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NOTICE INDIAN TONERS & DEVELOPERS LIMITED

Notice is hereby given that the 25th Annual General Meeting of the Shareholders of INDIAN
TONERS & DEVELOPERS LIMITED will be held on Monday, the 31st August, 2015 at 2.30 p.m.
at the Registered Office of the Company at 10.5 K.M. Rampur — Bareilly Road, Rampur — 244901
(U.P.) to transact the following businesses :

ORDINARY BUSINESS:

1. To receive, consider and adopt :

(a) the Audited Financial Statement of the Company for the financial year ended 31st March,
2015, the Directors’ Report and the Auditors’ Report thereon and

(b) The Audited Consolidated Financial Statement of the Company for the financial year
ended 31st March, 2015

2. To appoint a Director in place of Shri Kewal Krishan Dhiman (DIN No. 05131602) who
retires by rotation, and being eligible, offers himself for re-appointment.

3. To ratify the appointment of the Statutory Auditors of the Company M/s. K. N. Gutgutia & Co.,
Chartered Accountants, (Firm Registration No. 304153E) who were appointed in the last
Annual General Meeting until the conclusion of 26th Annual General Meeting, for the financial
year 2015-2016 at such remuneration as may be determined by the Board of Directors of the
Company.

SPECIAL BUSINESS:

4. To consider and if thought fit, to pass with or without modification(s), the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other
applicable provisions of the Companies Act, 2013 (the “Act”) and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force) read with Schedule 1V to the Act and Clause 49
of the Listing Agreement, Mrs. Neena Jain (DIN: 01062103), who was appointed as an
Additional Director of the Company by the Board of Directors with effect from 1st October,
2014, in terms of Section 161(1) of the Act and whose term of office expires at this Annual
General Meeting and in respect of whom the Company has received a notice in writing from
a member proposing her candidature for the office of Director, be and is hereby appointed as
an Independent Director of the Company to hold office for a term of five years w.e.f. 1.10.2014,
not liable to retire by rotation.”

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

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013, the
rules made thereunder and Clause 49 of the Listing Agreement (including any statutory
modification(s) or re-enactment thereof for the time being in force), the consent of members
be and is hereby accorded for entering into contracts with related parties as per details
mentioned in the Statement annexed to the notice.
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RESOLVED FURTHER THAT pursuant to the provisions of section 189 of the Companies Act,
2013 read with the rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force), Mr. S.C. Singhal, Company Secretary, be and
is hereby authorized to do the necessary entries in the Register of contracts or arrangements
and authenticate them.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized
to do all acts and take all steps as may be necessary, proper or expedient to give effect to this
resolution.”

To consider, and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 94 and all other applicable provisions, if any, of the
Companies Act, 2013 and the Rules framed thereunder, the Registers and Returns required
to be maintained by the Company under Section 88 and 92 of the Companies Act, 2013, may
be maintained and kept at the Company’s Corporate Office at 1223, DLF Towers ‘B’, Jasola,
New Delhi — 110 025 or at such places within Delhi where the Corporate Office may shift
from time to time, instead of the Registered Office of the Company, with effect from 1st
September 2015.

RESOLVED FURTHER THAT the Registers, Indexes, Returns, documents etc. as aforesaid
be kept open for inspection between the hours of 11.00 a.m. and 2.00 p.m. on any working
day of the Company except when the Registers and Books are closed.

RESOLVED FURTHER THAT the Directors and Company Secretary of the Company, be and
are hereby severally authorized to do all such acts, deeds and things as may be necessary,
to give effect to the foregoing resolution.”

By Order of the Board
for INDIAN TONERS & DEVELOPERS LTD.

PLACE : New Delhi (S.C. SINGHAL)
DATED : 23rd May, 2015 COMPANY SECRETARY
IMPORTANT NOTES:

1.

The Register of Members and the Share Transfer Books of the Company will remain closed
from 29" August, 2015 to 31t August, 2015 (both days inclusive).

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which set
out details relating to Special Business at the meeting, is annexed hereto.

AMEMBER ENTITLED TO ATEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY/PROXIES TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF / HERSELF.
SUCH A PROXY / PROXIES NEED NOT BE AMEMBER OF THE COMPANY. A person can act as
proxy on behalf of members not exceeding fifty (50) and holding in the aggregate not more
than ten percent of the total share capital of the Company. The instrument of Proxy in order to
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be effective, should be deposited at the Registered Office of the Company, duly completed
and signed, not less than 48 hours before the commencement of the meeting. A Proxy form
is sent herewith. Proxies submitted on behalf of the companies, societies etc. must be
supported by an appropriate resolution / authority, as applicable.

