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NATIONAL FERTILIZERSLIMITED
(A Gov!. Of India Undertaking)

Corportate Off ice : A·l1, sector-zs. Noida-201301,

Dis«. Gautam Budh Naqar ( U.P.)

Ph.: 0120-2412294, 2412445, Fax : 0120-2412397

Dated : 15.07.2020,
Manager (Listing),

V
"General Manager,

National Stock Exchange Limited, Department of Corporate Services,
Registered Office (Exchange Plaza) , SSE Limited,
C-1, Block-G. BandraKurla Complex, Floor zs",Phiroze Jeejeebhoy Towers,
Bandra (E), Mumbai-400051 . Dalal Street, Mumbai-400001.

NSE SYMBOL: NFL BSE SCRIP CODE: 523630

Sub : Annual Secretarial Compl iance Report for the year ended 31st March, 2020
as per RegUlation 24A of the SEBI (Listing Obligations and Disclosure
Requirements Regulations, 2015 read with SEBI Circula r No.
CIR/CFD/CMD1/27/2019 dated a" February, 2019.

Dear Sir,

In terms of Clause 3 (b) (iii) of SEBI Circular No. CIR/C FD/CMD1/27/2019 dated

8th February, 2019, we submit herewith the Annual Secretaria l Compliance Report of

the Company for the year ended 31st March, 2020, issued by Mis . Parveen Rastogi &

Co., Practicing Company Secretaries.

Kindly take the same on record.

Thanking You,

Yours faithfully,

For National Fertilizers Limited

\Q .\ / . l V" "1P

~~01\

(Ashok Jha)
Company Secretary

Encl : As above
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os Paroeen CJ\gstogi & Co.
Company Secretary

SECRETARIAL COMPLIANCE REPORT OF M/r. NATIONAL FERTILIZERS LIMITED FOR THE YEAR

ENDED 31
sT

MARCH, 2020

I, Parveen Kumar Rastogi, Proprietor of M/ s Parveen Rastogi & Co. have examined:

a) All the docu ments and recor ds made available to me and explanation provided by
Mis Nat ional Fertilizers Limited (N FL). (lithe listed entity"),

b) The filings/ submissions made by the listed entity to the stock exchanges viz. NSE& SSE.

c) website of the listed entity,

d) any other document/ filing, as may be relevant, which has been relie d upon to make this
certification,

For the year ended si" March, 2020 (IIReview Period") in respect of compliance with the
provisions of:

a) the Securit ies and Exchange Board of India Act, 1992 (JiSEBI Act" ) and the Regulation s,
circulars, guidelines issued the reunder; and

b) the Securities Contracts (Regulation) Act, 1956 ("SCRA" ), rules made thereunder and the

Regu lations, circulars, gUidelines issued thereunder by the Securities and Exchange Board of
Ind ia ("SEBIJI

) ;

The specific Regulations, whose provisions and the circulars/ guidelines issued thereunder,
have been examined, include:-

a) Securit ies and Exchange Board of India (Listing Obligat ions and Disclosure
Requirements) Regulations, 201 5;



c) Securities and Exchange Board of India (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011;

d) Securities and Exchange Board of India (Buyback of Securities) Regulat ions, 2018;

{Not Applicable to the Company during the Reporting Period}

e) Securi t ies and Exchange Board of India (Share Based Employee Benefits) Regulations,

2014;{Not Applicable to the Company during the Reporting Period}

f) Securities and Exchange Board of India (Issue and Listing of Debt Securities)

Regulations , 2008; {Applicable to the extent of issuance of Commercial Paper by the

Company}.

g) Securiti es and Exchange Board of India (Prohib it ion of Insider Trading) Regulations,

2015;

h) Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018

i) SEBI (Delist ing of Equity Shares) Regulat ions, 2009 {Not Applicable to the Company during

the Report Period}

j) SEBI (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding the

Companies Act and dealing wi t h client;

k) Other regulations as applicable and circulars/guidelines issued the reunder;

and based on the above examination, I hereby report that, during the Review Period:

a) The listed entity has complied with the provisions of the above Regulations and

circulars/ guide lines issued t here under, except in respect of matter specif ied below:-

Sr.
No

01

Compliance
Requirement(Regulations/
circulars/guidelines
including specific clause)

Regulation 17 (1) (b) of the

Securities and Exchange
Board of India(Listing
Obligations and Disclosure

Deviations

The number

Independent
Directo rs on
Board is less

Observations/ Remarks of the
Practicing Company Secretary

of The Board of Directors of the

Company is headed by an Execut ive
th e Chairman. Accord ingly, the number

than of Independent Direqe e



2.

