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NOTICE

Nolize is heretyy given that Nineteenth Annual Genera Meeting of Syschem (Irdia) Limited will be held on
Friday, 28" September, 2012 at 11.00 A M. at Registered Office at Vil age Bargodar, Tehsil Kalks, Distt
Panchkula, I aryana to transact the fol owing bus ness:

ORDINARY BUS|NESS:!

To receive, consicer and acopl |he Audiled Bzlznce Sheel of the comoany as on 3151 March
2012 and slatement of profil and loss during the year ended on thal dale along with the report
of Directors anc Auditors thereon,

Io appoint a Director in p ace of Mr. Kajesh Gupta wha ratires by rotation at the ensuing Annuz|
General Meeting and 2eing eligible offars himee ffor reacpointment,

To eppointa Director in place of Mr. Sagmoban Arora who retires by rotation at the ensuing Annual
Genera| Meeting and heing eligible offars himse ffor reacpointment,

Iz apooint the Statutory auditors of the Compary and in this regard to pass the fol owing reso ution
as ardinary resolution :

“Resolved that Mfs Bansal Vijay & Associates, Charlered Accountants, the ratiring Statutory Auditors of
lhe Company, be and are nereby reappoinled as Slelulory Avdilors of the Company from Lhe conclusion of
this Annual General Mesting until the conclusion of next Annual Genera Meeting at a remuneration to be
deciced oy the Board.®

SPECIAL BUSINEES:

5.

To consider and if thought fit to pass with or without modification following resolution as
Ordinary resolution :

Te regularize the appointment of Mr. Satish Chanc Aggarwal s Director liable to retire by rofation:

"RESOLVED THAT In accordance with the pravisions of Section 260 of the Companies, Act, 1858,
Mr. Satish Chand Agga~wal, who wag appointad as an Additiora Director {Independent) of the
Company and who holds office upto the cate of ensuing Annuz| General Meeting and in respact of
whom the Company has received a nolica in wriling in terms of section 257 of the Companies Acl,
195€, be and is hereby appoinled as direclor of the Company, laalz lorelire by rolation

To cenzider and if thought fit to pass with or without medification following rescohution as
Ordinary resclution:

Tz requlariza tha appointmentof Mr, Jagi- Singh as Diractor llable to retire by rozation

“RESQOLVED THAT n accordance with the pravisions of Section 260 of the Companies, Act, 1958,
Mr. Jagir Singh, who was appoiniec as ar Additiera Director [ ndegendert) of the Comrpany and
who holds offize upto the cate of ensuing Annual Geners| Meeting and in respect of whem the
Compary has reccived 2 rotice in writing ir tarms of section 25/ of the Companies Aet, 1956, be
andis hereby appointed s directorof the Company, liable to retire by rotation, ™

To consider and if thought fit to pass with or without modification following resolution as
Specialresolution :

“"RESOLVED THAT sugjecl to tha provisions of Saclizn 31 of the Cormrpanies Act, 1956 and other
applicac|e provisions of the Companies Act, 1956 consent of the sharcholders be and 1z hercby
accorced for the deletion, alteratior and insertion of new Arlizles in the Articles of Association of the
compeny as under:

Delelional Alicls No_*(9), 1(10), 1(11)and 3(2).
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Article Mo, 86, Mo, of Directors ke altered and read as under:

86. The Board ol he company shall consist ol nol less than Lthree 2nd nol more Lthan Twe ve Direclors
including the Directors rominated by the Financial Institution, Banks and Cebenture Direclors, if
any. The Directors of the company shall not be required o hold any qualification shares.

Arlicle No. 117, Appointment of Managiry Dirzclors and Wholelime Cireclors be a lered and read
as under:

117, Subject to the provisicns of the Sections 316 and 317 of the Act, the Managing Director/ Who etime
Director shall be aopointed or reappointed by the Board, subject to the approva of the Central
Governmenluncer Section 269 ol the Campanias Acl, 1956 Lo perfonm such lunctions and exercise
such powers as are delegaled 1o him by the Board in eccordance with the provisions of the Acl and
Articles of Association and shall perfarm his functions and exercise his powers subjec: tc general
superntendence, control and directions of the Board of Dirsclors.

