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NOTICE

NOTICE is hereby given that the Fifty-Eighth Annual General Meeting of the Members of the Gujarat State Fertilizers
& Chemicals Limited will be at 1030 hours Indian Standard Time (IST) on Wednesday, the 30th September, 2020
through video conferencing (“VC”) / other audio visual means (“OAVM”) to transact the following business:

Ordinary Business

1. To receive, consider and adopt:

a) the Audited Financial Statements of the Company for the Financial Year ended March 31, 2020, the
reports of the Board of Directors and Auditors thereon; and

b) The Audited Consolidated Financial Statements of the Company for the Financial Year ended March 31,
2020 and report of the Auditor thereon.

2. To declare Dividend on Equity Shares.

3. To appoint a Director in place of Smt. Sunaina Tomar, IAS (DIN 03435543), who retires by rotation and being
eligible offers herself for re-appointment.

Special Business

4. To approve the remuneration of the Cost Auditors for the Financial Year ending 31st March, 2021 and in this
regard, to consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED that pursuant to Section 148 and other applicable provisions, if any, of the Companies Act, 2013
read with Rule 14 of Companies (Audit and Auditors) Rules, 2014 (including any statutory modifications or re-
enactment thereof, for the time being in force), the remuneration payable to M/s Diwanji & Company, Cost
Accountants, Vadodara (Firm Registration No. 000339), appointed by the Board of Directors of the Company as
cost auditors to conduct the audit of the cost records of the Company, as applicable for the financial year ending
March 31, 2021, amounting to ` 4,80,000/- plus applicable taxes and reimbursement of out of pocket expenses
incurred in connection with the aforesaid audit, be and is hereby ratified.

5. To appoint Shri Tapan Ray, (DIN 00728682), as an Independent Director and in this regard, to consider and if
thought fit, to pass the following resolution with or without modification(s), as an Ordinary Resolution:

RESOLVED that pursuant to the provisions of Section 149,152 and any other applicable provisions of the
Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force) read with Schedule IV of the Companies Act, 2013 and the applicable
provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement)
Regulations, 2015 (including any statutory modification(s) or re-enactment thereof for the time being in force),
Shri Tapan Ray, (DIN 00728682), who is appointed as an Additional Director of the Company in the category of
Independent Director and in respect of whom the Company has received a notice in writing under Section 160
of the Act from a member proposing his candidature for the office of director, be and is hereby appointed as an
Independent Director of the Company to hold office, for the first term of five consecutive years from the conclusion
of 58th Annual General Meeting till the conclusion of the 63rd Annual General Meeting.”

6. To appoint Prof. Ravindra Dholakia, (DIN 00069396) as an Independent Director and in this regard, to consider
and if thought fit, to pass the following resolution with or without modification(s), as an Ordinary Resolution:

RESOLVED that pursuant to the provisions of Section 149,152 and any other applicable provisions of the
Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force) read with Schedule IV of the Companies Act, 2013 and the applicable
provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement)
Regulations, 2015 (including any statutory modification(s) or re-enactment thereof for the time being in force),
Prof. Ravindra Dholakia, (DIN 00069396), who is appointed as an Additional Director of the Company in the
category of Independent Director and in respect of whom the Company has received a notice in writing under
Section 160 of the Act from a member proposing his candidature for the office of a director, be and is hereby
appointed as an Independent Director of the Company to hold office, for the first term of five consecutive years
from the conclusion of 58th Annual General Meeting till the conclusion of the 63rd Annual General Meeting.”
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7. To appoint Smt. Gauri Kumar (DIN 01585999) as an Independent Director and in this regard, to consider and if
thought fit, to pass the following resolution with or without modification(s), as an Ordinary Resolution:

RESOLVED that pursuant to the provisions of Section 149,152 and any other applicable provisions of the
Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force) read with Schedule IV of the Companies Act, 2013 and the applicable
provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement)
Regulations, 2015 (including any statutory modification(s) or re-enactment thereof for the time being in force),
Smt. Gauri Kumar (DIN 01585999), who is appointed as an Additional Director of the Company in the category
of Independent Director Company and in respect of whom the Company has received a notice in writing under
Section 160 of the Act from a member proposing her candidature for the office of director, be and is hereby
appointed as an Independent Director of the Company to hold office, for the first term of five consecutive years
from the conclusion of 58th Annual General Meeting till the conclusion of the 63rd Annual General Meeting.”

