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MEMBERS OF THE BOARD 

(As on September 24, 2024) 

Shri Deepak Gupta : Chairman 

Functional Directors: 

Shri V. K. Srivastava : Managing Director 

Shri Shyamal Roy : Director (Operations) 

Smt. A. Lakshmiprabha : Director (Finance) 

Non-Executive Directors: 

Shri G. Seshadri 

Shri Naresh Arya 

Dr. Peeyush Kumar 

Permanent Invitees:  

Shri Satyabrata Mishra :  COO (Upstream) 

Shri Sunil Pevekar : COO (Downstream) 

Company Secretary: 

Shri Rahul Kr. Tiwari  
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MANAGEMENT DURING 2023-24 

Shri Debasish Nanda : Chairman (from 22.08.2022 till 16.11.2023) 

Shri Deepak Gupta : Chairman (from 17.11.2023) 

Functional Directors: 

Shri Sachchidanand Yadav : Managing Director (from 11.06.2020 till 30.07.2023) 

Shri V. K. Srivastava : Managing Director (from 31.07.2023) 

Shri Sanjay Arora     : Director (Operations) [from 16.07.2020 till 11.05.2023] 

Shri V. K. Srivastava : Director (Operations) (from 12.05.2023 till 30.07.2023) 

Shri Shyamal Roy : Director (Operations) (from 15.09.2023) 

Smt. A. Lakshmiprabha : Director (Finance) [From 14.06.2022] 

Non-Executive Directors: 

Shri Ashu Shinghal : Nominee Director [from 02.07.2021 till 11.05.2023] 

Shri Deepak Gupta  : Nominee Director (from 12.05.2023 till 16.11.2023) 

Shri P. P. Patil : Nominee Director [from 04.11.2022] 

Shri G. Seshadri : Nominee Director [from 17.12.2022] 

Dr. A. K. Samantaray : Nominee Director (from 06.12.2023) 

Chief Financial Officer: 

Smt A. Lakshmiprabha : Chief Financial Officer [from 14.06.2022] 

Company Secretary: 

Shri M. Viswanathan   : (From 10.04.2021) 
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NOTICE OF 9TH ANNUAL GENERAL MEETING 

NOTICE is hereby given to the members of M/s. Talcher Fertilizers Limited (“TFL”/ 
“Company”) that the Ninth Annual General Meeting of the Company will be held on 
Monday, September 30, 2024 at 02:00 P.M.  through Video Conferencing (VC)/ 
Other Audio Visual Means (OAVM) to transact the following businesses at a shorter 
notice: 

ORDINARY BUSINESS: 

1. To receive, consider and adopt the Audited Financial Statements of the
Company for the Financial Year ended March 31, 2024 together with the
reports of the Board of Directors, Statutory Auditor and comments of the
Comptroller & Auditor General of India, in terms of Section 143 (6) of the
Companies Act, 2013 thereon and to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT Audited Financial Statements of the Company for the
Financial Year ended March 31, 2024, Board’s Report, Independent Auditors’
Report and the comments thereon of the Comptroller & Auditor General of
India be and are hereby received, considered and adopted.”

2. To appoint a Director in place of Shri G Seshadri (DIN 09802970) who retires
by rotation under Section 152(6) of Companies Act, 2013 and clause 112 of
Articles of Association of the Company and being eligible, offers himself for
reappointment.

“RESOLVED THAT Shri G Seshadri (DIN 09802970), who offered himself for
re-appointment be and is hereby re-appointed as Director of the Company
liable to retire by rotation.”

3. To fix the remuneration of Statutory Auditors for the Financial Year 2024-25
and in this regard to consider and if thought fit, to pass with or without
modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 142 and other applicable provisions,
if any, of the Companies Act, 2013, approval of the Members be and is hereby
accorded to the Board of Directors to fix the remuneration, as may be

reasonable and expedient, of the Statutory Auditors appointed by the
Comptroller and Auditor General of India for conducting the Audit of the
accounts of the Company for the Financial Year 2024-25.”

SPECIAL BUSINESS: 
   Item No. – 4: 

To consider and if thought fit, to pass with or without modification(s), the 
following resolution as an Ordinary Resolution: 

“RESOLVED THAT pursuant to the provisions of Section 152 and other 
applicable provisions of the Companies Act, 2013 and the rules made 
thereunder (including any statutory modification(s) or re-enactment thereof 
for the time being in force) and provisions of any other guidelines issued by 
relevant authorities, Shri Naresh Arya, (DIN 10627329) who was appointed by 
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the Board of Directors as an Additional Director to function as a nominee 
Director of the Company with effect from 22nd May 2024 and who holds office 
up to the date of this Annual General Meeting in terms of Section 161 (1) of 
Companies Act, 2013, be and is hereby appointed as a Part-time Director of 
the Company w.e.f May 22, 2024. He shall be liable to retire by rotation.” 

Item No. – 5: 

To consider and if thought fit, to pass with or without modification(s), the 
following resolution as an Ordinary Resolution: 

“RESOLVED THAT pursuant to the provisions of Section 152 and other 

applicable provisions of the Companies Act, 2013 and the rules made 
thereunder (including any statutory modification(s) or re-enactment thereof 
for the time being in force) and provisions of any other guidelines issued by 
relevant authorities, Dr. Peeyush Kumar (DIN 07201444) who was appointed 
by the Board of Directors as an Additional Director to function as a nominee 
Director of the Company from September 04, 2024 and who holds office up to 
the date of this Annual General Meeting in terms of Section 161 (1) of 
Companies Act, 2013, be and is hereby appointed as a Part-time Director of 
the Company w.e.f September 04, 2024. He shall be liable to retire by 
rotation.”  

By order of the Board of Directors 

For Talcher Fertilizers Limited 

 Sd/- 

Date: 24.09.2024 
Place: Talcher, Odisha 

Registered Office: 
Plot 2/H, Kalpana Area, 
BJB Nagar, Khurda, 

Bhubaneswar – 751014 

(Rahul Kr. Tiwari) 
Company Secretary 

ACS - 40333 

Copy, pursuant to Section 101 (3) of the Act: 

1. All Shareholders
2. All Directors
3. M/s. Pratyush & Associates, Chartered Accountants (Statutory Auditor)
4. M/s. Arun Kumar Maitra & Co., Company Secretaries (Secretarial

Auditor)
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Notes: 

1. An Explanatory Statement pursuant to Section 102 of the Companies Act,

2013 (“Act”), relating to the Special Business to be transacted at the Annual

General Meeting (‘AGM’ or ‘Meeting’) is annexed hereto.

2. The Ministry of Corporate Affairs (“MCA”) vide its Circular No. 14/2020 dated

April 08, 2020, Circular No. 17/2020 dated April 13, 2020, Circular No.

20/2020 dated May 05, 2020, Circular No. 02/2021 dated January 13, 2021,

Circular No. 19/2021 dated December 08, 2021, Circular No. 21/2021 dated

December 14, 2021, Circular No. 02/2022 dated May 05, 2022, Circular No.

10/2022 dated December 28, 2022 and Circular No. 9/2023 dated September

25, 2023 (“MCA Circulars”) have permitted the holding of the AGM of a

Company through Video Conferencing (VC)/ Other Audio Video Means (OAVM)

which does not require physical presence of members at a common venue.

