Annaxure-ll To The Oirectora’ Report
Corporate (Qovernance Report

1. The Company's Phllosaphy on Carporate Governance ;

Caorporate Govemancs is the combination of volurlary practices and compliance with [aws
and ragulations leading o effactive contrel and managemant of the Company. Good
Corporata Governance leads to long tarm shareholder valua and enhances interest of tha
other staksholdars. It Brings iro focus the kduciary and truskeeship réle of the Board of
Directors to coordinata and dirgct the actions of the arganization towards creating wealth
and sharaholdar value.

2. Beard of Diectors :

2.1 Compoesiion of Board ©
The Board of Direclere comprised of fve Direclers of which one is Exacutive Director and
four non-axecutive Directers during the financial year under raview.

2.2 Numbear of Board Mestings and Attendance :
During the year uncer review, five Board Mastings were hald on 12™ May, 2010, sth
Augusl, 2010, 20" Saplembar, 2010, 12% Novembar, 2040 and 14" February, 2011,

2.3 Deotalls of the Brecbers of the Company :

The Board Consists of five Directors, comprising of four Non-Exscutive Direclors, out of
these three are Independent Directors. The composition of the Board of Directors and
datails of the directors wilh regards ta hseir category, other Indian directorshipe (other than
Seclion 25 Companies), pasilions in ethar Audit Committes and/or Sharehalders nvastors'
Grievance Committee aa well as attendance st Buard Meeting/Annual General Mesting are
as follows :

Hame O Direcicr || Cetagoey | Ne. OF | Directorahip & Commitiea Ho.gf | Atiendeq
Other Membarmhlpw! Hoarg Ll
Directorahip Chairmanship Masting Agm
- Attendaed
Puble Privale | Consrlibea Commbiea
A Mambership Ghelmenship
Ehel Rajandra Mon-Execiiive
Magantal Dasal | Indmpsndent 1 5 e
Diracior
Shri Farag Maraging
Sharadchandra | Director 1 B 5 Yor
Kot
Shri Prakagh Mon-Executive
Mahaden Kok [ndepandeanl ;| ° - . & el
Dscior
Shiri Mlknll Promuoter
Sharadchandra Non-Exscutive 1 10 - - 5 Yau
Hothan Dirmztor
Shi Dhanskh Mon-Executive
Naratal Shukla | Independant 3 1 3 1 b Yo
Direstor

Motx : Shri Parag 5. Kothae| and Shri Nikhil 3. Kothawi see beng brothers mlated to sach other.
Mone of the other Directors are related to asmy of the Director of the Company.




2.4 Directors appointed / ceased :
No Direclar is appomnted or ceased during the year under review.

2.5 Eriaf Profils of Directors seeking re-appointment :

8hri P. 5. Kothari :

Shri Parag Sharadchandra Kothar waa appointed as Managing director of the company
w. & 1 01/08/2006 for a pericd of fivea years. He has 3 bachelor degres in Elecirical
Englreeng from Moore School and Bachelor in Economics from YWharton Schoal,
University of Fennsylvania, USA. He is having wids and varied experience in Industry and
Trade of ovar ninelean years.

Shri P.M. Kale :

Shri Prakash Mahadeo Kale, a Director of the Company since 28.01.2008. He s B.Tech.,
Chemical Enginser from UDCT Madras. He has served wilh ICICI Bank Ltd, for over
Iwerdy five vaars at varlous Management Levels. He has wida and vanad sxperience nlhe
fiald of Corporate Finance and Management. He is a Businass Consultanl and Advisor.

1.8 Review of Compllanca Raporta by the Board of Dirsctom :

A Compliance Certificats confirming the due compliance with the statutory requiremants is
placed at the Board meating for 1ha review by the Board aof Diraclors instances of non-
compliance, if any, are also saparately reported to the Board.

2.7 Code of Conduct :

The Board of Dirsctors has lad down tha Code of Conduct for the Board metnbers and
members of senior management. A certificats from the Managing Director affirming the
complianca of the sad Coda by all he Board Membare and mambears of the senior
managemeant, 1o whom the Code iz applicable is anneaxed ssparately to this Report.

