be
assured. While we have taken reasonable care in the reproduction of the information, the information has
not been prepared or independently verified by us, or any of our respective affiliates or advisors and,
therefore, we make no representation or warranty, express or implied, as to the accuracy or completeness
of such facts and datistics. Due to possibly flawed or ineffective collection methods or discrepancies
between published information and market practice and other problems, the statistics herein may be
inaccurate or may not be comparable to statistics produced for other economies and should not be unduly
relied upon. Further, there is no assurance that they are stated or compiled on the same basis or with the
same degree of accuracy as may be the case elsewhere. Statements from third parties that involve
estimates are subject to change, and actual amounts may differ materially from those included in this
Prospectus.

e |ssue Specific Risks

We have issued Equity Shares in the last twelve months, the price of which is lower than the Issue
Price.

Our Company has issued 1,15,15,292 bonus Equity Shares in the last twelve months. For further details
of Equity Shares issued, please refer to chapter titled, ‘Capital Structure’ beginning on page 77 of this
Prospectus.

. The Issue price of our Equity Shares may not be indicative of the market price of our Equity Shares

after the Issue and the market price of our Equity Shares may decline below the issue price and you
may not be able to sell your Equity Shares at or above the I ssue Price.

The Issue Price of our Equity Shares has been determined by book built method. This price is be based on
numerous factors (For further information, please refer chapter titled “Basis for Issue Price” beginning on
page 155 of this Prospectus) and may not be indicative of the market price of our Equity Shares after the
Issue. The market price of our Equity Shares could be subject to significant fluctuations after the Issue,
and may decline below the Issue Price. We cannot assure you that you will be able to sdll your Equity
Shares at or above the Issue Price. Among the factors that could affect our share price include without
limitation. The following:

o Half yearly variations in the rate of growth of our financia indicators, such as earnings per
share, net income and revenues;

Changesin revenue or earnings estimates or publication of research reports by analysts;
Speculation in the press or investment community;

General market conditions; and

Domestic and international economic, legal and regulatory factors unrelated to our
performance.

EXTERNAL RISK FACTORS

Industry Risks:

Changes in government regulations or their implementation could disrupt our operations and
adversely affect our business and results of operations.

Our business and industry is regulated by different laws, rules and regulations framed by the Central and
State Government. These regulations can be amended/ changed on a short notice at the discretion of the
Government. If we fail to comply with all applicable regulations or if the regulations governing our
business or their implementation change adversely, we may incur increased costs or be subject to
penalties, which could disrupt our operations and adversely affect our business and results of operations.
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Other Risks

You may be subject to I ndian taxes arising out of capital gainson the sale of the Equity Shares.

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an
Indian company are generaly taxable in India. Any gain on the sale of shares on a stock exchange held
for more than 12 months will not be subject to capital gains tax in India if the securities transaction tax
(“STT”) has been paid on the transaction. The STT will be levied on and collected by an Indian stock
exchange on which equity shares are sold. Any gain on the sale of shares held for more than 12 monthsto
an Indian resident, which are sold other than on a stock exchange and as a result of which no STT has
been paid, will be subject to long term capital gains tax in India. Further, any gain on the sale of shares
held for a period of 12 months or less will be subject to capital gainstax in India. Further, any gain on the
sale of listed equity shares held for a period of 12 months or less which are sold other than on a stock
exchange and on which no STT has been paid, will be subject to short term capital gainstax at arelatively
higher rate as compared to the transaction where STT has been paid in India.

Significant differences exist between Indian GAAP and other accounting principles, such as U.S.
GAAP and IFRS, which may be material to the financial statements prepared and presented in
accordance with SEBI |CDR Regulations contained in this Prospectus.

As stated in the reports of the Auditor included in this Prospectus under chapter “Financial Statements as
restated” beginning on page 261, the financial statements included in this Prospectus are based on
financial information that is based on the audited financia statements that are prepared and presented in
conformity with Indian GAAP and restated in accordance with the SEBI ICDR Regulations, and no
attempt has been made to reconcile any of the information given in this Prospectus to any other principles
or to base it on any other standards. Indian GAAP differs from accounting principles and auditing
standards with which prospective investors may be familiar in other countries, such as U.S. GAAP and
IFRS. Significant differences exist between Indian GAAP and U.S. GAAP and IFRS, which may be
material to the financia information prepared and presented in accordance with Indian GAAP contained
in this Prospectus. Accordingly, the degree to which the financial information included in this Prospectus
will provide meaningful information is dependent on familiarity with Indian GAAP, the Companies Act
and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian GAAP on the financial
disclosures presented in this Prospectus should accordingly be limited.

Taxes and other levies imposed by the Government of India or other State Governments, as well as
other financial policies and regulations, may have a material adverse effect on our business, financial
condition and results of operations.

Taxes and other levies imposed by the Centra or State Governments in India that affect our industry
include:

custom duties on imports of raw materials and components;

excise duty on certain raw materials and components;

central and state sales tax, value added tax and other levies; and

Other new or specia taxes and surcharges introduced on a permanent or temporary basis
from timeto time.

These taxes and levies affect the cost and prices of our products and therefore demand for our product. An
increase in any of these taxes or levies, or the imposition of new taxes or levies in the future, may have a
material adverse effect on our business, profitability and financia condition.

The nationalized goods and services tax (GST) regimes proposed by the Government of India may have
material impact on our operations.
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The Government of India has proposed a comprehensive national goods and service tax (GST) regime
that will combine taxes and levies by the Central and State Governments into a unified rate structure.
Given the limited liability of information in the public domain covering the GST we are unable to
provide/ measure the impact this tax regime may have on our operations.

. Political ingtability or a change in economic liberalization and deregulation policies could seriously

harm business and economic conditionsin I ndia generally and our businessin particular.

The Government of India has traditionally exercised and continues to exercise influence over many
aspects of the economy. Our business and the market price and liquidity of our Equity Shares may be
affected by interest rates, changes in Government policy, taxation, socia and civil unrest and other
political, economic or other developments in or affecting India The rate of economic liberalization could
change, and specific laws and policies affecting the information technology sector, foreign investment
and other matters affecting investment in our securities could change as well. Any significant change in
such liberalization and deregulation policies could adversely affect business and economic conditions in
India, generally, and our business, prospects, financial condition and results of operations, in particular.

We cannat guarantee the accuracy or completeness of facts and other statistics with respect to India,
the Indian economy and agricultureindustry contained in the Prospectus.

While facts and other statistics in the Prospectus relating to India, the Indian economy and the agriculture
industry has been based on various government publications and reports from government agencies that
we believe are reliable, we cannot guarantee the quality or reliability of such materials. While we have
taken reasonable care in the reproduction of such information, industry facts and other statistics have not
been prepared or independently verified by us or any of our respective affiliates or advisors and, therefore
we make no representation as to their accuracy or completeness. These facts and other statistics include
the facts and statistics included in the chapter titled ‘Our Industry’ beginning on page 168 of this
Prospectus. Due to possibly flawed or ineffective data collection methods or discrepancies between
published information and market practice and other problems, the statistics herein may be inaccurate or
may not be comparable to statistics produced elsewhere and should not be unduly relied upon. Further,
there is no assurance that they are stated or compiled on the same basis or with the same degree of
accuracy, asthe case may be, elsewhere.

Global economic, palitical and social conditions may harm our ability to do business, increase our
costs and negatively affect our stock price.

Global economic and political factors that are beyond our control, influence forecasts and directly affect
performance. These factors include interest rates, rates of economic growth, fiscal and monetary policies
of governments, inflation, deflation, foreign exchange fluctuations, consumer credit availability,
fluctuations in commodities markets, consumer debt levels, unemployment trends and other matters that
influence consumer confidence, spending and tourism. Increasing volatility in financid markets may
cause these factors to change with a greater degree of frequency and magnitude, which may negatively
affect our stock prices.

Foreign investors are subject to foreign investment restrictions under Indian law that limits our ability
to attract foreign investors, which may adversely impact the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-
residents and residents are freely permitted (subject to certain exceptions) if they comply with the pricing
guidelines and reporting requirements specified by the RBI. If the transfer of shares, which are sought to
be transferred, is not in compliance with such pricing guidelines or reporting requirements or fall under
any of the exceptions referred to above, then the prior approval of the RBI will be required. Additionally,
shareholders who seek to convert the Rupee proceeds from a sale of sharesin India into foreign currency
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and repatriate that foreign currency from India will require a no objection/ tax clearance certificate from
the income tax authority. There can be no assurance that any approval required from the RBI or any other
government agency can be obtained on any particular terms or at all.

The extent and reliability of Indian infrastructure could adversely affect our Company’s results of
operations and financial condition.

India’s physical infrastructure is in developing phase compared to that of many developed nations. Any
congestion or disruption in its port, rail and road networks, electricity grid, communication systems or
any other public facility could disrupt our Company’s normal business activity. Any deterioration of
India’s physical infrastructure would harm the national economy, disrupt the transportation of goods and
supplies, and add costs to doing business in India. These problems could interrupt our Company’s
business operations, which could have an adverse effect on its results of operations and financia
condition.

Any downgrading of India’s sovereign rating by an independent agency may harm our ability to raise
financing.

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating
agencies may adversely impact our ability to raise additiona financing, and the interest rates and other
commercia terms at which such additional financing may be available. This could have an adverse effect
on our business and future financial performance, our ability to obtain financing for capital expenditures
and the trading price of our Equity Shares.

Natural calamities could have a negative impact on the Indian economy and cause our Company’s
businessto suffer.

India has experienced natural calamities such as earthquakes, tsunami, floods etc. in recent years. The
extent and severity of these natura disasters determine their impact on the Indian economy. Prolonged
spells of abnormal rainfall or other natural calamities could have a negative impact on the Indian
economy, which could adversely affect our business, prospects, financia condition and results of
operations as well as the price of the Equity Shares.

Terrorist attacks, civil unrests and other acts of violence or war involving India or other countries
could adversely affect the financial markets, our business, financial condition and the price of our
Equity Shares.

Any major hostilitiesinvolving India or other acts of violence, including civil unrest or similar events that
are beyond our control, could have a material adverse effect on India’s economy and our business.
Incidents such as the terrorist attacks, other incidents such as those in US, Indonesia, Madrid and L ondon,
and other acts of violence may adversely affect the Indian stock markets where our Equity Shares will
trade as well the global equity markets generally. Such acts could negatively impact business sentiment as
well as trade between countries, which could adversely affect our Company’s business and profitability.
Additionally, such events could have a material adverse effect on the market for securities of Indian
companies, including the Equity Shares.

PROMINENT NOTES

1. Public Issue of 58,80,000 Equity Shares of face value of Rs. 10 each of our Company for cash at a
price of Rs. 22/- per Equity Share (“Issue Price”) aggregating upto Rs. 1,293.60 Lakhs, of which
3,12,000 Equity Shares of face value of Rs. 10 each will be reserved for subscription by Market
Maker to the Issue (“Market Maker Reservation Portion”). The Issue less the Market Maker
Reservation Portion i.e. Net Issue of 55,68,000 Equity Shares of face value of Rs. 10 each is
hereinafter referred to as the “Net Issue”. The Issue and the Net Issue will constitute 29.00% and
27.46%, respectively of the post Issue paid up equity share capital of the Company.
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2. Investors may contact the Book Running Lead Managers or the Company Secretary & Compliance
Officer for any complaint/clarification/information pertaining to the Issue. For contact details of the
Lead Manager and the Company Secretary & Compliance Officer, please refer to chapter titled
“General Information” beginning on page 64 of this Prospectus.

3. The pre-issue net worth of our Company was Rs 2425.10 lakhs, Rs. 2,417.64 Lakhs, Rs. 2,049.89
Lakhs, Rs. 953.09 Lakhs, Rs. 762.38 Lakhs and Rs. 549.68 Lakhs as of April 30, 2016, March 31,
2016, March 31, 2015, March 31, 2014, March 31, 2013 and March 31, 2012 respectively. The
adjusted book value after bonus issue of each Equity Share was Rs 16.85, Rs. 16.80, Rs. 14.24, Rs.
6.68, Rs. 5.39 and Rs. 3.94 as of April 30, 2016, March 31, 2016, March 31, 2015, March 31, 2014,
March 31, 2013 and March 31, 2012 respectively as per the restated financial statements of our
Company. For more information, please refer to section titled “Financial Statements” beginning on
page 261 of this Prospectus.

4. Theaverage cost of acquisition per Equity Share by our Promotersis set forth in the table below:

Name of the Promoters  No. of Shares held Average cost of acquisition (irRs)
Raj Kumar Gupta 40,75,435 2.78
Vishnu Kant Gupta 15,96,075 4.23

For further details relating to the allotment of Equity Shares to our Promoters, please refer to the
chapter titled “Capital Structure” beginning on page 77 of this Prospectus.

5. For details on related party transactions and loans and advances made to any company in which
Directors are interested, please refer Annexure XXIV “Related Party Transaction” under chapter
titted “Financial Statements as restated” beginning on page 261 of this Prospectus.

6. Investors may note that in case of over-subscription in the Issue, allotment to Retail applicants and
other applicants shall be on a proportionate basis. For more information, please refer to the chapter
titled “Issue Structure” beginning on page 354 of this Prospectus.

7. Except as disclosed in the chapter titled “Capital Structure”, “Our Promoter and Promoter Group”,
“Our Management” and “Related Party Transaction” beginning on pages 77, 243, 227 and 259
respectively, of this Prospectus, none of our Promoters, Directors or Key Management Personnel has
any interest in our Company.

8. Except as disclosed in the chapter titled “Capital Structure” beginning on page 77 of this Prospectus,
we have not issued any Equity Shares for consideration other than cash.

9. Tradingin Equity Shares of our Company for al investors shall bein dematerialized form only.

10. Investors are advised to refer to the chapter titled “Basis for Issue Price” beginning on page 155 of
the Prospectus.

11. There are no financing arrangements whereby the Promoter Group, the Directors of our Company
and their relatives have financed the purchase by any other person of securities of our Company
during the period of six months immediately preceding the date of filing of the Draft Red Herring
Prospectus with the Stock exchange.

12. Our Company was originally formed and registered as a partnership firm under the Partnership Act
in the name and style of ‘Agro Phos (India)’, pursuant to a deed of partnership dated February 10,
2001. Rgjesh Kumar Gupta and Virendra Kumar Gupta were partners of Agro Phos (India). Ramesh
Chand Suhane, Preeti Gupta, Nedlam Gupta, Suman Gupta and Vikas Gupta were admitted as
partners of the partnership firm vide supplementary partnership deed dated April 01, 2002. Agro
Phos (India) was thereafter converted from a partnership firm to a private limited company under
Part IX of the Companies Act, 1956 with the name of “Agro Phos (India) Private Limited” and
received a certificate of incorporation from the Registrar of Companies, Madhya Pradesh and
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Chhattisgarh on September 19, 2002 bearing registration no. 015285. Subsequently our Company
was converted into a public limited company vide pursuant to special resolution dated February 28,
2004 and fresh Certificate of Incorporation dated March 01, 2004 and the name of our Company was
changed to “Agro Phos (India) Limited”. The Corporate Identity Number of our Company is
U24123MP2002PLC015285. The partners of M/s Agro Phos (India) were initial subscribers to
Memorandum of Association of our Company.
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SECTION Il —INTRODUCTION
SUMMARY OF OUR INDUSTRY

The information in this section includes extracts from publicly available information, data and statistics
and has been derived from various government publications and industry sources. Neither we nor any
other person connected with the Issue have verified this information. The data may have been re-
classified by us for the purposes of presentation. Industry sources and publications generally state that
the information contained therein has been obtained from sources generally believed to be reliable, but
that their accuracy, completeness and underlying assumptions are not guaranteed and their reliability
cannot be assured and, accordingly, investment decisions should not be based on such information. You
should read the entire Prospectus, including the information contained in the sections titled *“Risk
Factors” and “Financial Statements” and related notes beginning on page 20 and 261 respectively of
this Prospectus before deciding to invest in our Equity Shares.

INDIAN FERT ILIZER INDUSTRY: INTRODUCTION

Fertilizers play an important role in the global agricultural economy. It’s a fact that fertilizers are an
essential factor in increasing food production glob-aly. Indian fertilizer industry has witnessed a sharp
growth since the era of green revolution (1960°s). It has emerged gracefully in the last 50 years and at
present ranks third in the world. It has succeeded in meeting the demand of nearly all chemical fertilizers
over the years and now become an important segment of Indian economy. Presently, there are 30 large
size urea manufacturing plants, 21 DAP and complex fertilizers producing units, 5 units producing low
analysis straight nitrogenous fertilizers and 2 units manufacturing Ammonium Sulphate as by-product.
Besides, there are about 85 medium and small-scale SSP manufacturing unitsin the country.

Importance of Fertilizer:

Fertilizer is defined as any organic or inorganic sub-stance, natural or artificial in nature supplying one or
more of the chemical elements/nutrients required for plant growth. Sixteen plant nutrients are necessary
for proper plant development. These are classified into three categories viz; primary (macro) nutrients,
secondary nutrients, and micronutrients. Application of essential plant nutrients in right proportion,
through correct method and time of application is helpful to increase crop production. Primary (macro)
nutrients are nitrogen (N), phosphorus (P), and potassium (K). They are the most frequently required in a
crop fertilization programme and are needed in the larger quantity by plants as fertilizer. So, mgjor focus
of the Indian fertilizer sector policy has been on primary (macro) nutrient

(Sources. Indian Fertilizer Industry: A Market Overview by Renuka Kholkute www.ifaj.org)

APPROAChHh TO FERTILIZER INDUSTRY ANALYSIS

Analysis of Fertilizer Industry needs to be approached at both macro and micro levels, whether for
domestic or global markets. Fertilizer Industry forms part of Manufacturing Sector at a macro level.
Hence, broad picture of Manufacturing Sector should be at preface while analysing the Fertilizer Industry.

Manufacturing Sector comprises various industries, which in turn, have numerous sub-classes or
products. One such major industry in the overall Manufacturing Sector is ‘Fertilizer Industry’.

Thus, Manufacturing of fertilisers segment should be analysed in the light of ‘Fertiliser Industry’ at large.
An appropriate view of Fertiliser Industry, then calls for the analysis of overall economic outlook and
scenario, performance and expectations of manufacturing sector, position and outlook of Fertiliser
Industry and micro analysis thereof
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approach to Fertilizer Industry
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This Approach Note is developed by Pantomath Capital Advisors (P) Ltd (‘Pantomath’) and any
unauthorized reference or use of this Note, whether in the context of Fertilizer Industry and / or any other
industry, may entail legal consequences.

GLOBAL ECONOMIC ENVIRONMENT

INTRODUCTION

Since the Economic Survey and Budget were presented a year ago, the Indian economy has continued to
consolidate the gains achieved in restoring macro-economic stability. Inflation, the fisca deficit, and the
current account deficit have al declined, rendering India a relative haven of macro stability in these
turbulent times. Economic growth appears to be recovering, abeit at varying speeds across sectors.

At the same time, the upcoming Budget and 2016-17 (FY -2017) economic policy more broadly, will have
to contend with an unusually chalenging and weak external environment. Although the major
international institutions are yet again predicting that global growth will increase from its current subdued
level, they assess that risks remain tilted to the downside. This uncertain and fragile outlook will
complicate the task of economic management for India

The risks merit serious attention not least because major financial crises seem to be occurring more
frequently. The Latin American debt crisis of 1982, the Asian Financia crisis of the late 1990s, and the
Eastern European crisis of 2008 suggested that crises might be occurring once a decade. But then the
rapid succession of crises, starting with Global Financial Crisis of 2008 and proceeding to the prolonged
European crisis, the mini-crises of 2013, and the China provoked turbulence in 2015 all hinted that the
intervals between events are becoming shorter.
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This hypothesis could be validated in the immediate future, since identifiable vulnerabilities exist in at
least three large emerging economies—China, Brazil, Saudi Arabia—at a time when underlying growth
and productivity developments in the advanced economies are soft. More flexible exchange rates,
however, could moderate full-blown eruptions into less disruptive but more prolonged volatility.

One tail risk scenario that India must plan for is a magjor currency re-adjustment in Asia in the wake of a
similar adjustment in China; as such an event would spread deflation around the world. Another tail risk
scenario could unfold as a consegquence of policy actions—say, capital controls taken to respond to curb
outflows from large emerging market countries, which would further moderate the growth impulses
emanating from them.

In either case, foreign demand is likely to be weak, forcing India—in the short run—to find and activate
domestic sources of demand to prevent the growth momentum from weakening. At the very least, atall
risk event would require Indian monetary and fiscal policy not to add to the deflationary impulses from
abroad. The consolation would be that weaker oil and commodity prices would help keep inflation and
the twin deficitsin check.

(Source: Economic Survey 2015-16-Volume |; www.indiabudget.nic.in)
GLOBAL ECONOMIC OVERVIEW

The global macroeconomic landscape is currently chartering a rough and uncertain terrain characterized
by weak growth of world output. The situation has been exacerbated by; (i) declining prices of a number
of commodities, with reduction in crude oil prices being the most visible of them, (ii) turbulent financial
markets (more so equity markets), and (iii) volatile exchange rates. These conditions reflect extreme risk-
aversion behavior of global investors, thus putting many, and in particular, commodities exporting
economies under considerabl e stress.

One important positive outcome in 2015 is the modest pickup in the growth of some of the advanced
economies. However, growth in emerging market and developing economies declined for the fifth
consecutive year. As a result, overall global economic activity remained subdued in 2015. In its latest
Update of the World Economic Outlook (WEO), published on 19 January 2016, the IMF projected
growth in the global economy to improve from 3.1 per cent in 2015, to 3.4 per cent in 2016 and further to
3.6 per cent in 2017. Growth in advanced economies is projected at 2.1 per cent in 2016 and to continue
through 2017 at the same rate.

The slowdown and rebaancing of the Chinese economy, lower commodity prices, and strains in some
large Emerging Market and Developing economies (EMDE) are likely to continue to weigh on their
growth prospects in 2016-17. Assessments indicate that mixed inflation developments in the EMDES
reflect the conflicting implications of weak domestic demand and lower commaodity prices versus marked
currency depreciations over the past year. The WEO update also indicated that India and the rest of
emerging Asia are bright spots, with some other countries facing strong headwinds from China’s
economic rebalancing and global manufacturing weakness. World trade volume growth projections have
been placed at 2.6 per cent and 3.4 per cent respectively for 2015 and 2016, which is much lower than
what was estimated earlier in WEO in October 2015.

(Source: Economic Survey 2015-16-Volume Il; www.indiabudget.nic.in)

ThE INDIAN ECONOMY

The Indian economy has continued to consolidate the gains achieved in restoring macroeconomic
stability. A sense of this turnaround isillustrated by a cross-country comparison. In last year’s Survey, we
had constructed an overall index of macroeconomic vulnerability, which adds a country’s fiscal deficit,
current account deficit, and inflation. This index showed that in 2012 India was the most vul nerable of the
major emerging market countries. Subsequently, India has made the most dramatic strides in reducing its
macro-vulnerability. Since 2013, its index has improved by 5.3 percentage points compared with 0.7
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percentage points for China, 0.4 percentage points for all countries in India’s investment grade (BBB),
and a deterioration of 1.9 percentage points in the case of Brazil (Figure 2).

If macro-economic stability is one key element of assessing a country’s attractiveness to investors, its
growth rate is another. In last year’s Survey we had constructed a simple Rational Investor Ratings Index
(RIRI) which combined two elements, growth serving as a gauge for rewards and the macro-economic
vulnerability index proxying for risks. The RIRI is depicted in Figure 3; higher levels indicate better
performance. As can be seen, India performs well not only in terms of the change of the index but also in
terms of the level, which compares favorably to its peers in the BBB investment grade and even its
“betters” in the A gradel.As an investment proposition, India stands out internationally.

(Source: Economic Survey 2015-16-Volume I, www.indiabudget.nic.in)
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(Source: Economic Survey 2015-16-Volume I, www.indiabudget.nic.in)

REVIEW OF MAJOR DEVELOPMENTS IN INDIAN ECONOMY

In the Advance Estimates of GDP that the Central Statistics Office (CSO) released recently, the growth
rate of GDP at constant market prices is projected to increase to 7.6 per cent in 2015-16 from 7.2 per cent
in 2014-15, mainly because private final consumption expenditure has accelerated. Similarly, the growth
rate of GVA for 2015-16 is estimated at 7.3 per cent vis-a-vis 7.1 per cent in 2014-15. Although
agriculture is likely to register low growth for the second year in arow on account of weak monsoons, it
has performed better than last year. Industry has shown significant improvement primarily on account of
the surprising acceleration in manufacturing (9.5 per cent vis-a-vis 5.5 per cent in 2014-15). Meanwhile,
services continue to expand rapidly.

e Even asreal growth has been accelerating, nominal growth has been falling, to historically low
levels, an unusual trend highlighted in the Mid-Y ear Economic Analysis (MY EA), 2015-16.

e According to the Advance Estimates, nomina GDP (GVA) islikely to increase by just 8.6 (6.8)
percent in 2015-16.

e In nomina terms, construction is expected to stagnate, while even the dynamic sectors of trade
and finance are projected to grow by only 7 to 73/4 percent.

e Inflation remains under control The CPI-New Series inflation has fluctuated around 51/2 percent,
while measures of underlying trends—core inflation, rura wage growth and minimum support
price increases—have similarly remained muted. Meanwhile, the WPI has been in negative
territory since November 2014, the result of the large falls in international commodity prices,
especidly oil. As low inflation has taken hold and confidence in price stability has improved,
gold imports have largely stabilized, notwithstanding the end of a period of import controls

o Similarly, the external position appears robust. The current account deficit has declined and is at
comfortable levels; foreign exchange reserves have risen to US$351.5 hillion in early February
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2016, and are well above standard norms for reserve adequacy; net FDI inflows have grown from
US$21.9 billion in April-December 2014-15 to US$27.7 billion in the same period of 2015-16;
and the nominal value of the rupee, measured against a basket of currencies, has been steady.
India was consequently well-positioned to absorb the volatility from the U.S. Federal Reserve
actions to normalize monetary policy that occurred in December 2015. Although the rupee has
declined against the dollar, it has strengthened against the currencies of its other trading partners.

e The fisca sector registered three striking successes. on-going fiscal consolidation, improved
indirect tax collection efficiency; and an improvement in the quality of spending at al levels of
government.

o Government tax revenues are expected to be higher than budgeted levels. Direct taxes grew by
10.7 per cent in the first 9 months (9M) of 2015-16. Indirect taxes were also buoyant. In part, this
reflected excise taxes on diesel and petrol and an increase in the Swachh Bharat cess. The central
excise duty collection from petroleum products during April to December 2015-16 recorded a
growth of 90.5 per cent and stood at Rs.1.3 lakh crore as against Rs. 0.7 lakh crore in the same
period last year. Tax performance also reflected an improvement in tax administration because
revenues increased even after stripping out the additional revenue measures (ARMS). Indirect tax
revenues grew by 10.7 per cent (without ARMs) and 34.2 per cent (with ARMS).

o The main findings are that a welcome shift in the quality of spending has occurred from revenue
to investment, and towards social sectors. Aggregate public investment has increased by about 0.6
per cent of GDP in the first 8 months of this fiscal year, with contributions from both the Centre
(54 per cent) and states (46 per cent).

(Source: Economic Survey 2015-16-Volume I, www.indiabudget.nic.in)

INDIAN AGRICULTURAL INDUSTRY

Agriculture plays a vital role in India’s economy. Over 58 per cent of the rural households depend on
agriculture as their principal means of livelihood. Agriculture, along with fisheries and forestry, is one of
the largest contributors to the Gross Domestic Product (GDP).

As per estimates by the Central Statistics Office (CSO), the share of agriculture and allied sectors
(including agriculture, livestock, forestry and fishery) was 15.35 per cent of the Gross Value Added
(GVA) during 2015-16 at 201112 prices.

Indiais the largest producer, consumer and exporter of spices and spice products. India's fruit production
has grown faster than vegetables! making it the second largest fruit producer in the world. Indias
horticulture output, comprising fruits, vegetables and spices, has reached to arecord high of 283.5 million
tonnes (MT) in 2014-15. It ranks third in farm and agriculture outputs. Agricultural export constitutes 10
per cent of the country’s exports and is the fourth-largest exported principal commodity. The agro
industry in India is divided into several sub segments such as canned, dairy, processed, frozen food to
fisheries, meat, poultry, and food grains.

The Department of Agriculture and Cooperation under the Ministry of Agriculture is responsible for the
development of the agriculture sector in India. It manages several other bodies, such asthe Nationa Dairy
Development Board (NDDB), to develop other allied agricultural sectors.

Market Size

Over the recent past, multiple factors have worked together to facilitate growth in the agriculture sector in
India. These include growth in household income and consumption, expansion in the food processing
sector and increase in agricultural exports. Rising private participation in Indian agriculture, growing
organic farming and use of information technology are some of the key trends in the agriculture industry.
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As per the 3rd Advance Estimates, Indias food grain production has increased marginaly to 252.23
million tonnes (MT) in the 2015-16 crop year. Production of pulsesis estimated at 17.06 million tonnes.

With an annua output of 146.31 MT, Indiaisthe largest producer of milk, accounting for 18.5 per cent of
the total world production. It also has the largest bovine population. India, the second-largest producer of
sugar, accounts for 14 per cent of the global output. It isthe sixth-largest exporter of sugar, accounting for
2.76 per cent of the global exports.

Spice exports from India are expected to reach US$ 3 billion by 2016-17 due to creative marketing
strategies, innovative packaging, strength in quality and strong distribution networks. The spices market
inIndiais valued at Rs 40,000 crore (US$ 5.87 billion) annually, of which the branded segment accounts
for 15 per cent. In fact, the Spices Board of India has decided to set up a spice museum at Willingdon
Island in Kochi to attract and educate tourists and seafarers about the history and growth of Indian spices
industry.

The procurement target for rice during marketing season (MS) 2015-16 has been finalised as30 MT.
Investments

Several players have invested in the agricultural sector in India, mainly driven by the government’s
initiatives and schemes.

According to the Department of Industrial Policy and Promotion (DIPP), the Indian agricultural services
and agricultural machinery sectors have cumulatively attracted Foreign Direct Investment (FDI) equity
inflow of about US$ 2,261 million from April 2000 to December 2015.

Some mgjor investments and developments in agriculture in the recent past are as follows:

e |ITC Ltd, one of Indias leading fast-moving consumer goods (FMCG) company, plans to make
Andhra Pradesh ahub for its agricultural business operations.

e Mahindra and Mahindra Ltd has acquired 35 per cent stake in a Finnish combine harvesters
manufacturer, Sampo Roselnew Oy, for US$ 20.46 million and will jointly focus on the combine
harvester businessin Asia, Africaand Eurasian Economic Union countries.

e The Small Farmers’ Agri-Business Consortium (SFAC) plans to organise camps in Madhya
Pradesh and Chhattisgarh to promote its venture capital assistance scheme (VCAS), which seeks
to provide capital and project development facility (PDF) to agri-business entrepreneurs.

e Agri-research institute ICRISAT’s incubation arm is looking to set up a Rs.100 crore (US$ 14.67
million) fund in a year, an initiative that could help small entrepreneurs from the agri-business
and nutrition space raise money.

e Mahindra & Mahindra (M&M), India’s leading tractor and utility vehicle manufacturer,
announced its entry into pulses retailing under the brand ‘NuPro’. Going forward, the company
plansto foray into e-retailing and sale of dairy products.

o Fertiliser cooperative IFFCO launched a joint venture with Japanese firm Mitsubishi Corp for
manufacturing agrochemicalsin India

e Acumen, a not-for-profit globa venture fund, has invested Rs 11 crore (US$ 1.7 million) in
Sahayog Dairy, an integrated entity in the segment, based at Harda district in Madhya Pradesh.

e Rabo Equity Advisors, the private equity arm of Netherlands-based Rabo Group, raised US$ 100
million for the first close of its second fund — India Agri Business Fund Il. The fund plans to
invest US$ 15-17 million in 10-12 companies.
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¢ Oman India Joint Investment Fund (OlJIF), ajoint venture (JV) between the State Bank of India
(SBI) and State General Reserve Fund (SGRF), invested Rs 95 crore (US$ 13.94 million) in GSP
Crop Science, a Gujarat-based agrochemicals company.

e The world's seventh-largest agrochemicals firm, Israel-based ADAMA Agrochemicals plans to
invest at least US$ 50 million in India over the next three years.

FERTILIZER INDUSTRY: GLOBAL SCENARIO

World demand for total fertilizer nutrients is estimated to grow at 1.8 percent per annum from 2014 to
2018. The demand for nitrogen, phosphate, and potash is forecast to grow annually by 1.4, 2.2, and 2.6
percent, respectively, during the period. Over the next five years, the global capacity of fertilizer products,
intermediates and raw materials will increase further.

The global potential nitrogen balance (i.e. the difference between N potentially available for fertilizers
and N fertilizer demand) as a percentage of N fertilizer demand is expected to steadily rise during the
forecast period, from 3.7 percent in 2014, to 5.4 percent in 2015, and then 6.9 percent in 2016, a further
8.8 percent in 2017 and reach 9.5 percent in 2018. The globa potential balance of phosphorous is
expected to rise from 2,700,000 tonnes in 2014 to 3,700,000 tonnes in 2018 or from 6.4 percent of total
demand to 8.5 percent.

The global potential balance of potassium is expected to rise significantly from 8,700,000 tonnes in 2014
to 12,700,000 tonnesin 2018, or from 25 percent of total demand to 33 percent.

Demand for fertilizer Nutrients

The demand for fertilizer nutrients have been projected for the coming five years. Total fertilizer nutrient
(N+P205+K20) consumption is estimated at 183 200 000 tonnes in 2013 and is forecast to reach 186 900
000 tonnes in 2014. With a successive growth of 1.8 percent per year, it is expected to reach 200 500 000
tonnes by the end of 2018. Figure 2 indicates the forecasts of world demand for total fertilizer nutrients
from 2014 to 2018, againgt the actual consumption in the preceding six years.

Figurs 2. Global nutrients (N+P,0,+K_0) consumption
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The global demand for fertilizer nutrients are summarized in Table 4

Table 4. World demand for fertilizer nutrients, 2014-2048 (thousand tonnes)

Year 2014 215 2016 2017 2018

Nitrogen (M) 113 147 115100 116514 117 953 118 418
Phosphate (PO 42 708 43802 44740 45718 45 E48
Potash (0 31042 31 829 32 625 23518 34 458
Total (N+ P,O+K 0)| 186895 190 732 193 882 197 190 200 522

Nitrogen (N)

The world nitrogen fertilizer demand increased from 111,400,000 tonnes in 2013 to 113,100,000 tonnes
in 2014, at a growth rate of 1.5 percent. It is expected to be around 119,400,000 tonnes in 2018 at the
annual growth of 1.4 percent. Of the overall increasein demand for 6,300,000 tonnes of nitrogen between
2014 and 2018, 58 percent would be in Asia, 22 percent in the Americas, 11 percent in Europe, 8 percent
in Africaand 1 percent in Oceania. Among the Asian countries, the bulk of the increase of world demand
for nitrogen is expected to come from China (18 percent) and India (17 percent), followed by Indonesia (6
percent), Pakistan (4 percent), Bangladesh (2 percent), Vietham (2 percent) and Malaysia and Thailand (1
percent each). In the Americas, the major share of the increase is expected to be in Latin America (18
percent), and will come mainly from Brazil, Argentina, Colombia and Mexico. In North America, the
share of increase is expected to be around 5 percent, contributed largely by USA and Canada. In Europe,
the mgjor share of increase is expected in East Europe and Centra Asia (9 percent), in Ukraine (5
percent) and Russia (3 percent). The share of increase in Central Europe is expected to be around 3
percent. In West Europe, there may be a nominal decline in consumption during the period. The share of
increase in North Africais expected to be around 2.5 percent, mainly in Egypt and Morocco. The share of
increase in sub-Saharan Africais expected to be around 5 percent, mainly in Nigeria, and Ethiopia. Figure
3 shows the regional and sub regional share of world increase in nitrogen consumption between 2014 and
2018.

Figure 3. Bogional and subragional share of world increasafdecrasse in nitrogan
fartilizer consumption, 2014-2018
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Phosphate(P205)

Phosphate fertilizer consumption/demand, includes H3PO4 (phosphoric acid) based fertilizer demand +
non-H3PO4 fertilizer demand. The non-H3PO4 fertilizer demand includes P205 in single super
phosphate, direct application phosphate rock (DAPR), nitric acid-based phosphate fertilizers, etc. The
world phosphate fertilizer demand increased from 41,700,000 tonnes in 2013 to 42,700,000 tonnes in
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2014, at a growth rate of 2.4 percent. It is expected to touch 46,600,000 tonnes in 2018 at a growth rate of
2.2 percent per year. Of the overall increase in demand for 3,900,000 tonnes P205 between 2014 and
2018, 58 percent would be in Asia, 29 percent in America, 9 percent in Europe, 4 percent in Africa and
0.5 percent in Oceania. Among the Asian countries, about 27 percent of the growth in world demand of
phosphate is expected in India, 10 percent in China, 5 percent in Indonesia, 3 percent in Pakistan and 2
percent in Bangladesh. West Asia accounts for 7 percent of the increase in consumption of which Iran has
the majority of the share of the increase. Among the major countries in the Americas, 19 percent of the
growth in world demand is projected to be in Brazil, 4 percent in Argentina and 2 percent in the USA.
The share of East Europe and Central Asia is expected to be 6 percent, of which Russia accounts for a
share of 2 percent and Ukraine approximately 2 percent. West Europe has a flat forecasted consumption
level and Central Europe is expected to contribute 3 percent of the world increase in consumption. The
share of increase in Oceania is expected to be 0.5 percent. In sub-Saharan Africa, the increase is likely to
be 2 percent and in North Africa, it is aso expected to be around 2 percent. Figure 4 shows regional and
sub regional shares of world increase in phosphate consumption between 2014 and 2018.

Figure 4. Regional and subregional share of world increase in phosphate fertilizer
cansumption, 2014-2018
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Potash (K20)

Potassium fertilizer demand is estimated to increase from 30,060,000 tonnes in 2013 to 31,040,000 tonnes
in 2014, indicating an increase of 3.3 percent. The world potash fertilizer demand is expected to be
34,500,000 tonnes in 2018 with per annum growth of 2.6 percent over 2014. Of the overall increase in
demand for 34,00,000 tonnes of potash between 2014 and 2018, 56 percent would be in Asia, 27 percent
in the Americas, 11 percent in Europe, 6 percent in Africaand 0.4 percent in Oceania.

Among the Asian countries, about 23 percent of the growth in world demand for potash is expected in
China, 17 percent in India, 7 percent in Indonesia, 2 percent in Malaysia and 1 percent for the remainder
from the rest of Asia. In the Americas, the largest share of the growth of about 18 percent is projected to
be in Brazil. In Europe, about 6 percent of the growth in world demand for potash is expected in East
Europe and Central Asia: of which Russia accounts for 3 percent, and 2 percent in Ukraine. This is
followed by 3 percent in Central Europe, with West Europe expected to increase by about 2 percent
during the reference period. Figure 5 shows regional and sub regiona shares of world increase in potash
consumption during 2014 to 2018.
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Figure 5. Regionzal and subragional share of world increase in potash ferdilizer
consumgption, 2014-2018
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(Source: World Fertilizer Trends and Outlook to 2018 by Food and Agriculture Organization of the
United Nations www.fao.org)
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SUMMARY OF OUR BUSINESS
Overview

Incorporated in 2002, our Company M/s. Agro Phos (India) Limited is an 1SO 9001:2008 certified
Company engaged in the manufacturing of fertilisers such as Single Super Phosphate (SSP), Nitrogen
Phosphate and Potassium (NPK), Zinc Sulphate, Organic manure and Calcium Sulphate commonly
known as soil conditioner or gypsum. Our Company aso undertakes trading of Diammonium Phosphate
(DAP), Urea, Ammonium Sulphate and other fertilizers depending upon the demand of the customers.
The Registered Office of our Company is situated at M-87, Trade Centre 18M, South Tukoganj, Indore,
Madhya Pradesh.

Our manufacturing facilities are located at Dewas and Meghnagar, Madhya Pradesh and are well
equipped with required facilities including machinery, crane, conveyor belt, other handling equipments to
facilitate smooth manufacturing process and easy logistics. We endeavor to maintain safety in our
premises by adhering to key safety norms. Our manufacturing process is completely integrated from
procurement of raw materials and final testing and packing of fertilisers for direct use of our customers.

We have entered into Memorandum of Understanding for our products SSP and NPK with Indian Potash
Limited for supply of minimum 40,000 +/- 10% MT per annum of SSP and 25,000 MT per annum of
NPK. SSP is marketed by Indian Potash Limited in the states of Madhya Pradesh, Chhattisgarh and
Maharastra while NPK is marketed in the states of Madhya Pradesh and Chattisgarh.

Our Company is well equipped with in-house testing laboratory to test the products as per quality
standards and relevant chemical composition. In our quest to maintain high standards of quality for our
products, we have imported testing machine to test the product in real time basis. The fina product has to
pass specia quality test to ensure that it is of the requisite quality and contains the requisite chemical
composition. We use gazette bags for packing of our products. These bags are very easy to handle and
facilitates easy stacking as well. Apart from providing quality products at an affordable cost, our
Company also emphasizes on the product reach through its distribution network. We have over 200
dealers and distributors.

Our Company also takes part in various educational awareness programs for farmers. Farmer suicide has
become a major concern since being an agrarian country, a large percentage of population in our Country
is dependent on agriculture. Towards this socia initiative, our Company will be telecasting programme
called “Himmat Na Haar” on Doordarshan (Regional telecast at Madhya Pradesh and Chhattisgarh). This
programme will aim at educating farmers towards the use of fertilisers, pesticides, improve irrigation,
address crop failures and such other agriculture related concerns and creating awareness about
government policies.
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1. Quality assurance

Our Company has a testing division and an in house laboratory which is responsible for the final
approval of product manufactured. The fina product manufactured has to undergo a quality check
before it is finally packed into HDPE bags. Our in house laboratory, equipped with different testing
machines checks the requisite chemical composition and ensures that the product passes the ultimate
quality check and receive quality approva from the testing department before fina packaging and
dispatch.

2. Leveraging the experience of our promoters

Our promoters, Mr Rgy Kumar Gupta and Mr Vishnu Kant Gupta has around 10 years of experience
in the fertilizer industry. We believe that the knowledge and experience of our Promoters have hel ped
our Company move up the value chain in the industry in which we operate.

3. Strategic Location of Manufacturing Unit

Our Company has 2 manufacturing units situated at Dewas and Meghnagar, Madhya Pradesh.
Strategic location of our manufacturing unit ensures timely and speedy availability of raw material
which leads to quick advent of the production process. It also gives us competitive cost advantage in
terms of raw material sourcing, manufacturing and labour costs and enables us to address markets
efficiently.
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4. Our distribution network

We have presence in Centra India through our network of around 200 dealers. Mgjor portion of our
sales are made to our dealers through our network of distributors. The dealers then sell our product to
farmers situated in rural aress.

5. Quality of service

Our Company has been accredited with 1SO 9001:2008 certification for manufacturing and supply of
Fertilisers and Pesticides chemicals. We adhere to the quality standards as prescribed. We believe this
has helped usin getting repetitive orders from customers.

6. Proficient Management Team

Both our Promoters have experience of more than a decade in the fertilizer industry. Our senior
management team has experience in sourcing of raw materials, operating manufacturing facilities and
ensuring quality check of our products. The vision, prudence and dynamism of our management
enable us to discover and capitalize on new opportunities and accordingly gives us a competitive
footing in our industry.

BUSINESS STRATEGY

Focus on
relationship
with
customers

Expand our
dealership
network

Business
Strategy

Improving
functional
efficiency

1. Develop and maintainrelationship with our clients

We believe in maintaining good relationship with our clients which is the most important factor
to keep our Company growing. Our dedicated and focused approach has helped us build strong
relationships over a number of years with our customers and suppliers. We bag and place
repetitive order with our customers as well as with our suppliers, which facilitates efficient and
timely delivery of products to our clients. For us, establishing strong, mutually beneficial long-
term relationships with strategic supplier relationship management is a critical step in improving
performance across the supply chain, generating greater cost efficiency and enabling the business
to grow and develop. We have also entered into a marketing agreement with Indian Potash
Limited for our product SSP and NPK.
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Improving functional efficiency

Our Company intends to improve efficiencies to achieve cost reductions to have a competitive
edge over our peers. We believe that this can be achieved through continuous process
improvement, customer service and technology development.

Brand image

We are highly conscious about our brand image and intend to continue our brand building
exercise by providing excellent services by way of providing quality goods with required
chemical composition.

Expand our dealership network

We have a network of dealers and distributors and we intent to expand our distribution network
by further appointing new distributorsin states where we have limited presence or no presence.
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SUMMARY OF FINANCIAL STATEMENTS

The following summary of financial data has been prepared in accordance with Indian GAAP, the
Companies Act and the SEBI (ICDR) Regulations and restated as described in the Peer Reviewed
Auditor’s Report in the section titled “Financial Satements”. You should read this financial data in
conjunction with our financial statements for the period ended April 30, 2016 and for the financial Year
2016, 2015, 2014, 2013, 2012 and 2011 including the notes thereto and the reports thereon, which appears
under the section titled “Financial Statements” and chapter titled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on page 261 and 303 of this
Prospectus.

STATEMENT OF ASSETS AND LIABILITIES AS RESTATED - ANNEXURE |
(Rs. in Lacs)

As at
As at April
March 30,
2016

As at As at

March

As at
March

As at
March

March
31, 2012 31,2013 31, 2014 31,2015 31, 2016

Equity & Liabilities
Shareholders’ funds
a. Share capita 118.25 137.12 147.57 287.88 287.88 | 287.88
b. Reserves & surplus 431.43 625.26 | 805.52 | 1,762.01 | 2,129.76 | 2137.22
Sub-total 549.68 762.38 | 953.09 | 2,049.89 | 2,417.64 | 2425.10
2) | Shareapplication money - - - - -
3) | Non-current liabilities
a. Long-term borrowings 439.18 543.10 | 358.08 575.80 | 498.81| 498.09
b. Deferred tax liabilities (net)
c. Long-term liabilities 29.81 34.18 34.35 - - -
d. Long-term provisions 200.43 559.78 | 375.11 242.06 128.06 | 128.06
Sub-total
4) | Current liabilities
a. Short-term borrowings 451.04 922.36 878.10 | 1,154.38 | 1,546.37 | 1517.72
b. Trade payables 1,559.66 | 1,099.54 | 788.93| 1,014.63 | 2,106.21 | 2167.56
c. Other current liabilities 140.75 96.34 148.76 152.56 266.60 | 241.45
d. Short term provisions 32.73 38.90 29.31 34.80 65.02 67.12
Sub-total
TOTAL (1+2+3+4)
5) | Non-current assets
a. Fixed assets
i. Tangible assets 399.64 | 446.23| 461.03| 1,684.41 | 1,658.79 | 1649.95
ii. Intangible assets
iii.Capital work in progress 50.49 240.04 | 498.89 12.55 17.34 17.40
b.Non-current investments
c. Deferred Tax Asset - - - 457.28 296.13 | 292.50
d. Long term loans 31.52 19.81 19.85 14.23 134.65 | 136.91
e. Other non-current assets 60.94 74.43 104.63 30.36 37.60 37.61
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As at
As at As at As at As at As at April
March March March March March 30,
Particulars 31,2012 31,2013 31,2014 31,2015 31,2016 2016
Sub-total 542.59| 780.51| 1,084.40 2,198.83| 2,144.51| 2134.37
6) | Current assets
a. Current investments
b. Inventories 881.97 | 1,359.02 | 1,030.42 885.76 | 1,319.29 | 1237.03
c. Trade receivables 526.21 | 41418 | 43442 807.23 | 1,546.27 | 1629.94
d. Cash and bank balances 146.79 170.59 22.29 139.65 108.84 | 118.94
e. Short term loans & 65.13 29454 | 377.44 197.43 224.69 | 225.68
f. Other current assets 1,241.80 | 1,040.23 619.66 | 1,002.71 | 1,693.39 | 1707.58
Sub-total 2,861.90 | 3,278.56 | 2,484.23 | 3,032.78 | 4,892.48 | 4919.17
TOTAL (5+6) 3,404.49| 4,059.07| 3,568.63| 5,231.61 7,036.99| 7053.54
STATEMENT OF PROFIT AND LOSS AS RESTATED - ANNEXURE 11
(Rs. in Lacs)
For the
As at As at As at As at As at period
Particulars March March  March March March ended
31,2012 31,2013 31, 2014 31,2015 31,2016 April
30. 2016
INCOME
Revenue from Operations(See Note | 5785.12 | 5871.74 | 6,244.44 | 6,599.19 | 7,291.56 | 365.45
Less: Excise Duty 12.63 22.70 25.03 35.03 43.15 0.95
Net Revenue 5,772.49 | 5849.04 | 6,219.41 | 6,564.16 | 7,248.41 | 364.50
Other income 17.79 10.27 9.50 15.61 28.36 0.54
Total revenue (A) 5,790.28| 5,859.31| 6,228.91| 6,579.77| 7,276.77| 365.04
EXPENDITURE
Cost of materials consumed 2,149.52 | 2,516.35 | 2,524.85 | 2,375.80* | 3,253.04 54.61
Purchase of stock-in-trade 1,822.80 | 2,163.76 | 1,124.40 | 1,26854 | 982.68 | 126.33
Changes in inventories of finished (226.61) | (636.11) | 618.53 127.85 | (325.98) 86.98
Employee benefit expenses 129.64 | 154.29 97.81 155.99 | 169.53 11.04
Finance costs 161.19 | 168.21| 137.07 201.23 | 323.07 24.05
Depreciation and amortisation 14.13 24.83 29.20 4820 | 104.87 8.84
Other expenses 1,538.61 | 1,261.62 | 1,505.17 | 1,739.68 | 2,252.80 42.10
Total expenses (B) 5,589.28| 5,652.95| 6,037.03| 5,917.29| 6,760.01| 353.95
Net profit/ (loss) before
exceptional, extraordinary items
and tax, as restated 201.00| 206.36| 191.88 662.48 | 516.76 11.09
Exceptional items - - - - - -
Net profit/ (loss) before
extraordinary items and tax, as
restated 201.00 | 206.36 | 191.88 662.48 | 516.76 11.09
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For the
As at As at As at As at As at period
Particulars March March March March March ended
31, 2012 31,2013 31, 2014 31,2015 31,2016 April
30. 2016
Extraordinary items - - - - - -

Net profit/ (loss) before tax, as

restated 201.00| 206.36| 191.88 662.48 | 516.76 11.09
Tax expense:
(i) Current tax 40.52 64.79 63.71 146.33 | 106.61 2.26
(i) Income Tax Paid for earlier - - - - 2.86 -
(iii) MAT Credit Entitlement (14.67) - - - | (106.61) 3.63
(iv) Deferred tax (asset)/liability 2.31 4.36 0.18 | (491.64) | 161.15 (2.26)
Total tax expense 28.16 69.15 63.89 | (345.31) 164.01 3.63
Profit/ (loss) for the year/ period,
as restated 172.84 13721 | 12799 | 1,007.79| 352.75 7.46
Earning per equity share (face
value of Rs. 10/ each): 1.25 0.98 0.90 7.03 2.45 0.05
*After considering value of stock surrendered during | T Survey.
Note: Details of Revenue from Operations (Rsin lacs)
Particulars For Period For Period For Period For Period For Period For the
ended ended ended ended ended period
31.03.2011 31.03.2012 31.03.2013 31.03.2015 31.03.2016 ended
30.04.2016
Sales of Traded
Goods 1,731.65 1,616.02 1,282.45 1,445.99 522.02 208.55
Sales of
Manufactured
Goods 1,840.33 2,762.37 3358.89 3693.40 4482.46 111.95

Turnover in respect
of products not
normally dealt with

Subsidy on SSP 2,203.94 1,489.19 1,360.24 1,360.72 2,161.43 14.29

Freight Subsidy 3.19 - - 1.47 14.09 3.53
Moisture Rebate 5.59 - - 1.47 - -
Vat & Rate

Difference - - - - - 5.28
Trade Discount 0.42 4,16 242.86 96.14 111.56 21.85
TOTAL 5,785.12 5,871.74 6244.44 6599.19 7291.56 365.45
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STATEMENT OF CASh FLOW AS RESTATED - ANNEXURE |11
(Rs. in Lacs)

For Year For Year For Year For Year For Year

Particulars ended ended ended ended ended
31.03.2012 31.03.2013 31.03.2014 31.03.2015 31.03.201

Cash flowfrom
Operating Activities
Net Profit Before tax as
per Statement of Profit

& Loss 201.00 206.36 191.88 662.48 516.76 11.09
Adjustments for

Depreciation & 14.13 24.83 29.19 48.20 104.87 8.84
Loss (Profit) on Sale of 1.20 2.76 0.07 - - -
L oss (Profit) on Sale of (3.20) - - - - -
Provision for Gratuity 0.48 1.30 0.42 4.64 0.84 -

Dividend Income - - - - - R
Extraordinary Items - - - - - -
Interest Income (12.79) (9.89) (7.75) (6.23) (14.95) (0.01)

Preliminary Expenses - - - - - -
Sundry Balances 0.03 - - - - R
Finance Cost 85.30 89.08 116.70 144.19 256.68 22.39

Operating Profit
before working
capital changes 286.15 314.44 330.51 853.28 864.20 42.31

Changes inWorking

Trade receivable (228.46) 107.87 (16.08) (372.81) (739.04) (83.67)
Other Loans and (35.84) (230.38) (82.68) 179.75 (26.23) (0.89)
Inventories (241.83) (477.05) 328.60 144.66 (433.53) 82.26
Other Current Assets (866.93) 202.55 420.34 (382.79) (691.70) (14.29)
Trade Payables 986.33 (96.60) (449.25) (206.06) 977.57 61.35
Other Current 101.77 (38.08) 22.98 (12.33) 98.65 (25.05)
Other Long Term - - 3.50 1.40 - -

Long Term Provisions - - - - - -
Other Long Term
Loans and Advances 2.32 (3.05) (0.18) 5.48 (14.05) (0.01)
Short Term Borrowings - - - - - -
Short term Provisions - - - - - -

Net Cash Flow from 3.51| (220.30)] 557.74|  210.58 35.87 62.01
Less: Income Tax paid (14.71) (42.81) (7251) | (140.26) (77.55) -
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Particulars

Net Cash Flow from
Operating Activities

For Year
ended
31.03.201

For Year
ended
31.03.201

For Year
ended

For Year

ended

For Year

ended

31.03.2014 31.03.2015 31.03.201

For
Period

(A) (11.20) (263.11) 485.23 70.32 (41.68) 62.01
Cash flow from
investing Activities
Purchase of Fixed (116.97) (91.79) (45.58) (248.86) (58.99) -
Increase in Capital - (172.93) (312.56) (536.36) (10.07) (0.06)
Sale of Fixed Assets 8.38 1.00 1.51 - - -
Purchase of Investment (140.17) - - (82.09) (19.60) (11.00)
Sale/ Redemption of 4.00 53.41 115.13 - - -
Movement in Loan &
Advances (Other non - (16.35) (65.49) 81.86 - -
Interest Income 2.55 15.67 6.33 348 71.22
Dividend Income - - - - - -
Net Cash Flow from
Investing Activities (242.21)| (210.99)| (300.66)| (781.97) (81.44) (11.06)
Cash Flow From
Proceeds From Issue of 8.25 18.88 10.45 22.25 - -
Increasein Share 74.21 56.63 52.27 66.75 - -
Decrease in Secured - - - -
Increasein Term 255.10 568.88 (199.82) 807.44 330.39 (29.46)
Increase in Unsecured - - - -
Interest Paid (84.95) (86.43) (116.62) (144.19) (256.68) (22.39)
Loan Processing - (2.65) (0.07) - - -
Dividend paid ( - - - - -
Net Cash Flow from
Financing Activities
©) 252.61 555.31| (253.79) 752.25 73.71 (51.85)
Net (Decrease)/
Increase in Cash &
Cash Equivalents
(A+B+C)

(0.80) 81.21 (69.22) 40.60 (49.41) (0.90)
Opening Cash & Cash 2.42 1.62 82.83 13.60 54.20 4.79
Cash and cash
equivalentsat the end
of the period

1.62 82.83 13.61 54.20 4.79 3.89
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Cash And Cash

For Year
ended
31.03.201

For Year
ended
31.03.201

For Year
ended

For Year

ended

For Year

ended

31.03.2014 31.03.2015 31.03.201

)

Agro Phos

For
Period
ended

30.04.2016

Equivalents
Comprise:

Cash 1.34 541 8.78 5.84 1.29 2.27
Bank Balance :

Current 0.28 7742 4.83 48.36 3.50 1.62
Total 1.62 82.83 13.61 54.20 4.79 3.89
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ThE ISSUE
The following table summarizes the Issue details:

Particulars Details of Equity Shares

Issue of Equity Shares by our Company 58,80,000 Equity Shares of face value of Rs.10 each
fully paid of the Company for cash at price of Rs.22 /-
per Equity Share aggregating Rs. 1293.60 lakhs

Of which:

Market Maker Reservation Portion 3,12,000 Equity Shares of face value of Rs. 10 each fully
paid of the Company for cash at price of Rs. 22 /- per
Equity Share aggregating Rs. 68.64 lakhs

Net Issueto the Public 55,68,000 Equity Shares of face value of Rs.10 each

fully paid of the Company for cash at price of Rs. 22 /-
per Equity Share aggregating Rs. 1,224.96 |akhs

Of which:

Not less than 27,84,000 Equity Shares of face value of
Rs.10 each fully paid of the Company for cash at price of
Rs. 22 /- per Equity Share aggregating Rs. 612.48 lakhs
will be available for alocation to investors up to
Rs.2,00,000 Lacs

Upto 27,84,000 Equity Shares of face value of Rs.10
each fully paid of the Company for cash at price of Rs.
22 /- per Equity Share aggregating Rs. 612.48 |akhs will
be available for allocation to investors above Rs.2.00
Lacs

Pre and Post Issue Equity Shares

Equity Shares outstanding prior to the Issue 1,43,94,115 Equity Shares of face value of Rs.10 each

Equity Shares outstanding after the Issue 2,02,74,115 Equity Shares of face value of Rs. 10 each

Use of Proceeds For further details please refer chapter titled “Objects of
the Issue” beginning on page 147 of this Prospectus for
information on use of Issue Proceeds.

Notes

1. Allocation to al categories shall be made on a proportionate basis subject to valid Bids received at or
above the Issue Price. Under-subscription, if any, in any category would be allowed to be met with
spillover from any other category or combination of categories at the discretion of our Company, in
consultation with the BRLMs and NSE and in accordance with applicable laws, rules, regulations
and guidelines, subject to valid bids being received at or above the Issue Price.
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2. The Issue has been authorized by the Board of Directors vide a resolution passed at its meeting held
on August 18, 2016 and by the shareholders of our Company vide a special resolution passed
pursuant to section 62(1)(c) of the Companies Act, 2013 at the Extra-Ordinary Genera Meeting held
on August 27, 2016.

For further details please refer to section titled “Issue Information” beginning on page 347 of this
Prospectus.
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GENERAL INFORMATION

Our Company was originaly formed and registered as a partnership firm under the Partnership Act in the
name and style of ‘Agro Phos (India)’, pursuant to a deed of partnership dated February 10, 2001. Rajesh
Kumar Gupta and Virendra Kumar Gupta were partners of Agro Phos (India). Ramesh Chand Suhane,
Preeti Gupta, Neelam Gupta, Suman Gupta and Vikas Gupta were admitted as partners of the partnership
firm vide supplementary partnership deed dated April 01, 2002.

Agro Phos (India) was thereafter converted from a partnership firm to a private limited company under
Part IX of the Companies Act, 1956 with the name of “Agro Phos (India) Private Limited” and received a
certificate of incorporation from the Registrar of Companies, Madhya Pradesh and Chhattisgarh on
September 19, 2002 bearing registration no. 015285. Subsequently our Company was converted into a
public limited company vide pursuant to special resolution dated February 28, 2004 and fresh Certificate
of Incorporation dated March 01, 2004 and the name of our Company was changed to “Agro Phos (India)
Limited”. The Corporate Identity Number of our Company is U24123MP2002PL C015285. The partners
of M/s Agro Phos (India) wereinitial subscribersto Memorandum of Association of our Company.

For further details of change of hame and registered office of our Company, please refer to chapter titled
“Our History and Certain Other Corporate Matters” beginning on page 223 of this Prospectus.

Agro Phos (India) Limited

M-87, Trade Centre 18M,

South Tukogan;

Indore- 452001

Madhya Pradesh, India

Tel: 0731- 2529490

Fax: 0731- 2529490

Email: investors@agrophos.com

Website: www.agrophos.com

Corporate ldentification Number: U24123M P2002PL C015285

REGISTRAR OF COMPANIES

Registrar of Companies, Gwalior, Madhya Pradesh
3rd Floor, ‘A" Block, Sanjay Complex

Jayendra Ganj, Gwalior- 474009

Website: www.mca.gov.in

DESIGNATED STOCK EXChANGE

NSE EMERGE- SME Platform of NSE
Exchange Plaza, Plot no. C/1, G Block,
Bandra-Kurla Complex, Bandra (E), Mumbai - 400 051.

BOARD OF DIRECTORS OF OUR COMPANY

Address Designation

A-7 Manga Murti Nagar Chairman &
1. Rg Kumar Gupta | 41 | 00244925 | Indore 452001 Madhya Managing Director
Pradesh, India agng
, RH-18, Scheme no. 54, Indore ,
o | Vishu  Kant| oo | 05033476 | 452001 Madhya Pradesn, | V/noleTime
Gupta India Director
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Address Designation
A-7 Mangal Murty Nagar
3. Abhay Gupta 18 07595771 | Navlakha Indore 452001 MP | Additiona Director
IN
Flat 502, 5th Floor Sector C,
Mukesh  Kumar Scheme No. 71, Tirumaa Additiond
4, Jhawar 47 00527049 | Classic, Sudama  Nagar Independent
Indore- 452009 Madhya Director
Pradesh, India
Vijay Singh 414-A Mahalaxmi  Nagar Additional
5. Bharkatiya 80 00017285 | Indore — 452001, Madhya Independent
Pradesh, India Director
34, Kamla Kayen Additional
6. Vani Gupta 34 07590997 | Bakeshwar Agra -282004 Independent
Uttar Pradesh, India Director

For further details of our Directors, please refer to the chapter titled “Our Management” beginning on
page 227 of this Prospectus.

COMPANY SECRETARY & COMPLIANCE OFFICER

Neetu Dubey

M-87, Trade Centre 18M,

South Tukogan;

Indore- 452001

Madhya Pradesh, India

Tel: 0731- 2529490

Fax: 0731- 2529490

Email: cs@agrophos.com

Website: www.agrophos.com

Corporate Identification Number: U24123M P2002PL C015285

ChIEF FINANCIAL OFFICER

Prashant Jain

M-87, Trade Centre 18M,

South Tukoganj

Indore- 452001

Madhya Pradesh, India

Tel: 0731- 2529490

Fax: 0731- 2529490

Email: cfo@agrophos.com

Website: www.agrophos.com

Corporate ldentification Number: U24123M P2002PL C015285

Investors may contact our Company Secretary and Compliance Officer and / or the Registrar to
the Issue and / or theBRLM s to the issue, in case of any Prissue or RostIssue related problems,
such as norreceipt of letters of allotment, credit of allotted Equity Shares in the respective
beneficiary account or refund orders, etc.

All grievancesrelating to the ASBA process may be addressed to the Registrar to the Issue, with a copy to
the relevant SCSB to whom the Application was submitted (at ASBA Locations), giving full details such
as name, address of the bidders, number of Equity Shares applied for, Amount blocked, ASBA Account
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number and the Designated Branch of the relevant SCSBs where the ASBA Bid Form was submitted by
the ASBA bidders.

For all issue related queries and for redressal of complaints, bidders may also write to tiBgook
Running Lead Managers. All complaints, queries or comments received by Stock Exchange/ SEBI
shall be forwarded to the Book Running Lead Manages, who shall respond to the same.

STATUTORY AUDITOR AND PEER REVIEWED AUDITOR

Rajendra Goyal. & Co.

Chartered Accountants

Kalyan Vishranthi Grah

Railway Station, Jhabua Road, Tower Road,
Indore- 452001, Madhya Pradesh, India
Tel. No.: 0731- 2511780, 2510289

Email: kogatal2@yahoo.com

Contact person:Tarun Kumar Mehta

Firm Registration No: 001256C
Membership No: 071787

M/s Rajendra Goyal. & Co. holds a peer reviewed certificate dated July 01, 2014 issued by the Institute
of Chartered Accountants of India.

BOOK RUNNING LEAD MANAGER

Pantomath Capital Advisors Private Limited Indian Overseas Bank

406-408, Keshva Premises, Merchant Banking Division, 763, AnnaSaai,
Behind Family Court, Chennai-600 002

Bandra Kurla Complex, Bandra (East), Tel.: + 91 44 2851 9548/ 2888 9367,

Mumbai 400 051, Maharashtra, India Email: mbd@iobnet.co.in

Tel: +9122 61946725 Website: www.iob.in

Fax: +9122 26598690 Contact Person: (1) Mrs. B.
Email: ipo@pantomathgroup.com Gomathy/Mrs.S.Chandra, = Merchant  Banking
Website www.pantomathgroup.com Division, Chennai (ii) Mr.Muraidharan, Capital
Contact Person:Saahil Kinkhabwala Market Services Branch, Mumbai,

SEBI Registration No: INM000012110 Tel: + 91 22 226 22017/2262 2018

SEBI Registration No: INM000001386

REGISTRAR TO ThE ISSUE

Bigshare Services Private Limited

E/2, Ansalndustria Estate, Sakivihar Road
Saki Naka, Andheri East, Mumbai — 400072
Tel: 022 40430200

Fax: 022 28475207

Email: ipo@bigshareonline.com

Website: www.bigshareonline.com

Contact Person:Vipin Gupta

SEBI Registration Number: INRO0O0001385

LEGAL ADVISOR TO ThE ISSUE

M.V. Kini , Law Firm

Kini House, 216/263, 1* Floor
Near Citi Bank, D.N. Road, Fort
Mumbai - 400001
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BANKER TO ThE COMPANY

Indusind Bank Limited

Kwality Business Centre,

Ground Floor, Plot No-7,

Zonell, M.P. Nagar, Bhopal - 462011
Tel: 0755- 5228090

Fax: 0755- 5228093

Email: gaurav.shrivastava@indusind.com
Website: www.indusind.com

Contact Person:Gaurav Shrivastava

Union Bank of India

377, Jawahar Marg,

Siyagan,

Indore, Madhya Pradesh- 452007

Tel: 0737- 2543536

Fax: NA

Email: cbssiyaganj @unionbankofindiacom
|al chand.j harwal @uni onbankofindia.com
Contact Person:L.C. Jharwal

BANKER STO ThE ISSUE

ICICI Bank Limited

Capital Market Division

1% Floor, 122, Mistry Bhavan

Dinshaw Vachha Road, Mumbai — 400020
Tel: (91) 022 2285 9907/23/24

Fax: (91) 022 2261 1138

Email: rishav.bagrecha@icicibank.com
Website: www.icicibank.com

Contact Person:Mr Rishav Bagrecha
SEBI Registration No: INBI0O0000004

Indusind Bank Limited

Induslnd Bank, PNA House, 4th Floor
Plot No 57 & 57/1, Road No. 17

Near SRL, MIDC Andheri East
Mumbai — 400093

Tel: (91) 022 61069248

Fax: (91) 022 66238021

Email: suresh.esaki @indusindbank.com
Contact Person:Suresh Esaki

SEBI Registration No: INBI00000002

REFUND BANKER

ICICI Bank Limited

Capital Market Division

1% Floor, 122, Mistry Bhavan

Dinshaw Vachha Road, Mumbai — 400020
Tel: (91) 022 2285 9922

Fax: (91) 022 2261 1138

Email: rishav.bagrecha@icicibank.com
Website: www.icicibank.com

Contact Person:Mr Rishav Bagrecha
SEBI Registration No: INBI0O0000004

SYNDICATE MEMBER

Nirmal Bang Securities Private Limited

38B, Khatau Bldg, 2nd floor, Alkesh Dinesh Mody
Marg, Fort, Mumbai -400023

Tel: +91 22 39269050

Fax: +91 22 39269010

Email: jignesh.shah@nirmalbang.com
Website: www.nirmal bang.com

Choice Equity Broking Private Limited

Shree Shakambhari Corporate Park, Plot No. 156
158,Chakravarti Ashok Society, J.B.Nagar,
Andheri (E), Mumbai — 400 099

Tel: +91 22 67079999

Fax: +91 22 67079898
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Contact Person:Jignesh Shah Email: sme@choiceindia.com

Website: www.choicelindia.com

Contact Person: Premkumar Harikrishnan

SELF CERTIFIED SYNDICATE BANKS

The lists of banks that have been notified by SEBI to act as SCSB for the Applications Supported by
Blocked Amount (ASBA) Process are provided on
http://www.sebi.gov.in/sebiweb/home/detail/33722/no/Li st-of -Sel f-Certified-Syndi cate-Banks-under-the-
ASBA-facility. For details on Designated Branches of SCSBs collecting the ASBA Bid Form, please
refer to the above-mentioned SEBI link.

BROKER CENTRES/ DESIGNATED CDP LOCATIONS/ DESIGNATED RTA LOCATIONS

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and
CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015, Applicants can submit Application Forms
with the Registered Brokers at the Broker Centres, CDPs at the Designated CDP Locations or the RTAs
at the Designated RTA Locations, respective lists of which, including details such as address and
telephone number, are available at the websites of the Stock Exchange at www.nseindia.com. The list of
branches of the SCSBs named by the respective SCSBs to receive deposits of the Application Forms from
the Designated Intermediaries will be available on the website of the SEBI (www.sebi.gov.in) and
updated from time to time.

CREDIT RATING
This being an issue of Equity Shares, credit rating is not required.
IPO GRADING

Since the Issue is being made in terms of Chapter XB of the SEBI (ICDR) Regulations, there is no
requirement of appointing an PO Grading agency.

APPRAISAL AND MONITORING AGENCY

As per regulation 16(1) of the SEBI ICDR Regulations, the requirement of Monitoring Agency is not
mandatory if the Issue size is below Rs. 50,000 Lakhs. Since the Issue size is only of Rs. 1293.60 lakhs,
our Company has not appointed any monitoring agency for this Issue. However, as per Section 177 of the
Companies Act, 2013, the Audit Committee of our Company, would be monitoring the utilization of the
proceeds of the Issue.

INTER -SE ALLOCATION OF RESPONSIBILITIES

Below mentioned table set forth the inter-se allocation of responsibilities for various activities among the
Lead Managersto this Issue; i.e. PCAPL and 10B

Activities Responsibility Coordinator
Capital restructuring with the relative
components and formalities such as PCAPL, 10B PCAPL
type of instruments, etc.
2. | Due diligence of the Company’s PCAPL, 10B PCAPL
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operations management/  business
plang/ legal, etc. Drafting and design of
offer document and of statutory
advertisement including memorandum
containing salient features of the Red
Herring Prospectus/ Red Herring
Prospectus and Prospectus. The Book
Running Lead Managers shall ensure
compliance with stipulated
requirements and completion of
prescribed formalities with the Stock
exchange(s), RoC and SEBI including
finalization of the Draft Red Herring
Prospectus/ Red Herring Prospectus
and Prospectus and filing with the
RoC.

: Activities Responsibility

Coordinator

e
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Drafting and approval of all publicity
material other  than  dtatutory
advertisement as mentioned above
including corporate advertisement,
brochure, etc.

PCAPL

PCAPL

Appointment of registrar and other
agenciesto the Issue.

PCAPL

PCAPL

Appointment of all other intermediaries
including bankers to the Issue, printers,
advertising agency etc.

PCAPL

PCAPL

e Developing marketing strategy
which will cover, inter dia

e Formulating marketing strategies,
preparation of publicity budget; f

e Finalisng media, marketing and
public relations strategy;

e Finalisng bidding and collection
centres; and f

e Follow-up on distribution of
publicity and issue materia
including form, Draft Red Herring
Prospectus/ Red Herring
Prospectus and Prospectus and
deciding on the quantum of the
issue material.

PCAPL, 10B

PCAPL

Coordination with Stock Exchange for
bidding terminals and mock trading.

PCAPL

PCAPL

Management of Public Issue Bank
account and Refund Bank account and
alocation.

PCAPL

PCAPL

Post bidding activities including
coordination for non- institutiond

10B

IOB
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Activities Responsibility Coordinator

allocation, coordination with Registrar
and Banks, intimation of allocation and
dispatch of refund to Bidders, etc. The
post issue activities of the issue will
involve essential follow up steps,
which include finalization of trading
and dedling instruments and dispatch
of certificates and demat delivery of
shares, with the various agencies
connected with the work such as
Registrar to the Issue, Banker to the
Issue and the bank handling refund
business, unblocking of ASBA funds,
etc. The Book Running Lead Managers
shall be responsible for ensuring that
these agencies fulfill their functions
and enable them to discharge the
responsibility through suitable
agreements with the Issuer Company.

EXPERT OPINION

Except as stated below, our Company has not abtained any other expert opinion:
1. Report of the Peer Reviewed Auditor on statement of tax benefits

DEBENTURE TRUSTEE

Since thisis not a debenture issue, appointment of debenture trustee is not required.

UNDERWRITER

Our Company and Book Running Lead Managers to the Issue hereby confirm that the Issue is 100%
Underwritten. The underwriting agreement is dated October 15, 2016 and pursuant to the terms of the
underwriting agreement; obligations of the underwriters are subject to certain conditions specified therein.
The underwriters have indicated their intention to underwrite following number of specified securities
being offered through this Issue.

% of the Total Issue
Size Underwritten

Name and Address of the Underwriters

Pantomath Capital Advisors Private Limited

406-408, Keshava Premises, Behind Family Court, Bandra Kurla Complex,
Bandra East, Mumbai 400051

Tel: 022 61946772

Fax: 022 26598690 85.00
Email: ipo@pantomathgroup.com

Website www.pantomathgroup.com
Contact Person:Madhu Lunawat

SEBI Registration Number.INM000012110

Page 70 of 457




e

Agro Phos

% of the Total Issue
Size Underwritten

Name and Address of the Underwriters

Indian Overseas Bank

Merchant Banking Division, 763, AnnaSalai, Chennai-600 002

Tel.: + 91 44 2851 9548/ 2888 9367;

Email: mbd@iobnet.co.in

Website: www.iob.in 15.00
Contact Person: (i) B. Gomathy/ S.Chandra, Merchant Banking Division,
Chennai (ii) M Muralidharan, Capital Market Services Branch, Mumbai,

Tel: + 91 22 226 22017/2262 2018

SEBI Registration No: INM000001386

Total 100%

Includes 3,12,000 Equity shares of the Market Maker Reservation Portion which are to be subscribed by
the Market Maker in order to claim compliance with the requirements of Regulation 106 V(4) of the SEBI
(ICDR) Regulations, 2009, as amended.

In the opinion of the Board of Directors of the Company, the resources of the above mentioned
underwriter are sufficient to enable them to discharge their respective underwriting obligationsin full.

DETAILS OF ThE MARKET MAKING ARRANGEMENT

Our Company and the Book Running Lead Manager have entered into a tripartite agreement dated
October 10, 2016 with the following Market Maker, duly registered with NSE to fulfill the obligations of
Market Making:

BCB Brokerage Private Limited

1207-A P J Towers, Dalal Street,
Mumbai-400001

Tel: +91 2272 0000

Fax: +91 2272 2451

E-mail: marketmaker@bcbbrokerage.com
Website: www.bcbbrokerage.com
Contact Person:Uttam Bagri

SEBI Registration No.: INB011161131:

BCB Brokerage Private Limited, registered with SME segment of NSE will act as the Market Maker and
has agreed to receive or deliver of the specified securities in the market making process for a period of
three years from the date of listing of our Equity Shares or for a period as may be notified by any
amendment to SEBI (ICDR) Regulations.

The Market Maker shall fulfill the applicable obligations and conditions as specified in the SEBI ICDR
Regulations, as amended from time to time and the circulars issued by NSE and SEBI in this matter from
timeto time.

Following is asummary of the key details pertaining to the Market Making arrangement:

1. The Market Maker(s) (individually or jointly) shall be required to provide a 2-way quote for 75% of
the time in a day. The same shall be monitored by the Stock Exchange. Further, the Market Maker(s)
shall inform the Exchange in advance for each and every black out period when the quotes are not
being offered by the Market Maker(s).
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2. The minimum depth of the quote shall be Rs. 1,00,000/-. However, the investors with holdings of
value less than Rs. 1,00,000/- shall be alowed to offer their holding to the Market Maker(s)
(individualy or jointly) in that scrip provided that he sells his entire holding in that scrip in one lot
along with a declaration to the effect to the selling broker. Based on the IPO price of Rs.22/- the
minimum lot size is 6,000 Equity Shares thus minimum depth of the quote shall be Rs.1.32 Lakhs/-
until the same, would be revised by NSE.

3. After a period of three (3) months from the market making period, the Market Maker would be
exempted to provide quote if the Shares of Market Maker in our Company reaches to 25% of Issue
Size (including the 3,12,000 Equity Shares out to be allotted under this Issue). Any Equity Shares
alotted to Market Maker under this Issue over and above 25% Equity Shares would not be takeninto
consideration of computing the threshold of 25% of Issue Size. As soon as the Shares of Market
Maker in our Company reduce to 24% of Issue Size, the Market Maker will resume providing 2-way
quotes.

4. There shal be no exemption/threshold on downside. However, in the event the Market Maker
exhausts hisinventory through market making process, NSE may intimate the same to SEBI after due
verification.

5. Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker(s),
for the quotes given by him.

6. There would not be more than five Market Makers for the Company’s Equity Shares at any point of
time and the Market Makers may compete with other Market Makers for better quotes to the
investors. At this stage, BCB Brokerage Private Limited is acting as the sole Market Maker.

7. The shares of the company will be traded in continuous trading session from the time and day the
company gets listed on NSE Emerge and market maker will remain present as per the guidelines
mentioned under NSE and SEBI circulars.

8. There will be special circumstances under which the Market Maker may be allowed to withdraw
temporarily/fully from the market — for instance due to system problems, any other problems. All
controllable reasons require prior approval from the Exchange, while force-majeure will be applicable
for non controllable reasons. The decision of the Exchange for deciding controllable and non-
controllable reasons would be final.

9. The Market Maker(s) shall have the right to terminate said arrangement by giving one month notice
or on mutually acceptable terms to the Book Running Lead Managers, who shall then be responsible
to appoint areplacement Market Maker(s).

In case of termination of the above mentioned Market Making agreement prior to the completion of
the compulsory Market Making period, it shal be the responsibility of the Book Running Lead
Managers to arrange for another Market Maker(s) in replacement during the term of the notice period
being served by the Market Maker but prior to the date of releasing the existing Market Maker from
its dutiesin order to ensure compliance with the requirements of regulation 106V of the SEBI (ICDR)
Regulations. Further the Company and the Book Running Lead Managers reserve the right to appoint
other Market Maker(s) either as a replacement of the current Market Maker or as an additiona
Market Maker subject to the total number of Designated Market Makers does not exceed 5 (five) or as
specified by the relevant laws and regulations applicable at that particulars point of time. The Market
Making Agreement shall be available for inspection at our Registered Office from 11.00 am. to 5.00
p.m. on working days.

10. EMERGE Platform of NSE will have all margins which are applicable on the NSE Main Board viz.,
Mark-to-Market, Vaue-At-Risk (VAR) Margin, Extreme Loss Margin, Special Margins and Base
Minimum Capital etc. NSE can impose any other margins as deemed necessary from time-to-time.
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11. Emerge Platform of NSE will monitor the obligations on areal time basis and punitive action will be
initiated for any exceptions and/or non-compliances. Penalties / fines may be imposed by the
Exchange on the Market Maker, in case he is not able to provide the desired liquidity in a particular
security as per the specified guidelines. These penalties / fines will be set by the Exchange from time
to time. The Exchange will impose a penalty on the Market Maker(s) in case he is not present in the
market (offering two way quotes) for at least 75% of the time. The nature of the penalty will be
monetary as well as suspension in market making activities/ trading membership.

The Department of Surveillance and Supervision of the Exchange would decide and publish the
penalties fines/ suspension for any type of misconduct/ manipulation/ other irregularities by the
Market Maker from timeto time.

12. Pursuant to SEBI Circular number CIR/MRD/DSA/31/2012 dated November 27, 2012, limits on the
upper side for Market Makers during market making process has been made applicable, based on the
issue size and asfollows:

Buy quote exemption threshold Re-Entry threshold for buy

Issue size _(including mandatory initial quote (including mandatory
inventory of 5% of the Issue initial inventory of 5% of the
Size) Issue Size)
Up to Rs. 20 Crore 25% 24%
Rs. 20 crore to Rs. 50 crore 20% 19%
Rs. 50 to Rs. 80 crore 15% 14%
Above Rs. 80 crore 12% 11%

The Market Making arrangement, trading and other related aspects including al those specified above
shall be subject to the applicable provisions of law and/or normsissued by SEBI/NSE from time to time.

BOOK BUILDING PROCESS

The Book Building Process, with reference to the Issue, refers to the process of collection of Bids on the
basis of the Red Herring Prospectus and the Bid cum Application Forms. The Price Band, the Bid lot size
for the issue will be decided by our company and in consultation with the BRLMs, which would be
announced at least five working days before the opening of the Bid/Issue. The Issue Price shal be
determined by our Company, in consultation with the BRLMSs, in accordance with the Book Building
Process, after the Bid/ Issue Closing Date.

The principa partiesinvolved in the Book Building Process are:

1. Our Company;

2. TheBRLMs,

3. Syndicate Member(s) who are intermediaries registered with SEBI or registered as brokers with
NSE and €ligible to act as Underwriters. The Syndicate Member(s) are appointed by the BRLMs,

4. Registrar to the Issue;

5. All Designated Intermediaries

This Issue is being made through the 100 per cent Book Building Process wherein 50 per cent of the Issue
shall be available for allocation to Retail Individual Bidders and the balance shall be offered to QIBs and
Non-Institutional Investors. Subject to valid Bids being received at or above the Issue Price, allocation to
all categories in the Net Issue, shall be made on a proportionate basis, except for Retail Portion where
alotment to each Retail Individua Bidders shall not be less than the minimum bid lot, subject to
availability of Equity Sharesin Retail Portion, and the remaining available Equity Shares, if any, shall be
allotted on a proportionate basis. Under-subscription, if any, in any category, would be allowed to be met
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with spill-over from any other category or a combination of categories at the discretion of our Company
in consultation with the BRLMs and the Stock Exchange.

All Bidders (excluding Anchor Investors) can participate in the Issue only through the ASBA process.
Anchor Investors are not permitted to participate through the ASBA process. In accordance with the SEBI
Regulations, QIBs and Non-Ingtitutional Bidders are not allowed to withdraw or lower the size of their
Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual
Bidders can revise or withdraw their Bids prior to the Bid/Issue Closing Date. Further, Anchor Investors
cannot withdraw their Bids after the Anchor Investor Bid/lssue Period. Except Allocation to Retail
Individua Investors and the Anchor Investors, Allocation in the Issue will be on a proportionate basis We
will comply with the SEBI ICDR Regulations and any other ancillary directions issued by SEBI for this
Issue. In this regard, we have appointed Pantomath Capital Advisors Private Limited and Indian Overseas
Bank as the Book Running Lead Managers, respectively to manage the Issue and procure subscriptions to
the Issue.

The process of Book Building under the SEBI ICDR Regulations is subject to change from time to time
and the investors are advised to make their own judgment about investment through this process prior to
making a Bid or application in the Issue.

For further details on the method and procedure for Bidding, refer to the chapter titled “Issue Procedure”
beginning on page 357 of this Prospectus.

lllustration of Book Building Process and Price Discovery Proces@nvestors should note that this
example is solely for illustrative purposes and is not specific to the Issue and also excludes bidding by
Anchor Investors)

Bidders can bid at any price within the Price Band. For instance, assume a price band of Rs. 20to Rs. 24
per equity share, issue size of 3,000 equity shares and receipt of five bids from bidders, details of which
are shown in the table below. A graphical representation of the consolidated demand and price would be
made available at the bidding centres during the bidding period. The illustrative book below shows the
demand for the equity shares of the issuer company at various prices and is collated from bids received
from variousinvestors.

Bid Quantity | Bid Amount (Rs.) Cumulative Quantity ~ Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery isafunction of demand at various prices. The highest price at which the issuer is able
to issue the desired number of shares is the price at which the book cuts off, i.e., Rs. 22 in the above
example. Theissuer, in consultation with the BRLMs will, finalize the issue price at or below such cut-off
price, i.e., a or below Rs. 22. All bids at or above this issue price are valid bids and are considered for
allocation in the respective categories.

Steps to be taken by the Bidders for Bidding

1. Check digibility for making a Bid (see section titled “Issue Procedure” on page 357. of this
Prospectus);

2. Ensure that you have a demat account and the demat account details are correctly mentioned in
the Bid cum Application Form,
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3. Ensure correctness of your PAN, DP ID and Client ID mentioned in the Bid cum Application
Form. Based on these parameters, the Registrar to the Issue will obtain the Demographic Details
of the Bidders from the Depositories.

4. Except for Bids on behalf of the Central or State Government officials, residents of Sikkim and
the officials appointed by the courts, who may be exempt from specifying their PAN for
transacting in the securities market, for Bids of al values ensure that you have mentioned your
PAN allotted under the Income Tax Act in the Bid cum Application Form. The exemption for
Central or State Governments and officials appointed by the courts and for investors residing in
Sikkim is subject to the Depositary Participant‘s verification of the veracity of such claims of the
investors by collecting sufficient documentary evidence in support of their claims.

Ensure that the Bid cum Application Form is duly completed as per instructions given in this Prospectus
and in the Bid cum Application Form;

Bid/lssue Programme

Bid Opening Date October 27, 2016

Bid Closing Date November 07, 2016

Finalisation of Basis of Allotment with the | On or before November 11, 2016
Designated Stock Exchange

Credit of Equity Shares to Demat accounts of | On or before November 11, 2016
Allottees

Initiation of refunds On or before November 11, 2016

Commencement of trading of Equity Shares On or before November 16, 2016

The above timetable is indicative and does not constitute any obligation on our Company, or the Book
Running Lead Managers. Whilst our Company shall ensure that all steps for the completion of the
necessary formalities for the listing and the commencement of trading of the Equity Shares on the Stock
Exchange are taken within 6 Working Days of the Issue Closing Date, the timetable may change due to
various factors, such as extension of the Issue Period by our Company, or any delaysin receiving the final
listing and trading approval from the Stock Exchange. The Commencement of trading of the Equity
Shares will be entirely at the discretion of the Stock Exchange and in accordance with the applicable laws.

Bids and any revision to the same shall be accepted only between 10.00 am. and 5.00 p.m. (IST) during
the Issue Period. On the Issue Closing Date, the Bids and any revision to the same shall be accepted
between 10.00 am. and 5.00 p.m. (IST) or such extended time as permitted by the Stock Exchanges, in
case of Bids by Retail Individual Bidders after taking into account the total number of bids received up to
the closure of timings and reported by the Book Running Lead Managers to the Stock Exchanges. It is
clarified that Bids not uploaded on the electronic system would be rejected. Bids will be accepted only on
Working Days. Neither our Company nor the Book Running Lead Managers is liable for any failure in
uploading the Bids due to faults in any software/hardware system or otherwise.

Non Retail Bidders shall not be allowed to either withdraw or lower the size of their Bid at any stage. Non
Retail Bidders may revise their Bids upwards (in terms of quantity of Equity Shares) during the Issue
Period. Such upward revision must be made using the Revision Form.

In case of discrepancy in the data entered in the electronic book vis-a-vis the data contained in the
physical or electronic Bid cum Application Form, for a particular Bidder, the Registrar to the Issue shall
ask the relevant SCSBs/ RTAs/ DPs/ Stock Brokers, as the case may be, for rectified data.
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CAPITAL STRUCTURE

Certain forms and resolutions filed with Registrar of Companies (prior to 2006) are not traceable by
our Company. With respect to this chapter these include forms and resolutions for incorporation and
change in constitution of Company, change in registered office of Company, increasein authorised
share capital, etc. Hence, this chapter is prepared based on the ROC search reports, data provided by
management and to the best of information available.

The Equity Share capital of our Company, as on the date of this Prospectus and after giving effect to the
Issueis set forth below:

Amount (Rs.in Lakhs except share data)

Particulars

Aggregate

Aggregate

value at Issue

Authorised Share Capital

nominal value

Price

2,10,00,000 Equity Shares of face value of Rs. 10/- each

2,100.00

Issued, Subscribed and PaidJp Share Capital before the
Issue

1,43,94,115 Equity Shares of face value of Rs. 10/- each

143941

Present Issue irterms of this Prospectus

58,80,000 Equity Shares of face value of Rs.10/- each

588.00

1293.60

Consisting :

Reservation for Market Maker — 3,12,000 Equity Shares of
face value of Rs. 10/- at price of Rs 22/- per Equity Share
reserved as Market Maker portion

31.20

68.64

Net Issue to the Public- 55,68,000 Equity Shares of face
value of Rs. 10/- each at a price of Rs 22/- per Equity Share

556.80

1224.96

Of the Net Issue to the Public

Allocation to Retail Individual Investors — 27,84,000 Equity
Shares of face value of Rs. 10/- each at a price of Rs 22/- per
Equity Share shall be available for allocation for Investors
applying for avalue of upto Rs. 2 lacs

278.40

612.48

Allocation to Other than Retail Individual Investors —
27,84,000 Equity Shares of face value of Rs. 10/- each a a
price of Rs 22/- per Equity Share shall be available for
alocation for Investors applying for avalue of above Rs. 2 lacs

278.40

612.48

Issued, Subscribed and PaiJp Share Capital after the
Issue

2,02,74,115 Equity Shares of face value of Rs. 10/- each

2,027.41

Securities Premium Account

Before the Issue

Nil

After the Issue

705.60
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The Company has one class of share capital i.e. Equity Shares of face value of Rs. 10/- each only. All
Equity Shares issued are fully paid-up. Our Company has no outstanding convertible instruments as on
the date of this Prospectus.

NOTES TO ThE CAPITAL STRUCTURE
1. Details of changes in authorized Share Capital:

Since the incorporation of our Company, the authorized share capital of our Company has been
atered in the manner set forth below:

Date of

Change in authorized share capital AGM/EGM AGM/EGM
Resolution

1 The authorized share capital was of Rs. 10,00,000 divided | On incorporation -
into 1,00,000 Equity Shares of Rs. 10 each
2 The authorised share capital of Rs. 10,00,000 consisting | September 30, 2003 | EGM
1,00,000 Equity Shares of Rs. 10/- each was increased to
Rs. 30,00,000 consisting of 3,00,000 Equity Shares of Rs.
10/- each.

3 The authorised share capital of Rs. 30,00,000 consisting | January 30, 2004 EGM
3,00,000 Equity Shares of Rs. 10/- each was increased to
Rs. 60,00,000 consisting of 6,00,000 Equity Shares of Rs.
10/- each.

4 The authorised share capital of Rs. 60,00,000 consisting | March 29, 2005 EGM
6,00,000 Equity Shares of Rs. 10/- each was increased to
Rs. 80,00,000 consisting of 8,00,000 Equity Shares of Rs.
10/- each.

5 The authorised share capital of Rs. 80,00,000 consisting | March 18, 2006 EGM
8,00,000 Equity Shares of Rs. 10/- each was increased to
Rs. 1,00,00,000 consisting of 10,00,000 Equity Shares of
Rs. 10/- each.

6 The authorised share capital of Rs. 100,00,000 consisting | March 30, 2009 EGM
10,00,000 Equity Shares of Rs. 10/- each was increased to
Rs. 1,25,00,000 consisting of 12,50,000 Equity Shares of
Rs. 10/- each.

7 The authorised share capital of Rs. 125,00,000 consisting | July 09, 2012 EGM
12,50,000 Equity Shares of Rs. 10/- each was increased to
Rs. 5,00,00,000 consisting of 50,00,000 Equity Shares of
Rs. 10/- each.

8 The authorised share capital of Rs. 5,00,00,000 consisting of | July 18, 2016 EGM
50,00,000 Equity Shares of Rs. 10/- each was increased to
Rs 20,00,00,000 consisting of 2,00,00,000 Equity Shares of
Rs 10/- each.

9 The authorized share capital of Rs 20,00,00,000 consisting | October 14,2016 EGM
of 2,00,00,000 Equity Shares of Rs 10/- each was increased
to Rs 21,00,00,000 consisting of 2,10,00,000 Equity Shares
of Rs 10/- each.

N

history of Equity Share Capital of our Company
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No. of
Equity
Shares

Date of
Allotment
/ Fully

Face
value
(Rs.)

Nature of
Allotment

Nature of
consideration

number of
Equity

Cumulative Cumulative

Paid —up
Capital

Paid-up allotted Shares (Rs.)
Subscription

. to
?;pt%ger 1,00000 | 10 | 10 Memorandum | 1,00,000 | 10,00,000

! Other than of

Cash Association®

October 31, Further
2003 2,00,000 10 10 | Cash |ssue®® 3,00,000 13,00,000
March 29, Further
2004 1,92,770 10 10 | Cash Issue®® 4,92,770 49,27,700
March 31, Further
2004 1,07,230 10 10 | Cash Issue™® 6,00,000 60,00,000
August 22, Further
2005 2,00,000 10 10 | Cash Issue® 8,00,000 80,00,000
March 31, Further
2006 2,00,000 10 10 | Cash |ssue® 10,00,000 | 100,00,000
October 26, Further
2009 1,00,000 10 30 | Cash Issue'” 11,00,000 | 110,00,000
March 31, Further
2012 82,450 10| 100 | Cash Issue® 11,82,450 | 118,24,500
March 31, Further
2013 1,88,750 10 40 | Cash Issue®® 13,71,200 | 137,12,000
March 31, Further
2014 1,04,535 10 60 | Cash lssue™? 14,75,735 | 147,57,350
June 27, Other than Bonus
2014 11,80,588 10| Nil | cash |ssue'? 26,56,323 | 265,63,230
September Further
29, 2014 2,22,500 10 40 | Cash lssue? 28,78,823 | 287,88,230
September Other than Bonus
02, 2016 115,15,292 10| Nil | cash Issueg™® 1,43,94,115 | 14,39,41,150

*Equity shares alotted pursuant to conversion of Agro Phos (India), a partnership firm registered under
the Partnership Act, 1932 to a private limited company under Part IX of the Companies Act, 1956 with

the name of Agro Phos (India) Private Limited.

1. Initial Subscribers to Memorandum of Association subscribed 1,00,000 Equity Shares of face

value of Rs. 10/-each fully paid at par as per the details given below:

Sr. No. Name of Person No. of shares Allotted
1. Rajesh Kumar Gupta 29,000

2. Virendra Kumar Gupta 29,000

3. Ramesh Chand Suhane 18,000

4, Preeti Gupta 5,800

5. Neelam Gupta 12,000

6. Suman Gupta 3,100

7. Vikas Gupta 3100
Total 1,00,000
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2. Further issue of 2,00,000 Equity Shares of face value of Rs. 10/- fully paid up at par as per the

details given below:

Sr.No Name of Person No. of Shares Allotted
1. Arvind Geda 4,500
2. Babulal Rajpoot 5,600
3. Gourishankar Nigoti 5,500
4. Kamta Prasad Dangi 8,500
5. Laxminarayan Gida 8,700
6. Madanlal Suhane 6,900
7. Sheela Choudhary 9,200
8. Kiran Barsanya 9,200
9. Meera Nahar 9,500
10. Ramdevi Nikhara 8,200
11. Ramrati Bai 4,200
12. | ShakuntlaNagda 3,500
13. | Suripi Gupta 4,600
14. Umadevi Gupta 9,000
15. Usha Nikhara 9,700
16. Veni Devi Gupta 8,600
17. Vidhya Devi 8,400
18. Suresh Chand Saryogi 4,200
19. Sunil Kumar Parihar 1,500
20. Daya Gupta 2,500
21. Babita Gupta 2,000
22 Ashadevi Gupta 4,000
23. Mamta Gupta 2,500
24, Rajesh Kumar Bangar 2,000
25. Preetma Gupta 3,000
26. Mahesh Chand Parihar 2,500
27. Murarilal Barsaiya 4,800
28. Shashikant Barsaiya 2,700
29. Ram Kumar Sharma 5,000
30. Hirakant Barsaiya 4,000
31 Bhole Prasad Dangi 3,000
32. Deepak Kumar Sharma 4,000
33. Vijay Gupta 3,500
34. Jagdish Nikhara 3,000
35. Dheerg) Gupta 4,000
36. Ashok Shrivastava 3,000
37. Jaidevi 1,700
38. Sudama Prasad Barsaiya 3,500
39. Naveen Kumar Suhane 4,800
40. Dinesh Kumar Suhane 5,000

Total 2,00,000

3. Further issue of 1,92,770 Equity Shares of face value of Rs. 10/- fully paid up at par as per the

details given below:
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Sr. No Name of Person No. of Shares Allotted
1. Puranchand Suhane 4,900
2. Ramesh Chand Suhane 18,000
3. Rakesh Kumar Suhane 24,650
4, Dinesh Kumar Suhane 3,000
5. Kamal Kishore Nagotia 280
6. Vinod Kumar Suhane 20,000
7. Mandanlal Suhane 1,200
8. Gulabchand Suhane 5,000
9. Asha Devi Gupta 12,500
10. Geetadevi Suhane 5,000
11. Kiran Gupta 2,900
12. Preeti Gupta 7,700
13. Sangeeta Gupta 6,400
14. Vinod Kumar Suhane 3,500
15. Vishnu Kant Gupta 6,500
16. Babulal Rajpoot 5,070
17. Ramgopal Rajpoot 3,850
18. Kantabai 1,000
19. Kiran Barsaiya 760
20. Murarilal Barsaiya 2,300
21. | Sashikant Barsaiya 4,800
22. Hirakant Barsaiya 4,500
23. Sudama Prasad Barsaiya 4,000
24. A. K Baipayee 2,000
25. Mahesh Kumar Parihar 2,000
26. Sunil Kumar Parihar 2,500
27. SK Agrawa 3,000
28. Meera Nahar 1,000
29. Dheeraj Nahar 2,700
30. Lamxminarayan Gida 1,600
31 Kamleshdevi 2,000
32. Babusing Arora 2,500
33. Rajni Rajpoot 3,000
34. Phool Singh Rajpoot 4,000
35. Shantadevi Rajpoot 4,900
36. Ram Kumar Sharma 2,500
37. Deepak Kumar Sharma 2,500
38. Vijay Yadav 3,960
39. Pradhan Arun Kumar 1,400
40. Kailash Chand Gupta 3,400

Total 1,92,770

4. Further issue of 1,07,230 Equity Shares of face value of Rs. 10/- fully paid up at par as per the
details given below:

Name of Person

No. of Shares Allotted

Lo

Ramdevi Nikhara

4,000

Kamta Prasad Dangi

8,000
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Sr. No Name of Person No. of Shares Allotted
3. Bhole Prasad Dangi 5,880
4, Ashadevi Gupta 2,000
5. Sheela Rajpoot 5,000
6. Shashi Tiwari 5,500
7. Ramesh Prasad Tiwari 5,000
8. Rambabu Tiwari 4,800
9. Omkar Prasad Tiwari 4,900
10. Kamni Raj poot 3,000
11. Ramkali Suhane 4,500
12. | Anoop Singh 9,400
13. Inder Singh Thakur 2,000
14. Brijbhan Singh Chohan 9,250
15. | Amar Singh 8,500
16. Amritlal Mahate 8,000
17. Sukh Singh 9,000
18. Ramendra Gupta 3,000
19. | Veni Devi Gupta 3,500
20. Ravikant Gupta 2,000

Total 1,07,230

5. Further issue of 2,00,000 Equity Shares of face value of Rs. 10/- fully paid up at par as per the

details given below:

Sr. No Name of Person No. of Shares Allotted
1. Anil Kumar Gupta 2,500
2. Anil Kumar Sharma 2,000
3. Anup Singh Chohan 2,500
4, Arvind Sharma 3,000
5. Ashish Sharma 2,000
6. Bharat Kushvah 4,000
7. Brijbhan Singh Chohan 4,000
8. Brajesh Sharma 3,500
9. Harsh Gupta 4,000
10. Kiran Gupta 7,500
11. Mamta Goyal 2,500
12. Onkar Prasad Tiwari 20,000
13. Rajkumar Tiwari 2,500
14. Rambabu Tiwari 15,000
15. Ramesh Prasad Tiwari 12,500
16. Ramjilal Goyal 3,000
17. | Shaym Sunder Gupta 6,500
18. Kiran Gupta 19,000
19. Mamta Gupta 13,500
20. Shantadevi Rajpoot 4,000
21. Uttamchand Goyal 2,500
22. | Vijay Kumar Billaiya 7,500
23. Vinod Kumar Suhane 1,500
24, Vinod Kumar Parihar 30,000
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Sr. No Name of Person No. of Shares Allotted
25. Vishnu Kant Gupta 25,000
Total 2,00,000

6. Further issue of 2,00,000 Equity Shares of face value of Rs. 10/- fully paid up at par as per the

details given below:

Name of Person

No. of Shares Allotted

1. Amit Gupta 4,000
2. Asha Gupta 2,000
3. Geeta Devi Gupta 2,500
4, Amit Gupta 4,000
5. Kamini Rajpoot 7,500
6. Kiran Gupta 2,000
7. Nitin Gupta 5,000
8. Preeti Gupta 2,000
9. Puran Chand Suhane 4,000
10. Rajesh Gupta 4,000
11. Raj Kumar Gupta 16,000
12. Rakesh Gupta 4,500
13. Ram Gopal Rajpoot 3,500
14. Ram Kali Gupta 9,000
15. Sangeeta Gupta 5,000
16. Shanti Devi Rgjpoot 2,000
17. Vikas Gupta 4,000
18. Vishnu Kant Gupta 4,000
19. Somnath Jaiswal 4,500
20. Ashok Gupta 10,000
21. Naresh Y adav 5,000
22. Ravi Sen 2,500
23. Kamal Bhardwaj 2,500
24, Shivla Sharma 2,000
25. Kamlesh Gupta 2,000
26. Abhishek 2,000
27. J.P. Mishra 2,500
28. Brijesh Mishra 2,000
29. Mukesh Sen 2,000
30. Mukesh Goyal 8,800
31. R.S. Shekhawat 4,000
32. S.S. Shekhawat 4,000
33. Inder Singh Thakur 5,000
34. Purnima Harsole 3,000
35. Manish Arora 4,000
36. Neeta Arora 4,500
37. Mahendra Makwan 4,000
38. Pratap Singh 4,000
39. | Swapnil Deshpandey 4,500
40. Manoj Sen 7,000
41. Dheerg) Gupta 2,500
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Sr. No Name of Person No. of Shares Allotted
42, Mamta Goyal 2,500
43, Ramesh Prasad Tiwari 2,500
44, Rambabu Tiwari 2,500
45, Shobha Gupta 2,500
46. Neetu Gupta 2,500
47, Anuradha Gupta 2,000
48. Brajesh Sharma 4,200
49, S.K Tiwari 4,000

Total 2,00,000

7. Further issue of 1,00,000 Equity Shares of face value of Rs. 10/- fully paid up at a premium of Rs

20/- per equity share as per the details given below:

Sr. No Name of Person No. of Shares Allotted
1. Ramesh Chand Suhane 25,000

2. Rajesh Kumar Suhane 31,500

3. Raj Kumar Gupta 43,500
Total 1,00,000

8. Further issue of 82,450 Equity Shares of face value of Rs. 10/- fully paid up at a premium of Rs

90/- per share as per the details given below:

Sr. No Name of Person No. of Shares Allotted
1. Kiran Gupta 8,650
2. Mahendra Makwan 4,500
3. Preeti Gupta 2,550
4. Raj Kumar Gupta HUF 1,800
5. Raj Kumar Gupta 27,800
6. Rakesh Kumar Suhane 2,000
7. Rakesh Kumar Suhane HUF 11,000
8. Saurabh Nikhara 4,050
9. Tejas Pandey 3,000
10. Uma Gupta 2,300
11. Vishnu Kant Gupta 11,750
12. Vinod Kumar Suhane HUF 3,050

Total 82,450

9. Further issue of 188,750 Equity Shares of face value of Rs. 10/- fully paid up at a premium of Rs

30/- per share as per the details given below:

Sr. No Name of Person No. of Shares Allotted
1. Aarti Sokal 5,000
2. Mahendra Makwan 6,250
3. Vidit Garg 6,250
4. Raj Kumar Guptajoint with Vishnu Kant Guptajoint with Nitin 25,000
Suhane
5. Raj Kumar Gupta HUF 12,500
6. Ramesh Chand Suhane HUF 12,125
7 Saurabh Nikhra 6,250

Page 83 of 457




)

\gro Phos

Sr. No Name of Person No. of Shares Allotted
8. Vinod Kumar Suhane HUF 13,750
9. Nitin Suhane 7,500
10. Asha Gupta 9,125
11. Preeti Gupta 2,500
12. Vishnu Kant Gupta 5,000
13. Sourav Gupta 5,000
14. Shiv Shankar Jha 5,000
15. Shodh Chourey 5,000
16. Pawan Gupta 5,000
17. Purushottam Pandey 2,500
18. Jayant Singhal 11,250
19. Usha Singha 7,500
20. Chirag Singhal 7,500
21. Satveer Singh 5,000
22. Ravishankar Pal 7,500
23. Bhuvnesh Pandey 5,000
24, Tejas Pandey 5,000
25. Uma Gupta 6,250

Total 1,88,750

10. Further issue of 1,04,535 Equity Shares of face value of Rs. 10/- fully paid up at a premium of Rs
50/- per share as per the details given below:

Sr. No Name of Person No. of Shares Allotted
1 Raj Kumar Gupta HUF 13,330
2. Vishnu Kant Gupta HUF 11,665
3. Uma Gupta 8,750
4, Saurabh Nikhra 5,000
5. Mahendra Makwan 5,000
6. Sandhya Makwan 3,330
7. Vidit Garg 6,665
8. Shambhu Singh Shekawat 3,330
9. Mahendra Shekawat 3,330
10. Vinit Dubey 2,500
11. Satveer Singh 3,330
12. Pankaj Tripathi 2,500
13. Sourav Gupta 3,330
14. Jagdish Khandelwal 3,330
15. Vandana Khandelwal 3,330
16. Hari Khandelwal 3,330
17. Megha Khandelwal 3,330
18. Chirag Singhal 3,330
19. | Jayant Singhal 5,000
20. Usha Singha 4,165
21. Ravi Pal 3,330
22. Dheerg Gupta 3,330

Total 104,535
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11. Bonus issue of 11,80,588 Equity Shares of face value of Rs. 10/- in the ratio of 4 Equity shares

for every 5 Equity share held as per the details given below:

Sr.No Name of Person No. of Shares Allotted
1. Rajesh Kumar Suhane 45,600
2. Rajesh Kumar Suhane (HUF) 4624
3. Ramesh Chand Suhane 48,800
4, Ramesh Chand Suhane (HUF) 14,900
5. Raj Kumar Gupta 93,040
6. Raj Kumar Gupta (HUF) 29,272
7. Babulal Rajpoot 4,480
8. Madanla Suhane 6,480
9. Kiran Barsanya 7,968
10. Meera Nahar 8,400
11. Ramdevi Nikhara 9,760
12. Uma Devi Gupta 7,200
13. Usha Nikhara 7,760
14. Veni Devi Gupta 9,680
15. | VidhyaDevi Gupta 6,720
16. Sunil Kumar Pahariya 3,200
17. Daya Gupta 2,000
18. Babita Gupta 1,600
19. Ashadevi Gupta 4,800
20. Mamta Gupta 12,800
21. Preetma Gupta 2,400
22. Mahesh Chand Pahariya 3,600
23. | Sashikant Barsaiya 6,000
24, Ram Kumar Sharma 6,000
25. Harikant Barsaiya 6,800
26. | Vijay Gupta 8,800
27. Dheerg Gupta 5,200
28. Ashok Shrivastava 2,400
29. Sudama Prasad Barsaiya 6,000
30. Naveen Kumar Suhane 3,840
31. Dinesh Kumar Suhane 6,400
32. Puranchand Suhane 10,720
33. Rakesh Kumar Suhane 50,120
34. Rakesh Kumar Suhane (HUF) 16,560
35. Vinod Kumar Suhane 20,000
36. | Vinod Kumar Suhane (HUF) 21,280
37. Gulabchand Suhane 4,000
38. AshaDevi Gupta 42,580
39. GitaDevi Suhane 6,000
40. Kiran Gupta 47,800
41. Preeti Gupta 35,400
42. Sangeeta Gupta 29,920
43, Vishnu Kant Gupta 49,160
44, Babulal Rajpoot 4,056
45, Ramgopal Rajpoot 3,080
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Sr.No Name of Person No. of Shares Allotted
46. Ramkishan Nahar 2,160
47. Phool Singh Rajpoot 3,200
48. Shantidevi Rajpoot 8,720
49, Kamni Ragjpoot 2,400
50. Ramkali Suhane 25,504
51. Ravikant Gupta 1,600
52. | Anil Kumar Gupta 2,000
53. Arvind Sharma 2,400
54, Kiran Gupta 6,000
55. Rajkumar Tiwari 2,000
56. Ramji Goyal 2,400
57. Uttamchand Goyal 2,000
58. Vinod Kumar Parihar 24,000
50. Amit Gupta 6,400
60. Kamini Rajpoot 6,000
61. Nitin Gupta 17,200
62. Ram Gopal Rgjpoot 2,800
63. | Vikas Gupta 14,000
64. Ashok Gupta 8,000
65. Kamlesh Gupta 1,600
66. Shobha Gupta 33,840
67. Neetu Gupta 38,920
68. Anuradha Gupta 20,400
69. | SK.Tiwari 3,200
70. Uma Gupta 45,440
71. Mahendra Makwan 12,600
72. Saurabh Nikhara 12,240
73. | TglasPandey 6,400
74. | Aarti Sokal 4,000
75. | Vidit Garg 10,332
76. Raj Kumar Guptajoint with Vishnu Kant Guptajoint with Nitin 20,000

Suhane
77. Sourav Gupta 6,664
78. Shiv Shankar Jha 4,000
79. Shodh Chourey 4,000
80. Pawan Gupta 4,000
81. Purushottam Pandey 2,000
82. | Jayant Singhal 13,000
83. Usha Singha 9,332
84. Chirag Singhal 8,664
85. Satveer Singh 6,664
86. Ravishankar Pal 8,664
87. Bhuvnesh Pandey 4,000
88. | Vishnu Kant Gupta, HUF 9,332
89. Sandhya Makwan 2,664
0. Shanbhu Singh Shekhawat 2,664
91. Mahendra Shekhawat 2,664
92. | Vinit Dubey 2,000
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Sr. No Name of Person No. of Shares Allotted
93. Pankaj Tripathi 2,000
94, Jagdish Khandelwal 2,664
95. Vandana K handelwal 2,664
96. Hari Khandelwal 2,664
97. Megha K handelwal 2,664
98. Dheeragj Gupta 2,664

Total 11,80,588

12. Right issue of 2,22,500 Equity Shares of face value of Rs. 10/- fully paid up at a premium of Rs

30/- per equity share as per the details given below:

Sr. No Name of Person No. of Shares Allotted
1. Ramesh Chand Suhane(HUF) 7,500
2. Raj Kumar Gupta 45,000
3. Raj Kumar Gupta(HUF) 7,500
4, Vinod Kumar Suhane(HUF) 5,000
5. AshaDevi Gupta 6,250
6. Vishnu Kant Gupta 36,250
7. Nitin Gupta 7,500
8. Uma Gupta 15,000
9. Saurabh Nikhara 10,000
10. Vishnu Kant Gupta(HUF) 7,500
11. Vinit Dubey 5,000
12. Pawan Gupta 5,000
13. | Jayant Singhal 5,000
14, Mahendra Makwan 6,250
15. | SandhyaMakwan 5,000
16. Pankaj Tripathi 6,250
17. Shraddha Gupta 12,500
18. Nitin Suhane(HUF) 7,500
19. Umesh Goyal 7,500
20. Sudhir trimbak Wakhare 5,000
21. Lakhan Verma 5,000
22. Vijay Bund 5,000

Total 2,22,500

13. Bonusissue of 1,15,15,292 Equity Shares of face value of Rs. 10/- at aratio of 4 equity shares for

every one share held as per the details given below:

Name of Person

No. of Shares Allotted

1. Rajesh Kumar Suhane 64,800
2. Rajesh Kumar Suhane HUF 6,520
3. Ramesh Chand Suhane 14,36,040
4. Ramesh Chand Suhane HUF 1,94,100
5. Raj Kumar Gupta 32,60,348
6. Raj Kumar Gupta HUF 3,26,768
7. Mamta Gupta 1,15,200
8. Vijay Gupta 79,200
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Sr.No Name of Person No. of Shares Allotted
9. Rakesh Kumar Suhane 70,800
10. | Vinod Kumar Suhane 1,00,000
11. Vinod Kumar Suhane HUF 1,26,400
12. Asha Devi Gupta 4,41,540
13. Preeti Gupta 1,77,000
14. Sangeeta Gupta 42,000
15. | Vishnu Kant Gupta 12,76,860
16. Kiran Gupta 54,000
17. Nitin Gupta 1,84,800
18. Vikas Gupta 1,26,000
19. Uma Gupta 5,08,960
20. Mahendra Makwan 50,400
21. | Vidit Garg 41,328
22. Raj Kumar Guptawith Vishnu Kant Gupta with Nitin Suhane 1,80,000
23. Sourav Gupta 26,656
24. | Shiv Shankar Jha 75,600
25. Pawan Gupta 1,99,328
26. Purushottam Pandey 72,000
27. Vishnu Kant Gupta HUF 1,51,988
28. | Vinit Dubey 81,000
29. Shraddha Gupta 80,000
30. Nitin Suhane HUF 66,000
31. Ranjana Gupta 2,19,600
32. Aarti Gupta 1,75,824
33. Ravi Chauda 2,04,480
34. Ramavtar 1,51,200
35. Ruchi Gupta 81,576
36. Lokendra Gupta 1,18,336
37. Radhelal Sen 95,568
38. | Abhishek Kalekar 1,20,000
39. Dulichand Nayak 96,000
40. | Saurabh Nikhara 86,400
41, Dhananjay Kulkarni 54,000
42. Kishan Singh Shekhawat 64,656
43. Ghanshyam Ojha 40,000
44, Nagulal 36,000
45. | Vaishdi Gupta 30,000
46. | Abhay Gupta 3,26,016

Total 1,15,15,292
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3. We have not issued any Equity Shares for consideration other than cash except as follows:

Benefits

Date of Number o) e ISS.’ue Reasons for Accrued to A i
Allotment Equity Value Price Allotment our Allottees Shares
Shares (Rs.) (Rs.) C Allotted
ompany
Rajesh Kumar
Suhane 29,000
. Virendra
Subsr;gptlon Kumar Gupta 29,000
September Ramesh Chand
16, 2002 1,00,000 10 10 Memoc:?ndum Suhane 18,000
(1) Preeti Gupta 5,800
Assocition Neelam Gupta 12,000
Suman Gupta 3,100
Vikas Gupta 3100
Rajesh Kumar 45,600
Suhane
Rajesh Kumar 4624
Suhane (HUF)
Ramesh Chand 48,800
Suhane
Ramesh Chand 14,900
Suhane (HUF)
Raj Kumar 93,040
Gupta
Raj Kumar 29,272
Gupta (HUF)
Babulal 4,480
Bonus Issue Rajpoot
in the ratio of Madanlal 6,480
June 27, 4 Equity Suhane
2014 11,80,588 | 10 Nil shares  for | Nil 7,968
every 5 :
Equity share Kiran Barsanya o
held ’
Meera Nahar
Ramdevi 9,760
Nikhara
Uma Devi 7,200
Gupta
7,760
Usha Nikhara
Veni Devi 9,680
Gupta
Vidhya Devi 6,720
Gupta
Sunil Kumar 3,200
Pahariya
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Benefits

Date of Number G | Iss_,ue Reasons for Accrued to Aoy 2
Allotment Equity Value Price Allotment our Allottees Shares
Shares (G GED) C Allotted
ompany
2,000
Daya Gupta
1,600
Babita Gupta
4,800
Ashadevi Gupta
12,800
Mamta Gupta
2,400
Preetma Gupta
Mahesh Chand 3,600
Pahariya
Sashikant 6,000
Barsaiya
Ram Kumar 6,000
Sharma
Harikant 6,800
Barsaiya
8,800
Vijay Gupta
5,200
Dheergj Gupta
Ashok 2,400
Shrivastava
Sudama Prasad 6,000
Barsaiya
Naveen Kumar 3,840
Suhane
Dinesh Kumar 6,400
Suhane
Puranchand 10,720
Suhane
Rakesh Kumar 50,120
Suhane
Rakesh Kumar 16,560
Suhane (HUF)
Vinod Kumar 20,000
Suhane
Vinod Kumar 21,280
Suhane (HUF)
Gulabchand 4,000
Suhane
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Date  of Number of | Face Issue

Allotment

Equity Value Price
Shares (G GED)
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No. of
Allottees Shares
Allotted
Asha Devi 42,580
Gupta
Gita Devi 6,000
Suhane
47,800
Kiran Gupta
35,400
Preeti Gupta
29,920
Sangeeta Gupta
Vishnu Kant 49,160
Gupta
Babulal 4,056
Raj poot
Ramgopal 3,080
Raj poot
Ramkishan 2,160
Nahar
Phool Singh 3,200
Rajpoot
Shantidevi 8,720
Rajpoot
2,400
Kamni Rajpoot
Ramkali 25,504
Suhane
1,600
Ravikant Gupta
Anil Kumar 2,000
Gupta
2,400
Arvind Sharma
6,000
Kiran Gupta
Rajkumar 2,000
Tiwari
2,400
Ramji Goyal
Uttamchand 2,000
Goyal
Vinod Kumar 24,000
Parihar
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Benefits
Date of Number G | Iss_,ue Reasons for Accrued to Aoy 2
Allotment Equity Value Price Allotment our Allottees Shares
Shares (G GED) C Allotted
ompany
6,400
Amit Gupta
6,000
Kamini Rajpoot
17,200
Nitin Gupta
Ram Gopal 2,800
Raj poot
14,000
Vikas Gupta
8,000
Ashok Gupta
1,600
Kamlesh Gupta
33,840
Shobha Gupta
38,920
Neetu Gupta
Anuradha 20,400
Gupta
3,200
SK.Tiwari
45,440
Uma Gupta
Mahendra 12,600
M akwan
Saurabh 12,240
Nikhara
6,400
Tejas Pandey
4,000
Aarti Sokal
10,332
Vidit Garg
Raj Kumar 20,000
Guptajoint
with Vishnu
Kant Gupta
joint with Nitin
Suhane
6,664
Sourav Gupta
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Benefits

Date of Number G | Iss_,ue Reasons for Accrued to Aoy 2
Allotment Equity Value Price Allotment our Allottees Shares
Shares (G GED) c Allotted
ompany
Shiv Shankar 4,000
Jha
4,000
Shodh Chourey
4,000
Pawan Gupta
Purushottam 2,000
Pandey
13,000
Jayant Singhal
9,332
Usha Singhd
8,664
Chirag Singhal
6,664
Satveer Singh
Ravishankar 8,664
Pal
Bhuvnesh 4,000
Pandey
Vishnu Kant 9,332
Gupta, HUF
Sandhya 2,664
Makwan
Shanbhu Singh 2,664
Shekhawat
Mahendra 2,664
Shekhawat
2,000
Vinit Dubey
2,000
Pankaj Tripathi
Jagdish 2,664
Khandelwal
Vandana 2,664
Khandelwal
Hari 2,664
Khandelwal
Megha 2,664
Khandelwal
2,664
Dheerg Gupta
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Date of
Allotment

Number of | Face
Value Price
(Rs.)