In compliance with the provisions of the Act and MCA Circulars, the AGM of

the Company is being held through VC / OAVM.

Pursuant to Section 101 of the Act, the consent of the members to hold the

AGM at a shorter notice is being obtained by the Company.

The deemed venue for the AGM shall be Administrative Building, Talcher

Fertilizers Limited, Talcher, P.O. Vikrampur, Distt. – Angul (Odisha) - 759106

Since, the Company is conducting AGM through VC /OAVM, the facility to

appoint proxy to attend and cast vote for the members is not available for this

AGM and therefore, Proxy Form is not forming part of the Notice. Further,

Attendance slip and Route Map of the Venue is also not forming part of the

Notice. However, the Body Corporates are entitled to appoint authorised

representatives to attend the AGM through VC/OAVM and participate thereat

and cast their votes through show of hands.

3. The attendance of the Members attending the AGM through VC/OAVM will be

counted for the purpose of reckoning the quorum under Section 103 of the

Companies Act, 2013.

4. All documents referred to in the Notice calling the AGM and the Explanatory

Statement including statutory registers are available for inspection through e-

mode and shall be furnished through e-mail at the registered email address of

the Shareholder, for inspection, as per specific request received at

comsecy@tflonline.co.in

5. Pursuant to the provisions of Section 107 of the Companies Act, 2013 a
resolution put to the vote of the meeting shall, unless a poll is demanded under
Section 109 of Companies Act, 2013, be decided on show of hands. Where a
poll on any item is required, the members shall cast their vote on the
resolutions only by sending emails through their email addresses which are
registered with the Company and the members shall convey their assent or
dissent only by sending emails to comsecy@tflonline.co.in
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6. The Notice calling the AGM has been uploaded on the website of the Company

at http://tflonline.co.in/.

7. Brief profile and other required information about the Directors proposed to

be appointed/re-appointed, as required under Secretarial Standard on

General Meetings issued by The Institute of Company Secretaries of India as

approved by the Central Government, is given under “Brief profile of Directors”

in Annual Report 2023-24.

***** 

PROCEDURE FOR JOINING THE AGM THROUGH VC: 

1. The Company is providing VC/OAVM facility to its Members for participating
at the AGM.

2. Members will be able to attend the AGM through VC at the link which will be
separately shared via email one day prior to the meeting.

3. Facility of joining the AGM through VC will be kept open 15 minutes before
the time scheduled to start the meeting and will not be closed till the expiry of
15 minutes after such scheduled time.

4. For any help or assistance with regard to participation in the meeting, kindly
contact the Company Secretary of the Company through email id –
comsecy@tflonline.co.in

5. Members are encouraged to join the meeting through laptops for better
experience and allow camera and use Internet with a good speed to avoid any
disturbance during the meeting.

***** 
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EXPANATORY STATEMENTS PURSUANT TO SECTION 102 
OF THE COMPANIES ACT, 2013 

The following statement sets out all the material facts relating to the Special Business 
mentioned in the accompanying Notice. 

Item No.4: 

The Board of Directors in its 99th Meeting held on May 22, 2024 had appointed Shri 
Naresh Arya [DIN: 10627329], as an Additional Director to function as part time 
Director in the Company and passed the following resolutions.  

“RESOLVED THAT pursuant to Article 112 of Articles of Association of the 

Company, Section 161 (1) of the Companies Act 2013 and in terms of letter from 

OSD, FCIL, Board hereby ‘takes on record’ appointment of Shri Naresh Arya (DIN 

10627329) as an Additional Director to function as part-time Director from the date 

of the approval of the Board. 

FURTHER RESOLVED THAT Company Secretary be and is hereby authorized to do 

all the acts, deeds and things which are necessary to give effect to this resolution. 

The Company has received the requisite documents from Shri Naresh Arya including 

(i) consent in writing to act as director in Form DIR-2 pursuant to Rule 8 of

Companies (Appointment & Qualification of Directors) Rules 2014, (ii) intimation in

Form DIR-8 in terms of Companies (Appointment & Qualification of Directors) Rules,

2014, to the effect that he is not disqualified under sub-section (2) of Section 164 of

the Companies Act, 2013 and that he is not debarred by any other authority from

being appointed or continuing as a Director of a company. The approval of members

is sought for the appointment of Shri Naresh Arya as Part-time Director of the

Company from May 22, 2024.

Shri Naresh Arya is an Indian Cost Accounts Service Officer. Shri Arya is a Chartered 

Accountant and M.A. in Economics and is presently working as Director in Fertilizer 

Industry Coordination Committee (FICC) in the Department of Fertilizers, Ministry of 

Chemicals and Fertilizers, Govt. of India. He has also worked in the commercial wing 

of Comptroller & Auditor General of India (C&AG), Department of Expenditure, 

National Pharmaceutical Pricing Authority, Department of Personnel and Training 

and Department of Commerce. He possesses wide experience in Government 

accounts and finance, costing, trade remedy laws, audit, establishment etc. 

Presently, he is Director (Finance) in Hindustan Fertilizer Corporation Ltd. (HFCL), 

Director (Finance) in The Fertilizer Corporation of India Ltd. (FCIL), Non-Executive 

Director on the Board of Ramagundam Fertilizers and Chemicals Ltd. (RFCL) and 

Director in Hidustan Urvarak & Rasayan Ltd. (HURL). 

No Director, Key managerial personnel or their relatives, except Shri Naresh Arya to 

whom the resolution relates, is interested or concerned financially or otherwise in 

the resolution. The Board recommends the resolution set forth in Item No. 4 for the 

approval of the members.” 
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Item No. 5: 

The Board of Directors in its 101st Meeting held on September 04, 2024 had 

appointed Dr. Peeyush Kumar (DIN 07201444), as an Additional Director to function 

as Part-time Director of the Company and passed the following resolutions. 

“RESOLVED THAT pursuant to Article 112 of Articles of Association of the Company 

and Section 161(1) of the Companies Act, 2013 and in terms of letter received from 

CS, CIL, Board hereby ‘takes on record’ appointment of Dr. Peeyush Kumar 

(DIN 07201444) as an Additional Director to function as Part-Time Director w.e.f 

September 04, 2024. 

FURTHER RESOLVED THAT Managing Director and/or the Company Secretary of 

the Company be and is hereby severally authorized to do all the such acts, deeds 

and things which are necessary to give effect to this Resolution.” 

The Company has received the requisite documents from Dr. Peeyush Kumar 

including (i) consent in writing to act as director in Form DIR-2 pursuant to Rule 8 

of Companies (Appointment & Qualification of Directors) Rules 2014, (ii) intimation 

in Form DIR-8 in terms of Companies (Appointment & Qualification of Directors) 

Rules, 2014, to the effect that he is not disqualified under sub-section (2) of Section 

164 of the Companies Act, 2013 and that he is not debarred by any other authority 

from being appointed or continuing as a Director of a company. The approval of 

members is sought for the appointment of Dr. Peeyush Kumar as a Part-time Director 

of the Company from September 04, 2024. 

