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G‘ﬁ GUJARAT NARMADA VALLEY FERTILIZERS COMPANY LIMITED

NOTICE

NOTICE IS HEREBY given that the 36™ Annual General
Meeting of the Members of Gujarat Narmada Valley
Fertilizers Company Limited will be held on Saturday, the
22" September, 2012 at 11:00 A.M. at the Registered
Office of the Company, at Open Air Theatre, Sports
Complex, Narmadanagar Township, P.O. Narmadanagar -
392 015, District Bharuch to transact the following
business:

ORDINARY BUSINESS :

1.

To receive, consider and adopt the Audited Balance
Sheet as at 31t March, 2012, the Statement of Profit
& Loss for the year ended on that date and the Reports
of the Board of Directors and Auditors thereon.

To declare a Dividend on Equity Shares.

To appoint Directors in place of those retiring by
rotation.

To appoint Auditors of the Company to hold office until
the conclusion of the next Annual General Meeting
and to fix their remuneration and, if thought fit, to pass
with or without modification(s), the following Resolution
as a Special Resolution :

“RESOLVED that pursuant to the provisions of
Sections 224, 224A and other applicable provisions, if
any, of the Companies Act,1956, the retiring Auditors,
M/s Deloitte Haskins & Sells, Chartered Accountants,
Ahmedabad (Firm Registration No.117365W) be and
are hereby reappointed Auditors of the Company, to
hold office from the conclusion of this Meeting until
the conclusion of the next Annual General Meeting of
the Company, on such remuneration as may be
determined by the Board of Directors of the Company,
based on the recommendation of the Audit Committee
and reasonable out-of-pocket expenses actually
incurred by them in connection with the audit of the
Accounts of the Company for the year ending 31¢
March, 2013.”

SPECIAL BUSINESS :

5. Appointment of Shri GC Murmu, IAS as Director of

the Company :

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

“RESOLVED that Shri GC Murmu, IAS be and is
hereby appointed as Director of the Company, liable
to retire by rotation.”

Appointment of Shri Atanu Chakraborty, IAS as
Managing Director — holding of additional charge
during the absence of Shri AM Tiwari, IAS,
Managing Director of the Company on Election
Duty :

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

“RESOLVED that subject to the provisions of Sections
198, 269, 309 and 316 read with Schedule XlII and all
other applicable provisions, if any, of the Companies
Act, 1956 (including any statutory modification or re-
enactment thereof for the time being in force), consent
of the Company be and is hereby accorded to the
appointment of Shri Atanu Chakraborty, IAS, Managing
Director, Gujarat State Fertilizers & Chemicals Ltd.,
Vadodara, to hold the additional charge of Managing
Director of the Company during the absence of Shri
AM Tiwari, IAS, Managing Director from Head Quarter
on Election Duty for a period from 11" January, 2012
to 9" March, 2012.”

“FURTHER RESOLVED that the approval and consent
of the Company be and is hereby given and the Board
of Directors of the Company be and is hereby
authorized to agree to the payment of remuneration /
special pay, if any, as may be granted and conveyed
by the Government of Gujarat to Shri Atanu
Chakraborty, for holding the additional charge of the
post of Managing Director of the Company, during the
aforesaid period, subject to the same not exceeding
the limit specified under Schedule XIIl of the
Companies Act, 1956 or any statutory modification(s)
or re-enactment thereof.”

“RESOLVED FURTHER that the Board be and is
hereby authorized to take all such steps as may be
necessary, proper or expedient to give effect to this
resolution.”

Change of the name of the Company :

To consider and, if thought fit, to pass with or without
modification(s), the following Resolution as a Special
Resolution :
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“RESOLVED that subject to the approval of the
Registrar of Companies, Gujarat and pursuant to
Section 21 and other applicable provisions, if any, of
the Companies Act, 1956, the name of the Company
be changed from Gujarat Narmada Valley Fertilizers

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT APROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND SUCH A PROXY
NEED NOT BE A MEMBER OF THE COMPANY.

