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NOTICE

NOTICE IS HEREBY GIVEN THAT THE TWENTY SECOND ANNUAL GENERAL MEETING OF
THE SHAREHOLDERS OF TOKYO FINANCE LIMITED (CIN-L65923DD1994PLC009783) will be
held at Hotel Sovereign, Sea Face Road, Daman — 396 210 (U.T.) on September 28, 2016 at 04.00 p.m.
to transact the following business:

Ordinary Business:

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2016, Statement
Profit & Loss for the year ended on that date and the Report of the Directors and Auditors
thereon.

2. To appoint a Director in place of Mr. Haresh V. Shah Director, who retires by rotation and being
eligible, offers himself for re-appointment.

3. “RESOLVED THAT pursuant to the provisions of sections 139(9) and 142(1) and other

applicable provisions, if any, of the Companies Act, 2013, read with rules made there under, the
appointment of M/s. Swamy & Chhabra, Chartered Accountants (Firm Regn No:113036W)
approved in the 20™ Annual General Meeting until 23" Annual General Meeting is hereby ratified
in this Annual General Meeting till conclusion of next Annual General Meeting, with
remuneration as may be decided by the Board of Directors.

Special Business:

4. To appointment Mr. Velji L. Shah, as a managing Director & Chairman of the Company
and to fix his remuneration

To consider and if thought fit, to pass with or without modification, the following Resolution as a
Ordinary Resolution.

“Resolved That pursuant to the provisions of Sections 196, 197, 203 and any other applicable
provisions of the Companies Act, 2013 and the rules made there under (including any statutory
modification(s) or re-enactment thereof for the time being in force), read with Schedule V of the
Companies Act, 2013, consent of the Company be and is hereby accorded for the appointment of
Mr. Velji L. Shah (DIN : 00007239) as Managing Director for a period of 5 years w.e.f.
05.02.2016 on the terms and conditions of appointment and remuneration as contained in the draft
agreement, a copy whereof initialed by the Chairman for the purpose of identification is placed
before the meeting, and the Board of Directors be and is hereby authorized to alter and
vary such terms of re-appointment and remuneration so as not to exceed the limits specified in
Schedule V of the Companies Act, 2013 as may be agreed to by the Board of Directors and Mr.
Velji L. Shah, the said appointee inter-alia covering the following basic features:

Functions: Subject to the Employment Agreement, Mr. Velji L. Shah shall be responsible for
looking after the day-to-day business and affairs of the company.

Remuneration: Velji L. Shah, shall be entitled to monthly remuneration of Rs. 50,000/- for three
years w.e.f. February 05, 2016.
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Resolved Further That the above Remuneration to be paid as minimum remuneration to Mr. Velji
L. Shah, irrespective of the fact whether the company incurs losses or the profits are inadequate in
any financial year during her tenure as Managing Director.

Resolved Further That the Board be and is hereby authorised to alter and vary the terms and
conditions of the said agreement in such a manner as may be agreed to by the Board and Mr.
Velji L. Shah but so as not to exceed the limits specified in Schedule V of the Companies Act,
2013, or any amendment thereto or enactments thereof with effect from such date as may be
decided by it.”

Adoption of New set of Article and Association

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

“Resolved That pursuant to the provisions of section 5 and 14 of Companies Act, 2013 (‘the Act"),
Schedule - I made thereunder, read with the Companies (Incorporation) Rules, 2014 and all other
applicable provisions, if any, of the Act (including any statutory modification(s) or re-enactment
thereof for the time being in force), the new set of Articles of Association pursuant to the Act
primarily based on the Form of Table F under the Act, be and is hereby approved and adopted as
new set of Articles of Association in the place of existing Articles of Association of the
Company.

