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N O T I C E

N o tic e  is h e re b y  g iv e n  th a t th e  A n n u a l G e n e ra l M e e tin g  o f  th e  M e m b e rs  o f  th e  C o m p a n y  w il l  be  h e ld  a t S o m a n y  

C o n fe re n c e  H a ll o f  M C C  C h a m b e r o f  C o m m e rc e  &  In d u s try , 1 5B  H e m a n t B asu S a ra n i, K o lk a ta -7 0 0 0 0 1  o n  M o n d a y , 

th e  1 3 th  A u g u s t, 2 0 1 2  a t 1 1 .3 0  A .M . to  tra n sa ct th e  fo llo w in g  business:-

1. T o  re ce ive  a n d  a d o p t th e  P ro fit  a n d  Loss A c c o u n t o f th e  C o m p a n y  fo r  th e  y e a r e n d e d  3 1st M a rch , 2 0 1 2  a n d  

B a la n c e  S h e e t as a t th a t d a te  to g e th e r w ith  the  R ep o rts  o f  th e  D ire c to rs  a n d  th e  A u d ito rs  th e re o n .

2 . T o  e lec t a D ire c to r  in  p la ce  o f S h ri M u ra li D h a r D a m a n i, w h o  re tire s  b y  ro ta tio n  a n d  b e in g  e lig ib le  o ffe rs  h im se lf 

fo r  re -e le c tio n .

3 . T o  a p p o in t A u d ito rs  a n d  to  fix  th e ir  re m u n e ra tio n . *

S p e c ia l  B u s in e s s

4 . T o  c o n s id e r a n d  if  th o u g h t f i t  to  pass w ith  o r  w ith o u t m o d if ic a t io n  as a  S P E C IA L  R E S O L U T IO N :-

“ R eso lved  th a t p u rs u a n t to  th e  p ro v is io n s  o f  S e c tio n s  198 , 2 6 9 , 3 0 9  a n d  re ad  w ith  S ch e d u le  X II I  a n d  a ll o th e r 

a p p lic a b le  p ro v is io n s , if  a n y , o f  th e  C o m p a n ie s  A c t, 1 95 6 , o r  a n y  s ta tu to ry  a m e n d m e n t o r  m o d if ic a t io n  th e re to  

th e  C o m p a n y  h e re b y  a p p ro ve s  th e  re -a p p o in tm e n t o f  S h ri M u ra li D h a r D a m a n i, as th e  w h o le - t im e  D ire c to r  o f  th e  

C o m p a n y  d es ig n a te d  as D ire c to r  &  S e cre ta ry , fo r  a p e r io d  o f  2  ye ars  w ith  e ffe c t fro m  2 7 th  J u ly , 2 0 1 2  o n  th e  

te rm s  a n d  c o n d itio n s  in c lu d in g  re m u n e ra tio n  as are  set o u t in  the  d ra ft a g re e m e n t to  b e  e n te re d  in to  b e tw e e n  th e  

C o m p a n y  a n d  S h ri M u ra li D h a r D a m a n i, as la id  b e fo re  th e  m e e tin g  a n d  fo r th e  p u rp o s e  o f  id e n tif ic a tio n  

in it ia le d  b y  the  C h a irm a n , w h ic h  a g re e m e n t is h e re b y  s p e c ifica lly  a p p ro v e d  a n d  s a n c tio n e d  w ith  lib e r ty  to  th e  

B o a rd  o f  D ire c to rs  o f th e  C o m p a n y  to  a lte r, v a ry  a n d  m o d ify  th e  te rm s  a n d  c o n d if io n s  o f  th e  sa id  a p p o in tm e n t 

a n d /o r  re m u n e ra tio n  a n d /o r  a g re e m e nt, in  such  m a n n e r as m a y  be  a gre e d  u p o n  b y  a n d  b e tw e e n  th e  B o a rd  o f 

D ire c to rs  a n d  S h ri M u ra li D h a r D a m a n i as n o t to  exceed  th e  lim its  s p e c ifie d  in  S ch e d u le  X II I  o f  th e  C o m p a n ie s  

A c t, 1 9 5 6  in c lu d in g  a n y  a m e n d m e n t th e re o f fro m  tim e  to  tim e  b e in g  in  fo rc e ” .

“ R eso lved  fu r th e r  th a t n o tw ith s ta n d in g  a n y th in g  h e re in  a b o v e  s ta te d , w h e re  in a n y  fin a n c ia l y e a r  th e  C o m p a n y  

h as n o  p ro fits  o r  its p ro fits  a re  in a d e q u a te , the  C o m p a n y  d o  p a y  S h ri M u ra li D h a r D a m a n i, re m u n e ra tio n  b y  w a y  

o f  sa la ry , p e rq u is ite s  a n d  a llo w a n c e s  n o t e x ce e d in g  th e  c e ilin g / lim it s p e c ifie d  u n d e r  S c h e d u le  X III o f  th e  C o m p a 

n ies A c t, 1 9 5 6 ” .

