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NOTICE OF 11TH ANNUAL GENERAL MEETING 

NOTICE is hereby given to the members of M/s. Talcher Fertilizers Limited (“TFL”/ “Company”) that the 
11th (Eleventh) Annual General Meeting of the Company will be held at shorter notice on 26th 
September, 2026, at 10.00 A.M. through Video Conference (VC)/ Other Audio-Visual Means (OAVM) 
facility at Administrative Building, TFL, Talcher, P.O. Vikrampur, District – Angual, Odisha-759106 i.e. the 
place where all the recordings of the proceedings at the Meeting would be made, to transact the 
following businesses: 
 

ORDINARY BUSINESS: 
 

1) To consider and adopt the Audited Financial Statements of the Company for the Financial Year 
ended March 31, 2026 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, and, if thought fit, to pass, with or without modification(s), the following 
resolution as an Ordinary Resolution: 

 

 “RESOLVED THAT Audited Financial Statements of the Company for the Financial Year ended March 
31, 2026, Report of Directors and Auditors thereon and the comments of the Comptroller & Auditor 
General of India thereon be and are hereby considered and adopted.” 

 

2) To authorize the Board of Directors to fix the remuneration of Statutory Auditors appointed by 
C&AG for the Financial Year 2026-27 and in this regard, if thought fit, to pass, with or without 
modification(s), the following resolution as an Ordinary Resolution: 
 

“RESOLVED THAT the Board of Directors of the Company be and is hereby authorized to fix the 
remuneration, out of pocket expenses, travelling expenses and other ancillary expenses of the 
Statutory Auditors as appointed by the Comptroller and Auditor General of India for conducting the 
Statutory Audit of the Company for the Financial Year 2026-27.” 

 

3) To appoint a Director in place of Smt. Lakshmi Prabha Ambati (DIN - 09637525) who retires by 
rotation and being eligible, offers herself for re-appointment and in this regard, if thought fit, to 
pass, with or without modification(s), the following resolution as an Ordinary Resolution: 

 

“RESOLVED THAT Smt. Lakshmi Prabha Ambati (DIN - 09637525), who retires by rotation in terms 
of Section 152(6) of the Companies Act, 2013 and Clause 112 of Articles of Association of the 
Company and being eligible, offers herself for re-appointment be and is hereby re-appointed as a 
Director of the Company liable to retire by rotation.” 
 

4) To appoint a Director in place of Shri Naresh Arya (DIN - 10627329) who retires by rotation and 
being eligible, offers himself for re-appointment and in this regard, if thought fit, to pass, with or 
without modification(s), the following resolution as an Ordinary Resolution:  

 

“RESOLVED THAT Shri Naresh Arya (DIN - 10627329), who retires by rotation in terms of Section 
152(6) of the Companies Act, 2013 and Clause 112 of Articles of Association of the Company and 
being eligible, offers himself for re-appointment be and is hereby re-appointed as a Director of the 
Company liable to retire by rotation.” 
 

SPECIAL BUSINESS: 
 
5) To appoint Shri Rajeev Kumar Singhal (DIN - 09230386) as Director/Chairman of the Company 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 the provisions of Sections 152, 160 and other applicable provisions, 
if any, of the Companies Act, 2013 read with the rules made thereunder (including any statutory 
modification(s), amendment(s) or re-enactment thereof for the time being in force) and in 
accordance with the Articles of Association of the Company, Shri Rajeev Kumar Singhal (DIN: 6
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09230386), who was appointed by the Board of Directors as an Additional Director/Chairman 
designated as Part-time Director of the Company with effect from 01.03.2026 and in respect of 
whom the Company has received a notice under Section 160 of the Companies Act, 2013 proposing 
his candidature for the office of Director, be and is hereby appointed as a Part-time Director of the 
Company and, in terms of Clause 112 of the Articles of Association of the Company, shall not be 
liable to retire by rotation.” 
 

6) To appoint Smt. Jyoti V. Patil (DIN - 11528979) as Director of the Company 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 the provisions of Sections 152, 160 and other applicable provisions, 
if any, of the Companies Act, 2013 read with the rules made thereunder (including any statutory 
modification(s), amendment(s) or re-enactment thereof for the time being in force) and in 
accordance with the Articles of Association of the Company, Smt. Jyoti V. Patil (DIN: 11528979), who 
was appointed by the Board of Directors as an Additional Director designated as Part-time Director 
of the Company with effect from 01.02.2026 and in respect of whom the Company has received a 
notice under Section 160 of the Companies Act, 2013 proposing her candidature for the office of 
Director, be and is hereby appointed as a Part-time Director of the Company and shall be liable to 
retire by rotation.” 

***** 
 
 
 
 

By order of the Board of Directors 

For, Talcher Fertilizers Limited                                    
                                               

 
 
 
 
 
Date:17-09-2026  
Place: Talcher, Odisha 
 
Registered Office: 
Plot 2/H, Kalpana Area,  
BJB Nagar, Khurda, Bhubaneswar 
– 751014 

                                                                          Sd/- 
(Dinesh Singh Jhala) 
Company Secretary 

                                                                          A31656 

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

1. All Shareholders of the Company; 
2. All Directors of the Company; 
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 has allowed conducting Annual General Meeting ("AGM") 

through Video Conferencing ("VC") or Other Audio-Visual Means ("OAVM") and dispensed the 

personal presence of the Members at the meeting. Accordingly, the Ministry of Corporate Affairs 

issued General Circular No. 03/2025 dated September 22, 2025 read with earlier circulars issued 

in this regard (“MCA Circulars”) prescribing the procedures and manner of conducting the AGM 

through VC/ OAVM.  

 
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  
 

6) The Members will be allowed to pose questions during the course of the Meeting. The queries 
can also be given in advance at comsecy@tflonline.co.in 
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7) The Notice calling the AGM has been uploaded on the website of the Company at 

http://tflonline.co.in/. 

 
8) Those Shareholders whose email IDs are not registered/ updated, are requested to 

register/update their email ID with the Company by sending a mail to comsecy@tflonline.co.in 

 

9) 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, are enclosed with this 

notice.  

 

 

***** 
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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.5: 
 
In pursuance to nomination received from GAIL (India) Limited, the Board of Directors through resolution 
by circulation RBC: BoD-09/2025-26 had appointed Shri Rajeev Kumar Singhal (DIN - 09230386), as an 
Additional Director/Chairman to function as part time Director in the Company. His tenure as an 
Additional Director is up to the date of this AGM or last date on which the AGM should have been held, 
whichever is earlier. 
 
The details regarding his qualification, expertise, date of first appointment on the Board, relationship 
with other KMPs and Director, Shareholding in the Company, Number of Meeting attended during the 
year, Membership/ Chairmanship of Committee of the Boards and other information are enclosed with 
this notice. 
  
He is not drawing any remuneration or sitting fees from the Company and he does not hold any shares 
in the Company. 
 
The Company has received a notice in writing pursuant to provision of Section 160 of the Companies 
Act, 2013, signifying intention to propose the appointment of Shri Rajeev Kumar Singhal (DIN - 
09230386) as Director on the Board of the Company.  
 
Shri Rajeev Kumar Singhal (DIN - 09230386) is not disqualified from being appointed as Director in terms 
of Section 164 of the Companies Act, 2013.  
 
None of the Director, Key Managerial Personnel or their relatives, except Shri Rajeev Kumar Singhal (DIN 
- 09230386) 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. 
 
Brief profile of Shri Rajeev Kumar Singhal (DIN - 09230386) as required under Secretarial Standards on 
General Meeting are enclosed with this notice.  
 