8. To appoint Dr. Sudhir Kumar Jain (DIN 03646016) as an Independent Director and in this regard, to consider
and if thought fit, to pass the following resolution with or without modification(s), as an Ordinary Resolution:

RESOLVED that pursuant to the provisions of Section 149,152 and any other applicable provisions of the
Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force) read with Schedule IV of the Companies Act, 2013 and the applicable
provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement)
Regulations, 2015 (including any statutory modification(s) or re-enactment thereof for the time being in force),
Dr. Sudhir Kumar Jain (DIN 03646016), who is appointed as an Additional Director of the Company in the
category of Independent Director and in respect of whom the Company has received a notice in writing under
Section 160 of the Act from a member proposing his candidature for the office of director, be and is hereby
appointed as an Independent Director of the Company to hold office, for the first term of five consecutive years
from the conclusion of 58th Annual General Meeting till the conclusion of the 63rd Annual General Meeting.”

9. To appoint Shri Arvind Agarwal (DIN 00122921), as Chairman & Managing Director of the Company and to
approve terms & conditions of remuneration & perquisites of Shri Arvind Agarwal and in this regard, to consider
and if thought fit, to pass the following resolution with or without modification(s), as an Ordinary Resolution:

RESOLVED that subject to the provisions of Section 196, 197 and any other applicable provisions of the
Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force) read with Schedule V to the Companies Act, 2013, the Company hereby
accords its consent and approval to the appointment of Shri Arvind Agarwal (DIN 00122921),  as Chairman and
Managing Director of the Company on the terms & conditions of remuneration and perquisites as set out in the
explanatory statement annexed hereto.

FURTHER RESOLVED that the remuneration, benefits and perquisites as set out in the explanatory statement
shall be paid and allowed to him as minimum remuneration notwithstanding the absence/ inadequacy of profit
in the year.

FURTHER RESOLVED that the Board of Directors are hereby authorized to approve any revision/ modification
to the remuneration, perquisites or terms & conditions as per the communication by the Government from time
to time during the continuity of his appointment.

FURTHER RESOLVED that so long as Shri Arvind Agarwal, functions as Chairman and Managing Director of
the Company, he shall not be paid any sitting fees for attending the meetings of the Board of Directors or
Committees thereof.

By Order of the Board
Sd/-

CS V. V. Vachhrajani
Place : Fertilizernagar Company Secretary &
Date : 02/09/2020 Sr. Vice President (Legal)

NOTES (Contd..)
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EXPLANATORY STATEMENT

PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 04

The Board, on recommendation of the Audit Committee, has approved the appointment and remuneration of the Cost
Auditors to conduct the audit of the cost records of the Company for the financial year ending on March 31, 2021 at
a fee of ` 4,80,000/- plus applicable taxes and reasonable out of pocket and traveling expenses.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the cost auditors as recommended by the Audit Committee and
approved by the Board of Directors, has to be ratified by the members of the Company.

Accordingly, consent of the members is sought for passing an ordinary resolution as set out at item no. 4 of the notice
for ratification of the remuneration payable to the cost auditors for the financial year ending March 31, 2021.

None of the Directors/ Key Managerial Personnel of the Company/ their relatives are, in any way, concerned or
interested, financially or otherwise, in the resolution set out at Item No.4 of the notice.

ITEM No. 05 to 8

As recommended by the Nomination-cum-Remuneration Committee vide circular resolution dtd. 02nd September,
2020, the Board of Directors has proposed to appoint Shri Tapan Ray, Dr. Ravindra Dholakia, Smt. Gauri Kumar and
Dr. Sudhir Kumar Jain as Independent Directors of the Company for a first term of five years not liable to retire by
rotation and subject to the approval of the Members of the Company. Pursuant to Sections 149, 152, Schedule IV and
other applicable provisions of the Companies Act, 2013 (“the Act”) and the Rules made thereunder, it is proposed to
seek approval of the Members for appointment of Shri Tapan Ray, Dr. Ravindra Dholakia, Smt. Gauri Kumar and Dr.
Sudhir Kumar Jain as an Independent Directors of the Company for a term of five years. They shall not be liable to
retire by rotation. Pursuant to the provisions of Section 161 of the Act, being Independent Directors, all the four
Additional Directors so appointed in the category of Independent Directors will hold office up to the date of the
ensuing Annual General Meeting (AGM) and are eligible for appointment as Independent Directors of the Company.
The Company has received notice/s in writing under Section 160 of the Act from four Members proposing candidatures
of each of them to hold the office of Directors. The Company has received from Shri Tapan Ray, Dr. Ravindra
Dholakia, Smt. Gauri Kumar and Dr. Sudhir Kumar Jain (i) Consent in writing to act as a Director in Form DIR-2
pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) Intimation in Form DIR-
8 in terms of Companies (Appointment & Qualification of Directors) Rules, 2014, to the effect that he is not disqualified
under Section 164(2) of the Act, (iii) A declaration to the effect that he meets the criteria of independence as provided
in Section 149 (6) of the Act and under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(SEBI Listing Regulations). Brief profile along with other details as required pursuant to Regulations 26 (4) & 36 (3)
of SEBI Listing Regulations and Secretarial Standards as applicable of Shri Tapan Ray, Dr. Ravindra Dholakia, Smt.
Gauri Kumar and Dr. Sudhir Kumar Jain is given in the Annexure-I forming part of this Notice. It is recommended to
appoint Shri Tapan Ray, Dr. Ravindra Dholakia, Smt. Gauri Kumar and Dr. Sudhir Kumar Jain as the Independent
Directors of the Company. In the opinion of the Board, Shri Tapan Ray, Dr. Ravindra Dholakia, Smt. Gauri Kumar and
Dr. Sudhir Kumar Jain fulfills the conditions specified in the Companies Act, 2013 and Rules made thereunder and
they are independent of management. The association of Shri Tapan Ray, Dr. Ravindra Dholakia, Smt. Gauri Kumar
and Dr. Sudhir Kumar Jain would be of immense benefit to the Company and it is recommended to approve their
appointment as Independent Directors.

