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JAYSYNTH OYESTUFF (INDIA) LIMITED
NOTICE

NOTICE is hereby given that the Twenty-second'AnnuaI General Meeting of the shareholders of the Company will be held at its
Registered Office at 301, Sumer Kendra, Pandurang Budhkar Marg Worli, Mumbai - 400 ‘018 on Tuesday, the 25th day of September, 2007
at 10.00 a.m. to transact the foliowing business:-

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet as at March 31, 2007 and the Profit and Loss Account of lhe Company for the
year ended on that date together with the reports of the Board of Directors and Auditors thereon...

2. To re-appoint Shri P.M. Kale, as a Director who retires by rotation and being ellglble, offers himself for re-appointment.

3. To appoint Auditors and to fix their remuneration. - >

f

SPECIAL BUSINESS:
4. To consider and if thought fit, to pass with or without modification(s), the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 309 and other apphcable provisions, if any of the Compariies Act, 1956, approval
of the Company be and is hereby accorded for the payment to Directors including Alternate Directors (who are neither in the whole-time
employment of the Company nor Managing Director, nor Executive Directors nor non-resident Directors of the Company) of remuneration,
by way of Commission, not exceeding 1% (one percent) of the net profit of the Company calculated in accordance with the provisions of the
Companies Act, 1956, as may be determined by the Directors of the Company in such amounts or proportions and in such manner and in ~
all respect as the Board of Directors may determine from time to time for a period of 5 years from accounhng year commencing on 1 April,
2007.

"“RESOLVED FURTHER THAT for the purpose of giving effect to the Resolutlon, the Board of Directors or the Remuneration Committee of
the Board under instructions of the Board be and is hereby authorized to take all actions and do all such acts, matters and things, as it may
in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt may arise in this regard.”

-BY ORDER OF THE BOARD

v

S. VARADARAJAN

, . COMPANY SECRETARY
MUMBAL: 31".July, 2007 ’
REGD.OFFICE:

301,"SUMERKENDRA"

7.B.BUDHKAR MARG,
NORLI, MUMBAI - 400 018
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JAYSYNTH DYE_STUFF (INDIA) LIMITED

NOTES: -

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING 1S ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER. PROXIES IN ORDER TO BE EFFECTIVE MUST BE RECEIVED
BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.
2. The explanatory statement pursuant to Sectvon 173 of the Companies Act, 1956 in respect of the’ Specual Business of the above Not|oe is
annexed hereto.
3. The Register of Members and Share Transfer Books of the Company will remain closed from Thursday,’ the 20" September, 2007 to
Tuesday, the 25" September, 2007 both days inclusive.
4. The Shares of the Company are listed on Stock Exchange-at Mumbai. The Company has pald up-to-date the Annual Llstmg fees to the
Stock Exchange, Mumbai.
5. Members are requested to quote Folio Numbers/ClientiD and DP 1D numbers in all their correspondence. :
" 6.Members are requested to intimate change in their address immediately to the Company s Registrar and Share Transfer Agents
M/s.Sharepro Services (india) Pvt. Lid. at any oftheir addresses given beiow.
7. Members holding Shares in the same set of names under different ledger folios are requested to apply for consolidation of such folios along
with relevant Share Certificates to the Company's Reglstrar and Share Transfer Agents M/s. Sharepro Servnces (India) Pvt. Ltd. at any oftheir
‘addresses given below.
8. Members who hold shares in dematerialised form are requested to bring their Client 1D and DP ID numbers for easy identification of
- attendance atthe meeting.
9.In terms of Section 109A of the Companies Act, 1956, the Shareholder(s) of the Company may nominate a person. Shareholder(s) desnres
- of availing this facility may submit nomination Form 2B to the Company s Registrar and Share TransferAgents M/s. Sharepro Services (India)
Pvt. Ltd. at any of their addresses given below.
10. In terms of Notification issued by the Security and Exchange Board of Indla Equity Shares of the Company are under compulsory demat
trading by allinvestors. Shareholders are, therefore, advised to dematerialise their shareholding to avoid inconvenience in future.
11. Members are requested to bring their copies of Balance Sheet atthe Annuai General Meeting.
12. The members/proxies should bring the attendance slip duly filled in and signed for attending the meetmg
13.Members are requested to quote Ledger Folio Number/ ID Number and DP Number in alltheir correspondence.
14. Pursuant to the recommendation of SEBI Committee on Corporate Governance for reappointment of retiring Directors, the relevant
details of the concerned Director are provided in the Report on Corporate Governance forming part of the Annual Report.

