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Agro Phos

AGRO PHOS INDIA LIMITED

DATED: 30™ MAY, 2023
To,

The Manager,

Listing Department,

National Stock Exchange of India Ltd
Exchange Plaza, 5th Floor

Plot No.C-1, G Block

Bandra-Kurla Complex

Bandra (East), Mumbai 400 051

NSE Symbol: AGROPHOS

Subject: Annual Secretarial Compliance Report for the Financial Year Ended 31% March, 2023
Dear sir/Madam,

In compliance with Regulation 24A of SEBI (Listing Obligation and Disclosure Requirement)
Regulations, 2015, read with SEBI Circular CIR/CFD/CMD1/27/2019 dated February 8, 2019,
Please find attached the Annual Secretarial Compliances Report of the company issued by Mr.
Neelesh Gupta of M/s. Neelesh Gupta & Co.. Practicing Company Secretaries for the financial
year 2022-23.

We request you to kindly take note of the same.
Thanking You.

Yours Faithfully

For Agro Phos (In ia) Limited

Regd. Office : M - 87, T
: M - 87, Trad
Tel : 073]‘2529488_39_90"-:9(:]en1re. 18, South Tukoganj, Indore (M.P)

E-mail : agro h : =
L phos@rediffmail.com / i
Website : www.agrophos.com S Retophantem

CIN No. : L24123MP2002PLC15285



Mot Gopte & G,

COMPANY SECRETARIES

ANNUAL SECRETARIAL COMPLIANCE REPORT
OF

AGRO PHOS (INDIA) LIMITED
FOR THE FINANCIAL YEAR ENDED 315" MARCH 2023

To,
The Members,
AGRO PHOS (INDIA) LIMITED

CIN- L24123MP2002PLC015285

M-87, TRADE CENTRE, 18M, SOUTH TUKOGANJ,
INDORE (M.P.) 452001

I have conducted the review of the compliance of the applicable statyitory provisions and the adherence to good corporate
practices by AGRO PHOS (INDIA) LIMITED (hereinafter referred as ‘the listed entity’), having its Registered Office at, M-87,
Trade Centre, 18M, South Tukoganj, Indore (M.P.) 452001. Secretarial Review was conducted in a manner that provided me
a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.

Based on my verification of the listed entity's books, papers, minutes books, forms and returns filed and other records
maintained by the listed entity and also the information provided by the listed entity, its officers, agents and authorized
representatives during the conduct of Secretarial Review, we hereby report that in our opinion, the listed ?ntity has, during the
review period covering the financial year ended on March 31% » 2023, complied with the statutory provisions listed hereunder
and also that the listed entity has proper Board processes and compliance mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

| have examined:

A. all the documents and records made available to me and explanation provided by Agro Phos (India) Limited (“the
listed entity”),

B. the filings/ submissions made by the listed entity to the stock exchanges,

C. website of the listed entity.

D. any other document/ filing, as may be relevant, which has bgen relied upon to make this certification, for the

year ended 31% March, 2023 (hereinafter referred as “Review Period”) in respect of compliance with the
provisions of :

a the Securities and Exchange Board of India Act, 1992 (“SEBI Act”) and the Regulations, circulars, guidelines
issued there under; and

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

111, 1st Floor, Ratanmani Complex, 7/1, New Palasia, Indore (M.P.) 452 001
Tel : 0731-4040060 Mobile: : 98269-41425
Email : neeleshcs2004@yahoo.co.in




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

include:-

(@)
(b)

(©)
(d)

(i) Securities and Exchange Board of india (Depositories and Participants) Regulations, 2018;
and circulars/ guidelines issued thereunder;

(The additional affirmations by PGS in Annual Secretarial Compliance report in terms of the BSE C
20230110-14 and NSE Circular reference No: NSE/CML/2023/21 both dated March, 16, 2023 are
table)

I hereby report that, during the Review Period the compliance status of the listed entity is appended as

Securities and Exchange Boa(d of India (Listing Obligations and Disclosure Requirements) Reg

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Reg
Applicable to the Company during the review period)

ulations, 2015;

ulations, 2018; (Not

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;

Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; (No
Company during the review period)

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Reg;
Applicable to the Company during the review period)

Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 200
the Company during the review period)

Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Reg
Applicable to the Company during the review period)

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

t Applicable to the

ulations, 2021; (Not

B; (Not Applicable to

ulations, 2021; (Not

rcular Reference No-
given in the following

below:

= T

Secretarial Standards:

The compliances of the listed entity are in accordancel with
the applicable Secretarial Standards (SS) issued by the
Institute of Company Secretaries India (ICSI), as notified by
the Central Government under section 118(10) of the
Companies Act, 2013 and mandatorily applicable.

