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National Stock Exchange of India Ltd,

BSE Limited Exchange Plaza, 5th floor,
Floor 25, P.J. Towers, Bandra-Kurla Complex,
Dalal Street, Bandra (E).

Mumbai - 400 001 Mumbai - 400 051

BSE scrip Code: 534742 NSE Symbol: ZUARI
Dear Sirs,

Sub: Notice of the 11'"" Annual General Meeting and Annual Report for the Financial
Year 2019-20.

Please find enclosed herewith, the Notice of the 11% Annual General Meeting of the Company
scheduled to be held on Monday, 14™ September, 2020 at 11.00 A.M. (IST) through Video
Conference / Other Audio Visual Means and Annual Report of the Company for the financial
year 2019-20, pursuant to Reg 34(1) of SEBI (Listing Obligations and Disclosure
Requirements)Regulations, 2015.

Thanking you

Yours faithfully
For Zuari Agro Chemicals Limited

Vijayamahantesh Khannur
Company Secretary

Encl : Asabove
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ZUARI AGRO CHEMICALS LIMITED
CIN- L65910GA2009PLC006177
Registered Office: Jai Kisaan Bhawan, Zuarinagar, Goa 403 726
Website : www.zuari.in, Tel.: 0832-2592431

NOTICE

NOTICE is hereby given that the Eleventh Annual General
Meeting of the Members of Zuari Agro Chemicals Limited (“the
Company”) will be held on Monday, the 14t September, 2020 at
11.00 a.m. (IST) through Video Conference ("VC") / Other Audio
Visual Means ("OAVM") (“hereinafter referred to as “electronic
mode”) to transact the following business:

Ordinary Business:

1.

To receive, consider and adopt:

(a) The Audited Financial Statements of the Company for the
financial year ended 31t March, 2020 and the Reports of
the Board of Directors and Auditors thereon.

(b) The Audited Consolidated Financial Statements of the
Company for the financial year ended 31t March, 2020 and
the Report of the Auditors thereon.

To re-appoint Mr. Akshay Poddar (DIN 00008686) who retires
by rotation and being eligible, offers himself for re-appointment.

Special Business:

3.

2

Ratification of Remuneration to Cost Auditor:

To consider and if thought fit, to pass, the following resolution as
an Ordinary Resolution;

RESOLVED THAT pursuant to the provisions of Section 148 and
other applicable provisions of the Companies Act, 2013 and
the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s) or re-enactment thereof, for the
time being in force), the remuneration payable to Mr. lrudayam
Savari Muthu, Cost Accountant having firm Registration No.
100107, appointed by the Board of Directors of the Company
as Cost Auditor to conduct the audit of the cost records of the
Company for the Financial Year 2020-21, being %2,75,000/-
(Rupees Two lakhs seventy five thousand only) plus applicable
taxes and out of pocket expenses incurred by him in connection
with the aforesaid audit, be and is hereby ratified and confirmed.

Appointment of Mr. Dipankar Chatterji as an Independent
Director:

To consider and if thought fit, to pass, the following resolution as
an Ordinary Resolution;

RESOLVED THAT pursuant to the provisions of Section 149, 150,
152 and any other applicable provisions of the Companies Act,
2013 and the Rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being

Zuari Agro Chemicals Limited

6.

in force) read with Schedule IV of the Companies Act, 2013
and the applicable provisions of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, Mr. Dipankar
Chatterji (DIN: 00031256), in respect of whom the Company
has received a notice in writing from a member under Section
160 of the Act, proposing his candidature for appointment as
Director, be and is hereby appointed as an Independent Director
of the Company for a period of three (3) years with effect from
14 February, 2020 to 13" February, 2023, not liable to retire
by rotation.

Continuation of directorship of Mr. S. K. Poddar as Non-
Executive Director of the Company:

To consider and if thought fit, to pass, the following resolution as
a Special Resolution;

RESOLVED THAT pursuant to Regulation 17(1A) of the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and other
applicable provisions, if any, of the Companies Act, 2013
and the applicable Rules made thereunder, including any
amendment(s), statutory modification(s) and/or re-enactment
thereof for the time being in force, approval of the Members of
the Company be and is hereby granted to Mr. S. K. Poddar (DIN
00008654), who will attain the age of seventy five (75) years
on 15th September, 2020 to continue to be a Non-Executive
Director of the Company, liable to retire by rotation.

Amendment to the Memorandum of Association of the
Company:

To consider and if thought fit, to pass, the following resolution as
a Special Resolution;

RESOLVED THAT pursuant to the provisions of Sections 4 and
13 of the Companies Act, 2013 and other applicable provisions
read with the rules and regulations made there under including
any amendment, re-enactment or statutory modification thereof,
approval of members be and is hereby accorded to amend the
Memorandum of Association in line with the provisions of the
Companies Act, 2013,

RESOLVED FURTHER THAT any one Director of the Company
and Mr. Vijayamahantesh Khannur, Company Secretary of the
Company be and are hereby severally authorised to do all such
acts, deeds, matters and things as may be deemed proper,
necessary, or expedient, including filing the requisite forms
with Ministry of Corporate Affairs or submission of documents
with any other authority, for the purpose of giving effect to this



Resolution and for matters connected therewith or incidental
thereto.

Appointment of Mr. L. M. Chandrasekaran as an Independent
Director:

To consider and if thought fit, to pass, the following resolution as
an Ordinary Resolution;

RESOLVED THAT pursuant to the provisions of Section 149, 150,
152 and any other applicable provisions of the Companies Act,
2013 and the Rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in
force) read with Schedule IV of the Companies Act, 2013 and the
applicable provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Mr. L. M. Chandrasekaran
(DIN: 01245052), in respect of whom the Company has
received a notice in writing from a member under Section 160 of
the Act, proposing his candidature for appointment as Director,
be and is hereby appointed as an Independent Director of the
Company for a period of three (3) years with effect from 27"
June, 2020 to 26™ June, 2023, not liable to retire by rotation.

By Order of the Board of Directors

Vijayamahantesh Khannur
Company Secretary
ACS No. 19257

Date: 18" August, 2020
Registered Office: Jai Kisaan Bhawan, Zuarinagar - Goa 403 726

NOTES:

1.

The related Explanatory Statement pursuant to Section 102
of the Companies Act, 2013 (“"Act"”) setting out material facts
concerning the business under Item No. 3, 4, 5, 6 & 7 of the
Notice, is annexed hereto. Details under Regulation 36(3)
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 in respect of the Directors seeking
appointment/re-appointment at the Annual General Meeting
(AGM) under item No. 2, 4,5 &7 is also annexed hereto.

As you are aware, in view of the situation arising due to
COVID-19 global pandemic, the general meetings of the
companies shall be conducted as per the guidelines issued
by the Ministry of Corporate Affairs (MCA) vide Circular No.
14/2020 dated April 8, 2020, Circular No. 17/2020 dated
April 13,2020 and Circular No. 20/2020 dated May 05, 2020
(hereinafter collectively referred to as “MCA Circulars”). The
AGM will thus be held through video conferencing (VC) or
other audio visual means (OAVM). Hence, Members can
attend and participate in the ensuing AGM through VC/
OAVM.

The Members can join the AGM in the VC/OAVM mode
15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at the
AGM through VC/OAVM will be made available to atleast

1000 members on first come first served basis. This will not
include large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the AGM without restriction on account of
first come first served basis.

The attendance of the Members attending the AGM through
VC/OAVM will be counted for the purpose of ascertaining the
guorum under Section 103 of the Companies Act, 2013.

Pursuant to MCA Circulars, the facility to appoint proxy to
attend and cast vote for the members is not available for this
AGM. However, in pursuance of Section 112 and Section 113
of the Companies Act, 2013, representatives of the members
such as the President of India or the Governor of a State or
body corporate can attend the AGM through VC/OAVM and
cast their votes through e-voting.

The Notice of the 11" Annual General Meeting along with the
Annual Report for the financial year 2019-20 is being sent only
by electronic mode to those Members whose email addresses
are registered with the Company/Depositories in accordance
with the aforesaid MCA Circulars and circular issued by SEBI
dated May 12, 2020. The Notice calling the AGM and Annual
Report for the financial year 2019-20 has been uploaded on
the website of the Company at www.zuari.in. The Notice and
Annual Report for the financial year 2019-20 can also be
accessed from the websites of the Stock Exchanges i.e. BSE
Limited and National Stock Exchange of India Limited at www.
bseindia.com and www.nseindia.com respectively. The AGM
Notice is also disseminated on the website of CDSL (agency
for providing the Remote e-Voting facility and e-voting system
during the AGM) i.e. www.evotingindia.com.

The AGM will be held through VC/OAVM in compliance
with applicable provisions of the Companies Act, 2013 read
with MCA Circulars. Since the AGM will be held through VC/
OAVM, the route map and attendance slip are not annexed in
this Notice.

The Company’s Registrar & Share Transfer Agents (RTA) are :

Link Intime India Private Limited
C-101, 247 Park,

LBS Marg, Vikhroli (W)

Mumbai 400 083

Tel : 022-49186000

Fax: 022-49186060

E-mail: rnt.helpdesk@linkintime.co.in
Website: www.linkintime.co.in

Pursuant to the provisions of Section 124(5) and 125 of
the Companies Act, 2013, the dividend amount remaining
unpaid/unclaimed for a period of seven years from the
due date of payment shall be transferred to the Investor
Education and Protection Fund (IEPF) established by Central
Government. Pursuant to the provisions of Section 124(6) and
Section 125 of the Companies Act, 2013 read with Rule 6 of
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the IEPF Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016, all shares in respect of which dividend has not
been paid or claimed for seven consecutive years or more
shall be transferred by the Company to the IEPF within 30
days of such shares becoming due to be transferred to the
Fund.

The company has uploaded the details of unpaid and
unclaimed amount lying with the Company as on the date
of last Annual General Meeting (AGM) on the website of
the Company at www.zuari.in, as well as on the website of
Investor Education and Protection Fund Authority (Ministry
of Company Affairs) at http:;/www.iepf.gov.in/. Unclaimed
dividend pertaining to the financial year 2012-13 is due for
transfer to the Investor Education and Protection Fund and the
same can be claimed by making necessary application to the
[EPF Authority.

Following are the details of dividends declared by the
Company and respective due dates for transfer of unclaimed
dividend to IEPF.

Date of Due date for
Dividend year declaration of transfer to
dividend IEPF
31-03-2013 24-09-2013 23-10-2020
31-03-2014 01-09-2014 30-09-2021
31-03-2015 21-09-2015 19-10-2022
31-03-2017 22-09-2017 20-10-2024

Members, who have neither received nor encashed their
dividend warrant(s) in respect of the earlier years, are
requested to make a request letter to the Company/RTA,
mentioning the relevant Folio number or DP ID and Client
ID, for issuance of duplicate/revalidated dividend warrant(s).
As and when the amount is due, it will be transferred by the
Company to Investor Education and Protection Fund. No claim
thereof shall lie against the Company after such transfer.