"R e so lve d  fu r th e r  th a t the  B o a rd  o f  D ire c to rs  o f  th e  C o m p a n y  be a n d  is h e re b y  a u th o r is e d  to  d o  a n d  p e rfo rm  

such  acts, deeds, m atte rs , o r  th in g s  a n d  take  such steps as m a y  b e  necessary, e x p e d ie n t, o r  d e s ira b le  to  g iv e  e ffec t 

to  th e  a fo re s a id  R e so lu tio n s ” .

5 . T o  c o n s id e r a n d  i f  th o u g h t fit  to  pass w ith  o r  w ith o u t m o d if ic a t io n  as a n  O R D IN A R Y  R E S O L U T IO N :-

“ R eso lved  th a t S h ri P ra n a b  K u m a r B h a n ja c h o u d h u ry , be a n d  is h e re b y  a p p o in te d  as a  D ire c to r  o f  th e  C o m p a n y  

lia b le  to  re tire  b y  ro ta t io n ” .

6 . T o  co n s id e r a n d  if th o u g h t f it  to  pass w ith  o r  w ith o u t m o d if ic a t io n  as a S P E C IA L  R E S O L U T IO N :-

“ R eso lved  th a t p u rs u a n t to  se c tio n  9 4  a n d  o th e r a p p lic a b le  p ro v is io n s , if  a n y , o f  th e  C o m p a n ie s  A c t, 1 9 5 6 , th e  

A u th o r is e d  S h a re  C a p ita l o f  th e  C o m p a n y  be  a n d  is h e re b y  in cre a sed  fro m  R s.5  C ro re  (R upees F ive  C ro re ) 

d iv id e d  in to  5 0 0 0 0 0 0  E q u ity  S hares  o f R s .1 0 /- each  to  R s.1 0  C io re  (R upees T e n  c ro re  o n ly )  d iv id e d  in to  

1 0 0 0 0 0 0 0  E q u ity  S hares  o f  R s.1 0 /- each b y  c re a tio n  o f  fu r th e r  5 0 0 0 0 0 0  E q u ity  S h a re s  o f  R s .1 0 /- each.

F u r th e r  re so lve d  th a t in  th e  e x is tin g  clause 5  o f th e  M e m o ra n d u m  o f  A sso c ia tio n  o f  th e  C o m p a n y , th e  w o rd s  “ T h e  

A u th o r is e d  S h a re  C a p ita l o f  th e  C o m p a n y  is R s.5  C ro re  (R upees F ive  C ro re  o n ly )  d iv id e d  in to  5 0 0 0 0 0 0  E q u ity  

S hares o f  R s.1 0 /- e a c h ”  be  su b s titu te d  b y  th e  w o rd s  “ T h e  A u th o r is e d  S h a re  C a p ita l o f  th e  C o m p a n y  is R s.10  

C ro re  (R upees T e n  C ro re  o n ly )  d iv id e d  in to  1 0 0 0 0 0 0 0  E q u ity  S hares o f  R s.1 0 /- e a c h .”

“ F u rth e r re so lve d  th a t p u rs u a n t to  p ro v is io n s  o f  S e c tio n  31  o f  th e  C o m p a n ie s  A c t. 1 9 5 6  in  A rtic le  4  o f  th e  A rtic le s  

o f  A s s o c ia tio n  o f  th e  C o m p a n y  th e  w o rd s  “ T h e  A u th o r is e d  S h a re  C a p ita l o f  th e  C o m p a n y  is Rs. 5  C ro re  (R upees 

F iv e  C ro re  o n ly )  d iv id e d  in to  5 0 0 0 0 0 0  E q u ity  S hares  o f  R s.10/- e a c h ”  b e  s u b s titu te d  b y  th e  w o rd s  “ T h e  A u th o r is e d  

S h a re  C a p ita l o f  th e  C o m p a n y  is R s.10  C ro re  (R upees T e n  C ro re  o n ly )  d iv id e d  in to  1 0 0 0 0 0 0 0  E q u ity  S h a re s  o f 

R s.1 0 /- e a c h .”
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“ R eso lved  fu r th e r  th a t fo r  th e  p u rp o se  o f  g iv in g  e ffe c t to  these re so lu tio n s , th e  B o a rd  o f  D ire c to rs  o f  th e  C o m p a n y  

be  a n d  is h e re b y  a u th o ris e d  to  take  such  step, acts a n d  g ive  such d ire c tio n s  as m a y  be  in  its a b s o lu te  d is c re tio n  

d e e m  necessary a n d  to  settle  a n y  q u e s tio n  th a t m a y  arise in  th is  re g a rd .”

