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|HDHAN TONERS & DEVELOPERS LIMITED

ANNEXURE TO ._..Im NOTICE

EXPLANATORY STATEMENT
(Pursuant to Secticn 173 (2) of the Companies Act. 195

ITEM NGO 5 -

1A, was appoinled a5 an Additional Diractor of the Company al the Board
4 membar
man farthe

e Kewal Knshan D
Marting held on #9.10.2011 The Company has receivad 3 nohoa inwriting
alongwilth a degositof Rs. - progosing the candidature of Mr. Kewal Krishan
alfice of a Director under the provisions of Seclion 257 of the companies Acl 1858

The Board consigers iLdesiralle 1o receive the benefil out of the axperiznce ol Mr Kawal Krishan
Dhiran having regard 16 his nualifications and exposure in the industres. The Boand recommends
{he resaiution for approvalof tha mambers,

Mr Kewal Krishan Dinmanaged 50 Years s M. Com, MBA-Finance, PGOMDLIAL) - Produchion

and materials manazgement, Diploms o Expor Managemen! and Diploma m Cenlral Excise and

has aecumlated 30 ¥ears of extansive working exparignoe 0 diverse ngustries

such a Bl drigs lextile znd auto ancillary. He was alse on the Boars of Director ol fis Bhandar

y Expoits Lumiled rom August. 2003 to March, 2005 He is, presently, wal Manager
f agete Lid.” 3 subsidiary of the Company

ecommends passing of the resolution
ITEM MO B,

The RBoard af Directors in s meeting held an 30,01 2012 has re-appoinled Shii M 5 Sharma as
awhaletima director for a paricd of 1-yearw e.f, 27.03.2012 uplo 26.03 2013 as recommendead
by Ihe Remuneration Committse on a total consolidated salary of Rs. 45,000/ {Rupees Forty
Five Thousand anly) per manth which may be bifurcated by the Management of Ihe Company in
different hazd from time o bme if so required. Howsvar this raappointmenl of Shii N5, Sharma
was subject to the approval of the shareholders in the forth coming Annuat General Mesting of
the Company.

Shei M8 Shanma aged 80 years is B.Sc and B Tech (Hons) o T, Khadagpor He has
acuumulated 50 years of extansive working axpanence n diverse indusiries such a5 Pulp and
Fapar, Stael/ PVC Fipes and Tubes and Toners inthe capacity of Chiel Engineer, Works Manager.,
Senaral Manager and Director (Technical) respactively. His currenl respansibilities as Diractor
iTachnical]) encompass mainly of the technical matters and the company biengfils from the long.
versalile and in-depth gxperance.

Minimum  Remonaration : Notwithstanding anyihing herainatiove stated, where in any tinancial
year during Sho M. S Sharma's lenure as Wholetime Director, the Company has o profils or its
profits are inadequate. Sh N, 5 Sharma will be paid ramunaration as manlioned abave as minimum
remunaralinn

The above may also e treated as an abstract of the memaorandum of interest of the Wholetime
Diractor, Sh. M 3. Sharma, pursuant 1o Section 302 of the Companies Act, 1956

INDIAN TONERS & DEVELCPERS _.

Excesl Sh M. 5. Snarma none of the Directors of the Campany 15.1n gny way . concar
interasted in the resoluton

The Board ragommeands oassing

rasolution

NOTES:

1

o

A mermher entitied b aitend and vote at the meeling i entifled to appoint proxy o
and vole instead of Bimseif £ hersell and the proxy nesd not be & mainbe: Friwies in o
b effectiva. must be receivad at the Registared Office / Haad Gifice af the Company r
than Forty Eight Hours belore the Mesling. A Proxy form iz appended with the atter
slig.

The Register of Members and Shara Transfer Bocks of Ihe Company will ramain Close
t1th August, 2012 to 16lh August 2012(both days ! il usive)

All decuments retarrad b in the accom panying Nolice are'open for nspection at lhe Feag
Office of the Company during Offce hours on all working days except Saturday and |4
petween 11.00 am to 1.00 pm up to the date of Anrual General Meating

Wamners, who hold shares in de-materialissd orm are requasled o bring [hair client
DF 1D Mes. for gasier idenlification of altendance al the kesting

Mambars are reguested o notily immedialely any changs n their addresses 10 lhe Cr
ar to their respactive depository participants without any detay.

I all correspondence with the Company mambers ara requested Lo guala thair A
Falio Mumbers and in case lheir Shares are held in the dematerialized farm they mus
ther Slient 1D Mo, and heir OF 1D NG

Members, desirous of availing electonic form of delivery of balsnce sheet and other
documents are reguested to update their £ — mail address wilh the Registrar and T
Agents or with the Campany Dy 8 written reguest

PLAGE  Mew Dalt
Dated 29 May 2092

By Order af th

for INDIAN TONERS & DEVELOPEF
(5.C. 5l

EXE. DIRECTOR & COMPANY SECF
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Motice 1= nereoy giwven that the 22nd  Annual General Mesling of |