Equity
Shares

Issue

(Rs.)

Benefits

Reasons for| Accrued to

Allotment

Allottees

our

No.
Shares
Allotted

of

Company

Bonus Issue Rajesh Kumar 64,800

in the ratio of Suhane

4 equity Rajesh Kumar 6,520

shares for Suhane HUF

every 1 Ramesh Chand 14,36,040

equity share Suhane

held Ramesh Chand 1,94,100
Suhane HUF
Raj Kumar 32,60,348
Gupta
Raj Kumar 3,26,768
Gupta HUF
Mamta Gupta 1,15,200
Vijay Gupta 79,200
Rakesh Kumar 70,800
Suhane
Vinod Kumar 1,00,000
Suhane
Vinod Kumar 1,26,400
Suhane HUF
AshaDevi 4,41,540
Gupta

September , . Preeti Gupta 1,77,000
02,2016 | b1%15292 110 | Nil Nil SangestaGupta | 42,000

Vishnu Kant 12,76,860
Gupta
Kiran Gupta 54,000
Nitin Gupta 1,84,800
Vikas Gupta 1,26,000
Uma Gupta 5,08,960
Mahendra 50,400
Makwan
Vidit Garg 41,328
Raj Kumar 1,80,000
Guptawith
Vishnu Kant
Guptawith
Nitin Suhane
Sourav Gupta 26,656
Shiv Shankar 75,600
Jha
Pawan Gupta 1,99,328
Purushottam 72,000
Pandey
Vishnu Kant 1,51,988
Gupta HUF
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Benefits
Date of Number off | Face Iss_,ue Reasons for Accrued to N of
Allotment Equity Value Price Allotment our Allottees Shares
Shares (G GED) Allotted
Company

Vinit Dubey 81,000
Shraddha Gupta 80,000
Nitin Suhane 66,000
HUF
Ranjana Gupta 2,19,600
Aarti Gupta 1,75,824
Ravi Chauda 2,04,480
Ramavtar 1,51,200
Ruchi Gupta 81,576
Lokendra 1,18,336
Gupta
Radhelal Sen 95,568
Abhishek 1,20,000
Kalekar
Dulichand 96,000
Nayak
Saurabh 86,400
Nikhara
Dhananjay 54,000
Kulkarni
Kishan Singh 64,656
Shekhawat
Ghanshyam 40,000
Ojha
Nagulal 36,000
Vaishali Gupta 30,000
Abhay Gupta 3,26,016

4. No Equity Shares have been alotted pursuant to any scheme approved under Section 391-394 of the
Companies Act, 1956.

5. We have not revalued our assets since inception and have not issued any Equity Shares (including
bonus shares) by capitalizing any reval uation reserves.

6. We have not issued any shares at price below Issue Price within last one year from the date of this

Prospectus except as given below:
Benefits
Date of N“”.‘ber of | Face Issue Reasons for Accrued to MO ol
Equity Value Price Allottees Shares
Allotment Allotment our
Shares (Rs.) (Rs.) C Allotted
ompany
Bonus Issue Rajesh Kumar 64,800
in the ratio of Suhane
September . 4 equity | .. Rajesh Kumar 6,520
02,2016 | b1915292110 NIl ges por | NI Suhane HUF
every 1 Ramesh Chand 14,36,040
equity share Suhane
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Benefits
Number of Face Issue Reasons for Accrued to \[o}
Equity Value Price Allottees Shares

Shares (G GED) Al our Allotted

Date of
Allotment

of

Company
Ramesh Chand 1,94,100
Suhane HUF
Ra) Kumar 32,60,348
Gupta
Raj Kumar 3,26,768
Gupta HUF
Mamta Gupta 1,15,200
Vijay Gupta 79,200
Rakesh Kumar 70,800
Suhane
Vinod Kumar 1,00,000
Suhane
Vinod Kumar 1,26,400
Suhane HUF
Asha Devi 4,41,540
Gupta
Preeti Gupta 1,77,000
Sangeeta Gupta 42,000
Vishnu Kant 12,76,860
Gupta
Kiran Gupta 54,000
Nitin Gupta 1,84,800
Vikas Gupta 1,26,000
Uma Gupta 5,08,960
Mahendra 50,400
Makwan
Vidit Garg 41,328
Raj Kumar 1,80,000
Gupta with
Vishnu Kant
Guptawith
Nitin Suhane
Sourav Gupta 26,656
Shiv Shankar 75,600
Jha
Pawan Gupta 1,99,328
Purushottam 72,000
Pandey
Vishnu Kant 1,51,988
Gupta HUF
Vinit Dubey 81,000
Shraddha Gupta 80,000
Nitin Suhane 66,000
HUF
Ranjana Gupta 2,19,600
Aarti Gupta 1,75,824
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Benefits
Date of Number G | Iss_,ue Reasons for Accrued to Aoy o]
Allotment Equity Value Price Allotment our Allottees Shares
Shares (G GED) Allotted
Company

Ravi Chauda 2,04,480
Ramavtar 1,51,200
Ruchi Gupta 81,576
L okendra Gupta 1,18,336
Radhela Sen 95,568
Abhishek 1,20,000
Kaekar
Dulichand 96,000
Nayak
Saurabh 86,400
Nikhara
Dhananjay 54,000
Kulkarni
Kishan Singh 64,656
Shekhawat
Ghanshyam 40,000
Ojha
Nagulal 36,000
Vaishali Gupta 30,000
Abhay Gupta 3,26,016

7. Build-up of Promoters’ shareholding, Promoters’ contribution and lock-in
i.  Build Up of Promoters shareholdings

As on the date of this Prospectus, our Promoters Rgj Kumar Gupta and Vishnu Kant Gupta holds
56,71,510 Equity Shares of our Company. None of the Equity Shares held by our Promoters are subject to
any pledge.
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a. Raj Kumar Gupta

Date of
Allotment
and made

fully paid
up/
Transfer

No. of
Equit
y
Share

Face Issue /
value Acquisitio
per n/Transfe
Share I price
(Rs.) (Rs.)*

Nature of
Transacti
ons

Pre-
issue
share
holdi
ng %

Post issue
shareholdi
ng %

Lock-in
Period

Source of funds

September 29,000 | 10 12 Transfer 020 |0.14 1year Borrowings from :
24, 2002 Name Ms Jaya Paliwal
Address 52, Mansarovar Nagar, Behind
NICT Rung Road, Indore
Amount Rs 3,48,000 No
March 31, 16,000 | 10 10 Further 0.11 | 0.08 1year Borrowings from: No
2006 Allotment Name Mr Laxmi Chand Gupta
Address Main Road Bamor Kala
District, Shivpuri, Madhya
Pradesh
Amount Rs 1,60,000
October 26, | 43,500 | 10 30 Further 0.30 0.21 1year 1. Sdf Saving- Proceeds from Sale of
2009 Allotment persona  property; amount- Rs
12,00,000
2. Borrowings from:
Name Ms Anjana Bhachwat
Address WA-12, Scheme No 94, Ring
Road, Indore
Amount | Rs 1,05,000 No
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Date of

Allotment No. of Face Issue / Pre-
and made Equit value Acquisitio Nature of issue Post issue Lockein
: y per n/Transfe Transacti share shareholdi ) Source of funds
fully paid , ) o Period
up/ Share Share rprlcci ons h0|odl ng %
Transfer S (Rs.) (Rs.) ng %
March 31 27,800 | 10 100 Further 0.19 0.14 :
' ' 1. Sdf -
2012 Allotment Self Saving

e Income from Partnership Firm- Shri
Nath J Logisticss Amount- Rs
3,80,000

e Out of recovery of loan given to
M/s Sun Agrozinc Private Limited,
Amount- Rs 3,50,000

e Proceeds from sae of shares of M/s
Sun Agrozinc Private Limited,
Amount- Rs 5,00,000

2. Borrowing from-

Name Address Amount
A7, Magal
Murti  Nagar,

MsUma | Navlakha,

Gupta Indore Rs 5,00,000
17/2, Mura

Mr Mohalla,

Mahesh Chawani,

Garg Indore Rs 7,00,000
24, Y ashwant

MsRenu | Colony,

Agarwal | Indore Rs 2,00,000

Kamlesh | 24, Yashwant

Agarwal | Colony,

HUF Indore Rs 1,50,000 No
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DELS @ Face Issue / Pre-
AIBHTERT I Acquisiti Nature of issue Post issue
and made valie cquisitio ; . Lock-in
fullv paid per n/Tra_nsfe Transacti shar_e shareholdi Period Source of funds
y p 0
up/ Share  r price ons holdi ng %
Transfer (5s) sl ng %
June 27, 93,040 | 10 Nil Bonus 0.65 0.46 | 3 year NA
2014 Issue No
September | 45,000 | 10 40 Further 0.28 0.22 1. Sdf Saving- Income from Salary, Rent
29, 2014 Allotment & Agriculture during the year, Amount-
Rs 10,00,000
2. Borrowing from-
Name Address Amount
Mr  Vidit | 160, Rs 2,00,000
Garg Nemawar
Road,
Jagannath
Colony,
Navlakha,
Indore
Mr 150/3, Rs 2,00,000
Ravishanka | BHagat Singh
r Pal Nagar, Indore
Mr 16, Shree | Rs 2,20,000
Mahendra | Mangal
Singh Nagar,
Shekhawat | Biccholi
Hapsi Road,
Indore No
August 16, | 11,700 | 10 Nil Gift 0.08 0.06 | 1 year NA
2015 No
August 16, | 17,928 | 10 Nil Gift 0.12 0.09 | 1year NA
2015 No
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Allotment LT PR Issue / Pl .

. Equit value Acquisitio Nature of issue Post Issue Laeledin

¢ : y per n/Transfe Transacti share shareholdi ) Source of funds

ully paid , ) o Period
up/ Share Share I price ons holdi ng %

Transfer (Rs.) (Rs.)* ng %
August 16, 37,540 | 10 Nil Gift 0.26 0.19 | 1year NA
2015 No
August 16, 1year NA
2015 88,650 10 Nil Gift 0.62 0.44 No
August 16, 1vyear NA
2015 18,000 10 Nil Gift 0.13 0.09 No
August 16, 1year NA
2015 4,860 10 Nil Gift 0.03 0.02 No
August 16, 1vyear NA
2015 21,960 10 Nil Gift 0.15 0.11 No
August 16, 1year NA
2015 18,900 10 Nil Gift 0.13 0.09 No
August 16, 1year NA
2015 20,260 10 Nil Gift 0.14 0.10 No
August 16, 1year NA
2015 95,070 10 Nil Gift 0.66 0.47 No
August 16, 1year NA
2015 86,400 10 Nil Gift 0.60 0.43 No
August 16, 1year NA
2015 8,774 10 Nil Gift 0.06 0.04 No
August 16, 1year NA
2015 56,820 10 Nil Gift 0.39 0.28 No
August 16, 1year
2015 4,500 10 Nil Gift 0.03 0.02 NA No
August 16, 1 year Borrowing from -
2016 8,000 10 71| Transfer 0.06 0.04 No
August 16, 1year Name Address Amount
2016 7,500 10 71| Transfer 0.05 0.04 No
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All?ate a0 No. of Face Issue / Pre-
S Equit value Acquisitio Nature of issue Post issue
and made qui q : - Lock-in
fully paid y per n/Tra_nsfe Transacti sharfa shareholdi Period Source of funds
up/ Share Share I price ons holdi ng %
Transfer S (Rs.) (Rs.)* ng %
1 year Mr
.Kusum 21,White Church | Rs
Pansari Colony Indore 10,00,000
Mr
August 16, Naresh 112, Janki Nagar, | Rs
2016 6,250 10 71| Transfer 0.04 0.03 Mittal Indore 8,50,000 No
1year Ms Ritu 112, Janki Nagar, | Rs
Mittal Indore 1,50,000
New Lucky
Super Market,
Shop No 11
M/s Chandi Devi
Pardarshi | Mandir Road,
Traders Maihar, Satna, Rs
August 16, Pvt Ltd Madhya Pradesh | 15,00,000
2016 11,250 10 71| Transfer 0.08 0.06 No
August 16, lyear
2016 4,165 10 71| Transfer 0.03 0.02 No
August 16, 1year
2016 3,330 10 71| Transfer 0.02 0.02 No
August 16, 1year
2016 3,330 10 71| Transfer 0.02 0.02 Kamlahari Villa, No
August 16, 1year Besides, Apolo
2016 3,330 10 71 | Transfer 0.02 0.02 Pharmacy, Main No
August 16, 1year Road,
2016 3,330 10 71| Transfer 0.02 0.02 M/sPurvi | Vidhyanagar, Rs No
August 16, 1 year Finvest Bilaspur, 15,00,000
2016 18,900 10 71| Transfer 0.13 0.09 Limited Chattisgarh No
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Allotment LT PR ELE PlE .
. Equit value Acquisitio Nature of issue Post issue Laeledin
¢ : y per n/Transfe Transacti share shareholdi ) Source of funds
ully paid , ) o Period
up/ Share Share r price ons holdi ng %
Transfer S (Rs.) (Rs.)* ng %
29,82, 3years
808 20.72 14.71
September 2,775 Bonus 1 year
02, 2016 40 10 Nil Issue 1.93 1.37 NA No
Total 40,75,
435 28.31 20.10

*Cost of acquisition excludes Samp Duty and the shares were made fully paid on the date of allotment

b. Vishnu Kant Gupta

Date of

Face
Allotme lue Lock-
nt and No. of | V& Issue / Nature of Pre-issue  Post issue .
made Equity Sl?ri;r Acquisition/Transf | Transactio shareholdin shareholdin Plenrio Source of funds
fully Shares e er price (Rs.)* ns g % g% d
paid up/ (Rs.)
Transfer :
March Further 0.03 Self Savings out of Salary Income
29, 2004 6,500 10 10 | Allotment 0.05 ' 1year No
Borrowing from
Ms. Vasundhara
Name Choubey
BhataGaon Chock,
0.12 Vasundhara Nagar, Ring
Road No. 2 , Raipur
August Further Address | (CG)
28, 2005 25,000 10 10 | Allotment 0.17 1year [ Amount | Rs. 2,50,000/- No
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Date of Face
Allotme I
nt and No. of | V&€ Issue / Nature of Pre-issue  Post issue
made Equity Spher Acquisition/Transf | Transactio shareholdin shareholdin Source of funds
ar :
fully Shares e er price (Rs.)* ns g % g%
paid up/
Transfer {78
March Further 0.02
31, 2006 4,000 10 10| Allotment 0.03 ' 1 year | Self Savings out of Salary Income No
Septemb
er 15, 0.05
2007 9,200 10 1] Transfer 0.06 1 year | Self Savings out of Salary Income No
Borrowing from
Name Address Amount
RH-18
Sch No. | Rs.
guspta Asha >4 2,40,00
Vijaynaga | O
r, Indore
RH-18
0.06 Sch  No.
M/s 54 Rs.
Vishnukant | Vijaynaga | 3,00,00
GuptaHUF | r,Indore |0
M/s RH-18
Ramesh Sch  No.
Chand 54 Rs.
March Further Suhane Vijaynaga | 6,35,00
31, 2012 11,750 10 100 | Allotment 0.08 1year | HUF r,Indore |0 No
Self Saving — Income from Salary,
March Further 0.02 & House Property during the year —
31, 2013 5,000 10 40 | Allotment 0.03 1 year | Amount — Rs. 2,00,000/- No
June 27, 0.25
2014 49,160 10 Nil | Bonus Issue 0.34 ) 1 year NA No
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Allotme
nt and
made
fully
paid up/
Transfer

Septemb
er 29,

2014

36,250

10

Acquisition/Transf
er price (Rs.)*

Nature of
Transactio
ns

Further
Issue

Pre-issue

Post issue

shareholdin shareholdin

g%

0.25
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Lock-
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Perio
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1 year
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Source of funds

Self Saving — Income from Saary
& House Property during the year
Amount — Rs. 6,50,000/-
Borrowings From
Name Address | Amount
Balgji
Swests,
Taragan;
Chouraha
Mr. Sourav |, Laskar | Rs.
Gupta Gwalior | 2,00,000
118, CS
2, Aranya
Nagar,
Mr. Scheme
Shivshanka | N0.78, Rs.
r Jha Indore 2.00,000

No
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Date of
Allotme Lock-
nt and Issue / Nature of Pre-issue  Post issue :
made Acquisition/Transf | Transactio shareholdin shareholdin Peri Source of funds
. erio
fully er price (Rs.)* ns g % g% d
paid up/
Transfer
1004, A-
1, Eldeco
Elegance,
Vibhuti
Khand,
Gomati
Mr. Nagar, Rs.
Gaurikant | Lucknow, | 2,00,000/
Tyagi upP -
72 B,
Shubham
Palace,
Chhota
Mr. Bagarda
Purshottam | Road, Rs.
Pandey Indore 2.00,000/-
August 0.23 1year
16, 2015 45,900 10 Nil Gift 0.32 ' NA No
August 0.38 1year
16, 2015 76,140 10 Nil Gift 0.53 ' NA No
Borrowings from
19‘;%“1% 6665| 10 71 Transfer 0.05 0.03 | 1year | OISO No
’ Name Address Amount
August 0.02 lyear | 1.Mr. 1. 11, 1. 7,50,
16, 2016 3,330 10 71 Transfer 0.02 ' Chhit Krishna 000/ No
August 0.02 lyear | armal Street, 2. 5,00,
16, 2016 3,330 10 71 Transfer 0.02 : Bafna Amlion ki 000/- No
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Allotme LB
nt and No. of VR Issue / Nature of Pre-issue  Post issue
made Equity Spﬁ;r Acquisition/Transf = Transactio =shareholdin shareholdin
fully Shares e er price (Rs.)* ns g % g%
aid up/
'Flgransfgr {78
August 0.02 1 year
16, 2016 3,330 10 71| Transfer 0.02 '
August 0.02 1year
16, 2016 3,330 10 71| Transfer 0.02 '
August 0.02 1year
16, 2016 3,330 10 71| Transfer 0.02 '
August 0.03 1year
16, 2016 5,000 10 71| Transfer 0.03 '
August 0.08 1year
16, 2016 17,000 10 71| Transfer 0.12 '
1year
0.02
August
16, 2016 5,000 10 71| Transfer 0.03

Source of funds

Bari, 3.

Bhilwara

(Rgjasthan | 4.

)
2. 308,

Classic 5.

Crown,
5/2, old
Palasia,
Indore

3. 303,
Rajgharan
a,5/1
Diamond
Colony,
Indore

4, New
Lucky
Super
Market,
Shop
No.11
Chandi
Devi
Mandir
Road,

Maihar,

)

Agro Phos

5,00,

000/- No

10,0

0,00 No

0/-

10,0 No

0,00

0/- No
No
No
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Date of Face

AISHTE value Lock-

nt and No. of Issue / Nature of Pre-issue  Post issue :

made Equity Sptfz;r Acquisition/Transf ~ Transactio = shareholdin shareholdin P:enrio Source of funds

fully Shares e er price (Rs.)* ns g % g% d

paid up/ (Rs.)

Transfer '
Satna (
M.P)
5. Kamalah
ari Villa
Besides,
Apollo
Pharmacy,
Main
Road,
Vidhyanag
ar,
Bilaspur, (
C.G)

Septemb | 10,75,60

er 02, 0 747 5.31 | 3year

2016 2,01,260 10 Nil | Bonus Issue 1.40 0.99 | 1year NA No

Total 15,96,07

5 11.09 7.87

*Cost of acquisition excludes Stamp Duty and the shares were made fully paid on the date of allotment
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Details of Promoter Contribution locked in for three years:

Pursuant to Regulation 32 and 36 of SEBI ICDR Regulations, an aggregate of 20% of the post-
Issue capital held by our Promoters shall be considered as Promoter Contribution (‘“Promoters
Contribution”) and locked-in for a period of three years from the date of Allotment. The lock-in
of the Promoter Contribution would be created as per applicable law and procedure and details of
the same shall aso be provided to the Stock Exchange before listing of the Equity Shares.

Our Promoters have given written consent to include such number of Equity Shares held by them
and subscribed by them as a part of Promoters’ Contribution constituting 20.00% of the post
issue Equity Shares of our Company and have agreed not to sell or transfer or pledge or
otherwise dispose of in any manner, the Promoter Contribution, for a period of three years from
the date of allotment in the Issue.

Date of 0
Allotment N O SHEIES Face Issue Nature of b i [P LQCk
Allotted/ . Issue g]
and made Value Price Allotment : .
: Transferred shareholding Period
fully paid up
Raj September 02, Bonus 3
Kumar | 2016 29,82,808 10 Nil Issue 1471 | Years
Gupta Bonus 3
June 27, 2014 93,040 10 Nil Issue 046 | vyears
Vishnu
Kant September 02, Bonus 3
Gupta | 2016 10,75,600 10 Nil Issue 531 | Years
Total 41,51,448 2048

The minimum Promoters’ contribution has been brought in to the extent of not less than the
specified minimum lot and from the persons defined as ‘promoter’ under the SEBI ICDR
Regulations. The Equity Shares that are being locked in are not ineligible for computation of
Promoters’ contribution in terms of Regulation 33 of the SEBI ICDR Regulations. In
Connection, we confirm the following:

a) The Equity Shares offered for minimum 20% Promoters’ contribution have not been
acquired in the three years preceding the date of this Prospectus for consideration other than
cash and revaluation of assets or capitalization of intangible assets nor resulted from a bonus
issue out of the revaluation reserves or unreaized profits of the Company or against Equity
Shares which are otherwise ineligible for computation of Promoters’ contribution;

b) The minimum Promoters’ contribution does not include Equity Shares acquired during one
year preceding the date of this Prospectus at a price lower than the Issue Price ;

¢) No equity shares have been issued to our promoters upon conversion of a partnership firm
during the preceding one year at a price less than the issue price.;

d) The Equity Shares held by the Promoter and offered for minimum Promoters’ contribution
are not subject to any pledge;

€) All the Equity Shares of our Company held by the Promoters are in the process of being
demateridized ; and

f) The Equity Shares offered for Promoters’ contribution do not consist of Equity Shares for
which specific written consent has not been obtained from the Promoter for inclusion of its
subscription in the Promoters’ contribution subject to lock-in.

Details of Equity Shareslocked-in for one year
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Other than the above Equity Shares that are locked in for three years, the entire pre-Issue Equity
Share capital of our Company shall be locked-in for a period of one year from the date of
allotment in the Public Issue.

Other requirements in respect of lock-in

Pursuant to Regulation 39 of the SEBI ICDR Regulations, the locked-in Equity Shares held by
the Promoters, as specified above, can be pledged only with scheduled commercia banks or
public financia institutions as collateral security for loans granted by such scheduled commercia
banks or public financia institution, provided that the pledge of the Equity Shares is one of the
terms of the sanction of the loan.

Provided that securities locked in as Promoters’ Contribution for 3 years under Regulation 36(a)
of the SEBI ICDR Regulations may be pledged only if, in addition to fulfilling the above
requirement, the loan has been granted by such scheduled commercial bank or public financial
ingtitution for the purpose of financing one or more of the objects of the Issue.

Further, pursuant to Regulation 40 of the SEBI ICDR Regulations, the Equity Shares held by
persons other than the Promoters prior to the Issue may be transferred to any other person
holding the Equity Shares which are locked-in as per Regulation 37 of the SEBI ICDR
Regulations, along with the Equity Shares proposed to be transferred, provided that lock-in on
such Equity Shares will continue for the remaining period with the transferee and such transferee
shall not be eligible to transfer such Equity Shares till the lock-in period stipulated under the
SEBI ICDR Regulations has ended, subject to compliance with the Takeover Code, as applicable

We further confirm that our Promoter’s Contribution of 20.00% of the post Issue Equity Share
capital does not include any contribution from Alternative Investment Fund.

Except as mentioned below, there were no shares purchased/sold by the Promoter and Promoter
Group, directors and their immediate relatives during last 6 months.

Date of No. of Shares Face Issue/  Nature of
Transfer/Allot Name of the Allottee Transferred/ Transfe Allotment
Value -
ment Allotted r Price  / Transfer
August 16,
2016 Raj Kumar Gupta 8,000 10 71 Transfer
August 16,
2016 Raj Kumar Gupta 6,250 10 71 Transfer
August 16,
2016 Raj Kumar Gupta 11,250 10 71 Transfer
August 16,
2016 Raj Kumar Gupta 4,165 10 71 Transfer
August 16,
2016 Raj Kumar Gupta 3,330 10 71 Transfer
August 16,
2016 Raj Kumar Gupta 3,330 10 71 Transfer
August 16,
2016 Raj Kumar Gupta 3,330 10 71 Transfer
August 16,
2016 Raj Kumar Gupta 18,900 10 71 Transfer
August 16,
2016 Raj Kumar Gupta 7,500 10 71 Transfer
September 02, Bonus
2016 Raj Kumar Gupta 32,60,348 10 Nil Issue
August 16,
2016 Vishnu Kant Gupta 5,000 10 71 Transfer
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Date of No. of Shares Issue/  Nature of
Transfer/Allot Name of the Allottee Transferred/ Transfe Allotment
ment Allotted [ Transfer
August 16,
2016 Vishnu Kant Gupta 6,665 10 71 Transfer
August 16,
2016 Vishnu Kant Gupta 3,330 10 71 Transfer
August 16,
2016 Vishnu Kant Gupta 3,330 10 71 Transfer
August 16,
2016 Vishnu Kant Gupta 3,330 10 71 Transfer
August 16,
2016 Vishnu Kant Gupta 3,330 10 71 Transfer
August 16,
2016 Vishnu Kant Gupta 3,330 10 71 Transfer
August 16,
2016 Vishnu Kant Gupta 5,000 10 71 Transfer
August 16,
2016 Vishnu Kant Gupta 17,000 10 71 Transfer
August 16,
2016 Ramesh Chand Suhane 17,460 10 Nil Gift
August 16,
2016 Ramesh Chand Suhane 35,400 10 Nil Gift
August 16,
2016 Ramesh Chand Suhane 87,570 10 Nil Gift
August 16,
2016 Ramesh Chand Suhane 16,200 10 Nil Gift
August 16,
2016 Ramesh Chand Suhane 15,120 10 Nil Gift
August 16,
2016 Ramesh Chand Suhane 21,780 10 Nil Gift
August 16,
2016 Ramesh Chand Suhane 20,000 10 Nil Gift
August 16,
2016 Ramesh Chand Suhane 21,280 10 Nil Gift
August 16,
2016 Ramesh Chand Suhane 14,400 10 Nil Gift
August 16,
2016 Nitin Gupta HUF 4,000 10 71 Transfer
August 16,
2016 Uma Gupta 10,000 10 71 Transfer
August 16,
2016 Shraddha Gupta 7,500 10 71 Transfer
August 16,
2016 Nitin Gupta HUF 5,000 10 71 Transfer
August 16,
2016 Vishnu Kant Gupta HUF 9,500 10 71 Transfer
August 16,
2016 Ramesh Chand HUF 7,500 10 71 Transfer
August 16,
2016 Asha Devi Gupta 8,330 10 71 Transfer
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Date of No. of Shares Issue/  Nature of
Transfer/Allot Name of the Allottee Transferred/ Transfe Allotment
ment Allotted r Price /[ Transfer
August 16,
2016 Raj Kumar Gupta HUF 8,330 10 71 Transfer
August 16, Transmiss
2016 Abhay Gupta 81,504 10 Nil on
September 02, Bonus
2016 Vishnu Kant Gupta 12,76,860 10 Nil Issue
September 02, Bonus
2016 Rajesh Kumar Suhane 81,000 10 Nil Issue
September 02, Bonus
2016 Rajesh Kumar Suhane HUF 8,150 10 Nil Issue
September 02, Bonus
2016 Ramesh Chand Suhane 17,95,050 10 Nil Issue
September 02, Bonus
2016 Ramesh Chand Suhane HUF 2,42,625 10 Nil Issue
September 02, Bonus
2016 Raj Kumar Suhane HUF 4,08,460 10 Nil Issue
September 02, Bonus
2016 Rakesh Kumar Suhane 88,500 10 Nil Issue
September 02, Bonus
2016 Vinod Kumar Suhane 1,25,000 10 Nil Issue
September 02, Bonus
2016 Vinod Kumar Suhane HUF 1,58,000 10 Nil Issue
September 02, Bonus
2016 Asha Devi Gupta 5,51,925 10 Nil Issue
September 02, Bonus
2016 Nitin Gupta 2,31,000 10 Nil Issue
September 02, Bonus
2016 Uma Gupta 6,36,200 10 Nil Issue
September 02, | Rajkumar Suhane with Vishnu Bonus
2016 Kant Guptawith Nitin Suhane 2,25,000 10 Nil Issue
September 02, Bonus
2016 Vishnu Kant Gupta HUF 1,89,985 10 Nil Issue
September 02, Bonus
2016 Shraddha Gupta 1,00,000 10 Nil Issue
September 02, Bonus
2016 Nitin Suhane HUF 82,500 10 Nil Issue
September 02, Bonus
2016 Abhay Gupta 4,07,520 10 Nil Issue
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8. Our Shareholding Pattern
Thetable below presents the shareholding pattern of our Company as per Regulation 31, of the SEBI Listing Regulations, 2015

Summary of Shareholding Pattern as on date of this Prospectus

)

Agro Phos

\[o} Shareho Number of
. of Idin , Shares
N_umber of : Voting Shar | as % % Number pledged or
Rights hdd in each : Locked ;
L es assumin otherwise
class of securities shares
No : Unq g ful! encumbere
of : Shareholdi erlyi | conversi d
ng as a % ng (o]} of
shar X
No. of | es 8; toga;:ar:g:s toalrjwtdsl Ecl)envertl Number of
Category Nos. No. of fully Partly unde (calculated n securitie equity
of of paid up paid-up | rlyin | Total nos. as or anv s (asa shares held
Sharehold | shareh | equity equity g shares held SCRR P ertib ercenta in
er olders shares held shares | Depo 1957)’ No of Total as le pe of demateriali
held sitor ] a % of o zed form
Voting (A+B+C secu | diluted
éece As a % of Rights ) rities  share
ints (A+B+C2) (incl | capital)
P udin
g
War
rants
)
VIl = IV + Xl =Vl
| 1l 1 v \% VI V+ VI VI IX X +X Xl X XV
A Promoter
and
Promoter 1,10,02,425
Group 18 | 1,10,02,425 - - | 1,10,02,425 76.44 | 1,10,02,425 76.44 - 76.44 - - -
B Public 28 | 33,91,690 - -1 33,91,690 2356 | 33,91,690 23.56 - 23.56 - - - 16,30,600
Cc Non
Promoter-
Non Public
1 Shares
underlying | - - - - - - - - - - - - - - -
DRs
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\gro Phos

\[o} Shareho Number of
of Iding , Shares
Shar | as a % [ dilogs 9f pledged or

. Locked in .
es assumin - oo otherwise
Und g full encumbere
Shareholdi erlyi | conversi d
ng as a % ng on of
of total no. Outs | converti
of shares tandi | ble
(calculated ng securitie
as per conv | s (as a
SCRR, ertib | percenta
1957) \[o] of ;ot;l 2? le ge of

Voting (A+BO+C secu | diluted
)I;ece As a % of Rights ) rities | share
. (A+B+C2) (incl | capital)
199 udin

9
War

rants

)

Number of Voting
Rights hdd in each
class of securities*
(\[o}
of
shar
No. of es
Category Nos. No. of fully Partly unde
of of paid up paid-up rlyin | Total nos.

Number of
equity
shares held
in
demateriali
zed form

Sharehold | shareh equity equity o} shares held
er olders shares held shares | Depo
held sitor

2 Shares held

Total 46 | 1,43,94,115 - | 1,43,94,115 100.00| 1,43,94,115  100.00 - | 100.00 - -1 - - | 12633025
* As on the date of this Prospectus 1 Equity Shares holds 1 vote.
** All Pre IPO Equity shares of our Company will be locked in as mentioned above prior to listing of shares on NSEEMERGE.
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Agro Phos

Shareholding Pattern of Promoters and Promoter Group

SHEIC) Number of
Number of Voting holdin  Number of Shares
Rights held in each g , as Locked in pledged or
class of securities a % shares otherwise
assum encumbered
ing
full
Sharehol No. of conve
ding as a Shares rsion
% of Underl of
total no. ying conve
of shares Outsta  rtibl e
(calculat nding  securi

Number
of equity
shares

No. of

Categor " No. of fully shares

y of paid up Total nos. | ed as per conver ties ( As a held

in
demateri
alized
form

Sharehol N equity

der shares held

underlying
Depository
Receipts

shares held | SCRR, No of tible as a % of As a %
1957) Vot securit perce No | total No of total
oting ;
Rights ies ntage . Shar . Shares
(includ  of es (& held
ing dilute held (9)]
Warra d (9]
nts) share
capita

)

As a %

As a
% of
(A+B
+C2)
I I n v VAR Vil T v IX X é:l N Xl X XIV
IVAV+VI M *
1 Indian
@ Individua 1,10,02,4
Is/Hindu 25
undivide
d Family 18 | 1,10,02,425 1,10,02,425 | 1,10,02,425 7644 | 1,10,02,425 | 76.44 76.44
81,000
Rajesh 1 81,000 | - - 81,000 0.56 81,000 | 0.56 - 0.56 - - - -
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\gro Phos

Number of
Shares
pledged or
otherwise
encumbered

SHEIC)

Number of Voting holdin
Rights held in each g, as
class of securities a %

assum

ing

full
No. of conve
Shares rsion
Underl of
ying conve
Outsta  rtibl e
nding securi
conver ties (
tible as a
securit perce No | total No
ies ntage . Shar SHEIES
(includ  of es (@ held
ing dilute held (9)]
Warra d (9]
nts) share

capita

)

Number of
Locked in
shares

Sharehol
ding as a
% of
total no.
of shares
(calculat
ed as per
SCRR,
1957)

Number
of equity
shares
held in
demateri
alized
form

\[o} of
shares
underlying
Depository
Receipts

Categor
y of

No. of fully
paid up
equity

As a
% of

Total nos.

PG shares held

As a %
of total

Sharehol
der shares held

No
Voting

As a % Rights

As a

% of

(A+B

+C2)
I I 11 v Vv |V Vil = v IX X \>§:|: Xl Xl X1V

IV+V+VI X

Kumar
Suhane
Rajesh 8,150
Kumar
Suhane
HUF 1 8,150 | - - 8,150 0.06 8150 | 0.6 - 0.06 - - - -
Rames 17,95,0
h 17,95,050 17,95,050 1247 | 17,95,050 | 12.47 12.47 50
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Agro Phos

SHEIC) Number  of
Number of Voting holdin Number of Shares
Rights held in each g , as Locked in pledged or
class of securities a % shares otherwise
assum encumbered
ing
full
Sharehol No. of conve
ding as a Shares rsion
% of Underl of
total no. ying conve
of shares Outsta rtibl e of equit
(calculat nding  securi quity
‘ shares
Total nos. | ed as per conver ties ( As a held
shares held | SCRR, No of tible as a % of As a %
1957) Voti securit perce No | total No of total
oting ;
Rights ies ntage . Shar . SHETES
As a % (includ  of es (@ held
of ing dilute held (9)]
(A+B+C Warra d (b)
2) nts) share
capita

)

Number
\[o} of
shares
underlying
Depository
Receipts

Categor " No. of fully

y of PAN paid up in
demateri
alized

form

SHETE] equity
der shares held

As a

% of

(A+B

+C2)

Vil = Xl =

I I 11 v VvV | VI NVAVAVI VI IX X ;é" + | Xl X1I XIV
Chand
Suhane
Rames 2,42,625
h
Chand
Suhane
HUF 1 242,625 2,42,625 1.69 2,42,625 | 169 1.69
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SHEIC) Number of
Number of Voting holdin Number of Shares
Rights held in each g , as Locked in pledged or
class of securities a % shares otherwise
assum encumbered
ing
full
Sharehol No. of conve
ding as a Shares rsion
% of Underl of
total no. ying conve
of shares Outsta rtibl e :
Categor " No. of fully o e (calculat nding securi @ Cany
. shares . shares
y of PAN paid up underivin Total nos.| ed as per conver ties ( As a held
YING " shares held SCRR, tible as a % of As a %
Depository No .
) 1957) : securit perce No | total No of total
Receipts Voting ;
Rights ies ntage . Shar . SHETES
(includ  of es (@ held
ing dilute held (9)]
Warra d (9]
nts) share
capita

)

Number

in
demateri
alized
form

Sharehol equity
der shares held

As a %

As a

% of

(A+B

+C2)

Vil = Xl =

I I 11 v VvV | VI ARy VI IX X \)éu + | Xl X1I XIV
R 40,75,435
Kumar
Gupta 1 40,75,435 40,75,435 2831 | 40,75435 | 28.31 28.31
Raj 4,08,460
Kumar
Gupta
HUF 1 4,08,460 4,08,460 2.84 408460 | 284 2.84
Rakesh 1 88,500 88,500 0.61 88,500 | 061 0.61 88,500
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Categor
y of

Sharehol

der

PAN

No. of fully
paid up
equity

shares held

\[o} of
shares
underlying
Depository
Receipts

Total nos.
shares held

Sharehol
ding as a
% of
total no.
of shares
(calculat
ed as per
SCRR,
1957)

As a %
of
(A+B+C
2)

Number of Voting

Rights held in each

class of securities

(\[o] of
Voting
Rights

No. of
Shares
Underl
ying
Outsta
nding
conver
tible
securit
ies
(includ
ing
Warra
nts)

Share
holdin
g, as
a %
assum
ing

full

conve
rsion
of

conve
rtibl e
securi
ties (
as a
perce
ntage
of

dilute
d

share
capita

)

Number of
Locked in
HETES

As a
% of
No | total
Shar
es
held

©)

Number of
Shares
pledged or
otherwise
encumbered

As a %
No of total
Shares
(@ held
(©)

)

Agro Phos

Number
of equity
shares
held in
demateri
alized
form

As a

% of

(A+B

+C2)

Vil = Xl o=

I I 11 v \Y/ NVAVAVI VI IX X ;2" + | Xl pdll XIV
Kumar
Suhane
Vinod 1,25,000
Kumar
Suhane 1,25,000 1,25,000 0.87 1,25,000 | o0.87 0.87
Vinod 1,58,000
Kumar 1,58,000 1,58,000 1.10 1,58,000 | 1.10 1.10
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SHEIC) Number of
Number of Voting holdin Number of Shares
Rights held in each g , as Locked in pledged or
class of securities a % shares otherwise
assum encumbered
ing
full
Sharehol No. of conve
ding as a Shares rsion
% of Underl of
total no. ying conve
of shares Outsta rtibl e of equity
(calculat nding  securi
‘ shares
Total nos.| ed as per conver ties ( As a held
shares held | SCRR, No tible as a % of As a %
1957) Voting securit perce No | total No of total
Rights ies ntage . Shar . SHETES
(includ  of es (@ held
ing dilute held (9)]
Warra d (9]
nts) share
capita

)

Number
\[o} of
shares
underlying
Depository
Receipts

Categor " No. of fully

y of PAN paid up in
demateri
alized

form

Sharehol equity
der shares held

As a %

As a

% of

(A+B

+C2)

Vil = Xl o=

I I 11 v VvV | VI ARy VI IX X \)éu + | Xl X1I XIV
Suhane
HUF
Asha 5,51,925
Devi
Gupta 1 5,51,925 5,51,925 383 | 551925| 383 3.83
Vishnu 15,96,075
Kant
Gupta 1 15,96,075 15,96,075 11.09 | 15,96,075 | 11.09 11.09
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Categor
y of

Sharehol TAN

der

No. of fully
paid up
equity

shares held

\[o} of
shares
underlying
Depository
Receipts

Total nos.
shares held

Sharehol
ding as a
% of
total no.
of shares
(calculat
ed as per
SCRR,
1957)

As a %
of
(A+B+C
2)

Number of Voting

Rights held in each

class of securities

(\[o] of
Voting
Rights

No. of
Shares
Underl
ying
Outsta
nding
conver
tible
securit
ies
(includ
ing
Warra
nts)

Share
holdin
g, as
a %
assum
ing

full

conve
rsion
of

conve
rtibl e
securi
ties (
as a
perce
ntage
of

dilute
d

share
capita

)

Number of
Locked in
HETES

As a
% of
No | total
Shar
es
held

©)

Number of
Shares
pledged or
otherwise
encumbered

As a %
No of total
Shares
(@ held
(©)

)

Agro Phos

Number
of equity
shares
held in
demateri
alized
form

As a

% of

(A+B

+C2)
[ I 1] Y] \Y Vil RV IX X \éh : Xl Xl XIV

IV+V+VI X

Nitin 2,31,000
Gupta 2,31,000 2,31,000 160 | 231,000 | 160 1.60
Uma 6,36,200
Gupta 6,36,200 6,36,200 442 | 6,36,200 | 4.42 4.42
Raj 2,25,000
Kumar
Gupta 2,25,000 2,25,000 156 | 2,25,000| 156 1.56
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Categor

y ofF pAN

Sharehol
der

No. of fully
paid up
equity

shares held

\[o} of
shares
underlying
Depository
Receipts

Total nos.
shares held

Number of Voting
Rights held in each
class of securities

Sharehol
ding as a
% of

total no.

of shares
(calculat

ed as per
SCRR,

1957) e

Voting

As a % Rights

No. of
Shares
Underl
ying
Outsta
nding
conver
tible
securit
ies
(includ
ing
Warra
nts)

Share
holdin

a %
assum
ing
full
conve
rsion
of
conve
rtibl e
securi
ties (
as a
perce
ntage
of
dilute
d
share
capita

)

Number of
g , as Locked in

\[o]

(@)

shares

As a
% of
total
Shar
es
held

(b)

Number of
Shares

pledged or

otherwise
encumbered

As a %
No of total
Shares
(@ held
(9)

Number
of equity
shares
held in
demateri
alized
form

As a
% of
(A+B
+C2)
I I 11 v \Y/ Vil = v IX X \)§:|: Xl Xl XIV
IV+V+VI X
with
Vishnu
Kant
Gupta
with
Nitin
Suhane
Vishnu 1,89,985 1,89,985 1.32 1.32 1.32 1,89,985
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Agro Phos

Share Number of

holdin  Number of Shares

g , as Locked in pledged or

HETES otherwise
encumbered

Number of Voting
Rights held in each
class of securities a %

assum

Categor
y of

Sharehol

der

PAN

No. of fully
paid up
equity

shares held

\[o} of
shares
underlying
Depository
Receipts

Total nos.
shares held

Sharehol
ding as a
% of
total no.
of shares
(calculat
ed as per
SCRR,
1957)

As a %
of
(A+B+C
2)

\[o}
Voting
Rights

No. of
Shares
Underl
ying
Outsta
nding
conver
tible
securit
ies
(includ
ing
Warra
nts)

ing
full
conve
rsion
of
conve
rtibl e
securi
ties (
as a
perce
ntage
of
dilute
d
share
capita

)

\[o]

\[o]

(@)

Number
of equity
shares
held in
demateri
alized
form

As a

% of

(A+B

+C2)

Vil = Xl o=

I I 11 v \Y/ NVAVAVI VI IX X \)én + | Xl X1I XIV
Kant
Gupta
HUF
Shradd 1,00,000
ha
Gupta 1,00,000 1,00,000 0.69 0.69 0.69
Nitin 82,500 82,500 057 057 0.57 82,500
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SHEIC) Number of
Number of Voting holdin Number of Shares
Rights held in each g , as Locked in pledged or
class of securities a % shares otherwise
assum encumbered
ing
full
Sharehol No. of conve
ding as a Shares rsion
% of Underl of
total no. ying conve
of shares Outsta rtibl e of equity
(calculat nding  securi
‘ shares
Total nos.| ed as per conver ties ( As a held
shares held | SCRR, No tible as a % of As a %
1957) Voting securit perce No | total No of total
Rights ies ntage . Shar . SHETES
(includ  of es (@ held
ing dilute held (9)]
Warra d (9]
nts) share
capita

)

Number
\[o} of
shares
underlying
Depository
Receipts

Categor " No. of fully

y of PAN paid up in
demateri
alized

form

Sharehol equity
der shares held

As a %

As a

% of

(A+B

+C2)

Vi = Xl =
I I I v \VARRY/ VAV Vil IX X \)én + | Xl Xl XIV
Suhane
HUF
Abhay
Gupta 1 4,07,520 4,07,520 2.83 2.83 2.83 4,07,520
(b) Central

Governm
ent/ State
Governm
ent(s) - - -1 - - - - - - - - - - - - -
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Categor
y of

Sharehol
der

PAN

No. of fully
paid up
equity

shares held

\[o} of
shares
underlying
Depository
Receipts

Total

nos.
shares held

Sharehol
ding as a
% of
total no.
of shares
(calculat
ed as per
SCRR,
1957)

As a %
of
(A+B+C
2)

Number of Voting
Rights held in each

class of securities

\[o}
Voting
Rights

No. of
Shares
Underl
ying
Outsta
nding
conver
tible
securit
ies
(includ
ing
Warra
nts)

Share
holdin
g, as
a %
assum
ing

full

conve
rsion
of

conve
rtibl e
securi
ties (
as a
perce
ntage
of

dilute
d

share
capita

)

Number of
Locked in
HETES

As a
% of
No | total
Shar
es
held

©)

Number of
Shares
pledged or
otherwise
encumbered

As a %
No of total
. Shares
(@ held
(©)

)

Agro Phos

Number
of equity
shares
held in
demateri
alized
form

As a
% of
(A+B
+C2)
| 1] 11} v \| Vil = v IX X \>§:I: Xl X XIvV
IV+V+VI X
(© Financial
Institutio
ny
Banks - - - - - - - - - - - -
(d) | Any
Other
(Body
corporate
[firm) - - - - - - - - - - - -
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Number of
Shares
pledged or
otherwise
encumbered

Share
Number of Voting holdin
Rights held in each g, as
class of securities a %
assum
ing
full
No. of conve
Shares rsion
Underl of
ying conve
Outsta rtibl e
securi

Number of
Locked in
shares

Sharehol
ding as a
% of
total no.

of shares s

No. of of equity

Categor

y ofF pAN

Sharehol
der

No. of fully
paid up
equity

shares held

shares
underlying
Depository
Receipts

Total nos.
shares held

(calculat
ed as per
SCRR,

1957) e

Voting

As a % Rights

nding
conver
tible
securit
ies
(includ
ing
Warra
nts)

ties (
as a
perce
ntage
of
dilute
d
share
capita

)

As a
% of
No | total
Shar
es
held

(b)

As a %
No of total
Shares
(@ held
(9)

shares
held in
demateri
alized
form

As a
% of
(A+B
+C2)
| 1] 11} v \| Vil = v IX X \>§:I: Xl X XIvV
IV+V+VI X
Sub- 1,10,
total (A) 02,42 1,10,024
(0] 5| 1,10,02425 - 1,10,02,425 76.44| 1,1002425| 76.44 - 76.44 - 25
(2) Foreign - - - - - - - - - - - - -
@ Individua
Is (Non-
Resident
Individua
Is/
Foreign - - - - - - - - - - - - -
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Categor
y of

Sharehol
der

PAN

No. of fully
paid up
equity

shares held

\[o} of
shares
underlying
Depository
Receipts

Total

shares held

Sharehol
ding as a
% of
total no.
of shares
(calculat

nos. | ed as per

SCRR,
1957)

As a %
of
(A+B+C
2)

Number of Voting
Rights held in each
class of securities

\[o}
Voting
Rights

No. of
Shares
Underl
ying
Outsta
nding
conver
tible
securit
ies
(includ
ing
Warra
nts)

Share
holdin
g, as
a %
assum
ing

full

conve
rsion
of

conve
rtibl e
securi
ties (
as a
perce
ntage
of

dilute
d

share
capita

)

Number of
Locked in
HETES

As a
% of
No | total
Shar
es
held

©)

Number of
Shares
pledged or
otherwise
encumbered

As a %
No of total
. Shares
(@ held
(©)

)

Agro Phos

Number
of equity
shares
held in
demateri
alized
form

As a
% of
(A+B
+C2)
| Il 1] \ VI Vil = v IX X \>§:I: Xl Xl XV
IV+V+VI X
Individua
Is)
(b) Governm
ent - - - - - - - - - - -
(©) Ingtitutio
ns - - - - - - - - - - -
(d) Foreign
Portfolio
Investor - - - - - - - - - - -
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Share
Number of Voting holdin
Rights held in each g, as
class of securities a %
assum
ing
full
No. of conve
Shares rsion
Underl of
ying conve
Outsta rtibl e

Number of
Shares
pledged or
otherwise
encumbered

Number of
Locked in
shares

Sharehol
ding as a
% of
total no.

of shares s

No. of of equity

Categor

y ofF pAN

Sharehol
der

No. of fully
paid up
equity

shares held

shares
underlying
Depository

Total nos.
shares held

(calculat
ed as per

SCRR, No

nding
conver
tible
securit

securi
ties (
as a

As a
% of
total

\[o]

As a %
of total

shares
held in
demateri

1957) perce

alized
form

Receipts Voting

Rights ies ntage Shar SHEIES

(includ  of es (@ held
ing dilute held (b)
Warra d (9]
nts) share

capita

)

As a %

As a
% of
(A+B
+C2)
| 1] 11} v vV | VI Vil = v IX X \>§:I: Xl X XV
IV+V+VI X
()] Any
Other
(Specify) - - - - - - - - - - - - - - - -
Sub-
total (A)
(2) - - - - - - - - - - - - - - - -
Total
Sharehol 1,10,
ding of 02,42 1,10,02,4
Promote 5| 1,10,02425 - - 1,10,02,425 76.44| 1,1002425| 76.44 - 76.44 - 25
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Categor
y of

Sharehol
der

PAN

No. of fully
paid up
equity

shares held

\[o} of
shares
underlying
Depository
Receipts

Total

nos.
shares held

Sharehol
ding as a
% of
total no.
of shares
(calculat
ed as per
SCRR,
1957)

As a %
of
(A+B+C
2)

Number of Voting
Rights held in each

class of securities

\[o}
Voting
Rights

No. of
Shares
Underl
ying
Outsta
nding
conver
tible
securit
ies
(includ
ing
Warra
nts)

Share
holdin
g, as
a %
assum
ing

full

conve
rsion
of

conve
rtibl e
securi
ties (
as a
perce
ntage
of

dilute
d

share
capita

)

Number of
Locked in
HETES

As a
% of
No | total
Shar
es
held

©)

)

\gro Phos

Number of
Shares
pledged or
otherwise
encumbered

Number
of equity
shares
held in
demateri
alized
form

As a %
No of total
Shares
(@ held
(©)

As a
% of
(A+B
+C2)

| 1] 1] v VI Vil = v IX X \>§:I: Xl Xl XIvV

IV+V+VI X

r and

Promote

r Group

(A)=

(A(DH(

A)(2)
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Sharehol ding pattern of the Public shareholder

Sharehold Number of
Shareho Number of Voting ;19 35 3 Number of Slh?jresd
Iding as Rights held in each No. of o . Locked in pf} ged or
a % of class of securities Shares ?Sﬁsumlng shares G eerse
total no. Underly > ! ENCUMBETE
. conversion d
of ing of
No of shares Qutstan P—— Number of
fully paid (calcula dng o equity
Category of PAN up equity ted as converti securities ( shares held
Shareholder shares per ble as a in
held SCRR, securiti percentag demateriali
1957) es e of zed form
(includi— 4 eq
As a % ng
share
Warran capital)
ts)
As a % of
(A+B+C2)
VIl = Xl = VIl +
| 1] 1] \% VI VAVAVI VI IX X X Xl Xl XIV
(1) | Institutions - - - - - - - - - - - - -
@ Mutual
Funds - - - - - - - - - - - - -
(b) Venture
Capital
Funds - - - - - - - - - - - - -
(© Alternate
Investment
Funds - - - - - - - - - - - - -
(d) Foreign
Venture
Capita
Investors - - - - - - - - - - - - -
(e Foreign
Portfolio
Investors - - - - - - - - - - - - -
) Financial - - - - - - - - - - - - -
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Sharehold Number of
Shareho Number of Voting 1;19 85 @ Number of Slzzre:d or
lding as Rights held in each No. of . Locked in PEC9&s
o assuming otherwise
a % of class of securities Shares shares
full encumbere
total no. Underly .
. conversion d
No. of of ing of
shares shares Outstan . Number of
No. of : convertibl :
. underl (calcula ding equity
fully paid . .e
Category of . ying ted as converti " shares held
PAN up equity . securities ( ;
Shareholder Deposi per o] [} in
shares .. as a o
held tory SCRR, securiti percentag  No demateriali
Receip 1957) es e of zed form
1 (el diluted (@ es ( es
As a % ng h
Warran S a_rel
ts) capital) (b) (b)
As a % of
(A+B+C2)
Vi = Xl = VIl +
| I 1] \% \% VI VA4V VI IX X X Xl Xl Y
Ingtitutions /
Banks
(9) Insurance
Companies - - - - - - - - - - - - - - - -
(h) Provident
Funds/
Pension
Funds - - - - - - - - - - - - - - - -
0] Any  Other
(Specify) - - - - - - - - - - - - - - - -
Sub-total (B)
(1) - - - - - - - - - - - - - - - -
()] Centra
Government/
State
Government(
s)/ President
of India - - - - - - - - - - - - - - - -
Sub-Total - - - - - - - - - - - - - - - -
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Sharehold Number of
Shareho Number of Voting '(;g 85 @ Number of SEZre:d or
lding as Rights held in each No. of . Locked in PEI9Es
" assuming otherwise
a % of class of securities Shares shares
full encumbere
total no. Underly .
. conversion o]
No. of of ing of
shares shares Outstan . Number of
No. of : convertibl :
. underl (calcula ding equity
fully paid . .e
Category of . ying ted as converti " shares held
PAN up equity . securities ( ;
Shareholder shares Deposi per ble as a in
held tory SCRR, securiti ercenta demateriali
Receip 1957) es 2 gf zed form
ts (includi .
diluted
As a % ng
share
Warran capital)
ts) P
As a % of
(A+B+C2)
Vil = Xl = VIl +
| 1l [} v VI VA4V VIl IX X X Xl XIII XIV
(B) (2
?3) Non-
Institutions - - - - - - - - - - - - - - -
(@ Individuals - - - - - - - - - - - - - - -
i. Individua
shareholders
holding
nominal
share capita
up to Rs. 2
lakhs - - - - - - - - - - - - - - -
ii. Individua
shareholders
holding
nominal
share capital
in excess of
Rs. 2 lakhs 28 | 33,91,690 - | 33,91,690 23.56 33,91,690 23.56 - 23.56 - - - -
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Sharehold Number of
Shareho Number of Voting 1;19 85 & Number of Slzzre:d or
lding as Rights held in each No. of . Locked in PEC9&s
" assuming otherwise
a % of class of securities Shares shares
full encumbere
total no. Underly .
. conversion o]
No. of of ing of
IEIES IEIES Outstan . Number of
No. of . convertibl .
. underl (calcula ding equity
fully paid . .e
Category of . ying ted as converti " shares held
PAN up equity . securities ( ;
Shareholder Deposi per o] [} in
EIES .. as a o
held tory . SCRR, securiti percentag  No demateriali
Receip 1957) es e of zed form
1 (el diluted (@ es ( es
As a % ng h
Warran S a_rel
ts) capital) ©) ©)
As a % of
(A+B+C2)
VI = Xl = VIl +
| I} 1 \Y \Y% VI IV4VAV VI IX X X Xl Xl XV
0
Mamta Gupta 1| 144,00 ; - | 144,000 100 | 144000| 100 100 | - |- -
0
Kiran Gupta 1 67,500 67,500 0.47 67,500 0.47 0.47
Vijay Gupta 0
18y BUp 1 99,000 - | 99,000 0.69 99,000 | 0.69 - 069 | - -l -
. 0
Preeti Gupta 1] 221250 ; - | 221250 154 | 221250 | 154 ; 154 | - S ;
Sangeseta 52,500
Gupta 1 52,500 - - 52,500 0.36 52,500 0.36 - 0.36 - - - -
Vikas Gupta 157,500
P 1| 157,500 - - | 1,57,500 1.09 | 1,557,500 | 1.09 - 109 | - S -
Mahendra 0
Makwan 1 63,000 - - 63,000 0.44 63,000 0.44 - 0.44 - - - -
. 51,660
Vidit Garg 1 51,660 ; .| 51,660 0.36 51,660 | 0.36 ; 036 | - e -
0
Sourav Gupta 1 33,320 : - | 33200 0.23 33200| 023 : 023| - - -
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Sharehold Number of
Shareho Number of Voting $g 85 @ Number of Slzzre:d or
Iding as Rights held in each No. of 0 : Locked in PEd9€
" assuming otherwise
a % of class of securities Shares shares
full encumbere
total no. Underly .
. conversion o]
No. of of ing of
shares shares Outstan . Number of
No. of : convertibl :
. underl (calcula ding equity
fully paid . .e
Category of . ying ted as converti " shares held
PAN up equity . securities ( ;
Shareholder shares Deposi per o] [} as a in
held tory SCRR, No securiti ercenta demateriali
Receip 1957) Voting es P 9 zed form
) . .e of
ts Rights (includi .
diluted
As a % ng
share
Warran capital)
ts) P
As a % of
(A+B+C2)
VI = Xl = VIl +
| I} 1 \Y \Y% VI IVAVAV VI IX X X Xl Xl XV
Shiv Shankar 0
Jha 94,500 - 94,500 0.66 94,500 0.66 - 0.66 - - - -
Pawan Gupta 2,49,160
P 2,49,160 - 2,49,160 1.73 2,49,160 1.73 - 1.73 - - - -
Purushottam 90,000
Pandey 90,000 - 90,000 0.63 90,000 0.63 - 0.63 - - - -
Vinit Dub 101,250
ey 1,01,250 - 1,01,250 0.70 1,01,250 0.70 - 0.70 - - - -
Ranjana 2,74,500
Gupta 2,74,500 - 2,74,500 1.91 2,74,500 1.91 - 1.91 - - - -
Aarti Gupta 2,19,780
P 2,19,780 - 2,19,780 1.53 2,19,780 1.53 - 1.53 - - - -
. 0
Ravi Chauda 2,55,600 - | 255600 178 | 255600 | 178 ; 178| - e -
0
Ramavtar 1,89,000 - | 1,809,000 131| 189000| 131 : 131 - S -
Ruchi Gupta 0
1,01,970 - 1,01,970 0.71 1,01,970 0.71 - 0.71 - -- - -
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Sharehold Number of
Shareho Number of Voting 1;19 85 & Number of Slzzre:d or
Iding as Rights held in each No. of a?ssumin Locked in (F))the?wise
a % of class of securities Shares full 9 shares encumbere
total no. Underly . d
No. of of ing conversion
: of
shares shares Outstan . Number of
No. of : convertibl :
fully paid u_nderl (calcula ding N equity
Category of . ying ted as converti " shares held
PAN up equity . securities ( ;
Shareholder shares Deposi per o] [ as a in
held tory SCRR, securiti ercenta No demateriali
Receip 1957) es 2 gf zed form
ts (includi diluted y
As a % ng |h ute (@ es es
Warran s a_rel
ts) capital) ©) ©)
As a % of
. (A+BxtC2
Vil = Xl =Vl +
| 1l 1] v V Vi IV4VAV VIl IX X X Xl Ul XV
Lokendra 0
Gupta 1 1,47,920 - - 1,47,920 1.03 1,47,920 1.03 - 1.03 - - - -
Radhelal Sen 0
1 1,19,460 - - 1,19,460 0.83 1,19,460 0.83 - 0.83 - - - -
Abhishek 0
Kalekar 1| 1,550,000 - - | 1,50,000 1.04 | 1,50,000 1.04 - 104 | - -l - -
Dhulichand 0
Nayak 1 1,20,000 - - 1,20,000 0.83 1,20,000 0.83 - 0.83 - - - -
Saurabh 1,08,000
Nikhara 1| 1,08000 - - | 1,08,000 0.75| 1,08,000 0.75 - 075 | - -l - -
Dhananjay 67,500
Kulkarni 1 67,500 - - 67,500 0.47 67,500 0.47 - 0.47 - - - -
Kishan Singh 0
Shekawat 1 80,820 - - 80,820 0.56 80,820 |  0.56 - 056 | - -l - -
Ghanshyam 0
Ojha 1 50,000 - - 50,000 0.35 50,000 0.35 - 035 - - - -
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Category of

Shareholder

PAN

No. of
fully paid
up equity
shares
held

No. of
shares
underl
ying
Deposi
tory
Receip
ts

\

VII =
IV+V+VI

Shareho
Iding as
a % of
total no.
of
shares
(calcula
ted as
per
SCRR,
1957)

As a %

Number of Voting
Rights held in each No. of
class of securities

Shares
Underly
ing
Outstan
ding
converti
ble
securiti
es
(includi
ng
Warran
ts)

Sharehold
ing , as a
%
assuming
full
conversion
of
convertibl
e
securities (
as a
percentag
e of
diluted
share
capital)

As a % of
(A+B+C2)
Xl = VIl +
X

Number of
Locked in
shares

Number of
Shares
pledged or
otherwise
encumbere
d

Number of
equity
shares held
in
demateriali
zed form

XV

Nagulal

45,000

45,000

0.31

45,000

0.31

0.31

Vaishali
Gupta

37,500

37,500

0.26

37,500

0.26

0.26

(b)

NBFCs
registered
with RBI

©

Employee
Trusts

(d)

Overseas
Depositories
(holding
DRs)
(balancing
figure)

C)

Any  Other
(Specify)

Sub  Total
B)3)

28

33,91,690

3391,690

23.56

3391,690

23.56

23.56

16,30,600
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Sharehold Number of
Shareho Number of Voting l;g 85 & Number of Slzzre:d or
Iding as Rights held in each No. of o : Locked in Pied9&
o assuming otherwise
a % of class of securities Shares shares
full encumbere
total no. Underly .
. conversion d
No. of of ing of
shares shares Outstan . Number of
No. of : convertibl :
. underl (calcula ding equity
Category of il pa!d ying ted as converti € " shares held
PAN up equity . securities ( As a .
Shareholder Deposi per o] [} in
shares .. as a % of A (F
held tory . SCRR, securiti percentag  No total demateriali
Receip 1957) es e of Shar zed form
1 (] diluted .(a) es ( es
As a % ng
Warran share held
capital) (9] (9))
ts)
As a % of
... (AB+tc
Vi = Xl = VIl +
| I 1] \% \% VI VA4V VI IX X X Xl Xl Y
Total
Shareholdin
g of Public
(B)=
(B)D)+(B)(2)
+ (B)(3) - 28 | 3391690 - - | 3391690 23.56| 3391690| 23.56 - 2356| - - - - 16,30,600
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Shareholding pattern of the Non Promoter- Non Public sharehol der

Number of Shareholdi Number of
. . ng,asa% Shares
YEiig R No of assumin [ Lo €l ledged or
Shareholdi held in each &o 9 Locked in PSC9&
ng as a % class of Shares. full : shares otherwise
No.  of of total no.  securities Underlyin C(f)nversmn Sncumbere ) f
Categor ST Of SEES ?)utstandi gonvertible gt;leityer .
y of PA NS ol - CIeiEhiby (Eeleree ng securities ( shares held
Sharehol N SliEliEe e ng as per convertibl  as a in
d ers it | Deposito SCRR, o
er ry 1957) - percentage demateriali
Receipts securities of diluted zed form
As a % of (including share y y
(A+B+C2) ;Narrants capital)
As a % of
(A+B+C2)
Vit = Xl = VIl +
| 1] 1 \Y) \% Vi IV+V+ VI IX X X Xl X XV
VI
@ Custodia
n / DR
Holder - - - - - - - - - - - - - - - -
@ Name of
DR
Holder
(if
applicabl
e) - - - - - - - - - - - - - - - -
Sub total
©)(@) - - - - - - - - - - -1 - -1 - - -
2 Employe
e Benefit
Trust
(under
SEBI
(Share
based
Employe - - - - - - - - - - - - - - - -
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Number Shareholdi Number of
. ng,asa% SHEIETS
Vel \[o] of assuming NI @ pledged or
Shareholdi held in ) Locked :
7 Shares full otherwise
ng as a % class . . shares
No. of of total no.  securities Underlyin  conversion encumbere
shares of shares 9 . @ . d N”mber of
Categor NoS of underlyi (calculated Outstandi conve_r_tlble equity
y of shar.ehold ng as per ng securities ( shares held
Sharehol ers Deposito SCRR convertibl ~ as a in
der Iy P 1957)’ percentage demateriali
Receipts gecurit!es of diluted zed form
As a % of (including  share .(a)
Warrants  capital)
(A+B+C2)
As a % of
. (AB+C2)
vz XI = VIl +
| ] | v \ IV+V+ Vil IX X X Xl X XIV
\i
e
Benefit)
Regul ati
ons,
2014)
Sub total
©)2) - - - - - - -l - - - -
Total
Non-
Promote
r Non-
Public
Sharehol
ding (C)
©)W)+(
C)(2) - - - - - - - - - - - - - - - -
Note: PAN of shareholderswill be provided to the Sock Exchange by our Company prior to listing of its Equity Shares on the Sock Exchange
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Our Company will file the shareholding pattern or our Company, in the form prescribed under Regulation 31 of the SEBI Listing Regulations, one

day prior to thelisting of the Equity shares. The Shareholding pattern will be uploaded on the website of NSE before commencement of trading of
such Equity Shares.
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9. Following are the details of the holding of securities (including shares, warrants, convertible
securities) of persons belonging to the category “Promoter and Promoter Group”:

Pre — Issue Post— Issue
. Yo @ No. of (I?ogtfr
Nameof the Shareholder No. of Equity Pre- :
Shares Issue Sl Issu_e
X Shares Capit
Capital al
(I (1) (V) V) (V)
Promoter
1 | Ra Kumar Gupta 40,75,435 28.31 40,75,435 | 20.10
Vishnu Kant Gupta 15,96,075 11.09 15,96,075 7.87
Sub Total(1) 56,71,510 39.40| 56,71,510 27.97
Promoter Group
1 | Rgesh Kumar Suhane 81,000 0.56 81,000 0.40
2 | Rajesh Kumar Suhane HUF 8,150 0.06 8,150 0.04
3 | Ramesh Chand Suhane 17,95,050 12.47 17,95,050 8.85
4 | Ramesh Chand Suhane HUF 2,42,625 1.69 2,42,625 1.20
5 | Rgj Kumar Gupta HUF 4,08,460 2.84 4,08,460 2.01
6 | Rakesh Kumar Suhane 88,500 0.61 88,500 0.44
7 | Vinod Kumar Suhane 1,25,000 0.87 1,25,000 0.62
8 | Vinod Kumar Suhane HUF 1,58,000 1.10 1,58,000 0.78
9 | AshaDevi Gupta 5,561,925 3.83 5,51,925 2.72
10 | Nitin Gupta 2,31,000 1.60 2,31,000 114
11 | Uma Gupta 6,36,200 4.42 6,36,200 3.14
Raj Kumar Guptawith Vishnu Kant
12 | Guptawith Nitin Suhane 2,25,000 1.56 2,25,000 111
13 | Vishnu Kant Gupta HUF 1,89,985 1.32 1,89,985 0.94
14 | Shraddha Gupta 1,00,000 0.69 1,00,000 0.49
15 | Nitin Suhane HUF 82,500 0.57 82,500 0.41
16 | Abhay Gupta 4,07,520 2.83 4,07,520 201
Sub Total(B) 53,30,915] 37.04] 5330915| 2629
Total 1,10,02,425 76.44| 1,10,02425| 54.27

10. The average cost of acquisition of or subscription to Equity Shares by our Promoter is set
forth in the table below:

Name of the Promoter No. of Shares held Average cost of Acquisition (in Rs.)
Ra Kumar Gupta 40,75,435 2.78
Vishnu Kant Gupta 15,96,075 4.23
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11. Except as mentioned below, no persons belonging to the €gairy “Public” holds securities
(including shares, warrants, convertible securities) of more than 1% of the total number of
shares.

Pre — Issue Post— Issue
0, 0
Name of the Shareholder No._of NO'.Of Igoocs)t1i
Equity Equity
Shares . Shares Issge
Capital Capital
(D)) (1 (V) V) (VI

1 | Mamta Gupta 1,44,000 1.00 | 1,44,000 0.71
2 | Presti Gupta 2,21,250 154 | 2,21,250 1.09
3 | Vikas Gupta 1,57,500 1.09 | 157,500 0.78
4 | Pawan Gupta 2,49,160 1.73 | 2,49,160 1.23
5 | Ranjana Gupta 2,74,500 191 | 2,74,500 1.35
6 | Aarti Gupta 2,19,780 153 | 2,19,780 1.08
7 | Ravi Chauda 2,55,600 1.78 | 2,555,600 1.26
8 | Ramavtar 1,89,000 131 | 1,89,000 0.93
9 | Lokendra Gupta 1,47,920 1.03| 1,47,920 0.73
10 | Abhishek Kalekar 1,50,000 1.04 | 1,50,000 0.74
Total 20,08710| 13.96| 20,08710 9.91

12. The lists of top 10 shareholders of our Company and the number of Equity Shares held by
them as on the date of filing, ten days before the date of filing and twears before the date
of filing of this Prospectus are set forth below:

a. Particulars of the top ten shareholders as on the date of filing this Prospectus:
Number of Equity % of Total Paid-Up

Particulars

Shares Capital

1 Raj Kumar Suhane 40,75,435 28.31%
2. Ramesh Chand Suhane 17,95,050 12.47%
3. Vishnu Kant Gupta 15,96,075 11.09%
4, Uma Gupta 6,36,200 4.42%
5. AshaDevi Gupta 5,51,925 3.83%
6. Ra] Kumar Suhane HUF 4,08,460 2.84%
7. Abhay Gupta 4,07,520 2.83%
8. Ranjana Gupta 2,74,500 1.91%
9. Ravi Chauda 2,55,600 1.78%
10. Pawan Gupta 2,49,160 1.73%

Tota 1,02,49,925 71.21%

b. Particulars of top ten shareholdersten days prior to the date of filing this Prospectus:
% of Total Paid-Up

Name of Shareholders Number of Equity Shares Capital
1 Raj Kumar Suhane 40,75,435 28.31%
2. Ramesh Chand Suhane 17,95,050 12.47%
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% of Total Paid-Up

Sr. No. Name of Shareholders Number of Equity Shares

Capital

3. Vishnu Kant Gupta 15,96,075 11.09%
4, Uma Gupta 6,36,200 4.42%
5. AshaDevi Gupta 5,651,925 3.83%
6. Raj Kumar Suhane HUF 4,08,460 2.84%
7. Abhay Gupta 4,07,520 2.83%
8. Ranjana Gupta 2,74,500 1.91%
9. Ravi Chauda 2,55,600 1.78%
10. Pawan Gupta 2,49,160 1.73%

Total 1,02,49,925 71.21%

c. Particulars of the top ten shareholders two years prior to the date of filing of this Prospectus:

% of then existing total

Sr. No. Name of Shareholders Number of Equity Shares

Paid-Up Capital

1 Raj Kumar Suhane 254340 8.83%
2. Vishnu Kant Gupta 146860 5.10%
3. Uma Gupta 117240 4.07%
4. Rakesh Kumar Suhane 112770 3.92%
5. Ramesh Chand Suhane 109800 3.81%
6. Kiran Gupta 107550 3.74%
7. Rajesh Kumar Suhane 102600 3.56%
8. Asha Devi Gupta 102055 3.55%
0. Neetu Gupta 87570 3.04%
10. Preeti Gupta 79650 2.77%
Total 1220435 42.39%

13. Our Company does not have any Employee Stock Option Scheme / Employee Stock Purchase

14.

15.

16.

17.

18.
10.

Plan for our employees and we do not intend to allot any shares to our employees under
Employee Stock Option Scheme / Employee Stock Purchase Plan from the proposed issue. As
and when, options are granted to our employees under the Employee Stock Option Scheme, our
Company shall comply with the SEBI (Share Based Employee Benefits) Regulations, 2014.

Neither the Book Running Lead Managers viz. Pantomath Capital Advisors Private Limited and
Indian Overseas Bank, nor their associates hold any Equity Shares of our Company as on the date
of the Prospectus.

Under-subscription in the net issue, if any, in any category, would be alowed to be met with spill
over from any other category or a combination of categories at the discretion of our Company in
consultation with the Book Running Lead Managers and the NSEEMERGE.

The unsubscribed portion in any reserved category (if any) may be added to any other reserved
category.

The unsubscribed portion if any, after such inter se adjustments among the reserved categories
shall be added back to the net offer to the public portion.

There are no Equity Shares against which depository receipts have been issued.

Other than the Equity Shares, there are no other class of securitiesissued by our Company.
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20. There will be no further issue of capital, whether by way of issue of bonus shares, preferentia
allotment, right issue or in any other manner during the period commencing from the date of the
Prospectus until the Equity Shares have been listed. Further, our Company does not intend to
alter its capital structure within six months from the date of opening of the Issue, by way of
split/consolidation of the denomination of Equity Shares. However our Company may further
issue Equity Shares (including issue of securities convertible into Equity Shares) whether
preferential or otherwise after the date of the listing of equity shares to finance an acquisition,
merger or joint venture or for regulatory compliance or such other scheme of arrangement or any
other purpose as the Board may deem fit, if an opportunity of such nature is determined by its
Board of Directorsto bein the interest of our Company

21. None of the persong/entities comprising our Promoter Group, or our Directors or their relatives
have financed the purchase by any other person of securities of our Company other than in the
normal course of the business of any such entity/individua or otherwise during the period of six
months immediately preceding the date of filing of this Prospectus.

22. Our Company, our Promoters, our Directors and the Book Running Lead Managers have not
entered into any buy back or standby or similar arrangements for the purchase of Equity Shares
being offered through the Issue from any person.

23. There are no safety net arrangements for this public issue.

24. An over-subscription to the extent of 10% of the Issue can be retained for the purpose of
rounding off to the nearest multiple of minimum allotment lot, while finalising the Basis of
Allotment. Consequently, the actual Allotment may go up by a maximum of 10% of the Issue, as
aresult of which, the post-Issue paid up capital after the Issue would also increase by the excess
amount of Allotment so made. In such an event, the Equity Shares held by our Promoters and
subject to lock- in shall be suitably increased; so as to ensure that a minimum of 20% of the post
Issue paid-up capital islocked in.

25. In case of over-subscription in al categories the alocation in the Issue shall be as per the
requirements of Regulation 43 (4) of SEBI (ICDR) Regulations, as amended from time to time.

26. As on date of this Prospectus there are no outstanding warrants, options or rights to convert
debentures |oans or other financial instruments into our Equity Shares.

27. All the Equity Shares of our Company are fully paid up as on the date of the Prospectus. Further,
since the entire issue price in respect of the Issue is payable on application, al the successful
applicants will be issued fully paid-up equity shares and thus al shares offered through this issue
shall be fully paid-up.

28. Asper RBI regulations, OCBs are not allowed to participate in this Issue.
29. Our Company has not raised any bridge loans against the proceeds of the Issue.

30. Our Company undertakes that at any given time, there shall be only one denomination for our
Equity Shares, unless otherwise permitted by law.

31. Our Company shall comply with such accounting and disclosure norms as specified by SEBI
from timeto time.

32. An Applicant cannot make an application for more than the number of Equity Shares being
issued through this Issue, subject to the maximum limit of investment prescribed under relevant
laws applicable to each category of investors.
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No payment, direct or indirect in the nature of discount, commission, and allowance or otherwise
shall be made either by us or our Promoters to the persons who receive alotments, if any, in this
Issue.

. We have 46 shareholders as on the date of filing of the Prospectus.
35.
36.
37.

Our Promoters and the members of our Promoter Group will not participate in this Issue.
Our Company has not made any public issue since itsincorporation.

Our Company shall ensure that transactions in the Equity Shares by the Promoters and the
Promoter Group between the date of filing the Prospectus and the Issue Closing Date shall be
reported to the Stock Exchange within twenty-four hours of such transaction.

For the details of transactions by our Company with our Promoter Group, Group Companies for
the financia years ended March 31, 2012, 2013, 2014, 2015,2016 and for the period ended April
30, 2016, please refer to paragraph titled “Details of Related Parties Transactions as Restated” in
the chapter titled ‘Financial Statements as restated’ on page 261 of the Prospectus.

None of our Directors or Key Managerial Personnd holds Equity Shares in our Company, except as
stated in the chapter titled “Our Management” beginning on page 227 of the Prospectus.
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OBJECT OF ThE ISSUE

Our Company proposes to utilize the net proceeds from the Issue towards funding the following
objects and achieve the benefits of listing the equity shares on the Emerge platform of National Stock
Exchange. We believe that the listing of Equity shares will enhance our brand name and provide
liquidity to the existing shareholders. Listing will also provide a public market for the Equity Shares
in India.

The objects to the Issue are:

1. Repayment/ Prepayment of certain borrowings availed by our Company;
2. Working Capital requirements;

3. General Corporate Purposes

4. |ssue Expenses

The main objects clause of our Memorandum of Association and the objects incidental and ancillary
to the main objects enables us to undertake the activities for which funds are being raised in the Issue.
The existing activities of our Company are within the objects clause of our Memorandum of
Association.

FUND REQUIREMENTS

The fund requirement and deployment is based on internal management estimates and our
Company’s current business plan and is subject to change in light of changes in externd
circumstances or costs, other financial conditions, business or strategy. These estimates have not been
appraised by any bank or financial institution.

In view of the dynamic nature of the sector and specifically that of our business, we may have to
revise our expenditure and fund requirements as a result of variationsin cost estimates, exchange rate
fluctuations and external factors which may not be within the control of our management. This may
entail rescheduling and revising the planned expenditures and fund requirements and increasing or
decreasing expenditures for a particular purpose at the discretion of our management, within the
objects.

Means of Finance

The requirements of the objects detailed above are intended to be funded from the Proceeds of the
Issue and Internal Accruals. Accordingly, we confirm that there is no requirement for usto make firm
arrangements of finance through verifiable means towards at least 75% of the stated means of
finance, excluding the amount to be raised from the proposed Issue.

Utilization of Net Proceeds
The details of the |ssue Proceeds are summarised below:

Particulars Amount (Rs. in lakhs)
Issue Proceeds 1293.60
Less: Issue related expenses® 100.00
Net Proceeds 1193.60

We intend to utilise the Net Proceeds from the Issue, in the manner set below:
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Particulars Amount (Rs in Percentage ofNet Percentage of

Lakhs) Proceeds Gross
Proceeds

1. | Repayment/ Prepayment of
certain borrowings availed by

our Company 400.00 33.51 30.92
2.| Working Capital requirements 578.60 48.48 44.73
3. | Genera Corporate Purposes 215.00 18.01 16.62

While we intend to utilise the Issue Proceeds in the manner provided above, in the event of a surplus,
we will use such surplus towards general corporate purposes including meeting future growth
requirements. In case of variations in the actual utilisation of funds earmarked for the purposes set
forth above, increased fund requirements for a particular purpose may be financed by surplus funds,
if any, available in respect of the other purposes for which funds are being raised in this Issue. In the
event of any shortfall in the Net Proceeds, we may explore a range of options including utilising our
internal accruals and seeking additional debt from existing and future lenders.

Schedule of implementation/ Utilization of Issue Proceeds

Our Company proposes to deploy the Net Proceeds in the aforesaid objectsin the financial year
2016-17.

e Repayment/ Prepayment of certain borrowings avaéd by our Company;

Our business is fixed capital intensive as well as working capital intensive and we avail mgority of
our fund requirements in the ordinary course of business from various banks, financial institutions,
inter-corporate loans and unsecured loans from related parties. For further details of the loans availed
by our Company, see chapter titled “Financial Indebtedness” on page 313 of this Prospectus.

As on August 31, 2016, with respect to the loan proposed to be repaid from Net Proceeds of the
Issue, our Company had outstanding indebtedness (including interest applied upto 30.06.2016) from
concerned corporation amounting to Rs. 528.93 lakhs as confirmed by the Statutory Auditor M/s
Rajendra Goyal & Co Chartered Accountants vide Certificate dated September 8, 2016. We believe
that such repayment/ pre-payment will help reduce our outstanding indebtedness and improve our
debt-equity ratio. We believe that reducing our indebtedness will result in enhanced equity base,
reduce our financia costs, improve our profitability and improve our leverage capacity.

The details of the repayment of loans are provided bel ow:

Amount outstanding as on August 31, 2016 Rs. 528.93 lakhs

Rate of Interest 15.25% per annum and shall be payable quarterly,
with rebate of 1% for timely payment of interest.

Purpose Setting up manufacturing unit of Single Super

Phosphate and Granulated Single Super
Phosphate a MPAKVN (Madhya Pradesh
Audyogik Kendra Vikas Nigam) Industrial Area,
Meghnagar, District Jhabua, Madhya Pradesh

Security e By way of English/equitable mortgage of land
(leasehold), factory, building, plant and
machinery, furniture and fixtures (existing &
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Term Loan
future) of the company. Land (leasehold)
admeasuring 10,171 Sg. mtrs. situated at Plot
No 135-A, 136-A, 137-A and 138-A, Industrial
Area, Meghnagar, District- Jnabua

e Additional security worth Rs 100.00 lakhs in
the form of fixed assets/ FDRs

e Submission of post dated Cheques for
repayment of entire principal amount as per
repayment schedule and interest for at least two
years

Nature of Facility

Repayment The term loan shall be repaid in 8 years in 24
quarterly installments with two years off period
e First 8 quarterly installment of Rs 12.50

lakhs each

e Next 4 quarterly installment of Rs 25.00
lakhs each

e Baance 12 quarterly installment of Rs
37.50 lakhs each

*For details regarding security against bank loan, please refer chapter titled “Financial
I ndebtedness” beginning on page313 of this Prospectus.

We may repay the above loan, before we obtain proceeds from the Issue, through other means and
source of financing, including bridge loan or other financial arrangements, which then will be repaid
from the proceeds of the Issue.

e Working Capital Requirement

Our business is working capital intensive as well. We finance our working capital requirements from
bank funding, internal accruals and other sources.

As on March 31, 2015 and March 31, 2016 our Company’s net working capital consisted of Rs.
1,830.79 lakhs and Rs. 2,454.53 lakhs respectively, based on the restated financial statements.

The total working capital requirement for the financial year 2016-17 is estimated to be Rs. 3495.66
lakhs. The incrementa working capital requirement for the year ending March 31, 2017 will be Rs.
1041.13 lakhs, which will be met through net proceeds of the issue and internal accruals.

Basis of estimation of working capital requirement

The details of our Company’s working capital requirement and funding of the same based on the
restated financia statements as at March 31, 2015 and March 31, 2016 are as set out in the table
below:

Amount (Rs. In Lakhs)

As on March 31

Particulars
2015 2016
Current Assets
Inventories
Raw material 325.63 428.45
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As on March 31

Particulars

2015 2016
Work-in-progress 55.14 3.15
Finished goods 106.34 96.51
Stores and spares 13.12 17.84
Stock in trade 385.52 773.33
Trade Receivables 807.23 1546.27
Cash and Bank Balance 139.65 108.84
Short term loans & advances & other current assets 1200.14 1918.08
Total (A) 3,032.78 4,892.48
Current Liabilities
Trade Payables 1014.63 2106.21
Other Current Liabilities & short term provisions 187.36 331.63
Total (B) 1,201.99 2,437.84
Net Working Capital (A)-(B) 1,830.79 2,454.64
Incremental Working Capital 313.55 623.85
Sources of Working Capital
Incremental borrowings 313.55 391.88
Internal accruals - 231.86
Total Source 31355 623.74

The details of our Company’s expected working capital requirement as at March 31, 2017 is set out
in the table below:

Amount (Rs. In Lakhs)

Current Assets

Inventories

Raw materia 639.00

Work-in-progress 73.80

Finished goods 873.62

Trade Receivables 1789.77

Cash and Bank Balance 304.27

Short term loans & advances and other current assets 2586.29

Total (A) 6266.75
Current Liabilities

Trade Payables 2408.95

Other Current Liabilities & Provisions & Advances 361.87

Total (B) 2,770.52
Net Working Capital (A)-(B) 3,495.38

I ncremental Working Capital* 1,041.90

Sources Of Working Capital

Issue Proceeds 578.60

Internal Accruals 463.30

Total Source 1041.90
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*Incremental Working capital is calculated by subtracting the Current year net working capital from
previous year net working capital .

Assumption for working capital requirements

Assumptions for Holding Levels*

(In months)
holding
holding Level . Level as of
Particulars as of Mgarch 31, olding Lgl/elzgigf Maren March 31,
2015 : 2017
(Estimated)
Current Assets
Inventories
Raw material 1.12 1.26 1.37
Work in process 0.14 0.01 0.13
Finished Goods 1.14 1.77 1.40
Trade Receivables 1.90 3.74 3.50

Current Liabilities

Trade Payables* 3.06 5.82 5.00

Our Company proposes to utilize Rs. 578.60 lakhs of Net Proceeds towards working capita
requirements for meeting our busi ness requirements.

The incrementa working capital regquirements are based on historical Company data and estimation
of the future requirements in Financial Year 2016-17 considering the growth in activities of our
Company. Our Company has assumed raw material inventory of 1.37 months, work in process
inventory of 0.13 month and finished goods inventory of 1.40 months for the Financia Year 2016-
2017.

Our Debtors cycle was of about 1.90 and 3.74 monthsin Financia Year 2014-15 and 2015-2016. We
have assumed that our debtor’s cycle will be 3.50 months for Financial Year 2016-17. Similarly we
have estimated current assets, trade payables, current liabilities and short term provisionsin line with
working capital employed in past years and expected to be employed in Financial Y ear 2016-17.

Justification for “Holding Period” levels
The justifications for the holding levels mentioned in the table above are provided below

Assets Current Assets

In FY 2016-17 we have assumed raw materia inventory of
Inventories around 1.37 months which we believe is required considering our
increase in operations as well as distribution network

In FY 2016-17 the trade receivable holding period is expected to

Trade receivables be 3.50 months which is dightly less than 3.74 months of FY

2015-16.

Trade Payables In FY 2016-17, the credit period is expected to be 5.00 months
which issimilar on lines of 5.82 months of FY 2015-16.
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e General Corporate Purposes

The proceeds of the Issue will be first utilized towards the aforesaid defined items and the balance is
proposed to be utilized for general corporate purposes including but not restricted to, marketing
expenses, meeting operating expenses, strengthening of our business development and marketing
capabilities, meeting exigencies which the Company in the ordinary course of business may not
foresee or any other purposes as approved by our Board of Directors, subject to compliance with the
necessary provisions of the Companies Act.

Our management, in response to the competitive and dynamic nature of the industry, will have the
discretion to revise its business plan from time to time, and consequently, our funding requirement
and deployment of funds may also change. In accordance with the policies of our Board, our
management will have flexibility in utilizing the proceeds earmarked for general corporate purposes.

ISSUE RELATED EXPENSES

The expenses for this Issue include issue management fees, underwriting fees, registrar fees, legal
advisor fees, printing and distribution expenses, advertisement expenses, depository charges and
listing fees to the Stock Exchange, among others. The total expenses for this Issue are estimated not
to exceed Rs. 100.00 Lakhs.

Expenses Expenses
(% of total (% of
Issue Gross Issue

expenses) Proceeds)

Expenses

Expenses (Rs. in
Lakhs)*

Payment to Merchant Banker including expenses towards

printing, advertising, and payment to other intermediaries 75.00 75.00 5.80
such as Registrars, Bankers etc.

Regulatory fees 5.00 5.00 0.39
Marketing and Other Expenses 20.00 20.00 1.55
Total estimated Issue expenses 100.00 100.00% 7.73

**CBs will be entitled to a processing fee of Rs. 10/- per Application Form for processing of the
Application Forms procured by other Application Collecting Intermediary and submitted to them.

SHling commission payable to Registered broker, SCSBs, RTAs, CDPs on the portion directly
procured from Retail Individual Applicants and Non Institutional Applicants, would be 0.01 % on the
Allotment Amount# or Rs 100/- whichever isless on the Applications wherein shares are allotted.

The commissions and processing fees shall be payable within 30 working days post the date of
receipt of final invoices of the respective intermediaries.

#Amount Allotted is the product of the number of Equity Shares Allotted and the I ssue Price.

DEPLOYMENT OF FUNDS

As estimated by our management, the proceeds from the Issue shall be utilized as follows:

Total Funds Amount Deployment

Particulars

required incurred till date  during FY 2016-17

Repayment/ Prepayment of certain ]
borrowings availed by our Company 400.00 400.00
Working Capital requirement 578.60 - 578.60
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Particulars Total Funds Amount Deployment
required incurred till date  during FY 2016-17

I ssue Expenses 100.00 14.03 85.97
General Corporate Purposes 215.00 - 215.00
Total 1293.60 14.03 1279.57

Our Statutory Auditors, M/s. Rgjendra Goyal & Co, Chartered Accountants vide their certificate
dated October 27, 2016 have confirmed that as on October 25, 2016 the following funds have been
deployed towards issue expenses.

Source from expenses have been incurred Amount (Rs. in Lakhs)
Internal Accruals 14.03
Total 14.03

Our management, in accordance with the policies set up by the Board, will have flexibility in
deploying the Net Proceeds of the Issue.

BRIDGE FINANCING

We have not entered into any bridge finance arrangements that will be repaid from the Net Issue
Proceeds. However, we may borrow such amounts, as may be required, from other lenders until the
completion of the Issue. Further, we may draw down such amounts, as may be required, from an
overdraft arrangement / cash credit facility with our lenders, to finance additional working capital
needs until the completion of the Issue. Any amount that is borrowed from lenders or drawn down
from the overdraft arrangement / cash credit facility during this period to finance additional working
capital needs will be repaid from the Net Proceeds of the Issue.

APPRAISAL BY APPRAISING AGENCY

The fund requirement and deployment is based on internal management estimates and has not been
appraised by any bank or financial institution.

INTERIM USE OF FUNDS

Pending utilization of the Issue Proceeds for the Objects of the Issue described above, our Company
shall deposit the funds only in Scheduled Commercial Banks included in the Second Schedule of
Reserve Bank of IndiaAct, 1934.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that, pending
utilisation of the proceeds of the Issue as described above, it shall not use the funds from the Issue
Proceeds for any investment in equity and/or real estate products and/or equity linked and/or real
estate linked products.

MONITORING UTILIZATION OF FUNDS

As the size of the Issue does not exceed Rs. 50,000 lakhs, in terms of Regulation 16 of the SEBI
Regulations, our Company is not required to appoint a monitoring agency for the purposes of this
Issue. Our Board and Audit Committee shall monitor the utilization of the Net Proceeds.

Pursuant to Regulation 32 of the Listing Regulations, our Company shall on a haf yearly basis
disclose to the Audit Committee the uses and application of the Issue Proceeds. Until such time as
any part of the Issue Proceeds remains unutilized, our Company will disclose the utilization of the
Issue Proceeds under separate heads in our Company’s balance sheet(s) clearly specifying the amount
of and purpose for which Issue Proceeds have been utilized so far, and details of amounts out of the
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Issue Proceeds that have not been utilized so far, also indicating interim investments, if any, of such
unutilized Issue Proceeds. In the event that our Company is unable to utilize the entire amount that
we have currently estimated for use out of the Issue Proceeds in a Fisca Year, we will utilize such
unutilized amount in the next financid year. Further, in accordance with Regulation 32(1) (@) of the
Listing Regulations our Company shall furnish to the Stock Exchanges on a half yearly bass, a
statement indicating material deviations, if any, in the utilization of the Issue Proceeds for the objects
stated in this Prospectus.

VARIATION IN OBJECTS

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013 and applicable rules,
our Company shall not vary the objects of the Issue without our Company being authorised to do so
by the Shareholders by way of a specia resolution through postal ballot. In addition, the notice issued
to the Shareholders in relation to the passing of such special resolution (the “Postal Ballot Notice”)
shall specify the prescribed details as required under the Companies Act and applicable rules. The
Postal Ballot Natice shall simultaneously be published in the newspapers, one in English and one in
the vernacular language of the jurisdiction where the Registered Office is situated. Our Promoters or
controlling Shareholders will be required to provide an exit opportunity to such Shareholders who do
not agree to the proposal to vary the objects, at such price, and in such manner, as may be prescribed
by SEBI, in thisregard.

OThER CONFIRMATIONS

No part of the proceeds of the Issue will be paid by us to the Promoters and Promoter Group, the
Directors, associates or Key Management Personnel, except in the normal course of business and in
compliance with applicable.
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BASIS FOR ISSUE PRICE

The Issue Price of Rs. 22 per Equity Share has been determined by the Company in consultation with
the BRLMSs on the basis of an assessment of market demand for the Equity Shares through the Book
Building Process and on the basis of the following qualitative and quantitative factors. The face value
of the Equity Shares of our Company is Rs.10 each and the Issue Priceis 2.2 times of the face value.

Investors should also refer to the sections “Our Business”, “Risk Factors” and “Financial
Statements” on pages 191, 20 and 261, respectively of this Prospectus, to have an informed view
before making an investment decision.

QUALITATIVE FACTORS
Some of the qualitative factors, which form the basis for computing the price are:

Quality assurance

Leveraging the experience of promoters
Strategic location of manufacturing units
Distribution network

Proficient management team

For further details, refer chapter titled “Our Business” beginning on page 191 of this Prospectus.

QUANTITATIVE FACTO RS

The information presented below relating to the Company is based on the restated financial
statements of the Company for Financia Year 2014, 2015, 2016 and for the period ended April 30,
2016 prepared in accordance with Indian GAAP. Some of the quantitative factors, which form the
basis for computing the price, are asfollows:

1. Basic and Diluted Earnings per Share (EPS) as per Accounting Standard 20

Year ended EPS (Rs.) Weight
March 31, 2014 0.90 1
March 31, 2015 7.03 2
March 31, 2016 245 3
Weighted average 3.72
One month ended April 30, 2016 0.05
*Not annualized
Note:-

o Restated earnings per share have been computed as per AS 20. The earnings per share has
been computed by dividing net profit as restated, attributable to equity shareholders by
restated weighted average number of equity shares outstanding during the period / year. The
face value of each Equity ShareisRs. 10/-.

e For the purpose of calculating the EPS above, the number of Equity Shares has been adjusted
for the following changes:

Date of Allotment Particulars

September 02, 2016 Bonus Issue of 115,15,292 Equity Shares of face
value Rs 10/- each on September 02, 2016, in
the ratio of 4 Equity Shares for every 1 Equity
Share held.
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2. Price to Earnings (P/E) ratio in relation to Issue Priceof Rs. 22 per Equity Share of Rs. 10
each fully paid up.

P/E ratio based on Basic EPS for FY 2015-16 8.98
P/E ratio based on Weighted Average EPS 5.92
*Industry P/E

Lowest 11.79
Highest 83.59
Average 30.57

**Industry Composite comprises of Madhya Bharat Agro Products Limited, Rama Phosphates
Limited, Khaitan Chemicals and Fertilisers Limited, Shree Pushkar Chemicals & Fertilisers Limited,
Basant Agro Tech (India) Limited.

3. Return on Net worth (RoNW)
Return on Net Worth (“RoNW?™) as per restated financial statements

Year ended RoONW (%) Weight
March 31, 2014 13.43 1
March 31, 2015 49.16 2
March 31, 2016 14.59 3
Weighted Average 25.92
One month ended April 30, 2016 0.31

*Not annualized

Note: The RoONW has been computed by dividing net profit after tax as restated, by Net Worth as at
the end of the year excluding miscellaneous expenditure to the extent not written off.

4. Minimum Return on Total Net Worth post issue needed tmaintain Pre IssueEPS for the
year ended March 31, 2016s 13.38

5. Net Asset Value (NAV)

Net Asset Vaue per Equity Share as of March 31, 2016 16.80
Net Asset Vaue per Equity Share as of April 30, 2016 16.85
Net Asset Vaue per Equity Share after the Issue 18.34
Issue Price per equity share 22

Net Asset Vaue per Equity Share has been calculated as net worth divided by number of equity
shares outstanding at the end of the period.

Issue Price per Equity Share will be determined on conclusion of the Book Building Process.

6. Comparison with other listed companies
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Face
Valu
e

Companie CMP Basic | Diluted PE RONW NAV (Per
S EPS EPS Ratio % Share)

Agro Phos
India
Limited 22 2.45 2.45 8.98 14.59 16.80 10 72.77
Peer
Group*
Madhya
Bharat
Agro
Products
Limited 36.05 4.80 480 | 7.52 14.25 33.65 10 64.78
Rama
Phosphates
Limited 68.10 4.56 456 | 14.94 6.61 68.96 10 | 390.24
Khaitan
Chemicals
and
Fertilisers
Limited 15.40 0.17 0.17 | 90.16 1.30 13.12 1| 394.05
Shree
Pushkar
Chemicals
&
Fertilisers 163.4
Limited 0 8.51 851 | 19.20 13.67 53.98 10| 251.24
Basant
Agro Tech

(India)
Limited 797 | 0.62 0.62| 12.95 5.60 10.99 1] 316.65

Notes:

1. Thefiguresfor Agro Phos India Limited are based on the restated results for the year ended
March 31, 2016.

2. Thefigures for the peer group are based on standal one audited results for the respective year
ended March 31, 2016.

3. Current Market Price (CMP) is the closing prices of respective scripts as on October 14,
2016.

4. P/E Ratio has been computed as the closing market prices of the Companies sourced from the
BSE/NSE website as on October 14, 2016 as divided by the respective Basic EPS provided
under Note 6.
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5. The Issue Price of Agro Phos India Limited is Rs. 22 per Equity Share. Agro Phos India
Limited is a Book Built issue and price band for the same shall be published 5 working days
before opening of the Issue in English and Hindi national newspapers and one regional
newspaper with wide circulation.

