WHISTLE BLOWER POLICY

(AFTER REVISION VIDE BOARD RESOLUTION NO. 381.10 DATED 01.07.2013)

POLICY
Whistleblower Policy

OBJECTIVE

To provide employees, investors, suppliers, lenders, service providers,
etc. an avenue to raise alarms, in line with commitment of National
Fertilizers Limited (NFL) of ethical, moral and legal business conduct and

its commitment to open communication.

To provide necessary safeguards for protection of Whistleblowers from

reprisals or victimization, for whistle-blowing in good faith.

APPLICABILITY

All permanent employees, customers and investors, suppliers, lenders,

service providers, etc.

POLICY

No adverse action shall be taken or recommended against a
Whistleblower in retaliation to his disclosure in good faith of any Unethical
and improper practices or alleged wrongful conduct. This policy protects
such Whistleblower from harassment and victimization. However, this
policy does not protect a Whistleblower from an adverse action which
occurs independent of his disclosure of unethical and improper practice or
alleged wrongful conduct, poor performance, etc. unrelated to a disclosure

made pursuant to this policy.

DEFINITIONS :

In this Policy unless repugnant to the subject or context of its usage, the
following expressions shall carry meanings hereunder assigned to them

namely:
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"Company" means National Fertilizers Limited.

“Board” means the Board of Directors of the Company.
"Competent Authority” means “Chairman & Managing Director”.
“Audit Committee” a committee of Board of Directors constituted
in accordance with the provisions of Section 292A of the
Companies Act, 1956 read with Clause 49 of the Listing Agreement
entered into by the Company with the Stock Exchanges.
"Disclosure” means an expression of an Improper Activity of any
employee or group of employees of the Company, made by a
Whistleblower in writing in conformity with this Policy.
"Investigating Authority” means the Authority appointed by the
Competent Authority to investigate the disclosures made. The
investigator(s) appointed shall be the person of high integrity and
expert knowledge in the relevant discipline and shall have no
conflict of interest with the whistleblower or the suspected
employee(s) .

"Motivated Disclosure” A disclosure shall be deemed to be
motivated, if it is found to be deliberately false or motivated by
revenge, enmity or mischief or other extraneous considerations.
"Suspected Employee" means a employee against or in relation
to whom the disclosure has been made or evidence gathered
during the course of investigation.

"Victimization" means any act by which the Whistleblower is
victimized for making a disclosure in good faith.

Adverse Personnel Action An employment-related act or decision
or a failure to take appropriate action by managerial personnel
which may affect the employee’s employment, including but not
limited to compensation, increment, promotion, job location, job

profile, immunities, leaves and training or other privileges.
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Alleged Wrongful Conduct Alleged Wrongful Conduct shall mean
violation of law, infringement of Company’s Code of Conduct or
ethic policies, mismanagement, misappropriation of monies, actual
or suspected fraud, substantial and specific danger to public health
and safety or abuse of authority.

Good Faith : A whistleblower shall be deemed to be

communicating in ‘good faith’ if there is a reasonable basis for
communication of unethical and improper practices or any other
alleged wrongful conduct. Good Faith shall be deemed lacking
when the employee does not have personal knowledge of a factual
basis for the communication or where the employee knew or
reasonably should have known that the communication about the
unethical and improper practices or alleged wrongful conduct is
malicious, false or frivolous.

Unethical and Improper Practices Unethical and improper
practices shall mean — a) An act which does not conform to
approved standard of social and professional behaviour; b) An act
which leads to unethical business practices; c) Improper or
unethical conduct; d) Breach of etiquette or morally offensive
behaviour, moral turpitude, unlawful conduct, etc.

"Whistleblower" means all permanent employees, customers,
investors, suppliers, lenders, service providers, etc. of the
Company who disclose in good faith any unethical and improper
practices or alleged wrongful conduct to the Competent Authority

and in exceptional cases to the Audit Committee in writing.

INTERPRETATION:

Terms that have not been defined in this policy shall have the same

meaning assigned to them in the Companies Act, 1956, SEBI

Regulation(s) or any other applicable law.
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MAIN FEATURES:

The policy is intended to bring to notice improper practices, which could

have substantial impact on the Company. Such actions may include:-

(a) Incidents of unethical behavior towards internal or external stake
holders

(b) Fraud, embezzlement of Company's Fund or resources.

(c) Moral turpitude

(d) Unlawful conduct including abuse of authority, disregarding company’s

rules & regulations and policy, etc.

MAKING A DISCLOSURE:

A disclosure shall be in writing, signed by the Whistleblower and shall bear
his name, employee number, designation where applicable and address.