7 . T o  c o n s id e r a n d  i f  th o u g h t f it  to  pass w ith  o r  w ith o u t m o d if ic a t io n  as an O R D IN A R Y  R E S O L U T IO N :-

“ R eso lved  th a t p u rs u a n t to  se c tio n  2 5 8  a n d  o th e r  a p p lica b le  p ro v is io n s  o f  th e  C o m p a n ie s  A c t, 1 9 5 6  th e  m a x im u m  

n u m b e r o f  d ire c to rs  o f  th e  C o m p a n y  b e  in cre a sed  fro m  se ven  to  te n ."

“ R eso lved  fu r th e r  th a t in  a rtic le  8 3 (1 ) o f  A rtic le s  o f  A s s o c ia tio n  o f  th e  C o m p a n y  th e  w o rd  ‘se v e n ’ b e  a n d  is 

h e re b y  s u b s titu te d  b y  th e  w o rd  ‘ te n ’ .”

R eg iste red  O ffic e :

1 4, N e ta ji S u b h a s  R oad ,

K o lk a ta -7 0 0 0 0 1 .

D a te d : 2 2 n d  J u ly , 2 0 1 2

N O T E S  :

1. A  M e m b e r e n tit le d  to  a tte n d  a n d  v o te  is e n tit le d  to  a p p o in t a p ro x y  to  a tte n d  a n d  v o te  in s te a d  o f  h im s e lf a n d  the

p ro x y  n ee d  n o t be a  m e m b e r o f  th e  C o m p a n y . P ro x ie s  in  o rd e r  to  be  e ffe c tive  m u s t be  re ce ive d  b y  th e  C o m p a n y

n o t less th a n  4 8  h o u rs  b e fo re  th e  c o m m e n c e m e n t o f  th e  m e e tin g .

2. M e m b e rs  w h o  h o ld  shares in  D e m a te ria lize d  fo rm  are  re qu e s te d  to  b r in g  th e ir  C lie n t ID  a n d  D P  ID  nos. fo r  

easie r id e n tif ic a tio n  o f  a tte n d a n c e  a t th e  m eeting .

3 . T h e  R eg is te r o f  M e m b e rs  a n d  S h a re  T ra n s fe r B o o ks  o f  th e  C o m p a n y  w ill re m a in  c losed  fro m  1st A u g u s t, 2 0 1 2  to  

1 3 th  A u g u s t 2 0 1 2  (b o th  d ays  in c lu s ive ).

4 . A  m e m b e r d e s iro u s  o f  o b ta in in g  a n y  in fo rm a tio n  c o n c e rn in g  th e  a cco u n ts  a n d  o p e ra tio n  o f  th e  C o m p a n y  is

re q u e s te d  to  send  h is  q u e rie s  to  th e  C o m p a n y  a t leas t 7  d ays  b e fo re  th e  d a te  o f  th e  m e e tin g , so  th a t the

in fo rm a tio n  re q u ire d  b y  th e  m e m b e r is m a d e  a va ila b le  a t th e  m e e tin g .

5 . M e m b e rs  w h o  h a ve  n o t enca sh e d  th e ir  d iv id e n d  w a rra n t fo r  F .Y .2 0 0 6 -0 7  are  re q u e s te d  to  w r ite  to  th e  C o m p a n y .

6 . P u rs u a n t to  S e c tio n  2 0 5 A  o f th e  C o m p a n ie s  A c t, 1 9 5 6 , as a m e n d e d : -

a )  A ll u n c la im e d /u n p a id  d iv id e n d s  u p to  th e  F in a n c ia l Y e a r 1 9 9 3 -9 4  h a ve  b e e n  tra n s fe rre d  to  th e  G e n e ra l 

R eve n u e  A c c o u n t o f  C e n tra l G o v e rn m e n t. M e m b e rs  c o n ce rn e d  are  re q u e s te d  to  c la im  th e  a m o u n t fro m  th e  

R eg is tra r o f  C o m p a n ie s , W est B enga l.

b )  U n c la im e d  d iv id e n d  fo r  th e  fin a n c ia l years  1 9 9 4 -9 5  to  1 9 9 8 -9 9  h a ve  b e e n  tra n s fe rre d  a n d  th e re a fte r, the re  

re m a in  n o  u n p a id  o r  u n c la im e d  fo r  a p e r io d  o f  7  years to  b e  tra n s fe rre d  to  th e  In v e s to r  E d u c a t io n  a n d  

P ro te c tio n  F u n d  o f  th e  C e n tra l G o v e rn m e n t a n d  n o  p a y m e n t sh a ll be  m a d e  in  re spe ct o f  a n y  such c la im .

7 . M e m b e rs  a tte n d in g  th e  m e e tin g  are  re qu e s te d  to  b r in g  th e ir  C o p y  o f  th e  A n n u a l R e p o rt w ith  th e m  to  th e  m e e tin g .

