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NOTICE

NOTICE is hereby given that the 21™ Annual General Meeting of the Members of NATRAJ PROTEINS LTD.
will be held at the Registered Office of the Company at Nagpur-Kalan Ordinance Factory Road, Itarsi 461111
(M.P.) on 29" September, 2012 at 2:00 P.M to transact the following business:

1. ORDINARY BUSINESS:
1. To receive, consider and adopt the Audiied Balance Sheet as at 31% March 2012 and Profit & Loss
Account of the company for the year ended 31 March 2012 together with the report of the Directors &
Auditor's thereon on that date.

2. To appoint a director in place of Shri Giriraj Gupta, who retires by rotation and being eligible offers
himself for re-appointment.

3. To appoint a director in place of Shii Sharad Kumar Jain, who retires by rotation and being eligible
offers himself for re—appomtment ' _

4. Toappoint Auditors anﬁ to fl)( their remuneratton

il. SPECIAL BUSINESS B{Y ORDINARY RESOLUﬂON_, _
5. To consider and i% ihought fit, to pass with or wnhout modification(s) if any, the following Ordinary
Resolution: o 4

RESOLVED THAY Shn Pradeep Agxawal who was appomted as an additional director by
the Board w.ef 14" May;.€012 and in respect of whom a notice: under section 257 of the
Comparﬁes Act, 1956 hag bsen received: f.mmmembe{s signifying their intention to propose
Shri Pradeep Agrawal ag' é‘.aﬁdkdate forms office of the director of the Company at the forth
comung annual general meeting bia"and Jﬁahereby elaéted and appmnted as a director and he
is liable 19 retire by rot@ﬁgh

6. To consider and lf thought fi Ft ‘pass with orwithout rhbdiﬁ”cation(s) if any; the following as Ordinary
Resolution: ¥ ‘ .‘

RESOLVED THA‘I'__, ursuant to the ’prov13|ons of secticn 198, 269, 302, 308, 310 read with

Schedulg X!l and other apphcable prOVISlons of the Companies Act, 1956 if any, Shri Sharad

Kurmar Jain be W [ ereby Hpointed as the Whole-time Diragtor of the Company for a

period @f three jes wed f"“-.@ctober 20‘1‘1 ~0n the ff:)Howmg terms, conditions and

remunetjgtton Ll . .

a. ﬁalqty of Rs 50 000!- per month
b. AlloWameslperqmsﬂes sublect to a maximum of Rs. 3 08, 000 p.a. as under:

1. Re-imbursement of medical expanses of the Whole-fime Director and his family, the total cost
of which tc the Company shall not exceed one month's salary in the year or three months
salary in a block of three years.

2. Leave trave! assistance: Expenses incurred for self and family in accordance with the Rules of
the Company.

3. Club Fees; subject to a maximum of two clubs, this will not include admission and life
membership.

4. Perscnal accident insurance premium nct exceeding Rs. 8,000/- p.a.

NOTE: For the purpose of perquisites stated in Category "A" above, "Family” means the spouse, the
dependent children and dependent parents of the appointee.

CATEGORY A:
i. Employers Contribution: to Provident Fund As per the Rules of the Companies Act, 1956.
ii. Gratuity: As per rules of the company, subject to a maximum ceiling as may be prescribed
" under the Payment of Gratuity Act from time to time.
iii. Leave encashment: up to 15 days salary for every one year completed service as per the rules
of the Company.

Co2)
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Provided that the above said perquisites shall not be counted for the purpose of calcuiation of
the remuneration payable to the Whole-time Directar.
CATEGORY B:

1. Car: The Company shall provide car with driver for the Company's business and if no car is
provided reimbursement of the conveyance shall be made as per actual on the basis of claims
submitted by him.

2. Telephone & Cell: Free use of telephone at his residence and Cell phone, provided that the
personal long distance calls on the telephone shall be billed by the Company to the Whole-time
Director.

FURTHER RESOLVED THAT in the event of there being loss or inadequacy of profit for any
financial year, the aforesaid remuneration payable to the Whole-time Director shall be the
minimum remuneration payable by the Company.

