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NOTICE

NOTICE is hereby given that the Thirty Ninth Annual General
Meeting of the members of Chambal Fertilisers and Chemicals
Limited will be held at 10.30 A.M. Indian Standard Time on
Tuesday, August 27, 2024, through video conferencing (“VC")/
other audio visual means (“OAVM"), 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 March 31, 2024 and the
reports of the Board of Directors and Auditor thereon;
and

b) the audited consolidated financial statements of the
Company for the Financial Year ended March 31, 2024
and the report of the Auditor thereon.

To declare final dividend on equity shares for the Financial
Year ended March 31, 2024.

To consider, and if thought fit, pass the following resolution
as Special Resolution:

“RESOLVED THAT pursuant to Section 152 and other
applicable provisions, if any, of the Companies Act, 2013
and Regulation 17(1A) of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any
modification(s) or re-enactment thereof, for the time
being in force) and other applicable laws and regulations,
if any, approval of the members of the Company be and is
hereby accorded for re-appointment and continuation of
Mr. Saroj Kumar Poddar (Director Identification Number:
00008654), who has attained the age of seventy five (75)
years, and who retires by rotation, and being eligible,
offers himself for re-appointment, as a Director of the
Company liable to retire by rotation.”

SPECIAL BUSINESS:

4.

To consider, and if thought fit, pass the following resolution
as Ordinary Resolution:

“RESOLVED THAT pursuant to Section 148 and other
applicable provisions, if any, of the Companies Act, 2013
read with the Companies (Audit and Auditors) Rules, 2014
(including any modification(s) or re-enactment thereof,
for the time being in force), the remuneration payable
to M/s. K. G. Goyal & Associates, Cost Accountants (Firm
Registration Number : 000024), appointed by the Board
of Directors of the Company as Cost Auditor to conduct

audit of the cost records of the Company, as applicable, for
the Financial Year ending March 31, 2025, amounting to
Rs. 1,20,000/- (Rupees One Lakh Twenty Thousand Only)
plus applicable taxes and reimbursement of out-of-pocket
expenses incurred in connection with the aforesaid audit,
be and is hereby approved and ratified.”

To consider, and if thought fit, pass the following resolution
as Ordinary Resolution:

“RESOLVED THAT pursuant to Section 197 and other
applicable provisions, if any, of the Companies Act,
2013 (“Act”) and the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any modification(s) or
re-enactment thereof, for the time being in force), and
the Articles of Association of the Company, consent of the
members of the Company be and is hereby accorded for
payment, by way of commission, to the Non-Executive
DirectorsoftheCompany(i.e.DirectorsotherthanManaging
Director and Whole Time Director(s) of the Company)
during the period of 5 (five) financial years commencing
from April 01, 2025, such sum and in such manner as may
be determined by the Board of Directors of the Company
from time to time, but not exceeding in any financial year,
1% (one percent) of the net profit of the Company for
each financial year computed in the manner prescribed
under Section 198 of the Act and subject to maximum of
Rs. 17,50,000/- per Non-Executive Director per financial
year.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorised to do and perform
all such acts, deeds and things and take all such steps as
may be necessary, expedient or incidental to give effect to
this resolution.”

To consider, and if thought fit, pass the following resolution
as Special Resolution:

“RESOLVED THAT pursuant to Sections 149 and 152
read with Schedule IV and other applicable provisions, if
any, of the Companies Act, 2013 (“Act”), the Companies
(Appointment and Qualification of Directors) Rules, 2014
and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (including any modification(s) or re-enactment
thereof, for the time being in force), Mr. Pradeep Jyoti
Banerjee (Director Identification Number: 02985965), who
was appointed as Independent Director of the Company
for a term upto November 30, 2024 and qualifies for being
re-appointed as an Independent Director of the Company,
and in respect of whom the Company has received a notice
in writing from a member under Section 160 of the Act
proposing him as a candidate for the office of Director,



be and is hereby re-appointed as Independent Director
of the Company, to hold office for second term of 5 (five)
consecutive years from December 01, 2024 to November
30, 2029, and not liable to retire by rotation”

By order of the Board of Directors

;@F—,ﬁf—

Tridib Barat

New Delhi Vice President - Legal &
July 23,2024 Company Secretary
NOTES:

1.

Explanatory Statement

The statement pursuant to Section 102(1) of the
Companies Act, 2013 (“Act”), relating to the item nos. 3 to
6 is given below and forms part hereof.

Conducting Annual General Meeting through video
conferencing or other audio visual means and dispatch
of documents

2.1 The Ministry of Corporate Affairs, Government of India
vide General Circular no. 09/2023 dated September
25,2023 read with General Circular no. 10/2022 dated
December 28,2022, General Circular no. 2/2022 dated
May 05, 2022, General Circular no. 02/2021 dated
January 13, 2021, General Circular no. 20/2020 dated
May 05, 2020, General Circular no. 17/2020 dated
April 13,2020 and General Circular no. 14/2020 dated
April 08, 2020 (hereinafter collectively referred to as
“MCA Circulars”) has allowed the companies whose
annual general meeting is due in the year 2023 or
2024 to conduct annual general meeting through
video conferencing (“VC”) or other audio visual means
(“OAVM") till September 30, 2024. In pursuance of
the applicable provisions of the Act read with MCA
Circulars, Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) and
Circular no. SEBI/HO/CFD-PoD-2/P/CIR/2023/167
dated October 07, 2023 read with Master Circular
no.  SEBI/HO/CFD/PoD2/CIR/P/2023/120  dated
July 11, 2023, on compliance with the provisions
of Listing Regulations issued by the Securities and
Exchange Board of India (hereinafter collectively
referred to as“SEBI Circulars”), the Thirty Ninth Annual
General Meeting of the Company (“AGM") is being
convened and conducted through VC / OAVM, which
does not require physical presence of members at a
common venue. The venue of AGM shall be deemed
to be the Registered Office of the Company at
Gadepan, District Kota, Rajasthan, PIN - 325208.

2.2 In pursuance of the MCA Circulars and SEBI Circulars,
notice of AGM and the Annual Report of the Company
for the Financial Year 2023-24 (“Annual Report
2023-24") comprising audited financial statements
for the Financial Year 2023-24, Auditor's Reports,
Board’s Report and all other documents required to
be attached thereto and Business Responsibility and
Sustainability Report are being sent only through

email to those members whose email addresses are
registered with the Company or the depositories/
depository participants. These documents will also
be available on the website of the Company at
www.chambalfertilisers.com, 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 and the website of
National Securities Depository Limited (“NSDL’) at
www.evoting.nsdl.com.

2.3 As per the provisions of Section 105 of the Act, a
member entitled to attend and vote at AGM is entitled
to appoint a proxy to attend and vote instead of
himself/herself and the proxy need not be a member
of the Company. Since the AGM is being held through
VC/ OAVM and physical attendance of members has
been dispensed with, the facility for appointment of
proxies by the members will not be available for the
AGM. Accordingly, the Proxy Form, Attendance Slip
and Route Map are not enclosed hereto.

2.4 Attendance of the members in the AGM through
VC/OAVM will be counted for the purpose of
reckoning the quorum under Section 103 of the Act.

2.5 The documents referred to in this notice of AGM shall
be available for inspection electronically by the
members upto the date of AGM. Members seeking
to inspect such documents may send an email to the
Company at isc@chambal.in.

2.6 The registers maintained under Sections 170 and
189 of the Act and the certificate from Secretarial
Auditor of the Company, in terms of the Securities
and Exchange Board of India (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021,
regarding implementation of ‘CFCL Employees
Stock Option Scheme 2010; shall be available for
inspection electronically by the members during
the AGM. Members seeking to inspect such
documents may send an email to the Company at
isc@chambal.in.

2.7 The special business under item nos. 4, 5 and 6 of the
notice of AGM, to be transacted at the AGM, has been
considered unavoidable by the Board of Directors of
the Company.

E-voting Facility

3.1 The Company is providing to its members, facility to
exercise their right to vote on resolutions proposed
to be considered at the AGM by electronic means
(“e-Voting”) and the business set out in the notice of
AGM may be transacted through e-Voting.

The Company has engaged NSDL to provide the
facility of remote e-Voting to the members, and the
facility of e-Voting to the members participating in
the AGM through VC/OAVM.

3.2 The remote e-Voting period shall commence at
09.00 A.M. Indian Standard Time (“IST”) on Friday,
August23,2024,andendat05.00 P.M.ISTon Monday,
August 26, 2024. At the end of the remote e-Voting
period, the remote e-Voting facility shall be blocked



by NSDL forthwith. The remote e-Voting shall not
be allowed after 05.00 PM. IST on Monday,
August 26, 2024.

3.3 In pursuance of Sections 112 and 113 of the Act,
representatives of the members may be appointed
for the purpose of voting through remote e-Voting
and participation and voting in the AGM.

Corporate / Institutional members (i.e. other than
individuals, HUF, etc.) are required to send a scanned
copy (PDF/JPG format) of the relevant Board
Resolution/ Authority Letter / Power of Attorney, etc.
to the Scrutiniser by e-mail at scrutinizer@chambal.in,
with a copy marked to evoting@nsdl.com. Corporate/
Institutional members may also upload their Board
Resolution / Authority Letter/ Power of Attorney, etc.
by clicking on “Upload Board Resolution / Authority
Letter” displayed under “e-Voting” tab in their login.

3.4 Members who have cast their vote by remote
e-Voting, can attend/participate in the AGM through
VC/OAVM, but they shall not be entitled to cast their
vote again.

3.5 The facility of e-Voting shall also be made available to
the members participating in the AGM through VC/
OAVM. Only those members, who are attending the
AGM through VC / OAVM facility, and have not cast
their vote through remote e-Voting, shall be allowed
to vote through e-Voting at the AGM.

Process and manner of remote e-Voting, attending AGM
through VC/OAVM and e-Voting at AGM

Pursuant to Securities and Exchange Board of India’s
(“SEBI")  Master Circular no. SEBI/HO/CFD/PoD2/
CIR/P/2023/120 dated July 11, 2023 with respect to
“e-Voting facility provided by listed entities’, individual
shareholders holding equity shares of the Company in
dematerialised form can cast their vote, by way of single
login credential, through their demat accounts and
website of Depositories/Depository Participants.

Members are advised to update their mobile number
and E-mail Id in their demat accounts in order to access
e-Voting facility.

The process and manner of remote e-Voting, attending
AGM through VC / OAVM and e-Voting at AGM are as
under:

A) Procedure to login for individual shareholders
holding shares in demat mode

) Procedure to login through website of
Depositories

a) Individual shareholders holding shares in
demat mode with NSDL

i) If you are already registered for
NSDL IDeAS facility, please visit the
e-Services website of NSDL. Open
web browser by typing the URL:
https://eservices.nsdl.com/ either on
a Personal Computer or on a mobile.
Once the home page of e-Services
is launched, click on the “Beneficial
Owner” icon under “Login” which is

b)

iii)

available under “IDeAS” section. A
new screen will open. Enter your User
Id, Password and Verification Code as
shown on the screen. After successful
authentication, you will be able to see
e-Voting services under “Value Added
Services”. Click on “Access to e-Voting”
under e-Voting services and you will
be able to see e-Voting page. Click on
options available against Company
name or e-voting Service Providers
- NSDL and you will be re-directed to
e-Voting website of NSDL for casting
your vote during the remote e-Voting
period or joining AGM and voting
during AGM.

If the user is not registered for IDeAS
e-Services, option toregisteris available
at  https://eservices.nsdl.com. Select
“RegisteronlineforIDeAS Portal”or clickat

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

to register for IDeAS e-Services.

Shareholders may directly access the
e-Voting module of NSDL also. To
directly access the e-Voting module,
open web browser by typing the URL:
https://www.evoting.nsdl.com/ either
on a Personal Computer or on a mobile.
Once the home page of e-Voting system
is launched, click on the icon “Login”
which is available under ‘Shareholder/
Member/Creditor’section. Anew screen
will open. You will have to enter your
User Id (i.e. 8 Character DP ID followed
by 8 Digit Client ID of demat account
held with NSDL), Password/OTP (One
Time Password) and a Verification Code
as shown on the screen.

After successful authentication, you
will be redirected to NSDL IDeAS portal
wherein you will see e-Voting page.
Click on options available against
Company name or e-voting Service
Providers - NSDL and you will be
redirected to e-Voting website of NSDL
to cast your vote during the remote
e-Voting period or joining AGM and
voting during AGM.

Shareholders can also download
the NSDL Mobile Application i.e.
“NSDL Speede” for seamless voting
experience.

Individual shareholders holding shares
in demat mode with Central Depository
Services (India) Limited (“CDSL")

i)

Users who have opted for CDSL Easi/
Easiest facility, can login using their
existing username and password.
Option will be made available to
reach e-Voting page without any
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further authentication. Users to
login through Easi / Easiest are
requested to visit CDSL website
www.cdslindia.com and click on login
icon and My Easi Tab and then use
your existing My Easi username and
password.

After successful login through Easi/
Easiest, user will also be able to see the
e-Voting option when the e-Voting is
in progress. On clicking the E-voting
option, the user will be able to see
e-Voting page of all the e-voting service
providers. Click on NSDL to cast your
vote during the remote e-Voting period
or joining AGM and voting during AGM.
Additionally, links are also provided to
access the system of all e-voting service
providers, so that the user can visit the
e-voting service provider's website
directly.

If the user is not registered for Easi/
Easiest, option to register is available at
CDSL website www.cdslindia.com and
click on login and My Easi Tab and then
click on registration option.

Alternatively, the user can directly
access e-Voting page by providing
demat  account number  and
Permanent Account Number (“PAN”
from “E Voting” link available on home
page of www.cdslindia.com. The
system will authenticate the user by
sending OTP on registered Mobile
Number and Email ID as recorded in the
demat account.

After successful authentication, user
will be able to see the e-Voting option
during the remote e-Voting period or
joining AGM and voting during AGM
and will also be able to directly access
the system of all e-voting service
providers. Click on NSDL to cast your
vote during the remote e-Voting period
or joining AGM and voting during AGM.

Procedure to login through Depository
Participant
a) Shareholders can also login using the login

credentials of their demat account through

their depository participant registered with

NSDL/CDSL for e-Voting facility.

Upon log-in, shareholder will be able to see
e-Voting option. Once you click on e-Voting
option, you will be redirected to NSDL/
CDSL depository site and after successful
authentication, you can see e-Voting option.

Click on options available against Company
name or e-voting Service Providers-NSDL
and you will be redirected to e-Voting

B)

website of NSDL to cast your vote during
the remote e-Voting period or joining AGM
and voting during AGM.

Ill) Help-desk for individual shareholders holding

shares in demat mode

Individual shareholders holding shares in demat
mode who need assistance for any technical
issue(s) related to login through depository i.e.
NSDL or CDSL, may reach out to the following
helpdesk:

Logintype |Helpdesk details

Individual  |Members facing any technical
shareholders |issue in login can contact NSDL

holding helpdesk by sending a request
shares in at evoting@nsdl.com or call at
demat mode |+91 22 4886 7000

with NSDL

Individual Members facing any technical

Shareholders [issue in login can contact CDSL
holding helpdesk by sending a request at
shares in helpdesk.evoting@cdslindia.com
demat mode |or contact at toll free no. 1800 22
with CDSL |55 33

Important note: Members who are unable to
retrieve User ID/Password are advised to use
Forgot User ID/Forgot Password option available
in above mentioned websites.

Procedure to login for shareholders (other than
individual shareholders) who are holding shares
in demat mode and shareholders who are holding
shares in physical mode

i)

iii)

Visit the e-Voting website of NSDL. Open
web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a

Personal Computer or on a mobile.

Once the home page of e-Voting system is
launched, click on the icon “Login” which is
available under“Shareholder/ Member/Creditor”
section.

A new screen will open. You will have to enter
your User Id and Password/OTP and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL
e-Services i.e. IDeAS, you can log-in at
https://eservices.nsdl.com/ with your existing
IDeAS login. Once you log-in to NSDL e-Services
after using your log-in credentials, you will
be able to see e-Voting services under Value
Added Services. Click on “Access to e-Voting”
under e-Voting services and you will be able to
see e-Voting page. Click on options available
against Company name or e-voting Service
Providers- NSDL and you will be re-directed to
NSDL e-Voting website to cast your vote during
the remote e-Voting period or joining AGM and
voting during AGM.



iv) The User Id details are given below:

V)

vi)

Manner of holding User Id

shares

8 Character DP ID
followed by 8 Digit
Client ID

(i) For members
who hold
shares in demat

accountwith | For example, if your
NSDL DP ID is IN300*** and

Client ID is 712%%****

then your User Id is

(ii) For members 16 Digit Beneficiary ID

who hold For example, if
sharesofthe  |your  Beneficiary  ID
Com pany in is | DHIIRKKEXRIRSXK
demat account

then your User Id is

‘I 2**************

(iii) For members EVEN (E-Voting Event
holding shares | Number) of the
in Physical Form | Company followed by

Folio Number registered

with the Company.

with CDSL

For example, if Folio
Number is EO01**** and
EVENis 101456then User
Id is 101456E001****

Password details are given below:

a) If you are already registered with NSDL for
e-Voting, then you can use your existing
password to login and cast vote.

b) If you are using NSDL e-Voting system for
the first time, you need to retrieve the‘Initial
Password’in the following manner:

i.  Shareholders whose e-mail address
is registered with the Company/
depository participants, will receive an
e-mail alongwith a PDF file attached
therewith. The shareholder should
open the PDF file attached with the
e-mail. The said PDF file contains User
Id and password of the shareholder for
e-Voting. The password to open the
PDF file is shareholder’s 8 Digit Client ID
for NSDL account, last 8 Digit of Client
ID for CDSL account and folio number
for shares held in physical form.

ii. If email address of a shareholder is
not registered with the Company/
depository  participant, then the
shareholder may follow the steps
mentioned in Note no. 5 below to
obtain the password details.

If you are unable to retrieve or have not received

the “Initial Password” or have forgotten your

password:

a) Click on “Forgot User Details/Password?”
option (if you are holding shares in your

Q

D)

demat account with NSDL or CDSL) and
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click on “Physical User Reset Password?”
option (if you are holding shares in physical

mode). These options are available under
“Shareholder/ Member/ Creditor” section
on www.evoting.nsdl.com.

b) If you are still unable to get the password
by aforesaid two options, you can send a
request at evoting@nsdl.com mentioning
your demat account number/folio number,
your PAN, your name and your registered
address.

¢) Members can also use OTP based login to
cast vote on the e-Voting system of NSDL.

vii) After entering your password, tick on agree to

all “Terms and Conditions” by selecting on the
check box.

viii) Now, you will have to click on“Login” button and

thereafter, home page of e-Voting will open.

Procedure to cast vote through Remote e-Voting

After successful login by following the procedure
mentioned above, the below mentioned steps may
be followed to cast vote through remote e-Voting:

i)

iii)

V)

vi)

Select “EVEN” of Chambal Fertilisers and
Chemicals Limited during the remote e-Voting
period. Now, you are ready for remote e-Voting
as the voting page opens.

Cast your vote by selecting appropriate option
i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote,
and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast
successfully” will be displayed.

You can similarly vote in respect of all the items
forming part of the notice of AGM.

Shareholder can login any number of times
during the remote e-Voting period, till he/she
has voted on all the resolutions.

You can also take print of the votes cast by
clicking on the print option on the confirmation
page.

Once the vote on a resolution is cast, shareholder
shall not be allowed to change it subsequently
or cast vote again.

Procedure for attending the AGM through VC /
OAVM and e-Voting at AGM

i)

Members can join the AGM through VC/OAVM
by following the procedure for login mentioned
above in this Note no. 4. After successful login,
a member can see “VC/OAVM” link placed
under “Join Meeting” menu against Company
name. For joining the meeting, the member
needs to click on “VC/OAVM” link placed under
“Join Meeting” menu. The facility to join
the AGM through VC/OAVM shall be opened



thirty minutes before the scheduled time of the
AGM and shall be kept open throughout the
proceedings of the AGM.

ii) Members may use the same procedure for
e-Voting during AGM as mentioned above, for
remote e-Voting.

iii) Members are encouraged to join the meeting
using a laptop, for better experience. Further,
members will be required to use internet with
good bandwidth/speed to avoid any disturbance
during the AGM.

iv) Members can submit queries/questions in
advance with regard to the financial statements
or any other matter forming part of agenda of
the AGM, through email at isc@chambal.in from
their registered email address, mentioning their
Name, DP ID and Client ID/ Folio Number, PAN
and mobile number, atleast 48 hours before the
scheduled time of the commencement of AGM
and such questions / queries shall be replied
depending upon the availability of time at the
AGM.

v) Members who wish to ask questions at the
AGM with regard to the financial statements or
any other matter forming part of agenda of the
AGM, may register themselves as speaker by
sending their request from their registered email
address mentioning their Name, DP ID and
Client ID/ Folio Number, PAN and mobile number
at isc@chambal.in, atleast 48 hours before the
scheduled time of commencement of AGM. Only
those Members who have registered themselves
as speaker, will be allowed to express their
views/ask questions during the AGM. The
Company reserves the right to restrict the
number of speakers depending upon the
availability of time.

Procedure to procure User Id and password for
participation in AGM through VC/OAVM and e-Voting,
for those Members whose e-mail address are not
registered with the Company or depository/ depository
participant

A member whose email address is not registered with
the Company or depository/ depository participant
and who wishes to receive through email, User Id and
password to participate in the AGM through VC / OAVM
and vote through e-Voting system in the AGM or through
remote e-Voting, may follow the procedure mentioned
below:

(i) In case shares of the Company are held by a member
in physical form, the member should submit scanned
copy of a signed request letter mentioning his/ her/
its email address, name, folio number and complete
address along with self-attested copies of PAN Card
and AADHAAR Card by email to isc@chambal.in or
send these documents to the Share Transfer Agent of
the Company; and

(i) In case shares of the Company are held by a member
in dematerialized form, such member should submit
scanned copy of a signed request letter mentioning

his/ her / its email address, name, DP ID and Client
ID (16 digit DP ID + Client ID or 16 digit Beneficiary
ID) along with self-attested scanned copies of
Client Master List or Consolidated Demat Account
statement, PAN Card and AADHAAR Card through
email to isc@chambal.in or evoting@nsdl.com or
send these documents to the Share Transfer Agent of
the Company.