28 Infermation to the Board:
In addiion to the specific matters which are 1aken at tha Board Mealings, \ha following
information is also placed befors the Board for its' review:

« Annual Cperating Plane and Capitel budgats and any updates in connection thara

with.

Querterly regults of the Company.

Minuies of the mastngs of ihe Auddt Commitieas of the Board.

Tarma of reference of the Commilten of tha Boarg.

Slattory Compliance Certificata.

Information on appeintment and rasignation of senlor officer of the Company.

Significan labour problams, if any, at arry of the plant locations of the Company.

Information on  sinkes, lockouls, relrenchment, [alal accdenis, dangerous

occurrences, any material effluend or pollutien probdems or any other matarialy

important incident, if sy

« Show cause demand, prosecutfon folices and penalty notices of material
imporiance.

= Any maberial default in financial obligations to and by the Company, or subslantial
roh recovary for sale of goods By the Campany.

» Non-compliancea of any regulatory, staltory, or lisling requirerents and
sharshokiers parvice such ag non-payment of dividend, delay in shara trangfer alg.
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+ Sale of a material nature, of invastrments and/or assels, which ara not in the nomal
course of bUsIness.

»  Any issue involving possible public or product liability claims of substantial naturs,
including any judgmenl or ordar which may have paszed atricture on the conduct ok
the Company.

3. Commiteas of The Board :

3.1 Audit Commitee :

Terms of rafarance of Audit Commitas arg as per the guidslines sat out in the listing
agreements with the Stock Exchanges thal inter alia include the overview of the Company's
financial reporing process, review of the half-yearly and annual financial staterments, the
adequacy of intemal control systems, the financial and rigk management policles and tha
sighficant findings and adequacy of intemal audit function ekc. The Committee acts as a
link batwean the management, lhe statutory and Intemal auditorg and the Board of
Diractora. All members of tha Company's Audil Committes are Indspandent Directors.

The Audit Commiltee comprises of three non-exaculive independent diractors. viz Shi
Rajendra M. Desai, Shri Prakash . Kale and Shri Dhansukh N. Shukla,

Fepresentatives of the Management, Finance Departmem Compliance Officer, Statutery
Auditors, Cosl Auditors, Intermal Audlt Departmend, are irwitees to the meelings of the
Audit Committea,

Four meetings of the Audit Committee ware hetd duning the year undar report.

Mreciors Daslgnation Catsgory Aandit Gommiitea
Mosting
B __ Held Attended
Shri Rajendre: M. Desa Chalrrnan Indepesciant 4 4
B Directo ;

Shn Prakash M Kale Mormbar Independant 4 ' 4
Orechor

Shri Dhansukh M. Shukla Member | epandant 4 4
Drachor

4.2 Share Transfer!/investors’ Grisvancas Committes
Share TransferInvesiors' Grievances Committee comprises of three direclors. Wiz Shi
Parag 5. Kothan, Shri Rajendra M. Desal and Shri Nikhil 5. Kothan.

Term ol Refersncs !

Termns of reference of the re-tdesignated Investors' Grievances Committes are approval
and regisiration of lransfer andfor ransmissions of shares of tha Company, issue of
duplicale share/sacurlty certificates in lisu of lostmisplaced/mulilated share cenificates. and
splitting and conselidation of share cerlificales, also include looking into the Investars
complainis on tranafer of shares, non-receipt of Companys Balance Sheet, non-receipt of
declared dividends etc. and redress thareof.



Dunny the Year under review, Share Transfer! Investors' Grisvances Commitlee met lhres
limaa and the altendance of the mambera &l the meetings was az undar:

Directors Daslgnaiicn Gategoy Share Tranwfar /

Investors” Grievanies
. Muating

Hald AHandsd

shrl Rajandra M, Desai Chairman Indepanderd K| 3

_ Chracior
Shrl Parag 3. Kothari Member Exaltive Dhraclor 3 3
Shil Nikhil 5. Kotharl Member Non-exacutive 3 3
Pramoter Sroup B _ '

During the year undar review no complainis wers received from shareholders.