For further details refer to the section titled “Risk Factors” beginning on page 20 and the financials
of the Company including profitability and return ratios, as set out in the section titled “Financial
Statements” beginning on page 261 of this Prospectus for a more informed view.
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STATEMENT OF POSSIBLE TAX BENEFITS
Statement of possible tax benefits available to the company and its shareholders

To

The Board of Directors
Agro Phosindia Limited
M-87, Trade Centre,

18 South Tukogan;,
Indore-(MP)

We hereby confirm that the enclosed annexure, prepared by Agro Phos India Limited Limited (‘the
Company’), states the possible tax benefits available to the Company and the shareholders of the
Company under the Income — Tax Act, 1961 (‘Act’) and the Gift Tax Act, 1958, presently in forcein
India. Several of these benefits are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant provisions of the Act. Hence, the ability of the Company or
its shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which is based
on the business imperatives, the company or its shareholders may or may not choose to fulfill.

Our confirmation is based on the information, explanations and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the
Company. We do hot express any opinion or provide any assurance as to whether:

e the Company or its shareholders will continue to obtain these benefitsin future; or

¢ the conditions prescribed for availing the benefits, where applicable have been/would be met.

For M/s Rajendra Goyal & Co.
Chartered Accountants
Firm Reg no: 001256C

Tarun Kumar Mehta
Membership No.:071787

Place: Indore
Date: 30.08.2016
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ANNEXURE TO ThE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO
AGRO PhOS INDIA LIMITED AND ITS ShAREhOLDERS

Outlined below are the possible benefits available to the Company and its shareholders under the
current direct tax lawsin Indiafor the Financial Year 201617.

Benefits to the Company under the Act
1. General tax benefits
A. BusinessIncome

The Company is entitled to claim depreciation on specified tangible and intangible assets
owned by it and used for the purpose of its business as per provisions of Section 32 of the
Act. Businesslosses, if any, for an assessment year can be carried forward and set off against
business profits for eight subsequent years. Unabsorbed depreciation, if any, for an
assessment year can be carried forward and set off against any source of income in
subsequent years as per provisions of Section 32 of the Act.

B. Exemption from Agriculture Income

The Income generated from cultivation and marketing of seeds and vegetables, which isin
the nature of agriculture activity, is fully exempt from Income Tax u/s 10(1) of the Income
Tax Act

C. MAT Credit

e Asper provisions of Section 115JAA of the Act, the Company is digible to claim credit
for Minimum Alternate Tax (‘MAT’) paid for any assessment year commencing on or
after April 1, 2006 against normal income-tax payable in subsequent assessment years.

o MAT credit shall be allowed for any assessment year to the extent of difference between
the tax payable as per the normal provisions of the Act and the tax paid under Section
1153B for that assessment year. Such MAT credit is available for set-off up to ten years
succeeding the assessment year in which the MAT credit arises.

D. Capital Gains
(i) Computation of capital gains

e Capital assets are to be categorized into short — term capital assets and long — term
capital assets based on the period of holding. All capital assets, being sharesheldin a
Company or any other security listed in a recognized stock exchange in India or unit
of the Unit Trust of India or a unit of a mutual fund specified under section 10(23D)
of the Act or a zero coupon bond, held by an assesse for more than twelve months are
considered to be long — term capital assets, capital gains arising from the transfer of
which are termed as long — term capital gains (‘LTCG’). In respect of any other
capital assets, the holding period should exceed thirty — six months to be considered
aslong — term capital assets.

e Short — term capital gains (‘STCG’) means capital gains arising from the transfer of
capital asset being a share held in a Company or any other security listed in a
recognized stock exchange in India or unit of the Unit Trust of India or a unit of a
mutual fund specified under clause (23D) of Section 10 or a zero coupon bonds, held
by an assesse for twelve months or less.
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In respect of any other capital assets, STCG means capital gains arising from the
transfer of an asset, held by an assessee for thirty six months or less.

LTCG arising on transfer of equity shares of a Company or units of an equity
oriented fund (as defined which has been set up under a scheme of a mutual fund
specified under Section 10(23D) is exempt from tax as per provisions of Section
10(38) of the Act, provided the transaction is chargeable to securities transaction tax
(STT) and subject to conditions specified in that section.

Income by way of LTCG exempt under Section 10(38) of the Act is to be taken into
account while determining book profits in accordance with provisions of Section
115JB of the Act.

As per provisions of Section 48 of the Act, LTCG arising on transfer of capital
assets, other than bonds and debentures (excluding capital indexed bonds issued by
the Government) and depreciable assets, is computed by deducting the indexed cost
of acquisition and indexed cost of improvement from the full value of consideration.

As per provisions of Section 112 of the Act, LTCG not exempt under Section 10(38)
of the Act are subject to tax at the rate of 20% with indexation benefits. However, if
such tax payable on transfer of listed securities or units or zero coupon bonds exceed
10% of the LTCG (without indexation benefit), the excess tax shall be ignored for
the purpose of computing the tax payable by the assessee.

As per provisions of Section 111A of the Act, STCG arising on sale of equity shares
or units of equity oriented mutual fund (as defined which has been set up under a
scheme of a mutual fund specified under Section 10(23D)), are subject to tax at the
rate of 15% provided the transaction is chargeable to STT. No deduction under
Chapter VIA isalowed from such income.

STCG arising on sale of equity shares or units of equity oriented mutual fund (as
defined which has been set up under a scheme of a mutual fund specified under
Section 10(23D)), where such transaction is not chargeable to STT is taxable at the
rate of 30%.

The tax rates mentioned above stands increased by surcharge, payable at the rate of
7% where the taxable income of a domestic company exceeds Rs10,000,000 and
12% where the taxable income of a domestic company exceeds 100,000,000. Further,
education cess and secondary and higher education cess on the total income at the
rate of 2% and 1% respectively is payable by all categories of taxpayers.

As per provisions of Section 71 read with Section 74 of the Act, short — term capital
loss arising during a year is allowed to be set-off against short — term as well aslong
— term capital gains. Balance loss, if any, shall be carried forward and set-off against
any capital gains arising during subsequent eight assessment years.

As per provisions of Section 71 read with Section 74 of the Act, long — term capital
loss arising during a year is allowed to be set-off only against long — term capita
gains. Balance loss, if any, shall be carried forward and set-off against long — term
capital gains arising during subsequent eight assessment years.

(if) Exemption of capital gains from income — tax
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e Under Section 54EC of the Act, capital gain arising from transfer of long — term
capital assets [other than those exempt u/s 10(38)] shall be exempt from tax, subject
to the conditions and to the extent specified therein, if the capital gain are invested
within a period of six months from the date of transfer in the bonds redeemabl e after
three years and issued by -:

1. Nationa Highway Authority of India (NHAI) constituted under Section 3 of
National Highway Authority of India Act, 1988; and

2. Rural Electrification Corporation Limited (RECL), a company formed and
registered under the Companies Act, 1956.

e Where a part of the capital gains is reinvested, the exemption is available on a
proportionate basis. The maximum investment in the specified long term asset cannot
exceed Rs 50,00,000 per assessee during any financial year.

¢ Where the new bonds are transferred or converted into money within three years
from the date of their acquisition, the amount so exempted is taxable as capital gains
in the year of transfer / conversion.

e As per provision of Section 14A of the Act, expenditure incurred to earn an exempt
income is not alowed as deduction while determining taxable income.

e The characterization of the gain / losses, arising from sale / transfer of shares as
business income or capital gains would depend on the nature of holding and various
other factors.

E. Securities Transaction Tax

As per provisions of Section 36(1) (xv) of the Act, STT paid in respect of the taxable
securities transactions entered into in the course of the business is alowed as a deduction if
the income arising from such taxable securities transactions is included in the income
computed under the head ‘Profit and gains of business or profession’. Where such deduction
is claimed, no further deduction in respect of the said amount is allowed while determining
the income chargeable to tax as capital gains.

F. Dividends

As per provisions of Section 10(34) read with Section 115-O of the Act, dividend (both
interim and final), if any, received by the Company on its investments in shares of
another Domestic Company is exempt from tax. The Company will be liable to pay
dividend digtribution tax at the rate of 15% (plus a surcharge of 12% on the dividend
distribution tax and education cess and secondary and higher education cess of 2% and
1% respectively on the amount of dividend distribution tax and surcharge thereon) on the
total amount distributed as dividend. Credit in respect of dividend distribution tax paid by
a subsidiary of the Company could be available while determining the dividend
distribution tax payable by the Company as per provisions of Section 115-O (1A) of the
Act, subject to fulfillment of prescribed conditions.

As per provisions of Section 10(35) of the Act, income received in respect of units of a
mutual fund specified under Section 10(23D) of the Act (other than income arising from
transfer of such units) is exempt from tax.

Page 161 of 457



I

\gro Phos

As per provisions of Section 80G of the Act, the Company is entitled to claim deduction
of as specified amount in respect of eligible donations, subject to the fulfillment of the
conditions specified in that section.

As per the provisions of Section 115BBD of the Act, dividend received by Indian
company from a specified foreign company (in which it has shareholding of 26% or
more) would be taxable at the concessional rate of 15% on gross basis (excluding
surcharge and education cess).

Benefits to the Resident members / shareholders of the Company under the Act
A. Dividends exempt under section 10(34) of the Act

As per provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received
by the resident members / shareholders from the Company is exempt from tax. The Company
will be liable to pay dividend distribution tax at the rate of 15% plus a surcharge of 12% on the
dividend distribution tax and education cess and secondary and higher education cess of 2% and
1% respectively on the amount of dividend distribution tax and surcharge thereon on the total
amount distributed as dividend.

B. Capital Gains
(i) Computation of capital gains

Capital assets areto be categorized into short — term capital assets and long — term capital
assets based on the period of holding. All capital assets, being shares held in a Company
or any other security listed in a recognized stock exchange in India or unit of the Unit
Trust of India or a unit of a mutual fund specified under section 10(23D) of the Act or a
zero coupon bond, held by an assessee for more than twelve months are considered to be
long — term capital assets, capital gains arising from the transfer of which are termed as
LTCG. In respect of any other capital assets, the holding period should exceed thirty —
six months to be considered as long — term capital assets.

STCG means capital gains arising from the transfer of capital asset being a share held in
a Company or any other security listed in a recognized stock exchange in India or unit of
the Unit Trust of India or aunit of a mutual fund specified under clause (23D) of Section
10 or a zero coupon bonds, held by an assessee for twelve months or less.

In respect of any other capital assets, STCG means capital gain arising from the transfer
of an asset, held by an assessee for thirty six months or less.

LTCG arising on transfer of equity shares of a Company or units of an equity oriented
fund (as defined which has been set up under a scheme of a mutual fund specified under
Section 10(23D)) is exempt from tax as per provisions of Section 10(38) of the Act,
provided the transaction is chargeable to STT and subject to conditions specified in that
section.

As per first proviso to Section 48 of the Act, the capital gains arising on transfer of share
of an Indian Company need to be computed by converting the cost of acquisition,
expenditure incurred in connection with such transfer and full value of the consideration
receiving or accruing as a result of the transfer, into the same foreign currency in which
the shares were originaly purchased. The resultant gains thereafter need to be
reconverted into Indian currency. The conversion needs to be at the prescribed rates
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prevailing on dates stipulated. Further, the benefit of indexation as provided in second
proviso to Section 48 is not available to non-resident shareholders.

As per provisions of Section 112 of the Act, LTCG not exempt under Section 10(38) of
the Act are subject to tax at the rate of 20% with indexation benefits. However, if such
tax payable on transfer of listed securities or units or zero coupon bonds exceed 10% of
the LTCG (without indexation benefit), the excess tax shall be ignored for the purpose of
computing the tax payable by the assessee. As per provisions of Section 111A of the Act,
STCG arising on sale of equity shares or units of equity oriented mutual fund (as defined
which has been set up under a scheme of a mutual fund specified under Section
10(23D)), are subject to tax at the rate of 15% provided the transaction is chargeable to
STT. No deduction under Chapter VIA is alowed from such income.

STCG arising on sale of equity shares or units of equity oriented mutual fund (as defined
which has been set up under a scheme of a mutual fund specified under Section
10(23D)), where such transaction is not chargeable to STT is taxable at the rate of 30%.

The tax rates mentioned above stands increased by surcharge, payable at the rate of 12%
where the taxable income of an assessee (other than company) exceeds Rs. 10,000,000.
Further, education cess and secondary and higher education cess on the total income at
the rate of 2% and 1% respectively is payable by al categories of taxpayers.

As per provisions of Section 71 read with Section 74 of the Act, short — term capital loss
arising during a year is allowed to be set-off against short — term as well aslong — term
capital gains. Balance loss, if any, shall be carried forward and set-off against any capital
gains arising during subsequent eight assessment years.

As per provisions of Section 71 read with Section 74 of the Act, long — term capita 10ss
arising during a year is alowed to be set-off only against long — term capital gains.
Balance loss, if any, shall be carried forward and set-off against long — term capital gains
arising during subsequent 8 assessment years.

Exemption of capital gains arising from income — tax

As per Section 54EC of the Act, capital gains arising from the transfer of a long — term
capital asset are exempt from capital gains tax if such capital gains are invested within a
period of six months after the date of such transfer in specified bonds issued by NHAI
and REC and subject to the conditions specified therein.

Where a part of the capital gains is reinvested, the exemption is available on a
proportionate basis. The maximum investment in the specified long — term asset cannot
exceed Rs 5,000,000 per assessee during any financia year.

Where the new bonds are transferred or converted into money within three years from the
date of their acquisition, the amount so exempted is taxable as capital gainsin the year of
transfer / conversion.

As per provisons of Section 14A of the Act, expenditure incurred to earn an exempt
income is not alowed as deduction while determining taxable income.

The characterization of the gain / losses, arising from sale/ transfer of shares as business
income or capital gains would depend on the nature of holding and various other factors.
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¢ In addition to the same, some benefits are also available to a resident shareholder being
an individual or Hindu Undivided Family (‘HUF’).

e As per provisions of Section 54F of the Act, LTCG arising from transfer of shares is
exempt from tax if the net consideration from such transfer is utilized within a period of
one year before, or two years after the date of transfer, for purchase of a new residential
house, or for construction of residential house within three years from the date of transfer
and subject to conditions and to the extent specified therein.

C. Tax Treaty Benefits

As per provisions of Section 90 (2) of the Act, non-resident shareholders can opt to be taxed in
India as per the provisions of the Act or the double taxation avoidance agreement entered into by
the Government of Indiawith the country of residence of the non-resident shareholder, whichever
is more beneficial.

D. Non-Resident Taxation

Specia provisions in case of Non-Resident Indian (‘NRI’) in respect of income / LTCG from
specified foreign exchange assets under Chapter X11-A of the Act are asfollows:

NRI means a citizen of India or a person of Indian origin who is not a resident. A person is
deemed to be of Indian origin if he, or either of his parents or any of his grandparents, were
born in undivided India.

Specified foreign exchange assets include shares of an Indian company which are acquired /
purchased / subscribed by NRI in convertible foreign exchange.

As per provisions of Section 115E of the Act, LTCG arising to a NRI from transfer of
specified foreign exchange assets is taxable at the rate of 10% (plus education cess and
secondary & higher education cess of 2% and 1% respectively).

As per provisions of Section 115E of the Act, income (other than dividend which is exempt
under Section 10(34)) from investments and LTCG (other than gain exempt under Section
10(38)) from assets (other than specified foreign exchange assets) arising to a NRI is taxable
at the rate of 20% (education cess and secondary & higher education cess of 2% and 1%
respectively). No deduction is alowed from such income in respect of any expenditure or
allowance or deductions under Chapter VI-A of the Act.

As per provisions of Section 115F of the Act, LTCG arising to a NRI on transfer of aforeign
exchange asset is exempt from tax if the net consideration from such transfer is invested in
the specified assets or savings certificates within six months from the date of such transfer,
subject to the extent and conditions specified in that section.

As per provisions of Section 115G of the Act, where the total income of a NRI consists only
of income / LTCG from such foreign exchange asset / specified asset and tax thereon has
been deducted at source in accordance with the Act, the NRI is not required to file a return of
income.

As per provisions of Section 115H of the Act, where a person who is a NRI in any previous
year, becomes assessable as a resident in India in respect of the total income of any
subsequent year, he / she may furnish a declaration in writing to the assessing officer, along
with his/ her return of income under Section 139 of the Act for the assessment year in which
he / sheisfirst assessable as a resident, to the effect that the provisions of the Chapter X11-A
shall continue to apply to him / her in relation to investment income derived from the
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specified assets for that year and subsequent years until such assets are transferred or
converted into money.

e As per provisions of Section 115 of the Act, a NRI can opt not to be governed by the
provisions of Chapter XII-A for any assessment year by furnishing return of income for that
assessment year under Section 139 of the Act, declaring therein that the provisions of the
chapter shall not apply for that assessment year. In such a situation, the other provisions of
the Act shall be applicable while determining the taxable income and tax liability arising
thereon.

Benefits available to Foreign Institutional Investors (‘FIIs’) under the Act
A. Dividends exempt under section 10(34) of the Act

As per provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received
by a shareholder from a domestic Company is exempt from tax. The Company will be ligble to
pay dividend distribution tax at the rate of 15% plus a surcharge of 12% on the dividend
distribution tax and education cess and secondary and higher education cess of 2% and 1%
respectively on the amount of dividend distribution tax and surcharge thereon on the total amount
distributed as dividend.

B. Long Term Capital Gains exempt under section 10(38) of the Act

e LTCG arising on sale equity shares of a company subjected to STT is exempt from tax as per
provisions of Section 10(38) of the Act. It is pertinent to note that as per provisions of
Section 14A of the Act, expenditure incurred to earn an exempt income is not allowed as
deduction while determining taxable income.

e Itispertinent to note that as per provisions of Section 14A of the Act, expenditure incurred to
earn an exempt income is not allowed as deduction while determining taxable income.

C. Capital Gains

e As per provisions of Section 115AD of the Act, income (other than income by way of
dividends referred to Section 115-O) received in respect of securities (other than units
referred to in Section 115AB) is taxable at the rate of 20% (plus applicable surcharge and
education cess and secondary & higher education cess). No deduction is allowed from such
income in respect of any expenditure or allowance or deductions under Chapter VI-A of the
Act.

o As per provisions of Section 115AD of the Act, capital gains arising from transfer of
securitiesis taxable as follows:

Nature of income Rate of tax (%)

LTCG on sale of equity shares not subjected to STT 10
STCG on sale of equity shares subjected to STT 15
STCG on sale of equity shares not subjected to STT 30

e For corporate Flls, the tax rates mentioned above stands increased by surcharge, payable at
the rate of 7% where the taxable income exceeds Rs 1,00,00,000. Further, education cess and
secondary and higher education cess on the total income at the rate of 2% and 1%
respectively is payable by al categories of Flis.

e The benefit of exemption under Section 54EC of the Act mentioned above in case of the
Company isalso availableto Flls.
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D. Securities Transaction Tax

As per provisions of Section 36(1)(xv) of the Act, STT paid in respect of the taxable securities
transactions entered into in the course of the business is allowed as a deduction if the income
arising from such taxable securities transactions is included in the income computed under the
head ‘Profit and gains of business or profession’. Where such deduction is claimed, no further
deduction in respect of the said amount is allowed while determining the income chargeable to
tax as capital gains.

E. Tax Treaty benefits
e As per provisions of Section 90(2) of the Act, Flls can opt to be taxed in India as per the
provisions of the Act or the double taxation avoidance agreement entered into by the
Government of Indiawith the country of residence of the FlI, whichever is more beneficial
e The characterization of the gain / losses, arising from sale / transfer of shares as business
income or capital gains would depend on the nature of holding and various other factors

Benefits available to Mutual Funds under the Act

a) Dividend income
Dividend income, if any, received by the shareholders from the investment of mutual funds in
shares of a domestic Company will be exempt from tax under section 10(34) read with section
1150 of the Act.

b) As per provisons of Section 10(23D) of the Act, any income of mutual funds registered under
the Securities and Exchange Board of India, Act, 1992 or Regulations made there under, mutual
funds set up by public sector banks or public financia institutions and mutual funds authorized
by the Reserve Bank of India, is exempt from income-tax, subject to the prescribed conditions.

Gift Tax Act, 1958
e Gifttax isnot leviablein respect of any gifts made on or after October 1, 1998.

Note: All the above benefits are as per the current tax laws and will be available only to the sole/ first
name holder where the shares are held by joint holders.

For M/s Rajendra Goyal & Co.
Chartered Accountants
Firm Reg no: 001256C

Tarun Kumar Mehta
Membership No.:071787

Place: Indore
Date: 30.08.2016
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SECTION IV: ABOUT ThE COMPANY
OUR INDUSTRY

The information in this section includes extracts from publicly available information, data and
statistics and has been derived from various government publications and industry sources. Neither
we nor any other person connected with the Issue have verified this information. The data may have
been re-classified by us for the purposes of presentation. Industry sources and publications generally
state that the information contained therein has been obtained from sources generally believed to be
reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed and
their reliability cannot be assured and, accordingly, investment decisions should not be based on
such information. You should read the entire Prospectus, including the information contained in the
sections titled “Risk Factors” and “Financial Statements” and related notes beginning on page 20
and 261 respectively of this Prospectus before deciding to invest in our Equity Shares.

INDIAN FERTILIZER INDUSTRY: INTRODUCTION

Fertilizers play an important role in the global agricultural economy. It’s a fact that fertilizers are an
essential factor in increasing food production glob-ally. Indian fertilizer industry has witnessed a
sharp growth since the era of green revolution (1960°s). It has emerged gracefully in the last 50 years
and at present ranks third in the world. It has succeeded in meeting the demand of nearly all chemical
fertilizers over the years and now become an important segment of Indian economy. Presently, there
are 30 large size urea manufacturing plants, 21 DAP and complex fertilizers producing units, 5 units
producing low analysis straight nitrogenous fertilizers and 2 units manufacturing Ammonium
Sulphate as by-product. Besides, there are about 85 medium and small-scale SSP manufacturing units
in the country.

Importance of Fertilizer:

Fertilizer is defined as any organic or inorganic sub-stance, natural or artificial in nature supplying
one or more of the chemical elements/nutrients required for plant growth. Sixteen plant nutrients are
necessary for proper plant development. These are classified into three categories viz; primary
(macro) nutrients, secondary nutrients, and micronutrients. Application of essential plant nutrientsin
right proportion, through correct method and time of application is helpful to increase crop
production. Primary (macro) nutrients are nitrogen (N), phosphorus (P), and potassium (K). They are
the most frequently required in a crop fertilization programme and are needed in the larger quantity
by plants as fertilizer. So, major focus of the Indian fertilizer sector policy has been on primary
(macro) nutrient

(Sources: Indian Fertilizer Industry: A Market Overview by Renuka Kholkute www.ifaj.org)

APPROAChHh TO FER TILIZER INDUSTRY ANALYSIS

Analysis of Fertilizer Industry needs to be approached at both macro and micro levels, whether for
domestic or global markets. Fertilizer Industry forms part of Manufacturing Sector at a macro level.
Hence, broad picture of Manufacturing Sector should be at preface while analysing the Fertilizer
Industry.

Manufacturing Sector comprises various industries, which in turn, have numerous sub-classes or
products. One such major industry in the overall Manufacturing Sector is ‘Fertilizer Industry’.

Thus, Manufacturing of fertilisers segment should be analysed in the light of ‘Fertiliser Industry’ at
large. An appropriate view of Fertiliser Industry, then calls for the analysis of overall economic
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outlook and scenario, performance and expectations of manufacturing sector, position and outlook of
Fertiliser Industry and micro analysis thereof

approach to Fertilizer Industry
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Specific Product Class{s) and Related 5WOT Analysis
(Business Overviev and Analysis)

This Approach Note is developed by Pantomath Capital Advisors (P) Ltd (‘Pantomath’) and any
unauthorized reference or use of this Note, whether in the context of Fertilizer Industry and / or any
other industry, may entail legal consequences.

GLOBAL ECONOMIC ENVIRONMENT

INTRODUCTION

Since the Economic Survey and Budget were presented a year ago, the Indian economy has continued
to consolidate the gains achieved in restoring macro-economic stability. Inflation, the fiscal deficit,
and the current account deficit have all declined, rendering India a relative haven of macro stability in
these turbulent times. Economic growth appears to be recovering, albeit at varying speeds across
sectors.

At the same time, the upcoming Budget and 2016-17 (FY-2017) economic policy more broadly, will
have to contend with an unusually challenging and weak external environment. Although the major
international institutions are yet again predicting that global growth will increase from its current
subdued level, they assess that risks remain tilted to the downside. This uncertain and fragile outlook
will complicate the task of economic management for India.

The risks merit serious attention not least because major financial crises seem to be occurring more
frequently. The Latin American debt crisis of 1982, the Asian Financia crisis of the late 1990s, and
the Eastern European crisis of 2008 suggested that crises might be occurring once a decade. But then
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the rapid succession of crises, starting with Global Financia Crisis of 2008 and proceeding to the
prolonged European crisis, the mini-crises of 2013, and the China provoked turbulence in 2015 all
hinted that the interval s between events are becoming shorter.

This hypothesis could be validated in the immediate future, since identifiable vulnerabilities exist in
at least three large emerging economies—China, Brazil, Saudi Arabia—at a time when underlying
growth and productivity developments in the advanced economies are soft. More flexible exchange
rates, however, could moderate full-blown eruptions into less disruptive but more prolonged
volatility.

One tail risk scenario that India must plan for is a magjor currency re-adjustment in Asiain the wake
of asimilar adjustment in Chinag; as such an event would spread deflation around the world. Another
tail risk scenario could unfold as a consequence of policy actions—say, capital controls taken to
respond to curb outflows from large emerging market countries, which would further moderate the
growth impul ses emanating from them.

In either case, foreign demand is likely to be weak, forcing India—in the short run—to find and
activate domestic sources of demand to prevent the growth momentum from weakening. At the very
least, atail risk event would require Indian monetary and fiscal policy not to add to the deflationary
impulses from abroad. The consolation would be that weaker oil and commodity prices would help
keep inflation and the twin deficitsin check.

(Source: Economic Survey 2015-16-Volume I; www.indiabudget.nic.in)
GLOBAL ECONOMIC OVERVIEW

The global macroeconomic landscape is currently chartering a rough and uncertain terrain
characterized by weak growth of world output. The situation has been exacerbated by; (i) declining
prices of a number of commodities, with reduction in crude oil prices being the most visible of them,
(ii) turbulent financial markets (more so equity markets), and (iii) volatile exchange rates. These
conditions reflect extreme risk-aversion behaviour of global investors, thus putting many, and in
particular, commodities exporting economies under considerable stress.

One important positive outcome in 2015 is the modest pickup in the growth of some of the advanced
economies. However, growth in emerging market and developing economies declined for the fifth
consecutive year. As aresult, overall global economic activity remained subdued in 2015. In its latest
Update of the World Economic Outlook (WEO), published on 19 January 2016, the IMF projected
growth in the global economy to improve from 3.1 per cent in 2015, to 3.4 per cent in 2016 and
further to 3.6 per cent in 2017. Growth in advanced economies is projected at 2.1 per cent in 2016
and to continue through 2017 at the same rate.

The dowdown and rebalancing of the Chinese economy, lower commodity prices, and strains in
some large Emerging Market and Devel oping economies (EMDE) are likely to continue to weigh on
their growth prospects in 2016-17. Assessments indicate that mixed inflation developments in the
EMDEs reflect the conflicting implications of weak domestic demand and lower commodity prices
versus marked currency depreciations over the past year. The WEO update aso indicated that India
and the rest of emerging Asia are bright spots, with some other countries facing strong headwinds
from China’s economic rebalancing and global manufacturing weakness. World trade volume growth
projections have been placed at 2.6 per cent and 3.4 per cent respectively for 2015 and 2016, which is
much lower than what was estimated earlier in WEO in October 2015.

(Source: Economic Survey 2015-16-Volume Il; www.indiabudget.nic.in)
GLOBAL OUTLOOK FOR GROWTh
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One important positive outcome in 2015 was the modest pick-up in growth in some of the advanced
economies. It might be recaled that after falling in 2009 due to the 2008 global financia crisis,
growth in emerging and developing economies rebounded in 2010 and 2011. While advanced
economies also exhibited a recovery in 2010 thanks to the large stimuli, globa growth continued to
be tepid relative to the average of the decade ending 2006, largely on account of the slowdown in
advanced economies. Spill over effects of the crisis may have been large, prolonged and bi-
directional, given that the global integration is far greater than in the prior decade. This has made the
task of projecting globa economic outlook arduous. This uncertainty has led to the International
Monetary Fund (IMF) revising the global growth outlook in its World Economic Outlook (WEQ)
four times a year since 2009.

Inits latest WEO Update, published on 19 January 2016, the IMF has projected growth in the global
economy to go up from 3.1 per cent in 2015 to 3.4 per cent in 2016 and further to 3.6 per cent in
2017, dightly lower than the projection published in October 2015. Growth in advanced economiesis
revised by 0.2 percentage points in 2016 to 2.1 per cent, to continue through 2017. Growth in the US
is expected to remain resilient owing to strengthening of the housing and labour markets. Growth in
the euro area is expected to increase due to stronger private consumption supported by lower oil
prices and easy financial conditions is expected to outweigh the weakening in net exports. Growth in
Japan is also expected to consolidate in 2016, on the back of fiscal support, lower ail prices,
accommodative financial conditions, and rising incomes.

Overal globa economic activity remained subdued in 2015, as growth in emerging market and
developing economies (EMDE) declined for the fifth consecutive year and recovery in advanced
economies was modest. This is aso attributable to the changing composition of the global economy
and relative point contributions to global growth. The fal in the contribution of the EMDEs is not
being made good by the advanced economies. A recent feature is that the Chinese economy is
gradually slowing down and is transitioning from investment demand to consumption demand and
from manufacturing to services. The concern over the spill over’s of subdued global growth to other
economies through trade channels and weaker commodity prices is manifest in diminishing
confidence and increasing volatility in financia markets. In addition, a dua monetary policy-a
gradual tightening in monetary policy in the US in the backdrop of its resilient recovery and easy
monetary policy in several other major advanced economies has led to continued uncertainties and
poses challenges for the year ahead. In the case of EMDEs, growth remained subdued at 4 per cent in
2015, but is projected to increase to 4.3 per cent in 2016 and 4.7 per cent in 2017. The sowdown and
rebalancing of the Chinese economy, lower commodity prices, and strains in some large emerging
market economies will continue to weigh on growth prospects in 2016-17. Assessments indicate that
mixed inflation developments in EMDESs reflect the conflicting implications of weak domestic
demand and lower commodity prices versus marked currency depreciations over the past year. The
19 January WEO Update also indicated that India and the rest of emerging Asia are bright spots,
albeit with some countries facing strong headwinds from China’s economic rebalancing and global
manufacturing weakness. The IMF’s growth forecast for India is 7.5 per cent in 2016 and 2017 and
this surpasses the projection of 6.3 per cent and 6.0 per cent respectively for China. The level of
global economic activity has a significant and direct bearing on the growth prospects of the emerging
economies through trade channels. As per the Update, world trade volume growth projections have
been placed at 3.4 per cent and 4.1 per cent respectively for 2016 and 2017 lower by 0.7 percentage
points to 0.5 percentage point respectively from WEO, October 2015. The World Bank’s Report on
Globa Economic Prospects (January 2016) also estimated that India will grow by a robust 7.8 per
cent in 2016 and 7.9 per cent in the following two years. Compared to other major developing
countries, the report maintained that India is well positioned to withstand near-term headwinds and
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volatility in global financial markets due to reduced external vulnerabilities, a strengthening domestic
business cycle, and a supportive policy environment.

(Source: Economic Survey 2015-16-Volume Il; www.indiabudget.nic.in)
ThE INDIAN ECONOMY

The Indian economy has continued to consolidate the gains achieved in restoring macroeconomic
stability. A sense of this turnaround is illustrated by a cross-country comparison. In last year’s
Survey, we had constructed an overall index of macroeconomic vulnerability, which adds a country’s
fiscal deficit, current account deficit, and inflation. This index showed that in 2012 India was the
most vulnerable of the major emerging market countries. Subsequently, India has made the most
dramatic strides in reducing its macro-vulnerability. Since 2013, its index has improved by 5.3
percentage points compared with 0.7 percentage points for China, 0.4 percentage points for all
countries in India’s investment grade (BBB), and a deterioration of 1.9 percentage points in the case
of Brazil (Figure 2).

If macro-economic stability is one key element of assessing a country’s attractiveness to investors, its
growth rate is another. In last year’s Survey we had constructed a simple Rational Investor Ratings
Index (RIRI) which combined two elements, growth serving as a gauge for rewards and the macro-
economic vulnerability index proxying for risks. The RIRI is depicted in Figure 3; higher levels
indicate better performance. As can be seen, India performs well not only in terms of the change of
the index but aso in terms of the level, which compares favourably to its peers in the BBB
investment grade and even its “betters” in the A gradel.As an investment proposition, India stands
out internationaly.

(Source: Economic Survey 2015-16-Volume I, www.indiabudget.nic.in)
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(Source: Economic Survey 2015-16-Volume |, www.indiabudget.nic.in)

REVIEW OF MAJOR DEVELOPMENTS IN INDIAN ECONOMY

In the Advance Estimates of GDP that the Central Statistics Office (CSO) released recently, the
growth rate of GDP at constant market prices is projected to increase to 7.6 per cent in 2015-16 from
7.2 per cent in 2014-15, mainly because private final consumption expenditure has accelerated.
Similarly, the growth rate of GVA for 2015-16 is estimated at 7.3 per cent vis-a-vis 7.1 per cent in
2014-15. Although agricultureislikely to register low growth for the second year in arow on account
of weak monsoons, it has performed better than last year. Industry has shown significant
improvement primarily on account of the surprising accel eration in manufacturing (9.5 per cent vis-&
vis 5.5 per cent in 2014-15). Meanwhile, services continue to expand rapidly.
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Even as real growth has been accelerating, nominal growth has been falling, to historically
low levels, an unusua trend highlighted in the Mid-Y ear Economic Analysis (MY EA), 2015-
16.

According to the Advance Estimates, nominal GDP (GVA) is likely to increase by just 8.6
(6.8) percent in 2015-16.

In nominal terms, construction is expected to stagnate, while even the dynamic sectors of
trade and finance are projected to grow by only 7 to 73/4 percent.

Inflation remains under control The CPI-New Series inflation has fluctuated around 51/2
percent, while measures of underlying trends—core inflation, rura wage growth and
minimum support price increases—have similarly remained muted. Meanwhile, the WPI has
been in negative territory since November 2014, the result of the large fals in international
commoadity prices, especialy oil. As low inflation has taken hold and confidence in price
stability has improved, gold imports have largely stabilized, notwithstanding the end of a
period of import controls

Similarly, the external position appears robust. The current account deficit has declined and
is at comfortable levels, foreign exchange reserves have risen to US$351.5 billion in early
February 2016, and are well above standard norms for reserve adequacy; net FDI inflows
have grown from US$21.9 billion in April-December 2014-15 to US$27.7 billion in the same
period of 2015-16; and the nomina value of the rupee, measured against a basket of
currencies, has been steady. India was consequently well-positioned to absorb the volatility
from the U.S. Federal Reserve actions to normalize monetary policy that occurred in
December 2015. Although the rupee has declined against the dollar, it has strengthened
against the currencies of its other trading partners.

The fiscal sector registered three striking successes: on-going fiscal consolidation, improved
indirect tax collection efficiency; and an improvement in the quality of spending at all levels
of government.

Government tax revenues are expected to be higher than budgeted levels. Direct taxes grew
by 10.7 per cent in the first 9 months (9M) of 2015-16. Indirect taxes were also buoyant. In
part, this reflected excise taxes on diesdl and petrol and an increase in the Swachh Bharat
cess. The central excise duty collection from petroleum products during April to December
2015-16 recorded a growth of 90.5 per cent and stood at Rs.1.3 lakh crore as against Rs. 0.7
lakh crore in the same period last year. Tax performance also reflected an improvement in tax
administration because revenues increased even after stripping out the additional revenue
measures (ARMS). Indirect tax revenues grew by 10.7 per cent (without ARMS) and 34.2 per
cent (with ARMS).

The main findings are that a welcome shift in the quality of spending has occurred from
revenue to investment, and towards socia sectors. Aggregate public investment has increased
by about 0.6 per cent of GDP in the first 8 months of this fiscal year, with contributions from
both the Centre (54 per cent) and states (46 per cent).

(Source: Economic Survey 2015-16-Volume |, www.indiabudget.nic.in)
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DEVELOPMENTS IN ThE CAPITAL MARKET
PRIMARY MARKET

In 2015-16 (April-December), resource mobilization through the public and right issues has surged
rapidly as compared to the last financial year. During 2015-16 (April- December), 71 companies have
accessed the capital market and raised Rs.51,311 crore, compared to Rs.11,581 crore raised through
61 issues during the corresponding period of 2014-15.

The small and medium enterprises (SME) platform of the stock exchange is intended for small and
medium sized companies with high growth potential, whose post issue paid-up capita is less than or
equal to Rs. 25 crore. During 2015-16 (April- December), 32 companies were listed on the SME
platform, raising atotal amount of Rs.278 crore as compared to Rs.229 crore raised through 28 issues
in the corresponding period of 2014-15.

Resources mobilized by mutua funds during April-December 2015 also increased substantially to
Rs.1,61,696 crore from Rs.87,942crore mobilized during the same period of the previous year.

SECONDARY MARKET

During 2015-16 so far, the Indian securities market has remained subdued (Figure 3.9). The Bombay
Stock Exchange (BSE) Sensex declined by 8.5 per cent (upto 5 January 2016) over end-March 2015,
mainly on account of turmoil in global equity markets in August 2015 following slowdown in China
and its currency devaluation and slump in stocks. On 4 January 2016, weak Chinese manufacturing
data again led to aglobal sell-off which caused the BSE Sensex aso to decline by 538 points (2.1per
cent).The downward trend in the Indian stock market was also guided by mixed corporate earnings
for Q1 and Q2 of 2015- 16, FPIs’ concern over minimum alternative tax (MAT), weakening of the
rupee against the US dollar, investor concern over delay in passage of the Goods and Services
Tax(GST) Bill, uncertainty over interest rate hike by US Fed and selling by FPIs. However, the
Indian equity market has been relatively resilient during this period compared to the other major
EMEs. The Indian stock market withstood the US Fed increase in interest rates in December 2015.
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(Source: Economic Survey 2015-16-Volume I, www.indiabudget.nic.in)

INDUSTRIAL PERFORMANCE

The Index of Industrial Production (I11P) which provides quick estimates of the performance of key
industrial sectors has started showing upward momentum (Figure 6.1). As per IIP, the industria
sector broadly comprising mining, manufacturing and electricity attained 3.1 per cent growth during
April-December 2015-16 as compared to 2.6 per cent during the same period of 2014- 15 due to the
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higher growth in mining and manufacturing sectors (Table 6.1). The mining, manufacturing and
electricity sectors grew by 2.3 per cent, 3.1 per cent, and 4.5 per cent respectively during April-
December 2015-16. The mining sector growth was mainly on account of higher coal production. The
manufacturing sector was propelled by the higher production by the industry groups like furniture;
wearing apparel, dressing and dyeing of fur; motor vehicles, trailers & semitrailers; chemicals and
chemical products; refined petroleum products & nuclear fuel; and wood& products of wood. The
growth in electricity is mainly contributed by higher growth in generation of thermal and nuclear
sector.

In terms of use based classification, consumer durable goods have witnessed a remarkable growth at
12.4 per cent during April-December 2015-16. Basic goods and capital goods have registered 3.4 per
cent and 1.7 per cent growth with intermediate goods by 1.9 per cent (Table 6.1).

The eight core infrastructure supportive industries, coal, crude oil, natural gas, refinery products,
fertilizers, steel, cement and electricity that have a total weight of nearly 38 per cent in the IIP,
registered a cumulative growth of 1.9 per cent during April-December 2015-16 as compared to 5.7
per cent during April-December 2014-15. Month-wise performance of the eight core sectors shows
that the production of coal and fertilizers have increased substantially, while that of crude oil, natural
gas and sted have mostly been negative. Refinery products, cement and electricity have attained
moderate growth. Clearances for coal projects have facilitated production of coa. Crude oil and
natural gas production declined because of afall in production by Qil and Natural Gas Corporation
(ONGC), Oil India Limited (OIL) and also private/joint venture (JV) companies in different months.
In electricity generation, while the thermal and nuclear sectors have registered higher growth, the
hydro sector has not performed well.
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Figure 6.1 depicts three months moving average month-on-month (M-o-M) growth of the IIP,
manufacturing and eight core industries. The growth in industrial production, manufacturing sector
and the eight core sectors started picking up again in December 2015. It is expected that the uptick in
growth rate will be maintained due to revival in manufacturing production.

While the overall 1P has shown recovery, there is variation in the performance of some of the major
industries during April-December 2015. While some sectors like eectricity, coa, fertilizers, cement
and passenger cars have shown positive growth, sectors like steel and aluminium have shown
negative growth during April-December 2015.
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(Source: Economic Survey 2015-16-Volume-I 1, www.indiabudget.nic.in)
MICRO SMALL AND MEDIUM ENTERPRISES SECTOR

With 3.6 crore units spread across the country, that employ 8.05 crore people, Micro, Small and
Medium Enterprises (MSME) have a contribution of 37.5 per cent to the country’s GDP. The sector
has huge potentia for helping address structural problems like unemployment, regional imbalances,
unegua distribution of national income and wesalth across the country. Due to comparatively low
capital costs and their forward-backward linkages with other sectors, MSMEs will play a crucia role
in the success of the Makein Indiainitiative.

Realizing the importance of the MSME sector, the government has undertaken a number of
schemes/programmes like the Prime Minister’s Employment Generation Programme (PMEGP),
Credit Guarantee Trust Fund for Micro and Small Enterprises (CGTMSE), Credit Linked Capital
Subsidy Scheme (CLCSS) for Technology Up gradation, Scheme of Fund for Regeneration of
Traditiona Industries (SFURTI), and Micro and Small Enterprises- Cluster Development Programme
(MSECDP) for the establishment of new enterprises and devel opment of existing ones.

Some of the new initiatives undertaken by the government for the promotion and development of
MSMEs, are asfollows:

e Udyog Aadhar Memorandum (UAM): The UAM scheme, which was notified in
September 2015 under section 8 of the MSME Development Act 20086, is a path-breaking
step to promote ease of doing business for MSMEs. Under the scheme, MSME entrepreneurs
just need to file an online entrepreneurs’ memorandum to instantly get a unique Udyog
Aadhaar Number (UAN). The information sought is on sef-certification basis and no
supporting documents are required. This marks a significant improvement over the earlier
complex and cumbersome procedure.

o Employment Exchange for Industries: To facilitate match making between prospective job
seekers and employers an employment exchange for industries was launched on June 15,
2015 in line with Digital India. More than 3.42 lakh job seekers have been registered on the
portal as on December 30, 2015.

o Framework for Revival and Rehabilitation of MSMESs: Under this framework, which was
notified in May 2015, banks have to constitute a Committee for Distressed MSME
enterprises at zona or district level to prepare a Corrective Action Plan (CAP) for these units.

e A scheme for Promoting Innovation and Rural Entrepreneurs (ASPIRE):ASPIRE was
launched on March 16, 2015 with the objective of setting up a network of technology centres
and incubation centres to accelerate entrepreneurship and promote start-ups for innovation
and entrepreneurship in rural and agriculture based industry.

In addition, the government intends to provide more credit to MSME sectors, especially in the rural
areas, focusing on skill development, encouraging entrepreneurial activities with optimistic mindset
among rural youth and creating job opportunities among rural women, for high, inclusive and
sustained industrial growth.

(Source: Economic Survey 2015-16-Volume I, www.indiabudget.nic.in)

OUTLOOK FOR GROWTh
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Real GDP growth for 2015-16 is expected to be in the 7 to 7range, reflecting various and largely
offsetting developments on the demand and supply sides of the Indian economy. Before analysing
these factors, however, it is important to step back and note one important point. India’s long-run
potential GDP growth is substantial, about 8-10 percent. But its actual growth in the short run will
also depend upon global growth and demand. After all, India’s exports of manufactured goods and
services now congtitute about 18 percent of GDP, up from about 11 percent a decade ago.

Reflecting India’s growing globalization, the correlation between India’s growth rate and that of the
world has risen sharply to reasonably high levels. For the period 1991-2002 this correlation was 0.2.
Since then, the correlation has doubled to 0.42. In other words, a 1 percentage point decrease in the
world growth rate is now associated with a 0.42 percentage point decrease in Indian growth rates.

Accordingly, if the world economy remains weak, India’s growth will face considerable headwinds.
For example, if the world continues to grow at close to 3 percent over the next few years rather than
returning to the buoyant 4-4%2 per cent recorded during 2003-2011, India’s medium-term growth
trajectory could well remain closer to 7-7% per cent, notwithstanding the government’s reform
initiatives, rather than rise to the 8-10 per cent that its long-run potential suggests. In other words, in
the current global environment, there needs to be a recalibration of growth expectations and
consequently of the standards of assessment.

Turning to the outlook for 2016-17, we need to examine each of the components of aggregate
demand: exports, consumption, private investment and government.

o To measure the demand for India’s exports, we calculate a proxy-weighted average GDP
growth rate of India’s export partners. The weights are the shares of partner countries in
India’s exports of goods and services. We find that this proxy for export demand growth
declined from 3.0 percent in 2014 to 2.7 per cent in 2015, which helps explain the
deceleration in India’s non-0il exports, athough the severity of the dowdown—in fact, a
decline in export volume—went beyond adverse externa developments. Current projections
by the IMF indicate that trading partner growth this demand will improve marginaly this
year to about 2.8 percent. But the considerable downside risks suggest that it would be
prudent not to count on a big contribution to GDP growth from improving export
performance.

¢ On the domestic side, two factors could boost consumption. If and to the extent that the
Seventh Pay Commission (7th PC) is implemented, increased spending from higher wages
and allowances of government workers will start flowing through the economy. If, in
addition, the monsoon returns to normal, agricultural incomes will improve, with attendant
gains for rural consumption, which over the past two years of weak rains has remained
depressed.

e Against this, the disappearance of much of last year’s oil windfall would work to reduce
consumption growth. Current prospects suggest that oil prices (Indian crude basket) might
average US$ 35 per barrel next fiscal year compared with US$ 45 per barrel in 2015-16. The
resulting income gain would amount roughly equivalent to 1 percentage point of GDP — an
18 per cent price decline times a share of net oil importsin GDP of 6 percent. But this would
be half the size of last year’s gain, so consumption growth would slow on this account next
year.

e According to analysis done by Credit Suisse, (non-financial) corporate sector profitability has
remained wesak, falling by 1 percent in the year to December 2015.This decline reflected a
sharp deterioration in the financial health of the metals—primarily steel—companies, which
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have now joined the ranks of companies under severe financial stress. As a result, the
proportion of corporate debt owed by stressed companies, defined as those whose earnings
are insufficient to cover their interest obligations, has increased to 41 percent in December
2015, compared to 35 percent in December 2014.3 In response to this stress, companies have
once again been compelled to curb their capital expenditures substantially.

e Finaly, the path for fiscal consolidation will determine the demand for domestic output from
government. The magnitude of the drag on demand and output will be largely equal to the
size of consolidation, assuming a multiplier of about 1.

o There are three significant downside risks. Turmoil in the global economy could worsen the
outlook for exports and tighter financial conditions significantly. Second, if contrary to
expectations oil prices rise more than anticipated, this would increase the drag from
consumption, both directly, and owing to reduced prospects for monetary easing. Finaly, the
most serious risk is a combination of the above two factors. This could arise if oil markets are
dominated by supply-related factors such as agreements to restrict output by the major
producers.

e The one significant upside possibility is a good monsoon. This would increase rurd
consumption and, to the extent that it dampens price pressures, open up further space for
monetary easing.

e Putting these factors together, we expect real GDP growth to be in the 7 to 7 ** per cent
range, with downside risks because of on-going developments in the world economy. The
wider range in the forecast this time reflects the range of possibilities for exogenous
developments, from a rebound in agriculture to a full-fledged international crisis; it aso
reflects uncertainty arising from the divergence between growth in nomina and rea
aggregates of economic activity.

(Source: Economic Survey 2015-16-Volume |, www.indiabudget.nic.in)

INDIA’S INCREASING IMPORTANCE TO GLOBAL GROWTH

Despite global headwinds and a truant monsoon, India registered robust growth of 7.2 per cent in
2014-15 and 7.6 per cent in 2015-16, thus becoming the fastest growing major economy in the world.
As per the estimates of the International Monetary Fund (IMF), globa growth averaged 3.1 per cent
in 2015, declining from 3.4 per cent registered in 2014. While growth in advanced economies has
improved modestly since 2013, the emerging economies have witnessed a consistently declining
trend in growth rate since 2010. It is against this background that the recent Indian growth story
appears particularly bright.

India has made striking progress in its contribution to the global growth of Gross Domestic Product
(GDP) in Purchasing Power Parity (PPP) terms. PPP represents the number of units of a country's
currency required to purchase the same amount of goods and services in the domestic market as the
US dollar would purchase in the United States, thus adjusting for purchasing power differentials
between currencies in relevant markets. India’s contribution to global growth in PPP terms increased
from an average of 8.3 per cent during the period 2001 to 2007 to 14.4 per cent in 2014. During the
1990s, the US’s contribution to the global GDP growth in PPP terms was, on an average, around 16
percentage points higher than India’s. The picture changed dramatically in 2013 and 2014 when
India’s contribution was higher than that of the US by 2.2 and 2.7 percentage points respectively.
During 1991-2014, low growth in Japan (0.9 per cent annualy) resulted in its low contribution (1.5
per cent) to globa growth. India and China constitute 42.5 per cent and 53.2 per cent respectively of
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the total PPP measure of the lower-middle income countries and upper-middle income countries; and
hence those country groups largely reflect India’s and China’s patterns.

The globa economy in particular the global growth powerhouse, China is rebalancing, leading to an
increasing role for India. After the onset of the multiple crises in different parts of the world, India’s
contribution has become much more valuable to the global economy.

India’s share in world GDP has increased from an average of 4.8 per cent during 2001-07 to 6.1 per
cent during 2008-13 and further to an average of 7.0 per cent during 2014 to 2015 in current PPP
terms (IMF). India’s resilience and current levels of reasonably strong growth should, thus, be
appreciated in the light of itsincreasing contribution to global growth.

(Source: Economic Survey 2015-16-Volume I, www.indiabudget.nic.in)
INDIAN AGRICULTURAL INDUSTRY

Agriculture plays a vital role in India’s economy. Over 58 per cent of the rural households depend on
agriculture as their principa means of livelihood. Agriculture, aong with fisheries and forestry, is
one of the largest contributors to the Gross Domestic Product (GDP).

As per estimates by the Central Statistics Office (CSO), the share of agriculture and alied sectors
(including agriculture, livestock, forestry and fishery) was 15.35 per cent of the Gross Vaue Added
(GVA) during 2015-16 at 201112 prices.

India is the largest producer, consumer and exporter of spices and spice products. Indias fruit
production has grown faster than vegetables! making it the second largest fruit producer in the world.
India's horticulture output, comprising fruits, vegetables and spices, has reached to a record high of
283.5 million tonnes (MT) in 2014-15. It ranks third in farm and agriculture outputs. Agricultural
export constitutes 10 per cent of the country’s exports and is the fourth-largest exported principal
commodity. The agro industry in India is divided into several sub segments such as canned, dairy,
processed, frozen food to fisheries, meat, poultry, and food grains.

The Department of Agriculture and Cooperation under the Ministry of Agriculture is responsible for
the development of the agriculture sector in India. It manages several other bodies, such as the
National Dairy Development Board (NDDB), to develop other alied agricultural sectors.

Market Size

Over the recent past, multiple factors have worked together to facilitate growth in the agriculture
sector in India. These include growth in household income and consumption, expansion in the food
processing sector and increase in agricultural exports. Rising private participation in Indian
agriculture, growing organic farming and use of information technology are some of the key trendsin
the agriculture industry.

As per the 3rd Advance Estimates, India's food grain production has increased marginaly to 252.23
million tonnes (MT) in the 2015-16 crop year. Production of pulses is estimated at 17.06 million
tonnes.

With an annual output of 146.31 MT, Indiais the largest producer of milk, accounting for 18.5 per
cent of the total world production. It aso has the largest bovine population. India, the second-largest
producer of sugar, accounts for 14 per cent of the global output. It is the sixth-largest exporter of
sugar, accounting for 2.76 per cent of the global exports.

Spice exports from India are expected to reach US$ 3 billion by 2016-17 due to crestive marketing
strategies, innovative packaging, strength in quality and strong distribution networks. The spices
market in India is valued at Rs 40,000 crore (US$ 5.87 billion) annualy, of which the branded
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segment accounts for 15 per cent. In fact, the Spices Board of India has decided to set up a spice
museum at Willingdon Island in Kochi to attract and educate tourists and seafarers about the history
and growth of Indian spicesindustry.

The procurement target for rice during marketing season (MS) 2015-16 has been finalised as30 MT.
Investments

Several players have invested in the agricultural sector in India, mainly driven by the government’s
initiatives and schemes.

According to the Department of Industrial Policy and Promotion (DIPP), the Indian agricultural
services and agricultural machinery sectors have cumulatively attracted Foreign Direct Investment
(FDI) equity inflow of about US$ 2,261 million from April 2000 to December 2015.

Some mgjor investments and developments in agriculture in the recent past are as follows.

e |ITC Ltd, one of Indias leading fast-moving consumer goods (FMCG) company, plans to
make Andhra Pradesh a hub for its agricultural business operations.

¢ Mahindra and Mahindra Ltd has acquired 35 per cent stake in a Finnish combine harvesters
manufacturer, Sampo Roselnew Oy, for US$ 20.46 million and will jointly focus on the
combine harvester businessin Asia, Africa and Eurasian Economic Union countries.

e The Small Farmers’ Agri-Business Consortium (SFAC) plans to organise camps in Madhya
Pradesh and Chhattisgarh to promote its venture capital assistance scheme (VCAS), which
seeks to provide capitd and project development facility (PDF) to agri-business
entrepreneurs.

e Agri-research institute ICRISAT’s incubation arm is looking to set up a Rs.100 crore (US$
14.67 million) fund in ayear, an initiative that could help small entrepreneurs from the agri-
business and nutrition space raise money.

e Mahindra & Mahindra (M&M), India’s leading tractor and utility vehicle manufacturer,
announced its entry into pulses retailing under the brand ‘NuPro’. Going forward, the
company plansto foray into e-retailing and sale of dairy products.

e Fertiliser cooperative IFFCO launched ajoint venture with Japanese firm Mitsubishi Corp for
manufacturing agrochemicalsin India

e Acumen, a not-for-profit global venture fund, has invested Rs 11 crore (US$ 1.7 million) in
Sahayog Dairy, an integrated entity in the segment, based at Harda district in Madhya
Pradesh.

e Rabo Equity Advisors, the private equity arm of Netherlands-based Rabo Group, raised US$
100 million for the first close of its second fund — India Agri Business Fund 1. The fund
plansto invest US$ 15-17 million in 10-12 companies.

e Oman India Joint Investment Fund (OIJIF), a joint venture (JV) between the State Bank of
India (SBI) and State General Reserve Fund (SGRF), invested Rs 95 crore (US$ 13.94
million) in GSP Crop Science, a Gujarat-based agrochemicals company.

e The world's seventh-largest agrochemicals firm, Israel-based ADAMA Agrochemicals plans
toinvest at least US$ 50 million in India over the next three years.

Government Initiatives
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Given the importance of the agriculture sector, the Government of India, in its Budget 2016-17,
planned several steps for the sustainable devel opment of agriculture.

Budget 2016-17 proposed a slew of measures to improve agriculture and increase farmers’ welfare
such as 2.85 million hectares to be brought under irrigation, Rs 287,000 crore (US$ 42.11 hillion)
grant in aid to be given to gram panchayats and municipalities and 100 per cent village el ectrification
targeted by May 01, 2018.

The government has aready taken steps to address two major factors (soil and water) critical to
improve agriculture production. Steps have been taken to improve soil fertility on a sustainable basis
through the soil health card scheme and to support the organic farming scheme ‘Paramparagat Krishi
Vikas Yojana’. Other steps include improved access to irrigation through ‘Pradhanmantri Gram
Sinchai Yojana’; enhanced water efficiency through "Per Drop More Crop’; continued support to
Mahatma Gandhi National Rural Employment Guarantee Act (MGNREGA) and the creation of a
unified national agriculture market to boost the incomes of farmers.

The Government of India recognises the importance of micro irrigation, watershed devel opment and
‘Pradhan Mantri Krishi Sinchai Yojana’; thus, it allocated a sum of Rs 5,300 crore (US$ 777.6
million) for it. It urged the states to focus on this key sector. The state governments are compelled to
alocate adequate funds to develop the agriculture sector, take measures to achieve the targeted
agricultural growth rate and address the problems of farmers.

The Department of Agriculture and Cooperation under the Ministry of Agriculture has inked
MOUSs/agreements with 52 countries including the US. In addition, the Department of Agriculture
Research & Education (DARE) and the Department of Animal Husbandry, Dairying & Fisheries
(DAHD&F) under the Ministry of Agriculture have signed MOUs/agreements with other countries,
taking the number of partnerships with other countries to 63. These agreements would provide better
agricultural facilities in areas such as research and development, capacity building, germ-plasm
exchange, post-harvest management, value addition/food processing, plant protection, animal
husbandry, dairy and fisheries. The agreements could help enhance bilateral trade as well.

Given the correlation between improvement in agriculture and the development of the country, the
Government of India adopted severd initiatives and programmes to ensure continuous growth. It
allocated Rs 25,000 crore (US$ 3.67 billion) for the Rural Infrastructure Development Fund (RIFD),
Rs 1,500 crore (US$ 220 million) for the long-term rural credit fund, Rs 45,000 crore (US$ 6.60
billion) for the short-term cooperative rural credit finance fund and Rs 25,000 crore (US$ 3.67
billion) for the short-term Regional rural bank (RRB) refinance fund. It also marked an ambitious
target of Rs 8.5 lakh crore (US$ 124.71 billion) of agriculture credit during 2015-16.

Some of the recent major government initiatives in the sector are as follows:

e Prime Minister Mr Narendra Modi has unveiled the operational guidelines for the Pradhan
Mantri Fasal Bima'Y ojanawhich aims to provide farmers with crop insurance as well as

e The Cabinet Committee on Economic Affairs (CCEA) has approved ‘Blue Revolution’, an
umbrella scheme for integrated devel opment and management of fisheries by Government of
India, with tota financial outlay of Rs 3,000 crore (US$ 440.15 million) for a period of five
years.

e Mr Piyush Goyal, Minister of Power, Coal, New and Renewable Energy has announced that
government’s plans to invest Rs 75,000 crore (US$ 11.08 billion) in an energy-efficient
irrigation scheme over the next three to four years.
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e The new crop insurance scheme for farmers 'Bhartiya Krishi Bima Y ojana aims to cover 50
per cent of the farmers under the scheme in the next two-three years,

e India and Lithuania have agreed to intensify agricultural cooperation, especialy in sectors
like food and dairy processing.

o Gujarat Government has planned to connect 26 Agricultural Produce Market Committees
(APMCs) via dectronic market platform, under the National Agriculture Market (NAM)
initiative.

e The State Government of Telangana plans to spend Rs 81,000 crore (US$ 11.88 hillion) over

the next three years to complete ongoing irrigation projects and also undertake two new
projects for lifting water from the Godavari and Krishnariver.

e The Nationa Dairy Development Board (NDDB) announced 42 dairy projects with a
financia outlay of Rs 221 crore (US$ 32.42 million) to boost milk output and increase per
animal production of milk.

e Government of India has set up an inter-ministerial committee, which will look into ways to
examine the potential of Indian agriculture, identify segments with potential for growth, and
work towards doubling farm incomes by 2022.

e The Government of India has allocated Rs 200 crore (US$ 29.9 million) for electronicaly
linking 585 major wholesale agriculture markets across the country, thereby creating a
National Agriculture Market (NAM). in July 2015 for three years

Road Ahead

The agriculture sector in India is expected to generate better momentum in the next few years due to
increased investments in agricultura infrastructure such as irrigation facilities, warehousing and cold
storage. Factors such as reduced transaction costs and time, improved port gate management and
better fiscal incentives would contribute to the sector’s growth. Furthermore, the growing use of
genetically modified cropswill likely improve the yield for Indian farmers.

According to the National Institution for Transforming India Aayog (NITI Aayog), India’s
agriculture sector is expected to grow 6 per cent in FY 2016-17 in case of normal monsoon during the
June-September period. The 12th Five-Y ear Plan estimates the food grains storage capacity to expand
to 35 MT. Also, a4 per cent growth would help restructure the agriculture sector in Indiain the next
few years.

Source:_http://www.ibef.org/industry/agricul tur e-india.aspx

FERTILIZER INDUSTRY: GLOBAL SCENARIO

World demand for total fertilizer nutrients is estimated to grow at 1.8 percent per annum from 2014
to 2018. The demand for nitrogen, phosphate, and potash is forecast to grow annually by 1.4, 2.2, and
2.6 percent, respectively, during the period. Over the next five years, the global capacity of fertilizer
products, intermediates and raw materials will increase further.

The global potential nitrogen balance (i.e. the difference between N potentially available for
fertilizers and N fertilizer demand) as a percentage of N fertilizer demand is expected to steadily rise
during the forecast period, from 3.7 percent in 2014, to 5.4 percent in 2015, and then 6.9 percent in
2016, a further 8.8 percent in 2017 and reach 9.5 percent in 2018. The global potential balance of
phosphorous is expected to rise from 2,700,000 tonnes in 2014 to 3,700,000 tonnes in 2018 or from
6.4 percent of total demand to 8.5 percent.
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The global potential balance of potassium is expected to rise significantly from 8,700,000 tonnes in
2014 to 12,700,000 tonnesin 2018, or from 25 percent of total demand to 33 percent.

Demand for fertilizer Nutrients

The demand for fertilizer nutrients have been projected for the coming five years. Total fertilizer
nutrient (N+P205+K20) consumption is estimated at 183 200 000 tonnes in 2013 and is forecast to
reach 186 900 000 tonnes in 2014. With a successive growth of 1.8 percent per year, it is expected to
reach 200 500 000 tonnes by the end of 2018. Figure 2 indicates the forecasts of world demand for
total fertilizer nutrients from 2014 to 2018, against the actual consumption in the preceding six years.

Figurs 2. Global nutrients (N+P,0,+K_0) consumption
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The global demand for fertilizer nutrients are summarized in Table 4

Table 4. World demand for fertilizer nutrients, 2014-2018 (thousand tonnes)

Year 2014 2015 2016 2017 2018
Mitrogen M) 113 147 115100 116514 117 053 119 415
Phosphate (P10, 42 706 43 802 44740 45718 45 B48
Potash (C0) 21042 31 820 32 628 33518 34 458
Total (N+ PO +K 0)| 186895 190 732 193 882 197 190 200 522

Nitrogen (N)

The world nitrogen fertilizer demand increased from 111,400,000 tonnes in 2013 to 113,100,000
tonnes in 2014, at a growth rate of 1.5 percent. It is expected to be around 119,400,000 tonnes in
2018 at the annual growth of 1.4 percent. Of the overall increase in demand for 6,300,000 tonnes of
nitrogen between 2014 and 2018, 58 percent would be in Asia, 22 percent in the Americas, 11
percent in Europe, 8 percent in Africaand 1 percent in Oceania. Among the Asian countries, the bulk
of the increase of world demand for nitrogen is expected to come from China (18 percent) and India
(17 percent), followed by Indonesia (6 percent), Pakistan (4 percent), Bangladesh (2 percent),
Vietnam (2 percent) and Malaysia and Thailand (1 percent each). In the Americas, the maj or share of
the increase is expected to be in Latin America (18 percent), and will come mainly from Brazil,
Argentina, Colombia and Mexico. In North America, the share of increase is expected to be around 5
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percent, contributed largely by USA and Canada. In Europe, the major share of increase is expected
in East Europe and Central Asia (9 percent), in Ukraine (5 percent) and Russia (3 percent). The share
of increase in Central Europe is expected to be around 3 percent. In West Europe, there may be a
nominal decline in consumption during the period. The share of increase in North Africais expected
to be around 2.5 percent, mainly in Egypt and Morocco. The share of increase in sub-Saharan Africa
is expected to be around 5 percent, mainly in Nigeria, and Ethiopia. Figure 3 shows the regional and
sub regional share of world increase in nitrogen consumption between 2014 and 2018.

Figure 3. Regional and subregicnal share of world increase’dacrease in nifrogan
fartilizer consumption, 2014-2018
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Phosphate (P205)

Phosphate fertilizer consumption/demand, includes H3PO4 (phosphoric acid) based fertilizer demand
+ non-H3PO4 fertilizer demand. The non-H3PO4 fertilizer demand includes P205 in single super
phosphate, direct application phosphate rock (DAPR), nitric acid-based phosphate fertilizers, etc. The
world phosphate fertilizer demand increased from 41,700,000 tonnes in 2013 to 42,700,000 tonnesin
2014, at a growth rate of 2.4 percent. It is expected to touch 46,600,000 tonnes in 2018 at a growth
rate of 2.2 percent per year. Of the overall increase in demand for 3,900,000 tonnes P205 between
2014 and 2018, 58 percent would be in Asia, 29 percent in America, 9 percent in Europe, 4 percent in
Africa and 0.5 percent in Oceania. Among the Asian countries, about 27 percent of the growth in
world demand of phosphate is expected in India, 10 percent in China, 5 percent in Indonesia, 3
percent in Pakistan and 2 percent in Bangladesh. West Asia accounts for 7 percent of the increase in
consumption of which Iran has the majority of the share of the increase. Among the major countries
in the Americas, 19 percent of the growth in world demand is projected to be in Brazil, 4 percent in
Argentina and 2 percent in the USA. The share of East Europe and Central Asiais expected to be 6
percent, of which Russia accounts for ashare of 2 percent and Ukraine approximately 2 percent. West
Europe has aflat forecasted consumption level and Central Europe is expected to contribute 3 percent
of the world increase in consumption. The share of increase in Oceania is expected to be 0.5 percent.
In sub-Saharan Africa, the increase is likely to be 2 percent and in North Africa, it is also expected to
be around 2 percent. Figure 4 shows regiona and sub regional shares of world increase in phosphate
consumption between 2014 and 2018.
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Figure 4. Regional and subregional shara of world incraase in phosphate ferfilizer
consumption, 2014-2018
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Potash (K20)

Potassium fertilizer demand is estimated to increase from 30,060,000 tonnes in 2013 to 31,040,000
tonnesin 2014, indicating an increase of 3.3 percent. The world potash fertilizer demand is expected
to be 34,500,000 tonnes in 2018 with per annum growth of 2.6 percent over 2014. Of the overall
increase in demand for 34,00,000 tonnes of potash between 2014 and 2018, 56 percent would be in
Asia, 27 percent in the Americas, 11 percent in Europe, 6 percent in Africa and 0.4 percent in
Oceania.

Among the Asian countries, about 23 percent of the growth in world demand for potash is expected
in China, 17 percent in India, 7 percent in Indonesia, 2 percent in Malaysia and 1 percent for the
remainder from the rest of Asia. In the Americas, the largest share of the growth of about 18 percent
is projected to be in Brazil. In Europe, about 6 percent of the growth in world demand for potash is
expected in East Europe and Central Asia: of which Russia accounts for 3 percent, and 2 percent in
Ukraine. Thisis followed by 3 percent in Central Europe, with West Europe expected to increase by
about 2 percent during the reference period. Figure 5 shows regiona and sub regional shares of world
increase in potash consumption during 2014 to 2018.
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Figure 5. Regional and subragional shara of world increasa in potash ferilizer
cansumption, 2014-2018
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(Source: World Fertilizer Trends and Outlook to 2018 by Food and Agriculture Organization of the
United Nations www.fao.orq)

INDIAN FERTILIZER & AGRICULTURE INDUSTRY

Fertilizer is defined as any organic or inorganic sub-stance, natural or artificial in nature supplying
one or more of the chemical elements/nutrients required for plant growth. Sixteen plant nutrients are
necessary for proper plant development. These are classified into three categories viz; primary
(macro) nutrients, secondary nutrients, and micronutrients. Application of essential plant nutrients in
right proportion, through correct method and time of application is helpful to increase crop
production. Primary (macro) nutrients are nitrogen (N), phosphorus (P), and potassium (K). They are
the most frequently required in a crop fertilization programme and are needed in the larger quantity
by plants as fertilizer. So, major focus of the Indian fertilizer sector policy has been on primary
(macro) nutrients.

Government Initiatives

Government of India (Gol) has declared fertilizers as an essential commodity. Gol issued the
Fertilizer Control Order (FCO) under the Essential Commodities Act in 1957, which was then
modified in 1985. Main objectives of the fertilizer policy includes supporting domestic fertilizer
production capacity so as to insulate the country from unstable international prices, supplying quality
fertilizers at inexpensive prices, ensuring sufficient availability of fertilizer in time and unbiased
distribution of fertilizers to the Indian farmers. To achieve these objectives, FCO regulates fertilizers
price, sale and quality. Apart from this, FCO sets specifications of al the fertilizer products for their
nutrient contents and physical parameters. FCO also provides procedures for drawing and analysing
the fertilizer samples as aquality control measure

Policy support to fertiliser industry

Government of India is dynamically involved in sup-porting fertilizer industry and amendments in
policies have been done time to time to achieve self sufficiency in fertilizer sector. In the year 1977,
Government of India introduced the retention pricing scheme (RPS) for fertilizer units. Under RPS,
the difference between retention price (cost of production as assessed by the government plus 12%
post tax return on net worth) and the statutorily notified sale price was paid as subsidy to each unit.
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RPS resulted into extraordinary increase in domestic capacity/production and consumption of
fertilizers. Increase in fertilizer use led to significant increase in productivity of cereals and thereby
overall food grains production.

In August 1992, phosphatic and potassic fertilizers were decontrolled and the RPS covering these
fertilizers was abolished. However, w.ef. 1.10.1992, these were covered by a scheme of uniform
concession. Initially, the ad-hoc Concession Scheme was introduced for subsidy on DAP, MOP, NPK
Complex fertilizers. This scheme was aso extended to SSP from 1993-94. Under this scheme,
concession was disbursed to the manufacturers/importers by the State Governments based on the
grants provided by Department of Agriculture & Cooperation (DAC). During 1997-98, DAC aso
started indicating an al India uniform Maximum Retail Price (MRP) for DAP/NPK/MOP.

The urea segment were continued to be under control and covered by RPS. The Government
introduced a new methodology for working out subsidy to complex fertilizers w.e.f. 1.4.2002 based
on the recommendations of the Tariff Commission.

In the year 2000, The Expenditure Reforms Com-mission (ERC) recommended inter-alia,
dismantling of existing RPS for urea. Accordingly, RPS for urea units was replaced by New Pricing
Scheme (NPS) in the year 2003. It aimed at inducing the urea units to achieve internationaly
competitive levels of efficiency, greater transparency and simplification in subsidy administration.

For ensuring Nation’s food security and balanced application of fertilizers, the Government
introduced Nutrient Based Subsidy (NBS) Policy for Phosphatic & Potassic fertilizers w.elf.
1.4.2010. Di Ammonium Phosphate (DAP, 18-46-0), Muriate of Potash (MOP), Mono Ammonium
Phosphate (MAP, 11-52-0), Triple Super Phosphate (TSP, 0-46-0), 12 grades of complex fertilizers
and Ammonium Sulphate are covered under NBS policy.

Quiality Control Policy

Quality check is an unavoidable step in sdling fertilizers in India. As per the FCO norms,
manufacturers/importers can sell the fertilizers to the farmers when they meet the standard of quality
mentioned in the FCO order. State Governments control the quality of fertilizers supplied by the
manufacturers/importers as prescribed under the FCO.

For checking the quality and issuing the certificate, there are about 74 fertilizer testing laboratories in
the country. Out of which, four laboratories are working under the Government of India These are
situated at Faridabad, Kayani, Mumbai and Chennai with an annual analysing capacity of 134
thousand samples. The quality of the fertilizers imported in the country is invariably checked by the
fertilizer quality control laboratories of the Government of India.

The State Governments are authorized to draw fertilizer samples anywhere in the country and take
appropriate action against the sellers of non-standard fertilizers. Along with the cancellation of
authorization certificate, strict provision includes prosecution of offenders and if convicted, sentence up
to seven years imprisonment under the Essential Commodities Act.

Import Policy

Now a day, India is showing interest in importing urea. It would not only lead to minimize the
demand-supply gap, but cheaper urea imports could also help to reduce subsidy burden on the
government (if domestic demand of urea remains constant). India’s domestic production of urea is
about 220 lakh tonnes. To meet the demand, the country had imported 80.44 lakh tones urea.
Recently, India has imported about 11.09 lakh tonnes. Average cost of imported urea was about $ 340
per tonne.

In case of P&K fertilizers like DAP and SSP, though these fertilizers are being produced in the
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country, the country is aimost dependent on imports of the raw materials/intermediates or imports of
finished phosphatic fertilizers. There are no exploitable re-serves of potash in India and the country is
fully de-pendent on itsimport to meet the demand of potassic fertilizers.

Government has taken initiatives to en-courage indigenous production in P&K fertilizer sector by
reducing the custom duty on phosphoric acid. P & K manufacturers in the country now can procure
this important input at reason-able price. The Nutrient Based Subsidy (NBS) scheme has been
announced on P & K fertilizers w.e.f. 01.04.2010 to ensure subsidy on indigenous P&K fertilizers at
par with imported P & K fertilizers

Government is aso encouraging private sector and public sector companies to explore the
possihilities for joint ventures abroad. It would help in ensuring uninterrupted supply of fertilizer
inputsto P & K sector. During last three years, phosphatic and potash fertilizers are imported in India
from various countries viz., Austraia, Bahrain, Belarus, China, Canada, CIS, Estonia, Germany,
Indonesia, Iran, Israel, Jordan, Korea, Kuwait, Latvia, Lithuania, Mexico, Morocco, Philippines,
Russia, S. Arabia, S. Africa, Singapore, Spain, Turkey, Tunisia, USA, Ukraine and Vietnam. Import
of al fertilizers except urea is free and importers are importing these fertilizers under Open General
License (OGL) as per their requirements. Import of urea in the country is restricted and permitted
through three State Trading Enterprises i.e. MMTC Limited (Minerals & Metas Trading
Corporation), State Trading Corporation of India Limited and Indian Potash Limited.

(Sources: IndianFertilizer Industry; At A Glance By Renuka Kholkute www.ifaj.org)

INDIAN AGROChEMICAL INDUSTRY

The Indian crop protection industry is estimated to be USD 4.25 hillion in FY 14 and is expected to
grow at a CAGR of 12% to reach USD 7.5 hillion by FY 19. Exports currently constitute amost 50%
of Indian crop protection industry and are expected to grow at a CAGR of 16% to reach USD 4.2
billion by FY 19, resulting in 60% share in Indian crop protection industry. Domestic market on the
other hand would grow at 8% CAGR, asit is predominantly monsoon dependent, to reach USD 3.3
billion by FY 19. Globally, Indiais fourth largest producer of crop protection chemicals, after United
States, Japan and China. The crop protection companiesin India can be categorized into three types —
Multi-National, Indian including public sector
companies and small sector units.
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(Sources: Indian  Agrochemical Industry G shiias "-*;"-_":""'
Federation of Indian chambers of commerce and i
Industry www.ficci.com & Industry Analysis by | I

Tata Strategic)

ChALLENGES FACED BY ThE INDIAN
AGRO ChEMICAL INDUSTRY E=
1. Non-genuine products: =

There is a dignificant share of non-genuine i i
pesticides which include counterfeit, spurious, e

adulterated or sub-standard products. According to industry estimates the non-genuine pesticides
could account for more than 40% of the pesticides sold in Indiain FY 14. These products are inferior
formulations which are unable to kill the pests or kill them efficiently. They also leave by-products
which may significantly harm the soil and environment. The damage through such products is
multifold. Apart from crop loss and damage to soil fertility, use of non-genuine products leads to loss
of revenue to farmers, agrochemical companies and government.
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Some of the key reasons for use of non-genuine products are lack of awareness amongst the farmers,
difficulty in differentiating between genuine and non-genuine products, supply chain inefficiencies,
law enforcement challenges and influencing power of distributors/retailers.

2. Stringent requlations:

Stringent environmental regulations across the world are increasing the cost of developing new
products and simultaneously delaying the introduction of new products in the market. For instance, in
the European Union any agrochemical product if found to be mutagenic, carcinogenic or classified as
an endocrine disruptor would not achieve registration or re-registration irrespective of the level of
exposure generated. It takes almost nine to ten yearsto bring anew product.

3. Low focus on R&D by domestic manufacturers due to high costs:

The industry is facing a serious challenge owing to the rising R&D costs. R& D associated with new
product development amounts to ~ USD 250 million in costs. This prevents the companies from
investing in R&D activities and they tend to focus more on the generic products which require low
investments in research and development. In order to sustain in the long run, the industry needs to be
committed to making long term investments and withstand longer gestation periods in order to bring
to the market more innovative products

4. Lack of education and awareness among farmers:

It is important to educate the farmers about the appropriate kind of pesticide, its dosage and quantity
and application frequency. Only 25-30% of farmers are aware of agrochemicals products and the
usage, therefore; large numbers of farmers are unaware of the cost benefit that could be gained by
using agrochemicals. However it is not easy to reach the farmers owing to infrastructure issues,
regiona languages and dialects and a general inertia towards adoption of newer products on account
of possible risks of crop failure. The main point of contact between the farmers and the manufacturers
are the retailers who don't have adequate technical expertise and are thus unable to impart proper
product understanding to the farmers. It is aso very difficult for the farmers to convey their needs
effectively to the manufacturers.

5. Need for efficient distribution systems:

The large number of end users and the predominantly generic nature of the market make a strong and
efficient distribution network essentia for the crop protection market. However, the industry has been
plagued by problems arising out of supply chain inefficiencies and inadequate infrastructure which
result in post-harvest losses estimated at INR 45,000 crore every year. The lack of an efficient
distribution system also makes it difficult for the agrochemical companies to reach the farmers to
promote their products and educate them about their usage and benefits.

(Sources. Indian Agrochemical Industry Federation of Indian chambers of commerce and Industry
www.ficci.com & Industry Analysis by Tata Strategic)

OPPORTUNITIES AND KEY GROWTh DRIVERS FOR INDIAN CROP PROTECTION
MARKET

1. Export Opportunities:

The export of pesticides from India has seen a strong growth over the last few years. Globally, India
is the thirteenth largest exporter of pesticides. Most of the exports are off-patent products. The major
exports from India happen to Brazil, USA, France and

Netherlands. The key growth drivers are Indias
capability in low cost manufacturing, availability of
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technically trained manpower, seasonal domestic demand, overcapacity, better price realization
globally and strong presence in generic pesticide manufacturing (India has process technologies for
more than 60 generic molecules).

2. Growth in herbicides and fungicides:

Labour shortage, rising labour costs and growth in GM crops has led to growth in the use of
herbicides. The herbicide consumption in India stands at 0.35 USD billion in FY 14 and is expected to
grow at a CAGR of 15% over the next five years to reach ~0.8 USD hillion by FY 19. On the other
hand the fungicide industry in India has grown due to the growth in Indian horticulture industry,
which has grown at a CAGR of 7.5% over the last five years.

3. Low consumption of pesticides in India: Ficrre 30 Ptk S ek o || pummparts a2

The per hectare consumption of pesticides in India
is amongst the lowest in the world and currently
stands at 0.6 kg/ha against 5-7 kg/ha in the UK and
at almost 20-30 times ~ 13 kg/hain China. In order
to increase yield and ensure food security for its
enormous population agrochemicals penetration in
Indiais bound to go up.

ns Lot s v v 1 g 1 s remay

(Sources. Indian Agrochemical Industry Federation of Indian chambers of commerce and Industry
www.ficci.com November 2016 & Industry Analysis by Tata Strategic)
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OUR BUSINESS

The information in this section is qualified in its entirety by, and should be read together with, the
more detailed financial and other information included in this Prospectus, including the information
contained in “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations of our Company” and “Financial Statements” beginning on page 20, 303 and
261 respectively.

Overview

Incorporated in 2002, our Company M/s. Agro Phos (India) Limited is an 1SO 9001:2008 certified
Company engaged in the manufacturing of fertilisers such as Single Super Phosphate (SSP), Nitrogen
Phosphate and Potassium (NPK), Zinc Sulphate, Organic manure and Calcium Sulphate commonly
known as soil conditioner or gypsum. Our Company also undertakes trading of Diammonium
Phosphate (DAP), Urea, Ammonium Sulphate and other fertilizers depending upon the demand of the
customers. The Registered Office of our Company is situated at M-87, Trade Centre 18M, South
Tukoganj, Indore, Madhya Pradesh.

Our manufacturing facilities are located at Dewas and Meghnagar, Madhya Pradesh and are well
equipped with required facilities including machinery, crane, conveyor belt, other handling
equipments to facilitate smooth manufacturing process and easy logistics. We endeavor to maintain
safety in our premises by adhering to key safety norms. Our manufacturing process is completely
integrated from procurement of raw materials and fina testing and packing of fertilisers for direct use
of our customers.

We have entered into Memorandum of Understanding for our products SSP and NPK with Indian
Potash Limited for supply of minimum 40,000 +/- 10% MT per annum of SSP and 25,000 MT per
annum of NPK. SSP is marketed by Indian Potash Limited in the states of Madhya Pradesh,
Chhattisgarh and Maharastra while NPK is marketed in the states of Madhya Pradesh and
Chattisgarh.

Our Company is well equipped with in-house testing laboratory to test the products as per qudity
standards and relevant chemical composition. In our quest to maintain high standards of quality for
our products, we have imported testing machine to test the product in rea time basis. The fina
product has to pass specia quality test to ensure that it is of the requisite quality and contains the
requisite chemical composition. We use gazette bags for packing of our products. These bags are very
easy to handle and facilitates easy stacking as well. Apart from providing quality products at an
affordable cost, our Company also emphasizes on the product reach through its distribution network.
We have over 200 ded ers and distributors.

Our Company also takes part in various educational awareness programs for farmers. Farmer suicide
has become a mgor concern since being an agrarian country, a large percentage of population in our
Country is dependent on agriculture. Towards this social initiative, our Company will be telecasting
programme caled “Himmat Na Haar” on Doordarshan (Regional telecast at Madhya Pradesh and
Chhattisgarh). This programme will aim at educating farmers towards the use of fertilisers,
pesticides, improve irrigation, address crop failures and such other agriculture related concerns and
creating awareness about government policies.
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OUR PRODUCTS: MANUFACTURING

Our Products

Manufacturing

Trading

The major products manufactured by us are as under:

1. Single Super Phosphate (SSP)
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The man raw materiads
required are rock phosphate
and sulphuric acid. SSP is a
straight  phosphatic  multi-
nutrient  fertilizer  which
contains 14.5% water soluble
P205, 12% sulphur, 21%
calcium and some other
essential  micro nutrients in
small proportions. SSP, which
is a poor farmer's fertilizer
(price-wise), is an option to
optimise the use of phosphatic
fertilizers. It also helps to treat
sulphur deficiency in soils as
well for further enhancement
of yields at the least cost. The
product is sold by our
Company under the Brand
name; “Smriddhi”.

Features

Page 191 of 457




)

\gro Phos

N cqTa g whire sem

T

JINGLE SUFER FHOSFNATE

POWDER UTas3

P OT) BN RIS S R o) 1Y

&

g
Ve

e fege
o

SRR RE i o Tl
B e e

VP AT P M3

T8 Sy B TS e e
) ‘s opoaor e
- prpo

D glh v anibe

aim G

‘e

@ sas reamnco merw v 5

INCATID

AR

e SSP is one of the
cheapest forms of
phosphate

] e e Supplies sulphate
i P & S sulphur and calcium
¢ W e Multi-nutrient fertilizer
T| Sin0LE susen PmoseHaTE containing Phosphorus
e Pentoxide (P205) as
| A - w1 primary nutrient and
{3 “E Sulphur and Calcium
f N T as secondary nutrients.
R e e Can be stored easly
| = s for long periods
.1' . .
s - without taking up
moisture
P = U e Only phosphatic
#|©._goroPHog; fertilizer which can
L ~ utilize Indian  rock
4& A phosphate deposits.

MAGLE SUPER PHOSSNATE Wi s ‘immu};" -
§ WA PR AL DR B 5 1605 PO BACH Mowalan
) mm [
L T T = B ] e v oy e gop ey
DTPOTs o e aoge (e ¥ AL e e 4 3 e fum |
PVER et B e B i e g e K g
s vt T 13000 E | Cormmmns Spoamy 1711 Hven b
A BEAA MALAA N AL SRR L4 3
(X7 T | mRERRRES
2. Nitrogen Phosphorus Potassium (NPK)
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NPK fertilizer is primarily composed of three
main elements:

Nitrogen (N), Phosphorus (P), and Potassium
(K), each of these being essentia in plant
nutrition.

Among other benefits, Nitrogen helps plants
grow quickly, while also increasing the
production of seed and fruit, and bettering the
quality of leaf and forage crops. Nitrogen is
aso a component of chlorophyll, the
substance that gives plants their green color,
and also aids in photosynthesis.

Phosphorus, adso a key player in the
photosynthesis process. The transformation of
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solar energy into chemical energy is aso
aided by phosphorus, as wel as is
development of plant, and ability to withstand
stress. Additionally, phosphorus encourages
the growth of roots and promotes blooming.

Potassium, the third essential nutrient plants
demand, assists in photosynthesis, fruit
quality, the building of protein, and the
reduction of disease.

The product is sold by our Company under
the Brand name; “Smriddhi” and “Swaraj”.

Nitrogen (N) is largely responsible for the
growth of leaves on the plant.

Phosphorus (P) is largely responsible for root
growth and flower and fruit devel opment.

Potassium (K) is a nutrient that helps the
overal functions of the plant.

3. Zinc Sulphate
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Zinc Sulphate is an inorganic compound with zinc
oxide, sulphuric acid and water as major components.
Zinc sulphate is used to supply zinc in animal feeds,
fertilizers, and agricultural sprays. Our Company
manufactures zinc sulphate only on demand of
customers. The product is sold by our Company under
the brand name; “Ratna”.

4. Magnesium Sulphate

Magnesium Sulphate is an inorganic compound with magnesium oxide, sulphuric acid and water as
major components. Magnesium sulphate is used to correct magnesium or suplhur deficiency in soil.
Magnesium is an essentia element in chlorophyll molecule and suplhur is another important
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micronutrient. The use of Magnesium sulphate as magnesium source for soil does not significantly
change the soil pH.

5. Copper Sulphate

Copper Sulphate is an inorganic compound with copper oxide, sulphuric acid and water as major
components. Copper sulphate is majorly used as herbicide, fungicide and pesticide.

6. Ferrous Sulphate

Ferrous Sulphate is an inorganic compound with iron oxide, sulphuric acid and water as major
components. Together with iron compounds, ferrous .sulphate is used to fortify foods and to treat iron
deficiency anemia.

7. Organic Manure

Organic Manure is the most commonly used organic fertilizer. Magjor raw materias used in
manufacturing of the same are Neem De oiled cake (DOC), Castor DOC, Karanja DOC, Mahua DOC
and Tobacco dust in different compositions.

8. Soil Conditioner (Calcium Sulphate)

Soil Conditioner or commonly known as Calcium
Sulphate is an inorganic compound with calcium
oxide, magnesium oxide and suplhur as raw material.
Calcium Sulphate acts as a soil conditioner and is sold
by our Company under the brand name; “Ratna”.

OUR PRODUCTS: TRADING

Our Company is involved in trading of variety of organic and chemical fertilizers. The product is
provided to the customer on demand basis and as and when demand arises, the product is procured
from the local market and is made available to the customer. Some frequently traded products include
Diammonium Phosphate (DAP), Ammonium Sulphate, Urea, Muriate of Potash (MOP)., High Seas
Rock Sale, Zinc Ash, Potash, etc.

OUR MANUFACUTURING FACILITY

Our Company has two manufacturing facilities situated at
Unit I: 13 A/2, Industrial Area, A.B. Road, Dewas, Madhya Pradesh
Unit I1: 135A-138A, Industrial Area, Meghnagar, Jhabua, Madhya Pradesh.
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OUR MANUFACTURING PROCESS
I.  Single Super PhosphatéSSP)

Procurement -
of raw Grinding
materials

Testing of Cutting

samples

Packing of
final product

Our manufacturing process starts with procurement of raw materials.i.e. Rock Phosphate and
Sulphuric Acid. The procurement of Rock Phosphate is fulfilled by importing the same from
countries like Egypt, Iran, Jordan, Morocco, Syria, Togo, Tunisia, etc. The requirement of Sulphuric
acid is met by purchasing the same from local vendors.

After the procurement of raw materials, Rock Phosphate is grinded in the Grinding Mill and then
moved to a mixer where Sulphuric Acid and Water is added to the grinded phosphate. The mixture is
then mixed properly and moved via the den machine to the cutter to cut the huge chunks of mixture
into powder form. After the mixing process, the mixture is then moved for further curing process,
wherein the drying and mixing of SSP takes place.

We manufacture both powder and granulated SSP. The manufacturing process of powdered and
granulated SSP is samettill the curing process after which the mixture is then treated separately.

e Powdered SSP

Samples of the final product is sent to the in house laboratory for testing and quality check to ensure
that the final product contains the required chemical composition.

Once the samples pass the final quality check the product is then sent to hopper for packing the same
into HDPE bags for dispatch.

e Granulated SSP

After the curing process the mixture is moved via crane to granulation drum where water is added to
produce the granulated mixture which is moved via conveyor belt to the dryer drum wherein the
mixture is heated upto a temperature of around 1000 degree Celsius. After the heating process, the
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mixture is then moved to the cooler drum to extract moisture and then the product is moved to the
vibrating screen to ensure that the granules are of adequate size.

The samples of granulated SSP are now moved to the in house laboratory for fina testing and quality
check, to determine whether the product contains the required chemical composition . After the
samples pass the final quality check, the product is then sent to hopper for packing the same into
HDPE bags, making them ready for dispatch.

Il Nitrogen Phosphorus and Potassium (NPK)

Procurement -
of raw Grinding
materials

Testing of ‘ Cooling

samples

Packing of
final product

The manufacturing process starts with procurement of raw materials. Mgjor raw materials required
for manufacturing of NPK is Nitrogen, Phosphate and Potassium.

The second step starts with Granulation where the raw materials are mixed with water to form
granules. These granules are then moved to the drying drum via conveyor belt to dry the granules.

The granules are then moved to the coolant drum to extract moisture which is then product passed
through the vibrating screen to ensure that the product is available in various sizes.

The final product undergoes a quality check in the in house laboratory to ensure that the final product
is of adeguate quality and contains the required chemical composition. Our Company manufactures
NPK of varied chemica compositions, according to customer requirement

Our in house laboratory checks whether different types of NPK contains the required chemical
composition as per the said chemical formulae.

We use gazette bags for packing of our products. These bags are very easy to handle and aso
facilitates easy stacking ..

M. Organic Manure
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The manufacturing process starts with procurement of raw materials: Neem DOC, Castor DOC,
Karanja DOC, Mahua DOC and Tobacco dust. These raw materials are procured from the local
market and before the manufacturing process the raw material undergo a quality check to check the
final quality and chemical composition.

These raw materials are feeded in the hopper as per the required chemical composition, stated as
under:

Neem DOC: 30%
Castor DOC: 25%
Karanja DOC: 5%
Mahua DOC: 5%
Tobacco dust: 35%

The chemical composition of the required raw materials can be changed depending upon their
availability.

After feeding the raw materias in the feeder, the materials are then moved to the blending machine
via conveyor belt. The materials are blended properly in the blender and then the mixture moves to
the drying machine to extract moisture from the final product.

The next process is the quality check to ensure that the final product is of adequate quality and
contains the required chemical composition. If the final product passes the quality check, then the
same is packed into HDPE bags for final dispatch. We use gazette bags for packing of our products.
These bags are very easy to handle and facilitates easy stacking as well.

V. Soil conditioner (Calcium Sulphate)

Procurement

of raw Grinding
materials

Testing of . _

Packing of

final product
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Our manufacturing process starts with procurement of raw materials. Mgjor raw materias required
for manufacturing of soil conditioner is calcium sulphate, magnesium sulphate and sulphur. All the
required raw materials are procured from the local market.

After the procurement of raw materials, the raw materials undergo a quality check to ensure that the
raw materials are of required quality. The actual manufacturing process starts with Granulation as the
first step. In this step, raw materials are mixed with water to form granules. These granules are then
moved to the drying drum via conveyor belt to dry the granules.

After this process, the granules are moved to the coolant drum to extract moisture and then the
product passes through the vibrating screen to ensure that the product is available in various sizes.

The final product then passes a quality check in the in house laboratory to ensure that the final
product is of adequate quality and contains the required chemical composition.

Our product, soil conditioner is sold under the brand name; “Ratna”.
Our Company manufactures soil conditioner of a notified chemical composition mentioned bel ow:

Soil Conditioner (20, 10, 10): This fertilizer contains 20% Calcium Sulphate, 10% Magnesium
Sulphate and 10% Sulphur

OUR COMPETITIVE STRENGThS

Proficient
Manageme
nt Team

Quality of Quality
service assurance

Competitive

Strengths

Leveragin
Strong g the
distributio experience
n network of our
promoters

Strategic
Location
of
Manufactu
ring Unit

1. Quality assurance
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Our Company has a testing division and an in house laboratory which is responsible for the final
approval of product manufactured. The final product manufactured has to undergo a quality
check before it is finaly packed into HDPE bags. Our in house laboratory, equipped with
different testing machines checks the requisite chemical composition and ensures that the product
passes the ultimate quality check and received quality approval from the testing department
before final packaging and dispatch.

2. Leveraging the experience of our promoters

Our promoter, Mr Rgj Kumar Gupta and Mr Vishnu Kant Gupta have around 10 years of
experience in the fertilizer industry. We believe that the knowledge and experience of our
Promoters has helped our Company move up the value chain in the industry in which we operate.

3. Strategic Location of Manufacturing Unit

Our Company has 2 manufacturing units situated at Dewas and Meghnagar, Madhya Pradesh.
Strategic location of our manufacturing unit ensures timely and speedy availability of raw
material which leads to quick advent of the production process. It also gives us competitive cost
advantage in terms of raw material sourcing, manufacturing and labour costs and enables us to
address markets efficiently.

4. Our distribution network

We have presence in Central India through our network of around 150 dealers. Mgjor portion of
our sales are made to our dealers through our network of distributors. The dealers then sell our
product to farmers situated in rural areas.

5. Quality of service

Our Company has been accredited with 1SO 9001:2008 certification for manufacturing and
supply of Fertilisers and Pesticides chemicals. We adhere to the quality standards as prescribed.
We believe this has helped us in getting repetitive orders from customers.

6. Proficient Management Team

Both our Promoters have experience of more than a decade in the fertilizer industry. Our senior
management team has experience in sourcing of raw materias, operating manufacturing facilities
and ensuring quality check of our products. The vision, prudence and dynamism of our
management enables us to discover and capitalize on hew opportunities and accordingly gives us
acompetitive footing in our industry.

COLLABORATIONS

As on date of this Prospectus, our Company has not entered into any collaboration agreements.

OUR RAW MATERIALS

Single Super Phosphate (SSP)

e Thebasic raw materia required for manufacturing of SSP is Rock Phosphate, Sulphuric acid
and water. Our Company ensures that the raw materials are of adequate quality and they pass
the ultimate quality check asit would affect the quality of our fina product.

e The basic raw material required for manufacturing of NPK is DAP, Urea, Potash, TSP,
Complex fertilisers, Gypsum, Damage and Rain affected fertilisers
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Organic Manure

o The basic raw material required for manufacturing of Organic Manure is Neem DOC, Castor
DOC, KaranjaDOC, Mahua DOC and Tobacco dust.

Soil Conditioner

e The basic raw materia required for manufacturing of Soil Conditioner is Calcium Sulphate,
Magnesium Sulphate and Sul phur.

UTILITIES & INFRASTRUCTURE FACILITIES
Infrastructure Facilitie s

Our Registered Office situated at M-87, Trade Centre 18M, South Tukoganj, Indore, Madhya
Pradesh, is well equipped with computer systems, internet connectivity, other communication
equipment, security and other facilities, which are required for our business operations to function
smoothly. Our manufacturing facilities located at 13 A/2, Industrial Area, A.B. Road, Dewss,
Madhya Pradesh and 135A-138A, Industrial Area, Meghnagar, Jhabua, Madhya Pradesh are
equipped with requisite utilitiesand infrastructure facilities including the following:-

Power

The Registered Offices as well as manufacturing facilities of our Company meets is Power
requirements by purchasing electricity from Madhya Pradesh Paschim Kshetra Vidyut Vitaran
Company Limited.

Water

Water is a key and indispensable resource requirement in our manufacturing process. Our Company
has made adequate arrangements to meet its water requirements.

EXPORT AND EXPORT OBLIGATIONS

Our Company doesn’t have any export obligation as we are not currently exporting any of our
products.

hUMAN RESOURCE

We believe that our employees are key contributors to our business success. We focus on attracting
and retaining the best possible talent. Our Company looks for specific skill-sets, interests and
background that would be an asset for its kind of business.

As on the date of this Prospectus, we have 106 employees on payroll. Our manpower is a prudent mix
of the experienced and youth which gives us the dual advantage of stability and growth. Our work
processes and skilled/ semi-skilled/ unskilled resources together with our management team have
enabled us to implement our growth plans.

BUSINESS STRATEGY
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Focus on
relationship
with
customers

Expand our
dealership
network

Business
Strategy

Improving
functional
efficiency

1. Develop and maintainrelationship with our clients

We bdieve in maintaining good relationship with our clients which is one of the most
important factors to keep our Company growing. Our dedicated and focused approach has
helped us build strong relationships over a number of years with our customers and suppliers.
We bag and place repetitive order with our customers as well as with our suppliers, which
facilitates efficient and timely delivery of products to our clients. For us, establishing strong,
mutually beneficial long-term relationships with strategic supplier relationship management
is a critical step in improving performance across the supply chain, generating greater cost
efficiency and enabling the business to grow and develop. We have aso entered into a
marketing agreement with Indian Potash Limited for our product SSP and NPK.

2. Improving functional efficiency

Our Company intends to improve efficiencies to achieve cost reductions to have a
competitive edge over our peers. We believe that this can be achieved through continuous
process improvement, customer service and technology devel opment.

3. Brand image

We are highly conscious about our brand image and intend to continue our brand building
exercise by providing excellent services by way of providing quality products with required
chemical composition.

4. Expand our dealership network

We have a network of deadlers and distributors and we intent to expand our distribution
network by further appointing new distributors in states where we have limited presence or
No presence.
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CAPACITY AND CAPACITY UTILISATION

The productwise capacity utilisation of our machineriesis as under:

(in metric tonnes)

Dewas Unit
Actual Actual . . :
Estimated Estimated Estimated
Products Installed 2015 2014 501617 501718 501819
16 15
SSP 45,000 | 44,347 | 41,310 | 29,031 40,000 40,000 40,000
NPK 15,000 | 6,185| 9,507 | 5,709 9,000 9,000 9,000
Zinc Sulphate 3,000 120 0 0 500 1,000 1,000
Soil
Conditioner(Calcium
Sulphate) 15,000 0 0 174 1,000 1,000 1,000
Meghnagar Unit
Actual Actual Actual : . :
Estimated Estimated Estimated

Products Installed 2013 201é4 2015 501617 501718 501819
SSP 1,15,500 0 0| 37,658 50,000 60,000 75,000
NPK 36,000 0 0 0 5,000 10,000 15,000
Soil
Conditioner(Calcium
Sulphate) 36,000 0 0 0 2,000 3,000 4,000

COMPETITION

We operate in a competitive atmosphere. Some of our competitors may have greater resources than
those available to us. While product quality, brand value, distribution network, etc are key factorsin
client decisions among competitors, however, price is the deciding factor in most cases.

Among listed Companies, we face competition from the below mentioned:

Madhya Bharat Agro Products Limited, Rama Phosphate Limited, Shree Pushkar Chemicals &
Fertilisers Limited, Khaitan Chemicals and Fertilizers Limited and Basant Agro India Limited.

END USERS

Our products are mainly sold to dealers and distributors who in turn sell the goods to farmers.

MARKETING

The efficiency of marketing and sales network is critical to success of our Company. We have been
focusing on supplying our products via distribution network. We have also entered into a marketing
agreement with Indian Potash Limited for sale of our products, SSP and NPK.

Our marketing team is ready to take up challenges so as to scale new heights. We intend to expand
our existing distribution base by reaching out to other geographical areas.
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INSURANCE

We maintain insurance for Standard Fire and Special Perils policy, which provides insurance cover
against loss or damage by fire, earthquake of our property situated at our Registered Office and
Manufacturing Units which covers building, stock and plant and machinery.

Sr  Type of Insurance Properties/Location covered

No

1 | Standard Fire and Specia | This policy mainly covers stock of fertilizer in Godown at
Perils Policy S.No 25/1/2/3/1, Lasudia Mori, Sr Compound, Dewas Naka,

Indore and stock of fertilizer situated at S No 209, 125,
Lasudia Mori, Sr Compound, Dewas Naka, Indore

2 Burglary and House Breaking | This policy mainly covers stock of fertilizer in Godown at
Policy S.No 25/1/2/3/1, Lasudia Mori, Sr Compound, Dewas Naka,
Indore and stock of fertilizer situated at S No 209, 125,
LasudiaMori, Sr Compound, Dewas Naka, Indore

3 | Standard Fire and Special | This policy mainly covers stock of fertilizer, boundary wall,
Perils Policy plant and machinery and other transformer and electrica
installation situated at 135-A-138-A, Industrial Area, Megh
Nagar, Jhabhua-457661, Madhya Pradesh. The policy aso
has an add on cover of Earthquake, STFlI cover and

Reinstatement.
4 | Standard Fire and Specia | This policy mainly covers Building with boundary wall,
Perils Policy office premises, labour quarter and watchman unit, plant and

machinery, transformer fitted insde boundary wall and
electrical installation and stock of raw material, semi finished
goods and packing material situated at 13 A/2, Industrid
Area, A.B. Road, Dewas- 455001, Madhya Pradesh. The
policy also has an add on cover of Earthquake and STFI
cover.

INTELLECTUAL PROPERTY

We have applied for registration of the following Trademarks with Trademarks Registry,
Government of India. The details of trademark applications are as under:

Tradema | Applica Applica Date of Clas Date of Status

rk Type nt nt Filing S Expiry
& Mark Number

Device- | Agro 1657249 | Februar Februar | Register
SAWRAJ Label | Phos y 22 y 22 ed
India 2008 2018
| Limited
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Tradema

Applica

Applica

Date of Clas

Date of

Status

LAND AND PROPERTY

N rk Type nt nt Filing S Expiry
0 & Mark Number
3 Device- | Agro 1358691 | May 1 May Register
; ((Q\ Label Phos 20, 20, ed
(g ' : India 2005 2025
& = Limited
: * ¥ =
[ o et wirer— |
==
4 P pF o= Device | Agro 2960770 | May 1 NA Objected
| i ' Phos 11,
| o | India 2015
e —— e - Limited
8 | ;!I-—-
5 m m Device | Agro 2960771 | May 35 NA Objected
[ ol " aniat| Phos 11,
| e | India 2015
xS x5 Limited
el s

Land and Properties taken on Lease by the Company.

Location of the Document Licensor/Lessor
Property Date
1 135, 138 A, Industrial | July 11, MP Audyogik 30 years Manufacturing
Growth Centre, 2011 KendraVikas unit
Meghnagar, District, Nigam, Indore
Jhabua, Madhya
Pradesh
2 136-A-11 and 137, April 08, MP Audyogik 30 years Manufacturing
Industrial Growth 2011 KendraVikas unit
Centre, Meghnagar, Nigam, Indore
District, Jhabua,
Madhya Pradesh
3 Plot No 13/A-2, December Governor of 30 years Manufacturing
Industrial Area, No 1, | 26, 2003 Madhya Pradesh unit
A.B Road, Dewas, acting through
Madhya Pradesh G.M. DTIC,
Dewas, Madhya
Pradesh

Land and Properties ownedby the Company.
SrNo @ Address

' Date of Purchase Nature of Title
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1 M-91, 92, Trade Centre 18M, | January 09, 2007 Clear Office premises
South Tukogan;j, Indore,
Madhya Pradesh- 452001, India
2 Plot No 577, UG-2/101, Gold July 04, 2007 Clear Given on rent by
Plaza Building, MG Road, Company
Indore, Madhya Pradesh

Il.
Sr

Land and Properties taken on rentby the Company.

Location of the

Document

Licensor/Lessor

Period

No Property Date
1 M-87 & 88, Trade April 01, MsKiran Gupta Upto March Registered
Centre 18, South 2016 31, 2019 Office
Tukkoganj, Indore-
452001- Madhya
Pradesh
2 M-88 A, Trade Centre, | April 28, Ms Shradha Gupta | Upto March Office
South Tukkogan;, 2016 31, 2009 Premises
Indore- 452001,
Madhya Pradesh
3 Plot No 65, Agasthi August 31, Ms Deepti Upto July 31, Branch
Apartment, Near Jaimat | 2016 Daharwal 2017 Office
School, Dighori Chowk,
Nagpur
4 24, Manpuri Industrial | August 30, Madhav Agro Upto July 19, Branch
Area, Raipur, 2016 Chem Private 2017 Office
Chattisgarh Limited

p
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KEY INDUSTRY REGULATIONS AND POLICIES

Except as otherwise specified in this Prospectus, the Companies Act, 1956 / the Companies Act,
2013, We are subject to a number of central and state legislations which regulate substantive and
procedural aspects of our business. Additionally, our operations require sanctions from the
concerned authorities, under the relevant Central and Sate legisations and local bye-laws. The
following is an overview of some of the important laws, policies and regulations which are pertinent
to our business as a player in the manufacturing and trading of fertilizers industry. Taxation statutes
such as the |.T. Act, and applicable Labour laws, environmental laws, contractual laws, intellectual
property laws as the case may be, apply to us as they do to any other Indian company. The statements
below are based on the current provisons of Indian law, and the judicial and administrative
interpretations thereof, which are subject to change or modification by subsequent legidative,
regulatory, administrative or judicial decisions. The regulations set out below may not be exhaustive,
and are only intended to provide general information to Applicants and is neither designed nor
intended to be a substitute for professional legal advice.

APPROVALS

For the purpose of the business undertaken by our Company, our Company is required to comply
with various laws, statutes, rules, regulations, executive orders, etc. that may be applicable from time
to time. The details of such approvals have more particularly been described for your reference in the
chapter titled “Government and Other Statutory Approvals” beginning on page number 324 of this
Prospectus.

APPLICABLE LAWS AND REGULATIONS
BUSINESS/TRADE RELATED LAWS/REGULATIONS
Fertilizer Subsidy Policy for Phosphatic & Potassic (P&K) Fertilizers:

Since independence, Government of India has been regulating sale, price and quality of fertilizers.
For this purpose, Government of India has passed Fertilizer Control Order (FCO) under Essential
commodity Act (EC Act) in the year 1957. No subsidy was paid on Fertilizerstill 1977 except Potash
for which subsidy was paid only for a year in 1977. On the recommendation of the Maratha
Committee, the Government had introduced Retention Price Scheme (RPS) for nitrogenous fertilizers
in November 1977. Subsequently, RPS was extended to phosphatic and other complex fertilizers
from February 1979 and to Single Super Phosphate from May 1982, which continued up to 1991.
Later on, subsidy was also extended to imported phosphatic and potassic (P&K) fertilizers. Fearing
imbalance fertilization of the soil, un affordability by farmers due to increase in phosphatic and
potassic fertilizer prices, Government of India announced ad hoc Concession Scheme for phosphatic
and potassic fertilizers from Rabi 1992 to cushion the impact of price hike with a view to encourage
balanced fertilizer consumption. Initially, the ad-hoc Concession Scheme was applicable on DAP,
MOP, NPK Complex fertilizers. This scheme was also extended to SSP from 1993-94. The basic
purpose/objective of the Concession Scheme for P&K fertilizers has been to provide P&K fertilizers
to the farmers at affordable prices so as to increase the food productivity in the country through
balanced use of fertilizers. The concession scheme was also aimed at ensuring reasonable rate of
return on the investments made by the entrepreneurs in the fertilizer sector.