CORPORATE INFORMATION | MRl S e

BOARD OF DIRECTORS Shri Sushil Jain ) pmoal tne Registarad Office of the Company al
P K Kano Directot F4an01 (L) F ) to transact the following business
N Dirgctor [ DROINARY BUSINESS;
' 1 Torace cansider and adopt lhe Audited Statement of Profit & Loss lor (ke Year Er
Blkhoicy Marsh, 31st, 2012 and the Balance Snestas at March, 31t 2072 and the Direclors’ Re
EEEE and tha Auditors’ Repon tharaon: -
SR e MUHMM A 2 To gppoint a Directar in place of Shri Pawan Kumar Kanoria wno retres oy rolation,
Shri 16 OF Hiractor being elgibla, offers himss! for re-appo
woaf 2510 2011 3 Tooappomt & Director in place of Dr. Maujl Ram Jain who refires by rotation, and ©
EXECUTIVE DIRECTOR gligiole, offers himsel for ra-appomniment
£ COMPANY SECRETARY Zhr & C. Singhal 4 Toepooint Audilors 1o hold office from the conclusion of his Annual General Masting unl
BANKERS St Bank ol inda conclusion of 1he nest Annual Genaral Mealing of the Company and o authorize the Bea
[ireciors 1o lix thair remuneration and the mode of paymeant. Mz, ) N Guigulia & Co. Char
AUDITORS K. N. Guigutia & Co Accountants  {Firm Registration Mo 304153E] are the retiring Auditors and are eligil
H_u__S_M"m.Hﬂ._ ﬂnﬂu__:_m:_m reappoinimerl
i L=Dpaia | owers, -
25, Rajendra Place, SPECIAL BUSINESS: .
Maw Belhi —110 008 5 Toconsider and if though! i1, 10 pass with orwithout modificationis]. the [olxandg resol
REGISTERED OFFICE & WORKS 10.5 KM, Rampur — Baraily Riad s AnGdn ey Heslillian: . i
Rampur 224 901 (UP ) ! "RESOLVED THAT Mr Kewal Krishan Dhiman, who was co-opted as an Additona! Cirs
Tel 09719410568 of the Company by the Board of Direciors under Seclion 280 of the Companies A,
hoids cifice upta the dale of this Annual General Mesting, in respacl of wham the com
S Gopata Towear, Fas recaped & notice from a membar under the provisions of Saction 257 of the Compe
25, Rajendra Mace, { Adl, 1956 proposing the candidature for the office of a Diracior, be and 1s haraby apoainte
Wew Oelh ~110008 a Director of the Company. Tiable ta retice by rotatian *

Tel (011 45017000 {30 Lines) 5 e S : S ey . !
FaxNa (011) 25751422 . Toconscer and if thought it to pass with ar without madification)s]. 1he following resal

E-Mail © infodo dicnioners com _ as 2 SFECIAL RESOLUTION:
VWebsite g e indiantoners oam k “RESOLWVED THAT pursuanl Lo the provisions of Seclions 128, 269, 308 310 reaa

Schadule X111 and all sther applicable provisions of the Companies A 1956 (including

CONTENTS PAGE NO. and 2 185 ¢
Niiles 7.5 statutary modificalion or re-enactment thersod, for the lime baing in forse) consent ©
Directars” Repart 6-10 Compary be and is hareby gocorded to he re-apgointment of Sho N 5. Sharma, as a V'
Maragernant Discussion & Analysis Hopunt 14 lime Direcior of the Company lora perod of 1 {one) year with etfect from 27,03 201
Corporate Sovernance 1250 | 76.03.2013 on the larms & condilions including remuneration as se1 out in the axplan
_ . ; 9 p
Audilors' Rapart F1:23 | statemanl herain, wilh liberty to the Remunsration Commitles / Board of Direclors (herair
Balance Sheet 2q referred a5 “The Board” which term shall be deemed 1o include any commilles whic
Frofit & Loss Account o mm _, Board may constitute 1o exercise s powers confarred by this resolulion) to aller and 10
wu_r_.._mh__ ._.__Mﬁc__._:; 4 m.wm the termis & conditions of the said appointmant andior remuneration; within tha limits spe
R e i ;i in Scheduie XU o the Companies Act, 1956 including any statulary madification ¢
Slatment regarding Subsidiary Co A0 Fi) ; 3 r ; ; 7 . P .
Auditeir's Report on Wholly Owned Subadiory Co 4 gnsciment thereof, for the time being in force or any amendmants and/or modification.
Wholly Cwned Subsidiary Co's Financial Statemant A2-48 [ may hergafter be made thereto by the Central Governiment in that bahal? from fime lo lir
Director's Report on Subsidiary Co AHEn _ any amendments lharete; a5 may be agreed 1o betwaen the Board and Sh, M, 5, Sharr
Auditar report on Subsidiary Go 51-53 _ RESOLVED FURTHER THAT ihe SBoard of Direclors and [ or tha Company Secratary
_ Subsidiary Co's Financial Stalement G4-64 { Company be and are hareby  severally authonsed 1o 1ake all such sleps as may be naces
Auditor's Reporl on e Caonsolidated Financal Statmenls Lk { prapar or expedient orncidental to give effect to this resolution ™
Consolidated Financial Statemenls T0-B5 |

| 2



INCLAN T3 HERS & DEVELOPERS LIMITED

INDIAN TONERS & DEVELOPERS LTD.
5 E, Gopala Tower, 25, Rajendra Place, Mew Delhi— 110008

20" May, 2012

Dear Sharenolder,

UMENTS TG YOU THROUGH THE ELECTRONIC MODE

The Minislry of Corporate Mlairs (MCAT) has now expressly permitied companies [ effect
service of docurnenls on sharcholders through the electrenic mods by arving each share-
holder an apporunity to register wilth the Company his / her e-mail addrass

W, therefore, plan to send documents such as the Annual Report, Mobices of General Meal-
ings. Circulars and Postal Baliot Notices by e-mail to those shareholders whose e-mail 1Ds
are available with us.