Dr. Peeyush Kumar is a Graduate in Mining Engineering and PhD holder in 

Management Studies from IIT ISM Dhanbad. He has over 31 years of experience in 

Mine operations, Corporate Planning and Management, Project Appraisal and 

Monitoring, Clean Coal Technologies, Mine Safety, Strategic Planning and Policy 

formulation. He worked as Director Technical (2013-2019) and OSD, CCT (2020- 

2023) in Ministry of Coal and was Government nominee Director in the Board of 

several PSUs such as MECL, SCCL, CMPDI, BCCL. At present, Dr. Kumar is 

Managing Director of Bharat Coal Gasification and Chemicals Limited (a JV of CIL 

and BHEL) and General Manager, Business Development, Coal India Limited.  

Dr. Kumar has authored/co-authored various policy papers such as UCG policy, 

Reject Policy, Star Rating Policy for Coal Sector, National Mission for 100 MT Coal 

Gasification by 2030, Technology Roadmap for coal sector, Roadmap for Coal to 

Hydrogen etc. He has represented India in various Joint Working Group with Japan, 

Australia, Indonesia, Russia, USA, EU etc. 

Dr. Kumar is recipient of Sir John Dunn Medal from MGMI, The IME Journal Golden 

Jubilee Award for Coal Mining and Prof Ajoy K Ghose Memorial Diamond Jubilee 

Award from IME Journal in recognition to Coal Gasification Initiatives and Innovation 

in Coal Mining.  
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Dr. Kumar has published three papers in Scopus Indexed Journals and presented 

many papers in International/ National conferences including World Mining 

Congress 2018 at Kazakhstan and 2023 at Australia. He was a Member of the 

Executive Committee of Indian National Committee World Mining Congress (INC 

WMC) and also served as Treasurer of the Society. At present Dr. Kumar is officiating 

as Council Member of MGMI for 2022-25. 

No Director, Key managerial personnel or their relatives, except Dr. Kumar to whom 

the resolution relates, is interested or concerned financially or otherwise in the 

resolution. The Board recommends the resolution set forth in Item No. 5 for the 

approval of the members." 

***** 
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DETAILS OF THE DIRECTORS SEEKING RE-APPOINTMENT AT THE AGM 
PURSUANT TO SECRETARIAL STANDARD 2 ON GENERAL MEETING 

***** 

Name Shri G. Seshadri 

DIN 09802970 

Date of Birth 
& 

Nationality 

12.01.1966 

Indian 

Date of Appointment 17.12.2022 

Qualification 
Bachelor of Production Engineering from 

Rajarambapu Institute of Technology (RIT), 
Sangli. 

Directorship held in 
other companies 

NIL 

No. of Shares held 01 
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Brief Profiles of Directors 

1. Shri Deepak Gupta (DIN 09503339): Shri Deepak Gupta is a Mechanical
Engineer, a DCE alumnus, with more than 33 years of rich and diverse
experience in Oil and Gas Sector encompassing Project Management,
Construction Management and Business Development functions. He is a certified
Project Management Professional (PMP) by the PMI, USA.

He has comprehensive and extensive experience in Project Management of 
Refinery, Petrochemical and Pipeline Projects from concept to commissioning and 
has led the execution of several successful Projects in India and abroad on all 
modes of Project implementation. 

Presently, as Director (Projects) in GAIL, he is responsible for operation & 
maintenance of NG & LPG pipeline network, Gas Processing Units, Compressor 
& Booster stations, Implementation of pipeline projects along with the SCADA 
and Telecommunication Network and the Contracts & Purchase functions. In 
addition to Chairman, TFL, Shri Gupta, is concurrently on the Board of Directors 
of some Joint Venture Companies of GAIL, which includes Green Gas Limited 
(GGL) as Chairman, ONGC Petro-additions Limited (OPaL) as Director and 
South-East Asia Gas Pipeline Company Limited (SEAGP) as Director. 

Prior to GAIL, as ED (Projects), Engineers India Limited, he was leading the 
implementation of the multi-billion dollar 650 KBPSD Dangote Refinery and 
Petrochemical Project in Nigeria, the implementation of one of the largest Polymer 
facilities for HMEL at Bhatinda besides several other refinery & Petrochemical 
projects in India and Overseas. 

Shri Gupta has authored several papers and books sharing his experiences and 
ideas for fast tracking Project execution. Several key innovations and initiatives 
proposed by him are now a part of the best execution practices and strategies. 
His special interests include project implementation innovations, strategy 
formulation, business growth initiatives, system improvement and digitalisation 
- for fast-track project execution and asset integrity management.

2. Shri Vivek Srivastava (DIN 10131772): Shri Vivek Srivastava is Chemical
Engineer from Institute of Technology-Banaras Hindu University, Varanasi (Now
known as IIT-BHU). He is also a qualified Safety professional (Advanced diploma
in industrial safety) and Certified “Energy Auditor” by Bureau of Energy
Efficiency (BEE). He is a qualified “Internal Auditor” for ISO 9001: 2015, 14001:
2015, ISO 45001:2018 & ISO 50001:2018.

He joined Rashtriya Chemicals and Fertilizers Limited in December 1991 as 
Management Trainee and rose to the post of General Manager in April-2023. In 
his long career spanning more than 30 years, he has worked in various capacities 
in Urea, Heavy Water Plant, Fire & Safety and NPK project. 

His areas of expertise include Large continuous chemical plant operations, 
Production planning, Raw material acquisition, Project activities, Energy 
Management, implementation of ISO standards, Co-ordinating with regulatory 

16



TALCHER FERTILIZERS LIMITED 
ANNUAL REPORT 2023-24

Authorities & external agencies, Process Safety Management, Safety Audits, 
Safety training and HAZOP. He does not hold any other Directorship. He does 
not hold any share in TFL. 

3. Sri. Shyamal Roy (DIN 10304405): Shri. Shyamal Roy has been appointed as
Director (Operations) of TFL with effect from 15th September 2023. He is a
Chemical Engineer from Jadavpur University, Kolkata as also
Certified “Energy Manager” (EA 33662) by Bureau of Energy Efficiency. He has
also done Master in Business Administration in Operation Research from
IGNOU, New Delhi and a qualified Internal Auditor
for ISO 9001: 2015, 14001: 2015, ISO 45001.  Before taking over the charge of
Director (Operations), TFL, he was working as Chief
Operations Officer (Upstream) of TFL looking after the construction of Coal
Gasification Unit, Steam Generation Unit and Water Packages (RWTP/ DM &
CPU/ ETP STP alongwith ZLD).

Earlier, he was working with GAIL (INDIA) Limited, Pata Plant located at Auraiya 
(UP), A Mega Petrochemical Complex having Polymer Production Capacity of 810 
KTA and Liquid Hydrocarbon (LPG/ Propane/ Pentane/ Naphtha/ PFO/ BRP/ 
Propylene etc,) Production Capacity of 250 KTA. 

He has more than 28 years of experience in Mega Petrochemical Plant operations 
particularly in Gas Cracker Unit, Technical Services Deptt., Integrated Offsite 
Plant  & having wide exposure of carrying out mega turnaround of entire 
Petrochemical Complex. 

Besides that, he had also worked in critical position in Production planning, 
strategic Marketing in Polymer Grade Change Over in close coordination with 
marketing company for profit maximization, Raw material (Natural 
Gas) acquisition, Bio- diversification in plant & township and Energy 
Conservation. 

He also acted as bridge between Marketing Services Group (MSG), Pata and Oil 
Marketing Company (OMC, viz. IOCL/ HPCL/ BPCL) for distribution of Liquid 
Hydrocarbons (LPG & Propane). 