Entitlement for e-Voting

6.1 Any person whose name is recorded in the register
of members or in the register of beneficial owners
maintained by the depositories (in case shares held
in dematerialised form) as on the cut-off date i.e.
August 20, 2024, shall be entitled to avail the facility
of remote e-Voting as well as vote in the AGM through
e-Voting system.

A person who is not a member as on the cut-off
date, should treat this notice of AGM for information
purposes only.

The voting right of the shareholder shall be reckoned
in proportion to his/her shares in the total paid-up
equity share capital of the Company as on cut-off
date i.e. August 20, 2024.

6.2 A person who becomes a member of the Company
after dispatch of the notice of AGM and holding shares
ason the cut-off date i.e. August 20, 2024, may obtain
the User Id and password by sending a request at
evoting@nsdl.com or isc@chambal.in.

However, if such member is already registered for
e-Voting, then such member may follow the process
and manner of remote e-Voting, attending AGM
through VC / OAVM and e-Voting at AGM given in
Note No. 4 above.

Contact Details for Queries / Grievances

In case of any query, members may refer the Frequently
Asked Questions (FAQs) (for Shareholders) on the e-Voting
System of NSDL and User Manual on e-Voting System for
Shareholders, available under the download section of
www.evoting.nsdl.com or call at +91 22 - 48867000.

In case of any queries/grievances connected with remote
e-Voting or e-Voting in the AGM or if the members need
any assistance before or during the AGM, they may
contact Ms. Pallavi Mhatre, Senior Manager, NSDL at
the designated email IDs: evoting@nsdl.com or
pallavid@nsdl.com (call at +91 22 - 48867000) or
Mr. Shyamal Kumar Choudhury, Deputy Manager -
Secretarial at the Corporate Office of the Company
at “Corporate One” First Floor, 5, Commercial Centre,
Jasola, New Delhi - 110 025, Telephone No. +91
11-41697900 / +91 11-46581300, Fax: +91 11-40638679,
E-mail: isc@chambal.in.

Declaration of voting results

8.1 The Board of Directors of the Company has
appointed Mr. Sachin Khurana, Partner, RMG &
Associates, Company Secretaries in whole time
practice (Membership No. FCS 10098 and Certificate
of Practice No. 13212), to scrutinise the remote
e-Voting process and voting in the AGM in a fair and
transparent manner.
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8.2 After completion of scrutiny of the votes cast at the
AGM and the votes cast through remote e-Voting, the
Scrutiniser shall make, within 2 working days from the
conclusion of the AGM, a consolidated scrutiniser’s
report and submit the same to the Chairperson of
AGM or any other person authorized by himin writing,
who shall countersign the same and declare the
results of the voting forthwith. The results declared
alongwith scrutiniser’s report shall be placed on the
Company'’s website www.chambalfertilisers.com and
NSDL website: www.evoting.nsdl.com, immediately
after the results are declared.

Payment of Dividend

The Board of Directors, at its meeting held on May 7, 2024,
has recommended a final dividend of Rs. 3.00 per equity
share of Rs. 10 each of the Company (i.e. @ 30%), for the
Financial Year ended March 31, 2024.The final dividend on
equity shares for the Financial Year ended March 31, 2024,
if declared at the AGM, will be paid subject to deduction
of tax at source.

Book Closure

The Register of Members and Share Transfer Books of
the Company shall remain closed from Tuesday,
August 06,2024 to Wednesday, August 07,2024 (both days
inclusive) for determining the eligibility of shareholders
for payment of final dividend on equity shares, if declared
at the AGM.

Tax on Dividend

Members may note that the Income Tax Act, 1961, (“the
IT Act”) mandates that dividend paid or distributed by
a company shall be taxable in the hands of members.
The Company shall therefore be required to deduct tax
at source at the time of making the payment of final
dividend to the members. The members are requested to
refer to the IT Act for the prescribed rates of tax deduction
at source for various categories.

The rates of tax deduction at source shall be based on the
residential status of the member, category of member,
status of return filing, status of PAN-AADHAAR linking and
the documents/ declarations submitted to the Companyin
accordance with the provisions of the IT Act. Accordingly,
members are requested to update the PAN, residential
status, and other details in their respective demat
accounts with their depositories, if the shareholding is in
demat form or with the Company’s Share Transfer Agent
i.e. Zuari Finserv Limited, if the shareholding is in physical
form.

The other relevant provisions under the IT Act for Resident
and Non-Resident shareholders are as follows:

I.  Resident Shareholders

In case of Resident shareholders, tax shall be deducted
at source as per the rates specified in Section 194 of
the IT Act.

No tax shall be deducted on dividend paid to
resident individual shareholders if total dividend
amount during the Financial Year 2024-25 is less
than Rs. 5,000 or if the shareholder furnishes

declaration in Form No. 15G/15H to avail the
benefit of non-deduction of tax at source by
e-mail to isc@chambal.iin on or before Monday,
August 05, 2024.

In case a shareholder does not provide valid PAN
or has not linked AADHAAR with PAN as per the
provisions of Section 139AA of the IT Act or is a
“specified person” as per Section 206AB of the IT Act,
tax shall be deducted at the higher rate as per the
provisions of the IT Act.

Il.  Non-Resident Shareholders

In respect of dividend to be paid to Non-Resident
Shareholders, tax is required to be withheld in
accordance with the provisions of the IT Act at the
‘rates in force’for all non-resident shareholders except
where payments are covered specifically under other
provisions of the IT Act.

A non-resident shareholder has the option to be
governed by the provisions of the Double Tax
Avoidance Agreement (“DTAA”") between India and
the country of tax residence of the shareholder, if they
are more beneficial to the shareholder, subject to
providing necessary documents, i.e.,, No Permanent
Establishment and Beneficial Ownership Declaration,
Tax Residency Certificate, e-filed Form 10F and any
other document which may be required to avail the
tax treaty benefits. Application of beneficial DTAA rate
shall depend upon the completeness and satisfactory
review by the Company, of the documents submitted
by Non-Resident shareholder.

Members holding shares under multiple accounts
under different status / category and single PAN, may
note that, higher of the tax as applicable to the status
in which shares held under the PAN will be considered
on their entire holding in different accounts.

In order to enable the Company to determine the
appropriate rate of tax deduction/ withholding, the
members are requested to provide the requisite
details and documents on or before Monday,
August 05, 2024. Members are requested to send
all the above-mentioned documents and any
other correspondence, in this regard by email to
isc@chambal.in or to the Share Transfer Agent of the
Company.

Members may send an email to the Company at
isc@chambal.in for any clarification in this regard.

12. Updation of details of shareholders

12.1 As per Master Circular for Registrar to an Issue and
Share Transfer Agents dated May 07, 2024 issued by
SEBI, it is mandatory for all holders of physical shares
in the Company to furnish PAN, Nomination, Contact
details (Postal Address with PIN and Mobile Number),
Bank account details and specimen signatures
for their corresponding folio numbers of physical
securities.

The concerned members holding shares of the

Company in physical form, are required to submit
following forms duly completed in all respects, to



13.

14.

the Company or its Share Transfer Agent (“STA"), for
registration/updation of their details:

Description Form

Registration / updation of PAN, |Form ISR-1

Contact details (postal address,

Mobile number & Email) and

Bank details

Registration/Updation of Form ISR-1,

signature(s) of shareholder(s) Form ISR-2 (As
applicable)

Nomination as provided in Rule |Form SH-13

19 (1) of Companies (Share

Capital and Debentures) Rules,

2014

Change of Nomination Form SH-14

Declaration to Opt-out from Form ISR-3

Nomination

Cancellation of Nomination Form SH-14
alongwith Form
ISR-3

The abovementioned forms are available on the

website of the Company at www.chambealfertilisers.com

under the section “Investors”

In case any of the aforesaid documents / details are
not available in the records of the Company / STA,
the member shall not be eligible to lodge grievance
or avail any service request from the STA until they
furnish KYC details / documents. Further, with effect
from April 01, 2024, any payment including dividend
shall only be made in electronic mode to members.

12.2Members holding shares in demat mode may
register/ update their email address and/ or bank
account details through their depository participant.

Unclaimed Dividend

Members may kindly note that the Company is required to
transfer the dividends, which remain unclaimed / unpaid
for a period of seven years, to the Investor Education and
Protection Fund (“IEPF”) constituted by the Government
of India. During the Financial Year 2023-24, the Company
has transferred unclaimed / unpaid dividend for the
Financial Year 2015-16 to IEPF.

The Company has uploaded the details of unpaid /
unclaimed dividend lying with the Company, on the
website of the Company (www.chambalfertilisers.com).
Members are requested to claim their unpaid / unclaimed
dividend pertaining to the Financial Year 2016-17 and
subsequent dividends declared by the Company, by
making an application along with requisite documents to
the Company’s Share Transfer Agent, for payment before
the same becoming due for transfer to IEPF.

Transfer of shares to IEPF

Members may kindly note that pursuant to the provisions
of Section 124 of the Act read with the Investor Education
and Protection Fund Authority (Accounting, Audit, Transfer
and Refund) Rules, 2016, as amended (“IEPF Rules”),
all shares in respect of which dividend has remained
unclaimed/unpaid for seven consecutive years or more
shall be transferred by the Company to the demat account

of Investor Education and Protection Fund Authority
(“IEPF  Authority”). During the Financial Year ended
March 31, 2024, the Company has transferred 4,29,167
equity shares to the demat account of IEPF Authority
in respect of which dividend has remained unpaid
unclaimed for the last seven years. 59,69,619 equity shares
of the Company were lying in the Demat Account of IEPF
Authority as on March 31, 2024.

Members, whose unclaimed dividend and / or shares have
been transferred to IEPF/ IEPF Authority, may claim the
dividend and / or shares, as the case may be, from IEPF/
IEPF Authority by submitting an application in Form No.
IEPF-5 available on www.iepf.gov.in and following the
procedure mentioned at the said website and in the IEPF
Rules.

In pursuance of the IEPF Rules, the Company has
communicated individually to the concerned shareholders
whose shares are liable to be transferred to IEPF during the
Financial Year 2024-25. The Company has also uploaded
details of such shareholders and shares due for transfer to
IEPF on its website at www.chambalfertilisers.com under
the section “Investors”.

15. Share Transfer Agent

Zuari Finserv Limited is Share Transfer Agent of the
Company. The investor related communication may be
addressed to:

Zuari Finserv Limited

Plot No. 2, Zamrudpur Community Centre,
Kailash Colony Extension,

New Delhi-110 048

Tel: +91-11-46474000

E-mail: rta@adventz.zuarimoney.com

STATEMENT PURSUANT TO SECTION
COMPANIES ACT, 2013

ITEM NO. 3

Pursuant to the provisions of Section 152 of the Companies
Act, 2013 and Articles of Association of the Company,
Mr. Saroj Kumar Poddar retires by rotation at this Annual
General Meeting, and being eligible, offers himself for
re-appointment, as a Director liable to retire by rotation.

102(1) OF THE

Mr. Saroj Kumar Poddar attained the age of seventy five (75)
years on September 15,2020. In accordance with the provisions
of Regulation 17(1A) of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), the members of the
Company had approved, by way of special resolution passed
at their Annual General Meetings held on September 10, 2020
and September 16, 2021, continuation of Mr. Saroj Kumar
Poddar as Director liable to retire by rotation.

Mr. Saroj Kumar Poddar (Director Identification Number:
00008654), a gold medallist in B. Com (Hons.) from Calcutta
University, is an eminent Industrialist of India with experience
of over five decades. Mr. Saroj Kumar Poddar has been a pioneer
in creating various seminal projects, including joint ventures
with leading international corporations. He was instrumental
in promoting Gillette India Limited (a venture with the Gillette
Company of USA), and was its founder Chairman since 1984,
before relinquishing the position in December 2013. He



has vast experience and expertise in diverse industries like
fertilisers and agri-inputs, sugar, engineering & infrastructure,
personal care products, etc.

He has served as the President of Federation of Indian
Chambers of Commerce and Industry (FICCI) and International
Chamber of Commerce in India. Mr. Saroj Kumar Poddar was
appointed by Government of India on the Board of Trade - the
highest body on trade and on the Court of Indian Institute
of Science, Bangalore. He has also served for a decade, as
member of the Board of Governors of the Indian Institute of
Technology, Kharagpur and also on local Board of the Reserve
Bank of India. He was on the Advisory Board of one of the most
reputed investment brokers, M/s N M Rothschild & Sons (India)
Private Limited.

Details of other Indian companies in which Mr. Saroj Kumar
Poddar is a Director, are as under:

S. |Name of the Company
No.
1. | Adventz Finance Private Limited
Adventz Homecare Private Limited
Hepo India Private Limited

Hettich India Private Limited

Lionel India Limited

Paradeep Phosphates Limited*
Texmaco Rail & Engineering Limited*
Zuari Agro Chemicals Limited*

9. |Zuari Envien Bioenergy Private Limited
10. | Zuari Industries Limited*

*Listed entity

Further, details of positions held by Mr. Saroj Kumar Poddar as
chairperson/member of committees of board of directors of
other Indian companies, are as under:

© IN|O A W N

S. |Name of the Name of the Position
No. | Company Committee Held
1. | Adventz Finance Audit Committee Chairman
Private Limited Nomination & Chairman
Remuneration
Committee
Corporate Social Chairman
Responsibility
Committee
Asset Liability Chairman
Management
Committee
Risk Management Chairman
Committee
2. |Paradeep Nomination & Member
Phosphates Limited | Remuneration
Committee
3. |Texmaco Rail & Committee of Chairman
Engineering Limited | Directors
4, |Zuari Agro Committee of Chairman
Chemicals Limited | Directors for Banking
& Finance
5. | ZuariIndustries Nomination & Member
Limited Remuneration
Committee

Mr. Saroj Kumar Poddar has not resigned from the directorship
of any listed entity in the past three years. Mr. Saroj Kumar
Poddar holds 7,00,000 equity shares in the Company, and he is
not a relative (as defined under the Companies Act, 2013 and
Rules thereunder) of any Director or Key Managerial Personnel
of the Company.

Mr. Saroj Kumar Poddar joined the Board of Directors of the
Company on February 13, 1995, and assumed the office of
Chairman on September 16, 2008. He is entitled to receive
sitting fee for attending meetings of Board of Directors and
Committees thereof, and payment by way of commission
within the limits approved by the members. He had attended
all 8 meetings of the Board of Directors of the Company held
during the Financial Year 2023-24. The Company has paid
sitting fee of Rs. 4,00,000/- to him during the Financial Year
2023-24 and commission of Rs.10,00,000/- is payable to him
for the said financial year.

Under the guidance and mentorship of Mr. Saroj Kumar
Poddar as Chairman, the Company has achieved substantial
growth. The Company successfully commissioned its third
urea plant during the Financial Year 2018-19, increasing the
urea production capacity by around 63%. In addition to this,
the Company has substantially increased its portfolio and
volume of marketed products. As a result of these initiatives,
the revenue and profitability of the Company has increased
substantially. Apart from fertilisers and agri inputs segment,
the Company is setting up a plant to manufacture Technical
Ammonium Nitrate (TAN) including Weak Nitric Acid (WNA).
Considering the seniority, expertise, and vast experience of
Mr. Saroj Kumar Poddar, the Nomination and Remuneration
Committee and the Board of Directors of the Company are of
the opinion that continuation of Mr. Saroj Kumar Poddar on
the Board of Directors would immensely benefit the Company.

On the recommendation of Nomination and Remuneration
Committee, the Board of Directors at its meeting held on
May 7, 2024 has recommended to the members of the
Company, to approve the re-appointment and continuation of
Mr. Saroj Kumar Poddar, as Director liable to retire by rotation.
Accordingly, approval of the members is being sought for
re-appointment and continuation of Mr. Saroj Kumar Poddar
as Director liable to retire by rotation, pursuant to the
provisions of Section 152 of the Companies Act, 2013 and
Regulation 17(1A) of the Listing Regulations.

If re-appointed, Mr. Saroj Kumar Poddar shall be liable to retire
by rotation and he shall be entitled to receive sitting fee for
attending meetings of the Board of Directors and Committees
thereof and payment by way of commission, within the limits
approved by the members.

Save and except Mr. Saroj Kumar Poddar and his relatives, none
of the Directors, Key Managerial Personnel and their relatives
are concerned or interested, financially or otherwise, in the
resolution.

The Board of Directors recommends the resolution set out at
Item No. 3 of the Notice for approval of members.

Note: Item No. 3 being part of the ordinary business, this
statement in respect thereof is not required under the
provisions of the Companies Act, 2013, but the sameisincluded
herein in view of the requirement of Regulation 17(1A) of the
Listing Regulations.



Item No. 4

The Board of Directors, on the recommendation of the Audit
Committee, had approved the appointment of M/s. K. G. Goyal
& Associates, Cost Accountants, for conducting audit of the cost
records of the Company, as applicable, for the Financial Year
ending March 31, 2025 at a fee of Rs. 1,20,000 plus applicable
taxes and reimbursement of out-of-pocket expenses.

Pursuant to the provisions of Section 148 of the Companies
Act, 2013 and the Companies (Audit and Auditors) Rules, 2014,
the remuneration payable to M/s. K. G. Goyal & Associates, Cost
Accountants is required to be ratified by the shareholders of
the Company. Accordingly, consent of the members is being
sought for approval/ratification of the remuneration payable to
M/s. K. G. Goyal & Associates, Cost Accountants, for conducting
audit of the cost records of the Company, as applicable, for the
Financial Year ending March 31, 2025.

None of the Directors, Key Managerial Personnel and their
relatives are concerned or interested, financially or otherwise,
in the resolution.

The Board of Directors recommends the resolution set out at
Item No. 4 of the Notice for approval of members.

Item No. 5

The members of the Company at their Annual General Meeting
held on September 10, 2020 had approved payment, by way
of commission upto 1% (one percent) of the net profit of the
Company, subject to maximum of Rs. 10,00,000/- (Rupees
Ten Lakhs only) to each of the Non-Executive Directors of
the Company per financial year, during the period of 5 (five)
financial years commencing from April 01, 2020, which is valid
until financial year 2024-25.

In order to appropriately remunerate the Non-Executive
Directors commensurate with their responsibilities and
time and efforts put in by them, the Board of Directors of
the Company, on the recommendation of Nomination and
Remuneration Committee, has recommended to the members
of the Company for their approval, payment by way of
commission, to the Non-Executive Directors of the Company
during the period of 5 (five) financial years commencing from
April 01, 2025. The aggregate commission payable to all the
Non-Executive Directors in a financial year, shall not exceed 1%
(one percent) of the net profit of the Company computed in
the manner prescribed under Section 198 of the Companies
Act, 2013 (“Act”). The commission payable to a Non-Executive
Director during a financial year shall not exceed Rs. 17,50,000/-
(Rupees Seventeen Lakhs Fifty Thousand only) and it shall be
paid in addition to the sitting fee payable to the Non-Executive
Directors for attending meetings of the Board of Directors and
Committees thereof.

The Company has not defaulted in the payment of dues to
any bank or public financial institution or non-convertible
debenture holders, or any other secured creditor.

In pursuance of Section 197 of the Act read with the Articles of
Association of the Company, payment by way of commission
to Non-Executive Directors requires approval of the members
by way of an ordinary resolution.

The Articles of Association of the Company shall be available
for inspection electronically by members upto the date of
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Annual General Meeting. The members seeking inspection
thereof may send an email to the Company at isc@chambal.in.

All the Non-Executive Directors of the Company (to the
extent of commission payable to them) and their relatives
are interested in the resolution. None of the other Directors,
Key Managerial Personnel and their relatives are concerned or
interested, financially or otherwise, in the resolution.

The Board of Directors recommends the resolution set out at
Item No. 5 of the Notice for approval of members.

Item No. 6

In pursuance of Sections 149 and 152 of the Companies Act,
2013 (“Act”) read with Schedule IV to the Act, the Companies
(Appointment and Quialification of Directors) Rules, 2014, and
the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, Mr. Pradeep
Jyoti Banerjee was appointed as Independent Director of
the Company for a term of 5 (five) consecutive years w.e.f
December 01, 2019 upto November 30, 2024.

As per provisions of Section 149 of the Act, Mr. Pradeep Jyoti
Banerjeeiseligible forre-appointment as Independent Director
for second term of upto 5 (five) consecutive years on passing
a special resolution and disclosure of such appointment in the
Board'’s report.

The Board of Directors, on the recommendation of Nomination
and Remuneration Committee (“NRC”) and considering other
relevant factors, has recommended to the shareholders of the
Company to approve the re-appointment of Mr. Pradeep Jyoti
Banerjee for second term of 5 (five) consecutive years w.e.f.
December 01, 2024 until November 30, 2029.

Mr. Pradeep Jyoti Banerjee (Director Identification Number:
02985965) aged about 65 years, is Bachelor of Technology
(Chemical) from Indian Institute of Technology, Delhi. He
started his career as Management Trainee in Hindustan
Unilever Limited (“HUL") in the year 1980. He has about four
decades of experience with Unilever group, in India, United
Kingdom, Nepal, and Singapore. He served as an Executive
Director on the Board of HUL for almost a decade until
December 31, 2019, and as Head of Supply Chain for Unilever
in South Asia (India, Pakistan, Bangladesh, Sri Lanka, and
Nepal). During his association with HUL, he worked extensively
in Global Procurement in Singapore, Global Supply Chain
in London and has led large manufacturing operations, Oral
Care Business in India and innovations in the Personal Care
business. At present, he serves on the Boards of listed and
unlisted companies, is an Operating Partner in Advent PE and
a Senior Advisor to Boston Consulting Group.

