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NOTICE is hereby grven that the Twenty-nmeth Annuat General Meetmg of the ‘Shareholders of Dnammes
afd Chemicals Limited will be held at-the Registered Office of the Cormpariy situated at Plot No. 13, PCC
Area, P. O Petrochem}cals Vadodara - - 391 346 on. Tuesday, the 9th day of August, 2005 at 10.30-a.m. to
transact the following busmess . _

. OﬂDlNAﬂY BUSINESS:" .« '
. To receive, considerand adopt the Audited. Profrt & Loss Account for the year ended 31st March, 2005
. vand the Balance Sheet as at that date together wrth the. Heports of the Board of Dlrectors and Audnors
thereon.
. To declare: dwudend for the finandial year ended 31st March, 2Q05. B
-To appoint a Director-in-place of M. G. @ Chendwankar who retlres by rotatron and being engrble
offers himself for're-appointment. -~
-Te appoint a Dlrectgr in place of Mr Rajeﬁdra Chhabra who retires by rotatlon and bemg eligible; offers
himself for re- appointment.
“To appoint M/s. C: CChoekshi-& Co Chartered Aceountants the retmﬂg Auditors who are eligible for
_re-appointment, as Auditors of the Company from the conclusion of th|s meetmg untr( the conclusron of
next-Annual General Meetmg andto frx the,rr remuneratmn :

: SPECIAL BUSINESS:. . - 5 :
6. To consider and, if thought fit, to pass ~w4th or wrthout modnficahon(s the fol!owmg Hesolunon as a
_ Special Resolution:
“RESOLVED THAT pursuant 'to the provisrons of Sectron 149(2A) & other apphcable provisions of the
Companies. Act, 1956, consent of the shareholders of the Company be and is.hereby ‘given for the
' ‘commencement of new business stated in ‘Other.Objects’: «clause at Sl.-Nos. 59 in Paragraph H) “of the
*'Merhorandum of Assocratron ‘of the Company as under BT
St.No.59: -~ : RIS
To manufaéture, develop, plant produce, prepare process treat mampulate, assembie reparr ‘alter,
improve, buy, sell, gxchange, hire, let on hire, lmport export: drspose of or otherwise deal in all kinds of
- electrical goods, 'instruments, apphant:es, apparatuses; accessories,” tools, machinery, all parts,
- cormponents:and raw matenals and all kinds of am;:les} goods and- thlngs required for or capable of
’ bemg used for or.in connec‘ﬁon With the generation, transtorfhation, rransm1ssron- audiovisuak display or
carriage, propagatnon radiation, digtribuition, eonductlon conversion, ‘insiiation, supply, measurement,
R accumulatlon and’ amp!oyment of electncrty, heat lrght gas, atomic. ‘so(ar or. any other power for any
o purpose whatsoevar.”
7. To consider and, if thought fit, to pass wrth or wsthout modrfrcatron(s) the fouow:ng Resolutron as a
Special Resolution: - -
. “.*RESOLVED THAT"pUrsuant to the provrsrdns of Sectlon 163 of the Companles Act; 1956 the Company
_“hereby approves that the register of members,;:debenthrehoiders, the index of members /:
debentureholders & copies of alf annual returns prepared Under section 159 of the Act together with the
- copies of certificates and documents required to be annexed thereto under Section 161 of the Act, be
kept at ‘the. Company’s.Registrar and Trapsfer Agent’s office at MCS, Lid., 1st Floor, Neelam Apartment,
88, Sampatrap Colony, Vadodara— 390 007 instead of being keptat the registered office of the Company.”
8. To ¢onsider and, if: thought fit, 10 pass, woth or wrthout modmcatlon(s) the fo[lowrng Resolutron as an.
Ordinary. Resolutro@ S
- *RESOLVED THAT the, approval of e sharehoiders of the Company be and is hereby granted to the .
' Board of Directors fo fix the sitting fees’to be paid to the non-executivé Directors of the: Company; for -
“attending the meetmgs of the Board & Committees thereof, subject to.the maximum amolint as may be:.
" permissible undgr the provisions of Section 310 of the Companies Act 1956, read with Rule 10 B, of the -
; Cbmpames (Centra! Government's) General Rules and Forms, 1 956 lncludrng any stafutory modmcatron
L or re-enactment thareof ar.any amendments thereto o :