Members are advised to avail the facility for receipt of future
dividends through National Electronic Clearing Services
(NECS). The ECS facility is available at specified locations.
Shareholders holding shares in electronic form are requested
to contact their respective Depository Participant for availing
NECS facility. The Company or our RTA cannot act on any
request received directly from the members holding shares
in electronic form for any change of bank particulars or bank
mandates. Shareholders holding shares in physical form and
desirous of either registering bank details or changing bank
details already registered against their respective folios are
requested to send a request letter for updating Bank Account
Numbers with 9 digit MICR Number to the RTA or to the
Company with attested copy of his/her PAN Card and a
copy of his/her cheque leaf (to capture correct Bank Account
Number, IFSC Code and 9 digit MICR Code).

Zuari Agro Chemicals Limited

18.

Pursuant to the provisions of Section 72 of the Companies
Act, 2013, members can avail facility for nomination in
respect of the shares held by them. Members holding shares
in electronic form may contact their respective Depository
Participant for availing this facility. Members holding shares
in physical form may send their nomination in the prescribed
form duly filled in to RTA at the above mentioned address.

To prevent fraudulent transactions, members are advised to
exercise due diligence and notify the company of any change
in address or demise of any member as soon as possible.
Members are also advised not to leave their Demat account(s)
dormant for long. Periodic statement of holdings should be
obtained from the concerned Depository Participant and
holdings should be verified.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to
submit the PAN to their Depository Participants with whom
they are maintaining their Demat accounts. Members holding
shares in physical form can submit their PAN details to the
Company or RTA.

Members are requested to notify any change in their postal/
mail or email address:

(i) To their Depository Participants (DPs) in respect of the
shares held in Demat form and

(ii) To the Company, to its Shares Department at the
Registered Office at Jai Kisaan Bhawan, Zuarinagar,
Goa - 403 726 in respect of the shares held in physical
form.

(iii) In case the mailing address registered with the Company

is without the PINCODE, kindly inform the same to DP or

the Company, as mentioned above.

The Register of Directors’ and Key Managerial Personnel
and their shareholding maintained under Section 170 of the
CompaniesAct,2013,theRegisterof Contractsor Arrangements
in which the Directors are interested under Section 189
of the Companies Act, 2013 will be available electronically for
inspection by the Members on the website of the Company at
http://www.zuari.in/investor/notice_general_meeting during
the time of AGM.

To support the ‘Green Initiative' in the Corporate Governance
taken by the Ministry of Corporate Affairs, to contribute
towards the Greener Environment and to receive all
documents, Notices, including Annual Reports and other
communications of the Company, investors should register
their e-mail addresses with RTA if shares are held in physical
mode or with the Depository Participant, if the shares are held
in electronic mode.

With effect from April 01, 2019, except in the case of
transmission or transposition of securities, the requests for
effecting transfer of securities shall not be processed unless
the securities are held in the dematerialized form with a
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Depository. Hence, the members holding shares in physical
form are requested to dematerialize their physical shares into
electronic form by sending demat request to their concerned
Depository Participants.

Voting Process:

A. Process and manner for members opting to vote through
electronic means:

Pursuant to the provisions of Section 108 of the Companies
Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (as amended) and
Regulation 44 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations 2015 (as amended), and MCA
Circulars dated April 08, 2020, April 13, 2020 and May 05,
2020 the Company is providing facility of remote e-voting to
its Members in respect of the business to be transacted at
the AGM. For this purpose, the Company has entered into an
agreement with Central Depository Services (India) Limited
(CDSL) for facilitating voting through electronic means, as the
authorized e-Voting's agency. The facility of casting votes by a
member using remote e-voting as well as the e-voting system
on the date of the AGM will be provided by CDSL.

INTRUCTIONS FOR SHAREHOLDRES FOR REMOTE

E-VOTING ARE AS UNDER:

@)

(i)

(i)

(iv)
%

(vi)

(i)

The voting period begins on Friday, 11*" September, 2020 at
10.00 a.m. (IST) and ends on Sunday, 13t September, 2020 at
5.00 p.m. (IST) During this period shareholders’ of the
Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date being Monday,
7th September, 2020 may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting
thereafter.

Shareholders who have already voted prior to the meeting
date would not be entitled to vote at the meeting.
The shareholders should log on to the e-voting website www.
evotingindia.com.
Click on “Shareholders” module.
Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client 1D,
c. Shareholders holding shares in Physical Form should enter
Folio Number registered with the Company.
OR
Alternatively, ifyouareregistered for CDSL's EASI/EASIEST
e-services, you can log-in at https://www.cdslindia.com
from Login - Myeasi using your login credentials. Once you
successfully log-in to CDSL's EASI/EASIEST e-services,

click on e-Voting option and proceed directly to cast your
vote electronically.

Next enter the Image Verification as displayed and Click on
Login.

If you are holding shares in demat form and had logged on to
www.evotingindia.com and voted on an earlier e-voting of any
company, then your existing password is to be used.

(viiD) If you are a first time user follow the steps given below:

(ix)

(€9

(xi)

(xii)
(xiii)

(xiv)

(xv)

(xvi)

For Shareholders holding shares in Demat Form and
Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued
by Income Tax Department (Applicable for
both demat shareholders as well as physical
shareholders)

e Shareholders who have not updated their PAN
with the Company/Depository Participant are
requested to use the sequence number which
is indicated in the PAN field. Sequence number
for voting may be obtained by sending request
to rnt.helpdesk@linkintime.co.in

Dividend Bank | Enter the Dividend Bank Details or Date of Birth

Details (in dd/mm/yyyy format) as recorded in your
OR demat account or in the company records in order
Date of Birth | to login.

(DOB) o |f both the details are not recorded with the

depository or company please enter the
memberid / folio number in the Dividend Bank
details field as mentioned in instruction (v).

After entering these details appropriately, click on “SUBMIT"
tab.

Shareholders holding shares in physical form will then directly
reach the Company selection screen. However, shareholders
holding shares in demat form will now reach ‘Password
Creation” menu wherein they are required to mandatorily
enter their login password in the new password field. Kindly
note that this password is to be also used by the demat
holders for voting for resolutions of any other company on
whichthey are eligible to vote, provided that company opts for
e-voting through CDSL platform. It is strongly recommended
not to share your password with any other person and
take utmost care to keep your password confidential.

For shareholders holding shares in physical form, the details
can be used only for e-voting on the resolutions contained in
this Notice.

Click on the EVSN of Zuari Agro Chemicals Limited to vote.

On the voting page, you will see “RESOLUTION
DESCRIPTION" and against the same the option “YES/NO"
for voting. Select the option YES or NO as desired. The option
YES implies that you assent to the Resolution and option NO
implies that you dissent to the Resolution.

Click on the "RESOLUTIONS FILE LINK" if you wish to view
the entire Resolution details.

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

Once you “CONFIRM" your vote on the resolution, you will
not be allowed to modify your vote.
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(ix)

(€3]

(xi)

You can also take a print of the votes cast by clicking on
“Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password
then Enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by
the system.

Shareholders can also cast their vote using CDSL's mobile
app "m-Voting”. The m-Voting app can be downloaded
from respective Store. Please follow the instructions as
prompted by the mobile app while Remote Voting on your
mobile.

PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL ADDRESSES ARE NOT REGISTERED WITH THE
DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS
FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN
THIS NOTICE:

1. For Physical shareholders - please provide necessary
details like Folio No., Name of shareholder, scanned copy
of the share certificate (front and back), PAN (self attested
scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) by email to Company at
shares@adventz.com / RTA at rnt.helpdesk@linkintime.
co.in.

2. For Demat shareholders -, please provide Demat
account detials (CDSL-16 digit beneficiary ID or NSDL-
16 digit DPID + CLID), Name, client master or copy of
Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) to Company at shares@
adventz.com / RTA at rnt.helpdesk@linkintime.co.in.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE
AGM THROUGH VC/OAVM ARE AS UNDER:

1. Shareholder will be provided with a facility to attend the
AGM through VC/OAVM through the CDSL e-Voting
system. Shareholders may access the same at https./
www.evotingindia.com under shareholders/members
login by using the remote e-voting credentials. The link
for VC/OAVM will be available in shareholder/members
login where the EVSN of Company will be displayed.

2. Shareholders are encouraged to join the Meeting through
Laptops/IPads for better experience.

3. Further shareholders will be required to allow Camera and
use Internet with a good speed to avoid any disturbance
during the meeting.

4. Please note that Participants Connecting from Mobile
Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due
to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

5. Shareholders who would like to express their views/ask
questions during the meeting with regard to the financial
statements or any other matter to be placed at the
AGM may register themselves as a speaker by sending

Zuari Agro Chemicals Limited

(xx)

their request in advance atleast 7 days prior to meeting
mentioning their name, demat account number/folio
number, email id, mobile number at shares@adventz.
com. The shareholders who do not wish to speak during
the AGM but have queries may send their queries in
advance 7 days prior to meeting mentioning their name,
demat account number/folio number, email id, mobile
number at shares@adventz.com. The queries will be
replied suitably depending upon the availability of time at
AGM.

6. Those shareholders who have registered themselves as
a speaker will only be allowed to express their views/ask
questions during the meeting. The Company reserves the
right to restrict the number of speakers depending upon
the availability of time.

INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING
DURING THE AGM ARE AS UNDER:

1. The procedure for e-Voting on the day of the AGM is
same as the instructions mentioned above for Remote
e-Voting.

2. Only those shareholders, who are present in the AGM
through VC/OAVM facility and have not casted their
vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to
vote through e-Voting system available during the AGM.

3. If any Votes are cast by the shareholders through the
e-Voting available during the AGM and if the same
shareholders have not participated in the meeting
through VC/OAVM facility, then the votes cast by such
shareholders shall be considered invalid as the facility
of e-voting during the meeting is available only to the
shareholders attending the meeting.

4. Shareholders who have voted through Remote e-Voting
will be eligible to attend the AGM. However, they will not
be eligible to vote at the AGM.

Note for Non-Individual Shareholders and Custodians

e Non-Individual shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodians are required to log on to
www.evotingindia.com and register themselves in the
"Corporates” module.

e A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

e Afterreceiving the login details a Compliance User should
be created using the admin login and password. The
Compliance User would be able to link the account(s) for
which they wish to vote on.

e Thelist of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

e A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the



Custodian, if any, should be uploaded in PDF format in the
system for the scrutinizer to verify the same.