The Company has received the following confirmations from
Mr. Pradeep Jyoti Banerjee - (i) consent to act as Director; (ii) he
is not disqualified from being appointed as Director in terms
of Section 164 of the Act; and (iii) declaration that he meets
the criteria of independence as specified under Section 149
of the Act and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”).

The Company has received notice in writing from a member
in terms of the provisions of Section 160 of the Act, proposing
the candidature of Mr. Pradeep Jyoti Banerjee for the office of
Director.



Details of other Indian companies in which Mr. Pradeep Jyoti
Banerjee is a Director, are as under:

S. | Name of the Company

No.

1. | Atul Limited*

2. |Biba Fashion Limited

3. |Gabriel India Limited*

4. | Jubilant Ingrevia Limited*

5. | Median Brands Private Limited
6. | North Delhi Metro Mall Private Limited
7. | Parksons Packaging Limited

8. | VR Dakshin Private Limited

9. | VR Konkan Private Limited

10. | VR Majha Limited

11. | VR Malwa Private Limited

12. | VR South Asia Private Limited
13. | VR Surat Private Limited

14. | VR Vidarbha Limited

15. | Whirlpool of India Limited*

*Listed entity

Details of positions held by Mr. Pradeep Jyoti Banerjee as
chairperson/member of committees of board of directors of
other Indian companies, are as under:

S. | Name of the | Name of the Committee Position
No. | Company Held
1. |Biba Corporate Social Member
Fashion Responsibility Committee
Limited Independent Director Chairperson
Committee
2. |Gabriel Stakeholders Relationship | Chairperson
India Committee
Limited Nomination and Chairperson
Remuneration Committee
3. [Jubilant Nomination, Remuneration | Chairperson
Ingrevia & Compensation
Limited Committee
Audit Committee Member
Sustainability & CSR Member
Committee
Risk Management Member
Committee
4. |Parksons Audit Committee Member
Packaging | Nomination and Member
Limited Remuneration Committee
5. | Whirlpool | Audit Committee Member
of India Nomination and Chairperson
Limited Remuneration Committee
Stakeholders Relationship | Member
Committee

Mr. Pradeep Jyoti Banerjee has not resigned from the
directorship of any listed entity in the past three years. He does
not hold any equity shares in the Company, and he is not a
relative (as defined under the Act and Rules thereunder) of
any Director or Key Managerial Personnel of the Company.
Mr. Pradeep Jyoti Banerjee shall not be liable to retire by
rotation. He has attended all 8 meetings of the Board of
Directors of the Company held during the Financial Year
2023-24. The Company has paid sitting fee of Rs. 7,80,000/-
to him during the financial year 2023-24 and commission of
Rs.10,00,000/- is payable to him for the said financial year.

In terms of Section 150 of the Act read with Rule 6 of the
Companies (Appointment and Qualification of Directors) Rules,
2014, the name of Mr. Pradeep Jyoti Banerjee is included in
the data bank maintained by the Indian Institute of Corporate
Affairs.

Mr. Pradeep Jyoti Banerjee possesses the core skills/ expertise/
competencies identified by the Board of Directors namely,
Corporate Governance, Leadership and General Management
and Industry Experience, which are also part of the role and
capabilities identified by NRC.

The Board of Directors evaluated the performance of
Mr. Pradeep Jyoti Banerjee and was satisfied with his
performance as an Independent Director of the Company. He
has been actively contributing to the working and growth of
the Company, and the Board and relevant committees have
benefitted from his knowledge, experience and specialization.
He is a person of integrity and possesses requisite qualification,
experience and expertise for appointment as Independent
Director. Considering the qualification, experience, expertise,
contribution as Director of the Company, report of performance
evaluation and role & capabilities required of an Independent
Director of the Company, the NRC and Board of Directors are of
opinion that Mr. Pradeep Jyoti Banerjee has the requisite skills
and capabilities required for an Independent Director, and his
continued association would benefit the Company. Further,
Mr. Banerjee fulfils the criteria for appointment of Director
contained in the Remuneration Policy of the Company.

In the opinion of the Board of Directors, Mr. Pradeep Jyoti
Banerjee fulfils the conditions for re-appointment as
Independent Director as specified in the Act, the Rules made
thereunder, and the Listing Regulations and he is independent
of the management of the Company.

Approval of the members is being sought for re-appointment
of Mr. Pradeep Jyoti Banerjee as Independent Director of the
Company, to hold office fora second term of 5 (five) consecutive
years from December 01, 2024 upto November 30, 2029.
If re-appointed, he shall be entitled to receive sitting fee for
attending meetings of the Board of Directors and Committees
thereof and payment by way of commission within the
limits approved by the members of the Company. The other
terms and conditions of re-appointment of Mr. Pradeep Jyoti
Banerjee shall be as per the draft letter of appointment. The
draft letter of appointment setting out terms and conditions of
his re-appointment and other documents referred above, shall
be available for inspection electronically by members upto
the date of Annual General Meeting. Members seeking
inspection of these documents may send an email to the
Company at isc@chambal.in.



Save and except Mr. Pradeep Jyoti Banerjee and his relatives,
none of the Directors, Key Managerial Personnel and their
relatives are concerned or interested, financially or otherwise,
in the resolution.
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The Board of Directors recommends the resolution set out at
Item No. 6 of the Notice for approval of members.

By order of the Board of Directors

-

/
Tridib Barat
New Delhi Vice President - Legal &
July 23,2024 Company Secretary
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CHAMBAL FERTILISERS
AND CHEMICALS LIMITED

BOARD’S REPORT

Dear Members,

Your

Board of Directors have pleasure in presenting the 39" Annual Report on the business and operations of the Company together with

audited financial statements for the financial year ended March 31, 2024.

1.

Standalone Financial Results
The financial performance of your Company on standalone basis is summarized below:
(Rs. in Crore)

Particulars Financial Year
2023-24 2022-23
Revenue from Operations 17,966.41 27,772.81
Other Income 384.26 259.04
Total Income 18,350.67 28,031.85
Total Expenses 16,408.08 26,580.06
Profit before Tax 1,942.59 1,451.79
Total Tax Expenses 611.15 382.48
Profit for the Year 1,331.44 1,069.31
Other Comprehensive Income for the Year (Net of Tax) 92.34 (64.88)
Total Comprehensive Income for the Year 1,423.78 1,004.43
Retained Earnings - Opening Balance 5,994.94 5,289.32
Add:
Profit for the Year 1,331.44 1,069.31
Any Other Change (0.51) (1.24)
Re-measurement (Loss) / Gain on Defined Benefit Plans (2.02) (0.29)
Less:
Cash Dividend 312.16 312.16
Transfer to General Reserve - 50.00
Buyback of Equity Shares 678.03 -
Tax on Buyback of Equity Shares 159.45 -
Transaction costs towards Buyback of Equity Shares 5.37 -
Amount transferred to Capital Redemption Reserve upon Buyback of Equity Shares 15.56 -
Transfer to Retained Earnings (0.44) -
Retained Earnings - Closing Balance 6,153.72 5,994.94

During the financial year 2023-24, the financial results had three reporting segments i.e. own manufactured fertilisers, complex fertilisers
and crop protection chemicals & speciality nutrients.

Operations

The Company is engaged in manufacture of Urea, and has three urea plants at one location in Gadepan, District Kota (Rajasthan). The
Company markets other complex fertilisers such as Di-Ammonium Phosphate (DAP), Muriate of Potash (MOP), NPK fertilisers, Crop
Protection Chemicals and Speciality Nutrients.

During the year under review, there was less volatility in the price of Natural Gas (feedstock), compared to last year. The urea facilities
continued to operate at optimum capacity and energy efficiency levels. The energy efficiency of your Company’s urea production
facilities continued to be one of the best in the industry. The Company was recognized with the certificate of merit at the National Energy
Conservation Award 2023, acknowledging the contribution to energy efficiency and conservation. Your Company had also undertaken
various energy saving schemes, which were completed by March 2024, and they are delivering better than expected benefits.

The year under review witnessed muted trading in P&K fertilisers by your Company, which is attributable to headwinds in pricing. However,
the Company imported adequate quantity of DAP, NPK and MOP to service the channel and in the overall interest of farmers of the country.

Government's support, leading to timely release of subsidy, supported your Company in keeping its working capital deployment under
control, during the financial year 2023-24.

The Crop Protection Chemicals (CPC) and Speciality Nutrients (SN) business continued to grow strongly and registered double-digit growth
during the year under review. During the financial year 2023-24, the Company expended its focus on CPC and SN business and introduced
various new products. Your Company also introduced innovative biological products in collaboration with renowned R&D organizations
to promote soil health and sustainability. The Company'’s biological product ‘Uttam Superrhiza’, has been named as the winner of the
most prestigious Applied Microbiology International Product of the year 2023. Your Company stepped up efforts to establish marketing
arrangements with innovator companies from Japan, US, Europe, and Middle East for access to new age CPC and SN products, which is

likely to bear fruit in the coming years.



The production of ammonia in the Company is in surplus due to technical reasons and such excess ammonia is sold by the Company in
the market. Your Company achieved the highest ever sales of ammonia during the year. However, during this period, the global prices of
ammonia were subdued which impacted the domestic market as well.

‘Seed to Harvest’, a unique program under the marketing initiative of your Company, strengthened the bond with farmers. During the
year under review, your Company covered approximately 2,900 villages and 3.50 lakh farmers under the ‘Seed to Harvest’ program. More
than 65,000 soil samples were collected to support the farmers in improving soil health and enhancing crop productivity. Your Company’s
farmer outreach initiatives like the monthly ‘Chambal ki Chitthi’ which reached out to more than one lakh farmers, channel partners etc.
and the WhatsApp BOT hosted over toll-free number connecting more than 12 lakh farmers in 12 campaigns, strengthened the Company’s
focus on digital media. The ‘Uttam Santulit Poshan Abhiyan' was launched to identify best farmer practices and to promote cost effective
and environment friendly alternatives. The program was conducted in 13 states covering more than 40 locations.

Detailed information on the business operations of the Company, the industry in which the Company operates, and other relevant
information are given in the Management Discussion and Analysis Report attached as Annexure “A” to this Report.

Technical Ammonium Nitrate Plant

Your Company is setting up a Technical Ammonium Nitrate plant at its existing plant site at Gadepan, District Kota (Rajasthan), for
manufacture of 2,40,000 MTPA of Technical Ammonium Nitrate (TAN), which also includes a Weak Nitric Acid (WNA) plant with
manufacturing capacity of 2,170,000 MTPA (Project).

The Company has awarded lumpsum turnkey contract to M/s. Larsen & Toubro Limited for engineering, procurement, construction, and
commissioning of the plant, while CASALE, Switzerland is the Process Licensor. All requisite statutory and other approvals for setting up the
plant have been obtained. Construction activities are progressing well, and the Project is expected to be commissioned on time.

Dividend

The Board of Directors of the Company declared an interim dividend of Rs. 4.50 per equity share of Rs. 10 each i.e. @ 45% (Previous Year -
Rs. 4.50 per equity share i.e. @ 45%) during the financial year ended March 31, 2024.

The Board of Directors has recommended final dividend of Rs. 3 per equity share of Rs. 10 each i.e. @ 30% (Previous Year - Rs. 3 per equity
share i.e. @ 30%) for the financial year 2023-24, which shall be paid after approval of shareholders at their ensuing Annual General Meeting.

Total dividend for the financial year 2023-24 on account of interim and final dividend, amounts to Rs. 7.50 per equity share of Rs. 10 each
i.e. @ 75% (Previous Year - Rs. 7.50 per equity share i.e. @ 75%) involving total outgo of Rs. 307.49 Crore, subject to tax deducted at source
(Previous Year - Rs. 312.16 Crore subject to tax deducted at source).

The Dividend Distribution Policy of the Company is available on the website of the Company and can be accessed at the
weblink: https://www.chambalfertilisers.com/pdf/Final-Dividend-Distribution-Policy.pdf. There is no change in this policy during the
year under review. The interim and final dividend for the financial year 2023-24 declared/recommended by the Board of Directors are in
accordance with the Dividend Distribution Policy of the Company.

Consolidated Financial Statements

In pursuance of the provisions of the Companies Act, 2013, rules framed thereunder, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) and the applicable accounting standards, the Company
has prepared Consolidated Financial Statements.

The audited Consolidated Financial Statements alongwith Auditor’s Report and the Statement containing salient features of the financial
statements of subsidiaries/joint venture (Form AOC - 1) forms part of the Annual Report.

Corporate Governance Report and Code of Conduct

The Corporate Governance Report for the financial year 2023-24 is attached as Annexure “B” to this Report. All the Directors of the
Company and senior management personnel have confirmed compliance of Code of Conduct and Ethics of the Company. The declaration
of Managing Director confirming compliance with the ‘Code of Conduct and Ethics’ of the Company is enclosed as Annexure “C” to this
Report and Auditor’s Certificate regarding compliance with the conditions of Corporate Governance is enclosed as Annexure “D” to this
Report.

Subsidiaries and Joint Venture
The details of the subsidiaries and joint venture as on March 31, 2024 are given below:
(@) Subsidiaries

CFCL Ventures Limited (CVL) is a subsidiary of your Company in Cayman Islands. CVL has two step down subsidiaries namely,
ISGN Corporation in United States of America and ISG Novasoft Technologies Limited (ISGN, India) in India. There was no business
activity in these subsidiaries during the year under review.

Hon'ble National Company Law Tribunal, Bengaluru Bench (NCLT) passed an order on January 24, 2023, confirming reduction of
equity share capital of ISGN India. Accordingly, during the year under review, the paid-up equity share capital of ISGN, India has been
reduced from Rs. 36,23,07,000 (3,62,30,700 equity shares of Rs. 10 each fully paid up) to Rs. 6,68,07,000 (66,80,700 equity shares of
Rs. 10 each fully paid up) pending completion of certain procedural requirements required for reduction of its equity share capital as
provided in relevant rules and the order of NCLT.

Chambal Infrastructure Ventures Limited is a wholly owned subsidiary of the Company in India. There was no business activity in this

subsidiary during the year under review.
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(b) Joint Venture: Indo Maroc Phosphore S. A. - IMACID

Indo Maroc Phosphore S. A. - IMACID (IMACID) is a joint venture of your Company in Morocco with Tata Chemicals Limited and
OCP S.A., Morocco. Each partner has an equal stake i.e. 33.33% in the joint venture. IMACID is engaged in the manufacture of

phosphoric acid in Morocco.

The performance of IMACID is summarized below:

Particulars April 01, 2023 to March 31, 2024 April 01, 2022 to March 31, 2023
Production of Phosphoric Acid (MT) 4,36,404 3,89,867
Sales of Phosphoric Acid (MT) 3,76,676 3,87,090

(Rs. 241.33 Crore)

Revenue Moroccan Dirham 3,576.27 Million Moroccan Dirham 5,323.13 Million
(Rs. 2,918.24 Crore) (Rs. 4,088.16 Crore)
Profit after Tax Moroccan Dirham 295.74 Million Moroccan Dirham 224.72 Million

(Rs. 172.58 Crore)

Sales Turnover was lower during the financial year 2023-24 due to price variance however, Profit after Tax increased during the same
period due to better margins as compared to the previous year.

The Company does not have any material subsidiary as per the provisions of the Listing Regulations.

The performance of the subsidiaries of the Company is summarized in Form AOC - 1 attached to the Financial Statements of the
Company in pursuance of Section 129 of the Companies Act, 2013. The contribution of subsidiaries and joint venture to the overall
performance of the Company is also provided in Note no. 46 to the Consolidated Financial Statements.

The Company shall place the financial statements of subsidiaries on its website in pursuance of Section 136 of the Companies
Act, 2013.

No subsidiary, associate or joint venture has been acquired or ceased/ sold / liquidated during the financial year 2023-24.

Health, Safety, Environment Protection and Quality

The Company continuously strives to improve the standards of Health, Safety, Security, Environment Protection and Quality of products.
The Company has implemented a Health, Safety, Security, Environment & Quality Policy as part of a formal process to achieve the above
objective.

Brief outline of the Company’s initiatives in this regard is, as under:

(a)

(b)

Health & Hygiene

Your Company gives due importance to health assessment and monitoring of occupational disease of employees and contractor’s
work force, which is carried out through periodic medical examination and hygiene monitoring at workplace. A well-equipped
Occupational Health Center at Gadepan operates round the clock to provide health services to employees and their families,
contractor’s workforce and villagers in the vicinity of the plant. Well-equipped ambulances are available at Gadepan which also cater
to the requirements of villagers in medical emergencies. The Company facilitates employees with specialist doctor consultation at
the health center of Gadepan, and basic infrastructure for dental & eye checkup has also been developed. The Primary Health Centre
(PHC) close to Gadepan has been equipped with X-ray, ECG, and pathological lab test machines provided by the Company.

The Company organizes training and awareness programs on health and hygiene related matters from time to time, through
external experts. In addition to this, various health camps and campaigns like pulse polio & swine flu vaccination, blood donation,
immunization program for children, etc. are organized periodically. The self-sustainable complex at Gadepan provides a hygienic and
healthy environment for the employees and their families, significantly contributing to their overall welfare.

Safety Management

In order to ensure the highest levels of health and safety of employees and contractors, a well-defined health and safety management
system is in place in your Company. A robust process safety management system is also in place to ensure safe operation of plants
and maintenance of equipment and machinery. In order to cover the safety aspects of maintenance jobs, a cross-functional team
comprising members of senior management team review the jobs from safety perspective on daily basis, and ensure that all
recommended safety measures are followed to mitigate hazards during execution of the work. Extensive safety training and drills are
conducted by internal and external experts, which help the Company to maintain and improve the safety systems. Your Company
has also strengthened workplace safety by implementing various safety improvement programs basis learnings gathered from other
industries/companies. As recognized globally that major cause of accidents/incidents is human behavior, a system of Behavior Based
Safety was implemented in operation as well as maintenance activities.

With a view to promote participation, consultation, and ownership of the work by contractor’s associates, number of contractor
safety supervisors has been increased for better monitoring and safe execution of the work. Various road safety measures such as
pedestrian paths, drain protection, fixed speed monitoring cameras at strategic locations, floor markings, safety signages and other
visual management measures have been taken to prevent accidents, as per recommendations of the expert agency. Improvement
in the working environment has been achieved by way of provision of fresh air supply system and regular illumination survey.




(o]

(d)

CCTV surveillance system has been installed in most vulnerable areas, such as loading and unloading of hazardous chemicals, to
strengthen safety.

“Near-Miss” and “Make-to-Good” reporting systems are also in place and various programs and campaigns are organized to
encourage safety awareness and involvement of employees and contractor staff.

As a responsible corporate citizen, a special drive was initiated in collaboration with State Disaster Response Force, Kota, wherein a joint
mock drill was organized to check effectiveness of the disaster management plan. Given the nature of its operations, the Company
has a well-defined “On-Site Disaster Management Plan” and “Mutual Aid and Response Group” with neighbouring industries, which
operates for the mutual benefit of all. In case of fire emergency, the Company provides services to the neighbouring villages.

The accident rate has significantly reduced over the years due to strengthening of the safety management system.
Environment Protection

Your Company gives importance to protection of the environment and conservation of natural resources. The Company has
established a state-of-the-art Environment Management Cell which hosts a fully functional laboratory with modern testing and
monitoring equipments, to ensure all emissions are within permissible limits. The said facility also ensures that the Company complies
with the relevant national and local regulations with respect to environment.

Continuous Emission Monitoring Systems and Continuous Effluent Quality Monitoring Systems are installed to monitor any
deviation in the applicable parameters. There is due focus on optimization of resource usage (including raw materials and water) and
reduction of waste generation and emissions to the atmosphere. Hazardous and electronic wastes are disposed of through authorized
vendors. Bio-degradable wastes from canteen, guesthouse and campus are utilized for generating bio-gas in Bio-Methanation plant.
The Company imparts importance to environmental awareness by way of regular promotional campaigns, training, environment
and safety committee meetings and emergency drills. A dense green belt with variety of trees has been developed, and regular
plantation is done in the campus to provide a soothing and healthy environment for people working/residing in and around the
township. The campus is a habitat to many species of birds. Your Company uses only treated wastewater to maintain the green belt
through irrigation network spread all over the complex. Gadepan-Ill plant is a zero liquid discharge plant, and effluent from the said
plant s treated in reverse osmosis-zero liquid discharge plant and permeate from reverse osmosis-zero liquid discharge plant is used
as make up water for cooling towers, which has resulted in lesser intake of fresh water from the river around the campus. During the
financial year 2023-24, approximately 85% of the sludge generated from reverse osmosis plant was sent to cement companies for
co-processing, instead of dumping in land fill at the site approved by the Rajasthan State Pollution Control Board.

The Company is conscious of its responsibility towards environmental sustainability. The Company has installed roof top solar panels
in Gadepan campus having capacity of 1000 KW peak power, as a step towards use of renewable energy, which has resulted in
substitution of 15% of grid power utilized in the Gadepan complex during financial year 2023-24. During the financial year 2023-24,
the Company has implemented various schemes to reduce energy consumption in the plants. These schemes will result in significant
reduction of greenhouse gases emissions and saving of natural resources like Natural Gas and water. ‘Single Use Plastic’ is strictly
banned in the Gadepan campus as per government guidelines.

Quality Management

Your Company is known for its quality products, and commitment to quality is the core of its existence. The Company has been
continuously working towards improvement in product quality through process improvements and technology interventions.
The Company has inbuilt highly reliable quality check systems as per the approved norms of applicable laws. The Company has
been taking corrective and preventive measures promptly, wherever required in cases of sample analysis deviations, workplace
environmental upset incidents, by proper investigation and root cause analysis. Quality is ensured at all stages of manufacturing
processes, maintenance, and support services. Urea manufactured by the Company is preferred in its marketing territory due to
quality. The Company sources the products marketed by it from reputed manufacturers in India and abroad, and appropriate
measures are taken to ensure quality of the products. Customer feedback is collected by way of targeted surveys, and they are given
due importance by the Company, as it is one of the most important tool for recognizing the areas of improvement.