" Vadodara, Dated'Jé}neaa 2005 et e o T
REGISTERED OFFI(:E , - et L By.Order of the Board

Rt

-.Plot No.13, PCC Ared, o SRR
_P.O.: Petrochemicalg;. .HARESH KHILNANI

B Vadodara — 391 346. *® ‘Company Secretary
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The retevant Explanatory Statement pursuant to Sectron 1 73 (2) of the Compames Act 1956

. retatmg to Special Busingss: & also as required under Code of Corporate Govemance in respect
. ot items 3, 4, 6,7 & 8 is’ annexed hersto.

- A MEMBER. ENTITLED TO ATTEND AN’D VOTE AT THE: MEETING IS ENTITLED TO

- . APPOINT A PROXY.TO ATTEND AND VOTE INSTEAD ‘OF HIMSELF AND THE PROXY.

(©
(d)

NEED NOT BE.A MEMBER. The Proxy must be deposrted at the Registered Office of the

g Company giveri hereunder, not less than 48 hours before the time for holding the Meeting.

The Regrster of Members and-thé Share Transfer Books of the Company will remarn ¢losed -
from July 28, 2005 to August 09, 2005, (both days rﬁclusive) v ,

Dividend bﬁ E’cfurty Shares as-recommended by the Dtrectors .for the fmanc:al vear ended :
‘Mareh 31,2005 when dectared at'the meetfng will'be paid:~ ' ~

- (|) ‘to those Members whose names appear on'the Regrster of Members of the Company after

grvmg effect to.all valid share transfers in pﬁysrcal form lodged: wuth the Company S Regrstrar
[ .

& Share Transfer Agént on or Before: July 27,2005, 0r- - -

' ,;:.‘(i,’i:):f in respect\ot shares held in electrontc form, to those; “Deemed Members" whose names

@

o

()

appear in the Statement of Benefrmal Ownershtp furnished by the Natronat Securities
Deposntory errted (NSDL) and the Central Deposrtory Servuces (Indla) Ltmtted (CDSL) as
at the end of business hours cn July! 27, 2005 g e

 Merrbers are, requestedto'encash their Dividend Warrants on recéipt’as Dt‘vndend remarmng -

unclaimed for seven years are now required to be transferred to thé investor Education and

- Protectron Fund established by the Central Government under Section 205C of the Compantes ;
Act, 1956. Once’ *iinclaimed dlwdends are transferred to thrs tund Members will rot be entrtled
to claim these dividends. ’

As mandated by the Securities - and Exchange Board bf lndta (SEBI) the Company will be
providing:ECS' tacrhty to. tise shareholders whereby they will be able te receive their dividend by

“direct electronic credit to their bank.account, In-the absence of avaitlng “thg-option by the

'shareholder, the Company shall send warrants forodrvndends Shareholders are’ requested do fill. '

‘the form provided afong with the Annual Report and send it to the Company’s Registrar & Share .-
" Transfer Agent as to reach them latest by July 22, '2005 -and to their respecuve Deposnory'

Partlmpants in case the Shares are held in-dematerialised form.

'Non Resident tndtan Shareholders are requested to mform the Company Immedrately

L '(i) . -the change in the Resrdentrat Status on return. to Indra for permanent settlement

(h)

(k)

(ii) the partrculars of NRE Bank Account mamtamed in lndta wrth complete #ame and address ,
.. of the Bank, if -not’ furnlshed earlrer < S

Members seeking any mformatton or clantrcatron on the. Accounts and operatron of the Company
are requesfed to. seqd.in written queries to. tite Company, at least ten days before the date of the

" meating. Rephes will be prevnded in respect of such written queries received onlyat the meetmg ,)‘ o

Members / Proxres sh‘ould bnng the Attendance Shp sent herewrth duly frlled in, for attendlng

“the meseting.