Industrial Promotion Policy 2014

The Policy was issued by the Government of Madhya Pradesh, Department of Commerce, Industry
and Employment. The objective of the policy is to achieve inclusive growth and bring economic
prosperity to the people of Madhya Pradesh. The key objectives of Industrial Policy are to
Rationalization and smplification of procedures to ensure effective implementation of policy, to
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improve investor facilitation and enhance ease of doing business, to create an enabling environment
for robust industrial growth, to achieve higher and sustainable economic growth by accelerating the
growth of manufacturing and service sectors through private sector participation, to create an able
and supportive regulatory and policy environment to facilitate private sector participation, to achieve
inclusive industria infrastructure development in the state, to promote environmentally sustainable
industrial growth and balanced regiona development, to enhance employment opportunities, to
encourage growth in Madhya Pradesh’s thrust sectors (Agribusiness and Food processing, Textiles,
Automotive and Auto components, Tourism, Pharmaceuticals, Bio-technology, IT/ITeS, Hedthcare
and Logistics and Warehousing). The State Government intends to focus on MSMESs for achieving a
holistic industrial growth which includes incentivising MSME to enhance their competitiveness for
achieving higher growth.

Foreign Exchange Management Act, 1999

Foreign investment in India is primarily governed by the provisions of the Foreign Exchange
Management Act, 1999 (“FEMA”) and the rules and regulations promulgated there under. The act
ams at amending the law relating to foreign exchange with facilitation of externa trade and
payments for promoting orderly developments and maintenance of foreign exchange market in India.
It appliesto all branches, offices and agencies outside India owned or controlled by a person resident
in India and also to any contravention there under committed outside India by any person to whom
this Act applies. Every exporter of goods is required to &) furnish to the Reserve Bank or to such
other authority a declaration in such form and in such manner as may be specified, containing true
and correct material particulars, including the amount representing the full export value or, if the full
export value of the goods is not ascertainable at the time of export, the value which the exporter,
having regard to the prevailing market conditions, expects to receive on the sale of the goods in a
market outside India; b) furnish to the Reserve Bank such other information as may be required by
the Reserve Bank for the purpose of ensuring the realization of the export proceeds by such exporter.
The Reserve Bank may, for the purpose of ensuring that the full export value of the goods or such
reduced value of the goods as the Reserve Bank determines, having regard to the prevailing market
conditions, is received without any delay, direct any exporter to comply with such requirements as it
deems fit. Every exporter of services shall furnish to the Reserve Bank or to such other authorities a
declaration in such form and in such manner as may be specified, containing the true and correct
material particularsin relation to payment for such services.

FEMA Regulations

As laid down by the FEMA Regulations, no prior consents and approvals are required from the
Reserve Bank of India, for Foreign Direct Investment under the automatic route within the specified
sectoral caps. In respect of al industries not specified as FDI under the automatic route, and in
respect of investment in excess of the specified sectora limits under the automatic route, approval
may be required from the FIPB and/or the RBI. The RBI, in exercise of its power under the FEMA,
has notified the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000 (“FEMA Regulations™) to prohibit, restrict or regulate, transfer by
or issue security to a person resident outside India. Foreign investment in Indiais governed primarily
by the provisions of the FEMA which relates to regulation primarily by the RBI and the rules,
regulations and notifications there under, and the policy prescribed by the Department of Industrial
Policy and Promotion, Ministry of Commerce & Industry, Government of India

The Micro, Small and Medium Enterprises Development Act, 2006

In order to promote and enhance the competitiveness of Micro, Small and Medium Enterprise
(MSME) the act is enacted. A National Board shall be appointed and established by the Centra
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Government for MSME enterprise with its head office at Delhi in the case of the enterprises engaged
in the manufacture or production of goods pertaining to any industry mentioned in first schedule to
Industries (Development and regulation) Act, 1951 as “micro enterprise”, where the investment in
plant and machinery does not exceed twenty-five lakh rupees; “Small enterprise”, where the
investment in plant and machinery is more than twenty-five lakh rupees but does not exceed five
crore rupees; or a medium enterprise , where the investment in plant and machinery is more than five
crore but does not exceed ten crore rupees and in the case of the enterprise engaged in the services,
“Micro — enterprise” , where the investment in equipment does not exceed ten lakh rupees, “Small
Enterprise” where the investment in equipment is more than ten lakh rupees but does not exceed two
crore rupees, or “ Medium Enterprise” where the investment in equipment is more than two crore
rupees but does not exceed five crore rupees.

Legal Metrology Act, 2009

An act to establish and enforce standards of weights and measures, regulate trade and commerce in
weights, measures and other goods which are sold or distributed by weight, measure or number and
for matters incidental thereto. The part of metrology in relation to weighing and measuring units as
well as methods of weighing and measuring instruments with the object of ensuring public guarantee
and from the point of view of security and accuracy of weighing and measurement. Any weight or
measure which conforms to the standard of such weight or measure and also conforms to such of the
provisions of Sec. 7 as are applicable to it shall be the standard of weight or measure. Any numeral
which conforms to the provisions of Sec. 6 shall be the standard numeral. It further provides that no
weight, measure or numeral, other than the standard weight, measure or numeral shall be used as a
standard weight, measure or numeral.

Every reference standard, secondary standard and working standard shall be verified and stamped in
such manner and after payment of such fee as may be prescribed. Every reference standard,
secondary standard and working standard which is not verified and stamped in accordance with the
provisions shall not be deemed to be a valid standard. The provision relating to Use and Prohibition
provides that no person shall, in relation to any goods, things or service quote, or make
announcement of, whether by word of mouth or otherwise, any price or charge, or issue or exhibit
any pricelist, invoice, cash memo or other document, or prepare or publish any advertisement, poster
or other document, or indicate the net quantity of a pre-packaged commodity, or expressin relation to
any transaction or protection, any quantity or dimension, otherwise than in accordance with the
standard unit of weight, measure or numeration.

No person shall manufacture, repair or sell, or offer, expose or possess for repair or sale, any weight
or measure unless he holds a license issued by the Controller. No license to repair shall be required
by a manufacturer for repair of his own weight or measure in a State other than the State of
manufacture of the same. The Controller shall issue a license in such form and manner, on such
conditions, for such period and such area of jurisdiction and on payment of such fee as may be
prescribed.

Essential Commodities Act, 1955

The Essential Commodities Act, 1955 gives powers to control production, supply, and distribution
etc. of essential commodities for maintaining or increasing supplies and for securing their equitable
distribution and availability of the Central Government have issued the powers under the Act, various
Ministers / Departments of the Centra Government have issued Control Orders for regulating
production / distribution / quality aspects / movement etc. pertaining to the commodities which are
essential and administered by them. The Essential Commodities Act is being implemented by the
State Government/UT Administrations by availing of the delegated powers under the same Act. The
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state government/UT Administrators have issued various control orders to regulate various aspects
trading in Essentid Commodities such as food grains, edible ails, pulses, sugar etc. The Centra
Government regularly monitors the action taken by the State Government /UT Administrators to
implement the provisions of the Essential Commodities Act, 1955.

Fertilizers Control Order 1985

Govt. of India to promote the fertilizer industries in India & to control the quality & prices of
fertilizer hasissued such order which contains mainly the following provisions:

) Fixation of prices of fertilizers

The Central Government may, with aview to regulating equitable distribution of fertilizers and
making fertilizers available at fair prices, by notification in the Officia Gazette, fix the
maximum prices or rates at which any fertilizer may be sold by a dealer, manufacturer,
importer or a pool handling agency. The Centra Government may having regard to the local
conditions of any area, the period of storage of fertilizers and other relevant circumstances, fix
different prices or rates for fertilizers having different periods of storage or for different areas
or for different classes of consumers. No dealer, manufacturer importer or pool handling
agency shall sell or offer for sale any fertilizer at a price exceeding the maximum price or rate
fixed under this clause.

. Display of stock position and pricelist of fertilizers

Every dedler, who makes or offers to make a retail sale of any fertilisers, shall prominently
display in his place of business.-

a  Thequantities of opening stock of different fertilizers held by him on each day;

Explanation -The actual stocks at any point of time during the day may be different from that of
the displayed opening stocks to the extent of sale and receipt of such fertilizers upto the time of
inspection during that day

b.  Alist of pricesor rates of such fertilizers fixed under clause 3 and for the time being in force.
Anti-Trust Laws
Competition Act, 2002

An act to prevent practices having adverse effect on competition, to promote and sustain competition
in markets, to protect interest of consumer and to ensure freedom of trade in India. The act deals with
prohibition of agreements and Anti-competitive agreements. No enterprise or group shall abuse its
dominant position in various circumstances as mentioned under the Act.

The prima facie duty of the commission is to eliminate practices having adverse effect on
competition, promote and sustain competition, protect interest of consumer and ensure freedom of
trade. The commission shall issue notice to show cause to the parties to combination calling upon
them to respond within 30 days in case it is of the opinion that there has been an appreciable adverse
effect on competition in India. In case a person fails to comply with the directions of the Commission
and Director Genera he shall be punishable with a fine which may exceed to Rs. 1 lakh for each day
during such failure subject to maximum of Rupees One Crore.

GENERAL CORPORATE COMPLIANCE
The Companies Act 1956 and The Companies Act, 2013
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The consolidation and amendment in law relating to Companies Act, 1956 made way to enactment of
Companies Act, 2013. The Companies act 1956 is still applicable to the extent not repealed and the
Companies Act, 2013 is applicable to the extent notified. The act deals with incorporation of
companies and the procedure for incorporation and post incorporation. The conversion of private
company into public company and vice versais also laid down under the Companies Act, 2013. The
procedure relating to winding up, voluntary winding up, appointment of liquidator also forms part of
the act. The provision of this act shall apply to al the companies incorporated either under this act or
under any other previous law. It shal aso apply to banking companies, companies engaged in
generation or supply of electricity and any other company governed by any special act for the time
being in force. A company can be formed by seven or more persons in case of public company and
by two or more persons in case of private company. A company can even be formed by one person
i.e., a One Person Company. The provisions relating to forming and allied procedures of One Person
Company are mentioned in the act.

Further, Schedule V (read with sections 196 and 197), Part | lay down conditions to be fulfilled for
the appointment of a managing or whole time director or manager. It provides the list of acts under
which if a person is prosecuted he cannot be appointed as the director or Managing Director or
Manager of the firm. The provisions relating to remuneration of the directors payable by the
companiesisunder Part |1 of the said schedule.

EMPLOYMENT AND LABOUR LAWS
The Factories Act, 1948

The Factories Act, 1948 (“Factories Act”) aims at regulating labour employed in factories. A
“factory” is defined as “any premises...whereon ten or more workers are working or were working on
any day of the preceding twelve months, and in any part of which a manufacturing process is being
carried on with the aid of power, or is ordinarily so carried on, or whereon twenty or more workers
are working, or were 81 working on any day of the preceding twelve months, and in any part of
which a manufacturing process is carried on without the aid of power, or is ordinarily so carried
on...”. The main aim of the said Act is to ensure adequate safety measures and to promote the health
and welfare of the workers employed in factories initiating various measures from time to time to
ensure that adequate standards of safety, health and welfare are achieved at al the places.

Under the Factories Act, the State Government may make rules mandating approval for proposed
factories and requiring licensing and registration of factories. The Factories Act makes detailed
provision for ensuring sanitary conditions in the factory and safety of the workers and also lays down
permissible working hours, leave etc. In addition, it makes provision for the adoption of worker
welfare measures. The prime responsibility for compliance with the Factories Act and the rules
thereunder rests on the “occupier”, being the person who has ultimate control over the affairs of the
factory. The Factories Act states that save as otherwise provided in the Factories Act and subject to
provisions of the Factories Act which impose certain liability on the owner of the factory, in the event
there is any contravention of any of the provisions of the Factories Act or the rules made thereunder
or of any order in writing given thereunder, the occupier and the manager of the factory shall each be
guilty of the offence and punishable with imprisonment or with fine. The occupier is required to
submit a written natice to the chief inspector of factories containing all the details of the factory, the
owner, manager and himself, nature of activities and such other prescribed information prior to
occupying or using any premises as a factory. The occupier is required to ensure, as far as it is
reasonably practicable, the health, safety and welfare of all workers while they are at work in the
factory.
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Contract Labour (Regulation and Abolition) Act, 1970

The Contract Labour (Regulation and Abolition) Act, 1970 (“CLRA”) has been enacted to regulate
the employment of contract labour in certain establishments, the regulation of their conditions and
terms of service and to provide for its abolition in certain circumstances. The CLRA applies to every
establishment in which 20 or more workmen are employed or were employed on any day of the
preceding 12 months as contract labour. The CLRA vests the responsibility on the principal employer
of an establishment to which the CLRA applies to make an application to the registered officer in the
prescribed manner for registration of the establishment. In the absence of registration, a contract
labour cannot be employed in the establishment. Likewise, every contractor to whom the CLRA
applies is required to obtain a license and not to undertake or execute any work through contract
labour except under and in accordance with the license issued. To ensure the welfare and health of the
contract labour, the CLRA imposes certain obligations on the contractor in relation to establishment
of canteens, rest rooms, drinking water, washing facilities, first aid, other facilities and payment of
wages. However, in the event the contractor fails to provide these amenities, the principa employer is
under an obligation to provide these facilities within a prescribed time period. Penalties, including
both fines and imprisonment, may be levied for contravention of the provisions of the CLRA.

Employees’ Provident Funds and Miscellaneous Provisions Act, 1952 (“the EPF Act”) and the
Employees Provident Fund Scheme, 1952

The EPF Act is applicable to an establishment employing more than 20 employees and as notified by
the government from time to time. All the establishments under the EPF Act are required to be
registered with the appropriate Provident Fund Commissioner. Also, in accordance with the
provisions of the EPF Act, the employers are required to contribute to the employees’ provident fund
the prescribed percentage of the basic wages, dearness allowances and remaining alowance (if any)
payable to the employees. The employee shall also be required to make the equal contribution to the
fund. The Centra Government under section 5 of the EPF Act (as mentioned above) frames
Employees Provident Scheme, 1952.

Employees Deposit Linked | nsurance Scheme, 1976

The scheme shall be administered by the Central Board constituted under section 5A of the EPF Act.
The provisions relating to recovery of damages for default in payment of contribution with the
percentage of damages are laid down under 8A of the act. The employer faling under the scheme
shall send to the Commissioner within fifteen days of the close of each month a return in the
prescribed form. The register and other records shall be produced by every employer to
Commissioner or other officer so authorized shall be produced for inspection from time to time. The
amount received as the employer’s contribution and also Central Government’s contribution to the
insurance fund shall be credited to an account called as “Deposit-Linked Insurance Fund Account.”

The Employees Pension Scheme, 1995

This scheme has repealed Employees Family Pension Scheme 1971. Family pension in relation to
this act means the regular monthly amount payable to a person belonging to the family of the member
of the Family Pension Fund in the event of his death during the period of reckonable service. The
scheme shall apply to all the employees who become a member of the EPF or PF of the factories
provided that the age of the employee should not be more than 59 years in order to be eligible for
membership under this act. Every employee who is member of EPF or PF has an option of the joining
scheme. The employer shall prepare a Family Pension Fund contribution card in respect of the entire
employee who is member of the fund.
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Employees’ State Insurance Act, 1948 (the “ESI Act”)

It is an act to provide for certain benefits to employees in case of sickness, maternity and
‘employment injury’ and to make provision for certain other matters in relation thereto. It shall apply
to al factories (including factories belonging to the Government other than seasonal factories.
Provided that nothing contained in this sub-section shall apply to a factory or establishment
belonging to or under the control of the Government whose employees are otherwise in receipt of
benefits substantially similar or superior to the benefits provided under this Act. This Act requires all
the employees of the establishments to which this Act applies to be insured in the manner provided
there under. Employer and employees both are required to make contribution to the fund. The return
of the contribution made is required to be filed with the Employee State Insurance department.

Payment of Bonus Act, 1965

The Payment of Bonus Act, 1965 is applicable to every establishment employing 20 or more
employees. Under the said Act an employee in afactory who has worked for at least 30 working days
in ayear is eligible to be paid bonus. The minimum bonus to be paid to each employee is 8.33% of
the salary or wage or Rs. 100, whichever is higher, and must be paid irrespective of the existence of
any alocable surplus. If the allocable surplus exceeds minimum bonus payable, then the employer
must pay bonus proportionate to the salary or wage earned during that period, subject to a maximum
of 20% of such salary or wage. Contravention of the Act by a company will be punishable by
proceedings for imprisonment up to six months or a fine up to Rs. 1,000 or both against those
individualsin charge at the time of contravention of the Payment of Bonus Act. It further requires for
the maintenance of certain books and registers and submission of Annual Return in the prescribed
form (FORM D) within 30 days of payment of the bonus to the Inspector.

Payment of Gratuity Act, 1972

The Act shall apply to every factory, mine plantation, port and railway company; to every shop or
establishment within the meaning of any law for the time being in force in relation to shops and
establishmentsin a State, in which ten or more persons are employed, or were employed, on any day
of the preceding twelve months; such other establishments or class of establishments, in which ten or
more employees are employed, on any day of the preceding twelve months, as the Centra
Government, may by notification, specify in this behalf.. A shop or establishment to which this act
has become applicable shall be continued to be governed by this act irrespective of the number of
persons falling below ten at any day. The gratuity shall be payable to an employee on termination of
his employment after he has rendered continuous service of not less than five years on
superannuation or his retirement or resignation or death or disablement due to accident or disease.
Thefive year period shall be relaxed in case of termination of service due to death or disablement.

Minimum Wages Act, 1948

The Minimum Wages Act, 1948 (“MWA”) came into force with an objective to provide for the
fixation of a minimum wage payable by the employer to the employee. Under the MWA, every
employer is mandated to pay the minimum wages to all employees engaged to do any work skilled,
unskilled, manual or clerical (including out-workers) in any employment listed in the schedule to the
MWA, in respect of which minimum rates of wages have been fixed or revised under the MWA.
Construction of Buildings, Roads, and Runways are scheduled employments. It prescribes penalties
for non-compliance by employers for payment of the wages thus fixed.

Maternity Benefit Act, 1961

The Maternity Benefit Act, 1961 provides for leave and right to payment of maternity benefits to
women employees in case of confinement or miscarriage etc. The act is applicable to every
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establishment which is a factory, mine or plantation including any such establishment belonging to
government and to every establishment of equestrian, acrobatic and other performances, to every
shop or establishment within the meaning of any law for the time being in force in relation to shops
and establishments in a state, in which ten or more persons are employed, or were employed, on any
day of the preceding twelve months; provided that the state government may, with the approval of the
Central Government, after giving at least two months’ notice shall apply any of the provisions of this
act to establishments or class of establishments, industrial, commercial, agricultural or otherwise.

Equal Remuneration Act, 1976

The Equal Remuneration Act 1976 provides for payment of equal remuneration to men and women
workers and for prevention discrimination, on the ground of sex, against Female employees in the
matters of employment and for matters connected therewith. The act was enacted with the aim of
state to provide Equal Pay and Equal Work as envisaged under Article 39 of the Constitution.

Child Labour Prohibition and Regulation Act, 1986

The Child Labour Prohibition and Regulation Act 1986 prohibits employment of children below 14
years of age in certain occupations and processes and provides for regulation of employment of
children in all other occupations and processes. Employment of Child Labour is prohibited in
handling of insecticides and pesticides under Part B of the Schedule it is applicable to the Port and
the vicinity of the port area.

Trade Union Act, 1926 and Trade Union (Amendment) Act, 2001

Provisions of the Trade Union Act, 1926 provides that any dispute between employers and workmen
or between workmen and workmen, or between employers and employers which is connected with
the employment, or non-employment, or the terms of employment or the conditions of labour, of any
person shall be treated as trade dispute. For every trade dispute a trade union has to be formed. For
the purpose of Trade Union Act, 1926, Trade Union means combination, whether temporary or
permanent, formed primarily for the purpose of regulating the relations between workmen and
employers or between workmen and workmen, or between employers and employers, or for imposing
restrictive condition on the conduct of any trade or business etc.

The Sexual Harassment of Women at workplace (Prevention, Prohibition and Redressal) Act, 2013

In order to curb the rise in sexua harassment of women at workplace, this act was enacted for
prevention and redressal of complaints and for matters connected therewith or incidental thereto. The
terms sexual harassment and workplace are both defined in the act. Every employer should also
constitute an “Internal Complaints Committee” and every officer and member of the company shall
hold office for a period of not exceeding three years from the date of nomination. Any aggrieved
woman can make a complaint in writing to the Internal Committee in relation to sexual harassment of
female at workplace. Every employer has a duty to provide a safe working environment at workplace
which shal include safety from the persons coming into contact at the workplace, organising
awareness programs and workshops, display of rules relating to the sexua harassment at any
conspicuous part of the workplace, provide necessary facilities to the internal or local committee for
dealing with the complaint, such other procedural requirements to assess the complaints.

Industrial Disputes Act, 1947 (“ID Act”) and Industrial Dispute (Central) Rules, 1957

The ID Act and the Rules made thereunder provide for the investigation and settlement of industrial
disputes. The ID Act was enacted to make provision for investigation and settlement of industrial
disputes and for other purposes specified therein. Workmen under the ID Act have been provided
with several benefits and are protected under various labour legislations, whilst those persons who
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have been classified as managerial employees and earning salary beyond prescribed amount may not
generally be afforded statutory benefits or protection, except in certain cases. Employees may also be
subject to the terms of their employment contracts with their employer, which contracts are regul ated
by the provisions of the Indian Contract Act, 1872. The ID Act also sets out certain requirements in
relation to the termination of the services of the workman. The ID Act includes detailed procedure
prescribed for resolution of disputes with labour, removal and certain financial obligations up on
retrenchment. The Industrial Dispute (Central) Rules, 1957 specify procedura guidelines for lock-
outs, closures, lay-offs and retrenchment

TAX RELATED LEGISLATIONS
Madhya Pradesh VAT Act, 2002 (“MP VAT” Act)

It isan act to levy tax on sale and purchase of goodsin the state of Madhya Pradesh. As per Section 5
(1) The incidence of tax is on every dealer whose turnover during a period of twelve months
immediately preceding the commencement of the Act exceeds the prescribed limits, which shall not
exceed rupess five lacs, shall from such commencement be liable to pay tax under this Act in respect
of sales or supplies of goods effected by him in Madhya Pradesh. Different limits may be prescribed
for different category of deders. Every dealer to whom sub-section (1) does not apply shall be liable
to pay tax under this Act in respect of sales or supplies of goods effected by him in Madhya Pradesh
with effect from the date on which his turnover in a year first exceeds the limit prescribed under the
said sub-section but for the purpose of assessment of the tax for that year, only so much of his
turnover as is in excess of such limit, shall be taken into consideration. The tax shall be levied on
goods specified in Schedule |1, atax at the rate mentioned in the corresponding entry in column (3)
thereof and such tax shall be levied on the taxable turnover of a dedler liable to pay tax under this
Act. The MP VAT Act applies to the Chemical fertilizers thus: it falls under entry 24, Schedule 2,
Part 2 of the MP VAT Act, under section 9 of the act. The tax rate for the same is 5%.

Madhya Pradesh Professional Tax Act, 1995

An act to provide for levy of tax on profession, trades, callings and employments in the state of
Madhya Pradesh. It is applicable to al the employees defined under section 2 (c) of the act.
“Employees” means a person employed on [salary or wage] and includes

i) A government servant receiving pays from the revenues of the Centra Government or any State
Government or the railway fund.

ii) A person in the service of a body whether incorporated or not, which is owned or controlled by
the Central Government or any State Government where the body operates in any part of the
state, even though its headgquarters may be outside the state.

iii) A person engaged in any employment of an employer not covered by items (i) and (ii) above.

"Employer” in relation to an employee earning any [salary or wage] on regular basis under him
means the person or the officer who is responsible for disbursement of such [salary or wage] and
includes the head of the office or an establishment as well as the manager or agent of the employer;
"Person" means any person who is engaged in any profession, trade, calling or employment in the
State of Madhya Pradesh and includes a Hindu undivided family, firm, company, corporation or other
corporate body, any society, club or association so engaged but does not include any person who
earns [salary or wage] on casua basis. If the Act is applicable a Certificate of Registration is to be
obtained by the Employer under the act.

Madhya Pradesh Commercial Tax Act, 1994
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The Act is dternately called as Madhya Pradesh Vanijyik Kar Adhiniyam, 1994. As per Section 5 of
the Act the incidence of tax is on 1) every dealer whose turnover during a period of twelve months
immediately preceding the commencement of this Act exceeds the limit specified in sub-section (5),
shall from such commencement be liable to pay tax under this Act in respect of sales or supplies of
goods effected in Madhya Pradesh. (2) Every dealer to whom sub-section (1) does not apply shall be
liable to pay tax under this Act in respect of sales or supplies of goods effected in Madhya Pradesh
with effect from the date on which his turnover in a year first exceeds the limit specified in sub-
section (5) but for the purpose of assessment of the tax only so much of his turnover asisin excess of
such limit, shall be taken into consideration. (3) Every dealer who is liable to pay tax under this Act
shall continue to be so liable until the expiry of two consecutive years during each of which his
turnover has not exceeded the limits specified in sub-section (5) and till such further period thereafter
as may be prescribed and on the expiry of this later period his liability to pay tax shall cease. (4)
Every dealer whose liability to pay tax under this Act has ceased under subsection (3) shall, if his
turnover calculated from the commencement of any year again exceeds the limit specified in sub-
section (5), be liable to pay tax under sub-section (2).(5) For the purpose of this Section, the limit
shall be—

a. inrdation to a dealer who imports into the State goods other than lottery tickets of the value of
not less than Rs.5, 000/- in ayear - Fifty Thousand Rupees;

b. inreation to adealer who manufacturesin ayear any goods (other than such goods as may be

notified by the State Government in this behalf) of the value not less than Rs.20, 000 - Fifty
Thousand Rupees.

c. inrelation to adealer being a co-operative society registered under any law for the time being in
force relating to co-operative societies dealing exclusively in goods produced or manufactured by
such society or its members without the aid of hired labour - One Lac Rupees.

d. in reation to a deder who enters into a works contract and in the execution thereof supplies
goods (whether as goods or in some other form) - One Lac Rupees.

e. inrelationtoadealer not falling in clause (a), (b), (c) or (d) - One Lac Rupees.
f. inrelationto adeadler liable to pay tax under Section 9-A - Fifty Thousand Rupees.

In Madhya Pradesh the Commercia Tax Act, 1994 applies to the Chemical fertilizers thus it falls
under entry 21, Schedule 2, Part 5 of the Act. The tax rate for the same is 4%.

Service Tax

Chapter V of the Finance Act, 1994 as amended, provides for the levy of a service tax in respect of
‘taxable services, as specified in entry 39 defined therein. The service provider of taxable services is
required to collect service tax from the recipient of such services and pay such tax to the
Government. Every person who is liable to pay this service tax must register himself with the
appropriate authorities. According to Rule 6 of the Service Tax Rules, every assessee is required to
pay service tax in TR 6 challan by the 5 / 6th of the month immediately following the month to
which it relates. Further, under Rule 7 (1) of Service Tax Rules, the Company is required to file a half
yearly return in Form ST 3 by the 25th of the month immediately following the half year to which the
return rel ates.
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Central Sales Tax Act (“CST”)

The main object of this act is to formulate principles for determining (a) when a sale or purchase
takes place in the course of trade or commerce (b) When a sale or purchase takes place outside a State
(c) When a sale or purchase takes place in the course of imports into or export from India, to provide
for Levy, collection and distribution of taxes on sales of goods in the course of trade or commerce, to
declare certain goods to be of specia importance trade or commerce and specify the restrictions and
conditions to which State Laws imposing taxes on sale or purchase of such goods of specia
importance (called as declared goods) shall be subject. CST Act imposes the tax on interstate sales
and states the principles and restrictions as per the powers conferred by Constitution.

Value Added Tax (“VAT”)

VAT isasystem of multi-point Levy on each of the purchases in the supply chain with the facility of
set-off input taxon sales whereby tax is paid at the stage of purchase of goods by a trader and on
purchase of raw materials by a manufacturer. VAT is based on the value addition of goods, and the
related VAT Liability of the dedler is calculated by deducting input tax credit for tax collected on the
sales during a particular period. VAT is a consumption tax applicable to all commercia activities
involving the production and distribution of goods and the provisions of services, and each state that
has introduced VAT has its own VAT Act, under which, persons Liable to pay VAT must register
and obtain aregistration number from Sales Tax Officer of the respective State.

Customs Act, 1962

The provisions of the Customs Act, 1962 and rules made there under are applicable at the time of
import of goods i.e. bringing into India from a place outside India or at the time of export of goods
i.e. taken out of Indiato a place outside India. Any Company requiring to import or export any goods
is first required to get it registered and obtain an IEC (Importer Exporter Code). Imported goods in
India attract basic customs duty, additional customs duty and education cess. The rates of basic
customs duty are specified under the Customs Tariff Act 1975. Customs duty is calculated on the
transaction value of the goods. Customs duties are administrated by Central Board of Excise and
Customs under the Ministry of Finance. Our Company imports one of the raw material — Rock
Phosphate required for manufacturing of SSP.

The Central Excise Act, 1944

The Central Excise Act, 1944 (“Central Excise Act”) consolidates and amends the law relating to
Central Duties of Excise on goods manufactured or produced in India. Excisable goods under the Act
means goods specified in the Schedule to the Central Excise Tariff Act, 1985 as being subject to duty
of excise. Factory means any premises, including the precincts thereof, wherein or in any part of
which excisable goods are manufactured, or wherein or in any part of which any manufacturing
process connected with the production of these goods being carried on or is ordinarily carried out.
Under the Act a duty of exciseislevied on all excisable goods, which are produced or manufactured
in Indiaas and at the rates, set forth in the First Schedule to the Central Excise Tariff Act, 1985.

OThER LAWS

Shops and establishments laws in various states

Under the provisions of local Shops and Establishments laws applicable in various states,
establishments are required to be registered. Such laws regulate the working and employment
conditions of the workers employed in shops and establishments including commercial
establishments and provide for fixation of working hours, rest intervals, overtime, holidays, |eave,
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termination of service, maintenance of shops and establishments and other rights and obligations of
the employers and employees.

ENVIRONMENTAL LEGISLATIONS

The Environment Protection Act, 1986 (“Environment Protection Act”)

The purpose of the Environment Protection Act is to act as an "umbrella’ legislation designed to
provide a frame work for Central government co-ordination of the activities of various central and
state authorities established under previous laws. The Environment Protection Act authorizes the
central government to protect and improve environmental quality, control and reduce pollution from
all sources, and prohibit or restrict the setting and /or operation of any industrial facility on
environmental grounds. The Act prohibits persons carrying on business, operation or process from
discharging or emitting any environmental pollutant in excess of such standards as may be
prescribed. Where the discharge of any environmental pollutant in excess of the prescribed standards
occurs or is apprehended to occur due to any accident or other unforeseen act, the person responsible
for such discharge and the person in charge of the place a which such discharge occurs or is
apprehended to occur is bound to prevent or mitigate the environmental pollution caused as a result
of such discharge and should intimate the fact of such occurrence or apprehension of such
occurrence; and (b) be bound, if called upon, to render all assistance, to such authorities or agencies
as may be prescribed.

Air (Prevention and Control of Pollution) Act, 1981

Air (Prevention and Control of Pollution) Act 1981(“the Act”) was enacted with an objective to
protect the environment from smoke and other toxic effluents released in the atmosphere by
industries. With a view to curb air pollution, the Act has declared severa areas as air pollution
control area and also prohibits the use of certain types of fuels and appliances. Prior written consent
isrequired of the board constituted under the Act, if a person intends to commence an industrial plant
in apollution control area.

Water (Prevention and Control of Pollution) Act, 1974

The Water (Prevention and Control of Pollution) Act 1974 (“the Act”) was enacted with an objective
to protect the rivers and streams from being polluted by domestic and industria effluents. The Act
prohibits the discharge of toxic and poisonous matter in the river and streams without treating the
pollutants as per the standard laid down by the Pollution control boards constituted under the Act. A
person intending to commence any new industry, operation or process likely to discharge pollutants
must obtain prior consent of the board constituted under the Act.

Hazardous Waste (Management and Handling) Rules, 1989

The Hazardous Waste (Management and Handling) Rules, 1989, as amended, impose an obligation
on each occupier and operator of any facility generating hazardous waste to dispose of such
hazardous wastes properly and aso imposes obligations in respect of the collection, treatment and
storage of hazardous wastes. Each occupier and operator of any facility generating hazardous waste is
required to obtain an approval from the relevant state pollution control board for collecting, storing
and treating the hazardous waste.

The Public Liability | nsurance Act, 1991

This Act imposes liability on the owner or controller of hazardous substances for any damage arising
out of an accident involving such hazardous substances. A list of hazardous substances covered by
the legidation has been enumerated by the Government by way of a notification. The owner or
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handler is aso required to take out an insurance policy insuring against liability under the legidation.
The rules made under the Public Liability Act mandate that the employer has to contribute towards
the environment relief fund, a sum equal to the premium paid on the insurance policies. The amount
is payable to the insurer.

National Environmental Policy, 2006

The Policy seeks to extend the coverage, and fill in gaps that still exit, in light of present knowledge
and accumulated experience. This policy was prepared through an intensive process of consultation
within the Government and inputs from experts. It does not displace, but builds on the earlier
policies. It is a statement of Indias commitment to making a positive contribution to international
efforts. This is a response to our national commitment to a clean environment, mandated in the
Congtitution in Articles 48 A and 51 A (g), strengthened by judicial interpretation of Article 21. The
dominant theme of this policy is that while conservation of environmental resources is necessary to
secure livelihoods and well-being of all, the most secure basis for conservation is to ensure that
people dependent on particular resources obtain better livelihoods from the fact of conservation, than
from degradation of the resource. Following are the objectives of National Environmental Policy:

Conservation of Critical Environmental Resources

Intra-generational Equity: Livelihood Security for the Poor

Inter-generational Equity

Integration of Environmental Concerns in Economic and Social Development
Efficiency in Environmental Resource Use

Environmental Governance

Enhancement of resources for Environmental Conservation

INTELLECTUAL PROPERTY LEGISLATIONS
In general the Intellectual Property Rights includes but is not limited to the following enactments:

Indian Patents Act, 1970

The Copyrights Act, 1957

The Trademarks Act, 1999

The Information Technology Act, 2000

I ndian Patents Act, 1970

A patent is an intellectual property right relating to inventions and is the grant of exclusive right, for
limited period, provided by the Government to the patentee, in exchange of full disclosure of his
invention, for excluding others from making, using, selling, importing the patented product or process
producing that product. The term invention means a new product or process involving an inventive
step capable of industrial application.

The Copyright Act, 1957

Copyright is aright given by the law to creators of literary, dramatic, musical and artistic works and
producers of cinematograph films and sound recordings. In fact, it is a bundle of rights including,
inter alia, rights of reproduction, communication to the public, adaptation and trandlation of the work.
There could be dight variationsin the composition of the rights depending on the work.

Trade Marks Act, 1999

The Trade Marks Act, 1999 (the “Trade Marks Act”) provides for the application and registration of
trademarks in India for granting exclusive rights to marks such as a brand, label and heading and
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obtaining relief in case of infringement for commercia purposes as a trade description. The Trade
Marks Act prohibits any registration of deceptively similar trademarks or chemical compounds
among others. It also provides for penaties for infringement, falsifying and falsely applying for
trademarks.

The Information Technology (“IT”) Act, 2000

This Act aims to provide the legal infrastructure for e-commerce in India. And the cyber laws have a
major impact for e-businesses and the new economy in India. So, it is important to understand what
are the various perspectives of the IT Act, 2000 and what it offers. The Information Technology Act,
2000 aso aims to provide for the legal framework so that legal sanctity is accorded to all electronic
records and other activities carried out by electronic means. The Act states that unless otherwise
agreed, an acceptance of contract may be expressed by electronic means of communication and the
same shall have legal validity and enforceability.

GENERAL LAWS

Apart from the above list of laws — which is inclusive in nature and not exhaustive - general laws like
the Indian Contract Act 1872, Specific Relief Act 1963, Negotiable Instrument Act 1881, Sale of
Goods Act 1930 and Consumer Protection Act 1986 are also applicable to the company.

POLICIES APPLICABLE
ThE FOREIGN DIRECT INVESTMENT

The Government of India, from time to time, has made policy pronouncements on Foreign Direct
Investment (“FDI”) through press notes and press releases. The Department of Industrial Policy and
Promotion, Ministry of Commerce and Industry, Government of India (“DIPP”), has issued
consolidated FDI Policy Circular of 2016 (“FDI Policy 2016°), which with effect from June 7, 2016,
consolidates and supersedes all previous press notes, press releases and clarifications on FDI Policy
issued by the DIPP that were in force. Further, DIPP has issued Press note 5, dated June 24, 2016
which introduces few changes in FDI Policy 2016. The Government proposes to update the
consolidated circular on FDI policy once every year and therefore, FDI Policy 2016 will be valid
until the DIPP issues an updated circular.

The Reserve Bank of India (“RBI”) also issues Master Circular on Foreign Investment in India every
year. Presently, FDI in Indiais being governed by Master circular on Foreign Investment dated July
01, 2015 as updated from time to time by RBI. In terms of the Master Circular, an Indian company
may issue fresh shares to people resident outside India (who is eligible to make investments in India,
for which eligibility criteriaare as prescribed). Such fresh issue of shares shall be subject to inter-alia,
the pricing guidelines prescribed under the Master Circular. The Indian company making such fresh
issue of shares would be subject to the reporting requirements, inter-alia with respect to consideration
for issue of shares and also subject to making certain filings including filing of Form FC-GPR.

Under the current FDI Policy of 2016, foreign direct investment in micro and small enterprises is
subject to sectoral caps, entry routes and other sectoral regulations. At present 100 % foreign direct
investment through automatic route is permitted in the sector in which our Company operates.
Therefore applicable foreign investment up to 100% is permitted in our company under automatic
route.
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OUR hISTORY AND CERTAIN OThER CORPORATE MATTERS

Certain forms and resolutions filed with Registrar of Companies (prior to 2006) are not traceable
by our Company. With respect to this chapter these include forms and resolutions for
incorporation and change in congtitution of Company, change in registered office of Company,
increase in authorised share capital, etc. Hence, this chapter is prepared based on the ROC search
reports, data provided by management and to the best of information available.

Corporate Profile and Brief histor

Our Company was originaly formed and registered as a partnership firm under The Indian
Partnership Act, 1932 in the name and style of ‘Agro Phos (India)’, pursuant to a deed of partnership
dated February 10, 2001. Rajesh Kumar Gupta and Virendra Kumar Gupta were initial partners of
Agro Phos (Indid). Ramesh Chand Suhane, Preeti Gupta, Neelam Gupta, Suman Gupta and Vikas
Gupta were admitted as partners of the partnership firm vide supplementary partnership deed dated
April 01, 2002.

Agro Phos (India) was thereafter converted from a partnership firm to a Private Limited Company
under Part IX of the Companies Act, 1956 with the name of “Agro Phos (India) Private Limited” and
received a Certificate of Incorporation issued by Registrar of Companies, Madhya Pradesh and
Chhattisgarh on September 19, 2002 bearing Registration No. 015285. Subsequently our Company
was converted into a Public Limited Company dated March 01, 2004 and the name of our Company
was changed to “Agro Phos (India) Limited”. The Corporate Identitification Number of our Company
is U24123M P2002PL C015285.

Rajesh Kumar Gupta, Virendra Kumar Gupta, Ramesh Chand Suhane, Preeti Gupta, Neelam Gupta,
Suman Gupta and Vikas Gupta, were the initial subscribers to the Memorandum of Association of
our Company.

Raj Kumar Gupta and Vishnu Kant Gupta are the promoters of our Company. Vishnu Kant Gupta
was dlotted shares of our Company on March 29, 2004. The details in this regard have been
disclosed in the section “Capital Structure” on page 77 of this Prospectus.

Our Company is engaged in manufacturing of fertilizers such as Single Super Phosphate (SSP),
Nitrogen Phosphate and Potassium (NPK), Organic manure and soil conditioner. Our Company is
also engaged in trading of Diammoium Phosphate (DAP), Urea, Ammonium Sulphate and other
fertilizers depending upon the demand of the customer.

For information on our Company‘s profile, activities, market, products, etc., market of each segment,
capacity built-up, exports and profits due to foreign operations together with country wise analysis,
standing of our Company in comparison with prominent competitors, with reference to its products,
management, managerial competence, technology, market, major suppliers and customers,
environmenta issues, geographical segment, etc. wherever applicable, please refer to chapters titled
‘Our Business’, ‘Financial Statements as Restated’, ‘Management’s Discussion and Analysis of
Financial Condition and Results of Operation’, ‘Government and Other Statutory Approvals’
beginning on page 191, 261, 303 and 324 respectively of the Prospectus.
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ChANGES IN REGISTERED OFFICE OF OUR COMPANY

At the time of incorporation, our Registered Office was situated at 203, Bafana Tower, Opp. Ta
Residency, Vijay Nagar, Indore. Subsequently, our Registered Office was shifted to:

Effective Date Reasons

203, Bafana Tower,
Opp.Tgy  Residency,
Vijay Nagar, Indore

M-87, Trade Centre 18,
South Tukogan;j, Indore

December 24,

2002 Administrative convenience

Our Board of Directors approved change in our registered office as the change was within the local
limits of city.

KEY EVENTS AND MILESTONES IN ThE hISTORY OF OUR COMPANY

The following table sets forth the key events and milestones in the history of our Company, since
incorporation:

Financial Year Events

2002 Incorporation of our Company

2004 Conversion of company from Private Limited to Public Limited
2015 BIS certification

2015 I SO 9001:2008 certification

The main objects of our Company, as contained in our Memorandum of Association, are as set forth
below:

1. To carry in India or elsewhere the business to manufacture, process, produce, formulate,
mix, disinfect, clean, wash, dilute, concentrate, compound, segregate pack, repack, add,
remove, heat, grade, freeze, fermentate, reduce, improve, buy, sell, resell, import, export,
barter, transport, store, forward, distribute, dispose, develop, handle, manipulate, market,
procure, supply, treat, work and to act as agent, broker, representative, consultant,
collaborator, adatia, stockists, liasioner, job worker, or otherwise and to deal in all types of
gas based, bio sulphate, zinc, zinc ferrous, micronutrient fertilizers, natural or man made
fertilizers and chemicals whether nitrogenous, phosphatic, potash or otherwise such as single
super phosphate, triple super phosphate, mixtures of various fertilizers, phosphate rock,
sodium silica, fluoride, lime rock phosphate, urea, sulphur, gypsum, silicon fluoride,
vanadium pentoxide, coleuim, sulphuric acid, zinc sulphate, silicon dioxide, phosphoric acid,
nitric acid, hydrochloric acid, soda ash, caustic soda, chlorine based chemicals, mixed
fertilizers other allied chemicals used in ferilisers and chemical, industries and diammonium
phosphate, monommonium phosphate, calcium chloride and other organic salts, by products,
derivates, compounds, residues, waste, whether straight, complex or mixed and whether
granulated.

2. To convert the business of M/s Agro Phos (India) into a Private Limited Company u/s 565
and 566 and 567 of chapter |X of the Companies Act, 1956

Since incorporation, the following changes haveden made to our Memorandum of Association

b
Date of Shareholder’s T T

Approval
September 30, 2003 The authorised share capital of Rs. 10,00,000 consisting 1,00,000 Equity
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Date of Shareholder’s
Approval

Amendment

Shares of Rs. 10/- each was increased to Rs. 30,00,000 consisting of
3,00,000 Equity Shares of Rs. 10/- each.

The authorised share capita of Rs. 30,00,000 consisting 3,00,000 Equity
January 30, 2004 Shares of Rs. 10/- each was increased to Rs. 60,00,000 consisting of
6,00,000 Equity Shares of Rs. 10/- each.

Clause | of Memorandum of Association of Company was changed to
February 28, 2004 reflect name change of the Company as Agro Phos India Limited on
conversion of Company into a Public Limited Company

The authorised share capita of Rs. 60,00,000 consisting 6,00,000 Equity
March 29, 2005 Shares of Rs. 10/- each was increased to Rs. 80,00,000 consisting of
8,00,000 Equity Shares of Rs. 10/- each.

The authorised share capital of Rs. 80,00,000 consisting 8,00,000 Equity
March 18, 2006 Shares of Rs. 10/- each was increased to Rs. 1,00,00,000 consisting of
10,00,000 Equity Shares of Rs. 10/- each.

The authorised share capital of Rs. 100,00,000 consisting 10,00,000
March 30, 2009 Equity Shares of Rs. 10/- each was increased to Rs. 1,25,00,000
consisting of 12,50,000 Equity Shares of Rs. 10/- each.

The authorised share capital of Rs. 125,00,000 consisting 12,50,000
July 09, 2012 Equity Shares of Rs. 10/- each was increased to Rs. 5,00,00,000
consisting of 50,00,000 Equity Shares of Rs. 10/- each.

The authorised share capital of Rs. 5,00,00,000 consisting of 50,00,000
July 18, 2016 Equity Shares of Rs. 10/- each was increased to Rs 20,00,00,000
consisting of 2,00,00,000 Equity Shares of Rs 10/- each.

The authorised share capital of Rs. 20,00,00,000 consisting of
October 14, 2016 2,00,00,000 Equity Shares of Rs. 10/- each was increased to Rs
21,00,00,000 consisting of 2,10,00,000 Equity Shares of Rs 10/- each.

hOLDING COMPANY OF OUR COMPANY

Our Company has no holding company as on this date of filing of this Prospectus.

SUBSIDIARY COMPANY OF OUR COMPANY

Our Company has no subsidiaries as on date of filing of this Prospectus.

PROMOTERS OF OUR COMPANY

The promoters of our Company are Rgj Kumar Gupta and Vishnu Kant Gupta. For details, see “Our
Promoter and Promoter Group” beginning on page 243 of this Prospectus.

CAPITAL RAISING ACTIVITIES ThROUGh EQUITY OR DEBT

For details regarding our capital raising activities through equity and debt, refer to the section titled
“Capital Sructure” beginning on page 77 of this Prospectus.

INJUNCTIONS OR RESTRAINING ORDERS

The Company is not operating under any injunction or restraining order.

MERGERS AND ACQUISITIONS IN ThE hISTORY OF OUR COMPANY

Our Company has not merged/amalgamated itself nor has acquired any business/undertaking, since
incorporation.
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ShAREhOLDERS AGREEMENTS
Our Company has not entered into any sharehol ders agreement as on date of filing of this Prospectus.

OThER AGREEMENTS

Our Company has not entered into any agreements/arrangement except under normal course of
business of the Company, as on the date of filing of this Prospectus.

STRATEGIC/ FINANCIAL PARTNERS

Our Company does not have any strategic/financial partner as on the date of filing of this Prospectus.

DEFAULTS OR RESChEDULING OF BORROWINGS WITh FINANCIAL
INSTITUTIONS OR BANKS

There have been no defaults or rescheduling of borrowings with financial institutions or banks as on
the date of this Prospectus.

CONVERSION OF LOANS INTO EQUITY ShARES

There have been no incident of conversion of loans availed from financial institutions and banks into
Equity Shares as on the date of this Prospectus.

ChANGE IN ACTIVITIES OF OUR COMPANY IN ThE LAST FIVE YEARS

There has been no change in the activities of our Company since Incorporation.

STRIKES AND LOCKOUTS

There have been no strikes or lockouts in our Company since incorporation.

REVALUATION OF ASSETS

Our Company has not revalued its assets since incorporation and has not issued any Equity Shares
including bonus shares by capitalizing any reval uation reserves.

TIME AN D COST OVERRUNS IN SETTING UP PROJECTS

As on the date of this Prospectus, there have been no time and cost overruns in any of the projects
undertaken by our Company.

NUMBER OF ShAREhOLDERS
Our Company has 46 shareholders as on date of this Prospectus.
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OUR MANAGEMENT

BOARD OF DIRECTORS

Under our Articles of Association we are required to have not less than 3 directors and not more than
15 directors, subject to the applicable provisions of the Companies Act. We currently have seven
directors on our Board.

The following table sets forth details regarding our Board of Directors as on the date of this
Prospectus:

Name, Father’s/Husband’s
Sr. Name, Designation, Address, = Date of Appointment
No. Occupation, Nationality, Term as Director
and DIN
1 Name: Rg Kumar Gupta
Father’s Name: Pooran Chand

Other Directorship

Initially appointed as
Additional director on

Gupta Public Limited Company
Age: 41 Years September 24, 2002 i

Designation: Chairman and Regularised as Director

Managing Director on September 30, 2003 | Private Limited Company

Address A-7 Mangal Murti

Nagar Indore 452001 Madhya Designated as Managing e Nafco Commodities

g Director on March 16 Private Limited
Pradesh, India ’ )
o . 2012 e Techcronies
Occupation: Business .
; " ; Infotech Private
Nationality: Indian S
Limited

DIN: 00244925
Term: 5 yearsi.e. From March 16,
2012 to March 15, 2017

2. Name: Vishnu Kant Gupta

Father’s Name: Ramesh Chand Additional  director on
Suhane

Age: 36 years March 16, 2012

Designation: Whole Time Designated as Whole | Public Limited Company

Director Time Director on April | —

Address RH-18, Scheme No. 54, | 01, 2014 Nil

Indore 452001 Madhya Pradesh,

India. Private Limited Company

Occupation: Business Nil

Nationality: Indian

DIN: 05233476

Term: 5 years with effect from
April 01, 2014

Initially appointed as

3. Name: Abhay Gupta

Father’s Name: Rg Kumar
Gupta

Age: 18 years
DesignationDirector _ Private Limited Company
Address: A-7 Manga Murti _ Nil

Nagar, Navlakha Indore 452001
Madhya Pradesh, India

Appointed as Additional

Director on August 24, | pypjic Limited Company -
2016. Nil
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Name, Father’s/Husband’s
Name, Designation, Address,
Occupation, Nationality, Term
and DIN

Nationality: Indian

DIN: 07595771

Term: 5 years from August 24,
2016

Date of Appointment
as Director

)
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Other Directorship

Occupation: Student

4. ll;lz?trl?fr.’? uﬁﬂf.umgﬁng oal Appointed as Director | Public Limited Company
: on August 16, 2016 -

Jhawar
Age: 47 years e Silver Oak (India)
Designation: Independent Limited
Director e Cheers Breweries
Address: Flat 502, 5th Floor Limited
Sector C, Scheme No. 71, e Roya Highland
Tirumala Classic, Sudama Nagar Distilleries Ltd
Indore- 452009 Madhya Pradesh, . -
India Private Limited Company
Occupation: Business e Prem Cotgin Private
Nationality: Indian Limited
DIN: 00527049 e Sudama
Term: 5 years with effect from Technologies
August 16, 2016 Private Limited

5. Name: Vani Gupta . Appointed as
lc?;ztpl:gr s Name: Ry Narayan |, e endent director on
Age: 34 years August 16, 2016
Designation: Independent Public Limited Company
Director Nil
Address: 34, Kamla Kayen
Balkeshwar Agra -282004 Uttar Private Limited Company
Pradesh, India Nil
Occupation: Business
Nationality: Indian
DIN: 07590997
Term: 5 years with effect from
August 16, 2016

6. Name: Vijay Singh Bharkatiya Public Limited Company

Father’s Name: Chandan Singh
Bharkatiya

Age: 80 years

Designation: Independent
Director

Address: 414-A  Mahalaxmi

Appointed as
Independent director on
August 16, 2016

Parag Fans And
Cooling  Systems
Limited
Alfavision Overseas
(India) Limited
Dollex  Industries
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Name, Father’s/Husband’s
Name, Designation, Address, = Date of Appointment

Other Directorship

Occupation, Nationality, Term as Director
and DIN

Nagar Indore — 452001, Madhya Limited

Pradesh, India Private Limited Company

Occupation: Business e Sa Kripa Sugar

Nationality: Indian Mill Private

DIN: 00017285 Limited

Term: 5 years with effect from e Khandwa  Bio -

August 16, 2016 Tech Private
Limited

BRIEF BIOGRAPhIES OF OUR DIRECTORS

Vi.

Raj Kumar Gupta

Raj Kumar Gupta, aged 41 yearsisthe Director of our Company since September 24, 2002.
He has been appointed as Managing Director of our Company with effect from March 16,
2012. He has an experience of more than a decade in the fertilizer industry. He is the
guiding force behind the strategic decisions of our Company. His scope of work includes
business development and management of overal business as well as financial operations
of our Company.

Vishnu Kant Gupta

Vishnu Kant Gupta, aged 36 years is the Director of our Company since March 16, 2012.
He has been appointed as Whole Time Director of our Company with effect from April 01,
2014. He has completed his Bachelors in Physiotherapy from Barkatullah University. His
scope of work includes management of organizational finances.

Abhay Gupta

Abhay Gupta, aged 18 years has been appointed as Additional director of our Company
with effect from August 24, 2016.

Mukesh Kumar Jhawar

Mukesh Kumar Jhawar, aged 47 years has been appointed as Independent Director of our
Company with effect from August 16, 2016.

Vani Gupta

Vani Gupta, aged 34 years has been appointed as Independent Director of our Company
with effect from August 16, 2016.

Vijay Singh Bhakartiya

Vijay Singh Bhakartiya, aged 80 years has been appointed as Independent Director of our
Company with effect from August 16, 2016.

CONFIRMATIONS

Ason the date of this Prospectus:
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1. None of the Directors of the Company are related to each other within the meaning of section
2(77) of the Companies Act, 2013 except as mentioned bel ow:

FAMILY RELATIONShIP BETWEEN DIRECTORS

Name of Director ' Name of the other Director Family Relation
Raj Kumar Gupta Abhay Gupta Father- Son

2. There are no arrangements or understanding with major sharehol ders, customers, suppliers or any
other entity, pursuant to which any of the Directors or Key Management Personnel were selected
as a Director or member of the senior management.

3. The Directors of our Company have not entered into any service contracts with our Company
which provides for benefits upon termination of employment.

None of our Directors are on the RBI List of willful defaulters.

Further, none of our Directors are or were directors of any company whose shares were (@)
suspended from trading by stock exchange(s) or (b) ddlisted from the stock exchanges during the
term of their directorship in such companies.

6. None of the Promoters, persons forming part of our Promoter Group, Directors or persons in
control of our Company, has been or is involved as a promoter, director or person in control of
any other company, which is debarred from accessing the capita market under any order or
directions made by SEBI or any other regulatory authority.

REMUNERATION/COMPENSATION/COMMISSION PAID TO DIRECTORS

During the last financial year ended on March 31, 2016, the directors have been paid gross
remuneration as follows.

Name of Director Remuneration paid during FY 201516
(Rupees in lakhs)

Raj Kumar Gupta 15.00

Vishnu Kant Gupta 7.50

Compensation of our Managing Director

The compensation payable to our Managing Director will be governed as per the terms of their
appointment and shall be subject to the provisions of Sections 198, 309, 310, 311 read with
provisions contained in Schedule X1 of the Companies Act, 1956.

Terms and conditions of employment of our Chairman and Managing DirectorRaj Kumar
Gupta

Raj Kumar Gupta was designated as Chairman and Managing Director of the company vide
shareholder resolution in Extraordinary General Meeting dated March 16, 2012 at remuneration of Rs
75, 000/- per month for a period of 5 years commencing from March 16, 2012.

The Managing Director shall be eligible for reimbursement of medical expenses incurred for self and
family subject to ceiling of Rs 75,000/- per annum or Rs 3,75,000/- over a period of 5 years.

The Managing Director shall also be eligible for Bonus @ 8.33% of salary, if declared.

Terms and canditions of employment of ourWhole Time Director Vishnu Kant Gupta

Page 229 of 457




)

\gro Phos

Vishnu Kant Gupta was designated as Whole Time Director of the company vide shareholder
resolution in Extraordinary General Meeting dated March 24, 2014 at remuneration of Rs 60, 000/-
per month for aperiod of 5 years with effect from April 01, 2014.

The Whole Time Director shall be digible for reimbursement of medical expenses incurred for self
and family subject to ceiling of Rs 60,000/- per annum.

The Whole Time Director shall also be eligible for Bonus @ 8.33% of salary, if declared.
ShAREhOLDING OF OUR DIRECTORS IN ThE COMPANY

As per the Articles of Association of our Company, a Director is not required to hold any
qualification shares.

The following table details the sharehol ding of our Directors as on the date of this Prospectus:

% of Pre Issue % of Post Issue
Name of the Director | No. of Equity Shares Equity Share Equity Share
Capital Capital
L Ra] Kumar Gupta 40,75,435 28.00 20.10
2. .
Vishnu Kant Gupta 15,96,075 11.00 7.87
3 Abhay Gupta 4,07,520 2.83 2.01

INTERESTS OF DIRECTORS

Interest in Promotion of the Company

Our Directors, Rg Kumar Gupta and Vishnu Kant Gupta may be deemed to be interested to the
extent of being Promoters of our Company. They may also be deemed to be interested to the extent of
any dividend payable to them and other distributions in respect of the Equity Shares held by them.
For further details, refer to chapterstitled “Our Promoter and Promoter Group” and “Related Party
Transaction beginning on page 243 and 259 of this Prospectus.

Interest by way of Remuneration from the Company

Our Executive Directors, Rg Kumar Gupta and Vishnu Kant Gupta may be deemed to be interested
to the extent of remuneration paid to them for services rendered as a Director of our Company and
reimbursement of expenses payable to them. For detals, see “Remuneration/Compensation of
Directors” above. Further, our Independent Directors are entitled to receive sitting fees for attending
meetings of our Board within the limits laid down in the Companies Act, 2013 and as decided by our
Board subject to Articles of Association. Further, except as disclosed above none of our Directors
hold any Equity Sharesin our Company. Our Directors may also be interested to the extent of Equity
Shares, if any, held by them or held by the entities in which they are associated as promoters,
directors, partners, proprietors or trustees or held by their relatives or that may be subscribed by or
allotted to the companies, firms, ventures, trusts in which they are interested as promoters, directors,
partners, proprietors, members or trustees, pursuant to the Issue. All of our Directors may also be
deemed to be interested to the extent of any dividend payable to them and other distributions in
respect of the said equity shares, if any. Except as stated in the chapters “Our Management” and
“Related Party Transactions” beginning on pages 227 and 259 respectively of this Prospectus and
described herein above, our Directors do not have any other interest in the business of our Company.
Our Directors are not interested in the appointment of or acting as Underwriters, Registrar and
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Bankers to the Issue or any such intermediaries registered with SEBI. Some of our directors may be
interested to the extent of any loans provided to the company and interest payable on the same.

Interest by way of sitting fees.

The Articles of Association of our Company provides that payment of sitting fees to Directors for
attending a meeting of the Board or a Committee thereof and shall be decided by the Board of
Directors from time to time.

PROPERTY INTEREST

Except as stated/referred to in the heading titled “Land and Property” under the chapter titled “Our
Business” beginning on page 191 and chapter titled “Related Party Transaction” on page 259 of the
Prospectus, our Directors have not entered into any contract, agreement or arrangements within a
period of two years preceding the date of Prospectus in which the Directors are interested directly or
indirectly and no payments have been made to them in respect of these contracts, agreements or
arrangements or are proposed to be made to them. Further our Directors do not have any interest in
any immovable property to be acquired by the Company except other wise disclosed in the heading
titted “Land and Property” under the chapter titled “Our Business” beginning on page 191 of the
Prospectus.

INTEREST IN ThE BUSINESS OF OUR COMPANY

Save and except as stated otherwise in “Related Party Transactions” in the chapter titled “Financial
Statements as Restated” beginning on page 261 of this Prospectus, our Directors do not have any
other interestsin our Company as on the date of this Prospectus

ShAREhOLDING OF DIRECTORS IN SUBSIDIARIES AND ASSOCIATE COMPANIES

Our Company does hot have a subsidiary or Associate Company as on date of filing this Prospectus.

ChANGES IN OUR BOARD OF DIRECTORS DURING ThE LAST ThREE YEARS

Following are the changes in directors of our Company in last three years prior to the date of this
Prospectus:

Name Date of event Nature of event Reason
Appointed as Additional
Nitin Suhane June 03, 2013 Appointment Director
Nitin Suhane July 01, 2013 Resignation Resignation as Director
Changein Designated as Whole Time
Vishnu Kant Gupta April 01, 2014 Designation Director
Appointment as Additional
Uma Gupta March 05, 2016 Appointment Director
Vikas Gupta March 05, 2016 Resignation Resignation as Director
Appointment as Additional
Mukesh Kumar Jhawar August 16, 2016 Appointment Independent Director
Appointment as Additional
Vani Gupta August 16, 2016 Appointment Independent Director
Appointment as
Vijay Singh Bharkatiya August 16, 2016 Appointment Independent Director
Resignation as Additional
Uma Gupta August 24, 2016 Resignation Director
Abhay Gupta August 24, 2016 Appointment Appointment as Additional
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Date of event Nature of event Reason

BORROWING POWERS OF ThE BOARD

Pursuant to a specia resolution passed at an Extra- Ordinary General Meeting of our Company held
on August 27, 2016 and pursuant to Section 180(1)(c) and any other applicable provisions, of the
Companies Act, 2013 and the rules made thereunder, consent of Members be and is hereby accorded
to borrow from time to time, any sum or sums of monies, which together with the monies aready
borrowed by the Company (apart from temporary loans obtained from the Company’s bankers in the
ordinary course of business), may exceed the aggregate of the paid up capita of the company and free
reserve, that is to say, reserves not set apart for any specific purposes, provided that the total
outstanding amount so borrowed, shall not at any time exceed the limit of Rs. 100.00 crores.

CORPORATE GOVERNANCE

The provisions of the SEBI Listing Regulations will be applicable to our Company immediately upon
the listing of our Equity Shares with NSE. Our Company undertakes to take all necessary steps to
continue to comply with all the requirements of Chapter IV of the SEBI Listing Regulations as may
be applicable.

Our Company stands committed to good corporate governance practices based on the principles such
as accountability, transparency in dealings with our stakeholders, emphasis on communication and
transparent reporting. We have complied with the requirements of the applicable regulations,
including Regulations, in respect of corporate governance including congtitution of the Board and
Committees thereof. The corporate governance framework is based on an effective independent
Board, the Board’s supervisory role from the executive management team and constitution of the
Board Committees, as required under law.

The Board functions either as a full Board or through various committees constituted to oversee
specific operational areas.

Currently our Board has six directors out of which three are Independent Directors. The constitution
of our Board is in compliance with the requirements of Regulation 17 of the SEBI Listing
Regulations and as per section 149 of the Companies Act, 2013.

The following committees have been formed in compliance with the corporate governance
norms:

A) Audit Committee

B) Stakeholders Relationship Committee

C) Nomination and Remuneration Committee
A) Audit Committee

Our Company has constituted an audit committee ("Audit Committee"), as per section 177 of the
Companies Act 2013 vide resolution passed in the meeting of the Board of Directors dated August
16, 2016. The constituted Audit Committee comprises following members:

Name of the Director ' Status Nature of Directorship
Vijay Singh Bharkatiya Chairman Independent Director
Mukesh Kumar Jhawar Member Independent Director
Vani Gupta Member Independent Director
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The Company Secretary and Compliance Officer of the Company would act as the Secretary to the
Audit Committee.

The Audit Committee shall have following powers/responsibilities:

a

b.

C.

d.

To investigate any activity within itsterms of reference.

To seek information from any employee.

To obtain outside legal or other professional advice, and

To secure attendance of outsiders with relevant expertise if it considers necessary

The Audit Committee shall mandatorily review the following information:

a. Management discussion and analysis of financial condition and results of operations
Statement of significant related party transactions (as defined by the audit committee),
submitted by management;

b. Statement of significant related party transactions (as defined by the Audit Committee),
submitted by management;

c. Management letters / letters of interna control weaknesses issued by the statutory
auditors,

d. Internal Audit reportsrelating to internal control weaknesses; and

€. The appointment, removal and terms of remuneration of the Chief Internal Auditor.

The recommendations of the Audit Committee on any matter relating to financial management,
including the audit report, are binding on the Board. If the Board is not in agreement with the
recommendations of the Committee, reasons for disagreement shall have to be incorporated in
the minutes of the Board Meeting and the same has to be communicated to the shareholders. The
Chairman of the Audit committee has to attend the Annual General Meetings of the Company to

provide clarifications on matters relating to the audit.

The role of the Audit Committee not limited to but includes:

1

© © N o O

Overseeing the company’s financial reporting process and the disclosure of its financial
information to ensure that the financia statements are correct, sufficient and credible;

Recommending to the Board, the appointment, re-appointment and, if required, the
replacement or removal of the statutory auditor and the fixation of audit fees;

Approving payment to statutory auditors for any other services rendered by the statutory
auditors,

Approving initial or any subsequent modification of transactions of the Company with related
parties;

Scrutinizing inter-corporate |oans and investments;

Vauation of undertakings or assets of the Company, wherever it is necessary;
Evaluation of internal financial controls and risk management systems;
Monitoring the end use of funds raised through public offers and related matters;

Reviewing, with the management, the annual financial statements before submission to the
Board for approval, with particul ar reference to:
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a) Matters required to be included in the Director’s Responsibility Statement to be included
in the Board’s report in terms of clause (¢) of sub-section 314 of the Companies Act,
2013;

b) Changes, if any, in accounting policies and practices along with reasons for the same;

¢) Maor accounting entries involving estimates based on the exercise of judgment by
management;

d) Significant adjustments made in the financial statements arising out of audit findings;
€) Compliance with listing and other legal requirements relating to financial statements;
f) Disclosure of any related party transactions; and

g) Quadlificationsin the draft audit report.

Reviewing, with the management, the half yearly financial statements before submission to
the board for approval;

Reviewing, with the management, the statement of uses/ application of funds raised through
an issue (public issue, rights issue, preferential issue, etc.), the statement of funds utilized for
purposes other than those stated in the offer document/prospectus/notice and the report
submitted by the monitoring agency monitoring the utilization of proceeds of a public or
rights issue, and making appropriate recommendations to the Board to take up steps in this
matter;

Reviewing, with the management, performance of statutory and internal auditors, and
adequacy of the interna control systems,

Reviewing the adequacy of internal audit function, if any, including the structure of the
internal audit department, staffing and seniority of the official heading the department,
reporting structure coverage and frequency of internal audit;

Discussing with the internal auditors any significant findings and follow up there on;

Reviewing the findings of any interna investigations by the internal auditors into matters
where there is suspected fraud or irregularity or a failure of internal control systems of a
material nature and reporting the matter to the Board;

Discussing with the statutory auditors before the audit commences, about the nature and scope
of audit aswell as post-audit discussion to ascertain any area of concern;

Looking into the reasons for substantial defaults in the payment to the depositors, debenture
holders, shareholders (in case of non-payment of declared dividends) and creditors;

Reviewing the functioning of the Whistle Blower mechanism, in case the same is existing;

Reviewing and monitoring the auditor’s independence and performance, and effectiveness of
audit process,

Approving the appointment of the Chief Financial Officer (i.e. the whole time finance director
or any other person heading the finance function) after assessing the qualifications, experience
and background, etc., of the candidate; and

Carrying out any other function as is mentioned in the terms of reference of the Audit
Committee or contained in the equity listing agreements as and when amended from time to
time.
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Accountants of India

Meeting of Audit Committee andrelevant Quorum

The committee shall meet at least four times in a year and not more than four months shall elapse
between any two meetings. The quorum for the meeting shall be either two members or one third of
the members of the committee, whichever is higher but there shall be presence of minimum two
Independent members at each meeting. Meeting of the Audit Committee shall be called by at least

seven day’s notice in advance.

Tenure:

The Audit Committee shall continue to be in function as a committee of the Board until otherwise
resolved by the Board, to carry out the functions of the Audit Committee as approved by the

Board.

D) Stakeholder’s Relationship Committee

Our Company has constituted a shareholder / investors grievance committee ("Stakeholders’
Relationship Committee”) to redress complaints of the shareholders. The Stakeholders
Relationship Committee was constituted vide resolution passed at the meeting of the Board of

Directors held on August 16, 2016.
The Stakeholder’s Relationship Committee comprises the following Directors:

Name of the Director Status Nature of Directorship
Vani Gupta Chairman Independent Director
Vijay Singh Bharkatiya Member Independent Director
Mukesh Kumar Jhawar Member Independent Director

The Company Secretary of our Company shall act as a Secretary to the Stakeholder‘s Relationship

Committee.

The scope and function of the Stakeholder‘s Relationship Committee and its terms of reference shall

include the following:

A.

Tenure: The Stakeholder/ Investor Relationship Committee shall continue to be in
function as a committee of the Board until otherwise resolved by the Board, to carry out
the functions of the Stakeholder / Investor Relationship Committee as approved by the
Board.

Meetings: The Stakeholder/ Investor Relationship Committee shall meet at least at least
four times a year with maximum interval of four months between two meetings and shall
report to the Board on a quarterly basis regarding the status of redressal of complaints
received from the shareholders of the Company. The quorum for the meeting shall be
either two members or one third of the members of the committee, whichever is higher

Terms of ReferenceRedressal of shareholders’ and investors’ complaints, including and
in respect of:

1. Allotment, transfer of shares including transmission, splitting of shares, changing joint
holding into single holding and vice versa, issue of duplicate shares in lieu of those
torn, destroyed, lost or defaced or where the cagesin the reverse for recording transfers
have been fully utilized;
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2.

Issue of duplicate certificates and new certificates on split/consolidation/renewal, etc.;
and

Review the process and mechanism of redressal of Shareholders /Investors grievance
and suggest measures of improving the system of redressal of Shareholders /Investors
grievances;

Non-receipt of share certificate(s), non-receipt of declared dividends, non-receipt of
interest/dividend warrants, non-receipt of annual report and any other
grievance/complaints with Company or any officer of the Company arising out in
discharge of hisduties,

Oversee the performance of the Registrar & Share Transfer Agent and also review and
take note of complaints directly received and resolved them,

Oversee the implementation and compliance of the Code of Conduct adopted by the
Company for prevention of Insider Trading for Listed Companies as specified in the
Securities & Exchange Board of India (Probation of insider Trading) Regulations,
1992 as amended from time to time;

Any other power specifically assigned by the Board of Directors of the Company from
time to time by way of resolution passed by it in aduly conducted Mesting;

Carrying out any other function contained in the SME equity listing agreement as and
when amended from time to time.

E) Nomination and Remuneraton Committee

Our Company has constituted a Nomination and Remuneration Committee in accordance section
Companies Act 2013. The constitution of the Nomination and Remuneration Committee
was approved by a Meeting of the Board of Directors held on August 16, 2016. The said

178 of

committee is comprised as under:

The Nomination and Remuneration Committee comprises the following Directors:

Name of Director

Designation in

Nature of Directorship

Committee
Mukesh Kumar Jhawar Member Independent Director
Vijay Singh Bharkatiya Chairman Independent Director
Vani Gupta Member Independent Director

The Company Secretary of our Company shal act as a Secretary to the Nomination and
Remuneration Committee. The scope and function of the Committee and its terms of reference shall

include the following:

A. Tenure: The Nomination and Remuneration Committee shall continue to be in function as a

committee of the Board until otherwise resolved by the Board.

B. Meetings The committee shall meet as and when the need arise for review of Manageria
Remuneration. The quorum for the meeting shall be one third of the total strength of the
committee or two members, whichever is higher. Meeting of the Nomination and
Remuneration/Compensation Committee shall be caled by at least seven day’s notice in

advance.
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The guorum for the meeting shall be one third of the total strength of the committee or two members,
whichever is higher. Meeting of the Nomination and Remuneration Committee shall be called by at
least seven day‘s notice in advance.

C.

Terms of Reference:

Identify persons who are qualified to become Directors and may be appointed in senior
management in accordance with the criteria laid down, recommend to the Board their
appointment ad removal and shall carry out evaluations of every director’s performance;

Formulate the criteriafor determining the qualifications, positive attributes and independence
of adirector and recommend to the Board a policy, relating to the remuneration for directors,
Key Manageria Personnel and other employees,

Decide the salary, alowances, perquisites, bonuses, notice period, severance fees and
increment of Executive Directors;

Define and implement the Performance Linked Incentive Scheme (including ESOP of the
Company) and evaluate the performance and determine the amount of incentive of the
Executive Directorsfor that purpose;

Decide the amount of Commission payable to the Whole time Directors,

Review and suggest revision of the total remuneration package of the Executive Directors
keeping in view the performance of the Company, standards prevailing in the industry,
statutory guidelines etc;

To formulate and administer the Employee Stock Option Scheme.

Formulate the assessment/evaluation criteria for performance evaluation of the Directors of
the Company;

Devise apoalicy on the Board diversity;

Carry out any other function as is mandated by the Board from time to time and / or enforced
by any statutory notification, amendment or modification, as may be applicable;

F) Corporate Social ResponsibilityCommittee

Our Company has constituted a Corporate Social Responsibility Committee in accordance
section 135 of Companies Act 2013. The congtitution of the Corporate Social Responsibility
Committee was approved by a Meeting of the Board of Directors held on August 16, 2016. The
said committee is comprised as under:

The Corporate Social Responsibility Committee comprises the following Directors:

Name of Director Designation in

Nature of Directorship

Committee
Ra] Kumar Gupta Chairman Managing Director
Vishnu Kant Gupta Member Whole Time Director
Vijay Singh Bharkatiya Member Independent Director
A. Tenure: The Corporate Social Responsibility Committee shall continue to bein function as a

committee of the Board until otherwise resolved by the Board.
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B. Meetings The committee shall meet as and when the need arise for review of Manageria
Remuneration. The quorum for the meeting shall be one third of the total strength of the
committee or two members, whichever is higher. Meeting of the Corporate Social
Responsibility Committee shall be called by at least seven day’s notice in advance.

The guorum for the meeting shall be one third of the total strength of the committee or two members,
whichever is higher. Meeting of the Corporate Social Responsibility Committee shall be called by at
least seven day‘s notice in advance.

C. Terms of Reference:

¢ Toformulate and recommend to the Board, a CSR policy which shall indicate the activities to
be undertaken by the Company as per the Companies Act, 2013;

e To review and recommend the amount of expenditure to be incurred on the activities to be
undertaken by the company;

e To monitor the CSR policy of the Company from time to time;

e Any other matter as the CSR Committee may deem appropriate after approval of the Board of
Directors or as may be directed by the Board of Directors from timeto time.

Policy on Disclosures and Internal Procedure for Prevention of Insider Trading

The provisions of Regulation 9(1) of the SEBI (Prohibition of Insider Trading) Regulations, 2015
will be applicable to our Company immediately upon the listing of its Equity Shares on. NSE
Emerge. We shall comply with the requirements of the SEBI (Prohibition of Insider Trading)
Regulations, 2015 on listing of Equity Shares on stock exchanges.

Neetu Dubey, Company Secretary & Compliance Officer, will be responsible for setting forth
policies, procedures, monitoring and adhering to the rules for the prevention of dissemination of price
sengitive information and the implementation of the code of conduct under the overall supervision of
the Board.

ORGANIZATIONAL STRUCTURE
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Rajkumar Vishnu Kant
Gupta Gupta Abhay Gupta
I g
CFO CS
Prashant Jain Neetu Dubey

KEY MANAGERIAL PERSONNEL

Our Company is managed by our Board of Directors, assisted by quaified and experienced
professionals, who are permanent employees of our Company. Below are the details of the Key
Managerial Personnel of our Company:

The details of our Key Managerial Personnel are set out below:
a. Raj Kumar Gupta, Managing Director

Raj Kumar Gupta, aged 41 years is the Director of our Company since September 24, 2002. He has
been appointed as Managing Director of our Company with effect from March 16, 2012. He has an
experience of more than a decade in the fertilizer industry. He is the guiding force behind the
strategic decisions of our Company. His scope of work includes business development and
management of overall business aswell as financial operations of our Company.

b. Vishnu Kant Gupta, Whole Time Director

Vishnu Kant Gupta, aged 36 years is the Director of our Company since March 16, 2012. He has
been appointed as Whole Time Director of our Company with effect from April 01, 2014. He has
completed his Bachelors in Physiotherapy from Barkatullah University. His scope of work includes
management of organizational finances.

c. Prashant Jain, Chief Financial Officer

Prashant Jain, aged 24 years, is the Chief Financial Officer of our Company. He has been appointed
as Chief Financia Officer of our Company with effect from August 16, 2016 He is responsible for
handling the financia operations of the Company.

d. Neetu Dubey, Company Secretary

Page 239 of 457



)

\gro Phos

Neetu Dubey, aged 26 years, is the Company Secretary of our Company. She has been appointed as
Company Secretary of our Company with effect from August 16, 2016. She is entrusted with the
responsibility of handling corporate secretarial functions of our Company.

RELATIONShIP BETWEEN KEY MANAGERIAL PERSONNEL

None of the Key Managerial Personnel’s are related to each other within the meaning of Section 2
(77) of the Companies Act, 2013. All of the Key Managerial Personnel are permanent employees of
our company.

RELATIONShIPS OF DIRECTORS/ AND PROMOTERS WITh KEY MANAGERIAL
PERSONNEL

Except as mentioned below, None of our Directors of the Company are related to the Key Manageria
Personnel within the meaning of section 2(77) of the Companies Act, 2013.

Name of Director Name of Key Managerial Family Relation

Personnel
Abhay Gupta Raj Kumar Gupta Son- Father

ARRANGEMENTS AND UNDERSTANDING WITh MAJOR ShAREhOLDERS

None of our Directors have been appointed on our Board pursuant to any arrangement with our major
shareholders, customers, suppliers or others.

ShAREhOLDING OF ThE KEY MANAGERIAL PERSONNEL

Except as disclosed below, none of the Key Managerial Personnel hold any Equity Shares of our
Company as on the date of this Prospectus.

% of Pre Issue % of Post Issue
Name of the Directad | No. of Equity Shares Equity Share Equity Share
Capital Capital
1| Ra Kumar Gupta 40,75,435 28,00 20.10
2 | VishnuKant Gupta 15,96,075 11.09 7.87

REMUNERATION/ COMPENSATION TO KEY MANAGERIAL PERSONNEL

Except as disclosed below, none of the Key Managerial Personnel hold any Equity Shares of our
Company as on the date of this Prospectus.

Remuneration paid during FY 201516
(Rupees in Lakhs)

Name of theKey Managerial Personnel

Raj Kumar Gupta 15.00

Vishnu Kant Gupta 7.50

BONUS OR PROFIT ShARING PLAN OF ThE DIRECTORS/ KEY MANAGERIAL

PERSONNEL
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Our Company has not entered into any Bonus or Profit Sharing Plan with any of the Directors, Key
Managerial Personnel.

CONTINGENT AND DEFERRED COMPENSATION PAYABLE TO KEY MANAGERIAL
PERSONNEL

None of our Key Manageria Personnel has received or is entitled to any contingent or deferred
compensation.

LOANS TO KEY MANAGERIAL PERSONNEL

The Company has not given any loans and advances to the Key Managerial Personnel as on the date
of this Prospectus.

INTEREST OF KEY MANAGERIAL PERSONNEL

The Key Manageria Personnel of our Company have interest in our Company to the extent of the
remuneration or benefits to which they are entitled to as per their terms of appointment and
reimbursement of expenses incurred by them during the ordinary course of business and to the extent
of Equity Shares held by them in our Company, if any and dividends payabl e thereon, if any.

Except as disclosed in this Prospectus, none of our key managerial personnel have been paid any
consideration of any nature from our Company, other than their remuneration.

Except as stated in the heading titled “Related Party Transactions” under the Section titled
“Financial Statements as Restated” beginning on page 261 of this Prospectus and described herein
above, our key manageria personnel do not have any other interest in the business of our Company.

ChANGES IN KEY MANAGERIAL PERSONNEL IN ThE LAST ThREE YEARS

The Changesin the Key Manageria Personnel in the last three years are as follows:

Date of
appointment

Nature of event

Designated as Whole Time

Vishnu Kant Gupta | April 01, 2014 Change in designation Director

Prashant Jain August 16, 2016 Appointment 'gﬁ?g;‘ted as Chief Financia
. Appointment as Company

Neetu Dubey August 16, 2016 Appointment Secretary

Other than the above changes, there have been no changes to the KMP of our company that are not in
the normal cause of employment.

ESOP/ESPS SChEME TO EMPLOYEES

Presently, we do not have any ESOP/ESPS Scheme for employees.

PAYMENT OR BENEFIT TO OUR OFFICERS (NON SALARY RELATED

Except as disclosed in the heading titled “Related Party Transactions” in the section titled “Financial
Satements as Restated” beginning on page 261 of this Prospectus, no amount or benefit has been
paid or given within the three preceding years or is intended to be paid or given to any of our officers
except the normal remuneration for services rendered as officers or employees.
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OUR PROMOTER AND PROMOTER GROUP

OUR PROMOTERS

Our Company is promoted by Rgj Kumar Gupta and Vishnu Kant Gupta.

Brief profile of our individual Promoter is as under:

T —

Raj Kumar Gupta, Promoter, Chairman and Managing Director
Raj Kumar Gupta, aged 41 years is the Director of our Company
since September 24, 2002. He has been appointed as Managing
Director of our Company with effect from March 16, 2012. He hasan
experience of more than a decade in the fertilizer industry. He is the
guiding force behind the strategic decisions of our Company. His
scope of work includes business development and management of
overall business aswell as financial operations of our Company.

Passport No:H1192489
Driving License: MP09/029514/03
Voters ID: Not available

Address A-7 Mangal Murti Nagar Indore 452001 Madhya Pradesh,
India

For further details relating to Ragj Kumar Gupta, including terms of
appointment as our Managing Director, other directorships, please
refer to the chapter titled “Our Management” beginning on page 227
of this Prospectus.

Vishnu Kant Gupta, Promoter and Whole Time Director

Vishnu Kant Gupta, aged 36 years is the Director of our Company
since March 16, 2012. He has been appointed as Whole Time
Director of our Company with effect from April 01, 2014. He has
completed his Bachelors in Physiotherapy from Barkatullah
University. His scope of work includes management of
organizationa finances.

Passport No:L5161137
Driving License: V/9627/R
Voters ID: ST18993917

Address RH-18, Scheme No. 54, Indore 452001 Madhya Pradesh,
India

For further details relating to Vishnu Kant Gupta, including terms of
appointment as our Director, other Directorships, please refer to the
chapter titled “Our Management” beginning on page 227 of this
Prospectus.

DECLARATION

Our Company confirms that the permanent account number, bank account number and passport
number of our Promoters have been submitted to the Stock Exchange at the time of filing of the
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Draft Red Herring Prospectus with it.
UNDERTAKING/ CONFIRMATIONS

Our Promoters and the members of our Promoter Group have not been debarred from accessing the
capital markets under any order or direction passed by SEBI or any other regulatory or governmental
authority. None of our Promoters was or aso is a promoter, director or person in control of any other
company which is debarred from accessing the capital market under any order or directions made by
the SEBI.

Further, none of our Promoters, the relatives of our Promoters (as defined under the Companies Act)
nor our Group Companies have been declared as a wilful defaulter by the RBI or any other
government authority and there are no violations of securities laws committed by our Promoters in
the past and no proceedings for violation of securities laws are pending against him.

INTEREST OF PROMOTERS

Interest in promotion of our Company

Our Promoters may be deemed to be interested in the promotion of the Company to the extent of the
Equity Shares held by them and also to the extent of any dividend payable to them and other
distributions in respect of the aforesaid Equity Shares. For further details, refer to Annexure
“Related Party Transactions” under the chapter titled “Financial Statement as Restated” and chapter
titted “Our Promoter and Promoter Group” beginning on page 261 and 243 respectively of this
Prospectus.

Interest in the property of our Company

Our Promoters do not have any other interest in any property acquired by our Company in a period of
two years before filing of this Prospectus or proposed to be acquired by us as on date of filing the
Prospectus with RoC.

Interest as menber of our Company

As on date of this Prospectus, our Promoters together hold 56,71,510 Equity Shares in our Company
i.e. 39.40 % of the pre Issue paid up Equity Share capital of our Company. Therefore, our Promoters
are interested to the extent of their respective shareholding and the dividend declared, if any, by our
Company.

Interest as Director of our Company

Except as given in the chapters titled “Our Management”, “Financial Statements as Restated” and
“Capital Structure” beginning on pages 227, 261 and 77 respectively of this Prospectus, our
Promoters / Director, may deemed to be interested to the extent of remuneration and/or
reimbursement of expenses payable to them for services rendered to us in accordance with the
provisions of the Companies Act and in terms of agreements entered into with our Company, if any
and AoA of our Company.

Interest as Key Managerial Personnel of our Company

Raj Kumar Guptais the Chairman and Managing Director and Vishnu Kant Gupta is the Whole Time
Director of our Company and hence both are Key Managerial Personnels of our Company may be
deemed to be interested to the extent of remuneration, reimbursement of expenses payable to them
for services rendered to us in accordance with the provisions of the Companies Act and in terms of
agreement entered into with our Company, if any and AoA of our Company. For further details,
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please refer to chapters titled “Our Management” and “Related Party Transaction” beginning on
page 227 and 259 respectively of this Prospectus.

Interest in transactions involving acquisition of land

Except as stated/referred to in the heading titled “Land and Property” under the chapter titled ‘Our
Business™ beginning on page 191 of this Prospectus, our Promoters have not entered into any contract,
agreement or arrangements in relation to acquisition of property, within the two years from the date of
the Prospectus in which the Promoters are interested directly or indirectly and no payments have been
made to them in respect of these contracts, agreements or arrangements or are proposed to be made to
them.

Other Indirect Interest

Except as stated in chapter titled “Financial Statements as Restated” beginning on page 261 of this
Prospectus, none of our sundry debtors or beneficiaries of loans and advances are related to our
Promoters.

Payment of benefits to our Promoters and Promoter Group during the last two years

Other than in the normal course of business including any advances or commission paid and except
as stated in “Financial Statements as Restated” beginning on page 261 of this Prospectus, there has
been no payment of any amount of benefits to our Promoters or the members of our Promoter Group
during the last two years from the date of the Prospectus nor is there any intention to pay or give any
benefit to our Promoters or Promoter group as on the date of the Prospectus.

OUR PROMOTER GROUP
Our Promoter Group in terms of Regulation 2(1)(zb) of the SEBI (ICDR) Regulations is as under:
A. Individuals related to our Promoter:

Relationship with
Promoters
Father - Ramesh Chand Suhane

Raj Kumar Gupta Vishnu Kant Gupta

Mother - Asha Devi Gupta

e Ramesh Chand ¢ Nitin Gupta
Suhane

e Rakesh Kumar
Suhane

e Raesh Kumar
Suhane

e Vinod Kumar
Suhane

Brother

Veni Devi Gupta
Vidhiyadevi Gupta
Sheela Gupta
Meera Nahar
Ramdevi Nikhara
Kiran Barsaiya
Uma Gupta

Usha Gupta

Shobha Gupta
Anuradha Gupta

Sister

Spouse Uma Gupta

Sharddha Gupta
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Vishnu Kant Gupta

Promoters
Father Ramesh Chand Suhane
Mother Asha Devi Gupta
e ShreyaGupta -
Daughter e ArpitaGupta
e Samiksha Gupta
Son e Abhay Gupta e Granth Gupta
e AdityaGupta
Spouse’s Father e Jagdishchandra o Rgjiv Lochan Gupta
Gupta
Spouse’s Mother e UrmilaGupta e MeeraGupta
, e Devendra Gupta e Panka Seth
Spouse’s Brother e Rahul Guptap . Neerg Seth
r o etk e Geeta Gupta -
Spouse’s Sister «  Poonam Gupta

B. In the case of our Individual Promoter: Raj Kumar Gupta
Nature of Relationship Entity

a

b.
Any body corporate in which 10% or more of the C.
equity share capital is held by the Promoter or an
immediate relative of the promoter or a firm or d.
Hindu Undivided Family in which the Promoter or e
any one or more of his immediate relative is a
member f.

Madhav Agrochem Private Limited
Mahadhan Phosphate Private
Limited

Nafco Commodities Private
Limited

Suhane Agro India Private Limited
Suhane Buildcon India Private
Limited

R.R Deal Infracon Private Limited

g. Arisent Hybroids & Fertilisers
Private Limited
h. Techrnoies Private Limited

Any body corporate in which a body corporate as
mentioned above holds 10% or more, of the equity Nil
share capital

Rajesh Kumar Suhane HUF
Ramesh Chand Suhane HUF
Raj Kumar GuptaHUF
Rakesh Kumar Suhane HUF
Vinod Kumar Suhane HUF

Any HUF or firm in which the aggregate Vishnu Kant Gupta HUF

S@rmpa0oTe

shareholding of the promoter and his immediate Madhav Sales Corporation
relatives is equal to or more than 10% Mahadan Nutrients and Seeds
Corporation

Shreenathji Logistics

j-  Suhane Housing and Construction
Company

k. Vinod Sales Corporation
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Nature of Relationship

I.  Vinod Trading Company

C. In case of Individual Promoter: Vishnu Kant Gupta
Any body corporate in which 10% or more of the
equity share capital is held by the Promoter or an
immediate relative of the promoter or a firm or
Hindu Undivided Family in which the Promoter or
any one or more of his immediate relative is a
member
Any body corporate in which a body corporate as
mentioned above holds 10% or more, of the equity Nil

a.  Suhane Buildcon India Private
Limited
b. Suhane Agro India Private Limited

relativesis equal to or more than 10% Vinod Trading Company

Suhane Housing and
Construction Company

RELATIONShIP OF PROMOTERS WITh OUR DIRECTORS

Except as disclosed herein, none of our Promoter(s) are related to any of our Company’s Directors
within the meaning of Section 2 (77) of the Companies Act, 2013.

Promoter ‘ Director Relationship
Raj Kumar Gupta Abhay Gupta Father- Son

ChANGES IN CONTROL

Raj Kumar Gupta and Vishnu Kant Gupta were initialy allotted shares of our Company on September
24, 2002 and March 29, 2004, respectively. Since then, there has been no change in the management or
control of our Company.

share capital
a  VishnuKant GuptaHUF
b. Nitin GuptaHUF
Any HUF or firm in which the aggregate c. Panka Jewellers
shareholding of the promoter and his immediate d. Ramesh Chand Suhane HUF
e.
f.

For details on litigations and disputes pending against the Promoters and defaults made by them, please
refer to the section titled “Outstanding Litigation and Material Developments” beginning on page 316
of this Prospectus.
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OUR GROUP COMPANIES

In accordance with the provisions of the SEBI (ICDR) Regulations, for the purpose of identification of
‘Group Companies’, our Company has considered companies as covered under the applicable
accounting standards, i.e. Accounting Standard 18 issued by the Institute of Chartered Accountant of
India and other companies as per the policy adopted by our Board. Pursuant to a resolution dated
August 16, 2016, our Board vide a policy of materiality has resolved that except as mentioned in the
list of related parties prepared in accordance with Accounting Standard 18 no other Company is
material in nature.

For avoidance of doubt, it is clarified that the Promoters and subsidiaries of our Company shall not be
considered ‘Group Companies’.

Our Group Companies:
The details of our Group Companies are provided below:

1. MADhAV AGRO -ChEM PRIVATE LIMITED (MACPL

Madhav Agro-Chem Private Limited is a Private Company incorporated on July 24, 2008 under the
provisions of Companies Act, 1956 and has its registered office at 203, Vastu Vaibhav Complex, G.E.
Road, Raipur, Chattisgarh-4920041. The current paid up capitad of Madhav Agro-Chem Private
Limited is Rs. 2410 lakhs. The Corporate Identification Number of MACPL s
U24120CT2008PT C020771.

Board of Directors as on the date of this Prospectus

1. Vinod Kumar Gupta
2. Predti Gupta

Main Object:

1. Tocarry onin India and elsewhere the business to manufacture, process, produce, formulate,
mix, disinfect, clean, wash, dilute, concentrate, compound, segregate, pack, repack, add,
remove, heat, grade, freeze, fermentate, reduce, improve, reduce, buy-sell, re-sell, import,
export, barter, transport, store, forward, distribute, dispose, develop, handle, manipulate,
market, procure, supply, treat, work and to act as agent, broker, representative, consultant,
collaborator, adhatia, stockiest, liasioner, job worker, or otherwise and to deal in all types of
gas based, bio sulphate, zinc, zinc ferrous, micronutrient fertilizer, natural or manmade
fertilizers, organic and non organic fertilizers, manure and chemicals, pesticides whether
nitrogious, phosphatic, potash or otherwise such as single super phosphate, triple super
phosphate, mixture of various fertilisers, phosphate rock, sodium silica, fluoride, lime rock
phosphate, urea, sulphur, gypsum, silicon fluoride, vanadium pent oxide, coleuim, sulphuric
acid, zinc sulphate, silicon dioxide, phosphoric acid, nitric acid, hydrochloric acid, soda ash,
caustic soda, chlorine based chemicals, mixed fertilizers other alied chemicas used in
fertilizers and chemicals, dominium phosphate, monomaniam phosphate, calcium chloride, and
other organic salts, by products, derivates, compounds, residues, waste, whether straight,
complex or mixed and whether granulated.
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Financial Performance

(Rsin Lakhs.)

Particulars 201213 201314 201415
Paid Up Capital 24.10 24.10 24.10
Reserves and Surplus 114.20 119.91 128.05
Net Asset Vaue (InRs) 57.38 59.75 106.26

NATURE AND EXTENT OF INTEREST OF PROMOTERS

Vinod Kumar Gupta, brother of our Promoter & Managing Director Rgj Kumar Gupta, holds 85,500
equity shares constituting 35.48% of total number of shares of Madhav Agro-Chem Private Limited.

2. Mahadhan Phosphate Private Limited:

Mahadhan Phosphate Private Limited is a Private Company incorporated on November 30, 2007 under
the provisions of Companies Act, 1956 and its registered office is situated at 11-B, Ramakrishna
Tower, Indira Complex, Indore, Madhya Pradesh- 452001. The current paid up capital of the company
is Rs. 140.00 lakhs. The Corporate Identification Number of the company is
U51497M P2007PT C020053.

Board of Directors as on the date of this Prospectus

1. Rgesh Chand Suhane
2. Dauld Mahgjan

3. Ramprakash Tripathi
4. Bhumanesh Pandey

Main Object:

1. To carry on the business of manufacturer process, produce, formulate, mix, disinfect, clean,
wash, dilute, concentrate, compound, segregate, pack, remove, repack, add, heat, grade,
freeze, fermented, reduce, improve, sale, purchase, import, export, barter, store, forward,
digtribute, dispose, develop, handle, manipulate, market, procure, supply, treat, work and to
act as agent, broker, representative, consultant, collaborator, stockiest, job worker, in al types
of phosphate, potash such as Single Super Phosphate, triple Super Phosphate, NPK and allied
products, mixtures of various fertilizers, phosphate rock, sodium, silica, fluoride, lime rock
phosphate, urea, sulphur, gypsum, silicon fluoride, vanadium pentoxide, coleuiem sulphuric
acid, Zinc sulphate, all types of gas based bio sulphate, zinc ferrous micronutrient fertilizers
natural or man made fertilizers and chemicals, silicon dioxide, phosphoric acid, nitric acid,
hydrochloric acid, soda ash, caustic soda, chlorine based chemicals, mixed fertilizers other
alied chemicals used in fertilizers and chemicals, industries and diammonium phosphate,
monomonium phosphate, calcium chloride and other organic salt by products, derivatives,
compounds, residues, waste whether straight, complex or mixed or granulated. To carry on
the business of manufacturer process, produce, formulate, mix, disinfect, clean, wash, dilute,
concentrate, compound, segregate, pack, remove, repack, add, heat, grade, freeze, fermented,
reduce, improve, sale, purchase, import, export, barter, store, forward, distribute, dispose,
develop, handle, manipulate, market, procure, supply, treat, work and to act as agent, broker,
representative, consultant, collaborator, stockiest, job worker, in al types of phosphate,
potash such as Single Super Phosphate, triple Super Phosphate, NPK and allied products,
mixtures of various fertilizers, phosphate rock, sodium, silica, fluoride, lime rock phosphate,
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urea, sulphur, gypsum, silicon fluoride, vanadium pentoxide, coleuiem sulphuric acid, Zinc
sulphate, all types of gas based bio sulphate, zinc ferrous micronutrient fertilizers natural or
man made fertilizers and chemicals, silicon dioxide, phosphoric acid, nitric acid, hydrochloric
acid, soda ash, caustic soda, chlorine based chemicals, mixed fertilizers other allied
chemicals used in fertilizers and chemicals, industries and diammonium phosphate,
monomonium phosphate, calcium chloride and other organic salt by products, derivatives,
compounds, residues, waste whether straight, complex or mixed or granulated.

Financial Performance

Rsin lakhs

Particulars 201213 201314 201415
Paid Up Capital 79.06 100.00 140.00
Reserves and Surplus 63.24 99.42 165.04
Net Asset Value (InRs)) 17.99 19.94 21.78

NATURE AND EXTENT OF INTEREST OF PROMOTERS

Ramesh Chand Suhane, brother of our promoter Rgj Kumar Gupta and father or our promoter Vishnu
Kant Gupta, holds 6,78,955 equity shares constituting 48.50 % of total number of shares.

3. Nafco Commodities Private Limited

Nafco Commodities Private Limited is a Private Company incorporated on November 11, 2013 under
the provisions of Companies Act, 1956 and its registered office at M-88, Trade Centre, 18 South
Tukoganj, Indore, Madhya Pradesh- 452001. The current paid up capital of the company is Rs. 5.00
lakhs. The Corporate Identification Number of Nafco Commodities Private Limited is
U51900M P2013PT C031748.

Main Object of the company:

To carry on the business of buying, selling, reselling, repacking, importing, exporting, transporting,
storing, developing, promoting, marketing, supplying, trading, exchange/ barter or otherwise deal in
any manner whatsoever in al type of commodities including but not limited to minerals, metals,
fertilizers, chemicals, electronic goods, petroleum products, agricultural produce, edible and non
edible oils and all tradable items, goods, merchandise, products and articles on retail as well as on
wholesale basisin India or elsewhere and to act as principal and/or agent.

Board of Directors as on the date of thifrospectus

1. Rg Kumar Gupta
2. Kuber Dutta

Financial Performance

Rsin lakhs

Particulars 201314 201415
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Particulars 201314 201415

Paid Up Capital 5.00 5.00
Reserves and Surplus (0.33) 0.00
Net Asset Value (InRs)) 10.00 9.32

NATURE AND EXTENT OF INTEREST OF PROMOTERS

Ra Kumar Gupta, Promoter of our company holds 25,000 equity shares constituting 50% of the total
shareholding of Nafco Commaodities Private Ltd.

4. Suhane Agro India Private Limited

Suhane Agro India Private Limited is a Private Company incorporated on February 21, 2003 under the
provisions of Companies Act, 1956 and its registered office at M-87, Trade Centre, 18-South
Tukoganj, (Near Hotel Crown Palace), Indore- 452001. The current paid up capital of the company is
Rs. 99.00 lakhs. The Corporate Identification Number of Suhane Agro India Private Limited is
U15331MP2003PTC015598.

Board of Directors as on the date of thifrospectus

1. Vinod Kumar Gupta
2. Rakesh Kumar Suhane
3. Preeti Gupta

Main Obiject:

1. To manufacture, produce, prepare, purchase, store, sell, import, export, and generally to trade
and deal in al kinds of cattle feeds, animal feeds, laboratory animal feeds, sheep feeds, poultry
feeds, pig feeds, fish feeds, growth stimulator concentrates, compounded feeds or mixed feeds,
cattle feed concentrates, feed premixes, supplementary feeds, additives, cattle, feeds included
with vitamins, proteins, vegetable products, glucose, starch, minerals, fattening materials, like
all kinds of brans, husks, churries, oyster, shells and grits, oil cakes and deoiled cakes, and all
products and by products thereof. To work as agents, consignment agents of cattle feed and
other agro products.

2. To manufacture, produce, refine, prepare, purchase, stores, sell, import, export and generally to
deal in al kinds of crude ail, refined ail, perfumed ail, ediable oils and oil products extraction
of proteins, fats and by-products thereof and in connection therewith to acquire, construct,
repair, operate and use oil and other refineries, buildings, mills, factories, distilleries, ghanies,
rotaries, expellers and mechanical or hydraulic press for extraction of oil from Soyabean, oil
seeds and nuts and to prepare Cake, Soaps, deoiled Cakes and bran and all kinds of ingredients
for the attainment of objects herein contained.

3. Tocary on India or elsewhere the business to manufacture, process, produce, formulate, mix,
disinfect, clean, wash, dilute, concentrate, compound, segregate, pack, repack, add, remove,
heat, grade, freeze, fermentate, reduce, improve, buy, sell, resell import, export, barter,
transport, store, forward, distribute, dispose, develop, handle , manipulate, market, procure,
supply, treat, work and to act as agent, broker, representative, consultant, collaborator, adatia,
stockists, liasioner, job worker, or otherwise and to deal in al types of gas based bio, sulphate,
zinc, zinc-ferrous, micronutrient fertilizers, natural or man made fertilizers and chemicals
whether nitrogenous, phosphate, triple super phosphate rock, sodium silica, silicon fluoride,
vanadium pentoxide, colediam, sulphur acid, nitric acid, hydrochloric acid, soda ash, caustic
soda, chlorine based chemicals, mixed fertilizers other allied chemicals used in fertilizers and
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chemical, industries and Diammonium phosphate, monium phosphate, calcium chloride and
other organic salts, by products, derivates, compounds, residues waste, whether straight,
complex, or mixed and whether granulated.

Financial Performance

Rsin lakhs

Particulars 201213 201314 201415
Paid Up Capital 99.00 99.00 99.00
Reserves and Surplus 55.23 63.77 75.16
Net Asset Vaue (In Rs.) 15.57 16.44 17.59

NATURE AND EXTENT OF INTEREST OF PROMOTERS

Rakesh Kumar Suhane, brother of our promoter Rgj Kumar Gupta and holds 1,67,400 constituting
16.90% of the total paid up capital of Suhane Agro India Private Limited.

5. R R Deal Infracon Private Limited

R R Ded Infracon Private Limited is a Private Company incorporated on December 20, 2007 under the
provisions of Companies Act, 1956. Its registered office is situated a 32, Parsi Mohalla Chawani
Chock, Indore, Madhya Pradesh-452001. The current paid up capital of the company is Rs. 1.00 lakhs.
The Corporate Identification Number of R R Ded Infracon Private Limited is
U45201M P2007PTC020140.

Board of Directors as on the date of thifrospectus

1. Vinod Kumar Gupta
2. Vikas Gupta

Main Obiject:

1. To purchase, take on lease or in any other such lawful manner, any land, buildings and
structures and to develop the same and dispose of or maintain the same and build township,
markets, commercial complex with al or related conveniences thereon and to equip the same
or any part of other buildings, or any related amenities or conveniences such as drainage and
to act as commission agents and deders in farm land building whether commercial,
residential whether meant for purchase, sale, resale or let out.

2. Tolay out, develop, construct, build, erect, demolish, alter, repair or do any other such civil
and constructional work in connection with any building or building schemes, roads,
highways, sewers, bridges, cana's, dam, reservoirs, embankments, irrigations, improvements,
sanitary, water electric works and power supply works or any other such structural or
architectural work related thereto and for such purpose to prepare estimates, designs, plans,
specification or models related thereto.

3. To purchase land for sale, and to develop into farm land plots, construct buildings and flats
for sale on installments or otherwise and to act as real estate agents and to carry on the
business as civil contractors for constructions of markets, multistories, multiplex, hyper
malls, development of SE2, IT park, shopping malls, commercial complex, amusement parks
roads, buildings, houses, bungalows, duplex, row houses, flats, apartments, holiday homes,
school complex consisting main building, playgrounds, library and laboratory's building,
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hostel buildings, and residential flats, factory's sheds office, shops, hotels, resorts, motels,
food court, restaurant's, clubs, theatres, hospital, community halls, marriage halls, cold
storages, warehouses, and buildings, dams, canals, tanks, bridges, hydel, projects, power
house, tunnels, culverts, drains, channels, sewages, gardens and such other necessary related
civil and constructiona works of al types.

4. To sdl, let, mortgage or dispose of the markets, commercial complex, lands, houses,
buildings and other immovable property of the Company and to set up devel op.

5. To carry on the business of fabricates, architects, consultants, interior decorators, civil
engineers, builders and developers of land contractors, colonisers, civil contractors and
undertake any residential, commercia or industrial, construction, either independently or
jointly in partnership, or on agency or sub contracts basis with or on behalf of any individual,
firm body corporate, association or society Central or State Government, Cantonment board
or any local authority and to Design Detail and develop and detail all sorts of Consultancy
Services related to Architecture and interior Designing, Land Scrapping, Structural,
Electrical, Sanitary & Water Supply, Bridges, Tanks, Canals, Dams hydel Power Projects,
Tunnelsand Culverts.

Financial Performance

Rsin lakhs

Particulars 201213 201314 201415
Paid Up Capital 1.00 1.00 1.00
Reserves and Surplus 0.00 0.00 0.00
Net Asset Vaue (InRs)) 10.00 10.00 10.00

NATURE AND EXTENT OF INTEREST OF PROMOTERS

Vinod Kumar Gupta, brother of our Promoter, Rg Kumar Gupta holds 5,000 Equity Shares
constituting 50% of total shareholding of R R Ded Infracon Private Limited.

6. Suhane Buildcon India Private Limited

Suhane Buildcon India Private Limited is a Private Company incorporated on June 15, 2010 under the
provisions of Companies Act, 1956 and its registered office at RH 18, Scheme No. 54, Sector A,
Vijay Nagar, Indore, Madhya Pradesh- 452001. The current paid up capital of the company is Rs.
17.15 lakhs. The Corporate ldentification Number of Suhane Buildcon India Private Limited is
U45200M P2010PTC023776.

Board of Directors as on the date of thifrospectus

1. Ramesh Chand Suhane
2. Nitin Suhane

Main Object:

1. To build, erect, construct, operate on Build — Own- Transfer (BOT) or Build — Own — lease
Transfer (BOLT) basis, Build-own-operate-Transfer (BOOT) basis, or on any other basis as
per the various rules and regulations prevalent at the moment, repair, execute, develop
infrastructura projects including roadways, bridges, dams, docks, harbours, canals, air-ports,
power projects, irrigation projects, highways, runways, railway sidings, tramways, ships,
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sewers, pools, wells and tube wells, spring serids, drains, wharves, farm houses, ports
reservoirs, swimming pools, erection of towers, water treatment plant to supply & lay for
carrying water or oil embarkments, irrigations, reclamations, improvements sanitary, water
works for gas, electric, light, telephonic, telegraphic and power departments, supply works or
any other structural or architectural works of any kind whatsoever and for such purpose to
prepare estimates, designs, plans, specifications or models and do such other or any other act
that may be requisite therefore and to carry on the business contracts for procurement,
fabrication supply, import export, stock, sell, purchase, trading and dealing in materia to be
used in aforesaid construction in India and abroad or any kind of work for and on behalf of
government, Semi-government, or bodies corporate or individuals, Non Government
organisations, loca bodies, Municipal Corporations, Development Authorities etc. by whatever
name called or for any person within India or outside India.

2. To carry on the business in all its respective branches whether in India or out side India of
Promoters, Land Developers, Masonry and genera construction contractors, engineers (Civil,
structural, erection & fabrication, infrastructure, foundation, electrical, mechanical) and to
construct, execute, carry, equip, improve, maintain, develop works and buildings, roadways,
docks, harbours, wharfs, canals, water courses, reservoirs, bridges, wells, dams, embarkments,
irrigations, erection works, reclamations, sewage, drainage and other buildings and any kind of
work in connection with building and real estate. Civil Engineers, Civil Contractors and among
things related to construction to undertake from Government or other bodies Corporate, Local
Authorities, Non Government Organisations, Municipal Corporations, Development
Authorities, State/ Central Government Corporations etc. by whatever name caled or from

individuals.
Financial Performance
Rsin lakhs
Particulars 201213 201314 201415
Paid Up Capital 17.15 17.15 17.15
Reserves and Surplus 12.23 11,89,605.00 11.68
Net Asset Value (InRs)) 17.14 16.94 16.81

NATURE AND EXTENT OF INTEREST OF PROMOTERS

Nitin Suhane, brother of our Promoter, Vishnu Kant Gupta holds 23,750 equity shares constituting
13.84% of the total shareholding of Suhane Buildcon Private Limited

Ramesh Chand Suhane, father of our Promoter, Vishnu Kant Gupta holds 20,000 Equity Shares
constituting 11.66% of total shareholding of Suhane Buildcon India Private Limited.

