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NOTICE INDIAN TONERS & DEVELOPERS LIMITED

Notice is hereby given that the 28" Annual General Meeting of the Shareholders of INDIAN TONERS & DEVELOPERS
LIMITED will be held on Tuesday, the 31t July, 2018, at 2.30 p.m. at the Registered Office of the Company at 10.5 K.M.
Rampur — Bareilly Road, Rampur — 244901 (Uttar Pradesh) 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 31t March, 2018, the Directors’
Report and the Auditors’ Report thereon

(b) the Audited Consolidated Financial Statement of the Company for the financial year ended 315t March, 2018.
To declare final dividend for the year 2017-18.

To appoint a Director in place of Shri Sushil Jain (DIN No. 00323952) who retires by rotation, and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS:

4.

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

“RESOLVED THAT pursuant to the provisions of Section 196, 197 read with Schedule V and all other applicable
provisions, if any, of the Companies Act, 2013, and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force)
and subject to such approvals as may be necessary, consent of the Company be and is hereby accorded to the
appointment of Shri Akshat Jain (DIN No. 03328275), as Wholetime Director of the Company for a period of three
years with effect from 15! April, 2018 on a remuneration and on the terms and conditions as set out in the Statement
annexed to the Notice of AGM with liberty to the Board of Directors (hereinafter referred to as “Board” which term
shall be deemed to include the Nomination and Remuneration Committee constituted by the Board) to alter and vary
the terms and conditions of the said appointment in such form and manner or with such modifications as the Board
may deem fit and agreed to by Shri Akshat Jain.

FURTHER RESOLVED THAT the aforesaid remuneration of Sh. Akshat Jain, Wholetime Director of the Company as
recommended by the Nomination & Remuneration Committee be treated as minimum remuneration to be paid to Sh.
Akshat Jain even if the company has no profits or its profits are inadequate in any financial year.

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

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

PLACE: New Delhi (S.C. SINGHAL)
DATED: 17" May, 2018 COMPANY SECRETARY

IMPORTANT NOTES:

1.

The Register of Members and the Share Transfer Books of the Company will remain closed from 26" July, 2018 to
28" July, 2018 (both days inclusive)

A MEMBER ENTITLEDTO ATTEND AND VOTE ATTHE MEETING IS ENTITLED TO APPOINT A PROXY/ PROXIES
TO ATEND AND VOTE ON A POLL INSTEAD OF HIMSELF / HELRSELF. SUCH A PROXY / PROXIES NEED NOT
BE A MEMBER 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 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.
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10.

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 Regulation 36(3) of SEBI (LODR) Regulations, 2015 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 the year 2017-18 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 the year 2017-18 is being sent in the permitted mode.

Electronic Copy of the Notice of the 28" 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 28" Annual General Meeting of the Company inter alia indicating the
process and manner of e — voting along with Attendance Slip and Proxy Form is being sent in the permitted mode.

Members may also note that the Notice of the 28" Annual General Meeting and the Annual Report for 2018 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

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 24" July, 2018. 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.

How to Log-in to NSDL e-Voting website?

1.  Visitthe e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholders’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on
the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4.  Your User ID details are given below :

Manner of holding shares i.e. Demat Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID
demat account with NSDL. For example if your DP ID is IN300*** and Client ID is
12***** then your user ID is IN30Q***12******,
b) For Members who hold shares in 16 Digit Beneficiary ID
demat account with CDSL. For example if your Beneficiary ID is 12*******xx***** then
YOUF USer D g 12¥+***sswrress
c) For Members holding shares in EVEN Number followed by Folio Number registered with
Physical Form. the company
For example if folio number is 001*** and EVEN is 101456
then user ID is 101456001***
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7.
8.
9.

Your password details are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login and cast your
vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which
was communicated to you. Once you retrieve your ‘initial password’, you need enter the ‘initial password’
and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(ii)  If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.

If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN,your name and your
registered address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click
on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for
which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1

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

It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in
the correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.:
1800-222-990 or send a request at evoting@nsdl.co.in
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11. 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. 24" July, 2018, 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.

12. All documents referred to in the accompanying Notice 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

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

14. Inall 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.

15. 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 NOTICE CONVENING 28™ ANNUAL GENERAL MEETING
Explanatory statement pursuant to section 102 (1) of the companies act, 2013:

ITEM NO. 4

On the recommendation of Nomination & Remuneration Committee meeting held on 1.2.2018, appointment of
Sh. Akshat Jain as Wholetime Director of the Company was approved in the meeting of Board of Directors held on
2.2.2018, subject to the approval of shareholders in the ensuing Annual General Meeting. The details of appointment and
remuneration payable to Sh. Akshat Jain are as under:-

Name : Sh. Akshat Jain
Designation . Wholetime Director
Period : 1.04.2018 to 31.03.2021

Remuneration
1. Basic Salary : Rs. 5,00,000/- p.m.

2.  Annual Increment : Upto a maximum of 25% of the total gross salary as may be decided by the Board of Directors
from time to time.

3. Other Perquisites : Rs. 36,000/- p.m.

4. Commission : As may be decided by the Board of Directors from time to time but not more than 1% of the profits of
the Company.