Yes

Adoption and timely updation of the Policies:

® All applicable policies under SEBI Regulations| are
adopted with the approval of board of directors of the listed
entities

Yes

® Allthe policies are in conformity with SEBI Regulations and
have been reviewed & updated on time, as per the
regulations/circulars/guidelines issued by SEBI




Maintenance and disclosures on Website:
® The Listed entity is maintaining a functional website

® Timely dissemination of the documents/ information under
a separate section on the website

® Web-links provided in annual corporate governance
reports under Regulation 27(2) are accurate and specific
which re- directs to the relevant document(s)/ section of the
website

Yes

Disqualification of Director:

None of the Director(s) of the Company is/ are disqualified
under Section 164 of Companies Act, 2013 as confirmed by
the listed entity.

Yes

Details related to Subsidiaries of listed entities have
been examined w.r.t.:

(@) Identification of material subsidiary companies

(b) Disclosure requirement of material as well as
other subsidiaries

NA

Col

mpany does not have
any Subsidiary

Preservation of Documents:

The listed entity is preserving and maintaining reoordls as
prescribed under SEBI Regulations and disposal of records
as per Policy of Preservation of Documents and Archival
policy prescribed under SEBI LODR Regulations, 2015.

Yes

Performance Evaluation:

The listed entity has conducted performance evaluation of the
Board, Independent Directors and the Committees at the start
of every financial year/during the financial year as prescribed
in SEBI Regulations.

Yes

Related Party Transactions:

(@) The listed entity has obtained prior approval of Audit
Committee for all related party transactions: or

(b) The listed entity has provided detailed reasons a\Long
with confirmation whether the transactions were
subsequently approved/ratified/rejected by the Audit
Committee, in case no prior approval has been
obtained.

Yes

di

reg

of

Hojwever Related party

sclosure pursuant to
Regulation 23 sub
ulation 9 for the year|

ended 31% March, 2022
was|filed with the delay

13 days and NSE has
levied fine on the
Company.

Disclosure of events or information:

The listed entity has provided all the required disclosure(s)
under Regulation 30 along with Schedule Iil of SEBI LODR
Regulations, 2015 within the time limits prescribed
thereunder.

Yes




10. Prohibition of Insider Trading:
The listed entity is in compliance with Regulation 3(5) & 3(6) Yes o
SEBI (Prohibition of Insider Trading) Regulations, 2015.‘
11. Actions taken by SEBI or Stock Exchange(s), if any:
No action(s) has been taken against the listed entity/ its
. R Yes The company has
promoters/ directors/ subsidiaries either by SEBI or by Stock re¢eived the notice from
Exchanges (including under the Standard Operating the NSE for the non
Procedures issued by SEBI through various circulars) under compliances of
SEBI Regulations and circulars/ guidelines issued there Ffeg“latlon 23(9) of
under except as provided under separate paragraph herein. d:i?llli%lgléggnz d
lgvied the fine against
the company of an
amount Rs, 76700,
12. Additional Non-compliances, if any:
No additional non-compliance observed for any SEBI NA During the year no
i ) . ; additional non-
regulation/circular/guidance note etc. compliance observed

Compliances related to resignation of statutory auditors from listed entifies and their material subsidiaries as per SEBI Circular
CIR/CFD/CMD1/114/2019 dated 18t October, 2019:

Slﬂ%s&'». i
1. .
L

~"No.
b R

| Remarks by
ifpcse 11

=l

. s i i . ? i
1. Compliances with the following conditions while ap%ointinglre-appointing an auditor

i If the auditor has resigned within 45 days from the
end of a quarter of a financial year, the auditor before
such resignation, has issued the limited review/ audit
report for such quarter; or

i If the auditor has resigned after 45 days from the end NA I )
of a quarter of a financial year, the auditor before puflitor has not.reSIgr'led
h resi . . d the limited review/ audi . during the audit period
such resignation, has issued the limited review/ audit aatir relliew
report for such quarter as well as the next quarter; or

If the auditor has signed the limited review/ audit
report for the first three quarters of a financial year,
the auditor before such resignation, has issued the
limited review/ audit report for the last quarter of such
financial year as well as the audit report for such
financial year.

2, Other conditions relating to resignation of statutory guditor




i Reporting of concerns by Auditor with respect to the
listed entity/its material subsidiary to the Audit
Committee:

a2 In case of any concern with the management
of the listed entity/material subsidiary such as
non-availability of informaton / non-
cooperation by the management which has
hampered the audit process, the auditor has
approached the Chairman of the |Audit
Committee of the listed entity and the Audit
Committee shall receive such concern directly
and immediately without specifically waiting for
the quarterly Audit Committee meetings.