7. Techcronies Infotech Private Limited

Techcronies Infotech Private Limited is a Private Company incorporated on August 26, 2014 under the
provisions of Companies Act, 2013 and its registered office at M-86, Trade Centre, 18 South Tukoganj,
Indore, Madhya Pradesh- 452001. The current paid up capital of the company is Rs. 1.00 lakhs. The
Corporate  ldentification ~ Number of  Techcronies Infotech  Private  Limited is
U72900M P2014PTC033102.

Board of Directors as on the date of thifrospectus
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1. Rag Kumar Gupta
2. Nupur Neekhra
3. Saurabh Neekhra

Main Obiject:

1. To develop implement, convert, export, import, distribute, sell, buy, trade, alter, exchange,
maintain, and otherwise deal in computer software, hardware and firmware. Robots and related
software including on internet and to provide facility management, software and hardware
support services, maintenance contracts, contract programming, crucial relationship
management services, to set up call centers and facilities for medical transcription.

2. To carry on E-business and all other related aspects and the business of designing, preparing,
creating of web page, internet, audio, visual, interactive/non interactive CD ROM presentation,
electronic bill board hoarding, E-mail, E-commerce including providing facilities for sae
purchase or otherwise deal in new and old vehicles, and internet service provider.

3. To provide as servers, technologies, web hosting management, medical transcription, internet
network technologies and web related activities and to advise and render services such as
technical analysis of data electronic data processing, data entry operations and other activities
related to computers within India and abroad and giving out computer machine time.

4. To establish, manage, equip, maintain and operate internet and worldwide web based facilities
as well as portals, domain names, search engines for the purpose of transmitting or receiving
through the internet voice, electronic data and other images, telecommunication links, whether
independently or in conjunction with any electronic, telegraphic, telephonic, wireless,
microwave or other names, voice, data, images or radio or television messages of any kind
including all electronic format data, voice, sound, images and pictures of whatsoever kind. To
do the above in India and abroad and to do all such acts related directly and indirectly to above
Para.

5. Torun and operate the computer hardware and software training institute for the training of the
computer operations, development, up gradation of software, training of SAP packages, CRM
package, oracle packages, E-business, suits and database, Microsoft products and technology,
accounting packages, ERP packages and programming in India and abroad.

6. To establish software development centers, to enter into joint development/business alliances
with other national or international firms/companies/individuals/consultants in India or abroad
and to carry on the business of the information technology, software consultancy in telecom
and al other related areas. To act as e-commerce service providers, data processing, data
management, content development of internet, web site, web hosting, web sites design, domain
name services, server farms, e-mail, electronic market places, e-commerce and other business
including renting, maintaining, repairing for the purpose, to set up plants, purchase, import or
otherwise acquire the same and to run, maintain all such plants, machinery and to undertake all
activities, directly or indirectly related to electronic commerce right from conception to
transition, training, implementation, and modification and services related to Electronic-
Commerce business.

Financial Performance

Rsin lakhs

Particulars 201415
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Paid Up Capital 1.00
Reserves and Surplus (2.97)
Net Asset Vaue (In Rs.) (9.78)

NATURE AND EXTENT OF INTEREST OF PROMOTERS

Our Promoter Rg Kumar Gupta holds 2,500 equity shares congtituting 25.00% of the total
shareholding of Techcronies Infotech Private Limited.

8. Arisent hybroids & Fertilisers Private Limited

Arisent Hybroids & Fertilisers Private Limited is a Private Company incorporated on August 17, 2012
under the provisions of Companies Act, 1956 and its registered office at Shop No.6, The Mall , Patel
Colony, Chuna Bhatti Bhopal Madhya Pradesh 462016. The current paid up capital of the company is
Rs. 1.00 lakhs. The Corporate Identification Number of Arisent Hybroids & Fertilisers Private Limited
is U24120M P2012PTC029026.

Board of Directors as on the date of thi®rospectus

1. Govind Shrivastava
2. Sapan Ggjjar
Main Obiject:

1. To cary on business as manufacturers, producers, importers, exporters, buyers, sellers,
digtributors, stockists, C & F agents, promoters, processors, cultivators, growers, agriculturists,
farmers, crushers, chemical formulation, pulverizes, extractors, refiners, packagers, preservers,
pasteurizes, cold storage of al kinds & types of seeds, natural seeds, hydrid seeds, pesticides,
bio-pesticides, insecticides, disinfectants and chemicals, fertilizers (natural, artificial,
organic/chemical/water soluble) agro equipment, machinery, spray pumps, agricultural pipes,
plant foods, plant medicines, plant growth agents, plant care equipments and other related
equipments.

2. Tocary on in India or else ware the business of manufacture, process, produce, formulate,
mix, disinfect, clean wash, dilute, concentrate, compound, segregate, pack, repack, add,
remove heat, grade, freeze, fermentate reduce, improve, buy, sell resell, import, export, barter,
transport, store, forward, distribute, dispose, develop, handle, manipulate, market, procure,
supply, treat, works, and to act as agent broker, representative, consultant, collaborator, adétia,
stockist, liasioner, middleman export house, job worker, or otherwise to dedl in al types of gas
based natural or man made fertilizers and chemicals whether nitrogenous, phosphatic, potash
or otherwise such as single super phosphate, triple super phosphate, phosphate, rock, sodium
silica fluoride, lime rock phosphate, urea, sulphur, gypsum, silicon, fluoride vanadium pent
oxide, oleuim, sulphuric acid, zinc sulphate, silicon dioxide, phosphoric acid, nitric acid,
hydrochloric acid, soda ash, caustic soda, chlorine based chemicals, Diammonium phosphate,
calcium chloride, and other organic sdlts, by products, derivatives, compounds, residues,
waste, whether straight, compels, or mixed and whether granulated or otherwise and to do all
incidental acts and things for the attainment of above objects.

Financial Performance

Rsinlakhs
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201213 201314 201415

Particulars

Paid Up Capital 1.00 1.00 1.00
Reserves and Surplus (0.52) (0.57) (1.18)
Net Asset Value (InRs)) 4.70 4.20 (1.80)

NATURE AND EXTENT OF INTEREST OF PROMOTERS

Rakesh Kumar Suhane, brother of our Promoter Rgy Kumar Gupta holds 2,000 equity shares
constituting 20.00% of the total shareholding of Arisent Hybroids & Fertilisers Private Limited

DISSOCIATION BY ThE PROMOTER IN ThE LAST ThREE YEAR

Our Promoters have not disassociated themselves from any of the companies, firms or other entities
during the last three years preceding the date of this Prospectus.

NEGATIVE NET WORTh

Except Arisent Hybroids & Fertilisers Private Limited and Techcronies Infotech Private Limited none
of our Group Company has negative net worth as on the date of filing this Prospectus.

DEFUNCT / STRUCK-OFF COMPANY

None of our Promoters or Promoter Group or Group Company has become defunct or struck — off in
the five years preceding the filing of this Prospectus.

INTEREST OF OUR PROMOTERS, GROUP COMPANIES
In the promotion of our Company

None of our Group Companies have any interest in the promotion or any business interest or other
interest in our Company.

In the properties acquired or proposed to be acquired by our Company in the past two years
before filing this Prospectus

None of our Group Companies have any interest in the properties acquired or proposed to be acquired
by our Company in the two years preceding the date of filing of this Prospectus or proposed to be
acquired by it. However, all the group companies have same registered office as that of our Company.

In transactions involving acquisition of land, construction of building and supply of machinery.

None of our Group Companies is interested in any transactions involving acquisition of land,
construction of building or supply of machinery.

COMMON PURSUITS

Except Mahadan Phosphate Private Limited, Madhav Agro Chem Private Limited, Suhane Agro
India Private Limited and Arisent Hybroids & Fertilisers Private Limited which are authorized to
carry similar activities as those conducted by our Company none of our group company has common
pursuits with our company and aso these companies do not have any non-compete agreements in
place amongst themselves, there is a conflict of interest between our Company and Group Company.

SALES/PURChASES BETWEEN OUR COMPANY AND PROMOTER COMPANY &
GROUP COMPANIES

Other than as disclosed in the chapter titled “Related Party Transactions” beginning on page 259,
there are no sales/purchases between the Company and the Group Companies.
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RELATED BUSINESS TRANSACTIONS WIThIN ThE GROUP COMPANIES AND
SIGNIFICANCE OF ThE FINANCIAL PERFORMANCE OF OUR COMPANY

For details, please refer to the section titled “Related Party Transactions” beginning on page 259 of
this Prospectus.

CONFIRMATIONS

None of the securities of our Group Companies are listed on any stock exchange and none of our
Group Companies have made any public or rightsissue of securitiesin the preceding three years.

Our Group Company has not been declared as wilful defaulters by the RBI or any other governmental
authority and there are no violations of securities laws committed by them in the past and no
proceedings pertaining to such penalties are pending against them.

Our Group Companies have become not been declared sick companies under the SICA. Additionally,
Group Company has not been restrained from accessing the capital markets for any reasons by SEBI
or any other authorities.

LITIGATIONS INVOLVING OUR GROUP COMPANIES

For details related to litigations and regulatory proceedings involving our group companies, please
refer to the chapter titled “Outstanding Litigation and Material Developments” beginning on page
316 of this Prospectus.

PAYMENT OR BENEFIT TO OUR GROUP COMPANIES

Except as stated in chapter titled “Related Party Transactions” beginning on page 259 of this
Prospectus, there has been no payment of benefits to our Group Companies during the
period/financial years ended March 31, 2016, March 31, 2015, March 31, 2014, March 31, 2013, and
March 31, 2012 nor is any benefit proposed to be paid to them.
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RELATED PARTY TRANSACTION

For details on Related Party Transactions of our Company, please refer to Annexure XXVIII of

restated financial statement under the section titled, ‘Financial Satements’ beginning on page 261 of
this Prospectus.
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DIVIDEND POLICY

Under the Companies Act, 2013, our Company can pay dividends upon a recommendation by our
Board of Directors and approval by a majority of the shareholders at the Annual General Meeting.
The Articles of Association of our Company also gives the discretion to our Board of Directors to
declare and pay interim dividends.

The declaration and payment of dividend will be recommended by our Board of Directors and
approved by the shareholders of our Company at their discretion and will depend on a number of
factors, including the results of operations, earnings, capital requirements and surplus, genera
financial conditions, contractual restrictions, applicable Indian lega restrictions and other factors
considered relevant by our Board of Directors.

Our Company has no formal dividend policy. The amounts paid as dividends in the past are not
necessarily indicative of the Company‘s dividend policy or dividend amounts, if any, in the future.
Investors are cautioned not to rely on past dividends as an indication of the future performance of the
Company or for aninvestment in the Equity Shares.
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SECTION V: FINANCIAL STATEMENTS
FINANCIAL STATEMENTS AS RESTATED

INDEPENDENT AUDITOR’S REPORT AS REQUIRED BY SECTION 26 OF COMPANIES
ACT,2013 READ WITh RULE 4 OF ThE COMPANIES (PROSPECTUS AND
ALLOTMENT OF SECURITIES) RULES, 2014

To,

The Board of Directors
Agro Phos (India) Limited,
M-87, Trade Centre,

South Tukogan;,

INDORE (M.P.)

Dear Sirs,
Sub: Public issue of equity shares of Agr&hos (India) Limited

1.  We have examined the attached Restated Statement of Assets and Liabilities of Agro Phos
(India) Limited (the Companyles at 31% March, 2012, 2013, 2014, 2015, 2016 and as at
30.04.2016 and the related Restated Statement of Profit & Loss and Restated Statement of Cash
Flow for the financial year ended on 31% March, 2012, 2013, 2014, 2015, 2016 and upto
30.04.2016 (collectively the “Restated Summary Statements or “Restated Financial
Statement$). These Restated Summary Statements have been prepared by the Company and
approved by the Board of Directors of the Company in connection with the Initial Public
Offering (IPO) in SME Platform of National Stock Exchange of India Limited.

2. These Restated Summary Statements have been prepared in accordance with the requirements
of:

(i)  Part I of Chapter III to the Companies Act, 2013(“Act”);

(i) The Securities and Exchange Board of India (Issue of Capita and Disclosure
Requirements) Regulations 2009 (“ICDR Regulations™) issued by the Securities and
Exchange Board of India (“SEBI”) in pursuance to Section 11 of the Securities and
Exchange Board of India Act, 1992 and related amendments / clarifications from time to
time;

(iii) Theterms of reference to our engagements with the Company letter dated 25.08.2016and
19.09.2016 requesting us to carry out the assignment, in connection with the Draft
Prospectus/ Prospectus/ Information Memorandum being issued by the Company for its
proposed Initia Public Offering of equity shares in SME Platform of National Stock
Exchange of India Limited (“IPO” or “SME IPO”); and

(iv)  The Guidance Note on Reports in Company Prospectus (Revised) issued by the Institute
of Chartered Accountants of India (“Guidance Not¢’).

3.  The Restated Summary Statements of the Company have been extracted by the management
from the Audited Financial Statements of the Company for the financial year ended on 31%
March, 2012, 2013, 2014, 2015, 2016 and for the period ended 30.04.2016 which have been
approved by the Board of Directors.

4.  In accordance with the requirements of Part | of Chapter Il of Act, ICDR Regulations,
Guidance Note and Engagement L etter, we report that:
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(i) The “Restated Statement of Assets and Liabiliti€sas set out in Annexure | to this report,
of the Company as at 31 March, 2012, 2013, 2014, 2015, 2016 and as at 30.04.2016 are
prepared by the Company and approved by the Board of Directors. These Statement of
Assets and Liabilities, as restated have been arrived at after making such adjustments and
regroupings to the individua financial statements of the Company, as in our opinion were
appropriate and more fully described in Significant Accounting Policies and Notes to the
Restated Summary Statements as set out in Annexure 1V and Annexure V to this Report.

(if) The “Restated Statement of Profit and Los$ as set out in Annexure |l to this report, of
the Company for the financial yearendedon31* March, 2012, 2013, 2014, 2015, 2016 and for
the period ended 30.04.2016 are prepared by the Company and approved by the Board of
Directors. These Statement of Profit and Loss, as restated have been arrived at after making
such adjustments and regroupings to the individua financial statements of the Company, as
in our opinion were appropriate and more fully described in Significant Accounting Policies
and Notes to the Restated Summary Statements as set out in Annexure IVand Annexure
Vto this Report.

(iii) The ”Restated Statement of Cash FloWvas set out in Annexure Il to this report, of the
Company for the financial year ended on 31% March, 2012, 2013, 2014, 2015, 2016 and for
the period ended 30.04.2016 are prepared by the Company and approved by the Board of
Directors. These Statement of Cash Flow, as restated have been arrived at after making such
adjustments and regroupings to the individual financial statements of the Company, asin our
opinion were appropriate and more fully described in Significant Accounting Policies and
Notes to Restated Summary Statements as set out in Annexure IV and Annexure V to this
Report.

Based on the above, we are of the opinion that the Restated Financial Statements have been
made after incorporating:

a) Adjustments for the changes in accounting policies retrospectively in respective financial
years to reflect the same accounting treatment as per the changed accounting policy for all
reporting periods.

b) Adjustmentsfor prior period and other material amounts in the respective financial yearsto
which they relate and there are no qualifications which require adjustments.

c) There are no extra-ordinary items that need to be disclosed separately in the accounts and
qualifications requiring adjustments except survey proceedings by | T Deptt. During FY
2014-15 resulting into declaration of additional income to the extent of Rs. 4.51 Crores.

d) There were no qualifications in the Audit Reports issued by the Statutory Auditors for the
financial year ended on 31% March, 2012, 2013, 2014, 2016and for the period ended
30.04.2016 which would require adjustments in this Restated Financial Statements of the
Company.

€) These Profits and Losses have been arrived at after charging al expenses including
depreciation and after making such adjustments/restatements and regroupings as in our
opinion are appropriate and are to be read in accordance with the Significant Accounting
Polices and Notes to Restated Summary Statements as set out in Annexure IV and
Annexure V to thisreport.

We have aso examined the following other financial information relating to the Company
prepared by the Management and as approved by the Board of Directors of the Company and
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annexed to this report relating to the Company for the financial year ended on 31% March,
2012, 2013, 2014, 2015, 2016 and for the period ended 30.04.2016 proposed to be included in
the Draft Prospectus/Prospectus/Information Memorandum (“Offer Document”).

Annexure of Restated Financial Statements of the Company:

o W DN PE

10.
11.

12.
13.
14.

15.

16.

17.
18.
10.
20.

21
22.
23.

24.

Significant Accounting Policiesin Annexure IV

Notes to accounts as restated in Annexure V;

Details of Share Capital as Restated as appearing in ANNEXURE V1 to thisreport;

Details of Reserves and Surplus as Restated as appearing in ANNEXURE VI to this report;

Details of Long Term Borrowings as Restated as appearing in ANNEXURE VIII to this
report;

Details of Deferred Tax Liabilities (Net) as Restated as appearing in ANNEXURE IX to this
report;

Details of Long Term Liabilities (Net) as Restated as appearing in ANNEXURE X to this
report;

Details of Long Term Provisions as Restated as appearing in ANNEXURE XI to this report;
Details of Short Term Borrowings as Restated as appearing in ANNEXURE Xl to thisreport;
Details of Trade Payables as Restated as appearing in ANNEXURE XIII to thisreport;

Details of Other Current Liabilities as Restated as appearing in ANNEXURE XIV to this
report;

Details of Short Term Provisions as Restated as appearing in ANNEXURE XV to this report;
Details of Fixed Assets as Restated as appearing in ANNEXURE XV to this report;

Details of Deferred Tax Assets (Net) as Restated as appearing in ANNEXURE XVII to this
report;

Details of Long Term Loans & Advances as Restated as appearing in ANNEXURE XVIII to
thisreport;

Details of Other Non-Current Assets as Restated as appearing in ANNEXURE XIX to this
report;

Details of Inventories as Restated as appearing in ANNEXURE XX to thisreport;
Details of Trade Receivables as Restated enclosed as ANNEXURE XX to this report;
Details of Cash and Bank Balances as Restated enclosed as ANNEXURE X XII to thisreport;

Details of Short Term Loans & Advances as Restated as appearing in ANNEXURE XXIII to
thisreport;

Details of Other Current Assets as Restated as appearing in ANNEXURE X X1V to this report;
Details of Other Income as Restated as appearing in ANNEXURE XXV to this report;

Statement of Capitalisation as at Last Audited Balance Sheet as appearing in ANNEXURE
XXVI

Statement of Tax Shelters as Restated as appearing in ANNEXURE XXVI1 to this report;
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25. Details of Related Parties Transactions with the Directors as Restated as appearing in
ANNEXURE XXVIII to this report;

26. Details of Significant Accounting Ratios as Restated as appearing in ANNEXURE XXIX to
this report

27. Reconciliation of Restated Profit as appearing in ANNEXURE XXX to thisreport.

We, Rajendra Goyal& Co., Chartered Accountants, Indore, have been subjected to the peer
review process of the Ingtitute of Chartered Accountants of India (“ICAIl ) and hold a valid
peer review certificate issued by the “Peer Review Board” of the ICAL

The preparation and presentation of the Financial Statements referred to above are based on the
Audited financia statements of the Company and are in accordance with the provisions of the
Act and ICDR Regulations. The Financia Statements and information referred to above is the
responsibility of the management of the Company.

The report should not in any way be construed as a re-issuance or re-dating of any of the
previous audit reports issued by us nor should this report be construed as a new opinion on any
of the financial statements referred to therein.

We have no responsibility to update our report for events and circumstances occurring after the
date of the report.

In our opinion, the above financia information contained in Annexure | to XXX of this report
read with the respective Significant Accounting Polices and Notes to Restated Summary
Statements as set out in Annexure 1V and Annexure V are prepared after making adjustments
and regrouping as considered appropriate and have been prepared in accordance with the Act,
ICDR Regulations, Engagement L etter and Guidance Note.

Our report is intended solely for use of the management and for inclusion in the Offer
Document in connection with the SME IPO. Our report should not be used, referred to or
adjusted for any other purpose except with our consent in writing.

PLACE : INDORE CITY For RAJENDRA GOYAL & CO.,

Chartered Accountants

DATED : 08.11.2016 (FRN:001256C)

(Tarun Kumar Mehta)
Partner - M.N0.071787
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STATEMENT OF ASSETS AND LIABILITIES AS RESTATED - ANNEXURE |
(Rs. in Lacs)

Particulars
1) | Equity & Liabilities

As at
March

As at
March

As at
March

As at
March

As at
March

As at
April

31, 2012 31, 2013 31, 2014 31, 2015 31, 2016 30, 2016

Shareholders’ funds

a. Share capita 118.25| 137.12| 14757 | 287.88| 287.83| 287.88
b. Reserves & surplus 43143 | 62526 | 805.52 | 1,762.01 | 2,129.76 | 2137.22
Sub-total 549.68 | 762.38 | 953.09 | 2,049.89 | 2,417.64 | 2425.10
2) | Share application money - - - - -
3) | Non-current liabilities
a. Long-term borrowings 439.18 | 543.10| 358.08| 575.80| 498.81| 498.09
b. Deferred tax liabilities
c. Long-term liabilities 29.81 34.18 34.35 - - -
d. Long-term provisions 20043 | 559.78 | 37511 | 242.06| 128.06| 128.06
Sub-total
4) | Current liabilities
a. Short-term borrowings 451.04 | 922.36 | 878.10| 1,154.38 | 1,546.37 | 1517.72
b. Trade payables 1,559.66 | 1,099.54 | 788.93 | 1,014.63 | 2,106.21 | 2167.56
c. Other current liabilities 140.75 96.34 | 148.76| 15256 | 266.60| 241.45
d. Short term provisions 32.73 38.90 29.31 34.80 65.02 67.12
Sub-total 2,184.18| 2,157.14| 1,845.10| 2,356.37| 3,984.20| 3,993.85
TOTAL (1+2+3+4) 3,404.49| 4,059.07| 3,568.63| 5,231.61| 7,036.99, 7053.54
5) | Non-current assets
a. Fixed assets
i. Tangible assets 399.64 | 446.23 | 461.03 | 1,684.41 | 1,658.79 | 1649.95
ii. Intangible assets
iii.Capital work in progress 50.49 | 240.04 | 498.89 1255 17.34 17.40
b.Non-current investments
c. Deferred Tax Asset - - -| 45728 | 296.13| 292.50
d. Long term loans 31.52 19.81 19.85 1423 | 134.65| 136.91
e. Other non-current assets 60.94 7443 | 104.63 30.36 37.60 37.61
Sub-total 542.59| 780.51| 1,084.40| 2,198.83| 2,144.51| 2134.37
6) | Current assets
a. Current investments
b. Inventories 881.97 | 1,359.02 | 1,030.42 | 885.76 | 1,319.29 | 1237.03
c. Trade receivables 526.21 | 41418 | 43442 | 807.23 | 1,546.27 | 1629.94
d. Cash and bank balances 146.79 | 170.59 2229 | 139.65| 10884 | 118.94
e. Short term loans & 65.13 | 29454 | 37744 | 19743| 22469 | 225.68
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As at As at As at As at As at As at

March | March  March  March  March April
Particulars 31,2012 31,2013 31, 2014 31, 2015 31, 2016 30, 2016
f. Other current assets 1,241.80 | 1,040.23 | 619.66 | 1,002.71 | 1,693.39 | 1707.58
Sub-total 2,861.90| 3,278.56| 2,484.23| 3,032.78| 4,892.48| 4919.17
TOTAL(5+6) 3,404.49| 4,059.07| 3,568.63| 5,231.61| 7,036.99| 7053.54

Page 265 of 457




)

\gro Phos

STATEMENT OF PROFIT AND LOSS AS RESTATED - ANNEXURE 11

Particulars

INCOME

As at
March

As at
March

As at
March

As at
March

31, 2012 31, 2013 31, 2014 31, 2015

(Rs.in Lacs)

As at
March
31, 2016

Revenue from Operations(See

Note Below) 5,785.12 | 5,871.74 | 6244.44 | 6599.19 | 729156 | 365.45

Less: Excise Duty 12.63 22.70 25.03 35.03 43.15 0.95

Net Revenue 5772.49 | 5849.04 | 6219.41 | 6564.16 | 7248.41 | 364.50

Other income 17.79 10.27 9.50 15.61 28.36 0.54

Total revenue (A) 5,790.28| 5,859.31| 6228.91| 6579.77| 7276.77| 365.04
EXPENDITURE

Cost of materials consumed 2,149.52 | 2516.35 | 2,524.85 | 2,375.80* | 3,253.04 | 54.61

Purchase of stock-in-trade 1,822.80 | 2,163.76 | 112440 | 1268.54| 982.68 | 126.33

Changes ininventories of finished | (226.61) | (636.11) | 618.53 127.85 | (325.98) | 86.98

Employee benefit expenses 129.64 | 154.29 97.81 155,99 | 169.53| 11.04

Finance costs 161.19 | 168.21| 137.07 201.23 | 32307 | 24.05

Depreciation and amortisation 14.13 24.83 29.20 4820 | 104.87 8.84

Other expenses 1,538.61 | 1,261.62 | 1,505.17 | 1,739.68 | 2,252.80 | 42.10

Total expensegB) 5,589.28| 5,652.95| 6037.03] 5917.29| 6760.01| 353.95
Net profit/ (loss) bebre

exceptional, extraordinary items

and tax, as restated 201.00| 206.36| 191.88 662.48| 516.76/ 11.09
Exceptional items - - - - - -

Net profit/ (loss) before

extraordinary items and tax, as

restated 201.00| 206.36| 191.88 662.48| 516.76] 11.09
Extraordinary items - - - - - -

Net profit/ (loss) before tax, as

restated 201.00| 206.36| 191.88] 662.48| 516.76] 11.09
Tax expense;

(i) Current tax 40.52 64.79 63.71 146.33 | 106.61 2.26

(i) Income Tax Paid for earlier - - - - 2.86 -

(iii) MAT Credit Entitlement (14.67) - - - | (106.61) 3.63

(iv) Deferred tax (asset)/liability 2.31 4.36 0.18| (491.64) | 161.15| (2.26)

Total tax expense 28.16 69.15 63.89 | (345.31) | 164.01 3.63

Profit/ (loss) for the year/

period, as restated 172.84 137.21 127.99 | 1,007.79 352.75 7.46

Earning per equity share (face

value of Rs. 10/each): 1.25 0.98 0.90 7.03 245| 005
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Particulars For For For For For For the
Period Period Period Period Period period
ended ended ended ended ended ended

31.03.2011 31.03.2012 31.03.2013 31.03.2015 31.03.2016 30.04.2016
Saes of Traded
Goods 1,731.65 1,616.02 1,282.45 1,445.99 522.02 208.55
Sales of
Manufactured
Goods 1,840.33 2,762.37 3358.89 3693.40 4482.46 111.95
Turnover in respect
of products not
normally dealt with - - - - - -
Subsidy on SSP 2,203.94 1,489.19 1,360.24 1,360.72 2,161.43 14.29
Freight Subsidy 3.19 - - 1.47 14.09 3.53
Moisture Rebate 5.59 - - 1.47 - -
Vat & Rate
Difference - - - - - 5.28
Trade Discount 0.42 4,16 242.86 96.14 111.56 21.85
TOTAL 5,785.12 5,871.74 6244.44 6599.19 7291.56 365.45
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STATEMENT OF CASh FLOW AS RESTATED - ANNEXURE IlI

Particulars

For Year
ended

31.03.2012 31.03.2013 31.03.2014 31.03.2015 31.03.2016

For Year
ended

For Year
ended

For Year
ended

(Rs. in Lacs)

For Year
ended

For
Period
ended

30.04.2016

Cash flow from

Operating
Activities

Net Profit Before
tax as per
Statement of Profit
& Loss

201.00

206.36

191.88

662.48

516.76

11.09

Adjustments for :

Depreciation &
Amortisation Exp.

14.13

24.83

29.19

48.20

104.87

8.84

Loss (Profit) on
Sale of Assets

1.20

2.76

0.07

Loss (Profit) on
Sale of Shares

(3.20)

Provision for
Gratuity

0.48

1.30

0.42

4.64

0.84

Dividend Income

Extraordinary
Items

Interest Income

(12.79;

(9.89;

(7.75;

(6.23;

(14.95;

Preliminary
Expenses Written
off

Sundry Balances
Written Off

0.03

Finance Cost

85.30

89.08

116.70

144.19

256.68

Operating Profit
before working
capital changes

286.15

314.44

330.51

853.28

864.20

42.31

Changes in
Working Capital

Trade receivable

(228.46)

107.87

(16.08)

(372.81)

(739.04)

(83.67)

Other Loans and
advances

(35.84)

(230.38)

(82.68)

179.75

(26.23)

(0.89)

Inventories

(241.83)

(477.05)

328.60

144.66

(433.53)

82.26
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For Year For Year For Year Fi

ended ended ended Beriod

ended
31.03.2014 31.03.2015 31.03.2016 30.04.2016

For Year For Year
ended ended
31.03.2012 31.03.201

Particulars

Other Current
Assets

(866.93)

202.55

420.34

(382.79)

(691.70)

(14.29)

Trade Payables

986.33

(96.60)

(449.25)

(206.06)

977.57

61.35

Other Current
Liabilities

101.77

(38.08)

22.98

(12.33)

98.65

(25.05)

Other Long Term
Liabilities

3.50

1.40

Long Term
Provisions

Other Long Term
Loans and
Advances

2.32

(3.05)

(0.18)

5.48

(14.05)

(0.01)

Short Term
Borrowings

Short term
Provisions

Net Cash Flow
from Operation

3.51

(220.30)

557.74

210.58

35.87

62.01

Less: Income Tax
paid

(14.72)

(42.81)

(72.51)

(140.26)

(77.55)

Net Cash Flow
from Operating
Activities (A)

(11.20)

(263.11)

485.23

70.32

(41.68)

62.01

Cash flow from
investing

Purchase of Fixed
Assets (Net)

(116.97)

(91.79)

(45.58)

(248.86)

(58.99)

Increase in Capita
Work In Progress

(172.93)

(312.56)

(536.36)

(10.07)

(0.06)

Sdle of Fixed
Assets

8.38

1.00

151

Purchase of
Investment

(140.17)

(82.0)

(19.60)

(11.00)

Sale/ Redemption
of Investment

4.00

5341

115.13
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Particulars

Movement in Loan
& Advances (Other
non Current
Assets)

For Year
ended
31.03.2012 31.03.201

For Year
ended

For Year
ended

(16.35) (65.49)

For Year
ended
31.03.2014 31.03.2015 31.03.2016

81.86

For Year
ended

For
Period
ended

30.04.2016

Interest Income

2.55

15.67 6.33

3.48

7.22

Dividend Income

Net CashFlow
from Investing

(242.21)

(210.99)|  (300.66)

(781.97)

(81.44)

(11.06)

Cash Flow From
Financing

Proceeds From
Issue of shares

8.25

18.88 10.45

22.25

Increase in Share
Premium

74.21

56.63 52.27

66.75

Decreasein
Secured Loans

Increasein Term
Borrowings

255.10

568.88 | (199.82)

807.44

330.39

(29.46)

Increasein
Unsecured Loans

Interest Paid

(84.95)

(86.43) | (116.62)

(144.19)

(256.68)

(22.39)

Loan Processing
Charges

(2.65) (0.07)

Dividend paid (
Including DDT)

Net Cash Flow
from Financing
Activities (C)

252.61

555.31|  (253.79)

752.25

73.71

(51.85)

Net (Decrease)/
Increase in Cash
& Cash
Equivalents
(A+B+C)

(0.80)

81.21 (69.22)

40.60

(49.41)

(0.90)

Opening Cash &
Cash Equivalents

242

1.62 82.83

13.60

54.20

4.79

Cash and cash
equivalents at the
end of the period

1.62

82.83 13.61

54.20

4.79

3.89
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For Year For Year For Year For Year For Year PZSL d
Particulars ended ended ended ended ended
31.03.2012 31.03.2013 31.03.2014 31.03.2015 31.03.2016
Cash And Cash
Equivalents
Cash 1.34 541 8.78 5.84 1.29 2.27
Bank Balance :
Current Account 0.28 77.42 4.83 48.36 3.50 1.62
Total 1.62 82.83 13.61 54.20 4.79 3.89

SIGNIFICANT ACCOUNTING POLICIES - ANNEXURE IV
Basis of accounting and preparation of financial statements

The financid statements of the Company have been prepared in accordance with the
Generally Accepted Accounting Principles in India (Indian GAAP) to comply with the
Accounting Standards notified under the Companies (Accounting Standards) Rules, 2006 (as
amended) and the relevant provisions of the Companies Act, 2013. The financial statements
have been prepared on accrual basis under the historical cost convention in accordance with
the requirements of the Companies Act, 2013 in terms of schedule IlIl. The Cash Flow
Statement is prepared using indirect method as per AS 3 notified under Companies
(Accounting Standards) Rules, 2006.

2. Revenue recognition

(1) All Expenses and Income considered payable and receivable as at the yearend have
been accounted for on accrual basis.

(i) Inter unit transactions have been booked at cost but considered as part of
turnover/cost in respective units commencing from financia year 2013-14 and
onwards.(*) however effect whereof has been nullified while preparing restated
financial statements.

3. Fixed assets

All tangible fixed assets are stated at cost of acquisition net of Cenvat wherever applicable,
less accumulated depreciation. The cost comprises of purchase price and other attributable
expenses incurred up to acquisition and installation.

4. Depreciation and amortization

(1) Till 31.03.2014, Depreciation has been provided on the Straight Line Method at the
rates specified in Schedule X1V of the Companies Act, 1956.

(i) Effective from April 1, 2014, the Company has charged depreciation on its assets
based on their useful life as stipulated under Schedule Il of the Companies Act, 2013.
Due to this, the depreciation for the year ended on 31st March, 2015 remained higher
by Rs. 1443666/- as compared to the depreciation computed under the provisions of
the Companies Act, 1956, having a consequent impact on the statement of profit and
loss for the year 2014-15 by similar amount.

(iii) Depreciation on additions to fixed assets has been charged from the quarter next
following the quarter in which the assets have been acquired /created. Similarly on
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10.

deductions depreciation is charged upto immediately preceding quarter in which the
assets are sold/ discarded.

(iv) Depreciation on assets put to use in respect of Company's Meghnagar Unit is charged
from the date of commencement of productioni. e. 13.03.2015.

Valuation of Inventories

(1) Raw material, Trading Stock and Packing Material are valued at cost or net realisable
value whichever isless on FIFO basis.

(i) Work in progressis valued at cost incurred upto the stage of production.
(iii)  Finished Goodsis valued at cost or net realisable value whichever isless.
Impairment of assets

As at the balance sheet date, the Company assesses the redlisable value of al the assets. If
there is any indication of fal in the redisable value over carrying cost of the assets,
impairment in value of assetsis recognised.

Foreign Currency Transactions

Initial Recognition: Foreign currency transactions are recorded in the reporting currency, by
applying to the foreign currency amount the exchange rate at the date of the transaction.

Conversion: Foreign currency monetary items are reported using the closing rate. Non-
monetary items which are carried in terms of historical cost denominated in foreign currency
are reported using exchange rate at the date of the transaction.

Exchange Differences: Exchange differences arising on settlement of monetary items or on
restatement of monetary items at rates different from those at which they were initialy
recorded during the year, or reported in previous financial statements, are recognized as
income or expensesin the year in which they arise.

Government Grants

Government grant in the nature of promoter’s contribution is credited to Capital Reserve &
treated as part of shareholders fund.

Interest subsidy and Project Report Cost Reimbursement, being revenue related grants, are
deducted from the related costs & net expense is debited to Statement of Profit & Loss.

Subsidy received under Nutrient Based Subsidy Policy of Department of Fertilizers, Ministry
of Chemicals & Fertilizers, Govt. of India, against concessional sale of SSP is credited to the
Statement of Profit & Loss and shown as a part of sde.

Treatment of VAT/CST

Sales are recorded net of output VAT/CST, similarly purchases are recorded net of input
VAT/CST. Input VAT/CST is adjusted against output VAT/CST and balance VAT/CST
liability or VAT/CST receivable is presented in the accounts accordingly.

Excise duty / service tax

Sales are recorded net of excise duty/service tax, similarly cenvat credit, if any available is
credited to the respective cost accounts and related cost is recorded net of excise duty/service
tax.
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Provisions, contingent liabilities and contingent assets

(i)

(i)

Provisions are recognized for liabilities that can be measured only by using
substantial degree of estimation, if

a. Thecompany has a present obligation as aresult of past event.
b. A probable outflow of resources to settle the obligation, and
c. Theamount of obligation can be reliably estimated.

Reimbursement/claims receivable against expenditure made/ services rendered is
recognised only when it is virtually certain that reimbursement/claim will be
received.

Extraordinary items

The extraordinary items are income or expenditure that arises from events of transactions that
are clearly distinct from the ordinary business activities of the company and therefore not
expected to recur frequently or regularly.

Income Tax liability

(@

(b)

Income tax liability for current tax (under normal calculation or under MAT, as the
case may be) is provided for in the accounts.

Deferred tax liability (asset) is recognised in the accounts in terms of AS-22 in
respect of timing differences originating in the current year and reversing later at the
tax rate enacted on the balance sheet date.
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NOTES TO ACCOUNTS AS RESTATED- ANNEXURE V
Notes on material adjustments:

1. Appropriate reclassification/ adjustments regrouping have been made in the restated summary
statements, wherever required, by reclassification of the corresponding items of income,
expenses, assets and liabilities, in order to bring them in line with the groupings as per the
audited financial statements of the company.

2. During the year ended March 31, 2012, the Revised Schedule VI notified under the Companies
Act, 1956, has become applicable to the Company for preparation and presentation of its
financial statements, accordingly previous year figures have been regrouped/ re-classified
wherever applicable.

3. Inthe financia statements for the years ended 31 March, 2012, 2013, 2014, 2015, 2016 and
for the period ended 30.04.2016, certain income/expenses have been identified as prior period
items. For the purpose of restated financial statements, such material prior period items have
been appropriately adjusted in respective years.

Accompanying Notes to the Restated Financial Statement:
1. Background

a Agro Phos (India) limited is a public limited company incorporated under the
Companies Act, 1956 bearing Corporate Identity No. U24123MP2002PLC015285
dated 19.09.2002. The Company was initially incorporated as a private limited
company under part 1X of the Companies Act, 1956 and has been converted into
public limited company w.ef. 28.02.2004 and accordingly all assets, liabilities,
rights, entitlements, contracts etc. of erstwhile partnership firm M/s. Agro Phos
(India) vest into the Company as a going concern. Company commenced its business
from the date of incorporation and established its manufacturing facilities at
Industrid Area, Dewas (M.P.). During the year 2014-15 company has commenced
commercia production from its new manufacturing facility at Meghnagar-Distt.
Jhabua (M.P.) The principal place of business as well as the Registered and
Corporate Office of the company islocated at Indore (M.P.)

b. The Restated Statements of Assets and Liabilities as at 31st March, 2012, 2013,
2014, 2015, 2016 and as at 30.04.2016 and the related Restated Statement of Profit
and Loss and Restated Statement of Cash Flow for the period ended 31st March,
2012, 2013, 2014, 2015, 2016 and for the period ended 30.04.2016 hereinafter
collectively referred to as ‘Restated Financial Statements’ related to the company
have been prepared specifically for inclusion in the offer document to be filed by the
company with Securities Exchange Board of India (SEBI) in connection with
proposed Initial Public Offering of Equity Shares of the Company.

c. The Restated Financial Statements have been prepared to comply in all material
respects in accordance with sub-clause (i) and (iii) of clause (b) of sub-section (1) of
section 26 of the Companies Act, 2013 (‘the Act’) read with Rule 4 of Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the Securities & Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as
amended (the SEBI Regulations) issued by SEBI in pursuance of Section 11 of
Securities and Exchange Board of India Act, 1992.

d. Till 31.03.2014, the Company was providing depreciation on Fixed Assets on
Straight Line Method at the rates specified in Schedule XIV of the Companies Act,
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1956. Effective from 01.04.2014, Company has been charging depreciation on assets
based on their useful life as stipulated under schedule 11 of the Companies Act, 2013.
For the purpose of restated financial statement, revised depreciation has not been
applied for the years ended 31% March 2012, 2013 and 2014 as the same was not
applicable in those years.

e. During the year ended 31% March, 2016, provision for Gratuity was made on the
basis of actuarial valuation in compliance with Accounting Standard-15 issued by the
Institute of Chartered Accountants of India, which was earlier accounted for on cash
basis. Accordingly, provision for Gratuity has been recomputed for each preceding
year and consequently the adjustments have been made in the expense for Gratuity
for the years ended 31% March, 2012, 2013, 2014 and 2015 and the brought forward
balance of Gratuity payable for the period prior to 31% March, 2011 is adjusted
against balance in Profit and Loss Account as at 31¥ March, 2011.

Material Regroupings

Appropriate adjustments have been made in the restated summary statements of Assets and
Liabilities, Profit and Losses and Cash Flows, wherever required, by reclassification of the
corresponding items of income, expenses, assets and liabilities in order to bring them in line
with the regroupings as per the audited financial statements of the company and the
requirements of SEBI Regulations.

Contingent liabilities not provided for

a. Bank guarantees issued by Union Bank of India for an aggregate sum of Rs.
1300000/- (margin money deposited in the form of bank fixed deposits with the same
bank for a sum of Rs.325000/-).

b. Foreign Letter of Credit issued by Union Bank of India for a sum of Rs.40207688/-
and outstanding as at the year end. (Margin money in the form of fixed deposits of
the same bank for a sum of Rs.10000000/-).

¢. Revolving Letter of Credit issued by Union Bank of Indiafor a sum of Rs.1337500/-
and outstanding as at the year end. (Margin money in the form of fixed deposits of
the same bank for a sum of Rs.544000/-).

The company has availed a term loan of Rs.650 Lacs from Madhya Pradesh Financia
Corporation against equitable mortgage of company's property i.e. SSP Plant located at
Industrial Area, Meghnagar (M.P.) & hypothecation of all Plants & Machinery installed &
erected at above location.

On 22nd and 23rd January, 2015 a survey was conducted by the Income Tax Authorities at
the business premises of the Company. During the survey proceedings, an excess stock
valuing Rs. 44205200/- and excess Cash in hand amounting to Rs.892464/- were found
aggregating to Rs.45100664/-. The Company offered to tax these excess stock and cash as
income for the financial year 2014-15 (A. Y. 2015-16) and accordingly accounted for a sum
of Rs. 45100664/- in the books of account for the F. Y. 2014-15 (A. Y. 2015-16).
Assessments for A. Y. 2014-15 and A. Y. 2015-16 are under scrutiny and are yet to be
completed.

In the opinion of the Board, al the items of current assets, long term loans and advances and
other non-current assets have a value on realisation in the ordinary course of the business at
least equal to the amount at which they are stated.
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7. The various baances of long term loans and advances, other non-current assets, trade
payables, trade receivables and other items of current assets, as well as current and non-
current liabilities are unconfirmed from the parties concerned.

8. In absence of proper information in respect of trade payables as to their status as Micro,
Small and Medium enterprises as defined in the Micro, Small and Medium Enterprises
Development Act, 2006, Company is not in a position to state information required to be
disclosed in the notes to the accounts under the provisions of the said Act. Company is
trying its best to obtain the required detailsin this regard.

DETAILS OF SHARE CAPITAL ASRESTATED - Annexure— VI

Particulars

2012

As at March 31,

2013

2014

2015

(Rs.in Lacs)

2016

As at

April
30, 2016

Share capital
Authorised:
Equity shares of Rs. 10/- each 125.00 | 500.00 | 500.00 | 500.00 | 500.00 | 500.00
Issued, subscribed & fully paid up:
Equity shares of Rs. 10/- each 118.25 | 137.12 | 147.57 | 287.88 | 287.88 | 287.88
TOTAL 118.25| 137.12| 147.57| 287.88| 287.88| 287.88
Reconciliation of number of shares outstanding:

(Rs. in Lacs)

Particulars

Equity shares outstanding at the

2012

As at March 31,

2013

2014

2015

As at
April

beginning of the year 110.00 | 118.25 | 137.12 | 147.57 | 287.88 | 287.88
Add: Sharesissued during the year 825| 1887 | 1045 | 2225 - -
Add: Issue of bonus shares - - - | 118.06 - -
Equity shares outstanding at the end of

the year 118.25 | 137.12 | 147.57 | 287.88 | 287.88 | 287.88
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As at April 30, 2016

As at 31st March, As at 31st March, As at 31st As at 31st 2016
Name of 2012 2013 March, 2014  March, 2015
Shareholder No of
Shares
No. Of No. Of No. Of No. Of
Shares ) SHEIGES Shares SHEIES %
Ramesh Chand 61000 | 5.1 - - - - - - - - - -
Ra Kumar Gupta 116300 | 9.8 116300 | 84| 116300| 7.8 | 254340 | 8.8 745702 25.90 745702 25.90
Rakesh Kumar 62650 | 5.3 - - - - - - - - - ;
Kiran Gupta 59750 | 5.0 - - - - - - - - - ;
Vishnu Kant Gupta - - - - - -| 146860 | 5.1 268900 9.34 268900 9.34
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DETAILSOF RESERVES & SURPLUS ASRESTATED - Annexure— VII

(Rs.in Lacs)
For the
period

ended April
30, 2016

As at March 31,

2013 2014 2015 2016

Particulars

Securities premium account

Opening balance 20.00 94.20 | 150.82 203.10 | 151.79 151.79
Add: Additions during the year/ period 74.20 56.62 52.27 66.75 - -
Less: Utilisation during the year/ period - - - 118.06 - -
Closing balance 94.20| 150.82| 203.09 151.79] 151.79 151.79
Capital Reserve

Opening balance 5.00 5.00 5.00 5.00 5.00 20.00
Add: Additions during the year/ period - - - - 15.00 -
Less: Utilisation during the year/ period - - - - - -
Closing balance 5.00 5.00 5.00 5.00 20.00 20.00
Surplus in statement of Profit & Loss

Opening balance 159.39 | 33223 | 469.44 597.43 | 1,605.22 1,957.97
Add: Profit for the year/ period 17284 | 13721 | 12799 | 1,007.79 | 352.75 7.46
Amount available for appropriation 33223 | 469.44 | 597.43| 1,605.22 | 1,957.97 1,965.43
Appropriations:

Proposed dividend - - - - - -
Dividend distribution tax - - - - - -
Transfer to general reserve - - - - - -
Closing balance 332.23| 469.44| 597.43| 1,605.22| 1,957.97 1,965.43
TOTAL 431.43| 625.26| 805.52| 1,762.01] 2,129.76 2,137.22
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DETAILS OF LONG TERM BORROWINGS ASRESTATED - ANNEXURE VIII

As at As at As at As at As at
Particulars March March 31, March March March
31, 2012 2013 31,2014 31, 2015 31, 2016
Secured
(a) Termloans
From Bank & Financia
Institutions
- Term Loan 5.36 100.00 | 325.00| 574.96| 498.81| 498.09
- Vehicle Loan 11.92 21.20 11.18 0.84 - -
From Others - - - - - -
A. Sub-total (a) 17.28 121.20| 336.18| 575.80| 498.81| 498.09
Unsecured
(b) Loans and advances from ) ) i i i i
related parties
(c) Loans and Advances from
Bank & Financia Institutions
Business L oans from Banks - - - - - -
Business L oans from - - - - - -
(d) Loans and Advances from 400.00 400.00 ) ) ) )
Others ' i
B. Sub-total (b) + (c) +(d) 400.00 400.00 - - - -
C. Inter Corporate Deposits: 21.90 21.90 21.90 - - -
TOTAL (A+B+C) 439.18 543.10] 358.08] 575.80] 498.81] 498.09
Nature of loan .Rate o Repayment terms Security offered
interest
Repayable in 8 years in 24 quarterly
installments, with two years off period,
commencing from 01st Nov. 2014 and ending | Secured by way of
on 1st August 2020. The repayment schedule | Equitable (English)
Term Loan of Principal is as under: Mortgage of Land
from MPFC 15050, | Period No. of Amount (leasehold), factory
(Outstanding p o Installments | (excluding building, plant &
ason annum Interest) each | machinery, furniture
30.04.2016 - 01/11/2014 & fixtures (existing
Rs.498.09L acs) to 8 1250 Lacs | &future) of  the
01/08/2016 Comrp])aHY'S _
01/11/2016 Meghnagar unit.
to 4 25.00 Lacs
01/08/2017
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Nature of loan _Rate o Repayment terms Security offered
interest

01/11/2017
to
01/08/2020

37.50 Lacs

There are no longterm borrowings from related parties.
DETAILSOF DEFERRED TAX LIABILITIES (NET) ASRESTATED — ANNEXURE | X
(Rs.in Lacs)

As at March 31, For the
period
Particulars ended

2013 2014 2015 2016
30, 2016

Difference between book
and tax depreciation 7.95 16.61 12.45 - - -
Provision for Gratuity (0.48) (1.30) (042 - - -
Disallowances under
section 43B of the Income
Tax Act, 1961 - (0.06) | (11.45) - - -
Disallowances under
section 40 ()(ia) of the

Income Tax Act.1961 - (112 - - - -
Net (A) 7.47 14.13 0.58

Transfer to P&L — (A) *

applicable Tax Rate 231 4.37 0.17 i i i
Opening Balance 27.50 29.81 34.18 - - -
Closing Balance 29.81 34.18 34.35 - - -

DETAILSOF LONG TERM LIABILITIESASRESTATED - ANNEXURE - X

(Rs.in Lacs)

As at March 31, For the

2013 2014 2016 period

Particulars ended

April 30,

2016
Trade Payables 197.27 556.62 | 368.45| 234.00| 120.00 120.00
Dealership Deposit 3.16 3.16 6.66 8.06 8.06 8.06
TOTAL 200.43 559.78| 375.11| 242.06| 128.06 128.06
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DETAILS OF LONG TERM PROVISIONS AS RESTATED - ANNEXURE - XI
(Rs.in Lacs)
As at March 31, For the
period
- ended
Particuiars 2013 2014 2015 2016  April
30, 2016
Provision for employee
benefits
Gratuity 121 2.49 2.90 7.49 8.28 8.44
Compensated absences
Others
Provision for Taxation
TOTAL 1.21 2.49 2.90 7.49 8.28 8.44
DETAILS OF SHORT TERM BORROWINGS AS RESTATED - ANNEXURE-XI|
(Rs. in Lacs)
As at March 31, For the
period
Particulars ended
2013 2014 2016 April 30,
2016
Secured
(a) Working Capital
Loans
CC From Union Bank
of India 451.04 892.06 | 778.10 | 1,154.38 | 1,546.26 1,517.35
(b) Buyers' Credit
Facilities - - - - 0.11 0.37
Unsecured - 30.30 | 100.00 - - -
TOTAL 451.04 922.36 | 878.10 | 1,154.38 | 1,546.37 1,517.72
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*Details of secured loans-short-term

Rate of Repayment :
Nature of loan interest terms Security offered
. Secured by way of:
g\:/vas;ﬁ :]edg ital 1. Equitable/english Mortgage of Land
9 Lapit Base Rate + Repayable on (leasehold) & factory building of
Loan) from Union ! .
. 3.00% (Present | demand. Company's Dewas unit.
Bank of India : ;
, baserate being | Renewed 2. Hypothecation of Plant &
(Outstanding as on ) , .
9.60%) annually. Machinery of Company's Dewas unit.
30.04.2016 — 3. Hvoothecation of Stock & Book
Rs.1517.35 Lacs) . Hypothecation of Stocl ool
Debts of the Company’s (both units).
Secured by way of:
Base rate + 1. Pledge of Warehouse Receipts of
Cash Credit from 1.00% the agriculture commodities and
Punjab National i.2.10.60% Repayable on fertilizers which have been stored or
i Lbjec demand. be stored with the Central/stat
Bank (Outstanding as | subject to Renewed may be stored with the Lentr e
on 30.04.2016 — review/change Al Warehousing Corporation.
Rs.0.37 Lacs) asper Bank's | amnualy. 2. Guarantee given by Mr. Rgj Kumar
guideline Gupta, Mr. Vishnukant Gupta and Mrs.
Uma Gupta.

There are no shortterm borrowings from related parties.

DETAILS OF TRADE PAYABLES ASRESTATED - ANNEXURE-XIII

Particulars

(a) Micro,Small and
Medium Enterprise

As at March 31,

2013

2014

(Rs.in Lacs)

For the
period
ended
April 30,
2016

2015
2016

(b) Others 1,559.66 | 1099.54 | 788.93| 1014.63 | 2,106.21 | 2,167.56
TOTAL 1,559.66) 1099.54| 788.93| 1014.63| 2,106.21| 2,167.56
DETAILSOF OTHER CURRENT LIABILITIES ASRESTATED-ANNEXURE - X1V

(Rs.in Lacs)

Particulars

2012

As at March 31,

2013
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As at March 31, For the
period
Particulars 2013 2014 2016 Aﬁﬂfgg,
2016
Current maturities of long
term debt 21.11 14.77 44.21 60.34 | 75.84 75.74
Interest accrued but not
due on borrowings - - 12.31 18.37 | 19.79 6.74
Other payables
Outstanding Expenses 12.13 13.43 10.00 16.42 | 28.32 26.46
Advance received from
supply of goods 36.80 15.67 51.77 26.29 | 79.74 76.38
Statutory Liabilities 70.71 49.57 30.25 30.83 | 58.27 54.28
Credit Bank Balance dueto
issuance of Chegque - 2.90 0.22 0.31 2.93 0.14
Rent Deposits Received
(Gold Plaza) - - - - 1.71 171
TOTAL 140.75 96.34| 148.76| 152.56| 266.60 241.45

*Details of Current maturities of secured loans-long-term

Amount
Outstanding as on
30.04.2016

Rate of
interest

Nature of
loan

Repayment terms Security offered

36 monthly instalments
Vehicle Loan 0.47 Lacs | 13.00% p.a. | starting from 05/01/2014 and
ending on 05/12/2016

Hypothecation of
respective vehicle

36 monthly instalments
Vehicle Loan 0.27 Lacs | 12.25% p.a. | starting from 05/11/2013 and
ending on 05/10/2016

Hypothecation of
respective vehicle

Term Loan 75.00 Lacs Refer annexure V111 for security and other terms and conditions of
from MPFC ' the loans
Total 75.74 Lacs

There are no longterm borrowings from related parties.
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DETAILS OF SHORT TERM PROVISIONS AS RESTATED - ANNEXURE- XV

Particulars

Provision for employee
benefits

2012

As at March 31,
2014

2013

2015

2016

(Rs.in Lacs)

For the
period
ended
April 30

2016

Gratuity

0.02

0.04

0.05

0.11

0.15

Compensated absences

Others

Provision for taxation

32.71

38.86

29.26

34.69

64.87

67.12

Proposed dividend

TOTAL

32.73

38.90

29.31

34.80

65.02

67.12
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DETAILSOF FIXED ASSETSAS RESTATED - ANNEXURE -XVI
(Rs.in Lacs)

As at March 31, For the
period
ended

: April 30,
Particulars 2013 2014 @ 2015 2016 p2016

1. Land (Leasehold & Site

Development)

Gross Block 18.46 1.85 185| 46.86| 46.86 46.86
Accumulated Depreciation 0.00 0.00 0.00 0.00 0.00 0.00
Net Block 18.46 1.85 185| 46.86| 46.86 46.86
2. Building

Gross Block 128.01 | 156.02 | 156.02 | 714.31 | 714.31 714.31
Accumulated Depreciation 13.39 18.10| 2332 | 29.16| 51.71 53.57
Net Block 11462 | 137.92 | 132.70 | 685.15 | 662.60 660.74
3. Plant & Machinery

Gross Block 278.62 | 323.92| 350.70 | 961.17 | 1025.9 1,025.99
Accumulated Depreciation 46.04 61.42 | 78.67 | 110.04 | 178.86 184.70
Net Block 23258 | 26250 | 272.03 | 851.13 | 847.13 841.29
4. Electrical Installations

Gross Block 0.00 0.00 0.00| 54.27| 59.11 59.11
Accumulated Depreciation 0.00 0.00 0.00 0.18 3.78 4.09
Net Block 0.00 0.00 0.00| 54.09| 55.33 55.02
5. Motor Vehicles

Gross Block 30.46 40.04| 5435| 54.35| 5435 54.35
Accumulated Depreciation 212 3.89 801 | 14.74| 21.47 22.03
Net Block 28.34 36.15| 46.34| 39.61| 32.88 32.32
6. Computer & Software

Gross Block 5.42 7.35 8.64 9.15| 1051 10.51
Accumulated Depreciation 3.89 4.91 6.23 7.52 851 8.58
Net Block 1.53 244 241 1.63 2.00 1.93
7. Other Miscellaneous Assets

Gross Block 4.98 6.50 716 | 10.19| 1842 18.42
Accumulated Depreciation 0.87 1.13 1.46 4.25 6.43 6.63
Net Block 411 5.37 5.70 594 | 11.99 11.79
TOTAL (Net Block) 399.64| 446.23| 461.03| 1684.4| 1658.7 1,649.95
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DETAILS OF DEFERRED TAX ASSETS (NET) ASRESTATED - ANNEXURE XVI|I
(Rs.in Lacs)
As at March 31, For the period
Particulars 2012 2015 ended April
2013 2014 2016 30, 2016

Difference between book and _ _ _ 12.54 54.57 5.73
tax depreciation
Provision for Gratuity - - - 4.64 0.84 0.00
Disallowances under section - - -1 (1151 0.38 0.00
Brought forward Unabsorbed - - -1 1,509.40 | (578.79) (16.72)
Loss & Depreciation
NET(A) 1,515.07| (523.00) (10.98)
Transfer to P&L - (A) * - - -| 491.63| (161.15) (3.63)
Opening Balance - - - | (34.35) 457.28 296.13
Closing Balance - - -| 457.28 296.13 292.50

DETAILS OF LONG TERM LOANS AND ADVANCES AS RESTATED-ANNEXURE — XVI11

(Rs.in Lacs)
As at March 31, For the
2012 2013 2014 2015 2016 period
Particulars ended
April
30, 2016
Secured - - - - - -
Unsecured
Capital advances - - - - - -
Others
Security Deposits 16.85 190.81 19.85| 1423 | 28.04 28.04
Advance income tax (net) - - - - - -
MAT Credit Entitlement 14.67 - - - | 106.61| 108.87
TOTAL 31.52 19.81 19.86| 14.23| 134.65| 136.91

DETAILSOF OTHER NON CURRENT ASSETS ASRESTATED - ANNEXURE - XIX
(Rs.in Lacs)

As at March 31, For the
2012 2013 2014 2015 2016 period

Particulars ended
April 30,
2016
Interest accrued on Deposits 11.97 511 5.76 7.92| 14.16 14.16
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As at March 31, For the
2012 2013 2014 2015 2016 period
Particulars ended
April 30,
2016
Pre Operative Expenses Pending - 16.36 | 81.87 - - -
Fixed Deposits (Maturing Over 48.97 52.96 | 17.00 2244 | 23.44 23.45
TOTAL 60.94 74.43| 104.63 30.36| 37.60 37.61

DETAILSOF INVENTORIES ASRESTATED - ANNEXURE — XX
(Rs. in Lacs)

As at March 31, For the
period

Particulars 2012 2013 2014 2015 ended
April

30, 2016

a. Raw Materials and components
(Vaued at Cost as per FIFO

Method) 204.81 4547 | 340.73 | 325.63 | 42845 | 423.36
b. Work-in-progress
(Valued At Estimated Cost) 27.55 14.54 1532 | 55.14 3.15 39.01

c. Finished goods
(Vaued At Lower of Cost or NRV) 61.68 96.62 | 238.23 | 106.34 96.51 84.16
d. Stock in Trade
(Valued At Lower of Cost or NRV) | 568.03 | 1,182.22 | 421.29 | 38552 | 773.33| 662.84
e. Stores and spares & Packing

Materials

(Vaued at Lower of Cost or NRV

asper FIFO Method) 19.90 20.17 1485 | 13.13 17.85 27.66
TOTAL 881.97| 1,359.02| 1,030.42| 885.76| 1,319.29| 1,237.03

DETAILS OF TRADE RECEIVABLES AS RESTATED - ANNEXURE-XXI

(Rs. in Lacs)

As at March 31, For the
period

Particulars ended

2012 2013 2014 2015 2016  April 30,
2016

Outstanding for a period
exceeding six months
Unsecured, considered good
a. From Directors/Promoters/
Promoter Group/Associates 19.10 7.20 5451 | 68.90 - -
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Particulars

As at March 31,

2013

2014

2015

2016

For the
period
ended
April 30,
2016

/Relatives of Directors/Group
Companies
b. From Others 1.10 4,72 1340 | 133.69 | 438.99 540.12
Other debts
Unsecured, considered good
a. From Directors/Promoters/
Promoter Group/Associates
/Relatives of Directors/Group
Companies - - - - - -
b. From Others 506.01 | 402.26 | 366.51 | 604.64 | 1,107.28 1089.82
TOTAL 526.21| 414.18| 434.42| 807.23| 1,546.27| 1,629.94
DETAILS OF CASH AND BANK BALANCES AS RESTATED - ANNEXURE- XXI1
(Rs.in Lacs)
As at March 31, For the
period
i ended
Particulars 2012 2013 2014 2015 2016  April 30,
2016
Cashin hand 1.34 5.41 8.78 5.84 1.29 2.27
Chequesin hand
Balances with banks
- In Current Accounts 0.28 77.42 4.82 48.36 3.50 1.62
- In Deposit Accounts 145.17 87.76 8.69 85.45| 104.05 115.05
Total 146.79 170.59] 22.29| 139.65/ 108.84 118.94

DETAILS OF SHORT TERM LOANS AND ADVANCES AS RESTATED -ANNEXURE — XXI 11

Particulars

Unsecured, considered good

2012

As at March 31,

2013

2014

2015

(Rs.in Lacs)

2016

For the
period
ended
April
30, 2016
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As at March 31, For the
2013 2014 2015 | 2016 period
Particulars endgd
April
30, 2016
L oans and advances to related parties 9.56 8.21 1.00 1.73 - -
Other loans and advances
Security Deposits 9.86 18.76 | 31.28 | 57.08 | 112.15 99.67

Deposits- others
Advance income tax (net) - - - - - -
Others 4571 | 267.57 | 345.16 | 138.62 | 112.54 | 126.01
TOTAL 65.13| 294.54| 377.44| 197.43| 224.69| 225.68

DETAILSOF OTHER CURRENT ASSETS AS RESTATED - ANNEXURE - XXIV

(Rs. in Lacs)

As at March 31, For the
2012 2013 2014 2015 2016 period

Particulars ended
April 30,
2016

Unamortised expenditure - - - - - -
Share issue expenses* - - - - - -
Others

Subsidy Receivable 1,241.13 | 1,038.58 | 618.24 | 1,001.03 | 1,692.73 | 1,707.03
Prepaid expenses 0.67 1.65 142 1.68 0.66 0.55
TOTAL 1,241.80] 1040.23| 619.66| 1002.71] 1693.39] 1,707.58

DETAILSOF OTHER INCOME AS RESTATED - ANNEXURE -XXV

(Rs. in Lacs)
As at March 31, For the
: 2012 2013 2014 2015 2016 period ended
Particulars April 30, Nature
2016
Other income 1779 | 10.27 950 | 15.61 | 28.36 0.54
Net profit before
tax as restated 201.00 | 206.36 | 191.88 | 662.48 | 516.76 11.09
Percentage 8.85% | 4.98% | 4.95% | 2.36% | 5.49% 4.86%
Source of Income
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Particulars

2012

As at March 31,

2013

2014 2015

For the
period ended
April 30,
2016

Nature

Capital Gainon
Sale of Shares 3.20 - - - - - | "Non Recurring
Rental Income 1.20 - - -| 803 0.42 | andnot related
Income from to business
Warehouse activity.”
0.60 - - - -
Claim Received - - 1.37 - - "Non Recurring
Amount Received - - - - 4.27 and related to
Cash Surrendered business
during IT Survey - - - 8.93 activity."
Interest on FDR "Recurring and
and SD related to
business
12.79 | 10.27 8.12 6.68 | 16.06 0.12 activity."
Total other 17.79 | 10.27 950 | 15.61| 28.36 0.54

CAPITALISATION STATEMENT ASAT LAST AUDITED BALANCE SHEET - ANNEXURE —

XXVI
(Rs.in Lacs)
Particulars Pre Issue Post Issue

Borrowings:

Short-term 1593.46 1593.46
Long-term (A) 498.09 498.09
Total debts (B) 2091.55 2091.55
Shareholders’ funds

Share capital 287.88 2027.41
Reserve and surplus 2137.22 1691.29
Total shareholders’ funds (C) 2425.10 3718.70
Long term debt / shareholders’ funds (A/C) 0.21 0.13
Total debt / shareholders’ funds (B/C) 0.86 0.56
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STATEMENT OF TAX SHELTERS

Particulars

Profit before tax, as

As at March 31,

2013

2014

)

\gro Phos

ANNEXURE — XXVI|

2015

(Rs.in Lacs)

2016

For the
period
ended
April 30,

restated (A) 201 | 206.36| 191.88 662.48 | 516.76 11.09
Tax Rate (%) 32.45% | 32.45% | 32.45% 32.45% | 33.06% | 33.06%
Tax at notional rate on 65.21 66.95 62.26 21494 | 170.86 3.67
Adjustments :

Permanent differences

Expenses disallowed under 2.76 7.45 5.07 4.58 8.64 0.01
Deduction u/s 35 AD (112.62) - - | (1731.12) -

Total permanent

differences(B) (109.86) 7.45 5.07 | (1726.54) 8.64 0.01
Income considered

separately (C) 3.2 - - 451.01 8.03 0.42
Timing differences

Difference between tax

depreciation and book

depreciation (7.95) | (16.61) | (12.45) 1253 | 5457 5.73
Difference due to expenses

alowable/ disalowable u/s

2810 44DA 0.48 249| 1187 687)| 123 ;
Total timing differences

(D) (747 | (1412)| (058 566 | 55.80 5.73
Net adjustments E = (B+D

C) (120.53) (6.67) 449 | (2171.89) | 56.40 5.33
Tax expense (saving)

thereon (39.11) | (2.16) 146 | (704.67) | 18.65 1.76
Income from other sources

(F) 3.20 0 0 451.01 5.62 0.29
Loss of P.Y. Brought

Forward and adjusted (G) - - - - | 578.79 16.71
Taxable income/(loss)

(A+E+F-G) 83.67 199.69 196.37 451.01 - -
Taxable income/(loss) as

per MAT 20252 | 21047 196.51 666.47 | 522.86 11.10
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As at March 31, For the
2012 2013 2014 2015 2016  period
Particulars ended
April 30,
2016
Tax as per Normal
Calculation 25.85 64.79 63.71 146.33 - -
Tax as per MAT 40.52 42,11 39.32 133.34 | 106.61 2.26
MAT Credit Availed - 14.67 - - - -
Tax Paid 40.52 50.12 63.71 146.33 | 106.61 2.26
Tax paid as per “normal” or
“MAT” MAT | Normal | Normal Normal MAT MAT

Note: Details of Permanent Disallowance

Expenses disallowed under Income Tax Act, 1961

2012

2013 2014 2015 2016

April

Disallowed u/s 36

Delaved PF Contribution 0.03| 0.03 0.01 - 0.16 -
Delaved ESI Contribution - 0.01 - - -
Disallowed u/s 37

Loss on Sale of Fixed Assets 120 276 0.07 - -
Penalty - 0.21 0.02| 0419 0.54 -
Donation 001| 034 034| 047 0.05 -
Round Off - - .01 - - -
Expenses related to other Financial Year - - - - 0.10 -
Disallowed u/s 40(a)

Interest on TDSTCYIncome Tax 152| 410| 462| 398 7.23 0.01
Disallowed u/s 40(a)(ia)

Short TDS Deduction(Since no TDS Deduction made - - - 0.24 0.07 -
Disallowed u/s 40A(3)

Cash Purchases - - - - 0.49 -
TOTAL 2.76| 7.45| 5.07| 4.58 8.64 0.01
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Nature of Transaction

DETAILS OF RELATED PARTY TRANSACTIONS AS RESTATED - ANNEXURE — XXVII1|

Name of Related Party

Relation

201112 201213

201314

)

Agro Phos

(Rs.in Lacs)

201415

201516

Managerial Remuneration | Raj Kumar Suhane Key Manageria Person 4.98 9.00 9.00 12.00 15.00 1.25
Rajesh Kumar Suhane Key Manageria Person 2.88 - - - -
Uma Gupta Key Managerial Person - - - - 0.30 0.30
Vishnukant Gupta Key Manageria Person 0.20 5.10 6.00 7.20 9.00 0.75
Nitin Suhane Key Manageria Person 0.35 4.80 4.80 0.40
Vikas Gupta Key Manageria Person 3.00 3.00 3.30 -
Saary Uma Gupta Relative of KMP 2.64 2.40 3.60 3.60 3.30 -
Vishnukant Gupta Relative of KMP 4.60 - - - - -
Vikas Gupta Relative of KMP - - - - 0.30 -
Shradhha Gupta Relative of KMP - - 2.40 240 240 0.20
Deepali Suhane Relative of KMP - - 2.16 - - -
Neetu Gupta Relative of KMP - - - - 2.52 0.21
Processing /Loading / Rakesh Suhane Relative of KMP 36.14 - - - - -
Unloading / Labour Nitin Suhane Relative of KMP 31.45 8.19 0.57 - - -
Charges
Freight Charges M/s. Vinod Trading Co Entity under the Control of KMPill - - - 9.62 9.64 -
16.03.2012. Thereafter Under
control of relative of KMP
Madhav Sales Corp Entity Controlled by Relative of - - - 155 124 -
Shreenath Logistics Entity Controlled by KMP - - 56.57 - - -
Rent Shradhha Gupta Relative of KMP - - 0.96 0.96 0.96 -
Kiran Gupta Relative of KMP - - 3.60 3.60 3.60 -
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Nature of Transaction

Name of Related Party

Relation

201112

201213

201314

201415

201516

Trade Discount/ Rate M/s. Vinod Trading Co Entity under the Control of KMP - - - - 9.74 -
Difference Allowed till 16.03.2012,Thereafter Under
control of relative of KMP
Madhav Sales Corp Entity Controlled by Relative of - - - - 4.33 -
KMP
Purchase of Goods M/s. Vinod Sales Entity under the Control of KMP 38.72 | 14441 132.09 7.58 -
M/s. Vinod TradingCo | till 16.03.2012, Thereafter Under 44.49 -| 10872] 67.20 -
Mahadhan Phosphate Pvt | control of relative of KMP 367 T 12334 96.00| 1365 -
Ltd
Suhane Agro India Pvt. Entity controlled by Relative of Key - - | 194.98 61.18 44.25 -
Ltd Management Personnel
Madhav Agrochem Pvt. - -| 313.24 47.67 - -
Ltd
Madhav Saes Corp - - - 15.47 70.88 -
Sales of Goods M/s. Vinod Sales Entity under the Control of KMP 84.53 83.22 51.85 6.23 52.71 -
M/s. Vinod Trading Co | till 16.03.2012,Thereafter Under 3124 | 5449 16814 | 18269| 14162 -
Mahadhan Phosphate Pvt | control of relative of KMP 7401 T 25157 i i i
Ltd
Suhane Agro India Pvt. Entity controlled by Relative of Key
Ltd Management Personnel - -| 355.01 - | 199.05 13.03
Madhav Agrochem Pvt. - - 94.49 - 50.65 -
Ltd
Madhav Sales Corp - - | 182.89 76.52 | 102.97 0.94
Nafco Commodities Pvt. Entity Controlled by KMP - - - 304.07 - -
Ltd.
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Name of Related Party

Relation

201112 201213

201314

201415

)
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201516

Nafco Commodities Pvt. Entity Controlled by KMP - - - - 3.00 -
Ltd.
Advance given for supplies Mahadhan Phosphate Pvt | Entity under the Control of KMP
Ltd till 16.03.2012, Theresfter Under - - - - - 1.00
Advancereceived against | Madhav Agrochem Pvt. Entity controlled by Relative of 55 86 8,00
supplies to be made Ltd KMP ) ) ) ) . '
Advancereceived against | Madhav Agrochem Pvt. Entity controlled by Relative of 8,00
supplies returned back Ltd KMP ) . ) ) ) :
Conveyance Reimbursed Neetu Gupta Relative of KMP - - - - .01 -
Loan Taken Raj Kumar Suhane KMP - - - - 6.68 -
Rajesh Kumar Suhane KMPtill 16.03.2012 Thereafter - 251 3.73 - - -
Relative of KMP
Mrs. Uma Gupta Relative of KMP and KMP w.ef. - 2.60 - 0.50 - -
05.03.2016
Mr.Vishnukant Gupta Relative of KMPill 16.03.2012 5.00 - - - - -
Thereafter KMP
Ramesh Chand Suhane HUF of KMPill 16.03.2012 - 4.85 0.93 - - -
(HUF) Thereafter HUF of Relative of KMP
Vinod Kumar HUF of Relative of KMP - 3.20 - - - -
Raj Kumar Suhane (HUF) | HUF of KMP - 3.05 - - - -
Vishnukant Gupta HUF HUF of KMP - - 1.95 - - -
Nafco Commodities Entity Controlled by KMP - - 6.00 - - -
Loan Repaid Raj Kumar Suhane KMP 6.68 -
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Nature of Transaction

Name of Related Party

Relation

201112

201213

201314

201415

201516

Rajesh Kumar Suhane KMPtill 16.03.2012 thereafter - 251 3.73 - -
relative of KMP

Ramesh Chand Suhane KMPtill 16.03.2012 thereafter 14.85 - - - -
relative of KMP

Mrs. Uma Gupta Relative of KMP and KMPw.e.f. 5.03 0.50 - 0.50 -
05.03.2016

Mr.Vishnukant Gupta Relative of KMPtill 16.03.2012 5.00 - - - -
Thereafter KMP

Ramesh Chand Suhane HUF of KMPtill 16.03.2012 4.10 4.85 0.93 - -

(HUF) Thereafter HUF of Relative of KMP

Vinod Kumar HUF of Relative of KMP 1.52 5.50 2.50 - -

Rakesh Suhane (HUF) HUF of Relative of KMP 2.20 3.20 - - -

Raj Kumar Suhane (HUF)) | HUF of KMP 1.90 3.05 - - -

Vishnukant Gupta HUF HUF of KMP - - 1.95 - -

Nafco Commodities Entity Controlled by KMP - - 6.00 - -

Loan Given Raj Kumar Suhane KMP 31.49 32.85 22.95 15.70 -

Ramesh Chand Suhane KMPtill 16.03.2012 thereafter 0.93
relative of KMP

Mrs Uma Gupta Relative of KMP and KM P wef 2.10 - - - 12.00

Mr.Vishnukant Gupta Relative of KMPtill 16.03.2012 3.50 - 5.00 - -
Thereafter KMP

Rakesh Suhane (HUF) HUF of Relative of KMP - - - 5.00 -

Raj Kumar Suhane (HUF) | HUF of KMP - - 0.70 - -
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Nature of Transaction Name of Related Party Relation 201112 201213 201314 201415 201516
Vikas Gupta KMP (Ceased to be Director w e f - - 10.00 - -
05.03.2016)
Kiran Gupta Relative of KMP - - 10.00 - -
Asha Gupta Relative of KMP - - - 0.85
Loan Received Back Ra Kumar Suhane KMP 27.53 32.01 26.76 16.70 -
Ramesh Chand Suhane KMPill 16.03.2012 thereafter - - 0.93 - -
relative of KMP
Mrs. Uma Gupta Relative of KMP and KM P wef - - - - 12.00
05.03.2016
Mr. Vishnukant Gupta Relative of KMPtill 16.03.2012 - 0.10 8.40 - -
Thereafter KMP
Rakesh Suhane (HUF) HUF of Relative of KMP 5.00
Raj Kumar Suhane (HUF) | HUF of KMP - - 0.70 - -
Vikas Gupta KMP (Ceased to be Director w.ef. - - 10.00 - -
05.03.2016)
Kiran Gupta Relative of KMP - - 10.00 - -
Asha Gupta Relative of KMP - - - 0.85 -
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SUMMARY OF ACCOUNTING RATIOS -

Restated PAT as
per P& L Account
before
Extraordinary Item

2012

172.84

As at March 31,

2013

137.21

2014

127.99

2015

1,007.79

Annexure — XXI X

2016

352.75

(Rsin lakhs)

For the
period
ended

April 30,
2016

7.46

Restated PAT as
per P& L Account
after Extraordinary
Item

172.84

137.21

127.99

1,007.79

352.75

7.46

Weighted Average
Number of Equity
Shares before
bonus impact

1,100,225

1,182,967

1,371,486

2,810,695

2,878,823

2,878,823

Weighted No. of
equity shares at the
end of the
year/period after
adjustment for
issue of bonus
shares

13,881,974

13,964,716

14,153,235

14,325,987

14,394,115

14,394,115

No. of equity
shares at the end of
the year/period

1,182,450

1,371,200

1,475,735

2,878,823

2,878,823

2,878,823

No. of Equity
Shares at the end
after issue of
Bonus Shares

13,964,199

14,152,949

14,257,484

14,394,115

14,394,115

14,394,115

Net Worth

549.67

762.38

953.10

2,049.89

2,417.64

2425.10

Earnings Per
Share

Basic & Diluted -
before bonus |ssue

15.71

11.60

9.33

35.86

12.25

0.26

Basic & Diluted -
after bonus Issue

1.25

0.98

0.90

7.03

2.45

0.05

Earnings Per
Share after
considering
Extraordinary
Item

Basic & Diluted

15.71

11.60

9.33

35.86

12.25

0.26

Basic & Diluted

1.25

0.98

0.90

7.03

2.45

0.05
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As at March 31, For the
2013 2014 2015 period
ended
April 30,
2016
Return on Net
Worth (%) 31.44% 18.00% 13.43% 49.16% 14.59% 0.31%
Net Asset Vaue
Per Share (Rs) -
before bonus Issue 46.49 55.60 64.58 71.21 83.98 84.24
Net Asset Vaue
Per Share (Rs) -
after bonus Issue 3.94 5.39 6.68 14.24 16.80 16.85
Nominal Value per
Equity share (Rs.) 10.00 10.00 10.00 10.00 10.00 10.00

1. The Company does not have any diluted potential Equity Shares. Consequently the basic and
diluted profit/earning per share of the company *remain the same.

2. **Earning Per Share (EPS) is calculated after adjusting for bonus equity shares issued, with
retrospective effect as provided in Accounting Standard (AS-20) - Earning per Share, issued
by the Institute of Chartered Accountant of India.

3. Formula:

| Earning Per Share

Return on Net
il Worth

Net Asset Vaue
iii  Per Share

iv  Net Assets

Net profit attributable to Equity Shares
Weighted Average Number of Equity Shares outstanding
during the period

Net profit After Tax Adjustments
Net Worth at the end of the year / period

Net Worth at the end of the period
Total Number of Equity Shares at the end of the year / period

Equity Share Capital Plus Reserve & Surplusless Misc. Expenditure to the
extent not written off
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RECONCILIATION OF RESTATED PROFIT - ANNEXURE — XXX
(Rs. in Lacs)

As at March 31, For the
period
ended

, April 30,
Adjustments for 2012 | 2013 2014 2015 2016 2016

Net profit/(loss) after tax as per

audited statement of profit & loss|  158.40| 150.10| 139.01| 1,001.41] 240.85 11.57
Adjustments for:

A. Provision for gratuity (048) | (1.30) | (0.42) (4.64) 8.07 (0.48)
B. Changes in depreciation - - - - - -
C. Decrease/ (Increase) in Foreign - - - 257 | (2.57) -
D. Prior Period Expenses Adjusted -
-Income: -
Trade Discount - 416 | (4.16) - - -
-Expense -
Excise Duty Expense - | (0.06) | (7.46) 7.51 - -
VAT Expense - - | (4.00) 4.00 - -
E. Share issue expenses - - - - - -
F. Changes in current year/period 0.10| (144) 1.35 -| (0.87) -
G.MAT Credit Accounted for in 14.67 | (14.67) - - | 106.61 -
H. Deferred tax liability / asset 0.15 0.42 3.67 (3.06) 0.66 (3.63)
Net profit/ (loss) after tax as 172.84| 137.21| 127.99| 1,007.79| 352.75 7.46

Explanatory notes to the above restatements made in the audited financial statements of the
Company for therespective years/ period.

Adjustments having impact on Profit

- Provision for Gratuity

- Prior Period Expenses

Adjustments having no impact on Profit
Material Regrouping

() Appropriate adjustments have been made in the restated financial statements, wherever
required, by reclassification of the corresponding items of income, expenses, assets and
liabilities, in order to bring them in line with the groupings as per the audited financias of
the Company for al the years and the requirements of the Securities and Exchange Board
of India (Issue of Capital & Disclosure Requirements) Regulations 2009.

(b) Inter unit transfers considered as cost/ revenue in respective units in accordance with the
revenue recognition policy of the company from 2013-14 onwards have been ignored
while preparing restated financial statements in respective years.
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ChANGES IN SIGNIFICANT ACCOUNTING POLICIES IN LAST ThREE YEARS:

There is no change in accounting policies during last three years except change in procedure for
calculation of depreciation necessitated due to enactment of the Companies Act, 2013 (Schedule ).
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATION

The following discussion of our financia condition and results of operations should be read in
conjunction with our restated financial statements for the financial years ended March 2016, 2015 and
2014 prepared in accordance with the Companies Act and Indian GAAP and restated in accordance with
the SEBI ICDR Regulations, including the schedules, annexure and notes thereto and the reports thereon,
included in the section titled “Financial Statements” on page 261 of this Prospectus.

Indian GAAP differs in certain materia aspects from U.S. GAAP and IFRS. We have not attempted to
quantify the impact of IFRS or U.S. GAAP on the financial data included in this Prospectus, nor do we
provide reconciliation of our financial statements to those under U.S. GAAP or IFRS. Accordingly, the
degree to which the Indian GAAP financial statements included in this Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with the Companies Act,
Indian GAAP and SEBI ICDR Regulations.

This discussion contains forward-looking statements and reflects our current views with respect to future
events and financia performance. Actual results may differ materialy from those anticipated in these
forward-looking statements as a result of certain factors such as those set forth in “Risk Factors” and
"Forward-Looking Statements” on pages 20 and 19, of this Prospectus beginning respectively.

Our Company was incorporated on September 19, 2002 and has completed more than ten years since
incorporation. The Management’s Discussion and Analysis of Financial Condition and Results of
Operations, reflects the analysis and discussion of our financial condition and results of operations for the
period ended April 30, 2016 and financial years ended March 2016, 2015 and 2014.

OVERVIEW

Incorporated in 2002, our Company M/s. Agro Phos (India) Limited is an 1SO 9001:2008 certified
Company engaged in the manufacturing of fertilisers such as Single Super Phosphate (SSP), Nitrogen
Phosphate and Potassium (NPK), Zinc Sulphate, Organic manure and Calcium Sulphate commonly
known as soil conditioner or gypsum. Our Company aso undertakes trading of Diammoium Phosphate
(DAP), Urea, Ammonium Sulphate and other fertilizers depending upon the demand of the customer.
The registered office of our Company is situated at M-87, Trade Centre 18M, South Tukoganj, Indore,
Madhya Pradesh.

Our manufacturing facilities are located at Dewas and Meghnagar, Madhya Pradesh and are well
equipped with required facilities including machinery, crane, conveyor belt, other handling equipments to
facilitate smooth manufacturing process and easy logistics. We endeavor to maintain safety in our
premises by adhering to key safety norms. Our manufacturing process is completely integrated from
procurement of raw materials and final testing and packing of fertilisers for direct use of our customers.

We have entered into marketing agreement for our products SSP and NPK with Indian Potash Limited
for supply of minimum 40,000 +/- 10% mt per annum of SSP and 25,000 mt per annum of NPK. SSPis
marketed by Indian Potash Limited in the states of Madhya Pradesh, Chhattisgarh and Maharastra while
NPK is marketed in the states of Madhya Pradesh and Chattisgarh.

Our Company is well equipped with in-house testing laboratory to test the products as per quality
standards and relevant chemical composition. In our quest to maintain high standards of quality for our
products, we have imported testing machine to test the product in real time basis. The final product hasto
pass special quality test to ensure that it is of the requisite quality and contains the requisite chemical
composition. We use gazette bags for packing of our products. These bags are very easy to handle and
facilitates easy stacking as well. Apart from providing quality products at an affordable cost, our
Company also emphasizes on the product reach through its distribution network. We have over 200
dealers and distributors.
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Our Company also takes part in various educationa awareness programs for farmers. Farmer suicide has
become a major concern since being an agrarian country, a large percentage of population in our Country
is dependent on agriculture. Towards this socia initiative, our Company will be telecasting programme
caled “Himmat Na Haar” on Doordarshan (Regional telecast at Madhya Pradesh and Chhattisgarh).
This programme will aim at educating farmers towards the use of fertilisers, pesticides, improve
irrigation, address crop failures and such other agriculture related concerns and cresting awareness about
government policies.

SIGNIFICANT DEVELOPMENTS SUBSEQUENT TO ThE LAST FINANCIAL YEAR

In the opinion of the Board of Directors of our Company, since the date of the last financia statements
disclosed in this Prospectus, there have not arisen any circumstance that materially or adversely affect or
are likely to affect the profitability of our Company or the value of its assets or its ahility to pay its
material liabilities within the next twelve months except as follows: -

1. The shareholders approved and passed a specia resolution on August 27, 2016 to authorize the
Board of Directors to raise funds by making an initial public offering.

2. The shareholders have approved and passed a special resolution on August 27, 2016 authorizing
the Board of Directors to borrow funds for the purpose of business of the Company upto an
amount of Rs. 100.00 crores

3. The authorised share capita of Rs. 5,00,00,000 consisting of 50,00,000 Equity Shares of Rs. 10/-
each was increased to Rs 20,00,00,000 consisting of 2,00,00,000 Equity Shares of Rs 10/- each
on July 18, 2016.

4. Our Company has adopted new Articles of Association pursuant to Companies Act 2013 vide
shareholders resolution dated August 27, 2016.

5. M/s. Rgendra Goyal & Co., Chartered Accountants, have been appointed as Peer Reviewed
Auditors of Company from August 18, 2016.

6. We have issued Bonus Shares in the ratio of 4 shares for every 1 share held to the then existing
shareholders of the Company on September 02, 2016.

7. We have increased the authorized Capital of our Company from Rs. 20,00,00,000 consisting of
2,00,00,000 Equity Shares of Rs 10/- each to Rs. 21,00,00,000 consisting of 2,10,00,000 Equity
Shares of Rs 10/- each on October 14, 2016

FACTORS AFFECTING OUR RESULTS OF OPERATIONS

Our business is subjected to various risks and uncertainties, including those discussed in the section titled
“Risk Factor” beginning on page 20 of this Prospectus. Our results of operations and financial conditions
are affected by numerous factors including the following:

Cost of materials

Brand image

Supply and availability of raw material

Competition and price cutting from existing and new entrants
Credit availability

Technological changes

Rate of interest policies

Economic and Demographic conditions

DISCUSSION ON RESULT OF OPERATION

The following discussion on results of operations should be read in conjunction with the audited financial
results of our Company for the period ended April 30, 2016 and financial years ended March 2016, 2015
and 2014.

OVERVIEW OF REVENUE & EXPENDITURE
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Revenues
I ncome from operations:

Our principal component of income is from sale of fertilisers such as Single Super Phosphate (SSP),
Nitrogen Phosphate and Potassium (NPK), Zinc Sulphate, Organic manure and Calcium Sulphate
commonly known as soil conditioner or gypsum. Our Company also undertakes trading of Diammoium
Phosphate (DAP), Urea, Ammonium Sulphate and other fertilizers depending upon the demand of the
customer.

Other Income:
Our other income mainly includes interest income and rental income.
Amount (Rs. In Lakhs)

Till March 31, For the period
Particulars ended April 30,
2014 2015 2016

Income
Revenue from Operations (after deducting 364.50
excise duty) 6,219.40 6,564.16 | 7,248.41
Asa% of Total Revenue 99.85% 99.76% | 99.61% 99.85%
Other Income 9.50 15.61 28.36 0.54
Asa% of Total Revenue 0.15% 0.24% | 0.39% 0.15
Total Revenue 6,228.91 6,579.77 | 7,266.77 365.04

Expenditure

Our total expenditure primarily consists of direct expenditurei.e. cost of materials consumed and changes
in inventories of finished goods and WIP, finance cost, employee benefit expenses, depreciation and
other expenses.

Direct Expenditure

Our direct expenditure includes cost of materials consumed, purchases of stock in trade and changes in
inventories of finished goods and WIP. The cost of materials comprise of costs of raw material such as
Rock Phosphate, sulphuric acid, Nitrogen, Potassium, Phosphorus, Neem DOC, Castor DOC, Karanja
DOC, Mahua DOC and Tobacco dust, Calcium Sulphate, Magnesium Sul phate and Sul phur.

Employee benefits expense

Our employee benefits expense primarily comprise of director’s remuneration, salaries and wages
expenses, labour charges, ex-gratia cost, other employee benefits expense such as staff and labour
welfare expenses, bonus charges amongst others.

Finance Costs

Our finance costs include interest on term loan, cash credit facility bank charges and commission, bank
guarantee charges, etc.

Depreciation
Depreciation includes depreciation on tangible assets like building, plant and machinery, vehicles, etc.
Other Expenses

Other expenses include manufacturing, administrative and selling expenses such as advertisement
expenses, business promotion expenses, electricity charges, freight, packing materia, , transportation
costs, repairs and maintenance costs, security charges, godown rent, etc.
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Statement of profits and loss

The following table sets forth, for the fiscal years indicated, certain items derived from our Company’s
audited restated financial statements, in each case stated in absolute terms and as a percentage of total
sales and/or total revenue:

Amount (Rs. In Lakhs)
or the period

For the Year Ended March 31,

Particulars anded April
2016 30, 2016

INCOME
Revenue from Operations 6,244.43 6,599.19 7,291.56 365.45
Asa% of Total Revenue 99.85% 99.76% 99.61% 99.85
Other Income 9.50 15.61 28.36 0.54
Asa% of Total Revenue 0.15% 0.24% 0.39% 0.15%
Total Revenue (A) 6,228.91 6,579.77 7,276.77 365.04
EXPENDITURE
Cost of Material Consumed 2,524.85 2,375.80 3,253.04 54.61
Asa% of Total Revenue 40.53% 36.11% 44.70% 14.96%
Changes in Inventories of finished
goods, WIP and stock in Trade 618.53 127.84 (325.99) 86.98
Asa% of Total Revenue 9.93% 1.94% (4.48%) 23.83
Employee benefit Expenses 97.80 155.99 169.53 11.04
Asa% of Total Revenue 1.57% 2.37% 2.33% 3.02%
Finance costs 137.07 201.23 323.07 24.05
As a% of Total Revenue 2.20% 3.06% 4.44% 6.59%
Depreciation expense 29.19 48.20 104.87 8.84
Asa% of Total Revenue 0.47% 0.73% 1.44% 2.42%
Other Expenses 1,505.17 1,739.68 2,252.80 42.10
Asa% of Total Revenue 24.16% 26.44% 30.96% 11.53%
Total Expenses (B) 6037.03 5917.28 6760.01 353.95
Asa% of Total Revenue 96.92% 89.93% 92.90% 96.96%
Profit before exceptional 11.09
extraordinary items andtax 191.88 662.49 516.77
Asa% of Total Revenue 3.08% 10.07% 7.10% 3.04%
Profit before extraordinary items 11.09
and tax 191.88 662.49 516.76
Asa% of Total Revenue 3.08% 10.07% 7.10% 3.04%
Extraordinary items - - - -
Profit before tax 191.88 662.48 516.77 11.09
PBT Margin 3.08% 10.07% 7.10% 3.04%
Tax expense :
(i) Current tax 63.71 146.33 106.61 2.26
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For the Year Ended March 31, or the period
Particulars anded April
2014 2015 2016 30, 2016

(ii) Deferred tax 0.18 (491.64) 161.15 3.63
(iii) Income Tax paid earlier - - 2.86 -
(iv) MAT credit - - (106.61) (2.26)
Total Tax Expense 63.90 (345.31) 164.01 3.63
Profit for the year/ period 127.98 1007.79 352.75 7.46
PAT Margin % 2.05% 15.32% 4.85% 2.04%

REVIEW OF ONE MONTh ENDED APRIL 30, 2016

Income from operations

Our Income from operations was Rs 364.50 lakhs which was about 99.85% of the total revenue for the
period of one month ended April 30, 2016.

Other Income

Our other income was Rs 0.54 lakhs which is 0.15% of the total revenue and mainly includes rental
income and interest income.

Expenditure

Our total expenditure primarily consists of direct expenditurei.e. cost of materials consumed and changes

in inventories of finished goods and WIP, finance cost, employee benefit expenses, depreciation and
other expenses.

Direct Expenditure

Our direct expenditure was Rs 267.92 lakhs which is 73.39% of the total revenue for the period ended
April 30, 2016 and mainly includes purchase of stock in trade, cost of materials consumed and changesin
inventories of finished goods and WIP. The cost of materials comprise of costs of raw material such as
Rock Phosphate, sulphuric acid, Nitrogen, Potassium, Phosphorus, Neem DOC, Castor DOC, Karanja
DOC, Mahua DOC and Tobacco dust, Calcium Sulphate, Magnesium Sulphate and Sul phur.

Employee benefits expense

Our employee benefits expense was Rs 11.04 lakhs which is 3.02% of the total revenue for the period
ended April 30, 2016 and primarily comprise of director’s remuneration, salaries and wages expenses,
labour charges, ex-gratia cost, other employee benefits expense such as staff and labour welfare
expenses, bonus charges amongst others.

Finance Costs

Our finance costs was Rs 24.05 lakhs which is 6.59 % of the total revenue for the period ended April 30,
2016 and mainly includes interest on term loan, cash credit facility bank charges and commission, bank
guarantee charges, etc.

Depreciation

Depreciation was Rs 8.84 lakhs which is 2.42% of the total revenue for the period ended April 3,0 2016
and mainly includes depreciation on tangible assets like building, plant and machinery, vehicles, etc.

Other Expenses

Other expenses was Rs 42.10 lakhs which is 11.53% of the total revenue for the period ended April 30,
2016 which mainly includes manufacturing, administrative and selling expenses such as advertisement
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expenses, business promotion expenses, electricity charges, freight, packing materid, , transportation
costs, repairs and maintenance costs, security charges, godown rent, etc.

Profit before tax

Our Profit before tax was Rs. 11.09 lakhs which is 3.04% of our total revenue for the period of one
month ended April 30, 2016

Net profit

Our Net profit after tax was Rs. 7.46 lakhs which is 2.04% of our total revenue for the period of one
month ended April 30, 2016

COMPARISON OF FINANCIAL YEAR ENDED MARCh 31, 2016 WITh FINANCIAL YEAR
ENDED MARCh 31, 2015

INCOME
Income from Operations
(Rs. Inlakhs)

201415 201516 Variance in %
Operating Income 6,579.77 7,276.77 10.59%

The operating income of the Company for the year ending March 31, 2016 is Rs. 7,276.77 lakhs as
compared to Rs. 6,579.77 lakhs for the year ending March 31, 2015, showing a increase 10.59%. This
increase was in line with increase in our business operations.

Other Income

Our other income increased by 81.74% from Rs. 15.61 lakhs to Rs. 28.36 lakhs. This was due to rental
income, and increase in interest income due to increase in fixed deposits.

EXPENDITURE
Direct Expenditure

(Rs. Inlakhs)
Particulars 20142015 201516 Variance in %
Cost of materias
consumed 2,375.80 3,253.04 36.92
Purchase of stock in
trade 1,268.54 9,82.68 22.53

Changesin Inventories
of finished goods, WIP
and stock in Trade 127.84 (325.99) (355.00)

Total 3,772.18 3,909.73 3.65

Our direct expenditure has increased from Rs. 3,772.18 lakhs in Financial Year 2014-2015 to Rs.
3,909.73 lakhs in Financiad Year 2015-2016 showing an increase of 3.05% over the previous year. This
increase was in line with increase in our business operations.

Administrative and Employee Costs

(Rs. In lakhs)
Particulars 201415 201516 Variance in %
Employee Benefit
Expenses 155.99 169.53 8.68%
Other Expenses 1,739.68 2,252.80 29.50%
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Employee benefit expenses increased from Rs. 155.99 lakhs in financia year 2014-15 to Rs. 169.53
lakhs in financial year 2015-16 due to increase in salary levels and well as increase in number of
employees.

Our other expenses increased by 29.50% from Rs. 1,739.68 laks in financia year 2014-15 to Rs.
2,252.80 lakhs in financial year 2015-16. The increase was due to increase in freight, rent, advertisement
and business promotion expenses.

Finance Charges

Our finance charges have increased from Rs. 201.23 lakhs in financia year 2014-15 to Rs. 323.07 lakhs
in financial year 2015-16. This shows an increase of 60.55% compared to last financial year. The
increased finance cost is contributed by increased borrowings.

Depreciation

Depreciation expenses for the Financial Y ear 2015-2016 have increased to Rs. 104.87 lakhs as compared
to Rs. 48.20 lakhs for the Financia Year 2014-2015 showing an increase of 117.06%. The increase in
depreciation was majorly due to addition of new plant and machineries, electrical fittings and furniture.

Profit Before Tax
(Rs. In lakhs)

Particulars 201415 201516 Variance in %
Profit Before Tax 662.49 516.76 (22.00)

Profit before tax decreased from Rs. 662.48 lakhs in financial year 2014-15 to Rs. 516.77 lakhs in
financial year 2015-16. The decrease in profits was due to increase in depreciation, finance cost and other
administrative costs. Also, profit before tax was higher in 2014-15 due to survey proceedings initiated by
Income Tax Department, wherein an excess stock valuing Rs. 4,42,08,200 and excess cash in hand
amounting to Rs. 8,92,464 were found aggregating to Rs. 4,51,00,664. The Company offered to tax these
excess stock and cash as income for the financial year 2014-15 and accordingly accounted for a sum of
Rs. 4,51,00,664 in the books of account for the FY 2014-15. In view of the above, audit has been
completed based on computer accounting data, books of account and records made available to us
consequent upon the Survey Proceedings carried out by the Income Tax Deptt.

Provision for Tax and Net Profit

(Rs. Inlakhs)

Particulars 201415 201516 | Variance in %
Taxation Expenses (345.31) 164.01 (147.50)
Profit after Tax 1007.79 352.75 (65.00)

Tax expenses were lower in Financial Year 2014-15 due to deduction under section 35 AD claimed by
our Company in its computation of income in relation to setting up of our unit at Meghnagar.

COMPARISON OF FINANCIAL YEAR ENDED MARCh 31, 2015 WITh FINANCIAL YEAR
ENDED MARCh 31, 2014
INCOME

Revenue from Operations
(Rs. inlakhs)

Particulars ‘ 201314 201415 Variance in %
Operating Income 6,228.91 6,579.77 5.63

The operating income of the Company for the financial year 2014-2015 was Rs. 6,579.77 lakhs as
compared to Rs. 6,228.91 lakhs for the financial year 2013-2014. This increase was due to increase in
trading turnover, freight subsidy and moisture rebate.
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Other Income

Other Income of the Company for the financial year 2013-2014 was Rs. 9.50 lakhs which increased to
Rs. 15.61 lakhs during the financial year 2014-15. The increase in other income was due to declaration of
excess cash amounting to Rs. 8,92,464 in the survey proceedings conducted by the Income Tax
Authorities in the books of account for the F. Y. 2014-15.

EXPENDITURE
Direct Expenditure

(Rs. in lakhs)

201314 201415 Variance in %

Particulars

Cost of materials consumed 2,524.85 2,375.80 (5.90)
Purchase of stock in trade 1,124.40 1,268.54 12.82
Changesin Inventories of

finished goods, WIP and

stock in Trade 618.53 127.84 (79.33)
Tota 4,267.79 3,772.18 (11.61)

The direct expenditure decreased from Rs.4,267.79 lakhs in financia year 2013-14 to Rs. 3,772.18 lakhs
in financial year 2014-15 showing an decrease of 11.61% over the previous year.

Administrative and Employee Costs

(Rs. in lakhs)

Particulars ‘ 201314 201415 Variance in %
Employee Benefit Expenses 97.80 155.99 59.50%
Other expenses 1,505.17 1,739.68 15.58%

Employee Benefit Expenses in financial year 2014-2015 have increased by 59.50% to Rs. 155.99 lakhs
as against Rs. 97.80 lakhs in financial year 2013-2014. The increase was due to increase in salaries and
wages and number of employees and higher labour charges due to increased operations.

Other expenses increased from Rs. 1,505.17 lakhs in financia year 2013-14 to Rs. 1,739.68 lakhs in
financial year 2014-15 showing an increase of 15.58% over the previous financial year. The increase was
majorly due to higher trade discounts offered.

Finance Charges

The finance charges for the Financia Year 2014-2015 increased to Rs. 201.23 lakhs from Rs. 137.07
lakhs during the financial year 2013-14. The increase was primarily due to increase in borrowings.

Depreciation

Depreciation for the year financial year 2014-15 has increased to Rs. 48.20 lakhs as compared to Rs.
29.19 lakhs for the period 2013-14 due to increase in tangibl e assets.

Profit Before Tax, Provision for Tax and Net Profit

Profit Before Tax 191.88 662.49 245.25%
Taxation Expenses 63.90 (345.31) (640.37)
Profit after Tax 127.98 1007.79 687.45%

The Profit before Tax has increased to Rs. 662.48 lakhs in Financial Year 2014-15 from Rs. 191.88 lakhs
in Financial Year 2013-2014 showing an increase of 245.25% while Profit after tax increased to Rs.
1007.79 lakhs in the financial year 2014-15 as compared to Rs. 127.98 lakhs in the financial year 2013-
14. This was due to survey proceedings initiated by Income Tax Department, wherein an excess stock
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valuing Rs. 4,42,08,200 and excess cash in hand amounting to Rs. 8,92,464 were found aggregating to
Rs. 4,51,00,664. The Company offered to tax these excess stock and cash as income for the financial year
2014-15 and accordingly accounted for a sum of Rs. 4,51,00,664 in the books of account for the FY
2014-15. In view of the above, audit has been completed based on computer accounting data, books of
account and records made available to us consequent upon the Survey Proceedings carried out by the
Income Tax Deptt.

Tax expenses were lower in Financial Year 2014-15 due to deduction under section 35 AD claimed by
our Company in its computation of income in relation to setting up of our unit at Meghnagar.

OTHER MATTERS
1. Unusual or infrequent events or transactions

Except as described in this Prospectus, during the periods under review there have been no transactions
or events, which in our best judgment, would be considered unusual or infrequent.

2. Significant economic changes that materially affected or are likely to affect income from
continuing operations

Other than as described in the section titled “Risk Factors” beginning on page 20 of this Prospectus to
our knowledge there are no known trends or uncertainties that have or had or are expected to have a
material adverse impact on revenues or income of our Company from continuing operations.

3. Known trends or uncertainties that have had or are expected to have a material adverse impact
on sales, revenue or income from continuing operations

Other than as disclosed in the section titled “Risk Factors” beginning on page 20 of this Prospectus to
our knowledge there are no known trends or uncertainties that have or had or are expected to have a
material adverse impact on revenues or income of our Company from continuing operations.

4. Future relationship between Costs and Income.

Our Company’s future costs and revenues will be determined by demand/supply situation, government
policies, subsidies available and prices of raw material.

5. The extent to which material increases in net sales or revenue are due to increased sales volume,
introduction of new products or services or increased prices.

Increase in revenue is by and large linked to increases in volume of business activity by the Company.
6. Total turnover of each major industry segment in which the issuer company operates.

The Company is operating in fertilizer Industry. Relevant industry data, as available, has been included in
the chapter titled “Our Industry” beginning on page 168 of this Prospectus.

7. Status of any publicly announced new products/projects or business segments

Our Company has not announced any new projects or business segments, other than disclosed in the
Prospectus.

8. The extent towhich the business is seasonal
Our Company’s business is seasonal in nature.
9. Any significant dependence on a single or few suppliers or customers

The % of Contribution of our Company’s customer and supplier vis a vis the total revenue from
operations and raw materials/ finished goods cost respectively as March 31, 2016 is as follows:

| Customers | Suppliers
Top 5 (%) 33.27 63.91
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| Top 10 (%) | 47.40 | 81.04 |

10.Competitive Conditions

We face competition from existing and potential organised and unorganized competitors which is
common for any business. We have, over aperiod of time, developed certain competitive strengths which
have been discussed in section titled “Our Business” on page 191 of this Prospectus.
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FINANCIAL INDEBTEDNESS

Our Company utilizes various credit facilities from banks and financia institutions for conducting its
business.

Set forth below is a brief summary of our Company’s significant outstanding secured borrowings
together with a brief description of certain significant terms of such financing arrangements:

Brief details of these facilities are as under:
SECURED BORROWINGS

Our one of the object of the issue is repayment of secured loans. For further details please refer to
the chapter titled “Objects of the Issue” on page 147 of this Prospectus.

1. Term loan of Rs 650.00 lakhs sanctioned by Madhya Pradesh Financial Corporation
Indore vide their sanction letter dated April 20, 2012

Amount Rs. 650.00 lakhs

Rate of Interest 15.25% per annum and shall be payable quarterly,
with rebate of 1% for timely payment of interest.

Purpose Setting up manufacturing unit of Single Super

Phosphate and Granulated Single Super
Phosphate a MPAKVN (Madhya Pradesh
Audyogik Kendra Vikas Nigam) Industria Area,
Meghnagar, District Jhabua, Madhya Pradesh
Security e By way of English/equitable mortgage of land
(leasehold), factory, building, plant and
machinery, furniture and fixtures (existing &
future) of the company. Land (leasehold)
admeasuring 10,171 Sg. mtrs. situated at Plot
No 135-A, 136-A, 137-A and 138-A, Industrial
Area, Meghnagar, District- Jhabua
e Additional security worth Rs 100.00 lakhs in
the form of fixed assets/ FDRs
e Submission of post dated Cheques for
repayment of entire principa amount as per
repayment schedule and interest for at least two
years
Guarantee Personal guarantee by:
o Rg Kumar Gupta
o Vikas Gupta
e Vishnu Kant Gupta
o UmaGupta
Repayment The term loan shall be repaid in 8 years in 24
quarterly installments with two years off period
o Firgt 8 quarterly installment of Rs 12.50
lakhs each
e Next 4 quarterly installment of Rs 25.00
lakhs each
e Balance 12 quarterly installment of Rs
37.50 lakhs each
Outstanding as on April 30, 2016 Rs 498.09 lakhs
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2. Loan of Rs 2200.00 lakhs from Union Bank as per sanction letter dated April 25, 2016

Type of Facility Amount(Rs in Rate of Interest Security
lakhs)
Cash Credit 1500.00 Base Ratet+ 3 % Hypothecation  of
stock
Wi/w Inland LC/LG (400.00) Cash margin Book debts
FLC/ ILC Limited/ 600.00 Cash margin English mortgage
BC of Factory at Plot
No 135-A, 136-A-
1, 136-A-2, 137-A
and 138-B,
Industrial Area,
Meghnagar,
District- Jhabua in
the name of Agro
Phos (India)
Limited and Plot
No WB-91, Sector
B IDA, Scheme No
94, Ring Road,
Indore in the name
of MrsKiran Gupta
Guarantee e Ra Kumar Gupta
e Vikas Gupta
¢ Vishnu Kant Gupta
e UmaGupta
e Shraddha Gupta
¢ Kiran Gupta
Repayment Repayable on demand
Outstanding as on Rs 1517.35 lakhs
April 30, 2016

3. Cash Credit Limit against pledge of warehouse receipts of Rs 400.00 lakhs sanctioned by
Punjab National Bank vide their sanction letter dated March 18, 2016

Nature of Facility Cash Credit
Amount Rs 400.00 lakhs

Rate of Interest

Base Rate + 1.00% i.e 10.60%

Security

Primary Security:

e Pledge of warehouse receipt duly
endorsed in bank’s favour and issued by
approved collateral manager in respect of
goods/stock stored therein.

Guarantee

Personal guarantee shall be offered by:
e Ra Kumar Gupta
e Vishnu Kant Gupta
e UmaGupta

Outstanding as on April 30, 2016

0.37

Certain Key Restrictive Covenants
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During the currency of the Bank‘s credit facilities, the company will not, without the Bank*‘s prior
permission in writing

Any dilution in the equity holding of promoters below controlling stake.

Promoters will not raise loan by their equity holding in the Company and equity will not be
pledged without the bank’s consent.

Formulate any scheme of amalgamation or reconstruction.