The MCA bas clarified that service of documents on shareholders through e-rmail will consti-
iute sufficient compliance with Section 53 of the Companies Acl, 1956

In view of the above, should you desire to receive documents from the Company throwgh the
elactronic mode, please send Us an e-m

at investorsi@indiantoners com slating either your
Folio Mo, ar your DPID and Clisnt | Mumbers, Shareholders holding shares in the demateri-
alizad form should ensure that their e-mail ids appear in the records of their Depository Par-
ficipanl (*DE7y also. You may, however, changs your nslructions at any time and request us o
send you documents in the physical form anly

Thix docimenls that we prapose e-mailing you will also's be available for ready access on ol
wibsile www indiantoners. com

We trust as o responsibie citizen you will join us in our initiative to conserve the ervironment
through the curlailment of consumption ol paper

Thanking vau,
Yours faithiully.

for INDIAN TONERS & DEVELOPERS LTD.
Secretaral Depil.

DIRECTORS' REPORT

IWOIAN TONERS & DEVELOFERS LIN

._u-nl.

The Mombars

Your Diraclors have
pnded Marsh 1 20712

Working Rasults

cyura i presenbng the 227 Anrual Regaort alongwith 1he Aczounts o0 thr

For the year ended 218t March 2012

uding Excise Duty)

Depreciation & Other Amortisations
ProfiliLoss) bafore Tax & groantionat 11ems
Less . Exception [1Ems
Frofil before lax
|.ess - Provigion for sax - Surren) year &
Previaus Year Tas Adjusimizn
Blet Erafit balore Defarred Tax
Add - Defarred Tax Liabany

g Swailable tor appropr

OPERATIONS

During the year, yous Sompany ronsenirated
mainly on exports Therelora aul of the Lokl
turnover of Rs. 2670 lacs, mare than 99%:
sales amounting to Fs. 2645 ]acs ware from
axpolis. Exports were 7% higher during Ine
year as againsl Bs, 2474 lacs in the praviois
yeEar

The consalidated financial results during the
year including thal of its Subsidiary
Companies weare better | e sales Rs. BI04
|acs. profil before tax Rs o7 lacs and profit
alter tax Rs 7AS lacs.

FUTURE OUTLOOK AND PLANS

vour Company foresees a good soope far
the axporis af its products However,
fiucluation in foreign currency and tough
competilion in lhe international marketl will
confinue fo be a challenge far your Sompany.

During the year, your Company was awarded
ihe slalus of an Export House. 1t has
atrenathened e image af your company and
made your Company aligible for various
wenedits available to Export Houses

™

Fs. in Lacs
Far ihe year onded 11st March I
2ETO 2544
475 2R0
4 d
a0 Gl 4l 1452
381 228
T e
A4 228
104 105
240 123
BET o

e, =

S{lorts arg gaing on la develop mao
more praducts ol Colour Tenar an
Company 15 quita hopalul tao achie
desired rasults

ITOL Imageles Limilec a sulpsidiary
Company in Sitargan) (rakbhand)
manufacture of Toners & Developer:
manulacturing capacity of T200 M7
yery well and giving satsfaclory resul
are attachad with the Annual Repor

Your company is always Consci
custamerns' satisfaction and strenglh
astabliched trand imagse.  Theraln
always tha aim ol your campany
qualily products at reasanable
devalop more affacive logislics. anc
Ihe distribudion channels so that cu
neads are catered by providing faste
thraugh batler presance and graate
panairaion .

RESEARCH AND DEVELC
ACTIVITIES

Your Company conlinued the rese
development activilies during the y




givan prime wmpor
Devalopmant which
Company's succass W

Flant, your Company has succassfally
developad naw gqualily products &l
campetilive prices o lace {he glaba
competition and g vary optimislic o ae
many mare produocts including Colour Tons
if e Hmes 0 coime

chemigally pre
further R & O |a develop mechamcally
prepared coloo: leners

During the vear the Company has incurred B
& O expenses of Rs. 6717 lacs in vanous
heads (including Raw Material Consy 1an
of Rs 526 Pimaddition to Rs 1725 acs
far purchase ol capital lems Your
Company has oxhaustivie programme of B
& D activiles in the coming years,

FIXED DEPOSITS

The Company has noet invited any deposils
within-the meamng of Section 584 of the
companies Act 1956 and the rules made
thias e

DIRECTORS

Shri Pawan Kumar Kanoria  and Dr Maugl
Ram Jdain, Directers of your Company will
retire Ly ralalion al the forthceming Annual
Geaneral Mealing and oeing elioble offer

lhermselvas for re-appointmens
DIRECTORS' RESPONSIBILITY
STATEMENT

Fursieant to Section 217 (284 al the
Campanies Acl, 1556, with reapect to
Directors’ Responsibility Statamant, it is
haraby confirmed thal-

INCiAN TOMERS & DEVELOPERS LIMITED

1 inthe preparabion of 1]
the apolicanie accounhng sis chs P
bean falowed  Slanowith pProper
gxplanalion  reiating  to
depafiures,

arial

(i} the

ACCr

have selected such
and dpplead the
ronsEte ity and made judgements ard
eshimiles thal are reasanable and
prruddent 50 9% fo give a true and fair view
ol the slate al affaies of tha Company al
e end ol lbe financial yoar and of tha
profit or ioss of |he company for 1hal
pirio