REGISTRAR & TRANSFER AGENTS:
M/S.SHAREPRO SERVICES (INDIA) PVT, LTD.
(UNIT: JAYSYNTH DYESTUFF (INDIA) LTD.)

1. SATAMESTATE, 3RD FLOOR, 2. 912,RAHEJA CENTRE,

ABOVE BANK OR B_ARODA, CHAKALA, . FREE PRESS JOURNAL MARG,
ANDHERI [EAST], NARIMAN POINT,
MUMBAI - 400 099 MUMBAI - 400 021.

Exp|anato:y statement pu;guant to Section 173 of the Companies Act,1956

Item No.5:

Section 309 of the Companies Act, 1956 provides that a Director who is neither in the whole time employment of the Company nor a
Managing Director may be paid remuneration by way of commission not exceeding 1% of the net profit of the Company, if the Company has a
Managing Director or a Whole-Time Director provided suich payment is authorized by a Special Resolution passed inthat behalf.

Having regard to the time and attention devoted by the. Non-Executive Directors to the affairs of the Company, itis proposed to remunerate
them by payment of commission in terms of Section 309(4) of the Companies Act, 1956 for a period of five years commencing from 1% April,
2007 as mentioned in the Resolution. Such payment will be subjectto the ceiling as may 'be decided by the Board of Directors or some or any
ofthem in accordance with the directions given by the Board qf Directors.

Besides commission, the Directors whd are not in the whole-time employment of the Company are paid snttlng fees for attending meetings of
the Board of Directors and Committee there of. All the Directofs of the Campany except the Managing Director are deemed to be concerned
orinterested inthe resolution set out atitem No. 5 ofthe Notice to the extent of the remuneration that may be received by them.

' BY THE ORDER OF THE BOARD

SURESH VARADARAJAN
REGISTERED OFFICE: - | COMPANY SECRETARY

301, “SUMERKENDRA”,
P.B.BUDHKAR MARG, WORLI,
MUMBAI - 400 018 “
MUMBAI: 31" July, 2007
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JAYSYNTH DYESTUFF (INDIA) LIMITED
DIRECTORS' REPORT

‘our Dlrectors hereby present their Twenty second Annual Report for the year ended March 31, 2007

.FINANCIAL RESULTS :
he financial results of your company for the year ended March 31 2007 as compared to the prevvous year ended March 31, 20086, are
ummarized below:- o . , (Rs. in million)
' Particulars: - ’ ' Year ended Year ended
- , March 31,07} March 31,06
Gross Sales - : ‘ 131.39 538.39
Other Income . , 12.09 14.82
Total income ' x » : 14348 | . 553.21
Profit (Loss) before extraordmary ntems & deprecratron | 6.47 (45.07)
Loss on sale of Vapi Unit , , . - (46.09)
Depreciation - . - 7 (0.11) - (22.64) .|
Profit / (Loss) for the Year . ' K ; 6.36° {114.00)
Less: Provision for Tax (Net) : - 0.10 . 0.23
- Less: Prior Period Expenses (Net)" . - ‘ 0.33
Add: Transfer from Debenture Redemption Reserve ' - . 20.20
Add: Transfer from General Reserve v ' - 100.00
Add: Balance Brought Forward ; , 7.55 1.91
Balance Carried to Balance Sheet . . . - 13.81 | 7.55
. DIVIDEND : 7

ourdlrectors have considered ot to declaré any dividend; keepm‘g inview the Company's need for capital, to meet ts intended growth plans‘
irough internai accruals Your Directors are of the view that this will subsequently iead to increase in shareholder's value. )
.YEARIN RETROSPECT:

uring the year under review, productlon of Dyes & Prgments (net of captive consumption) was 274 M. T as against 2311 M.T. dunng the
revious year. Thetotal sales forthe period under review were Rs. 131.39 Million as against Rs. 538.39 Million registered during the previous
2ar. Your Company has made profit of Rs. 6.26 Million during the year under revnew as against a loss of Rs. 114.23 Mrlhon during the
reviousyear. . .