Company Limited to Gujarat Narmada Valley Fertilizers > |NSTRUMENT APPOINTING PROXY SHOULD BE
& Chemicals Limited.” DEPOSITED AT THE REGISTERED OFFICE OF THE
“FURTHER RESOLVED that subject to the approval COMPANY NOT LESS THAN FORTY- EIGHT HOURS
. . . BEFORE THE COMMENCEMENT OF THE MEETING.

of the Registrar of Companies, Gujarat, and pursuant

to Section 21 and other applicable provisions, if any, 3. Relative Explanatory Statement pursuant to Section
of the Companies Act, 1956, the name of Gujarat 173 of the Companies Act, 1956, in respect of the
Narmada Valley Fertilizers Company Limited wherever business under Item Nos. 4 to 7 set out above is
appear in the Memorandum & Articles of Association annexed hereto. The information as are required to be
of the Company, be substituted by the new name furnished under Clause 49 of the Listing Agreement
Gujarat Narmada Valley Fertilizers & Chemicals entered into with the Stock Exchanges, of persons
Limited.” seeking appointment/ re-appointment as Director under

I[tem Nos. 3 and 5 are also annexed.

“FURTHER RESOLVED that the Board of Directors

of the Company be and is hereby authorized to do all By Order of the Board of Directors,
such acts, deeds, and things and authorize such For Gujarat Narmada Valley Fertilizers Co. Ltd.
person or persons as it may deem fit to do all such Registered Office :

acts, deeds, things and sign all such papers and
applications as may be necessary or expedient to give
effect to the above resolution.”

P.O. Narmadanagar

Dist. Bharuch : 392 015
Dated : 14" August, 2012

R B Panchal
Company Secretary
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ANNEXURE TO THE NOTICE

AS REQUIRED BY SECTION 173(2) OF THE COMPANIES
ACT, 1956, THE FOLLOWING EXPLANATORY
STATEMENT SET OUT ALL MATERIAL FACTS
RELATING TO THE BUSINESS MENTIONED UNDER
ITEM NOS. 4 to 7 OF THE ACCOMPANYING NOTICE
DATED 14™AUGUST, 2012

Item No. 4

M/s Deloitte Haskins & Sells, Chartered Accountants,
Ahmedabad were appointed Statutory Auditors of the
Company at the last Annual General Meeting (AGM) to hold
office until the conclusion of this AGM. It is proposed to
reappoint M/s Deloitte Haskins & Sells, as the Statutory
Auditors of the Company at this meeting on such
remuneration as may be determined by the Board of Directors
of the Company.

The holding of Gujarat State Investments Ltd., a Government
of Gujarat undertaking as also of the Public Financial
Institutions, Nationalized Banks and Insurance Companies is
more than 25% of the subscribed share capital of the Company
in aggregate and hence, the re-appointment of M/s Deloitte
Haskins & Sells, Chartered Accountants, Ahmedabad, as
Statutory Auditors of the Company, is required to be made by
a Special Resolution, as contemplated under Section 224A of
the Companies Act, 1956.

Your Directors commend the proposed resolution for your
approval.

None of the Directors of the Company is, in any way,
concerned or interested in the said Resolution.

Item No. 5

In accordance with Article 141 of Articles of Association of
the Company, Shri GC Murmu, IAS was appointed as
Director on the Board of the Company effective 20™
October, 2010, in the casual vacancy caused by the
resignation of Shri Pankaj Kumar, IAS.

In pursuance of the provisions of the Companies Act, 1956,
Shri GC Murmu, IAS, holds the office of Director upto the
date of forthcoming AGM. As required by Section 257 of the
Companies Act, 1956, Notice proposing the candidature of
Shri GC Murmu for the office of Director of the Company has
been received from a Member along with requisite deposit.

Shri GC Murmu, is a senior IAS officer and is presently the
Additional Principal Secretary to Hon’ble Chief Minister of
Gujarat. He has a rich experience in the field of Management

and Administration. The Board considers that it would be
in the interest of the Company to appoint Shri GC Murmu
as Rotational Director and therefore, commends the
resolution for your approval.

Shri GC Murmu is interested in the said resolution. None of
the remaining Directors is, in any way, concerned or
interested in the said Resolution.

Item No. 6

Shri AM Tiwari, IAS, Managing Director of the Company
was appointed as an Observer of Election Commission of
India for the General Election of Legislative Assembly of
Uttarakhand. He proceeded on Election Duty w.e.f.
11" January, 2012.

As directed by Government of Gujarat, Shri Atanu
Chakraborty, IAS, was appointed by the Board to hold the
additional charge of Managing Director of the Company,
during the absence of Shri Tiwari on Election Duty. Shri
Chakraborty held additional charge of Managing Director of
the Company during the absence of Shri AM Tiwari from
11" January, 2012 to 9" March, 2012.

