
ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT FOR RESOLUTIONS MENTIONED 
UNDER ITEM NOS. 1 TO 3, PURSUANT TO SECTION 173 OF THE 
COMPANIES ACT, 1956:

Item Nos. 1 & 2

The Company is engaged in business of manufacturing and selling of 

Fertilizers and Industrial Chemicals along with trading in Fertilizers and 

also in the business of Information Technology Services. The Company 

was promoted by the Government of Gujarat (GoG) jointly with Gujarat State 

Fertilizers & Chemicals Ltd. (GSFC) in the year 1976 with the objective of 

overall development and progress of the State. The Government of 

Gujarat is fully conscious of the urgent need for rapid promotion of the 

social and economic welfare of the people, wholly denied of the elementary 

necessities of life. The Company as the responsible Corporate Citizen, fully 

endorses  the  sentiments  and  views  of  the  Government  in  regard  to 

execution of programmes for uplifting the social and economic status 

and condition of the deserving people. The Company also considers it, to be 

its  Corporate Social Responsibility to assist the Government  in successful 

execution of this colossal task of achieving all inclusive economic growth. 

Such activity would  help to uplift the Human Development Index (HDI) 

in the State.  In order to encourage companies by offering incentives to play 

their  due role, the Central Government has also made provisions under the 

Income Tax  Act, 1961 that  where a Company contributes any sum to an 

association, society or  institution having the object of undertaking any 

programme approved by the  prescribed authority, such contribution shall be 

allowed as a  deduction in computation of its total income. 

To  empower the  Company to  undertake,  carry  out,  promote  or  sponsor 

activities, projects and programmes of socio economic development, it 

is  necessary  to  alter  /  amend  the  Memorandum  of  Association  of  the 

Company (MOA) so as to expressly include the objects, as proposed in the 

Resolution. For this purpose, it is proposed to add sub-clauses (27) & (28) 

after the existing sub-clause (26) in Clause - III (C) – “Other Objects” of the 
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Memorandum of Association (MOA) of the Company.

Pursuant  to  the  provisions  of  Sections  17  and  149(2A)  of  the  Act,  any 

amendment  /  alteration  in  the  Objects  Clause  of  the  MOA  vis-a-vis 

commencement  of  any business  in  relation  to  any of  the  objects  stated 

under the “Other Objects”, requires approval of the Shareholders by way of 

a  Special  Resolution.  Hence,  the  Board  of  Directors  recommends  the 

resolutions in the attached Notice for your approval. 

None of the Directors of the Company is in any way concerned or interested 

in the Resolutions.  

Item No. 3

In view of the high industrial and economic growth, increasing Corporate 

Social Responsibilities (CSR) / obligations towards the society, the Company 

may like to  contribute / donate from time to time to such charitable and 

other funds not directly relating to the business of the Company or the welfare 

of its employees and the amount of contribution whereof may exceed the limit 

prescribed under Section 293 (1)(e) of the said Act. The GoG has, with the 

objective of integration of the CSR efforts of the Boards, Corporations, 

Companies, Societies etc.,  promoted by GoG and for channeling 

their  contributions  /  donations  towards  achieving  the  socio  economic 

objectives of the Government  and to implement schemes for the uplift of 

individuals belonging to economically weaker sections of the society along 

with  the  overall  development  and  progress  of  the  State  and  for  the 

betterment of the well being of the people, established “Gujarat Socio 

Economic Development Society” (“the Society”), as an autonomous body 

under the provisions of the Societies Registration Act, 1860 and the Bombay 

Public Trusts Act, 1950. The GoG has requested the Company to contribute 

an amount of 30% of its Profit Before Tax to the Society which would then be 

spent towards the objectives of the Government, particularly to improve the 

Human Development Index. The Company as a part of CSR, also contributes 

to  charitable  and  other  funds  not  directly  relating  to  the  business  of  the 

Company.  In  view  of  the  foregoing,  it  is  proposed  to  get  the  limit  upto 
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Rs.99.30 Crores for making contributions / donations during the financial year 

2008-09  approved  by  the  Members.  Hence,  the  Board  of  Directors 

recommends the resolution in the attached Notice for your approval.

None of the Directors of the Company is in any way concerned or 

interested in the said Resolution.

Pursuant  to  the  provisions  of  Section  192(A)  read  with  the  Companies 

(Passing  of  the  Resolution  by  Postal  Ballot)  Rules,  2001,  the  aforesaid 

proposed resolutions are being sent to you for approval through postal ballot. 

Members are requested to communicate their assent / dissent in writing in 

the Postal Ballot Form sent herewith, in accordance with the instructions set-

out therein. 

A copy each of the existing Memorandum of Association of the Company 

and  a  new  set  of  Memorandum  of  Association  of  the  Company  with 

proposed  alteration  in  its  “Other  Objects”  Clause  will  be  available  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                        R B Panchal
Dated : 15th October,2008                                                       Company Secretary
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