8 . A s  p e r th e  p ro v is io n s  o f  th e  C o m p a n ie s  A c t, 1 95 6 , as a m e n d e d , fa c ility  fo r  m a k in g  n o m in a t io n  is a v a ila b le  to  

in d iv id u a l s h a re h o ld e r. T h e  p resc rib ed  fo rm  can be o b ta in e d  fro m  th e  C o m p a n y .

9 . S E B I has m a d e  tra d in g  in  shares o f  the  C o m p a n y  c o m p u ls o ry  in  d e m a te ria lis e d  fo rm  fo r  a ll in ve s to rs  w .e .f. 2 7 /2 / 

2 0 0 1  u n d e r  IS IN :IN E 3 9 8 C 0 1 0 1 6 . S h a re h o ld e rs  are re qu e ste d  to  g e t th e ir  share  h o ld in g  d e m a te ria lis e d .

10. M in is try  o f  C o rp o ra te  A ffa irs  v id e  its c irc u la r  n o .1 7 /2 0 1 1  d a te d  2 1 /0 4 /2 0 1 1  &  1 8 /2 0 1 1  d t.2 9 /0 4 /2 0 1 1  has ta ke n  

G re e n  In it ia t iv e  in  th e  C o rp o ra te  G o v e rn a n c e  b y  a llo w in g  th e  c o m p a n ie s  to  se nd  v a r io u s  n o tic e s /d o c u m e n ts  

in c lu d in g  a u d ite d  f in a n c ia l results, d ire c to rs  re p o rt,a u ito rs  re p o rt, g e n e ra l m e e tin g  n o tice s  to  th e  m e m b e rs  th ro u g h  

e le c tro n ic  m o d e  to  th e  reg is te red  e m a il addresses o f  th e  sh are h o ld e rs .

B y  O rd e r  o f  th e  B o a rd  

M .D .Dam ani
D ire c to r  &  S e cre ta ry

a
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M e m b e rs  a re  th e re fo re  re qu e s te d  to  re g is te r th e ir  e m a il addresses w ith  th e  C o m p a n y  a t  its R eg is te red  O ffic e  a n d  

a lso  k e e p  a  n o te  to  in fo rm  a n y  ch an g e  in  y o u r  e m a il address.

1 1 . A s  p e r  S E B I's  c irc u la r in  re spe ct o f  tra n sa c tio n  in v o lv in g  tra n s fe r o f  shares in  p h y s ic a l fo rm  o f  a  lis te d  c o m p a n y , it 

is m a n d a to ry  fo r  th e  transfe ree(s) to  fu rn is h  c o p y  o f  P A N  c a rd  fo r  re g is tra tio n  o f  tra n s fe r o f  S hares.

1 2 . D e ta i ls .o f  D ire c to r  seeking  a p p o in tm e n t/re -a p p o in tm e n t;

i.  S h r i  M .D .D a m a n i  is a B .C o m ; D .M . (C a l.) a n d  a  F e llo w  M e m b e r o f  th e  In s titu te  o f  C o m p a n y  S e cre ta rie s  o f 

In d ia . H e  has w o rk e d  a t S e n io r  M a n a g e m e n t leve ls  h a n d lin g  v a r io u s  c o rp o ra te  fu n c tio n s . H e  is assoc ia te d  w ith  th e  

C o m p a n y  s ince  lo n g  a n d  p re s e n tly  is the  w h o le - t im e  d ire c to r  d e s ig n a te d  as D ire c to r  &  S e c re ta ry  o f  th e  C o m p a n y .

ii .  S h r i  P r a n a b  K u m a r  B h a n ja c h o u d h u r y  is a M A  E c o n o m ic s  &  C A1IB  H e  is a n  e m in e n t b a n k e r  a n d  h a d  h e ld  

s e n io r  s ta tus w ith  S ta te  B a n k  o f In d ia  o v e r hi? w o rk in g  c a rr ie r  o f  m o re  th a n  3 5  ye a rs  w ith  th e  b a n k  a n d  

th e re a fte r  he jo in e d  C e n tu r io n  B a n k  as v ice  p re s id e n t &  R e g io n a l H e a d  a n d  th e re  a fte r  w as a n  a d v is o r to  the  

B a n k .