Inserticn ofAricle No, 87A as Presenl Direclors afler Article N, 87 as follows.
8TA. The following are the Presen: Direciors o° the company:
1. M. kushal Pa Singh
2. M. Ranjan Jain
3. i, Jagmohar Arora
4. M. Rajesh Gupla
5. Mr, ShantiLal Jain
6. M1, Bzlwan. Singh Sandhu
7. Mr. Jagir Singh
8. Mr. Satish Chand Aggarwal
For Board of Direclors
Syschem (India) Limited

DATE : 2B.08.2012 {Kushal Pal Singh}

PLACE : Chandigarh Managing Director

NOTES :

1. Amembereniited o atierd and vole atthe meet ng is entitled to appaint a praxy to altend and vote
instead of himselt/herselt and such proxy need notto ba the member ofthe Company.

2. Prcxies in order to oe effective must be received by the Company at its Registered Off ce not less
than 48 hours before the meeting,

3. Members who holds shares in physical form are requested to notify any change in their registered
address to Registrar and Share Transfer Ageni i.e. Beetal Financial & Computer Servizes Frivate
Limiled, Mew Dea hi.

4, Members sra requasied lo bring the copy of annual report and attendance sip duly filed in the
mesting. Members who are holdinrg shares in damat form are requested to bring their Client Id and
DP|d foreasing identification of attendance,

5, Register of members and ragister of transfer will remain ccsed from 25" September, 2012 to
27" September, 2012 bolh daysinclusive,

6, Relevant explanatory stalement pursuan: to section 173 of the Companies Act 1956 is attached

=

and forms par: of the notice.

Nomination forms for availing the nomination faci ity ars available st Registered Office.
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Important communication to members

The Ministry of Corporate Affairs has, pursuant to its Green Initiative in the
Corporate Governance, allowed paperless compliances by companies. It has
issued circulars allowing the companies to service notice/documents including
Annual Report by email to its members. We request the shareholders, who have
not registered their email addresses so far, may, as a support to this initiative,
register their email addresses, in respect of electronic holdings, with the
Depository through their respective Depository Participant. Members who hold
shares in physical mode are requested to register their email address with Beetal
Financial & Computer Services Private Limited, New Delhi, the share transfer
agent of the Company. The Form for opting to receive notice/documents
including Annual Report by email is also available at company's website at
www.syschem.in.




EXPLANATORY STATEMENT PURSUANT TO SECTION 173 OF COMPANIES ACT, 1956
LISTINGAGREEMENT

As required under Clause 49 (W) G of the Listing Agreement, given oelow are tne details of ike Directors
who retire by rotation and are eligible forre appointment:

ITEMMNC.283
A, Name
Age

Qualilication

Expertize

Other D rectorsh ps
Committes memoaership
Shareholding inthe company
MName

Aoe

Qualification

Expertize

Other D rectorsh ps

Committee memoaership

Shareholcinginthe company

ITEMNC.586
APPOINTMENT OF DIRECTQR (INDEPENDENT)

A,

Name

Aoe
Qualification

Expertise

Cther D rectorsh ps

Committee memocrship

Mr. Rajesh Gupta
<6 years (Date of Birth ; 05,01, 19686)
Undergraduale

Mare than 25 years experence In chemica | paints and
thinners manufacturing and heacing marketing
departmertand promotion activities

MLA.

MLA,

£0,62,600 Equty Shares

Mr. Jagmohan Arora

£32 years (Date of Birth : 15,11,1969)
M.Sc., M. PhI{Chemistry)

Mare thar 18 years of working business experience
particulary production, cuality assurance, business
develcpmentand markeiing

Mlychem Lasoratories Pwt, Lid,
-Allychem Sacunties Pyt Ltd.

Sharehc|ders Grievance Committee of Svschem (|ndia)
Limited

20,07 650 Equty Shares

Mr, Jagir Singh
61 years (Date of Birth ; 15.05.1951)
B. Sc.