Create any further charge, lien or encumbrance over the assets and properties of the company,
which are to be charged to our bank, in favour of any other bank, financia institution,
company, firm or person.

Sell, assign, mortgage or otherwise dispose off any of the fixed assets charged to the bank.
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SECTION VI —LEGAL AND OThER INFORMATION
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS

Except, as stated below and mentioned el sewhere in this Prospectus there are no litigations including,
but not limited to suits, criminal proceedings, civil proceedings, statutory or legal proceedings,
including those for economic offences, tax liabilities, show cause notice or legal notices pending
against our Company, Directors, Promoters and Group Companies or against any other company
whose outcomes could have a material adverse effect on the business, operations or financial position
of the Company and there are no proceedings initiated for economic, civil or any other offences
(including past cases where penalties may or may not have been awarded and irrespective of whether
they are specified under paragraph (@) of Part | of Schedule V of the Companies Act, 2013) other
than unclaimed liabilities of our Company, and no disciplinary action has been taken by SEBI or any
stock exchange against the Company, Directors, Promoters or Group Companies.

Except as disclosed below there are no i) litigation or legal actions, pending or taken, by any Ministry
or department of the Government or a statutory authority against our Promoters during the last five
years,; (ii) direction issued by such Ministry or Department or statutory authority upon conclusion of
such litigation or legal action; (iii) pending proceedings initiated against our Company for economic
offences; (iv) default and non-payment of statutory dues by our Company; (v) inquiries, inspections or
investigations initiated or conducted under the Companies Act, 2013 or any previous companies law
in the last five years against our Company and Subsidiaries including fines imposed or compounding
of offences done in those five years; or (vi) material frauds committed against our Company in the last
five years.

Except as stated below there are no Outstanding Material Dues (as defined below) to creditors; or (ii)
outstanding dues to small scale undertakings and other creditors.

Our Board, in its meeting held on August 16, 2016 determined that outstanding dues to creditors in
excess of Rs 5 lakhs as per last audited financial statements of our Company shall be considered as
material dues (“Material Dues™).

Our Board, in its meeting held on August 16, 2016 determined that litigations involving an amount of
more than Rs 2 lakhs shall be considered as material.

Unless otherwise stated to contrary, the information provided is as of date of this Prospectus.
LITIGATIONS INVOLVING OUR COMPANY
LITIGATIONS AGAINST OUR COMPANY

Criminal Litigation s
Nil

Civil Proceedings
1. LAKhANLAL VERMA V. AGRO PhOS (INDIA) LIMITED

Labour Court, Dewas, Madhya Pradesh issued a notice under Section 15 of the Payment of Wages
Act, 1936 on July 6, 2015 to Agro Phos (India) Limited (hereinafter referred to as the
‘Respondent Company) to file two copies of written statement on July 30, 2015. An application
is filed by Lakhanlal Verma (hereinafter referred to as the ‘Applicant”) bearing Case number
63/2015 againgt the Respondent. The Applicant stated the he was the permanent employee in the
Respondent Company. It has been stated that that an amount of Rs. 5,000/- was deducted from
his salary of Rs. 9,500/- on allegation of theft of Rs. 5,000 and thereafter on applicant complaining
to the Shri Vishnu Kant Gupta of the Respondent Company, he was removed from employment.
The Respondent Company in the written statement dated February 8, 2016 has denied the
permanency of his employment and contended that due to negligence of the Applicant in
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discharging his duties and sleeping during work which led to serious financia loss of Rs.
1,50,000/- to the Respondent Company that the Applicant out of his own misconduct prayed the
Respondent to deduct an amount of Rs. 5,000/- from his salary. An additional application was
made by the Respondent to the Labour Court for failure to submit reply before December 22, 2015
and requesting the Court to take the written statement dated February 8, 2016 on record. The
matter is currently pending with the Labour Court.

. ENVIRONMENTAL PROCEEDING

The State Environment Impact Assessment Authority, Madhya Pradesh, Government of India,
Ministry of Environment and Forests (hereinafter referred to as the ‘Authority *) issued a letter
dated September 4, 2014 to Rajkumar Gupta Managing Director of M/s Agro Phos (India) Limited
(hereinafter referred to as the ‘Company’). With reference to case number 1247/2013 a prior
environmental clearance for Single Super Phosphate (Powder/Granulated) production capacity
115500 MT/Y ear and Dicalcium Phosphate (DCP) 3300 MT/Y ear by the Managing Director of the
Company. The case was considered by the State Level Environment Impact Assessment Authority
(SEIAA) in its 175" meeting held on January 13, 2015 and recommendations of 143 SEAC
meeting held on October 29, 2013. The SEAA and SEIA gave certain specific recommendations to
the Company. The Case was discussed at 156" SEIAA meeting dated August 21, 2014. The
following was noted in the case discussed:

a. The proposed total area of the project is 8821 sq.m. Public Prosecutor (hereinafter referred to as
‘PP’) has submitted land allotment letter dated July 6, 2011 from Audyogik Kendra Vikas
Nigam (AKVN) for plots nos. 135-A & 138-A for area of 5521 sgmt. PP has submitted
amended lease deed dated April 8, 2011 with Madhya Pradesh Audyogik Kendra Vikas Nigam
(MPAKVN), Indore for plot no. 136 A Il and 137 A for an area of 3300 sgmt and was found
satisfactory

b. Since the project is located in the notified Industrial Growth Centre, it was decided that a letter
and technical file should be sent to SEAC to appraise the case in view of the above notification
by September 15, 2014

c. It was decided that PP should obtain clear NOC from AVKN for supply of 190 KLD fresh
water

d. The effluent generation from the process is Zero. Domestic Effluent will be treated in septic
tank. It was decided that there should be Zero discharge of treated effluent from the unit.

€. The PP has submitted that the Hazardous Waste will be generated 0.75 MT/year from the
industry spent oil of DG sets and it is proposed to be reused for lubrication to the maximum
extent and balance will be sold to the authorised re-processor. Out of total area of plot 4000 sg.
m. will be used as green belt and CSR plan has provided financial provision of 5% of the total
cost of the project towards Socia Welfare Programme in aperiod of ten years.

The Managing Director on behalf of the Company was directed to submit the information
pertaining to the above points. The Appea in the case no. 1247/2013 against prior environment
clearance shall lie with the Green Tribunal within 30 days.

TAXATION MATTERS

PROCEEDING FOR AY 2006-07

A notice dated September 1, 2007 under Section 143 (1) read with section 245 of the Income Tax Act,
1961 was served by the Assessing Officer, Income Tax Department to M/s Agro Phos (India) Limited
(hereinafter referred to as the ‘Assessee Company for an amount outstanding of Rs. 32,465/-. A
request letter dated September 6, 2016 is sent to Deputy Commissioner of Income Tax, Circle 1(1),
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Indore (M.P.) for giving credit of Rs. 25,000/- paid as Advance Tax by the Assessee Company against
the demand outstanding. The matter is currently pending.

PROCEEDING FOR AY 2014-15

A notice was served by the Assessing Officer, Income Tax Department to M/s Agro Phos (India)
Limited (hereinafter referred to as the ‘Assessee Company dated August 31, 2015 under Computer
Assisted Scrutiny Selection (CASS) and the Assessee Company was required to attend the office of
the Assessing Officer on September 11, 2015. Deputy Commissioner of Income Tax, Circle 1(1),
Indore (M.P.) (hereinafter referred to as ‘Assessing Authority) issued a notice to Assessee Company
under Section 142 (1) of the Income Tax Act, 1961 (hereinafter referred to as the ‘Act’) dated May
13, 2016 fixing the date of hearing on June 10, 2016 to furnish required documents like Basic Income
Tax Return (ITR), Tax Audit Report (TAR) & Audited Final Accounts. As per the Income Tax
Department the case has been selected due to ‘mismatch in sales turnover reported in Audit Report
and ITR and mismatch in amount paid related persons under Section 40 A (2) (b) reported in Audit
Report and ITR. The company has submitted a reply along with the documents dated July 21, 2016.
The Assessing Authority has issued another notice under Section 143 (2) of the Act dated July 6, 2016
due to change of incumbent. The Assessee Company was directed to attend or file written reply at the
office in Indore on July 14, 2016. A reply was submitted by the Assessee Company on July 13, 2016
submitting the documents as mentioned in notice dated May 13, 2016. A discussion was held with the
Assessing Authority on July 21, 2016 and the information was submitted by the Assessee Company
dated July 25, 2016. The matter is currently pending.

PROCEEDING FOR AY 201516

An action was initiated under Section 133 A of the Income Tax Act, 1961 (hereinafter referred to as
the ‘Act’) and the Deputy Commissioner of Income Tax Act, 1961 (hereinafter referred to as the
‘Assessing Authority) vide letter dated January 23, 2015 on inspection of books of accounts of the
Company found 2 items in Hard Disk Master Copy incriminating in nature and required for further
verification and investigation as well as finaisation of assessment considering the nature of books of
account/document/loose papers/ hard disc. Those books of accounts/hard disc were impounded under
Section 133 A (3)(ia) of the Act. A statement of Raj Kumar Gupta’s father Mr. Puranchand Suhane
was recorded on January 23, 2015. During the survey proceedings an excess stock valuing Rs.
4,42,08,200/- and excess cash in hand amounting to Rs. 8,92,464/- were found aggregating to Rs.
4,51,00,664. These excess stock and cash were offered by Company to tax as income for AY 2015-
16. The matter is currently pending.

Proceedings against Our Company for economidi@nce/securities laws/ or any other law
Nil

Penalties in Last Five Years

Nil

Pending Notices against our Company

Nil

Past Noticesto our Company

Nil

Disciplinary Actionstaken by SEBI or stock exchanges against Our Company

Nil
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Defaults including nonpayment or statutory dues to banks or financial institutions

Nil

Details of material fraud against the Company in last five years and action taken by the
Companies.

Nil

LITIGATIONS FILED BY OUR COMPANY

Criminal Litigation

Nil

Civil Proceedings

Nil

Taxation Matters

Nil

Details of any enquiry, inspection or investigation initiated under Companies Act, 2013 or any
previous Company Law

Nil

LITIGATIONS INVOLVING DIRECTORS OF OUR COMPANY
LITIGATIONS AGAINST OUR DIRECTORS

Criminal Litigation s

Nil

Civil Proceedings

Nil

Taxation Matters

Nil

Past Penalties imposed on our Directors

Nil

IProceedings initiated against our directors for Economic Offences/securities laws/ or any other
aw

Nil

Directors on list of willful defaulters of RBI

Nil

LITIGATION FILED BY DIRECTORS OF OUR COMPANY
Criminal Litigation

Nil

Civil Proceedings
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Nil
Taxation Matters
Nil

LITIGATION S INVOLVING PROMOTER (S) OF OUR COMPANYLITIGATION AGAINST
OUR PROMOTER(S)

Criminal Litigation s KALYAN SINGh PANWAR Vs. RAJ KUMAR GUPTA S/O
PROPRIETOR AGRO PhOS (INDIA) PRIVATE LIMITED

An agreement was made between Kalyan Singh Panwar (hereinafter referred to as the
‘Complainant’) and the Raj Kumar Gupta (Promoter and Director of the Company) (hereinafter
referred to as the ‘Accused’) for work on crane machine number M.P. 41H.A./6077 and payment of
Rs. 50,000/- upon completion of work. An amount of Rs. 20,000/- was paid in cash by the Accused
and a cheque of Rs. 30,000/- was drawn on the Complainant bearing cheque number 044459 dated
June 4, 2014. The cheque was bounced due to insufficient funds upon encashment dated July 6, 2014.
A demand notice was sent by the Complainant through his counsel dated September 29, 2014 which
was received by the Accused on October 1, 2014. The amount was not deposited within 15 days of
receipt of notice by the Accused. The Complainant filed a complaint bearing number 4376/2015
before the court of Judicial Magistrate First Class, Dewas, (Madhya Pradesh) (hereinafter referred to
as the ‘Court’) under Section 200 of the Code of Crimina Procedure, 1973 (Cr.P.C.) and Section 138
of the Negotiable Instrument Act, 1881. A notice dated February 19, 2016 was issued by the Court to
the Accused to appear before the court on April 12, 2016 at 11 am. The matter is currently pending.

Civil Proceedings

Nil

Taxation Matters

Nil

Past Penalties imposed on our Promoters

Nil

Proceedings initiated against our Promoters for Economic Offences/securities laws/ or any other
law

Nil

Litigation /Legal Action pending or taken by Any Ministry or any statutory authority against
any Promoter in last five years

Nil

Penalties in Last Five Years

Nil

Litigation /defaults in respect of the companies/Firms/ventures/ with which our promoter was
associated in Past

Nil

Adverse finding against Promoter for violation ofSecurities laws or any other laws

Nil

LITIGATION FILED BY OUR PROMOTERS
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Criminal Litigation

Nil

Civil Proceedings

Nil

Taxation Matters

Nil

LITIGATION SINVOLVING OUR GROUP COMPANIES
LITIGATION SAGAINST OUR GROUP COMPANIES
Criminal Litigation

Nil

Civil Proceedings

Nil

Taxation Matters

INCOME TAX PROCEEDING SFOR MAhADhAN PhOSPhATE PRIVATE LIMITED
1. For AY 2009-10

Income Tax Department issued a notice dated December 29, 2010 under Section 143 (1)(a) of
the Income Tax Act, 1961 (hereinafter referred to as the ‘Act”) to Mahadhan Phosphate Pvt.
Ltd. (hereinafter referred to as ‘Assessee Comparny for an outstanding amount of Rs.
11,640/-. Another notice under Section 245 was issued to the Assessee Company dated
December 9, 2015. The matter is currently pending.

2. For AY 2012-13

Income Tax Department issued a notice dated February 21, 2013 under Section 143 (1)(a) of
the Income Tax Act, 1961 (hereinafter referred to as the ‘Act”) to Mahadhan Phosphate Pvt.
Ltd. (hereinafter referred to as ‘Assessee Company for an outstanding amount of Rs. 430/-.
Another notice under Section 245 was issued to the Assessee Company dated December 9,
2015. The matter is currently pending.

Past Penalties imposed on our Group Companies
Nil
Proceedings initiated against our Group Companie$or Economic Offences/securities laws/ or
any other law
Nil
Litigation /Legal Action pending or taken by Any Ministry or any statutory authority against
any Group Companies
Nil
Adverse finding against Group Companies for violation of Securities laws or anyther laws
Nil
LITIGATION FILED BY OUR GROUP COMPANIES
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Criminal Litigation

Nil

Civil Proceedings

Nil

Taxation Matters

Nil

LITIGATION INVOLVING OUR SUBSIDIARIES

As on date of this Prospectus, our Company does hot have any subsidiary Company.

OThER MATTERS

Nil

DETAILS OF ANY INQUIRY, INSPECTION OR INVESTIGATION INITIATED UNDER
PRESENT OR PREVIOUS COMPANIES LAWS IN LAST FIVE YEARS AGAINST ThE
COMPANY OR ITS SUBSIDIARIES:

Nil

OUTSTANDING LITIGATION AGAINST OThER COMPANIES OR ANY OThER

PERSON WhOSE OUTCOME COULD hAVE AN ADVERSE EFFECT ON OUR
COMPANY:

Madhya Pradesh State through Arakshi Kendra (Police Station) v. Abhishek & Prem Kumar

Abhishek Kalekar (hereinafter referred to as the ‘accused) is the Supervisor of Agro Phos India
Limited (hereinafter referred to as the ‘Company’) and Prem Kumar (hereinafter referred to as the
‘accused) is the Contractor of the Company. Ramesh Paul (hereinafter referred to as the ‘deceaset)
was an employee of the Company. On August 13, 2015, Ramesh Paul met with an accident while
working on ‘Goli machine.” Due to uprooting of left arm in the accident he was hospitalised wherein
he was declared dead. Madhya Pradesh state through Arakshi Kendra (hereinafter referred to as the
‘Complainant’) filed a Complaint dated September 3, 2015 under Section 304-A of the Indian Pena
Code before Judicial Magistrate First Class, Dewas (hereinafter referred to as the ‘Court’) bearing
Complaint number 3659/2015. The court vide its Judgment dated June 14, 2016 held that the offence
was not proved by the prosecution beyond reasonable doubt and hence acquitted them. Both the
accused were on bail and have submitted fresh bail bond in compliance of Section 437-A of the
Criminal Procedure Code. The matter is currently pending.

MATERIAL DEVELOPMENTS SINCE ThE LAST BALANCE ShEET

Except as disclosed in the chapter titled “Management Discussion and Anaysis of Financia
Condition and results of operations” on page 303 of this Prospectus, there has been n material
devel opments.

Outstanding dues to small scale undertakings or any other creditors

As of April 30, 2016, our Company had 142 creditors, to whom atotal amount of Rs. 2287.56 lakhs
was outstanding. As per the requirements of SEBI Regulations, our Company, pursuant to aresolution
of our Board dated August 18, 2016, considered creditors to whom the amount due exceeds Rs. 5
lakhs by our company for the purpose of identification of material creditors. Based on the above, the
following are the materia creditors of our Company.

Name of Party Amount (Rs in lakhs)
Act Infraport Ltd., Gandhidham 7.26
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Name of Party Amount (Rs in lakhs)

Adani Hazira Prot Pvt Ltd 29.43
Adheeshaa Phosphates 11.26
Anil Acid & Chemicals, New Delhi 126.87
B. Roshan La Chemicals Pvt. Ltd. 87.69
D.D.& Company, Indore 64.12
Garg Transport Co 20.04
Great India Transport 13.16
Gulf Fert International Fze, Dubai 62.96
Indian Phosphate Ltd. 8.58
Indian Potash Ltd. (Trading) 321.30
Intertrade Services, New Delhi 164.95
LalaLogistic 22.48
M.R.Consultants & Engineers 21.29
Maksud Alam ( Contractor ) 5.18
Maruti Services ( Prem Singh) 8.79
National Road Transport Carrier 5.51
Payable against FLC (to Sanmit International Fze) - 9015 201.02
Payable against FLC (to Sun International Fze) - 8915 201.12
Premier Hygine & Chemicals Industries 6.65
Premlata Maheswari 5.22
R.S.M.M.Ltdudaipur (Bg) 40.59
Ralin Polymers Pvt. Ltd. 48.99
Sachin Plastic Industries 15.29
Sanmit Internationa Fze 638.92
Sn Logistics 19.43
Sumit Coal Corporation 12.88
Suresh Chandra Purnman Jain 7.92
Upl Limited, Jhagadia 22.54
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GOVERNMENT AND OThER STATUTORY APPROVALS

Our Company has received the necessary consents, licenses, permissions, registrations and approvals
from the Government/RBI, various Government agencies and other statutory and/ or regulatory
authorities required for carrying on our present business activities and except as mentioned under
this heading, no further material approvals are required for carrying on our present business
activities. Our Company undertakes to obtain all material approvals and licenses and permissions
required to operate our present business activities. Unless otherwise stated, these approvals or
licenses are valid as of the date of this Prospectus and in case of licenses and approvals which have
expired; we have either made an application for renewal or are in the process of making an
application for renewal. In order to operate our business of manufacturing and trading of chemicals
and fertilizers, we require various approvals and/ or licenses under various laws, rules and
regulations. For further details in connection with the applicable regulatory and legal framework, see
chapter “Key Industry Regulations and Policies” on page 209 of this Prospectus.

The Company has its registered office at:

M-87, Trade Centre 18M, South Tukoganj Indore Madhya Pradesh 452001 India.
The Company has manufacturing units at following places:

Unit | — 135A-138A, Industrial Area, Meghnagar, Jhabua, Madhya Pradesh, India

Unit Il — 13-A2, A. B. Road, Industrial Estate No. 1, Dewas Ho (Industrial Area), Dewas, Madhya
Pradesh — 455001.

The Company has following Branch Offices:

Branch | - Plot No 65, Agasthi Apartment, Near Jaimat School, Dighori Chowk, Nagpur - 440009
Maharashtra, India

Branch Il - 24, Bhanpuri Industrial Area, Raipur, Chhattisgarh, India

The objects clause of the Memorandum of Association enables our Company to undertake its present
business activities. The approvals required to be obtained by our Company include the following:

APPROVALS FOR ThE IS SUE
Corporate Approvals.

1 The Board of Directors have, pursuant to Section 62(1)(c) of the Companies Act 2013, by a
resolution passed at its meeting held on August 18, 2016, authorized the Issue, subject to the
approval of the shareholders and such other authorities as may be necessary.

2. The shareholders of the Company have, pursuant to Section 62(1)(c) of the Companies Act
2013, by a specia resolution passed in the Extraordinary General Meeting held on August 27,
2016 authorized the Issue.

In- principle approvals from the Stock Exchange

We have received in-principle approvals from the stock exchange for the listing of our Equity Shares
pursuant to letter dated October 17, 2016 bearing reference no. NSE/L1ST/90288.

Agreementswith NSDL and CDSL
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The Company has entered into an agreement dated September 22, 2016 with the Central
Depository Services (India) Limited (“CDSL”) and the Registrar and Transfer Agent, who in
this case is, Bigshare Services Private Limited for the dematerialization of its shares.

Similarly, the Company has also entered into an agreement dated October 05, 2016 with the
National Securities Depository Limited (“NSDL”) and the Registrar and Transfer Agent, who
in this case is Bigshare Services Private Limited for the dematerialization of its shares.

The Company's International Securities Identification Number (“ISIN”) is INE740V01019.

INCORPORATION AND OThER DETAILS

1.

3.

The Certificate of Incorporation dated September 19, 2002 issued by the Registrar of
Companies, Madhya Pradesh and Chhattisgarh, in the name of “Agro Phos (India) Private
Limited”.

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to

Public Company issued on March 1, 2004 by the Registrar of Companies, Madhya Pradesh and
Chhattisgarh in the name of “Agro Phos (India) Limited”.

The Corporate Identitification Number (CIN) of the Company is U24123M P2002PL C015285.

APPROVALS/LICENSES RELATED TO BUSINESS OF OUR COMPANY

We require various approvals and/ or licenses under various rules and regulations to conduct our
business. Some of the materia approvals required by usto undertake our business activities are set out
below:
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Description

Authority

Registration No./

Reference No./License

No.

Date of Issue

Date of
Expiry

Certificate of | Foreign Trade | IEC October 25, | Perpetua
Importer- Devel opment Number:1104004593 2004
Exporter Code | Officer, Office
(IEC) for Unit | of J. Director
I Generad of

Foreign Trade

Ministry of

Commerce,

Government  of

India
gg?tliﬁgtlgn of erllzpector, Shops Registration Number April 26, 2013 December
Establishment | Establishment, 43650/IMD/S/2013 31, 2017
(under Rule | Indore Division, | Renewal Letter Number:
3(3) of Madhya | Indore 3335/2014-17
Pradesh Shops
and
Establishments
Act, 1958)
License under | Licensing 349 March 11, 2016 | December
Section 12 (1) | Officer, 31, 2016
of the Contract | Government of
Labour Madhya Pradesh
(Regulation
and Abolition)
Act, 1970
License to | Joint Chief | 106/15000/JBA/2M (i) March 15, 2016 | December
work a Factory | Inspector of 31, 2016
for Unit | Factories,
(under Madhya Pradesh
Factories Act,
1948)
License to | Joint Chief | 188/12533/DWS/2m(1)/ | March 10 , | December
work a Factory | Inspector of | H 2016 31, 2016
for Unit Il Factories,
(under Madhya Pradesh
Factories Act,
1948)

. Chief  Quality | LCFD10010314 March 19, 2015 | February

E_ew Fertilizer Control Officer, Date of | 22,2018
icense for - . _
Branch | Commlssonerat effectiveness:

e of Agriculture, February 23,
(under Pune, 2015
Fertilizer Department  of

Control Order,
1985)

Agriculture,
Government of
Maharashtra
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7. I Additiond E-6/Urv/Regq./2013- Februar 16, | Februar
Authorisation | ooy 410303 g5 15, ot
Leftter frgt”?;l; Agriculture,
(under Dirq:torate of Ren_ewed on
Eertili zer Agncu_lture, April 22, 2014

Chhattisgarh,

Control Order, Rai
1985) for | ~apur
Branch Il

8. | Certificate of | Office of the | DTIC/JJHABUA/IIPAS- | January 21, | NA
Registration General REGN/2015/001 2015
under Madhya | Manager,
Pradesh Udyog | Didgtrict Trade &
Nivesh Industries
Samvardhan Centre, Jhabua,
Sahayata Madhya Pradesh
Yojna, 2010
for Unit |

9. | Entrepreneurs | District EM Number Part | — 23- | January 16, | valid for a
Memorandum | Industries 024-21-02325 2015 period  of
for setting | Centre, Jhabua, two years
micro, small | Madhya Pradesh from  the
and medium date of
Enterprises issue
Unit for
Chemical
Fertilizer
(manufacturing
)

10. | Entrepreneurs | District EM Number Part Il — March 17, 2015 | NA
Memorandum | Industries 23-024-21-02469
for setting | Centre, Jhabua,
micro, small | Madhya Pradesh
and medium
Enterprises
Unit

11. | Entrepreneurs District EM Number — 23-024- December 9, | NA
Memorandum | Industries 12-01269 2010
for setting | Centre, Jhabua,
micro, small | Madhya Pradesh
and medium
Enterprises
Unit for Single
Super
Phosphate — 1
lac M.T./Y ear
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12. | Udyog Ministry of | Aadhaar Number — Date of | NA
Aadhaar Micro, Small | 241919602489 Commencemen
Memorandum | and Medium | UAN MP23B0001691 t April 1, 2004

Enterprises
(MSME)

13. | Permission for | Director of | 1Q/QC- October 12, | September
Sale of NPK — | Agriculture, 5/Ferti.Prmt/35937- 2015 30, 2016
mixture of | G.S, 971/2015
fertilizer Gandhinagar

14. | NOC for sde | Director of | 1Q/QC- October 12, | September
of fertilizers as | Agriculture, 5/Fert.Prmt/35972- 2015 30, 2016
specified in| G.S, 36006/2015
Pat A  of | Gandhinagar
Schedule — | of
Fertilizer
(Contral)

Order, 1985

15. | Certificate of | Assistant 03/09 Ujjain September 1, | Until
Registration Controller 2009 suspension
(under Rule 35 | Weights & of activities
of the | Measures, Ujjain or returned
Standards  of for
Weights & cancellation
Measures
(Packaged
Commodities)

Rules, 1977
TAX RELATED APPROVALS/LICENSES/REGISTRATIONS

Act, (2002) )

Authorisation  Issuing Authority Registration Date of Issue Validity
granted No./Reference
No./License No.
1. Permanent Income Tax | AAECA3241N September Perpetual
Account Department, 19, 2002
Number Government of India
(PAN)
2. | Tax Deduction | Income Tax | BPLA02375C September 2, | Perpetual
Account Department, 2004
Number Government of India
(TAN)
3. Certificate of | Commercial Tax | 23689079612 May 9, 2013 | Perpetua
Registration Department ,
for unit | | Government of
(under Madhya Pradesh
Madhya
Pradesh VAT
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Sr.
\[o}

Authorisation
granted

Issuing Authority

Registration
No./Reference
No./License No.

Date of Issue

Validity

4. Certificate of | Office of Assistant | 23920904227 July 23, 2004 | Until
Registration Commissioner, revoked or
Central Sales | Commercial Tax -9, Suspended.
Tax for Unit 1l | Indore
(Under Rule | Commercial Tax
5(1) of Central | Department,

Sales Tax (| Government of
Registration Madhya Pradesh
and Turnover)

Rules, 1957)

5. Certificate of | Commercia Tax 23689079612 June 20, NA
Registration Department, Indore 2013
(under Section | Circle—9,

7 (1)/7 (2) of | Government of
Central Sales | Madhya Pradesh
Tax Act, 1956)

6. Certificate of | Assistant AAECA324INMEOO3 | Amended RC | Until
Registration Commissioner, issued  on: | revoked or
for Unit | Customs, Centrd March 4, | Suspended.
(under Rule 9 | Excise and Service 2015
of Central | Tax, Ratlam,

Excise Rules, | Ministry of Finance,
2002) Department of
Revenue.

7. Certificate of | Deputy AAECA3241INXMO002 | September Until  the
Registration Commissioner/ 16, 2004 registrant
for Unit Il Assigtant carries on
(under Rule 9 | Commissioner the activity
of the Central | Customs, Centrd or until
Excise Rules, | Excise and Service revoked or
2002) Tax. suspended.

8. | Registration of | Central Excise | AAECA324INST001 | February 2, | N.A.
Service Tax Officer, Office of the 2005
(under Chapter | Assistant Date of
V  of the| Commissioner Amendment
Finance Act, | Customs & Centrd — August 13,

1994 read with | Excise Divison - 2008
the Service | Indore, Centra
Tax Rules, | Board of Excise and
1994) Customs, Ministry of
Finance, Department
of Revenue

9. | Certificate of | Commercial Tax | 0109002 September 6, | N.A.
Registration Officer, Indore TIN 23920904227 2005
(under section Date of
23 of Madhya effectiveness
Pradesh August 25,

Commercial 2005

Page 328 of 457




)

\gro Phos
Authorisation  Issuing Authority Registration Date of Issue Validity
granted No./Reference
No./License No.
Tax Act, 1994)

10. | Certificate of | Department of Sales | TIN 27460648722V Date of | NA
Registration Tax, Government of Effectiveness
for Branch | Maharashtra March 18,

(under Section 2008
16 of

Maharashtra

VAT Act,

2002]

11. | Certificate of | Commercial Tax | TIN 22571406217 Date of | N.A.
Registration Department, effectiveness
for Branch Il | Chhattisgarh — December
(under Section 3, 2012
22 of
Chhattisgarh
Commercial
Tax Act, 1994)

12. | License for | Government of | LCFD10010314 March 19, | February
Sale of | Maharashtra, 2015 22,2018
Fertilizer Department of
(under Agriculture Vaid from
Fertilizer February 23,

Control Order, 2015
1985) for
Branch |

13. | Authorisation | Additional Director | E-6/Urv/Reg./2013- February 16, | February
letter for sale | Agriculture, 14/10393 2005 15, 2017
of fertilizer | Directorate of
(under Agriculture, Renewed on
Fertilizer Chhattisgarh, Raipur April 22,

Control Order, 2014
1985) for
Branch 11
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LABOUR RELATED APPRO VALS/REGISTRATIONS
The Company has obtained the following approval s/ registrations related to L abour/employment :

Sr.
\[o}

Description Authority Registration Date of Issue

No./Reference
No./License No.

Employees Employee’s Establishment ~ Code: | August 16, 2016
Provident Fund | Provident Fund | MPIND458213

Registration for | Organisation

(Unit 1)

(under Employees’
Provident Funds and
Miscellaneous

Provisions Act,
1952)
2. Registration for | Deputy Director, | Establishment  Code: | September 15, 2009
Employees  State | Sub Regional | 18000160460000301
Insurance for Unit | Office,
Il Employees State
(under  Employees | Insurance
State Insurance Act, | Corporation

1948)

OThER BUSINESS RELATED APPROVALS

Date of
Certificate

S  Description

Authority Registration

Number

Date of Expiry
No

1. | Certificate of | P. C.

PCMS/QMS/2332 | August 31, | August 30, 2018
Registration Management | -2015 2015 Subject to regular
International Standards | System  Pvt. surveillance audit
Certifications - 1SO | Ltd., New on or before July
9001:2008 for | Delhi 31, 2016 and July
manufacturer and 31, 2017.
Government approved
supplier of Fertilizer
and Pesticides
Chemicals
2. . Bureau of License Number: | February October 31, 2016
(R:e”‘?"."a' o Leense i CM/L - 8756705 | 10, 2016
ertification for Standards (Date of
product Zinc sulphate :
heotahvdrate (BIS), effectivene
eptany Bhopal Ss
agricultural grade for
Unit Il Bra_nch November
Office 1, 2015)
Compliance with IS
8249:1994
3. | Permission to sale | Directorate | E-2/Urv/P-4/413- | April 15, April 14, 2018

Page 330 of 457




)

Agro Phos

Description

Zincated Single Super
Phosphate 16%
(Powder/Granul ated)
for UNIT -l and Unit-
Il

Authority

of Farmer
Welfare and
Agriculture
Devel opment
, Bhopal,
Madhya
Pradesh

Registration Date

Number

15/413/1169 2015

of Date of Expiry

Certificate

Office  Memorandum:
Commencement of
production of fortified
SSP with 0.15% Boron

Ministry  of
Chemicals
and
Fertilisers,

23011/11/2012-

MPR 2014

January 31,

NA

and its recognition
under NBS Scheme
beside adlowing a
window  for the
fertiliser for uploading
relevant data in the
FMSmMFMS.

Department
of Fertilisers,
Government
of India

ENVIRONMENTAL APPROVALS

Sr. | Approval for

Authority Registration/
Certification

number

Validity
\[o}

March
25, 2016

Consent to Operate for
Unit |

(under Section 25 of the
Water (Prevention and
Contral of Pollution) Act,
1974 and Section 21 of
the Air (Prevention and
Control of Pollution) Act,
1981

Madhya Pradesh
Pollution Control
Board, Dhar

March 12,
2018

2. | Consent to Operate for AW-35372
Unit 1l

(under Section 25/26 of
the Water (Prevention and
Control of Pollution) Act,
1974 and Section 21 of
the Air (Prevention and
Control of Pollution) Act,
1981

Madhya Pradesh
Pollution Control
Board, Ujjain

February
15, 2016

January 31,
2018
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INTELLECTUAL PROPERT Y RELATED APPROVALS/RE GISTRATIONS

Trademarks

Description Word/ Applica Date of Clas Date of Status

Label nt Filing S Expiry
Mark Number

Device | Agro 1657249 | Februar Februar | Registere
SAWRAJ - Label | Phos y 22, y 22, d
India 2008 2018
Limited
2 Device | Agro 1358691 May 1 May | Registere
- Label | Phos 20, 20, d
India 2005 2025
Limited
|
3 == | Device | Agro 2960770 May 1 NA Objected
| i ' ' Phos 11,
= -4 b India 2015
e = = _3 Limited
4 | pr == e | Device | Agro 2960771 May 35 NA Objected
S MBET N Phos 11,
| T [ | India 2015
e = = _3 Limited
—  E——

PENDING APPROVALS:

1. Application dated August 30, 2016 is made to Assistant Commissioner, Employees Provident
Fund Organisation to issue certified copy of coverage letter of our establishment under EPF
Act and Scheme having code MP/14873 for Unit 1.

2. Application dated August 27, 2016 is made to Directorate of Farmer Welfare and Agriculture
Development, Vidhyanchal Bhawan, Bhopa for renewal of sale permission for zinc Sulphate
21% Fertilisersin Madhya Pradesh.

3. Application dated March 19, 2016 made to Ministry of Chemicals and fertilizers Department

of Fertilizers requesting to grant permission for manufacturing of Zinc fortified SSP for Unit-I
and Unit-I1.

MATERIAL LICENSES / APPROVALS FOR WhICh ThE COMPANY IS YET TO APPLY

1. Approva for Storage of Petroleum Class ‘C’ for Unit | issued by Department of
Explosives, Government of India

2. Cetificate of Registration under Madhya Pradesh Udyog Nivesh Samvardhan Sahayata
Y ojna, 2010 for Unit 1l

3. Registration Certificate cum Passbook for environmentally sound recycling of hazardous
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wastes for Unit | (Zinc Ash/Zinc Skimming @ 1800 MTA) issued by Central Pollution
Control Board, Ministry of Environment and Forests, Government of India.

4. Consolidated Consent and Authorization (CC&A) for Unit | (under Section 25 of the
Water (Prevention and Control of Pollution) Act, 1974, Section 21 of the Air (Prevention
and Control of Pollution) Act, 1981 and Authorization under Rule 3 (c) and Rule 5(5) of
the Hazardous Waste (Management, Handling and Transboundary Movement) Rules,
2008 under the Environmental Protection Act, 1986) issued by Madhya Pradesh Pollution
Control Board, Indore, Dhar.

5. Cetificate of Registration under Maharashtra Shops and Establishment Act, 1948 for
Branch |

6. Certificate of Registration under Chhattisgarh Shops and Establishment Act, 1958 for
Branch Il
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OThER REGULATORY AND STATUTORY DISCLOSURES
AUThORITY FOR ThE ISSUE

The Issue has been authorized by a resolution passed by our Board of Directors at its meeting held on
August 18, 2016 and by the shareholders of our Company by a specia resolution, pursuant to Section
62(1)(c) of the Companies Act, 2013 passed at the EGM of our Company held on August 27, 2016 at
registered office of the Company.

We have received in-principle approval from the Stock Exchange for the listing of our Equity Shares
pursuant to letter no NSE/L1ST/90288 dated October 17, 2016 .

PRONIBITION BY SEBI, RBI OR OThER GOVERNMENTAL AUThORITIES

None of our Company, our Directors, our Promoters, relatives of Promoters, our Promoter Group, and
our Group Companies has been declared as wilful defaulter(s) by the RBI or any other governmental
authority. Further, there has been no violation of any securities law committed by any of them in the
past and no such proceedings are currently pending against any of them.

We confirm that our Company, Promoters, Promoter Group, Directors or Group Companies have not
been prohibited from accessing or operating in the capital markets under any order or direction passed
by SEBI or any other government authority. Neither our Promoters, nor any of our Directors or
persons in control of our Company were or are a promoter, director or person in control of any other
company which is debarred from accessing the capital market under any order or directions made by
the SEBI or any other governmental authorities.

None of our Directors are in any manner associated with the securities market. There has been no
action taken by SEBI against any of our Directors or any entity our Directors are associated with as
directors.

PRONIBITION BY RBI

Neither our Company, nor our Promoter, or the relatives (as defined under the Companies Act) of our
Promoter or Group Entity have been identified as willful defaulters by the RBI or any other
governmental authority. There are no violations of securities laws committed by them in the past or no
proceedings thereof are pending against them.

ELIGIBITY FOR ThIS ISSUE

Our Company is an “Unlisted Issuer” in terms of the SEBI (ICDR) Regulations; and this Issue is an
“Initial Public Offer” in terms of the SEBI (ICDR) Regulations.

Our Company is eligible for the Issue in accordance with Regulation 106(M)(2) and other provisions
of Chapter XB of the SEBI (ICDR) Regulations, as we are an Issuer whose post-issue face value
capital is more than ten crore and upto twenty five crore and we shall hence issue shares to the public
and propose to list the same on the Small and Medium Enterprise Exchange (in this case being the
“NSE EMERGE”)

We confirm that:

1. Inaccordance with Regulation 106(P) of the SEBI (ICDR) Regulations, this Issue will be hundred
per cent underwritten and that the Book Running Lead Managers to the Issue will underwrite
atleast 15% of the total issue size. For further details pertaining to underwriting please refer to
chapter titled “General Information” beginning on page 64 of this Prospectus

In accordance with Regulation 106(R) of the SEBI (ICDR) Regulations, we shall ensure that the
total number of proposed allottees in the Issue is greater than or equal to fifty, otherwise, the
entire application money will be refunded forthwith. If such money is not repaid within eight days
from the date our Company becomes liable to repay it, then our Company and every officer in

N
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default shall, on and from expiry of eight days, be liable to repay such application money, with
interest as prescribed under SEBI (ICDR) Regulations, the Companies Act, 2013 and applicable
laws. Further, in accordance with Section 40 of the Companies Act, 2013, the Company and each
officer in default may be punishable with fine and/or imprisonment in such a case.

3. Inaccordance with Regulation 106(0O) the SEBI (ICDR) Regulations, we have not filed any Draft
Red Herring Offer Document with SEBI nor has SEBI issued any observations on our Offer
Document. However, a copy of the Red Herring Prospectus along with a Due Diligence
Certificate including additional confirmations as required was submitted to at the time of filing
the Red Herring Prospectus with Stock Exchange and the Registrar of Companies. Also, we shall
ensure that our Book Running Lead Managers submits the copy of the Prospectus along with a
Due Diligence Certificate including additional confirmations as required to SEBI at the time of
filing the Prospectus with Stock Exchange and the Registrar of Companies.

4. In accordance with Regulation 106(V) of the SEBI (ICDR) Regulations, the Book Running Lead
Managers will ensure compulsory Market Making for a minimum period of three years from the
date of listing of equity shares offered in this Issue. For further details of the arrangement of
market making please refer to the chapter titled “General Information” beginning on page 64 of
this Prospectus.

5. The Company has track record of 3 Years and positive cash accruals (earnings before depreciation
and tax) from operations for at least 2 financial years preceding the application and

Net worth of the Company is positive.
The Company has not been referred to Board for Industrial and Financial Reconstruction.
No petition for winding up is admitted by a court of competent jurisdiction against the Company.

© © N o

No materia regulatory or disciplinary action has been taken by any stock exchange or regulatory
authority in the past three years against the Company.

10. The Company has a website, www.agrophos.com

We further confirm that we shall be complying with all the other requirements as laid down for such
an Issue under Chapter XB of SEBI (ICDR) Regulations, as amended from time to time and
subsequent circulars and guiddines issued by SEBI and the Stock Exchange.

As per Regulation 106(M)(3) of SEBI (ICDR) Regulations, 2009, the provisions of Regulations 6(1),
6(2), 6(3), Regulation 8, Regulation 9, Regulation 10, Regulation 25, Regulation 26, Regulation 27
and Sub-regulation (1) of Regulation 49 of SEBI (ICDR) Regulations, 2009 shall not apply to usin
this Issue.

NSE ELIGIBILITY NORMS:

a) The Issuer is a Company incorporated under the Companies Act, 1956 and has post issue paid up
capital of lessthan Rs. 25 Crore.

b) The Company has track record of atleast three years and positive cash accruals (earnings before
depreciation and tax) from operations for atleast two financial years preceding the application for
listing and Net-worth of the Company is positive.

¢) The Company has not been referred to Board for Industrial and Financial Reconstruction (BIFR).
d) No petition for winding up is admitted by a Court of competent jurisdiction against the Company.

€) No material regulatory or disciplinary action has been taken by any stock exchange or regulatory
authority in the past three years against the Company.

DISCLAIMER CLAUSE OF SEBI
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IT IS TO BE DISTINCTLY UNDERSTOOD ThAT SUBMISSION OF ThE OFFER
DOCUMENT TO SEBI ShOULD NOT, IN ANY WAY, BE DEEMED OR CONSTRUED TO
MEAN ThAT ThE SAME hAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES
NOT TAKE ANY RESPONSIBILITY EIThER FOR ThE FINANCIAL SOUNDNESS OF
ANY SChEME OR ThE PROJECT FOR WhICh ThIS ISSUE IS PROPOSED TO BE
MADE OR FOR ThE CORRECTNESS OF ThE STATEMENT S MADE OR OPINIONS
EXPRESSED IN ThE OFFER DOCUMENT. ThE BOOK RUNNING LEAD MANAGER S,
PANTOMATh CAPITAL ADVISORS PRIVATE LIMITED AND INDIAN OVERSEAS
BANK hAS CERTIFIED ThAT ThE DISCLOSURES MADE IN ThE OFFER DOCUMENT
ARE GENERALLY ADEQUATE AND ARE IN CONFORMI TY WITh ThE SEBI (ISSUE
OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009, AS FOR ThE
TIME BEING IN FORCE. ThiIS REQUIREMENT IS TO FACILITATE INVESTORS TO
TAKE AN INFORMED DECISION FOR MAKING AN INVESTMENT IN ThE PROPOSED
ISSUE.

IT ShOULD ALSO BE CL EARLY UNDERSTOOD ThAT WhILE ThE COMPANY IS
PRIMARILY RESPONSIBLE FOR ThE CORRECTNESS, ADEQUACY AND
DISCLOSURE OF ALL RELEVANT INFORMATION IN ThiIS PROSPECTUS, ThE BOOK
RUNNING LEAD MANAGER S, PANTOMATh CAPITAL ADVISORS PRIVATE LIMITED
AND INDIAN OVERSEAS BAN K, ARE EXPECTED TO EXERCISE DUE DILIGENCE TO
ENSURE ThAT ThE COMPANY DISChARGES ITS RESPONSIBILITY ADEQUATELY
IN ThiIS BEhALF AND TOWARDS ThiIS PURPOSE, ThE BOOK RUNNING LEAD
MANAGER S, PANTOMATh CAPITAL ADVISORS PRIVATE LIMITED AND INDIAN
OVERSEAS BANK, ShALL hAS FURNIShED TO STOCK EXChANGE/SEBI A DUE
DILIGENCE CERTIFICATE IN ACCORDANCE WITh ThE SEBI (MERChANT
BANKERS) REGULATIONS, 1992..

“WE, THE UNDER NOTED BOOK RUNNING LEAD MANAGERS TO ThE ABOVE
MENTIONED FORThCOMING ISSUE STATE AS FOLLOWS:

1. WE hAVE EX AMINED VARIOUS DOCUMENTS INCLUDING ThOSE RELATING TO
LITIGATION LIKE COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES
WITh COLLABORATORS, ETC. AND OThER MATERIAL IN CONNECTION WITh
ThE FINALISATION OF ThE PROSPECTUS PERTAINING TO ThE SAID ISSUE;

2. ON ThE BASIS OF SUCh EXAMINATION AND ThE DISCUSSIONS WITh ThE
ISSUER, ITS DIRECTORS AND OThER OFFICERS, OThER AGENCIES, AND
INDEPENDENT VERIFICATION OF ThE STATEMENTS CONCERNING ThE
OBJECTS OF ThE ISSUE, PRICE JUSTIFICATION AND ThE CONTENTS OF ThE
DOCUMENTS AND OThER PAPERS FURNIShED BY ThE ISSUER, WE CONFIRM
ThAT:

A. ThE PROSPECTUS FILED WITh ThE EXChANGE / BOARD IS IN CONFORMITY
WITh ThE DOCUMENTS, MATERIALS AND PAPERS RELEVANT TO ThE ISSUE;

B. ALL ThE LEGAL REQUIREMENTS RELATING TO ThE ISSUE AS ALSO ThE
REGULATIONS GUIDEL INES, INSTRUCTIONS, ETC. FRAMED/ISSUED BY ThE
BOARD, ThE CENTRAL GOVERNMENT AND ANY OThER COMPETENT
AUThORITY IN ThIS BEhALF hAVE BEEN DULY COMPLIED WITh; AND

C. ThE DISCLOSURES MADE IN ThE PROSPECTUS ARE TRUE, FAIR AND
ADEQUATE TO ENABLE ThE INVESTORS TO MAK E A WELL INFORMED
DECISION AS TO ThE INVESTMENT IN ThE PROPOSED ISSUE AND SUCh
DISCLOSURES ARE IN ACCORDANCE WITh ThE REQUIREMENTS OF ThE
COMPANIES ACT, 2013, ThE SECURITIES AND EXChANGE BOARD OF INDIA
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(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULAT IONS, 2009
AND OThER APPLICABLE LEGAL REQUIREMENTS.

3. WE CONFIRM ThAT BESIDES OURSELVES, ALL ThE INTERMEDIARIES NAMED
IN ThE PROSPECTUS ARE REGISTERED WITh ThE BOARD AND ThAT TILL
DATE SUCh REGISTRATION IS VALID.

4. WE hAVE SATISFIED OURSELVES ABOUT ThE CAPABIL ITY OF ThE
UNDERWRITERS TO FULFILL ThEIR UNDERWRITING COMMITMENTS.

5. WE CERTIFY ThAT WRITTEN CONSENT FROM PROMOTERS hAS BEEN
OBTAINED FOR INCLUSION OF ThEIR SPECIFIED SECURITIES AS PART OF
PROMOTERS’ CONTRIBUTION SUBJECT TO LOCK-IN AND ThE SPECIFIED
SECURITIES PROPOSED TO FORM PART OF PROMOTERS’ CONTRIBUTION
SUBJECT TO LOCK-IN ShALL NOT BE DISPOSED / SOLD / TRANSFERRED BY ThE
PROMOTER DURING ThE PERIOD STARTING FROM ThE DATE OF FILING ThE
RED hERRING PROSPECTUS WITh ThE BOARD TILL ThE DATE OF
COMMENCEMENT OF LOCK-IN PERIOD AS STATED IN ThE RED hERRING
PROSPECTUS.

6. WE CERTIFY ThAT REGULATION 33 OF ThE SECURITIES AND EXChANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2009, WhICh RELATES TO SPECIFIED SECURITIES INELIGIBLE
FOR COMPUTATION OF PROMOTERS CONTRIBUTION, hAS BEEN DULY
COMPLIED WITh AND APPROPRIATE DISCLOSURES AS TO COMPLIANCE WITh
ThE SAID REGULATION hAVE BEEN MADE IN ThE RED hERRING PROSPECTUS.

7. WE UNDERTAKE ThAT SUB -REGULATION (4) OF REGULATION 32 AND CLAUSE
(C) AND (D) OF SUB-REGULATION (2) OF REGULATION 8 OF ThE SECURITIES
AND EXChANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 ShALL BE COMPLIED WITh. WE
CONFIRM ThAT ARRANGEMENTS hAVE BEEN MADE TO ENSURE ThAT
PROMOTERS’ CONTRIBUTION ShALL BE RECEIVED AT LEAST ONE DAY
BEFORE THE OPENING OF THE ISSUE. WE UNDERTAKE THAT AUDITORS’
CERTIFICATE TO ThIS EFFECT ShALL BE DULY SUBMITTED TO ThE BOARD.
WE FURThER CONFIRM ThAT ARRANGEMENTS hAVE BEEN MADE TO ENSURE
THAT PROMOTERS’ CONTRIBUTION SHALL BE KEPT IN AN ESCROW ACCOUNT
WITh A SChEDULED COMMERCIAL BANK AND ShALL BE RELEASED TO ThE
ISSUER ALONG WITh ThE PROCEEDS OF ThE PUBLIC ISSUE. - NOT
APPLICABLE

8. WE CERTIFY ThAT ThE PROPOSED ACTIVITIES OF ThE ISSUER FOR WHhICh
ThE FUNDS ARE BEING RAISED | N ThE PRESENT ISSUE FALL WIThIN ThE
‘MAIN OBJECTS’ LISTED IN THE OBJECT CLAUSE OF THE MEMORANDUM OF
ASSOCIATION OR OThER ChARTER OF ThE ISSUER AND ThAT ThE ACTIVITIES
WhICh hAVE BEEN CARRIED OUT UNTIL NOW ARE VALID IN TERMS OF ThE
OBJECT CLAUSE OF ITS MEMO RANDUM OF ASSOCIATION. — COMPLIED TO ThE
EXTENT APPLICABLE

9. WE CONFIRM ThAT NECESSARY ARRANGEMENTS hAVE BEEN MADE TO
ENSURE ThAT ThE MONEYS RECEIVED PURSUANT TO ThE ISSUE ARE KEPT IN
A SEPARATE BANK ACCOUNT AS PER ThE PROVISIONS OF SUB-SECTION (3) OF
SECTION 40 OF ThE COMPANIES ACT, 2013 AND ThAT SUCh MONEYS ShALL BE
RELEASED BY ThE SAID BANK ONLY AFTER PERMISSION IS OBTAINED FROM
ALL ThE STOCK EXChANGES MENTIONED IN ThE PROSPECTUS. WE FURThER
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CONFIRM ThAT ThE AGREEMENT ENTERED INTO BETWEEN ThE BANKERS TO
ThE ISSUE AND ThE ISSUER SPECIFICALLY CONTAINS ThiS CONDITION -
NOTED FOR COMPLIANCE

10WE CERTIFY ThAT A DISCLOSURE hAS BEEN MADE IN ThE  PROSPECTUSThAT
ThE INVESTORS ShALL BE GIVEN AN OPTION TO GET ThE ShARES IN DEMAT
OR PhYSICAL MODE. - NOT APPLICABLE , AS IN ThE PROVISIONS OF SECTION 29
OF ThE COMPANIES ACT, 2013, Th E ShARES ISSUED IN ThE PUBLIC ISSUE
ShALL BE IN DEMAT MODE ONLY

11 WE CERTIFY ThAT ALL ThE APPLICABLE DISCLOSURES MANDATED IN ThE
SECURITIES AND EXChANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 hAVE BEEN MADE IN
ADDITIO N TO DISCLOSURES WhICh, IN OUR VIEW, ARE FAIR AND ADEQUATE
TO ENABLE ThE INVESTOR TO MAKE A WELL INFORMED DECISION.

12WE CERTIFY ThAT ThE FOLLOWING DISCLOSURES hAVE BEEN MADE IN ThE
PROSPECTUS:

A. AN UNDERTAKING FROM ThE ISSUER ThAT AT ANY GIVEN TIME, ThERE
ShALL BE ONLY ONE DENOMINATION FOR ThE EQUITY ShARES OF ThE
ISSUER AND

B. AN UNDERTAKING FROM ThE ISSUER ThAT IT ShALL COMPLY WITh SUCh
DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY ThE BOARD FROM
TIME TO TIME.

13WE UNDERTAKE TO COMPLY WITh ThE REGULATIONS PERTAIN ING TO
ADVERTISEMENT IN TERMS OF ThE SECURITIES AND EXChANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2009 WhILE MAKING ThE ISSUE. - NOTED FOR COMPLIANCE

14 WE ENCLOSE A NOTE EXPLAINING hOW ThE PROCESS OF DUE DILIGENCE
ThAT hAS BEEN EXERCISED BY US IN VIEW OF ThE NATURE OF CURRENT
BUSINESS BACKGROUND OF ThE ISSUER, SITUATION AT WhICh ThE
PROPOSED BUSINESS STANDS, ThE RISK FACTORS, PROMOTERS EXPERIENCE,
ETC.

15WE ENCLOSE A ChECKLIST CONFIRMING REGULATION -WISE COMPLIANCE
WITh ThE APPLICABLE PROVISIONS OF ThE SECURITIES AND EXChANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2009, CONTAINING DETAILS SUCh AS ThE REGULATION
NUMBER, ITS TEXT, ThE STATUS OF COMPLIANCE, PAGE NUMBER OF ThE RED
hERRING PROSPECTUS WhERE ThE REGULATION hAS BEEN COMPLIED WITh
AND OUR COMMENTS, IF ANY. — ChECKLIST ENCLOSED

16 WE ENCLOSE STATEMENT ON PRICE INFORMATION OF PAST ISSUES hANDLED
BY MERChANT BANKERS AS PER FORMAT SPECIFIED BY ThE BOARD (SEBI)
ThROUGhHh CIRCULAR -DETAILS AR E ENCLOSED IN “ANNEXURE A”

17WE CERTIFY ThAT PROFITS FROM RELATED PARTY TRANSACTION hAVE
ARISEN FROM LEGITIMATE BUSINESS TRANSACTIONS.”- COMPLIED WITH TO
THE EXTENT OF THE RELATED PARTY TRANSACTIONS REPORTED IN
ACCORDANCE WITH ACCOUNTING STANDARD 18 IN THE FINANCIAL STATEMENTS
OF THE COMPANY INCLUDED IN THE PROSPECTUS

ADDITIONAL CONFIRMATIONS/ CERTIFICATION TO BE GIVEN BY MERChANT
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BANKER IN DUE DILIGENCE CERTIFICATE TO BE GIVEN ALONG WITh OFFER
DOCUMENT REGARDING SME EXChANGE

(1) “WE CONFIRM THAT NONE OF THE INTERMEDIARIES NAMED IN ThE
PROSPECTUS hAVE BEEN DEBARRED FROM FUNCTIONING BY ANY
REGULATORY AUThORITY.

(2) WE CONFIRM ThAT ALL ThE MATERIAL DISCLOSURES IN RESPECT OF ThE
ISSUER hAVE BEEN MADE IN PROSPECTUS AND CERTIFY ThAT ANY
MATERIAL DEVELOPMENT IN ThE ISSUER O R RELATING TO ThE ISSUE UP TO
ThE COMMENCEMENT OF LISTING AND TRADING OF ThE SPECIFIED
SECURITIES OFFERED ThROUGhH ThIS ISSUE ShALL BE INFORMED ThROUGh
PUBLIC NOTICES/ ADVERTISEMENTS IN ALL ThOSE NEWSPAPERS IN WhICh
PRE-ISSUE ADVERTISEMENT AND ADVERTISEMENT FOR OPENING OR
CLOSURE OF ThE ISSUE hAVE BEEN GIVEN.

(3) WE CONFIRM ThAT ThE ABRIDGED PROSPECTUS CONTAINS ALL ThE
DISCLOSURES AS SPECIFIED IN ThE SECURITIES AND EXChANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2009.- COMPLI ED

(4) WE CONFIRM ThAT AGREEMENTS hAVE BEEN ENTERED INTO WITh ThE
DEPOSITORIES FOR DEMATERIALISATION OF ThE SPECIFIED SECURITIES OF
ThE ISSUER. -

(5) WE CERTIFY ThAT AS PER ThE REQUIREMENTS OF FIRST PROVISO TO SUB -
REGULATION 4 OF REGULATION 32 OF SECURITIES AND EXChANGE BOARD
OF |INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2009, CASh FLOW STATEMENT hAS BEEN PREPARED AND
DISCLOSED IN ThE RED hERRING PROSPECTUS. — NOT APPLICABLE

(6) WE CONFIRM ThAT UNDERWRITING AS PER REQUIREMENTS OF REGULATION
106P AND 106V OF ThE SECURITIES AND EXChANGE BOARD OF INDIA (ISSUE
OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 hAVE
BEEN MADE.

(7) WE CONFIRM ThAT MARKET MAKING ARRANGEMENTS AS PER
REQUIREMENTS OF REGULATION 106P AND 106V OF ThE SECURITIES AND
EXChANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 hAVE BEEN MADE. - COMPLIED

Note:

The filing of this Prospectus does not, however, absolve our Company from any liabilities under
section 34, 35 and 36(1) of the Companies Act, 2013 or from the requirement of obtaining such
statutory and other clearances as may be required for the purpose of the proposed Issue. SEBI further
reserves the right to take up at any point of time, with the Book Running Lead Managers any
irregularities or lapses in the Prospectus.

All legal requirements pertaining to the Issue will be complied with at the time of registration of the
Prospectus with the Registrar of Companies, Gwalior, Madhya Pradesh, in terms of Section 26, 30, 32
and 33 of the Companies Act, 2013.

DISCLAIMER STATEM ENT FROM OUR COMPANY AND ThE BOOK RUNNING LEAD
MANAGER S

Our Company, our Directors and the Book Running Lead Managers accept no responsibility for
statements made otherwise than in this Prospectus or in the advertisements or any other material
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issued by or at instance of our Company and anyone placing reliance on any other source of
information, including our website www.agrophos.com would be doing so at his or her own risk.

Caution

The Book Running Lead Managers accepts no responsibility, save to the limited extent as provided in
the Agreement for Issue Management entered into among the Book Running Lead Managers and our
Company dated August 11, 2016 and Amendment dated October 10, 2016, the Underwriting
Agreement dated October 15, 2016 entered into among the Underwriters and our Company and the
Market Making Agreement dated October 10, 2016 entered into among the Market Maker, Book
Running Lead Managers and our Company.

Our Company and the Book Running Lead Managers shall make all information available to the
public and investors at large and no selective or additional information would be available for a
section of the investors in any manner whatsoever including at road show presentations, in research or
salesreports or at collection centres, etc.

The Book Running Lead Managers and its associates and affiliates may engage in transactions with
and perform services for, our Company and associates of our Company in the ordinary course of
business and may in future engage in the provision of services for which they may in future receive
compensation. Pantomath Capital Advisors Private Limited and Indian Overseas Bank are not an
‘associate’ of the Company and are eligible to act as Book Running Book Running Lead Managers
this Issue, under the SEBI (Merchant Bankers) Regulations, 1992.

Investors who apply in this Issue will be required to confirm and will be deemed to have
represented to our Company and the Underwriter and their respective directors, officers,
agerts, affiliates and representatives that they are eligible under all applicable laws, rules,
regulations, guidelines and approvals to acquire Equity Shares and will not offer, sell, pledge or
transfer the Equity Shares to any person who is not eligible undeapplicable laws, rules,
regulations, guidelines and approvals to acquire Equity Shares. Our Company and the Book
Running Lead Managers and their respective directors, officers, agents, affiliates and
representatives accept no responsibility or liabilityfor advising any investor on whether such
investor is eligible to acquire Equity Shares.

PRICE INFORMATION AND ThE TRACK RECORD OF ThE PAST ISSUES hANDLED
BY ThE BOOK RUNNING LEAD MANAGER S

For details regarding the price information and track record of the past issue handled by M/s
Pantomath Capital Advisors Private Limited and Indian Overseas Bank, as specified in Circular
reference CIF/CFD/DIL/7/2015 dated October 30, 2015 issued by SEBI, please refer “Annexure A” to
this Prospectus and the website of the Book Running Lead Managers at www.pantomathgroup.com
and www.iob.in .

DISCLAIMER IN RESPEC T OF JURISDICTION

This Issue is being made in India to persons resident in India (including Indian nationals resident in
India who are not minors, HUFs, companies, corporate bodies and societies registered under the
applicable laws in India and authorized to invest in shares, Indian Mutual Funds registered with SEBI,
Indian financial institutions, commercia banks, regional rural banks, co-operative banks (subject to
RBI permission), or trusts under applicable trust law and who are authorized under their constitution
to hold and invest in shares, public financial institutions as specified in Section 2(72) of the
Companies Act, 2013, VCFs, state industrial development corporations, insurance companies
registered with Insurance Regulatory and Development Authority, provident funds (subject to
applicable law) with minimum corpus of Rs. 2,500 Lakhs, pension funds with minimum corpus of Rs.
2,500 Lakhs and the National Investment Fund, and permitted non-residents including FPIs, Eligible
NRIs, multilateral and bilateral development financia ingtitutions, FVCls and €ligible foreign
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investors, provided that they are igible under all applicable laws and regulations to hold Equity
Shares of the Company. The Prospectus does not, however, constitute an invitation to purchase shares
offered hereby in any jurisdiction other than India to any person to whom it is unlawful to make an
offer or invitation in such jurisdiction. Any person into whose possession this Prospectus comes is
required to inform himself or herself about, and to observe, any such restrictions. Any dispute arising
out of thisIssue will be subject to the jurisdiction of appropriate court(s) in Mumbai only.

No action has been, or will be, taken to permit a public offering in any jurisdiction where action
would be required for that purpose, except that the Draft Red Herring Prospectus had been filed with
NSE for its observations and NSE has given its observations in due course. Accordingly, the Equity
Shares represented hereby may not be offered or sold, directly or indirectly, and this Prospectus may
not be distributed, in any jurisdiction, except in accordance with the legal requirements applicable in
such jurisdiction. Neither the delivery of this Prospectus nor any sale hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of our Company
since the date hereof or that the information contained herein is correct as of any time subsequent to
this date.

The Equity Shares have not been, and will not be, registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be offered or sold, and applications may not be made by
personsin any such jurisdiction, except in compliance with the applicable laws of such jurisdiction.

Further, each applicant where required agrees that such applicant will not sdll or transfer any Equity
Shares or create any economic interest therein, including any off-shore derivative instruments, such as
participatory notes, issued against the Equity Shares or any similar security, other than pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act
and in compliance with applicable laws, legislations and Prospectus in each jurisdiction, including
India

DISCLAIMER CLAUSE OF ThE EMERGE PLATFORM OF NSE

“As required, a copy of this Offer Document has been submitted to National Stock Exchange of India
Limited (hereinafter referred to as NSE). NSE has given vide its letter Ref NSE/LIST/90288 dated
October 17, 2016 permission to the Issuer to use the Exchange’s name in this Offer Document as one
of the stock exchanges on which this Issuer’s securities are proposed to be listed. The Exchange has
scrutinized this draft offer document for its limited interna purpose of deciding on the matter of
granting the aforesaid permission to this Issuer. It is to be distinctly understood that the aforesaid
permission given by NSE should not in any way be deemed or construed that the offer document has
been cleared or approved by NSE; nor does it in any manner warrant, certify or endorse the
correctness or completeness of any of the contents of this offer document; nor does it warrant that this
Issuer’s securities will be listed or will continue to be listed on the Exchange; nor does it take any
responsibility for the financial or other soundness of this Issuer, its promoters, its management or any
scheme or project of this Issuer.

Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the
Exchange whatsoever by reason of any loss which may be suffered by such person consequent to or in
connection with such subscription /acquisition whether by reason of anything stated or omitted to be
stated herein or any other reason whatsoever.”

FILING

Page 341 of 457



)

\gro Phos

The Draft Red Herring Prospectus has not been filed with SEBI, nor SEBI has issued any observation
on the Offer Document in terms of Regulation 106(M)(3). However, a copy of the Red Herring
Prospectus has been filed with SEBI at SEBI Regional Office, Western Regional Office, Unit No 002,
Ground Floor SAKAR-I, Near Gandhigram Railway Station opposite Nehru Bridge Ashram Road,
Ahmedabad- 380009. A copy of Prospectus, along with the documents required to be filed under
Section 26 and Section 32 of the Companies Act, 2013 will be delivered to the RoC situated at 3
Floor, A Block, Sanjay Complex, Jayendra Ganj, Gwalior- 474009 and shall also be filed with SEBI
a SEBI Regional Office, Western Regiona Office, Unit No 002, Ground Floor SAKAR-I, Near
Gandhigram Railway Station opposite Nehru Bridge Ashram Road, Ahmedabad- 380009.

LISTING

In terms of Chapter XB of the SEBI (ICDR) Regulations, there is no requirement of obtaining in
principle approval from SME Platform of NSE. However application has been made to the SME
Platform of NSE for obtaining permission to deal in and for an official quotation of our Equity Shares.
NSE will be the Designated Stock Exchange, with which the Basis of Allotment will be finalized.

The Emerge Platform of NSE has given its in-principal approval for using its name in our Red
Herring Prospectus and Prospectus vide its letter dated .October 17, 2016.

If the permissions to deal in and for an official quotation of our Equity Shares are not granted by the
Emerge Platform of NSE, our Company will forthwith repay, without interest, all moneys received
from the Bidders in pursuance of the Red Herring Prospectus. If such money is not repaid within 8
days after our Company becomes liable to repay it (i.e. from the date of refusal or within 15 working
days from the Issue Closing Date), then our Company and every Director of our Company who is an
officer in default shall, on and from such expiry of 8 days, be liable to repay the money, with interest
at the rate of 15% per annum on application money, as prescribed under section 40 of the Companies
Act, 2013.

Our Company shall ensure that all steps for the completion of the necessary formalities for listing and
commencement of trading at the Emerge Platform of the NSE mentioned above are taken within six
Working Days from the Issue Closing Date

CONSENTS

Consents in writing of: (@) the Directors, the Promoters, the Company Secretary & Compliance
Officer, Chief Financial Officer, the Statutory Auditors, the Peer Reviewed Auditors, the Banker(s) to
the Company; and (b) Book Running Lead Managers, Underwriters, Market Maker, Registrar to the
Issue, Public Issue Banker, Refund Banker, Legal Advisor to the Issue to act in their respective
capacities have been obtained and was filed along with a copy of the Red Herring Prospectus with the
RoC, as required under Sections 32 of the Companies Act, 2013 and such consents shall not be
withdrawn up to the time of delivery of the Red Herring Prospectus and Prospectus for registration
with the RoC. Our Peer Reviewed Auditors have given their written consent to the inclusion of their
report in the form and context in which it appearsin this Red Herring Prospectus/ Prospectus and such
consent and report shall not be withdrawn up to the time of delivery of the Red Herring Prospectus &
Prospectus for filing with the RoC.

EXPERT TO ThE ISSUE
Except as stated below, our Company has not obtained any expert opinions:
o Report of the Peer Reviewed Auditor on Statement of Tax Benefits.

EXPENSES OF ThE ISSUE

The expenses of this Issue include, among others, underwriting and management fees, printing and
distribution expenses, legal fees, statutory advertisement expenses and listing fees, etc. For details of
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total expenses of the Issue, refer to chapter “Objects of the Issue” beginning on page 147 of this
Prospectus.

DETAILS OF FEES PAYABLE
Fees Payable to the Book Running Lead Manager

Thetotal fees payable to the Book Running Lead Managers will be as per the Mandate L etter issue by
our Company to the Book Running Lead Managers, the copy of which is available for inspection at
our Registered Office.

Fees Payable to the Registrar to the Issue

The fees payable to the Registrar to the Issue will be as per the Agreement signed by our Company
and the Registrar to the Issue dated August 11, 2016 and Amendment dated October 10, 2016, a copy
of which is available for inspection at our Registered Office. The Registrar to the Issue will be
reimbursed for all out-of-pocket expenses including cost of stationery, postage, stamp duty and
communication expenses. Adequate funds will be provided by the Company to the Registrar to the
Issue to enable them to send refund orders/ instructions for unblocking of funds or alotment advice
by registered post/ speed post/ under certificate of posting.

Fees Payable to Others

The total fees payable to the Legal Advisor, Auditor and Advertiser, etc. will be as per the terms of
their respective engagement letters if any.

UNDERWRITING COMMISSION, BROKERAGE AND SELLING COMMISSION

The underwriting commission and selling commission for this Offer is as set out in the Underwriting
Agreement dated October 15, 2016 entered into between our Company and the Book Running Lead
Managers. Payment of underwriting commission, brokerage and selling commission would be in
accordance with Section 40 of Companies Act, 2013 and the Companies (Prospectus and Allotment of
Securities) Rule, 2013

PREVIOUS RIGhTS AND PUBLIC ISSUES SINCE ThE INCORPO RATION

We have not made any previous rights and/or public issues since incorporation, and are an “Unlisted
Issuer” in terms of the SEBI (ICDR) Regulations and this Issue is an “Initial Public Offering” in terms
of the SEBI (ICDR) Regulations.

PREVIOUS ISSUES OF ShARES OThERWISE ThAN FOR CASh

Except as stated in the chapter titled “Capital Structure” beginning on page 77 of this Prospectus, our
Company has not issued any Equity Shares for consideration otherwise than for cash.

COMMISSION AND BROKERAGE ON PRE VIOUS ISSUES

Sincethisistheinitial public offer of the Equity Shares by our Company, ho sum has been paid or has
been payable as commission or brokerage for subscribing to or procuring or agreeing to procure
subscription for any of our Equity Shares since our inception.

PARTICULARS IN REGARD TO OUR COMPANY AND OThER LISTED COMPANIES
UNDER ThE SAME MANAGEMENT WIThIN ThE MEANING OF SECTION 370 (1B) OF

ThE COMPANIES ACT, 1956 WhICh MADE ANY CAPITAL ISSUE DURING ThE LAST

ThREE YEARS:

None of the equity shares of our Group Companies are listed on any recognized stock exchange. None
of the above companies have raised any capita during the past 3 years.

PROMISE VERSUS PERFORMANCE FOR OUR COMPANY
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Our Company is an “Unlisted Issuer” in terms of the SEBI (ICDR) Regulations, and this Issue is an
“Initial Public Offering” in terms of the SEBI (ICDR) Regulations. Therefore, data regarding promise
versus performance is not applicable to us.

OUTSTANDING DEBENTURES, BONDS, REDEEMABLE PREFERENCE ShARES AND
OThER INSTRUMENTS ISSUED BY OUR COMPANY

As on the date of this Prospectus, our Company has no outstanding debentures, bonds or redeemable
preference shares.

STOCK MARKET DATA FOR OUR EQUITY ShARES

Our Company is an “Unlisted Issuer” in terms of the SEBI (ICDR) Regulations, and this Issue is an
“Initial Public Offering” in terms of the SEBI (ICDR) Regulations. Thus there is no stock market data
available for the Equity Shares of our Company.

MEChANISM FOR REDRESSAL OF INVESTOR GRIEVANCES

The Agreement between the Registrar and Our Company provides for retention of records with the
Registrar for a period of at least three year from the last date of dispatch of the letters of allotment,
demat credit and refund orders to enable the investors to approach the Registrar to this Issue for
redressal of their grievances. All grievances relating to this Issue may be addressed to the Registrar
with a copy to the Compliance Officer, giving full details such as the name, address of the bidder,
number of Equity Shares applied for, amount paid on application and the bank branch or collection
centre where the application was submitted.

All grievances relating to the ASBA process may be addressed to the SCSB, giving full details such
as name, address of the applicant/ bidder, number of Equity Shares applied for, amount paid on
application and the Designated Branch or the collection centre of the SCSB where the Application
Form was submitted by the ASBA applicants/ Bidders.

DISPOSAL OF INVESTOR GRIEVANCES BY OUR COMPANY

Our Company or the Registrar to the Issue or the SCSB in case of ASBA Applicant/ Bidder shall
redress routine investor grievances within 15 working days from the date of receipt of the complaint.
In case of non-routine complaints and complaints where external agencies are involved, our Company
will seek to redress these complaints as expeditiously as possible.

We have constituted the Stakeholders Relationship Committee of the Board vide resolution passed at
the Board Meeting held on August 16, 2016 For further details, please refer to the chapter titled “Our
Management” beginning on page 227 of this Prospectus.

Our Company has appointed Neetu Dubey as Compliance Officer and he may be contacted at the
following address:

Neetu Dubey

Agro Phos India Limited
M-87, Trade Centre 18M,
South Tukogan;

Indore- 452001

Madhya Pradesh, India

Tel: 0731- 2529490

Fax: 0731- 2529490

Email: cs@agrophos.com
Website: www.agrophos.com
Corporate Identification Number: U24123M P2002PL C015285
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Investors can contact the Company Secretary and Compliance Officer or the Registrar in case of any
pre-Issue or post-1ssue related problems such as non-receipt of letters of alocation, credit of allotted
Equity Sharesin the respective beneficiary account or unblocking of funds, etc.

ChANGES IN AUDITOR S DURING ThE LAST ThREE FINANCIAL YEARS
There has been no change in auditors of the Company during the last three financial years
CAPITALISATION OF RESERVES OR PROFITS

Save and except as stated in the chapter titled “Capital Structure” beginning on page 77 of this
Prospectus, our Company has not capitalized its reserves or profits during the last five years.

REVALUATION OF ASSETS
Our Company has not revalued its assets since incorporation.

PURChASE OF PROPERTY

Other than as disclosed in this Prospectus, there is no property which has been purchased or acquired
or is proposed to be purchased or acquired which is to be paid for wholly or partly from the proceeds
of the present Issue or the purchase or acquisition of which has not been completed on the date of this
Prospectus.

Except as stated elsewhere in this Prospectus, our Company has not purchased any property in which
the Promoters and/or Directors have any direct or indirect interest in any payment made there under.

SERVICING BEhAVIOR

There has been no default in payment of statutory dues or of interest or principal in respect of our
borrowings or deposits.
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SECTION VIl - ISSUE INFORMATION
TERMS OF ThE ISSUE

The Equity Shares being issued and transferred pursuant to this Issue shall be subject to the
provisions of the Companies Act, 2013, SEBI ICDR Regulations, SCRA, SCRR, the Memorandum and
Articles of Association, the terms of the Prospectus, , the Abridged Prospectus, Bid cum Application
Form, the Revision Form, the CAN/ the Allotment Advice and other terms and conditions as may be
incorporated in the Allotment Advices and other documents/certificates that may be executed in
respect of the Issue. The Equity Shares shall also be subject to laws, as applicable, guidelines, rules,
notifications and regulations relating to the issue of capital and listing and trading of securities
issued from time to time by SEBI, the Government of India, the FIPB, the Stock Exchanges, the RBI,
RoC and/or other authorities, asin force on the date of the Issue and to the extent applicable or such
other conditions as may be prescribed by SEBI, the RBI, the Government of India, the FIPB, the Sock
Exchanges, the RoC and any other authorities while granting their approval for the Issue. SEBI has
notified the SEBI Listing Regulations on September 2, 2015, which among other things governs the
obligations applicable to a listed company which were earlier prescribed under the Equity Listing
Agreement. The Listing Regulations have become effective from December 1, 2015.

Please note that, in terms of SEBI Circular No. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015. All the investors applying in a public issue shall use only Application Supported by Blocked
Amount (ASBA) facility for making payment.

Further vide the said circular Registrar to the Issue and Depository Participants have been also
authorised to collect the Application forms. Investors may visit the official website of the concerned
stock exchange for any information on operationalization of this facility of form collection by
Registrar to the Issue and DPs as and when the same is made available.

RANKING OF EQUITY ShARES

The Equity Shares being issued shall be subject to the provisions of the Companies Act, 2013 and the
Memorandum and Articles of Association and shall rank pari-passu with the existing Equity Shares
of our Company including rights in respect of dividend. The Allottees upon receipt of Allotment of
Equity Shares under this Issue will be entitled to dividends and other corporate benefits, if any,
declared by our Company after the date of Allotment in accordance with Companies Act, 1956 and
Companies Act, 2013 and the Articles. For further details, please refer to the section titled “Main
Provisions of Articles of Association” beginning on page number 407 of this Prospectus.

MODE OF PAYMENT OF DIVIDEND

The declaration and payment of dividend will be as per the provisons of Companies Act, SEBI
Listing Regulations and recommended by the Board of Directors at their discretion and approved by
the shareholders and will depend on a number of factors, including but not limited to earnings, capital
requirements and overall financial condition of our Company. We shall pay dividend, if declared, to
our Shareholders as per the provisions of the Companies Act and our Articles of Association. For
further details, please refer to the chapter titled “Dividend Policy” on page 260 of this Prospectus.

FACE VALUE AND ISSUE PRICE PER ShARE

The face value of the Equity Sharesis Rs. 10 each and the Issue Priceis Rs. 22 per Equity Share.

The Price Band and the minimum Bid Lot size for the Issue has been decided by our Company in
consultation with the BRLMs and advertised in all edition of the English national newspaper Business
Standard, all edition of the Hindi national newspaper Business Standard and the Regional newspaper
Indore Samachar, each with wide circulation, at least five Working Days prior to the Bid/lIssue
Opening Date and has been made available to the Stock Exchange for the purpose of uploading the
same on their websites.
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At any given point of time there shall be only one denomination of Equity Shares.
COMPLIANCE WITh SEBI ICDR REGULATIONS

Our Company shall comply with all requirements of the SEBI ICDR Regulations. Our Company shall
comply with all disclosure and accounting norms as specified by SEBI from time to time.

RIGhTS OF ThE EQUITY ShAREhOLDERS

Subject to applicable laws, rules, regulations and guidelines and the Articles of Association, the
Equity shareholders shall have the following rights:

Right to receive dividend, if declared;

Right to receive Annua Reports & notices to members;

Right to attend general meetings and exercise voting rights, unless prohibited by law;

Right to vote on a poll either in person or by proxy;

Right to receive issue for rights shares and be allotted bonus shares, if announced;

Right to receive surplus on liquidation subject to any statutory and preferential claim being

satisfied;

e Right of free transferability subject to applicable law, including any RBI rules and
regulations; and

e Such other rights, as may be available to a shareholder of a listed public limited company

under the Companies Act, 2013 Act, the terms of the SEBI Listing Regulations and the

Memorandum and Articles of Association of our Company.

For a detailed description of the main provisions of the Articles of Association relating to voting
rights, dividend, forfeiture and lien and / or consolidation / splitting, please refer to the section titled
“Main Provisions of Articles of Association” beginning on page number 407 of this Prospectus.

MINIMUM APPLICATION VALUE, MARKET LOT AND TRADING LOT

Pursuant to Section 29 of the Companies Act, 2013 the Equity Shares shall be alotted only in
dematerialised form. As per the SEBI ICDR Regulations, the trading of the Equity Shares shall only
be in dematerialised form. In this context, two agreements have been signed amongst our Company,
the respective Depositories and the Registrar to the Issue:

=  Agreement dated October 05, 2016 amongst NSDL, our Company and the Registrar to the
|ssue; and
= Agreement dated September 22, 2016 amongst CDSL, our Company and the Registrar to the
Issue.
Since trading of the Equity Shares is in dematerialised form, the tradable lot is 6,000 Equity Share.
Allotment in this Issue will be only in electronic form in multiples of one Equity Share subject to a
minimum Allotment of 6,000 Equity Shares.

MINIMUM NUMBER OF ALLOTTEES

Further in accordance with Regulation 106R of SEBI (ICDR) Regulations, the minimum number of
alottees in this Issue shall be 50 shareholders. In case the minimum number of prospective alotteesis
less than 50, no allotment will be made pursuant to this Issue and the monies blocked by SCSBs shall
be unblocked within 4 days of closure of issue.

JURISDICTION

Exclusive jurisdiction for the purpose of this Issue is with the competent courts / authorities in
Mumbai, Maharashtra, India.

The Equity Shares have not been and will not be registered under the U.S. Securities Act or any
state securities laws in the United States and may not Imsued or sold within the United States
or to, or for the account or benefit of, “U.S. persons” (as defined in Regulation S), except
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pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the U.S. Securities Act and applicable U.S. state securities laws. Accordingly, the Equity
Shares are beingissued and sold aly outside the United States in offshore transactions in
reliance on Regulation S under the U.S. Securities Act and the applicable laws of the
jurisdiction where thoseissues and sales occur.

The Equity Shares have not been and will not be registered, el or otherwise qualified in any
other jurisdiction outside India and may not beissued or sold, and applications may not be
made by persons in any such jurisdiction, except in compliance with the applicable laws of such
jurisdiction.

JOINT hOLDER

Where two or more persons are registered as the holders of any Equity Shares, they shall be deemed
to hold the same as joint tenants with benefits of survivorship.

NOMINATION FACILITY TO INVESTOR

In accordance with Section 72 of the Companies Act, 2013 the sole applicant, or the first applicant
along with other joint applicant, may nominate any one person in whom, in the event of the death of
sole applicant or in case of joint applicant, death of all the Applicant, as the case may be, the Equity
Shares Allotted, if any, shall vest. A person, being a nominee, entitled to the Equity Shares by reason
of the death of the original holder(s), shall be entitled to the same advantages to which he or she
would be entitled if he or she were the registered holder of the Equity Share(s). Where the nomineeis
a minor, the holder(s) may make a nomination to appoint, in the prescribed manner, any person to
become entitled to equity share(s) in the event of his or her death during the minority. A nomination
shall stand rescinded upon a sale of equity share(s) by the person nominating. A buyer will be entitled
to make a fresh nomination in the manner prescribed. Fresh nomination can be made only on the
prescribed form available on request at our Registered Office or to the registrar and transfer agents of
our Company.

Any person who becomes a nominee by virtue of the provisions of Section 72 of the Companies Act,
2013 shall upon the production of such evidence as may be required by the Board, elect either:

a to register himself or herself asthe holder of the Equity Shares; or
b. to make such transfer of the Equity Shares, as the deceased holder could have made.

Further, the Board may at any time give notice requiring any nominee to choose either to be registered
himself or herself or to transfer the Equity Shares, and if the notice is not complied with within a
period of ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the Equity Shares, until the requirements of the notice have been
complied with.

Since the Allotment of Equity Sharesin the Issue will be made only in dematerialized mode there is
no need to make a separate nomination with our Company. Nominations registered with respective
depository participant of the applicant would prevail. If the investor wants to change the nomination,
they are requested to inform their respective depository participant.

WIThDRAWAL OF ThE ISSUE

Our Company in consultation with the BRLMs, reserve the right to not to proceed with the Issue after
the Bid/Issue Opening Date but before the Allotment. In such an event, our Company would issue a
public notice in the newspapers in which the pre-Issue advertisements were published, within two
days of the Bid/lssue Closing Date or such other time as may be prescribed by SEBI, providing
reasons for not proceeding with the Issue. The Book Running Lead Managers through, the Registrar
to the Issue, shal notify the SCSBs to unblock the bank accounts of the ASBA Bidders within one
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Working Day from the date of receipt of such notification. Our Company shall also inform the same
to the Stock Exchange on which Equity Shares are proposed to be listed.

Notwithstanding the foregoing, this Issue is also subject to obtaining (i) the final listing and trading
approvals of the Stock Exchange, which our Company shall apply for after Allotment, and (ii) the
fina RoC approva of the Prospectus after it is filed with the RoC. If our Company withdraws the
Issue after the Bid/ Issue Closing Date and thereafter determines that it will proceed with an
issuefissue for sale of the Equity Shares, our Company shall file afresh Draft Red Herring Prospectus
with Stock Exchange.

BID/ ISSUE OPENING DATE

Activity Indicative dates

Bid Opening Date October 27, 2016

Bid Closing Date November 07, 2016

Finalisation of Basis of Allotment with the | On or before November 11, 2016
Designated Stock Exchange

Credit of Equity Shares to Demat accounts of | On or before November 11, 2016
Allottees

Initiation of refunds On or before November 11, 2016

Commencement of trading of Equity Shares On or before November 16, 2016

The above timetable is indicative and does not constitute any obligation on our Company, and the
BRLMs. Whilst our Company shall ensure that all steps for the completion of the necessary
formalities for the listing and the commencement of trading of the Equity Shares on the Stock
Exchange are taken within 6 Working Days of the Bid/Issue Closing Date, the timetable may change
due to various factors, such as extension of the Bid/Issue Period by our Company, revision of the
Price Band or any delays in receiving the final listing and trading approval from the Stock Exchange.
The Commencement of trading of the Equity Shares will be entirely at the discretion of the Stock
Exchange and in accordance with the applicable laws.

Bids and any revision to the same shall be accepted only between 10.00 a.m. and 5.00 p.m. (IST)
during the Bid/lIssue Period. On the Bid/Issue Closing Date, the Bids and any revision to the same
shall be accepted between 10.00 a.m. and 5.00 p.m. (IST9r such extended time as permitted by the
Stock Exchanges, in case of Bids by Retail Individual Bidders after taking into account the tota
number of Bids received up to the closure of timings and reported by the Book Running Lead
Managers to the Stock Exchanges. It is clarified that Bids not uploaded on the electronic system
would be regjected. Bids will be accepted only on Working Days, i.e., Monday to Friday (excluding
any public holiday).

Due to limitation of time available for uploading the Bids on the Bid/Issue Closing Date, the Bidders
are advised to submit their Bids one day prior to the Bid/Issue Closing Date and, in any case, no later
than 5.00 p.m. (IST) on the Bid/Issue Closing Date. All times mentioned in this Prospectus are Indian
Standard Times. Bidders are cautioned that in the event a large number of Bids are received on the
Bid/lssue Closing Date, as is typically experienced in public offerings, some Bids may not get
uploaded due to lack of sufficient time. Such Bids that cannot be uploaded will not be considered for
allocation under the Issue. Bids will be accepted only on Business Days. Neither our Company nor the
Book Running Lead Managers is liable for any failure in uploading the Bids due to faults in any
software/hardware system or otherwise. Any time mentioned in this Prospectus is Indian Standard
Time.

Our Company in consultation with the BRLMs, reserves the right to revise the Price Band during the
Bid/ Issue Period, provided that the Cap Price shall be less than or equal to 120% of the Floor Price
and the Floor Price shall not be less than the face value of the Equity Shares. The revision in Price
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Band shall not exceed 20% on the either sidei.e. the floor price can move up or down to the extent of
20% of the Floor Price and the Cap Price will be revised accordingly.

In case of revision of the Price Band, the Bitgésue Period will be extended for at least three
additional working days after revision of Price Band subject tothe Bid/ Issue Period not
exceeding 10 working days. Any revision in the Price Band and the revised BidsuePeriod, if

applicable, will be widely disseminated by notification to the Stock Exchange, by issuing a press
release and also by indicating the changes on the websites of the Book Running Lead Manager

and at the terminals of the Syndicate Member.

In case of any discrepancy in the data entered in the electronic book vis-a-vis the data contained in the
Bid cum Application Form, for a particular Bidder, the Registrar to the Issue shall ask for rectified
data

MINIMUM SUBSCRIPTION
This Issue is not restricted to any minimum subscription level and is 100% underwritten.

As per Section 39 of the Companies Act, 2013, if the “stated minimum amount” has not be subscribed
and the sum payable on application is not received within a period of 30 days from the date of the Red
Herring Prospectus, the application money has to be returned within such period as may be
prescribed. If our Company does not receive the 100% subscription of the issue through the Issue
Document including devolvement of Underwriters, if any, within sixty (60) days from the date of
closure of the issue, our Company shall forthwith refund the entire subscription amount received. If
thereisadelay beyond eight days after our Company becomes liable to pay the amount, our Company
and every officer in default will, on and from the expiry of this period, be jointly and severally liable
to repay the money, with interest or other penalty as prescribed under the SEBI Regulations, the
Companies Act 2013 and applicable law.

In accordance with Regulation 106 P (1) of the SEBI (ICDR) Regulations, our Issue shall be hundred
percent underwritten. Thus, the underwriting obligations shall be for the entire hundred percent of the
issue through the Red Herring Prospectus and shall not be restricted to the minimum subscription
level.

Further, in accordance with Regulation 106( R) of the SEBI (ICDR) Regulations, our Company shall
ensure that the number of prospective allottees to whom the Equity Shares will alotted will not be
less than 50 (Fifty)

Further, in accordance with Regulation 106(Q) of the SEBI (ICDR) Regulations, our Company shall
ensure that the minimum application size in terms of number of specified securities shall not be less
than Rs.1,00,000/- (Rupees One Lakh) per application.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be issued or sold, and applications may not be made by persons
in any such jurisdiction, except in compliance with the applicable laws of such jurisdiction.

MIGRATION TO MAIN BOARD

Our company may migrate to the Main board of NSE from EMERGE Platform on alater date subject
to the following:

a. If the Paid up Capital of our Company is likely to increase above Rs. 2,500 lakhs by virtue of any
further issue of capital by way of rights issue, preferential issue, bonus issue etc. (which has
been approved by a special resolution through postal ballot wherein the votes cast by the
shareholders other than the Promoter in favour of the proposal amount to at least two times the
number of votes cast by shareholders other than promoter shareholders against the proposal and
for which the company has obtained in-principal approval from the Main Board), our Company
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shall apply to NSE for listing of its shares on its Main Board subject to the fulfilment of the
eigibility criteria for listing of specified securities laid down by the Main Board.

OR

b. If the Paid up Capital of our company is more than Rs. 1,000 lakhs but below Rs. 2,500 lakhs,
our Company may till apply for migration to the Main Board and if the Company fulfils the
eligible criteria for listing laid by the Main Board and if the same has been approved by a
special resolution through postal ballot wherein the votes cast by the shareholders other than the
Promoter in favour of the proposal amount to at least two times the number of votes cast by
shareholders other than promoter shareholders against the proposal.

MARKET MAKING

The shares issued and transferred through this Issue are proposed to be listed on the NSE EMERGE
(SME Exchange) with compulsory market making through the registered Market Maker of the
EMERGE Platform of NSE for a minimum period of three years or such other time as may be
prescribed by the Stock Exchange, from the date of listing on EMERGE Platform of NSE. For further
details of the market making arrangement please refer to chapter titled “General Information”
beginning on page 64 of this Prospectus.

ARRANGEMENT FOR DISPOSAL OF ODD LOT

The trading of the equity shares will happen in the minimum contract size of 6,000 shares in terms of
the SEBI circular no. CIR/MRD/DSA/06/2012 dated February 21, 2012. However, the market maker
shall buy the entire shareholding of a shareholder in one lot, where value of such shareholding is less
than the minimum contract size allowed for trading on EMERGE Platform of NSE

AS PER ThE EXTANT POLICY OF ThE GOVERNMENT OF INDIA, OCBS CANNOT
PARTICIPATE IN ThIS ISSUE

The current provisions of the Foreign Exchange Management (Transfer or Issue of Security by a
Person Resident outside India) Regulations, 2000, provides a general permission for the NRIs, Flls
and foreign venture capital investors registered with SEBI to invest in shares of Indian Companies by
way of subscription in an IPO. However, such investments would be subject to other investment
restrictions under the Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident outside India) Regulations, 2000, RBI and/or SEBI regulations as may be applicable to such
investors.

The Allotment of the Equity Shares to Non-Residents shall be subject to the conditions, if any, as may
be prescribed by the Government of India/ RBI while granting such approvals.

OPTION TO RECEIVE SECURITIES IN DEMATERIALISED FORM

In accordance with the SEBI ICDR Regulations, Allotment of Equity Shares to successful applicants
will only be in the dematerialized form. Applicants will not have the option of Allotment of the
Equity Shares in physical form. The Equity Shares on Allotment will be traded only on the
dematerialized segment of the Stock Exchange. Allottees shall have the option to re-materialise the
Equity Shares, if they so desire, as per the provisions of the Companies Act and the Depositories Act.

NEW FINANCIAL INSTRUMENTS

There are no new financia instruments such as deep discounted bonds, debenture, warrants, secured
premium notes, etc. issued by our Company.

APPLICATION BY ELIGIBLE NRIs, FPI’S REGISTERED WITH SEBI, VCF’S, AIF’S

REGISTERED WITh SEBI AND QFI’S

It is to be understood that there is no reservation for Eligible NRIs or FPIs or QFls or VCFs or AlFs
registered with SEBI. Such Eligible NRIs, QFls, FPIs, VCFs or AlFs registered with SEBI will be
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treated on the same basis with other categories for the purpose of Allocation.
RESTRICTIONS, IF ANY ON TRANSFER AND TRANSMISSION OF EQUITY ShARES

Except for lock-in of the pre-Issue Equity Shares and Promoter’s minimum contribution in the Issue
as detailed in the chapter “Capital Sructure” beginning on page 77 of this Prospectus and except as
provided in the Articles of Association, there are no restrictions on transfers of Equity Shares. There
are no restrictions on transmission of shares and on their consolidation / splitting except as provided
in the Articles of Association. For details please refer to the section titled “Main Provisions of the
Articles of Association” beginning on page 407 of this Prospectus.

The above information is given for the benefit of the Applicants. The Applicants are advised to make
their own enquiries about the limits applicable to them. Our Company and the Book Running Lead
Managers do not accept any responsibility for the completeness and accuracy of the information
stated hereinabove. Our Company and the Book Running Lead Managers are not liable to inform the
investors of any amendments or modifications or changes in applicable laws or regulations, which
may occur after the date of the Prospectus. Applicants are advised to make their independent
investigations and ensure that the number of Equity Shares Applied for do not exceed the applicable
limits under laws or regulations.
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ISSUE STRUCTURE

This Issue is being made in terms of Regulation 106(M) (2) of Chapter XB of SEBI (ICDR)
Regulations, 2009, as amended from time to time, whereby, our post issue face value capital does not
is more than ten crore rupees and upto twenty five crores. The Company shall issue specified
securities to the public and propose to list the same on the Small and Medium Enterprise Exchange
("SME Exchange", in this case being the NSEEMERGE). For further details regarding the salient
features and terms of such an issue please refer chapter titled “Terms of the Issue” and “Issue
Procedure” on page 347 and 357 of this Prospectus.

Following is the issue structure:

Public Issue of to 58,80,000 Equity Shares for cash at price of Rs. 22 (including a premium of Rs. 12)
aggregating to Rs. 1293.60 lakhs. The Issue comprises a net issue to the public of up to 55,68,000
Equity Shares (the “Net Issue”). The Issue and Net Issue will constitute 29.00 % and 27.46 % of the
post-Issue paid-up Equity Share capital of our Company.

The issue comprises a reservation of upto 3,12,000 Equity Shares of Rs. 10 each for subscription by

the designated Market Maker (“the Market Maker Reservation Portion™).

Particulars

Market Maker Reservation

Number of Equity Shares

Net issueto Public*

55,68,000 Equity Shares

Portion
3,12,000 Equity Shares

Percentage oflssue Size
available for allocation

94.69 % of Issue Size

5.31 %of Issue Size

Basis of Allotment /
Allocation if respective
category is

oversubscribed

Proportionate subject to minimum
allotment of 6,000 equity shares and
further allotment in multiples of
6,000 equity shares each. For further
details please refer to the section
titted “Issue Procedure” beginning
on page 357 of the Prospectus

Firm allotment

Mode of Bid

Application

cum

All Applicants/Bidders shall make
the application (Online or Physical
through ASBA Process)

Through ASBA Process only

Minimum Bid Size

For QIB and NI|

Such number of Equity Shares in
multiples of 6,000 Equity Shares such
that the Application size exceeds Rs
2,00,000

For Retail Individual

6,000 Equity shares

3,12,000 Equity Shares

Maximum Bid Size

For Other than Retail Individual
I nvestors:

For all other investors the maximum
application size is the Net Issue to
public subject to limits as the investor
has to adhere under the relevant laws
and regulations as applicable.

Equity Shares of Face Vaue
of Rs 10 each
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Market Maker Reservation

Particulars :
Portion

Net issueto Public*

For Retail I ndividuals:
6,000 Equity Shares
Compulsorily in  Demateriaised | Compulsorily in
Mode of Allotment mode Dematerialised mode
6,000 Equity Shares, however
the Market Maker may accept
Trading Lot 6,000 Equity Shares odd lots if any in the market
as required under the SEBI
ICDR Regulations
The entire Bid Amount will be payable at the time of submission of
Terms of payment the Bid Form

*50 % of the shares issued in the Net Issue to Public portion are reserved for applications whose
value is below Rs. 2,00,000 and the balance 50 % of the shares are reserved for applications whose
valueis above Rs. 2,00,000.

@ In case of joint Bids, the Bid cum Application Form should contain only the name of the first
Bidder whose hame should also appear as the first holder of the beneficiary account held in joint
names. The signature of only such first Bidder would be required in the Bid cum Application
Form and such first Bidder would be deemed to have signed on behaf of the joint holders.

WIThDRAWAL OF ThE ISSUE

Our Company in consultation with the BRLMs, reserve the right to not to proceed with the Issue after
the Bid/Issue Opening Date but before the Allotment. In such an event, our Company would issue a
public notice in the newspapers in which the pre-Issue advertisements were published, within two
days of the Bid/lssue Closing Date or such other time as may be prescribed by SEBI, providing
reasons for not proceeding with the Issue. The Book Running Lead Managers through, the Registrar
to the Issue, shal notify the SCSBs to unblock the bank accounts of the ASBA Bidders within one
Working Day from the date of receipt of such notification. Our Company shall aso inform the same
to the Stock Exchanges on which Equity Shares are proposed to be listed.

Notwithstanding the foregoing, this Issue is also subject to obtaining (i) the fina listing and trading
approvals of the Stock Exchanges, which our Company shall apply for after Allotment, and (ii) the
final RoC approval of the Prospectus after it is filed with the RoC. If our Company withdraws the
Issue after the Bid/ Issue Closing Date and thereafter determines that it will proceed with an
issuefissue for sale of the Equity Shares, our Company shall file afresh Draft Red Herring Prospectus
with Stock Exchange.

BID/ ISSUE OPENING DATE

Bid Opening Date October 27, 2016

Bid Closing Date November 07, 2016

Findisation of Basis of Allotment with the | On or before November 11, 2016
Designated Stock Exchange

Credit of Equity Shares to Demat accounts of | On or before November 11, 2016
Allottees

Initiation of refunds On or before November 11, 2016
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Activity Indicative dates
Commencement of trading of Equity Shares On or before November 16, 2016

Applications and any revisions to the same will be accepted only between 10.00 am. and 5.00 p.m.
(Indian Standard Time) during the Issue Period at the Application Centres mentioned in the
Application Form, or in the case of ASBA Applicants, at the Designated Bank Branches except that
on the Issue Closing Date applications will be accepted only between 10.00 am. and 3.00 p.m.
(Indian Standard Time). Applications will be accepted only on Working Days, i.e., al trading days of
stock exchanges excluding Sundays and bank holidays.
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ISSUEPROCEDURE

All Bidders should review the General Information Document for Investing in public issues prepared
and issued in accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified
by SEBI (“General Information Document”), and including SEBI circular bearing number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and SEBI circular bearing number
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016 included below under “Part B — General
Information Document”, which highlights the key rules, processes and procedures applicable to
public issues in general in accordance with the provisions of the Companies Act, the Securities
Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957 and the SEBI
ICDR Regulations. The General Information Document has been updated to reflect the enactments
and regulations, to the extent applicable to a public issue. The General Information Document is also
available on the websites of the Sock Exchanges and the BRLMs. Please refer to the relevant
provisions of the General Information Document which are applicable to the Issue.

Our Company and the BRLMs do not accept any responsibility for the completeness and accuracy of
the information stated in this section and are not liable for any amendment, modification or changein
the applicable law which may occur after the date of this Prospectus. Bidders are advised to make
their independent investigations and ensure that their Bids are submitted in accordance with
applicable laws and do not exceed the investment limits or maximum number of the Equity Shares that
can be held by them under applicable law or as specified in this Prospectus

Please note that all the Bidders can participate in the Issue only through the ASBA process. All
Bidders shall ensure that the ASBA Account has sufficient credit balance such that the full Bid
Amount can be blocked by the SCSB at the time of submitting the Bid. Please note that all Bidders are
required to make payment of the full Bid Amount along with the Bid Cum Application Form.

Bidders are required to submit Bids to the Selected Branches / Offices of the RTAs, DPs, Designated
Bank Branches of SCSBs or to the Syndicate Members. The lists of banks that have been notified by
SEBI to act as SCB (Sdf Certified Syndicate Banks) for the ASBA Process are provided on
http: //www.sebi.gov.in. For details on designated branches of SCSB collecting the Bid Cum
Application Form, please refer the above mentioned SEBI link. The list of Sock Brokers, Depository
Participants (“DP”), Registrar to an |ssue and Share Transfer Agent (“RTA”) that have been notified
by National Sock Exchange of India Ltd. to act as intermediaries for submitting Bid Cum Application
Forms are provided on http://www.nseindia.com For details on their designated branches for
submitting Bid Cum Application Forms, please see the above mentioned NSE website.

Pursuant to the SEBI (Issue of Capital and Disclosure Requirements) (Fifth Amendment) Regulations,
2015, the ASBA process become mandatory for all investors w.e.f. January 1, 2016 and it allows the
registrar, share transfer agents, depository participants and stock brokers to accept Bid Cum
Application Forms.

BOOK BUILDING PROCEDURE

The Issue is being made under Regulation 106(M)(2) of Chapter XB of SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2009 via book building process wherein 50% of the Net Issue
to Public is being issued to the Retail Individual Bidders and the balance shall be issued to QIBs and
Non-Institutional Bidders. However, if the aggregate demand from the Retail Individua Bidders is
less than 50%, then the balance Equity Shares in that portion will be added to the non retail portion
issued to the remaining investors including QIBs and Nlls and vice-versa subject to valid bids being
received from them at or above the Issue Price.

Subject to the valid Bids being received at or above the Issue Price, alocation to all categoriesin the
Net Issue, shall be made on a proportionate bas's, except for the Retail Portion where Allotment to
each Retail Individual Bidders shall not be less than the minimum Bid lot, subject to availability of
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Equity Sharesin Retail Portion, and the remaining available Equity Shares, if any, shal be allotted on
a proportionate basis. Under subscription, if any, in any category, would be alowed to be met with
spillover from any other category or a combination of categories at the discretion of our Company in
consultation with the BRLM's and the Stock Exchange.

Investors should note that according to section 29(1) of the Companies Act, 2013, allotment of Equity
Shares to all successful Bidders will only be in the dematerialised form. The Bid cum Application
Forms which do not have the details of the Bidder’s depository account including DP ID, PAN and
Beneficiary Account Number shall be treated as incomplete and rejected. In case DP ID, Client ID
and PAN mentioned in the Bid cum Application Form and entered into the electronic system of the
stock exchanges, do not match with the DP ID, Client ID and PAN available in the depository
database, the bid is liable to be rejected. Bidders will not have the option of getting allotment of the
Equity Shares in physicd form. The Equity Shares on alotment shall be traded only in the
dematerialised segment of the Stock Exchanges.

BID CUM APPLICATION FORM

Copies of the Bid cum Application Form and the abridged prospectus were made available at the
offices of the BRLMSs, the Designated Intermediaries at Bidding Centres, and Registered Office of our
Company. An electronic copy of the Bid cum Application Form were also available for download on
the websites of the NSE (www.nseindia.com), the SCSBs, the Registered Brokers, the RTAs and the
CDPs at least one day prior to the Bid/Offer Opening Date.

All Bidders participated in the Offer only through the ASBA process. ASBA Bidders provided bank
account details and authorisation to block funds in the relevant space provided in the Bid cum
Application Form and the Bid cum Application Forms that do not contain such details are liable to be
rejected.

ASBA Bidders shall ensure that the Bids are made on Bid cum Application Forms bearing the stamp
of the Designated Intermediary, submitted at the Collection Centres only (except in case of eectronic
Bid cum Application Forms) and the Bid cum Application Forms not bearing such specified stamp are
liable to be rejected.

The prescribed colour of the Bid cum Application Form for various categoriesis as follows:

Colour of Bid Cum Applicatin

Category Forms*
Resident Indians and Eligible NRIs applying on a non- White
repatriation basis

Eligible NRIs, FVCls, Flls, their Sub-Accounts (other than
Sub-Accounts which are foreign corporates or foreign Blue
individuals bidding under the QIB Portion), applying on a
repatriation basis (ASBA )

*excluding electronic Bid cum Application Form

Designated Intermediaries (other than SCSBs) shall submit/deliver the Bid cum Application Formsto
respective SCSBs where the Bidder has a bank account and shall not submit it to any non-SCSB
Bank.

WhO CAN BID ?

In addition to the category of Bidders set forth under “General I nformation Document for I nvesting
in Public Issues — Category of Investors Eligible to participate in an |ssue”, the following persons
are also eligible to invest in the Equity Shares under all applicable laws, regulations and guidelines,
including:
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e FPIsand sub-accounts registered with SEBI other than Category |11 foreign portfolio investor;

e Category Il foreign portfolio investors, which are foreign corporates or foreign individuals only
under the Non Institutional Investors (NIIs) category;

e Scientific and / or industrial research organisations authorised in India to invest in the Equity
Shares.

Maximum and Minimum Application Size
a) For Retail Individual Bidders:

The Bid must be for a minimum of 6,000 Equity Shares and in multiples of 6,000 Equity Shares
thereafter, so as to ensure that the Bid Amount payable by the Bidder does not exceed Rs 2,00,000. In
case of revision of Bid, the Retail Individual Bidders have to ensure that the Bid Amount does not
exceed Rs. 2,00,000.

b) For Other Bidders (Non-Institutional Bidders and QI Bs):

The Bid cum Application must be for a minimum of such number of Equity Shares such that the Bid
Amount exceeds Rs.2,00,000 and in multiples of 6,000 Equity Shares thereafter. A Bid cannot be
submitted for more than the Issue Size. However, the maximum Bid by a QIB investor should not
exceed the investment limits prescribed for them by applicable laws. A QIB and a Non-Institutional

Bidder cannot withdraw or lower the size of their Bid at any stage and are required tpay the
entire Bid Amount upon submission of the BidTheidentity of QIBs applying in the Net Issue shall
not be made public during the Issue Period. In case of revision in Bid, the Non-Institutional Bidders,
who are individuals, have to ensure that the Bid Amount is greater than Rs 2,00,000 for being
considered for allocation in the Non-Institutional Portion.

INFORMATION FOR ThE BIDDERS

a. Our Company has filed the Red Herring Prospectus with the RoC at least three working days
before the Bid / Issue Opening Date.

b. Our Company has, after registering the Red Herring Prospectus with the RoC, made a pre-Issue
advertisement, in the form prescribed under the ICDR Regulations, in English and Hindi national
newspapers and one regional newspaper with wide circulation. In the pre-Issue advertisement, our
Company and the Book Running Lead Managers advertised the Issue Opening Date, the Issue
Closing Date. This advertisement, subject to the provisions of the Companies Act, shall be in the
format prescribed in Part A of Schedule XI11 of the ICDR Regulations.

c. The Price Band as decided by our Company in consultation with the Book Running Lead
Managers was Rs. 19/- per Equity Share. The Floor Price of Equity Shares was Rs. 19/- per Equity
Share and the Cap Price was Rs. 22/- per Equity Share and the minimum bid lot is of 6,000 Equity
Shares. Our Company announced the Price Band before five Working Days before the Issue
Opening Date in English and Hindi national newspapers and one regional newspaper with wide
circulation.

d. This announcement contained relevant financia ratios computed for both upper and lower end of
the Price Band. Further, this announcement shall be disclosed on the websites of the Stock
Exchanges where the Equity Shares are proposed to be listed and shall aso be pre-filled in the Bid
Cum Application Forms available on the websites of the stock exchanges.

e. ThelIssue Period shall be for a minimum of three Working Days. In case the Price Band isrevised,
the Issue Period shall be extended, by an additional three Working Days, subject to the total 1ssue
Period not exceeding ten Working Days. The revised Price Band and Issue Period will be widely
disseminated by notification to the SCSBs and Stock Exchanges, and by publishing in English and
Hindi national newspapers and one regional newspaper with wide circulation and aso by
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indicating the change on the websites of the Book Running Lead Managers and at the terminals of
the members of the Syndicate.