Alternatively Non-Individual shareholders are required to
send the relevant Board Resolution/Authority letter etc.
together with attested specimen signature of the duly
authorized signatory who are authorized to vote, to the
Scrutinizer at cs.sbhat@gmail.com and to the Company
at the email address viz; shares@adventz.com, if they
have voted from individual tab & not uploaded same in
the CDSL e-Voting system for the scrutinizer to verify the
same.

If you have any queries or issues regarding attending
AGM & e-Voting from the e-Voting System, you may
refer the Frequently Asked Questions (“FAQs”) and
e-Voting manual available at www.evotingindia.com
under help section or write an email to helpdesk.
evoting@cdslindia.com or contact Mr. Nitin Kunder

(022-23058738) or Mr. Mehboob Lakhani (022-
23058543) or Mr. Rakesh Dalvi (022-23058542).

All grievances connected with the facility for voting
by electronic means may be addressed to Mr. Rakesh
Dalvi, Manager, (CDSL), Central Depository Services
(India) Limited, A Wing, 25th Floor, Marathon Futurex,
Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel
(East), Mumbai - 400 013 or send an email to helpdesk.
evoting@cdslindia.com or call on 022-23058542/43.

General instruction/information for Members for voting
on the Resolutions:

a)

b)

9)

o))

The voting rights of the Members shall be in proportion
to their shares of the paid up equity share capital of the
Company, subject to the provisions of the Section 108
of the Companies Act, 2013 and Rules made thereunder,
as amended, as on the cutoff date, being Monday, 7
September, 2020.

Mr.  Shivaram Bhat, Practicing Company Secretary
(Membership No. 10454) has been appointed by the
Board of Directors of the Company as the Scrutinizer for
scrutinizing the e-Voting process, in a fair and transparent
manner.

The Scrutinizer shall immediately after conclusion of the
Annual General Meeting, first count the votes cast at
the meeting, thereafter unblock the votes cast through
remote e-Voting in the presence of at least two (2)
witnesses not in the employment of the Company.

The Scrutinizer will submit, not later than 48 hours of
conclusion of the AGM, a consolidated scrutinizer's
report, of the total votes cast in favour or against, if
any, to the Chairman of AGM or any other Director or
Company Secretary authorized by him in writing who
will countersign the same and declare the result of the
voting forthwith, which shall be displayed on the Notice
Board of the Company at its Registered Office. The result
will also be displayed on the website of the Company

at www.zuari.in, besides being communicated to Stock
Exchanges.

e) Any person, who acquires shares of the Company
and becomes member of the Company after dispatch
of the notice and holding shares as of cut-off date
ie. Monday, 7" September, 2020, may obtain the
sequence number for voting by sending request to

rnt.helpdesk@linkintime.co.in in case he/she has not
updated the PAN with Company/DP. However, if you
are already registered with CDSL for remote e-Voting
then you can use your existing user ID and password for
casting your vote.

Explanatory Statement in respect of the Special
Business pursuant to Section 102 of the Companies
Act, 2013:

Item No. 3: Ratification of Remuneration to Cost Auditor:

The Board, on the recommendation of the Audit Committee, has
approved the re-appointment and remuneration of Mr. lrudayam
Savari Muthu, Cost Accountant as the Cost Auditor to conduct
the audit of the Cost Accounts of the Company in respect of the
Fertiliser operations of the Company's plants situated at Zuarinagar,
Goa and Mahad for the financial year 2020-21 at a remuneration of
%2,75,000/-(Rupees Two lakhs seventy five thousand only) plus
applicable taxes and out of pocket expenses incurred by him in
connection with the aforesaid audit.

In terms of provisions of Section 148 of the Act read with the
Companies (Audit and Auditors) Rules, 2014, the remuneration
payable to the Cost Auditor is required to be ratified by the
Members of the Company.

Accordingly, consent of the members is sought for passing an
Ordinary Resolution as set out at Item No. 3 of the Notice for
ratification of the remuneration payable to the Cost Auditor for the
financial Year 2020-21.

None of the Directors or Key Managerial Personnel (KMP) or
relatives of Directors and KMP are concerned or interested in this
resolution.

Item No. 4: Appointment of Mr. Dipankar Chatterji as an
Independent Director:

Based on the recommendation of the Nomination & Remuneration
Committee at its meeting held on 14" February, 2020, the Board
of Directors at its meeting held on 14" February, 2020 appointed
Mr. Dipankar Chatterji as an Additional Director in the category
of Independent Directors for a period of 3 (three) years from 14t
February, 2020 to 13" February, 2023 and his tenure as Additional
Director expires at this Annual General Meeting. A notice has
been received in writing from a member under Section 160 of the
Companies Act, 2013 proposing appointment of Mr. Dipankar
Chatterji as an Independent Director of the Company.

Brief profile along with other particulars of Mr. Dipankar Chatterji, as
required by SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, is attached as annexure to this Notice.
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Except Mr. Dipankar Chatterji, none of the other Directors and
Key Managerial Personnel (KMP) of the Company or relatives of
Directors and KMP are, in any way, concerned or interested in the
said resolution.

Hence, the Board recommends the resolution set out at Item No. 4
of the Notice for shareholders’ approval as an Ordinary Resolution.

Item No. 5 : Continuation of Directorship of Mr. S. K. Poddar as
Non-Executive Director of the Company :

Mr. S. K. Poddar was appointed as Non-Executive Director of the
Company w.e.f. 20" May, 2011. Mr. Poddar will be attaining the age
of 75 on 15 September, 2020.

In terms of Regulation 17(1A) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Regulations”)
as amended, appointment or reappointment or continuation of
directorship of any person as a Non-Executive Director who has
attained the age of seventy five requires approval of shareholders
by way of a special resolution, in which case the explanatory
statement annexed to the notice for such motion shall indicate the
justification for appointing such a person.

Mr. Saroj Kumar Poddar, a leading Indian industrialist of international
repute, is Chairman of the Adventz group. The group, with a total
turnover in excess of US $3 billion, comprises 23 leading companies
in various verticals, constituting key drivers of the Indian economy
and was repositioned under the Adventz banner by Mr. Poddar, to
leverage its exemplary equity in terms of knowledge, best practices
and technical excellence. Under Mr. Poddar, the group, has
promoted various seminal projects including joint ventures.

Considering Mr. Poddar’s experience in vide range of Industries, it
is felt appropriate to continue the directorship of Mr. S. K. Poddar,
non-executive director of the Company upon attaining the age of
75 years subject to the approval of the shareholders in the General
Meeting.

Except Mr. S. K. Poddar and Mr. Akshay Poddar, none of the other
Directors and Key Managerial Personnel (KMP) of the Company
or relatives of Directors and KMP are, in any way, concerned or
interested in the said resolution.

Hence, the Board recommends the resolution set out at Iltem No. 5
of the Notice for shareholders' approval as a Special Resolution.

Item No. 6 : Amendment to the Memorandum of Association of
the Company:

The Company was incorporated under the provisions of the
Companies Act, 1956. The existing Memorandum of Association
("MOA") is based on the Companies Act, 1956 and several clauses
in the existing MOA contain references to specific sections of the
Companies Act, 1956 and which are no longer in force. The Board
at its meeting held on 19" June, 2020 have approved (subject to
the approval of members) the amendments to the Memorandum of
Association in accordance with the requirements of Table A of First
Schedule in the Companies Act, 2013 with respect to the following:
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a. Clause IlICA) & 1II(B) - Main Objects of the Company and
Matters which are necessary for furtherance of the Main
Objects by way of insertion(s) / deletion(s) / alteration(s) /re-
numbering;

b. Clause llI(C) - Other objects have been merged with I11(B); and
c. Other amendments required to align with the provisions of the
Companies act, 2013.

The draft of the amended Memorandum of Association proposed
for approval is available on the website of the Company at http:/
www.zuari.in/investor/notice_general_meeting.

In terms of Section 4 and 13 of the Companies Act, 2013, the
consent of the Members by way of Special Resolution is sought for
proposed amendments to the Memorandum of Association of the
Company.

None of the Directors/Key Managerial Personnel of the Company/
their relatives are, in any way, concerned or interested, financially or
otherwise in this matter.

Item No. 7: Appointment of Mr. L. M. Chandrasekaran as an
Independent Director:

Based on the recommendation of the Nomination & Remuneration
Committee, at its meeting held on 27" June, 2020, the Board at
its meeting held on 27" June, 2020 approved the appointment of
Mr. L. M. Chandrasekaran as an Additional Director of the Company
for a period of 3 (three) years from 27" June, 2020 to 26" June,
2023, in the category of Independent Directors and his tenure as
an Additional Director expires at this Annual General Meeting. A
notice has been received in writing from a member under Section
160 of the Companies Act, 2013 proposing appointment of Mr. L. M.
Chandrasekaran as an Independent Director of the Company.

Brief profile along with other particulars of Mr. L. M. Chandrasekaran,
as required by SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, is attached as annexure to this
Notice.

Except Mr. L. M. Chandrasekaran, none of the other Directors and
Key Managerial Personnel (KMP) of the Company or relatives of
Directors and KMP are, in any way, concerned or interested in the
said resolution.

Hence, the Board recommends the resolution set out at Item No. 7
of the Notice for shareholders’ approval as an Ordinary Resolution.

By Order of the Board of Directors

Vijayamahantesh Khannur
Company Secretary
ACS No. 19257

Date: 18" August, 2020
Registered Office: Jai Kisaan Bhawan, Zuarinagar - Goa 403 726



Details of Director seeking appointment/re-appointment at the forthcoming Annual General Meeting in pursuance of Regulation
36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015:

Name of the Director

Mr. Dipankar Chatteriji

Mr. Saroj Kumar Poddar

Mr. L. M. Chandrasekaran

Mr. Akshay Poddar

DIN 00031256 00008654 01245052 00008686

Date of Birth 23-08-1948 15-09-1945 01-03-1949 20-07-1976

Age 71 74 71 44

Nationality Indian Indian Indian NRI

Relationship between NIL Mr. Akshay Poddar is the son NIL Mr. Akshay Poddar is the son

directors inter-se of Mr. S. K. Poddar of Mr. S. K. Poddar

Date of First Appointment | 14-02-2020 20-05-2011 27-06-2020 14-11-2001

Qualification Chartered Accountant Bachelor's degree in Chemical Engineering | Honours in  Accounting &
Commerce (BTech)  Post  Graduate | Finance from London School

Diploma in Administrative | of Economics and Political

Management

Science, University of London

Functional  Expertise &
Experience including brief
resume

Mr.  Dipankar  Chatteriji,
a Chartered Accountant
by profession, is a senior
partner in L B Jha & Co,
Chartered Accountants, who
are engaged in Consultancy,
Audit and Assurance or
Tax and other Compliance
Services.