Corporate Social Responsibility

Embracing the vision of “Investing Today for a Sustainable Tomorrow”, your Company has adopted a community centric approach for
its Corporate Social Responsibility projects and programmes, which are aligned with broader global goals for sustainable and inclusive
development. The Company is investing in the area of Education including Technical and Vocational Education, Rural Development,
Healthcare and Sanitation, Employability and Empowerment, Environmental Sustainability, Animal Welfare and Soil Health, and Promotion

of Sports.

Highlights of the Corporate Social Responsibility (“CSR”) projects and programmes of the Company during the financial year 2023-24, are
as under:

a)  Project Akshar - Pre-Primary & School Education

Your Company has adopted one more Government school during the financial year 2023-24, taking the total number of adopted
institutions to 54 Government schools and 47 Aanganwadi centers in Kota and Baran districts of Rajasthan. The education project has
supported nearly 10,000 rural students by providing access to science subjects, digital learning, computer education, extra-curricular
activities, and sports as an integral part of course curriculum. In order to broaden the project’s outreach, 32 Government schools
of Haryana, Punjab and Madhya Pradesh were supported by providing dual desks, digital SMART classes, bookshelves, and study
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b)

c)

d)

e)

f)

material etc. Furthermore, to promote girl child education, assistance was provided to one school in Uttarakhand. Chambal Fertilisers
DAV School at Gadepan is run in collaboration with Dayanand Anglo Vedic College Trust & Management Society, wherein majority of
students are from nearby villages of plant location.

Your Company facilitated 22 meritorious students to join engineering and medical entrance exams coaching classes from prestigious
coaching centers of Kota, while also mandating career counselling in secondary and senior secondary classes to guide them towards
career oriented higher education paths.

During the financial year 2023-24, three new Aanganwadi centers and 16 additional rooms in 7 Government schools were constructed
in neighbouring villages of plant location. Additionally, renovation work was undertaken in 6 Government Aanganwadi centers and
18 Government schools.

The Government of Rajasthan conferred Bhamashah Award - “Shiksha Vibhushan” to the Company for 5" consecutive year, for
exemplary efforts in the field of education in Kota and Baran districts.

Project Saksham - Technical and Vocational Education

Upskilling youth for better employment opportunities, especially from underprivileged and marginalized sections of society, is
the core of this project. Through adopted 5 Industrial Training Institutes (ITls) and Government Polytechnic College, skill training
programs were offered to the rural youth. During the financial year 2023-24, Government Polytechnic College at Baran obtained
affiliation of Diploma in Chemical Engineering branch, while Tl Jhalawar secured affiliation for Solar Technician Trade. As a result, ITls
are now offering 1364 seats annually, compared to 1316 seats last year, and Government Polytechnic College is offering 360 seats
annually, compared to 240 seats last year. These new employable trades are expected to create more and better job opportunities
for rural youth, consequently enhancing standards of living of their families. To improve the job prospects of youth, the Company
offered several certificate courses such as Occupational Health and First Aid, Fire & Safety and Personality Development, to the
students at these technical institutes. With focus on academic excellence and practical exposure, around 500 students successfully
received placement offers from various good companies during the financial year 2023-24. Your Company actively encourages youth
from the nearby community, particularly girls, to acquire new skills through vocational training courses organized in the villages. The
project offered short term vocational courses such as advanced tailoring, food processing, beauty services, handicraft making, solar
panel assembling, motor driving and plumbing etc.

Project Saakar - Rural Development

Your Company’s comprehensive interventions are designed to uplift the infrastructure facilities of nearby villages of district Kota,
Baran and Bundi of Rajasthan. During the financial year 2023-24, focus was given to develop community halls, community common
spaces, recreational centers, storm water drain network, entrance gates, cement concrete roads, interlocking tile walkways etc.
Streetlights were also installed in 3 villages located near plant location to create a safe environment for the community during
night hours. Seven open gym facilities were established by the Company in nearby villages to promote a healthy lifestyle amongst
community members. Additionally, few schools were renovated to strengthen infrastructure facilities for quality education. Nearby
villages of plant location at Gadepan are being developed under the model village scheme with all basic amenities and infrastructure
facilities for the community. The Company also facilitated the community by providing potable drinking water at their doorsteps.

Project Arogya - Health care and Sanitation

Project Arogya offers easy access to quality healthcare facilities to rural folks in Kota, Baran and Bundi districts of Rajasthan. The
adoption of Government Primary Health Center (PHC) Bamori in Kota District increased the healthcare support network to existing
four PHCs. Furthermore, with the idea of making these institutions self-sustainable in electricity, solar panels of 20 KW capacity
each were installed in the PHCs at Gadepan, Simliya and Kundanpur. As a pro-active measure, healthcare facilities were extended
in 26 villages and over 100 academic institutions adopted under your Company’s CSR initiatives. These efforts have translated into
tangible results, with approximately 1,30,000 individuals accessing OPD services and pathological lab test facilities annually in PHCs
and around 70,000 community members receiving benefit from health camps and awareness sessions on health-related topics.
Initiatives, such as Women Health Clubs and Health Ambassador programs, promoted active participation of women and students
in healthcare activities, wherein around 400 women folk and around 150 students of nearby 26 villages facilitated the community
members to adopt a healthy lifestyle. Your Company has also installed 38 Reverse Osmosis and water coolers units in selected schools
in Haryana and Punjab to ensure safe drinking water facilities for students.

Project Pragati - Employability and Empowerment

Your Company has established a state-of-the-art skill center namely “Chambal Fertilisers Skill Institute” near its plant at Gadepan,
which is currently offering three vocational courses. During the financial year 2023-24, nearly 150 students passed from this institute
and achieved 100% placement across various organizations. The institute also offers mandatory training on personality development,
soft skills, computer, and information technology skills and “on-the-job training” to each student. The Company is also extending
support to rural women folks to create self-help groups in villages and initiate income generation activities. These women self-
help groups focus on making various hand made products under “One Village - One Product” concept to become self-reliant and
financially independent.

Project Bhoomi - Environmental Sustainability, Animal Welfare and Soil Health

“Crop Residue Management” and “Sustainable Agriculture” initiatives of the Company were extended to more than 380 villages of
Rajasthan, Haryana, and Punjab during the financial year 2023-24. Project Bhoomi achieved successful milestones, including saving
of nearly 3.67 lakh tonnes of Green House Gas emission and prevention of crop residue burning in about 2.38 lakh acre land during
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the paddy harvesting season in Haryana and Punjab. The initiative successfully reached out to over one lakh small and marginalized
farmers during the financial Year 2023-24.

The agriculture development laboratory at Gadepan continues to facilitate farming community to access soil testing services
for their farmland. During the financial year 2023-24, approximately 31,500 soil samples were tested, and farm advisory services
were extended to the farmers to provide valuable insight on soil health and enable them to take informed decisions for optimized
agricultural productivity.

The Company is consistently making efforts to ensure conservation of natural resources, particularly water. Rainwater harvesting
structures were established in five schools, while five community ponds were rejuvenated in nearby villages of plant location.
Additionally, to promote energy self-sufficiency, solar panels of cumulative 103.50 KW capacity were installed in 29 institutions
adopted under CSR initiatives of the Company.

g) Promotion of Sports

The Company is focused on creating sports infrastructure facilities in rural academic spaces i.e. schools and technical institutions.
Seven sports development centres and one stadium at Sangod were established to promote sportsmanship amongst students
and youth. Sports are promoted as an integral part of the curriculum, focusing on development of core strengths of students and
encouraging them to participate in sports events at various state and national levels.

Apart from sports events at schools and cluster levels, the Company has organized various sports events such as futsal, mini marathon,
cricket league, in rural areas during the financial year 2023-24. Continuous training and support by the Company have encouraged
the students to participate in seven state and national level events, making ways for their bright career in sports.

The CSR obligation of your Company in terms of the applicable provisions of the Companies Act, 2013 and Rules made thereunder
for the financial year 2023-24, is Rs. 35.16 Crore. Your Company has spent Rs. 35.25 Crore on various CSR projects / programmes
during the year under review. The composition and terms of reference of Corporate Social Responsibility Committee are given in
the Corporate Governance Report. The Corporate Social Responsibility Policy of the Company is available on the website of the
Company at http://www.chambealfertilisers.com/csroverview. The Annual Report on Corporate Social Responsibility (CSR) activities
for the financial year 2023-24 (including the details of the development and implementation of the Corporate Social Responsibility
Policy) as prescribed under Section 135 of the Companies Act, 2013 and the Companies (Corporate Social Responsibility Policy) Rules,
2014 is attached as Annexure “F” to this Report.

Directors and Key Managerial Personnel

As on March 31, 2024, the Board of Directors of your Company comprised of eight directors. The Board composition includes a Managing
Director and seven Non-Executive Directors, of which four are Independent Directors (including one women independent director).

Mr. Gaurav Mathur ceased to be Managing Director and Key Managerial Personnel of the Company w.e.f. July 21, 2023. The Board
of Directors at its meeting held on July 20, 2023 appointed Mr. Abhay Baijal as Managing Director for a period of two years i.e. from
July 21, 2023 to July 20, 2025, which was approved by the shareholders of the Company at their Annual General Meeting held on
September 12, 2023.

The shareholders of the Company at their Annual General Meeting held on September 12, 2023 re-appointed Mr. Vivek Mehra as
Independent Director, to hold office for second term of 5 (five) consecutive years from September 18, 2023 to September 17, 2028. The
Board of Directors is of the opinion that Mr. Vivek Mehra is a person of integrity. In his long professional career, he has worked in the areas
of tax and regulatory aspects of mergers and acquisitions, focusing on cross border investment and transaction structuring. He possesses
the requisite expertise and experience for re-appointment as Independent Director. The name of Mr. Vivek Mehra is exempt from the
requirement to undertake online proficiency self-assessment test conducted by the Indian Institute of Corporate Affairs.

Mr. Saroj Kumar Poddar, Chairman retires by rotation at the forthcoming Annual General Meeting, and being eligible, has offered himself
for re-appointment. Mr. Saroj Kumar Poddar attained the age of 75 years on September 15, 2020. Pursuant to Regulation 17(1A) of the
Listing Regulations, the Board of Directors, on recommendation of Nomination and Remuneration Committee, recommends to the
shareholders of the Company, approval for re-appointment of Mr. Saroj Kumar Poddar as Director of the Company, liable to retire by
rotation, by way of special resolution.

The tenure of Mr. Pradeep Jyoti Banerjee as Independent Director shall come to an end on November 30, 2024. Mr. Pradeep Jyoti Banerjee,
being eligible, has offered himself for re-appointment as Independent Director. On recommendation of Nomination and Remuneration
Committee, the Board of Directors recommend to the shareholders of the Company, re-appointment of Mr. Pradeep Jyoti Banerjee as
Independent Director, to hold office for second term of 5 (five) consecutive years from December 01, 2024 to November 30, 2029.

Mr. Rajveer Singh ceased to be Company Secretary and Key Managerial Personnel from close of business hours on May 5, 2023. On
recommendation of Nomination and Remuneration Committee, the Board of Directors appointed Mr. Anuj Jain as Company Secretary
and Key Managerial Personnel w.e.f. May 6, 2023, and he relinquished the said offices from close of business hours on November 3, 2023.
The Board of Directors, on recommendation of Nomination and Remuneration Committee, appointed Mr. Tridib Kumar Barat as Company
Secretary and Key Managerial Personnel w.e.f. November 4, 2023.

All the Independent Directors have submitted declaration that they meet the criteria of independence as provided under Section 149(6)
of the Companies Act, 2013, rules framed thereunder and the Listing Regulations. In terms of Section 150 of the Companies Act, 2013 read
with Rule 6 of the Companies (Appointment and Qualification of Directors) Rules, 2014, as amended, the names of all the Independent
Directors of the Company have been included in the data bank maintained by the Indian Institute of Corporate Affairs.
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During the financial year 2023-24, Mr. Gaurav Mathur and Mr. Abhay Baijal did not draw any remuneration or commission from the
subsidiary companies. Eight meetings of the Board of Directors were held during the financial year 2023-24. Other requisite information
on the Directors and Board Meetings is provided in the Corporate Governance Report attached as Annexure “B” to this Report. Certificate
of a Company Secretary in practice confirming that none of the Directors on the Board of Directors of the Company have been debarred
or disqualified from being appointed or continuing as director of companies by the Securities and Exchange Board of India /Ministry of
Corporate Affairs or any such statutory authority, is enclosed as Annexure “E” to this Report.

11. Internal Financial Controls

The Company has internal financial controls commensurate with the size and nature of its business. The Company has policies and
procedures in place for ensuring orderly and efficient conduct of its business and operations, including adherence to the Company’s
policies, safeguarding its assets, prevention and detection of frauds & errors, accuracy & completeness of accounting records and timely
preparation of reliable financial information.

The details of the internal control system are also given in the Management Discussion and Analysis Report attached as Annexure “A” to
this Report.

12. Remuneration Policy

In pursuance of the provisions of Section 178 of the Companies Act, 2013 and the Listing Regulations, the Company has formulated
the Remuneration Policy. The Remuneration Policy outlines, inter-alia, the appointment criteria & qualification requirements, process for
appointment & removal, retirement policy, remuneration structure, etc. of the Directors including Managing Director and Whole Time
Director(s), Key Managerial Personnel (‘KMP’) and other senior management personnel of the Company. As per the Remuneration Policy
of the Company, a person proposed to be appointed as Director, KMP or other senior management personnel should be a person of
integrity with high level of ethical standards. In case of appointment as an Independent Director, the person should fulfill the criteria
of independence prescribed under the Companies Act, 2013, rules framed thereunder and the Listing Regulations. The Remuneration
Policy also contains provisions about the payment of fixed & variable components of remuneration to the Managing Director and Whole
Time Director(s) and payment of sitting fee and commission to the Non-Executive Directors, and describes fundamental principles
for determination of remuneration of senior management personnel and other employees. There is no change in the Remuneration
Policy during the year under review. The Remuneration Policy of the Company is available on the website of the Company at the
weblink: http://chambalfertilisers.com/pdf/RemunerationPolicy.pdf.

13. Disclosures under the Companies Act, 2013, Rules thereunder and Secretarial Standards
a)  Your Company has not issued any shares during the financial year 2023-24.
Buyback of Equity Shares

During the year under review, your Company has bought back 1,55,55,555 fully paid-up equity shares of face value of Rs. 10/- each
(representing 3.74% of the paid-up equity share capital of the Company as on March 31, 2023) at a price of Rs. 450/- per equity share
for an aggregate consideration of Rs. 700 crore (excluding tax), on proportionate basis through the tender offer route, in accordance
with the provisions contained in the Companies Act, 2013 and the rules made thereunder, and the Securities and Exchange Board of
India (Buy-Back of Securities) Regulations, 2018. Consequently, the paid-up equity share capital of the Company has been reduced
from Rs. 416.21 Crore to Rs. 400.65 Crore with effect from February 13, 2024.

b)  No significant and material orders have been passed by the regulators or courts or tribunals or statutory and quasi-judicial bodies
impacting the going concern status and Company’s operations in future.

c)  All related party transactions entered during the financial year 2023-24, were on arm'’s length basis and in the ordinary course
of business. No material related party transaction (in terms of the Company’s Policy on Related Party Transactions) was entered
into during the year and no contracts or arrangements were entered during the year with related parties which are required to be
disclosed under Section 134(3)(h) of the Companies Act, 2013 in Form AOC-2.

d) A copy of annual return of the Company is available on the website of the Company at the
weblink: http://chambalfertilisers.com/annualreturns/

e)  Following information is given in the Corporate Governance Report attached as Annexure “B” to this Report:
i) Performance evaluation of the Board of Directors, committees of the Board of Directors, Chairman and individual Directors;
i)  Composition of Audit Committee; and
iii)  Details of establishment of Vigil Mechanism/Whistle Blower Policy.

f)  The particulars of loans and guarantees given, security provided and investments made, if any, under Section 186 of the Companies
Act, 2013 are provided in Notes to the Financial Statements.

g)  During the financial year 2023-24, the auditor, secretarial auditor and cost auditor have not reported any fraud under Section 143(12)
of the Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014.

h)  The Company has complied with the applicable Secretarial Standards prescribed under Section 118(10) of the Companies Act, 2013.

i)  The Company has complied with the provisions relating to the constitution of Internal Complaints Committees under the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

j)  There have been no material changes and commitments affecting the financial position of the Company, which have occurred
between the end of the financial year 2023-24 and the date of this Report.
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Directors Responsibility Statement
Your Directors hereby state that:

a)  inthe preparation of the annual accounts, the applicable accounting standards have been followed and no material departures have
been made from the same;

b)  the Directors have selected such accounting policies and applied them consistently and made judgments and estimates that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the Company as at March 31, 2024 and of the profit
of the Company for the year ended March 31, 2024;

c¢)  the Directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with the
provisions of the Companies Act, 2013 for safeguarding the assets of the Company and for preventing and detecting fraud and other
irregularities;

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

e)  the Directors have laid down internal financial controls to be followed by the Company and that such internal financial controls are
adequate and operating effectively; and

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

Auditor and Cost Auditor

The Notes to the Financial Statements read with the Auditor’s Reports are self-explanatory and therefore do not call for further comments
or explanations. There is no qualification, reservation, disclaimer or adverse remark in the Auditor’s Reports.

The shareholders of the Company at their Annual General Meeting held on September 13, 2022, had re-appointed M/s. Price Waterhouse
Chartered Accountants LLP (Firm Registration Number: 012754N/ N500016) as Auditor, to hold office for the second term of 5 (five)
consecutive years from the conclusion of 37" Annual General Meeting till the conclusion of 42" Annual General Meeting.

The requirement of maintenance of cost records as specified by the Central Government under sub-section (1) of Section 148 of the
Companies Act, 2013, is applicable to the Company in respect of production of fertilisers, and accordingly the said accounts and records
are made and maintained by the Company. The Board of Directors of the Company has appointed M/s. K.G. Goyal & Associates, Cost
Accountants for conducting the audit of cost records of the Company, as applicable, for the financial year ending March 31, 2025. As
required under the Companies Act, 2013 and Rules framed thereunder, your Directors are seeking ratification from the members of the
Company for the remuneration payable to M/s. K.G. Goyal & Associates, Cost Accountants.

Secretarial Audit

The Board of Directors of the Company had appointed M/s. RMG & Associates, Company Secretaries for conducting the secretarial audit
of the Company for the financial year 2023-24. The Secretarial Audit Report issued by the aforesaid Secretarial Auditor is attached as
Annexure“G” to this Report. There is no qualification, reservation, observation, disclaimer or adverse remark in the Secretarial Audit Report.

Energy Conservation, Technology Absorption and Foreign Exchange Earnings and Outgo

Energy conservation is of paramount importance for sustainability of operations, and it also results into saving of natural and financial
resources. Your Company consistently makes efforts to operate its manufacturing facilities and allied operations with energy efficiency,
and evaluates avenues to use alternate sources of energy, to reduce carbon footprint from time to time.

The requisite information with regard to conservation of energy, technology absorption and foreign exchange earnings and outgo in
terms of the Companies (Accounts) Rules, 2014 is set out in Annexure “H” attached to this Report.

Risk Management

Your Company has developed and implemented a Risk Management Policy. The Risk Management Committee periodically reviews the
risks, finalizes the risk document and monitors various risks, including the risks, if any, which may threaten the existence of the Company.
The composition and terms of reference of the Risk Management Committee are given in the Corporate Governance Report. The risk
document containing key risks and non-key risks, including way forward for mitigation thereof, as approved by the Risk Management
Committee, is periodically reviewed by the Audit Committee and the Board of Directors.

Deposits

During the year under review, the Company did not accept any deposit from the public under Chapter V of the Companies Act, 2013. There
was no public deposit outstanding as at the beginning and end of the financial year 2023-24.

Particulars of employees

Your Company believes that human resource is important for the growth and sustainability of an organization. The Company
always strives to keep its human resource motivated, promotes the culture of entrepreneurship at all levels in the organization and
encourages merits and healthy relations. The information required to be disclosed in pursuance of Section 197 of the Companies Act,
2013, read with the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is attached as Annexure “I” to
this Report.

Employees Stock Option Scheme

The members of the Company had approved the ‘CFCL Employees Stock Option Scheme 2010, as amended from time to time (“ESOS
2010"), for grant of stock options exercisable into not more than 41,62,000 equity shares of face value of Rs. 10/- each to the eligible
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22,
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24,

employees and Whole Time Director(s)/ Managing Director of the Company. Each stock option, when exercised, is converted into one fully
paid-up equity share of Rs. 10/- of the Company. The Company did not grant any stock options during the year under review. During the
financial year 2023-24, ESOS 2010 was completed, as all the eligible employees had exercised their stock options.

For the purpose of ESOS 2010, the Trustee of the CFCL Employees Welfare Trust holds ‘nil’ equity shares of the Company as on
March 31, 2024 (68,000 equity shares as on March 31, 2023). The Trustee did not exercise voting rights in respect of the aforesaid shares
during the financial year 2023-24.

The disclosures required to be made under ESOP Regulations are given on the website of the Company at the weblink:
https://www.chambalfertilisers.com/pdf/ESOP-Disclosure-2023-24.pdf. The disclosures in respect of ESOS 2010 are also given in the Notes
to the Financial Statements.

Business Responsibility and Sustainability Report

In pursuance of the provisions of the Listing Regulations, the Business Responsibility and Sustainability Report for the financial year
2023-24, outlining the initiatives of the Company from environmental, social and governance perspective, forms part of the Annual Report.

Investor Service Centre

The in-house Investor Service Centre of your Company is located at the Corporate Office of the Company at New Delhi which provides
prompt and efficient service to the investors. The Company takes various initiatives for investor awareness from time to time, including
sending reminders to investors about their unclaimed dividends and shares due for transfer to the Investor Education and Protection Fund.

