- CFCL OVERSEAS LIMITED

DIRECTORS’ REPORT

Dear Members,

The Directors are pleased to present the Directors' Report together with the audited
accounts of the Company for the financial year ended March 31, 2014.
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3.

Financial Results

The performance of the Company for the financial year ended March 31, 2014 is
summarized below:

(Amount in USD
Particulars 201314 ’ 201213
Ihcome 105,063 247,381
Expenditure 12,468 16,320
Profit for the year 92,695 231,061

Business Operations .

The Company is engaged in the business of investment holding. There were no other
business activities during the year. The Company has earned a profit of USD 92,595/-
during the year under review.

Directors

The Board has two directors. During the period under review Ms. Suzanne Michelle
Callister-Holmboe resigned from the Board of CFCL Overseas Limited w.e.f. July 26,
2013. The Board expresses its sincere gratitude and appreciation of the conlribution
made by Ms. Holmboe during her tenure as Director.

Dividend
The Company is not proposing to declare any dividend this year.

Share Capital

During the year under review, your Company allotted 3,510,000 Non Cumulative
Preference Shares of USD 1 each to its holding company - M/s. Chambal Fertilisers
and Chemicals Limited, India.

Subsidiary Company

CFCL Technologies Limited, Cayman Islands is the subsidiary of the Company. During
the year, 4,38,566 Series G Preference Shares and 759,059 Series H Preference
Shares of par value of USD 0.0001 each were issued to the Company @ USD 7.5467
and @ USD 4.62009 per share respectively by CFCL Technologies Limited.

Auditors’ Report

The Notes on Accounts read with the Auditors’ Report issued by M/s. V. Sankar Aiyar
& Co., Chartered Accountants are self-explanatory and therefore, do not call for any
further comments or explanations. '
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INDEPENDENT AUDITORS' REPORT
To the Board of Directors of CFCL OVERSEAS LIMITED

Report on Financial Statements

We have audited the accompanying financial statements of CFCL Overseas Limited, which comprise the
Balance Shest as at 315 March 2014 and the Statement of Profit & Loss and Cash Flow Statement for
the year then ended and a summary of significant accounting policies and other explanatory information.

Management's Responsibhility for the Financial Statements

Management is responsible for the preparation of these financial statements that give a true and fair
view of the financial position, financial performance and cash flows of the Company in accordance with
the Accounting Standards referred to in sub-section {3C) of section 211 of the Companies Act, 1956
(“the Act") read with the general circular 15/2013 dated 13th September, 2013 of the Ministry of
Corporate Affairs in respect of Section 133 of the Companies Act, 2013. The responsibility includes the
design, implementation and maintenance of internal control relevant to the preparalion and presentation
of the financial statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

Auditor's Responsibility

Our responsibilily is o express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India. Those standards require that we comply wilh ethical requirements and plan and
perform the audit to oblain reasonable assurance about whether the financial statements are free of
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial stalements. The procedures selected depend on the auditor's judgement, including the
assessment of the risks of malerial misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the
Company's preparation and fair presentalion of the financial stalements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the entily's internal conlrol. An audit also includes evaluating the appropriateness
of accounting policies used and the reasonableness of the accounting estimates made by management,
as well as evalualing the overall presentation of the financial statements.

We believe that the audil evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion,
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Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
financial statements give the information required by the Act in the manner so required and give a liue
and fair view in conformity with the accounting principles generally accepted in India:

a) in the case of the Balance Sheet, of the state of affairs of the Company as at 31 March 2014;

b) in the case of the Statement of Profit and Loss, of the profit for the year ended on that date;
and

c) in lhe case of Cash Flow Statement, of the cash flows for the year ended on that date.