He has been on the Board
of four nationalised banks,
a public sector mutual fund
and an associate company of
State Bank of India.

He has been nominated
on the boards of various
companies by Banks/
Financial Institutions. He is
the Vice-President of one of
the top 10 B Schools in the
country. He was appointed
by RBI as a member of the
Padmanabhan  Committee,
set up to review RBI's
supervision over Banks. He
was a member of the Central
Council of the Institute of
Chartered Accountants
of India and Chairman
of the Auditing Practices
Committee of the Institute
of Chartered Accountants of
India.

Mr. Saroj Kumar Poddar, a
leading Indian industrialist
of international repute, is
Chairman of the Adventz
group. The group, with a
total turnover in excess of
US $3 billion, comprises 23
leading companies in various
verticals, constituting key
drivers of the Indian economy
and was repositioned under
the Adventz banner by
Mr. Poddar, to leverage its
exemplary equity in terms
of knowledge, best practices
and technical excellence.
Under Mr. Poddar, the
group, has promoted various
seminal projects including
joint ventures.

Mr. L. M. Chandrasekaran, is
a Gold Medalist in Chemical
Engineering (B.Tech) from
the University of Madras
and also a Post Graduate
Diploma in Administrative
Management from University
of Bombay and possessed a
vast and varied experience
of more than 45 vyears,
covering a wide spectrum of
functions such as Production,
Technical services, Project
Management, Business
Development, Factory
Operations including Safety,

Environment Management,
etc.
Earlier, he had also been

associated as VP-Operations
with Zuari Agro Chemicals

Limited and  VP-Special
Projects  with  Paradeep
Phosphates Limited.

In December 2006, Mr.
Chandrasekaran was
honored as an “Outstanding
Alumnus” of Coimbatore
Institute  of  Technology,
Coimbatore,  during its

Golden Jubilee Celebrations
wherein Dr. Abdul Kalam, the
then President of India was
the Chief Guest.

Mr. Chandrasekaran was also
associated with BITS Pilani
(Goa Centre) as Adjunct
Faculty from 2007 to 2011,

Mr. Akshay Poddar, is a scion
of the renowned Poddar
family of Kolkata, promoters
of the Adventz Group.
The group has a glorious
track record of promoting
and managing businesses

in  diversified  industries
like Fertilizers, Agri-
inputs, Heavy Engineering,

Process Engineering, Sugar,

Consumer Products, Real
Estate, Investments and
Furniture etc. Mr. Poddar

serves as Director on the
Board of various Group
Companies. Mr. Poddar is
also associated as a Member
with Indian Chamber of
Commerce, Kolkata, Young
Leaders Forum (YLF), The
Indus Entrepreneurs etc. to
name a few

Appointment/
Re-appointment

Appointment

Re-appointment

Appointment

Re-appointment on
retirement by rotation

Terms and Conditions of
re-appointment

As per Explanatory
Statement

As per Explanatory
Statement

As per Explanatory
Statement

Re-appointment on
retirement by rotation
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Name of the Director

Mr. Dipankar Chatterji

Mr. Saroj Kumar Poddar

Mr. L. M. Chandrasekaran

Mr. Akshay Poddar

Directorship held in other

1.

Bengal Peerless Housing

1.

Adventz Finance Private

Gobind Sugar Mills Ltd;

Adventz Securities

companies (excluding foreign Development Company Limited; Zuari Infraworld India Enterprises Limited
companies & Section 8 Limited; 2. Adventz Homecare Limited; 2. Lionel Edwards Limited
companies) as on 31 March, | 2. Delphi ~ Management Private Limited; Zuari Finserv Limited; 3. Lionel India Limited
2020 _Of Mr. 5. K. P?ddar’ Services Private Limited; | 3. Chambal Fertilisers & Zuari Sugar & Power | 4. Mangalore Chemicals &
Mr. Dipankar Chatterji and | 3 {industhan  National Chemicals Limited:; Limited; Fertilisers Ltd.
g@intizaéggij}dz;a&? aLs;\JAn Glass .& Industries | 4. Forte Furniture Products Indian Furniture | 5. Texmaco Infrastructure
' Limited; India Private Limited; Products Limited. & Holdings Ltd.
Chandrasekaran 4. Ja Microfin Private i i ;
garan 5. HePo India  Private 6. Texmaco Rail &
Limited; Limited; Engineering Ltd.
5. Magnum  Counsellors | 6. Hettich India Private 7. Indian  Chamber  of
Private Limited; Limited; Commerce
6. Mangalore  Chemicals | 7. Lionel India Limited; 8. The Fertiliser Associa-
and Fertilisers Limited; | g paradeep  Phosphates tion of India
7. Neotia Healthcare Limited; 9. Abhishek Holdings Pvt.
Initiative Limited; 9. Texmaco Infrastructure Ltd.
8. Nicco Parks & Resorts & Holdings Limited; 10. Adventz Finance Pvt.
Limited; 10. Texmaco  Rail & Ltd.
9. Obeetee Textiles Private Engineering Limited; and 11. Adventz Investment Co.
Limited; 11. Zuari Global Limited. Pvt. Ltd.
10. Peerless Financial 12. Greenland Trading Pvt.
Services Limited; Ltd.
. The Peerless General 13. Indrakshi Trading Co.
Finance & Investment Put. Ltd.
Company Limited; and 14. Hettich India Private Ltd.
12. Zuari Global Limited. 15. Touax Texmaco Railcar
13. West Bengal Industrial Leasing Pvt. Ltd.
Infrastructure I'Developf 16. Adventz Homecare Pvt.
ment Corporation. Ltd.
Membership/Chairmanship | 1. Bengal Peerless Housing Gobind  Sugar Mills | 1. Texmaco Infrastructure &
of Committees of public/ Development  Company Limited-Chairman  of Holdings Ltd. - Member
listed Companies (includes Ltd - Chairman of Audit Audit Committee and of Audit Committee and
only Audit Committee and Committee member  of  Stake- Shareholders/Investors
Stakeholders  Relationship | 2. Jagaran Microfin Private holders Relationship Grievance and  Share
Committee) as on 31t March, Limited - Chairman of Committee Transfer Committee.
2020 of Mr. S. K. Poddar, Audit Committee Zuari Finserv Limited - | 2. Texmaco Rail &
Mr. Dipankar Chatterji and |3 peerless Financial Member  of  Audit Engineering Ltd. -
Mr. Akshay Poddar and as on Services Ltd - Chairman Committee Chairman  of  Share-
27" June, 2020 of Mr. L. M. of Audit Committee Indian Furniture h ° Iders/Investors
Chandrasekaran 4. Neotia Healthcare Products ~ Limited - Grievance an.d Share
Sote on ) Transfer Committee
Initiative Limited - Member — of  Audit
Member  of  Audit Committee
Committee Zuari Sugar & Power
5. Zuari Global ltd - Limited  Member  of
Member of Audit Audit Committee
Committee and
Stakeholders Relationship
Committee
6. Hindusthan National
Glass & Industries
Limited - Member of
Audit Committee
7. Mangalore Chemicals
and Fertilisers Limited -
Chairman of  Audit
Committee and
Member of Stakeholder
Relationship Committee
10 Zuari Agro Chemicals Limited




Name of the Director

Mr. Dipankar Chatterji

Mr. Saroj Kumar Poddar

Mr. L. M. Chandrasekaran

Mr. Akshay Poddar

Number of shares held in the

179,406 (Shares include

Compan NIL held in individual capacity | NIL 150585
pany and as a trustee )
Sitting fees of ¥3.80 lakhs Sitting fees of ¥4.10 lakhs
Remuneration last drawn NIL were paid by the Company | NIL were paid by the Company

for FY 2019-20.

for FY 2019-20.

Remuneration proposed to
be paid

Sitting fees will be paid

Sitting fees will be paid

Sitting fees will be paid

Sitting fees will be paid

Number of meetings of the

Board attended during the | N.A. 7 N.A. 7
year.
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DIRECTORS' REPORT 2019-20

To the Members,

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

year ended 315*March, 2020.
2. Financial Highlights:

T in lakhs

Standalone

Consolidated

Particulars Current Year Previous Year Current Year Previous Year
2019-20 2018-19 2019-20 2018-19

(Loss) for the year before depreciation, exceptional item and
taxation from continuing operations (80,482.63) (21,876.92) (70,724.60) (12,775.34)
Less : Depreciation for the year 5,038.62 4,279.24 11,061.60 8,745.89
Exceptional Expenses (69,896.74) 10,617.61 - 10,617.60
Share of Profit / (Loss) of an associate and a joint venture - - 8,218.25 5,534.66
Profit/(loss) before tax from continuing operations (15,624.51) (36,773.77) (73,56795)  (26,604.18)
Less : Provision for taxation - Current Tax - - 1,614.61 1,39717
Income Tax Credit of earlier years - (1,493.31) (1,493.31)
Deferred Tax Charges (Credit) 3,023.23 (700.21) 2,045.73 78512
(Loss) after tax from continuing operations (18,647.74) (34,580.25) (77,228.29) (27,293.17)
(Loss)/ Profit before Tax for the year from discontinued operations (336.16) 2,713.21
Tax Income / (Expense) of discontinued operations 83.00 (1,027.22)
(Loss) after tax for the year from discontinued operations (253.16) 1,685.99
(Loss) for the year (18,900.90) (32,894.26)
Other Comprehensive (Loss) for the year, net of tax (982.47) (2,903.65) (1,091.53) (2,340.31)
Total Comprehensive (Loss) for the year, net of tax (19,883.37) (35,797.91) (78,319.82)  (26,633.48)
Proposed Dividend : NIL (PY NIL) (in case of a subsidiary Re. 0.50
(PY Re. 1) = - 592.58 1,185.15
Tax on dividend (Including Surcharge) = - = 243.61
Basic and diluted from continuing operations (44.34) (82.22) - -
Basic and diluted from discontinued operations (0.60) 4,01 - -
(Loss) per equity shares (nominal value of share ¥10/-)
(31st March, 2019 -%10/-)
Basic and diluted from continuing and discontinued operations (44.94) (78.21) (190.68) (68.57)

A. Review of Operations:

The revenue from operations (Standalone) for the year
ended 31t March, 2020 was %2,01,262.23 lakhs as
compared to 4,73,095.81 lakhs for the previous year
ended 31t March, 2019.

The loss before tax from continuing operations for the
year ended 31" March, 2020 was 15,624.51 lakhs as
compared to Loss of ¥36,773.77 lakhs for the year ended
31t March, 2019. The loss after Tax from continuing
operations stood at 18,647.74 lakhs for the year ended
31 March, 2020 as compared to loss of ¥34,580.25 lakhs
for the previous year.