Item No.6: 
 
In pursuance to nomination received from Rashtriya Chemicals and Fertilizers Limited, the Board of 
Directors in 120th Meeting held on 19.02.2026 had appointed Smt. Jyoti V. Patil (DIN:11528979), as an 
Additional Director to function as part time Director in the Company. Her tenure as an Additional 
Director is up to the date of this AGM or last date on which the AGM should have been held, whichever 
is earlier. 
 
The details regarding her qualification, expertise, date of first appointment on the Board, relationship 
with other KMPs and Director, Shareholding in the Company, Number of Meeting attended during the 
year, Membership/ Chairmanship of Committee of the Boards and other information are enclosed with 
this notice. 
  
She is not drawing remuneration or sitting fees from the Company. She holds one share in the Company. 
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The Company has received a notice in writing pursuant to provision of Section 160 of the Companies 
Act, 2013, signifying intention to propose the appointment of Smt. Jyoti V. Patil (DIN:11528979), as 
Director on the Board of the Company.  
 
Smt. Jyoti V. Patil (DIN:11528979) is not disqualified from being appointed as Director in terms of Section 
164 of the Companies Act, 2013. 
 
None of the Director, Key Managerial Personnel or their relatives, except Smt. Jyoti V. Patil 
(DIN:11528979) 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. 
 
Brief profile of Smt. Jyoti V. Patil (DIN:11528979) as required under Secretarial Standards on General 
Meeting are enclosed with this notice. 
 
   

***** 
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BRIEF DETAILS OF THE DIRECTORS SEEKING APPOINTMENT / RE-APPOINTMENT AT THE 11TH AGM OF 
THE COMPANY  

 

 
 

Name 

Shri Rajeev Kumar Singhal 
(DIN - 09230386) 

Smt. Jyoti V. Patil (DIN:11528979), 

Date of Birth 
& Age 

05.02.1968 
(58 years) 

16.07.1969 
(57 Years) 

Date of first 
Appointment 
on the Board 

Designated as Additional Director & 
Chairman w.e.f. 01.03.2026 

Designated as Additional Director 
w.e.f. 01.02.2026 

Qualification Electronics Engineer from Indian 
Institute of Technology (IIT) BHU 
Varanasi and holds a Diploma in 
Business and Finance from Institute of 
Chartered Financial Analysts of India 
(ICFAI). 

B.Tech. degree in Chemical 
Engineering and is a Silver Medalist.  
 
 

Experience He joined GAIL in 1989 as Assistant 
Executive Engineer and has over 37 
years of diverse experience across 
multiple functions including Operation 
and Maintenance of Hydrocarbon 
installations, Marketing, International 
LNG Trading, Shipping, thereby 
bringing extensive expertise in the 
hydrocarbon and energy sector. 
 
In his current role, Shri Singhal is 
pursuing Business Development 
initiatives aimed at expanding GAIL’s 
Business Portfolio in India and 
overseas. His area of focus 
encompasses M&A transactions in 
different sectors, development of Gas 
Infrastructure, establishment of New 
Fertilizer Plants, Petrochemical O&M 
and Portfolio Expansion, settingup of 
CBG Plants, Coal Gasification Projects, 
Shipping initiatives in India and 
globally, Diversification, Exploration & 
Production, Research & Development, 
Start–Up with a strong emphasis on 
enhancing GAIL’s renewable energy 
portfolio. 
 
Earlier, as Head of the LNG Sourcing 
Group at GAIL, Shri Singhal has 
handled international negotiations 
with diverse sourcing destinations viz 
Qatar, Australia, USA & Russia 
involving contracts indexed to a mix of 

She joined RCF as a Management 
Trainee in 1990 and brings over 36 
years of rich and diverse professional 
experience in the fertilizer and 
chemical industry. 
 
Over the course of her distinguished 
career, she has held several key 
positions across Technical Services and 
operations, including DGM (Technical 
Services & Central Control Laboratory) 
and GM (SGP, Technical Services, Plant 
Health Services, Workshop, ETP, and 
Projects). 
 
Currently, she serves as Executive 
Director (Projects, Corporate & 
Coordination) at RCF.  
 
In this role, she is responsible for 
overseeing major projects at Thal, 
including the NPK Plant, Phosphoric 
Acid Plant, Ammonia Energy Saving 
Project, Ultrafiltration in the Water 
Treatment Plant, HRSCC, and ETP 
Upgradation Phase II. 
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Brent, JCC & Henry Hub benchmarks. 
His notable achievements include 
creating a market for Henry hub linked 
RLNG in India, marketing long-term 
RLNG volumes to Fertilizer plants 
across the country and developing 
new gas markets in Karnataka, Kerala 
and West Tamil Nadu, where natural 
gas was reaching for the first time. 

Directorship 
held in other 
Companies 
(As per last 
disclosure 

received from 
the Directors) 

1) Fayum Gas  
2) TAPI Pipeline Company Limited  
3) LNG Japonica Shipping 

Corporation Limited  
4) Maharashtra Natural Gas 

Limited  
5) Coal Gas India Limited  
6) Talcher Fertilizer Limited 

NIL 

Membership / 
Chairmanship 
of Committees 

in other 
Companies* 

1) Coal Gas India Limited  
 
- Audit Committee - 

Chairperson  
 

1) Talcher Fertilizers Limited  
 
- Audit Committee - 

Chairperson  
 

Relationship 
with other 
Directors / 
KMP of the 
Company 

None None 

No. of shares 
held in TFL 

NIL One 

Terms & 
Conditions of 
appointment 

and re-
appointment 

Nominee of Gail (India) Limited 
(“GAIL”), Promoter Company Nominee of Rashtriya Chemicals and 

Fertilizers Limited, Promoter 
Company 

Details of 
Remuneration 
(to be paid / 
last drawn) 

NIL 

NIL 

Attendance in 
Board 

Meetings held 
during 2025-26 

No. of Board Meetings held: 1 
No. of Board Meetings attended: 1 

No. of Board Meetings held: 2 
No. of Board Meetings attended: 2 

*Note:  Membership/ Chairmanship pertaining only to Audit Committee, Nomination & Remuneration 
Committee and Corporate Social Responsibility Committee have been taken into consideration. 

***** 
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BRIEF DETAILS OF THE DIRECTORS SEEKING APPOINTMENT / RE-APPOINTMENT AT THE 11TH AGM OF 
THE COMPANY  

 

 
 

Name 

Shri Naresh Arya 
(DIN - 10627329) 

Smt. Lakshmi Prabha Ambati (DIN - 
09637525) 

Date of Birth 
& Age 

21.12.1977 
(48 years) 

07.09.1978 
(48 Years) 

Date of first 
Appointment 
on the Board 

Designated as Director w.e.f. 
22.05.2024 

Designated as Director (Finance) w.e.f. 
14.06.2022 

Qualification Indian Cost Accounts Service Officer.  
Chartered Accountant and M.A. in 
Economics. 

Master of Business Administration 
(Finance) from prestigious Jawaharlal 
Nehru Technological University, 
Hyderabad in 2000.  

Experience Shri Naresh Arya, Director (Finance), 
Hindustan Fertilizer Corporation 
Limited (HFCL) and Fertilizer 
Corporation of India Limited (FCIL) 
w.e.f 30.04.2024.  
 
He also serves in the capacity of Non-
Executive Director on the Board of 
Ramagundam Fertilizers and 
Chemicals Limited (RFCL) w.e.f. 
19.05.2024 and Hindustan Urvarak & 
Rasayan Limited w.e.f. 14.05.2024. 
 
He 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. 

She is nominated Director (Finance) 
Talcher Fertilizers Limited (TFL) on 4th 
June 2022. 
 
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 has diverse experience of 22 years 
of which 16 years is in Coal Industry. 
 