Report in the nature of affirmative statement
We report lhat;

(a) we have obtained all the information and explanations, which to the best of our knowledge and
belief were necessary for the purpose of our audit;

(b) in our opinion, proper books of account as required by law have been kept by the Company so
far as appears from our examinalion of those books;

(c) the Balance Sheet, Statement of Profit and Loss and Cash Flow Statement dealt with by this
report are in agreement with the books of account;

(d) in our opinion, the Balance Sheet, Statement of Profit and Loss and Cash Flow Statement
comply with the Accounting Standards referred to in sub-section (3C) of section 211 of the
Companies Act, 1956 read with the general circular 15/2013 dated 13th Seplember, 2013 of the
Ministry of Corporate Affairs in respect of Section 133 of the Companies Act, 2013.

For V. Sankar Alyar & Co.
Chartered Accountants
ICAI Firm Regn. No. 109208W

el

Ajay Gupta
Place : New Delhi Partner
Dated: 8 May, 2014 Membership No. 90104
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CFCL OVERSEAS LIMITED
Balance Shest as at March 31, 2014

(Amount In USD) (Convenlance (Amount In USD)
translatlon Into INR}
As at Ag at As al
March 31, 2014 March 31, 2014 March 31, 2013
Auditod Unaudited Audilod
1. EQUITY AND LIABILITIES
(1) Sharoholdars' Funds
Share capilat 1 102,249,447 6,126,786,864 98,739,447
Reserve & surplus 2 367,370 22,012,810 274,715
102,616,817 6,148,799,074 49,014,222
(2) Curront Liabllitlos
Olher current liabllilles 3 . 750 44,940 828
760 44,940 828
Total 102,647,667 8,148,844,614 99,016,060
IIl. ASSETS
(1} Hon.curront assols )
Non-currenl investments 4 102,571,036 6,146,056,476 95,754,377
102,571,038 6,146,060,476 95,754,317
(2) Current assels
Cash and cash equivalenls & 13,730 822,702 23,197
Short-torm loans and advances 8 32,801 1,905,436 3,189,031
QOlher curcen! assels 48,445
46,631 2,788,138 3,260,873
Tolal 102,617,667 6,148,844,614 99,016,060

Slgnificant Accounting pollcles & Noles to Accounts form an Intergral part of tho financial staloments,

As per our reporl of even dalo

For V. SANKAR ALYAR & CO. For and on bohalf of tho Board of Dlrectors of

Charlored Accountants GFCL Ovorsoas Limitod
Flrm Rogisiration No. 109208W
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Alay Gupla #.5. Rathoro Loo Kuan Jon Selastlan
Parner Direclor Director
Membership No - 90104

Placo : New Daolhi Place :
Dale : May 08, 2014 Dale : May 08, 2014
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CFCL OVERSEAS LIMITED

Statemont of Profit and Loss for the year ended March 31, 2014

(Amount [n USD)

(Convenlonce
fransfation Into INR)

{Amount In USD)

Yoar Endod As al Year Endod
Hoto No. March 31, 2014 March 31, 2014 March 31, 2013
Auditod Unauditod Audited
INCOME:
Olier Income 8 105,063 6,296,375 247,381
Tolal Reveonue (i) 105,063 4,296,375 247,381
Expenses:
Finance cosls 9 150 8,008 125
Other oxpenses 10 12,318 738,095 16,195
Total Expeonses (il) 12,468 747,083 16,320
Profit hotoro lax (I-I1} 92,606 6,648,202 234,001
Tax expenses 4 .
ProflU{Loss) for Lhe perlod 92,5695 6,648,202 234,061
Earnings por oqully share: 11
Baslc Eamings per share {of face value of USD 0.001) 0.00185 0.00462
Mo. of shares 50,000,000 50,000,000

Signiflcant Accounting pollelos & Notas lo Accounts form an Intargral part of tho {inanclal stalemonts.