08

Members, who hotd shares in the dema.tenahsed form are requested to bnng thetr deposstory;
account. number for- tdentrfrcatlon '

‘Members are requested 1o tmmedtately address thetr commumcattons regardmg transter ot
: shares, change of address, dividend mandates etc quotmg thelr foho number(s) to the

Qompany 3 Regrstrar & Transfer Agent

i



http://www.reportjunction.com
www.reportjunction.com
http://www.reportjunction.com
www.reportjunction.com

.S - Annual Reports Library Serviceg =www.sansco.net . -

- 88 Sampatrao Colony, Vadodara 390 OO? REREL N R LD TR
. Telephone (0265) 2339397 / 2314757 T e e =
*  Fax: (0265)2341639 - R

.~emaif: mcggargda@ qara.net .- - : ;

D) Members Holding. shares in dematerlallsed form, may please note lhat while openmg a deposrtory ;

e accounf with participants‘they may have given their.bank account details, which will be prmted

- on their dividend warrants. However; if Membérs want to changé/correct the bank account -
detarls they should communicate the same lmmedrately to the concerned Depository Participant.
- Members are also requested to furnish the MICR code.of their bank to their Depository Participant.
The Company will not entertain any direct request from Members for, deletlonlchange in .
the bank account details furnished by Deposrtory Participants to the Company.

C(m) Members who hold shares in the physrcal form ¢an riominate-a person in respect of all the
shares heéld by them smgly or jointly. Members who hold shares in single name are advised, in -
their own interest to avail.of the nomination facility by filling Form 2B. Blank forms will be .
supplled by -Company’s Registrar & Transfer Agent on request. Members holding 'shares in- -
dematerialised form may contact their Deposntory Pamcrpant for recordrng nommatron in ‘respect

- of their shares. -

(n) Members are requested to bring thair c;opy of the Annual Report to the Annual General Meetxng .
 Vadodara, Dated: June 08, 2005. :

REGISTERED OFFICE, .~~~ " ByOrderofthe Board -
PlotN013 PCC Area, - PO S IR
P.O. Pefrochémicals, . . . . ' HARESH KHILNANI _

-Vadodara, 391 ,346 2 A0 . ' : w1 ‘Company Secretary
S S o ANNEXURE TO THE. NOTICE : : : .
Explanatory statement pursuant to Section 173(2) -of the COmpames Act 1956 & also under

“Corporate Governance ) v , ‘
ITEM N03 A v o ‘ o : ‘ O
Mr. G. G. Chendwankar retrres by rotation at the ensumg Annual General Meetmg, and berng elrgrble .
has offered hrmself for reapporntment
Mr. G. G. Chendwankar has Been on our Board srnce March 14, 2001. He is Vice Presrdent of the
Promoter Company, Alkyl Amines Chemicals. Ltd, He is.also member of Audit Committee,
- -Shareholders’ / Invéstors Grievance Commlttee & Supervrsory Commmee of the Company He is
not on the Board of any other Companyl L »
It will be in the interest of the Company to reappomt Mr. Chendwankar wrth his 42 years of expenence
in the ‘Industry. . :
Mr. G. G. Chendwankar is mterested in thrs resolution’ smce it relates to hrs reappormment
ITEM NO. 4 : . ‘ :
Mr. Rajendra Chhabra retrres by rotatron at the ensurng Annual General Meetmg, and bemg elrgrble
“has-offered himself for reapporntment o
- Mr Rajendra Chhabra has been on ‘our ‘Bodrd since" March 14, 2001 He is a F’ractlsmg Chanered
Accountant. He is also member of Audit Commiltee & Shareholders / lnvestors Gnevance Commllfee
. of the Oompany He is also-on the Board of the followmg compantes
1. Value Healthcare Ltd. R T SR
2, Insight .l-_lealthscan Pvt. Ltd. e BRI

4
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it will be in the interest of the Company to reappoint Mr. Rajendra Chhabra with his 19 years of

experience in the Industry. Mr Rajendra Chhabra is rnterested in this resolution since it relates to his
reappointment. .. .

ITEM NO. 6: . : .
Your Company presently carries on the busrness of Specrahty Chemicals.