He coordinated the Process of Safety Management, safety Audits, Documenting 
Standards Operating Procedures (inhouse & with Process 

Licensor), Safety Training, Digitization and HAZOP. He is also 
associated in Bathymetric Survey of Six nos. of Raw Water Reservoirs having 
total Capacity of 7 Lakhs M3 for assessing silt deposition on real time basis and 
subsequent mechanical dredging for preparing site to install floating Solar Panel, 
an Initiative to net zero emission. 

He had successfully undertaken various initiatives under the caption of ‘Waste 
to Wealth’ by recovering & selling Slop Oil (a revenue earning) earlier that was 
eventually converted into Oily Sludge as Hazardous Waste being disposed to 
TSDF involving the substantial revenue expenditure. 

His combined effort with his team made the ETP/WWTP Plant a sustainable 
future of Mother Earth by reducing the VOC/ BOD/ COD level far below the 
stipulated limit of CPCB/ UPPCB/ MoEF&CC. He does not hold any other 
Directorship. He does not hold any share in TFL. 
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4. Smt. Ambati Lakshmiprabha [DIN - 09637525]: Smt. Ambati Lakshmiprabha
nominated as Director (Finance), Talcher Fertilizers Limited (TFL) since 4th June
2022. She has diverse experience of 23 years of which 12 years is in Coal
Industry; 5 years in Implementation of First of its kind Coal Gasification based
Ammonia Urea Plant in India. During the course of Project implementation
established fully functional Finance Department at Talcher Site, Odisha. She is
associated with TFL from October 2018 and played active role in achievement of
the Financial closure of Rs 9559.59 crores for TFL Project with Consortium of
Nine Banks including execution of Loan Facility Agreement in June 2021. She
was also Member of Working Committee for suitable pricing model for marketing
of Methanol.

She joined Coal India Limited in 2006 as Finance Officer at Cost and Budget 
Division of Bharat Coking Coal Limited, Dhanbad. Later in 2008 she joined 
International Coal Ventures Limited (ICVL), a joint venture of CIL, SAIL & NTPC 
at Delhi where she worked in the field of acquisitions of coal mines overseas. She 
completed her post-graduation, Master of Business Administration (Finance) 
from prestigious Jawaharlal Nehru Technological University, Hyderabad in 2000. 
She obtained Professional Diploma in Contract Management. She is not holding 
any shares in Talcher Fertilizers Ltd and does not hold any other Directorship. 

5. Shri Seshadri Gopalan (DIN 09802970): Shri Seshadri Gopalan  has done
Bachelor's degree in Production Engineering from Rajarambapu Institute of
Technology (RIT), Sangli. He is Certificate holder in “Project Management and
Project Risk Management” awarded by International institute on Programme and
Project Management (I2P2M). Shri Seshadri joined RCF in April 1990 as
Management Trainee. Currently he is working as General Manager (Corporate
Projects & Administration) at Rashtriya Chemicals and Fertilizers Limited. In his
long career spanning more than 32 years, he has worked in various capacities in
the field of Projects Planning & Development, Plant operation & Maintenance and
Administration etc. He started his career in RCF in Projects and was involved in
the execution of various critical projects such as Suphala Rehabilitation, Purge
Gas recovery unit, Methanol Revamp, New Suphala Bagging and 2MW Solar
Plant at Trombay and Formic Acid, DMAC Project at Thal. He played a critical
role in establishing the Technology Demonstration Plant in association with

Heavy Water Board, Department of Atomic Energy at Trombay. This Project is of
national importance for Heavy Water Board (Dept of Atomic Energy) for recovery
of Rare Metal from Wet Process Phosphoric Acid. As head of the maintenance, he
implemented various measures such as use of appropriate MoC, ensuring timely
availability of critical spares, standardization of belt conveyors, modifications,
maintenance practices resulting in reduction in the downtime of the plants and
saving in costs. His contribution in the successful completion of the Sewage
Treatment Plant requiring liaison with various statutory authorities has been the
most noteworthy.  For his contribution in the success of the project he was
felicitated with “Certificate of Appreciation”. He has also been awarded the
prestigious “Pearl award for the year 2019 for his excellent achievements. His
role in handling the administration during the challenging period of the COVID
pandemic and his skills in maintaining good interaction with cross functional
departments has been of immense help to the management to function smoothly
in this challenging period. He is holding one share in TFL.
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6. Shri Naresh Arya (DIN 10627329) : Shri Naresh Arya is an Indian Cost
Accounts Service Officer. Shri Arya is a Chartered Accountant and M.A. in
Economics and is presently working as Director in Fertilizer Industry
Coordination Committee (FICC) in the Department of Fertilizers, Ministry of
Chemicals and Fertilizers, Govt. of India. He has also worked in the commercial
wing of Comptroller & Auditor General of India (C&AG), Department of
Expenditure, National Pharmaceutical Pricing Authority, Department of
Personnel and Training and Department of Commerce. He possesses wide
experience in Government accounts and finance, costing, trade remedy laws,
audit, establishment etc.  Presently, he is Director (Finance) in Hindustan
Fertilizer Corporation Ltd. (HFCL), Director (Finance) in The Fertilizer
Corporation of India Ltd. (FCIL), Non-Executive Director on the Board of
Ramagundam Fertilizers and Chemicals Ltd. (RFCL) and Director in Hidustan
Urvarak & Rasayan Ltd. (HURL).

7. Dr. Peeyush Kumar - (DIN 07201444) :  Dr. Peeyush Kumar is a Graduate in
Mining Engineering and PhD holder in Management Studies from IIT ISM
Dhanbad. He has over 31 years of experience in Mine operations, Corporate
Planning and Management, Project Appraisal and Monitoring, Clean Coal
Technologies, Mine Safety, Strategic Planning and Policy formulation. He worked
as Director Technical (2013-2019) and OSD, CCT (2020-2023) in Ministry of Coal
and was Government nominee Director in the Board of several PSUs such as
MECL, SCCL, CMPDI, BCCL. At present, Dr. Kumar is Managing Director of
Bharat Coal Gasification and Chemicals Limited (a JV of CIL and BHEL) and
General Manager, Business Development, Coal India Limited.

Dr. Kumar has authored/co-authored various policy papers such as UCG policy, 
Reject Policy, Star Rating Policy for Coal Sector, National Mission for 100 MT 
Coal Gasification by 2030, Technology Roadmap for coal sector, Roadmap for 
Coal to Hydrogen etc. He has represented India in various Joint Working Group 
with Japan, Australia, Indonesia, Russia, USA, EU etc. 

Dr. Kumar is recipient of Sir John Dunn Medal from MGMI, The IME Journal 
Golden Jubilee Award for Coal Mining and Prof Ajoy K Ghose Memorial Diamond 
Jubilee Award from IME Journal in recognition to Coal Gasification Initiatives 

and Innovation in Coal Mining.  

Dr. Kumar has published three papers in Scopus Indexed Journals and 
presented many papers in International/ National conferences including World 
Mining Congress 2018 at Kazakhstan and 2023 at Australia. He was a Member 
of the Executive Committee of Indian National Committee World Mining Congress 
(INC WMC) and also served as Treasurer of the Society. At present Dr. Kumar is 
officiating as Council Member of MGMI for 2022-25. 