The equity shares of your Company are listed at National Stock Exchange of India Limited and BSE Limited. The Company has paid annual
listing fees to these Stock Exchanges for the financial year 2024-25. The members are requested to the refer to general shareholders’
information given in Corporate Governance Report attached hereto.
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Annexure “A” to Board’s Report
MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Chambal Fertilisers and Chemicals Limited (CFCL/Company) is the country’s largest single location private sector urea manufacturer, delivering
annual production of around 3.4 million MT of urea. It has three urea plants located at Gadepan, District Kota (Rajasthan). CFCL offers agri-inputs
to farmers under one roof, thus, in addition to manufacturing urea, the Company markets other fertilisers and agri-inputs such as Di-Ammonium
Phosphate (DAP), Muriate of Potash (MOP), Ammonium Phosphate Sulphate (APS), different grades of NPK fertilisers, Crop Protection Chemicals
(CPC) and Speciality Nutrients (SN).

The Management Discussion and Analysis Report in respect of business and operations of the Company is, as under:

1. Industry structure and developments

A)

B)

Own manufactured fertiliser - Urea

Urea is a major crop nutrient which plays vital role in ensuring food security of the country. The demand for urea in the country is
higher than the production capacity, thus part of the demand is met through imports. The price of urea is regulated by Government
of India, which gives subsidy on the urea sold for agriculture use.

The decadal growth figures (2013-2023) (CAGR basis) for urea sales show an increase of ~ 1.74% p.a., which is majorly due to increase
in gross irrigated area, gross cropped area and from higher usage/acre, which has increased from 152.28 kg/ha to 171.08 kg/ha. The
grain yield in the same period went up by 1.85% p.a. CAGR, thereby showing almost the same level of nutrient use efficiency.

Urea production in the country during the Financial Year 2023-24 was 31.41 million MT, as against 28.45 million MT during the
previous year. During the Financial Year 2023-24, 7.04 million MT of Urea was imported in the country, compared to 7.58 million MT
of urea imported during the previous year. The urea sales in the country during the Financial Year 2023-24 were 35.73 million MT, as
against sales of 35.78 million MT during the previous year.

The price of imported urea was around USD 330 per MT at the beginning of the Financial Year 2023-24, which touched the level of
USD 405 per MT, before declining to USD 316.8 per MT at the close of the Financial Year 2023-24.

Most Urea manufacturing units in India use gas as feedstock/raw material. The requirement of gas is met through supplies from
domestic sources and imports. Supply of domestic gas to Urea manufacturers has reduced over a period. Thus, most of the industry’s
requirement of gas is met through import of re-gasified liquefied natural gas (R-LNG). During the Financial Year 2023-24, there
was less volatility in the prices of gas, compared to the previous year. The cost of gas, being the major input cost, impacts cost of
manufacturing of Urea. However, gas price is considered by Government of India while fixing the subsidy for Urea units upto the
Re-Assessed Capacity (RAC). Thus, fluctuation in the price of gas does not have much impact on Urea manufacturing units. For
production beyond RAC, as per prevailing policy of Government of India, subsidy is calculated considering cost of natural gas and
a fixed cost component, which is common for the entire industry, but lower than the normal fixed cost paid for production upto
RAC. This is compared to Import Parity Price (IPP) of urea along with certain fixed incidental expenses. In case the IPP and incidental
expenses of imported urea are lower as compared to the subsidy calculated for production beyond RAC, then it may not be viable to
operate the plants beyond RAC.

Complex fertilisers

DAP is a major product which is sourced from the international market and marketed by the Company. Apart from this, the Company
also markets various grades of NPK fertilisers and MOP. DAP demand in India is met through local manufacturing and imports. During
the Financial Year 2023-24, country’s DAP imports were around 57% against total quantity supplied in the market. NPK fertilisers are
largely manufactured in the country and some quantity is imported to meet the shortfall and demand of the market for a few specific
grades. In the case of domestic manufacturing of DAP and NPK fertilisers, raw materials like ammonia, rock phosphate, phosphoric
acid, potash, etc. are also imported. Hence, the country has dependence on imports as far as DAP and NPK fertilisers are concerned.
For MOP, the country is fully dependent on imports. These fertilisers are governed by the Nutrient Based Subsidy (“NBS”) policy of
the Government of India.

DAP sales in the country during the Financial Year 2023-24 were 10.81 million MT, in comparison to 10.42 million MT during the
Financial Year 2022-23. A total of 4.29 million MT of DAP was manufactured in the country during the Financial Year 2023-24, as
against 4.35 million MT manufactured during the previous year. Further, 5.57 million MT of DAP was imported in the country during
the Financial Year 2023-24, as against 6.58 million MT of DAP imported during the previous year.

MOP is imported for direct application as fertilizer, as well as for manufacture of NPK fertilisers in the country. MOP imports as fertiliser
in the country during the Financial Year 2023-24 were 1.99 million MT, as against 1.35 million MT during the Financial Year 2022-23.
MOP sales for direct application during the Financial Year 2023-24 were 1.64 million MT against the sales of 1.63 million MT in the
previous year.

The prices of DAP were in the range of USD 540-571 per MT (CFR India) in April 2023 which moved in the range of USD 563-575 per
MT (CFR India) by end of the Financial Year 2023-24, after rising to a peak of around USD 597 per MT.

The prices of MOP were USD 422 per MT (CFR India) at the beginning of the Financial Year 2023-24, which decreased to USD 319 per
MT (CFR India) during the quarter ended March 31, 2024.
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C)  Crop Protection Chemicals (CPC) and Speciality Nutrients (SN)

The CPCbusinessinIndiaislargely dominated by manufactures who caterto domesticand international markets and who manufacture
technical grade agrochemicals as well as formulated products such as insecticides, fungicides, herbicides, etc. for agriculture use. The
Company procures CPC from reputed formulators, which are then sold under the Company’s own brands. The Company has used its
brand strength to penetrate the crop protection market and gradually increased this business to a sizeable level.

The Company procures SN from manufacturers of repute in India and abroad and these products are marketed under the “Uttam”
brand umbrella of the Company. The focus of the Company is to offer quality products to the farmers at a reasonable price. However,
brand strength and focused approach have enabled the Company to maintain the momentum to achieve higher sales volumes of
all products. Keeping in view good prospects of growth of SN in the future, the Company has worked on strategic alliances of quality
products mainly in “Biological Segments”. One of the recently launched product under the brand name of “SUPERRHIZA” has been
awarded the International Biological product of the year in 2023 by ‘Applied Microbiology International’. Further, Company has
planned to introduce biostimulants to enhance nutrient use efficiency and, the Company’s turnover in CPC and SN segment has been
growing at a CAGR of 24% during the last three years.

The Company is rapidly growing this business by way of expansion of the product basket, deeper market penetration in the existing
marketing territory, geographical expansion of the marketing territory, farmer connects and demand generation programes.

Opportunities and Threats

The Company is a large manufacturer of Urea, and markets bulk fertilisers such as DAP, NPKs and MOP. Reliable supply channels, established
marketing network and financial strength, offer an opportunity to grow the volumes of bulk fertilisers, Crop Protection Chemicals (CPC)
and Speciality Nutrients (SN) business. The Company is focused on achieving growth in its existing marketing territory and geographical
expansion of the marketing network. In addition to the above, the Company has an opportunity to achieve growth by way of addition of
new products, especially in the CPCand SN business. The new territories have sizeable demand for NPK fertilisers, CPC and SN, which gives
opportunity to the Company to grow. The Company’s focus on product quality and high level of customer satisfaction is likely to deliver
positive results in the future.

The new urea plants which have become operational in India under New Investment Policy 2012, have significantly narrowed down
the demand-supply gap of Urea in the country. While these plants are located in the eastern and southern parts of India, the Company
concentrates its supplies of Urea in the northern and central parts of India. The additional supply of Urea from these new plants of other
companies would mainly replace the imported Urea.

The Company is running the marketing campaign “Hamara Naam Hamara Nishaan” to popularize the Company’s registered name, so that
farmers can easily identify/recall the Company’s brand name by logo and its name. Demand variation due to change in monsoon pattern,
availability constraints, volatility in prices of DAP, MOP and NPK fertilisers, and regulation of prices of products by the Government of India,
are few challenges which the Company faces in its non-urea fertilisers business. The Company continuously evaluates these factors and
strives to mitigate them through dynamic sourcing and pricing of the products.

Digital media intervention and increasing awareness among the farmers about the importance of balanced nutrition in soil has resulted
in growth of the CPC & SN business.

Segment-wise or product-wise performance
Segment-wise performance of the Company on standalone basis is summarized below:
(Rs. in Crore)

Particulars Financial Year
2023-24 2022-23
1.  Segment Revenue
a)  Own Manufactured Fertilisers 12,722.65 16,689.14
b)  Complex Fertilisers 4,483.30 10,367.02
c¢)  Crop Protection Chemicals and Speciality Nutrients 760.46 716.65

2. Segment Results

Profit before Finance Costs and Tax from each Segment:

a)  Own Manufactured Fertilisers 1,500.31 1,904.02

b)  Complex Fertilisers 159.79 (418.63)

¢)  Crop Protection Chemicals and Speciality Nutrients 152.80 136.30
Outlook

The strong demand of Company’s products in the market, geographical expansion of marketing territory, diversification of business
through implementation of Technical Ammonium Nitrate plant and timely release of subsidy by the Government of India gives leg room
for growth of the Company. Consistent performance of Urea business shall continue to give stability to the business of the Company.
Geographical expansion and deeper penetration in existing marketing territory shall enable the Company to achieve sustainable growth

in non-urea fertilisers, CPC and SN space.



Risks and Concerns

The fertiliser industry is dependent on the extant policies of the Government of India. The third Urea plant of CFCL was set up under New
Investment Policy 2012, which is effective for 8 years from the commencement of production. Changes or delay in notification of policies
of the Government of India may, sometimes adversely affect the Company. The volatility in the price of marketed fertilisers, coupled with
regulation of prices of the products by the Government of India may also adversely impact the Company in the short run. The probability
of high prices of natural gas on one hand, and low IPP of Urea on the other, may impact production of Urea beyond RAC, as the subsidy
of Government of India for production of Urea beyond RAC is linked to the IPP. Application of CPC depends on weather conditions, pest
attacks and cropping patterns, which may vary year to year. SN is exposed to cropping pattern, import prices and affordability of farmers,
which also varies from time to time. Moreover, reduction in prices of bulk technical of some molecules may impact the carry forward stock
prices, which may result in lower margin in the stock.

Internal control systems and their adequacy

The Company has a strong internal control system comprising various levels of authorization, supervision, checks & balances and
procedures, by way of documented policy guidelines and manuals. The Company’s internal control systems are adequate and operating
effectively. The Internal Audit Department regularly monitors the efficacy of internal controls and compliance with Standard Operating
Procedures and manuals, with the objective of providing to the Audit Committee and the Board of Directors, an independent, objective
and reasonable assurance that all transactions are authorized, recorded and reported correctly and policies, laws and regulations are
complied with.

The managers exercise their control over business processes through operational systems, procedure manuals and financial limits of
authority manual. These processes are reviewed and updated on a regular basis to improve their efficacy and they meet the business
needs.

The Internal Audit team develops a risk-based annual audit programme, which is aligned to the previous year's observations, suggestions
from the operating managers and auditor. The internal audit programme is approved by Audit Committee.

The audit approach is based on random sample selection and takes into consideration the generally accepted business practices.
Internal audit reports are discussed by the Management Committee and subsequently placed before the Audit Committee along with
the directions/action plan recommended by the Management Committee. The directions of the Audit Committee are implemented by
respective departments and the Action Taken Report is placed before the Audit Committee.

The Internal Audit Department also assesses opportunities for improvement in business processes, systems and controls, gives
recommendations and reviews the implementation of directions issued by the management, Board of Directors or its committees.

Discussion on financial performance with respect to operational performance
The operational and financial performance of the Company on standalone basis, is summarized below:

Particulars Financial Year
2023-24 2022-23
Urea Production (MT in Lakh) 33.83 33.47
Urea Sales (MT in Lakh) 32.56 34.40
Sales including other Agri-inputs (Rs. in Crore) 17,947.63 27,771.45
Profit before Interest, Depreciation and Tax (Rs. in Crore) 2,428.44 2080.10

Sales of various marketed products are as under:

Product Financial Year
2023-24 2022-23
DAP (MT in Lakh) 5.56 10.65
MOP (MT in Lakh) 1.54 1.89
NPK Fertilisers (MT in Lakh) 1.56 2.69
Crop Protection Chemicals and Speciality Nutrients (Rs. in Crore) 760.46 716.99

The Gadepan-I and Gadepan-Il Urea plants have undergone annual turnaround in February and March 2024. During the turnaround, the
Company has implemented energy saving schemes, which are delivering better than expected results. All the three Urea plants operated
efficiently, and the overall production was higher during the year under review. Urea revenue was lower primarily due to lower gas costs
as compared to last year.

The revenue from branded marketed products was Rs.5,224.98 Crore during the Financial Year 2023-24, compared to Rs.11,082.31 Crore
in the previous year. This was lower due to the reduction in volume of P&K fertilisers, as well as reduction in subsidy during Financial
Year 2023-24. Due to headwinds in pricing, trading in P&K fertilisers was muted; however, adequate quantity of DAP, NPK and MOP were
imported to keep the channel supplied in the overall interest of farmers of the country.
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CPC & SN continued their growth momentum despite adverse market conditions and reduction in prices. The focused approach on
marketing of CPC & SN by way of expansion of product basket, deeper penetration, farmer connect and demand generation have enabled
the Company to achieve good performance in sales of these products.

Despite the lower sales volume of Urea and P&K fertilisers, the Company has overall performed better in Financial Year 2023-24 by
registering higher profits in comparison to the last year.

Material developments in HR/Industrial Relations front, including number of people employed

Efficient operation of the manufacturing plants and safety of employees is of paramount importance to the Company. The Company uses
resources and capital, optimally and judiciously, prioritizing efficiency and sustainability in every process. The unwavering commitment of
the Company to efficiency, brings in continuous improvement of processes and products, consistently surpassing expectations and setting
new benchmarks of excellence.

The human resource function is a value-driver in the organization - committed to maintaining a positive and productive environment in
which people are engaged and enabled to deliver their best to achieve its goals. The Company nurtures a culture that respects individuals,
while promoting engagement, continuous improvement and acquisition of new skillsets & capabilities, all aimed at achieving the overall
objectives of the organization. The Company has a team of highly qualified and experienced personnel, with a high retention rate.
Appropriate recruitment, induction, engagement, retention, and training & development plans are in place to maintain the Company’s
talent pool. Relevant technical training is imparted to new employees in the plants, which includes classroom sessions, training through
simulator and on the job training. Training & development needs are identified periodically for all the existing employees, and multiple
interventions for skill-building are undertaken from time to time. The Company provides focused development opportunities and conducts
capability building sessions at premier institutes, and holds coaching sessions for competency enhancement. The Company also runs a
self-development scheme for the employees to enhance their knowledge & skills, by encouraging them to enroll in professional training
courses.

As on March 31,2024, the permanent employee strength of the Company was 1089. The Company continues to maintain open and cordial
employee relations at the manufacturing plants as well as other locations of its operations.

Details of significant changes (i.e. change of 25% or more compared to the immediately previous financial year) in key financial ratios,
alongwith detailed explanations therefor

Sr. No. | Key Financial Ratio Financial Year 2023-24 Financial Year 2022-23
1. Debtors Turnover Ratio 18.39 14.20
2. Inventory Turnover Ratio 12.11 11.59
3. Interest Coverage Ratio 12.22 5.54
4. Current Ratio 2.00 1.79
5. Debt Equity Ratio 0.25 0.47
6. Operating Profit Margin (%) 11.78 6.38
7. Net Profit Margin (%) 7.41 3.85

There was a significant change in Debtors Turnover Ratio (29.51%), Interest Coverage Ratio (120.58%), Debt Equity Ratio (46.81%), Operating
Profit Margin (84.64%) and Net Profit Margin (92.47%) in comparison to the previous financial year. The reasons for such changes are as
under:

(i) Change in Debtors Turnover Ratio

Decrease in natural gas prices, lower volume of own manufactured fertilisers, decrease in prices and quantity of imported fertilisers
contributed to around 35% decrease in turnover. Average debtors for the Financial Year 2023-24 were around 50% lower in
comparison to the previous year on account of higher collection and subsidy de-escalation due to lower gas prices. Debtors Turnover
Ratio improved on account of decrease in average debtors, which was partly offset by decrease in turnover.

(ii) Change in Interest Coverage Ratio

Average borrowings during the Financial Year 2023-24 were around 33% lower as compared to Financial Year 2022-23, which
resulted in lower interest costs. Further, the Company has delivered better financial performance during the Financial Year 2023-24,
as compared to last year. Both the factors have resulted in a higher Interest Coverage Ratio.

(iii) Change in Debt Equity Ratio
Debt reduced by around 46% due to repayment of scheduled instalments of the long-term borrowings and reduction in short term
borrowings on account of receipt of higher subsidy during Financial Year 2023-24. The equity of the Company has increased due to
addition of profits during the Financial Year 2023-24, which was partly offset by the buyback of shares. These factors have enabled
improvement of the debt equity ratio.

(iv) Change in Operating Profit Margin
Turnover for the Financial Year 2023-24 has decreased by around 35% mainly on account of lower prices of natural gas, lower
quantity and prices of imported fertilisers, and lower volume of own manufactured fertilisers. On the other hand, the performance
has improved, and the finance costs are also lower. All the above factors have contributed to higher operating profit margin.




(v) Change in Net Profit Margin

Turnover of the Company for the Financial Year 2023-24 has decreased by around 35% mainly on account of lower prices of natural
gas, lower quantity and prices of imported fertilisers, and lower volume of own manufactured fertilisers. On the other hand, the
performance and the finance costs are also lower. All the above factors have contributed to higher net profit margin.

10. Details of change in Return on Net Worth as compared to the immediately previous financial year along with a detailed explanation
thereof

Return on net worth is calculated by dividing profit after tax for the financial year by average net worth during the financial year on
standalone basis. The Return on Net Worth during the Financial Year 2023-24 was 19.02%, compared to 16.38% during the Financial Year
2022-23.

The standalone profit after tax of the Company during the Financial Year 2023-24 was higher compared to the previous financial year. This
is primarily attributable to the positive margin on DAP compared to loss in the previous year, lower interest cost and higher other income,
which were partly offset by lower contribution in Urea. On the other hand, the average net worth for the Financial Year 2023-24 was higher
compared to the previous year due to the addition of profits, which was partly offset by outgo on account of buyback of shares. All these
factors have contributed positively to the higher return on net worth during the Financial Year 2023-24 in comparison to the previous year.

CAUTIONARY STATEMENT

The report may contain certain statements which the Company believes are or may be considered to be “forward-looking statements” that
describe its objectives, plans or goals. All these forward-looking statements are subject to certain risks and uncertainties, including but not
limited to government action, economic developments, risks inherent to the Company’s growth strategy and other factors that could cause the
actual results to differ materially from those contemplated by the relevant forward-looking statements.

For and on behalf of the Board of Directors of
Chambal Fertilisers and Chemicals Limited

Rita Menon Abhay Baijal
Place : New Delhi Director Managing Director
Date : May 07, 2024 DIN: 00064714 DIN: 01588087
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Annexure “B” to Board’s Report
CORPORATE GOVERNANCE REPORT
Company'’s philosophy on Code of Governance

Chambeal Fertilisers and Chemicals Limited (CFCL/Company) conducts its business with responsibility, integrity, fairness and transparency,
taking into account interests of all the stakeholders. The Company is committed to implement good corporate governance practices in its
business processes, in the endeavour to create long-term sustainable value for the shareholders.

At CFCL, Corporate Governance goes beyond compliance of the law, and encompasses the framework for adherence to ethical business
practices, commitment to CFCL's values and fulfilling the societal obligations.

Board of Directors
As on March 31, 2024, the Board of Directors comprised of eight Directors, including the Managing Director.

Out of the seven Non-Executive Directors, four are Independent Directors, including one Woman Independent Director. The composition
of Board of Directors is appropriately balanced keeping in view the specialization / expertise of the directors in one or more areas. The
Board of Directors provides strategic guidance to the Company’s management while discharging its fiduciary responsibility, and oversees
that the management follows the acceptable standards of ethics, transparency and disclosures.

The Non-Executive Directors bring an independent perspective, as they have wide view of external factors affecting the Company and its
business. The Independent Directors are conversant with the business of the Company, in addition to expertise in their area of specialization.
The Company has received declaration from each of the Independent Directors confirming that he/ she meets the criteria of independence
as prescribed under Section 149(6) of the Companies Act, 2013, Rules framed thereunder and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). In the opinion of the Board of Directors, the
Independent Directors fulfill the conditions specified in the Listing Regulations and are independent of the management. The Company
has issued letter of appointment to the Independent Directors at the time of their appointment, and the terms and conditions of their
appointment are hosted on the website of the Company.

The shareholders of the Company, at their 38" Annual General Meeting held on September 12, 2023, re-appointed Mr. Vivek Mehra
(DIN: 00101328) as Independent Director to hold office for second term of 5 (five) consecutive years from September 18, 2023 to
September 17, 2028.

Mr. Gaurav Mathur (DIN: 07610237) ceased to be Managing Director w.e.f. July 21, 2023. The shareholders of the Company, at their Annual
General Meeting held on September 12, 2023, approved the appointment of Mr. Abhay Baijal as Managing Director for a period of two
years from July 21, 2023 to July 20, 2025, not liable to retire by rotation.

During the Financial Year 2023-24, no Independent Director resigned before the expiry of his/her tenure.

The Company has obtained certificate from a company secretary in practice confirming that none of the Directors have been debarred or
disqualified from being appointed or continuing as director of companies by the Securities and Exchange Board of India (SEBI)/ Ministry of
Corporate Affairs or any such statutory authority. The said certificate is attached as Annexure “E” to the Board's Report.