The Board of Dtrectors of the Company wish to diversify the Company s activities by undertakmg the
‘business of power generatlon The Company is authorized to undertake the proposed business
under 8l. Nos. 59 in paragraph il of its Memorandum of ‘Association. :

According to Section 149(2A) of the Companies Act, 1956, no company can commence any new

business; whrch is not'germane to the existing business unless the company has approved the

_ commencement of such new busmess by a special resolution passed in that behalf at’a general i
meeting. »

- The resolutiori is intended for thrs purpose The Company s memorandum of assocratron is open for
inspection at the Company'’s registered office during usual business working hours on any working
day. The Board recommends the acceptance of the resolution as it is-in the interest of the Company

No director of the Company has any interest or concern in the resolution.
ITEM NO. 7: '

M/s. MCS Ltd. have been appornted as the Registrars & Transfer agents of the Company. th a
view to enabling the Registrars and Transfer agent to carry out their duties efficiently and expeditiously,
- it would be desirable to keep the registers of members, debentureholders, the Index of members /
debentureholders, the copies of all annual returns prepared by the Company under Section 159 of
the Compames Act, 1956 together. with copies of the certificates andrdocuments required by Sectioni61
- of the Act to be annexed thereto at their -office at 1st Floor, Neelam Apartment, 88, Sampatrao: :
Colony, Vadodara — 390 007 instead-at- the regrstered office of the Company.-

Having regard to Section 163 of the Act, the approval of the members by a specral resolutiorn is
. required to be obtained if the aforesaid books and/ or document or any one or more of them are to be
. kept at any place other than the registered office of the Company.

An advance copy of the proposed special resolution set out in the accompanymg notice has been
. filed with the office of the,Registrar of Companies, Gujarat as required by Section 163 of the Act The
Board recommend passing of the specral resolution. =~

No director ot the Company has any interest or concern in the resolutron

ITEM NO. 8: : : : -

As.per the-amendments to Clause 49 of the Listing Agreement all fees / compensatron paid to non-
executive directors, including independent directors, shall require prior approval of the shateholders
in general meeting. Hence, the approval of the sharehoiders is sought, by way of the proposed
resolution for payment of sitting fees to the non-executive directors for attending the meetings of the
Board and its Committees, upto the maximum- -amount as may be permissible under the provisions
of Section 310 of the Companies ‘Act, 1956, read with Rule 10 B of the' Companies (Central
Government’s) General Rules and- Forms 1956, including any statutory madification or re- enactment

" thereof or any amendments thereto.

All the Directors of the Company are ooncerned or mterested in the resolution.to the extent of the
sitting fees that may be. received by them. :

Vadodara, Dated: June 08, 2005. S , , A o
REGISTERED OFFICE: : ' L : . By Order of the Board

Plot No.13, PCC Area; . ‘ » _ ;
P.O.: Petrochemicals, . : ) HARESH KHILNANI

Vadodara — 391 346. ‘ S — : ‘ Company Secretary
N - - ) 2 o N . ) 5
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| DI‘RECLORS’ REPORT

To the Members,
Your Dlrectors present their 29th Annuail Report together with the audited accounts for the financiai
year ended 31st March, 2005.

1.~ FINANCIAL RESULTS:

(Rs. in Lacs)

Current Year Previous Year-

; . - 31/03/05 . 31/03/04

.Operating Profit before interest and depreciation - 847.68 854 .27
interest and other financial charges : 1032 | 85.50

Profit before depreciation o : 837.36 768.77

Depreciation & Amortization . - 11061 L 111.04

Profit after interest & depreciation 726.75 657.73

Less: Provision for taxation o 27120 238.12

Profit after Tax available for distribution 455.55. | . 419.61

Proposed Dividend (including Dividend Tax) . - 187.36 145.98

Amount transferred to General Reserve ’ © 45.56 41.96

Balapce of P& L A/c for the year - - 222,63 231.67

- Debit balance of P&L A/c carried forward from lastryear | (1155.46) (1387 13)

Loss carried to Balance Sheet - (932.83) | (1155.46)

2. OPERATIONS : _— . . . '

Your Company's-net sales for thé year amounted to Rs' 1790.47 lacs as compared to

Rs. 2026.19 lacs of last year. The result for the year shows net profit after tax of Rs. 455.55 lacs

as compared io the net profit of Rs. 419.61 lacs in the previous year. During the year under

review, your Company has also set up a WindMill at Surajbari, Gandhidham for captive -
cansumption, which shall help in bringing down the cost of electricity. Further details of operations

are given in the management dlscussron and analysis report, wh|ch forms part of thrs report.