The Bidders should note that in case the PAN, the DP ID and Client ID mentioned in tHgid
Cum Application Forms and entered into the electronic bidding system of the Stock Exchanges
by the Syndicate Member des not match with the PAN, DP ID and Client ID available in the
database of Depositories, thBid Cum Application Form is liable to be rejected

OPTION TO SUBSCRIBE IN ThE ISSUE

a. As per Section 29(1) of the Companies Act, 2013 allotment of Equity Shares shall be in
dematerialised form only.

b. The Equity Shares, on alotment, shall be traded on the Stock Exchange in demat segment only.

A single Bid cum application from any investor shall not exceed the investment limit / minimum
number of specified securities that can be held by him/her/it under the relevant regulations / statutory
guidelines and applicable law.

AVAILABILITY OF RED hERRING PROSPECTUS / PROSPECTUS AND BID CUM

APPLICATIO N FORM

Copies of the Bid Cum Application Form and the abridged prospectus were available at the offices of
the BRLMs, the Designated Intermediaries at Bidding Centres, and Registered Office of our
Company. An electronic copy of the Bid Cum Application Form were also available for download on
the websites of SCSBs (via Internet Banking) and NSE (www.nseindia.com) at least one day prior to
the Bid/lssue Opening Date.

APPLICATIONS BY ELIGIBLE NRI’S/RFPI’s ON REPATRIATION BASIS

Copies of the Bid Cum Application Form and the abridged prospectus were available at the offices of
the BRLMs, the Designated Intermediaries at Bidding Centres, and Registered Office of our
Company. An electronic copy of the Bid Cum Application Form were also available for download on
the websites of SCSBs (via Internet Banking) and NSE (www.nseindia.com) at least one day prior to
the Bid/lssue Opening Date.

PARTICIPATION BY ASSOCIATED/AFFILIATES OF BOOK RUNNING LEAD
MANAGER SAND SYNDICATE MEMBERS

The BRLMs and the Syndicate Members, if any, shall not be allowed to purchase in this Issue in any
manner, except towards fulfilling their underwriting obligations. However, the associates and
affiliates of the BRLMs and the Syndicate Members, if any, may subscribe the Equity Shares in the
Issue, either in the QIB Category or in the Non-Institutional Category as may be applicable to such
Bidders, where the alocation is on a proportionate basis and such subscription may be on their own
account or on behalf of their clients.

APPLICATIONS BY ELIGIBLE NRI’S

NRIs may obtain copies of Bid Cum Application Form from the offices of the BRLMs and the
Designated Intermediaries and registered office of our Company. Eligible NRI Bidders bidding on a
repatriation basis by using the Non-Resident Forms should authorize their SCSB to block their Non-
Resident External (“NRE”) accounts, or Foreign Currency Non-Resident (“FCNR”) ASBA Accounts,
and eligible NRI Bidders bidding on a non-repatriation basis by using Resident Forms should
authorize their SCSB to block their Non-Resident Ordinary (“NRO”) accounts for the full Bid
Amount, at the time of the submission of the Bid Cum Application Form.

Eligible NRIs bidding on non-repatriation basis are advised to use the Bid Cum Application Form for
residents (white in colour).

Eligible NRIs bidding on a repatriation basis are advised to use the Bid Cum Application Form meant

Page 359 of 457



)

\gro Phos

for Non-Residents (blue in colour)
BIDS BY FPI INCLUDING Flls

In terms of the SEBI FPI Regulations, any qualified foreign investor or FII who holds a valid
certificate of registration from SEBI shall be deemed to be an FPI until the expiry of the block of three
years for which fees have been paid as per the SEBI FIl Regulations. An Fll or a sub-account may
participate in this Issue, in accordance with Schedule 2 of the FEMA Regulations, until the expiry of
its registration with SEBI as an FlI or a sub-account. An Fll shall not be eligible to invest as an Fll
after registering as an FPI under the SEBI FPI Regulations.

In case of Bids made by FPIs, a certified copy of the certificate of registration issued by the
designated depository participant under the FPI Regulations is required to be attached to the Bid Cum
Application Form, failing which our Company reserves the right to reject any Bid without assigning
any reason. An FIl or subaccount may, subject to payment of conversion fees under the SEBI FPI
Regulations, participate in the Issue, until the expiry of itsregistration asa Fll or sub-account, or until
it obtains a certificate of registration as FPI, whichever is earlier. Further, in case of Bids made by
SEBI-registered FlIs or sub-accounts, which are not registered as FPIs, a certified copy of the
certificate of registration as an Fll issued by SEBI is required to be attached to the Bid Cum
Application Form, failing which our Company reserves the right to reject any Bid without assigning
any reason.

In terms of the SEBI FPI Regulations, the issue of Equity Sharesto a single FPI or an investor group
(which means the same set of ultimate beneficial owner(s) investing through multiple entities) must
be below 10.00% of our post-Issue Equity Share capital. Further, in terms of the FEMA Regulations,
the total holding by each FPI shall be below 10.00% of the total paid-up Equity Share capital of our
Company and the total holdings of all FPIs put together shall not exceed 24% of the paid-up Equity
Share capital of our Company. The aggregate limit of 24% may be increased up to the sectorial cap by
way of aresolution passed by the Board of Directors followed by a specia resolution passed by the
Shareholders of our Company and subject to prior intimation to RBI. In terms of the FEMA
Regulations, for calculating the aggregate holding of FPIsin acompany, holding of all registered FPIs
as well as holding of Flls (being deemed FPIs) shall be included. The existing individua and
aggregate investment limits an FIl or sub account in our Company is 10.00% and 24% of the total
paid-up Equity Share capita of our Company, respectively.

FPIs are permitted to participate in the Issue subject to compliance with conditions and restrictions
which may be specified by the Government from time to time.

Subject to compliance with all applicable Indian laws, rules, regulations, guidelines and approvalsin
terms of Regulation 22 of the SEBI FPI Regulations, an FPI, other than Category 111 foreign portfolio
and unregulated broad based funds, which are classified as Category Il foreign portfolio investor by
virtue of their investment manager being appropriately regulated, may issue or otherwise deal in
offshore derivative instruments (as defined under the SEBI FPI Regulations as any instrument, by
whatever name called, which isissued overseas by an FPI against securities held by it that are listed or
proposed to be listed on any recognized stock exchange in India, as its underlying) directly or
indirectly, only in the event (i) such offshore derivative instruments are issued only to persons who
are regulated by an appropriate regulatory authority; and (ii) such offshore derivative instruments are
issued after compliance with know your client’ norms. An FPI is also required to ensure that no
further issue or transfer of any offshore derivative instrument is made by or on behalf of it to any
personsthat are not regulated by an appropriate foreign regulatory authority.

FPIs who wish to participate in the Issue are advised to use the Bid Cum Application Form for Non-
Residents (bluein colour).

BIDS BY SEBI REGISTERED VCFs, AlFs and FVCIs
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The SEBI FVCI Regulations and the SEBI AIF Regulations inter-alia prescribe the investment
restrictions on the VCFs, FVCls and AlFs registered with SEBI. Further, the SEBI AlF Regulations
prescribe, among others, the investment restrictions on AlFs.

The holding by any individual VCF registered with SEBI in one venture capital undertaking should
not exceed 25% of the corpus of the VCF. Further, VCFs and FVCls can invest only up to 33.33% of
the investible funds by way of subscription to aninitial public issuing.

The category | and Il AlIFs cannot invest more than 25% of the corpus in one Investee Company. A
category Il AIF cannot invest more than 10% of the corpus in one Investee Company. A venture
capital fund registered as a category | AlF, as defined in the SEBI AIF Regulations, cannot invest
more than 1/3rd of its corpus by way of subscription to an initial public issuing of a venture capital
undertaking. Additionally, the VCFs which have not re-registered as an AIF under the SEBI AlF
Regulations shall continue to be regulated by the VCF Regulation until the existing fund or scheme
managed by the fund is wound up and such funds shal not launch any new scheme after the
notification of the SEBI AlIF Regulations.

All Flls and FVCls should note that refunds, dividends and other distributions, if any, will be payable
in Indian Rupees only and net of Bank charges and commission.

Our Company or the BRLM s will not be responsible for loss, if any, incurred by the Bidder o
account of conversion of foreign currency.

There is no reservation for Eligible NRIs, FPIs and FVCIs and all Bidders will be treated on the
same basis with other categories for the purpose of allocation

BIDS BY MUTUAL FUNDS

No Mutual Fund scheme shall invest more than 10% of its net asset value in equity shares or equity
related instruments of any single company provided that the limit of 10% shall not be applicable for
investments in index funds or sector or industry specific funds. No Mutual Fund under all its schemes
should own more than 10% of any company’s paid-up share capital carrying voting rights.

With respect to Bids by Mutual Funds, a certified copy of their SEBI registration certificate must be
lodged with the Bid Cum Application Form. Failing this, our Company reserves the right to accept or
regject any Bid cum Application in whole or in part, in either case, without assigning any reason
thereof.

In case of a mutual fund, a separate Bid cum Application can be made in respect of each scheme of
the mutual fund registered with SEBI and such Applications in respect of more than one scheme of
the mutual fund will not be treated as multiple applications provided that the Bids clearly indicate the
scheme concerned for which the Bids has been made.

The Bids made by the asset management companies or custodians of Mutual Funds shall specifically
state the names of the concerned schemes for which the Applications are made.

BIDS BY LIMITED LIABILITY PARTNERShIPS

In case of Bids made by limited liability partnerships registered under the Limited Liability
Partnership Act, 2008, a certified copy of certificate of registration issued under the Limited Liability
Partnership Act, 2008, must be attached to the Bid Cum Application Form. Failing this, our Company
reserves the right to reject any bid without assigning any reason thereof. Limited liability partnerships
can participate in the Issue only through the ASBA process.

BIDS BY INSURANCE COMPANIES

In case of Bids made by insurance companies registered with the IRDA, a certified copy of certificate
of regigtration issued by IRDA must be attached to the Bid Cum Application Form. Failing this, our
Company reserves the right to rglect any Bid by Insurance Companies without assigning any reason
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thereof. The exposure norms for insurers, prescribed under the Insurance Regulatory and
Development Authority (Investment) Regulations, 2000, as amended, are broadly set forth bel ow:

1) equity shares of a company: the least of 10.00% of the investee company‘s subscribed capita (face
value) or 10.00% of the respective fund in case of life insurer or 10.00% of investment assets in case
of general insurer or reinsurer;

2) the entire group of the investee company: not more than 15% of the respective fund in case of alife
insurer or 15% of investment assets in case of a general insurer or reinsurer or 15% of the investment
assetsin all companies belonging to the group, whichever islower; and

3) the industry sector in which the investee company belong to: not more than 15% of the fund of a
lifeinsurer or agenera insurer or areinsurer or 15% of the investment asset, whichever islower.

The maximum exposure limit, in the case of an investment in equity shares, cannot exceed the lower
of an amount of 10% of the investment assets of a life insurer or genera insurer and the amount
calculated under (@), (b) and (c) above, as the case may be. Insurance companies participating in this
Issue shall comply with al applicable regulations, guidelines and circularsissued by IRDAI from time
to time.

BIDS UNDER POWER OF ATTORNEY

In case of Bids made pursuant to a power of attorney or by limited companies, corporate bodies,
registered societies, Flls, Mutual Funds, insurance companies and provident funds with a minimum
corpus of Rs. 2500 Lakhs (subject to applicable law) and pension funds with a minimum corpus of Rs.
2500 Lakhs, a certified copy of the power of attorney or the relevant resolution or authority, as the
case may be, along with a certified copy of the memorandum of association and articles of association
and/or bye laws must be lodged along with the Bid Cum Application Form. Failing this, our Company
reserves the right to accept or rglect any Bid in whole or in part, in either case, without assigning any
reasons thereof. In addition to the above, certain additional documents are required to be submitted by
the following entities:

a) With respect to Bids by Flls and Mutual Funds, a certified copy of their SEBI registration
certificate must be lodged along with the Bid Cum Application Form.

b) With respect to Bids by insurance companies registered with the Insurance Regulatory and
Development Authority, in addition to the above, a certified copy of the certificate of registration
issued by the Insurance Regulatory and Development Authority must be lodged along with the Bid
Cum Application Form.

¢) With respect to Bids made by provident funds with a minimum corpus of Rs. 2500 Lakhs (subject
to applicable law) and pension funds with a minimum corpus of Rs. 2500 Lakhs, a certified copy of a
certificate from a chartered accountant certifying the corpus of the provident fund/pension fund must
be lodged along with the Bid Cum Application Form.

d) With respect to Bids made by limited liability partnerships registered under the Limited Liability
Partnership Act, 2008, a certified copy of certificate of registration issued under the Limited Liability
Partnership Act, 2008, must be attached to the Bid Cum Application Form

€) Our Company in its absolute discretion, reserves the right to relax the above condition of
simultaneous lodging of the power of attorney along with the Bid Cum Application Form, subject to
such terms and conditions that our Company and the BRLMs may deem fit.

The above information is given for the benefit of the Bidders. Our Company, the Book Running
Lead Managers and the Syndicate Members are not liable for any amendments or modification
or changes in applicable laws or regulations, which may occur &t the date of the Red herring
Prospectus. Bidders are advised to make their independent investigations and Bidders are
advised to ensure that any single Bid from them does not exceed the applicable investment limits
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or maximum number of Equity Shares tha can be held by them under applicable law or
regulation or as specified in the Red herring Prospectus

BIDS BY PROVIDENT FUNDS/PENSION FUNDS

In case of Bids made by provident funds with minimum corpus of Rs. 25 Crore (subject to applicable
law) and pension funds with minimum corpus of Rs. 25 Crore, a certified copy of certificate from a
chartered accountant certifying the corpus of the provident fund/ pension fund must be lodged along
with the Bid Cum Application Form. Failing this, the Company reserves the right to accept or reject
any bid in whole or in part, in either case, without assigning any reason thereof.

The above information is given for the benefit of the Bidders. Our Company, the Book Running
Lead Managers and the Syndicate Members are not éble for any amendments or modification
or changes in applicable laws or regulations, which may occur after the date of the Red herring
Prospectus. Bidders are advised to make their independent investigations and Bidders are
advised to ensure that any sigle Bid from them does not exceed the applicable investment limits
or maximum number of Equity Shares that can be held by them under applicable law or
regulation or as specified in the Red herring Prospectus.

BIDS BY BANKING COMPANY

In case of Bids made by banking companies registered with RBI, certified copies of: (i) the certificate
of registration issued by RBI, and (ii) the approval of such banking company‘s investment committee
are required to be attached to the Bid Cum Application Form, failing which our Company reserve the
right to reject any Bid by a banking company without assigning any reason.

The investment limit for banking companies in non-financial services companies as per the Banking
Regulation Act, 1949, as amended (the “Banking Regulation Act”), and the Master Circular dated
July 1, 2015 — Para-banking Activities, is 10% of the paid-up share capital of the investee company or
10% of the banks’ own paid-up share capital and reserves, whichever is less. Further, the investment
in a non-financial services company by a banking company together with its subsidiaries, associates,
joint ventures, entities directly or indirectly controlled by the bank and mutual funds managed by
asset management companies controlled by the banking company cannot exceed 20% of the investee
company’s paid-up share capital. A banking company may hold up to 30% of the paid-up share
capital of the investee company with the prior approval of the RBI provided that the investee
company is engaged in non-financial activities in which banking companies are permitted to engage
under the Banking Regulation Act.

BIDS BY SCSBs

SCSBs participating in the Issue are required to comply with the terms of the SEBI circulars dated
September 13, 2012 and January 2, 2013. Such SCSBs are required to ensure that for making Bid cum
applications on their own account using ASBA, they should have a separate account in their own
name with any other SEBI registered SCSBs. Further, such account shall be used solely for the
purpose of making Bid cum application in public issues and clear demarcated funds should be
available in such account for such Bid cum applications.

ISSUANCE OF A CONFIRMATION NOTE (“CAN”) AND ALLOTMENT IN THE ISSUE

1. Upon approva of the basis of alotment by the Designated Stock Exchange, the BRLMs or
Registrar to the Issue shall send to the SCSBs a list of their Bidders who have been allocated Equity
Sharesin the Issue.

2. The Registrar will then dispatch a CAN to their Bidders who have been allocated Equity Sharesin
the Issue. The dispatch of a CAN shall be deemed a valid, binding and irrevocable contract for the
Bidder

TERMS OF PAYMENT
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Terms of Payment

The entire Issue price of Rs. 22 per share is payable on Bid cum application. In case of alotment of
lesser number of Equity Shares than the number applied, the Registrar to the issue shall instruct the
SCSBs to unblock the excess amount blocked.

SCSBs will transfer the amount as per the instruction received by the Registrar to the Public Issue
Bank Account, post finalisation of basis of Allotment. The balance amount after transfer to the Public
Issue Account shall be unblocked by the SCSBs.

The Bidders should note that the arrangement with Bankers to the issue or the Registrar is not
prescribed by SEBI and has been established as an arrangement between our Company, the Bankers
to the Issue and the Registrar to the Issue to facilitate collections from the Bidders.

Payment mechanism for Bilders

The Bidders shall specify the bank account number in the Bid Cum Application Form and the SCSBs
shall block an amount equivalent to the Bid cum Application Amount in the bank account specified in
the Bid Cum Application Form. The SCSB shall keep the Application Amount in the relevant bank
account blocked until withdrawal/ rejection of the bid cum application or receipt of instructions from
the Registrar to unblock the Application Amount. However, Non Retail Bidders shall neither
withdraw nor lower the size of their bid cum applications at any stage. In the event of withdrawal or
rejection of the Bid Cum Application Form or for unsuccessful Application Forms, the Registrar to
the Issue shall give instructions to the SCSBs to unblock the application money in the relevant bank
account within one day of receipt of such instruction. The Application Amount shall remain blocked
in the ASBA Account until finalisation of the Basis of Allotment in the Issue and consequent transfer
of the Application Amount to the Public Issue Account, or until withdrawal/ failure of the Issue or
until regjection of the bid cum application by the ASBA Applicant, as the case may be.

Please note that pursuant to the applicability of the directions issued by SEBI vide its circular bearing
number CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015, dl Investors are applying in
this Issue shall mandatorily make use of ASBA facility.

SIGNING OF UNDERWRITING AGREEMENT AND FILING OF PROSPECTUS WITh
ROC

a) Our Company has entered into an Underwriting agreement dated October 15, 2016.

b) A copy of the Red Herring Prospectus has been filed with the RoC in terms of Section 26 and
32 of the Companies Act.

c) A copy of Prospectus shall be filed with the RoC in terms of Section 26 and 32 of the
Companies Act.

PRE- ISSUE ADVERTISEMENT

Subject to Section 30 of the Companies Act, 2013, our Company has, after registering the Red
Herring Prospectus with the RoC, published a pre-Issue advertisement, in the form prescribed by the
SEBI Regulations, in: (i) English National Newspaper; (ii) Hindi National Newspaper; and (iii)
Regional Newspaper, each with wide circulation. In the pre-Issue advertisement, we stated the Bid
Opening Date and the Bid Closing Date. This advertisement, subject to the provisions of Section 30 of
the Companies Act, 2013, shall be in the format prescribed in Part A of Schedule X1l of the SEBI
Regulations.

ADVERTISEMENT REGUARDING ISSUE PRICE AND PROSPECTUS

Our Company will issue a statutory advertisement after the filing of the Prospectus with the RoC. This
advertisement, in addition to the information that has to be set out in the statutory advertisement, shall
indicate the final derived Issue Price. Any materia updates between the date of the Red Herring
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Prospectus and the date of Prospectus will be included in such statutory advertisement.
GENERAL INSTRUCTIONS

Do’s:

1. Check if you are eligible to apply as per the terms of the Red Herring Prospectus and under
applicable law, rules, regulations, guidelines and approvals,

2. Ensurethat you have Bid within the Price Band,;

3. Read dl the instructions carefully and complete the Bid Cum Application Form in the prescribed
form;

4. Ensure that the details about the PAN, DP ID and Client ID are correct and the Bidders depository
account is active, as Allatment of the Equity Shares will be in the dematerialised form only;

5. Ensure that your Bid Cum Application Form bearing the stamp of a Designated Intermediary is
submitted to the Designated Intermediary at the Bidding Centre;

6. If thefirst applicant is not the account holder, ensure that the Bid Cum Application Form is signed
by the account holder. Ensure that you have mentioned the correct bank account number in the Bid
Cum Application Form;

7. Ensure that the signature of the First Bidder in case of joint Bids, is included in the Bid Cum
Application Forms;

8. Ensure that the name(s) given in the Bid Cum Application Form igare exactly the same as the
name(s) in which the beneficiary account is held with the Depository Participant. In case of joint
Bids, the Bid Cum Application Form should contain only the name of the First Bidder whose name
should also appear as the first holder of the beneficiary account held in joint names;

9. Ensure that you request for and receive a stamped acknowledgement of the Bid Cum Application
Form for all your Bid options,

10.Ensure that you have funds equal to the Bid Amount in the ASBA Account maintained with the
SCSB before submitting the Bid Cum Application Form under the ASBA process to the respective
member of the Syndicate (in the Specified Locations), the SCSBs, the Registered Broker (at the
Broker Centres), the RTA (at the Designated RTA Locations) or CDP (at the Designated CDP
Locations);

11.Submit revised Bids to the same Designated Intermediary, through whom the original Bid was
placed and obtain a revised acknowledgment;

12.Except for Bids (i) on behalf of the Central or State Governments and the officials appointed by
the courts, who, in terms of a SEBI circular dated June 30, 2008, may be exempt from specifying
their PAN for transacting in the securities market, and (ii) Bids by persons resident in the state of
Sikkim, who, in terms of a SEBI circular dated July 20, 2006, may be exempted from specifying
their PAN for transacting in the securities market, all Bidders should mention their PAN allotted
under the IT Act. The exemption for the Centra or the State Government and officials appointed
by the courts and for investors residing in the State of Sikkim is subject to (a) the Demographic
Details received from the respective depositories confirming the exemption granted to the
beneficiary owner by a suitable description in the PAN field and the beneficiary account remaining
in “active status”; and (b) in the case of residents of Sikkim, the address as per the Demographic
Details evidencing the same. All other applications in which PAN is not mentioned will be
rejected,

13.Ensure that the Demographic Details are updated, true and correct in all respects;
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14.Ensure that thumb impressions and signatures other than in the languages specified in the Eighth
Schedule to the Constitution of India are attested by a Magistrate or a Notary Public or a Specia
Executive Magistrate under official seal;

15.Ensure that the category and the investor statusisindicated;

16.Ensure that in case of Bids under power of attorney or by limited companies, corporates, trust etc.,
relevant documents are submitted;

17.Ensure that Bids submitted by any person outside India should be in compliance with applicable
foreign and Indian laws;

18.Bidders should note that in case the DP ID, Client ID and the PAN mentioned in their Bid Cum
Application Form and entered into the online IPO system of the Stock Exchanges by the relevant
Designated Intermediary, as the case may be, do not match with the DP ID, Client ID and PAN
available in the Depository database, then such Bids are liable to be rgjected. Where the Bid Cum
Application Form is submitted in joint hames, ensure that the beneficiary account is also held in
the same joint names and such names are in the same sequence in which they appear in the Bid
Cum Application Form;

19.Ensure that the Bid Cum Application Forms are delivered by the Bidders within the time
prescribed as per the Bid Cum Application Form and the Red Herring Prospectus;

20.Ensure that you have mentioned the correct ASBA Account number in the Bid Cum Application
Form;

21.Ensure that you have correctly signed the authorisation/undertaking box in the Bid Cum
Application Form, or have otherwise provided an authorisation to the SCSB via the electronic
mode, for blocking funds in the ASBA Account equivalent to the Bid Amount mentioned in the
Bid Cum Application Form at the time of submission of the Bid;

22.Ensure that you receive an acknowledgement from the concerned Designated Intermediary, for the
submission of your Bid Cum Application Form; and

The Bid Cum Application Formisliable to be rejected if the above instructions, as applicable, are not
complied with.

Dont’s:
1. Do not Bid for lower than the minimum Bid size;
2. Do not Bid/revise Bid Amount to less than the Floor Price or higher than the Cap Price;

3. Do not pay the Bid Amount in cash, by money order, cheques or demand drafts or by postal order
or by stock invest;

4. Do not send Bid Cum Application Forms by post; instead submit the same to the Designated
Intermediary only;

5. Do not submit the Bid Cum Application Forms to any non-SCSB bank or our Company;

6. Do not Bid on a Bid Cum Application Form that does not have the stamp of the relevant
Designated Intermediary;

7. Do not Bid at Cut-off Price (for Bids by QIBs and Non-Institutional Bidders);

8. Do not instruct your respective Banks to release the funds blocked in the ASBA Account under the
ASBA process;

9. Do not Bid for a Bid Amount exceeding Rs. 200,000 (for Bids by Retail Individual Bidders);
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10. Do not fill up the Bid Cum Application Form such that the Equity Shares Bid for exceeds the
Issue size and / or investment limit or maximum number of the Equity Shares that can be held
under the applicable laws or regulations or maximum amount permissible under the applicable
regulations or under the terms of the Red Herring Prospectus,

11. Do not submit the General Index Register number instead of the PAN;

12. Do not submit the Bid without ensuring that funds equivalent to the entire Bid Amount are
blocked in the relevant ASBA Account;

13.Do not submit Bids on plain paper or on incomplete or illegible Bid Cum Application Forms or on
Bid Cum Application Formsin acolour prescribed for another category of Bidder;

14. Do not submit a Bid in case you are not eligible to acquire Equity Shares under applicable law or
your relevant constitutional documents or otherwise;

15. Do not Bid if you are not competent to contract under the Indian Contract Act, 1872 (other than
minors having valid depository accounts as per Demographic Details provided by the depository);

16. Do not submit more than five Bid Cum Application Forms per ASBA Account;

The Bid Cum Application Form is liable to be rejected if the above instructions, as applicable, are not
complied with.

BIDS AT DIFFERENT PRICE LEVELS AND REVISION OF BIDS

a) Our Company in consultation with the BRLMs, and without the prior approval of, or intimation, to
the Bidders, reserves the right to revise the Price Band during the Bid/ Issue Period, provided that the
Cap Price shall be less than or equal to 120% of the Floor Price and the Floor Price shall not be less
than the face value of the Equity Shares. The revision in Price Band shall not exceed 20% on the
either sidei.e. the floor price can move up or down to the extent of 20% of the floor price disclosed. If
the revised price band decided, falls within two different price bands than the minimum application
lot size shall be decided based on the price band in which the higher price falls into.

b) Our Company in consultation with the BRLMs, will finalize the Issue Price within the Price Band,
without the prior approval of, or intimation, to the Bidders

¢) The Bidders can Bid at any price within the Price Band. The Bidder has to Bid for the desired
number of Equity Shares at a specific price. Retail Individual Bidders may Bid at the Cut-off Price.
However, bidding at Cut-off Priceis prohibited for QIB and Non-Institutional Bidders and such Bids
from QIB and Non-Institutional Bidders shall be rejected.

d) Retail Individual Bidders, who Bid at Cut-off Price agree that they shall purchase the Equity Shares
at any price within the Price Band. Retail Individual Bidders shall submit the Bid Cum Application
Form duly filled with all the requisite details for the Bid Amount based on the Cap Price with the
Syndicate. In case of ASBA Bidders (excluding Non-Institutional Bidders and QIB Bidders) bidding
at Cut-off Price, the ASBA Bidders shall instruct the SCSBs to block an amount based on the Cap
Price.

COMMUNICATIONS

All future communications in connection with Bids made in this Issue should be addressed to the
Registrar quoting the full name of the sole or First Bidder, Bid Cum Application Form number,
Bidders Depository Account Details, number of Equity Shares applied for, date of Bid Cum
Application Form, name and address of the Application Collecting Intermediary where the
Application was submitted thereof and a copy of the acknowledgement dlip.

Bidders can contact the Compliance Officer or the Registrar in case of any pre Issue or post Issue
related problems such as non-receipt of letters of allotment, credit of alotted shares in the respective
beneficiary accounts, etc.
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Attention of the Bidders is specifically drawn to the provisions of sub-section (1) of Section 38 of the
Companies Act, 2013 which is reproduced below:

“Any person who—

a) makes or abets making of an application in a fictitious name to a company for acquiring, or
subscribing for, its securities; or

b) makes or abets making of multiple applications to a company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

¢) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to
him, or to any other person in afictitious name,

shall be liable for action under Section 447.”

UNDERTAKINGS BY ThE COMPANY

Our Company undertake as follows:

1. That the complaints received in respect of the Issue shall be attended expeditiously and
satisfactorily;

2. That all steps will be taken for the completion of the necessary formalities for listing and
commencement of trading at EMERGE Platform of NSE where the Equity Shares are proposed
to be listed within six working days from Issue Closure date.

3. That the funds required for making refunds as per the modes disclosed or dispatch of allotment
advice by registered post or speed post shall be made available to the Registrar and Share Transfer
Agent to the Issue by our Company;

4. That our Promoter’s contribution in full has already been brought in;

That no further issue of Equity Shares shall be made till the Equity Shares issued through this
Prospectus are listed or until the Application monies are refunded on account of non-listing,
under-subscription etc.; and

6. That adequate arrangement shall be made to collect all Applications Supported by Blocked
Amount while finaizing the Basis of Allotment.

7. If our Company does not proceed with the Issue after the Bid/Issue Opening Date but before
alotment, then the reason thereof shall be given as a public notice to be issued by our Company
within two days of the Bid/lssue Closing Date. The public notice shall be issued in the same
newspapers where the Pre-Issue advertisements were published. The stock exchanges on which
the Equity Shares are proposed to be listed shall also be informed promptly;

8. If our Company withdraw the Issue after the Bid/Issue Closing Date, our Company shall be
required to file a fresh Draft Red Herring Prospectus with the Stock Exchange/RoC/SEBI, in the
event our Company subsequently decides to proceed with the Issug;

9. Allotment is not made within the prescribed time period under applicable law, the entire
subscription amount received will be refunded/unblocked within the time prescribed under
applicable law. If there is delay beyond the prescribed time, our Company shall pay interest
prescribed under the Companies Act, 2013, the SEBI Regulations and applicable law for the
delayed period.

UTILIZATION OF ThE ISSUE PROCE EDS

The Board of Directors of our Company certifies that:
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1. al monies received out of the issue shall be transferred to a separate Bank Account other than the
bank account referred to in Sub-Section (3) of Section 40 of the Companies Act, 2013;

2. details of al monies utilized out of the issue referred above shall be disclosed and continue to be
disclosed till the time any part of the Issue Proceeds remains unutilised, under an appropriate
separate head in the balance sheet of our Company indicating the purpose for which such monies
have been utilized;

3. details of al unutilized monies out of the issue, if any, shall be disclosed under an appropriate
separate head in the balance sheet of our Company indicating the form in which such unutilized
monies have been invested; and

4. Our Company shall comply with the requirements of the SEBI Listing Regulations in relation to
the disclosure and monitoring of the utilisation of the proceeds of the Issue.

Our Company shall not have recourse to the Issue Proceeds until the approval for listing and trading
of the Equity Sharesfrom all the Stock Exchanges where listing is sought has been received.

The Book Running Lead Managers undertakes that the complaints or comments received in respect of
the Issue shall be attended by our Company expeditiously and satisfactory.

EQUITY ShARES IN DEMATERIALISED FORM WITh NSDL OR CDSL

To enable all shareholders of the Company to have their shareholding in electronic form, the
Company has entered into the following tripartite agreements with the Depositories and the Registrar
and Share Transfer Agent:

a.  Agreement dated October 05, 2016 among NSDL, the Company and the Registrar to the Issue;
b. Agreement dated September 22, 2016 among CDSL, the Company and the Registrar to the Issue;
The Company’s shares bear ISIN no INE740V01019.
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PART B
GENERAL INFORMATION DOCUMENT FOR INVESTING IN PUBLIC ISSUES

This General Information Document highlights the key rules, processes and procedures applicable to
public issues in accordance with the provisions of the Companies Act, 2013 (to the extent notified and
in effect), the Companies Act, 1956 (without reference to the provisions thereof that have ceased to
have effect upon the notification of the Companies Act, 2013), the Securities Contracts (Regulation)
Act, 1956, the Securities Contracts (Regulation) Rules, 1957 and the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2009. Bidders should not
construe the contents of this General Information Document as legal advice and should consult their
own legal counsel and other advisorsin relation to the legal matters concerning the Issue. For taking
an investment decision, the Bidders should rely on their own examination of the Issue and the I ssuer,
and should carefully read the Red Herring Prospectus before investing in the I ssue.

SECTION 1: PURPOSE OF ThE GENERAL INFORMATION DOCUMENT (GID)

This document is applicable to the public issues undertaken inter-alia through the Book-Building
Process as well as to the Fixed Price Issue. The purpose of the “General Information Document for
Investing in Public Issues” is to provide general guidance to potential Bidders in IPOs, on the
processes and procedures governing 1POs and FPOs, undertaken in accordance with the provisions of
the Securities and Exchange Board of India (Issue of Capital and Disclosure Reguirements)
Regulations, 2009 (“SEBI ICDR Regulations, 2009”).

Bidders should note that investment in equity and equity related securities involves risk and Bidder
should not invest any funds in the Issue unless they can afford to take the risk of losing their
investment. The specific terms relating to securities and/or for subscribing to securities in an Issue
and the relevant information about the Issuer undertaking the Issue are set out in the Red Herring
Prospectus (“RHP”)/Prospectus filed by the Issuer with the Registrar of Companies (“RoC”). Bidders
should carefully read the entire RHP/Prospectus and the Bid Cum Application Form/Application
Form and the Abridged Prospectus of the Issuer in which they are proposing to invest through the
Issue. In case of any difference in interpretation or conflict and/or overlap between the disclosure
included in this document and the RHP/Prospectus, the disclosures in the RHP/Prospectus shall
prevail. The RHP/Prospectus of the Issuer is available on the websites of stock exchanges, on the
website(s) of the BRLM(s) to the Issue and on the website of Securities and Exchange Board of India
(“SEBI”) at www.sehi.gov.in.

For the definitions of capitalized terms and abbreviations used herein Bidders may refer to the section
“Glossary and Abbreviations”.

SECTION 2: BRIEF INTRODUCTION TO IPOs ON SME EXChANGE
2.1 Initial public offer (IPO)

An IPO means an offer of specified securities by an unlisted Issuer to the public for subscription
and may include an Offer for Sale of specified securities to the public by any existing holder of
such securitiesin an unlisted Issuer.

For undertaking an IPO, an Issuer isinter-aliarequired to comply with the eligibility requirements
of in terms of either Regulation 26(1) or Regulation 26(2) of the SEBI ICDR Regulations, 2009.
For details of compliance with the eligibility requirements by the Issuer, Bidders/Applicants may
refer to the Red herring Prospectus/ Prospectus.

2.2 Further public offer (FPO)

An FPO means an offer of specified securities by a listed Issuer to the public for subscription and
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may include Offer for Sale of specified securities to the public by any existing holder of such
securities in a listed Issuer. For undertaking an FPO, the Issuer is inter-alia required to comply
with the eligibility requirements in terms of Regulation 26/ Regulation 27 of the SEBI ICDR
Regulations, 2009. For details of compliance with the eligibility requirements by the Issuer,
Bidders/Applicants may refer to the RHP/Prospectus.

2.3 OThER ELIGIBILITY REQUIREMENTS

In addition to the eligibility requirements specified in paragraphs 2.1 and 2.2, an Issuer proposing
to undertake an IPO or an FPO is required to comply with various other requirements as
specified in the SEBI ICDR Regulations, 2009, the Companies Act, 2013, the Companies Act,
1956 (to the extent applicable), the Securities Contracts (Regulation) Rules, 1957 (the “SCRR?”),
industry-specific regulations, if any, and other applicable laws for the time being in force.

For detailsin relation to the above Bidders/Applicants may refer to the RHP/Prospectus.
2.4 TYPES OF PUBLIC ISSUES- FIXED PRICE ISSUES AND Book Built Issues

In accordance with the provisions of the SEBI ICDR Regulations, 2009, an Issuer can either
determine the Issue Price through the Book Building Process (“Book Built issue®) or undertake a
Fixed Price Issue (“Fixed Price Issue®’). Anissuer may mention Floor Price or Price Band in the
DRHP (in case of a Book Built Issue) and a Price or Price Band in the RHP (in case of a Book
Built Issue) and a Price or Price Band in the Red Herring Prospectus (in case of a fixed price
Issue) and determine the price at alater date before registering the Prospectus with the Registrar of
Companies.

The cap on the Price Band should be less than or equal to 120% of the Floor Price. The issuer
shall announce the Price or the Floor Price or the Price Band through advertisement in all
newspapers in which the pre-issue advertisement was given at least five Working Days before the
Bid/ Issue Opening Date, in case of an IPO and at least one Working Day before the Bid/lssue
Opening Date, in case of an FPO.

The Floor Price or the Issue price cannot be lesser than the face value of the securities. Bidders
should refer to the RHP/ Prospectus or Issue advertisements to check whether the Issue is a Book
Built Issue or a Fixed Price Issue.

2.5 ISSUE PERIOD

The Issue may be kept open for a minimum of three Working Days (for al category of
Bidders/Applicants) and not more than ten Working Days. Bidders/Applicants are advised to refer
to the Bid cum Application Form and Abridged Prospectus or RHP/Praspectus for details of the
Bid/Offer Period. Details of Bid/Offer Period are also available on the website of the Stock
Exchange(s).

In case of a Book Built Issue, the Issuer may close the Bid/Offer Period for QIBs one Working
Day prior to the Bid/Offer Closing Date if disclosures to that effect are made in the RHP. In case
of revision of the Floor Price or Price Band in Book Built Issues the Bid/Issue Period may be
extended by at least three Working Days, subject to the total Bid/Offer Period not exceeding 10
Working Days. For details of any revision of the Floor Price or Price Band, Bidders/Applicants
may check the announcements made by the Issuer on the websites of the Stock Exchanges and the
BRLM(s), and the advertisement in the newspaper(s) issued in this regard

2.6 MIGRATIO N TO MAIN BOARD

SME Issuer may migrate to the Main Board of SE from the SME Exchange at alater date subject
to the following:

(a) If the Paid up Capita of the Company is likely to increase above Rs. 25 crores by virtue of any
further issue of capital by way of rights, preferential issue, bonus issue etc. (which has been
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approved by a special resolution through postal ballot wherein the votes cast by the shareholders
other than the Promoter in favour of the proposal amount to at least two times the number of votes
cast by shareholders other than promoter shareholders against the proposal and for which the
company has obtained in-principal approval from the main board), the Company shall apply to SE
for listing of its shares on its Main Board subject to the fulfillment of the eligibility criteria for
listing of specified securities laid down by the Main Board.

OR

(b) If the Paid up Capital of the company is more than 10 crores but below Rs. 25 crores, the
Company may still apply for migration to the main board if the same has been approved by a
specia resolution through postal ballot wherein the votes cast by the shareholders other than the
Promoter in favour of the proposal amount to at least two times the number of votes cast by
shareholders other than promoter sharehol ders against the proposal.

2.7 FLOWChART OF TIMELINES
A flow chart of process flow in Fixed Price and Book Built Issuesis asfollows
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SECTION 3: CATEGORY OF INVESTORS ELIGIBLE TO PARTICIPATE IN AN ISSUE

Each Bidder should check whether it is eligible to apply under applicable law. Furthermore, certain
categories of Bidders, such as NRIs, FPIs and FVCls may not be allowed to apply in the Issue or to
hold Equity Shares, in excess of certain limits specified under applicable law. Bidders are requested to
refer to the RHP for more details.

Subject to the above, an illustrative list of Biddersis asfollows:

1. Indian nationals resident in India who are not incompetent to contract in single or joint names
(not more than three) or in the names of minors through natural/legal guardian;

2. Hindu Undivided Families or HUFs, in the individual name of the Karta. The Bidders should
specify that the Bid is being made in the name of the HUF in the Bid Cum Application Form as
follows: Name of Sole or First Bidder: XYZ Hindu Undivided Family applying through XYZ,
where XY Z is the name of the Karta. Bids by HUFs would be considered at par with those from
individuas;

3. Companies, Corporate Bodies and Societies registered under the applicable laws in India and
authorized to invest in the Equity Shares under their respective constitutional and charter
documents;

Mutual Funds registered with SEBI;

Eligible NRIs on a repatriation basis or on a non-repatriation basis, subject to applicable laws.
NRIs other than Eligible NRIs are not ligible to participate in this Issug;

6. Indian Financia Ingtitutions, scheduled commercial banks, regiona rura banks, co-operative
banks (subject to RBI permission, and the SEBI Regulations and other laws, as applicable);

FPIs other than Category |11 FPI; VCFs and FV Cls registered with SEBI
Limited Liability Partnerships (LLPs) registered in India and authorized to invest in equity shares;
State Industrial Development Corporations;

10. Trusts/societies registered under the Societies Registration Act, 1860, as amended, or under any
other law relating to Trusts and who are authorized under their constitution to hold and invest in
equity shares,

11. Scientific and/or Industrial Research Organizations authorized to invest in equity shares;
12. Insurance Companies registered with IRDA;

13. Provident Funds and Pension Funds with minimum corpus of Rs. 2,500 Lakhs and who are
authorized under their congtitution to hold and invest in equity shares,

14. Multilateral and Bilateral Development Financia Institutions;

15. Nationa Investment Fund set up by resolution no. F. No. 2/3/2005-DDII dated November 23,
2005 of Government of India published in the Gazette of Indig;

16. Insurance funds set up and managed by army, navy or air force of the Union of India or by
Department of Posts, India;

17. Any other person eligible to apply in this Issue, under the laws, rules, regulations, guidelines and
policies applicable to them and under Indian laws

As per the existing regulations, OCBs cannot participate in this Issue.
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SECTION 4: APPLYING IN ThE ISSUE

Book Built Issue: Bidders should only use the specified Bid Cum Application Form (or in case of
Anchor Investors, the Anchor Investor Application Form) either bearing the stamp of a member of the
Syndicate or any other Designated Intermediary, as available or downloaded from the websites of the
Stock Exchanges. Bid cum Application Forms are available with the book running lead managers, the
Designated Intermediaries at the Bidding Centres and at the registered office of the Issuer. Electronic
Bid cum Application Forms will be available on the websites of the Stock Exchanges at least one day
prior to the Bid/Offer Opening Date. For further details, regarding availability of Bid cum Application
Forms, Bidders may refer to the RHP/Prospectus.

Fixed Price Issue Applicants should only use the specified cum Application Form bearing the stamp
of an SCSB as available or downloaded from the websites of the Stock Exchanges. Application Forms
are available with the Designated Branches of the SCSBs and at the Registered and Corporate Office
of the Issuer. For further details, regarding availability of Application Forms, Applicants may refer to
the Prospectus.

Bidders/Applicants should ensure that they apply in the appropriate category. The prescribed color of
the Bid cum

Application Form for various categories of Bidders/Applicantsis as follows:

Colour of the Bid
Cum Application

Category (Excluding
downloaded forms
from SE website)

Resident Indian, Eligible NRIs applying on a non repatriation basis White

Non-Residents and Eligible NRIs, FlIs, FVCls, etc. applying on arepatriation | Blue
basis

Anchor Investors (where applicable) & Bidders applying in the reserved | Not Applicable
category

Securities issued in an IPO can only be in dematerialized form in compliance with Section 29 of the
Companies Act, 2013. Bidders will not have the option of getting the allotment of specified securities
in physical form. However, they may get the specified securities rematerialized subsequent to
allotment.

4.1 INSTRUCTIONS FOR FILING ThE BID CUM APPLICATION FORM/APPLICATION
FORM

Bidders may note that forms not filled completely or correctly as per instructions provided in this
GID, the RHP and the Bid Cum Application Form/ Application Form are liable to be regjected.

Instructions to fill each field of the Bid Cum Application Form can be found on the reverse side
of the Bid Cum Application Form. Specific instructions for filling various fields of the Resident
Bid Cum Application Form and Non-Resident Bid Cum Application Form and samples are
provided below.

The samples of the Bid Cum Application Form for resident Bidders and the Bid Cum Application
Form for non- resident Bidders are reproduced below:
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NR Bid Cum Application Form
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41.1

(@

(b)

(©)

FIELD NUMBER 1: NAME AND CONTACT DETAILS OF ThE SOLE/ FIRST
BIDDER

Bidders should ensure that the name provided in this field is exactly the same as the name in
which the Depository Account is held.

Mandatory Fields: Bidders should note that the name and address fields are compul sory and
e-mail and/or telephone number/ mobile number fields are optional. Bidders should note that
the contact details mentioned in the Bid Cum Application Form/ Application Form may be
used to dispatch communications) in case the communication sent to the address available
with the Depositories are returned undelivered or are not available. The contact details
provided in the Bid Cum Application Form may be used by the Issuer, the members of the
Syndicate, the Registered Broker and the Registrar to the Issue only for correspondence(s)
related to an Issue and for no other purposes.

Joint Bids: In the case of Joint Bids, the Bids should be made in the name of the Bidder
whose name appears first in the Depository account. The name so entered should be the same
as it appears in the Depository records. The signature of only such first Bidder would be
required in the Bid Cum Application Form/ Application Form and such first Bidder would be
deemed to have signed on behaf of the joint holders. All payments may be made out in
favour of the Bidder whose name appears in the Bid Cum Application Form/ Application
Form or the Revision Form and all communications may be addressed to such Bidder and
may be dispatched to his or her address as per the Demographic Details received from the
Depositories.

(d)Impersonation: Attention of the Biddersis specifically drawn to the provisions of sub section

(1) of Section 38 of the Companies Act, 2013 which is reproduced below:

Any person who:

makes or abets making of an application in a fictitious name to a Company for acquiring,
or subscribing for, its securities; or

makes or abets making of multiple applications to a Company in different names or in
different combinations of his name or surname for acquiring or subscribing for its
securities; or

otherwise induces directly or indirectly a Company to allot, or register any transfer of
securitiesto him, or to any other person in a fictitious name,

Shall beliable for action under section 447 of the said Act.

(e) Nomination Facility to Bidder: Nomination facility is available in accordance with the

4.1.2

b)

provisions of Section 72 of the Companies Act, 2013. In case of allotment of the Equity
Shares in dematerialized form, there is no need to make a separate nomination as the
nomination registered with the Depository may prevail. For changing nominations, the
Bidders should inform their respective DP.

FIELD NUMBER 2: PAN NUMBER OF SOLE /FIRST BIDDER

PAN (of the soleffirst Bidder) provided in the Bid Cum Application Form/Application Form
should be exactly the same as the PAN of the person in whose sole or first name the relevant
beneficiary account is held as per the Depositories’ records.

PAN is the sole identification number for participants transacting in the securities market
irrespective of the amount of transaction except for Bids on behalf of the Central or State
Government, Bids by officials appointed by the courts and Bids by Bidders residing in Sikkim
(“PAN Exempted Bidders”). Consequently, all Bidders, other than the PAN Exempted
Bidders, are required to disclose their PAN in the Bid Cum Application Form, irrespective of
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the Bid Amount. Bids by the Bidders whose PAN is not available as per the Demographic
Details available in their Depository records, are liable to be rejected.

The exemption for the PAN Exempted Bidders is subject to (a) the Demographic Details
received from the respective Depositories confirming the exemption granted to the
beneficiary owner by a suitable description in the PAN field and the beneficiary account
remaining in “active status”; and (b) in the case of residents of Sikkim, the address as per the
Demographic Details evidencing the same.

Bid Cum Application Forms which provide the GIR Number instead of PAN may be rejected.

Bids by Bidders whose demat accounts have been ‘suspended for credit’ are liable to be
regjected pursuant to the circular issued by SEBI on July 29, 2010, bearing number
CIR/MRD/DP/22/2010. Such accounts are classified as “Inactive demat accounts” and
Demographic Details are not provided by depositories.

4.1.3 FIELD NUMBER 3: BIDDERS DEPOSITORY ACCOUNT DETAILS

a)

b)

d)

Bidder should ensure that DP ID and the Client ID are correctly filled in the Bid Cum
Application Form. The DP ID and Client ID provided in the Bid Cum Application Form
should match with the DP ID and Client ID available in the Depository database, otherwise,
the Bid Cum Application Form is liable to be rejected

Bidder should ensure that the beneficiary account provided in the Bid Cum Application Form
isactive.

Bidder should note that on the basis of DP ID and Client ID as provided in the Bid Cum
Application Form, the Bidder may be deemed to have authorized the Depositories to provide
to the Regigtrar to the Issue, any requested Demographic Details of the as available on the
records of the depositories. These Demographic Details may be used, among other things, for
sending allocation advice and for other correspondence(s) related to the issue.

Bidder are, advised to update any changes to their Demographic Details as available in the
records of the Depository Participant to ensure accuracy of records. Any delay resulting from
failure to update the Demographic Details would be at the Bidders’ sole risk.

4.1.4 FIELD NUMBER 4: BID OPTIONS

a)

b)

d)

Price or Floor Price or Price Band, minimum Bid Lot and Discount (if applicable) may be
disclosed in the DRHP by the Issuer. The Issuer is required to announce the Floor Price or
Price Band, minimum Bid Lot and Discount (if applicable) by way of an advertisement in at
least one English, one Hindi and one regional newspaper, with wide circulation, at least five
Working Days before Bid/Issue Opening Date in case of an IPO, and at least one Working
Day before Bid/lIssue Opening Date in case of an FPO.

The Bidders may Bid at or above Floor Price or within the Price Band for 1POs undertaken
through the Book Building Process. Cut-Off Price: Retail Individual Investors or Employees
or Retail Individual Shareholders can Bid at the Cut off Price indicating their agreement to
Bid for and purchase the Equity Shares at the Issue Price as determined at the end of the Book
Building Process. Bidding at the Cut-off Price is prohibited for QIBs and NlIs and such Bids
from QIBs and NIls may be rejected.

Cut-Off Price: Retail Individua Investors or Employees or Retail Individual Shareholders
can Bid at the Cut-off Price indicating their agreement to Bid for and purchase the Equity
Shares at the Offer Price as determined at the end of the Book Building Process. Bidding at
the Cut-off Price is prohibited for QIBs and NlIs and such Bids from QIBs and Nlls may be
rejected.

Minimum Bid Value and Bid Lot : The Issuer in consultation with the BRLMs may decide
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the minimum number of Equity Shares for each Bid to ensure that the minimum Bid value is
within the range of above Rs.1,00,000. The minimum Bid Lot is accordingly determined by
an Issuer on basis of such minimum Bid value.

Allotment: The Allotment of specified securities to each RII shall not be less than the
minimum Bid Lot, subject to availability of shares in the RII category, and the remaining
available shares, if any, shall be Allotted on a proportionate basis. For details of the Bid Lot,
Bidders may to the RHP or the advertisement regarding the Price Band published by the
Issuer.

4.1.4.1 Maximum and Minimum Bid Size

a)

b)

d)

f)

9)

h)

The Bidder may Bid for the desired number of Equity Shares at a specific price. Bids by
Retail Individual Investors, Employees and Retail Individual Shareholders must be for such
number of shares so as to ensure that the Bid Amount less Discount (as applicable), payable
by the Bidder does not exceed Rs. 200,000.

In case the Bid Amount exceeds Rs. 200,000 due to revision of the Bid or any other reason,
the Bid may be considered for alocation under the Non-Institutional Category (with it not
being eligible for Discount), then such Bid may be rgjected if it is at the Cut-off Price.

For NRIs, a Bid Amount of up to Rs. 200,000 may be considered under the Retail Category
for the purposes of alocation and a Bid Amount exceeding Rs. 200,000 may be considered
under the Non-Institutional Category for the purposes of allocation.

Bids by QIBs and NIls must be for such minimum number of shares such that the Bid
Amount exceeds Rs. 200,000 and in multiples of such number of Equity Shares thereafter, as
may be disclosed in the Bid cum Application Form and the RHP/Prospectus, or as advertised
by the Issuer, as the case may be. Non-Institutional Investors and QIBs are not alowed to Bid
at Cut off Price.

RII may revise or withdraw their bids until Bid/Offer Closing Date. QIBs and NII’s cannot
withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any
stage after Bidding and are required to pay the Bid Amount upon submission of the Bid.

In case the Bid Amount reduces to Rs. 200,000 or less due to a revision of the Price Band,
Bids by the Non-Institutional Investors who are eligible for alocation in the Retail Category
would be considered for allocation under the Retail Category.

For Anchor Investors, if applicable, the Bid Amount shall be least Rs 10 crores. One-third of
the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid
Bids being received from domestic Mutual Funds at or above the price at which allocation is
being done to other Anchor Investors. Bids by various schemes of a Mutual Fund shall be
aggregated to determine the Bid Amount. A Bid cannot be submitted for more than 60% of
the QIB Category under the Anchor Investor Portion. Anchor Investors cannot withdraw their
Bids or lower the size of their Bids (in terms of quantity of Equity Shares or the Bid Amount)
at any stage after the Anchor Investor Bid/Offer Period and are required to pay the Bid
Amount at the time of submission of the Bid. In case the Anchor Investor Issue Priceis lower
than the Issue Price, the balance amount shall be payable as per the pay-in-date mentioned in
the revised CAN. In case the Issue Price is lower than the Anchor Investor Offer Price, the
amount in excess of the Issue Price paid by the Anchor Investors shall not be refunded to
them.

A Bid cannot be submitted for more than the issue size.

The maximum Bid by any Bidder including QIB Bidder should not exceed the investment
limits prescribed for them under the applicable laws.
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j) The price and quantity options submitted by the Bidder in the Bid cum Application Form may
be treated as optional bids from the Bidder and may not be cumulated. After determination of
the issue Price, the number of Equity Shares Bid for by a Bidder at or above the issue Price
may be considered for Allotment and the rest of the Bid(s), irrespective of the Bid Amount
may automatically become invalid. Thisis not applicable in case of FPOs undertaken through
Alternate Book Building Process.

4.1.4.2 Multiple Bids

(a) Bidder should submit only one Bid Cum Application Form. Bidder shall have the option to make a
maximum of Bids at three different price levels in the Bid Cum Application Form and such options
are not considered as multiple Bids. Submission of a second Bid Cum Application Form to either the
same or to another member of the Syndicate, SCSB or Registered Broker and duplicate copies of Bid
Cum Application Forms bearing the same application number shall be treated as multiple Bids and are
liable to be rejected.

(b) Bidders are requested to note the following procedures may be followed by the Registrar to the
Issue to detect multiple Bids:

i. All Bids may be checked for common PAN as per the records of the Depository. For Bidders other
than Mutual Funds and FIl sub-accounts, Bids bearing the same PAN may be treated as multiple Bids
by a Bidder and may be rejected.

ii. For Bids from Mutual Funds and Fll sub-accounts, submitted under the same PAN, as well as Bids
on behaf of the PAN Exempted Bidders, the Bid Cum Application Forms may be checked for
common DP ID and Client ID. Such Bids which have the same DP ID and Client ID may be treated as
multiple Bids and are liable to be rejected.

(c) Thefollowing Bids may not be treated as multiple Bids:

i. Bids by Reserved Categories Bidding in their respective Reservation Portion as well as bids made
by them in the Issue portion in public category.

ii. Separate Bids by Mutua Funds in respect of more than one scheme of the Mutua Fund provided
that the Bids clearly indicate the scheme for which the Bid has been made.

iii. Bids by Mutual Funds, and sub-accounts of FlIs (or Flls and its sub-accounts) submitted with the
same PAN but with different beneficiary account numbers, Client IDsand DP IDs.

iv. Bids by Anchor Investors under the Anchor Investor Portion and the QIB Portion.
4.1.5 FIELD NUMBER 5: CATEGORY OF BIDDERS

(&) The categories of Biddersidentified as per the SEBI ICDR Regulations, 2009 for the purpose
of Bidding, allocation and allotment in the Issue are RIls, NlIsand QIBs.

(b) An Issuer can make reservation for certain categories of Bidders as permitted under the SEBI
ICDR Regulations, 2009. For details of any reservations made in the Issue, Bidders may refer
to the RHP.

(c) The SEBI ICDR Regulations, 2009, specify the allocation or alotment that may be made to
various categories of Bidders in an Issue depending upon compliance with the eligibility
conditions. Details pertaining to allocation are disclosed on reverse side of the Revision Form.
For Issue specific detailsin relation to allocation Bidder may refer to the RHP.

4.1.6 FIELD NUMBER 6: INVESTOR STATUS

(@) Each Bidder should check whether it is eligible to apply under applicable law and ensure
that any prospective alotment to it in the Issue is in compliance with the investment
restrictions under applicable law.

(b) Certain categories of Bidder, such as NRIs, FPIs and FVCls may not be alowed to
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Bid/apply in the Issue or hold Equity Shares exceeding certain limits specified under
applicable law. Bidders are requested to refer to the Red Herring Prospectus for more
details.

(c) Bidders should check whether they are eligible to apply on non-repatriation basis or
repatriation basis and should accordingly provide the investor status. Details regarding
investor status are different in the Resident Bid Cum Application Form and Non-Resident
Bid Cum Application Form.

(d) Bidders should ensure that their investor statusis updated in the Depository records.
FIELD 7: PAYMENT DETAILS

(@ The full Bid Amount (net of any Discount, as applicable) shal be blocked in the ASBA
Account based on the authorisation provided in the Bid Cum Application Form. If
discount is applicable in the Issue, the RIIs should indicate the full Bid Amount in the Bid
Cum Application Form and the funds shall be blocked for the Bid Amount net of
Discount. Only in cases where the RHP indicates that part payment may be made, such an
option can be exercised by the Bidder. In case of Bidders specifying more than one Bid
Option in the Bid Cum Application Form, the total Bid Amount may be calculated for the
highest of three options at net price, i.e. Bid priceless Discount issued, if any.

(b) Bid Amount cannot be paid in cash, through money order or through postal order or
through stock invest.

(c) Bidders who Bid at Cut-off Price shall DEPOSIT the Bid Amount based on the Cap
Price.

(d) All Bidders can participate in the Issue only through the ASBA mechanism.

(e) Please note that, providing bank account details in the space provided in the Bid Cum
Application Form is mandatory and Applications that do not contain such details are
liable to be rejected.

4.1.5.1 Payment instructions for Bidders

a) Bidders may submit the Bid Cum Application Form either

i. in electronic mode through the internet banking facility issued by an SCSB authorizing
blocking of funds that are available in the ASBA account specified in the Bid Cum
Application Form, or

ii. inphysical modeto any Designated Intermediary.

b) Bidders must specify the Bank Account number in the Bid Cum Application Form. The
Bid Cum Application Form submitted by Bidder and which is accompanied by cash,
demand draft, money order, postal order or any mode of payment other than blocked
amountsin the ASBA Account maintained with an SCSB, will not be accepted.

c) Bidders should ensure that the Bid Cum Application Form is also signed by the ASBA
Account holder(s) if the Bidder is not the ASBA Account holder.

d) Bidders shall note that for the purpose of blocking funds under ASBA facility clearly
demarcated funds shall be available in the account.

e) From one ASBA Account, a maximum of five Bid Cum Application Forms can be
submitted.

f)  Bidders should submit the Bid Cum Application Form only at the Bidding Centre i.e to
the respective member of the Syndicate at the Specified Locations, the SCSBs, the
Registered Broker at the Broker Centres, the RTA at the Designated RTA Locations or
CDP at the Designated CDP L ocations
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)
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@

(b)

(©)

(d)

Bidders bidding through a Designated Intermediary, other than a SCSB, should note that
Bid Cum Application Forms submitted to such Designated Intermediary may not be
accepted, if the SCSB where the ASBA Account, as specified in the Bid Cum
Application Form, is maintained has not named at least one branch at that location for
such Designated Intermediary, to deposit Bid Cum Application Forms.

Bidders bidding directly through the SCSBs should ensure that the Bid Cum Application
Form is submitted to a Designated Branch of a SCSB where the ASBA Account is
maintai ned.

Upon receipt of the Bid Cum Application Form, the Designated Branch of the SCSB may
verify if sufficient funds equal to the Bid Amount are available in the ASBA Account, as
mentioned in the Bid Cum Application Form.

If sufficient funds are available in the ASBA Account, the SCSB may block an amount
equivalent to the Bid Amount mentioned in the Bid Cum Application Form and for
application directly submitted to SCSB by investor, may enter each Bid option into the
electronic bidding system as a separate Bid.

If sufficient funds are not available in the ASBA Account, the Designated Branch of the
SCSB may not accept such Bids and such bids are liable to be rejected.

Upon submission of a completed Bid Cum Application Form each Bidder may be
deemed to have agreed to block the entire Bid Amount and authorized the Designated
Branch of the SCSB to block the Bid Amount specified in the Bid Cum Application
Form in the ASBA Account maintained with the SCSBs

The Bid Amount may remain blocked in the aforesaid ASBA Account until finalisation
of the Basis of Allotment and consequent transfer of the Bid Amount against the Allotted
Equity Shares to the Public Issue Account, or until withdrawal or failure of the Issue, or
until withdrawal or rejection of the Bid, as the case may be.

SCSBs bidding in the Issue must apply through an Account maintained with any other
SCSB; dsetheir Bids are liable to be rejected.

Unblocking of ASBA Account

Once the Basis of Allotment is approved by the Designated Stock Exchange, the Registrar
to the Issue may provide the following details to the controlling branches of each SCSB,
along with instructions to unblock the relevant bank accounts and for successful Bids
transfer the requisite money to the Public Issue Account designated for this purpose,
within the specified timelines: (i) the number of Equity Shares to be Allotted against each
Bid, (ii) the amount to be transferred from the relevant bank account to the Public Issue
Account, for each Bid, (iii) the date by which funds referred to in (ii) above may be
transferred to the Public Issue Account, and (iv) details of reected Bids, if any, to enable
the SCSBsto unblock the respective bank accounts.

On the basis of instructions from the Registrar to the Issue, the SCSBs may transfer the
requisite amount against each successful Bidder to the Public Issue Account and may
unblock the excess amount, if any, in the ASBA Account.

In the event of withdrawal or regjection of the Bid Cum Application Form and for
unsuccessful Bids, the Registrar to the Issue may give instructions to the SCSB to
unblock the Bid Amount in the relevant ASBA Account within six Working Days of the
Bid/lssue Closing Date.

In the event of withdrawal or regection of the Bid Cum Application Form and for
unsuccessful Bidders, the Registrar to the Issue may give instructions to the SCSB to
unblock the Bid Amount in the relevant ASBA Account within 6 Working Days of the
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4.1.5.2 Discount (if applicable)
(@) The Discount is stated in absolute rupee terms.

(b) Bidders applying under RII category, Retail Individual Shareholder and employees are
only eligible for discount. For Discounts issued in the Issue, Bidders may refer to the
RHP/Prospectus.

(c) The Bidders entitled to the applicable Discount in the Issue may make payment for an
amount i.e. the Bid Amount less Discount (if applicable).

Bidder may note that in case the net payment (post Discount) is more than two lakh Rupees,
the bidding system automatically considers such Bids for allocation under Non-Institutional
Category. These Bids are neither eligible for Discount nor fall under RII category.

4.1.5.3 Additional Payment Instructions for NRIs

The Non-Resident Indians who intend to block funds through Non-Resident Ordinary (NRO)
accounts shall use the form meant for Resident Indians (non-repatriation basis). In the case of
Bids by NRIs applying on a repatriation basis, payment shall not be accepted out of NRO
Account.

4.1.6 FIELD NUMBER 8: SIGNATURES AND OThER AUThORISATIONS

(@) Only the First Bidder is required to sign the Bid Cum Application Form. Bidders should
ensure that signatures are in one of the languages specified in the Eighth Schedule to the
Congtitution of India.

(b) If the ASBA Account is held by a person or persons other than the Bidder, then the
Signature of the ASBA Account holder(s) is aso required.

(c) In relation to the Bids, signature has to be correctly affixed in the
authorization/undertaking box in the Bid Cum Application Form, or an authorisation has to
be provided to the SCSB viathe electronic mode, for blocking fundsin the ASBA Account
equivalent to the Bid/ amount mentioned in the Bid Cum Application Form.

(d) Bidders must note that Bid Cum Application Form without signature of Bidder and /or
ASBA Account holder isliable to be rejected.

4.1.7 ACKNOWLEDGEMENT AND FUTURE COMMUNICATION

() Bidders should ensure that they receive the acknowledgment duly signed and stamped by
Bid Collecting Intermediary or SCSB, as applicable, for submission of the Bid Cum
Application Form.

(b) All communications in connection with Bid made in the Issue should be addressed as
under:

i. In case of queries related to Allotment, non-receipt of Allotment Advice, credit of
allotted equity shares, the Bidders should contact the Registrar to the Issue.

ii. In case of ASBA Bids submitted to the Designated Branches of the SCSBs, the
Bidders should contact the relevant Designated Branch of the SCSB.

iii. Bidders may contact the Company Secretary and Compliance Officer or BRLM(S) in
case of any other complaintsin relation to the Issue.

iv. In case of queries relating to uploading of Bids by a Syndicate Member, the Bidders
should contact the relevant Syndicate Member.

v. In case of queries relating to uploading of Bids by a Registered Broker, the Bidders
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should contact the relevant Registered Broker
vi. In case of Bids submitted to the RTA, the Bidders should contact the relevant RTA.
vii. In case of Bids submitted to the DP, the Bidders should contact the relevant DP.
(c) Thefollowing details (as applicable) should be quoted while making any queries -

i. Full name of the sole or First Bidder, Bid Cum Application Form number, Bidder’ DP
ID, Client ID, PAN, number of Equity Shares applied for, amount paid on Bid.

ii. name and address of the Designated Intermediary, where the Bid was submitted; or

For further details, Bidder may refer to the Red Herring Prospectus and the Bid Cum
Application Form.

4.2 INSTRUCTIONS FOR FILING ThE REVISION FORM

(a) During the Bid/lIssue Period, any Bidder (other than QIBs and NIls, who can only revise
their Bid amount upwards) who has registered his or her interest in the Equity Shares for a
particular number of sharesis free to revise number of shares applied using revision forms
available separately.

(b) RIl may revise/ withdraw their Bid till closure of the Bid/Issue period.

(c) Revisions can be made only in the desired number of Equity Shares by using the Revision
Form.

(d) The Bidder can make this revision any number of times during the Bid/lssue Period.
However, for any revision(s) in the Bid, the Bidders will have to use the services of the
SCSB through which such Bidder had placed the original Bid.

A sample Revision form is reproduced below:
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4.2.1 FIELDS 1, 2 AND 3: NAME AND CONTACT DETAILS OF SOLE/FIRST BIDDER,
PAN OFSOLE/FIRST BIDDER & DEPOSITORY ACCOUNT DETAILS OF ThE
BIDDER

Bidders should refer to instructions contained in paragraphs 4.1.1, 4.1.2 and 4.1.3.
4.2.2 FIELD 4 & 5: BID OPTIONS REVISION ‘FROM’ AND ‘TO’

(@) Apart from mentioning the revised number of shares in the Revision Form, the
Bidder must also mention the details of shares applied/bid for given in his or her Bid
Cum Application Form or earlier Revision Form. For example, if a Bidder has Bid
for three optionsin the Bid Cum Application Form and such Bidder is changing only
one of the options in the Revision Form, the Bidder must till fill the details of the
other two options that are not being revised, in the Revision Form. The members of
the Syndicate, the Registered Brokers and the Designated Branches of the SCSBs
may not accept incomplete or inaccurate Revision Forms.

(b) In case of revision, Bid options should be provided by Bidders in the same order as
provided in the Bid Cum Application Form.

(c) In case of revision of Bids by Rlls, Employees and Retail Individual Shareholders,
such Bidders should ensure that the Bid Amount, subsequent to revision, does not
exceed Rs. 200,000. In case the Bid Amount exceeds Rs. 200,000 due to revision of
the Bid or for any other reason, the Bid may be considered, subject to eligibility, for
allocation under the Non-Institutional Category, not being eligible for Discount (if
applicable) and such Bid may be rgected if it is at the Cut-off Price. The Cut-off
Price option is given only to the RIls, Employees and Retail Individual Shareholders
indicating their agreement to Bid for and purchase the Equity Shares at the Issue Price
as determined at the end of the Book Building Process.

(d) In case the total amount (i.e., original Bid Amount plus additional payment) exceeds
Rs. 200,000, the Bid will be considered for allocation under the Non-Institutional
Category in terms of the RHP. If, however, the RIl does not either revise the Bid or
make additional payment and the Issue Price is higher than the cap of the Price Band
prior to revision, the number of Equity Shares Bid for shall be adjusted downwards
for the purpose of alocation, such that no additional payment would be required from
the RIl and the RIl is deemed to have approved such revised Bid at Cut-off Price.

(e) Incase of adownward revision in the Price Band, RIIs and Bids by Employees under
the Reservation Portion, who have bid at the Cut-off Price could either revise their
Bid or the excess amount paid at the time of Bidding may be unblocked in case of
Bidders.

4.2.3 FIELD 6: PAYMENT DETAILS

a)

b)

c)

All Bidders are required to make payment of the full Bid Amount (less Discount, if
applicable) aong with the Bid Revision Form. In case of Bidders specifying more than
one Bid Option in the Bid Cum Application Form, the tota Bid Amount may be
calculated for the highest of three options at net price, i.e. Bid price less discount issued,
if any.

Bidder may Issue instructions to block the revised amount based on cap of the revised
Price Band (adjusted for the Discount (if applicable) in the ASBA Account, to the same
Designated Intermediary through whom such Bidder had placed the original Bid to enable
the relevant SCSB to block the additional Bid Amount, if any.

In case the total amount (i.e., original Bid Amount less discount (if applicable) plus
additional payment) exceeds Rs. 200,000, the Bid may be considered for alocation under
the Non-Institutional Category in terms of the RHP. If, however, the Bidder does not
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either revise the Bid or make additiona payment and the Issue Priceis higher than the cap
of the Price Band prior to revision, the number of Equity Shares Bid for may be adjusted
downwards for the purpose of Allotment, such that additional amount is required blocked
and the Bidder is deemed to have approved such revised Bid at the Cut-off Price.

d) In case of adownward revision in the Price Band, RIls, Employees and Retail Individual
Shareholders, who have bid at the Cut-off Price, could either revise their Bid or the
excess amount paid at the time of Bidding may be unblocked.

4.2.4 FIELDS 7: SIGNATURES AND ACKNOWLEDGEMENTS
Bidders may refer to instructions contained at paragraphs 4.1.8 and 4.1.9 for this purpose.

4.3 SUBMISSION OF REVISION FORM/ BID CUM APPLICATION FORM
/APPLICATION FORM

4.3.1 Bidders may submit completedBid Cum Application Form / Revision Form in the
following manner:-

Mode of Bid Submission of Bid Cum Application Form

To the Bid cum Application Collecting Intermediaries as mentioned in

All investors Bids the Red herring Prospectus/ Bid Cum Application Form

Bidders should submit the Revision Form to the same Designated Intermediary through which such
Bidders had placed the original Bid.

SECTION 5: INSTRUCTIONS FOR FILING APPLICATION FORM IN ISSUES MADE
OThER ThAN ThROUGh ThE BOOK BUILDING PROCESS (FIXED PRICE ISSUE)

This being book built issue procedure for fixed price issue is not applicable.
SECTION 6- ISSUE PROCEDURE IN BOOK BUILT ISSUE

Book Building, in the context of the Issue, refers to the process of collection of Bids within the Price
Band or above the Floor Price and determining the Issue Price based on the Bids received as detailed
in Schedule XI of SEBI ICDR Regulations, 2009. The Issue Price is finaised after the Bid/lssue
Closing Date. Valid Bids received at or above the Issue Price are considered for allocation in the
Issue, subject to applicable regulations and other terms and conditions.

6.1 SUBMISSION OF BIDS

a) During the Bid/Issue Period, Bidders may approach any of the Designated Intermediaries to
register their Bids. Anchor Investors who are interested in subscribing for the Equity Shares
should approach the Book Running Lead Managers, to register their Bid.

b) In case of Bidders (excluding Nlls and QIBs) Bidding at Cut-off Price, the Bidders may
instruct the SCSBs to block Bid Amount based on the Cap Price less Discount (if applicable).

¢) For Details of the timing on acceptance and upload of Bids in the Stock Exchanges Platform
Bidders are requested to refer to the RHP.

6.2 ELECTRONIC REGISTRATION OF BIDS

a) The Designated Intermediary may register the Bids using the on-line facilities of the Stock
Exchanges. The Designated Intermediaries can also set up facilities for off-line electronic
registration of Bids, subject to the condition that they may subsequently upload the off-line
data file into the on-line facilities for Book Building on a regular basis before the closure of
the issue.

b) On the Bid/Issue Closing Date, the Designated Intermediaries may upload the Bids till such
time as may be permitted by the Stock Exchanges.
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c)

6.3

6.4

b)

6.5

Only Bids that are uploaded on the Stock Exchanges Platform are considered for
allocation/Allotment. The Designated Intermediaries are given till 1:00 pm on the day
following the Bid/Issue Closing Date to modify select fields uploaded in the Stock Exchange
Platform during the Bid/lssue Period after which the Stock Exchange(s) send the bid
information to the Registrar to the Issue for further processing.

BUILD UP OF ThE BOOK

Bids received from various Bidders through the Designated Intermediaries may be
electronically uploaded on the Bidding Platform of the Stock Exchanges’ on a regular basis.
The book gets built up at various price levels. This information may be available with the
BRLMs at the end of the Bid/Issue Period.

Based on the aggregate demand and price for Bids registered on the Stock Exchanges
Platform, a graphical representation of consolidated demand and price as available on the
websites of the Stock Exchanges may be made available at the Bidding centres during the
Bid/Issue Period.

WIThDRAWAL OF BIDS

RIIs can withdraw their Bids until Bid/Issue Closing Date. In case a RIl wishes to withdraw
the Bid during the Bid/Issue Period, the same can be done by submitting a request for the
same to the concerned Designated Intermediary who shall do the requisite, including
unblocking of the funds by the SCSB in the ASBA Account.

The Regidtrar to the Issue shall give instruction to the SCSB for unblocking the ASBA
Account on the Designated Date. QIBs and NlIs can neither withdraw nor lower the size of
their Bids at any stage.

REJECTION & RESPONSIBILITY FOR UPLOAD OF BIDS

The Designated Intermediaries are individually responsible for the acts, mistakes or errors or
omission in relation to:

1) the Bids accepted by the Designated Intermediaries,
2) the Bids uploaded by the Designated Intermediaries, and

3) the Bid Cum Application Forms accepted but not uploaded by the Designated
Intermediaries.

b) The BRLMs and their affiliate Syndicate Members, as the case may be, may reject Bids if all

d)

€)

the information required is not provided and the Bid Cum Application Form is incomplete in
any respect.

The SCSBs shall have no right to reject Bids, except in case of unavailability of adequate
fundsin the ASBA account or on technical grounds.

In case of QIB Bidders, only the (i) SCSBs (for Bids other than the Bids by Anchor
Investors); and (ii) BRLMs and their affiliate Syndicate Members (only in the Specified
Locations) have the right to reject bids. However, such rejection shall be made at the time of
receiving the Bid and only after assigning a reason for such rejection in writing.

All bids by QIBs, NlIs & RIlsBids can be rejected on technical grounds listed herein.

GROUNDS OF REJECTIONS

Bidders are advised to note that Bids are liable to be rgjected inter dia on the following
technical grounds:

«  Amount blocked does not tally with the amount payable for the Equity Shares applied for;
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In case of partnership firms, Equity Shares may be registered in the names of the
individual partners and no firm as such shall be entitled to apply;

Bid by persons not competent to contract under the Indian Contract Act, 1872 including
Minors, insane persons;

PAN not mentioned in the Bid Cum Application Form,

Bids at a price less than the Floor Price and Bids at a price more than the Cap Price;
GIR number furnished instead of PAN;

Bid for lower number of Equity Shares than specified for that category of investors,
Bids at Cut-off Price by Nllsand QIBs;

Submission of more than five Bid Cum Application Forms/Application Form as through a
single ASBA Account

Bids for number of Equity Shares which are not in multiples Equity Shares which are not
in multiples as specified in the RHP,

The amounts mentioned in the Bid Cum Application Form/Application Form does not
tally with the amount payable for the value of the Equity Shares Bid/Applied for;

Bids for lower number of Equity Shares than the minimum specified for that category of
investors;

Category not ticked;
Multiple Bids as defined in the RHP;

In case of Bids under power of attorney or by limited companies, corporate, trust etc.,
where relevant documents are not submitted;

Bid accompanied by Stock invest/ money order/ postal order/ cash/ cheque/ demand
draft/ pay order;

Signature of sole Bidder is missing;

Bid Cum Application Forms not delivered by the Bidder within the time prescribed as per
the Bid Cum Application Forms, Bid/lIssue Opening Date advertisement and the RHP and
as per the instructions in the RHP and the Bid Cum Application Forms;

In case no corresponding record is available with the Depositories that matches three
parameters namely, names of the Bidders (including the order of names of joint holders),
the Depository Participant’s identity (DP ID) and the beneficiary’s account number;

Bids for amounts greater than the maximum permissible amounts prescribed by the
regulations;

Bid by OCBs,

Bids by US persons other than in reliance on Regulation S or “qualified institutional
buyers” as defined in Rule 144 A under the Securities Act;

Inadequate funds in the bank account to block the Bid Amount specified in the Bid Cum
Application Form/Application Form at the time of blocking such Bid Amount in the bank
account;

Bids not uploaded on the terminals of the Stock Exchanges; and

Where no confirmation is received from SCSB for blocking of funds
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» Bids by SCSBs wherein a separate account in its own name held with any other SCSB is
not mentioned as the ASBA Account in the Bid Cum Application Form/Application
Form. Bids not duly signed by the sole/First Bidder;

» Bids by any persons outside Indiaif not in compliance with applicable foreign and Indian
laws,;

» Bidsthat do not comply with the securities laws of their respective jurisdictions are liable
to be rejected;

» Bids by persons prohibited from buying, selling or dealing in the shares directly or
indirectly by SEBI or any other regulatory authority;

» Bids by persons who are not eligible to acquire Equity Shares of the Company in terms of
al applicable laws, rules, regulations, guidelines, and approvals;

» Detailsof ASBA Account not provided in the Bid Cum Application Form

For details of ingtructions in relation to the Bid Cum Application Form, Bidders may refer to
the relevant section the GID.

BIDDERS ShOULD NOTE ThAT IN CASE ThE PAN, ThE DP ID AND CLIENT ID
MENTIONED IN ThE BID CUM APPLICATION FORM AND ENTERED INTO ThE
ELECTRONIC APPLICATION SYSTEM OF ThE STOCK EXChANGES BY ThE BIDS
COLLECTING INTERMEDIARIES DO NOT MATCh WITh PAN, ThE DP ID AND
CLIENT ID AVAILABLE IN ThE DEPOSITORY DATABASE, ThE BID CUM
APPLICATION FORM IS LIABLE TO BE REJECTED.

BASIS OF ALLOCATION

a)

b)

c)

d)

The SEBI ICDR Regulations, 2009 specify the alocation or Allotment that may be made to
various categories of Bidders in an Issue depending on compliance with the digibility
conditions. Certain details pertaining to the percentage of Issue size available for allocation to
each category is disclosed overleaf of the Bid Cum Application Form and in the RHP. For
detailsin relation to allocation, the Bidder may refer to the RHP.

Under-subscription in any category (except QIB Category) is alowed to be met with spill
over from any other category or combination of categories at the discretion of the Issuer and
in consultation with the BRLMs and the Designated Stock Exchange and in accordance with
the SEBI ICDR Regulations, 2009. Unsubscribed portion in QIB Category is not available for
subscription to other categories.

In case of under subscription in the Issue, spill-over to the extent of such under-subscription
may be permitted from the Reserved Portion to the Issue. For alocation in the event of an
under-subscription applicable to the Issuer, Bidders may refer to the RHP.

lllustration of the Book Building and Price Discovery Process

Bidders should note that this example is solely for illustrative purposes and is not specific to
the Issue; it also excludes Bidding by Anchor Investors.

Bidders can bid at any price within the Price Band. For instance, assume a Price Band of
Rs.20 to Rs 24 per share, Issue size of 3,000 Equity Shares and receipt of five Bids from
Bidders, details of which are shown in the table below. The illustrative book given below
shows the demand for the Equity Shares of the Issuer at various prices and is collated from
Bids received from various investors.

Bid Quantity Bid Amount (Rs.) Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
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Bid Amount (Rs.) Cumulative Quantity Subscri
1,500 22 3,000 100.00%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is afunction of demand at various prices. The highest price at which the
Issuer is able to Issue the desired number of Equity Sharesis the price at which the book cuts
off, i.e., Rs. 22.00 in the above example. The Issuer, in consultation with the BRLMs, may
finalise the Issue Price a or below such Cut-Off Price, i.e., a or below Rs. 22.00. All Bids at
or above this Issue Price and cut-off Bids are valid Bids and are considered for allocation in
the respective categories.

SECTION 6: ISSUEPROCEDURE IN FIXED PRICE ISSUE
This being Book Built Issue, this section is not applicable for this Issue.
SECTION 7: ALLOTMENT PROCEDURE AND BASIS OF ALLOTMENT

The Allotment of Equity Shares to Bidders other than Retail Individua Investors and Anchor
Investors may be on proportionate basis. For Basis of Allotment to Anchor Investors, Bidders may
refer to RHP. No Retail Individual Investor will be Allotted less than the minimum Bid Lot subject to
availability of sharesin Retail Individual Investor Category and the remaining available shares, if any
will be Allotted on a proportionate basis. The Issuer is required to receive a minimum subscription of
90% of the Issue (excluding any Issue for Sale of specified securities). However, in case the Issue is
in the nature of Issue for Sale only, then minimum subscription may not be applicable.

7.1 BASIS OF ALLOTMENT

Allotment will be made in consultation with the EMERGE Platform of NSE (The Designated Stock
Exchange). In the event of oversubscription, the allotment will be made on a proportionate basis in
marketable |ots as set forth hereunder:

(@) The total number of Shares to be allocated to each category as a whole shall be arrived at on a
proportionate basis i.e. the total number of Shares applied for in that category multiplied by the
inverse of the oversubscription ratio (number of Bidders in the category x number of Shares
applied for).

(b) The number of Shares to be alocated to the successful Bidders will be arrived a on a
proportionate basis in marketable lots (i.e. Total humber of Shares applied for into the inverse of
the over subscription ratio).

(c) For Bids where the proportionate allotment works out to less than 6,000 equity shares the
allotment will be made asfollows:

i.  Each successful Bidder shall be allotted 6,000 equity shares; and

ii.  The successful Bidder out of the total bidders for that category shall be determined by the
drawl of lotsin such a manner that the total number of Shares allotted in that category is equal
to the number of Shares worked out as per (b) above.

(d) If the proportionate allotment to an Bidder works out to a number that is not a multiple of 6,000
equity shares, the Bidder would be allotted Shares by rounding off to the nearest multiple of 6,000
equity shares subject to a minimum allotment of 6,000 equity shares.

(e) If the Shares dlotted on a proportionate basis to any category is more than the Shares allotted to
the Bidders in that category, the balance available Shares or allocation shall be first adjusted
against any category, where the allotted Shares are not sufficient for proportionate alotment to
the successful Bidder in that category, the balance Shares, if any, remaining after such adjustment
will be added to the category comprising Bidder applying for the minimum number of Shares. If
as aresult of the process of rounding off to the nearest multiple of 6,000 Equity Shares, resultsin
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the actual allotment being higher than the shares issued, the fina alotment may be higher at the
sole discretion of the Board of Directors, up to 110% of the size of the issue specified under the
Capital Structure mentioned in this RHP.

(f) The above proportionate allotment of Sharesin an Issue that is oversubscribed shall be subject to
thereservation for Retail individual Bidders as described below:

i. As the retail individua investor category is entitled to more than fifty per cent on
proportionate basis, the retail individual investors shall be allocated that higher percentage.

ii. The balance net issue of sharesto the public shall be made available for alotment to
» individual bidders other than retailsindividua investors and

» other investors, including corporate bodies/ ingtitutions irrespective of number of shares
applied for.

iii. The unsubscribed portion of the net issue to any one of the categories specified in a) or b)
shall/may be made available for alocation to biddersin the other category, if so required.

'Retail Individua Investor' means an investor who applies for shares of value of not more than Rs.
2,00,000/-.Investors may note that in case of over subscription allotment shall be on proportionate
basis and will be finalized in consultation with NSE.

The Executive Director / Managing Director of NSE- the Designated Stock Exchange in addition
to Book Running Lead Managers and Registrar to the Public Issue shall be responsible to ensure
that the basis of allotment is finalized in a fair and proper manner in accordance with the SEBI
(ICDR) Regulations.

7.2 DESIGNATED DATE AND ALLOTMENT OF EQUITY ShARES

(@) Designated Date:On the Designated Date, the SCSBs shall transfer the funds represented by
allocation of Equity Shares into the Public Issue Account with the Bankers to the I ssue.

(b) Issuance of Allotment Advice:Upon approval of the Basis of Allotment by the Designated
Stock Exchange, the Registrar shall upload the same on its website. On the basis of the
approved Basis of Allotment, the Issuer shall pass necessary corporate action to facilitate the
Allotment and credit of Equity Shares. Bidders are advised to instruct their Depository
Participant to accept the Equity Shares that may be allotted to them pursuant to the
Issue

Pursuant to confirmation of such corporate actions, the Registrar will dispatch Allotment
Advice to the Bidders who have been Allotted Equity Sharesin the Issue.

(c) Thedispatch of Allotment Advice shall be deemed avalid, binding and irrevocable contract.

(d) Issuer will ensure that: (i) the Allotment of Equity Shares; and (ii) initiate corporate action for
credit of shares to the successful Bidders Depository Account will be completed within 4
Working Days of the Issue Closing Date. The Issuer also ensures the credit of shares to the
successful Bidder depository account is completed within one Working Day from the date of
Allotment, after the funds are transferred from the Public Issue Account on the Designated
Date.

SECTION 8: INTEREST AND REFUNDS

8.1 COMPLETION OF FORMALITIES FOR LISTING & COMMENCEMENT OF
TRADING

The Issuer may ensure that al steps for the completion of the necessary formalities for listing
and commencement of trading at all the Stock Exchanges are taken within 6 Working Days of
the Bid/Issue Closing Date. The Registrar to the Issue may give instructions for credit to Equity
Shares the beneficiary account with DPs, and dispatch the Allotment Advice within 6 Working
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Days of the Bid/Issue Closing Date.
8.2 GROUNDS FOR REFUND
8.2.1 NON RECEIPT OF LISTING PERMISSION

An Issuer makes an application to the Stock Exchange(s) for permission to deal in/list and
for an official quotation of the Equity Shares. All the Stock Exchanges from where such
permission is sought are disclosed in Prospectus. The Designated Stock Exchange may be
as disclosed in the Prospectus with which the Basis of Allotment may be finalised.

If the permissions to deal in and for an official quotation of the Equity Shares are not
granted by any of the Stock Exchange(s), the Issuer may forthwith repay, without interest,
all moneys received from the Bidders in pursuance of the RHP/Prospectus.

If such money is not repaid within eight days after the Issuer becomes liable to repay it,
then the Issuer and every director of the Issuer who is an officer in default may, on and
from such expiry of eight days, be liable to repay the money, with interest at such rate, as
prescribed under Section 73 of the Companies Act, 2013 and as disclosed in the RHP.

8.2.2 NON RECEIPT OF MINIMUM SUBSCRIPTION

This Issue is not restricted to any minimum subscription level. This Issue is 100%
underwritten. As per Section 39 of the Companies Act, 2013, if the “stated minimum
amount” has not be subscribed and the sum payable on application is not received within a
period of 30 days from the date of the Red Herring Prospectus, the application money has to
be returned within such period as may be prescribed. If the Issuer does not receive the
subscription of 100% of the Issue through this issue document including devolvement of
Underwriters within sixty days from the date of closure of the Issue, the Issuer shall
forthwith refund the entire subscription amount received. If there is a delay beyond eight
days after the Issuer becomes liable to pay the amount, the Issuer shall pay interest
prescribed under section 73 of the Companies Act, 1956 (or the Company shall follow any
other substitutional or additional provisions as has been or may be notified under the
Companies Act, 2013).

8.2.3 MINIMUM NUMBER OF ALLOTTEES

The Issuer may ensure that the number of prospective Allottees to whom Equity Shares may
be allotted may not be less than 50 failing which the entire application monies may be
refunded forthwith.

8.3 MODE OF REFUND

Within 6 Working Days of the Bid/Issue Closing Date, the Registrar to the Issue may give
instructions to SCSBs for unblocking the amount in ASBA Account on unsuccessful Bids and
also for any excess amount blocked on Bids.

8.3.1 Mode of making refunds

The Registrar to the Issue may instruct the controlling branch of the SCSB to unblock the
funds in the relevant ASBA Account for any withdrawn, rejected or unsuccessful ASBA
Bids or in the event of withdrawal or failure of the Issue.

8.4 INTEREST IN CASE OF DELAY IN ALLOTMENT OR REFUND

The Issuer may pay interest at the rate of 15% per annum /or demat credits are not made to
Bidders or instructions for unblocking of fundsin the ASBA Account are not dispatched within
the 4 Working days of the Bid/lIssue Closing Date.

The Issuer may pay interest at 15% per annum for any delay beyond 6 days from the Bid/lssue
Closing Date, if Allotment is not made.
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SECTION 9: GLOSSARY AND ABBREVIATIONS

Unless the context otherwise indicates or implies, certain definitions and abbreviations used in this
document may have the meaning as provided below. References to any legidation, act or regulation
may be to such legidlation, act or regulation as amended fromtime to time.

Term

Acknowledgement Slip

Description

The dip or document issued by the Designated Intermediary to a Bidder

as proof of registration of the Bid.

Allotment/ Allot/ Allotted

Unless the context otherwise requires, issue / allotment of Equity Shares
pursuant to the Issue to successful Applicants.

Allottee(s)

Successful  Bidders(s) to whom Equity Shares have been
allotted/transferred.

Allotment Advice

Note or advice or intimation of Allotment sent to the successful Bidders
who have been or are to be Allotted the Equity Shares after the Basis of
Allotment has been approved by the Designated Stock Exchange.

ASBA | Application
Supported by Blocked
Amount

An application, whether physical or electronic, used by Bidders, to
make a Bid authorising an SCSB to block the Bid Amount in the ASBA
Account

Application Supported by
Blocked Amount
Form/Bid Cum
Application Form

An application from, whether physical or electronic, used by ASBA
Bidders/Applicants, which will be considered as the application for
Allotment in terms of the Red Herring Prospectus/ Prospectus.

ASBA Account

An account maintained with an SCSB and specified in the Bid Cum
Application Form submitted by Bidders for blocking the Bid Amount
mentioned in the Bid Cum Application Form

ASBA form/ Bid Cum
Application Form

An application form, whether physical or eectronic, used by Bidders
which will be considered as the application for Allotment in terms of
the Red Herring Prospectus/ Prospectus.

ASBA Application
Location(s) / Specified
Cities

Locations at which ASBA Applications can be uploaded by the SCSBs,
namely Mumbai, New Delhi, Chennai, Kolkata and Indore

Banker(s) to the Issue

The banks which are clearing members and registered with SEBI as
Banker to an Issue with whom the Public issue Account will be opened
and in this case being ICICI Bank Limited and Indusind Bank Limited

Basis of Allotment

The basis on which Equity Shares will be Allotted to the successful
Bidders under the Issue and which is described under chapter titled
“Issue Procedure” beginning on page 357 of this Prospectus.

Bid

An indication to make an issue during the Bid/Issue Period by a Bidder
pursuant to submission of the Bid Cum Application Form, to subscribe
to or purchase the Equity Shares at a price within the Price Band,
including al revisions and modifications thereto as permitted under the
SEBI ICDR Regulations in accordance with the Red Herring
Prospectus and Bid Cum Application Form

Bid Amount

The highest value of optional Bids indicated in the Bid Cum
Application Form and in the case of Retail Individua Bidders Bidding
at Cut Off Price, the Cap Price multiplied by the number of Equity
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Term

Description

Shares Bid for by such Retail Individual Bidder and mentioned in the
Bid Cum Application Form and payable by the Retail Individua Bidder
or blocked in the ASBA Account upon submission of the Bid in the
Issue

Bid/ Issue Closing Date

The date after which the Syndicate, the Designated Branches and the
Registered Brokers will not accept any Bids, which has been notified in
al edition of the English national newspaper Business Standard, al
edition of the Hindi national newspaper Business Standard, and of the
Regional newspaper Indore Samachar, each with wide circulation and
in case of any revision, the extended Bid/Issue Closing Date has aso
been notified on the website and terminals of the Syndicate and SCSBs,
as required under the SEBI ICDR Regulations

Bid/ Issue Opening Date

The date on which the Syndicate, the Designated Branches and the
Registered Brokers started accepting Bids, which has been notified in
all edition of the English national newspaper Business Standard, al
edition of the Hindi national newspaper Business Standard, and of the
Regional newspaper Indore Samachar, each with wide circulation, and
in case of any revision, the extended Bid/Issue Opening Date also to be
notified on the website and terminals of the Syndicate and SCSBs, as
required under the SEBI ICDR Regulations.

Bid/ Issue Period The period between the Bid/lssue Opening Date and the Bid/lssue
Closing Date, inclusive of both days, during which Bidders submitted
their Bids, including any revisions thereof.

ASBA Form The form used by a Bidder, to make a Bid and which will be considered
as the application for Allotment in terms of the Red Herring Prospectus

Bidder Any prospective investor who makes a Bid/Application pursuant to the

terms of the DRHP/RHP/Prospectus and the Bid Cum Application
Form. In case of issues undertaken through the fixed price process, all
references to a Bidder/Applicants should be construed to mean an
Applicant

Book Building Process

Book building process, as provided in Schedule XI of the SEBI ICDR
Regulations, in terms of which the Issueis being made

Book Running Lead

Managers or BRLMs

The book running lead managers to the Issue

Broker Centres

Broker centres notified by the Stock Exchanges, where the Bidders can
submit the Bid Cum Application Forms to a Registered Broker. The
details of such broker centres, along with the names and contact details
of the Registered Brokers, are available on the website of NSE.

Business Day

Monday to Saturday (except 2nd & 4th Saturday of a month and public
holidays)

CAN or Confirmation of

The note or advice or intimation sent to each successful Bidder

Allocation Note indicating the Equity Shares which will be Allotted/transferred , after
approval of Basis of Allotment by the Designated Stock Exchange.
Cap Price The higher end of the Price Band, above which the Issue Price will not
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Term Description
be finalised and above which no Bids will be accepted

Client ID Client Identification Number maintained with one of the
Depositoriesin relation to demat account.

Collecting Depository | A depository participant as defined under the Depositories Act, 1996,

Participant or CDPs registered with SEBI and who is €ligible to procure Bids at the
Designated CDP Locations in terms of circular  no.
CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015 issued by
SEBI

Cut-off Price Issue Price, which shall be any price within the Price Band finalised by
our Company in consultation with the BRLMs. Only Retail Individual
Bidders are entitlted to Bid at the Cut-off Price. QIBs and Non
Institutional Bidders are not entitled to Bid at the Cut-off Price.
Such branch of the SCSBs which coordinate Applications under this

Controlling Issue by the ASBA Applicants with the Registrar to the Issue and the

Branch/Designated Stock Exchanges and a list of which is avalable at

Branch http://www.sebi.gov.in or a such other website as may be prescribed by
SEBI from time to time

DP Depository Participant

DPID Depository Participant’s Identification Number
Depositories registered with SEBI under the Securities and Exchange

Depositories Board of India (Depositories and Participants) Regulations, 1996, as

amended from time to time, being NSDL and CDSL

Demographic Details

The demographic details of the Bidders such as their address, PAN,
occupation and bank account details

Designated Branches

Such branches of the SCSBs which may collect the Bid Cum
Application Forms used by Bidders/Applicants (exc Anchor Investor)
and a list of which is available on
http://www.sebi.gov.infcms/sebi_data/attachdocs/1316087201341.html

Designated
Locations

CDP

Such locations of the CDPs where Bidders can submit the Bid Cum
Application Forms to Collecting Depository Participants.
The details of such Designated CDP Locations, along with names and

contact details of the Collecting Depository Participants eligible to
accept Bid Cum Application Forms are available on the respective
websites of the Stock Exchanges (www.nseindia.com) and updated
from time to time

Designated Date

The date on which the Collection Banks transfer funds from the public
issue Accounts, and the SCSBs issue instructions for transfer of funds
from the ASBA Accounts, to the Public Issue Account or the Refund
Account, as appropriate, in terms of the Red Herring Prospectus/
Prospectus following which the Board of Directors may Allot Equity
Shares to successful Biddersin the Issue.

Designated
Intermediary(ies)

Syndicate, Sub-Syndicate Members/agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are authorized to collect Bid Cum Application
Forms from the Bidders, in relation to the Issue

Designated

RTA

Such centres of the RTAs where Bidder submitted the Bud cum
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Term Description

Locations Application Forms. The details of such Designated RTA Locations,
along with the names and contact details of the RTAs are available on
the respective websites of the Stock Exchange (www.nseindia.com) and
updated from time to time

Designated Stock | The designated stock exchange as disclosed in the Red herring

Exchange prospectus/ Prospectus of the issuer

Designated CDP | Such centres of the CDPs where Bidders can submit the Bid Cum

Locations Application Forms. The details of such Designated CDP Locations,
aong with names and contact details of the Collecting Depository
Participants eligible to accept Bid Cum Application Forms are available
on the website of the Stock Exchange (www.nseindia.com) and updated
from time to time

Discount Discount to the Issue Price that may be provided to Bidders/Applicants
in accordance with the SEBI ICDR Regulations, 2009.
This Draft Red Herring Prospectus dated September 15, 2016 issued in

Draft Red Herring | accordance with the SEBI ICDR Regulations, which does not contain

Prospectus or DRHP

complete particulars of the price at which the Equity Shares will be
Allotted and the size of the Issue

Employees of an Issuer as defined under SEBI ICDR Regulations, 2009
and including, in case of anew company, persons in the permanent and

Employees full time employment of the promoting companies excluding the
promoters and immediate relatives of the promoters. For further details,
Bidder/Applicant may refer to the Red Herring Prospectus/ Prospectus

Equity Shares Equity Shares of the Issuer

FCNR Account Foreign Currency Non-Resident Account

First/sole Bidder

Bidder whose name shall be mentioned in the Bid Cum Application
Form or the Revision Form and in case of joint Bids, whose name shall
also appear as the first holder of the beneficiary account held in joint
names

Fli(s)

Foreign Ingtitutional Investors as defined under the SEBI (Foreign
Ingtitutional Investors) Regulations, 1995 and registered with SEBI
under applicable lawsin India

Fixed Price Issue / Fixed
Price Process / Fixed

The Fixed Price process as provided under SEBI ICDR Regulations,
2009, in terms of which the Issue is being made

Price Method
The lower end of the Price Band, subject to any revision thereto, at or
Floor Price above which the Issue Price will be finalised and below which no Bids
will be accepted
Foreign Portfolio Investors as defined under the Securities and
FPIs Exchange Board of India (Foreign Portfolio Investors) Regulations,
2014
FPO Further Public Offering
|ssuer/Company The Issuer proposing the initial public Offering /further public Offering

as applicable

Maximum RII Allottees

The maximum number of RIls who can be Allotted the minimum Bid
Lot. This is computed by dividing the total number of Equity Shares
available for Allotment to RIls by the minimum Bid Lot
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MICR Magnetic Ink Character Recognition - nine-digit code as appearing on a

cheque leaf

Mutual Fund(s)

A mutual fund registered with SEBI under the SEBI (Mutual Funds)
Regulations, 1996, as amended from timeto time

Mutual Funds Portion

5% of the QIB Category (excluding the Anchor Investor Portion)
available for alocation to Mutual Funds only, being such number of
equity shares as disclosed in the DRHP/RHP/Prospectus and Bid Cum
Application Form

NEFT National Electronic Fund Transfer

NRE Account Non-Resident External Account
NRIs from such jurisdictions outside India where it is not unlawful to

NRI make an issue or invitation un_der the Iss&_Je f_:\nd_ in relation to yvhom the
DRHP/RHP/Prospectus constitutes an invitation to subscribe to or
purchase the Equity Shares

NRO Account Non-Resident Ordinary Account

Net Issue The Issue less reservation portion

Non-Institutiona
Investors or NIIs

All Bidders/Applicants, including sub accounts of Flls registered with
SEBI which are foreign corporates or foreign individuals and FPIs
which are Category |11 foreign portfolio investors, that are not QIBs or
RIBs and who have Bid for Equity Shares for an amount of more than
[J 200,000 (but not including NRIs other than Eligible NRIs)

Non-Institutional

The portion of the Issue being such number of Equity Shares available

Category for alocation to NlIs on a proportionate basis and as disclosed in the
DRHP/RHP/Prospectus and the Bid Cum Application Form
. A person resident outside India, as defined under FEMA and includes
Non-Resident

Fllsand FPIs

OCB/Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly
or indirectly to the extent of at least 60% by NRIs including overseas
trusts, in which not less than 60% of beneficial interest is irrevocably
held by NRIs directly or indirectly and which was in existence on
October 3, 2003 and immediately before such date had taken benefits
under the general permission granted to OCBs under FEMA

Issue

Public issue of equity shares of the issuer

Other Investors

The final price, less discount (if applicable) at which the Equity Shares
may be Allotted to Bidders other than Anchor Investors, in terms of the
Prospectus. Equity Shares will be Allotted to Anchor Investors at the
Anchor Investor Issue Price The Issue Price may be decided by the
Issuer in consultation with the Book Running Lead Manager(s)

The final price at which Equity Shares will be Allotted in terms of the
Red Herring Prospectus Prospectus. The Issue Price has been decided

Issue Price by our Company in consultation with the BRLMs on the Pricing Date in
accordance with the Book-Building Process and the Red Herring
Prospectus

PAN Permanent Account Number allotted under the Income Tax Act, 1961
Price band of a minimum price of Rs.19 per Equity Share (Floor Price)

Price Band and the maximum price of Rs.22 per Equity Share (Cap Price) including

revisions thereof.
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Term

Description

The Price Band and the minimum Bid Lot size for the Issue has been
decided by our Company in consultation with the BRLMs and has been
advertised at least five Working Days prior to the Bid/Issue Opening
Date, in al edition of the English nationa newspaper Business
Standard, all edition of the Hindi national newspaper Business Standard
and edition of the regional newspaper Indore Samachar, each with wide
circulation

Pricing date

The date on which our Company in consultation with the BRLMs, will
finalise the Issue Price

Prospectus

The Prospectus to be filed with the RoC on or after the Pricing Date in
accordance with Section 26 of the Companies Act, 2013, and the SEBI
ICDR Regulations containing, inter alia, the Issue Price, the size of the
Issue and certain other information

Public Issue Account

Account opened with the Banker to the Issue i.e. ICICI Bank Limited
and Indusind Bank Limited under Section 40 of the Companies Act,
2013 to receive monies from the SCSBs from the bank accounts of the
bidders on the Designated Date.

Qualified Ingtitutional | Qualified Ingtitutional Buyers as defined under Regulation 2(1)(zd) of
Buyersor QIBs the SEBI (ICDR) Regulations, 2009.
RTGS Real Time Gross Settlement

Red Herring Prospectus
or RHP

The Red Herring Prospectus to be issued in accordance with Section 32
of the Companies Act, 2013, and the provisions of the SEBI ICDR
Regulations, which will not have complete particulars of the price at
which the Equity Shares will be issued and the size of the Issue,
including any addenda or corrigenda thereto.

The Red Herring Prospectus will be registered with the RoC at least
three days before the Bid/Issue Opening Date and will become the
Prospectus upon filing with the RoC on or after the Pricing Date

Refund Account(s)

The account opened with the Refund Bank(s), from which refunds, if
any, of the whole or part of the Bid Amount (excluding refund to
Bidders) shall be made.

Refund Bank(s) / Refund
Banker(s)

Bank which is/ are clearing member(s) and registered with the SEBI as
Bankers to the Issue at which the Refund Account will be opened, in
this case being ICICI Bank Limited

Refund through electronic
transfer of funds

Refunds through NECS, direct credit, RTGS or NEFT, as applicable

Registrar and  Share
Transfer Agentsor RTAS

Registrar and share transfer agents registered with SEBI and eligible to
procure Applications at the Designated RTA Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015 issued by SEBI

Registrar /Registrar to the
Issue

Registrar to the Issue, in this case being Bigshare Services Private
Limited having registered office a E/2, Ansa Industrial Estate,
Sakivihar Road, Sakinaka, Andheri East, Mumbai— 400 072, India

Reserved  Category /

Categories of persons eligible for making Bids under reservation
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Term Description
Categories portion.

Revision Form

Form used by the Bidders, to modify the quantity of the Equity Shares
or the Bid Amount in any of their Bid Cum Application Forms or any
previous Revision Form(s)

Reservation Portion

The portion of the issue reserved for category of eligible Bidders as
provided under the SEBI (ICDR) Regulations, 2009

RoC

The Registrar of Companies

SEBI

The Securities and Exchange Board of India constituted under the
Securities and Exchange Board of India Act, 1992

SEBI ICDR Regulations,
2009

The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009

SCSB/ Self  Certified
Syndicate Banker

Shall mean a Banker to an Issue registered under SEBI (Bankers to an
Issue) Regulations, 1994, as amended from time to time, and which
issue the service of making Bids/Application/s Supported by Blocked
Amount including blocking of bank account and a list of which is
available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised
Intermediaries or at such other website as may be prescribed by SEBI
from time to time

Specified Locations

Bidding centres where the Syndicate accepted Bid Cum Application
Forms from Bidders, alist of which is available on the website of SEBI
(www.sebi.gov.in) and updated from time to time

Stock Exchanges/ SE

The stock exchanges as disclosed in the DRHP/RHP/Prospectus of the
Issuer where the Equity Shares Allotted pursuant to the Issue are
proposed to be listed

Syndicate or Members of
the Syndicate

The BRLMs and the Syndicate Members

Syndicate Agreement

Agreement dated October 10, 2016 entered into amongst the BRLMs,
the Syndicate Members, our Company in relation to the procurement of
Bid Cum Application Forms by Syndicate

Intermediaries registered with SEBI who are permitted to carry out

Syndicate Members activities as an underwriter, namely, Nirmal Bang Securities Private
Limited and Choice Equity Broking Private Limited
Underwriter Pantomath Capital Advisors Private Limited and Indian Overseas Bank

Underwriting Agreement

The agreement dated October 15, 2016 entered into between the
Underwriter and our Company

Working Day

“Working Day” means all days, other than second and fourth Saturday
of the month, Sunday or a public holiday, on which commercial banks
in Mumbai are open for business; provided however, with reference to
the time period between (a) announcement of Price Band; and (b)
Bid/Issue Period, “Working Day” shall mean all days, excluding all
Saturdays, Sundays or a public holiday, on which commercial banksin
Mumbai are open for business, and with reference to the time period
between the Bid/Issue Closing Date and the listing of the Equity Shares
on the Stock Exchanges, “Working Day” shall mean all trading days of
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Description
Stock Exchanges, excluding Sundays and bank holidays
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RESTRICTIONS ON FOREIGN OWNERShIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991 of the
Government of India and Foreign Exchange Management Act, 1999 (“FEMA”). While the Industrial
Policy, 1991 prescribes the limits and the conditions subject to which foreign investment can be made
in different sectors of the Indian economy, FEMA regulates the precise manner in which such
investment may be made. Under the Industrial Policy, unless specifically restricted, foreign
investment is freely permitted in all sectors of Indian economy up to any extent and without any prior
approvals, but the foreign investor is required to follow certain prescribed procedures for making such
investment.

The Government of India, from time to time, has made policy pronouncements on Foreign Direct
Investment (“FDI”) through press notes and press releases. The Department of Industrial Policy and
Promotion, Ministry of Commerce and Industry, Government of India (“DIPP”), has issued
consolidated FDI Policy Circular of 2016 (“FDI Policy 2016”), which with effect from June 7, 2016,
consolidates and supersedes al previous press notes, press releases and clarifications on FDI Policy
issued by the DIPP that were in force. Further, DIPP has issued Press note 5, dated June 24, 2016
which introduces few changes in FDI Policy 2016. The Government proposes to update the
consolidated circular on FDI policy once every year and therefore, FDI Policy 2016 will be valid until
the DIPP issues an updated circular.

The Reserve Bank of India (“RBI”) also issues Master Circular on Foreign Investment in India every
year. Presently, FDI in Indiais being governed by Master circular on Foreign Investment dated July
01, 2015 as updated from time to time by RBI. In terms of the Master Circular, an Indian company
may issue fresh shares to people resident outside India (who is eligible to make investments in India,
for which dligibility criteriaare as prescribed). Such fresh issue of shares shall be subject to inter-alia,
the pricing guidelines prescribed under the Master Circular. The Indian company making such fresh
issue of shares would be subject to the reporting requirements, inter-alia with respect to consideration
for issue of shares and also subject to making certain filings including filing of Form FC-GPR.