(Hijthe direclors hayve laken propar aecd
sufficiant. carg for the mainlenance of
adequate. dccpunling records  in
acoordance wilh lhe pravisions of  the
Companies A1 196G far safeguarding the
assets of N2 cormpany and lar praventing
and  detacling fraud and  ofher
irreqularities, and

{ivltha directors haye |
ACCOUNS On & roj

AUDITORS

et e annaal
o basis

Miz K M CGulguta & Co, Charlerad
Accountants, Mew Dalni, Auditars of
Company retire al tha ansuing Anndal
General Mesling of the Company and being
eligible, offer themselvas for re-appointment
The Requisite Cortilicate Under Section 224
(1B) of The Companies Acl, 1556 has been
racaivad fram them

The reports and accounts of the Subsidary
Campanigsas well as consa e accounls
Aong with the Statermen| purswant Lo Seclion
212 of the Companies Acl, 1956 are annexed,

OTHER INFORMATION

The other infarmation raquired uis 217 (1)
le} olihe Compantes Act 1956 read with the
Companies (Disclosura of Particulars in the
Report of the Board of Diractars) Rules, 1988
is givan in Annexure A" of this repart

IMDIAN TGHERS & DEVELOPEF

PERSOMMNEL

Cordial Industial relations condinde o prevail
tnereby further slranpgif 4 employees
commitmeant 1o the growlh of the Sompany

The Board wishes lo uxpress (s deep
appreciation to all secliong of the Employeses
far thenr whole hearted afforls. co-aperabian
and oulstanding contribution 1o the growth af
the Company Suring fna year

Farticulars of employees as required under
saclion 217 (24} of the Companigs Acl, 19566
reaad with GCompany (Farticulars af
Employaes) Rules, 1975 farm part of (his
Feporl, Howavar, the informahion is not being
zenl alongwith the Anpual Raporl-as per
Section 2149 41} (b) {iv) of the Acl Any
sharenolder inlerested in ablaining such
particulars may write (o the Company at its
Corporate!Ragistered Office

EMERGY, TECHNOLOGY & FOREIGHN
EXCHANGE

Additional information to the extant apphoabie
an conservalion of enargy, technology
absorption, forgign exchange earming and
outgo is required 1o be disclosed in termes ol
Seclion 21701} (e of the Companias Acl,
1858 read wilh the Companies [Disclasure
ol Particulars in the Hoport ol the Board of
Directors) Rules, 1988, is annexed harelo and
formes part of ihis report,

DISCLOSURES UNDER  LISTING
AGREEMENT

¥our Company is now'listed only with Murmbai
Stock Exchango Limited, The Company S
reguiar in paying the iisting fees on demand
and it has paid lee uplo the currant financial
YL,

DEMATERIALISATION OF SECURITIES

A informad  earlier.  ihe shares ol your
Company were included in the campulsary

Flitee Menw Dathi
Dala 281k May, 2012

tigt For trageg 0 demateriziizaliol
affec! from 30 102000 and yous
had entared inta necessary agree
both tha Gepossitories e NSOL
Sacurities Depositery Limited) ;
{(Ceantral Deposilory Securities Lin
therefore, advisable 1o fradein
the company i dermaterialisation
s convenianl and safe

CORPORATE mn_.._,m“.ﬂz.pz_um

Interms of Gilause 49 of U
Agraament, @ Report on

Governance alongwith a cerlifica
Auditors of the Company an The
al Ine canditions of Corperate G
15 provicded elsewhore in this Ann

ACHKHNOWLEDGEMENT

Your Directors acknowledge the .
and aszsiztance extendad b
agencies ol lhe Ceantral =
Governments, Slate Bank of
Custdmars Your Direclors alsc
shareholdars far their confinued

Far & oo bkl

Chairman & Ma




INDIAM TONERS A DEVELOPERS LIMITED

ANNEXURE "A " TO DIRECTORS' REPORT

ANNEXURE "A " TODIRECTORS' REPORT
on nursuant o Comp v Disclosure ol Partcul

v the Reporl ol Board ol i

iy Conservation of Energy
Fegular Supaision and controls <
laken for The consareation al anengy

heang maintained o a5 whare sieps have alraacdy behsr

(B}  Technology Absorption

] Specilic areas in whichk RED carmed © Dewvalopment & Infroduchon of new Toners

oul by the Dompany campatitie for the upcoming Pholooopiers,
diggstal s a5 & laser priniers

Availabilily of extended range of products
resulling in procurament & servicing of arders
tional products i the export &

2 Benefils derved as a resull
of tha above R&D.

1 ol mors onar Torrmulalions a8
nackaoing

3 Furthizr plan of action

Fe-sourcing of raw materials  fram other

eoonomical aournes

Impor! substitution of planlimachinery items
Iy dewaloping indiga s ones for economy
in warking

Drzwainprment of Colour Toner Termalahions as
wiell as their packaging

Chargad under 1he respeclive haad of

Ancounls

q Expanditisre o R&D

Technology Absorption, Adaption and Innovation
1 Elfers in brief The fachnolony & know-how given by the
collaborator has been absorbed. The
Company 15 in conlinuous louch with the
developments Liking pl n the internaticnal

frezled

Efficieni plant operation, achieving
intarnational prodent qualily, self developmeant
of products and their packaging, substitofing
raw materials from econarnic:sl SOurcEs,

2 Banalts derived

_".