All valid shars transfers recelved during the year under review have been acted upan and
no such fransfer is panding.

3.3 Directors’' Remuneration Committes:

Terms of Ruference :

To detarmina the remunerabon, including commission payable to Managing Director /
Whole-time Directora, and to determing Board Mesting and Commitize Meating attendance
feas 1o the Directors, subject to ihe provisions of the Compernies Act, 1956 and the
nctifications, if any, issued by the Certral Govermnment thargundar.

Cormposltion :
Tha Ramumeration Committea comprisas of thrme non-ecacutive indepandent direcions. viz

Shr Rajandra M.Desai, Shei Prakash M. Kale and Shn Dhansukhlal N. Shukla.
During the paricd under raview no meeting of ihe Committee was held.

Remuneration paid to Directors Durlng the Year ended March 31, 2011 (s a8 under:

Name of Directore Siming | Salares & | Gonwibubion | Other ,  Total
Foos Parquisites | To Providen | Parquialt
(R {Rs.} Furnd {Ra.] [ o= |RB.j {Rs.}
SHR| RAJENDRA M. DESAl | #000 - - - 8,000
SHRI PARAG B. KDTHARE - 17 28,378 128800 - 12.57,078 |
"SHRI PRAKASH M, KALE B.000 - . R 8,000
SHRI NIKHIL 5. KOTHARI 5000 - - 5,000 |
SHRI DHANSUKH N. 8,000 . - - 5,000
SHUKLA




4. Qeneral Body Mestings :
Detaids of last three Annual Ganeral Meetings are 59 undar,

Annual General Mestings .

Dats Venue No. ol Spacial Resolution Pazsed
I3 z2aih Saptember, 2008 301, Sumer
AGHW Kendra,
Fandurang NIL
Budhkar Marg,
Wark,
Mumbal- 400 )13.
s Tth August. 2008 | 301, Sumar 1 A Special Resolution under provisions of
AGN Kandra, Sections 188260308 and 30 of the
Pandurang Companies Act, 1956 read with Schedule XN
Budhkar Marg, to seek approval of Sharsholders of e
Wark, Company o the revizion of satary of Shn
Mumbai — 400 018, Parag S. Kotharl w .l 1" Apdl, 2009, for the
refmalnlng tenure of the office expinng an
A1.05. 2011 by ncreasing his bagic salary
from Rs. 80,000 Io He S0.000- ger month
WES pacaed,
. A Special Resclutlan under proweslons of
Section 163 of the Companws Act, 1998 o
keap Lhe Raglstars, ndices, Annual Returns
and documernts anhaxed thereto as required
undar Sec.181 ol the Companies Act, 1356
kept sl e office pramizsea of M/s. Sharepro
Sarvices (Indin) Private Ltd. at 1348 Samhita
Warahausing Complex, 2™ Fioor, Sakinaka
Talaphone Exchange Lana, off Andheri Kurla
Road. Sakinaka, Andheri (Easl), Mumbal -
400 072 in place their presant Office .
premises at Satam indusirial Estate, Cordinal |
Gracious Rg. shove Bank of Barode,
©hakala, Andher (E), Mumbai - 400350
25 20th September, 2010 | 301, Sumer
AGM Kendra,
Pandurang MIL
Budhkar Marg,
Warli,
Murnbal- &0 018.
|

No Special Resolution was put through postal ballol at any of the abgve Annuel Genersl
Meetings. Special Resolution is propose o be paseed at the snsuing Annual Gensral
Meeting.



S. Disclpiures :

5.1 Related Party Transactions:

Tha Company has not enterad into any transacltions of a material nature wilh the
Fromotars, the Diractors or the Managament, their subsidiariss or relatives, etc. thal may
have polerbial conflict with the irterest of the Company, For discleéurs regarding matenally
gignifican] related parly tranesclions, pleaza mafar Schedule 'O [Note No5) of the notes
farming part of the Accaunts.

