
CHARTER OF THE AUDIT-C^OMMITTEE 
OF

THE BOANP OT DIRECTORS OF

NATI'NA,'uui6 donPooo'IoN LIMITED

INTRODUCTION: , ^t +LnRna'rl of Directors of National Seeds Corporation

,)*JT;i::mffi'T;";i##ffi$""::ffift" 
J"n i'u t"v "i"mu''l 

in 
'ihe

corporate cor".r-rur-,.e process "i1 
,*, "r;il- 

u*ot'g..tnl"Mu''ug"*u'''t' 
the Auditors' Board

or Directors and oin", *ur.eholders ;";.*i:::.j:ffiI*::^:f i.}:;tfili:i

;:::.,ff"ffi:,'{*"ff#ffi *:*;tfi:ti::"J';l;':3trffi ;;;;;en"f
Public Enterplises' Govt' of lndia'

sCoPE::mentforconstitutionoftheAuditCommittee'meeting'
fhis Charter Prescribes requlr(

quorum, scope, ";: 
5;Til arai 'c.-*i.* of the Souli l? pi'"ttors of NSC and matters

related thereto. t .--:*r.^,;1L thp nrovisions of the Act and Guidelines' However' if

This Charter is in conformity with the provisions ( .or'rrirt"r'tt with the

due to subsequen,'.nr"g", ," ,r-r" e.,, ,"y part of this, Charter becomes rnt

Actl Cuide"t-"i" o"?'u"n' tr'r""-itV'Glid"1i""s shall prevail'

DEFINITIONS: . a -L o rs enacb,ent thereof. or any statutory

**;*#,f;ff TxiH:lil",iii,1":;rxlf i::iH:,;;ii;1;sandRegula'lionsrramed

thereunder ,.^r^ (ranrorllance Guidelines 2010 or anV Ci;u.11 
,Y'llt""

"Guidelines" means the Corporate Governance- Guidelines 2010 or 
-anv 

Circular' Office

Memorandr*, "i.. 
issued by the ;J],il;-or pruii".'ur.:t"rp,r'us, Go.,i' of India in this

regarcl. .r A -- -r.* .-nmmittee of the Board of Directors mandatorily requirecl to oe

,,committee,, means the Audit Committee of the Board of Directors mandatorily required to b'

.."rai*"a by the Board under the Act'

*:*; Hf:ffiffiXtl*,"u -l [*:ffl:,ff:ffii'T;;" the meaning respectivelv

urrigr-,"a to them under the Act'

I. COMPOSITION: -- L^-,a *inirnrtrr three Directors as mernbers with Two-third

-,;[iSt*,:XX;11"ffi ffi'm:ffi.:ff :ff ^li'TH;"eeshallbean
Independeffi:::'of 

the Committee shall have knowledge .j fTr".,l matters of Company

with ability to read and underrar.J ir* iinancial rara"rrr.*,"u-d at reast one member shall have

go o d' knowle d ge of acc ounti.g,.; ;i;t"aii',u',.1a1 mana gement expertise.

AuditCommitteemembersshailbeappointedbytheBoardofDirectors.IfanAudit
Committee Chair is not a"rig.u*i^;;-P*:"t tn" tt"i"Uers of the Audit Committee may

designate^9i"",lt:llyi:t;l{**::*,'"m'[:E:ffili]J'oo"""^"
The ComPanY SecretarY s
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II. MEETING:

The Audit Comrnittee shall meet periodically, but at least four times in a year and not
more than four months shall elapse between two meetings. Minutes of each meeting, duly
signed by the Chairperson of that Meeting or by the Chairperson of the subsequent Meeting in
case of unavoidable circumstances. The Minutes shall be kept in the custody of Company
Secretary at the Registered office of the Corporation.

III. QUORUM:
The quorum shall be either two members or one third of the members of the Audit

Committee whichever is greater, but a minimum of two independent members must be present.
Director (Finance), Chief Financial Officer, Head of Internal Audit Department ancl

Auditors (Statutory Auditors and Internal Auditors) or their representatives can be specificall_v
invited or attend the meeting as invitees for the Meetings of the Audit Committee as mal,be
decided by the Chairman of the Audit Committee. The Audit Comrnittee may invite Seniol
functional executives (particularly the head of the finance function) as it considers appropriate
to be present at the Meetings of the Comrnittee.

Apart from above, any person can attend the Meeting only with the prior permission of
the Chairperson of the Committee.
The Audit Comrnittee may also meet without the presence of any executives of the company.

The Auditors of a company and the key managerial personnel shall have a right to be
heard in the meetings of the Audit Committee when it considers the auditor's report but shail
not have the right to vote.