The loss before tax from discontinued operations for
the year ended 31t March 2020 was ¥336.16 lakhs as
compared to profit of ¥2,713.21 lakhs for the year ended
31t March 2019. The loss after tax from discontinued
operations stood at ¥253.16 lakhs for the year ended

12 Zuari Agro Chemicals Limited

31 March, 2020 as compared to profit of ¥1,685.99 lakhs
for the previous year.

The Gross revenue from operations (Consolidated) for the

year ended 31** March, 2020 was %5, 01,078.59 lakhs as
compared to ¥8,10,290.01 lakhs for the previous year.

The Consolidated loss before tax for the year ended
31t March, 2020 was ¥73,567.95 lakhs as compared to
loss before tax of ¥ 26,604.17 lakhs for the year ended
31t March, 20719. The loss after tax adjustment stood at
Z77,228.29 lakhs for the year ended 31t March, 2020 as
compared to a loss after tax of 27,293.17 lakhs for the
previous year.

During the year 2019-20 the Company's plants were
shut down on account of non-availability of gas and non-
availability of raw materials, which resulted in decrease in
production, which had an adverse effect to the cash flow
and financial flexibility of our Company. The Nationwide
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total lockdown announced from 25" March, 2020 due
to COVID 19 pandemic was gradually lifted based on
the impact of outbreak. The agriculture and fertilizer
sector remain relatively unaffected on demand side. The
Company operations have not been affected significantly
despite some issues relating to non-availability of labour
and supply chain disruptions. The proactive support and
relaxations extended by Central and respective State
Governments helped Company's production, distribution
and sale of fertilizers unaffected. The Company has been
able to operate its plants by mobilizing critical workforce
and adopting stringent social distancing, safety measures
and guidelines issued in this regard.

During the year, the Company has purchased all the
equity shares of Zuari Farmhub Limited (ZFHL), pursuant
to which ZFHL has become wholly owned subsidiary
of the Company w.ef. 239 March, 2020. Pursuant to
Board approval obtained on 5" February, 2020 and vide
Business Transfer Agreement dated 31t March, 2020, the
Company has, sold its retail, Specialty Nutrients Business”
(SPN) & allied, Crop Protection & Care business (CPC),
seeds and blended businesses to ZFHL, on going concern
basis under a slump sale arrangement at a consideration
of ¥ 78,556.00 lakhs.

The Board granted approval for participation of OCP in
the share capital of ZFHL by an investment of US$ 46.5
Million in one or more tranches to acquire, in aggregate, a
stake up to 30% in ZFHL, post which the shareholding of
the Company and OCP will be 70% and 30% respectively
in ZFHL.

Reserves:

The net deficit in the statement of Profit and loss and
General Reserves as on 31 March, 2020 is ¥53,979.75
lakhs, as against ¥35,065.53 lakhs net deficit in the
statement of profit and loss as on 31* March, 2019.

Material changes and commitments affecting
financial position between the end of the
financial year and date of the report

In relation to MCA Phosphate Pte Limited (MCAP), ajoint
venture in which our Company had a 30% shareholding,
and which, in turn, holds 30% equity stake in Fosfatos del
Pacifico S.A. ("FDP"), a company involved in a phosphate
mining project in Peru, our Company was engaged in
an ongoing dispute with Mitsubishi, which holds the
balance equity stake in MCAP. The subject matter of the
dispute relates to certain impairments to the value of the
investments in relation to the Peruvian phosphate mining
asset recorded in the books of MCAP and our Company'’s
stake in MCAP, and alleged breach, by Mitsubishi and
MCAP, of the Shareholder's agreement entered into
between our Company, MCAP and Mitsubishi.

On account of the ongoing dispute, our Company has
been unable to receive requisite information, including
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financial information of MCAP in a timely manner, which
has resulted in our statutory auditors adding certain
qualifications to their previous audit reports.

On February 11, 2020, an Arbitral Tribunal declared a partial
award in this dispute. The Arbitral Tribunal (by majority)
agreed that approval of MCAP's financial statements for
FY 2016 & 2017 was in violation of Company's Super
Majority Rights; it refused to grant any other reliefs
claimed by the Company including the Company's prayer
for a buy-out for an amount of USD 37 million in exchange
of its 21,690,000 ordinary shares in MCAP.

Consequently, the impairment and the dilution in our
Company's shareholding in MCAP has a negative impact
in the profit and loss account. Basis the partial award of
the arbitral tribunal, our investment in MCAP has been
impaired and our shareholding has been reduced to 0.17%
of the total paid up capital of MCAP.

The Company and Mitsubishi, through their lawyers, had
entered into a stipulation and agreement on 27" March,
2020, in respect of allocation of costs of arbitration
proceedings and transfer its 21,690,000 shares in MCAP
to Mitsubishi for USD 216,900 in response to Mitsubishi's
exercise of its Call Option under the Shareholders'
Agreement. The Phosphate Purchase Agreement between
the Company and Mitsubishi will stand terminated. The
Company and Mitsubishi have also requested the Arbitral
Tribunal to pass the Final Award in terms of the above
stipulation and agreement, which is yet to passed.

The Company was accorded In-Principle approval for
sale of Company's fertilizer plant at Goa to Paradeep
Phosphates Limited subject to necessary approvals,
consents, permissions and/or sanctions of the appropriate
regulatory and statutory authorities, as may be required,
approval of the shareholders of the Company and financial
due diligence.

Except above there were no material changes and
commitments affecting the financial position of the
Company between the end of the financial year to which
the financial statements relates and the date of the
approval of the Directors Report.

Dividend:

The Directors do not recommend any dividend in view of loss
during the current year.

Capital Projects:

In order to comply with the revised energy norms set forth
in NUP-2015 Policy notified by Department of Fertilizers,
Government of India, the Company had conceptualized an
Energy Savings Project (ESP) with target Specific Energy
Consumption of Urea at 6.1 GCal/MT. The ESP was to be
executed over a period of two years at an approximate CAPEX
outlay of 380 crores (including the costs of schemes already
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implemented in October, 2018 and a couple of schemes under
implementation).

Accordingly, the services of M/s CASALE had been engaged
to carry out the Process Design Package (PDP) for the ESP
schemes and their integration. However, due to financial
liquidity issues faced by the Company, the PDP development
had not proceeded as envisaged but is expected to resume by
2" quarter of FY 2021.

Two schemes viz. VAM based Chiller and Membrane
type PGRU were under execution. However, again due to
financial constraints, both the projects have been put on hold
effective October, 2019 and is expected to resume by Q4 of
FY 2020-21.

The major features of the ESP are Revamp of the 2 nos.
Ammonia Synthesis Converters and the Revamp of the
CO, Removal Section of the Ammonia Plant for lower CO,
Regeneration Energy. The Project will also include Revamp/
Replacement of the Driver Steam Turbine(s) of the Syngas
Compressor by Indigenous supply. These schemes are
expected to be re-initiated and implemented in the next two
financial years viz. 2021-22 and 2022-23.

The project for replacement of the pressurized storage of Liquid
Ammonia in Horton Spheres with the Atmospheric Ammonia
Storage Tank (AAST) is being deferred and shall be re-initiated
at an appropriate time in future.

As a matter of Sustenance Plan in order to ensure reliability
of the Ammonia plant, in particular, Capital Projects for
Replacement of Critical Heat Exchangers such as Process Gas
Reboiler (A-EA 301) and Process Gas Heat Exchanger (A-EA
201) have been initiated for executionin CY 202Tand CY 2022
respectively.

Conservation of Energy/Technology Absorption/
Foreign Exchange Earnings and Outgo:

A. Conservation of Energy:

No energy savings/conservation schemes implemented
during the year 2019-20.

B. Technology Absorption:

(i) The efforts made towards
technology absorption

(i) The benefits derived like
product improvement,
cost reduction, product
development or import
substitution

Not Applicable

Not Applicable

(iii) Imported technology
(imported during the
last 3 years reckoned
from the beginning of the

financial year) Not Applicable

Zuari Agro Chemicals Limited

(iv) The expenditure incurred
on Research and

Development Not Applicable

No new technology was absorbed during the year 2019-20.

C. Foreign Exchange and Outgo:
The expenditure in foreign currency for the year ended
31 March, 2020 was 1330 lakhs as compared to
695 lakhs during the previous year. The foreign exchange
earnings for the year ended 31** March, 2020 was ¥ 220
lakhs as compared to 494 lakhs during the previous year.

6. Environment and Safety:

The company, as a part of its continuous upgradation of its
Environment standards has now completed the transition of
ISO 14001:2004 to 1SO 14001:2015 and in order to upgrade
the Safety standards has migrated from OHSAS 18001:2007
to ISO 45001:2018. Both the certification were completed in
May 2019 through TUV Nord.

The Company continues to be certified for excellence
certification of “Protect & Sustain” stewardship from
International Fertiliser Association. The audit for the re-
certification was carried out by M/s SGS India Private Limited.

The company conducted various activities related to Safety,
Health & Environment during National Safety Week, National
Road Safety Week, World Environment Day, National Fire
Service Day and Chemical Disaster Prevention Day.

The Green Triangle Society, Goa in association with the
Inspectorate of Factories & Boilers, Government of Goa, have
awarded "Gomant Ucchha Suraksha Puraskar” to the Company
for the Outstanding Safety Performance in Occupational
Safety, Health & Environment.

Industrial Relations:

Cordial and conducive working conditions prevailed amongst
the Company employees and the contract workmen. Wage
settlement is under negotiation with company employees.
Wage Settlements for Contract workers expired in 2019
other than one contractor. Charter of Demands from
Contract worker union awaited to follow further process of
negotiation.

Annual Return :

Annual Return referred to in Section 92(3) of the Companies
Act, 2013 is available on the website of the Company at
WWww.zuari.in

Related Party Transactions:

All related party transactions that were entered into during
the financial year, u/s 188 of the Companies Act, 2013, were
on an arm's length basis. All related party transactions are
approved by the Audit Committee and the Board of Directors.
There were no materially significant related party transactions
entered into by the Company with the Promoters, Directors,
Key Managerial Personnel which may have a potential conflict
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with the interest of the Company at large. The details of
related party transactions as per Form AOC-2 is enclosed as
Annexure - ‘K'.

Particulars of Loans, Guarantees or Investments:

The details of Loans, Corporate Guarantees and Investments
made by the Company under the provisions of Section 186
of the Companies Act, 2013 are given in Note No. 39 of the
financial statements.

Nomination & Remuneration and

Disclosures on Remuneration:

The Board on the recommendation of the Nomination &
Remuneration Committee has framed a policy for selection,
appointment and remuneration of Directors, Key Managerial
Personnel and employees in the Senior Management. More
details of the same including the composition of the Committee
are given in the Report on Corporate Governance enclosed as
Annexure ‘A’ to this report.