5.2 Compliznces by the Company :

Tha Company has complied wilh the requiramants of the Slock Exchange, SEB| and other
Slatutory Authoritiez on all matters related to capital markets during last three years, Thers
are no paralfies or strichurag have besen impossd on the Campany by the Stock Exchanges
or SEBIl or any other stalutory authonty redating to the sbove. There wers no instance of
non-compliance of any matter relaled to the capltal market duning the last three years.

5.3 Accounting Standard :
The Compary has followed the Accourting Slandard issued by the Instihte of Chartered

Accouridanl of India, tv the exlent applicatde in preparation of the inancial stalement.

5.4 Risk Wanagement :

The Company has laid down procadure 1o inform the Board of Dirsctors about the risk
amsesament and minimization procedures. These procedures are parcdically reviewed o
aensure thal execulive managemen controls risks by means of & properly definad
framewerk,

6. Maana of Communlcation .
{a) At presert, the halfyearly report | not being sent to sach household of the

sharehoidars,

{b) The quarlery results are usually published in the Free Press Joumal (English), as
wall a3 Hayshakli {Marathi) daily. The information «f Quarterly Results is sant to The
Bombay stock exchange to enable them to put 1 on their websites. Dudng the Year
under revisw ng presantalion has been mada to the invesiorsfanalysts,

{¢) The Management Digcuzslon and Analyais Repoet forms part of the Directors'
Rapart.

fd) Pursuant to mewly insared Clause 54 of Lisling Agresment functional wabsite of the
Company - www |aysynthdyestulf. com has become operative. The webshe contalns
the basic information about the Company.

7. Certificats by Managing Direclor & CEQ & Complianca OHicer:

Shri Parag 5. Kothatl, Managing Director & CEQ and Shi Mangesh Patll, Chlef Manager
Accounts & Compliance Cfficer issued a Certticate to the Board of Directors ag prasoibed
undar sub-clause ¥ of Clauea 48 of tha Lisling Agreament. The said cerificate was placed
bafora the Board Meeting held on 30th May, 2011 in which the Accounts far the financial
year anded March, 2011 wera considared and approved.



(h
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Sharshoidars Informadtion :

Annual Genaral Mesting:
Date and Tima :  Friday 127 August, 2011 at 10,00 a.m.
Vanug 301, Sumar Kandra,
Pandurang Budhkar Marg, Worli,
Mumbsi ; 400 018,

Financia! Calendar 2011-2012 — (Tentative and subject to change) :
Annual General Meeting: 12" August, 2011,

Adophon of audied /unaudited Financial Results Rt four quarters for FY 201112

Unaudited Financial Results for the Quarter ended 30th June - by 15" August 2011
Unaudited Financial Resutts for the Quarter ended 30th Sepl. - by 157 November 2011
Unaudited Financial Resutte Tor the Quarter ended 31st Dec. - by 157 Fabruary 2012
Audited Financial Results for the year anding 31* March - by 30" May 2012

{iify Book Cloaure Date;

08" August, 2011 to 127 August, 2011 (Both days inclusive)

{iv} Dividend Paymant Dats:

(v]

No Dividend has bear recommended by the Board of Directors with a view to plough
back the profit for the growlh requiremant of business.

Liatireg on tha Stock Exchanges:
Shares of the Compsany are listed on The Steck Exchange, Mumbai Code Mo
805910, The ISIN No of the Company's shara is INET0IC01025

Up-to date Listing Fees has been paid to The Bombay Steck Exchanga Lid.

jvi] Dematerialization of Shares:

Ag on March 31, 2011, 84 50,828 Equity Shares of the Company are Dematerialissd
ia BF 26% of total issued aquity share capial of the Company.

Ragstrar & Transfsr Agants:

Sharepro Services (India) Pvi. Lid.