In pursuance of the provisions of Section 269 of the
Companies Act, 1956, read with Schedule XIII of the said
Act, the appointment of Shri Atanu Chakraborty as Managing
Director of the Company and payment of any remuneration
/ special pay as may be granted and conveyed by the Govt.
of Gujarat, if any, to him for holding the additional charge is
subject to the approval of the shareholders in General
Meeting. Accordingly, your Directors commend the proposed
resolution for your approval.

Shri Atanu Chakraborty is interested, in the said resolution.
None of the remaining Directors is, in any way, concerned
or interested in the said Resolution.

Item No. 7

Your company was incorporated under the Companies Act,
1956 on 10" May, 1976. Initially, the Company started its
business of production and distribution of Chemical
Fertilizers in India and upto the year 1985 the Company’s
activities were centered around Chemical Fertilizers. 1985
onwards, the Company has undertaken a major
diversification into Industrial Chemicals viz. Methanol,
Formic Acid, Acetic Acid, Weak Nitric Acid (WNA) and
Concentrated Nitric Acid (CNA). In 1992, the Company
promoted Narmada Chematur Petrochemicals Ltd., (NCPL)
jointly with Chematur Engineering AB, Sweden and IBI
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Chematur Lid., India to manufacture Aniline and Toluene
Di-Isocyanate. NCPL has been merged with the Company
effective 15" February, 2007.

Due to phase-wise diversification, the total earning of the
Company, which was initially entirely from the manufacture
and sale of Fertilizers has gradually changed. As per the
Audited Annual Accounts for financial year 2011-12, out of
the total earnings (PBT of the Company) 30.96% is from
Fertilizer Products whereas 63.10% is from Industrial
Chemical Products.

As observed from the financial results of last several years,
the share of Industrial Products — Chemicals has remained
predominant.

Two new chemical plants viz. WNA-II and CNA-IIl have
been commissioned during the year. Ethyl Acetate Project
and TDI Project each having capacity of 50,000 MTPA are
under implementation and the same are expected to be
mechanically complete by August, 2012 and March, 2013
respectively. With the commissioning of these Projects, it
is expected that in the coming years, the percentage of
Chemical products in the total earnings of the Company
will increase further.

As the name Gujarat Narmada Valley Fertilizers Company
Limited suggests, the Company is viewed only as a Fertilizer
manufacturing company and labelled and rated accordingly.
As such, the name of the Company does not appropriately
match with its present activities. In order to bring the
name of the Company in line with its present activities,

(production and sale of both — Fertilizers and Chemicals), it
is proposed to change the name of the Company from
Gujarat Narmada Valley Fertilizers Company Limited to
Gujarat Narmada Valley Fertilizers & Chemicals Limited.

In view of the above, the Special Resolution set-out in the
Notice is placed before the members of the Company for
approval as also for authorizing the Board of Directors of the
Company to do all such acts, deeds, matters and things, as
may be necessary to give effect to the said resolution.

Your Directors commend the proposed resolution for your
approval.

None of the Directors of the Company is, in any way,
concerned or interested in the said Resolution.

Inspection of Documents :

All documents referred to in this Notice and the Explanatory
Statement are open for inspection at the Registered Office
of the Company between 9:30 A.M. and 11:30 A.M. during
working days of the Company.

By Order of the Board of Directors,

For Gujarat Narmada Valley Fertilizers Co. Ltd.

Registered Office :

P.O. Narmadanagar

Dist. Bharuch : 392 015
Dated : 14" August, 2012

R B Panchal
Company Secretary
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INFORMATION REQUIRED TO BE FURNISHED IN PURSUANCE OF CLAUSE 49 OF THE LISTING AGREEMENT
Details of Directors seeking appointment / re-appointment at the Annual General Meeting are furnished below:

Dr. Ashok Shah

Dr. Ashok Shah (63), is a Director of the Company since 4th January, 2006. Dr. Shah is M.Sc. & Ph.D. (Microbiology). He is post
doctorate, a qualified microbiologist / biotechnologist. He has long industrial experience in senior positions. He has developed
various products with the use of seaweed plants, bacterial extracts and cow urine.

Dr. Shah specializes in Organic farming, Agroforestry, Spiritual and Medicinal plantation, Biotechnology and Ayurvedic preparation.
He is a Consultant to different fermentation industries for scale up and adviser to many allopathic and ayurvedic pharma companies.
He is a renowned lecturer and has delivered series of lectures on biodiversity, ancient Indian religious literature and science of
plantation, agriculture, astrology and healthy living. He is a member of many NGOs and private and government institutes. He is
well known for his natural cure therapies for diseases like cancer, thallesimia, diabetes, heart diseases, neurological disorders,
impotence, etc. He is winner of several outstanding performance awards.