Anonymous or pseudonymous disclosures shall not be entertained.

The disclosure shall be in a sealed envelope and addressed to the
Chairman & Managing Director. If the Whistle Blower believes that there
is a conflict of interest between Chairman & Managing Director, he/she

may make the disclosure directly to the Chairman, Audit Committee.

The Whistleblower should have the knowledge of the facts on which the
disclosure is based and should disclose all available information about the

existence of improper practice in the Company.

INVESTIGATION:

The Competent Authority shall determine whether the circumstances
warrant an investigation into the disclosure. If the Competent Authority is
prima facie satisfied that the disclosure warrants investigation of the
alleged improper practice, it will appoint the investigating authority to

investigate the same.
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The investigation shall be fair and objective and shall be undertaken by a
person who has no conflict of interest with the Whistle Blower or the
suspected employee(s).

Suspected employee(s) will normally be informed of the allegations at the
outset of a formal investigation, and will have opportunity for inputs during
investigation. Suspected employee(s) will not be entitled to any assistance
from co-worker, including legal assistance, during investigation.

The investigation shall be completed within 30 days or such extended
period as the Competent Authority may permit for reasons to be recorded.
The Investigating Authority will submit a report on the investigation to the
Competent Authority. Competent Authority if so desires, may order further

investigation on any specific aspect(s).

CONFIDENTIALITY AND PROTECTION:

The identity of the Whistleblower will be kept confidential. Any disclosure
of identity of the Whistleblower for the purpose of proper investigation
shall carry with it a caveat of secrecy and non-disclosure by the recipient
to the extent that any further unauthorized disclosure by such a person
shall constitute a breach of CDA Rules or Certified Standing Orders as
may be applicable. Accordingly, CDA Rules/Certified Standing Orders
shall stand amended to that extent.

Whistleblower will be protected against any harassment, victimization and
adverse personal action. In case whistleblower feels aggrieved on that
account, he may make a representation to the Competent Authority. Relief
granted by the Competent Authority shall be binding and mandatory on
the management.

Malicious allegations or disclosures by the Whistleblower may make him

liable for disciplinary or other action, as may be the case.
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ACTION:

If the Competent Authority is of the opinion that the investigation discloses
the existence of improper practice, which involves vigilance angle, the
same shall be referred to the Vigilance Division.

Where the Competent Authority is of the opinion that the investigation
points out to the existence of an improper practice, which is an offence
punishable under the law, the Competent Authority may direct the
concerned Authority to report the offence(s) to the appropriate law
enforcement agency.

If the Competent Authority is satisfied that the alleged unethical and
improper practice or wrongful conduct existed or is in existence, which
warrants disciplinary action against suspected employee(s), it shall refer
the matter to the concerned Disciplinary Authority for appropriate
disciplinary action. Competent Authority may also recommend
suspension/termination of any contract or arrangement or transaction
vitiated by such unethical and improper practice/wrongful conduct.

In cases where the management does not approve of the
recommendations of the Competent Authority, the Management shall
record specific reasons therefor and shall inform the Board thereof in the
subsequent meeting.

If the Competent Authority is of opinion that no further action on disclosure
is warranted, he shall inform the Whistleblower in writing.

Subject to legal constraints, the Whistleblower will be informed of the
outcome of the investigation.

If the Competent Authority is satisfied that the disclosure is false,
motivated or vexatious, the Competent Authority may refer the matter to
the concerned Disciplinary Authority for appropriate Disciplinary Action

against the Whistleblower.
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REVIEW:

Competent Authority shall submit a half yearly report of the disclosures
made, investigations conducted and the action taken to the Board of

Directors.

ACCOUNTABILITY OF WHISTLEBLOWER :

The Whistleblower is not required to provide proof of improper
activity/practice, but he must have sufficient cause for such a disclosure.
Disclosure should not be of frivolous nature and not based on conjecture
or hearsay.

Avoid anonymity when making a disclosure.

Cooperate with investigating authorities, maintaining full confidentiality.
The intent of the Policy is to bring genuine and serious issues. Malicious
allegations may attract action.

In exceptional cases, where the Whistleblower is not satisfied with the
outcome of the investigation, he can make direct appeal to the Audit

Committee.

ANNUAL AFFIRMATION

Chairman & Managing Director shall annually affirm to the Board that it
has not denied any personal access to the Competent Authority and that it
has provided protection to Whistleblower from adverse personnel action.

The affirmation shall form part of Corporate Governance Report as

annexed to the Annual Report of the Company.

MODIFICATION:

This Policy can be changed, modified or abrogated by the Board of

Directors.