As per our report of even dale

For V. SANKAR AIYAR & CO.
Chartored Accountanls
Flrm Reglstration No, 109208W

e Fad

Alay Gupta :
Pariner
Membership No - 80104

Placa : Naw Delhl
Dale : May 08, 2014
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For andt on hehalf of the Board of Diractors of
CFCL Ovarsaas Limited

NAL g

M.S. Rathoro
Dlreclor

Place :
Dale : May 08, 2014

Loo Kuan Jon Sohastlan

Dlteclor



CFCL. OVERSEAS LIMITED

Cash Flow Statament for fhe year onded March 31, 2014

{Convanlenco
(Amount In USD) translatlon Into INR) {Amount In USD)
Partlculars Year ondod Yoar anded Year endod
March 31, 2014 March 31, 2014 March 31, 2013
Auditod Unauditod Auditotd
. Gash {low from oporaling activitles :

Profit allor exceplional ilems and beforo lax 92,595 5,548,202 231,061
Adjustments for :
Interes! Income {105,063) (8,205,375) (247,381)
Oporallng profit hoforo vrorking capital changes {12,468) (747,083) (16,320)
Movement In working capltal :
Dacrease / (Increase) In olher receivables/ cuirenl assels - . (3,163,840)
(Decreass)/ Increase In other payables (78) (4.873) (1,045)
Cash gonoratod from oporallons {12,646) (764,766) (3,171,208)
Direct taxes pald (nol of refunds) - - -
Neot cash flow from operaling actlvities (12,546) {751,756) (3,171,208)
Cash flow from Invasting activilles
Purchase of Invesimenls (3,606,921) (210,134,700) (7,166,644)
Interes! Recelved cn ICD - - 198,936
Not cash flow from /{usod) in Invesling aclivitles (3,508,921) (210,134,7086) (6,967,608)
Cash flow from flnancing aclivillas
Issue of Preference Shares 3,610,000 210,319,200 9,650,937
Not cash used In financing activillos 3,610,000 210,319,200 9,569,937
Not Increasol/(docreaso) In cash and cash oquivalenis (9,467) (667,262) (679,878)
Cash and cash equivalonts at the hoginning of tho year 23,197 1,369,964 402,073
Cash and cash otjuivalonts at the ond of tho yoar 13,730 822,702 23,197
Camponents of cash and cash oquivalents as at the year ol
Balances wilh banks :

- on Currant Accounl 13,730 822,702 23,197
Not cash and cash oquivalonis 13,730 822,702 23,197

As per our reporl of aven dale

For V.SANIKAR AIYAR & CO.
Gharlorod Accountanls
Firm Reglstration no - 109200W

Ay

Ajay Gupta
Partner
Membarship No - 90104

Place : New Dalhl
Dale : May 08, 2014
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For and on behalf of Board of Diroclors of

CFCL Ovoraoas Limited

M.S. Ralhore

Dlreclor Director

Placs !
Dale : May 08, 2014

Lao Kuan Jen Sebastian



CFCL Overseas Limited
Notes to financial statements for the year ended Mareh 31, 2014

Corporate Information

The Company is incorporated and domiciled in Cayman Islands. The registered office of the Company is

located in Cayman Islands. The principal activities of the Company are to carry on the business of
investment holding and to undertake and to transact all kinds of investment business. There have been no
significant changes in the nature of these activities during the financial year.

Holding Company

The company is a subsidiary of “Chambal Fertilisers and Chemicals Limited” a company incorporated in
India, which is also the ultimate holding company.

Significant Accounting Policies

(®)

(b)

©

(@)

(e)

®

(®

(b)

@
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Statement of Compliance
The financial statements have been prepared in accordance with Accounting Standards applicable in
India.

Basis of Preparation
The financial statements of the Company, which are expressed in US dollar (US$) are prepared on
the historical cost convention and on a going concern basis.

Measurement and Reporting Currency
The measurement currency of the Company is US dollar (USS).

Investment in Subsidiary
A subsidiary is a company in which the Company holds more than 50% of the issued share capital
or controls more than half of the voting power, or controls the composition of the board of directors.

Investment in subsidiary is accounted for at cost less any provision for impairment, other than
temporary, in value.