Directorship 
held in other 
Companies 
(As per last 
disclosure 

1) Ramagundam Fertilizers and 
Chemicals Limited  

2) Hindustan Urvarak & Rasayan 
Limited  

3) Talcher Fertilizer Limited 

NIL 
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received from 
the Directors) 

4) Fertilizer Corporation of India 
Limited 

5) Hindustan Fertilizers 
Corporation Limited 

Membership / 
Chairmanship 
of Committees 

in other 
Companies* 

1) Talcher Fertilizers Limited  
- Audit Committee - Member  

2) Ramagundam Fertilizers and 
Chemicals Limited  
- Audit/NRC/CSR Committee 

- Member  

1) Talcher Fertilizers Limited  
 
- Audit Committee – 

Member   
 

Relationship 
with other 
Directors / 
KMP of the 
Company 

None None 

No. of shares 
held in TFL 

NIL NIL 

Terms & 
Conditions of 
appointment 

and re-
appointment 

Nominee of Fertilizers Corporation of 
India Limited, Promoter Company 

Nominee of Coal India Limited (“CIL”), 
Promoter Company 

Details of 
Remuneration 
(to be paid / 
last drawn) 

NIL 
Remuneration paid by her Parent 

Organization and reimbursed by TFL 

Attendance in 
Board 

Meetings held 
during 2025-26 

No. of Board Meetings held: 14 
No. of Board Meetings attended: 13 

No. of Board Meetings held: 14 
No. of Board Meetings attended: 14 

*Note:  Membership/ Chairmanship pertaining only to Audit Committee, Nomination & Remuneration 
Committee and Corporate Social Responsibility Committee have been taken into consideration. 

***** 
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BRIEF PROFILES OF DIRECTORS 
 

1. Shri Rajeev Kumar Singhal – Chairman (DIN 09230386):  
 
Mr. Singhal is an Electronics and Communication Engineer from IIT BHU Varanasi with Diploma in 
Business and Finance-ICFAI. He joined GAIL in 1989 and has spent more than 3 decades at GAIL in 
various profiles. He has gained extensive exposure in operation & maintenance of natural gas 
installations, SCADA / Telecom, LNG Sourcing, Trading, Shipping, Marketing and Business 
Development activities covering Merger & Acquisition, Diversification, Renewables / Green 
Hydrogen, etc. 
 
Presently as Director (Business Development), he is responsible for building GAIL’s Business 
Portfolio in India and abroad, Merger and Acquisition, Petrochemical O&M and Expansion, 
Exploration & Production, Research & Development, Start–Up, Health Safety & Environment 
management, Quality Management and Project Development. 
 
A few of his notable achievements have been marketing of US LNG to 6 fertiliser plants under long 
term contract, renegotiation of LNG sourcing contracts from Qatar and Russia, acquisition of JBF 
Petrochemical Limited, setting up of India’s first Small Scale LNG project and acquisition of 26% stake 
in Japonica, an LNG vessel company. 
 

2. Shri Chiranjib Patra, Director (DIN  10984975):   
 
Shri Chiranjib Patra is a Mining Engineer from IIEST Shibpur. He has experience of 34 years in the 
coal mining industry including experience as Mine Planning & Design Consultant. 
 
His experience includes, working in underground coal mine, preparation & appraisal of Coal & Metal 
mining projects and R&D projects for subsidiaries of Coal India Limited (CIL), IISCO-SAIL, MOIL India 
Limited, etc., preparation of policy documents for CIL viz. model bid documents for development 
and extraction of coal from mines on risk-gain, hiring, turnkey & mine-developer-cum-operator 
(MDO) basis, support to Ministry of Coal (MoC) for allocation of coal blocks, vetting of Mining Plans 
& technical matters, working as a consultant to ECL, BCCL and SECL for undertaking CBM projects, 
implementation of pilot scale R&D project on underground Coal Gasification in Eastern Coalfields 
Limited. 
 
He is presently holding the position of ED (Corporate Affairs & Business Development) at CIL as part 
of the Business Development Division. In in present profile, he is undertaking diversification 
initiatives in Coal-to-Chemical Projects, Acquisition of Critical Mineral Assets, Thermal Power 
Projects and Renewable Projects. 
 
In addition to TFL, he is serving as Director on the Board of Hindustan Urvarak & Rasayan Limited 
and Rajasthan Akshay Urja Limited. He is holding one share in TFL. 
 

3. Shri Naresh Arya, Director (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 
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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). He is not holding any shares in Talcher Fertilizers Ltd. 
 

4. Smt. Jyoti V. Patil, Director (DIN 11528979):  
 
Smt. Jyoti V. Patil is the Nominee Director of Rashtriya Chemicals and Fertilizers Limited (RCF) on 
the Board of Talcher Fertilizers Limited (TFL). 
 
She holds a B.Tech. degree in Chemical Engineering and is a Silver Medalist. She joined RCF as a 
Management Trainee in 1990 and brings over 36 years of rich and diverse professional experience 
in the fertilizer and chemical industry. 
 
Over the course of her distinguished career, she has held several key positions across Technical 
Services and operations, including DGM (Technical Services & Central Control Laboratory) and GM 
(SGP, Technical Services, Plant Health Services, Workshop, ETP, and Projects). 
 
Currently, she serves as Executive Director (Projects, Corporate & Coordination) at RCF. In this role, 
she is responsible for overseeing major projects at Thal, including the NPK Plant, Phosphoric Acid 
Plant, Ammonia Energy Saving Project, Ultrafiltration in the Water Treatment Plant, HRSCC, and ETP 
Upgradation Phase II. 
 

5. Shri Vivek Srivastava, Managing Director (DIN 10131772):  
 
Shri Vivek Srivastava is a 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 also 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 Chief General Manager in April-2025. In his long career spanning more than 
33 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 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. 

6. Shri Shyamal Roy, Director (Operation) (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 
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(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 29 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. 
 
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.  
 
He does not hold any other Directorship. He does not hold any share in TFL. 
 

7. Smt. Lakshmi Prabha Ambati, Director (Finance) (DIN - 09637525):  
 
Smt. Ambati Lakshmiprabha is a nominated Director (Finance), Talcher Fertilizers Limited (TFL) since 
4th June 2022. She has diverse experience of 25 years of which last 13 years have been in Coal 
Industry incl. 7 years in implementation of first of its kind Coal Gasification based Ammonia Urea 
Plant in India. During the course of Project implementation, she has established fully functional 
Finance Department at Talcher Site, Odisha. She is associated with TFL from October 2018 and has 
played active role in achievement of the Financial closure of long-term debt on project finance basis 
for TFL Project from consortium of Lenders including negotiation of terms of sanction and Facility 
Agreement.  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. She does not hold any other Directorship. 

 
 

***** 
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BOARD’S REPORT FOR THE FY 2025-26 

Dear Members, 

Your Board of Directors takes great pleasure in presenting the 11th (Eleventh) Report on the performance 

of the Company (“the Company” or “TFL”), and its Audited Financial Statements for the Financial Year 

ended March 31, 2026, together with Reports of the Statutory Auditors and the Comptroller & Auditor 

General (C&AG) of India thereon. 

1) PROJECT DETAILS  
 

Talcher Fertilizers Limited (TFL), a 

Joint Venture Company promoted 

by GAIL (India) Limited, Coal India 

Limited (CIL), Rashtriya Chemicals 

and Fertilizers Limited (RCF) and 

Fertilizer Corporation of India 

Limited (FCIL), was incorporated on 

13 November 2015 with the 

objective of reviving FCIL’s Talcher 

Fertilizer Unit located in the Angul 

District of Odisha. 
 

The Company is setting up a Coal 

Gasification-based Ammonia-Urea 

Fertilizer Complex with a planned 

urea production capacity of 

approximately 1.27 Million Metric 

Tonnes Per Annum (MMTPA). The 

project will utilize coal as the 

primary feedstock and is being 

implemented at an estimated 

project cost of ₹19,062.22 Crore 

(±10%). 