Resolved Further That for the purpose of giving full effect to this resolution, the Board be and is
hereby authorised on behalf of the Company to do all such acts, deeds, matters and things as it
may, in its absolute discretion, deem necessary, expedient, proper or desirable and to settle all
questions, difficulties or doubts that may arise in this regard at any stage without requiring the
Board to secure any further consent or approval of the Members of the Company to the end and
intent that they shall be deemed to have given their approval thereto expressly by the authority of
this resolution.

Resolved Further That any of the Director of the Company be and are hereby severally authorised
to do all such acts, deeds and things as may be required to give effect to the above resolution(s).”

To keep Registers of members of the Company at the Place of Registrar and Share Transfer
Agent at Mumbai (i.e. at a place other than Registered Office)

To consider and, if thought fit, to give assent / dissent, to the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to provisions of Section 94(1) of the Companies Act, 2013 (“the
Act”) and all other applicable provisions of the Act and relevant Rules applicable, if any, consent
of the members of the Company be and is hereby accorded to keep the Register and other
registers/ records to be maintained under Section 88(1) of the Act will be kept at the office of
Registrar and Share Transfer Agent at Mumbai. (i.e. place other than Registered Office where the
Registers, returns and other documents are proposed to be kept);
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RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors be and are hereby severally authorised to intimate to the Registrar of Companies and to
do all such acts, deeds and things which are necessary for the purpose of giving effect to this
Resolution.”

7. Approval to deliver document through a particular mode as may be sought by the member

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

“RESOLVED THAT pursuant to Section 20 of the Companies Act, 2013 and the Rules made
thereunder (hereinafter referred to as ‘the Act’), consent of the Company be and is hereby
accorded to the Board of Directors of the Company to serve document(s) on Member(s) of the
Company by post or by registered post or by speed post or by courier or by delivering at their
address, or by such electronic or other mode prescribed under the Act and desired by Member(s),
from time to time.

RESOLVED THAT upon request of Member(s) for delivery of any document(s) through a
particular mode, the Company do serve the same to the Member(s) through that particular mode
and/ or charge such fees which shall not be more than the amount charged to the Company by the
Department of Post or the Service Provider(s) including related handling and other charges, if
any, to deliver the documents in a particular mode.

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

Place: Mumbai For and on behalf of Board
Date: 10.08.2016

Velji L. Shah
Chairman

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL
ONLY INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER.

A proxy form duly completed and stamped must reach the registered office of the Company not
less than 48 hours before the commencement of the aforesaid meeting.
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2.

®

(1)
(iii)
(iv)

The Register of members and the share transfer books of the company will remain closed from
22nd September, 2016 to 28th September, 2016 (both days inclusive) in connection with the
Annual General Meeting.

Members are requested to notify the change in address or bank details or to update their e-mail Id
to their respective Depository Participants in respect of their shareholding in Demat mode and in
respect of their physical shareholding to the company's Registrar and Share Transfer Agent,
Sharex Dynamic (India) Pvt. Ltd., Unit 1, Luthra Industrial Premises, 1st Floor, Safed Pool,
Andheri Kurla Road, Andheri (East), Mumbai - 400072. Phone No. 28515606/ 28515644. Web.
Sharexindia.com, email ID sharexindia@vsnl.com

The Annual Report 2015-16 as circulated to the members of the Company is also available on the
website of the Company www.tokyofinance.in.

Members desiring any information on the accounts are requested to write to the Company, which
should reach the Company at least one week before the meeting so as to enable the management
to keep the information ready. Replies will be provided only at the meeting.

Members/proxies are requested to kindly bring duly filled in attendance slip at the meeting.

Voting for transaction of Business:
The business as set out in the Notice may be transacted and that :

A. In compliance with Section 108 of the Companies Act, 2013 read with Rule 20 of The
Companies (Management and Administration) Rules, 2014 as substituted by The
Companies (Management and Administration) Amendment Rules, 2015 &Regulation 44
of SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015, the
Company is offering remote e-voting facility to the members to enable them to cast their
votes electronically from a place other than the venue of the AGM (‘remote e-voting')
provided by CDSL. Please note that remote e-voting is optional and not mandatory.