R.0.; 13AB, Samhila Wanshousing Complex,
Second floor, Sakinaka Telephone Exchanga Lane,
{Off. Andher Kuria Road, Sakinaka,

Andher (E}, Mumbsal - 400 072,

Invastor Ralation Gantre:

t112, Raheja Centre,

Fres Press Joumnal Road,
Marirman Foint, Murnba - 400021,



{vil) Steck Price Parformance - Jaysynth Dyestulf {India) Ltd. Ve. BSE Sensax April,
2010 to March, 2011 ;

Nole: Based on the monthly average of High and Low price of Jaysynth Dyestuf (India)

Ltd. and BEE Sanzex.

Mariat Price Data
NMONTH HIGH | LOW
Agril'1Q 1550 | 12.00
Way 10 15.70 | 1367
June'10 15.40 | 13.03
July' 10 18.85 | 13.51
Aug 10 | 2000 | 1495
Sept 10 2040 | 18.00
et 10 37 80 | 17.80

| Now.10 25.00 | 18.75
Dac 10 2200 | 17.50
Jan. 11 2310 | 15.70
Fab.'11 17.15 | 12.65
Mar 11 1490 | 11.10

—— SENSEX AVG —e—JDIL AVG.
22,000

20,000
18,000
18,000
14,000
12,000
10,000

P - I B R L T A
4, 4 - AR g A g
FIFFFLS S TS

{vill} Share Tranafer Systam:

Tha Baard of Directors has Constilvted Share Transferflinyastors Grievancas committes a6
alrsady menficned earler and has delegated fhe power of share transfer to  this
Committee, The Commitiea holds its meatings a8 and when required to conslder af
matters concerning transfer & tranamisghon of shares. The cormpany's shames ame in
compulsary Damat Mode arkd they are available for frading in the dapository systermna of
bath the National Securiies Deposttory Ltd. (NSDL) and the Cantral Depository Services
{Incha) Lid (CDSL). As on March 31, 2011, 84,50 828 Equily Shares of the Company stand
dematerialized forming 7. 25% of Company's issusd and subscribad Equity Capital, The
Company's International Secunty ldentification Number 1 INETOIC01D2S.



{ix) Shareholding pattermn as on March 31, 2011:

Particulars No. of Shares Hald | % of Shares Held |
i Promolers 5289710 BU.BT f
2. Mutual Funds & UTI 4 800 0. 06 ;
3. Banks! Financial Institutlons s b Q.01 ;
4. Privale Comporate Bodies 440,328 507
5, Indian Public 2537 054 33,80
8. "NRIs/ O Bx 16,818 a.1%
TOTAL 46,89 700 100.04
{x} Disinibution of Sharehalding s on March 31, 2011: o
No. of Shares MNo. of %% of Total Totl No.of | % of Total
Shareholders Shareholders __Shares Shares
Liptg - 500} 1148 88.38 245699 2.87
501 - 1,000 205 - 12.23 180574 2.08
1,001 - 2,000 126 752 1,94 833 | 2.24
2001 - 3000 56 3.4 134 7256 t.65
3001 - 4000 36 2.15 132,788 183
4004 - 5008 30 1.78 137,015 1.58
5001 = 10000 KX 1.57 2,37 D30 2.72
10,001 — above a4 2.6 7423028 85 42
TOTAL 1676 100.00 86,89.700 104.00
(xl)Fellowing Non-Executive Directors held shares of the Company as under:
Sr.No. Name Mo, of Shares
1, Shri Nikhil S, Kotharl 14,43 451
2. Shri BE. M, Desai NIL
3, Shi P.M. Kale NIL
4 Shri D.N. Shukla MIL
(xify Plant: Processing Unit:
Plot No.A-29 Pl No. 5-5,

MIDC Industrlal Area, Patalganga,

Taluks—Khalapur,Disl Raigad

MAHARASHTRA,

ixill} Addreass for Correspondence :
Tha Sharshplders may addrass their communicafions/griavances’ querries 1q;

Caontact Parason ;
Ma. Indlra Karkera - Vice President

WS, Sharepro Servicas (Indis) PytLid.