  
 

Projects & Development India Limited (PDIL) has been 

engaged as the Project Management Consultant (PMC) for 

the project. The facility broadly comprises a Coal Gasification 

Unit, an Ammonia Plant with a design capacity of 2,200 

MTPD and a Urea Plant with a design capacity of 3,850 MTPD, 

along with all associated off-site and utility facilities. Upon 

commissioning, the complex will produce approximately 1.27 

MMTPA of neem-coated prilled urea using coal as feedstock. 

The project is being financed through a combination of equity 

contributions from the shareholders and debt from financial 

institutions, with a Debt-Equity ratio of approximately 

64.26:35.74.  
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The plant is expected to consume about 2.5-3.0 MMTPA of coal sourced from the Talcher Coalfields. To 

address the high ash content in coal, the design also provides for blending of up to 25% pet-coke. A long-

term coal linkage for the project was granted by the Ministry of Coal in April 2023. 

 

The Company has awarded the Coal Gasification Package and the Ammonia-Urea Package to M/s 

Wuhuan Engineering Co. Ltd., China, on a Lump Sum Turnkey (LSTK) basis, and construction activities 

at the Talcher site are currently in progress. All critical project packages have been awarded. 

The Cabinet Committee on Economic Affairs (CCEA), in its meeting held on 20 April 2021, approved a 
special concession/subsidy framework for urea produced through the coal gasification route by TFL. 
Under this framework, the subsidy shall be determined in a manner that provides a 12% Post-Tax 
Internal Rate of Return (IRR) on Equity. 

The project achieved Financial Closure in September 2025, securing debt financing of ₹12,250.06 Crore 
through a consortium of lenders led by the State Bank of India (SBI) based on the approved Project 
Report. As of 31 March 2026, TFL had committed approximately ₹4,76,671.54 Lakhs towards various 
project activities. 
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2) FINANCIAL STATEMENT SUMMARY: - 
 

The Audited Financial Statement summary of the Company for the Financial Year ended on 31st 

March, 2026 is summarized below:                                                                                                                                                          

(₹ in Lakhs) 

Particulars 2025-26 2024-25 

Total Income 708.04 1288.28 

Total Cost before Depreciation and Tax 1742.83 904.95 

Profit before Depreciation and Tax (1034.79) 383.33 

Depreciation/Impairment 134.22 110.06 

Profit/Loss before Tax (1169.01) 273.27 

Provision for Tax (including deferred Tax liability / Assets) (2.49) 26.33 

Net profit / loss (1166.52) 246.94 
 

3) SHAREHOLDING STRUCTURE:  

 
 

 

4) AWARDS & ACCOLADES: 
 

During FY 2025-26, the Company received the following prestigious awards and recognitions in 

acknowledgment of its commitment to safety excellence and implementation of best practices in 

Health, Safety and Environment (HSE) management: 

 

 

 

 

 

 

 

 

 

 

 

GAIL, 31.85%

CIL, 31.85%

RCF, 31.85%

FCIL, 4.45%

SHAREHOLDING STRUCTURE AS PER JV 

AGREEMENT & AoA

GAIL CIL RCF FCIL
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Sr. 
No. 

Date and 
Place of 

Receipt of 
Award 

Name of the 
Award 

Department 

1. 15-16, 
December 

2025 
Jaipur, 

Rajasthan. 

Gold Award for 
Outstanding 
Achievements in 
Safety Excellence 
conferred by the 
Greentech 
Foundation at the 
23rd Greentech 
Workplace 
Safety, Fire & 
Security Awards 
Summit 2025. 

Fire & 
Safety 

Department 

2. 11/01/2026 
At Goa 

Gold Award in 
the 
“Construction 
Sector” Category 
at the 2nd Annual 
Green Enviro 
Safety Award 
2025, organized 
by the Enviro 
Green 
Foundation, 
marking TFL's first 
safety award in 
the construction 
sector. 

Fire & 
Safety 

Department 

 

5) 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. 
 

6) TRANSFER TO RESERVES 
 

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

operations. 
 

7) CAPITAL STRUCTURE  
 

The Authorized share capital of the Company as on March 31, 2026 stood at Rs. 75,00,00,00,000/- 

and the issued, subscribed and paid-up share capital stood at Rs. 54,41,45,93,080/-. There was no 

share subscription money pending allotment as on March 31, 2026. The entire share capital of the 

Company is held in the dematerialized mode. 
 

8) PROJECT COST & ITS FINANCING: 
 

As on March 31, 2026, the total revised project cost approved for implementation of the 

Company's Coal Gasification-based Ammonia-Urea Fertilizer Project stood at ₹19,062.22 crore. The 
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approved project cost is proposed to be financed through a combination of debt of ₹12,250.06 

crore and equity contribution of ₹6,812.16 crore, resulting in a debt-equity ratio of 64.26:35.74. 
 

The financing structure has been designed to ensure adequate funding for timely execution and 

completion of the Project while maintaining an optimal capital structure. 
 

9) LOANS AND CREDIT RATING: 
 

As on March 31, 2026, the outstanding balance of the Company's Term Loans stood at ₹3,858.76 

crore as compared to ₹4,240.22 crore as on March 31, 2025. No Interest-Free Loan from the 

Government of India was outstanding as on March 31, 2026. 
 

The details of current and non-current borrowings, including secured loans, have been disclosed 

in Note No. 15 to the Financial Statements. 
 

During FY 2025-26, CARE Ratings Limited reaffirmed/assigned a credit rating of ‘CARE BBB+; Stable’ 

to the Company's term loan facilities aggregating ₹12,250.06 crore. The rating reflects the 

Company's financial position, project profile, and overall creditworthiness, and indicates a stable 

outlook on its debt-servicing capability. 
 

10) MANAGEMENT  
 

a) Board of Directors & Key Managerial Personnel:  –  
 

Talcher Fertilizers Limited (TFL) is a Joint Venture Company promoted by GAIL (India) Limited, 

Coal India Limited (CIL), Rashtriya Chemicals and Fertilizers Limited (RCF) and Fertilizer 

Corporation of India Limited (FCIL). The appointment of Directors and any changes in the 

composition of the Board are made by the respective Promoter Companies in accordance with 

the provisions of the Joint Venture Agreement, Articles of Association of the Company and 

applicable provisions of the Companies Act, 2013. The Key Managerial Personnel (KMP) are 

appointed in compliance with the applicable provisions of the Companies Act, 2013 and are 

responsible for the management and administration of the affairs of the Company. 
 

(i) Composition of Board of Directors & Key Managerial Personnel as on 31.03.2026: 

 

Sr. 

No. 

DIN/PAN Name of Director & KMP Nominated 

By 

Designation 

1 09230386 Shri Rajeev Kumar Singhal GAIL Chairman 

2 10984975 Shri Chiranjib Patra CIL Nominee Director 

3 10627329 Shri Naresh Arya FCIL Nominee Director 

4 11528979 Smt. Jyoti V. Patil RCF Nominee Director 

5 10131772 Shri Vivek Srivastava RCF Managing Director 

6 10304405 Shri Shyamal Roy GAIL Director (Operation) 

7 09637525 Smt. Lakshmi Prabha Ambati CIL Director (Finance) & CFO 

8 AVKPJ5803B Shri Dinesh Singh Jhala - Company Secretary 
 
 

(ii) During and after period under review, the following changes took place in the Board of 

Directors & KMP of the Company: 

Sr. 
No. 