***** 
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DIRECTOR’S REPORT 
To 

The Members, 
Talcher Fertilizers Limited (TFL) 

On behalf of the Board of Directors, I have great pleasure in presenting to 
you, the 9th Annual Report of Talcher Fertilizers Limited (TFL) and Audited 

Accounts for the year ended 31st March, 2024 together with the reports of 
Statutory Auditors and Comptroller and Auditor General of India thereon. 

PROJECT DETAILS: 

Talcher Fertilizers Limited, a Joint Venture Company (JVC) promoted by 

GAIL, CIL, RCF and FCIL was incorporated on 13th November’2015 to revive 

FCIL’s Talcher fertilizer unit in Angul district of Odisha. RCF, CIL, GAIL each 

hold 31.85% equity shares and FCIL holds 4.45% equity shares. The 

company plans to produce approx. 1.27 MMTPA of urea using coal as 

feedstock. The plant shall employ coal gasification technology for production 

of urea with an estimated cost of INR 17,080.69 crores. M/s PDIL is the 

Project Management Consultant (PMC) for this project. The project broadly 

consists of Coal Gasification Unit, Ammonia Plant with design capacity of 

2200 MTD and Urea Plant with design capacity of 3850 MTPD along with 

associated facilities. The project will have an output of 1.27 MMTPA of ‘Neem’ 

coated prilled urea using coal as feedstock. 

The Project is being financed through equity from shareholders and debt 

from financial institutions in Debt: Equity ratio of nearly 60:40. The unit will 

utilize about 2.5 to 3.0 MMTPA coal from Talcher Mines. There is also a 

provision of blending up to 25% Pet-coke to handle high ash content in coal. 

Long term allocation of Coal linkage has been provided by Ministry of Coal 

in April 2023. 

The Company had awarded Coal Gasification Package and Ammonia Urea 

Package to M/s Wuhuan Engineering Co. Ltd, China on LSTK basis and 

work at Talcher site is underway. All critical packages have been awarded. 

Cabinet Committee on Economic Affairs (CCEA) in its meeting held on the 

20th April, 2021 had approved a concession rate/ subsidy for the urea 
produced through coal gasification route by TFL that will be determined by 
providing 12% Post Tax IRR on equity. The project has successfully 

concluded the financial closure of the project in June, 2021 by lining up debt 
of INR 9560 crores through a consortium of lenders led by SBI based on the 
already approved Project Report. 
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TFL has committed approx. Rs 12,376.49 crores for various project activities 

till 31st March 24. 

FINANCIAL PERFORMANCE: 
     Rs. in Lakhs 

Particulars 2023-24 2022-23 

Total Income 59.02 588.73 

Total Cost before Depreciation and Tax 730.40 777.91 

Profit before Depreciation and Tax (671.38) (189.18) 

Depreciation/Impairment 58.39 60.65 

Profit/ (Loss) before tax (729.77) (249.83) 

Provision for Tax (including deferred Tax 

liability/ Asset) 

4.23 2.69 

Net Profit / (loss) (734.00) (252.52) 

TRANSFER TO RESERVES: 

No amount has been transferred to Reserves as the Company is yet to 

commence its commercial operations. 

AUTHORISED SHARE CAPITAL OF THE COMPANY: 

The Authorised Equity Share Capital of the Company is Rs.4,200 Crores 

divided into 4,20,00,00,000 Equity Shares of Rs.10/- each. 

SHARE CAPITAL: 

The Total Paid Up Share Capital of the Company as on 31st March, 2024 was 
Rs.24,16,44,74,780/- divided into 241,64,47,478 equity shares of Rs.10/- 

each.  

DIVIDEND: 

Your Directors did not recommend any dividend on Equity Shares for the year 

under review as the Company is yet to commence its commercial operations. 

DEPOSITS: 

During the period under review, your Company did not accept any deposits 

from the public. 
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MATERIAL CHANGES AND COMMITMENT AFFECTING FINANCIAL 

POSITION OF THE COMPANY: 

In order to finance its construction activities, the company undertook Right 
Issue of Shares to existing shareholders of the company in April 24. Hence, 
the subscribed share capital of the company had increased by Rs. 290 crores 

as per the details given below: 

Date of 
Allotment 

No. of Equity 
Shares 
allotted 

Total Amount 
of Shares 
Issued (in ₹) 

Remarks 

22nd May 
2024 

28,99,99,398 
289,99,93,980 

The allotment is done 
under ‘Right Issue’ to three 

Promoter Companies i.e. 
CIL, GAIL and RCF except 
FCIL. 

Other than the above, no other material changes had occurred as at the end 

of the financial year to which the balance sheet of the Company relates and 

the date of this report. 

KEY MANAGERIAL PERSONNEL: 

The following are the Key Managerial Personnel of the Company: 

1. Shri Sachchidanand Yadav, Managing Director (From 11.06.2020-

31.07.2023 FN);

2. Shri Sanjay Arora, Director (Operations) (From 16.07.2020 till

11.05.2023);

3. Smt. Ambati Lakshmiprabha, Director (Finance) and CFO (From
14.06.2022);

4. Shri Vivek K Srivastava, Director (Operations) (From 12.05.2023 to

31.07.2023(FN)) and Managing Director (from 31.07.2023 (AF));

5. Shri Shyamal Roy, Director (Operations) (From 15.09.2023) and COO

(U/S) (From 29.03.2023 to 15.09.2023)

6. Shri M Viswanathan, Company Secretary (From 10.04.2021 to

30.06.2024).

7. Shri Rahul Kumar Tiwari, Company Secretary (From 01.07.2024)
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RISK MANAGEMENT: 

Your Company had appointed M/S. Deloitte to prepare Enterprise Risk 
Management (ERM) Policy. They had submitted their draft report which was 

discussed and recommended by the Audit Committee in 20th Meeting 
(Adjourned) held on August 13, 2024 to the Board which is due for approval. 

FRAUD PREVENTION POLICY AND WHISTLE BLOWER POLICY: 

Based on the recommendation of Audit Committee, Board had approved the 
above policies in 2022-23 and the same are uploaded in company’s website 

for the information of all concerned.  

BOARD EVALUATION: 

Section 134(3) (p) of Companies Act, 2013 stipulated that the Company to 
disclose the manner in which formal annual evaluation has been made by the 
Board of its own performance and that of its committees and individual 

Directors. However, all the Directors of your Company are nominee Directors 
nominated by respective joint venture partner, hence, the Board evaluation 
was not applicable to your Company during the year. 

DIRECTORS: 

The following changes took place in the Board of Directors of the Company 
during the year: 

(i) Shri Debasish Nanda (DIN 09015566) ceased to be Chairman from 16th

November 2023;
(ii) Shri Deepak Gupta (DIN  09503339) was appointed as nominee Director

on 12th May 2023. He took over as Chairman from 17th November 2023;
(iii) Shri Sachchidanand Yadav (DIN 08758377) was ceased to be the

Managing Director w.e.f.  31st July, 2023 (FN);
(iv) Shri V. K. Srivastava (DIN 10131772) was appointed as a whole time

Director to function as Director (Operations) w.e.f. 12th May, 2023.

