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NOTICE is hereby given that the 15th Annual General Meeting of the members of ARVIND
CHEMICALS LIMITED will be held at Jhajharia Committee Room, 15B, Hemanta Basu Sarani, 2nd Floor,
Kolkata - 700 001, on Saturday, 2nd August, 2008 at 10.00 a.m. to transact the following business :

ORDINARY BUSINESS

1.

2.
3.
SPE
4.

To receive, consider and adopt the audited Balance Sheet of the Company as at 31st March 2008
and the Profit and Loss Account for the eighteen months period ended on that date together with the
Reports of the Auditors and Directors thereon. :

To appoint a Director in place of Mr. Ramesh Chandra Bajoria, who retires by rotation, and being
eligible, offers himself for re-appointment.

To appoint Auditors of the Company.

CIALBUSINESS

To consider and to pass with or without modification the following resolution as an Ordinary
Resolution :

“RESOLVED THAT Mr. Rajesh Kumar Agrawal, who was appointed as an additional Director on 30th
June, 2007 and whose term expires at this Annual General Meeting in terms of Section 260 of the
Companies Act, 1956 and in respect of whom the Company has received a notice in writing under
Section 257 of the Act from a Member proposing him for the office of Director, be and is hereby
appointed as a Director of the Company whose office shall be liable to determination by retirement
by rotation.”

To consider and to pass with or without modification the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of the Companies Act, 1956 (including any statutory
modification(s) or re-enactment thereof for the time being in force), Securities Contracts (Regulation)
Act, 1956 and the Rules framed there under, Listing Agreements and all other laws and regulations,
if applicable, and subject to such approvals, permissions and sanctions, as may be necessary and
subject to such conditions and modifications as may be prescribed or imposed by any authority while
granting such approvals, permissions and sanctions, which may be agreed to by the Board of
Directors of the Company, the consent of the Company be and is hereby accorded to the Board to
de-list all the equity shares of the company as listed with the Calcutta Stock Exchange Association
Limited.”

“RESOLVED FURTHER THAT any of the Directors or Company Secretary of the Company be and
are hereby severally authorized to do all such acts, deeds, matters and things and to execute all
documents and writings as may be necessary , proper or expedient for the purpose of giving effect
to this resolution.” _ '
To consider and to pass with or without modification the following resolution as an Ordinary
Resolution : : .

“RESOLVED THAT pursuant to the provisions of Section 293 (1) (d) of the Companies Act, 1956, the
Board of Directors of the Company be and is hereby authorized to borrow moneys upto Rs. 100.00
Crores notwithstanding that moneys to be borrowed by the Company togéther with the moneys
already borrowed (apart from the temporary loans obtained from the bankers in the ordinary course
of business) may exceed the aggregate of the paid-up capital of the Company and its free reserves,
that is to say, reserves not set apart for any specific purpose.” '

By Order of the Board
For ARVIND CHEMICALS LIMITED

Place : Kolkata : . Vimal Kumar Taparia
Date : 28th June, 2008 _ Company Secretary
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NOTES: .

1. AMEMBERENTILED TO ATTEND AND VOTE AT THE MEETING IS ENTILEDTO
APPOINT APROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF
AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE PROXY
FORM, IN ORDER TO BE EFFECTIVE, MUST BE DULY COMPLETED, STAMPED
AND LODGED WITH THE REGISTERED OFFICE OF THE COMPANY NOT LESS
THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF THE
MEETING. A PROXY FORM IS ENCLOSED HEREWITH.

2. AnExplanatory Statement pursuant to Section 173(2) of the Companies Act, 1956 relating to Special
Business is annexed. All documents referred to in the above notice and explanatory statement are
open for inspection at the Registered Office of the Company between 2.00 P.M. and 4.00 P.M. on ali
workings days from Monday to Friday.

3. The Register of Members and the Share Transfer Books of the Company will remain closed from
Monday, 28th July, 2008 to Saturday, 2nd August 2008 (both days inclusive).

4. Members, who are holding shares in identical order of names in more than one folio, are requested
to write to the Company enclosing their Share Certificates to enable the Company to consolidate
their holdings in one folio.

5. Members desiring any information on the accounts at the Annual General Meeting are requested
to write to the Company at least ten days in advance, so as to enable the Company to keep the
information ready at the meeting.

6.  Members are requested to bring the admission slips along with their copies of the annual report’
and Accounts to the meeting.