Policy

The nomination and remuneration policy is displayed on
the Company's website. The weblink for the same is:
http:/www.zuari.in/investor/corporate_governance.

The disclosure related to the employees under Section 197
read with Rule 5 (1) of The Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is
enclosed as Annexure ‘l' to this Report.

The information required pursuant to Section 197 (12) of the
Companies Act, 2013 read with Rule 5(2) of The Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014 in respect of employees of the Company is
enclosed as Annexure 'J'".

Corporate Social Responsibility (‘CSR"):

STATUTORY REPORTS
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12. Risk Management:

13.

The Company has constituted a Risk Management Committee
with the objective to monitor and review the risk management
plan for the Company including identification therein of
elements of risks, if any, which may threaten the existence of
the Company and such other functions. During the year under
review, T meeting of the Committee was held on 5" February,
2020.

The Risk Management Committee consists of the following
members:

e Mr. Sunil Sethy

e Mr. N. Suresh Krishnan
o Mr. Marco Wadia

e Mr. Madan Pandey

e Mr. RK. Gupta

Vigil Mechanism/Whistle Blower Policy:

The Company in accordance with the provisions of Section
177(9) of the Companies Act, 2013 and Regulation 22 of SEBI
(LODR) Regulations, 2015 has established a vigil mechanism
for directors and employees to report genuine concerns to
the management viz. instances of unethical behavior, actual
or suspected, fraud or violation of the Company's Code of
Conduct or Ethics Policy. The Company has also formulated a
Whistle Blower Policy (“ Policy”) which provides for adequate
safeguard against victimization of persons and has a provision
for direct access to the Chairperson of the Audit Committee.
The Company has not denied any person from having access
to the Chairman of the Audit Committee.

The Board of Directors has constituted a CSR Committee and also approved the CSR Policy. CSR Committee comprises of one
Independent Director, one Executive Director and one Non-Executive Director. The Board has designated Mr. Vijayamahantesh
Khannur, Company Secretary as Secretary of the Committee. During the year under review, 1 meeting of the Committee was held on

15" May, 2019,

The Composition of Committee & their attendance at the meetings are as follows:

Names of Members Status Nature of Directorships No of meetings attended
Gopal Krishna Pillai* Chairman Non-Executive Independent Director -
J.N. Godbole ** Member Non-Executive Independent Director 1
Sunil Sethy Member Managing Director 1
Akshay Poddar Member Non-Executive Director 1

Kiran Dhingra*** Chairperson

Non-Executive Independent Director -

* upto 5" February, 2020 ** upto 5" February, 2020

The policy is displayed on the Company's website. The weblink
for the same is:. http:/Awww.zuari.in/investor/corporate_governance

The CSR Committee formulates and recommends to the Board
a CSR Policy which shall indicate the activities to be undertaken
by the Company, as specified in Schedule VIl of the Companies
Act, 2013. The Committee also recommends the amount of
expenditure to be incurred on the CSR activities and monitors
the CSR Policy of the Company from time to time.

15.

***w.e.f. 5" February, 2020

The detailed report on CSR activities as required under The
Companies (Corporate Social Responsibility Policy) Rules,
2014 is attached as Annexure ‘H' to this report.

Directors and Key Managerial Personnel:

All Independent Directors have given declarations that they
meet the criteria of independence as laid down under Section
149(6) of the Companies Act, 2013 and Regulation 16 of SEBI
(LODR) Regulations, 2015.
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In accordance with the provisions of Regulation 25(7) of
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the company organizes familiarization
programme for Independent Directors as and when required.

Mr. Akshay Poddar retires by rotation at the forthcoming
Annual General Meeting and is eligible for re-appointment. A
brief profile and details of other directorships of Mr. Akshay
Poddar are given in the Report on Corporate Governance
attached as Annexure ‘A’ to this report.

Mr. J. N. Godbole and Mr. Gopal Krishna Pillai ceased to be
Independent Directors of the Company w.e.f. 18" February,
2020 and 1t April, 2020 respectively upon completion of their
term.

Mr. Dipankar Chatterji has been appointed as an Additional/
Independent Director of the Company for a period of 3 years
w.e.f. 14" February, 2020.

Pursuant to Regulation 17(1A) of SEBI Listing Obligation and
Disclosure Requirement) Regulations, 2015, approval of the
shareholders is sought at the ensuing Annual General Meeting
of the Company for continuation of Directorship of Mr. Saroj
Kumar Poddar.

Mr. Sandeep Agrawal ceased to be Chief Financial Officer and
Key Managerial Personnel w.e.f. 12" April, 2019.

Mr. Samrat Sen was appointed as Chief Financial Officer w.e.f.
12" April, 2019. He ceased to be Chief Financial Officer and
Key Managerial Personnel w.e.f. 15" December, 2019.

Mr. R. K. Gupta has been appointed as Chief Financial Officer
and Key Managerial Personnel w.e.f. 5" February, 2020.

Mr. R. Y. Patil, Vice President & Company Secretary ceased to
be a Company Secretary and Key Managerial Personnel w.e.f.
1=t April, 2020.

Mr.  Vijayamahantesh Khannur has been appointed as
Company Secretary and Key Managerial Personnel w.elf.
1=t April, 2020.

Brief profile along with other particulars of Mr. Dipankar
Chatterji, Mr. Akshay Poddar and Mr. Saroj Kumar Poddar as
required underRegulation36(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 aredisclosedinthe
11" Annual General Meeting Notice.

Mr. Sunil Sethy, Managing Director, Mr. Vijayamahantesh
Khannur, Company Secretary and Mr. R. K. Gupta - Chief
Financial Officer have been designated as Key Managerial
Personnel in accordance with provisions of Section 203 (1) of
the Companies Act, 2013.

Performance Evaluation:

Pursuant to the Provisions of Section 134, 178 and Schedule

IV of the Companies Act, 2013 and Regulation 17 of the SEBI

(Listing Obligations & Disclosure Requirements) Regulations,

2015, the following performance evaluations were carried out;

a. Performance evaluation of the Board, Chairman and Non-
Independent Directors by the Independent Directors;

Zuari Agro Chemicals Limited

17.

18.

19.

b. Performance evaluation of the Board, its committees and
Independent Directors by the Board of Directors; and

c. Performance evaluation of every director by the Nomination
and Remuneration Committee.

The details of Annual Performance evaluation carried out
are given in the Corporate Governance Report attached as
Annexure ‘A’ to this report.

a. Board Meetings:

During the year, nine Board Meetings were held on
12" April, 2019, 15" May, 2019, 12" August, 2079,
06" September, 2019, 25" October, 2019, 08" November,
2019, 14" November, 2019, 05" February, 2020 and
14" February, 2020. The details of the composition of
the Board and attendance of the Directors at the Board
Meetings, are provided in the Corporate Governance
Report.

b. Audit Committee:

During the year under review, eight Audit Committee
Meetings were held and all the recommendations of
the Audit Committee were accepted by the Board. The
details of the composition of the Audit Committee and
details of committee meetings are given in the Corporate
Governance Report.

Fixed Deposits:

The Company has not accepted fixed deposits in the past or
during the year.

Details of significant and material orders passed
by the Regulators or Courts:

There are no significant material orders passed by the Courts/
Regulators or Tribunals impacting the going concern status
and Company's operations in future. The details pertaining to
various demand notices from various statutory authorities are
disclosed in Note No. 32 A of financial statements under the
heading - Contingent Liabilities.

20.Adequacy of internal financial controls with

reference to financial statements:

The company has adequate systems of internal control in
place, which is commensurate with its size and the nature
of its operations. The Company has designed and put in
place adequate Standard Operating Procedures and Limits
of Authority Manuals for conduct of its business, including
adherence to Company's policies, safeguarding its assets,
prevention and detection of fraud and errors, accuracy and
completeness of accounting records and timely preparation of
reliable financial information.

These documents are reviewed and updated on an ongoing
basis to improve the internal control systems and operational
efficiency. The Company uses a state-of-the-art ERP (SAP)
systemtorecord datafor accounting and managing information
with adequate security procedure and controls.
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Disclosure Requirement:

Your Company has complied with all the mandatory
requirements of Schedule V of SEBI (LODR) Regulations, 2015.
The Report on Corporate Governance is enclosed as Annexure
‘A’ to this report. A Certificate on Compliance of Corporate
Governance by a Practicing Company Secretary is enclosed as
Annexure 'B'. Declaration by the Managing Director is enclosed
as Annexure 'C’, the Management Discussion and Analysis is
enclosed as Annexure ‘E’, the Business Responsibility Report
is enclosed as Annexure ‘F' to this report and Secretarial Audit
Report is enclosed as Annexure ‘G’ to this report.

Statutory Auditors:

As per Section 139 of the Companies Act, 2013 and Rules
made thereunder, M/s S.R. Batliboi & Co. LLP, Chartered
Accountants, New Delhi, were appointed as Statutory Auditors
from the conclusion of the Seventh Annual General Meeting
till the conclusion of the Twelfth Annual General Meeting.

The Auditors Report on standalone & consolidated financial
statements, contained no qualification.

During the year under review, there were no frauds reported
by the Auditors to the Audit Committee or the Board under
Section 143 (12) of the Companies Act, 2013.

Cost Records & Cost Audit:

The Company is required to maintain cost records as specified
by the Central Government under Section 148(1) of the
Companies Act, 2013, and accordingly such accounts are
made and records are maintained. The Board has re-appointed
Mr. Irudayam Savari Muthu, Cost Accountant, Membership
No. 6716, as the Cost Auditor for the year 2020-21 and has
recommended the remuneration payable to the Cost Auditor
for ratification at the ensuing Annual General Meeting. The
Cost Audit Report for the year ended 31st March, 2019 was
filed by the Company with the Ministry of Corporate Affairs on
5% October, 2019.

Secretarial Audit Report:

Pursuant to the provisions of Section 204 of the Companies Act,
2013 and The Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the Company has
appointed Mr. Shivaram Bhat, Practicing Company Secretary
as Secretarial Auditor, to undertake the Secretarial Audit of the
Company. The Secretarial Audit Report for the financial year
2019-20 is enclosed as Annexure ‘G’ to this Directors' Report.
The Report does not contain any qualification.

Disclosure as per Section 22 of the Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013:

As per provisions of Section 4 of the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013, your Company has constituted an Internal
Complaints Committee for redressal of complaints against
sexual harassment. There was one complaint/case filed
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26.

27.

28.

29,

FINANCIAL STATEMENTS

with the Company during the financial year which has been
closed.

Employees’ Stock Option Scheme:

Though the Employees Stock Option Scheme (ESOPS) was
approved by the shareholders in the Annual General Meeting
held on 7" August, 2012, no ESOPS was issued pursuant to
the same.