FURTHER RESOLVED THAT there shall be clear relation of the Company with the Whole-time
Director as “the Employer-Employee”.

RESOLVED E X Il also be entitted for the
reimbursemef#*of actual entertalnment travellng, boarding an ging expenses incurred by
' : Snefits/ amenities and other
privileges, i "d¥iliable to other Senior Ex@gutives of the Company.

RESOLVE hpany be and is hereby
authorized o do all such acts, deedd: ¥ i in i absolute discretion, may
consider essary, expedient or de ) and to vary, modify the #fms and conditions and to
settle any-fjuestion, or doubl. - thereto #hd the Board shall have
absolute g : neration within the above
said maxi if resolution, or as may be

otherwise

E BOARD
SHARMA
Place: Itarsi TOR
Dated: 25th August, 201
NOTE:

1

A MEMBER ENT TITLED TO APPOINT A
PROXY TO ATT _ ROXY NEED NOT BE A
MEMBER.PROX EDBY THE COMPANY NOT
LESS THAN 48-H

Members holding sha ars registered against their
respective depository ac payment of dividend, the Company or
its Registrar and Transfer Agert cannot act on any request received directly from the members holding
shares in electronic form for any change of bank particulars or bank mandates, such changes are to be
advised only to the depository participant of the members.
{a) Members are requested to notify immediately any change of address;

i} To their Depository Participants (DPs} in respect of their electronic share accounts; and

ii) To the Company to its Share Transfer Agents in respect of their physical

share folios, if any.
(b) In case the mailing address on this Annual Report is without the PINCODE,
members are requested to kindly inform their PINCODE immediately.

(c) Non-resident Indian Shareholders are requested to inform Share Transfer Agents
immediately:
i) Change in the residential status on return to India for permanent settlement.
ii) The particulars of NRE Account with Bank in India, if not furnished earlier.
Relevant documents referred into the accompanying notice are open for inspection by the members at
the Registered office of the Company on all working days, except Saturdays between 11.00 A.M. fo

1.00 P.M. upto the date of meeting.
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6 Members who are holding shares in identical order of names in more than one folio are requested ta
send to the Company the details of such folios together with the share cerificates for consolidating their
holdings in one folio. The share cerfificates will be returned to the members after making requisite
changes thereon.

7 Members desires of obtaining any information concerning Accounts and Operations of the Company
are requested to address their questions in writing o the Company at least 7 days before the date of
the Meeting so that the information required may be made available at the Meeting.

8 The Company has connectivity with the CDSL & NSDL and equity shares of the Company may also be
held in the Electronic form with any Depositary Participant (DP) with whom the members/ investors
having their depaository account. The ISIN No. For the Equity Shares of the Company is INE444D01016.
In case of any query/difficulty in any matter relating thereto may be addressed to the Share Transfer
Agents Ankit Consultancy Pvt. Ltd., Plot No. 60, Electronic Complex Pardeshipura, Indere (M.P.}

9 As per the provisions of the Companies Act, 1956, facility for making nominations is now avaiiable to
INDIVIDUALS hoiding shares in the Company. The Nomination Form-2B prescribed by the Govermment
can be obtained from the Share Transfer Agent or may be down load from the website of the Ministry of
Company affairs.

10 The SEBI has mandated th ission of PAN b
holding shares in e ?%%ﬂ “Hherefore:
participant with whot
form can submit
Ltd.

11 The Ministry of
allowing papetle
notice/document
initiative of the g
far are requested
Members who h
feedback form a

12 The Company s
Annual General Még

13 Brief resume of dige
areas, names of '
directors inter-se

ry gaﬂtc&pant in securities market, members
the PAN to their depository
hey are maintaining thejr Demat Accounts, Memb (s holding shares in physical
PAN details to the Share Transfer Agen %Mls Ankit Consultancy Pwvt.

rporate Affairs has taken .a “Green Initiative in the & rporate Goverance” by
es and has issued circUigrs stating that service of
sent by email to its membérs. To support these green
bers who have not regls\ged their email address, so
;address, ingesp ol 'éib%tromc holdings with the CDSL/NSDL.
appropnge column in the members
td. H
i to factoqé@remrses for attending the