E X P L A N A T O R Y  S T A T E M E N T  P U R S U A N T  T O  S E C T IO N  1 7 3 ( 2 )  O F  T H E  C O M P A N IE S  A C T ,  1 9 5 6

I te m  no. 4

A t th e  G e n e ra l M e e tin g  o f  th e  C o m p a n y  h e ld  o n  3 rd  S e p te m b e r, 2 0 0 9  th e  M e m b e rs  h a d  a p p ro v e d  th e  a p p o in tm e n t a nd  

te rm s  o f  re m u n e ra tio n  o f S h ri M .D .D a m a n i as D ire c to r  &  S e cre ta ry  fo r  a  p e r io d  o f  th re e  ye a rs  w .e .f. 2 7 .0 7 .2 0 0 9 . W ith  

re g a rd  to  h is  w id e  e x p e rie n ce  a n d  q u a lif ic a tio n s , th e  B o a rd  o f  D ire c to rs  o f  th e  C o m p a n y , in  its  m e e tin g  h e ld  o n  2 2 n d  

J u n e , 2 0 1 2  has re -a p p o in te d  S h ri D a m a n i as D ire c to r  &  S e cre ta ry  o f  th e  C o m p a n y  fo r  a  fu r th e r  p e r io d  o f  tw o  years

e ffe c tive  fro m  2 7 th  J u ly  2 0 1 2  su b je c t to  the  a p p ro v a l o f  th e  M e m b e rs . A c c o rd in g ly , a n  a g re e m e n t is p ro p o s e d  to  be

e n te re d  in to  b e tw e e n  th e  C o m p a n y  a n d  S h ri D a m a n i, in  re spe ct o f  h is  a p p o in tm e n t, in te r-a lia , c o n ta in in g  th e  fo llo w in g  

re m u n e ra tio n .

Salary - - R s .4 5 ,0 0 0 /-------- R s .6 0 ,0 0 0 /- p .m . su b je c t to  a n n u a l in c re m e n ts  as d e c id e d  b y  th e  B o a rd  from t im e  to tim e .

E x g ra tia  : - As a p p lic a b le  to  o th e r e xe cu tive  sta ff,

Perquisites :

C a te g o ry  ’A ’

( i)  H o u se  R e n t A llo w a n c e : @  1 5 %  o f S a la ry ,

( i i )  M e d ic a l E xpenses : F o r h im s e lf a n d  fa m ily  m e m b e rs  e q u a l to  o n e  m o n th ’s sa la ry  in  a  y e a r a n d  a c c u m u la b le  o v e r

a p e r io d  o f  th re e  years,

( i i i )  L e a v e  T ra v e l Assis tance: F o r h im s e lf a n d  fa m ily  m e m b e rs ' e q u iv a le n t to  o n e  m o n th 's  sa la ry ,

( iv )  C lu b  Fees: Fee fo r  a S in g le  C lu b , w h ic h  w ill n o t in c lu d e  A d m is s io n  o r  L ife  M e m b e rs h ip  Fee,

(v ) P e rson a l A c c id e n t In su ra nce : P re m iu m  n o t e x ce e d in g  R s .6 ,0 0 0 /- p e r a n n u m ,

(v i)  L e a v e : O n  fu ll re m u n e ra tio n  in  a cco rd a n ce  w ith  th e  le a ve  ru le s  o f  th e  C o m p a n y  a n d  e n c a s h m e n t o f  d u e  le a ve  a t 

th e  e n d  o f  te n u re .

C a te g o ry  'B '

C o n tr ib u t io n s  to  P ro v id e n t F u n d  (c/5 1 2 %  o f  S a la ry , to  S u p e ra n n u a tio n  F u n d  Q£ 1 5 %  o f S a la ry  a n d  to  G ra tu ity  F u n d  as 

p e r a c tu a ria l v a lu a tio n  base d  o n  15  d ays  sa la ry  fo r  each c o m p le te d  y e a r o f  se rv ice .

C a te g o ry  ‘C ’

A  te le p h o n e  c o n n e c tio n  a t h is  re s id e nce . L o n g  d is ta n ce  p e rso n a l ca lls  sh a ll be  b ille d  b y  th e  C o m p a n y .

In  th e  e v e n t o f loss o r  in a d e q u a c y  o f p ro fits  o f th e  C o m p a n y  in  a n y  y e a r d u r in g  th e  te rm  o f  S h r i D a m a n i's  a p p o in tm e n t, 

he sh a ll be  e n tit le d  b y  w a y  o f  m in im u m  re m u n e ra tio n  to  th e  sa la ry  a n d  p e rq u is ite s  as h e re in a b o v e  m e n tio n e d .
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N o tw ith s ta n d in g  a n y th in g  h e re in  c o n ta in e d  th e  B o a rd  m a y  a t a n y  tim e  d u r in g  th e  te rm  o f  th is  A g re e m e n t a t its  a b s o lu te  

d is c re tio n  a n d  w ith o u t a n y  fu r th e r  re fe re n ce  to  th e  m e m b e rs  o f  the  C o m p a n y  in  G e n e ra l M e e tin g  m a y  in c re a se  S h ri 

D a m a n i’s re m u n e ra tio n  a n d /o r  p e rq u is ite s  a n d  v a ry  o th e r te rm s  su b je c t to  th e  lim its  la id  d o w n  in  S c h e d u le  X II I  o f  th e  

A c t a n d  a n y  S ta tu to ry  a m e n d m e n ts  o r  m o d if ic a t io n  th e re o f.

