
GUJARAT NARMADA VALLEY FERTILIZERS CO. LTD.
REGD.OFFICE: P.O. NARMADANAGAR : 392 015, DIST.       BHARUCH      ,       GUJARAT, INDIA         

POSTAL BALLOT  NOTICE

Pursuant to Section 192A(2) of the Companies Act, 1956 read with the Companies 

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

TO THE MEMBERS OF THE COMPANY

NOTICE IS HEREBY given pursuant to Section 192A(2) of the Companies Act, 1956 

read with the  Companies (Passing of the Resolution by Postal Ballot) Rules, 2001 

(“Rules”) that the Resolutions appended below are proposed to be passed as Special / 

Ordinary Resolutions, as the case may be, by way of voting by Postal Ballot. 

Members' consent is requested for the proposals contained in the Resolutions 

appended below. The Explanatory Statement pertaining to the said Resolutions 

setting out the material facts and the reasons thereof is annexed hereto 

alongwith a Postal Ballot Form (the "Form") for your consideration. The Company 

has appointed Shri Devesh A. Pathak, Practicing Company Secretary  as the 

Scrutinizer for conducting the Postal Ballot process in a fair and transparent manner. 

You are requested to carefully read the instructions printed on the Form and return 

the same duly completed in the attached self-addressed, postage pre-paid 

envelope (if posted in India) so as to reach the Scrutinizer not later than the close 

of  working  hours  i.e.5:00  p.m.  on Monday,  the  15th December,2008.   Upon 

completion of the scrutiny of the Forms, the Scrutinizer will submit his report to 

the Chairperson & Managing Director of the Company. Subsequently, the result of 

the Postal Ballot will be  announced by the  Chairperson & Managing  Director  of 

the Company on Saturday, the 3rd January,2009 at 4.00  p.m. at the Registered 

Office of the Company. The Result of the Postal Ballot will be posted on the 

Company’s website :  www.gnfc.in,  besides being communicated to the Stock 

Exchanges  where  the  Equity  Shares  of  the  Company  are  listed  and  will  be 

published in English and Gujarati Newspapers.   The result of the Postal Ballot 

will also be noted at the next General Meeting of the Company.   
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Item No. 1.

Alteration  in  Clause  III  (C)  –  “Other  Objects  Clause”  of  the 

Memorandum of Association of the Company. 

To consider and if deemed fit, to pass through Postal Ballot, the following 

resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 17 and all  other 

applicable provisions, if any, of the Companies Act, 1956, (hereinafter referred 

to as “the Act”), including any statutory modification or re-enactment thereof 

for  the  time  being  in  force,  read  with  Section  192A  of  the  Act  and  the 

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

subject  to  requisite  approvals,  if  any,  in  this  regard  from  appropriate 

authorities and subject  to such further terms, conditions,  amendment(s) or 

modification(s) as may be required or suggested by any of such appropriate 

authorities;  which  term(s),  condition(s),  amendment(s)  or  modification(s), 

the Board of Directors (hereinafter referred to as “the Board” which term 

shall include any of its duly authorized Committee or one or more Directors) 

is authorized to accept as it may deem fit; consent of the Company be and is 

hereby accorded for Alteration / Amendment of the existing “Other Objects” 

Clause i.e. Clause III (C) of the  Memorandum of Association of the Company 

(MOA) by  insertion of the following new sub-clauses (27) and (28) after the 

existing sub-clause (26) of Clause III (C) of MOA of the Company : 

(27) To  undertake,  carry  out,  promote  and  sponsor  rural  /  socio-economic 

development,  including  any  programme,  project,  scheme  or  activity  for 

promoting the social and economic welfare of  or the uplift of the public and 

to incur any expenditure on any such project, scheme or activity as a part of 

Corporate  Social  Responsibility  and  to  assist  execution  and  promotion 

thereof either directly or through an Independent Agency or in any manner. 

Without  prejudice to the generality  of the foregoing,  any such programme, 

project, scheme or activity for rural / socio-economic development shall also 
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include “eligible project or scheme” for promoting the social and economic 

welfare  of  or  the  uplift  of  the  public  as  the  Central  Government  may,  by 

notification  in  the  Official  Gazette,  specify  in  this  behalf  on  the 

recommendation  of  the  National  Committee  for  Promotion  of  Social  and 

Economic Welfare under Section 35AC or any other applicable provisions of 

the  Income  Tax  Act,  1961,  or  any  other  law  relating  to  such  programme, 

project,  scheme or activity for the time being in force and as the Directors 

may at  their  discretion,  in order  to implement  any of the above mentioned 

objects  or  purposes,  give  donations  /  contributions  in  cash  or  transfer 

without consideration or at such fair or concessional value  as the Directors 

may think fit and divest the ownership of any property of the Company to or 

in  favour  of  any  public  or  local  body  or  authority  or  Central  or  State 

Government  or any Public  Institution or Trust  /  Fund /  Society established 

under any Law for the time being in force or recognized or approved by the 

Central or State Government or any other authority specified in that behalf. 