INDIAN TONERS & DEVELDPT

b

Im case ol anpored [ echoolagy
(imporad dunng the lasl S years
rackonad from the boainneg of this
financial year) lallowing imlarmation
may ha furnished

[al Technolooyimgporl

Ib}  Year of impord

Augrrenting Praduction capaci
2005-06, 2006-07

Has technaiogy nean lully absorbe a5 .
i pol fully absorbed Area where | Mot applicable. sinde. Technoiog
nol laken place renson therefore absorbad

and future plars af action

Foregn Lichange Earnings & Outga

1. Activities Relaling to Exports
The Company has bean able o increasa s exports both quantity wise and v
3% and 7% respaclively during the year ending 31t March, 2012 as camp
March 2011

J Total Foreign Exchange used and carnad

R,
2011-2012 20
a)  Tetal Foreign Exchange used
1y lmport of Fow Maternals ¢ 106784
Irmport of Stores & Spares and Packing material 236
iy Foreign Travel 32.34
W] Consullancy Charges 13,91
vy Olhers- ... 20505
TOTAL 1137.04
by Tolal Foreign Exchange carned (on FOB La 26T9.49




IKOHAN TONERS & OEVELOPERE LIMITED

MANAGEMENT DISCUSSIONS AND ANALYSIS REPORT

IMOUSTRY AND OUTLOOK

5

tion printars. The

curstarmes
Tha aimaf the Cuw

advaniage. The
Companyis g good res
han deyelopped spveral
campatilive prices which  helps in Tacing
competition and boosting expor

as the Company
! oproductis al

Tha newly formed subsidiary, ITOL dmagetec

the
wWing

clonid fesults
RISKS & CONCERNE

Alenost 100%, af he Sampany's sales s through
exports and hance tha growih and profitability ol
the Campany dep 5 oupan the doemand of
Company's products i he intormational market
and siability of the loreign ourrency. Since 975%
als of the Company Imiported,
Frteign Exchange flu . ncrease in ool
woandd ilernational 1 wlz, may have
adwverse impact on the cosl of manufactuie of
the Cor's preliacts. Tha Company's abilily o pass
i bz coslinorease by corresponding increase
in the seling prnices ol its products is constrngd
dus b tdugh competiion in the inlernational
kst

OPPORTUNITIES

Diaring e laslyear, e Cormpany was awarded
Ihie slaius of an Export Howse by the Diectorala
Ganaral of Foreign Trade, [0 ¢ made 1he
rpany elgilde for various banafits available
to st house

Exparts pr
Company for

4 e Al
anz nproving prafilabiily. The Compary has
sleps 1o iInalease 115 presance in

olner counirizs ah:d has bean succeasful i

laaken . seve

Imereasing its exparks

aon for diversification expansion
e Company was il-in

setting up a

giving aeod rasults

FINANCIAL PERFORMANCE

lax {including sales and profil of the subsidiary

Companies) for the year are Re. G204 lacs and
R 86T ey rospectivaly. Tha nethy dobt froe
slatus. of  both the halding and subsidiary
Companies  asd improved Bguidity rasulted o
sigilicantiy lowanng the Inlarest cos

The Company has bean abld 100 mcreass s
axporis both quantily wise and value wise by 3%
ard T respectvoly duning the year er
farch, 2012 as compared o previaus year

ng 2151

INTERNAL CONTROL SYSTEM

The Company has proper and adequzte Intermal
Cantrel System b ensure Lhat its asse
saleguardoed and that transs fis sk praperly
authorized. reported and recondod, The Company
has also a system al internal avdit and
man, el reviews boensune complinoe with
e prescribad procedures and aulhonty lavels

HUMAN RESOURCES

Industrial redahons emained cordial during the
year. The tolal number of employess 85 on
03 F01 2 were S Nos

IMDIAN TONERS & DEVELOFER

CORPORATE GOVERNANCE REPORT

(ANNEXURE TO THE DIRECTORS REFORT)

#d45 ol tha Lis ity Agreameant af the

A5 required ur

A, MAMDATORY REQUIREMENTS
1. Company's Philosophy on Carporate Govarpanse -
iy GZovernance b ndi Taners & [ dapees Lirnted means ol enlly complianc
ons of Sompany Law, slied A arnd
with maraiity. alhics ard accountability lowards shareholdess for Thalr acis and de
The Company a wluching ks business efficantly. by following ; alossionaily acks
g aovernarn: 25 Ihs meetinng its ohligations toall stakeliolders in a balanced an
mianner and its policies are tows s vaiug inferrns of lang term s
af e Company's bis i
2 Composition of Board of Directors as an 31st March, 2012
Al The Soard of Directors has a mis of Exeeuliva and Non-Fx Chrectars. The Boaod
# Execulve Diraciors and 5 Mon-Exeoutive Directars. Accordingly, the composition of
meats the stipulated roquirements
- _ ¢ Directors
Harme of the Director (Category Mo, of Attendance No. _n;&_.._._._.- Dircctors
: Commitice Members
Erquity Particulars Chai ahi
Shares held b
as on Board Last Clher ol
sui 31.05.2012 WMesting AGEM Directar | pomber
’ ; Ships* Ships
Shri Sushil Join CA D S0 g 4 Pregan 6
Shn P K. Hanaoria NED ML 1 Mol Present n
BhriJ 5 \arsh MED| ML 1 Mol Frosend
Shri Vikram Frakash _”_m_.”_._ . MIL 4 Mot Present 5 2
Or. M R Jan MED-I ML 4 Mol Prosent 4
Shri M. 5. Bharmna ELL" 200 4 Prezant 2 -
Shri Sanjeoy Goel MED-| 2500 4 Prosont i
fw._ Kzwal {rhan h NED ML 1 M M -

ann

Directorship in Privale Lamiled Companies are inciudied in lhe above ahbie
Chairman & Managing Director