%a

Wure of their eﬁemse in specific functional

luding annual report cag
ernment in full measures,
b register their afi

d|rectorsh|p, shareholding’ and relationship between
f the Listing Agreement with the stock exchanges, or

STATEME ORS PROPOSED FOR APRPOINTMENT
NAME OF o No/% of |
APPOINTEE | ‘ E}; shares
, Ez 4 i\f%g ﬂi;»w% il diﬁgi hold
%iﬁ;{g iRl F O S fff/
Shri Giriraj Gupta %] B.E(ch) | More than 30 years Nit
independent Fmeneame g
Director R manu‘!&cfurlng
) Industries
Shni Sharad [ 48 B.Sc. 26 years experience| 24.08.2009 None 189500
Kumar Jain in Soya Industry shares
Whole time and Real Esiate {5.06%)
Director N business. o
Shri Pradeep M.Com. More than 20 years | 14/05/2012 None
Agrawal Experience in
Independent Technical Field
Directar Industrial and Civil
k Construction . R
BY ORDERS OF THE BOARD
e
Date:25th August, 2012 . KAILASH CHAND SHARMA
Place: Itarsi MANAGING DIRECTOR
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ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT IN PURSUANT TO THE PROVISIONS OF SECTION 173 (2} OF
THE COMPANIES ACT, 1956 IN RESPECT TO THE SPECIAL BUSINESS:
ITEM NO. 5:
Shri Pradeep Agrawal was appointed by the Board as an additional director of the Company w.e.f 14" May,
2012 in order to Broad base the Board of directors and to comply with the requirement for the independent
directors as per Clause 49 of the Listing Agreement as well as to utilize his expert knowledge and advises.

The Company has received a notice u/s 257 of the Companies Act, 1956 from members proposing his
appointment for the office of the director of the Company. Looking into his experience and qualifications, your
Board recommends the appointment of him as the director of the Company and proposes ta pass the respective
resolution as set out in item No. 5 of the Notice for approval as an Ordinary Resolution.

Except, Shri Pradeep Agrawal, none other directors are interested or concerned in the resolution.

ITEM NO. 6:

Shri Sharad Kumar Jain was appointed by the Board as the Whale-time Director of the Company w.e.f.
01.10.2011 for a period of three years, therefore it is required to seek approval of the members for his
appointment. ﬁgyf‘ﬁ A S R g%gﬁ@vkﬁgﬁ*%gﬁgi%%

Shri Sharad Kumar Jain is ﬁchelor in Science and 6 years of experience
experience in the field of ®Heal Estate and also atténding tommercial operations

interest of the Company's rogress, upon the recommendatlon of the Remuneratlo
Directors has considered } E

conditions including remung
Shri Sharad Kumar Jain, sui of Directors tc alter and
vary the terms and condit : xceed the limit specified
n Schedule Xl of the Cémpanies Act ; St be agreed to between the

Soya unit and having wide
Fthe Company in the best
ommittee, your Board of
2011 on the terms and
Finto by the Company with

The Board considered th ;’gthe terms a iti : rquisites as given in the
notice of the meeting, whith is com i i ponsibilities, status and
image of the Company. out in item no.6 of the
notice.

harad Kumar Jain as the
ncern or interest of the

This shouid be conmdere
Whole-time Director of t
Directors in the said re—ap

in this Resolution.

Except, Shri Sharad Kuma@idal : 3
dRltey BCARD

g
ik,

”%wg;
Him % ie 2;)53 25 sgevsrass

Date:25™ August, 2012 R TRREERRL
Place: Harsi . MANAGING DIRECTOR
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DIRECTORS' REPORT

To,
The Members,
Natraj Proteins Limited

Your Board of directors has pleasure in presenting their 21* Annual report on the business and operattons of
the Company along with the Audited Balance Sheet and Profit & Loss Accounts for the year ended 31% March
2012.