Raising of Funds through issue of Foreign Currency
Convertible Bonds (FCCBs) and Rights Issue of
Compulsory Convertible Debentures (CCDs):

Your Company passed a resolution on 3 August, 2018 for
raising of funds by way of Foreign Currency Convertible Bonds
and rights issue of Compulsory Convertible Debentures.

Consolidated Financial Statements under Section
129 of the Companies Act, 2013:

The Consolidated Financial Statements of the Group has been
prepared in accordance with Indian Accounting Standards
(Ind AS) notified under the Companies (Indian Accounting
Standards) Rules, 2015 and Companies (Indian Accounting
Standard) (Amendment) Rules, 2016 which forms part of this
Annual Report.

The Company will make available the financial statements of
subsidiaries, upon request by any member of the Company
interested in receiving this information. The Annual Accounts
of the Subsidiary Companies will also be kept for inspection by
any shareholders at the Registered Office of the Company and
its Subsidiaries.

Subsidiaries:

A brief review of the subsidiaries of the Company
is given below:

(a) Mangalore Chemicals & Fertilizers Limited
(MCFL):

Mangalore Chemicals & Fertilizers Limited (MCFL) is
a subsidiary of the Company and the Company holds
54.03% total voting rights in MCFL.

MCFL has only one major business segment, viz.
Fertilizers. It manufactures both Nitrogenous and
Phosphatic fertilizers and is the only manufacturer of
fertilizers in the state of Karnataka. About 64% of the
Company'’s products are sold in the state of Karnataka,
which meets about 17% of the needs of the farmers in
the State. MCFL maintains a good share of the market in
Kerala and a modest share in the neighbouring states of
Tamil Nadu, Andhra Pradesh, Telangana and Maharashtra.

The revenue from operations for the year ended March
31, 2020 was 3271,084.42 lakhs as compared to
%3,07,363.76 lakhs for the year ended March 31, 2019.

The profit before tax for the year ended March 31, 2020
was I7,043.82 lakhs as compared to ¥5,014.04 for the
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year ended March 31, 2019. Total Comprehensive Income
stood at ¥6,470.82 lakhs for the year ended March 37,
2020 compared to ¥3,212.37 lakhs for the previous year.

(b) Adventz Trading DMCC:

Adventz Trading DMCC, subsidiary of your Company,

incorporated under Dubai Multi  Commodities Centre

Authority (DMCC) which engaged in the business of

trading in chemical fertilizers, seeds, agricultural and

veterinary pesticides and basic industrial chemicals.

The primary objectives include:

e Achieving higher operating volumes.

e Meeting the import requirements of associate
companies & other customers.

e Trading of fertilizer raw materials, phosphatic, potassic
fertilizers and other agri inputs.

e Achieving higher returns/savings by managing and
negotiating best commercial terms.

e The offshore trading company is based in a tax
advantageous region and the tax arbitrage is one of the
sources of economic benefit besides smart buying.

Adventz Trading DMCC, through its established relationships
with  commodities brokers and primary manufacturers,
will be able to amplify its returns through efficient business
operations and diverse customer base among fertilizer
companies in Indian and rest of South East Asia.

The revenue from operations for the year ended March 31,
2020 was AED 908,538 as compared to AED 3,062,682 for
the year ended March 31, 2019 mainly due to drop in agency
commission by 80%.

The loss for the year ended March 31, 2020 was AED
2,556,292 as compared to AED 13,933 for the year ended
March 31, 2019.

(c) Zuari Farmhub Limited:

Zuari Farmhub Limited (ZFHL) was incorporated on
11" November, 2019 to carry on the business of fertilizers,
micronutrients, manures, seeds, crop care products etc,,
and to provide crop and soil specific, agri input products,
services and farm solutions to Indian Growers. ZFHL
became wholly owned subsidiary of the Company on
23 March, 2020.

Pursuant to execution of the Business Transfer Agreement
(BTA) dated 31-03-2020 between the Company and
ZFHL, the Company transferred its Retail, SPN & allied,
CPC business and blended business by way of slump sale
to ZFHL.

30. Joint Ventures:

Abrief review of the joint ventures of the Company
are given here below:

(a) Zuari Maroc Phosphates Private Limited:

Zuari Maroc Phosphates Private Limited (ZMPPL), a
50:50 joint venture with Office Cherifien Des Phosphates

Zuari Agro Chemicals Limited
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32.

(OCP) S.A., was established as a Special Purpose Vehicle
(SPV) for acquisition of stake in Paradeep Phosphates
Limited (PPL). At present, ZMPPL is holding 80.45% of
the equity stake in PPL.

/MPPL's total revenue from operations for the year
ended 31 March, 2020 was %4,714.38 lakhs as against
4,742.29 lakhs during the previous year.

The profit before exceptional Items and tax for the year
ended 37t March, 2020 was %4,687.96 lakhs as against
loss before exceptional Items and tax of ¥4,704.83 lakhs
during the previous year. Profit after tax for the year
was 4,678.00 lakhs as compared to profit after tax of
34,689.44 lakhs in the previous year.

PPL manufactures and markets Complex/Phosphatic
fertilisers and intermediary products such as Phosphoric
Acid and Sulphuric Acid which are crucial in the
manufacture of Phosphatic fertilisers. All the products
are marketed under the popular ‘Navratna' brand. PPL's
portfolio caters to almost all agricultural applications.
PPL's plant is located in the port town of Paradeep in
Odisha, with an installed annual capacity of 7,20,000
Metric Tonnes of DAP and other Phosphatic fertilisers.

PPL's total revenue from operation for the year ended
31 March, 2020 was T4,19,286.45 lakhs as against
4,35,791.22 lakhs during the previous year.

The consolidated profit before tax for the year ended
31st March, 2020 was %22,956.15 lakhs as against
consolidated profit before tax of ¥25,139.68 lakhs during
the previous year. Consolidated Profit after tax for the year
was 19,321.93 lakhs as compared to consolidated profit
after tax of ¥15,896.15 lakhs in the previous year.

The statement containing salient features of the financial
statement of subsidiaries/associates/joint ventures is
attached as Annexure ‘L' to this report.

Business Responsibility Report:

Pursuant to Regulation 34 (2) (f) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Business
Responsibility Report for the financial year 2019-20 describing
the initiatives taken by the Company from environmental,
social and governance perspective forms is enclosed as
Annexure ‘F'".

Directors' Responsibility Statement:

To the best of our knowledge and belief and according to the
information and explanation obtained by us, your Directors
make the following statements in terms of provisions of Section
134 (5) of the Companies Act, 2013, and hereby confirm that:

(a) in the preparation of the annual accounts, the applicable
Accounting Standards have been followed along with
proper explanation material departures;

(b) the Directors have selected such accounting policies
and applied them consistently and made judgments and
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(e)

®

estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the company at
the end of the financial year and of the profit and loss of
the company for that period;

the Directors have taken proper and sufficient care for
the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding
the assets of the company and for preventing and
detecting fraud and other irregularities;

the Directors have prepared the annual accounts on a
going concern basis;

the Directors, have laid down internal financial controls
to be followed by the company and that such internal
financial controls are adequate and were operating
effectively; and

the Directors have devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating
effectively.

STATUTORY REPORTS FINANCIAL STATEMENTS

33. Compliance of Secretarial Standards:

The Company has complied with all applicable mandatory
Board Secretarial Standards issued by the Institute of Company
Secretaries of India.

34. Acknowledgements:

Your Directors wish to place on record their appreciation for the
dedication, commitment and contribution of all stakeholders
and employees of your Company.

For and on behalf of the Board

Sunil Sethy N. Suresh Krishnan
Managing Director Director
DIN:00244104 DIN: 00021965

Date: 19" June, 2020
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ANNEXURE ‘A’ TO THE DIRECTORS' REPORT

Report on Corporate Governance

1. Company's Philosophy on Code of Corporate 2. Board of Directors:

Governance: The Board of Directors of the Company comprised of eight
Corporate Philosophy of the Company is to strengthen India’s members including, the Managing Director and seven Non-
industrial and agricultural base, increasing shareholder value, Executive Directors as on 31 March, 2020. Half of the Board
providing quality fertilisers and other agri inputs, preserving comprised of Independent Directors and Non-Executive
and protecting the environment and ensuring a healthy Directors. The other related information concerning the Board
neighbourhood. is given hereunder.

The Company's Philosophy on Corporate Governance During the year under review, nine Board meetings were held
envisages an attainment of the highest level of transparency on 12" April, 2019, 15" May, 2019, 12" August, 2019, 06"
and accountability. It is aimed at safeguarding and adding September, 2019, 25" October, 2019, 08" November, 2019,
value to the interests of various stakeholders. The Company 14" November, 2019, 05" February, 2020 and 14" February,
is committed to the best Corporate Governance and continues 2020.

with its initiatives towards the best Corporate Governance

practices.

Attendance of each Director at the Board of Directors' meetings and at the last Annual General Meeting (AGM) along with the
directorships in other Companies and number of Committees where the Director is a Chairman / Member is given hereunder:

Category of . No. Of. . No. of Board No. of No. of Board Commit*tees
Name of Director Director- D|rectorsh|p§ |n** Meetings shares Attendance of other Companies* as
ship # other Companies Attended held at last AGM ?n 31-03-2020
as on 31-3-2020 Chairman  Member
S. K. Poddar Promoter Group/ n 7 179406© No - -
Chairman -Non-
Executive Director
Sunil Sethy MD 2 7 NIL Yes - 1
N. Suresh Krishnan NED 6 8 NIL No 1 1
Akshay Poddar + Promoter Group/ 16 7 150585 No 1 2
NED
JN. Godbole++ NED /| 5 5 NIL Yes 1 3
Marco Wadia NED / | 13 S 3608 Yes 4 4
Gopal Krishna Pillai +++ NED /| 3 7 NIL Yes 1 1
Kiran Dhingra NED /| 4 7 NIL Yes - 3
Dipankar Chatterji***  NED /| 13 - NIL - 3 5

# MD-Managing Director, I-Independent, NED-Non -Executive Director
* Includes Audit Committee and Stakeholders' Relationship Committee in Public Companies
Includes Directorship in other public and private companies
+ Mr. Akshay Poddar is the son of Mr. S.K. Poddar
Shares include held in individual capacity and as a trustee.
++ Ceased to be a Director w.e.f. 18" February, 2020
+++ Ceased to be a Director w.e.f. 1t April, 2020
*** Appointed as Additional Director w.e.f. 14" February, 2020