The terms and conditions of appointment of Independent Director applicable to Shri Tapan Ray, Dr. Ravindra
Dholakia, Smt. Gauri Kumar and Dr. Sudhir Kumar Jain are available on the Website of the Company at
www.gsfclimited.com.

Except the Independent Director whose candidature is proposed for appointment, none of the other Directors / Key
Managerial Personnel of the Company and their relatives is/are, in any way, concerned or interested, financially or
otherwise, in the aforesaid Resolution No. 5 to 8 of the Notice. This Statement shall also be regarded as a disclosure
under Regulation 36 (3) of the SEBI Listing Regulations. The Board recommends the Resolution at Item No. 5 to 8 of
the Notice for your approval.

NOTES (Contd..)

http://www.gsfclimited.com.
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Item No. 9:

As per Govt. of Gujarat Order No.AIS/35.2019/46/G dated 06/12/2019, Shri Arvind Agarwal, IAS was appointed as
Chairman and Managing Director of the Company vice Shri Sujit Gulati, IAS (Retd). Shri Arvind Agarwal assumed
charge of the Company on 07/12/2019 as the Chairman and Managing Director.

Shri Arvind Agarwal presently, is a retired senior IAS Officer of Government of Gujarat. He has done Post Graduation
in Commerce. He has also completed CA (intermediate) having secured 11 th rank in the country. He did his 3
years CA Articleship from Price Waterhouse, Mumbai.

He has very rich and varied experience of more than 33 years and has held distinguished positions in Government
of Gujarat like District Development Officer and Collector - Bharuch, Labour Commissioner, Industries
Commissioner, Additional Chief Secretary to Education, Industries & Mines Departments, Additional Chief Secretary
to Finance Department.

He was Managing Director, Gujarat State Financial Corporation Ltd., Vice Chairman & Managing Director, Gujarat
Industrial Development Corporation (GIDC). He has rich experience in the field of Finance, Management and
Administration.

He has authored a Book in Gujarati viz. “Panchayat Parichay”. He was awarded as “Best Collector” during his
posting in Bharuch. He was also appointed as Additional Chief Secretary, Forest & Environment Department,
Government of Gujarat.

He superannuated from Indian Administrative Service in April 2020. Presently, he is Chairman and Managing
Director of Gujarat State Fertilizers & Chemicals Ltd., Vadodara.

Govt. of Gujarat vide resolutions no. GSF/1098/1620/E dated 03/02/2020 & no. AIS/35.2019/172888/G dated 09/06/
2020 prescribed the terms & conditions as to remuneration in respect of Shri Arvind Agarwal and has also been
recommended by the Nomination and Remuneration Committee and the Board of Directors.

In terms of Schedule V and other applicable provisions of the Companies Act, 2013, the appointment of Shri Arvind
Agarwal as Chairman and Managing Director and payment of remuneration to him requires the approval of the
shareholders in General Meeting. He does not have any shares of the Company in his name.

The terms & conditions of appointment and particulars of remuneration and perquisites paid/ payable to Shri Arvind
Agarwal (DIN 00122921) are as follows:-

1. Period of Duration:

Shri Arvind Agarwal, is sent on deputation as Chairman and Managing Director of Gujarat State Fertilizers &
Chemicals Co. Ltd., Vadodara with effect from the date he assumed the charge till 30/04/2020 or until further
orders whichever is earlier.

After his superannuation from Indian Administrative Service in April 2020, the appointment of Shri Arvind
Agarwal, IAS (Retd.) as Chairman & Managing Director, Gujarat State Fertilizers & Chemicals Limited, Vadodara
shall be upto 06/12/2020 or until further orders, whichever is earlier.