Reatired as Chief Manager, Punjab Nafional Bank after
servingfor 3byears

MIL

Remunecration Committee of Syschem {India) Limited
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Shareholding in the company
B. Name

Age

Qualifization

Experlise

Other Directorships
Committee membership
Shareholdingin the company

ITEMNOQ. 7

ML

Mr, Satish Chand Aggarwal

L5 years (Date cfBirth 1 15.0/.196/)
B.A. (Foonomics)

Runing own busiress and having 56 years of
experence,

ML
AudtCommittee of Syschem (India) Ltd.
ML

Owring the year 2C11-12, the management of the compzany hzs changed hands, New promoters have
takan over the entire managamen: of the company while old directors have resignad from their respactiva
positions, Due to change in the structure of the company, various articles in the Article of Asscciation ofthe
ccmoany have beceme redundant, [1is, thus, proposed o a terthe Artic es of Assoc ation accordingly,

Yoursancton by way of Specia Rezolution is soughtforthe purpose.
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DIRECTORS REPORT

Tre Directors are pleased to present their Nineteenth Annua Reper: for the financial year ended on 31st
March 2012,

FINANCIAL RESULTS {Amountin Lacs)
PARTICULARS 31.03.2012 31.03.2011
Szles (inclusiva of Excise Cuty & other Income) 1105.14 591,30
Frofi/(loss) before intt, dep & tax 147,20 21.59
[nterest 20,33 18.77
Profi/(loss) before dep 8 tax 120,87 2,82
Ceprecialion 60.12 58.48
Profii/(loss) before tax 60,75 (55.68)
Tax including deferred! orovision for tax 26,29 {16.33)
Net Profit/{ oss) afler 12x 3446 (35.83)
Amount of loss transferred to balance sheet £4° OB 476.41

BUSINESS AND PERFORMANCE

Luring the year under review, the company turned the corner by making a prcfit of Rs. 34.46 lacs, as
against the net loss of Rs, 38,83 |acs in the astfinarcial year, The sales of the Company have increased
by 46.6% as compared to the las: year. Further the direclors are confident that the company sha limprove
ite performance and the profit of the company in the financzial year 2012-13 as the plant has started
working and wil reach taits oplimum level during the year.

FUTURE FROSPECTUS

The financial year ended 31.03.2012 witnessed change in lhe management of the company. After the
completion of process of takeover, the new oromaters have been inducted on the Board of the Company
anc olc promoters have resigned from directorship, The present direciors are confiden: of the growth of
lhe cormpany and louching of new heigh s by improved perfonmnance,

DIVIDEND

In the akbserce of adequate profit for the year, your directors have not recommended any dividend for the
financial year 2011-12,

FIXED DEPOSIT

During the yearthe Compeary has not accepted eny deposit from the public within the meaning of Section
58-Acofthe Companies Act, * 956.

ALLOTMENT OF FREFERENCE SHARES

During the year uncer review, the sharcholders in their Extra Ordinary General Mecting hed an 30"
March, 2012 had approved the issue and allctrent of upto 2,00,00,C00 [Two Crore) 2% Mon-Cumulative
Non-Convertktle Redeemrable Preference Shares of Rs. 1/- each. Pursuant to their approval the company
hac issued and zllolled 1,00,00,000 (One Crore) 2% MNon-Cumulalive Non-Converlib e Redeemzble
Freference Shares of Rs. 1/- each to the promoter directorof the companyon 31.03.2012.

ALLOTMENT OF EQUITY SHARES UPON CONVERSION OF WARRANTS

During the year under review, the paid-up share capital has increased from Rs, 12,31,04,00C to
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Rs. 15,91,04,000 due to conversion of 3,60,00,000 Convertible Warrants (Allotted on 11,11,2009) into
3,60,00,000 Equity Shares of Re. 1/- each. 2,37,00,000 Convertible Warrants were converted into
2,37,00,000 Equity Shares of Re. 1/- each on 29" April, 2011 and 1,23,00,000 Convertible Warrants
converted into 1,23,00,000 Equity Shares of Re. 1/-each on 8" May, 2011 respectively.