Receivables
Receivables are stated at cost less any allowance for doubtful debts.

Cash at Bank
For the purpose of cash flow statement, cash and cash equivalents consist of cash at Bank.

Other Payables
Other payables are stated at cost,

Revenue Recognition
Interest on deposits is booked on a time proportion basis taking into account the amount invested
and the rate of interest.

Convenience Translation

The books of accounts of the Company are maintained in US dollars, being the currency of the
primary economic environment in which it is operated. For the purpose of reporting in Indian
GAAP, the balance sheet as of March 31, 2014 and the Statement of profit and loss for the year then
ended have been translated into INR, using the closing exchange rate as on March 31, 2014 which
was 1USD = Rs 59.92. The convenience translation should not be construed as a representation that
USD amounts or INR amounts referred to in these financial statements have been, could have been,
or could in future be, converted into INR or USD, as the case may be, at this or at any other rate of
exchange , or at all.
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CFCL OVERSEAS LIMITED

Notes annexed to and forming part of financial statements as at March 31, 2014

{Amount in USD)

(Convenience

translation into INR)

(Amount in USD)

Particulars

As at

March 31, 2014

As at

March 31, 2014

As at
March 31, 2013

Notes to Accounts

Share Capital

The Company has authorised share capilal comprising of 50,000,000 Ordinary shares of USD 0.001 each at par and 124,950,000 Non Cumulative
Preference Shares of US$ 1.00 each at par. During the year, the Company has Issued 3,510,000 {Previous Year 9,559,937) Non Cumulalive Preference
Share Capilal of 1.00 USD 1o ils parent company, Chambal Ferlilisers and Chemicals Limited. The parent company, Chambal Ferlilisers and Chermicals
Limited holds 50,000,000 Ordinary shares of USD 0.001 each at par and 102,199,447 Non Cumulative Preference Shares of USD 1.00 each at par.

Every holder of ordinary shares shall be enlilled to one vote per share held by him and not entilled to dividend.

Authorised

50,000,000 (Previous Year 50,000,000) Ordinary Shares of 0.001 USD 50,000 2,996,000 50,000
124,950,000 (Previous Year 124,950,000) 8% Non
Cumulative Preference Share Capital of USD 1.00 124.500.000 FA,004,000 12490050
Tatal 125,000,000 7,490,000,000 125,000,000
Issued, Suhscribed and fully patd up

50,000,000 (Previous Year 50,000,000) Ordinary Shares
0f 0.001 USD 50,000 2,996,000 50,000
102,199,447 (Previous year 98,689,447) 8% Non
Cumulalive Preference Share Capilal of USD 1.00 102,199,447 6,123 790,001 98,680,447
Total 102,249,447 6,126,786,864 98,739,447
Par value per share

Ordinary Shares : 0.001 USD each

Preference Shares : 1.00 USD each

Reconclllation of number of shares outstanding at beginning and at the end of the reporting perlod

2013-14 2012413
Particulars
Number Amount Number Amount

Shares outstanding at the beginning of the year

Ordinary Shares 50,000,000 50,000 50,000,000 50,000
Preference Shares 98,689,447 98,689,447 89,129,510 89,129,510
Shares issued during the year

Ordinary Shares B - = -
Preference Shares 3,510,000 3,510,000 9,559,937 9,559,937
Shares outstanding at the end of the year

Ordinary Shares 50,000,000 50,000 50,000,000 50,000
Preference Shares 102,199,447 102,199,447 98,689,447 98,689,447
Shares In the company held by each shareholder holding more than 5% shares

2013414 201213
Particulars
; % Holding No. of shares % Holding No. of shares

Chambal Fertilisers and Chemicals Limited

Equily Shares 100% £0,000,000 100% 50,000,000
Preference Shares 100% 102,199,447 100% 98,689,447
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CFCL OVERSEAS LIMITED
Notes annexsd to and forming part of financial statements for the year ended March 31, 2014