NA

Auditor has not resigned
during the audit period
under review

b In case the auditor proposes to resign, all
concerns with respect to the proposed
resignation, along with relevant documents has
been brought to the nofice of the |Audit
Committee. In cases where the proposed
resignation is due to non-receipt of inforrrlaiion

! explanation from the company, the ayditor
has informed the Audit Committee the details
of information
/ explanation sought and not provided by the
management, as applicable.

¢ The Audit Committee / Board of Directors, as
the case may be, deliberated on the mattér on
receipt of such information from the auditor
relating to the proposal to resign as mentipned
above and communicate its views to the
management and the auditor.

ii. Disclaimer in case of non-receipt of information:

The auditor has provided an appropriate disclaimer in
its audit report, which is in accordance with the
Standards of Auditing as specified by ICAI / NFRA, in
case where the listed entity/ its material subsidiary| has
not provided information as required by the auditor.

KH The listed entity / its material subsidiary has obtajined
information from the Auditor upon resignation, in the format
as specified in Annexure- A in SEBI Circular CIR/

CFD/CMD1/114/2019 dated 18t October, 2019,

NA

Auditor has not resigned|
during the audit period
under review

(@) The listed entity has complied with the provisions of the above f
thereunder, except in respect of matters specified below:




Sr. Com- Regu- Pev Act [Type |Details | Fine Observations/| Management Re Remarks
No. | pliance | lation/ | 1ati | jon fof of Amoun | Remarks of sponse
Require- | Circular | °"®| Tak [Action Violatio | t the Practicing |
ment No. en n Company
(Regu- by Secretary
lations/
circulars/
guide-
lines
including
specific
clause)
1. | Regulatio | Regulati | - - - |Hasnot | Stock %gg‘fhaeny has Iggu(rjreelgy wés f?lgtrjnevaa?\Yerr‘as
n23@©of[ on been Exc'“l" disclosure due to the skip of thefapplication
SEBI 23(9)/ ﬁlled. ge hag [pursuant to the f'ecSeIIEﬁE3 la?igngg)ents :vrl]'l(l;;r: was
(LODR_) SEBNH within Imposy ZRgg)l;lz:I%TEBI |t?ut later they/came [processing.
Regulatio | O/CFD/ the d fine pf (LODR) to know that it has
ns, 2015 | CMD/CI stipulate | Rs Regulations,  |been changed form
RIP/202 Qe 76700)- 2015 with the 30, days to 15 days.
delay of 13
012 period onthe [ays.
Compa
ny.
(b) The listed entity has taken the following actions to comply with the observations made in previous reports:
Sr. Com- Regu- | Deviations | Action Type of | Details of | Fine Obser- Man- Re-
No. | pliance lation/ Taken Action Violation | Amount | vations/ age- | marks
Require- | Circular by Remarks | ment
ment No. of the Re-
(Regu- Practicing | sponse
lations/ Company
circulars/ Secretary
guide-
lines
including
specific
clause)
1. Regulatio - - A - Company | Stock The - -
n 27(2) of Notice has 6 Exchang | company
SEBI(LO dated days e has has
DR) 17- delayed in | imposed | requested
Regulatio May- submissio | fine of | for waiver
ns, 2015 2021 n of Rs of Fine to
was Corporate | 14160/- | the Stock
issued Governan | on the Exchange
by cereport | Compan | on the date
Stock for the y. of 18th
Excha Quarter
nge for ended 31,
delaye March,




d 2021 application
Compili for the
ance same but
of the same
Regula was no
tion consid&red
27(2) favourable
of by Stoc
SEBI(L exchange
ODR) vide letter
Regula No.
tions, NSE/LIST/
2015 SOP/AGR
OPHOS -
dated 1{th
March,
2022 and
directed to
the ‘
company
to make |
the |
payment of
fine.
After that
company
has made
the
payment of
fine of Rs.
14160/
including
GST.
Hence
matter
stands
closed.
Regulatio Notice Company | Stock Company
n 29(2)(3) dated has 1 day | exchang | has made
of SEBI 14th delayed in | e has an
(Listing Septe submissio | imposed | application
Obligation mber, n of fine of for waiver
and 2021 intimation | Rs. of fine
Disclosur was of Board | 11800  |imposed
es issued Meeting Including | by Stock
Requirem by Held on GST via | exchange
ent) stock 14th Letter on the date
Regulatio exchan August, No.
ns, 2015 ge for 2021 to NSE/LIS
non gonsider | T-