EL - Executive Direcior (Whole Time) . MED-| - Nen Execulive Direclar
Executive Director

upln 30.01.2012

Appointment we |, 29 10,2011

Indeprndent, M

During the Year 2011 - 2012 the Baard of Directors metd firmes an 30t May, 2011, 121k Augusl, 2
Octobar 2011 and 30th January, 2002,




3 Committess of the Board

A Audit Commitioe

Tha purprss ol the Audit Committee is 1o ansure the olyoctvity, credis
Company's finan arling and disclosurs cusk, nternal contials, risk managerr
and processes policies, comphance and legal requirer s and asso
Committes consisls of hrea Dineciors. all of whom are Independent Dir

Shi Sargeey G s ihe Charrman of the Ao Gompntlies . The other mambears of o
are Shn Vikram Prakash and Or M R Jain

: Coninmiiloe

The gistof tarms of relerenca of the Al Comimilies s as fllows

1

Regular review ol accounts, oeslires, elo.

e of 1he major accounting antries based an exerose ol judgmant by management and sevisw
it adjustmeants arising aut o audit

Lualificatons in e drall audit repo

Establisning and reviewing the scopa of he indepsndent audit including the ohisarvalions of e
auditors: and revisw of the guarterly, half veany ard annual inancial statarmonts before s b m
ta the Boand

Condushing past aud discussicns with e independent auditons 1o ascerain any area of concarn

Establishing he scope of and frequency of intemnal audit, reviewing the findings ol tha intarnal
auditors and ensuring he adequacy of internal conlrol systams

Ta loak o the mallers pertaining to the Directors’ Respoanaibility Statemeant wilh fespact lo
complianca with Accounting Standards and BCoUniing policises

Compliance with Stock Exchange lega’ requirements concering inancial stal
applicabla

s, o the extant

The Committae shall look inla any relaled party ransactions e ransactions of the Company of
material nature, with promelars ar managament their sulsidianias or relat may havs
piential confhct wilh the __.____.p...cv sof Company al large.

Appointment and ramunaration of Statulory and laternal Suditars

Such ather mallers as may from lime o Gime be reguired Ly any stalutory, contiastual of athar
regulizhady requiremants 1o be attanded b by the Audit Sammiliee

The Audit Committes met 4 tmes dunng tha vear on 30 05 2011, 12 08 2017, $510.2011 and
A0.0.2012 1o deliberate on e aloresaid matters & tinutes ol lhe meskngs are placad belore
the Beard at the succerding Board Meating for inlormalion

Dietails of the attendance of Direclors are given befow:

Sr.ha Marme of Members Audil Cammittes
Hizld Altondad
1 Bh. Sanjesy Gopl 4 El
2 Gh. Wikram Prakash 4 q
E | Dr. k. R Jaisy 4 m
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Remuneration Comrmmittes (Non- Mandatory}
Hrief Deseription of Tarms of reference. ;
Torreswiesw, afsiss and recamamand the appointment ol Managmeg Ownolelime Dirsciors

To peradcally reviaw tha ramunerabon package olworking Diractars and racomenend s
ravision tix fha Baard

Composition and Sitendance al the Meeting

T E Shn S el and

n Zommilles comprizes of wo indopendent T

Thie Hemuna

L FH2 e

sel By the sharsholders at Annual General Meetings and a3 approved by tha Caenfral Cowernmen
thie provision of lhe Companies Acl TO5G. Tha remunaralion p arpe el Chairrian o iy [
i s and confnbutions i
arding perlormance basad on

of achigveaman
niead panct any ris
Femuneration 1o
rivcomrmindaticn by thee Remue

airman & Managing Director and Whole - time Dirocior b5 subjoct ooy
an Ceanmittes focthe Boacd aml thereattes approeed by shan

N Sencral Meeling

qu:.n_..“j_.._.. ihe Company doags nol hove any shivck oplion plan o perfo kel e

Detalls of remunaration paud { payable during the pariad from 00042011 10 21.02.2012 to Directo

Aol
Ramg of Directer _uw._uhﬂw.._m BAS& |*Ariear | Sommis _u_p._mﬂw_.iu uw_“_.q_____.,__“.m.” ne %
Personnl Pay suion ming)
Boarid Coarmiml
lee
Sh. Sushil Jain® BATRIE6 L1091 2742 | 1277742 --eee | HGBHIY - = | UGG
Sh. P¥. Kanoria . N = GO0
Sh. )5 Varshneya - —_— ———— s e 000
Sh. Vikram Prakash . o FONO0 | 14000 3
Dr. M. R. Jain e e | zom00 | 24500 4
Sh. N. 5 Sharma™| 522500 . P ([ 5
Sh. Sanjeey Goel | - - oo | zaonn 4
Sh, LK. Dhiman - el - T 5000