(Amount in USD) {Convenlence {Amount In USD)
transtatlon Into INR)
As at As at As at
Particulars

March 31, 2014 March 31, 2014 March 31, 2013
Reserve and Surplus
Opening Profit and Loss Balance 274,775 16,464,618 43,714
Surplus as per the Statement of Profit & Loss for the period 92,595 5,548,292 231,061
Total 367,370 22,012,810 274,775
Other Current Liabllities
Payable lo related parlies - - 828
Olher payables 750 44,940 -
Total 750 44,940 828

Non-Current Investinents

During the year 2013-14, the company has made furlier investment of US$ 6,816,659 (including accrued interesl of USD 153,508 on lean) in the
subsidiary company “CFCL Technolegies Limited” and recelved 438,566 Series G and 769,059 series H Preference shares of face value USS$ 0.0001 each
at the rate of USS 7.5467 and USS$ 4.6201 per share respeclively.

Long Term Investments (At Cost)
Trade (Unquoted)

Investment in CFCL Technologies Limited, Cayman
Island (susidiary)

2,932,947 (Previous Year 2,932,947) Ordinary shares of

par value of USS 0.0C01 each 293 17,557 293
Securilies Premium on Ordinary Shares 22,444,707 1,344,886,843 22,444,707
()] 22,445,000 - 1,344,904,400 22,445,000

2,176,468 (Previous Year 2,176,468) Series A-1
Preference Shares of US$ 0.0001 each

218 13,063 218
Securilles Premium on Series A-1 Preference Shares 19,999,732 . 1,198,386,937 19,998,782
() 20,000,000 1,198,400,000 20,000,000
568,086 (Previous Year 568,096) Seres B-1 Preference
Shares of US$ 0.0001 each 57 3415 57
Securilies Premium on Series B-1 Preference Shares 5,220,291 312,799,837 5,220,291
({U}] 5,220,348 342,803,252 5,220,348

1,029,521 (Previous Year 1,029,521) Series C-1
Preference Shares of USS 0.0001 each 103 6,172 103
Securilies Premium on Series C-1 Preference Shares 13,083,359 783,954,871 13,083,359
(Iv) 13,083,462 783,961,043 13,083,462
513,478 (Previous Year 513,478) Series D-1 Preference
Shares of USS 0.0001 each 51 3,065 51
Securilies Premium on Series D-1 Preference Shares 6,525,381 391,000,830 6,525,381
v) 6,625,432 391,003,885 6,625,432
770,217 (Previous Year 770,217) Series E-1 Preference
Shares of USS 0.0001 each 77 4,614 77
Securilies Premium on Series E-1 Preference Shares 9,768,084 586,501,993 9,788,084
V1) 9,788,161 §86,506,607 9,788,161
11,52,543 (Previous Year 11,52,543) Series F-1

Preference Shares of USS 0.0001 each : 115 6,891 115
Securilies Premium on Series F-1 Preference Shares 11,525,315 680,596,875 11,625,318
vy : 11,525,430 690,603,766 14,525,430
1,388,192 (Previous Year 9,49,626) Series G Preference
Shares of USS 0.0001 each 139 8,318 95
Securilies Premium on Series G Preference Shares 10,476,143 627,730,499 7,166,449
(Vill) 10,476,282 627,738,817 7,166,544
759,069 (Previous Year Nil) Series H Preference Shares
of US$ 0.0001 each 76 4,548 .
Securities Premium on Series H Preference Shares - 3,506,845 210,130,158 -
(IX) 3,606,921 240,134,706
{1+ 1+ +HVEVEVIHVITHVTEX) 102,671,036 6,146,056,476 95,754,377

CFCL Technologies Limited, a subsidiary of the Company, has issued warrant coverage wilh conversion option Into 93,450 ordinary shares, 35,210 Series
G preference sha(esand = 562 571 Series H preference shares {including 1,50,000 warrants to be issued w.e.f 02.01.2014) to CFCL Qverseas Limited.
NEW DELH!
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10.
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CFCL OVERSEAS LIMITED