Under the current FDI Policy of 2016, foreign direct investment in micro and small enterprises is
subject to sectoral caps, entry routes and other sectoral regulations. At present 100 % foreign direct
investment through automatic route is permitted in the sector in which our Company operates.
Therefore applicable foreign investment up to 100% is permitted in our company under automatic
route.

The transfer of shares between an Indian resident and a non-resident does not require the prior
approval of the FIPB or the RBI, subject to fulfilment of certain conditions as specified by DIPP/RBI,
from time to time. Such conditions include (i) the activities of the investee company are under the
automatic route under the FDI Policy and transfer does not attract the provisions of the Takeover
Regulations; (ii) the non-resident shareholding is within the sectoral limits under the FDI Policy; and
(iii) the pricing is in accordance with the guidelines prescribed by the SEBI/ RBI. As per the existing
policy of the Government of India, OCBs cannot participate in this Issue and in accordance with the
extant FDI guidelines on sectoral caps, pricing guidelines etc. as amended by Reserve bank of India,
from time to time. Investors are advised to confirm their digibility under the relevant laws before
investing and / or subsequent purchase or sale transaction in the Equity Shares of Our Company

The Equity Shares have not been and will not be registered ued the U.S. Securities Act of
1933, as amended (“US Securities Act) or any other state securities laws in the United States of
America and may not be sold or offered within the United States of America, or to, or for the
account or benefit of “US Persons” as defined in Regulation S of the U.S. Securities Act), except
pursuant to exemption from, or in a transaction not subject to, the registration requirements of
US Securities Act and applicable state securities laws.

Accordingly, the equity shares are beig offered and sold only outside the United States of
America in an offshore transaction in reliance upon Regulation S under the US Securities Act
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and the applicable laws of the jurisdiction where those offers and sale occuturther, no offer

to the public (as defined under Directive 20003/71/EC, together with any amendments) and
implementing measures thereto, (the “Prospectus Directive”) has been or will be made in
respect of theRed herring Prospectus or otherwise in respect of the Bonds, in any member
State of the European Economic Area which has implemented the Prospectus Directive except
for any such offer made under exemptions available under the Prospectus Directive, provided
that no such offer shall result in a requirement to publish or supplement @rospectus pursuant
to the Prospectus Directive, in respect of thRed herring Prospectus or otherwise in respect of
the Bonds. Any forwarding, distribution or reproduction of this document in whole or in part is
unauthorised. Failure to comply with this directive may result in a violation of the Securities
Act or the applicable laws of other jurisdictions. Any investment decision should be made on the
basis of the final terms and conditions of the Bonds and the information contained in ¢Red
herring Prospectus

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other
jurisdiction outside India and may not be offered or sold, and Application may not be made by
personsin any such jurisdiction, except in compliance with the applicable laws of such jurisdiction.

The above information is given for the benefit of the Applicants. Our Company and the Lead Manager
are not liable for any amendments or modification or changes in applicable laws or regulations, which
may occur after the date of the Red Herring Prospectus. Applicants are advised to make their
independent investigations and ensure that the Applications are not in violation of laws or regulations
applicable to them and do not exceed the applicable limits under the laws and regulations.
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SECTION VIII — MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

Pursuant to Schedule Il to the Companies Act and the SEBI Regulations, the main provisions of our
Articles relating, inter alia, to voting rights, dividend, lien, forfeiture, restrictions on transfer and
transmission of Equity Shares or debentures and/or on their consolidation/splitting are detailed below.
Please note that each provision herein below is numbered as per the corresponding article number in
our Articles and capitalized/defined terms herein have the same meaning given to them in our
Articles.
Sr. No Particulars

1. No regulation contained in Table “F” in the First Schedule | Table F Applicable.

to Companies Act, 2013 shall apply to this Company but
the regulations for the Management of the Company and for
the observance of the Members thereof and their
representatives shall be as set out in the relevant provisions
of the Companies Act, 2013 and subject to any exercise of
the statutory powers of the Company with reference to the
repeal or alteration of or addition to its regulations by
Special Resolution as prescribed by the said Companies
Act, 2013 be such as are contained in these Articles unless
the same are repugnant or contrary to the provisions of the
Companies Act, 2013 or any amendment thereto.

Interpretation Clause

2. In the interpretation of these Articles the following
expressions shall have the following meanings unless
repugnant to the subject or context:

(& "The Act" means the Companies Act, 2013 and | Act
includes any statutory modification or re-enactment
thereof for the time being in force.

(b) “These Articles" means Articles of Association for the | Articles
time being in force or as may be altered from time to
time vide Special Resolution.

(c) “Auditors" means and includes those persons | Auditors
appointed as such for the time being of the Company.

(d) "Capitd" means the share capital for the time being | Capital
raised or authorized to be raised for the purpose of the
Company.

(e) “The Company” shall mean AGRO PHOS INDIA | Company
LIMITED

(f) “Executor” or “Administrator” means a person who | Executor

has obtained a probate or letter of administration, as | or Administrator
the case may be from a Court of competent
jurisdiction and shall include a holder of a Succession
Certificate authorizing the holder thereof to negotiate
or transfer the Share or Shares of the deceased
Member and shal aso include the holder of a
Certificate granted by the Administrator Genera
under section 31 of the Administrator General Act,
1963.

(g) "Lega Representative’ means a person who in law | Legal Representative
represents the estate of a deceased Member.

(h) Words importing the masculine gender aso include | Gender
the feminine gender.

(i) "In Writing" and “Written" includes printing | In Writing and Written
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Sr. No

Particulars

lithography and other modes of representing or
reproducing wordsin avisible form.

()

The marginal notes hereto shall not affect the

construction thereof.

Marginal notes

(k)

“Meeting” or “General Meeting” means a meeting of
members.

Meeting or General Meeting

(1)

"Month" means a calendar month.

Month

(m)

"Annua General Meeting" means a General Meeting
of the Members held in accordance with the provision
of section 96 of the Act.

Annual General Meeting

(n)

"Extra-Ordinary General Meeting" means an
Extraordinary General Meeting of the Members duly
called and congtituted and any adjourned holding
thereof.

Extra-Ordinary General

Meeting

(0)

“National Holiday” means and includes a day
declared as National Holiday by the Central
Government.

National holiday

(p)

“Non-retiring Directors” means a director not subject
to retirement by rotation.

Non-retiring Directors

(9

"Office” means the registered Office for the time
being of the Company.

Office

“Ordinary Resolution” and “Special Resolution” shall
have the meanings assigned thereto by Section 114 of
the Act.

Ordinary  and

Resolution

Special

(9)

“Person" shall be deemed to include corporations and
firms aswell asindividuals.

Person

(t)

“Proxy” means an instrument whereby any person is
authorized to vote for a member at General Meeting
on Pall and includes attorney duly constituted under
the power of attorney.

Proxy

(u)

“The Register of Members” means the Register of
Members to be kept pursuant to Section 88(1) (a) of
the Act.

Register of Members

v)

"Seal" means the common seal for the time being of
the Company.

Seal

(w)

"Specia Resolution" shall have the meanings assigned
to it by Section 114 of the Act.

Special Resolution

(x)

Words importing the Singular number include where
the context admits or requires the plural number and
vice versa.

Singular number

v)

“The Statutes” means the Companies Act, 2013and
every other Act for the time being in force affecting
the Company.

Statutes

@)

“These presents” means the Memorandum of
Association and the Articles of Association as
originaly framed or as altered from time to time.

These presents

)

“Variation” shall include abrogation; and “vary” shall
include abrogate.

Variation

(bb)

“Year” means the calendar year and “Financial Year”
shall have the meaning assigned thereto by Section
2(41) of the Act.

Year and Financial Year
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Sr.No  Particulars
Save as aforesaid any words and expressions contained in

these Articles shall bear the same meanings as in the Act or
any statutory modifications thereof for the time being in
force.

Expressions in the Act to

bear the same meaning in
Articles

CAPITAL

a) The Authorized Share Capita of the Company shall
be such amount as may be mentioned in Clause V of
Memorandum of Association of the Company from
time to time.

Authorized Capital.

b) The minimum paid up Share capita of the Company
shall be Rs.1,00,000/- or such other higher sum as
may be prescribed in the Act from time to time.

The Company may in General Meeting from time to time
by Ordinary Resolution increase its capital by creation of
new Shares which may be unclassfied and may be
classified at the time of issue in one or more classes and of
such amount or amounts as may be deemed expedient. The
new Shares shall be issued upon such terms and conditions
and with such rights and privileges annexed thereto as the
resolution shall prescribe and in particular, such Shares may
be issued with a preferential or quaified right to dividends
and in the distribution of assets of the Company and with a
right of voting at General Meeting of the Company in
conformity with Section 47 of the Act. Whenever the
capital of the Company has been increased under the
provisions of this Article the Directors shall comply with
the provisions of Section 64 of the Act.

Increase of capital by the
Company how carried into
effect

Except so far as otherwise provided by the conditions of
issue or by these Presents, any capital raised by the creation
of new Shares shall be considered as part of the existing
capital, and shall be subject to the provisons herein
contained, with reference to the payment of calls and
installments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

New Capital
existing capital

same as

The Board shall have the power to issue a part of authorized
capital by way of non-voting Shares at price(s) premia,
dividends, digibility, volume, quantum, proportion and
other terms and conditions as they deem fit, subject
however to provisons of law, rules, regulations,
notifications and enforceable guidelines for the time being
inforce.

Non Voting Shares

Subject to the provisions of the Act and these Articles, the
Board of Directors may issue redeemable preference shares
to such persons, on such terms and conditions and at such
times as Directors think fit either at premium or at par, and
with full power to give any person the option to call for or
be dlotted shares of the company either at premium or at
par, such option being exercisable at such times and for
such consideration as the Board thinks fit.

Redeemable Preference

Shares

The holder of Preference Shares shall have a right to vote
only on Resolutions, which directly affect the rights

Voting rights of preference
shares
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Sr.No  Particulars

attached to his Preference Shares.

9. On the issue of redeemable preference shares under the | Provisions to apply on issue
provisions of Article 7 hereof, the following provisions- | of Redeemable Preference
shall take effect: Shares
€)] No such Shares shall be redeemed except out of

profits of which would otherwise be available for
dividend or out of proceeds of a fresh issue of shares
made for the purpose of the redemption;

(b) No such Shares shal be redeemed unless they are
fully paid;

(c) Subject to section 55(2)(d)(i) the premium, if any
payable on redemption shall have been provided for
out of the profits of the Company or out of the
Company's security premium account, before the
Shares are redeemed;

(d) Where any such Shares are redeemed otherwise then
out of the proceeds of afresh issue, there shall out of
profits which would otherwise have been available for
dividend, be transferred to a reserve fund, to be called
"the Capita Redemption Reserve Account”, a sum
equal to the nominal amount of the Shares redeemed,
and the provisions of the Act relating to the reduction
of the share capital of the Company shall, except as
provided in Section 55 of the Act apply as if the
Capital Redemption Reserve Account were paid-up
share capital of the Company; and

(e) Subject to the provisions of Section 55 of the Act, the
redemption of preference shares hereunder may be
effected in accordance with the terms and conditions
of their issue and in the absence of any specific terms
and conditions in that behalf, in such manner as the
Directors may think fit. The reduction of Preference
Shares under the provisions by the Company shall not
be taken as reducing the amount of its Authorized
Share Capita

10. | The Company may (subject to the provisions of sections 52, | Reduction of capital
55, 56, both inclusive, and other applicable provisions, if
any, of the Act) from time to time by Special Resolution
reduce
(a) the share capital;

(b) any capital redemption reserve account; or

(¢) any security premium account

In any manner for the time being, authorized by law and in

particular capital may be paid off on the footing that it may

be caled up again or otherwise. This Article is not to

derogate from any power the Company would have, if it

were omitted.

11. | Any debentures, debenture-stock or other securities may be | Debentures

issued at a discount, premium or otherwise and may be
issued on condition that they shall be convertible into
shares of any denomination and with any privileges and
conditions as to redemption, surrender, drawing, allotment
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Sr. No

Particulars

of shares, attending (but not voting) at the General Meeting,

appointment of Directors and otherwise. Debentures with
the right to conversion into or allotment of shares shall be
issued only with the consent of the Company in the Genera
Meeting by a Special Resolution.

12.

The Company may exercise the powers of issuing sweat
equity shares conferred by Section 54 of the Act of a class
of shares aready issued subject to such conditions as may
be specified in that sections and rules framed thereunder.

Issue of Sweat Equity
Shares

13.

The Company may issue shares to Employees including its
Directors other than independent directors and such other
persons as the rules may alow, under Employee Stock
Option Scheme (ESOP) or any other scheme, if authorized
by a Special Resolution of the Company in general meeting
subject to the provisions of the Act, the Rules and
applicable guidelines made there under, by whatever name
caled.

ESOP

14.

Notwithstanding anything contained in these articles but
subject to the provisions of sections 68 to 70 and any other
applicable provision of the Act or any other law for the time
being in force, the company may purchase its own shares or
other specified securities.

Buy Back of shares

15.

Subject to the provisions of Section 61 of the Act, the
Company in general meeting may, from time to time, sub-
divide or consolidate all or any of the share capita into
shares of larger amount than its existing share or sub-divide
its shares, or any of them into shares of smaller amount
than is fixed by the Memorandum; subject nevertheless, to
the provisions of clause (d) of sub-section (1) of Section 61;
Subject as aforesaid the Company in general meeting may
also cancel shares which have not been taken or agreed to
be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Consolidation, SubDivision
And Cancellation

16.

Subject to compliance with applicable provision of the Act
and rules framed thereunder the company shall have power
to issue depository receiptsin any foreign country.

Issue of Depository Receipts

17.

Subject to compliance with applicable provision of the Act
and rules framed thereunder the company shall have power
to issue any kind of securities as permitted to be issued
under the Act and rules framed thereunder.

Issue of Securities

MODIFICATION OF CLASS RIGhTS

18.

(a) If at any time the share capital, by reason of the issue of
Preference Shares or otherwise is divided into different
classes of shares, all or any of the rights privileges attached
to any class (unless otherwise provided by the terms of
issue of the shares of the class) may, subject to the
provisions of Section 48 of the Act and whether or not the
Company is being wound-up, be varied, modified or dealt,
with the consent in writing of the holders of not less than
three-fourths of the issued shares of that class or with the
sanction of a Special Resolution passed at a separate

Modification of rights
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general meeting of the holders of the shares of that class.

The provisions of these Articles relating to genera
meetings shall mutatis mutandis apply to every such
Separate class of meeting.

Provided that if variation by one class of shareholders
affects the rights of any other class of shareholders, the
consent of three-fourths of such other class of shareholders
shall aso be obtained and the provisions of this section
shall apply to such variation.

(b) The rights conferred upon the holders of the Shares
including Preference Share, if any of any class issued with
preferred or other rights or privileges shal, unless
otherwise expressly provided by the terms of the issue of
shares of that class, be deemed not to be modified,
commuted, affected, abrogated, dealt with or varied by the
creation or issue of further shares ranking pari passu
therewith.

New Issue of Shares not t(
affect rights attached to
existing shares of that class.

19.

Subject to the provisions of Section 62 of the Act and these
Articles, the shares in the capital of the company for the
time being shall be under the control of the Directors who
may issue, allot or otherwise dispose of the same or any of
them to such persons, in such proportion and on such terms
and conditions and either at a premium or at par and at such
time as they may from time to time think fit and with the
sanction of the company in the General Meeting to give to
any person or persons the option or right to call for any
shares either at par or premium during such time and for
such consideration as the Directors think fit, and may issue
and allot sharesin the capital of the company on payment in
full or part of any property sold and transferred or for any
services rendered to the company in the conduct of its
business and any shares which may so be allotted may be
issued as fully paid up shares and if so issued, shal be
deemed to be fully paid shares.

Shares at thedisposal of the
Directors.

20.

The Company may issue shares or other securities in any
manner whatsoever including by way of a preferential offer,
to any persons whether or not those persons include the
persons referred to in clause (@) or clause (b) of sub-section
(1) of section 62 subject to compliance with section 42 and
62 of the Act and rules framed thereunder.

Power to issue shares o
preferential basis.

21.

The shares in the capital shall be numbered progressively
according to their several denominations and except in the
manner hereinbefore mentioned no share shall be sub-
divided. Every forfeited or surrendered share shall continue
to bear the number by which the same was originally
distinguished.

Shares should be Numbered
progressively and no share
to be subdivided.

22.

An application signed by or on behalf of an applicant for
shares in the Company, followed by an alotment of any
shares therein, shall be an acceptance of shares within the
meaning of these Articles, and every person who thus or
otherwise accepts any shares and whose name is on the

Acceptance of Shares.
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Register shall for the purposes of these Articles, be a

Member.

23.

Subject to the provisions of the Act and these Articles, the
Directors may allot and issue shares in the Capital of the
Company as payment or part payment for any property
(including goodwill of any business) sold or transferred,
goods or machinery supplied or for services rendered to the
Company either in or about the formation or promotion of
the Company or the conduct of its business and any shares
which may be so allotted may be issued as fully paid-up or
partly paid-up otherwise than in cash and if so issued, shall
be deemed to be fully paid-up or partly paid-up shares as
aforesaid.

Directors may allot shares
as full paid-up

24.

The money (if any) which the Board shall on the allotment
of any shares being made by them, require or direct to be
paid by way of deposit, call or otherwise, in respect of any
shares alotted by them shall become a debt due to and
recoverable by the Company from the allottee thereof and
shall be paid by him, accordingly.

Deposit and call etc.to be ¢
debt payable immediately.

25.

Every Member, or his heirs, executors, administrators, or
legal representatives, shall pay to the Company the portion
of the Capital represented by his share or shares which may,
for the time being, remain unpaid thereon, in such amounts
at such time or times, and in such manner as the Board
shall, from time to time in accordance with the Company’s
regulations, require on date fixed for the payment thereof.

Liability of Members.

26.

Shares may be registered in the name of any limited
company or other corporate body but not in the name of a
firm, an insolvent person or a person of unsound mind.

Registration of Shares.

RETURN ON ALLOTMENTS TO BE MADE OR
RESTRICTIONS ON ALLOTMENT

27.

The Board shall observe the redtrictions as regards
alotment of shares to the public and as regards return on
allotments contained in Sections 39 of the Act.

CERTIFICATES

28.

(@) Every member shall be entitled, without payment, to
one or more certificates in marketable lots, for al the
shares of each class or denomination registered in his
name or if the Directors so approve (upon paying such
fee as provided in the relevant laws) to severa
certificates, each for one or more of such shares and
the company shall complete and have ready for
delivery such certificates within two months from the
date of alotment, unless the conditions of issue
thereof otherwise provide, or within one month of the
receipt of application for registration of transfer,
transmission, sub-division, consolidation or renewal
of any of its shares as the case may be. Every
certificate of shares shall be under the sea of the
company and shall specify the number and distinctive
numbers of shares in respect of which it isissued and

Share Certificates.
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(b)

(©)

amount paid-up thereon and shall be in such form as
the directors may prescribe or approve, provided that
in respect of a share or shares held jointly by severa
persons, the company shall not be bound to issue more
than one certificate and delivery of a certificate of
shares to one of several joint holders shal be
sufficient delivery to all such holder. Such certificate
shall be issued only in pursuance of a resolution
passed by the Board and on surrender to the Company
of its letter of allotment or its fractional coupons of
requisite value, save in cases of issues against letter of
acceptance or of renunciation or in cases of issue of
bonus shares. Every such certificate shall be issued
under the sed of the Company, if any, which shall be
affixed in the presence of two Directors or persons
acting on behalf of the Directors under a duly
registered power of attorney and the Secretary or some
other person appointed by the Board for the purpose
and two Directors or their attorneys and the Secretary
or other person shall sign the share certificate,
provided that if the composition of the Board permits
of it, at least one of the aforesaid two Directors shall
be a person other than a Managing or whole-time
Director. Particulars of every share certificate issued
shall be entered in the Register of Members against
the name of the person, to whom it has been issued,
indicating the date of issue.

Any two or more joint allottees of shares shall, for the
purpose of this Article, be treated as a single member,
and the certificate of any shares which may be the
subject of joint ownership, may be delivered to
anyone of such joint owners on behaf of al of them.
For any further certificate the Board shall be entitled,
but shall not be bound, to prescribe a charge not
exceeding Rupees Fifty. The Company shall comply
with the provisions of Section 39 of the Act.

A Director may sign a share certificate by affixing his
signature thereon by means of any machine,
equipment or other mechanical means, such as
engraving in metal or lithography, but not by means of
a rubber stamp provided that the Director shall be
responsible for the safe custody of such machine,
eguipment or other material used for the purpose.

29.

If any certificate be worn out, defaced, mutilated or torn or
if there be no further space on the back thereof for
endorsement of transfer, then upon production and
surrender thereof to the Company, a new Certificate may be
issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the
company deem adequate, being given, a new Certificate in
lieu thereof shall be given to the party entitled to such lost

Issue of new certificates in
place of those defaced, los
or destroyed.
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or destroyed Certificate. Every Certificate under the Article

shall be issued without payment of fees if the Directors so
decide, or on payment of such fees (not exceeding Rs.50/-
for each certificate) as the Directors shall prescribe.
Provided that no fee shall be charged for issue of new
certificates in replacement of those which are old, defaced
or worn out or where there is no further space on the back
thereof for endorsement of transfer.

Provided that notwithstanding what is stated above the
Directors shall comply with such Rules or Regulation or
requirements of any Stock Exchange or the Rules made
under the Act or the rules made under Securities Contracts
(Regulation) Act, 1956, or any other Act, or rules
applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply
to debentures of the Company.

30.

() If any share stands in the names of two or more persons,
the person first named in the Register shall as regard
receipts of dividends or bonus or service of notices and all
or any other matter connected with the Company except
voting at meetings and the transfer of the shares, be deemed
sole holder thereof but the joint-holders of a share shall be
severally aswell asjointly liable for the payment of all calls
and other payments due in respect of such share and for all
incidentals thereof according to the Company’s regulations.

The first named joint holder
deemed Sole holdr.

(b) The Company shall not be bound to register more than
three persons as the joint holders of any share.

Maximum number of joint
holders.

31.

Except as ordered by a Court of competent jurisdiction or
as by law required, the Company shall not be bound to
recognise any equitable, contingent, future or partial
interest in any share, or (except only asis by these Articles
otherwise expressly provided) any right in respect of a
share other than an absolute right thereto, in accordance
with these Articles, in the person from time to time
registered as the holder thereof but the Board shall be at
liberty at its sole discretion to register any share in the joint
names of any two or more persons or the survivor or
survivors of them.

Company not bound to
recognise any interest in
share other than that of
registered holders.

32.

If by the conditions of allotment of any share the whole or
part of the amount or issue price thereof shall be payable by
installment, every such installment shall when due be paid
to the Company by the person who for the time being and
from time to time shall be the registered holder of the share
or hislegal representative.

Installment on shares to be
duly paid.

UNDERWRITING AND BROKERAGE

33.

Subject to the provisions of Section 40 (6) of the Act, the
Company may at any time pay a commission to any person
in consideration of his subscribing or agreeing, to subscribe
(whether absolutely or conditionally) for any shares or
debentures in the Company, or procuring or agreeing to
procure subscriptions (whether absolutely or conditionally)

Commission
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for any shares or debentures in the Company but so that the

commission shall not exceed the maximum rates laid down
by the Act and the rules made in that regard. Such
commission may be satisfied by payment of cash or by
allotment of fully or partly paid shares or partly in one way
and partly in the other.

34.

The Company may pay on any issue of shares and
debentures such brokerage as may be reasonable and
lawful.

Brokerage

CALLS

35.

(1) The Board may, from time to time, subject to the terms
on which any shares may have been issued and subject
to the conditions of allotment, by a resolution passed at
ameeting of the Board and not by a circular resolution,
make such calls as it thinks fit, upon the Members in
respect of all the moneys unpaid on the shares held by
them respectively and each Member shall pay the
amount of every call so made on him to the persons and
at the time and places appointed by the Board.

(2) A call may be revoked or postponed at the discretion of
the Board.

(3) A call may be made payable by installments.

Directors may make calls

36.

Fifteen days’ notice in writing of any call shall be given by
the Company specifying the time and place of payment, and
the person or persons to whom such call shall be paid.

Notice of Calls

37.

A call shal be deemed to have been made at the time when
the resolution of the Board of Directors authorising such
call was passed and may be made payable by the members
whose names appear on the Register of Members on such
date or at the discretion of the Directors on such subsequent
date as may be fixed by Directors.

Calls to date from

resolution.

38.

Whenever any calls for further share capital are made on
shares, such calls shal be made on uniform basis on all
shares falling under the same class. For the purposes of this
Article shares of the same nominal value of which different
amounts have been paid up shal not be deemed to fdl
under the same class.

Calls on uniform basis.

39.

The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call and may extend
such time as to all or any of the members who on account
of the residence at a distance or other cause, which the
Board may deem fairly entitled to such extension, but no
member shall be entitled to such extension save as a matter
of grace and favour.

Directors may extend time.

40.

If any Member fails to pay any cal due from him on the
day appointed for payment thereof, or any such extension
thereof as aforesaid, he shall be liable to pay interest on the
same from the day appointed for the payment thereof to the
time of actual payment at such rate as shall from time to
time be fixed by the Board not exceeding 21% per annum
but nothing in this Article shall render it obligatory for the

Calls to carry interest.
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Board to demand or recover any interest from any such

member.

41.

If by the terms of issue of any share or otherwise any
amount is made payable a any fixed time or by
installments at fixed time (whether on account of the
amount of the share or by way of premium) every such
amount or installment shall be payable as if it were a call
duly made by the Directors and of which due notice has
been given and all the provisions herein contained in
respect of calls shal apply to such amount or installment
accordingly.

Sums deemed to be calls.

42.

On the trial or hearing of any action or suit brought by the
Company against any Member or his representatives for the
recovery of any money claimed to be due to the Company
in respect of his shares, if shall be sufficient to prove that
the name of the Member in respect of whose shares the
money is sought to be recovered, appears entered on the
Register of Members as the holder, at or subsequent to the
date at which the money is sought to be recovered is alleged
to have become due on the share in respect of which such
money is sought to be recovered in the Minute Books: and
that notice of such call was duly given to the Member or his
representatives used in pursuance of these Articles: and that
it shall not be necessary to prove the appointment of the
Directors who made such cal, nor that a quorum of
Directors was present at the Board at which any call was
made was duly convened or constituted nor any other
matters whatsoever, but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

Proof on trial of suit for
money due on shres.

43.

Neither ajudgment nor a decree in favour of the Company
for calls or other moneys due in respect of any shares nor
any part payment or satisfaction thereunder nor the receipt
by the Company of a portion of any money which shall
from time to time be due from any Member of the
Company in respect of his shares, either by way of principal
or interest, nor any indulgence granted by the Company in
respect of the payment of any such money, shall preclude
the Company from thereafter proceeding to enforce
forfeiture of such shares as hereinafter provided.

Judgment, decree, partial
payment motto proceed for
forfeiture.

44,

(@ The Board may, if it thinks fit, receive from any
Member willing to advance the same, all or any part of
the amounts of his respective shares beyond the sums,
actually called up and upon the moneys so paid in
advance or upon so much thereof, from time to time
and at any time thereafter as exceeds the amount of the
calls then made upon and due in respect of the shares
on account of which such advances are made the
Board may pay or alow interest, at such rate as the
member paying the sum in advance and the Board
agree upon. The Board may agree to repay at any time
any amount so advanced or may at any time repay the
same upon giving to the Member three months’ notice

Payments in Anticipation of
calls may carry interest
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in writing: provided that moneys paid in advance of

calls on shares may carry interest but shall not confer a
right to dividend or to participate in profits.

(b) No Member paying any such sum in advance shall be
entitled to voting rights in respect of the moneys so
paid by him until the same would but for such
payment become presently payable. The provisions of
this Article shall mutatis mutandis apply to calls on
debentures issued by the Company.

LIEN

45.

The Company shall have afirst and paramount lien upon all
the sharesdebentures (other than fully paid-up
shares/debentures) registered in the name of each member
(whether solely or jointly with others) and upon the
proceeds of sale thereof for all moneys (whether presently
payable or not) called or payable at a fixed time in respect
of such shares/debentures and no equitable interest in any
share shall be created except upon the footing and condition
that this Article will have full effect. And such lien shall
extend to al dividends and bonuses from time to time
declared in respect of such sharesdebentures. Unless
otherwise agreed the registration of a transfer of
shares/debentures shall operate as a waver of the
Company’s lien if any, on such shares/debentures. The
Directors may at any time declare any shares/debentures
wholly or in part to be exempt from the provisions of this
clause.

Company to have Lien on
shares.

46.

For the purpose of enforcing such lien the Directors may
sell the shares subject thereto in such manner as they shall
think fit, but no sale shall be made until such period as
aforesaid shall have arrived and until notice in writing of
the intention to sell shall have been served on such member
or the person (if any) entitled by transmission to the shares
and default shall have been made by him in payment,
fulfillment of discharge of such debts, liabilities or
engagements for seven days after such notice. To give
effect to any such sale the Board may authorise some
person to transfer the shares sold to the purchaser thereof
and purchaser shall be registered as the holder of the shares
comprised in any such transfer. Upon any such sale as the
Certificates in respect of the shares sold shall stand
cancelled and become null and void and of no effect, and
the Directors shall be entitled to issue a new Certificate or
Certificates in lieu thereof to the purchaser or purchasers
concerned.

As to enforcing lien by sale.

47.

The net proceeds of any such sale shall be received by the
Company and applied in or towards payment of such part of
the amount in respect of which the lien exists asis presently
payable and the residue, if any, shall (subject to lien for
sums not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares

Application of proceeds of
sale.
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FORFEITURE AND SURRENDER OF ShARES

48.

If any Member failsto pay the whole or any part of any call
or installment or any moneys due in respect of any shares
either by way of principal or interest on or before the day
appointed for the payment of the same, the Directors may,
at any time thereafter, during such time as the call or
installment or any part thereof or other moneys as aforesaid
remains unpaid or a judgment or decree in respect thereof
remains unsatisfied in whole or in part, serve a notice on
such Member or on the person (if any) entitled to the shares
by transmission, requiring him to pay such cal or
installment of such part thereof or other moneys as remain
unpaid together with any interest that may have accrued and
all reasonable expenses (legal or otherwise) that may have
been accrued by the Company by reason of such non-
payment. Provided that no such shares shall be forfeited if
any moneys shall remain unpaid in respect of any call or
installment or any part thereof as aforesaid by reason of the
delay occasioned in payment due to the necessity of
complying with the provisions contained in the relevant
exchange control laws or other applicable laws of India, for
thetime being in force.

If call or installment not
paid, notice may be given.

49.

The notice shall name a day (not being less than fourteen
days from the date of notice) and a place or places on and at
which such cal or installment and such interest thereon as
the Directors shall determine from the day on which such
call or installment ought to have been paid and expenses as
aforesaid are to be paid.

The notice shall aso state that, in the event of the non-
payment at or before the time and at the place or places
appointed, the shares in respect of which the call was made
or installment is payable will be liable to be forfeited.

Terms of notice.

50.

If the requirements of any such notice as aforesaid shall not
be complied with, every or any share in respect of which
such notice has been given, may at any time thereafter but
before payment of all calls or installments, interest and
expenses, due in respect thereof, be forfeited by resolution
of the Board to that effect. Such forfeiture shall include all
dividends declared or any other moneys payable in respect
of the forfeited share and not actually paid before the
forfeiture.

On default of payment,
shares to be forfeited.

51.

When any shares have been forfeited, notice of the
forfeiture shall be given to the member in whose name it
stood immediately prior to the forfeiture and an entry of the
forfeiture, with the date thereof shall forthwith be made in
the Register of Members.

Notice of forfeiture to a
Member

52.

Any shares so forfeited, shall be deemed to be the property
of the Company and may be sold, re-alotted, or otherwise
disposed of, either to the origina holder thereof or to any

Forfeited shares to be
property of the Company
and may be sold etc.
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other person, upon such terms and in such manner as the

Board in their absolute discretion shall think fit.

53.

Any Member whose shares have been forfeited shall
notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, on demand &l cals,
installments, interest and expenses owing upon or in respect
of such shares at the time of the forfeiture, together with
interest thereon from the time of the forfeiture until
payment, at such rate as the Board may determine and the
Board may enforce the payment of the whole or a portion
thereof as if it were a new cal made at the date of the
forfeiture, but shall not be under any obligation to do so.

Members still liable to pay
money owing at time of
forfeiture and interest.

54.

The forfeiture shares shall involve extinction at the time of
the forfeiture, of al interest in al claims and demand
against the Company, in respect of the share and al other
rights incidental to the share, except only such of those
rights as by these Articles are expressly saved.

Effect of forfeiture.

55.

A declaration in writing that the declarant is a Director or
Secretary of the Company and that shares in the Company
have been duly forfeited in accordance with these articles
on a date stated in the declaration, shal be conclusive
evidence of the facts therein stated as against all persons
claiming to be entitled to the shares.

Evidence ofForfeiture.

56.

The Company may receive the consideration, if any, given
for the share on any sale, re-allotment or other disposition
thereof and the person to whom such share is sold, re-
allotted or disposed of may be registered as the holder of
the share and he shall not be bound to see to the application
of the consideration: if any, nor shal histitle to the share be
affected by any irregularly or invalidity in the proceedings
in reference to the forfeiture, sale, re-allotment or other
disposal of the shares.

Title of purchaser and
allottee of Forfeited shares.

57.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Article, the certificate or
certificates originally issued in respect of the relative shares
shall (unless the same shall on demand by the Company
have been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and of
no effect, and the Directors shall be entitled to issue a
duplicate certificate or certificates in respect of the said
shares to the person or persons entitled thereto.

Cancellation of share
certificate in respect of
forfeited shares.

58.

In the meantime and until any share so forfeited shall be
sold, re-allotted, or otherwise dealt with as aforesaid, the
forfeiture thereof may, at the discretion and by a resolution
of the Directors, be remitted as a matter of grace and favour
and not as was owing thereon to the Company at the time of
forfeiture being declared with interest for the same unto the
time of the actua payment thereof if the Directors shall
think fit to receive the same, or on any other terms which
the Director may deem reasonable.

Forfeiture may be remitted.

59.

Upon any sale after forfeiture or for enforcing a lien in

Validity of sale
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purported exercise of the powers hereinbefore given, the

Board may appoint some person to execute an instrument of
transfer of the Shares sold and cause the purchaser's name
to be entered in the Register of Members in respect of the
Shares sold, and the purchasers shal not be bound to see to
the regularity of the proceedings or to the application of the
purchase money, and after his name has been entered in the
Register of Members in respect of such Shares, the validity
of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

60.

The Directors may, subject to the provisions of the Act,
accept a surrender of any share from or by any Member
desirous of surrendering on such terms the Directors may
think fit.

Surrender of shares.

TRANSFER AND TRANSMISSION OF ShARES

61.

(@ Theinstrument of transfer of any sharein or debenture
of the Company shall be executed by or on behalf of
both the transferor and transferee.

(b) The transferor shall be deemed to remain a holder of
the share or debenture until the name of the transferee
is entered in the Register of Members or Register of
Debenture holdersin respect thereof.

Execution of the instrument
of shares.

62.

The instrument of transfer of any share or debenture shall
be in writing and all the provisions of Section 56 and
statutory modification thereof including other applicable
provisions of the Act shall be duly complied with in respect
of al transfers of shares or debenture and registration
thereof.

The instrument of transfer shal be in a common form
approved by the Exchange;

Transfer Form.

63.

The Company shall not register a transfer in the Company
other than the transfer between persons both of whose
names are entered as holders of beneficial interest in the
records of a depository, unless a proper instrument of
transfer duly stamped and executed by or on behalf of the
transferor and by or on behalf of the transferee and
specifying the name, address and occupation if any, of the
transferee, has been delivered to the Company along with
the certificate relating to the shares or if no such share
certificate is in existence along with the letter of alotment
of the shares: Provided that where, on an application in
writing made to the Company by the transferee and bearing
the stamp, required for an instrument of transfer, it is
proved to the satisfaction of the Board of Directors that the
instrument of transfer signed by or on behalf of the
transferor and by or on behalf of the transferee has been
lost, the Company may register the transfer on such terms
as to indemnity as the Board may think fit, provided further
that nothing in this Article shall prejudice any power of the
Company to register as shareholder any person to whom the

Transfer not to be registered
except on production of
instrument of transfer.
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right to any shares in the Company has been transmitted by

operation of law.

64.

Subject to the provisions of Section 58 of the Act and
Section 22A of the Securities Contracts (Regulation) Act,
1956, the Directors may, decline to register—

() any transfer of shares on which the company has alien.
That registration of transfer shall however not be refused
on the ground of the transferor being either alone or jointly
with any other person or persons indebted to the Company
on any account whatsoever;

Directors may refuse to

register transfer.

65.

If the Company refuses to register the transfer of any share
or transmission of any right therein, the Company shall
within one month from the date on which the instrument of
transfer or intimation of transmission was lodged with the
Company, send notice of refusal to the transferee and
transferor or to the person giving intimation of the
transmission, as the case may be and there upon the
provisions of Section 56 of the Act or any statutory
modification thereof for the time being in force shall apply.

Notice of refusal to be given
to transferor and transferee.

66.

No fee shall be charged for registration of transfer,
transmission, Probate, Succession Certificate and letter of
administration, Certificate of Death or Marriage, Power of
Attorney or similar other document with the Company.

No fee on transfer.

67.

The Board of Directors shall have power on giving not less
than seven days pervious notice in accordance with section
91 and rules made thereunder close the Register of
Members and/or the Register of debentures holders and/or
other security holders at such time or times and for such
period or periods, not exceeding thirty days at a time, and
not exceeding in the aggregate forty five days at atime and
not exceeding in the aggregate forty five days in each year
asit may seem expedient to the Board.

Closure of
Members  or
holder or other
holders.

Register of
debenture
security

68.

The instrument of transfer shall after registration be
retained by the Company and shall remain in its custody.
All instruments of transfer which the Directors may decline
to register shall on demand be returned to the persons
depositing the same. The Directors may cause to be
destroyed all the transfer deeds with the Company after
such period as they may determine.

Custody of transfer Deeds.

69.

Where an application of transfer relates to partly paid
shares, the transfer shall not be registered unless the
Company gives notice of the application to the transferee
and the transferee makes no objection to the transfer within
two weeks from the receipt of the notice.

Application for transfer of
partly paid shares.

70.

For this purpose the notice to the transferee shall be deemed
to have been duly given if it is dispatched by prepaid
registered post/speed post/ courier to the transferee at the
address given in the instrument of transfer and shall be
deemed to have been duly delivered at the time at which it
would have been delivered in the ordinary course of post.

Notice to transferee.

71.

(@ On the death of a Member, the survivor or survivors,

Recognition of legal
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where the Member was a joint holder and his nominee

or nominees or legal representatives where he was a
sole holder, shall be the only person recognized by the
Company as having any title to his interest in the
shares.

(b) Before recognising any executor or administrator or

legal representative, the Board may require him to
obtain a Grant of Probate or Letters Administration or
other legal representation as the case may be, from
some competent court in India.
Provided nevertheless that in any case where the
Board in its absolute discretion thinks fit, it shall be
lawful for the Board to dispense with the production
of Probate or letter of Administration or such other
legal representation upon such terms as to indemnity
or otherwise, as the Board in its absolute discretion,
may consider adequate

() Nothing in clause () above shall release the estate of
the deceased joint holder from any liability in respect
of any share which had been jointly held by him with
other persons.

representative.

72.

The Executors or Administrators of a deceased Member or
holders of a Succession Certificate or the Legd
Representatives in respect of the Shares of a deceased
Member (not being one of two or more joint holders) shall
be the only persons recognized by the Company as having
any title to the Shares registered in the name of such
Members, and the Company shall not be bound to
recognize such Executors or Administrators or holders of
Succession Certificate or the Legal Representative unless
such Executors or Administrators or Legal Representative
shall have first obtained Probate or Letters of
Administration or Succession Certificate as the case may be
from a duly constituted Court in the Union of India
provided that in any case where the Board of Directors in
its absol ute discretion thinks fit, the Board upon such terms
as to indemnity or otherwise as the Directors may deem
proper dispense with production of Probate or Letters of
Administration or Succession Certificate and register
Shares standing in the name of a deceased Member, as a
Member. However, provisions of this Article are subject to
Sections 72 of the Act.

Titles of Shares of decease
Member

73.

Where, in case of partly paid Shares, an application for
registration is made by the transferor, the Company shall
give notice of the application to the transferee in
accordance with the provisions of Section 56 of the Act.

Notice of application when
to be given

74.

Subject to the provisions of the Act and these Articles, any
person becoming entitled to any share in consequence of
the death, lunacy, bankruptcy, insolvency of any member or
by any lawful means other than by a transfer in accordance
with these presents, may, with the consent of the Directors
(which they shall not be under any obligation to give) upon

Registration of persons
entitled to share otherwise
than by transfer.
(transmission clause).
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producing such evidence that he sustains the character in

respect of which he proposes to act under this Article or of
this title as the Director shall require either be registered as
member in respect of such shares or elect to have some
person nominated by him and approved by the Directors
registered as Member in respect of such shares; provided
nevertheless that if such person shal elect to have his
nominee registered he shall testify his election by executing
in favour of his nominee an instrument of transfer in
accordance so he shall not be freed from any liability in
respect of such shares. This clause is hereinafter referred to
as the ‘Transmission Clause’.

75.

Subject to the provisions of the Act and these Articles, the
Directors shall have the same right to refuse or suspend
register a person entitled by the transmission to any shares
or his nominee as if he were the transferee named in an
ordinary transfer presented for registration.

Refusal to register nominee.

76.

Every transmission of a share shall be verified in such
manner as the Directors may require and the Company may
refuse to register any such transmission until the same be so
verified or until or unless an indemnity be given to the
Company with regard to such registration which the
Directors at their discretion shall consider sufficient,
provided nevertheless that there shall not be any obligation
on the Company or the Directors to accept any indemnity.

Board may require evidence
of transmission.

7.

The Company shall incur no liability or responsibility
whatsoever in consequence of its registering or giving
effect to any transfer of shares made, or purporting to be
made by any apparent legal owner thereof (as shown or
appearing in the Register or Members) to the prejudice of
persons having or claiming any equitable right, title or
interest to or in the same shares notwithstanding that the
Company may have had notice of such equitable right, title
or interest or notice prohibiting registration of such transfer,
and may have entered such notice or referred thereto in any
book of the Company and the Company shall not be bound
or require to regard or attend or give effect to any notice
which may be given to them of any equitable right, title or
interest, or be under any liability whatsoever for refusing or
neglecting so to do though it may have been entered or
referred to in some book of the Company but the Company
shall nevertheless be at liberty to regard and attend to any
such notice and give effect thereto, if the Directors shall so
think fit.

Company not liable for
disregard of a notice
prohibiting registration of
transfer.

78.

In the case of any share registered in any register
maintained outside India the instrument of transfer shall be
in a form recognized by the law of the place where the
register is maintained but subject thereto shall be as near to
the form prescribed in Form no. SH-4 hereof as
circumstances permit.

Form of transfer Outside
India.

79.

No transfer shall be made to any minor, insolvent or person

No transfer to insolvent etc.
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of unsound mind.

NOMINATION

80.

i)  Notwithstanding anything contained in the articles,
every holder of securities of the Company may, at any
time, nominate a person in whom his’her securities
shall vest in the event of his’her death and the
provisions of Section 72 of the Act shall apply in
respect of such nomination.

ii) No person shall be recognized by the Company as a
nominee unless an intimation of the appointment of
the said person as nominee has been given to the
Company during the lifetime of the holder(s) of the
securities of the Company in the manner specified
under Section 72 of the Act read with Rule 19 of the
Companies (Share Capita and Debentures) Rules,
2014

iii) The Company shall not be in any way responsible for
transferring the securities consequent upon such
nomination.

iv) If the holder(s) of the securities survive(s) nominee,
then the nomination made by the holder(s) shall be of
no effect and shall automatically stand revoked.

Nomination

81.

A nominee, upon production of such evidence as may be
required by the Board and subject as hereinafter provided,
elect, either-

(i) to be registered himself as holder of the security, as
the case may be; or

(if) to make such transfer of the security, as the case may
be, as the deceased security holder, could have made;

(iii) if the nominee elects to be registered as holder of the
security, himself, as the case may be, he shall deliver
or send to the Company, a notice in writing signed by
him stating that he so elects and such notice shall be
accompanied with the death certificate of the deceased
security holder as the case may be;

(iv) anominee shall be entitled to the same dividends and
other advantages to which he would be entitled to, if
he were the registered holder of the security except
that he shall not, before being registered as a member
in respect of his security, be entitled in respect of it to
exercise any right conferred by membership in relation
to meetings of the Company.

Provided further that the Board may, at any time, give

notice requiring any such person to elect either to be

registered himself or to transfer the share or debenture, and
if the notice is not complied with within ninety days, the

Board may thereafter withhold payment of all dividends,

bonuses or other moneys payable or rights accruing in

respect of the share or debenture, until the requirements of
the notice have been complied with.

Transmission of Securities
by nominee

DEMATERIALISATION OF ShARES
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82. | Subject to the provisons of the Act and Rules made | Dematerialisation of
thereunder the Company may offer its members facility to | Securities

hold securitiesissued by it in dematerialized form.

JOINT hOLDER

83.

Where two or more persons are registered as the holders of
any share they shall be deemed to hold the same as joint
Shareholders with benefits of survivorship subject to the
following and other provisions contained in these Articles.

Joint holders

84.

(@ The Joint holders of any share shall be liable severaly
as well as jointly for and in respect of al calls and
other payments which ought to be made in respect of
such share.

Joint and several liabilities
for all payments in respect
of shares.

(b) on the death of any such joint holders the survivor or
survivors shall be the only person recognized by the
Company as having any title to the share but the Board
may reguire such evidence of death as it may deem fit
and nothing herein contained shall be taken to release
the estate of a deceased joint holder from any liability
of shares held by them jointly with any other person;

Title of survivors.

(c) Any one of two or more joint holders of a share may
give effectual receipts of any dividends or other
moneys payable in respect of share; and

Receipts of one sufficient.

(d) only the person whose name stands first in the
Register of Members as one of the joint holders of any
share shall be entitled to delivery of the certificate
relating to such share or to receive documents from
the Company and any such document served on or
sent to such person shall deemed to be service on all
the holders.

Delivery of certificate and
giving of notices to first
named holders.

ShARE WARRANTS

85.

The Company may issue warrants subject to and in
accordance with provisions of the Act and accordingly the
Board may in its discretion with respect to any Share which
is fully paid upon application in writing signed by the
persons registered as holder of the Share and authenticated
by such evidence (if any) as the Board may, from time to
time, require as to the identity of the persons signing the
application and on receiving the certificate (if any) of the
Share and the amount of the stamp duty on the warrant and
such fee as the Board may, from time to time, require, issue
a share warrant.

Power to issue share

warrants

86.

(8 The bearer of a share warrant may at any time deposit
the warrant at the Office of the Company and so long
as the warrant remains so deposited, the depositor
shall have the same right of signing a requisition for
call in ameeting of the Company and of attending and
voting and exercisng the other privileges of a
Member at any meeting held after the expiry of two
clear days from the time of deposit, as if his name
were inserted in the Register of Members as the
holder of the Share included in the deposit warrant.

Deposit of share warrants
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(b) Not more than one person shall be recognized as

depositor of the Share warrant.
(c) The Company shall, on two day's written notice,
return the deposited share warrant to the depositor.

87.

(@) Subject as herein otherwise expressy provided, no
person, being a bearer of a share warrant, shall sign a
requisition for caling a meeting of the Company or
attend or vote or exercise any other privileges of a
Member at a meeting of the Company, or be entitled
to receive any notice from the Company.

(b) The bearer of a share warrant shall be entitled in all
other respects to the same privileges and advantages
asif he were named in the Register of Members as the
holder of the Share included in the warrant, and he
shall be a Member of the Company.

Privileges and disabilities of
the holders of share warrant

88.

The Board may, from time to time, make bye-laws as to
terms on which (if it shall think fit), a new share warrant or
coupon may be issued by way of renewa in case of
defacement, |oss or destruction.

Issue of new share warrant
coupons

CONVERSION OF ShARES INTO STOCK

89.

The Company may, by ordinary resolution in General

Meeting.

a) convert any fully paid-up sharesinto stock; and

b) re-convert any stock into fully paid-up shares of any
denomination.

Conversion of shares into
stock or reconversion.

90.

The holders of stock may transfer the same or any part
thereof in the same manner as and subject to the same
regulation under which the shares from which the stock
arose might before the conversion have been transferred or
as near thereto as circumstances admit, provided that, the
Board may, from time to time, fix the minimum amount of
stock transferable so however that such minimum shall not
exceed the nominal amount of the shares from which the
stock arose.

Transfer of stock.

91.

The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and
advantages as regards dividends, participation in profits,
voting at meetings of the Company, and other matters, as if
they hold the shares for which the stock arose but no such
privilege or advantage shall be conferred by an amount of
stock which would not, if existing in shares , have
conferred that privilege or advantage.

Rights of stock
holders.

92.

Such of the regulations of the Company (other than those
relating to share warrants), as are applicable to paid up
share shall apply to stock and the words ‘“share” and
“shareholders” in those regulations shall include “stock”
and “stockholders” respectively.

Regulations.

BORROWING POWERS

93.

Subject to the provisions of the Act and these Articles, the
Board may, from time to time at its discretion, by a
resolution passed at a meeting of the Board generaly raise

Power to borrow.
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or borrow money by way of deposits, loans, overdrafts,

cash credit or by issue of bonds, debentures or debenture-
stock (perpetua or otherwise) or in any other manner or
from any person, firm, company, co-operative society, any
body corporate, bank, ingtitution, whether incorporated in
India or abroad, Government or any authority or any other
body for the purpose of the Company and may secure the
payment of any sums of money so received, raised or
borrowed; provided that the total amount borrowed by the
Company (apart from temporary loans obtained from the
Company’s Bankers in the ordinary course of business)
shall not without the consent of the Company in General
Meeting exceed the aggregate of the paid up capital of the
Company and its free reserves that isto say reserves not set
apart for any specified purpose.

94.

Subject to the provisions of the Act and these Articles, any
bonds, debentures, debenture-stock or any other securities
may be issued at a discount, premium or otherwise and with
any special privileges and conditions as to redemption,
surrender, allotment of shares, appointment of Directors or
otherwise; provided that debentures with the right to
alotment of or conversion into shares shall not be issued
except with the sanction of the Company in General
Meeting.

Issue of dscount etc. or with
special privileges.

95.

The payment and/or repayment of moneys borrowed or
raised as aforesaid or any moneys owing otherwise or debts
due from the Company may be secured in such manner and
upon such terms and conditions in all respects as the Board
may think fit and in particular by mortgage, charter, lien or
any other security upon all or any of the assets or property
(both present and future) or the undertaking of the
Company including its uncalled capital for the time being,
or by a guarantee by any Director, Government or third
party, and the bonds, debentures and debenture stocks and
other securities may be made assignable, free from equities
between the Company and the person to whom the same
may be issued 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 any person or Company as
the case may be.

Securing payment or
repayment  of  Moneys
borrowed.

96.

Any bonds, debentures, debenture-stock or their securities
issued or to be issued by the Company shall be under the
control of the Board who may issue them upon such terms
and conditions, and in such manner and for such
consideration as they shall consider to be for the benefit of
the Company.

Bonds, Debentures etc. to be
under the control of the
Directors.

97.

If any uncalled capital of the Company is included in or
charged by any mortgage or other security the Directors
shall subject to the provisions of the Act and these Articles
make calls on the members in respect of such uncalled

Mortgage of uncalled

Capital.
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capital in trust for the person in whose favour such

mortgage or security is executed.

98.

Subject to the provisions of the Act and these Articlesif the
Directors or any of them or any other person shall incur or
be about to incur any liability whether as principal or surely
for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be
executed any mortgage, charge or security over or affecting
the whole or any part of the assets of the Company by way
of indemnity to secure the Directors or person so becoming
liable as aforesaid from any lossin respect of such liability.

Indemnity may be given.

MEETINGS OF MEMBERS

99.

All the Genera Mesetings of the Company other than
Annual General Mestings shall be called Extra-ordinary
General Mestings.

Distinction between AGM &
EGM.

100.

(@) The Directors may, whenever they think fit, convene an
Extra-Ordinary Genera Meeting and they shall on
requisition of Members made in compliance with
Section 100 of the Act, forthwith proceed to convene
Extra-Ordinary General Meeting of the members

Extra-Ordinary General
Meeting by Board and by
requisition

(b) If at any time there are not within India sufficient
Directors capable of acting to form a quorum, or if the
number of Directors be reduced in number to less than
the minimum number of Directors prescribed by these
Articles and the continuing Directors fail or neglect to
increase the number of Directors to that number or to
convene a General Mesting, any Director or any two
or more Members of the Company holding not less
than one-tenth of the total paid up share capital of the
Company may call for an Extra-Ordinary Genera
Meeting in the same manner as nearly as possible as
that in which meeting may be called by the Directors.

When a Director or any two
Members may call an Extra
Ordinary General Meeting

101.

No Genera Meeting, Annual or Extraordinary shal be
competent to enter upon, discuss or transfer any business
which has not been mentioned in the notice or notices upon
which it was convened.

Meeting not to transact
business not mentioned in
notice.

102.

The Chairman (if any) of the Board of Directors shall be
entitled to take the chair at every Genera Meeting, whether
Annual or Extraordinary. If there is no such Chairman of
the Board of Directors, or if at any meeting heis not present
within fifteen minutes of the time appointed for holding
such meeting or if he is unable or unwilling to take the
chair, then the Members present shall elect another Director
as Chairman and if no Director be present or if all the
Directors present decline to take the chair then the
Members present shall elect one of the members to be the
Chairman of the meeting.

Chairman of General

Meeting

103.

No business, except the election of a Chairman, shal be
discussed at any General Meeting whilst the Chair is
vacant.

Business confined to electior
of Chairman whilst chair is
vacant.

104.

a) The Chairperson may, with the consent of any meeting

Chairman with consent may
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at which a quorum is present, and shall, if so directed

by the meeting, adjourn the meeting from time to time
and from place to place.

b) No business shal be transacted at any adjourned
meeting other than the business left unfinished at the
meeting from which the adjournment took place.

c) When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given asin the
case of an original meeting.

d) Save asaforesaid, and as provided in section 103 of the
Act, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting.

adjourn meeting.

105.

In the case of an equality of votes the Chairman shall both
on a show of hands, on a pall (if any) and e-voting, have
casting vote in addition to the vote or votes to which he
may be entitled as a Member.

Chairman’s casting vote.

106.

Any poll duly demanded on the election of Chairman of the
meeting or any question of adjournment shall be taken at
the meeting forthwith.

In what case poll taken

without adjournment.

107.

The demand for apoll except on the question of the election
of the Chairman and of an adjournment shall not prevent
the continuance of a meeting for the transaction of any
business other than the question on which the poll has been
demanded.

Demand for poll not to
prevent transaction of other
business.

VOTES OF MEMBERS

108.

No Member shall be entitled to vote either personally or by
proxy at any Genera Meeting or Meeting of a class of
shareholders either upon a show of hands, upon a poll or
electronically, or be reckoned in a quorum in respect of any
shares registered in his name on which any calls or other
sums presently payable by him have not been paid or in
regard to which the Company has exercised, any right or
lien.

Members in arrears not to
vote.

109.

Subject to the provision of these Articles and without
prejudice to any specia privileges, or restrictions as to
voting for the time being attached to any class of shares for
the time being forming part of the capital of the company,
every Member, not disgualified by the last preceding
Article shall be entitled to be present, and to speak and to
vote at such meeting, and on a show of hands every
member present in person shall have one vote and upon a
poll the voting right of every Member present in person or
by proxy shall be in proportion to his share of the paid-up
equity share capital of the Company, Provided, however, if
any preference shareholder is present at any meeting of the
Company, save as provided in sub-section (2) of Section
47 of the Act, he shall have a right to vote only on
resolution placed before the meeting which directly affect
the rights attached to his preference shares.

Number of votes each

member entitled.

110.

On a poll taken at a meeting of the Company a member

Casting of votes by 4

Page 429 of 457



)

\gro Phos

Sr. No

Particulars

entitled to more than one vote or his proxy or other person

entitled to vote for him, as the case may be, need not, if he
votes, use al his votes or cast in the same way al the votes
he uses.

member entitled to more
than one vote.

111.

A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in
[unacy, or aminor may vote, whether on a show of hands or
on a poll, by his committee or other legal guardian and any
such committee or guardian may, on a poll, vote by proxy.

Vote of member of unsound
mind and of minor

112.

Notwithstanding anything contained in the provisions of the
Companies Act, 2013, and the Rules made there under, the
Company may and in the case of resolutions relating to
such business as may be prescribed by such authorities
from time to time, declare to be conducted only by postal
ballot, shall, get any such business/ resolutions passed by
means of postal ballat, instead of transacting the businessin
the General Meeting of the Company.

Postal Ballot

113.

A member may exercise his vote at a meeting by electronic
means in accordance with section 108 and shall vote only
once.

E-Voting

114,

a) In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders. If more than one of the said persons remain
present than the senior shall aone be entitled to speak
and to vote in respect of such shares, but the other or
others of the joint holders shall be entitled to be present
at the meeting. Several executors or administrators of a
deceased Member in whose name share stands shall for
the purpose of these Articles be deemed joints holders
thereof.

b) For this purpose, seniority shall be determined by the
order in which the names stand in the register of
members.

Votes of joint members.

115.

Votes may be given either personaly or by attorney or by
proxy or in case of a company, by a representative duly
Authorised as mentioned in Articles and as per provisions
of the Act.

Votes may be given by proxy
or by representative

116.

A body corporate (whether a company within the meaning
of the Act or not) may, if it is member or creditor of the
Company (including being a holder of debentures)
authorise such person by resolution of its Board of
Directors, as it thinks fit, in accordance with the provisions
of Section 113 of the Act to act as its representative at any
Meeting of the members or creditors of the Company or
debentures holders of the Company. A person authorised by
resolution as aforesaid shall be entitled to exercise the same
rights and powers (including the right to vote by proxy) on
behalf of the body corporate as if it were an individua
member, creditor or holder of debentures of the Company.

Representation of a body|
corporate.

117.

(8 A member paying the whole or a part of the amount

Members paying morey in
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remaining unpaid on any share held by him although

no part of that amount has been called up, shall not be
entitled to any voting rights in respect of the moneys
paid until the same would, but for this payment,
become presently payable.

advance.

(b) A member is not prohibited from exercising his voting
rights on the ground that he has not held his shares or
interest in the Company for any specified period
preceding the date on which the vote was taken.

Members not prohibited if
share not held for any
specified period.

118.

Any person entitled under Article 73 (transmission clause)
to transfer any share may vote at any General Meeting in
respect thereof in the same manner as if he were the
registered holder of such shares, provided that at |east forty-
eight hours before the time of holding the meeting or
adjourned meeting, as the case may be at which he proposes
to vote he shall satisfy the Directors of hisright to transfer
such shares and give such indemnify (if any) as the
Directors may require or the directors shall have previously
admitted hisright to vote at such meeting in respect thereof.

Votes in respect of shares 0
deceased or insolven
members.

119.

No Member shall be entitled to vote on a show of hands
unless such member is present personally or by attorney or
is a body Corporate present by a representative duly
Authorised under the provisions of the Act in which case
such members, attorney or representative may vote on a
show of hands as if he were a Member of the Company. In
the case of a Body Corporate the production at the meeting
of a copy of such resolution duly signed by a Director or
Secretary of such Body Corporate and certified by him as
being a true copy of the resolution shall be accepted by the
Company as sufficient evidence of the authority of the
appointment.

No votes by proxy on show
of hands.

120.

The instrument appointing a proxy and the power-of-
attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall be
deposited at the registered office of the company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking
of the poll; and in default the instrument of proxy shall not
be treated as valid.

Appointment of a Proxy.

121.

An instrument appointing a proxy shall be in the form as
prescribed in the rules made under section 105.

Form of proxy.

122.

A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death
or insanity of the Member, or revocation of the proxy or of
any power of attorney which such proxy signed, or the
transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death or
insanity, revocation or transfer shall have been received at
the office before the meeting or adjourned meeting at which

Validity of votes given by
proxy notwithstanding
death of a member.
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123. | No objection shall be raised to the qualification of any voter | Time for objections to votes.
except at the meeting or adjourned meeting at which the
vote objected to is given or tendered and every vote not
disallowed at such meeting shall be valid for all purposes.
124.| Any such objection raised to the qualification of any voter | Chairperson of the Meeting
in due time shall be referred to the Chairperson of the | to be the judge of validity of
meeting, whose decision shall be fina and conclusive. any vote.
DIRECTORS
125. | Until otherwise determined by a General Meeting of the | Number of Directors
Company and subject to the provisions of Section 149 of
the Act, the number of Directors (including Debenture and
Alternate Directors) shall not be less than three and not
more than fifteen. Provided that a company may appoint
more than fifteen directors after passing a special resolution
126.| A Director of the Company shall not be bound to hold any | Qualification
Qualification Shares in the Company. shares.
127.| (&) Subject to the provisions of the Companies Act, 2013 | Nominee Directors.
and notwithstanding anything to the contrary
contained in these Articles, the Board may appoint any
person as a director nominated by any institution in
pursuance of the provisions of any law for the time
being in force or of any agreement.
(b) The Nominee Director/s so appointed shall not be
required to hold any qualification shares in the
Company nor shall be liable to retire by rotation. The
Board of Directors of the Company shal have no
power to remove from office the Nominee Director/s
so appointed. The said Nominee Director/s shal be
entitled to the same rights and privileges including
receiving of notices, copies of the minutes, sitting
fees, etc. as any other Director of the Company is
entitled.
(c) If the Nominee Director/s is an officer of any of the
financial institution the sitting fees in relation to such
nominee Directors shal accrue to such financial
ingtitution and the same accordingly be paid by the
Company to them. The Financial Institution shall be
entitled to depute observer to attend the meetings of
the Board or any other Committee constituted by the
Board.
(d) The Nominee Director/s shal, notwithstanding
anything to the Contrary contained in these Articles,
be at liberty to disclose any information obtained by
him/them to the Financial Institution appointing
him/them as such Director/s.
128. | The Board may appoint an Alternate Director to act for a | Appointment of alternate

Director (hereinafter called “The Original Director”) during
his absence for a period of not less than three months from
India. An Alternate Director appointed under this Article
shall not hold office for period longer than that permissible

Director.
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to the Origina Director in whose place he has been

appointed and shall vacate office if and when the Original
Director returns to India. If the term of Office of the
Origina Director is determined before he so returns to
India, any provision in the Act or in these Articles for the
automatic re-appointment of retiring Director in default of
another appointment shall apply to the Original Director
and not to the Alternate Director.

129.

Subject to the provisions of the Act, the Board shall have
power at any time and from time to time to appoint any
other person to be an Additiona Director. Any such
Additional Director shall hold office only upto the date of
the next Annual General Meeting.

Additional Director

130.

Subject to the provisions of the Act, the Board shall have
power a any time and from time to time to appoint a
Director, if the office of any director appointed by the
company in general meeting is vacated before his term of
office expires in the normal course, who shall hold office
only upto the date upto which the Director in whose place
he is appointed would have held office if it had not been
vacated by him.

Directors power to fill
casual vacancies.

131.

Until otherwise determined by the Company in Generad
Meeting, each Director other than the Managing/Whole-
time Director (unless otherwise specifically provided for)
shall be entitled to sitting fees not exceeding a sum
prescribed in the Act (as may be amended from time to
time) for attending meetings of the Board or Committees
thereof.

Sitting Fees.

132.

The Board of Directors may subject to the limitations
provided in the Act alow and pay to any Director who
attends a meeting at a place other than his usua place of
residence for the purpose of attending a meeting, such sum
as the Board may consider fair, compensation for travelling,
hotel and other incidental expenses properly incurred by
him, in addition to his fee for attending such meeting as
above specified.

Travelling expenses
Incurred by Director on
Company's business.

PROCEEDING OF ThE BOARD OF DIRECTORS

133.

(8) The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings as it
thinksfit.

(b) A director may and the manager or secretary on the
requisition of a director shall, at any time, summon a
meeting of the Board.

Meetings of Directors.

134.

a) The Directors may from time to time elect from among
their members a Chairperson of the Board and
determine the period for which heisto hold office. If at
any meeting of the Board, the Chairman is not present
within five minutes after the time appointed for holding
the same, the Directors present may choose one of the
Directors then present to preside at the meeting.

b) Subject to Section 203 of the Act and rules made there

Chairperson
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under, one person can act as the Chairman as well as

the Managing Director or Chief Executive Officer at
the same time.

135.

Questions arising at any meeting of the Board of Directors
shall be decided by a majority of votes and in the case of an
equality of votes, the Chairman will have a second or
casting vote.

Questions at Board meeting
how decided.

136.

The continuing directors may act notwithstanding any
vacancy in the Board; but, if and so long as their number is
reduced below the quorum fixed by the Act for a meeting of
the Board, the continuing directors or director may act for
the purpose of increasing the number of directors to that
fixed for the quorum, or of summoning a general meeting
of the company, but for no other purpose.

Continuing directors may
act notwithstanding any
vacancy in the Board

137.

Subject to the provisions of the Act, the Board may
delegate any of their powers to a Committee consisting of
such member or members of its body as it thinks fit, and it
may from time to time revoke and discharge any such
committee either wholly or in part and either as to person,
or purposes, but every Committee so formed shall in the
exercise of the powers so delegated conform to any
regulations that may from time to time be imposed on it by
the Board. All acts done by any such Committee in
conformity with such regulations and in fulfillment of the
purposes of their appointment but not otherwise, shall have
the like force and effect as if done by the Board.

Delegation of Powers to

committee.

138.

The Meetings and proceedings of any such Committee of
the Board consisting of two or more members shall be
governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors so far as the
same are applicable thereto and are not superseded by any
regulations made by the Directors under the last preceding
Article.

Committee Meetings how to
be governed.

139.

a) A committee may elect a Chairperson of its meetings.

b) If no such Chairperson is elected, or if a any meeting
the Chairperson is not present within five minutes after
the time appointed for holding the meeting, the
members present may choose one of their members to
be Chairperson of the meeting.

Chairperson of Committee
Meetings

140.

a) A committee may meet and adjourn asit thinks fit.

b) Questions arising at any meeting of a committee shall
be determined by a majority of votes of the members
present, and in case of an equality of votes, the
Chairperson shall have a second or casting vote.

Meetings of the Committee

141.

Subject to the provisions of the Act, all acts done by any
meeting of the Board or by a Committee of the Board, or by
any person acting as a Director shall notwithstanding that it
shall afterwards be discovered that there was some defect in
the appointment of such Director or persons acting as
aforesaid, or that they or any of them were disqualified or
had vacated office or that the appointment of any of them

Acts of Board or Committee
shall be valid
notwithstanding defect in
appointment.
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had been terminated by virtue of any provisions contained

in the Act or in these Articles, be as valid as if every such
person had been duly appointed, and was qualified to be a
Director.

RETIREMENT AND ROTATION OF DIRECTORS

142.

Subject to the provisions of Section 161 of the Act, if the
office of any Director appointed by the Company in
General Meeting vacated before his term of office will
expire in the normal course, the resulting casua vacancy
may in default of and subject to any regulation in the
Articles of the Company be filled by the Board of Directors
at the meeting of the Board and the Director so appointed
shall hold office only up to the date up to which the
Director in whose place he is appointed would have held
officeif had not been vacated as aforesaid.

Power to fill casual vacancy

POWERS OF ThE BOARD

143.

The business of the Company shall be managed by the
Board who may exercise all such powers of the Company
and do all such acts and things as may be necessary, unless
otherwise restricted by the Act or by any other law or by
the Memorandum or by the Articles required to be
exercised by the Company in General Meeting. However no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Board which would have
been valid if that regulation had not been made.

Powers of the Board

144.

Without prejudice to the general powers conferred by the
Articles and so as not in any way to limit or restrict these
powers, and without prejudice to the other powers
conferred by these Articles, but subject to the restrictions
contained in the Articles, it is hereby, declared that the
Directors shall have the following powers, that is to say

Certain powers of the Board

(1) Subject to the provisions of the Act, to purchase or
otherwise acquire any lands, buildings, machinery,
premises, property, effects, assets, rights, creditors,
royalties, business and goodwill of any person firm or
company carrying on the business which this
Company is authorised to carry on, in any part of
India.

To acquire any property ,
rights etc.

(2) Subject to the provisions of the Act to purchase, take
on lease for any term or terms of years, or otherwise
acquire any land or lands, with or without buildings
and out-houses thereon, situate in any part of India, at
such conditions as the Directors may think fit, and in
any such purchase, lease or acquisition to accept such
title as the Directors may believe, or may be advised
to be reasonably satisfy.

To take on Lease.

(3 To erect and construct, on the said land or lands,
buildings, houses, warehouses and sheds and to alter,
extend and improve the same, to let or lease the
property of the company, in part or in whole for such
rent and subject to such conditions, as may be thought

To erect & construct.
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advisable; to sell such portions of the land or

buildings of the Company as may not be required for
the company; to mortgage the whole or any portion of
the property of the company for the purposes of the
Company; to sell al or any portion of the machinery
or stores belonging to the Company.

(4)

At their discretion and subject to the provisions of the
Act, the Directors may pay property rights or
privileges acquired by, or services rendered to the
Company, either wholly or partialy in cash or in
shares, bonds, debentures or other securities of the
Company, and any such share may be issued either as
fully paid up or with such amount credited as paid up
thereon as may be agreed upon; and any such bonds,
debentures or other securities may be either
specifically charged upon al or any part of the
property of the Company and its uncalled capital or
not so charged.

To pay for property.

()

To insure and keep insured against loss or damage by
fire or otherwise for such period and to such extent as
they may think proper all or any part of the buildings,
machinery, goods, stores, produce and other moveable
property of the Company either separately or co-
jointly; aso to insure al or any portion of the goods,
produce, machinery and other articles imported or
exported by the Company and to sell, assign,
surrender or discontinue any policies of assurance
effected in pursuance of this power.

To insure properties of the
Company.

(6)

To open accounts with any Bank or Bankers and to
pay money into and draw money from any such
account from time to time as the Directors may think
fit.

To open Bank accounts.

(7)

To secure the fulfillment of any contracts or
engagement entered into by the Company by
mortgage or charge on al or any of the property of the
Company including its whole or pat of its
undertaking as a going concern and its uncalled
capital for the time being or in such manner as they
think fit.

To secure contracts by way
of mortgage.

(8)

To accept from any member, so far as may be
permissible by law, a surrender of the shares or any
part thereof, on such terms and conditions as shall be
agreed upon.

To accept surrender of

shares.

(9)

To appoint any person to accept and hold in trust, for
the Company property belonging to the Company, or
in which it is interested or for any other purposes and
to execute and to do all such deeds and things as may
be required in relation to any such trust, and to
provide for the remuneration of such trustee or
trustees.

To appoint trustees for the
Company.

(10) To indtitute, conduct, defend, compound or abandon

To conduct legal
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any legal proceeding by or against the Company or its

Officer, or otherwise concerning the affairs and also
to compound and adlow time for payment or
satisfaction of any debts, due, and of any claims or
demands by or against the Company and to refer any
difference to arbitration, either according to Indian or
Foreign law and either in India or abroad and observe
and perform or challenge any award thereon.

proceedings.

(11)

To act on behalf of the Company in al matters
relating to bankruptcy insolvency.

Bankruptcy &Insolvency

(12)

To make and give receipts, release and give discharge
for moneys payable to the Company and for the
claims and demands of the Company.

To issue receipts & give
discharge

(13)

Subject to the provisions of the Act, and these Articles
to invest and deal with any moneys of the Company
not immediately required for the purpose thereof,
upon such authority (not being the shares of this
Company) or without security and in such manner as
they may think fit and from time to time to vary or
realise such investments. Save as provided in Section
187 of the Act, all investments shall be made and held
in the Company’s own name.

To invest and deal with

money of the Company.

(14)

To execute in the name and on behalf of the Company
in favour of any Director or other person who may
incur or be about to incur any persona liability
whether as principal or as surety, for the benefit of the
Company, such mortgage of the Company’s property
(present or future) as they think fit, and any such
mortgage may contain a power of sade and other
powers, provisions, covenants and agreements as shall
be agreed upon;

To give Security by way of
indemnity.

(15

To determine from time to time persons who shall be
entitled to sign on Company’s behalf, bills, notes,
receipts, acceptances, endorsements, cheques,
dividend warrants, releases, contracts and documents
and to give the necessary authority for such purpose,
whether by way of a resolution of the Board or by
way of a power of attorney or otherwise.

To determine
powers.

signing

(16)

To give to any Director, Officer, or other persons
employed by the Company, a commission on the
profits of any particular business or transaction, or a
share in the general profits of the company; and such
commission or share of profits shall be treated as part
of the working expenses of the Company.

Commission or share in

profits.

(17)

To give, award or alow any bonus, pension, gratuity
or compensation to any employee of the Company, or
his widow, children, dependents, that may appear just
or proper, whether such employee, his widow,
children or dependents have or have not a legal claim
on the Company.

Bonus etc. to employees.

(18)

To set aside out of the profits of the Company such

Transfer to Reserve Funds.
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sums as they may think proper for depreciation or the
depreciation funds or to insurance fund or to an export
fund, or to a Reserve Fund, or Sinking Fund or any
gpecial fund to meet contingencies or repay
debentures or debenture-stock or for equalizing
dividends or for repairing, improving, extending and
maintaining any of the properties of the Company and
for such other purposes (including the purpose
referred to in the preceding clause) as the Board may,
in the absolute discretion think conducive to the
interests of the Company, and subject to Section 179
of the Act, to invest the several sums so set aside or so
much thereof as may be required to be invested, upon
such investments (other than shares of this Company)
as they may think fit and from time to time deal with
and vary such investments and dispose of and apply
and extend all or any part thereof for the benefit of the
Company notwithstanding the matters to which the
Board apply or upon which the capital moneys of the
Company might rightly be applied or expended and
divide the reserve fund into such specia funds as the
Board may think fit; with full powers to transfer the
whole or any portion of areserve fund or division of a
reserve fund to another fund and with the full power
to employ the assets constituting all or any of the
above funds, including the depredation fund, in the
business of the company or in the purchase or
repayment of debentures or debenture-stocks and
without being bound to keep the same separate from
the other assets and without being bound to pay
interest on the same with the power to the Board at
their discretion to pay or alow to the credit of such
funds, interest at such rate as the Board may think

proper.
(19) To appoint, and at their discretion remove or suspend | To appoint and remove
such general manager, managers, secretaries, | officers and other

assistants,  supervisors, scientists, technicians, | employees.
engineers, consultants, legal, medical or economic
advisers, research workers, labourers, clerks, agents
and servants, for permanent, temporary or special
services as they may from time to time think fit, and
to determine their powers and duties and to fix their
salaries or emoluments or remuneration and to require
security in such instances and for such amounts they
may think fit and also from time to time to provide for
the management and transaction of the affairs of the
Company in any specified locality in India or
elsewhere in such manner as they think fit and the
provisions contained in the next following clauses
shall be without prejudice to the genera powers
conferred by this clause.

(20) At any time and from time to time by power of | To appoint Attorneys.
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attorney under the seal of the Company, to appoint

any person or persons to be the Attorney or attorneys
of the Company, for such purposes and with such
powers, authorities and discretions (not exceeding
those vested in or exercisable by the Board under
these presents and excluding the power to make calls
and excluding also except in their l[imits authorised by
the Board the power to make loans and borrow
moneys) and for such period and subject to such
conditions as the Board may from time to time think
fit, and such appointments may (if the Board think fit)
be made in favour of the members or any of the
members of any local Board established as aforesaid
or in favour of any Company, or the shareholders,
directors, nominees or manager of any Company or
firm or otherwise in favour of any fluctuating body of
persons whether nominated directly or indirectly by
the Board and any such powers of attorney may
contain such powers for the protection or convenience
for dealing with such Attorneys as the Board may
think fit, and may contain powers enabling any such
delegated Attorneys as aforesaid to sub-delegate al or
any of the powers, authorities and discretion for the
time being vested in them.

(21)

Subject to Sections 188 of the Act, for or in relation to
any of the matters aforesaid or otherwise for the
purpose of the Company to enter into all such
negotiations and contracts and rescind and vary al
such contracts, and execute and do all such acts, deeds
and things in the name and on behalf of the Company
as they may consider expedient.

To enter into contracts.

(22)

From time to time to make, vary and repeal rules for
the regulations of the business of the Company its
Officers and employees.

To make rules.

(23)

To effect, make and enter into on behaf of the
Company all transactions, agreements and other
contracts within the scope of the business of the
Company.

To effect contracts etc.

(24)

To apply for, promote and obtain any act, charter,
privilege, concession, license, authorization, if any,
Government, State or municipality, provisiona order
or license of any authority for enabling the Company
to carry any of this objects into effect, or for
extending and any of the powers of the Company or
for effecting any modification of the Company’s
congtitution, or for any other purpose, which may
seem expedient and to oppose any proceedings or
applications which may seem calculated, directly or
indirectly to prejudice the Company’s interests.

To apply &  obtain
concessions licenses etc.

(25)

To pay and charge to the capital account of the
Company any commission or interest lawfully payable

To pay commissions or
interest.
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there out under the provisions of Sections 40 of the
Act and of the provisions contained in these presents.

(26) To redeem preference shares. To redeem  preference
shares.

(27) To subscribe, incur expenditure or otherwise to assist | To  assist chaitable or
or to guarantee money to charitable, benevolent, | benevolent institutions.
religious, scientific, national or any other ingtitutions
or subjects which shall have any moral or other claim
to support or aid by the Company, either by reason of
locality or operation or of public and general utility or
otherwise.

(28) To pay the cost, charges and expenses preliminary and
incidental to the promotion, formation, establishment
and registration of the Company.

(29) To pay and charge to the capital account of the
Company any commission or interest lawfully payable
thereon under the provisions of Sections 40 of the Act.

(30) To provide for the welfare of Directors or ex-
Directors or employees or ex-employees of the
Company and their wives, widows and families or the
dependents or connections of such persons, by
building or contributing to the building of houses,
dwelling or chawls, or by grants of moneys, pension,
gratuities, allowances, bonus or other payments, or by
creating and from time to time subscribing or
contributing, to provide other associations,
ingtitutions, funds or trusts and by providing or
subscribing or contributing towards place of
instruction and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as
the Board shall think fit and subject to the provision of
Section 181 of the Act, to subscribe or contribute or
otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national or
other ingtitutions or object which shall have any moral
or other claim to support or aid by the Company,
either by reason of locality of operation, or of the
public and genera utility or otherwise.

(31) To purchase or otherwise acquire or obtain license for
the use of and to sell, exchange or grant license for the
use of any trade mark, patent, invention or technical
know-how.

(32) To sdl from time to time any Articles, materials,
machinery, plants, stores and other Articles and thing
belonging to the Company as the Board may think
proper and to manufacture, prepare and sell waste and
by-products.

(33) From time to time to extend the business and
undertaking of the Company by adding, altering or
enlarging al or any of the buildings, factories,
workshops, premises, plant and machinery, for the
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Company, or by erecting new or additional buildings,
and to expend such sum of money for the purpose
aforesaid or any of them as they be thought necessary
or expedient.

(34) To undertake on behaf of the Company any payment

of rents and the performance of the covenants,
conditions and agreements contained in or reserved by
any lease that may be granted or assigned to or
otherwise acquired by the Company and to purchase
the reversion or reversions, and otherwise to acquire
on free hold sample of al or any of the lands of the
Company for the time being held under lease or for an
estate less than freehold estate.

(35) To improve, manage, develop, exchange, lease, sdll,

resell and re-purchase, dispose off, deal or otherwise
turn to account, any property (movable or immovable)
or any rights or privileges belonging to or a the
disposal of the Company or in which the Company is
interested.

(36) To let, sdl or otherwise dispose of subject to the

(37)

(38)

provisions of Section 180 of the Act and of the other
Articles any property of the Company, either
absolutely or conditionally and in such manner and
upon such terms and conditions in all respects as it
thinks fit and to accept payment  in satisfaction for
the same in cash or otherwise as it thinks fit.

Generally subject to the provisions of the Act and
these Articles, to delegate the powers/authorities and
discretions vested in the Directors to any person(s),
firm, company or fluctuating body of persons as
aforesaid.

To comply with the requirements of any local law
which in their opinion it shal in the interest of the
Company be necessary or expedient to comply with.

time being the property of or in the possession of the

MANAGING AND WhOLE -TIME DIRECTORS

145.

a)

b)

Subject to the provisions of the Act and of these
Articles, the Directors may from time to time in Board
Meetings appoint one or more of their body to be a
Managing Director or Managing Directors or whole-
time Director or whole-time Directors of the Company
for such term not exceeding five years at atime as they
may think fit to manage the affairs and business of the
Company, and may from time to time (subject to the
provisions of any contract between him or them and the
Company) remove or dismiss him or them from office
and appoint another or others in his or their place or
places.

The Managing Director or Managing Directors or
whole-time Director or whole-time Directors so
appointed shall be liable to retire by rotation. A
Managing Director or Whole-time Director who is

Powers
Managing/
Directors.

to
Whole

appoint
time
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appointed as Director immediately on the retirement by

rotation shall continue to hold his office as Managing
Director or Whole-time Director and such re
appointment as such Director shall not be deemed to
constitute a break in his appointment as Managing
Director or Whole-time Director.

146.

The remuneration of a Managing Director or a Whole-time
Director (subject to the provisions of the Act and of these
Articles and of any contract between him and the
Company) shall from time to time be fixed by the Directors
and may be, by way of fixed salary, or commission on
profits of the Company, or by participation in any such
profits, or by any, or al of these modes.

Remuneration of Managing
or Whole time Director.

147.

(1)

)

©)

(4)

)

Subject to control, direction and supervision of the
Board of Directors, the day-to-day management of the
company will be in the hands of the Managing
Director or Whole-time Director appointed in
accordance with regulations of these Articles of
Assaciation with powers to the Directors to distribute
such day-to-day management functions among such
Directors and in any manner as may be directed by the
Board.

The Directors may from time to time entrust to and
confer upon the Managing Director or Whole-time
Director for the time being save as prohibited in the
Act, such of the powers exercisable under these
presents by the Directors as they may think fit, and
may confer such objects and purposes, and upon such
terms and conditions, and with such restrictions as
they think expedient; and they may subject to the
provisions of the Act and these Articles confer such
powers, either collaterally with or to the exclusion of,
and in subgtitution for, al or any of the powers of the
Directors in that behalf, and may from time to time
revoke, withdraw, alter or vary all or any such powers.
The Company’s General Meeting may also from time
to time appoint any Managing Director or Managing
Directors or Whole time Director or Whole time
Directors of the Company and may exercise al the
powersreferred to in these Articles.

The Managing Director shall be entitled to sub-
delegate (with the sanction of the Directors where
necessary) all or any of the powers, authorities and
discretions for the time being vested in him in
particular from time to time by the appointment of any
attorney or atorneys for the management and
transaction of the affairs of the Company in any
specified locality in such manner as they may think
fit.

Notwithstanding anything contained in these Articles,
the Managing Director is expressly allowed generally
to work for and contract with the Company and

Powers and duties of
Managing  Director  or
Whole-time Director.
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especialy to do the work of Managing Director and

also to do any work for the Company upon such terms
and conditions and for such remuneration (subject to
the provisions of the Act) as may from time to time be
agreed between him and the Directors of the
Company.

Chief Executive Officer, Manager, Company Secretary
or Chief Financial Officer

148.

a) Subject to the provisions of the Act,—

i. A chief executive officer, manager, company
secretary or chief financia officer may be
appointed by the Board for such term, at such
remuneration and upon such conditions as it may
thinks fit; and any chief executive officer, manager,
company secretary or chief financial officer so
appointed may be removed by means of a
resolution of the Board;

ii. A director may be appointed as chief executive
officer, manager, company secretary or chief
financia officer.

b) A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and
chief executive officer, manager, company secretary or
chief financial officer shall not be satisfied by its being
done by or to the same person acting both as director
and as, or in place of, chief executive officer, manager,
company secretary or chief financial officer.

Board to appoint Chief
Executive Officer/ Manager/
Company Secretary/ Chief
Financial Officer

ThE SEAL

149.

(@ The Board, if so resolved, may or may not provide a
Common Seal for the purposes of the Company and if
provided have power from time to time to destroy the
same and substitute a new Seal in lieu thereof and the
Board shall provide for the safe custody of the Seal
for the time being and the Seal shall never be used
except by the authority of the Board or a Committee
of the Board previoudy given.

(b) The Company shall also be at liberty to have an
Officia Sedl in accordance with of the Act, for usein
any territory, district or place outside India.

The seal, its custody and use

150.

The sed of the company shall not be affixed to any
instrument except by the authority of a resolution of the
Board or of a committee of the Board authorized by it in
that behalf and except in the presence of any one directors
and of the secretary or such other person as the Board may
appoint for the purpose; and those director and the secretary
or other person aforesaid shall sign every instrument to
which the seal of the company is so affixed in their
presence.

Deeds how executed.

Dividend and Reserves

151.

(1) Subject to the rights of persons, if any, entitled to

shares with special rights as to dividends, all

Division of profits.
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dividends shall be declared and paid according to the

amounts paid or credited as paid on the shares in
respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the
Company, dividends may be declared and paid
according to the amounts of the shares.

No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of
this regulation as paid on the share.

All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid
on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if
any share is issued on terms providing that it shall
rank for dividend as from a particular date such share
shall rank for dividend accordingly.

()

)

152.

The Company in General Meeting may declare dividends,
to be paid to members according to their respective rights
and interests in the profits and may fix the time for payment
and the Company shall comply with the provisions of
Section 127 of the Act, but no dividends shall exceed the
amount recommended by the Board of Directors, but the
Company may declare a smaler dividend in genera
meeting.

The company in General
Meeting may declare
Dividends.

153.

a) The Board may, before recommending any dividend,
set aside out of the profits of the company such sums as
it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose
to which the profits of the company may be properly
applied, including provision for meeting contingencies
or for equaizing dividends, and pending such
application, may, at the like discretion, either be
employed in the business of the company or be invested
in such investments (other than shares of the company)
as the Board may, from time to time, thinks fit.

b) The Board may also carry forward any profits which it
may consider necessary not to divide, without setting
them aside as areserve.

Transfer to reserves

154.

Subject to the provisions of section 123, the Board may
from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of the
company.

Interim Dividend.

155.

The Directors may retain any dividends on which the
Company has a lien and may apply the same in or towards
the satisfaction of the debts, liabilities or engagements in
respect of which thelien exists.

Debts may be deducted.

156.

No amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of this articles as paid
on the share.

Capital paid up in advance
not to earn dividend.

157.

All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during

Dividends in proportion to
amount paid-up.
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any portion or portions of the period in respect of which the

dividend is paid but if any share is issued on terms
providing that it shall rank for dividends as from a
particular date such share shall rank for dividend
accordingly.

158.

The Board of Directors may retain the dividend payable
upon shares in respect of which any person under Articles
has become entitled to be a member, or any person under
that Article is entitled to transfer, until such person
becomes a member, in respect of such shares or shall duly
transfer the same.

Retention of dividends until
completion of transfer under
Articles .

159.

No member shal be entitled to receive payment of any
interest or dividend or bonus in respect of his share or
shares, whilst any money may be due or owing from him to
the Company in respect of such share or shares (or
otherwise however, either alone or jointly with any other
person or persons) and the Board of Directors may deduct
from the interest or dividend payable to any member all
such sums of money so due from him to the Company.

No Member to receive
dividend whilst indebted to
the company and he
Company’s right of
reimbursement thereof.

160.

A transfer of shares does not pass the right to any dividend
declared thereon before the registration of the transfer.

Effect of transfer of shares.

161.

Any one of several persons who are registered as joint
holders of any share may give effectua receipts for all
dividends or bonus and payments on account of dividends
in respect of such share.

Dividend to joint holders.

162.

a) Any dividend, interest or other monies payable in cash
in respect of shares may be paid by cheque or warrant
sent through the post directed to the registered address
of the holder or, in the case of joint holders, to the
registered address of that one of thejoint holderswho is
first named on the register of members, or to such
person and to such address as the holder or joint holders
may in writing direct.

b) Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent.

Dividends how remitted.

163.

Notice of any dividend that may have been declared shall
be given to the persons entitled to share therein in the
manner mentioned in the Act.

Notice of dividend.

164.

No unclaimed dividend shall be forfeited before the claim
becomes barred by law and no unpaid dividend shall bear
interest as against the Company.

No interest on Dividends

CAPITALIZATION

165.

(1) The Company in Genera Meeting may, upon the
recommendation of the Board, resolve:

(a) that it isdesirable to capitalize any part of the amount
for the time being standing to the credit of any of the
Company’s reserve accounts, or to the credit of the
Profit and Loss account, or otherwise available for
distribution; and

that such sum be accordingly set free for distribution
in the manner specified in clause (2) amongst the

(b)

Capitalization.
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(iii)
(©)

(4)

members who would have been entitled thereto, if
distributed by way of dividend and in the same
proportions.

The sums aforesaid shall not be paid in cash but shall
be applied subject to the provisions contained in
clause (3) either in or towards:

paying up any amounts for the time being unpaid on
any shares held by such members respectively;

paying up in full, unissued shares of the Company to
be allotted and distributed, credited as fully paid up, to
and amongst such members in the proportions
aforesaid; or

partly in the way specified in sub-clause (i) and partly
in that specified in sub-clause (ii).

A Securities Premium Account and Capita
Redemption Reserve Account may, for the purposes
of this regulation, only be applied in the paying up of
unissued shares to be issued to members of the
Company and fully paid bonus shares.

The Board shall give effect to the resolution passed by
the Company in pursuance of this regulation.

166.

(1)
(@

(b)

(2
(@

(b)

)
(4)

Whenever such a resolution as aforesaid shall have
been passed, the Board shall —

make all appropriations and applications of the
undivided profits resolved to be capitalized thereby
and all alotments and issues of fully paid shares, if
any, and

generally to do al acts and things required to give
effect thereto.

The Board shall have full power -

to make such provision, by the issue of fractional
certificates or by payment in cash or otherwise as it
thinks fit, in case of shares becoming distributable in
fractions; and aso

to authorise any person to enter, on behalf of al the
members entitled thereto, into an agreement with the
Company providing for the alotment to them
respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such
capitalization, or (as the case may require) for the
payment by the Company on their behalf, by the
application thereto of their respective proportions, of
the profits resolved to be capitalized, of the amounts
or any part of the amounts remaining unpaid on their
exigting shares.

Any agreement made under such authority shal be
effective and binding on all such members.

That for the purpose of giving effect to any resolution,
under the preceding paragraph of this Article, the
Directors may give such directions as may be
necessary and settle any questions or difficulties that
may arise in regard to any issue including distribution

Fractional Certificates.
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of new equity shares and fractional certificates as they

think fit.

167.

(1) The books containing the minutes of the proceedings
of any Genera Meetings of the Company shall be
open to inspection of members without charge on such
days and during such business hours as may
consistently with the provisions of Section 119 of the
Act be determined by the Company in Generd
Mesting and the members will also be entitled to be
furnished with copies thereof on payment of regulated
charges.

(2) Any member of the Company shall be entitled to be
furnished within seven days after he has made a
request in that behalf to the Company with a copy of
any minutes referred to in sub-clause (1) hereof on
payment of Rs. 10 per page or any part thereof.

Inspection of Minutes Books
of General Meetings

168.

a) The Board shall from time to time determine whether
and to what extent and at what times and places and
under what conditions or regulations, the accounts and
books of the company, or any of them, shall be open to
the inspection of members not being directors.

b) No member (not being a director) shall have any right
of inspecting any account or book or document of the
company except as conferred by law or authorised by
the Board or by the company in general meeting.

Inspection of Accounts

FOREIGN REGISTER

169.

The Company may exercise the powers conferred on it by
the provisions of the Act with regard to the keeping of
Foreign Register of its Members or Debenture holders, and
the Board may, subject to the provisions of the Act, make
and vary such regulations as it may think fit in regard to the
keeping of any such Registers.

Foreign Register.

DOCUMENTS AND SERVICE OF NOTICES

170.

Any document or notice to be served or given by the
Company be signed by a Director or such person duly
authorised by the Board for such purpose and the signature
may be written or printed or lithographed.

Signing of documents &
notices to be served or given

171.

Save as otherwise expressly provided in the Act, a
document or proceeding requiring authentication by the
company may be signed by a Director, the Manager, or
Secretary or other Authorised Officer of the Company and
need not be under the Common Seal of the Company.

Authentication of
documents and proceedings,

WINDING UP

172.

Subject to the provisions of Chapter XX of the Act and
rules made thereunder—

(i) If the company shall be wound up, the liquidator may,
with the sanction of a special resolution of the company and
any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the
assets of the company, whether they shal consist of
property of the same kind or not.
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(if) For the purpose aforesaid, the liquidator may set such

value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be
carried out as between the members or different classes of
members.

(iii) The liguidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to
accept any shares or other securities whereon there is any
liability.

INDEMNITY

173.

Subject to provisions of the Act, every Director, or Officer
or Servant of the Company or any person (whether an
Officer of the Company or not) employed by the Company
as Auditor, shall be indemnified by the Company against
and it shall be the duty of the Directors to pay, out of the
funds of the Company, al costs, charges, losses and
damages which any such person may incur or become liable
to, by reason of any contract entered into or act or thing
done, concurred in or omitted to be done by him in any way
in or about the execution or discharge of his duties or
supposed duties (except such if any as he shall incur or
sustain through or by his own wrongful act neglect or
default) including expenses, and in particular and so as not
to limit the generality of the foregoing provisions, against
all liabilities incurred by him as such Director, Officer or
Auditor or other officer of the Company in defending any
proceedings whether civil or criminal in which judgment is
given in his favor, or in which he is acquitted or in
connection with any application under Section 463 of the
Act on which relief is granted to him by the Court.

Directors’ and others right
to indemnity.

174,

Subject to the provisions of the Act, no Director, Managing
Director or other officer of the Company shall be liable for
the acts, receipts, neglects or defaults of any other Directors
or Officer, or for joining in any receipt or other act for
conformity, or for any loss or expense happening to the
Company through insufficiency or deficiency of title to any
property acquired by order of the Directors for or on behalf
of the Company or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the
Company shall be invested, or for any loss or damage
arising from the bankruptcy, insolvency or tortuous act of
any person, company or corporation, with whom any
moneys, securities or effects shall be entrusted or deposited,
or for any loss occasioned by any error of judgment or
oversight on his part, or for any other loss or damage or
misfortune whatever which shall happen in the execution of
the duties of his office or in relation thereto, unless the
same happens through his own dishonesty.

Not responsible for acts of
others
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SECRECY

175.| (a) Every Director, Manager, Auditor, Treasurer, Trustee,

Member of a Committee, Officer, Servant, Agent,
Accountant or other person employed in the business
of the company shall, if so required by the Directors,
before entering upon his duties, sign a declaration
pleading himself to observe strict secrecy respecting
al transactions and affairs of the Company with the
customers and the state of the accounts with
individuals and in matters relating thereto, and shall
by such declaration pledge himself not to revea any
of the matter which may come to his knowledge in the
discharge of his duties except when required so to do
by the Directors or by any meeting or by a Court of
Law and except so far as may be necessary in order to
comply with any of the provisions in these presents
contained.

Secrecy

(b) No member or other person (other than a Director)

shall be entitled to enter the property of the Company
or to inspect or examine the Company's premises or
properties or the books of accounts of the Company
without the permission of the Board of Directors of the
Company for the time being or to require discovery of
or any information in respect of any detail of the
Company's trading or any matter which isor may bein
the nature of trade secret, mystery of trade or secret
process or of any matter whatsoever which may relate
to the conduct of the business of the Company and
which in the opinion of the Board it will be inexpedient
in the interest of the Company to disclose or to
communicate.

Access to
information etc.

property
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SECTION IX — OThER INFORMATION
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carried on
by our Company or contracts entered into more than two (2) years before the date of filing of this
Prospectus) which are or may be deemed material have been entered or are to be entered into by our
Company. These contracts, copies of was attached to the copy of the Red Herring Prospectus and was
delivered to the RoC for registration and also the documents were made available for inspection
referred to hereunder, at the Registered Office of our Company located at M-87, Trade Centre 18M,
South Tukoganj Indore- 452001 Madhya Pradesh, India from date of filing the Red Herring
Prospectus with RoC to Issue Closing Date on working days from 10.00 am. to 5.00 p.m.

Material Contracts

1. Issue Agreement dated August 11, 2016 between our Company and the BRLMs and Amendment
to the Issue Agreement dated October 10, 2016.

2. Agreement dated August 11, 2016 between our Company and Bigshare Services Private Limited,
Registrar to the Issue and Amendment dated October 10, 2016.

3. Underwriting Agreement dated October 15, 2016 between our Company and Underwriter viz.
BRLMs.

4. Market Making Agreement dated October 10, 2016 between our Company, Market Maker and the
Lead Manager.

5. Agreement dated August 11, 2016 amongst our Company, the BRLMSs, Public Issue Bank and the
Registrar to the Issue and Amendment dated October 10, 2016.

6. Tripartite agreement among the NSDL, our Company and Registrar to the Issue dated October 05,
2016.

7. Tripartite agreement among the CDSL, our Company and Registrar to the Issue dated September
22,2016

8. Syndicate Agreement dated October 10, 2016 among our Company, the BRLMs and Syndicate
Member viz. Choice Equity Broking Private Limited

9. Syndicate Agreement dated October 10, 2016 among our Company, the BRLMs and Syndicate
Members viz. Nirmal Bang Securities Private Limited.

Material Documents

1. Certified true copy of the Memorandum and Articles of Association of our Company including
certificates of incorporation.

Resolution of the Board dated August 18, 2016 authorizing the Issue

Special Resolution of the shareholders passed at the EGM dated August 27, 2016 authorizing the
Issue.

4. Statement of Tax Benefits dated August 30, 2016 issued by our Peer Reviewed Auditor M/s.
Rajendra Goyal & Co, Chartered Accountants.

5. Report of the Peer Reviewed Auditor, . M/s. Rgendra Goya & Co., Chartered Accountants dated
November 08, 2016, on the Restated Financia Statements for the period ended April 30, 2016 and
for the financial year ended as on March 31, 2016, 2015, 2014, 2013, 2012 of our Company.

6. Consents of Directors, Company Secretary and Compliance Officer, Statutory Auditors, Peer
Reviewed Auditors, Legal Advisor to the Issue, the Book Running Lead Managers, Registrar to
the Issue, Underwriter, Market Maker, Bankers to the Issue to act in their respective capacities.
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7. Copy of approval from NSE Limited vide letter dated October 17, 2016, to use the name of NSE
in this offer document for listing of Equity Shares on NSEEMERGE.

None of the contracts or documents mentioned in the Red Herring Prospectus/ Prospectus has been
amended or modified at any time without reference to the shareholders, subject to compliance of the
provisions contained in the Companies Act and other relevant statutes.

Page 451 of 457



DECLARATION
We, the under signed, hereby certily and declare that, all relevant provisions of the Companies Acl
and the rules, regulations and guidelines issued by the Government of India or the regulations /
#M4clines issued by SEBI, as the case may be, have been complied with and no statement made in the
Prospecius is contrary Lo the provisions of the Companies Act, the Securities and Exchange Board of
India Act, 1992 ar rules made there under or repularions / guidelines issued, as the case may be. We
further certify that al] 1he disclosures and statements made in the Prospectus are true and comrect.

Signed by all the Directors of our Company

Nameand Designgtion Signature

Rej Kumar Gupta
Chairman & Managing Director diﬂ_ﬂg = =)
DIN: 00244925

Vishou Kant Gupia
Whofe Time Director ??

DIN: 05233476

Abhay Guple
Direcror 2
DIN: 07595771 —

¥ijay Singh Bherlaliya

DIN: 00017285

\ =
Independent Director L WEWL‘&-ég

Mukesh Kumar Jhawar r{
Independent Director . L@_{'ﬂlﬁ
DIN: 00527049 /

Yani Gupia

) &
Independent Director 5_,
DIN: 07590597 V},ﬁ' 4 WP

o

Signed by Chief Financial Oficer and Company Secretary and Compliance officer of the Campany.

PE*-? Iﬁaz‘gff

Prashant Jalo Neelu Dubey
Chiel Financial OlTicer Campany Secrelary and
Compliance Oflicer

Place: Indore
Daie: November 09, 2014
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Issue Name

Issue
Size
(Cr)

Issue
Price
(Rs.)

Annexure A

Listing date

Opening

price on
listing date

+/- % change in
closing price, [+F
% change in
closing

+/- % change in
closingprice, [+/-
% change in

closing

benchmark]- 30th  benchmark]- 90th

calendar days

calendar days

DISCLOSURE OF PRICE INFORMATION OF PAST ISSUES hANDLED BY PANTOMATh CAPITAL ADVISORS PRIVATE LIMITED

+/- % change in
closing price, [+F
% change in

closing

benchmark]-
180th calendar

from listing from listing days from listing

Y ash Chemex Limited 2.51 23.00 | June 20, 2016 23.85 18.26% (3.90%) 9.13% (6.58%) Not Applicable
5 Titaanium Ten
' Enterprise Limited 2.74 15.00 | July 14, 2016 16.00 15.33% (0.75%) 13.33% (0.50%) Not Applicable
3 Commercia Syn Bags
' Limited 7.66 24.00 | July 14, 2016 28.80 49.58% (0.75%) 113.75% (0.50%) Not Applicable
4 Shiva Granito Export September 06,
' Limited 5.04 12.00 | 2016 13.95| -18.33% (-3.01%) Not Applicable Not Applicable
5 Sprayking Agro September 14,
' Equipment Limited 1.86 21| 2016 24.00 6.19% (-2.46%) Not Applicable Not Applicable
. - tember 14,
6. | Narayani SedsLimited |, 5, 32 ggrl)G 33.45|  2.03%(-2.46%) Not Applicable Not Applicable
7 Nandani Creation October 10,
' Limited 4.04 28 | 2016 33.60 Not Applicable Not Applicable Not Applicable
8 DRA Consultants October 13,
' Limited 2.96 10 | 2016 12.00 Not Applicable Not Applicable Not Applicable
9 Gretex Industries October 14,
' Limited 3.96 20 | 2016 24.00 Not Applicable Not Applicable Not Applicable
10 Sakar  Hedth Care October 14,
" | Limited 14.85 50 | 2016 52.80 Not Applicable Not Applicable Not Applicable
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Sources: All share price datais from www.bseindia.com and www.nseindia.com

Note:-
1. TheBSE Sensex and CNX Nifty are considered as the Benchmark Index
Prices on BSE/NSE are considered for all of the above calculations
In case 30"/90"/180™ day is not a trading day, closing price on BSE/NSE of the next trading day has been considered
In case 30"/90"/180" days, scrips are not traded then last trading price has been considered.

As per SEBI Circular No. CIR/CFD/DIL/7/2015 dated October 30, 2015, the above table should reflect maximum 10 issues (Initial Public Offers)
managed by the lead manager. Hence, disclosures pertaining to recent 10 issues handled by the lead manager are provided.

a c WD
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SUMMARY STATEMENT OF DISCLOSURE

Nos of IPOs trading at Nos of IPOs trading at Nos of IPOs trading at N @ PO el T, e

0 l

Total - yiscount on 3¢" Calendar premium on 30" Calendar discount on 188 Calendar premium on 180"

. : funds " St At Calendar day from listing
Financial Total no. raised day from listing date day from listing date day from listing date date
year of IPO
Rs.
(Cr) Over Between tLhe:ns Over Between Le;ns Over Between tl‘he;: Over Between ,[Lhe;r?
50%  2550% A 50%  2550% A 50%  2550% A 50% 25-50%

13-14 *1 6.855 - - - - 1 - - - - - 1 -
14-15 **h5 56.844 - - - - - 5 - - - - 2 3
15-16 **xQ 54.01 - - 1 2 2 4 - - 2 4 3 -
16-17 347 | 71.64 - - 1 1 2 5 - - - -

*The scripts of Si. Vi. Shipping Corporation Limited was listed on March 6, 2014.

**The scripts of Women’s Next Loungeries Limited, Ultracab (India) Limited, Momai Apparels Limited, Jet Infraventure Limited and Supreme(India) Impex
Limited were listed on April 21, 2014, October 10, 2014, October 16, 2014, November 25, 2014, and March 31, 2015 respectively.

***The scripts of Filtra Consultants and Engineers Limited, Ambition Mica Limited, Jiya Eco Products Limited, M.D. Inducto Cast Limited, Mgestic
Research Services and Solutions Limited, Mangalam Seeds Limited, Sri Krishna Constructions (India) Limited, Patdiam Jewellery Limited and Vidli
Restaurants Limited were listed on April 15, 2015, July 14, 2015, July 16, 2015, July 16, 2015, July 16, 2015, August 12, 2015, October 01, 2015, October
16, 2015 and February 15, 2016 respectively.

****The scripts Ruby Cables Limited, Sysco Industries Limited, Lancer Containers Lines Limited, Yash Chemex Limited, Titaanium Ten Enterprise
Limited, Commercial Syn Bags Limited, Shiva Granito Export Limited, Sprayking Agro Equipment Limited, Narayani Steels Limited, Nandani Creation
Limited, DRA Consultant Limited, Gretex Industries Limited and Sakar Health Care Limited were listed on April 13, 2016, April 13, 2016, April 13, 20186,
June 20, 2016, July 14, 2016, July 14, 2016, September 06, 2016, September 14, 2016, September 14, 2016, October 10, 2016, October 13, 2016, October 14,
2016 and October 14, 2016 respectively.

##The Scripts of Ruby Cables Limited, Sysco Industries Limited, Lancer Containers Lines Limited, Yash Chemex Limited, Titaanium Ten Enterprise
Limited, Commercial Syn Bags Limited, Shiva Granito Export Limited, Sprayking Agro Equipment Limited, Narayani Steels Limited, Nandani Creation
Limited, DRA Consultants Limited, Gretex Industries Limited and Sakar Health Care Limited have not completed 180 Days, 180 Days, 180 Days, 180 Days,
180 Days, 180 Days, 180 Days, 180 Days, 180 Days, 30 Days, 30 Days, 30 Days and 30 Days respectively from the date of listing.
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Annexure A
DISCLOSURE OF PRICE INFORMATION OF PAST ISSUES hANDLED BY INDIAN OVERSEAS BANK

+/- % change in +/- % change in +/- % change in
closing price, [+  closing price, [+#  closing price, [+£

Issue Issue Opening % change in % change in % change in
Issue Name Size Price Listing date price on closing closing closing
(Cn (Rs.) listing date  benchmark]- 30th  benchmark]- 90th benchmark]-
calendar days calendar days 180th calendar
from listing from listing days from listing
1 Nandani Creation October 10,
' Limited 4.04 28 | 2016 33.60 Not Applicable Not Applicable Not Applicable
5 Gretex Industries October 14,
' Limited 3.96 20 | 2016 24.00 Not Applicable Not Applicable Not Applicable
Sources: All share price data is from www.bseindia.com and www.nseindia.com
Note:-

6. TheBSE Sensex and CNX Nifty are considered as the Benchmark Index

7. Prices on BSE/NSE are considered for al of the above calculations

8. In case 30"/90"/180" day is not atrading day, closing price on BSE/NSE of the next trading day has been considered
9. In case 30"/90"/180" days, scrips are not traded then last trading price has been considered.

10. As per SEBI Circular No. CIR/CFD/DIL/7/2015 dated October 30, 2015, the above table should reflect maximum 10 issues (Initial Public Offers)
managed by the lead manager. Hence, disclosures pertaining to recent 10 issues handled by the lead manager are provided.
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SUMMARY STATEMENT OF DISCLOSURE

Nos of IPOs trading at
premium on 180"
Calendar day from listing
date

Nos of IPOs trading at Nos ofIPOs trading at Nos of IPOs trading at

Total - yiscount on 3¢" Calendar premium on 30" Calendar discount on 18 Calendar

funds

Financial Total no. day from listing date day from listing date day from listing date

raised

Rs.
(C Over Between Less Over Between Less Over Between Less Over Between Less
r than than than than

50%  2550% A 50%  2550% A 50% @ 2550% 2506 50%  2550% 2506

year of IPO

16-17 * 24 8.00
*The scripts Nandani Creation Limited and Gretex Industries Limited were listed on October 10, 2016 and October 13, 2016 respectively.
#The Scripts of Nandani Creation Limited and Gretex Industries Limited 30 Days respectively from the date of listing.
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