7. Any changa of address of the members may please be notified to the Registrars and Share Transfer
Agents of the Company quoting their registered folio. :

EXPLANATORY STATEMENT PURSUANT TO SECTION 173 (2) OF THE COMPANIES ACT, 1956.

Iltem No. 4 :
Mr. Rajesh Kumar Agrawal was appointed as an Additional Director on 30th June 2007 pursuant to Section
260 of the Companies Act 1956 and holds the office upto the date of ensuing Annual General Meeting.
The Company has received a notice in writing under Section 257 of the Act from a member along with the
requisite deposit, proposing the candidature of Mr. Rajesh Kumar Agrawal for the office of Director.
Mr. Rajesh Kumar Agrawal does not hold any equity share in the Company.

Except Mr. Rajesh Kumar Agrawal, none of the Directors are concerned or interested in this resolution.
The Directors recommend the resolution for the approvat of the members.

Item No. 5

Presently the equity shares of the Company are listed at Bombay Stock Exchange Limited (BSE) and the
Calcutta Stock Exchange Association Limited (CSE).

With the extensive neiwork of BSE, the investors have access to online dealings in the equity shares of
the Company across the nation. The shares of the Company also have sufficient liquidity at BSE.

In comparison to this, the shares of the Company have not been traded at CSE for a long time. Beside,
the listing at CSE also entails financial and administrative cost to the Company with no benefit to the
Company or investing community.
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In the above context, the Company proposes the special resolution for voluntary de-listing of the shares
of the Company from CSE pursuant to the SEBI Guidelines for voluntary de-listing and seeks your consent
on the resolution.

The equity shares of the Company will continued to be listed at BSE.

Your Directors recommend the resolution for your approval. None of the Directors are concerned or
interested in this resolution.

Item No. 6

In terms of Section 293 (1) (d) of the Companies Act, 1956, the Board of directors of the Company can not
except with the permission of the Company in general meeting, borrow moneys, apart from the temporary
loans obtained from the bankers in the ordinary course of business, in excess of the aggregate of the paid-
up capital of the Company and its free reserves, that is to say, reserves not set apart for any specific
purpose.

Keeping in view of the Company'’s business requirements, it is considered desirable to increase the said
borrowings limits to Rs. 100.00 Crores only.

The Directors recommend the resolution for the approval of the members.

None of the Directors are concerned or interested in this resolution.

By Order of the Board

I For ARVIND CHEMICALS LIMITED
Vimal Kumar Taparia

Company Secretary

Place : Kolkata
Date : 28th June, 2008

INFORMATION REQUIRED TOBEFURNISHED UNDER CLAUSE 49 OF THE LISTING AGREEMENT IN
RESPECTOFDIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT

Name of the Director

Mr. Rajesh Kumar Agrawal

Mr. Ramesh Chandra Bajoria

Date of Birth 20.04.1968 05.01.1942
Date of appointment 30.06.2007 Since Incorporation
Qualifications B.Com. B.Com.

Expertise In specific
functional areas

Finance, Accounts and Taxation

Business and administration

Directorship in other

1. Arvind Commodities Ltd.

31st March, 2008

Public Limited Companies 2. Kanad Exim Ltd. Nil
Chairmanship/Membershlp
of Committees in other
Public Limited Companies Nil Nil
Shareholding as on

Ni 3,88,200
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To
The Members,

Your Directors have pleasure in presenting the 15th Annual Report and the audited accounts of the
Company for the eighteen months period ended on 31st March 2008.

FINANCIAL RESULTSHIGHLIGHTS

Your Company has changed its financial year from “October - Septemebr” to “April - March” by extending
its current financial year comprising 18 months ended 31st March 2008.

Followings are the highlights of the performance of the Company during 18 months period ended on 31st
March 2008.
(Rs. in lacs)

Periodended  Period ended

31.03.2008 30.09.2006

(18 months) (18 months)

Sales & Service 13555.74 2549.41
Other Income 431.12 127.31
Total Income 13986.86 2676.72
‘Increase/(Decrease) in stock (4589.25) 5960.77
Total Revenue 9397.61 8637.49
Less : Total Expenditure 9302.47 8560.51
'Gross Profit 95.14 76.98
Less : Interest & Depreciation : 71.91 48.42
Net Profit before Tax 23.23 28.56
Less : Prior period expenses 00.18 00.68
Less : Provision for Tax 05.48 00.22
Less : Deferred Tax Assets/Liabilities (37.75) - (11.77)
Profit after Tax (PAT) 55.32 39.43
Add : Balance brought forward 172.73 152.12
Amount available for appropriation 228.05 191.55
Less : Proposed Dividend 00.00 18.82
Less : Transitional Provisions of AS 15 00.67 00.00
Less : Adjustment upon amalgamation 54.32 00.00
Less : Amount utilized for bonus shares 92.75 00.00
Net Profit carried to Balance Sheet 80.31 172.73
Basic & Diluted EPS (Rs.) ) . 0.52 1.19