T h e  a b o v e  m a y  b e  tre a te d  as an  a bs tra c t o f  th e  te rm s a n d  c o n d itio n s  g o v e rn in g  th e  a p p o in tm e n t a n d  re m u n e ra tio n  o f 

S h r i D a m a n i as D ire c to r  &  S e cre ta ry , p u rs u a n t to  S e c tio n  3 0 2  o f  th e  C o m p a n ie s  A c t, 1 95 6 .

T h e  D ire c to rs  c o m m e n d  th e  re s o lu tio n  fo r  a p p ro v a l o f  the m e m be rs .

N o n e  o f  th e  D ire c to rs , e x c e p t S h r i D a m a n i, is in  a n y  w a y  re g a rd e d  as c o n c e rn e d  o r  in te re s te d  in  th e  a fo re sa id  

re s o lu tio n .

Ite m  n o . 5

S h ri P ra n a b  K u m a r B h a n ja c h o u d h u ry  w as a p p o in te d  as an  A d d it io n a l D ire c to r  o f  th e  C o m p a n y  o n  1 2 th  N o v e m b e r, 

2 0 1 1  a n d  he  w ill  h o ld  o ffic e  u p to  the  d a te  o f  th is  A n n u a l G e n e ra l M e e tin g . T h e  C o m p a n y  has re ce ive d  a n o tic e  u n d e r 

S e c tio n  2 5 7  o f  th e  C o m p a n ie s  A c t, 1 9 5 6  fro m  a m e m b e r p ro p o s in g  th e  c a n d id a tu re  o f  S h ri B h a n ja c h o u d h u ry  as a 

D ire c to r  o f  th e  C o m p a n y ,

T h e  B o a rd , co n s id e rs  it in  th e  in te res t o f  th e  C o m p a n y  to  a v a il th e  services o f  S ri B h a n ja c h o u d h u ry  a n d  a cc o rd in g ly  

c o m m e n d  th e  re s o lu tio n  fo r  y o u r  a p p ro v a l.

N o n e  o f  th e  D ire c to rs  e xce p t S h ri B h a n ja c h o u d h u ry  is c o n ce rn e d  o r  in te re s te d  in  the  a fo re sa id  re s o lu tio n .

Ite m  n o . 6

T h e  C o m p a n y  is in  th e  business o f  m a n u fa c tu r in g  o f  fe rtilis e r a n d  a t p re se n t th e  A u th o r is e d  C a p ita l o f  th e  C o m p a n y  is 

Rs. 5 ,0 0 ,0 0 ,0 0 0  a n d  th e  P a id -u p  C a p ita l is Rs. 1 ,7 3 ,2 4 ,8 0 0 . T h e  C o m p a n y  has a c h ie ve d  s ig n if ic a n t g ro w th  in  its 

f in a n c ia l p a ra m e te r a n d  hen ce  a d d it io n a l ca p ita l is re q u ire d  to  a u g m e n t w ith  g ro w th . It is p ro p o s e d  to  in cre a se  the 

A u th o r is e d  C a p ita l to  Rs. 1 0 ,0 0 ,0 0 ,0 0 0 . T h e  increase in A u th o r is e d  C a p ita l to  the  p ro p o s e d  le ve l o f  Rs. 1 0  cro res  if 

a d o p te d  b y  th e  sh are  h o ld e rs  w o u ld  e na b le  th e  B o a rd  o f  D ire c to rs  o f  y o u r  C o m p a n y , a t such  a p p ro p r ia te  tim e  o r  tim es 

as th e  B o a rd  m a y  d e c id e  to  issue a n d  a llo t fu r th e r  sh are  to  a u g m e n t th e  re sou rce s  fo r  C o m p a n y ’ s re q u ire m e n t. 

C o n s e q u e n t u p o n  a lte ra tio n  o f  th e  C a p ita l C lause  o f M e m o ra n d u m  o f A s so c ia tio n  o f th e  C o m p a n y  in  a c c o rd a n c e  w ith  

th e  p ro v is io n s  o f  se c tio n  16  o f  th e  C o m p a n ie s  A c t, 1 9 5 6  th e  e x is tin g  A rtic le s  o f  A s so c ia tio n  is a lso  re q u ire d  to  be  

a m e n d e d  as p ro p o s e d  in  ite m  o f  the  a c c o m p a n y in g  n o tic e  in  a c co rd a n ce  w ith  th e  p ro v is io n s  o f  S e c tio n  31  o f  the  

C o m p a n ie s  A c t, 1 95 6 .

Y o u r  D ire c to rs  c o m m e n d  a d o p tio n  o f  th e  p ro p o s e d  re so lu tio n .