1. FINANCIAL RESULTS:
Financial Results of the company for the year under review along with the comparative figures for previcus year

are as foliows: {Amt in Rs. lacs)
Particulars | Year ended 31° March 1
| 2012 2011
Total sales/Income from operations 22070.17 | 18992.35 .
Profit before interest, depreciation & tax 1008.79 571.79
| Less: interest o 0|  246.76
Depreciation e ) ; 75.56 |
Profit Before Tax i 546.63 T4 249.46
Lass: Provision for IncomdT ax 193.00 90.61
Less: Provision for Deferri Tax -~ (0.42) | 7.66) |
| Net Profit After Tax 354.04 = 166.51
Add: Balance cairied frontProfit & Loss A/ 111315 | & 946.64
Total surpius of profit ed to Balance Sheet 1467.20 | 1113.15_

2. DIVIDEND:
In order to strengthen the®apital base an ! the company, your directors do not
recommend any dividendigluring the yes : Ao be uiili for Company's business
activities of the company.

3. REVIEWS ON OPE ONS:
3.1. SOYA DIVISION
During the year under re
and it was able to procu
under review the compa
previous year. The profit
the previous year.

Your directors also look
DOC. However, the busi
crops and as the membe j

which is purely dependefit he monsoon and the chmatlc condmons of the Co

WIND POWER DIVISION
The company is having Wind Power Mill in the state of Tamil Nadu for 750 KW capacity. The wind mill has
generated 1192476. Units during the year.

4. DIRECTORS:
The Board consists of executive and non-executive directors including independent directors who have wide
and varied experience in different disciplines of corporate functioning.

orable for the company’s material viz, soya seeds
ng and manufacturing redlirements. During the year
22070.17 as compared §§ Rs.18992.35 Lacs in the
orded at Rs 354.04 as comared to Rs.166.51 Lacs in

ed for its
d turnover,

good panty on export of
e required norms for soya
5, an agricultural product,

Shri Pradeep Agrawal, was appointed as the Additional Director of the Company w.e.f. 14" May, 2012. The
Company has received a notice from a member under section 257 of the Companies Act, 1956, signifying his
intention for appointment as a director of the Company at the forthcoming annual general meeting.

Shri Sharad Jain had been appointed as the Whole-time Director. The Board had appoint him w.e.f. 1% Oct,
2011 for a period of 3 years on the terms, conditions and remuneration as set out in the notice of the
forthcoming annual general meeting.

The office of Shri Hitesh Yadav as a director was ceased w.e.f. 23 Sept., 2011.

Shri Giriraj Gupta and Shri Sharad Kumar Jain will retire at the forthcoming Annual Generat Mesting and beirg
eligible, offer themselves for re-appointment.

Your directors submit necessary resolutions for respective appointments before the members of the Company.
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i

5. DEPOSITS: :

Your Company has not accepted deposits from the general public within the meaning of the provisions of
section 58A of the Companies Act, 1956. There was no overdue/unclaimed deposit as at the date of the
Balance Sheet. The Company Law Board or National Company Law Tribunal or Reserve Bank of India or any
other Court or Tribunal against the Company has passed no order.

6. DIRECTORS' RESPONSIBILITY STATEMENT:
In accordance with the provisions of section of 217(2AA) of the Companies Act, 1956, your directors state that:

« Inthe preparation of accounts, the applicable accounting standards have been followed.

* Accounting policies selected were applied consistently. Reasonable and prudent judgments and
estimates were made so as to give a true and fair view of the state of affairs of the company as at the
end of March 31, 2012 and the profits of the company for the year ended on that date.

* Proper and sufiicient care has been taken for the maintenance of adequate accounting records in
accordance with the provisions of Companies Act, 1956 for safeguarding the assets of the company
and for preventing and detecting frauds and other irregularities.

+« The annual accounts of the company have been prepared on the going concern basis.