2. Pay:

During the period of Deputation, Shri Arvind Agarwal, IAS will be eligible to draw his pay in the grade of
Additional Chief Secretary to Government by virtue of equation of the post of Chairman & Managing Director of
Gujarat State Fertilizers & Chemicals Ltd., Vadodara with the lAS Cadre post of Secretary to Government vide
GAD Resolution No. AIS/30/2019/626118/G dated 12th December, 2019.

After his superannuation from Indian Administrative Service in April 2020, his pay will be fixed on the basis of
formula of “last pay drawn minus pension” as per 7th Pay Commission.

3. Dearness Allowance:

Shri Arvind Agarwal, will be eligible to draw Dearness Allowance at such rate as may be prescribed by the State
Government from time to time.

After his superannuation from Indian Administrative Service in April 2020, he will get the Dearness Allowances
on the last day drawn by him immediately before his retirement. By virtue of this, he shall not be entitled to get
any Temporary Increase in monthly pension. He shall be provided a vehicle and chauffer for discharging his
official duties.

NOTES (Contd..)
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4. City Compensatory Allowance:

Shri Arvind Agarwal will be eligible to draw city Compensatory Allowance as per the rules applicable to the lAS
Officer working in connection with the affairs of the State.

5. License Fee for residential Accommodation:

Shri Arvind Agarwal would be required to pay 10% of the pay plus DA/DP & CCA or the prescribed license fee
for similar class of accommodation in the State Government, whichever is lower.

After his superannuation from Indian Administrative Service in April 2020, he will be allowed facility of residential
accommodation on the same scale as was being allowed to him while in service prior to his retirement on
superannuation.

6. Transfer TA/Joining Time:

Shri Arvind Agarwal will be entitled to Transfer TA and Joining Time under the rules of organization to which he
is appointed. Facility of joining time shall not be inferior to that available to AIS Rules. Facility of transfer TA shall
not be inferior to that available under the relevant provisions as applicable to IAS officers working under the
Gujarat Government. The expenditure on this account will be borne by the organization.

7. TA and DA for Journey on duty:

Shri Arvind Agarwal, IAS will be paid Travelling Allowance and Daily Allowance by the borrowing organization
under the Rules of the borrowing organization for the journey undertaken by him in connection with the official
work under that organization. While undertaking foreign visits by the official, the instructions contained in GAD
Circular No. AIS/109/1720/G dated 17/04/1999, as amended from time to time, will be applicable for the purpose
of drawl of per diem and in other matters.

After his superannuation from Indian Administrative Service in April 2020, he will get the Travelling Allowances,
Daily Allowances & Other Allowances with reference to the last pay drawn by him while in service prior to his
retirement or superannuation. He will not get any transport allowance.

8. Medical Facilities:

The borrowing organization shall afford to Shri Arvind Agarwal, IAS, the medical services facilities as per the
Rules of the borrowing organization but shall not be inferior to those admissible to an All India Service Officer
of his rank and seniority under the All India Services (Medical Attendance) Rules, 1954.

After his superannuation from Indian Administrative Service in April 2020, he will get medical facilities/ medical
reimbursement as available to an AIS Pensioner under the Standing Order of the Health and Family Welfare
Department.

9. Leave and Pension:

During the period of deputation, Shri Arvind Agarwal, IAS will continue to be governed by the All India Service
(Leave) Rules, 1955 and the All India Services (DCRB) Rules, 1958. The entire expenditure in respect of leave
taken during and at the end of deputation shall be borne by the borrowing organization.

After his superannuation from Indian Administrative Service in April 2020, he will be allowed 15 days paid leave
on non-cumulative and non-encashment basis for the period of contract, but he will not be allowed to encash
the accumulated earned leave on completion of the contract period.

10. Provident Fund:

During the period of Foreign Service Shri Arvind Agarwal, IAS, will continue to subscribe to the All India
Services (Provident Fund) Scheme/ contributory Provident Fund Scheme to which he was subscribing at the
time of proceeding on Foreign Service in accordance with the rules of such Fund/ Scheme.

11. Conduct, Discipline & Appeal Rules:

During the period of Foreign Service, Shri Arvind Agarwal shall continue to be governed by All India Services
(Conduct) Rules, 1968 and the All India Services (Discipline & Appeal) Rules, 1969.

12. Leave Travel Concession:

The Gujarat State Fertilizers & Chemicals Ltd., Vadodara shall allow Leave Travel Concession to Shri Arvind
Agarwal as admissible to him under the All India Services (LTC) rules, 1975. The whole expenditure in this
regard will be borne by the borrowing organization.

NOTES (Contd..)
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