He is a Director on the Board of Gujarat Venture Finance Limited and also a Member of its Shareholders’/Investors’ Grievance
Committee.

He holds 575 Equity Shares of the Company (including 500 shares held jointly with Gujarat State Investments Ltd.).

Dr. TT Ram Mohan

Dr. TT Ram Mohan (56) is a Director of the Company since 31st August, 2005. He is B.Tech - Metallurgy, IIT, Mumbai, PGDM, IIM,
Kolkata, MBA Stern School of Business, New York and Ph.D. (Economics), Stern School of Business, New York.

He is a Professor, finance and accounting area at IIM, Ahmedabad. He worked extensively in consultancy and in the financial sector
before entering academics. He has worked as Divl. Manager with Tata Economic Consultancy Services, Head of Strategy at
Standard Chartered Bank and Vice President with Bear Stearns Asia Litd.(Hong Kong). At IIM, Ahmedabad, Prof. Ram Mohan
specialises in the financial sector. His current research interests include banking sector reforms, privatisation and corporate
governance. He has run training programmes for executives and presented papers at conferences in India and abroad, published
papers and authored three books, including one on financial regulation. He has been writing a fortnightly column for “The Economic
Times” for last several years. He was a visiting faculty at Stern School of Business, New York University in 2001. He has served on
RBI Committees.

Details of his other Directorship and Committee Membership are -

1. Indusind Bank Ltd. Director
2. Brics Securities Ltd. Director & Member of Audit Committee
3. Paterson Securities Pvt. Ltd. Director
4. SBI Pension Funds Pvt. Ltd. Director

He holds 500 Equity Shares of the Company jointly with Gujarat State Investments Ltd.

Shri GC Murmu, IAS

Shri GC Murmu, IAS (52), is a Director of the Company since 20th October, 2010. He is M.A. (Political Science) and MBA (Public
Service) (UK). He is a senior IAS Officer. He has held distinguished positions in the Government of Gujarat. He has rich
experience in the field of Management and Administration. Presently, he is the Addl. Principal Secretary to Hon’ble Chief Minister
of Gujarat and Principal Secretary (Home, Law & Order) Government of Gujarat.

Details of his other Directorship and Committee Membership are -

1. Gujarat State Machine Tools Corpn. Ltd. Chairman

2. Gujarat Venture Finance Ltd. Chairman

3. Gujarat Industrial Investment Corpn. Ltd. CMD & Member of Audit Committee

4. Gujarat Chemical Port Terminal Co. Ltd. Chairman & Member of Audit Committee

5. Gujarat Port Infrastructure & Devp. Co. Ltd. Director

6. Gujarat State Investments Ltd. Director

7. Alcock Ashdown Guijarat Ltd. Director

8. Gujarat Alkalies & Chemicals Ltd. Director & Member of Shares/ Debentures Transfers & Investors’
Grievance Committee

9. Gujarat Informatics Ltd. Director

He holds 500 Equity Shares of the Company jointly with Gujarat State Investments Ltd.
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DIRECTORS' REPORT APPROPRIATIONS
To

The Members,

Your Directors have pleasure in presenting this 36" Annual
Report together with Audited Statements of Accounts of the
Company for the year ended 31st March, 2012.

FINANCIAL PERFORMANCE

Summary of financial results: (Rs. in Crore)

Particulars 2011-12 2010-11
Income from Operations 3,862.01 2,845.89
Other Income 30.09 143.56
Total Income 3,892.10 2,989.45
Total Expenditure 3,310.58 2,466.84
Profit before Depreciation,

Finance Cost and Tax 581.52 522.61
Depreciation 130.53 121.11
Finance Cost 33.59 20.26
Profit Before Tax (PBT) 417.40 381.24
Provision for Taxes (Net) 133.56 114.71
Net Profit for the year 283.84 266.53
Balance brought forward

from previous year 564.41 456.58
Amount available for Appropriation 848.24 723.11
Appropriations

Proposed Dividend 54.40 50.51
Tax on Dividend 8.82 8.19
Transferred to General Reserve 300.00 100.00
Balance carried to Balance Sheet 485.02 564.41

YEAR IN RETROSPECT

Your company achieved a sales turn-over of Rs.3,862.01 Crore
compared to Rs.2,845.89 Crore in the previous Financial Year,
registering an increase of 35.70%. The turnover was higher
mainly on account of increased volume of production and
increased sales realization. Profit Before Tax was higher at
Rs.417.40 Crore as against Rs.381.24 Crore of the previous
financial year, registering an increase of 9.48%. Profit After
Tax was also higher at Rs.283.84 Crore as against Rs.266.53
Crore of the previous financial year, registering an increase
of 6.49%.