Notes annexed to and forming part of financial statements for the year ended March 31, 2014

(Amount in USD)

(Convenience
translation into INR)

(Amount In USD)

Particulars

As at
March 31, 2014

As at
March 31, 2014

As at
March 31, 2013

Cash and cash equivalents

Balance with banks

On current accounts 13,730 822,702 23,197
Total 13,730 822,702 23,197
Short term loans and advances
Receivable from subsidiaries 32,801 1,965,436 32,801
Loan lo subsidaries - = 3,156,230
Total 32,801 1,965,436 3,189,031
Other Current Assets (unsébured considered good to the extent stated)
Interest receivable on loans, deposils and others 48,445
Total - 48,445

{(Amount in USD) (Convenience (Amount in USD)

translation Into INR)
Year Ended Year Ended Year Ended
Particulars
March 31, 2014 March 31, 2014 March 31, 2013

Other Income
Interest On
- Deposils (Gross) = ) - 2,734
- Inler-corporate deposits 105,063 6,295,375 244,647
Total 105,063 6,296,376 247,381
Finance costs
Bank charges 150 8,988 125
Total 150 8,988 125
Other expenses
Office Expenses - - 765
Legal and professional fee 11,568 693,155 14,602
Audit Fee 750 44,940 828
Total 12,318 738,095 16,195
Earnings Per Share (EPS)
Nel Profil as per Statement of profit and loss 92,595 231,061
Calculation of weighted average number of equily shares
- Number of shares at the beginning of the year 50,000,000 50,000,000
- Total equity shares oulstanding al the end of the year 50,000,000 50,000,000
- Weighted average number of equity shares outstanding during the year 50,000,000 50,000,000
Basic and diluted earnings per share (in USD) 0.00185 0.00462
MNominal value of equity shares (in USD) 0.0010 0.0010
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12,

(a)

)

13,

Rolatod Parly Disclosures

During lhe year, the Company entesed Into lransaclions wilh (he relaled parlles. Those lransaclions along vdth related balances as al 31st March 2014

and for he year then ended are presenled in the folfowing lable :

Paranl Company : Chambal Ferilisers and Chemicals Limiled

{Amt In USD)
Parllculars . 201314 2012-13
Issue of 3,510,000(Pravious year 9,558,837) Non 3,510,000 9,569,937
Cumulalive Preference Shares @ USD 1
Payables al the end of lhe year - 828
Subsldiaries - CFCL Technologles Limited, Cayman Islands
{Amt In USD)
Parllculars 201314 2012.13
Interest Income 105,083 244,647
Investiments made 6,816,659 7,160,644
Outstanding balances as at tho yoar end
Receivables 32,801 32,801
Loan given - 3,166,230

The Company has Investment of USD 102,571,036 In lls subsidiary CFCL Technologlos Limilad, Cayman Istand as on 31.03.2014. As per latesl financlal
stalements, he accumulaled losses of CFCL Technologles Limiled, Cayman Island has resulled In erosion of slgnificant portlon of the net worlh of lhe
company. Those being long lerm slraleglc Invesimenls and also In view of projecled profitable operallons of the company, in the oplnion of he
managanianl, no proviston for diminulion In the value of invesimenl Is required lo be mada as per Accounting Standard 13 "Accounling for Invasiment”,

As par our repor of even dale

For V.SANKAR AIYAR & CO, For and on hohalf of tho Board of Direclors of

Chariered Accounlants CFCL Ovarseas Limited
Firm's Reglslrallon No.109208W

@ﬁy f,%é ML W

Alay Gupla M.S. Rathoro Loo Kuan Jon Sohastlan
Parlner Dlrector Dlrector
Membership No - 90104

Place : New Delhl Place :
Dale : May 08, 2014 Dale : May 08, 2014
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