N o n e  o f  th e  D ire c to rs  is co n ce rn e d  o r  in te re s te d  in  the  a fo re sa id  re s o lu tio n .

A  c o p y  o f  th e  M e m o ra n d u m  a n d  A rtic le s  o f  A s so c ia tio n  to g e th e r w ith  th e  p ro p o s e d  changes are  a va ila b le  fo r  in s p e c tio n

a t C o m p a n y ’s R eg is te red  O ffic e  b e tw e e n  1 1 .A M  to  1 P .M . o n  a n y  w o rk in g  d ay.

Ite m  n o .7

A t p re s e n t A rtic le  o f  A s s o c ia tio n  o f  th e  C o m p a n y , the  m a x im u m  n u m b e r o f  D ire c to rs  sh a ll n o t be  m o re  th a n  seven. 

C o n s id e r in g  th e  g ro w th  o f  th e  C o m p a n y  a n d  scope o f fe rtilis e r in d u s try , th e  C o m p a n y  m a y  b e  re q u ire d  to  a p p o in t  m o re  

d ire c to rs . In  v ie w  o f  th e  a b o v e , it is p ro p o s e d  to  a lte r  A rtic le  o f  A sso c ia tio n  o f  th e  C o m p a n y  to  p ro v id e  th a t th e  

C o m p a n y  sh a ll h a ve  m a x im u m  n u m b e r o f  te n  d ire c to rs  as m e n tio n e d  in  th e  re so lu tio n .

Y o u r  D ire c to rs  c o m m e n d  a d o p tio n  o f  th e  p ro p o se d  re so lu tio n .

N o n e  o f  th e  D ire c to rs  is co n ce rn e d  o r in te re s te d  in  th e  a fo re sa id  re s o lu tio n .

A  c o p y  o f  th e  M e m o ra n d u m  a n d  A rtic le s  o f  A sso c ia tio n  to g e th e r w ith  th e  p ro p o s e d  changes a re  a v a ila b le  fo r  in s p e c tio n

a t C o m p a n y ’ s R eg is te red  O ffic e  b e tw e e n  l l . A M  to  1 P .M . o n  a n y  w o rk in g  day.
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D IR E C T O R S ' R E P O R T  

T O  T H E  M E M B E R S

T h e  D ire c to rs  p re se n t th e ir  A n n u a l R e p o rt to g e th e r w ith  th e  A u d ite d  A c c o u n ts  o f  th e  C o m p a n y  fo r  th e  y e a r e n d e d  o n  

3 1 s t M a rc h , 2 0 1 2

?  in  lacs

F I N A N C I A L  R E S U L T S T h is  y e a r P re v io u s  y e a r

T u rn o v e r  &  O th e r In co m e s 7 ,5 0 2 4 ,7 6 7

O p e ra tin g  P ro fit (E B IT D A ) 5 8 7 1 7 0

F in a n ce  C o s t 3 6 8 1 3 0

D e p re c ia t io n 4 6 3 2

N e t P ro fit  (P B T ) 1 7 3 8

T a x  P ro v is io n s 13 7

P ro fit  a fte r  ta x 1 6 0 1

O P E R A T I O N

N u tr ie n t B ased S u b s id y  (N B S ) P o lic y  has g ive n  b o o s t to  SSP in d u s try  in  g e n e ra l a n d  to  y o u r  C o m p a n y  in  p a rt ic u la r. O n  
A ll In d ia  Basis P ro d u c t io n  o f  SSP fe rtilise r rose b y  o v e r 1 6%  to  4 3  la kh s  to n s  ye a rly .

Y o u r  C o m p a n y  has a c h ie v e d  h ig h e r  T u rn o v e r  a n d  P ro fits  d u r in g  la s t f in a n c ia l y e a r. P ro d u c t io n  o f  S in g le  S u p e r 

P h o s p h a te  fe rtilise r is u p  b y  8 6 %  at 6 7 5 1 4  to n s  c o m p a re d  to  3 6 3 0 5  to n s  in  p re c e d in g  y e a r. S im ila r ly , sa le  o f  fe rtilis e r is 
7 1 6 9 6  to n s  u p  fro m  3 4 2 9 1  tons. O p e ra tin g  P ro fit o r  E B IT D A  has a risen  to  Rs. 5 8 7  lacs, c o m p a re d  to  Rs. 1 7 0  lacs in  

p re v io u s  year.

T h e  C o m p a n y  c o n tin u e s  to  ke ep  o n  h o ld  th e  P ro d u c tio n  o f  S u lp h u r ic  A c id , as th e  o v e ra ll b usiness d y n a m ic s  d o  n o t 

w a rra n t re s u m p tio n  o f  p ro d u c tio n .

In  o rd e r to  co nse rve  resources, p a y m e n t o f  d iv id e n d  is n o t b ee n  co n s id e re d .