_FUTURE PLANS & STRATEGY: - .
sur Company has acquired manufacturing facility havmg land and building in MIDC, Patalganga Industrial area for consideration of Rs. 6.7
iillion to commence manufacturing of Speciaity Solvents for printing. It has variety of applications in Textile and Non-textile media. The
ompany has also taken on rent manufacturing facmty atTalo;a IndustrialArea for processing and standardlzmg dyes & pigment for servicing
Istomersin domeshc and international market.

.FINANCE . . ‘ N

uring the year under review, your Company has not borrowed from any fi nancnal institution or bank.

.FIXED DEPOSITS

he Company has not accepted any fixed deposits during the year under revrew .

.DIRECTORS: C
hri. PM.Kale retires by rotation at the ensuing Annuat General Meeting of the.Company and being eligible, has offered himself for re-
Jpointment.

.PARTICULARS OF EMPLOYEES :The Company has no employees covered under provisions of Section 217(2A) of the Companles Act,
356 read with Companies (Particulars of Employees) Rules, 1975.

'CONSERVATION OF ENERGY, TECHNOLOGY, ABSORPTION AND FOREIGN EXCHANGE EARNINGS ANDOUT GOlNGS

he information required under Section 217 (f )(e) of the Companies Act, 1956, read with the Companies (Disclosure of Particulars in the
eport of the Board of Directors) Rules, 1988 is annexed hereto and form part of this Report. information regarding foreign exchange
arnings and outgo is also given in the Annexure formmg part of this Report, .
).AUDITORS : ’

1e Company's Auditors, M/s C.J.Shah & Associates, retire at the ensting Annual General meeting and belng ellglbie offer themselves for
-appointment.

-
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' JAYSYNTH DYESTUFF (INDIA) LIMITED

11.DIRECTOR’ RESPONSIBILITY STATEMENT: '
“n terms of Section 217-(2AA) of the Companies Act, 1956, the Directors hereby state that: .

i. in the preparation of the Annual Accounts, the applicable accounting standards have been followed along with prope
explanation relating to material departures;

ii. such accounting policies have been selected and applied them consistently and such judgments ‘and estimates haw

‘been made that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company in the
Balance Sheet as atMarch 31, 2007 and of the profit or loss of the Company for the year ended on that date.

iii. the proper and sufficient care has been taken for the maintenance of adequate accounting records in accordance witl
the provisions of the Companies Act, 1956 for safeguarding the assets of the Company and for preventung and detectin:
the fraud and other irregularities have been taken;

; . the Annual Accounts have béen prepared on a going concern basis. -
12. CORPORATE GOVERNANCE:
As per clause 49 of the Listing Agreement with the Stock Exchange, a separate Section on Corporate Governance Praotlces followed by th
Company together with a certificate from the Company's Audutors Conformmg compliance is set out.in the Annexure forming part of thi
Report. .
S 13, MANAGEMENT DISCUSSIONAND ANALYSIS REPORT: :
As per clause 49 of the listing Agrement with the Stock Exchange, a separate Section on Management Dnscussnon and Analysis Report i
appended to this Report.
14.INDUSTRIAL RELATIONS : ‘
The Company continued to maintain harmomous and cordial reIatlons with employees at all levels.
15. ACKNOWLEDGMENT :
Your Directors would like to express their appreciation for contmued co-operation received from the Company s customers, supphers an
bankers during the year under review.

FOR AND ON BEHALF OF THE BOARD OF:DIRECTOR!