5. Perquisites/Amenities :

a. Housing - Fully furnished Co.'s accommodation with water, gas and electricity. However, till Sh. Akshat Jain,
does not avail/occupy the Co’s accommodation, he will be entitled to House Rent Allowance @ 60% of the
basic salary.

b. Payment of Medical Expenses —Payment towards medical expenses (including Mediclaim insurance premium)
for self and his family subject to a ceiling of one month’s basic salary in a year.

c. Leave Travel Concession — Payment towards leave travel for self and his family shall be paid once in a year
equivalent to one month’s basic salary.

d. Club Fees - Fees of clubs subject to a maximum of 2 clubs on actual basis. The admission fees for 2 clubs will
be allowed only once during all tenures of service with the Co. However, refundable security deposit in the name
of the company, if any, will not be treated as a perquisite.

e. Car and Telephone - Free use of Co.s two cars for official work as well as for personal purposes alongwith
Driver and telephones, wifi/internet and other communication facilities at residence.
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f.  Personal Accident Insurance as may be required.
d. Any other perquisites/facility within the limits prescribed in Part Il of Schedule V of the Companies Act, 2013.
PERQUISITES NOT TO BE INCLUDED IN THE COMPUTATION OF THE CEILING ON REMUNERATION

h. Provident Fund - Contribution to Provident Fund, Super Annuation Fund or Annuity Fund to the extent these
either singly or put together are not taxable under the Income Tax Act, 1961.

i.  Gratuity - Gratuity payable at the time of expiry of each service tenure and will not exceed half a month’s salary
for each completed year of service.

j- Leave Encashment — Encashment of leave at the end of the tenure.

Explanation

Perquisites shall be evaluated as per Income Tax Rules, wherever applicable, and in the absence of any such rules
at actual cost.

Minimum Remuneration :

In the absence or inadequacy of profits in any financial year, the total remuneration to Shri Akshat Jain, Wholetime
Director by way of salary, commission and perquisites shall be governed by the limits prescribed in Part Il, Section Il
of Schedule V of the Companies Act, 2013.

Other Terms :

Subject to the superintendence, control and direction of the Board, Shri Akshat Jain shall manage and conduct the
business and affairs of the Company as Wholetime Director. He shall not be paid any sitting fees for attending
meeting of the Board or Committee thereof of the Company.

A statement as required under Section Il of Part Il of Schedule V of the Companies Act, 2013 is as follows:
I.  General Information :

The industry falls under the Ministry of Chemicals and Petro-Chemicals and is engaged in the manufacturer of
compatible black toners for Photocopiers, Laser Printers, Digital Machines and Multi Function Printers. The
Company started its commercial production in 1992. During the year ended on 31st March, 2018, the Company
has achieved revenues (including other income) of Rs. 11739.45 lacs and has reported Profit After Tax of Rs.
2422.35 lacs. During the vyear, the Company earned foreign exchange earnings of
Rs. 2740.09 lacs.

1. Information about the Appointee :

Sh. Akshat Jain, is a young and dynamic Industrialist and is associated with the Company since 1.3.2005 at
different positions. He has more than 13 years’ experience to his credit in managing the affairs of Industrial
Undertakings at top management levels. He has very efficiently and suitably managed the affairs of the Company
at various levels from time to time.

He is also a partner of Shrilon India LLP. The remuneration payable to Sh. Akshat Jain as Wholetime Director of
the Company is given in the mentioned resolution. The recommended proposed remuneration is in line with the
trend and appropriate to the size of the Company and is also considering the increase in the duties and
responsibilities being performed by him.

lIl. Other information :

The Company promoted by Sh. Sushil Jain, incorporated in 1990 is India’s largest manufacturer and exporter of
compatible toners for use in laser printers, the new age digital machines, multi-function printers, analogue
copiers as well as wide format printers and copiers. The Company has two production units with manufacturing
capacity to produce 3,600 metric tons of toners per annum. The manufacturing plants are located at Rampur
(U.P) and Sitargunj (Uttarakhand).

IV. Disclosures :

The remuneration payable to Sh. Akshat Jain as Wholetime Director during the tenure of his appointment will
comprise of salary, allowances, commission and other perquisites as mentioned in item No. 4 of the Notice of
the Annual General Meeting. The perquisites and allowance payable to Shri Akshat Jain will include company
owned / leased accommodation or house rent allowance in lieu thereof, medical reimbursements, leave travel
concession for self and family including dependents, personal accident insurance, car and telephone, club fees,
and such other perquisites and or allowances as specified in the resolution. The said perquisites and allowances
shall be evaluated wherever applicable as per Income Tax Act, 1961 or any rules there under (including any
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statutory modification(s) or re-enactments thereof for the time being in force). The Board or any committee
thereof, subject to requisite approval(s), if necessary, is entitled and authorized to revise at any time, the salary,
allowances and perquisites payable to the Wholetime Director of the Company.

Except Shri Akshat Jain and Shri Sushil Jain, no other Director and KMP of the Company and their relatives is
in any way concerned or interested, financially or otherwise, in the resolution set out at item No. 4.

The explanatory statement together with the accompanying notice may also be regarded as a disclosure under
Section 190 of the Companies Act, 2013 and Regulation 36 of the SEBI (LODR) Regulations, 2015 with the
Stock Exchange.

The Board recommends passing of the Resolution.

All the material documents referred to in the accompanying Notice shall be open for inspection by the Members
at the Registered Office of the Company on all working days between 11.00 a.m. to 05.00 p.m. excluding public

holidays.
By Order of the Board
for INDIAN TONERS & DEVELOPERS LTD.
PLACE: New Delhi (S.C. SINGHAL)
DATED: 17" May, 2018 COMPANY SECRETARY
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