Requirements)
Regulat ions, 201S,w here
the listed entity does not
have a regular non­
executive chairperson, at
least half of t he board of
directors shall Com prise of
Independent Directors.

Regulat ion 17 (10) of the
Securit ies and Exchange
Board of India(List ing
Obligat ions and Disclosure
Requirements)Regulations,
2015, the
performanc e evaluation of
Independent Directors
shall be done by the enti re
Board of Directors.

Fifty percent.

The performance
evaluati on of
Independent
Directors has not
been done by the
ent ire Board of
Directors.

at least 50% of the Board Members.
As NFL is a government Company,
therefore, Directors of the Company
are appointed by th e Government of
India t hrough the DoF. During the

Audit, the Management informed us
th at the Company had requested to
OoF from time to time for
appointment of adequate number of
Independent Directors.
As explain ed by th e management,

the appo intment of Cha irperson,

Functiona l Directors, Part-t ime

Off icial Directors as well as Part-t ime

non-Official Directors (Independent

Directors) on th e Board of NFL is

made by Government of India (GOI).

Further, terms & conditions of

appointme nt as well as tenure of all

directors are also decided by GOI

and there is a well laid down

procedure for evaluati on of

perfo rmance of Chairperson and

Function al Directo rs and

Independent Directors by

Administrativ e Ministry .

Regulat ion 18 (1) (b) of the
Securit ies and Exchange
Board of India(Listing
Obligat ions and Disclosure
Requirements)
Regulations, 2015,

of The Compositi on of Audit
Committee was not in accordance
wi th the requirement of Regulat ion
18( 1) of SEBI (LODR) Regulations,

2015, due to inadequate num ber of
Independent Director in th e
Comp any. The Independent
Directors are appointed by
Government of India (GOI) and
Company has no cont ro l over th e
same.

The number
Independent
Directors in the

Audit Committee
was less than
two-third of the

members of Audit
Committee w.e.f.
02.02.2020.

of the
of Audit
shall be

Directors.

Two-thirds
members
Committee

Independen t

3.



4.

5.

(a)

(h)

Regulation 19 (1) (b) and

(c) of the Securit ies and
Exchange Board of India

(List ing Obligations and
Disclosure

Requ irements)

Regulat ions, 2015,

All directors of the
Nomination and

remuneration committee
shall be non -executive
directors; and at least fifty

percent of the directors

shall be independent
directors.

Regulat ion 19 (4) read with
Schedule II Part 0 (AI of

the Securi ti es and
Exchange Board of India

(Listing Obligat ions and
Disclosure requirements)
Regulations, 2015, the

Nomination and

Remuneration
Committee shall :

formulate the criteria for
determining qua lificat ions,

posit ive attributes and

independence of a directo r
and recommend to t he

Board of Dir ectors a po licy

relating to, the
remuneration of the
directors, key managerial
personnel and other
employees;

formulate the criteria for

evaluation of performance

of Independent Directors

and the Board of Directors.

The Composit ion of

Committee consists
of Executive
Directo r as we ll as

Non- Executive
Director.

Furth er, number of
Independent

Direct ors was also
less than 50% w.eJ.

02.02.2020.

The Nomi nat ion and
Remunerat ion

Committee has
not:(a) formulated

the criteria for
determining
qualifications,

positive attributes

and independence

of a director and
recommend to the
Board of Directors a

poli cy re lating to,
the rem unera tio n of
the directors, key
manager ial

personn el and other
employees;

(b) Formulated the

criteria for
evaluation of

performance of

Independent

Directors and the
Board of Directors.

The Composition of

Nomination and Remunerat ion
Committee was not in accordance
w ith the req uiremen t of Regulati on

19(1) of SEBI (lODR) Regulations,

2015, due to inadequ ate number of
Independent Director in the

Company. The Independent
Directors are appointed by
Government of India (GOI) and
Company has no control over the
same.