PARAG §. KOTHAF
“CHAIRMAI

MUMBAI : 317 July, 2007
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T

~ANNEXURE | TO THE DIRECTORS' REPORT

nformation in accordance with the Companles (Disclosure of Partlculars in the Report of Board of Directors) Rules, 1988 & formlng part of

he Directors Report for the year ended March 31,2007,

‘ORM A: FORM FOR DISCLOSURE OF PARTICULARS WITH RESPECT TO CONSERVATION OF ENERGY.

A: POWER & FUEL COMSUMPTION -

2006 - 07

1. ELECTRICITY : 2005 - 06
a) Purchased:
Units (in KWH) 3395 5,953,410
Total Amount (Rs. In million) .02 - 30.06
" Rate/Unit (Rs.) Average 6.09 5.05 -
b) Own Generation : o
Through Diesel Generator Units (m KWH) - -
Units per litre of Diesel Oil ' - -
Cost/Unit (Rs.) - -
2, FURNACE OIL & LDO
Quantity (K. Litres) - 2,180
Total Amount - 32.65
Average Rate (Rs./Litre) - 14.98
3. OTHERllNTERNAL GENERATION - -

}: CONSUMPTION PER UNIT OF PRODUCTION

1view of the multi-stage, multi-preduct nature of production covering large number of Dyes Dye Intermediates & Chemlcals the company is

otin aposition to furnish the nnformauon required.

ORMB: FORM OF DISCLOSURE OF PARTICULARS WITH RESPECT TO ABSORPTION OF TECHNOLOGY & RESEARCH &

DEVELOPMENT (R&D) 2005-06. N
ESEARCH & DEVELOPMENT ; : '
NIL
SPECIFlc AREAS IN WHICH R&DWAS CARRIED OUTBY THE COMPANY:
NiL
. BENEFITS DERIVEDAS ARESULT OF ABOVER&D: )
. NIL
I. FUTURE PLAN OF ACTION: Research Developmentinthe area of Speclallty Solvent istobe undertaken, .
/.EXPENDITUREONR & D: {Rs. In Million)
2006 - 07 2005 - 06
a) Capital oo 0.06
b) Recurring - -
c) Total Expenditure - 0.06
d) TotalR& D Expendlture as % of Total Turnover - 0.01% -
. TECHNOLOGY,ABSORPTION, ADAPTATlON &INNOVATION:
NIL . ‘
V1. FOREIGN EXCHANGE EARNINGS & OUTGO (Rs. In Million)
_ 2006 - 07 2005 - 06
Foreign Exchange Earned 71.28 296.36
Foreign Exchange Used -3.20 72.92
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[&2] JAYSYNTH DYESTUFF (INDIA) LIMITED

ANNEXURE-lI TO THE DIRECTORS' REPORT
CORPORATE _GOVERNANCE REPORT

1 THE COMPANY'S PHYLOSOPHY ON CORPORATE GOVERNANCE:

The Company's Corporate Governance Policy aims towards attainment of the high level of transparency, mtegrlty. accountability anc

fairness in all facets of its operations. The Corporate Governance Policy is dedicated towards the welfare of the Company'’s all stakeholders.

mcludmg its employees, shareholders, consumers and community at large. Good corporate governance contributes to a sustamable

economic development of corporations by enhancing their performance and increasing shareholders value. .

2.1 BOARD OF DIRECTORS:

The Board of Directors comprised of five members durmg the financial year under review, consisting of four Non-executive Directors whc

account for eighty percent of the Board's strength as against requirement of fifty percent as per the listing agreement. The Non-executive

Directors are persons with experience in business and industry, finance and administration. The composmon of the Board of Directors anc
details of other limited compames Dlrectorshlp and Committee membership/ Chairmanship as on-31° " March, 2007 are glven below. #

| NO. OF COMMITTEE
NO.OF OTHER .-
DIRECTORSHIP MEMBERSHIPSICHAIRMANSHIP

NAME OF DIRECTOR o CATEGORY
: : IN OTHER COMPANIES

COMMITTEE COMMITTEE
MEMBERSHIP | CHAIRMANSHIP

- T |NON-EXECUTIVE _ . :
SHRI R.M.DESAI INDEPENDENT 1 : - ) - -
» | DIRECTOR :