Mr. Saroj Kumar Poddar (DIN: 00008654), Director is retiring by rotation at the forthcoming Annual General Meeting scheduled to be held
on Tuesday, August 27, 2024 and being eligible, has offered himself for re-appointment.

The tenure of Mr. Pradeep Jyoti Banerjee (DIN: 02985965) as Independent Director shall expire on November 30, 2024, and being
eligible, has offered himself for re-appointment as Independent Director. Upon recommendation of Nomination and Remuneration
Committee, and considering the other relevant factors, the Board of Directors has recommended to the shareholders, re-appointment of
Mr. Pradeep Jyoti Banerjee as Independent Director, to hold office for second term of 5 (five) consecutive years from December 1, 2024 to
November 30, 2029.

Brief resume and other requisite details of the Directors proposed to be appointed/ re- appointed form part of the notice ensuing the
Annual General Meeting to be held on August 27, 2024.

In pursuance of the Listing Regulations, the chart setting out the core skills / expertise/ competencies identified by the Board of Directors
which are required in the context of the Company’s business to function effectively, and the Directors who have such skills / expertise /
competencies, are as under:

Name of Director Skills/ Expertise / Competencies
Corporate Accounting and | Leadership and General Industry
Governance Finance Management Experience

Mr. Saroj Kumar Poddar v N N v
Mr. Shyam Sunder Bhartia N \ \ N
Mr. Chandra Shekhar Nopany N N N N
Mr. Abhay Baijal N N N N

Mr. Pradeep Jyoti Banerjee N N N

Mr. Berjis Minoo Desai N \ \

Mr. Vivek Mehra N \ \

Ms. Rita Menon N N N
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Meetings and Attendance

Meetings of the Board of Directors and committees thereof are held at the Corporate Office of the Company at “Corporate One”, First Floor,
5, Commercial Centre, Jasola, New Delhi - 110025. The Company provides video conferencing facility to enable Directors to participate
in meetings of Board of Directors and committees thereof. Meetings of the Board of Directors are generally scheduled to coincide
with announcement of quarterly/annual financial results. Additional Board meetings are convened from time to time, as per business
requirements. As and when required, resolutions are also passed by circulation, as permitted by law.

During the Financial Year 2023-24, eight Board meetings were held on April 25, 2023, May 26, 2023, July 20, 2023, August 08, 2023,
November 03, 2023, January 08, 2024, February 06, 2024 and March 20, 2024. The gap between two consecutive Board meetings did not
exceed one hundred and twenty days.

The composition of the Board of Directors, attendance of Directors at the Annual General Meeting held on September 12, 2023 and
meetings of Board of Directors held during the Financial Year 2023-24, and number of other directorships of the Directors as well as their
membership / chairpersonship of committees of Board of Directors of other Indian public limited companies as on March 31, 2024, are as
follows:

Name of Director Category of Whether Number of Number Membership of
Director attended Board Meetings of other Committees of other Board
last Annual attended Directorships of Directors
I\G/Izre‘:il;ia; Chairperson Member
Mr. Saroj Kumar Poddar NED/PG Yes 8 10 0 0
Mr. Shyam Sunder Bhartia NED/PG No 7 14 0 0
Mr. Chandra Shekhar Nopany NED/PG Yes 7 8 1 0
Mr. Abhay Baijal* MD Yes 5 2 0 0
Not Not Not Not
Mr. Gaurav Mathur# MD Applicable 2 Applicable Applicable | Applicable
Mr. Pradeep Jyoti Banerjee NED/ID Yes 8 15 1 4
Mr. Berjis Minoo Desai NED/ID Yes 8 10 2 3
Mr. Vivek Mehra NED/ID Yes 8 10 3 2
Ms. Rita Menon NED/ID Yes 7 2 0 1
*Appointed as MD and Director w.e.f. July 21, 2023.
#Ceased to be MD and Director w.ef. July 21, 2023.
ID - Independent Director, MD - Managing Director, NED - Non-Executive Director, PG - Promoter Group
Notes:
(i)  Other directorships given above exclude directorship in foreign companies.
(i) Inaccordance with Regulation 26 of the Listing Regulations, membership / chairpersonship of only Audit Committee and Stakeholders

Relationship Committee of other Indian public limited companies have been considered.
(iii) None of Directors are related to each other (as defined under the Companies Act, 2013 and Rules thereunder).
During the year under review, the Independent Directors held a separate meeting without the presence of Non- Independent Directors, in
pursuance of applicable statutory and regulatory provisions.

Names of the other listed entities in which Directors of the Company are directors and category of directorships as on March 31, 2024, are
as follows:

S. No. | Name of the Company Category of Directorship
Mr. Saroj Kumar Poddar

1 Paradeep Phosphates Limited Non-Executive Chairman
2 Texmaco Rail & Engineering Limited Executive Chairman

3. Zuari Agro Chemicals Limited Non-Executive Chairman
4 Zuari Industries Limited Non-Executive Chairman

Mr. Shyam Sunder Bhartia

1. Jubilant Foodworks Limited Non-Executive Chairman
2. Jubilant Pharmova Limited Non-Executive Chairman
3. Jubilant Ingrevia Limited Non-Executive Chairman
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S. No.

| Name of the Company

Category of Directorship

Mr. Chandra Shekhar Nopany

1 Avadh Sugar & Energy Limited Non-Executive Director

2 Magadh Sugar & Energy Limited Non-Executive Chairman

3. New India Retailing & Investment Limited Non-Executive Chairman

4 SIL Investments Limited Non-Executive Chairman

5 Sutlej Textiles and Industries Limited Executive Chairman

Mr. Pradeep Jyoti Banerjee

1. Atul Limited Independent - Non-Executive
2. Gabriel India Limited Independent - Non-Executive
3. Jubilant Ingrevia Limited Independent - Non-Executive
4, Whirlpool of India Limited Independent - Non-Executive

Mr. Berjis Minoo Desai

Jubilant Foodworks Limited

Independent - Non-Executive

Man Infraconstruction Limited

Non-Executive Chairman

Praj Industries Limited*

Independent - Non-Executive

Star Health and Allied Insurance Company Limited#

Independent - Non-Executive

The Great Eastern Shipping Company Limited

Non-Executive Director

1

2
3
4,
5
6

Hikal Limited

Independent - Non-Executive

Mr. Vivek Mehra

1.

Digicontent Limited*

Independent - Non-Executive

DLF Limited

Independent - Non-Executive

Havells India Limited

Independent - Non-Executive

HT Media Limited

Independent - Non-Executive

2
3
4.
5

Jubilant Pharmova Limited

Independent - Non-Executive

Ms. Rita Menon

1.

Paradeep Phosphates Limited

Independent - Non-Executive

* Ceased to be Director w.e.f. April 1, 2024.
# Ceased to be Director w.e.f. April 23,2024

Mr. Abhay Baijal does not hold directorship in any other listed entity.

Senior Management

As on March 31, 2024, Senior Management of the Company includes the following:

© N O VAW =

9.

Mr. Abhay Baijal, Managing Director (w.e.f. July 21, 2023)

Mr. Upendra Rajnarayan Singh, Vice President- Works

Mr. Ashish Kumar Srivastava, Vice President- Sales & Marketing

Mr. Anand Agarwal, Chief Financial Officer

Mr. Anand Gupta, Vice President- Strategy (w.e.f. June 22, 2023)

Mr. Tridib Barat, Vice President- Legal & Company Secretary (w.e.f. September 4, 2023)
Mr. Vishal Mathur, Assistant Vice President- Human Resources & Administration

Mr. Akash Verma, Assistant Vice President-Projects

Ms. Alpana Juneja, General Manager- Internal Audit

Mr. Rajveer Singh ceased to be Company Secretary and Key Managerial Personnel from close of business hours on May 5, 2023.
Upon recommendation of Nomination and Remuneration Committee, the Board of Directors appointed Mr. Anuj Jain as Company
Secretary and Key Managerial Personnel w.e.f. May 6, 2023, and he relinquished the said offices from close of business hours on
November 3, 2023.

The Board of Directors, upon recommendation of Nomination and Remuneration Committee, appointed Mr. Tridib Barat as Company
Secretary and Key Managerial Personnel w.e.f. November 4, 2023.
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Board Meetings

The annual calendar of meetings of Board of Directors is released in the beginning of the year. Notice of Board meeting is given in
advance, to all the Directors. The Directors are provided the agenda of the meeting, setting out the business to be transacted together
with comprehensive notes thereon, to enable them to take informed decisions. Agenda papers are circulated atleast seven days prior to
the date of the meeting. Additional/supplementary items are taken up with the permission of Chairperson and consent of the Directors. In
cases where it is not practicable to forward any document alongwith the agenda, the same is circulated/placed at the meeting.

Committees of the Board of Directors

The Board of Directors has constituted its committees, with specific terms of reference, to ensure timely and effective working of the Board
of Directors and also to comply with the provisions of the Companies Act, 2013, Rules framed thereunder, Listing Regulations and other
applicable regulations, guidelines, circulars and notifications of SEBI.

As at March 31, 2024, there were nine Committees of the Board of Directors, which have been delegated requisite powers to discharge
their roles & responsibilities. These Committees are - (i) Audit Committee; (ii) Corporate Social Responsibility Committee; (iii) Nomination
and Remuneration Committee; (iv) Stakeholders’ Relationship Committee; (v) Risk Management Committee; (vi) Banking and Finance
Committee; (vii) Project Monitoring Committee; (viii) Strategy Committee; and (ix) Buyback Committee.

These Committees meet as often as required, considering the business needs, and minutes of meetings of these committees are circulated
alongwith the agenda of meeting of Board of Directors.

Brief description of the terms of reference and composition of the above Committees are as follows:
6.1 Audit Committee
(i)  Terms of reference:

The terms of reference of the Audit Committee are in accordance with Section 177 of the Companies Act, 2013 and the Listing
Regulations. It also discharges such other functions as may be delegated by the Board of Directors from time to time. The
terms of reference of the Audit Committee, inter-alia, include oversight of the Company’s financial reporting process and the
disclosure of its financial information to ensure that the financial statement is correct, sufficient and credible; recommending
the appointment, remuneration and terms of appointment of auditors of the Company; approval of payment for any other
services rendered by the statutory auditors; reviewing with the management and examination of the annual financial
statements and the auditor’s report thereon before submission to the Board of Directors for approval; reviewing with the
management the quarterly financial statements before submission to the Board of Directors for approval; review and monitor
the auditor’s independence and performance and effectiveness of audit process; approval or any subsequent modification of
transactions with related parties including omnibus approval for related party transactions; scrutiny of inter-corporate loans
and investments; valuation of undertakings or assets of the Company, wherever necessary; evaluation of internal financial
controls and risk management systems; reviewing the performance of statutory and internal auditors and adequacy of the
internal control systems, with the management; reviewing the adequacy of internal audit function and formulation of the
scope, functioning, periodicity and methodology for conducting the internal audit, in consultation with the internal auditor;
discussion with internal auditors of any significant findings and follow up thereon; reviewing the findings of any internal
investigations by the internal auditors into matters where there is suspected fraud or irregularity or a failure of internal control
systems of a material nature and reporting the matter to the Board of Directors; discussion with statutory auditors before
the audit commences, about the nature and scope of audit as well as post-audit discussion to ascertain any area of concern;
look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders and creditors;
reviewing the functioning of the whistle blower mechanism; approval of appointment of Chief Financial Officer; reviewing the
financial statements, in particular, the investments made by the unlisted subsidiary; reviewing the utilization of loans and/ or
advances from/investment by the Company in the subsidiary exceeding Rs. 100 crore or 10% of the asset size of the subsidiary,
whichever is lower including existing loans/ advances / investments; consider and comment on rationale, cost-benefits and
impact of schemes involving merger, demerger, amalgamation etc., on the Company and its shareholders; and reviewing
compliance with the provisions of Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015
and to verify that the systems for internal control are adequate and are operating effectively.

The Audit Committee is also required to review the management discussion and analysis of financial condition and results
of operations, management letters / letters of internal control weaknesses issued by the statutory auditors, internal audit
reports, appointment, removal and terms of remuneration of the Chief Internal Auditor and such other matters / information
as prescribed under applicable law.

In addition to the above, the Audit Committee reviews the contracts entered in the register maintained under Section 189 of
the Companies Act, 2013 and status of material claims filed against the Company.

(ii) Composition:
As on March 31, 2024, all the four Independent Directors were members of Audit Committee. All members of the Audit
Committee are financially literate. Mr. Vivek Mehra, a Chartered Accountant, Ms. Rita Menon, a retired senior bureaucrat with

decades of experience of heading government departments and organizations and Mr. Berjis Minoo Desai an eminent corporate
lawyer, have accounting and financial management expertise.

Company Secretary is the secretary of the Committee. The permanent invitees to meetings of Audit Committee include
Managing Director, Chief Financial Officer, Internal Auditor and representatives of Auditor. The Cost Auditor and other
employees are invited to the meetings of Audit Committee, as and when required.
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Chairman of Audit Committee was present at the last Annual General Meeting. The Audit Committee met four times during the
Financial Year 2023-24 on May 26, 2023, August 07, 2023, November 02, 2023 and February 05, 2024, and the attendance of
members at these meetings was as follows:

Name of the Member Status Category Number of Meetings attended
Mr. Pradeep Jyoti Banerjee Chairman Independent Director 4
Mr. Berjis Minoo Desai Member Independent Director 4
Mr. Vivek Mehra Member Independent Director 4
Ms. Rita Menon Member Independent Director 4

6.2 Corporate Social Responsibility Committee

(i)

(i)

Terms of reference:

The terms of reference of the Corporate Social Responsibility (CSR) Committee are as prescribed under the Companies
Act, 2013 and the Rules framed thereunder, and it discharges such other functions as may be delegated by the Board of
Directors from time to time. The role of CSR Committee includes formulating and recommending to the Board of Directors a
CSR Policy and Annual Action Plan in pursuance of CSR Policy, recommending the amount of expenditure to be incurred on
CSR projects and programmes and monitoring the CSR Policy from time to time. CSR Committee also reviews periodically the
progress of CSR projects/ programmes/ activities undertaken by the Company.

Composition:

As on March 31, 2024, CSR Committee comprised of three Directors. The Committee met twice during the Financial Year
2023-24 on May 25, 2023 and February 06, 2024, and the attendance of members at these meetings was as follows:

Name of the Member Status Category Number of Meetings attended
Mr. Chandra Shekhar Nopany Chairman Non-Executive Director 2
Mr. Gaurav Mathur* Member Managing Director 1
Ms. Rita Menon Member Independent Director 2
Mr. Abhay Baijal** Member Managing Director 1

*Ceased to be Member w.e.f. July 21, 2023.
**Inducted as Member w.ef. July 21, 2023.

6.3 Nomination and Remuneration Committee

(i)

Terms of reference:

The terms of reference of Nomination and Remuneration Committee are in accordance with the provisions of the Companies
Act, 2013, Listing Regulations and Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021. The Committee discharges such other functions as may be delegated by the Board of Directors from time
to time.

The role of Nomination and Remuneration Committee includes formulation of the criteria for determining qualifications,
positive attributes and independence of a Director, and recommend to the Board of Directors a policy relating to remuneration
of Directors, key managerial personnel and other employees of the Company; evaluation of the balance of skills, knowledge
and experience on the Board of Directors for every appointment of an Independent Director and on the basis of such
evaluation, preparation of a description of the role and capabilities required of an Independent Director; formulation of criteria
for evaluation of performance of Directors including Independent Directors and the Board of Directors; specifying the manner
for effective evaluation of performance of the Board of Directors, its committees and individual Directors of the Company to be
carried out either by the Board of Directors or by the Nomination and Remuneration Committee or by an independent external
agency and review its implementation and compliance; devising a policy on diversity of Board of Directors; identifying persons
who are qualified to become Directors and who may be appointed in senior management in accordance with the criteria laid
down and recommend to the Board of Directors their appointment and removal; recommending to the Board of Directors,
all remuneration, in whatever form, payable to senior management of the Company; and determining whether to extend or
continue the term of appointment of an Independent Director of the Company, on the basis of the report of performance
evaluation of Independent Directors of the Company.

The Nomination and Remuneration Committee is also authorised to superintend and administer the Employees Stock Option
Scheme(s) of the Company, including the CFCL Employees Stock Option Scheme 2010.

The performance evaluation parameters / criteria for Independent Directors, as determined by the Nomination and
Remuneration Committee, include level of participation in decision making process, understanding of Company’s business
and industry, ascertaining and ensuring adequacy and functionality of vigil mechanism, communication with fellow Board
members and senior management, striving to safeguard the interest of all stakeholders in particular the minority shareholders,
ensuring that adequate deliberations are held before approving related party transactions and assuring themselves that the

same are in the interest of the Company, etc.
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Composition:

As on March 31, 2024, the Nomination and Remuneration Committee comprised of three Directors. The Committee met
four times during the Financial Year 2023-24 on April 25, 2023, May 25, 2023, July 20, 2023 and November 03, 2023 and the
attendance of members at these meetings was as follows:

Name of the Member Status Category Number of Meetings attended
Mr. Vivek Mehra Chairman Independent Director 4
Mr. Pradeep Jyoti Banerjee Member Independent Director 4
Mr. Chandra Shekhar Nopany Member Non-Executive Director 4

6.4 Stakeholders Relationship Committee

(@

(i)

(iii)

(iv)

Terms of reference:

The terms of reference of the Stakeholders Relationship Committee are in accordance with the provisions of Companies
Act, 2013 and the Listing Regulations. The Committee discharges such other functions as may be delegated by the Board
of Directors from time to time. The role of the Stakeholders Relationship Committee includes resolving grievances of the
security holders of the Company; issue of duplicate certificates for securities of the Company; deciding the dates of book
closure/ record date in respect of shares and other securities issued by the Company; review of measures taken for effective
exercise of voting rights by shareholders; review of adherence to the service standards adopted by the Company in respect
of various services being rendered by the Registrar & Share Transfer Agent; review of various measures and initiatives taken
by the Company for reducing the quantum of unclaimed dividends and ensuring timely receipt of dividend warrants/annual
reports/statutory notices by the shareholders of the Company; and approve, from time to time, issue of new share certificates,
transfer / transmission of shares to Investor Education and Protection Fund Authority or any other statutory body or authority,
as may be applicable, and all other matters allied or incidental thereto, in pursuance of the provisions of Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016.

In the endeavour to render prompt services to the investors, and expedite the processing of investor requests, the Board of
Directors has delegated the requisite powers to the Company’s employees to deal with various investor service related matters.
Composition:

As on March 31, 2024, the Stakeholders Relationship Committee comprised of three Directors. Chairperson of Stakeholders
Relationship Committee was present at the last Annual General Meeting. The Committee met four times during the Financial

Year 2023-24 on May 25, 2023, August 07, 2023, November 02, 2023 and February 05, 2024 and the attendance of members at
these meetings was as follows:

Name of the Member Status Category Number of Meetings attended
Ms. Rita Menon Chairperson Independent Director 4
Mr. Pradeep Jyoti Banerjee Member Independent Director 4
Mr. Gaurav Mathur* Member Managing Director 1
Mr. Abhay Baijal** Member Managing Director 3

*Ceased to be Member w.e.f. July 21, 2023.
**Inducted as Member w.e f. July 21, 2023.
Name, designation and address of the Compliance Officer

Mr. Tridib Barat
Vice President- Legal & Company Secretary

Chambal Fertilisers and Chemicals Limited Telephone : 91 11 41697900
“Corporate One”, First Floor, Fax : 911140638679
5, Commercial Centre, Jasola, E-mail : complianceofficer@chambal.in

New Delhi-110 025
Shareholders’ complaints received and redressed during the Financial Year:

As on March 31, 2024, the Company had 2,48,360 shareholders. During the Financial Year 2023-24, the status of investor
complaints was as follows:

No. of Investor Complaints
Opening Balance as on April 01,2023 | Received Redressed Pending as on March 31, 2024
5 213 214 4%

*since redressed

6.5 Risk Management Committee

(M

Terms of reference:

The terms of reference of Risk Management Committee are in accordance with the provisions of the Listing Regulations. The
Committee discharges such other functions as may be delegated by the Board of Directors from time to time.
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The role of the Risk Management Committee includes formulation of a detailed Risk Management Policy; ensuring that
appropriate methodology, processes and systems are in place to monitor and evaluate risks associated with the business of
the Company; monitoring and overseeing implementation of the Risk Management Policy, including evaluating the adequacy
of risk management systems; periodically reviewing the Risk Management Policy, at least once in two years, including by
considering the changing industry dynamics and evolving complexity; keeping the Board of Directors informed about the
nature and content of its discussions, recommendations and actions to be taken; and reviewing the appointment, removal and
terms of remuneration of the Chief Risk Officer (if any).

Composition:

As on March 31, 2024, the Risk Management Committee comprised of three Directors. The Committee met three times during
the Financial Year 2023-24 on May 25, 2023, August 07, 2023 and January 31, 2024 and the attendance of members at these
meetings was as follows:

Name of the Member Status Category Number of Meetings attended
Mr. Vivek Mehra Chairman Independent Director 3
Mr. Pradeep Jyoti Banerjee Member Independent Director 3
Mr. Gaurav Mathur* Member Managing Director 1
Mr. Abhay Baijal** Member Managing Director 2

*Ceased to be Member w.e.f. July 21, 2023.
**Inducted as Member w.e.f. July 21, 2023.

6.6 Banking and Finance Committee

(i

(ii)

Terms of reference:

The Banking and Finance Committee was constituted to approve availment of various types of finances and any other specific
matters delegated by the Board of Directors of the Company from time to time.

Composition:

As on March 31,2024, the Banking and Finance Committee comprised of four Directors. No meeting of the Banking and Finance
Committee was held during the Financial Year 2023-24. The composition of the Committee as on March 31, 2024 was as follows:

Name of the Member Status Category

Mr. Shyam Sunder Bhartia Chairman Non-Executive Director
Mr. Chandra Shekhar Nopany Member Non-Executive Director
Mr. Gaurav Mathur* Member Managing Director

Mr. Vivek Mehra Member Independent Director
Mr. Abhay Baijal** Member Managing Director

*Ceased to be Member w.e.f. July 21, 2023.
**Inducted as Member w.e.f. July 21, 2023.