(28) To undertake,  carry out,  promote and sponsor or assist any activity for the 

promotion  and  growth  of  national  economy  and  for  discharging  what  the 

Directors  may  consider  to  be  social  and  moral  responsibilities  of  the 

Company  to  the  public  or  any  section  of  the  public  as  also  any  activity, 

which  the  Directors  may  consider  likely  to  promote   national  welfare  or 

social,  economic  or moral  uplift  of  the  public  or any section  of  the public 

and in such manner and by such means as the Directors may think fit and the 

Directors  may  without  prejudice  to  the  generality  of  the  foregoing, 

undertake, carry out, promote and sponsor any activity for the publication of 

any  books,  literature,  newspapers,  magazines,  journals,  etc.,  in  print  or 

electronic  media  or  for  organizing  lectures,  seminars,  symposiums,  talks, 

etc.,  by  physical  gathering  or  by  electronic  media  likely  to  advance  these 

objects  or  for  giving  merit  awards,  for  giving  scholarships,  loans  or  any 

other assistance to deserving students or other scholars or persons to enable 

them  to  pursue  their  studies  or  academic  pursuits  or  researches  and  for 

establishing, conducting or assisting any institution, fund, trust, etc.,  having 

any one  or  more  of  the  aforesaid  objects  as  one  of  the  objects,  by  giving 

donations or otherwise in any other manner and the Directors may,  at their 
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discretion,  in  order  to  implement  any  of  the  above  mentioned  objects  or 

purposes, transfer without consideration or at such fair or concessional value 

as the Directors may think fit  and divest  the ownership of any property of 

the  Company  or  in  favour  of  any  Public  or  Local  Body  or  Authority  or 

Central  or  State  Government  or  any Public  Institution  or  Trust  or  Fund or 

Society as the Directors may approve.”

RESOLVED FURTHER :

“THAT  for  giving  effect  to  this  Resolution,  the  Board,  be  and  is  hereby 

authorized to take all such acts, deeds and things as the Board may, in its 

absolute  discretion,  consider  necessary,  expedient,  usual,  proper  or 

incidental  and to  delegate  any or  all  such powers,  to  any Committee  of  the 

Board or to one or more Directors or officers of the Company.”   

Item No.2.

Commencement of new Businesses / Activities  specified in  Sub-Clauses 

(27) & (28) proposed to be inserted as above  :

To consider and if deemed fit, to pass through Postal Ballot, the following 

resolution as a Special Resolution:

RESOLVED:

“THAT  the  approval  of  the  Members  of  the  Company  be  and  is  hereby 

accorded  pursuant  to  the  provisions  of  Section  149  (2A)  and  all  other 

applicable provisions, if any, of the Act, for commencing and carrying on all 

or  any of the businesses specified in newly introduced sub-clauses (27) 

and  (28)  of  Clause  III  (C)  of  the  Objects  Clause  of  the  MOA  of  the 

Company, at such time or times as the Board may deem fit.” 

RESOLVED FURTHER :

“THAT  for  giving  effect  to  this  Resolution,  the  Board,  be  and  is  hereby 

authorized to take all such acts, deeds and things as the Board may, in its 
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absolute  discretion,  consider  necessary,  expedient,  usual,  proper  or 

incidental  and to  delegate  any or  all  such powers,  to  any Committee  of  the 

Board or to one or more Directors or officers of the Company.” 

 

Item No. 3

Contribution to Charitable and other funds in excess of the limit laid down in 

Section 293 (1)(e) of the Companies Act, 1956. 

To consider and if deemed fit, to pass through Postal Ballot, the following 

resolution as an Ordinary Resolution:

“RESOLVED THAT the consent of the Company pursuant to Section 293(1)(e) and 

all  other  applicable  provisions,  if  any,  of  the  Companies  Act,  1956,  be  and  is 

hereby given  to  the  Board  of  Directors  to  contribute  and  /  or  subscribe  and /  or 

otherwise  to  assist  from  time  to  time  to  any  charitable,  benevolent,  public  or 

general and other funds, and to any society, association or Institution which has as 

its  object,  the  undertaking  of  any  programme  of  rural  /  socio-economic 

development  and  /  or  incur  expenditure  on  any  programme  of  rural  /  socio-

economic development,  notwithstanding that such contributions,  subscriptions and 

expenditure do not directly relate to the business of the Company or the welfare of 

its employees, upto a total sum of Rs.99.30 Crores in the financial year 2008-09, as 

may  be  considered  proper  by  the  Board,  notwithstanding  that  such  amounts  may 

exceed 5% of the Company’s average net profit, as determined in accordance with 

the  provisions  of  Sections  349  and  350  of  the  Companies  Act,  1956,  during  the 

three financial years immediately preceding the financial year 2008-09. 

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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