- PROMOTOR ‘
SHRI PARAG S.KOTHARI - | EXECUTIVE 1 ‘ R
DIRECTOR e : , - -
. : PROMOTOR ,
SHRI NIKHIL S. KOTHARI | NON-EXECUTIVE 4
DIRECTOR
' T | NON-EXECUTIVE [ 3 ‘
SHRI PM.KALE | INDEPENDENT 2 oo - -
' DIRECTOR . ' '

. ' ~ | NON-EXECUTIVE o

SHRI D.N.SHUKLA * INDEPENDENT - 6 o1 -

: " | DIRECTOR® S

SHRI SHARADCHANDRA | PROMOTOR |
, DIRECTOR . - o ‘ .

PROMOTOR , T -

SHRI MAHENDRA K. EXECUTIVE - ' ‘ ' -

KOTHAR! ** @ . WHOLETIME —
: DIRECTOR

# This does not include Private Companies, Section 25 Companies and Foreign Cohpanies; Membership/Chairmanship ii
committees relates to Committees referred to in clause 49 of the Listing Agreement, viz. Audit Committee and Investor Grievance
Committee. This also includes Remuneration Committee which is not to be considered for purpose of computing maximum limit:
under clause 49. . ‘

* Shri D.N. Shukla was appointed as additional Dlrector w.e.f. 27.05. 2006 and at the A.G.M. held on 30" September, 2006 he wa:
appointed as Director of the Company.

** Shri Sharadchandra S. Kothari resigned w.e.f. 27 05.2006.

***Shri Mahendra K. Kothari resigned w.e.f.01 .06.2006. : ’

@ Details of directorships/board committee membership of these directors are not mentioned as they have ceased to be director:
ofthe Company during FY2007.

As per the disclosures made to the company none of the director of the company is a member in more than 10 committees nor have the
acted as Chairman of more than five committees across all companies in which he is director.

Note: No Director is related to any other'Director on the Board, except Shri Parag S. Kothari and Shri Nikhil S. Kothari who are brothers.
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2 2 Meetlngs and Attendance

During the year under review, eight Board Meetings were heid on 26"‘ April, 2006, 27" May, 2006, 31" July, 2008, 22 August, 2006, 30"
September 2006, 27" October, 2006, 29" January, 2007, and 12" March, 2007. The members of the Board have been prowded with the
requnsnte information required as per listing agreement and the same were deait with appropriately.

NO. OF BOARD WHETHER ATTENED
NAME OF DIRECTOR MEETING ATTENDED THE A.G.M.
SHRI P.5 . KOTHART 7 No
SHRIN.S.KOTHARI 7 Yes
SHRI P. M.KALE 6 Yes
SHRI R.M.DESAI 8 Yes
SHRI D.N.SHUKLA* — 5 Yes
SHRI S.S KHOTHART — 1 .
(up to 26th May 2006) :

SHRI MK KHOTHART > 2
(up to 1st June 2006) '

* Shri D.N. Shukla was appointed as addmonal Darector w.e.f. 27.05.2006, and at the A.G.M. held on 30" September, 2006 he was
appointed as Director of the Company. .

2.3 Directors appointed/ ceased during theyear under review:’
Resignation during the year.

SR.NO. NAME POSITION - DATE OF éEASATlON :

1. SHRI S.S. KOTHAR! ._Director - 27th May 2006
2. SHRI M.K. KOTHARI Whole-Time Director 1st June 2006

2.4, Brief Profile of Directors seeking re-appointment'

Shri Prakash Mahadeo Kale ", '

Shri Prakash Mahadeo Kale i is B.Tech {Chem.) He is a Director of the company since 30/01/2006. He has served with ICICI Bank Ltd., for
about twenty two years at various Management levels. He is a Business Consultants and has wide and varied experience in the ﬁeld of
Comorate Finance and Management. He has also been appointed as a Nominee Director of ICICI Bank Ltd., on the Board of Directors of
Visaka Cement Industries Ltd., Mohan Brewaeries and Distilleries Ltd., and |. Solution Provnders Pvt. Ltd. Heis nota member or Chairman of
any commlttee/sub-commlttee of any other Company.