" Chairman & Managing Diractor, *° Exaculive Direclon

Inwlucting Rs 1277 747 rela

g o previous year paid during the year on feceipl of the approva

Cenlral Sovornment

5

Shareholdor's { Investors' Grievances Committee 5

Terms of Reference
True Board constituted a Shargholders § Investors Grevanca Committze on 31052002 1o g

of A name, splitiing & cansolidation of shares and also lo delegale any of iis respensibilities. o
the performance of e Ragistear and Share Transfer Agenls a5 well as recommend sugges
improve ihe Investors’ Servicas

During the yaar 20131-2012 anly one maating of the commillee was hald

b Yaar 2011 - 2012 6 complainis weare recewvad rom Sharaholders S Invastors . Al ke con
hawva been resobvrd Ll the salistaclion a complainants  There wias no comalaint pendine
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NO32NE
shars fra
There were np transfars pending as on 3180 by

firs recaved during tha year 2011 - 2092 have been acled upon by the Company
h 2

Constitttion, Mecting & Atlendance thereat -

.

The Shareholdars' /| lovestons Griavance Commillee Comprise of
Mame ai Members

awing Members

Catege
Shn Saneay Gasl MEDI
Shin Swshil fain E Do {ZMIOg-- 1 1
" Mon Execulve Independent Direclor, ** Execulive Direclor (Chaimtan & Managing Cireclar)
The Mame and desigralon of tha Complianca Officen 15 S 5. 0, Singhal. Execulve Direclor (inot-a
mamber of the Board} & Company Secretary | gomail 1D inveslors@ indiantoners com
Share Transfer Committee
Tha Share Committes Mosling 15 in axistence from the neaption of the Gompany 1L Comprise of
Toliawing mambears:

Hame of Members Category Held Cammiltes Meelings Attended
Shn Bushil Jain SO 15 14
ShriW 5 Sharma Director 15 15

Gha 5 4 Singhal G Sucretary 15 15
Every afllorl is made o clear share franslersd ransmissions and split f consolida
15 days,

requests with in

7. General Body Mectings

(k)

i)

Dotails of las) thres Aot Genaral Meetngs (AGMa) neld are givien elow
Financial Year Dawe Time
2010 - 2011 HA.08.2011 2A0F M
2008 - 2010 16.08 2010 230 P
2008 - 2002 29,08 2008 230P M

Allthe alorgsaid Annwal General Maclings have been hald at the Regd . Office of the Campany, e 108
km Milastons. Rampus - Bareilly Road; Rampur - 244201 (UP 3

Pastal Ballot

Crutieg the year endad 31st March, 2012, there have basn no ordinany or special resolutions passed by
the Company's shareholdors through postal ballol

Reappointment of Directors

SHREI PAWAN KUMAR KANORIA, aged 77 years passed his Gradua
Calocutla Unwversity and had his sludies at 5L Exavier's, Caleulla

Shri Kanaria has business expariencea of naarly fifty yvears. He had the distinction of being e Chairman
and Managing Directar in the [ndusties ke Tea Plantalicn, Sugar and Jule, He has also been
associaied wilh Industies ke Textiles and Cament. At presant he isaltso Execulive Charman of B
s Relianca Jute Mills (International) Lid

Shri Banona had the distinetion of serving as the President of the Tea Association of India Ihdian
Sugar Mills Assacation, Indan Jute Industries - Resesarch Association and Indian Chamber of
Commerca the primicra Chamber in Kalkala

Shin Kanoria has raveled 1o & large number of parls i the Waorld. He had the p e af leading @
detegalion to East African countnes lar sludy of Tea Industries in these countnes, He was alss a
mamber of & dalegation 1o S Lanka sponsorad by the Govermment ol india

“Dr. Mauji Ram Jain, aged 79 years is a M. S frem Pillan (Rajasthan) securing 1 position in the
Uinivarsily and receivad Gakd Medal, He s PhO0 in Highpalymer from Canada campleted in iecord
pericd of 25" Months He worked with DC M, 1 K. Synihetics Ltd, & Chief Execubve of Modipon Lid
Or. M. R Jain is Wall knawn lo all leading Technalogy and Equipmeant suppliers like Dupont, British
Mylon Spinner. Lurgl, Zimmer, Barmag, Inventa, Scragg, Teijin, Korea Mylen BP ete and  avelloed
Westerm Euope, Eastarn Europe. Canada, Morth America, South America, Korth Sfnoar Souniries,
South Asia elc.