G o v t, o f  In d ia  has in d ic a te d  th a t th e  su b s id y  s h o u ld  be  g iv e n  d ire c tly  to  fa rm e rs  in  p la ce  o f  fe rtilise r m a n u fa c tu re rs . In  
th is  d ire c tio n  a lo t o f  w o rk  has b ee n  d o n e  b y  G o v t. ,  m a n u fa c tu re rs , w h o le sa le rs  a n d  re ta ile rs , b u t s till a  lo t  m o re  is 
n ee d e d  fro m  w h o le sa le rs  a n d  re ta ile rs  to  m ake  th is h a p p e n . T h is  schem e w ill a b so lve  F e rtilis e r In d u s try  fro m  b lo cka g e  o f 

C a p ita l a n d  th e  a lle g a tio n  o f o v e rc h a rg in g  in  th e  guise o f  in e ff ic ie n c y  o f F e rtilise r In d u s try .

O U T L O O K

H o n o u ra b le  F in a n ce  M in is te r, has o bse rve d  in  his B u d g e t S peech o n  th e  f lo o r  o f  L O K S A B H A  “ In  case o f  th e  p o ta ss ic  -  
p h o s p h a te  (P & K ) fe rtilise r, use o f S in g le  S u p e r P h o sph a te  (SSP) w ill be  e n co u ra g e d  th ro u g h  g re a te r e x te n s io n  w o rk . T h is  

fe rtilis e r is m a n u fa c tu re d  e n tire ly  in  th e  d o m e s tic  sector. E n h a n c e d  p ro d u c tio n  w o u ld  b ' in g  d o w n  o u r  d e p e n d e n c e  o n  
im p o rts  in  th e  P & K  s e c to r"

P rice  o f a ll p h o s p h a tic  a n d  po ta ss ic  (P & K ) fe rtilise rs  are ris in g  a b n o rm a lly  d u e  to  a) R ise in  p ric e  o f  in p u ts  like  R ock  

p h o s p h a te  a n d  S u lp h u r  /  S u lp h u r ic  A c id ; b ) S te e p  d e p re c ia tio n  in  th e  v a lu e  o f  In d ia n  R up e e  m a k in g  im p o r te d  ra w  

m a te r ia l co s tlie r; c) Increase in  m o v e m e n t cost o f  R aw  m a te ria ls  a n d  F in ish e d  g oo d s. In c id e n ta lly , p r ic e  o f  N itro g e n o u s  
( ‘N ’ o r  ‘U re a ’ ) fe rtilise r is c o n tro lle d  b y  G o v t, a n d  th e ir  p rices are  a lm o s t s ta tic  b y  a llo w in g  h ig h e r s u b s id y  fo r  increase  in  

cost. T h is  m a y  skew  d e m a n d  in  fa v o u r o f  U rea  o r N itro g e n o u s  (N ) fe rtilis e r a t th e  cost o f  s o il h e a lth  a n d  a g r ic u ltu ra l 
p ro d u c t iv ity .

H e a lth y  increase  in  M in im u m  S u p p o rt P rice  (M SP) fo r  a ll a g ric u ltu ra l C o m m o d it ie s  b od e s  w e ll fo r  F a rm in g  c o m m u n ity  

a n d  in  tu rn  to  A g r ic u ltu re  in p u t in d u s try . H o w e v e r, p o o r  a v a ila b ility  o f  ir r ig a tio n  w a te r, s h o rta ge  o f  fa rm  la b o u r, h ig h  
fe rtilis e r p rice s  a n d  fe w e r m e c h a n iza tio n  o f fa rm in g  p rac tice s  d u e  to  fra g m e n te d  la n d  h o ld in g s  are  som e o f  th e  ch a lle n ge s 
to  be  face d .

In  v ie w  o f  G o v t, o f In d ia ’ s in te n t fo r  p h a s in g  o u t s u b s id y  /sa le  o f  p o w d e r  S u p e r p h o sp h a te  b y  M a y  2 0 1 3 , w e  are  h a p p y  
to  in fo rm  th a t m o d e rn iz a tio n  o f  o u r  G ra n u la t io n  P la n t is g o in g  in  fu ll fo rc e . T i l l  d a te  C o m p a n y  h as  in c u rre d  
Rs. 2 8 8  lacs e n t ire ly  fro m  in te rn a l resources a n d  e s tim a te d  a n o th e r Rs. 2 0 0  lacs w o u ld  be  fu r th e r  in c u rre d  to  m o d e rn ize  
m a in  p la n t, a lte rn a te  fu e l lin e  w ith  m a tc h in g  in fra s tru c tu re . T e e th in g  p ro b le m s  in  th e  m a in  p la n t a n d  s y n c h ro n iz a tio n  
w ith  p o w d e r  p la n t is tim e  c o n su m in g , b u t p rog re ss in g  w e ll.
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