6.7 Project Monitoring Committee

0]

(ii)

Terms of reference:

Project Monitoring Committee was constituted to review progress of various projects of the Company. The Committee is
authorized to finalise and approve contracts and other matters, deeds and things in relation to the Technical Ammonium
Nitrate project.

Composition:

As on March 31, 2024, the Project Monitoring Committee comprised of three Directors. The Committee met once during the
Financial Year 2023-24 on June 15, 2023, and attendance of members at the said meeting was as follows:

Name of the Member Status Category Meetings attended
Mr. Chandra Shekhar Nopany Chairman Non-Executive Director Yes

Mr. Pradeep Jyoti Banerjee Member Independent Director Yes

Mr. Gaurav Mathur* Member Managing Director Yes

Mr. Abhay Baijal** Member Managing Director Not Applicable

*Ceased to be Member w.e.f. July 21, 2023.
**Inducted as Member w.ef. July 21, 2023.

6.8 Strategy Committee

(i)

Terms of reference:

The terms of reference of Strategy Committee include evaluation of options, proposals and projects for inorganic and organic
growth and expansion of the business of the Company and make necessary recommendation to the Board of Directors in




(i)

this regard from time to time, and appointment of legal, tax, financial, management and other consultants for advising the
Company in respect of growth and expansion of the business of the Company.

Composition:

As on March 31, 2024, the Strategy Committee comprised of four Directors. No meeting of the Strategy Committee was held
during the Financial Year 2023-24. The composition of the Committee as on March 31, 2024 was as follows:

Name of the Member Status Category

Mr. Shyam Sunder Bhartia Chairman Non-Executive Director
Mr. Chandra Shekhar Nopany Member Non-Executive Director
Mr. Pradeep Jyoti Banerjee Member Independent Director
Mr. Gaurav Mathur* Member Managing Director

Mr. Abhay Baijal** Member Managing Director

*Ceased to be Member w.e.f. July 21, 2023.
**Inducted as Member w.e f. July 21, 2023.

6.9 Buyback Committee

(i)

(ii)

Terms of reference:

During the Financial Year 2023-24, the Board of Directors constituted Buyback Committee in connection with offer of buyback
of shares by the Company. The terms of reference of the Buyback Committee include seeking all relevant regulatory approvals
from SEBI, stock exchanges, RBI and other authorities if any, as may be necessary to implement the Buyback, finalizing the
terms and timeline of the Buyback, appointing intermediaries, advisors, consultants etc., opening, operating and closing one or
more bank accounts including escrow and/ or special accounts and to do all such acts, deeds, matters and things incidental or
necessary in connection with the Buyback.

Composition:

The Buyback Committee comprised of three Directors. No meeting of the Buyback Committee was held during the Financial
Year 2023-24. The composition of the Committee as on March 31, 2024 was as follows:

Name of the Member Status Category

Mr. Vivek Mehra Chairman Independent Director
Ms. Rita Menon Member Independent Director
Mr. Abhay Baijal Member Managing Director

The Buyback Committee of Directors was dissolved w.e.f. May 7, 2024.

(7) Details of remuneration paid to Directors during the Financial Year 2023-24

7.1

Executive Directors

(Amountin Rs.)

Name Designation Salary | Performance | Value of Perquisites *Others - Retirement
Bonus as per Income | Benefits & Other Perquisites
Tax Act, 1961
Mr. Gaurav Mathur | Managing Director 2,29,16,274 | 1,50,00,000 5,84,027 6,61,870
Mr. Abhay Baijal Managing Director 1,46,26,536 |- 1,74,180 8,26,343

*The liability for gratuity, leave encashment, post-retirement medical benefits, long service award scheme and settlement allowance
are provided on actuarial basis, and determined for the Company as a whole, rather than for each of the individual employees.
Accordingly, these liabilities cannot be ascertained separately for the Managing Director, hence not included above (except amount
actually paid).

Notes:

(i)
(i)

Mr. Gaurav Mathur ceased to be Managing Director and Key Managerial Personnel w.e.f July 21, 2023.

Mr. Abhay Baijal was appointed as Managing Director and Key Managerial Personnel for period of two years from July 21, 2023
to July 20, 2025, not liable to retire by rotation. The term of appointment of Mr. Abhay Baijal can be terminated by either party
by giving ninety days’ written notice to other party

No sitting fee or severance fee is payable to Mr. Abhay Baijal.

The performance bonus payable/paid to Managing Director is determined by the Board of Directors considering the
recommendation of Nomination and Remuneration Committee based on performance of the Company and other relevant

factors.
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7.2 Non - Executive Directors

During the year ended March 31, 2024, the Company paid sitting fee to Non-executive Directors for attending meetings of the Board
of Directors and its committees @ Rs.50,000 per Board meeting & Audit Committee meeting and @ Rs. 15,000 per meeting for other
Committees of the Board of Directors.

The shareholders of the Company, at their Annual General Meeting held on September 10,2020, had approved payment of commission
to Non-Executive Directors during the period of 5 financial years commencing from April 01, 2020 subject to the aggregate limit of
one percent of the net profit of the Company in any financial year and the commission payable to a Non-Executive Director not to
exceed Rs. 10,00,000 per financial year. In pursuance of the approval of the shareholders and considering the recommendation of
Nomination and Remuneration Committee, the Board of Directors determined the commission payable to each Director for the
Financial Year 2023-24 based on the criteria of time devoted and contribution made by individual Directors, to the affairs of the

Company.
Details of sitting fee paid and commission payable to the Directors are as follows:
S. No. | Name of the Director Sitting Fee Paid (Rs.) | Commission payable for the Financial Year 2023-24 (Rs.)
1. Mr. Saroj Kumar Poddar 4,00,000 10,00,000
2. Mr. Chandra Shekhar Nopany 4,55,000 10,00,000
3. Mr. Pradeep Jyoti Banerjee 7,80,000 10,00,000
4. Mr. Berjis Minoo Desai 6,00,000 10,00,000
5. Mr. Vivek Mehra 7,05,000 10,00,000
6. Ms. Rita Menon 6,40,000 10,00,000

Mr. Shyam Sunder Bhartia has voluntarily opted not to accept sitting fee and commission.
There was no other pecuniary relationship or transaction with the Non-Executive Directors.
Board Diversity Policy

A diverse Board of Directors is imperative in view of globalization of business, rapid deployment of technology, greater social responsibility,
ever increasing emphasis on corporate governance and increasing need for risk management. Members of the Board of Directors are drawn
from different fields which enables the Company to keep pace with changing business dynamics and provides financial, reputational and
qualitative benefits. The Board of Directors has adopted the “Board Diversity Policy” which sets out the basic guidelines to constitute a
diverse Board of Directors that can, inter alia, draw upon a range of perspectives, experience and knowledge.

Performance Evaluation

In pursuance of the provisions of the Companies Act, 2013 and the Listing Regulations, the Company has laid down the ‘Performance
Evaluation Policy’. The said policy outlines the process for effective evaluation of performance of the Board of Directors, the committees
thereof, individual Directors and the Chairman of the Company. The Nomination and Remuneration Committee finalizes the questionnaires
containing different parameters to evaluate the performance of Board of Directors and its committees, individual Directors and the
Chairman.

As per the Performance Evaluation Policy, the evaluation of performance of the Board of Directors as a whole, Committees of the Board of
Directors, individual Directors and Chairman was carried out for the Financial Year 2023-24. The Independent Directors, in their separate
meeting, carried out evaluation of the Board of Directors as a whole, Chairman and Non-Independent Directors, and briefed the Board of
Directors in this regard.

Based on the responses to the questionnaires received from the Directors and considering the evaluations carried out by Independent
Directors, the Board of Directors evaluated its own performance as well as performance of its committees and individual Directors,
including Independent Directors.

Vigil Mechanism/ Whistle Blower Policy

The Company has a Whistle Blower Policy establishing the vigil mechanism for Directors, employees and other stakeholders to
report concerns about unethical behavior, actual or suspected fraud, violation of the Company’s “Code of Conduct and Ethics” or
leak of Unpublished Price Sensitive Information of the Company. The vigil mechanism under the Whistle Blower Policy provides
adequate safeguard against victimization of the Directors and the employees who avail the mechanism and also provides for direct
access to Chairman of the Audit Committee in appropriate or exceptional cases. No personnel was denied access to the Audit
Committee during the Financial Year 2023-24. The Whistle Blower Policy is available on the website of the Company at the
weblink: http://chambalfertilisers.com/pdf/Whistle-Blower-Policy.pdf.

Related Party Transactions

During the Financial Year 2023-24, there were no materially significant transactions with related parties that may have
potential conflict with the interest of the Company at large. The Company has formulated a policy on dealing with related
party transactions, which has been wuploaded on the website of the Company and can be accessed at the
weblink: http://www.chambealfertilisers.com/pdf/Policy-on-Related-Party-Transactions.pdf.




(12) Fees paid to Auditors and firms / entities in its network

(13)

(14)

The details of fee paid/payable by the Company for the Financial Year 2023-24 to M/s. Price Waterhouse Chartered Accountants LLP,
Auditor are as under:

Particulars Amount* (Rs. in Crore)
Audit Fee 0.53
Fee for limited review of quarterly results 0.30
Tax Audit Fee 0.07
Fees for issue of various certificates 0.30
Out of pocket expenses 0.07
Total 1.27

* The fees is exclusive of taxes.

The Company did not pay fee to any entity in the network firm of the Auditor or to any network entity of which Auditor is a part. No fee was
paid/payable by the Company’s subsidiaries to M/s. Price Waterhouse Chartered Accountants LLP, Auditor or the entities in the network
firm of the Auditor or the network entity of which the Auditor is a part, during the Financial Year 2023-24.

Credit Ratings

The details of the Credit Ratings assigned to the Company as on March 31, 2024 are as under:

Type of Facility/ Programme Amount (Rs. in Crore) Credit Rating by CRISIL Ratings Limited | Credit Rating by ICRA Limited
Commercial Paper Programme 4,500.00 CRISIL AT+ [ICRA] A1+

Bank Loan Facilities

(Long Term Rating) 8,573.56 CRISIL AA+/Stable -

Bank Loan Facilities 4,720.00 CRISIL A1+ -

(Short Term Rating)

Commodity Price Risk or Foreign Exchange Risk and Hedging Activities
14.1 Commodity Risk

0}

(i)

(iii)

Risk Management Policy with respect to commodities

SEBI vide its master circular dated July 11, 2023 pertaining to disclosure regarding commodity risk has prescribed that all listed
entities shall make uniform disclosures regarding commodity risk and hedging activities in the Corporate Governance Report
section of the Annual Report. The disclosure pertaining to exposure and commodity risks may apply only for those commodities
where the exposure of the Company in the particular commodity is material.

As per Risk Management Policy of the Company, which is approved by the Board of Directors, for the purpose of the above
disclosure, the exposure of the Company in a particular commodity shall be considered material if the total expenditure on such
commodity exceeds 10% of the total expenses of the Company, as per the last audited financial statements of the Company.

As per the above policy, the Company has material exposure in Natural Gas.
The mitigating factors in respect of commodity risk are described below in para 14.1(iii) hereof.

Exposure of the Company to aforesaid commodity and commodity risks faced by the Company throughout the Financial
Year 2023-24

a.  Total exposure of the Company to aforesaid commodity - Rs. 10,187.40 Crore
b.  Exposure of the Company to the aforesaid commodity is as under:

Commodity Exposure in INR Exposure in Quantity % of such exposure hedged through
Name towards the particular terms towards the commodity derivatives
commodity (Rs. in Crore) | particular commodity Domestic International | Total
Market Market
OTC |Exchange |OTC |Exchange
Natural Gas 10,187.40 2,126.31 Million Standard | NIL NIL NIL NIL NIL
Cubic Meters

Commodity Risks faced by the Company during the Financial Year 2023-24 and how they have been managed

Natural Gas is the major raw material for manufacture of Urea. The prices of natural gas are mostly linked to international crude
oil prices and vary with fluctuation in prices of crude oil, demand supply pattern, etc. A part of natural gas quantity required by
the Company has been purchased at fixed price. As per the guidelines for pooling of gas in fertilizer (Urea) sector issued by the
Government of India, natural gas is available to the Urea manufacturers at uniform price. The cost of natural gas is considered
appropriately by the Government of India while determining subsidy on Urea, payable to the Company. The Company did not
enter into any transaction for hedging the fluctuations in price of natural gas.




~Z CHAMBAL FERTILISERS
~ AND CHEMICALS LIMITED

14.2 Foreign Exchange Risk
The foreign exchange risk of the Company arises mainly out of import of fertilisers and foreign currency borrowings.

The long term borrowings of the Company comprise of External Commercial Borrowings/ Foreign Currency Term Loans availed
for financing the third Urea plant at Gadepan (Gadepan-IIl Plant). The repayment of these borrowings had commenced during the
Financial Year 2019-20. The revenue from Gadepan-Ill Plant is linked to US Dollars in terms of New Investment Policy 2012 of the
Government of India. Accordingly, the Company has natural cover against fluctuation of foreign exchange rates and did not enter
into transactions to hedge foreign exchange risk in respect of aforesaid foreign currency borrowings.

In order to mitigate the foreign exchange risk in respect of imported fertilisers, the Company continuously monitors its foreign
exchange exposure and hedges its foreign exchange risk in this regard, to the extent considered necessary, through forward
contracts and option structures. As on March 31, 2024, the major portion of foreign exchange exposure of the Company in respect
of imported fertilisers was hedged by the Company through foreign exchange hedging transactions. The details of foreign currency
risk and hedging activities are given in the Notes to Financial Statements.

(15) Shareholding of Directors as on March 31, 2024

Name Number of Shares held
Mr. Saroj Kumar Poddar 7,00,000
Mr. Shyam Sunder Bhartia NIL
Mr. Chandra Shekhar Nopany* 2,80,192
Mr. Abhay Baijal# NIL
Mr. Gaurav Mathur$ NIL
Mr. Pradeep Jyoti Banerjee NIL
Mr. Berjis Minoo Desai NIL
Mr. Vivek Mehra NIL
Ms. Rita Menon NIL

*In addition, Chandra Shekhar Nopany HUF holds 2,31,760 equity shares, Mr. Chandra Shekhar Nopany on behalf of Shruti Family Trust and
Shekhar Family Trust, holds 966 equity shares and 1,35,14,611 equity shares, respectively as on March 31, 2024.

# Appointed as MD and Director w.e.f. July 21, 2023.
$ Ceased to be MD and Director w.e.f. July 21, 2023.
(16) General Body Meetings
16.1 The last three Annual General Meetings of the Company were held as under:

Financial Year |Date Time Location

2022-23 12.09.2023 1030 Hours Through Video Conferencing (VC) or Other Audio Visual Means (OAVM) and deemed

2021-22 13.09.2022 (1030 Hours | ) venue: Registered Office of the Company at Gadepan, District Kota, Rajasthan,

2020-21 16.09.2021|1030 Hours | PN ~325 208

16.2 The details of shareholders’ approval by way of special resolutions in the previous three annual general meetings, are as under :

Date of Annual General Meeting | Nature of approval

September 12,2023 Re-appointment of Mr. Vivek Mehra as Independent Director for second term of five consecutive

years from September 18, 2023 to September 17, 2028.
September 13,2022 Appointment of Mr. Berjis Minoo Desai as Independent Director for a term of five consecutive
years from September 13, 2022 to September 12, 2027.

September 16, 2021 1. Re-appointment of Mr. Saroj Kumar Poddar as a Director of the Company, who retired by
rotation and, being eligible, offered himself for re-appointment and who had attained the
age of 75 years.

2. Approval for continuation of Ms. Radha Singh as Independent Director, after she had
attained the age of 75 years, upto completion of her tenure on September 14, 2022.

16.3 No shareholders’ approval was obtained through postal ballot during the Financial Year 2023-24.

16.4 There is no immediate proposal for passing resolution by way of postal ballot. In case a resolution is proposed to be passed through
postal ballot, the procedure of postal ballot and other requisite details shall be provided in the postal ballot notice.

(17) Disclosures

17.1 No penalties or strictures have been imposed on the Company by stock exchanges or SEBI or any other statutory authority for
non-compliance by the Company, on any matter related to capital markets, during the last three years.




(18)

(19)

(20)

17.2 The Company is fully compliant with the corporate governance requirements specified in Regulations 17 to 27 and clauses (b) to (i)
of sub-regulation (2) of regulation 46 of the Listing Regulations, as applicable and compliance reports on Corporate Governance in
the requisite formats, have been submitted to the concerned stock exchanges within the prescribed time.

17.3 The Company has formulated a “Policy for determining Material Subsidiaries” which is available on the website of the Company
(www.chambalfertilisers.com) and can be accessed at the weblink:
http://www.chambealfertilisers.com/pdf/Policy-for-determining-Material-Subsidiary.pdf.

17.4 The “Dividend Distribution Policy” has been uploaded on the website of the Company (www.chambalfertilisers.com) and can be
accessed at the weblink: http://www.chambalfertilisers.com/pdf/Final-Dividend-Distribution-Policy.pdf.

17.5 The details of familiarization programmes imparted to Independent Directors are available on the website of the Company and can
be accessed at the weblink: https://www.chambealfertilisers.com/pdf/Familiarization-Prog-Indep-Directors-2023-24.pdf.

17.6 The Company has complied with the mandatory requirements relating to Corporate Governance as prescribed in the Listing
Regulations.

17.7 The Company has adopted the following discretionary requirements under Regulation 27(1) of the Listing Regulations relating to:
a)  Maintenance of office of Non-Executive Chairman at Company’s expense;

b)  Unmodified audit opinion on financial statements of the Company; and
c)  Separate posts of the Chairman and the Managing Director and Chairman is a Non-Executive Director and not related to the
Managing Director of the Company.

17.8 All recommendations made by the committees of the Board of Directors during the Financial Year 2023-24 were accepted by the
Board of Directors.

17.9 No complaint was filed with the Company under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 during the Financial Year ended March 31, 2024. Further, no complaint was pending with the Company as at the
beginning and end of the Financial Year 2023-24 under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013.

17.10 The Company does not have any material subsidiary as per the provisions of Listing Regulations.

17.11 The Company and its subsidiaries have not provided any loans and advances in the nature of loans to firms/companies in which
Directors are interested.

17.12 During the year under review, there was no agreement covered under clause 5A of paragraph A of Part A of Schedule Il of Listing
Regulations.

Means of Communication

18.1 The Company regularly interacts with the shareholders through multiple channels of communication such as publication of financial
results on quarterly, half-yearly and annual basis in the national and vernacular dailies (such as Business Standard, Rajasthan Patrika
and Dainik Bhaskar, Rashtradoot, Financial Express, Jansatta), Annual Report, e-mails and the Company’s website.

18.2 The quarterly financial results, shareholding patterns, corporate governance reports, intimation of Board meetings, etc. are filed with
the stock exchanges through NSE Electronic Application Processing System (NEAPS) and BSE Listing Centre.

18.3 The quarterly results are also posted on the website of the Company at www.chambalfertilisers.com. The investors can also access
on the website, Annual Reports, various policies of the Company, details of unpaid dividend, composition of various committees of
the Board of Directors, terms & conditions of appointment of Independent Directors, details of various services being provided to
investors, guidance and procedure to be followed by investors for transmission and transposition of securities, de-materialisation of
shares, details of shares to be transferred to Investor Education and Protection Fund, etc.

18.4 Transcripts and recordings of earning calls with the investors / analysts, record of meetings with analysts/ investors, presentation to
analysts/ investors and official news releases, if any, are uploaded on the website of the Company.

18.5 Management Discussion and Analysis Report forms part of the Board’s Report.

Code of Conduct and Ethics

The Company has adopted the Code of Conduct and Ethics which is available on the website of the Company (www.chambalfertilisers.com).

The objective of the Code of Conduct and Ethics is to conduct the Company’s business ethically and with responsibility, integrity, fairness,

transparency and honesty.

This Code of Conduct and Ethics sets out the policy for one’s conduct in dealing with the Company, fellow directors and employees and

with the external environment in which the Company operates.
The declaration given by Managing Director affirming compliance of the Code of Conduct and Ethics by the Directors and Senior
Management Personnel of the Company during the Financial Year 2023-24 is enclosed as Annexure “C” to Board's Report.
General Shareholders’ Information
20.1 39* Annual General Meeting
Venue ;39" Annual General Meeting will be held through VC or OAVM as permitted by the concerned government/
regulatory authorities, and the deemed venue of the Annual General Meeting shall be the Registered Office of
the Company at Gadepan, District Kota, Rajasthan, PIN - 325 208

Time :10.30 A.M. Indian Standard Time

Day & Date . Tuesday, August 27, 2024

20.2 Financial Year : April to March
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20.5

20.6

20.7

Tentative Financial Calendar:

Event Date

Audited Annual Results (Financial Year 2023-24) May 07, 2024

Mailing of Annual Report* August 2024

First Quarter Results Early August 2024
Half Yearly Results Early November 2024
Third Quarter Results Early February 2025
Audited Annual Results (Financial Year 2024-25) May 2025

*In compliance with the General Circular no. 09/2023 dated September 25, 2023 read with General Circular no. 10/2022 dated
December 28, 2022, General Circular no. 2/2022 dated May 05, 2022, General Circular no. 02/2021 dated January 13, 2021, General
Circular no. 20/2020 dated May 05, 2020, General Circular no. 17/2020 dated April 13, 2020 and General Circular no. 14/2020
dated April 08, 2020 issued by Ministry of Corporate Affairs and Circular no. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated
October 07, 2023 read with Master Circular no. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023 issued by SEBI, the Annual
Report for the Financial Year 2023-24 and notice of 39th Annual General Meeting of the Company will be sent only through emails
registered with the Company or with the depository participants / depositories. These documents will also be available on the
website of the Company at www.chambalfertilisers.com.