Subsequently, he ceased to be Director (Operations) w.e.f.  31st July,
2023 (FN) and appointed as Managing Director w.e.f. 31st July, 2023

(AN);
(v) Shri Sanjay Arora (DIN 08787083) ceased to be a whole time Director

w.e.f 11th May, 2023;

(vi) Shri Shyamal Roy (DIN 10304405) was appointed as a whole time
Director to function as Director (Operations) w.e.f. 15th September,
2023;

(vii) Dr. A K Samantaray (DIN 07090691) was appointed as a nominee
Director from 06th December, 2023;
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The Board placed on record its deep appreciation to the Directors who had 

ceased to be members of the Board during the year for their valuable 
contribution made and the guidance/suggestion provided that greatly 

benefited the company. 

AUDITOR: 

M/s. Pratyush & Associates, Chartered Accountants, Bhubaneswar were 
appointed as Statutory Auditor of the Company for the financial year 2023-

24 by the office of CAG.  

AUDITORS' REPORT: 

The Statutory Auditors of the Company had given an unqualified report on 

the Financial Statements of the Company for the year ended 31st March, 2024 
vide their Report dated 13th May 24.  As advised by the office of CAG, the 

Statutory Auditors had modified their Report on 6th June 24 and the same is 
enclosed as Annexure-1. 

SUPPLEMENTARY AUDIT OF FINANCIAL STATEMENTS BY 
COMPTROLLER AND AUDITOR GENERAL OF INDIA (C&AG): 

Office of the C&AG on completion of supplementary audit conducted under 
Section 143 (6) (a) of Companies Act, 2013 have given their Report under 

Sec143 (6) (b) of Companies Act, 2013 on July 24, 2024 with NIL Comment 
and therefore do not require any management reply. The C&AG NIL Report is 
enclosed as Annexure-2. 

REGISTRAR AND TRANSFER AGENT: 

Your Company has appointed NSDL Database Management Limited (NDML) 
as Registrar and Transfer Agent (RTA). The details of NDML is as under: 

NSDL Database Management Limited RTA Division 4th Floor, Trade World A 
Wing, Kamala Mills Compound Senapati Bapat Marg, Lower Parel, Mumbai – 

400 013 

PARTICULARS OF EMPLOYEES: 

There were no employees in the Company during the period who is in receipt 

of remuneration in excess of the limits specified under Rule 5(2) of the 
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 
2014. 
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MEETINGS: 

1. Board Meeting:

During the year, Thirteen (13) meetings were held by the Board of Directors 

viz. on 12th May, 2023, 19th May, 2023, 15th June 2023, 21st June 2023, 17th 

July, 2023, 31st July, 2023, 15th September 2023, 4th October, 2023, 13th 

October, 2023, 9th November 2023, 6th December 2023, 27th December 2023 

and 25th January, 2024, respectively. The details were as under: 

Sl. 
No. 

Name of the Director Status No. of 
Meetings 

attended 

1. Shri Debasish Nanda Chairman 10 

2. Shri Deepak Gupta Chairman/Nominee Director 12 

3. Shri S N Yadav Managing Director 6 

4. Shri Vivek Srivastava Managing Director/Director 
(Operations) 

13 

5. Shri Sanjay Arora Director (Operations) 1 

6. Smt. A. Lakshmiprabha Director (Finance) 13 

7. Shri Ashu Shinghal Nominee Director 0 

8. Shri P. P. Patil Nominee Director 11 

9. Shri G Seshadri Nominee Director 12 

10. Shri Shyamal Roy Director (Operations) 6 

11. Dr. A. K. Samantaray Nominee Director 2 

2. Audit Committee:

TFL Board in its 79th meeting held on 17th December 2022 had reconstituted 
Audit Committee consisting of Director from GAIL as Chairman, Director 
(Fin), TFL and Shri P. P. Patil as Members and Company Secretary to function 

as Secretary to the Committee. Further, TFL Board in its 93rd Board Meeting 
held on 6th December 23 had reconstituted the Committee consisting of Shri 
G Seshadri as Chairman, Shri P. P. Patil and Smt. A.  Lakshmiprabha as 

members.  

During the year, Six (6) meetings of Audit Committee were held viz. on 7th 
June 2023, 7th August, 2023, 18th December, 2023, 20th December, 2023, 
8th January, 2024, and 15th February, 2024 respectively. The details were as 

under: 

Sl. 
No. 

Name of the Director Status No. of Meetings 
attended 

1. Shri Deepak Gupta Chairman 2 

2. Shri G. Seshadri Chairman 4 

3. Shri P. P. Patil Member 5 

4. Smt A. Lakshmiprabha Member 6 
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3. Nomination & Remuneration Committee:

TFL Board in its 79th meeting held on 17th December, 2023 had re-constituted 

Nomination & Remuneration Committee consisting of Shri G. Seshadri as 
Chairman, MD and Director (Operations), TFL as Members and Company 
Secretary to function as Secretary to the Committee. Further in the 93rd Board 

Meeting held on 6th December 2023, the Committee was reconstituted with 
Dr. A K Samantaray as Chairman, MD and Director (Operations) as members 
and Company Secretary to function as Secretary to the Committee.  

During the year, five (5) meetings of Nomination & Remuneration Committee 
were held on 13th April 2023, 5th May, 2023, 12th September, 2023, 29th 

January, 2024 and 28th February, 2024 respectively. The details were as 
under: 

Sl. 

No. 

Name of the Director Status No. of Meetings 

attended 

1. Shri G. Seshadri Chairman 3 

2. Dr. A K Samantaray Chairman 2 

3. Shri S. N. Yadav Member 2 

4. Shri Sanjay Arora Member 1 

5. Shri Vivek Srivastava Member 3 

6. Shri Shyamal Roy Member 2 

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND 

FOREIGN EXCHANGE EARINGS AND OUTGO: 

Information pertaining to Conservation of energy, technology absorption and 

foreign exchange earnings and out go required to be disclosed as per Section 
134(3)(m) of the Companies Act, 2013 read with rule 8 of the Companies 

(Accounts) Rules, 2014, has been given as under: 

• Energy Conservation      : N.A. 

• Technology Absorption   : N.A.

• Foreign Exchange outgo : Rs. 496.59  Crores

DIRECTORS’ RESPONSIBILITY STATEMENT: 

In terms of section 134(3) (c) of the Companies Act, 2013, your Directors state 

that: 

i in the preparation of the annual accounts, the applicable accounting 
standards have been followed along with proper explanation relating 
to material departures, if any; 
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ii such accounting policies have been selected and applied consistently 
and  judgments and estimates made 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; 

iii proper and sufficient care has been taken for maintenance of adequate 
accounting records in accordance with the provisions of Companies 

Act 2013 for safeguarding the assets of the Company and for 
preventing and detecting fraud and other irregularities; 

iv the annual accounts have been prepared on a going concern basis; 

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

INTERNAL FINANCIAL CONTROL OVER FINANCIAL REPORTING: 

Your Company’s Internal Financial Control is designed to provide reasonable 

assurance regarding the reliability of financial reporting and the preparation 

of financial statements for external purposes in accordance with generally 

accepted accounting principles. Your Company’s internal financial control 

over financial reporting includes those policies and procedures that: 

1 pertains to the maintenance of records, in reasonable detail, which 

accurately and fairly reflect the transactions and dispositions of the 

assets of the company; 

2 provide reasonable assurance that transactions are recorded as 

necessary to permit preparation of financial statements in accordance 

with generally accepted accounting principles and that receipts and 

expenditures of the company are being made only in accordance with 

authorizations of Management and Directors of the Company; and  

3 provide reasonable assurance regarding prevention or timely detection 

of unauthorized acquisition, use, or disposition of the company’s assets 

that could have a material effect on the financial statements. 