IV. ROLE AND RESPONSIBILITIES:
The Audit Committee shall consider the observations of the Auditors and review the

periodic and arurual financial statements before submission to the Board and recommend the
same to the Board for its consideration and also oversee compliance of internal financial control
systems. In addition, the Audit Comrnittee shall act in accordance with the terms of reference
specified in writing by the Board which shall, inter alia, inciude the following:

A. Financial Statements:
1. Oversight of the company's financial reporting process and the disclosure of its financial

information to ensure that the financial statement is correc! sufficient and credible.
2. Reviewing and examination, with the management, the annual financial statements ancl

Auditor's Report thereon before submission to the Board for approval, with particular
reference to:
a. Matters required to be included ir-r the Director's Responsibility Statement to be

included in the Board's report in terms of the provisions of the Companies Act,2013;
b. Changes , if arry, in accounting policies and practices and reasons for the same;
c. Major accounting entries involving estimates based on the exercise of judgment by

managemen!
d. Significant adjustments made in the financial statements arising out of audit finclings;
e. Compliance with legal requirements relating to financial statements;
f. Disclosure of any related party transactions; and
g. Qualifications in the draft audit report.
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Reviewing, r.r,ith the management, the quartJrli'/ Periodical financial statements before

;;;;';t;; to the Board for approval' --^-*.-*".
Scrutiny of inter-corporate loani andinvestments;

*1;#ily;iltri:'H*.;:**rry;::urir;J[i,#J:I;ff 
:TJl,o"u,hr.ugh

an issue (public issue, rights issue, pr;i";;; l".," "it')' 'iut""t"t"tt 
of furrds utilised for

purposes ,,r^,"'. *^^.,ihL. stated-i*1r.," offer docu*"r-rir/ptospectusfnotice 
and the

report submitteo by the Tott:'*g..u;;;;t"tt*r"tq'tf* 
Ltm'utio'1 of proceeds of a

prruti. or rights irr.l", and making uppiopriate recomme"d'utio"' to the board to take up

stePs in this matter'

ro 100k into the reasons for substantial defaults in the payment to the depositors'

debenture holders, shareholders (in case of tott puyt"'it li'a"ttured dividends) and

creditors'

7.

u oJo'i'Jt1,.'g 
t1.'" appointment and':T'^*1,TiTA1il:;HT:TrH:ff""u*g 

audit ree

or indepen*i'ri#il; '"a 'r" "pprov'1|ro1 l1IT""t 
ror anv '*' :"il;';red bv the

2.Approva1";-;;;;""ttostatutoryauditorsforanyotherservlces
statutory aud'itors' :+L tLo rnanasement, auditor's independence and

3 
i*il*:."::i. ilil.':,:"Ji'3r "'li,. ?i"X1?XH'uaffi.v or ttre-internal contror

systems' . ^--A lit commences' about the nature and

4. Discussion with statutory audJtors before the auc

Scopeofauditaswellaspost-auditdiscussiontoascertainanyareaofConcefn.
5. Review "f 

;;;*;;;., or ce.ec including status of Government Audit paras'

6. To review the follow rrp u.tio. ol'r-th" urdii observations of the c&AG audit'

T.Reviewwiththeindepend.entaud.itortheco-ordinationofauditeffortstoassute
completeness of coverage, ,"i;.;; or 

'"a.,.tau'"-"rJ.,"t' 
an. the effective use of all

audit resources'

B. provide an open avenue_of communication between the ind.epend.ent auditor, internal

s U1i:#X1:Xnt*B'i:*'d yt,l *::l"iendent 
auditor and the management:

-The aclequacy of internal controil including t()'"p'i"'l'ed information system controls

atrclsecurity'and r ,:^-^^ ^r 1Lo in,lpnendent auditor and internat

-Relatedfindingsandrecommend.ationsoftheind.ependentauditorandinternal

,o a:*i:J;:;ff:1;:*'ff"Ti':Tilfffit' :#?,.",ement' internar auditor and the

indePendent auditor:
.Significantfind.ingsduringtheyeaf,includingthestatusofpreviousaudit
l'ecommendations'
_Any difficulties encountered during audit work including any restrictions on the scope

of activities or access to required information'

a.ril"?:lr*tl'^nnoinrment 
and removal of the Internal Auditor'

2.Reviewing,withthemanag.,*,-'.,.r-."p:ll**u.ceoftheinternalauditorsandofthe
i,'to"p"'lJEntauclitorsandeifectivenessoftheauditprocess'
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Reviewing the adequacy of internal audit function, if any, including the structure of the

internal rralt aepartment, staffing and seniority of the official heading the department,

reporting structure, coverage and frequency of internai audit'

Discussion with internal ai,.ditors uid,lot auditors any significant findings and follow

up there on.
Review of internal audit observations.

D. Internal Control:
1. Evaluation of internal financial controls and risk management systems'

2. To verify that the systems for internal control are adequate and are operating effechvelr"

3. The Audit Commiitee may call for the comments of the auditors about internal control

systems, the scope of audit, including the observations of the auditors and reviert' of

financial statement before their submission to the Board and may also discuss anY

related issues with the internal and statutory auditors and the management of the

J.

4.

5.

company.