7. SHARE CAPITAL & LISTING:
The Equity Shares of the Company may arso be kept m the electromc form as your company has connectlwty

facilities to all members and Jm‘estors to hold the Companys shares in dematerléhged form

Equity shares are listed wnh the Mumbai, Madhya Pradmand Anhrmedabad Stocﬁ“ﬁxchanges The Company
is regular in payment of annual listing fees to all the Stock, Exchange and there were™fo suspension of trading in
any stock exchange dunng the year under review. The Company has also applied for granting permission for
trading of the Equity Shares at the platform of NSE undef the permitted category through the MPSE.

The company had forfenet 793000 partly paid up equltygshares of Rs. 10 each on i31"" March 2012 on which
Rs. 31,563,300 was remalned unpaid. Now the compahy is havmg is 37 47, 000 equ#fy shares of Rs. 10 each as
fully paid up. -

8. PERSONNEL:
The Company continues to have cordial reEatlons \

9. AUDITORS: : E
M/s. Bhutoria Ganesan & Co Charterqgﬁ@sccountants,, N "QWG@‘) the statuto Audltors of the company

retrres at the close of thls Annual Gﬁneral Meetlng ﬂhd lse eligﬂ:ﬂé for re- appcu ment. The Company has

its erf\ loyees d ‘!‘5@ the year ﬁnder review.

Act, 1956.
11. INSURANCE:

.....

aaaaaaaaaa

12. CONSERVATION OF ENERGY TECHNUT.OGY ABSORPTTOﬁ PAR‘TICULAR OF EMPLOYEES AND
FOREIGN EXCHANGE EARNINGS AND OUTGO:

Information as required under section 217(1)}e) of the Companies Act, 1956 read with the Companies
(Disclosure of particulars in the Report of the Board of Directors) Rules 1988 have been annexed herewith as
Annexure A.

13. COMPLIANCE CERTIFICATE:

In terms of the provisions of section 383(1A) of the Companies Act, 1956, the Company has obtained
Compliance Certificate from Jain Gupta & Co., Company Secretaries and enclosed with the Directors Repon,
as Annexure C.

14. CORPORATE GOVERNANCE:

Corporate governance assumes a great deal of importance in the business life of the company. The driving
forces of the corporate governance at company are its core values, belief in people, entrepreneurship,
cpstomer's orientations and the Pursuit of Excellence. The company's goal is o find creative and productive
ways of delighting its stakeholders, i.e., investors, customers and associates, while fulfiling the role of a
responsible corporate representative committed to the best practices.

Your company has complied with the mandatory requirements of Clause 49 of the listing agreement within the
stipulated time. Report on the Corporate Governance has been annexed to the Directors' Report as Annexure

B.
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MANAGEMENT DISCUSSIONS AND ANALYSIS REPORT:

A. INDUSTRY STRUCTURE AND DEVELOPMENTS:

As s0 many new projects for SOYA industries have commissioned in past in the state of Maharashtra and
surrounding areas of the state of Madhya Pradesh, to get advantage of the Soya production in the crushing
activities.

B. BUSINESS OVERVIEW AND FUTURE OUTLOOK:

While we cannot predict a further performance will believe considerable opportunities will exist for sustained,
profitable growth, not only in the developing countries but also in the developed westemn countries. The
Company plans to launch oil in consumabie packing to take the retail market, for good profitability.

C. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has reasonable system of internal control comparing authority levels and the powers,
supervision, checks, policies and the procedures. The Company is having the Audit Committee under ihe
Chairmanship of Shri Umesh R. Trivedi. The said Committee reviews the adequacy of internal controls systems
and the Compliance thereof,

Further the annual financial statement of the company are reviewed and approved by the committee and placed
before the Board for the consideration. The Committee also reviewed the internal centrols system during the
year.

D. ENVIRONMENTS, SAFETY AND: ; My
The company is taking the sig for | the enwronment safety
recorded further reductlorhgjh specific energy o j
improvements, induction gf innovative energy-effi

stream where feasible. f

To conserve ground water;& your company has embarkeg on rainwater harvesting p
site and greening of barrediland around factory. Funh%g comprehens:ve health ch

THONE _
and the energy congervatism. Your company has
ear, through productivity

ecycling/reuse of energy

ts at the manufacturing

of all its employees.