Your Directors inform that on 21st February, 2008 a massive fire broke-out in the factory situated at E-226,
RIICO Industrial Area, BagruExtension, Bagru, Jaipur - 303 007, destroying entire factory building, plant.
& machinery, inventories and other assets.
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Your Directors are of the view that it is not viable to carry the present business activities in future with the
post-fire scenario. Therefore, the Board decided to dispose off all the assets of the factory. As per the
provisions of Section 192A of the Companies Act 1956, your consent is sought under Section 293 (1)(a)
of the Act through Postal Ballot for which seperate notice will be sent to all the shareholders.

DIVIDEND

In order to plough back the profits, your directors do not recommend any dividend for the accounting period
ended 31st March 2008.

LISTING

The shares of the company are listed on Bombay Stock Exchange Limited, (BSE) and The Calcutta Stock
Exchange Association Limited (CSE). The company has been generally regular in complying with the
provisions of the Listing Agreements. The listing fees have been paid in full to both the exchanges for the
year 2008-09.

AMALGAMATION OF ARVIND COMMODITIES LIMITED )

The Hon'ble Calcutta High Court has approved the Scheme of Amalgamation of M/s Arvind Commodities
Limited vide an Order passed on 15th May 2008.

Pursuant to the Scheme of Amalgamation :

a) the assets, liabilities, rights and obligations of erstwhile Arvind Commodities Limited has been
vested with the Company with effect from 31st October, 2007, being the Appointed Date and the
same were recorded in the books of the Company at their respective book values.

b) the Company shall issue two equity shares of Rs. 10/- each as fully paid-up for every one equ:ty
share of Rs. 10/- each held as fully paid-up in the Transferor Company.

CORPORATEGOVERNANCE )

Your Company has taken adequate steps to ensure that all mandatory provisions of Corporate Governance,
as provided under the amended Clause 49 of the Listing Agreement with the Stock Exchanges with which
the Company’s shares are listed, are duly complied with. A separate report on Corporate Governance
along with Auditors’ Certificate for its due compliance and Management’s Discussion and Analysis are
annexed hereto and form part of this Annual Report.

DIRECTORS

Mr. Ramesh Chandra Bajoria, Director of the Company retires by rotation at the forthcoming Annual
General Meetmg and belng eligible, offers himself for re-appointment.

Mr. Rajesh Kumar Agrawal was appointed as an Additional Director on 30th June, 2007. The Company
has received notice from a member under Section 257 of the Companies Act, 1956 proposing his
appointment as Director.

Mr. Manish Lohia has resigned from the Board w.e.f. 30th June, 2007. The Board records its appreciation
for the services rendered by Mr. Lohia during his tenure.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirements under Section 217(2AA) of the Companies Act, 1956, with respect to
{ 5 \
| —
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Directors’ Respohsibility Statement, it is hereby confirmed that :

a) in the preparation of annual accounts for the extended financial year for a period comprising of 18
months ended 31st March, 2008, the applicable accounting standards had been followed and that
no material departures have been made from the same.

b) the Directors had selected such accounting policies and practices and applied them consistently
and made judgments and estimates that are reasonable and prudent so as to give a true and fair
view of the state of affairs of the Company at the end of the period under review and of the profit of
the Company for the period ended on that date; ‘

c) the Directors have taken proper and sufficient care for maintenance of adequate accounting records
in accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities; and

d) the Directors had prepared the accounts for the 18 months period ended 31st March, 2008 on a
‘going concern’ and on accrual basis.

AUDITORS .

M/s B. Singhal & Co., Chartered Accountants, retires as statutory auditors of the Company at the ensuing
Annual General Meeting and they have expressed unwillingness for re-appointment as statutory auditors.
The Bodrd has considered the appointment of M/s N. C. Banerjee & Co., Chartered Accountants, as
Statutory Auditors of the Company.

M/s N. C. Banerjee & Co., Chartered Accountants have given a certificate that their appbintment as
Auditors, if made, would be in conformity with the limits prescribed under Section 224 of the Companies
Act 1956. ’ .