The Nominat ion and Remunerat ion
Comm ittee shall formulate th e said
poli cies/ cri teri a's.

As explained by the management,
t he appointment of Chairperson,

Functional Directors, Part-time

Offi cial Directors as well as Part-time

non-Official Directors (Independent
Directors) on the Board of NFL is
made by Government of India (GOI).
Further, terms &conditions of

appointment as well as tenure of all
directo rs are also decided by GOI
and th ere is a well laid down
procedur e for evaluation of

performance of Chairm an,
Functional Directors and
Independent Director by GOI.



b) The listed ent ity has maintained proper records under the provisrons of the above

Regulat ions and circulars/ guidelines issued thereunder in so far as it appears from my

examinat ion of those record s.

c) The following are the details of act ions taken against the listed entity/ its

prom ot ers/ directors/ mat erial subsidiaries either by SEBI or by Stock Exchanges

(including under the Standard Operating Procedures issued by SEBI through various

circulars) under the aforesaid Acts/ Regulations and circulars/ guidelines issued the re under:

Sr.

No.

01

02.

Action taken

by

Nati onal Stock
Exchange

Limited

BSE Limit ed

Details of

violat ion

Regulat ion 17 (1)
of
the Securit ies
and
Exchange Board
of India
(Listing

Obligations and
Disclosure
Requirements)
Regulations,
2015 for
quart er ended
June

30,2019.
Regulation 17 (1)
of
th e Securities
and Exchange
Board of India
(List ing
Obligations and
Disclosure

Requirements)
Regulat ions,

2015 for quarter

ended June
30,2019.

Details of action taken

E.g. fines, warning

letter, debarment, etc.

NSE vide its letter
dated August 19, 2019
has imposed a fine of
RS.5,36.900/- inclusive
of GST.

BSE vide its letter dated

August 19. 2019 has
Imposed a fi ne of
Rs.5,36,900/-inclusive
of GST.

Observations/ rem arks

of the Pract icing

Company Secretary, if

any.

The Company has
submitted a response

vide their letter dated
28.08.2019 and has
requested to waive off

the penalty on the
grou nds that the
Company is a
Government Company
and Independent
Directors are appointed
by Government of India.

The Company has
submitted a response
vide t heir letter dated
28.08.2019 and has
requested to waive off
the penalty on the
grounds that the
Company is a
Government
Company and all

Independent Directors
are Appointed~_ by

Government:<f~~~



03.

04.

os.

06 .

National Stock
Exchange
limited

BSE Limited

National Stock
Exchange
Limited

BSE Limit ed

Regulation 17 (1)
of th e Securities
and
Exchange Board
of India(List ing
Obligat ions and
Disclosure
Requirements)
Regulati ons,
201S for
Quarter ended
Septem ber
30,2019.

Regulation 17 (1)
of the Securities
and Exchange
Board of
India(listing
Obligations and
Disclosure

Requirements)
Regulat ions,
201S for quarter
ended
September
30,2019.
Regulation 17 (1)
of the Securities
and

Exchange Board
of Ind ia (List ing
Obligations and

Disclosure
Requirements)
Regulat ions,
2015 for quarter
ended
December 31,
2019.

Regulat ion 17 (1)
of the Securities

and Exchange
Board of India
(list ing

NSE vide it s letter
dated November 01,

2019 has imposed a
fine of Rs.S,42,800/­
inclusive of GST.

BSE vide it s letter dated
October 31, 2019 has
imposed a fine of Rs.
S,42,800!-lncJ usive of
GST.

NSE vide its letter
dated February 03,
2020 has imposed a

fi ne of Rs. 5,42,&00/­
inclusive of GST.

BSE vide it s letter dated
February 03, 2020 has

imposed a fine of Rs.
S,42,800/-incJusive of
GST.

The Company has
submitted a response

vide their letter dated
07.11.2019 and has
requested to waive off

the penalty on the
grounds that the
Company is a
Government Company
and Independent
Directors are
Appointed by
Government of India .