PARTICULARS OF LOANS GIVEN, INVESTMENT MADE, GUARANTEES 

GIVEN AND SECURITIES PROVIDED:    NIL 
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RELATED PARTY TRANSACTIONS: 

All contracts/arrangement/transactions entered by the Company during the 
financial year with related parties were in the ordinary course of business and 

on arm’s length basis. There are no materially significant related party 
transactions made by the Company with Promoters, Directors, Key 
Managerial Personnel or other designated persons which may have a potential 

conflict with the interest of the Company at large. 

None of the Directors have any pecuniary relationships or transactions vis-à-

vis the Company. 

a. Cost of Salary and travelling exp. etc. of employees /advisors:
Rs. in lakhs 

Sr. 
No. 

Name of related party Year ended 
31.03.2024 

Year ended 
31.03.2023 

1 Coal India Limited 247.48 254.43 

2 GAIL India Limited 968.43 1800.06 

3 Rashtriya Chemicals and 
Fertilizers Limited 

472.84 725.17 

b. Cost of Rent and electricity for office space
Rs. in lakhs 

Sr. 
No. 

Name of related party Year ended 
31.03.2024 

Year ended 
31.03.2023 

1 GAIL India Limited 66.30 136.19 

2 Rashtriya Chemicals and 

Fertilizers Limited 

2.18 1.70 

C. Other Expenses
Rs. in lakhs 

Sr. 

No. 

Name of related party Year ended 

31.03.2024 

Year ended 

31.03.2023 

1 Coal India Limited 0.11 0 

2 Rashtriya Chemicals and 
Fertilizers Limited 

10.24 0 

SECRETARIAL AUDIT: 

In pursuance to Section 204 of Companies Act 2013 and the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, your 

Company had appointed M/s. Arun Kumar Maitra & Co., Practicing Company 
Secretaries, Kolkata (C.P. No. 14490) to undertake Secretarial Audit of the 
Company for the year 2023-24. 

The Secretarial Auditor had conducted the Secretarial Audit for the year 2023-

24 and submitted their report which is enclosed as Annexure-3. The 
Secretarial Auditor had given a clean report without any adverse 

remarks/comments. 
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DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT 
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 

2013: 

During the year, no complaint of Sexual Harassment of Women at Workplace 
was received by your Company under the Sexual Harassment of Women at 
Workplace (Prevention, Prohibition and Redressal) Act, 2013. Confirmation to 

this effect was sent to District Collector, Angul. The Company has constituted 
an internal Committee for prevention of Sexual Harassment of Women at 
Workplace.  

SECRETARIAL STANDARDS: 

During the year 2023-24, your Company had complied with the applicable 
Secretarial Standards issued by The Institute of Company Secretaries of India. 

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS 

OR COURTS OR TRIBUNALS: 

There are no significant and material orders passed by the 

Regulators/Courts/Tribunals that would impact the going concern status of 
the Company and its future operations. 

ANNUAL RETURN FOR THE YEAR 2023-24: 

Pursuant to Section 92(3) read with Section 134(3)(a) of the Act, the Annual 
Return as on 31st March, 2024 is available on the website of the Company        

(https://tflonline.co.in/public/website/pdf/Form_MGT_7%202023%20-
24.pdf )

CORPORATE GOVERNANCE REPORT: 

Your company had complied with the conditions of Corporate Governance, as 

stipulated in the Guidelines on Corporate Governance for Central Public 

Sector Enterprises (CPSEs) issued by the Department of Public Enterprises, 

Government of India. A Certificate for compliance of conditions of Corporate 

Governance has been obtained from a practising Company Secretary is 

enclosed as Annexure - 4. 

DETAILS OF APPLICATION / ANY PROCEEDING PENDING UNDER THE 

INSOLVENCY AND BANKRUPTCY CODE, 2016: 

During the year under review, neither any application was made nor any 

proceeding is pending under the Insolvency and Bankruptcy Code, 2016 (31 

of 2016). 
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DETAILS OF THE CORPORATE SOCIAL RESPONSIBILITY INITIATIVES 

TAKEN DURING THE YEAR: 

Corporate Social Responsibility (CSR) provisions were not applicable to the 

company during the year under review and accordingly neither CSR 

Committee was constituted nor any expenses were incurred on CSR. 

ACKNOWLEDGEMENT: 

The Board of Directors of your Company wishes to place on record their deep 
appreciation of the sincere efforts put in by the employees of the Company 
during the year under review. Your Directors also gratefully acknowledge the 

co-operation, support and guidance received from Ministry of Fertilizers and 
Promoter Companies. Your Directors also acknowledge with thanks the 

assistance and guidance received from Statutory Auditors, the Comptroller 
and Auditor General of India and Secretarial Auditor. 

For and on behalf of the Board of Directors 

Sd/- 
(Deepak Gupta) 

Chairman 
DIN: 09503339 

Date:  25.09.2024 

Place: Delhi  

***** 
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 ARUN KUMAR MAITRA & CO. 
 Practicing Company Secretaries 
 6/1, Merlin Park, Ballygunge Phari 
 Near PNB, Kolkata-700019 
 Ph. No.- 8420975192 
E-mail:akmaitra83@gmail.com
ICSI Unique CodeP2015WB086500
Peer Review Certificate No. 1504/2021

Dated 24th September,2021
PAN No-   ABUFA9914A

Form No. MR - 3 
SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2024 
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the 
Companies (Appointment and Remuneration of Managerial Personnel) Rules 
2014]. 

To, 
The Members, 
Talcher Fertilizers Limited 
Plot 2/H,Kalpana Area, BJB Nagar, 
Khurda Bhubneswar Khordha, 
India, 751014. 

We have conducted the Secretarial Audit of the compliance of applicable statutory 
provisions and the adherence to good corporate practices by Talcher Fertilizers Limited 
(TFL)(CIN: U24120OR2015PLC019575) (hereinafter called the “Company”). Secretarial 
Audit was conducted in a manner that provided us a reasonable basis for evaluating 
the corporate conducts/statutory compliances and expressing our opinion thereon.  