The said shares are duly listed at Bombay Stock Exchange Ltd.
DIRECTORS

Mr. Rajesh Gupta and Mr. Jagmohan Arora, Directors of the Company shall retire by rotation at the
ensuing Annual General Meeting and being eligible offer themselves for reappointment. Mr, Sanjay
Gupta, Director (Independent) appointed during the year has resigned. Two new directors (independent)
Mr, Jagir Singh and Mr, Satish Chand Aggarwal were appointed as additional directors during the year to
hold office upto the conclusion of this Annual General Meeting. Being eligible they have offered
themselves to be re-appointed as Director (Independent) of the company. As stipulated in terms of Clause
49 of the Listing Agreement, the brief resume of Mr. Rajesh Gupta, Mr. Jagmohan Arara, Mr. Jagir Singh
and Mr, Satish Chand Aggarwal is provided in the Explanatory Statement annexed to the notice of the
meeting.

LISTING

The shares of the Company are listed in Bombay Stock Exchange Limited and Delhi Stock Exchange
Limited. Itis regular in complying with all the listing requirements. The shares of the Company are being
regularly traded in Bombay Stock Exchange.

The Board of Directors in its meeting held on 14,08.2012 had approved the voluntary delisting of its Equity
Shares from Delhi Stock Exchange Ltd. in terms of SEB| (Delisting of Equity Shares) Regulations, 2009.
The Company is in the process of making application to Delhi Stock Exchange Ltd. for voluntary delisting
of Equity Shares therefrom.

AUDITORS

M/s Bansal Vijay & Associates, Chartered Accountants, Chandigarh, the retiring Auditors of the Company
retire at the ensuing Annual General Meeting and being eligible offer themselves for re-appointment for
the Financial Year 2012-13. The Company received a certificate from them as required under Section 224
(1B) of the Companies Act, 1956, The Board recommends their appointment for your appraval,

CORPORATE GOVERNANCE REPORT

As required under Clause 49 of Listing Agreement the Corporate Governance Report along with certificate
from Company Secretary in Practice regarding compliance of conditions of corporate governance report
is enclosed.

MANAGEMENT DISCUSSION & ANALYSIS REPORT

As required under Clause 49 (E) of Listing Agreement the Management Discussion & Analysis forms an
integral part of the Directors Report,

AUDIT COMMITTEE

Pursuant to provisions of Section 292A and Listing Agreement the Company has reconstituted the Audit
Committee of the company in the financial year ending 31" March 2012, The following are the members of
the committee.

Mr. Shanti Lal Jain
Mr. Satish Chand Aggarwal
Mr. Ranjan Jain




AUDITORS REPORT

Observations in the Auditors Hepert are dea twith in the notes to the Accounts and  baing self explanstory
nead no furlher explanaticn,

PARTICULARS OF EMPLOYEES

None of the emplovess is coverad Under Section 217(2A) of the Companies Act, 1956 read with
Companics (Particulars of Emplovecs) Ru cs, “ 975 as amended,

CONSERVATION OF EMNERGY, TECHNOLOGY ABSORPTIOMN AND FOREIGM EXCHANGE
EARNINGS AND QUTGO:

Informztion required under Section 217{1}e) of the Companies Act 1958, read with Companies
{Disclosure of Farticulars in the report of Directors) Ru es, 1988 with respec! to conservalion of energy,
technology absorption and foreign exchange earnings and outgois 25 follows:

FORM A
Disclosure of Particulars with respectto Conservation of Eneray;
A, Power and fuel consumption 2011-12 2010-11
1.  Electricity
{a) Purchzsed
Units 365598 297831
Total amount 1517231.70 1218128.79
Ratafunit 4.15 4.09
ib] Own generaticn
iy Througt diese generalor
Unit 1470000 HE5000
Units per ltr. of diesel ol 4.49 417
Costiunit 8.90 a.75
(i) Through steam turbine/generator MIL MIL
2. Coal MIL MIL
3. Furnance oil NIL NIL
4, Otharslinternal generation MIL MIL
B, Consumption per unit of production
Electricity 5.63 4.48

a.  TechnologyAbseorption:

The Company is using indigenous fechnologes in the manufacturing of proccess, The updation cof
lechnology is an ongoing process and Company is complying with all the statulory guidelines in this
regard.

b. Foreign Exchange earnings and Outgo:

The Company bas nol earmes any income or incured any expendilure in forsign ecchange duniing the
financial year,