AUDITORS’ REPORT

The Report of the Auditors read with the notes on the accounts, as annexed are self-explanatory and needs
no elaboration.

PUBLIC DEPOSITS

The Company has not accepted or renewed any Public Deposits during the period, as defined under
Section 58A of the Companies Act, 1956. ,

PARTICULARS OF CONSERVATIONOFENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGSANDOUTGO ) :

Particulars of conservation of energy, technology absorption and foreign exchange earnings and outgo
as required under Section 217(1)(e) of the Companies Act, 1956, read with the Companies (Disclosure
of Particulars in the Report of the Board of Directors) Rules, 1988 are given in the annexure attached hereto
and forms part of this report. ’

PARTICULARS OF EMPLOYEES

There is no employee drawing salaries and remuneration in excess of the limits prescrib‘ed'undér Section
217(2A) of the Companies Act, 1956, read with the Companies (Particulars of Employees) Rules, 1975.

J‘e )
—/
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PERSONNEL/INDUSTRIAL RELATIONS

During the period under review, your Company maintained healthy, cordial and harmonious industrial
relations at all levels. The enthusiasm and unstinting efforts of the employees have enabled your
Company to remain at the forefront of the industry. Your Directors record their appreciation for this hard

work and efficiency.
ACKNOWLEDGEMENTS

Your Directors also wish to place on record their appreciation and acknowledgement of the support and
co-operation extended by the customers, suppliers, bankers, financial institutions, investors, media,
Government and their agencies.

For and on behalf of the Board
Place : Kolkata R.C.Bajoria
Dated : 28th June 2008 ’ Chairman

ANNEXURE TO THE DIRECTORS' REPORT

Information as required under Section 217(1) () read with the Companies (Disclosure of Particulars in
the Report of Board of Directors) Rules, 1988 and forming part of the Directors Report for the eighteen
months period ended 31st March 2008.
A CONSERVATIONOFENERGY

(a) Energy Cdnservation measures taken :

The company is taking adequate steps for reduction in non-essential loads to conserve power
by increasing the production in each run.

(b) Additional investments and proposals are being implemented for reduction of consumption of
energy :

The efforts to conserve energy on others areas are in progress.

(c) Impact of above measures :
More efficient utilisation of power & reduction in energy consumption.
(d) Total energy consumption and energy consumption per unit of production:
As per Form A annexed.
B. TECHNOLOGYABSORPTION

(e} Efforts made in technology absorption :
As per Form B annexed.

C. FOREIGNEXCHANGEEARNINGS ANDOUTGO
(f) Total foreign exchange used and earned (Rs. in lacs)

CurrentPeriod  Previous Period

Total foreign exchange earning Nil Nil
Total foreign exchange outgo 6.39 Nil

)
~_J
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FORM-A

Disclosure of particulars with respect to Conservation of Energy for the 18 months period ended
31st_March, 2008

A POWERANDFUEL CONSUMPTION

1 Electricity Current Period  Previous Period
a) Purchased

—  Unit (in Lacs/KWH) 0.57 0.58

— Rate (Rs./KWH) 5.41 . 5.34

—  Total Amount (Rs. Lac) 3.08 3.09

b) Own Generation
Through Diesel Generator

—  Unit(in Lac/KWH) 0.03 0.14
—  Units per litre of Diesel oil -3.04 3.04
- Cost(Rs./KWH) 11.33 10.73
B. CONSUMPTION PER UNIT OF PRODUCTION
Electricity (Kwh/Kg)
- P.U.FOAMS 0.35 _ 0.20
FORM-B

FORMFOR DlSCLOSUREOFPARTICULARSWI’i’H RESPECTTOTECHNOLOGY ABSORPTIONRESEARCH

AND DEVELOPMENT (R &D) '

The future course of action for carrying out research & development will be as under :

1. Specific areas in which R&D proposed to be carrled out by company : The R&D activities of the
company have been directed towarc * improvement in the existing product range as well as to develop
new products. Continuous efforts have been made to achieve the above.

5 Benefits derived : With the introduction of R & D activities, the company has been able to improve the
quality of its products, reduce the costs and has also improved environmental conditions.

3. Future plan of action : With the objects of attainment of better future and growth, new products will
be developed and launched.