*k

Name of the Director Name of the listed Entities where the Director of Category of Directorship of the listed Entities where

the Company is Director as on 31-03-2020 the Director of the Company is Director as on
31-03-2020
Saroj Kumar Poddar ~ Chambal Fertilisers and Chemicals Limited Chairman - Non-Executive - Non-Independent Director
Texmaco Infrastructure & Holdings Limited Chairman - Non-Executive Director
Texmaco Rail & Engineering Limited Chairman - Executive Director
Zuari Global Limited Chairman - Non-Executive Director

20  Zuari Agro Chemicals Limited
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Name of the Director Name of the listed Entities where the Director of Category of Directorship of the listed Entities where
the Director of the Company is Director as on

the Company is Director as on 31-03-2020

31-03-2020

Akshay Poddar

Sunil Sethy

N. Suresh Krishnan

Gopal Krishna Pillai

Mangalore Chemicals & Fertilizers Limited
Texmaco Rail & Engineering Limited
Texmaco Infrastructure & Holdings Limited
Adventz Securities Enterprises Limited

Mangalore Chemicals & Fertilisers Limited

Gobind Sugar Mills Limited
Mangalore Chemicals & Fertilizers Limited

Adani Ports and Special Economic Zone Limited

Non-Executive - Non-Independent Director

Non-executive Director

Non-Executive & Non-Independent Director

Non-Executive Director

Non-Executive - Non-Independent Director

Non-Executive Director - Chairman
Managing Director

Non-Executive - Independent Director

FINANCIAL STATEMENTS

Goa Carbon Limited
Astra Microwave Products Limited

Kiran Dhingra

Marco Wadia Gobind Sugar Mills Limited

Chambal Fertilisers and Chemicals Limited

Josts Engineering Company Limited
Stovec Industries Limited
Zuari Global Limited

J. K. Cement Limited.
Emami Paper Mills Limited
Saurashtra Cement Limited

Jayant Narayan
Godbole

Kesar Terminals & Infrastructure Limited

Dipankar Chatterji
Zuari Global Limited
Nicco Parks & Resorts Ltd
Jagaran Microfin Private Limited

Mangalore Chemicals & Fertilisers Limited

Hindusthan National Glass & Industries Limited

Non-Executive - Independent Director
Non-Executive - Independent Director

Non-Executive - Independent Director
Non-Executive - Independent Director
Non-Executive - Independent Director
Non-Executive - Independent Director
Non- Executive - Independent Director

Non-Executive - Independent Director
Non-Executive - Independent Director
Non-Executive - Independent Director
Non-Executive - Independent Director

Non-Executive - Independent Director
Non-Executive - Independent Director
Non-Executive - Independent Director
Non-Executive - Independent Director
Non-Executive - Independent Director

Retirement of Directors by rotation and re-
appointment:

Mr. Akshay Poddar retires by rotation and is eligible for re-
appointment.

As per Section 152(6) of the Companies Act, 2013, a brief
profile and information about Mr. Akshay Poddar is given
below:

Mr. Akshay Poddar, Non-Executive Director of Zuari Agro
Chemicals Ltd. is a scion of the renowned Poddar family of
Kolkata, promoters of the Adventz Group. The group has a
glorious track record of promoting and managing businesses
in diversified industries like Fertilizers, Agri-inputs, Heavy
Engineering, Process Engineering, Sugar, Consumer Products,
Real Estate, Investments and Furniture etc. The annual turnover
of the Adventz Group is over US $2.5 billion.

The Adventz group believes in empowerment of farmers and
securing interests of all stakeholders. The Group Companies
have won awards for practicing best CSR Activities, taking
care of community services hand in hand with commercial
activities and to conserve the environment. Mr. Akshay Poddar
serves as Director on the Board of Group Companies. The
Group Companies include Mangalore Chemicals & Fertilisers
Limited, Texmaco Rail & Engineering Limited, Adventz
Securities Enterprises Limited, Texmaco Infrastructure &
Holdings Limited, Adventz Investment Company Private
Limited, Adventz Finance Private Limited, Adventz Homecare
Private Limited, Touax Texmaco Railcar Leasing Private
Limited. Mr. Akshay Poddar is an alumnus of the London
School of Economics & Political Science, University of London
and graduated with Honours in Accounting & Finance in 1999,
Mr. Akshay Poddar is also associated as a Member with Indian
Chamber of Commerce, Kolkata, Young Leaders Forum (YLF),
The Indus Entrepreneurs etc. to name a few.
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Names of the Companies in which Mr. Akshay Poddar is a Director as on 315t March, 2020:

Sr. No. Name of the Companies/Body Corporate/Firms

Public Limited Companies Private Limited Companies
1. Adventz Securities Enterprises Limited 1. Adventz Finance Private Limited
2. Lionel Edwards Ltd. 2. Abhishek Holdings Private Limited
3. Indian Chamber of Commerce, Calcutta 3. Adventz Investment Company Private Limited
4. Texmaco Infrastructure & Holdings Limited 4.  Greenland Trading Private Limited
5. Texmaco Rail & Engineering Limited 5. Indrakshi Trading Company Private Limited
6. Zuari Agro Chemicals Limited 6. Touax Texmaco Railcar Leasing Private Limited
7. Lionel India Limited 7. Hettich India Private Limited
8. Mangalore Chemicals & Fertilizers Limited 8. Adventz Homecare Private Limited
9. The Fertiliser Association of India
Companies Outside India
1. Globalware Holdings Limited
2. Felicabo Worldwide Limited
3. Adventz Trading DMCC
4. Adventz Properties Limited
5. Adventz Investments Limited
6.  Adventz General Trading DMCC
7. Hettich Middle East DMCC

4. Thelist of core skills/expertise/competencies identified by the board of directors as required in the context
of its business(es) and sector(s) for it to function effectively and those actually available with the board

Sr.No. Name of Director Expertise in Specific Functional Areas
1. Saroj Kumar Poddar Business Management
2. Sunil Sethy Accountancy, Finance, Treasury, Legal and General Management
3. Akshay Poddar Accounting and Finance, Leadership & Strategy
4. J.N. Godbole* Financial Management
5. Marco Wadia Legal profession having specialised in corporate matters and mergers and acquisitions
6. Gopal K. Pillai** Leadership & Strategy, General Management
7. N. Suresh Krishnan Corporate Finance, Corporate Strategy, Project Planning, Operations and Business

Development

8. Kiran Dhingra Experience in governance and have held senior positions in decision making capacities
in practically all sectors - the developmental, agricultural, social, industrial, infrastructural,
transportation, economic and regulatory

0. Dipankar Chatterji*** Chartered Accountant by profession and is an expert in the field of Finance, Taxation, Accounts
and Laws

* Ceased to be a Director w.e.f. 18" February, 2020
** (Ceased to be a Director w.e.f. 1¢ April, 2020
*** Appointed as Additional Director w.e.f. 14" February, 2020
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CORPORATE OVERVIEW

Confirmation as regards Independence of

Independent Directors:

In the opinion of the Board, the Independent Directors fulfil the
conditions of independence specified under Section 149(6) of
the Companies Act, 2013 and Regulation 16(1) (b) of the SEBI
(Listing Obligations & Disclosure Requirements) Regulations,
2015, and are independent of the management.

The Independent Directors have also confirmed that they have
complied with the Code for Independent Directors prescribed
under Schedule IV of the Companies Act, 2013.

Board Agenda:

The Board meetings are scheduled well in advance and the
Board members are generally given at least 7 days' notice prior
to the meeting date. All major items are backed by indepth
background information and analysis, wherever possible, to
enable the Board members to take informed decisions.

Formal letter of appointment to Independent
Directors:

The Company issued a formal letter of appointment to
all Independent Directors at the time of appointment in
accordance with the provisions of the Companies Act,
2013 and Listing Regulations. The terms and conditions of
appointment of Independent Directors is uploaded on the
company's website.

Annual Performance evaluation:

Pursuant to the provisions contained in Companies Act, 2013
and Schedule IV (Section 149(8)) of the Companies Act,
2013, the Annual performance evaluation has been carried
out of all the Directors, the Board, Chairman of the Board
and the working of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship
Committee.

The performance evaluation of the Board of Directors was
carried out based on the detailed questionnaire containing
criteria such as duties and responsibilities of the Board,
information flow to the Board, time devoted to the meetings,
etc. Similarly, the evaluation of Directors was carried out on
the basis of questionnaire containing criteria such as level of
participation by individual directors, independent judgement
by the director, understanding of the Company'’s business, etc.

The performance evaluation of the Board and the Committees,
viz.  Audit Committee, Nomination and Remuneration
Committee and Stakeholders' Relationship Committee was
done by all the Directors. The performance evaluation of the
Independent Directors was carried out by the Board excluding
the Director being evaluated. The performance evaluation
of the Chairman and Executive Directors was carried out by
all the Independent Directors. The Directors expressed their
satisfaction over the entire evaluation process.

STATUTORY REPORTS

9.

10.

1.

12.

FINANCIAL STATEMENTS

Independent Directors’ Familiarization

Programme:

The Company in compliance with Regulation 25(7) of SEBI
(LODR) Regulations, 2015 has formulated a programme to
familiarize the Independent Directors with the company,
their roles, and responsibilities. The Independent Directors
are given detailed presentation on the operations of
the company on quarterly basis at the meetings of the
Board/Committees. The details of the familiarization
programme has been disclosed on the Company's
website. The weblink for accessing the familiarization policy is
https.//www.zuari.in/investor/corporate_governance.

Familarization programme was planned for the new Director,
Mr. Dipankar Chatterji, who joined our Company on 14"
February, 2020. Due to prevailing Coronavirus (Covid-19)
lockdown, the programme could not be held but the same will
be held after country is declared Covid free.

Board Diversity Policy:

The Company in compliance with Regulation 19(4) of SEBI
(LODR) Regulations, 2015 has formulated a policy on Board
Diversity which sets out the framework to promote diversity on
Company'’s Board of Directors. The Policy was recommended
by Nomination and Remuneration Committee and approved
by the Board.

Independent Directors’ Meeting:

In compliance with Schedule IV to the Companies Act, 2013
and Regulation 25(3) of the SEBI Listing Regulations, 2015,
during the year the Meeting of the Independent Directors was
held on 5" February, 2020, without the attendance of non-
independent directors and members of the Management, inter
alia, to discuss the following:

e Review the performance of Non-Independent Directors
and the Board as a whole;

e Review the performance of the Chairman of the Company,
taking into account the views of the Managing Director
and Non-Executive Directors; and

e Assess the quality, quantity and timeliness of flow of
information between the Company management and the
Board that is necessary for the Board to effectively and
reasonably perform its duties.

Board Committees:

The Committees of the Board are as follows:

a) Audit Committee:

The Audit Committee comprises two independent
Directors and one Non-Executive Director. The permanent
invit