E. CAUTIONARY STATEMENT:

Statement made in the management discussion and 3ﬁ y3|s report as regards the

are forward looking statemients within the 1 D

may deviate from the expgror implicit exps

F. SWOT ANALYSIS FOR.THE COMPA

Strengths: ”;’x@y
v+ StrongR&D capabﬁty well lmke% busine
* Integrated supply cngin i 9%*
+  Ability to deliver coei}kavmg =§
* High quality of manpdwer resow
* Centralized manufa% ring ac

xpectations or predictions
ns. Actual performance

i
4

Weaknesses: :
» Manufacturing actw% is directly related lo the
monsoon. o

» Since, the bulky prg
availability of racks
disturb the dispatch g F g :

e The Companys prod bemg indlrectly exported which has exchange co
profitability is based orf&e .exchange rates. Thts year as the rupee was ap
Company was also affectod hsoma s ;

Threats:

= Monsoon activities.

s Competition from the manufacturbrs.
Opportunities:

= Good monsoon will provide good opportunities (o the company.

= Price competitiveness.
G. MARKETING AND EXPORT:
Though the Company does not export directly, but it plans for direct export in coming season for better
realization. The Company's export/gross revenue largely effects the exchange ratio of Indian Rupee viz a viz
US § and Euro $.
15. ACKNOWLEDGEMENTS:
Your directors wish to placa on recard their sincere appreciation and acknowledge with gratitude far the
assistance, cooperation and encouragement by valued customers, suppliers, bankers, shareholders and
,ggtployees of the company and lock forward for their continued support.

For and on behalf of the Board

iid DOC are based on the
@s and when required and

Place: ftarsi K.C.SHARMA
Dated: 25" August, 2012 CHAIRMAN & MANAGING DIRECTOR
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Annexure A to the Directors’ Report:
[Information as per the Companies {Disclosure of particular in Report of Board of Directors) Rules,

1988]
A. CONSERVATION OF ENERGY:
| 1 | Power and Fuel Conservation: ' | Year Ended —‘
31.03.2012 31.03. 2011
i} Electricity:
a) Units in (K.W.) 3732360 3479915
b} Total Amount (Rs. In lacs) 209.06 171.21
c) Rate per KW (in Rs.) 5.60 4.92
i} a) Coal (Qty.in M.T.) 8695.008 8857.88
b) Total cost (Rs. In lacs) 303.59 221.15
c) Average rate perM’f‘(in ReY 349759 i, 2496.64
2 Consumptlon per unit of Production: Productioﬁi!p M.T.
a) Crude Oil 12672.624 *4;2680 224
b) Refined O§§ 12797.678 %0557 001
¢) De-oiled Cﬁke 67848.079 368262 258
d) Acid Oil G 32293
e) Gums :1186.900
) Fatty Acid | £ 13365
| ) Lecithin i 454755

B. TECHNOLOGY ABSORPTION: i
The company is making :¢ontinuous:efforts for the:technological development of ihe plant and refinery. The
technology selected by ygur comm&g;for solvent mﬂ and refinery is well provemwvthm the country and the
company is making all thé efforts t6'Update its technology, the company had also: Qstabllshed a laboratory for

Research & Development famlltle for Quamiggmrﬁ&ﬁmrpe%

34
[t
in

C. FOREIGN EXCHANGE EARNINGS AND & e

During the year under review, yol Wﬂrﬂg‘h@g‘mdé e;(poﬁs ﬁu‘oqgla tbe export houses There are no direct
export earnings and there*h no inflow or outflow of foreign exchange during th& year under review (previous
year Nit}. :

D. PARTICULARS OF EMPLOYEES:
Particuiars of the employees as requjred under section 217(2A) of the Companies Act, 1956 read with the
Companies (Particulars of the Employees) Rules 1975, are not applicable as none of the employee of the
company is drawing more than Rs. 60,00,000/- P.A. or Rs.5, 00,000/- P.M. for the part of the year, during the
year under review.

For and on behalf of the Board

K.C.SHARMA
CHAIRMAN & MANAGING DIRECTOR

Place: Itarsi
Dated: 25™ August, 2012

“a=