B. The Facility for voting, either through electronic voting system or ballot or polling paper
shall also be made available at the meeting and members attending the meeting who have
not already cast their vote may exercise their vote through remote e-voting.

C. The Members who have cast their vote by remote e-voting shall not be entitled to cast
their vote again.

The procedure/ instructions for e-voting are as under:

The voting period begins on September 25, 2016 (9.00 a.m.) and ends on September 27, 2016
(5.00 p.m.). During this period shareholders’ of the Company, holding shares either in physical
form or in dematerialized form, as on the cut-off date (record date) of 21st September 2016, may
cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter.

The shareholders should log on to the e-voting website www.evotingindia.com.
Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

C. Members holding shares in Physical Form should enter Folio Number registered with the
Company.

(4)
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v)
(vi)

(vii)

(viii)

(ix)

(x)
(xi)
(xii)
(xiii)

(xiv)

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted
on an earlier voting of any company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8 digits
of the sequence number in the PAN field.

In case the sequence number is less than § digits enter the applicable number of
0’s before the number after the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with sequence number 1 then enter
RA00000001 in the PAN field.

Dividend | Enter the Dividend Bank Details or Date of Birth(DOB) (in dd/mm/yyy format)

Bank as recorded in your demat account or in the company records in order to login.
Details
OR If both the details are not recorded with the depository or company please enter

DOB the member 1d / folio number in the Dividend Bank details field as mentioned in
instruction (iv).

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu
wherein they are required to mandatorily enter their login password in the new password field.
Kindly note that this password is to be also used by the demat holders for voting for resolutions of
any other company on which they are eligible to vote, provided that company opts for e-voting
through CDSL platform. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant “Tokyo Finance Limited” on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the
option “YES/NO” for voting. Select the option YES or NO as desired. The option YES implies
that you assent to the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation
box will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote,
click on “CANCEL” and accordingly modify your vote.

~
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(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print” option
on the Voting page.

If Demat account holder has forgotten the same password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

Note for Non — Individual Shareholders and Custodians :

e Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporate.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

e  After receiving the login details they have to create compliance user should be created using
the admin login and password. The Compliance user would be able to link the account(s) for
which they wish to vote on.

e The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the system for
the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked

Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section

or write an email to helpdesk.evoting@cdslindia.com.

General:

a. The voting rights of the 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 September 21, 2016.

b.The members who acquired shares after the dispatch of notice and wants to vote by e-voting are
hereby requested to kindly mail sharexindia@vsnl.com for password generation and other
details with respect to e-voting.

c.ShriVirendra G. Bhatt, Practicing Company Secretary, Mumbai, has been appointed as
Scrutinizer to scrutinize the e- voting process (Including the Poll at the Annual general
Meeting) in a fair and transparent manner.

d.The Scrutinizer shall within a period of three working days from the date of conclusion of the
shareholders meeting, submit his report after consolidation of e-voting and the votes in the
shareholders meeting, cast in favour of or against, if any, to the Chairman of the Company.
Results will be uploaded on the Company’s website as well as intimated to the Stock
Exchanges (BSE & NSE).

Members/Proxies should bring duly filled Attendance Slips sent herewith to attend the Meeting.
Members holding equity shares in electronic form, and proxies thereof, are requested to bring
their DP ID and Client ID for identification.

Members are requested to bring their copies of Annual Report to the Meeting.

~
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013

Item No. 4 :
Information about Mr. Velji L. Shah (Appointee):-

Mr. Velji L. Shah, is the chairman of the company since inception and having a vast industrial experience,
majority of which has been spent in companies. He is largely responsible for the efficient operations of
the Tokyo Finance Limited and its excellent financial performance. It is also essential for the Company to
have his continued services for its future growth. Mr. Velji L. Shah had rich experience and exposure to
business environment. During his entire tenure of association with company he had provided his
tremendous support and guidance to the organization and helped in achieving goals and progress of the
company.