2.5 Review of Compliance Reports by the Board of Directors:

A Compliance Certificate confirming the due compliance with the statutory requirements is placed at the Board meeting for the review by the
Board of Directors. instances of non-compliance, if any, are also separately repoﬂed tothe Board

2.6 Code of Conduct: o

The Company has framed a code of condyct for the members of the Board of Dnrectors and Senior Management personnel with the said
code of conduct is given as Annexure } to this report.

3. COMMITTEES OF THEBOARD

3.1 Audit Committee - ’ ' :
Terms of reference of Audit Commlttee are as perthe guudelmes setoutin the Clause 49 ofthe Listing Agreement with the Stock Exchange as
well as Section 292A of the Companies Act, 1956. The Audit Committee reviews reports of Internal Audit Department. The Audit Committee -
inter alia deals with accounting matters, major accounting pdlicies The Board of Directors takes on record report of Audit Committee.
Representatives of, the statutory auditors, are permanent invitees to the Audit Committee meetlngs .Shri 8. Varadarajan Company
Secretary acts as a Secretary to the Commiittee. .

Allmembers of Audit Committee have expertise in accounting and financial matters.

Five meetings ofthe Audit Committee were held during the year.

DIRECTOR MEETING ATTENDED

SHRI R.M.DESAI 5

SHRIPMKALE 5
(wef. 26.04.2006) | - ‘

SHRID.N.SHUKLA™ | 4
(w.e.f. 27.05.2006) |

[ SHRISSKOTHARI | - )

(up to 27.05.2006) |
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3.2 Share Transfer/Investors’ Grievances Committee:

Terms of reference ofthe  Investors' Grievances Committee are approval and registration of transfer and/ortransm|55|ons of shares of
the Company, Issue of Duplicate Share/ Security Certificates in lieu of lost/misplaced/mutilated share certificates, and splitting and
consolidation of share certificates, also include looking into the investors complamts on transfer of shares, non-receipt of Company s Balance
Sheet, non- receapt of declared dividends etc. and redress thereof.

' Dunng the Year under revnew Share Transfer/ Investors' Grlevances Committee met 11 times and the attendance of the members at the
meetings was as under: .

» NO.OF MEETING

DIRECTOR ATTENDED
TSHRIS.SKOTHARI | )
 (up to 27.05.2006) o |

SHRIRM.DESAl ____ N

SHRI.M.K.KOTHARI - )

(up to 1* June 2006)

SHRI P.S. KOTHARI .

(w.e.f. 27.05.06) o

SHRIN,S. KOTHARI - o

(w.e.f. 27.05.06) 1 |

During the year under review one complamt was received from a shareholder and was attended.
Allvalid share transfers received during the year under review have been acted upon and no such transferis pendmg
ShriSuresh Varadara]an the Company Secretary is the Compliance Officer of the Company

3.3 Directors® Remuneratlon Committee:
The Remuneration Committee reviewsthe remuneratxon package for the Managmg/ Whole-time Directors and recommends to the Board.

Composition -

1)Shn R.M. DesavZ) SthM Kale 3) Shn D.N. Shukla

The Committee has met once during the year under review i.e. on May 27, 2006. Alt members ofthe Commlttee were present atthe meeting.
" Remuneration paid to Dlrectors During the Year under review: S .

¥

' . Salarles Contfibution
NAME OF DIRECTOR | . Sl;tt;ng & to Provident pero m:{tes Total
C _ ees Perquisites | _Fund ‘ 9 AT
SHRI S.S. KOTHARI 73,000 | R - - . 3,000
SHRI M.K. KOTHAR! o | -o- ' - -1 -
SHRI R.M. DESAl 13,000 ' - | : - “13,000
SHRI P.M. KALE 13,000 -1 . - - 13,000
“SHRI P.Sl. KOTHARI - 9,49,980 o 72,000_ ) 15,'407 10‘,37,387 A
“SHRI D.N. SHUKLA 11,000 ' | - - 11,000
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