DIN Name of Director & KMP Designation 
Date of 
Appoint 
-ment 

Date of 
Cessation 

1. 09503339 Shri Deepak Gupta Chairman - 28-02-2026 
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2. 09230386 Shri Rajeev Kumar Singhal Chairman  01-03-2026 - 

3. 09802970 Shri G. Seshadri Director - 31-01-2026 

4. 11528979 Smt. Jyoti V. Patil Director 01-02-2026 - 

5. 
AMOPT1500A Shri Rahul Kr. Tiwari Company 

Secretary 
- 11-11-2025 

6. 
AVKPJ5803B Shri Dinesh Singh Jhala Company 

Secretary 
19-02-2026 - 

 

b) Declarations by Independent Directors: - 
 

During the year under review, the Company did not have any Independent Directors on its 

Board who were required to submit declarations regarding their independence or compliance 

with the Code of Conduct for Independent Directors, as prescribed under Schedule-IV of the 

Companies Act, 2013 and the rules framed thereunder. 
 

The Ministry of Corporate Affairs, vide Notification No. G.S.R. 839(E) dated July 5, 2017, notified 

the Companies (Appointment and Qualification of Directors) Amendment Rules, 2017. Under 

this notification, unlisted public companies classified as ‘Joint Ventures’ are exempted from the 

requirement to appoint Independent Directors as stipulated under Section 149(4) of the 

Companies Act, 2013. 
 

In accordance with the above exemption, the Company is not mandated to appoint 

Independent Directors on its Board.  
 

c) Number of Meetings of the Board of Directors 
 

During the year under review, the Board of Directors convened fourteen (14) meetings to 

deliberate and transact the business affairs of the Company. The details of these meetings are 

as follows: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

Physical Board Meeting at GAIL Corporate Office, New Delhi 
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Sr. 
No. 

Particulars Board 
Meeting 

Date of 
Board 

Meeting 
1 108th Board Meeting 08-04-2025 
2 109th Board Meeting 02-05-2025 
3 110th Board Meeting 19-05-2025 
4 111th Board Meeting 29-05-2025 
5 112th Board Meeting 18-06-2025 
6 113th Board Meeting 27-06-2025 
7 114th Board Meeting 11-07-2025 
8 115th Board Meeting 29-07-2025 
9 116th Board Meeting 12-09-2025 
10 117th Board Meeting 25-09-2025 
11 118th Board Meeting 11-12-2025 
12 119th Board Meeting 19-01-2026 
13 120th Board Meeting 19-02-2026 
14 121st Board Meeting 17-03-2026 

                                                                       Board Meeting through Video Conferencing  

d) Committees of the Board  
 

To ensure more effective oversight and focused attention on specific areas of the Company’s 

operations, the Board of Directors has constituted various Committees. These Committees, 

comprising selected members of the Board, are tasked with detailed review and analysis of key 

matters, thereby facilitating informed decision-making at the Board level. The composition and 

scope of these Committees, as on 31st March, 2026 are outlined below: 
 

(i) Audit Committee:  
 

* Smt. Jyoti V. Patil, Nominee Director of the Company, was appointed as Chairperson of the Audit Committee with 
effect from 01.02.2026, in place of Shri G. Seshadri, who ceased to be the Chairperson with effect from 31.01.2026 
consequent upon his superannuation from service and resignation from the office of Director of the Company. 

 

During the financial year 2025-26, the Audit Committee convened ten (10) meetings, as 

detailed below: 
 

Sr. 
No. 

Audit Committee Meeting Particulars Date of Meeting 

1 26th Audit Committee meeting 08-04-2025 

2 27th Audit Committee meeting 24-04-2025 

3 28th Audit Committee meeting 05-05-2025 

4 29th Audit Committee meeting 18-06-2025 

5 30th Audit Committee meeting 27-06-2025 

6 31st Audit Committee meeting 04-07-2025 

7 32nd Audit Committee meeting 01-09-2025 

Sr. 
No. 

Members as on 31/03/2026 Members as on date of Report Designation 

1 Smt. Jyoti V. Patil* Smt. Jyoti V. Patil Chairperson 

2 Shri Naresh Arya Shri Naresh Arya Member 

3 Smt. Lakshmi Prabha Ambati Smt. Lakshmi Prabha Ambati Member 
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8 33rd Audit Committee meeting 24-10-2025 

9 34th Audit Committee meeting 07-01-2026 

10 35th Audit Committee meeting 24-02-2026 
 

(ii) Nomination & Remuneration Committee:  
 

 

   

   During the financial year 2025-26, the Nomination & Remuneration Committee (NRC) 
convened four (4) meeting, as detailed below: 
 

Sr. 
No. 

Particulars Date of Meeting 

1 15th Nomination & Remuneration Committee 30/05/2025 

2 16th Nomination & Remuneration Committee 29/07/2025 

3 17th Nomination & Remuneration Committee 11/09/2025 

4 18th Nomination & Remuneration Committee 05/02/2026 
 

11) PUBLIC DEPOSITS 
 

During the year under review, your Company has not accepted any deposits from the public within 

the meaning of Section 73 of the Companies Act, 2013. 
 

12) CHANGE IN THE NATURE OF BUSINESS, IF ANY 
 

There was no change in the nature of the Company’s business during the financial year ending 31st 

March, 2026. 
 

13) SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE 
 

During the year under review, TFL has no subsidiary, associates and Joint Ventures Companies as 

on March 31, 2026. 
 

14) MATERIAL CHANGES AND COMMITMENTS IF ANY, AFFECTING THE FINANCIAL POSITION OF THE 

COMPANY OCCURRED AT THE END OF THE FINANCIAL YEAR DATED 31ST MARCH, 2026 AND THE 

DATE OF THE REPORT: 
 

Except as otherwise disclosed in this Report, no material changes or commitments have occurred 

between the end of the financial year on 31st March, 2026 and the date of this Report, which would 

affect the financial position of the Company. 
 

15) RISK MANAGEMENT AND INTERNAL ADEQUACY 
 

TFL Board in its 111th Board Meeting dated May 29, 2025 approved the Enterprise Risk 

Management (ERM) Policy and ERM Framework of the Company. This Policy has been developed 

to promote risk management within the Company, with an aim to achieve its strategic objectives, 

by recognizing the risks that may impact the Company, and minimizing the adverse consequences 

arising from their occurrence. The policy supports the Company’s endeavour to design, implement, 

monitor, review, and continually improve its risk management practices. 

 

Sr. 
No. 

Members as on 31/03/2026 Members as on date of Report Designation 

1 Shri Chiranjib Patra Shri Chiranjib Patra Chairperson 

2 Shri Vivek Srivastava Shri Vivek Srivastava Member 

3 Shri Shyamal Roy Shri Shyamal Roy Member 
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16) REPORTING OF FRAUDS 
 

During the year under review, neither the Independent Auditor nor the Secretarial Auditor 

reported any instances of fraud committed by the Company, its officers or employees to the Audit 

Committee under Section 143(12) of the Companies Act, 2013. Consequently, no such details are 

required to be disclosed in the Board’s Report. 
 

17) FRAUD PREVENTION POLICY AND WHISTLE BLOWER POLICY: 
 

Based on the recommendation of the Audit Committee, the Board of Directors of Talcher Fertilizers 

Limited (TFL) approved the Fraud Prevention Policy and Whistle Blower Policy during FY 2022-23. 

The said policies have been uploaded on the Company’s website for information and compliance 

by all concerned. 
 

18) PERFORMANCE EVALUATION OF THE BOARD OF DIRECTORS 
 

Section 134(3)(p) of the Companies Act, 2013 requires disclosure of the manner in which the formal 

annual evaluation of the performance of the Board, its Committees and individual Directors has 

been carried out. 
 

However, all the Directors on the Board of the Company are Nominee Directors appointed by the 

respective Joint Venture Partners. Accordingly, the provisions relating to performance evaluation 

of the Board, its Committees and individual Directors were not applicable to the Company during 

the year under review. 
 