. To prevent fraudulent transactions, members are advised to exercise due diligence and
notify the Company of any change in address or demise of any member as soon as possible.
Members are also advised not to leave their demat account(s) dormant for long. Periodic
statement of holdings should be obtained from the concerned Depository Participant and
holding should be verified.

. The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market. Members holding
shares in electronic form are, therefore, requested to submit the PAN to their Depository
Participants with whom they are maintaining their demat accounts. Members holding shares
in physical form can submit their PAN details to the Company.

Details under Clause 49 of the Listing Agreement with the Stock Exchange in respect of the
Directors seeking appointment / re-appointment at the Annual General Meeting, forms integral
part of the Notice. The Directors have furnished the requisite declarations for their appointment
/ re-appointment.

Electronic copy of the Annual Report for 2014-15 is being sent to all the members whose
email IDs are registered with the Company / Depository Participant(s) for communication
purposes unless any member has requested for a hard copy of the same. For members
who have not registered their email address, physical copies of the Annual Report for 2014-
15 is being sent in the permitted mode.

Electronic Copy of the Notice of the 25th Annual General Meeting of the Company inter alia
indicating the process and manner of remote e-voting and e-voting along with Attendance
Slip and Proxy Form is being sent to all the members whose email IDs are registered with
the Company/Depository Participant(s) for communication purposes unless any member
has requested for a hard copy of the same. For members who have not registered their
email address, physical copies of the Notice of the 25th Annual General Meeting of the
Company inter alia indicating the process and manner of remote e — voting and evoting
alongwith Attendance Slip and Proxy Form is being sent in the permitted mode.

Members may also note that the Notice of the 25th Annual General Meeting and the Annual
Report for 2014-15 will also be available on the Company’s website www.indiantoners.com
for their download. The physical copies of the aforesaid documents will also be available at
the Company’s Registered Office for inspection during normal business hours on working
days. Even after registering for e-communication, members are entitled to receive such
communication in physical form, upon making a request for the same, by post free of cost.
For any communication, the shareholders may also send requests to the Company’s investor
email id: investors@indiantoners.com




10.In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Rule

20 of the Companies (Management and Administration) Rules, 2014, the Company is pleased
to offer the facility of voting through electronic means. The cut-off date for determining the
eligibility to vote by electronic means or by ballot in the general meeting shall be 24th August,
2015. The members attending the meeting who have not already cast their vote by remote e-
voting shall be able to exercise their right at the meeting in terms of notification issued by the
Ministry of Corporate Affairs dated 19.03.2015.

11.Voting through electronic means (remote e-voting)

B.

A In case a Member receives an E-mail from NSDL [for members whose email IDs are

registered with the Company / Depository Participants(s)]:

(i) Open email and open PDF file viz; “ITDL E-voting.pdf” with your Client ID or Folio No.
as password. The said PDF file contains your user ID and password/PIN for e-voting.
Please note that the password is an initial password.

ii) Launch internet browser by typing the following URL https://www.evoting.nsdl.com/

(

(iii)Click on Shareholder — Login

(iv) Put user ID and password as initial password/PIN noted in step (i) above. Click Login.
(

v) Password change menu appears. Change the password / PIN with new password of
your choice with minimum 8 digits / characters or combination thereof. It is strongly
recommended not to share your password with any other person and take utmost
care to keep your password confidential.

vi) Home page of e-voting opens. Click on e-voting : Active Voting Cycles.

(

(vii)Select “EVEN” of Indian Toners & Developers Ltd.
(viii)Now you are ready for e-voting as Cast Vote Page opens.
(

ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm”
when prompted.

(x) Upon confirmation, the message “Vote cast successfully” will be displayed.
(xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

(xii)Institutional shareholders(i.e. other than individuals, HUF, NRI etc.) are requested to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution / Authority
letter etc. together with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to
csvhari@gmail.com or investors@indiantoners.com with a copy marked to
evoting@nsdl.co.in

In case a Member receives physical copy of the Notice of AGM [for members whose email
IDs are not registered with the Company/Depository Participants(s) or requesting physical

copyl:




12.

Vi

(i) Initial password is provided as below / at the bottom of the Attendance Slip for the AGM
EVEN (E Voting Event Number) USER ID PASSWORD/PIN
(ii) Please follow all steps from Sl No. (ii) to SI. No. (xii) above, to cast vote.