Book Closure

The register of members and share transfer books shall remain closed from Tuesday, August 06, 2024 to Wednesday, August 07, 2024
(both days inclusive) for the purpose of payment of final dividend on equity shares for the Financial Year 2023-24, if declared at the
forthcoming Annual General Meeting.

Dividend Payment Date

The Board of Directors declared an interim dividend of Rs. 4.50 (i.e. @ 45%) per equity share of Rs. 10 each of the Company during
the Financial Year 2023-24, which was paid on November 28, 2023. The Board of Directors recommended dividend of Rs. 3.00
(i.e. @ 30%) per equity share of Rs. 10 each of the Company for the Financial Year 2023-24, which, if declared by the shareholders,
shall be paid on September 2, 2024.

Listing on Stock Exchanges and Stock codes

Name and address of the stock exchanges at which the equity shares of the Company are listed and the respective stock codes are
as under:

SI. No. | Name of the Stock Exchange Stock Code

1. BSE Limited (BSE) 500085
Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 400 001

2. National Stock Exchange of India Limited (NSE) CHAMBLFERT
Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E), Mumbai - 400 051

The Company has paid annual listing fees for the Financial Year 2024-25 to BSE and NSE.
Market Price Data

High and low of market prices of the Company’s equity shares traded on BSE and NSE during the Financial Year 2023-24 were as
follows:

Month BSE NSE
High (Rs.) Low (Rs.) High (Rs.) Low (Rs.)

April, 2023 292.00 265.10 292.10 265.10
May, 2023 312.80 277.70 312.80 277.50
June, 2023 284.45 266.25 284.60 266.20
July, 2023 281.25 263.75 281.30 263.55
August, 2023 285.90 250.20 285.90 250.05
September, 2023 291.75 271.25 291.40 271.25
October, 2023 301.00 263.35 300.95 26345
November, 2023 322.90 282.00 322.90 281.85
December, 2023 384.20 316.60 384.25 316.50
January, 2024 402.00 349.40 402.90 349.00
February, 2024 384.65 339.55 384.50 339.65
March, 2024 378.50 330.90 378.40 332.05




20.8 Performance of equity share of the Company (Chambal) in comparison to S&P BSE Sensex and S&P BSE 500 on the basis of
closing values:
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Base of 100 is taken to be the closing price of shares at BSE and values of indices, as on March 31, 2023.
20.9 Registrar to an issue & Share Transfer Agent (RTA) and Share Transfer System

M/s. Zuari Finserv Limited is the Company’s RTA. All communications regarding shares, dividends, change of address, etc., may be
addressed to:

M/s. Zuari Finserv Limited

Plot No.2, Zamrudpur Community Centre,

Kailash Colony Extension,

New Delhi- 110 048

Tel. : 91-11-46474000
E-mail : rta@adventz.zuarimoney.com

The dematerialized shares are directly transferred to the beneficiaries by the depositories.

The RTA has an online computerized system for processing requests of the shareholders. The designated officials of the Company
are authorised to approve transmission of shares and other relevant requests of shareholders after they are processed by the
Share Transfer Agent. In pursuance of Regulation 40 of Listing Regulations, the processing of requests for effecting transfer of
shares held in physical form was discontinued and transmission or transposition of securities is effected only in dematerialized form
w.e.f. January 24, 2022.

20.10 Address for Correspondence:

The Investors send their correspondence either to Share Transfer Agent at the aforesaid address or at the Company’s Investor Service
Centre at the following address:

Chambal Fertilisers and Chemicals Limited
Investor Service Centre

“Corporate One”, First Floor,

5, Commercial Centre,

Jasola, New Delhi- 110025

Tel : +91 11-41697900

Fax : +91 11 - 40638679

E-mail : isc@chambal.in

Website www.chambalfertilisers.com
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Dematerialisation of Shares and Liquidity

The equity shares of the Company are compulsorily traded in dematerialised form and the Company has signed agreements
with both the Depositories i.e. National Securities Depositories Limited and Central Depository Services (India) Limited. As on
March 31, 2024, 97.15% of the total equity share capital of the Company was held in dematerialised form.

Details of Unpaid Dividend
The details of amount lying in the unpaid dividend accounts of the Company are as under:

Dividend Year Amount lying in Unpaid Dividend Due date for transfer to Investor
Account as on March 31, 2024 (in Rs.) Education and Protection Fund (“IEPF")
2016-2017 1,83,70,518.58 15.10.2024
2017-2018 1,31,27,344.09 21.10.2025
2018-2019 1,25,81,976.59 28.10.2026
2019-2020 (Interim Dividend) 2,77,12,893.50 07.04.2027
2020-2021 (Interim Dividend) 1,60,21,640.14 06.12.2027
2020-2021 (Final Dividend) 2,13,56,427.99 18.10.2028
2021-2022 (Interim Dividend) 1,86,85,471.44 02.03.2029
2021-2022 (Final Dividend) 1,60,30,631.68 17.10.2029
2022-2023 (Interim Dividend) 2,01,54,408.94 12.03.2030
2022-2023 (Final Dividend) 1,23,60,160.69 15.10.2030
2023-2024 (Interim Dividend) 1,61,26,150.00 04.12.2030

Pursuant to Section 124 of the Companies Act, 2013 read with the Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016, as amended, the dividend which remains unpaid or unclaimed for a period of seven years
from the date of transfer to the unpaid dividend account of the Company, is required to be transferred to IEPF. Further, all shares in
respect of which dividend has not been paid or claimed for seven consecutive years or more are required to be transferred by the
Company to the demat account of IEPF Authority.

During the Financial Year ended March 31, 2024, the Company transferred unpaid dividend of Rs. 1,76,40,479 for the Financial Year
2015-16 to IEPF and also transferred 4,29,167 equity shares to the demat account of IEPF Authority in respect of which the dividend
was unpaid/ unclaimed for the last seven years. In all, 59,69,619 equity shares of the Company were lying in the Demat Account of
IEPF Authority as on March 31, 2024.

20.13 Transfer of shares in Unclaimed Suspense Account / Suspense Escrow Account

The Company has transferred to the ‘Unclaimed Suspense Account’, unclaimed equity shares which were issued in physical form
from time to time.

In pursuance of SEBI circular, the Company has transferred shares to ‘Suspense Escrow Account’ in cases where demat request was
not received from the securities holder/claimant within 120 days from the date of issuance of Letter of Confirmation by the Company.
The relevant details are as under:

Unclaimed Suspense Account Suspense Escrow Account
No. of Shareholders No. of Shares | No. of Shareholders No. of Shares

Aggregate number of shareholders and 5 3,500 3 1,800
outstanding shares in the Suspense
Account(s) lying as on April 1, 2023
Number of shareholders who - - - -
approached Company for transfer of
shares from Suspense Account(s) during
the Financial Year 2023-24

Number of shareholders to whom - - - -
shares were transferred from Suspense
Account(s) during the Financial Year
2023-24

Number of shareholders whose shares - - 3
were transferred to Suspense Account(s)
during the Financial Year 2023-24
Aggregate number of shareholders and 5
outstanding shares in the Suspense
Account(s) lying as on March 31, 2024
Voting rights on the shares standing in the Unclaimed Suspense Account shall remain frozen till the rightful owner of such shares

Particulars

1,400

3,500 6 3,200

claim the shares.



20.14 Distribution of Shareholding and Shareholding Pattern
Distribution of shareholding as on March 31, 2024 is as follows:

No. of Equity Shares held No. of share Percentage of No. of Percentage of

holders | total shareholders shares held total shares
1to 500 2,31,181 93.08 2,34,42,711 5.85
501 to 1000 9,954 4.01 82,92,584 2.07
1001 to 5000 6,019 2.42 1,26,40,418 3.16
5001 to 10000 588 0.24 42,95,940 1.07
10001 to 100000 456 0.18 1,36,06,534 340
100001 to 500000 89 0.04 2,18,92,193 5.46
500001 & above 73 0.03 31,64,81,917 78.99
Total 2,48,360 100.00 40,06,52,297 100.00

Shareholding pattern as on March 31, 2024 is as under:

Category No. of shares held | Shareholding (%)
Promoters and Promoter Group 24,32,11,277 60.70
Institutions 8,83,81,835 22.06
Non Institutions 6,90,59,185 17.24
Total 40,06,52,297 100.00

Details of Top 10 shareholders of the Company as on March 31, 2024 are as under:

S.No. | Name No. of shares held* % of issued
share capital

1 The Hindustan Times Limited 5,72,20,071 14.28
2 | ZuariIndustries Limited 5,69,64,966 14.22
3 SIL Investments Limited 3,26,19,484 8.14
4 | Earthstone Holding (Two) Private Limited 1,42,59,300 3.56
5 Chandra Shekhar Nopany (Shekhar Family Trust) 1,35,14,611 3.37
6 HDFC Small Cap Fund and its Associate Funds 1,29,35,843 3.23
7 Earthstone Investment & Finance Limited 81,18,866 2.03
8 | Yashovardhan Investment & Trading Co. Ltd. 76,15,422 1.90
9 | Ronson Traders Limited 69,01,612 1.72
10 | Uttam Commercial Ltd. 65,63,964 1.64

*Shareholding is consolidated basis Permanent Account Number (PAN) of the shareholder.

2015 Outstanding GDRs/ ADRs/ Warrants or any Convertible Instruments, conversion date and likely impact on equity - NIL

20.16 Location of the Plants
Gadepan, District Kota, Rajasthan, India, PIN - 325 208.

Place : New Delhi
Date : May 07, 2024

For and on behalf of the Board of Directors of
Chambal Fertilisers and Chemicals Limited

Rita Menon
Director

DIN: 00064714

Abhay Baijal
Managing Director
DIN: 01588087
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Annexure “C" to Board’s Report
DECLARATION OF MANAGING DIRECTOR

In pursuance of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, I, Abhay
Baijal, Managing Director of Chambal Fertilisers and Chemicals Limited, declare that the members of Board of Directors and senior
management personnel of the Company have affirmed their compliance with the Code of Conduct and Ethics of the Company during the
financial year 2023-24.

Place : New Delhi Abhay Baijal
Date : May 07,2024 Managing Director
DIN: 01588087

Annexure “D” to Board’s Report
Auditors’ certificate regarding compliance of conditions of Corporate Governance

To the Members of Chambal Fertilisers and Chemicals Limited

We have examined the compliance of conditions of Corporate Governance by Chambal Fertilisers and Chemicals Limited, for the year ended
March 31,2024 as stipulated in Regulations 17, 17A, 18, 19, 20, 21, 22, 23, 24, 24A, 25, 26, 26A, 27 and clauses (b) to (i) and (t) of sub-regulation (2) of
regulation 46 and para C, D and E of Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amended) (collectively referred to as “SEBI Listing Regulations, 2015").

The compliance of conditions of Corporate Governance is the responsibility of the Company’s management. Our examination was carried out
in accordance with the Guidance Note on Certification of Corporate Governance, issued by the Institute of Chartered Accountants of India and
was limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of Corporate
Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company has complied with
the conditions of Corporate Governance as stipulated in the SEBI Listing Regulations, 2015.

We state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or effectiveness with which the
management has conducted the affairs of the Company.

For Price Waterhouse Chartered Accountants LLP
Firm Registration Number: 012754N/N500016

Abhishek Rara

Partner

Place : New Delhi Membership Number: 077779
Date : May 07,2024 UDIN: 24077779BKEHUM7799




Annexure “E” to Board’s Report
CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
[Pursuant to Regulation 34(3) read with Schedule V Para C clause (10) (i) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015]

To,

The Members,

Chambal Fertilisers and Chemicals Limited
CIN: L24124RJ1985PLC003293

Gadepan, District Kota,

Rajasthan, PIN -325208

We have examined the relevant registers, records, forms, returns and disclosures received from the directors of Chambal Fertilisers and
Chemicals Limited (CIN: L24124RJ1985PLC003293) having its Registered Office at Gadepan, District Kota, Rajasthan, PIN-325208
(hereinafter referred to as “the Company”) produced before us by the Company for the purpose of issuing this certificate, in pursuance of the
provisions of Regulation 34(3) read with Schedule V Para C Sub clause 10(i) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including Director Identification Number (“DIN”) status at
the portal (www.mca.gov.in) as considered necessary by us and explanations furnished to us by the Company & its officers, we hereby certify
that none of the Directors on the Board of Directors of the Company, as stated below, for the financial year ended March 31, 2024, have been
debarred or disqualified from being appointed or continuing as Directors of companies by the Securities and Exchange Board of India, Ministry
of Corporate Affairs or any such other statutory authority:

S.No. | Name of the Director DIN Date of appointment in the Company
Mr. Saroj Kumar Poddar 00008654 13/02/1995

2. Mr. Shyam Sunder Bhartia 00010484 13/02/1995

3. Mr. Chandra Shekhar Nopany 00014587 16/09/2008

4. Mr. Vivek Mehra 00101328 18/09/2018

5. Mr. Pradeep Jyoti Banerjee 02985965 01/12/2019

6. Mr. Gaurav Mathur* 07610237 06/01/2020

7. Ms. Rita Menon 00064714 10/09/2020

8. Mr. Berjis Minoo Desai 00153675 13/09/2022

9. Mr. Abhay Baijal 01588087 21/07/2023

*Mr. Gaurav Mathur ceased to be Director of the Company with effect from July 21, 2023.

Ensuring the eligibility for the appointment/continuity of a Director on the Board of Directors of the Company is the responsibility of the
management of the Company. Our responsibility is to express an opinion on these based on our verification. This certificate is neither an
assurance as to the future viability of the Company nor of the efficiency or effectiveness with which the management has conducted the affairs
of the Company.

For RMG & Associates

Company Secretaries

Peer Review No. 734/2020

Firm Registration No. P2001DE016100

CS Manish Gupta

Partner
Place : New Delhi FCS: 5123; C.P. No.: 4095
Date : May 07,2024 UDIN: F005123F000308635
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Annexure “F” to Board’s Report
ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES FOR THE FINANCIAL YEAR 2023-24

1. | Brief outline on CSR Policy of the Company: | The CSR Policy of the Company lays down the aims and objectives of CSR projects and
programmes. The Policy also lays down the guiding principles for selection, implementation
and monitoring of CSR activities.

2. | Composition of CSR Committee:

Sl. Name of Director Designation / Nature of Number of meetings of Number of meetings of
No. Directorship CSR Committee held during CSR Committee attended
the year during the year
1 | Mr. Chandra Shekhar Nopany Chairman / Non- 2 2
Executive Director
2 | Mr. Gaurav Mathur * Member / Executive 2 1
Director
3 | Mr. Abhay Baijal # Member / Executive 2 1
Director
4 | Ms. Rita Menon Member / Independent 2 2
Director

*Ceased to be member w.ef. July 21, 2023.
# Inducted as member w.e.f. July 21, 2023.

3. | Provide the web-link(s) where Composition of CSR
Committee, CSR Policy and CSR Projects approved by http://www.chambealfertilisers.com/csroverview
the board are disclosed on the website of the company.

4. | Provide the executive summary along with web-link(s) | Impact assessment of following CSR projects/programmes was carried out by
of Impact Assessment of CSR Projects carried out in | Grant Thornton Bharat LLP (Grant Thornton) during the Financial Year 2023-24:
pursuance of sub-rule (3) of rule 8, if applicable.

i) Project Akshar - Pre-primary and School Education;

ii) Project Saksham - Technical and Vocational Education;
iii) Project Saakar - Rural Development Initiatives;

iv) Project Arogya - Healthcare and Sanitation; and

v) Disaster Management.

Executive  summary of Impact Assessment Report of Grant
Thornton is attached herewith, and the full Impact Assessmemt
Report is available on the website of the Company on the weblink:
http://www.chambealfertilisers.com/impactassessmentreport/

5. [(a) Average net profit of the company as per sub-section (5) of section 135. Rs.1757.83 Crore
(b) Two percent of average net profit of the company as per sub-section (5) of section 135. Rs.35.16 Crore
(c) Surplus arising out of the CSR Projects or programmes or activities of the previous financial years. NIL
(d) Amount required to be set-off for the financial year, if any. NIL
(e) Total CSR obligation for the financial year [(b)+(c)-(d)]. Rs.35.16 Crore
6. | (@) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project). Rs. 34.12 Crore
(b) Amount spent in Administrative Overheads. Rs. 0.97 Crore
(c) Amount spent on Impact Assessment, if applicable. Rs.0.16 Crore
(d) Total amount spent for the Financial Year [(a)+(b)+(c)]. Rs. 35.25 Crore




(e) CSRamount spent or unspent for the Financial Year:

Total Amount Spent for the Amount Unspent (in Rs.)
Financial Year (in Rs.) Total Amount transferred to Unspent CSR Account | Amount transferred to any fund specified under
as per sub-section (6) of section 135. Schedule Vil as per second proviso to sub-
section (5) of section 135.
Amount. Date of transfer. Name of the Amount. Date of
Fund transfer.
Rs. 35.25 Crore Not Applicable Not Applicable Not Applicable | Not Applicable Not
Applicable
(f)  Excess amount for set-off, if any:
SI. No. Particular Amount (in Rs. Crore)
(1 (2) 3)
(i) Two percent of average net profit of the company as per sub-section (5) of section 135 35.16
(ii) Total amount spent for the Financial Year 35.25
(iii) Excess amount spent for the Financial Year [(ii)-(i)] 0.09
(iv) Surplus arising out of the CSR projects or programmes or activities of the previous Financial NIL
Years, if any
(v) Amount available for set off in succeeding Financial Years [(iii)-(iv)] 0.09
7. | Details of Unspent Corporate Social Responsibility amount for the preceding three Financial Years:
1 2 3 4 5 6 7 8
SI. No. Preceding Amount Balance Amount | Amount transferred to a Fund Amount Deficiency,
Financial Year(s) | transferred | Amount in Spent as specified under Schedule VIl | remaining to if any
toUnspent | Unspent in the as per second proviso to be spent in
CSR CSR Financial sub- section (5) of succeeding
Account Account Year section 135, if any Financial Years
under sub- | under sub- | (inRs.) Amount Date of Transfer (inRs.)
section (6) | section (6) (in Rs.)

of section | of section
135(inRs.) | 135 (in Rs.)

1 Financial Year Nil Nil Nil Nil - Nil -
2022-23

2 Financial Year Nil Nil Nil Nil - Nil -
2021-22

3 Financial Year Nil Nil Nil Nil - Nil -
2020-21

8. | Whether any capital assets have been created or acquired throui h Corporate Social Responsibility amount spent in the Financial Year: Yes

If Yes, enter the number of capital assets created/ acquired

Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibility amount spent in the
Financial Year:

SI. No. |[Short particulars of the Pin code Date of Amount of Details of entity/ Authority/ beneficiary of the
property or asset(s) of the creation | CSRamount registered owner
[including complete address | property or spent

and location of the property] asset(s)

(1) () @) 4 (5) (6)

1. 9 HP Notebooks - 325208 16.03.2024 |Rs.8,86,132.80 | CSR Registration Name Registered
K K Birla Memorial Society Number, if address
C/o CFCL Gadepan applicable
District Kota, Rajasthan CSR00003240 KK Birla CFCL
PIN 325208 Memorial Gadepan
Society District Kota,
Rajasthan
PIN 325208
(All the fields should be captured as appearing in the revenue record, flat no, house no, Municipal Office/Municipal Corporation/ Gram
panchayat are to be specified and also the area of the immovable property as well as boundaries)
9. | Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per Not Applicable
sub- section (5) of section 135.
Date: May 07, 2024 Abhay Baijal Chandra Shekhar Nopany
Managing Director Chairman - Corporate Social Responsibility Committee
DIN: 01588087 DIN: 00014587
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Executive Summary of Impact Assessment Report
May 7, 2024

Chambal Fertilisers and Chemicals Limited
Gadepan, District Kota
Rajasthan - 325208

Dear Sir(s)

As per the provisions of the Companies (Corporate Social Responsibility Policy) Rules, 2014 (“CSR Rules”), every company having average
Corporate Social Responsibility (“CSR”) obligation of ten crore rupees or more in pursuance of sub-section (5) of section 135 of the Companies
Act, 2013, in the three immediately preceding financial years, shall undertake impact assessment, through an independent agency, of their CSR
projects having outlays of one crore rupees or more, and which have been completed not less than one year before undertaking the impact
study.

We have been engaged by M/s Chambal Fertilisers and Chemicals Limited (“CFCL/Company”) to carry out impact assessment of its CSR projects
and programmes in compliance of CSR Rules. Accordingly, we have carried out an Impact Assessment of CSR projects undertaken by CFCL.
The executive summary of our impact assessment findings is as under:

This report presents the impact of CFCL’s CSR projects which was gauged through interactions with beneficiaries and stakeholders. The
assessment used a mixed methods research design that included both quantitative and qualitative data collection.

Approach and methodology

For the study, APICS (Accessibility, Performance, Importance, Coherence, Sustainability) framework was used to critically analyze the projects.
Tools for stakeholder interactions i.e., in-depth interviews and focus group discussions were developed and administered on the site. The
questions focused on collecting data relating to functioning of the programmes, the degree of awareness and acceptance of the initiatives,

and key challenges with respect to implementation and suggestions. Presented below are the details of the APICS framework utilized for the
assessment:

Framework Description

Accessibility | Capability of the project to involve different stakeholders for equitable access to services.

Performance | Capability of the project to achieve objectives and goals in the most economical ways.

Importance Criteria to evaluate significance of a current project vis-a-vis the needs/priorities of the stakeholder and does it provide
relevant solutions.

Coherence Criteria to evaluate current project similarities with interventions of the Government / partners and ascertaining the
applicability of the learning.

Sustainability | Capability of a project to ensure the likely continuity of interventions by the stakeholders after withdrawal.

About the projects under the scope of assessment

Project Akshar: Aimed at improving access to education for disadvantaged students through improvements in
Pre-primary & School Education Government Anganwadi centers and Govern