19) STATUTORY AUDITORS 
 

The Comptroller and Auditor General (C&AG) of India, vide their letter no. CA. V/ COY/CENTRAL 

GOVERNMENT,TALFL(1)/1667 dated 12/09/2025 reappointed M/s. Pratyush & Associates, 

Chartered Accountants, Bhubaneswar as the Statutory Auditors of the Company for the financial 

year 2025-26, in accordance with the provisions of the Companies Act, 2013. 
 

20) PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES 

During the year under review, none of the employees of the Company was in receipt of 

remuneration exceeding the limits prescribed under Rule 5(2) of the Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014. Accordingly, the disclosures required under 

the said Rule are not applicable to the Company. 
 

21) REGISTRAR AND TRANSFER AGENT: 
 

The Company has appointed NSDL Database Management Limited (NDML) as its Registrar and 

Transfer Agent (RTA) for providing registry and related services to the Company. 
 

The details of the Registrar and Transfer Agent are as follows: 
 

NSDL Database Management Limited 

RTA Division 

4th Floor, Trade World, A Wing, 

Kamala Mills Compound, Senapati Bapat Marg, 

Lower Parel, Mumbai – 400 013. 
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22) DETAILS IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO 

THE FINANCIAL STATEMENT. 

Pursuant to Section 138(1) of the Companies Act, 2013, M/s Chatterjee Gazi & Associates, Cost 

Accountants, were appointed as the Internal Auditors of the Company for the financial year 2025–

26. 
 

During the year, the scope of the internal audit was expanded to cover key functional areas, 

including bid processing, contract management, and payment processing to various agencies, in 

accordance with the respective contractual terms and conditions. 
 

Based on the internal audit reviews and assessments carried out during the year, the existing 

internal financial control systems of the Company are considered adequate and commensurate 

with the size, scale and nature of its operations. 
 

23) DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR 

TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN 

FUTURE 
 

During the year under review, no significant or material orders were passed by any regulators, 

courts or tribunals that would impact the going concern status or future operations of the 

Company. 
 

24) PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES UNDER SECTION 188 

(1) 
 

During the Financial Year, all RPTs were on arm’s length basis and in the ordinary course of 

business. Therefore, there is no RPT which required approval of the Board / Shareholders under 

Section 188(1) of the Companies Act, 2013. As such, no RPTs need to be reported in e-Form AOC-

2, in terms of Section 134(3)(h) read with Section 188 of the Companies Act, 2013 and Rule 8(2) of 

the Companies (Accounts) Rules, 2014. 
 
 

None of the Directors had any pecuniary relationship or transactions with the Company, except to 

the extent disclosed in the Financial Statements. 
 

The details of transactions entered into with related parties during the year are provided below: 
 

a) Cost of Salary and travelling exp. etc. of employees /advisors: 

                                                                                                                                   (Rs. in Lakh) 

Sr. 
No. 

Name of related party Year ended 
31.03.2026 

Year ended 
31.03.2025 

1 Coal India Limited 317.72 269.78 

2 GAIL India Limited 699.77 729.95 

3 Rashtriya Chemicals and 
Fertilizers Limited 

545.40 530.12 

 

b) Cost of Rent and electricity for office space 
                                                                    

                                                                                 (Rs. in Lakh) 

Sr. 
No. 

Name of related party Year ended 
31.03.2026 

Year ended 
31.03.2025 

1 GAIL India Limited 0.00 8.15 
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2 Rashtriya Chemicals and 
Fertilizers Limited 

2.17 2.25 

3 Fertilizers Corporation of India 
Limited (Lease Rent) 

1.00 4.00 

 
 

c) Other Expenses                                                                                          
                                                                                (Rs. in Lakh) 

Sr. 
No. 

Name of related party Year ended 
31.03.2026 

Year ended 
31.03.2025 

1 Coal India Limited 0.00 0.00 

2 Rashtriya Chemicals and 
Fertilizers Limited 

0.00 4.10 

 
 

25) CORPORATE SOCIAL RESPONSIBILITY 
 

The Company is presently in the project implementation stage and has not commenced 

commercial operations. During FY 2025-26, the Company did not generate any operational 

turnover or profit. 
 

Pursuant to the provisions of Section 135 of the Companies Act, 2013 and the rules made 

thereunder, the CSR obligation of the Company for FY 2025-26 did not exceed the threshold 

specified under Section 135(9) of the Act. Accordingly, the Company was not required to constitute 

a Corporate Social Responsibility (CSR) Committee during the year under review and the functions 

of such Committee, wherever applicable, were discharged by the Board of Directors. 
 

The Annual Report on CSR Activities in the prescribed format forms part of this Report and is 

enclosed as Annexure-A. 
 

26) CORPORATE GOVERNANCE REPORT: 
 

The Company has complied with the applicable provisions of the Guidelines on Corporate 

Governance for Central Public Sector Enterprises (CPSEs) issued by the Department of Public 

Enterprises (DPE), Government of India, during FY 2025-26. 
 

A certificate confirming compliance with the applicable Corporate Governance requirements, 

issued by a Practising Company Secretary, is enclosed as Annexure-B to this Report. 
 

27) SECRETARIAL AUDITORS 
 

“M/s. Arun Kumar Maitra & Co., Kolkata Practicing Company Secretaries”, were re-appointed to 

conduct the Secretarial Audit of the Company for the financial year 2025-26, in accordance with 

Section 204 of the Companies Act, 2013 and the rules framed thereunder. 
 

The Secretarial Audit Report in Form MR-3 does not contain any qualification, reservation or 

adverse remarks. The Secretarial Audit Report for the Financial Year 2025-26 is annexed to this 

Report as Annexure-C. 
 
 

28) AUDITORS REPORT AND C&AG REPORT 
 

(i) STATUTORY AUDITORS REPORT 
 

The Independent Auditors Report do not contain any qualification. The notes to the accounts 

referred to in the Independent Auditors’ Report are self-explanatory and therefore do not call 

for any further comments from Directors. 
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(ii) COMPTROLLER AND AUDITOR GENERAL OF INDIA (C&AG) REPORT  

The Comptroller and Auditor General (C&AG) of India, vide their letter no. 1443-P.D.A.C.E 

(A.F.W.R)/AMG-I/A/cs/TFL/2025-26/2212 dated 20.07.2026, has issued a NIL Comment 

Certificate, which is enclosed as Annexure-D. 
 

 

29) COMPLIANCE WITH PROVISIONS OF SECRETARIAL STANDARDS ISSUED BY ICSI  
 

The Board of Directors hereby confirms that the Company has complied with the provisions of 

Secretarial Standard-1 (Board Meetings) and Secretarial Standard-2 (General Meetings) issued 

by the Institute of Company Secretaries of India (ICSI) and notified by the Ministry of Corporate 

Affairs (MCA) under Section 118(10) of the Companies Act, 2013, in respect of all Board and 

General Meetings held during the financial year 2025-26. 
   

30) ANNUAL RETURN  
 

Pursuant to Section 92 of the Companies Act, 2013, read with Rule 12 of the Companies 

(Management and Administration) Rules, 2014, the Annual Return of the Company as on 31st 

March, 2026 is available on the Company’s website at https://tflonline.co.in/finance    

 

 

 

31) CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS 

AND OUTGO: 
 

The details of conservation of energy, technology absorption, foreign exchange earnings and outgo 

are as follows: - 
 

A. Conservation of Energy: - 
  

i.  The steps taken or impact on conservation of energy:   Nil 

ii.  The steps taken by the company for utilizing alternate sources of 
energy:                                 

Nil 

iii.  The capital investment on energy conservation equipment’s:                                                          Nil 
 

B. Technology absorption: - 
 

i.  The efforts made towards technology Absorption:                                                               Nil 

ii.  The benefits derived like product Improvement, cost reduction, 
Product development or import substitution:      

Nil 

iii.  In case of imported technology (Imported during the last three years 
reckoned from the beginning of the financial year)  
B. Details of technology imported. 