In case of any queries, you may refer to the Frequently Asked Questions (FAQs) for
shareholders and remote e-voting user manual for Shareholders available at the
Downloads section of www.evoting.nsdl.com

If you are already registered with NSDL for e-voting then you can use your existing user
ID and password / PIN for casting your vote.

You can also update your mobile number and e-mail id in the user profile details of the
folio which may be used for sending future communication(s).

The remote e-voting period commences on 28.8.2015 (9.00) (IST) and ends on 30.8.2015
(17.00) (IST). During this period shareholders’ of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date of 24.8.2015, may cast their
vote electronically. The e-voting module shall be disabled by NSDL for remote e-voting
thereafter. Once the vote on a resolution is cast by the shareholder, the shareholder shall
not be allowed to change it subsequently.

The voting rights of shareholders shall be in proportion to their shares of the paid up
equity share capital of the Company as on the cut — off date of 24.8.2015.

VIl Mr. Varanasi Hari (CP No. 8244), a practicing Company Secretary has been appointed

as the Scrutinizer to scrutinize the remote e-voting and voting process in a fair and
transparent manner.

VIl The Scrutinizer shall within a period not exceeding three (3) working days from the

conclusion of the remote e-voting period unblock the votes in the presence of atleast two
(2) witnesses not in the employment of the Company and make a Scrutinizer’s Report of
the votes cast in favour or against, if any, forthwith to the Chairman of the Company.

. The Results shall be declared on or after the AGM of the Company. The Results declared

alongwith the Scrutinizer’s Report shall be placed on the Company’s website
www.indiantoners.com and on the website of NSDL within two(2) days of passing of the
resolutions at the AGM of the Company and communicated to the BSE Limited.

Any person who becomes a member of the Company after dispatch of the Notice of the
Meeting and holding shares as on the cut-off date i.e. 24th August, 2015, may obtain the
User ID and password in the manner as mentioned below:

If e-mail address or mobile number of the member is registered against Folio No. / DP ID
Client ID, then on the home page of https://evoting.nsdl.com, the member may click “Forgot
Password” and enter Folio No. or DP ID Client ID and PAN to generate a password. Member
may send an e-mail request to evoting@nsdl.co.in




If the member is already registered with NSDL e-voting platform then he can use his existing
User ID and password for casting the vote through remote e-voting.

13.All documents referred to in the accompanying Notice and the Explanatory Statement shall
be open for inspection at the Registered Office of the Company during normal business
hours (9.00 am to 5.00 pm) on all working days, up to and including the date of the Annual
General Meeting of the Company

14.Members, who hold shares in de-materialised form are requested to bring their client ID
and DP ID Nos. for easier Identification of attendance at the Meeting.

15.1n all correspondence with the Company members are requested to quote their Account /
Folio Numbers and in case their Shares are held in the dematerialized form they must quote
their Client ID No. and their DP ID No.

16.Members, desirous of availing electronic form of delivery of balance sheet and other related
documents are requested to update their E — mail address with the Registrar and Transfer
Agents or with the Company by a written request.

ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT
TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 4

Mrs. Neena Jain, was appointed as an Additional Director of the Company w.e.f. 01.10.2014 at
the Board Meeting held on 08.08.2014 and who will hold office upto the date of this Annual
General Meeting. The Company has received a notice in writing from a member alongwith a
deposit of
Rs. 1,00,000/- proposing the candidature of Mrs. Neena Jain for the office of a Director under
the provisions of Section 160 of the Companies Act, 2013.

The Company has received from Mrs. Neena Jain (i) consent in writing to act as Woman/
Independent Director in Form DIR-2 pursuant to Rule 8 of the Companies (Appointment &
Qualification of Directors) Rules, 2014 (ii)intimation in Form DIR- 8 in terms of Companies
(Appointment & Qualification of Directors) Rules, 2014 to the effect that she is not disqualified
under sub-section (2) of Section 164 of the Companies Act, 2013 and (iii) a declaration to the
effect that she meets the criteria of independence as provided in sub-section (6) of Section 149
of the Companies Act, 2013.

Mrs. Neena Jain is the Member of Independent Directors Committee of the Board of Directors of
the Company.

Mrs. Neena Jain is a Chartered Accountant of 50 years and is in practice. Mrs. Neena Jain is a
partner of M/s Anil Ram Kumar & Co., Chartered Accountants, Delhi. She has 25 years’ experience
to her credit with exposure in project financing, banking, audit, secretarial, taxation, credit and
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