The Company has
submitted a response
vide their letter dated
04.11.2019 and has
requested to waive off
the penalty on the
grou nds that the
Company is a
Governm ent Company
and Independent

Directors are Appointed
by Governm ent of India.

The Company has
submitted a response
vide their letter dated
10.02.2020 and has
requ ested to waive off
the penalty on the
grounds that the
Company is a

Government Company
and Independent
Directors are Appointed
by Governm ent of India.

The Company has
submitted a response

vide th eir letter dated

10.02.2020 and has~~

'~","d '" ~"~9;It"- >.t'-' ~;* C , 1683 *\"0
~\ ~....,
~"" --;:;, \'"eo·~V



07.

08.

09

National Stock
Exchange
Limited

BSE Limited

SSE Limited

Obligations and
Disclosure
Requirements)
Regulations,
2015 for
quarter ended
December 31,
2019.

Regu lat ion 17 (1)

of the Securities
and

Exchange Board
of India
(Listing
Obligations and
Disclosure
Requirements)
Regulations,
2015 for quarter
ended March 31,
2020.
Regulation 17 (1)
of the Securities
and Exchange
Board of India
(Listing
Obligations and

Disclosure
Requirements)
Regulations,
2015 for

quarter ended
March 31,2020.
Regulation 29 of
th e SEBI (LODR)
Regulations,
2015 the
Company is
required to give
pr ior intimation
to the Exchange

about the
mee ting of
Board Directors

NSE vide its email
dated July 02, 2020 has
imposed a fine of Rs.
5,36,900/- inclusive of
GST.

BSE vide its email dated
July 08, 2020 has
imposed a fine of Rs.
5,36,900/ -inclusive of
GST.

BSE vide its letter dated
May 10, 2019 has
imposed a fine of Rs.
11,800/-inclusive of
GST.

th e penalty on the
ground s that the
Company is a
Government Company
and Independent
Directors are Appointed
by Government of India.

The Company has
submitted a response
vide their letter dated
13.07.2020 and has
requested to waive off
the penalty on the
grounds that the
Company is a
Governm ent Company
and Independent
Directors are Appointed
by Governm ent of India.

The Company has
submitted a response
vide th eir letter dated
13.07.2020 and has
requested to waive off
the penalty on the
ground s that the
Company is a
Government Company
and Independent
Directors are Appointed
by Governm ent of India.
The Company has
submitted a response
vide the ir letter dated
16.05.2019 and has
requested to waive off
the penalty and the
same was waived off by
BSE vide its letter dated
July 17, 2019.

-~~.
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in which
pro posals as
specifie d in
Regulat ion 29(1)
are to be
considered . It
has been
observed th at
th e Company
has not
subm itted prior
int imation of
such meet ing
convened on
May 02, 2019,
w ith in the
t imelines
specified in
Regulat ion 29(2)
/29(3) .

10 National Stock Regulation 29 of NSE vide its letter
Exchange the SEBI (lODR) dated May 10, 2019
limit ed Regulations, has imposed a fine of

2015 th e Rs. 1l,800/-inclusive of
Company is GST.
requ ired to give
pri or int imat ion
to the Exchange
about the
meet ing of
board direc tors
in wh ich
proposals as
specified in
Regulation 29(1)
are to be
considered. It
has been
observed that
the Company
has not
submitted prior
int imation of
such meeting

The Company has
submitted a response
vide their letter dated
16.05.2019 and has
requested to waive off
the penalty and the
same was waived off by
NSE vide its letter dated
August 08, 2019.



convened on
May 02 , 2019,
within the
timelines
specif ied in
Regulation 29(2)

/2 9(3).

d) The listed enti ty has taken th e following actions to comply w ith the observations made in

previous reports:

Sr. Observations of the Observations Actions taken by the Comments of the

No. Practicing Company made in the listed entity, if any Practicing Company

Secretary in the secretarial Secretary on the

previous reports compliance actions taken by the

report for listed entity

the year

ended 31

March, 2019

Please Refer to Ssrial No. 01, 02 and 05 of table (a) as given in above .

For Parveen Ra~togi & Co..

Company S 're ta ries
, I

Parveen Rastogi

M. No.: 4764

COP No.: 2883

Place : New Delhi

Date: 14-07 -2020

UDIN:F004764B000450396