3. DIVIDEND: o
Your Directors are pleased to recommend for your approval Dividend @ 25% on Equity Shares
for the financial year 2004-05 after paying dividend @ 9% to Preference Shareholders. The total
amount of dividend including Income tax thereon would amount to Rs. 187 36 Lacs.

4. _FIXED DEPOSITS v
The Company has not accepted any deposits within the meaning of Sectron 58A of the Companies
Act, 1956.and Rules made thereunder during the year. . ’
5. CORPORATE GOVERNANCE: )
The Securities and Exchange Board of India has introduced a code of corporate governance for
implementation by all listéd companies vide an amendment to the listing agreement. As per this
requirement, the'compliance of this code and also the Managemem Discussion and Analysis
Report as on 31st March, 2005 form part of this report and.is attached herewith.
6. PARTICULARS OF EMPLOYEES:
There is ho employee attracting the provisions 6f sectron 217(2A) of the Compahres Act, 1956
read with the Companies (Particulars of Employees) Rules 1975. . ’
7. BOARD OF DIRECTORS:
Mr. Munir Ahmed had resigned from the Board of Directors of the Company w.e.f, 15.05.2005.
Your Directors place on record their appreciation for the vafuable guidance by Mr. Munir Abmed.
Mr. G. G. Chendwankar and Mr. Rajendra Chhabra.are directors liable to retire by rotation at the
" . ensuing Annual General Meeting and being eligible, have expressed therr wrllmgness to be
re- appornted as directors. .
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9.

100

R

12,
- The Company has set up an |ntegrated on-line information system in all major operating: areas. In

13.

14.

15,

DIRECTOHS’ RESPONSIBILITY STATEMENT v
To the best of their knowledge and belief and according to the intormation and expianations -
obtained by them, your Directors make the followmg statement In terms of section 217(2AA; ot
The Compariies Act, 1956:

(a) -That in the preparatron of the annual accounts for the year ended March 31, 2005, the
.applicable accounting standards have been followed along thh proper explanation reiatmo
to material departures, if any; :

{(b) That such accounting policies as mentioned in Schedule 19 to the annual accounts have. been ’
selected and applied consistently and judgements and estimates that are reascnable and prudent
made so as to grve a true and-fajr view of the state of affairs of the Company at the end of the
financial year ended 31st March, 2005 and of the Profit of the Company for that period;

’ :(c) That proper and sufficient care for the maintenance of adequate accounting records in

-accordance with the provisions of the Act for safeguarding the assets of the Company and
to prevent and detect fraud and other rrregutarmes

(d) That the Annual Accounts for the year ended 31st March, 2005 have been prepared on a

goding concemn basrs
AUDITORS: ’
Mss. C. C. Chokshi & Co., Chartered Accountants Auditors of the Company who retrre at the
forthcoming ‘Annual General Meeting are eligible for re-appointment and have expressed their
willingness to accept office, if re-appointed. They have given a certificate to the effect that the -
re-appointment, if made, would be within the limits ‘prescribed under Section 224 (1B) of the
Companies Act, 1956. Your directors recommend their re- appomtment :

AUDITORS’ REPORT: .
-In the opinion of the directors, the notes to the accounts are seif- exptanatory and adequately -
éxplain the matters, which are dealt with by the auditors..

CONSERVATION OF ENERGY, RESEARCH AND DEVELOPMENT, TECHNOLOGY
AGSORPTION, FOREIGN EXCHANGE EARNINGS AND OUTGO:

The particulars as prescribed under subsection t(e) of Section 217 of the Companies Aot 1956,
read with Rule 2 of the Companies (Disclosure of Particulars in-the Report of the Board of .
Directors) Rules, 1988, are set out in the Annexure -1 (Form A &'B) in this report.