L'nit ; Jaysynth Dyesiufl {India} Ltd.

1) 13AB, Samhlita YWarshouselng Complex,

MIDGC Industrial Area, Takoja,

Taluka—Panvel Dist Raigad,

Second Floor, Sakinaka Telaphona Exchange Lane,
Off. Andheri Kurla Road, Sakinaka,
Andher [(East), Mumbsai — 400 072,
Tela. Nos. 8772000067 720334 Fax No, 28375645

E-MAIL : Sharsprosenaces@vanl.com

MAHARASHTRA.

2) Invester Ralation Cantbre:
812, Rahoja Cantre,
Free Prass Joumal Marg,
Mariman Paint,
Mumbai — 400 021



OR

The Compliance Officer,

Jaysynth Dyastulf {india) Lid.,

301, Sumerkandra, P.E_Marg,

Worli, Murnbal 400 Q18.

Tel. Mo, 022-30423048-49, Fax No, (22-3042 343433

E-Mail Address. infodfilaysynth cem Investere' Complaind: jpacijaysynth com

Dawils of Compllance with mandatory requirements and extents of Complfance
with non-mandatory mgulrements:;

1. Complianca with mandatory requirements:

The Company has complied with the mandalory requiremants of the Coda of Corporate
Governance 34 stipuiated under Clause 48 of the Listing Agreament with The Bombay
Stock Exchange Lid.

2. Extent of Campllance with nos-mandatory regqulrementa:
The Company has complisd with the following non- mandatory requirements:

I' Remunaralion Commitbe:s.
I} Moving towards uhgualfied inanclal statements.
The Company doas npt complied with cther non-mandatory requirements.

1, Cartificate from Statutory Auditors «

Cortificats from Statutery Audilers, Mis. C. J. Shah & Associates, Chartered Accountants,
Mimmbai, regarding compliance of conditions of Corporate Govemance as stipulaled In
Clause 49 of tha Listing Agreameant is attashed.

Declaration of compliance with the Code of Conduct:

| hareby confirm ihat as required under Clause 49 of the Listing Agreement with The
Bombay Stock Exchange Lid., all Diraclars ard Senoc Managament Personnel have
affirmed compliance with Jaysynth Dyestuff {india) Ltd, Code of Conduct I1"r:ur tha year

ended March 31,2011. Wﬂ

P. 8. Kothari

Chairman & Managing Director
Mumbai, May 30, 2011



AUINTORS' CERTIFICATE ON CORPORATE GOVERNANCE

The Board of Dimectors
Jaysynith Dyestuff {India) Limit=d

Ve have examined the compliance of the contitions of Corporate Governance by Jaysymth
Dyestulf (India) Limited for the year anded on March 31,2011 as sipulated in Clause 48 of
the Listing Agreemant of the sald Company with the Stack Excharge.

The compliance of 1ha condiion of Comporale Govemance i the rasponsibility of 1he
Maragement. Ouwr examination was imited to procedures and implamantations theraof,
adopted by the Company for ensuring the complance of the conditlons of Compaorate
Governance. H is neither an audit nor an expression of opinion on the Anancial statermnenis
of the Company.

In our opinion and to the basl of our information and aceerding 1o the axplanation givan 1o
ug, and the representation made by the Directors and the Managamanl, we certify that the
Company has complied with the canditions of Corporate Gaovemance as siipulaled in the
above mentoned Lisling Agreemeant.

Wa state thet such complience is neither an assurance as to the future viabilty of Ihe
Company nor the afficiancy or effectiveness with which the Management has conducled the
affairs of the Comparry.

For C.J.5hah & Asanciates

Chartersd Avcountants

Chand rakant J. Shah For C. J. SHAN & ASSOCHATES
Propristor !

Membership No. 33502
— RCPRIETOR
Place; Mumbai G No : TYIS22%

Date: May 30, 2011