1954 Irom

in thr
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vns Infermabional Fushp
Fibral Mv1 Lid., Fushpaons Balbro F 1l

Dor g was Hor Ih ] . Services, achl
dent Shri R Verkizram,

coniribubon m i
August 1983

D MR Jdaln o he Hoard i VUL ERT B sy ie zal
Remuneration Carmmitlee & Acdit Cammitloc. He s alsa on
Pyl Lid, Pushpsons Baloro Pyt Lid |, Pushpsons Fibral St

2 Ly

s [ safl ¢ Bluarnb
o Jparc of Fanipat Weawing & Froce:

T & Pusnpsons Indusinas Lid

Materially Mon — listed Subsidiarn |

The Campany has o ally non = slod subsicary namoly Ms 1T0L Imagetes L4 Mr. S
Goel, Independent Diractor hias been appointad a director there also o comply with clauss 4% 1
Listen Agrasmant

Disclosuras of Nen-compliances, Related Party Transactions. if any
The Company has com ]
there was rnquestion of g
the Company in the lasl three years !

sad i Mole 42 of Motes 1o he

d parly lraneaclians have baan d ina

Datails only o Hal
Statemeant

Means of Communication

- The Boarc of Directors of the Company eppravas zhd
and yearly finoncial results in e proforma and fima
Agrearmanl
Theapprovad fnancial resuwlts ore farihwaeth sent to the Listed Siock Exchanges and are pulbli
inihe news papes namely The PloneecMoney Makes and Malalagm: Yyapaar wilbin foety -
howurs of approyal tharaal,
Tha results being sentde-the Bombay Stock Exchanges Limited wheare tha Shares of the com
are listec for puitioeg, i Deeie owe wetysite

- Mo formal presontalions were made to the instilubans! investors and
undar review
Marag ent discussan and Analysis fioims gan ol the Anl
Sharoholdors ol he Company

kes an record the ouarerly, hally
ancribigd by Classe 47 af the L

al _M.w_x._:. which s posted. L

CED { CFD Certificate
Carificate from CES ! CFO for the
i e Aoewend Hepord

anctal Year ended March 372012 has been provided elsaw

General Shareholders’ infarmation
al.  Mext&nnual General Mesating : As mdicated in the Matice to owr Shareholders, e Anoual Ge
feeling of the Campany will be hald on 1810 Augus!l 2012, The time and venue of The maek
as inclicated in the nolice
El.  Financial Yaar - Apnl 151, 2011 o March 31=1, 2012 ~
o) Date of Book Closure @ 11082012 1o 16.08 2012
il Divicend paymant s WA
&), Listing on Slock Exchangas
» Hombay Stock Exchange Limited, Phiroze Jesjeebhoy Towears, Dalal Streat. Mombin - 410
] Stock Code
* Bombay Stock Excharge Lomited, Sumba 23580
* 151N Number for MSOL { COSL INEBZEBT10ME

15



INDIAN TOHERS & DEVELOFERS LIMITED ) |MOlAN TONERS & DEVELOFERS LIM

hmanthin lz

g Market Price D igh. Low dunng +

3 [ : BSE 4 Sharenolding of Frometes &
High (R Low [Rs. | Promeler Group!
—~ 1 Inddian
el 2011 20 35 17,20 [ e . Ger
i =l L1 s
ey, 2011 18.895 |
IRl O ; :
Juna, 2011 18,50 . _ E W
July, 2011 _ 10
Ao, 2011 1045 17 ITNeaEs  JTOR4BE 46,02 40T .
Saptamber, 2011 19,80 i
Oetobar, 201 1765
MNowarmner, 2011 16.910 1300
Decamber-2011 16.20 1191 |
January, 2013 : 1640 1581 ; 3 -
Fab:uary, 2072 1770 1435 - | e pn e ]
March, 2012 1567 12:00 A= 18 AT 11 IF0CO4E6  STOONEE A2 A5.02 5
[Soures weow isaindia Gom| 1B “__“_...__nw._ﬂﬁ_._n“a_:m.
hy  Share Transter Pracedure . Every effarlis sade 1o claar share ranslars/ iransmissians ang & F G ool
| sensalidation regquests with in 15 days
Share Transfar fgents Alankit Assgnments Uirrtilaed, 2508, Alarkil House dhandewalan Extensian, :
M Dalhi - 110 055
Pho Mo, (011343541234, 42541224, FaxNo (017 42541567 !
i Distribution Schedule @ The distibulion of Campany's sharsholding as on 3151 Karchy, 2012 was
as follows ) 0 09
121 =
I L T bl FA0IES B:33 B34
Mo, af Equity Shares b halders ﬁ b of Shares L of Tolal i
Mo "] Fharas
1 [a} Rl 12015 BG heb 12RI423 15.026 JARIZE 100747 3637 i B
251 for 500 1007 72490 416521 5 168
A1 1o 1000 A4 3342 408732 5.035 530905 {3
1001 tes 2000 188 1354 Fa6227 3674 =} -
- a70a x| 0.03
2001 o KIHHY 70 0.504 177321 2200 EIT D45 05
a0 to 4000 36 0254 128128 1.500 |34 Ehaiiring Mamii2ts 4 4% A g
[4iHUF 18 TEIT 047 0.57
4001 Lo L0400 21 0.151 1.220 Su-Total {B112) 117D A04E214 51493 5393
< = Talal Puslc Sharetakling
a01 L oo 44 0,353 4 4 = = o
5 =2 L J .79 Bl = 1B} {17+ 1B 12) 13072 4345414 IITEEA 5357 53,97
10001 & Abowe 9 0281 4856934 £0.352 TOTAL (&) (B 13803 AOSE000  B3EATID 10 100,00 -
/oy Shares held by Custodians and
13682 100,000 A053900 100.000 againz which Deposiiory
flegeipls have boen issued J . - - a -
Sharchelding Fatlerm as on 31s0 March, 2012 {11 Fromater and Promater Greg i o o 0,00 0.0 :
: 12} Pubic 1} 1] 0 0.0 0, -
GRAND TOTAL [Al={BIHE) 13631 S058900  GEAATL 100,00 10000 -
17 iH