C. The year of import. 

D. Whether the technology has been fully absorbed. 

E. If not fully absorbed, areas where absorption has not taken place, 

and the reasons thereof; 

Nil 

iv.  The expenditure incurred on Research and Development:                                                               Nil 

C. Foreign exchange earnings and outgo: 
 

i.  The foreign exchange earned in terms of actual Inflows during the year:                                                    Nil 

ii.  The foreign exchange outgo during the year in terms of actual outflows:                                               ₹460.89 crore 
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32) PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186. 
 

During the year under review, the Company has not granted any loans, provided any guarantees 

or made any investments covered under the provisions of Section 186 of the Companies Act, 2013. 

Accordingly, the particulars required to be disclosed under the said Section are Nil. 
 

33) DIRECTORS’ RESPONSIBILITY STATEMENT 
 

In pursuance to clause (c) of sub-section (3) of section 134 of the Companies Act, 2013 it is stated 

that: - 
 

(a) In the preparation of the annual accounts, the applicable accounting standards had been 

followed along with proper explanation relating to material departures. 
 

(b) The Directors had selected such accounting policies and applied them consistently and made 

judgements and estimates that are reasonable and prudent so as to give a true and fair view 

of the state of affairs of the company at the end of the financial year and of the profit and 

loss of the company for that period; 
 

(c) The Directors had taken proper and sufficient care for the maintenance of adequate 

accounting records in accordance with the provisions of the Companies Act, 2013 for 

safeguarding the assets of the company and for preventing and detecting fraud and other 

irregularities. 
 

(d) The Directors had prepared the annual accounts on a going concern basis; and 
 

(e) The Directors had devised proper systems to ensure compliance with the provisions of all 

applicable laws and that such systems were adequate and operating effectively. 
 

34) TRANSFER OF AMOUNTS TO INVESTOR EDUCATION AND PROTECTION FUND 
 

During the year under review, there were no amounts required to be transferred to the Investor 

Education and Protection Fund (IEPF) in accordance with the provisions of the Companies Act, 

2013. 
 

35) 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.  
 

Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition 

and Redressal) Act, 2013 with respect to FY 2025-26 is as under: 
 

1. Number of complaints pending at the beginning of the financial year NIL 

2. Number of complaints filed during the financial year NIL 

3. Number of complaints “disposed of” during the financial year NIL 

4. Number of cases pending for more than ninety days NIL 

5. Number of complaints pending at the end of the financial year NIL 
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36) MATERNITY BENEFIT ACT: 
 

The Company has complied with all applicable provisions of the Maternity Benefit Act, 1961, to 

the extent applicable to the Company. 

37) HR INITIATIVE   
 

As part of its employee welfare initiatives, 

Talcher Fertilizers Limited (TFL) commenced 

its dedicated employee bus service, 

inaugurated by the Director (Operations). 

The initiative aims to provide safe, 

comfortable, and convenient transportation 

to employees, thereby enhancing workplace 

accessibility and supporting employee well-

being. 
 

38) HEALTH SAFETY & ENVIRONMENT  
 

The Fire & Safety Department continued to strengthen the Company's Health, Safety and 

Environment (HSE) framework during FY 2025-26 through various initiatives aimed at promoting a 

safe and compliant work environment across the project site. 
 

During the year, Talcher Fertilizers Limited (TFL) received two prestigious recognitions for safety 

excellence, namely the Gold Award for Outstanding Achievements in Safety Excellence at the 

23rd Greentech Workplace Safety, Fire & Security Awards Summit 2025 and the Gold Award in 

the Construction Sector Category at the 2nd Annual Green Enviro Safety Award 2025. 
 

The Company approved and implemented the 

TFL Safety Manual, obtained the Preliminary 

Fire NOC from the State Government, and 

introduced key safety procedures including the 

Road Safety SOP and Work Permit System. 

Regular Monthly HSE Meetings and Quarterly 

Central Safety Committee Meetings were 

conducted to review and strengthen safety 

performance. 
 

The Department ensured compliance with 

statutory safety requirements, conducted the 

first Internal Safety Audit of the TFL Project, 

organized regular safety walk-throughs and 

mock drills, and actively participated in off-site 

emergency response exercises as a member of 

the Mutual Aid Group. 
 

Several safety awareness and capacity-building initiatives were undertaken during the year, 

including fire drills, defensive driving training, National Safety Week and Road Safety Week 

programmes, PPE demonstrations, and HSE coordination meetings with contractors. The 

procurement of advanced safety equipment and underground utility detection systems further 

enhanced site safety and reduced excavation-related incidents. 
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These initiatives reflect the Company's continued commitment to maintaining the highest 

standards of workplace safety and operational excellence. 
 

39) RIGHT TO INFORMATION ACT  
 

The Company has established an effective mechanism for compliance with the provisions of the 

Right to Information Act, 2005. In accordance with the requirements of the Act, updated 

information, including the details of the Appellate Authority, Central Public Information Officer 

(CPIO), and Assistant Public Information Officers (APIOs), is hosted on the Company's website. All 

RTI applications received during the year were processed and responded to within the prescribed 

timelines. 
 

During the Financial Year 2025-26, the Company received five (05) RTI applications, all of which 

were duly disposed of. 
 

40) GENERAL MEETING  
 

The details of the general meetings conducted during the FY 2025-26 are as under. 

 

Particulars 09th Extra-Ordinary General Meeting 
(EGM) 

10th Annual General Meeting (AGM) 

Date & Time Thursday, 19.06.2025, 2.45 P.M. Friday, 26.09.2025, 10.35 A.M. 

Venue Administrative Building, Talcher 
Fertilizers Limited, Talcher, P.O. 
Vikrampur, Distt. – Angul, Odisha – 
759106 through Video Conferencing 
(VC) or other Audio-Visual Means 
(OAVM). 

Administrative Building, Talcher 
Fertilizers Limited, Talcher, P.O. 
Vikrampur, Distt. – Angul, Odisha – 
759106 through Video Conferencing 
(VC) or other Audio-Visual Means 
(OAVM). 

Special 
Resolution 

passed (nos.) 

Three (3) Special Resolution was 
passed, 
(1) To amend Article 4(1) (a) of the 

Articles of Association of the 
Company. 

(2) To increase the borrowing powers 
of the Company. 

(3) To create security on the properties 
of the Company, both present and 
future, in favour of lenders. 

One (1) Special Resolution was passed, 
 
(1) Conversion of Loan into equity in 

terms of Facility Agreement to 
Lenders. 

 

 

 

 

41) COST AUDITORS 
 

During FY 2025-26, the provisions of the Companies Act, 2013 relating to the maintenance of cost 

records and appointment of Cost Auditors were not applicable to the Company. Accordingly, the 

Company was neither required to maintain cost records nor appoint a Cost Auditor for the financial 

year under review. 

 

42) CREDIT RATING OF SECURITIES  
  

The company has no listed securities and is therefore not required to obtain a credit rating in 

respect of securities. The rating disclosed at para 9 relate to the company’s bank facilities.   
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43) PROCEEDINGS PENDING UNDER THE INSOLVENCY AND BANKRUPTCY CODE, 2016: 
 

No application has been filed or is pending against the Company under the Insolvency and 

Bankruptcy Code, 2016 (IBC) during the year under review. Accordingly, the disclosure of details 

relating to any such application or proceedings, along with their status as at the end of the financial 

year, is not applicable. 
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of India and other banks and financial institutions for their valuable support, trust and cooperation 

during the year. The Board also places on record its appreciation for the valuable assistance, 

guidance and support extended by the Statutory Auditors, the Comptroller and Auditor General of 

India (C&AG), the Secretarial Auditor and the Internal Auditor during the year under review. 