E. Related partY transaction:
1. Review all related party transactions

Committee maY designate a member

party transactrons.
2. 'l'o recommend to the Board to approve oI any subsequent modification of transactions

of the company with related parties;

Provided that the Audit Committee may make omnibus approval for related palty

transactions proposed to be entered into by the comPany subject to such conditions as

prescribed inRuie 64 of the Companies (Meetings of Board and its Powers)Rules,2014'

provided further that in case of transaction, other than transactions referred to in

section 1BB, and where Audit Committee does not approve the transaction, it shall make

its recommendations to the Board:

provided also that in case any transaction involving any amount not exceeding one

crore rupees is entered into by a director or officer of the company without obtaining the

upprorul of the Audit Committee and it is not ratified by the Audit Committee within

three months from the d.ate of the transacfion, such transaction shall be voidable at the

option of the Audit Committee and if the transaction is with the related party to any

director or is authorisecl by any other director, the director concerned shall indemnifv

the company against any loss incurred by it:

provided also that the provisions of this clause shall not apply to a transaction, other

than a transaction referred to in section 188, between a holding comPany and its wholly

owned subsidiarY comPany.

F. Other:
1. To oversee the Vigil Mechanism, if applicable, in accordance with the provisions of the

Companies Act,2013 and Rules made thereunder'

2. To review the functioning of the Whistle Blower Mechanism.

3. To review the follow up action taken on the recofiunendations of Comrnittee on Public

Undertakings (COPU) of the Parliament'

4. To investigate into any matter in relation to the items as referred within its Role and

responsibility or referied to it by the Board and for this purpose shall have power to

l$rusnlKANoDIA

in the comPany. For this Purpose, the Audit
who shall bL responsible for reviewing related

a/Asstt Company Seaetary
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obtainPlofessionaiadvicefromexternalsourcesandhavefullaccesstoinformation
containld in the records of the company'

5.Rer.rerr,rn8thefindingsofanyinternalinvestigations.bytheinternal
aucliiors/auclitors/agencies *to ,,.uit'"'s where there is sufpected fraud or irregularity

or a failure of internal control 'y'i"-'-"f 
a material nature Lnd reporting the matter to

the Board'
6,CarryingoutanyotherfunctionasismentionedinthetermsofreferenceoftheAudit

Committee'
T.AnvmatterreferredtoitbytheBoardolanyothertermsofreferenceaSamendedbythe

Companies i.i zorg & rules 
-;;;" 

thereunder, 
";h"" 

Listing Regurations, 2015 and

Guidliines issued bY DPE'

V. POWERS OF AUDIT COMMITTEE

Commensu.ut" *itiI;;oil, the Audittommrttee should. be invested by the Board of Directors

with suffici",-tt po*""' *nitn should include the foliowing:

1.. To investig^'" ^"y "ttivity 
within its terms of reference'

l, i: aT,:,f""Jrfi.:T#:*J;:[ill":il'#ffi"ice, subject to the approvar or the Board

4. ?::f"X'::l,endance of outsiders with rerevant expertise, if it considers necessary'

5. To Protect whistle blowers'

VI. REVIEW OF INFORMATION BY AUDIT COMMITTEE

The Audit C.*ti;;" Juli'"'i"" the following information:

1. Mor1ug"*"^t d.ir..rrrior, r^d r;;;, ofiilrurr.ial cond'ition and results of operations;

2.Statementofrelatedpaltytransactionssubmittedbymanagement;
3. Mur-rug"-*t letters 7 tltt"rs ?-lnt""1uf control *"umJtt"s issued by the statutory

auditors;
4. Internal audit reports relating to internal control weaknesses;

5. The appointmenl ancl removui-oi tn" chief tr-rt.rr',ui euditor shall be placed before the

6. t1il":".ililff:iril1." or rinancial statements bv the Chier Executive/Chief Finance

Officer'

VII. REPORTING RESPONSIBILITIES :

1. fi-te euAilCommittee will update the Board' periodically' it Committee, brief

z. The Board,s Report shall disclose the tot"pJt* lt tn" Aud'it committee' briel

d.escription of the scope of the Audit Committee cr1u""t' names of the Members and the

Chairperson of the Audit c;-;;"" and brief details of Meetings and attendance at

3 ffi'L::ffi::".""Yff11?1n" l'udi: -':*il"^1 :: *:1,#Tfil";1'ffi 
to rinancial

management, including th" A;;i;rr' R"port, shall be binding on the Board'

4. if the Board does not "..";;;h" 
,".o*"'"'-'d';;;; of the"Audit Committee' it shall

disctrose the same in the B.rrld', R;p"ri ag",n.r with the reasons therefore'

5. The Chairperson of the Alrd; i.#or,*" If,uU U" fresent at.Annual General Meeting to

answer shareholde, qr"r,"t proria"a q" :.rru 
th" Chairperson is unable to attend

due to unavoidabl" r"uror,r,'nn";;;;* u'''y *"*'er of the Audit Committee'

*WnsHrKAN.D'A
. .. r ,^,, qecretary

silgq1
T6I']:r