INFORMATION TECHNOLOGY:

order to accelerate the acceptance ‘of electronic mail and facilitate shanng of various data, all
maijor offices, warehouses and stores, in each of the offlces have been provided with cannectivity
facility for information sharing.

INDUSTRIAL RELATIONS:

Relations between the management and the employees at all Ievels remained healthy and.cordial
throughout the year. The management has decided to focus on training of employees at all levels

COMPANYS’ QUALITY SYSTEM (ISO-9001:2000)

Your Company ‘is certified for ISO 9001:2000 Yor “Manufacture and. Sale of Amine based Industrial
Chemicals”. There have been two surveillance audits since the Company’s’ certification by
- internationally reputed M/s..BVQI. The ISO 9001 certification has enabled the Company to project
a better image and inspire greater confidence amongst its customers & other business associates.

SAFETY & ENVIRONMENT:

Your Company believes in maintaining highest standards of safety The Company is commrtted
to operating plants with safety features in mind, using safe working procedures and practices.
“meeting the applicable statutory requirements in all respects, moniforing the plant and arbient
environment to maintain a cleari and safe environment in and around the plants and conducting

periodical safety audits as well as medical check-up of employees. Safety training is imparted

wo—— 7
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vreguiarly for personnel workmg in the plant. This well planned trammg cultivates safety awareness

in employees, which ultimately results in prevention of accidents. Necessary Personal Protection
Equipments- are available at site. The upgraded liquid effluent treatment facilities are properly
maintained and liquid and air poillution standards are always mamtamed beiow the permissible -
level as set by the Gujarat Pollution Controj Board.

16. LISTING DETAILS:
At present, your Companys securities are hsted on:
The Stock Exchange, Mumbai
Rotunda Building, Phiroze Jeejeebhoy Towers,
Dalal Street, Fart, Munibai 400 001.
Code No. 500120 '
The Company has paid the annual hstlng fees to the above Stock Exchange for the funancual
year 2005-2006.

17. DETAILS REGARDING DEPOSITORY
Your Company has an Agreement with the National Securities Depository L'mlted (NSDL) and
the Central Depository Services (India) Limited (CDSL) for dematerialisation of its Equity Shares
in accordance with the provisions of the Depository Act, 1996. As on date approxlmately 89% of
the shares are held in the dematerialised form. '

18. AGENCY FOR SHARE TRANSFER / DEMAT PURPOSE:

* Pursuant to SEBI Directive in respect of appointment of Common Agency for both DEMAT &

Physical Share Transfer work, your Company has appointed and tontinued with M/s. MCS Ltd.,

- 1st Floor, Neelam Apartment, 88, Sampatrac Colony, Alkapuri, Vadodara 390007, as a R&T
Agent for both DEMAT & Physical Share Transfer work w.e.f. 1st April, 2003. Accordingly, all
the shareholders are requested to take note of the same and send all future correspondences /
quenes “to.the M/s. MCS Ltd., at the abovementioned address. ’ .

19. ACKNOWLEDGEMENT: :
Your Directors thank the Companys valued customers and various Government, Semi- -
Government and Local Authorities, supphers and other business associates, vendors, as weli as
the various banks for their continued support to the Company’s growth ‘and Iook forward to their
continued support in the future aiso. ‘
Yours Directors place on record their appreciation of the contribution made by the employees at
all levels across the Company towards the efficient working and operations of the Company.

' Last but not the least, the Board of Directors wish to thank the Investor Shareholders. for their

“unstinted support, co- operatlon and faith in the Company ‘ Co

: For and on behalf of the Board _
. ' T _ ' . YOGESH KOTHARI
Vadodara, Dated: June 08, 2005. : , o . Chairman
' ANNEXURE -1 ' '
. .FORM A .
FORM FOR DISCLOSURE OF PARTICULARS WITH RESPECT TO CONSERVATION OF ENERGY -
~ Particulars - _ ‘Current Year  Previous Year
‘ '2004-05  2003-04
A, POWER AND FUEL CONSUMPTION: ; :
Electricity L Tl .
-a) - Purchased Unit . 1315908 1463179 -
Total Amount (Rs. in lacs) - , 62.66. - 68.65

Rate/Unit (Rs.) Lo ' 4.76 . 4.69
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