The Directors further express their heartfelt thanks to the shareholders for their unwavering 

support, trust and confidence in the management of the Company. The Board remains committed 

to creating long-term value for all stakeholders and looks forward to their continued support in the 

years ahead. 

 For and on behalf of the Board of Directors of  
         Talcher Fertilizers Limited 

Sd/- 
(SHYAMAL ROY)   

DIRECTOR (OPERATION) 
DIN: 10304405 

 
 

                               Sd/-                           
                             (VIVEK SRIVASTAVA)  

                             MANAGING DIRECTOR 
                            DIN: 10131772 

 
 
 

Sd/-            
 (AMBATI LAKSHMI PRABHA) 
           DIRECTOR (FINANCE) 

          DIN: 09637525 
DATE:16-09-2026  
PLACE: TALCHER 
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ANNEXURE-A 

ANNUAL REPORT ON CSR ACTIVITIES FOR THE YEAR 2025-26 

 

1) Brief outline on CSR Policy of the Company:  
 

Talcher Fertilizers Limited (“TFL”) is committed to conducting its business in a socially responsible, 

ethical and environmentally sustainable manner. The Company recognizes the importance of 

contributing towards the welfare and development of society and remains guided by the 

principles of sustainable and inclusive growth. 
 

The Corporate Social Responsibility (“CSR”) framework of the Company is governed by the 

provisions of Section 135 of the Companies Act, 2013 read with the Companies (Corporate Social 

Responsibility Policy) Rules, 2014, as amended from time to time. 
 

The Company is presently in the project implementation stage and has not commenced 

commercial operations. During FY 2025-26, the Company did not generate any operational 

turnover or profit. Consequently, the CSR obligation of the Company for the financial year under 

review did not exceed the threshold prescribed under Section 135(9) of the Companies Act, 2013. 

Accordingly, the Company was not required to constitute a CSR Committee or undertake CSR 

expenditure during the year under review and the functions of such Committee, wherever 

applicable, were discharged by the Board of Directors. 

 

2) The Composition of CSR Committee as on 31.03.2026: 

 

-Not Applicable for the FY 2025-26- 

 

In view of the provisions of Section 135(9) of the Companies Act, 2013, the Company was not 

required to constitute a CSR Committee during FY 2025-26. 

 

3) Provide the web-link(s) where Composition of CSR Committee, CSR Policy and CSR projects 

approved by the Board are disclosed on the website of the company.  

 

-Not Applicable for the FY 2025-26- 

 

4) Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects 

carried out in pursuance of sub-rule (3) of rule 8, if applicable.  

 

-Not Applicable for the FY 2025-26- 

 

5)                                                                                                                

(a) Average net profit of the Company as per sub-section (5) of section 135:    Nil 

(b) Two percent of average net profit of the Company as per sub-section (5) 
of section 135: 

Nil 

(c) Surplus arising out of the CSR projects or programs or activities of the 
previous Financial Years: 

Nil 
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(d) Amount required to be set off for the Financial Year, if any: Nil 

(e) Total CSR obligation for the Financial Year [(b)+(c)-(d)]: Nil 

 

6)                                                                                                          

(a) Amount spent on CSR Projects (both Ongoing Project and other than 
Ongoing Project):    

Nil 

(b) Amount spent in Administrative Overheads: Nil 

(c) Amount spent on Impact Assessment, if applicable: Nil 

(d) Total amount spent for the Financial Year [(a)+(b)+(C)] Nil 

(e) CSR amount spent or unspent for the Financial Year: 

Total Amount Spent for the 
Financial Year  

(in ₹) 

Amount Unspent (in ₹) 

Total Amount transferred to Unspent 
CSR Account as per sub-section (6) of 

section 135. 

Amount Transferred to any fund specified under Schedule VII as per 
second proviso to sub-section (5) of section 135. 

Amount Date of Transfer Name of the 
Fund 

Amount Date of Transfer 

Nil Nil Nil Nil Nil Nil 

 

(f) Excess amount for set-off, if any:   

Sl. 
No. 

Particular Amount 
(in ₹) 

(1) (2) (3) 

(i) Two percent of average net profit of the Company as per sub-section (5) of 
section 135 

Nil 

(ii) Total amount spent for the Financial Year Nil 

(iii) Excess amount spent for the Financial Year [(ii)-(i) Nil 

(iv) Surplus arising out of the CSR projects or programs or activities of the previous 
Financial Years, if any 

Nil 

(v) Amount available for set off in succeeding Financial Years [(iii)-(iv)] Nil 

 

7) Details of Unspent Corporate Social Responsibility amount for the preceding three Financial 

Years: 
1 2 3 4 5 6 7 8 

Sr 
No 

Preceding 
Financial 
Year(s) 

Amount 
transferred to 
Unspent CSR 

Account 
under sub-

section (6) of 
section 135 (in 

₹) 

Balance 
Amount in 

Unspent CSR 
Account 

under sub-
section (6) of 
section 135  

(in ₹) 

Amount 
Spent in 

the 
Financial 

Year  
(in ₹) 

Amount transferred to a 
Fund specified under 

schedule VII as per 
second proviso to sub-
section (5) of section 

135, if any 

Amount 
remaining to 
be spent in 
succeeding 
Financial 

Years (in ₹) 

Deficiency, if any 

Amount 
(in ₹) 

Date of 
Transfer 

1 2024-25 - - - - - - - 

2 2023-24 - - - - - - - 

3 2022-23 - - - - - - - 

37



       Talcher Fertilizers Limited                                                                                                    Annual Report 2025-26 

 

8) Whether any capital assets have been created or acquired through Corporate Social 

Responsibility amount spent in the Financial Year: 

 

Yes   No 

 

 

If Yes, enter the number of Capital assets created/ acquired:                                    NIL 

 

Furnish the details relating to such asset(s) so created or acquired through Corporate Social 

Responsibility amount spent in the Financial Year: 

 
Sr. No. Short particulars 

of the property 
or asset(s) 

 
[including 
complete 

address and 
location of the 

property] 

Pincode of 
the property 
or assets(s) 

Date of 
creation 

Amount of 
CSR amount 

spent 

Details of entity/ Authority/ beneficiary of the registered 
owner 

(1) (2) (3) (4) (5) (6) 

CSR Registration 
Number, if 
applicable 

Name Registered Address 

- - - - - - - - 
 

(All the fields should be captured as appearing in the revenue record, flat no, house no, Municipal office/ Municipal Corporation / Gram Panchayat 

are to be specified and also the area of the immovable property as well as boundaries) 

9) Specify the reason(s), if the company has failed to spend two percent of the average net profit 

as per sub-section (5) of section 135. 

 

-Not Applicable for the FY 2025-26- 

 

For and on behalf of the Board of Directors of  
         Talcher Fertilizers Limited 

Sd/- 
(SHYAMAL ROY)   

DIRECTOR (OPERATION) 
DIN: 10304405 

 
 

                                Sd/-                           
                             (VIVEK SRIVASTAVA)  

                             MANAGING DIRECTOR 
                            DIN: 10131772 

 
 
 

Sd/-             
(AMBATI LAKSHMI PRABHA) 
           DIRECTOR (FINANCE) 

          DIN: 09637525 
DATE: 16-09-2026 
PLACE: TALCHER 

38



ANNEXURE-B

39



40



ANNEXURE-C

41



42



43



44



45



46



                    ANNEXURE-D

47



48



49



50



51



52



53



54



55



56



57



58



59



60



61



62



63



64



65



66



67



68



69



70



71



72



73



74



75



76



77



78



79



80



81



82



83



84



85



86



87



88



89



90



91



92



93



94



95



96



97



98



99



100



101



102



103



104



105



106



107



108



109



110



111



112



113



114



115



116



117



118



119



120



121



122



123



124



125



126



127



128



129



130



131



132



133



134



135



136



137



138



139