DIVIDEND

The Company is presently implementing CAPEX programmes
under its Corporate Plan which will entail substantial expenditure.
In order to part finance the CAPEX programmes, it is necessary
to retain some profits for generating internal accruals. Keeping
in view the Company’s performance, need for capital for its
Growth Plan and to ensure that the shareholders of the Company
get sustained return on their investments, your Directors have
recommended a higher dividend @ 35%, for the financial year
ended 31% March, 2012 as against 32.5% for the previous
financial year ended 31 March, 2011. On its approval, the
dividend payout will work out to Rs.63.22 Crore, including tax on
dividend of Rs.8.82 Crore. This amounts to 22.27% of the Net
Profit.

Your company earned Net Profit of Rs.283.84 Crore for the year
2011-12. After adding thereto Rs.564.41 Crore being the balance
of Profit & Loss Account brought forward from the previous year,
amount available for appropriation is Rs.848.24 Crore. Directors
have recommended a Dividend @ 35% for the financial year
2011-12, which will entail payout of Rs.63.22 Crore, including
tax on Dividend. The Company proposes to transfer Rs.300
Crore to General Reserve. An amount of Rs.485.02 Crore is
proposed to be retained in the Statement of Profit & Loss.

PERFORMANCE REVIEW

The Company has achieved all-round satisfactory performance
during the year. Members will be happy to know that during the
year under review, three new plants viz. 300 MTD WNA-II, 150
MTD CNA-llIland 33 MW CPSU Plants have been commissioned.

Production

The Company achieved impressive production performance
during 2011-12. Most plants of the Company were operated at
over 100% capacity utilization. Ammonia Plant produced
5,49,502 MTs of Ammonia with capacity utilization of 123.35%,
Urea Plant produced 7,01,572 MTs of Urea with capacity
utilization of 110.15%, Formic Acid Plant produced 19,656 MTs
of Formic Acid with capacity utilization of 196.56%, Acetic Acid
Plant produced 1,56,023 MTs of Acetic Acid with capacity
utilization of 156.02%, Weak Nitric Acid (WNA)-I Plant produced
2,83,504 MTs of WNA with capacity utilization of 114.55%,
Ammonium Nitrophosphate Plant (ANP) produced 1,96,394 MTs
of ANP with capacity utilization of 137.82%, Aniline Plant
produced 39,597 MTs of Aniline with capacity utilization of
1183.13%, Toulene Di-Isocyanate (TDI) Plant produced 17,727
MTs of TDI with capacity utilization of 126.62%. Production of
Acetic Acid, Formic Acid, Methyl Formate and TDI was adjusted
to maximize contribution based on availability of Carbon
Monoxide. Production of WNA and CNA was planned as per the
market condition. Methanol- | & Il Plants were not operated at
their full capacity and Methanol Synthesis Unit (MSU) was not
operated in view of high cost of production of Methanol coupled
with its lower sales realization. Production of Calcium Ammonium
Nitrate (CAN) was contained to suit the requirement of ANP
production / sale of AN Melt. AN Melt being more remunerative,
it was sold directly to the extent possible rather than using the
same for producing CAN.

Sales

The Company achieved a commendable performance in the sale
of Fertilizers and Industrial Chemicals. The Company sold in
aggregate 10.85 Lacs MTs of Fertilizers, (both manufactured
and traded) during the year. 7.43 Lacs MTs of Fertilizers
constituting 69% of the total sales were sold in the primary
marketing zone comprising the Home State Gujarat and the
adjoining States - Maharashtra, Madhya Pradesh and Rajasthan.
The Company continued the trading activities in imported Urea,
imported MOP and SSP. In addition to the manufactured
Fertilizers, the Company sold 37,021 MTs of imported Urea,
30,873 MTs of imported MOP and 30,456 MTs of SSP.

The chemical market continued its recovery from the Global
meltdown. Almost all the Industrial Products performed well in
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