Based on our verification of the Company’s books, papers, minute books, forms and 
returns filed and other records maintained by the Company (as specified in Annexure- 
A1, hereinafter referred to as “Books and Papers”) and also the information provided 
by the Company, its officers, agents and authorized representatives during the conduct 
of Secretarial Audit, we hereby report that in our opinion, the Company has, during 
the audit period covering the financial year ended on March 31, 2024, complied with 
the statutory provisions listed hereunder and also that the Company has proper board-
processes and compliance-mechanism in place to the extent, in the manner and 
subject to the reporting made hereinafter: 

We have examined the Books and Papers maintained by the Company for the Audit 
Period according to the provisions of:  

1. The Companies Act, 2013 (“the Act”) and the rules made thereunder;

2. The Securities Contracts (Regulation) Act, 1956 (“SCRA”) and the rules made
thereunder;

3. The Depositories Act, 1996 and the regulations and bye-laws framed thereunder;

Annexure- 3
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 6/1, Merlin Park, Ballygunge Phari 
 Near PNB, Kolkata-700019 
 Ph. No.- 8420975192 
E-mail:akmaitra83@gmail.com
ICSI Unique CodeP2015WB086500
Peer Review Certificate No. 1504/2021

Dated 24th September,2021
PAN No-   ABUFA9914A

4. Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Overseas Direct Investment and External Commercial
Borrowings; (Not Applicable)

5. The Company being an unlisted public company the following Regulations and
Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
(“SEBI Act”) are not applicable to it:

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares

and Takeovers) Regulations, 2011;

b. SEBI (Prohibition of Insider Trading) Regulations, 2015;

c. The Securities and Exchange Board of India (Depositories and Participants)

Regulations, 1996 and rules made thereunder;

d. The Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015 (“Listing Regulations”);

e. The Securities and Exchange Board of India (Issue of Capital & Disclosure

Requirement) Regulations, 2009;

f. The Securities and Exchange Board of India (Delisting of Equity Shares)

Regulations, 2009;

g. The Securities and Exchange Board of India (Buy back of Securities)

Regulations, 1998;

h. The Securities and Exchange Board of India (Share based Employee Benefits)

Regulations, 2014;

i. The Securities and Exchange Board of India (Issue and Listing of Debt

Securities) Regulations, 2008.

Since the shares of the company have been demated, the Company has
appointed NSDL as Depository and NSDL Database Management Ltd as its RTA.
Hence, The Securities and Exchange Board of India (Registrars to an Issue and
Share Transfer Agents) Regulations, 1993 regarding the Companies Act and
dealing with client are applicable to it.
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 Ph. No.- 8420975192 
E-mail:akmaitra83@gmail.com
ICSI Unique CodeP2015WB086500
Peer Review Certificate No. 1504/2021

Dated 24th September,2021
PAN No-   ABUFA9914A

6. The Company has not yet started commercial production. Accordingly, no
Specific Laws are applicable to it.

7. We have also examined compliance with the applicable clauses of the Secretarial
Standards 1 and 2 as issued by The Institute of Company Secretaries of India.

Management Responsibility: 

1. Maintenance of Secretarial record is the responsibility of the management of the
Company. Our responsibility is to express an opinion on these secretarial
records  based on our audit;

2. We have followed the audit practices and the processes as were appropriate to
obtain reasonable assurance about the correctness of the contents of the
secretarial records. The verification was done on test basis to ensure that correct
facts are reflected in secretarial records. We believe that the  processes  and
practices,  we  followed  provide a reasonable basis for my opinion;

3. We have not verified the correctness and appropriateness of financial records
and Books of Accounts of the Company or examined any books, information or
statements other than Books and Papers;

4. Wherever required, we have obtained the Management Representation about the
compliance of laws, rules and regulation and happening of events etc;

5. The compliance of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of management. Our examination
was limited to the verification of procedure on test basis;

6. The Secretarial Audit Report is neither an assurance as to the future viability of
the Company nor of the efficacy or effectiveness with which the management
has conducted the affairs of the Company.

We further report that: 

The Board of Directors of the Company is duly constituted with proper balance of 
Executive Directors and Non-Executive Directors.  

Adequate notice is given to all directors to schedule the Board Meetings, agenda and 
detailed notes on agenda were sent at least seven days in advance, and a system exists 
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for seeking and obtaining further information and clarifications on the agenda items 
before the meeting and for meaningful participation at the meeting.  

Decision at the Board Meetings were taken unanimously. 

We further report that there are adequate systems and processes in the Company 
commensurate with the size and operations of the Company to monitor and ensure 
compliance with applicable laws, rules, regulations and guidelines.  

We further report that during the audit period, the Company has not undertaken any 
event/actions having a major bearing on the Company’s affairs in pursuance to the 
applicable referred laws, regulations, rules, guidelines etc. 

For Arun Kumar Maitra & Co. 
Practicing Company Secretaries 

Arun Kumar Maitra 
Partner 
ACS: 3010; C.P. No.: 14490 
UDIN: A003010F000213583  
Date:24th April,2024  
Place: Kolkata 

Sd/-
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ANNEXURE-A1 
List of Documents 
1. Corporate Matters

1.1 Minutes books of the following Meetings were provided:

1.1.1 Board Meeting 
1.1.2 General Meeting 
1.1.3 Audit Committee 
1.1.4 Nomination and Remuneration Committee 

1.2 Annual Report (2022-23); 
1.3 Agenda papers for Board and Committee Meetings along with Notices; 
1.4 Memorandum and Articles of Association; 
1.5 Disclosures under the Companies Act, 2013; 
1.6 Policies framed under the Companies Act, 2013; 
1.7 Forms and returns filed with the ROC; 
1.8 Registers maintained under the Companies Act, 2013; 
1.9 Disclosures under the Companies Act, 2013. 
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ANUSHKA DAMANI & ASSOCIATES UDIN- A063849F000340675

COMPANY SECRETARIES 

Office Address: 34/A, Darpanarayan Tagore St., Kolkata-700 006; Mobile: 9038232635; 
E-mail ID-csanushka2020@gmail.com

CERTIFICATE ON CORPORATE GOVERNANCE 

To 

The Members 

Talcher Fertilizers Limited 

Plot 2/H, Kalpana Area,  

BJB Nagar, Khurda  

Bhubneshwar- 751014 

Odisha 

A. We have conducted an audit of compliance of corporate governance norms and procedures by

the Company being Talcher Fertilizers Limited (CIN: U24120OR2015PLC019575), having

its registered office at Plot 2/H, Kalpana Area, BJB Nagar, Khurda, Bhubneswar- 751014, Odisha

(hereinafter called “the Company") for the Financial Year ended 31st March, 2024.

B. That our audit is an independent audit of compliance of corporate governance norms and

procedures as maintained by the Company. The compliance of corporate governance norms and

procedures is the responsibility of the Company.

C. The Company has taken steps for reviewing of compliance of laws. An elaborate system is in

place for management of currency as well as interest rate risk relating to foreign loan and steps

have been taken in other areas of integration and alignment of risk management with corporate

and operational objectives.

D. In our opinion and to the best of our understanding, based on the records, documents, registers,

and other information furnished to us by the Company’s officers during the aforesaid audit and

after obtaining management representation, wherever required, we hereby confirm that the

Company has complied with the corporate governance norms and procedures during the period

under scrutiny, save and except that-

a. pursuant to Section 177 of the Act, the Nomination and Remuneration Committee must 

comprise of all non-executive directors. However, the Committee formed by the 

Company comprises of three directors out which two directors are executive directors 

and one is non-executive director. The Chair of the committee is headed by the Non-

Executive Director. Hence, the Committee does not comply constitution accordingly. 

E. We further state that our audit is neither an assurance as to the future viability of the Company

nor of the efficacy or effectiveness with which the management has conducted the affairs of the

Company.

For, Anushka Damani & Associates 

Company Secretaries 

Place: Kolkata  

Date: 09.05.2024 Anushka Damani 

Proprietor 

ACS No. A63849 

CP. No. 23920 

UDIN: A063849F000340675 

Annexure-4

Sd/-
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