4. ExpenditureonR&D:

a) Capital (if any) ] Expenditures are tharged under

b) Recurrin respective heads of revenue account
c) Total

d) Total R & D Expenditure a percentage of total turnovers : Not Applicable

TECHNOLOGY ABSORPTION, ADAPTATION ANDINNOVATION

1. Efforts made : Continuous efforts are made for improvements in the existing production process
and products. ) :
2. Benefits : The company has been able to improve the quality of its products.
» ' . For and on behalf of the Board
Place : Kolkata ' R.C.Bajoria
Dated : 28th June, 2008 - Chairman
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" PHILOSOPHY OF CORPORATE GOVERNANCE

The Company believes that Corporate Governance is a systematic process by which companies
are directed and controlled keeping in mind the long-term interest of the stakeholders. It firmly
believes that good Corporate Governance is the foundation of corporate excellence. The revised
clause 49 of the Listing Agreement with the Stock Exchange deals with Code of Corporate
Governance. The company is fully compliant with all its provisions. The details of compliances are

as follows :
BOARDOF DIRECTORS
Composition and category

The Board of Directors of the Company consists of persons with professional expertise. As on 31st
March, 2008, the constitution of the Board was :

a One Promoter, Non-Executive Director
O One Promoter, Executive Director
a Two Independent, Non-Executive Directors

The composition of the Board of Directors as on 31st March, 2008 and also the number of other
Directorship or Board Committees of which he is a member/chairperson are as under :

Nar'ne of the Director | Category No. of other No. of other Board Committee**
Directorships* position as
. Member Chairman

Mr. Ramesh Chandra| Non-Executive Nil Nil Nil

Bajoria (Chairman) Non-independent

Mr. Arvind Bajoria Executive 1 Nil Nil
Non-Independent :

Mr. Saurabh Poddar | Non-Executive Nil Nil Nil
Independent

Mr. Rajesh Agrawal Non-Executive 2 Nil Nil
Independent ’

Directorship in Foreign Companies, Private Limited Companies and Companies covered under
section 25 of the Companies Act, 1956 have not been considered.

Only the positions held in other Committees, such as audit, remuneration and shareholders’
grievance committee in Indian Public Limited Companies have been considered.

Meetings and Attendance of Directors

During the 18 months period ended 31st March 2008, 15 (fifteen) Board Meetings were held on 19th
October 2006, 30th January 2007, 5th March 2007, 28th March 2007, 30th April 2007, 18th June
2007, 30th June 2007, 28th July 2007, 25th August 2007, 29th September 2007, 31st October 2007,
23rd November 2007, 11th December 2007, 30th January 2008 and 10th March 2008.

£ )

L J
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The last AGM was held on 7th February, 2007.
The attendance of the Directors at the Board Meetings and the last Annual General Meeting (AGM)

Director No. of meetings No. of board Attendance
held during their tenure meetings attended atlast AGM

Mr. R.C.Bajoria 15 15 Yes

Mr. Arvind Bajoria 15 15 . Yes

Mr. Saurabh Poddar 15 10 Yes

Mr. Manish Lohia* 07 05 Yes

Mr. Rajesh Agrawal** . 09 09 N.A.

* Ceased w.e.f. 30.06.2007
** Appointed w.e.f. 30.06.2007

Other provisions of the Board

The other provisions of the Board with regard to the minimum number of meetings (4 meetings)
in a year with a maximum time gap of four months between any two meeting and also the minimum
information to be placed before the Board as prescribed in Clause 49 of the Listing Agreement have
been complied with. The Board reviews from time to time compliance report of all laws & regulations
applicable to the Company, as well as the steps taken by company to rectify instances of non-
compliances. The members of Board have complete freedom to express their opinion and
decisions are taken after detailed discussion.

BOARD COMMITTEES

(a) Audit Committee

i) Terms of Reference : The terms of reference of the Audit Committee are in conformity
with the requirements of Clause 49 of the Listing Agreement and Section 292A of the
Companies Act, 1956. These broadly cover the following :

1)  To oversee the Company'’s financial reporting process and the disclosure of its
financial information to ensure that the financial statements are correct, sufficient
and credible.

2) To review and recommend to the Board about the appointment, re-appointment
and if required the replacement or removal of statutory auditors and fixation of their
fees.

3) To review with the management, the financial statements before submission to
the Board, focusing primarily on Management Discussion and Analysis, Director's
Responsibility Statement which forms part of the Director’s Report, accounting
policies, compliance with accounting standards, compliance with Stock Exchange
and legal requirements and any related party transactions etc.

{ 10}
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