compli and SOP/CO | application
ance approve MB/FINE | was no
under financial S/0822. | considered
Regula results for favouraple
tion the by Stock
29(2)(3 Quarter exchange
) of 01st April vide letter
SEBI 2021 to No.
(Listing 30th June NSE/LIST/
Obligat 2021 SOP/AGR
ion OPHOS
and and
Disclos directed to
ures the
Requir company
ement) to make
Regula the
tions , payment of
2015 fine.
After that
company
has made
the
payment of
fine of Rs.
11800
including
GST.
Compa Company | Stock Company - -
ny has has kept | Exchang | have
receive the gap of | e sent replied
d more than | an email | over the
Email 120 days | to the matter
dated between | company | where
Sth two Board | and company
August Meeting seeking | requested
, 2021 and Audit | replyin |to
by Committe | this exchange
stock e Meeting | regards. | to consider
exchan during the and refer
ge Quarter MCA
stated ended Circular
that 30th June, wherein
Compa 2021. MCA
ny has contended
not that MCA
compli in view of
ed with difficulties
the arising due
provisi to g@]}?‘b.
on of resurg?é /T\\zq\
Y
< EeNo. \O
6846 ’?:

&=




Meetin of COVID-
g 19
Board pandemic,
and has
meetin provided a
g of relaxation
Audit to
Commi comparjies
ttee. in Time
gap
between
two
meetings
as 180
days
instead
upto 120
days upto
September
, 2021 vide
circular
No.
08/2021
dated 03rd
May, 2021,
Regulatio Notices - As per Compan | The
n 30 of dated 14th Regulation| y has Company
the SEBI e 300ofthe | advised |has
(LODR) issued by SEBI to clarified to
Regulatio the stock (LODR) | disclose [the Stock
ns, 2015, Fxchange Regulation| about exchange
E‘?i;niﬁcant s, 2015, any price | vide letter
movement all listed sensitive | dated
;;epg:?:lifity companie | informati | 15thDece
vide letter s are on or mber,
No. required to| such 2021 that
NSE/CM/Su intimate to | other any
rveillance/11 . A -
392dated14t the informati | significant
h Exchange | on/disclo | movement
December, all the sures in
A events, which Company's
informatio | may stock price
netc that | have may be
have a bearing | happened
bearing on| on due to
the volume | better
operation/ | or price | market
performan | of condition
ce of the Compari and
company | y’s scrip |inv
which over pi{




include all | stock eon
price exchang | Company's
sensitive | e. Scrip’s
informatio Further
n, etc. exchange
have not
raised ény
observatio
ns or query
after
having
reply
Regulatio Company *As per Stock The Listed
n 30 of has received Regulation | Exchang | Entity has
the SEBI gﬁ'&gﬁ't&d 300fthe |esent |clarifiedto
(LODR) 2021 by SEBI an email | the Stock
Regulatio stock (LODR) [tothe [exchange
ns, 2015, :t);ctgzntﬂgt Regulation| company | vide letter
Company s, 2015, | and dated 15th
made All the seeking | July, 2021
deficiency in Listed Clarificat | that delay
regards with : -
submitting Entity are | ionin was not
the financial required to| this intentional
results for submit regards. |and it was
the Quarter
ended 30th Outcome occurred
June, 2021. of Board due to
Meeting some
including technical
financial error of
Results, at internet,
which but as
Financial soon as
Results we found
approved out the
by the mistake,
Board, company
within 30 rectified it
Minutes of immediatel
the y without
closures any further
of the delay.
meeting Further
and; company
Financial has cover-
results not up the
submitted discrepanc
within 30 y related to
minutes Financial
from end results.
of board
meeting.

10




*All the
Listed
Entity are
required to
prepared
Quarterly/
Year to
year
Financial
Resulits
along with
Limited
review
report/Aud
itor's
report in
accordanc
e with the
Regulation
33 (3)(a)
of the
SEBI
(LODR)
Regulation
s, 2015;
Financial
Results
submitted
is not as
per format
prescribed
by SEBI.

Assumptions & Limitation of scope and Review:

1. Compliance oﬂ the applicable laws and ensuring the authenticity of documents and information
responsibilities of the management of the listed entity. .
2. Our responsibility is to submit the report based upon our examination of relevant documents and
neither an audit nor an expression of opinion.

furnished, are the

information. This is

3. We have not vefriﬁed the correctness and appropriateness of financial Records and Books of Accounts|of the listed entity.
4. This Report is solely for the intended purpose of compliance in terms of Regulation 24A (2) of the SEB| (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and is neither an assurance as to the future viability af the listed entity nor

of the efficacy or effectiveness with which the management has conducted the affairs of the listed entity.

For & on behalf o

Place: Indore
Date: 30.05.2023

. COP No.:6846
SECREX- 0N F006381E0004
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