Mr. Velji L. Shah, will be entitled to a remuneration of Rs. 50,000/- per month for a period of three years
w.e.f. 5" February, 2016. Mr. Velji L. Shah, is interested in the company and holds 9,61,100 equity shares
and received remuneration as proposed in this meeting. His Son Mr. Haresh V. Shah is the Director of the
Company and holds 39,100 equity shares. Mr. Velji L. Shah has rich experience in the field of
management and other activities; accordingly the board of directors of the company is in the view that
company will achieve outstanding performance with the continuous association of Mr. Velji L. Shah.

The Board of directors has decided to appoint Mr. Velji L. Shah as Managing Director of the company in
the board meeting held on 5" February, 2016.

The board recommends the passing of the aforesaid resolution as Ordinary resolution.

None of the directors Key Managerial Personnel of the Company except Mr. Mr. Velji L. Shah, and
Haresh V. Shah is concerned or interested in the proposed resolution.

Item No.5:

The Articles of Association (“AoA”) of the Company is presently in force since its incorporation of the
Company.

The existing Articles of Association are in line with the erstwhile Companies Act 1956, which are thus no
longer in full conformity with the Companies Act, 2013 ("New Act’). The New Act is now largely in
force and substantive sections of the Act which deal with the general working of companies stand
notified. With the coming into force of the Act several articles of the existing Articles of Association of
the Company require alteration /deletions. Given this position, it is considered expedient to wholly
replace the existing Articles of Association by a new set of Articles.

It is thus expedient to adopt new set of Articles of Association, in place of existing Articles of Association
of the Company instead of amending the Articles of Association by alteration/incorporation of provisions
of the Companies Act, 2013.

In terms of section 5 and 14 of the Companies Act, 2013, the consent of the members by way of special
resolution is required for adoption of new set of Articles of Association of the Company.

A copy of the proposed set of new Articles of Association of the Company would be available for
inspection for the members at the Registered Office of the Company during the office hours on any
working day.

None of the Directors, Key Managerial Personnel of Company and their relatives are concerned or

~
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Item No. 6 :

By passing the special resolution, the Registered Office of the Company shifted from Mumbai to Daman.
Now, The Registered Office of the Company is situated at Plot No. 363/1(1,2,3), Shree Ganesh
Industrial Estate, Kachigam Road, Daman, Daman and Diu - 396210.

In terms of the provisions of Sec. 94(1) of the Companies Act 2013, Registers and copies of the returns as
aforesaid may also be kept at any other place in India other than at the Registered Office of the Company,
in which more than one-tenth of the total number of members entered in the Register of Members reside,
if approved by a Special Resolution by the members of the Company.

The Board recommends to keep the registers maintained under Section 88(1) of the Companies Act, 2013
(“the Act”) [i.e. Register of Members etc.] at the office of Registrar and Share Transfer Agent at Mumbai
where out of the total number of members more than one-tenth of the total number of members reside.
The Board therefore recommends the resolution as set out at Item No. 6 for approval of the members as
Special Resolution.

None of the directors Key Managerial Personnel of the Company is concerned or interested in the
proposed resolution.

Item No. 7 :

Section 20 of the Companies Act, 2013 read with Rule 35 of the Companies ( Incorporation) Rules, 2014
provides the mode of service of documents inter alia to the members of the Company. The proviso to sub-
section (2) of that Section states that where a member requests for delivery of any document through a
particular mode, he shall pay fees as may be determined by the Company in its Annual General Meeting.

As such fee will be determined by the mode and place of delivery of the document sought, it is not
possible to quantify the amount, and hence it is appropriate that the Board of Directors be authorized to
determine the fee.

The Board of Directors accordingly proposes the Ordinary Resolution set out at Item No. 7 of the
accompanying Notice for approval of the members which is an enabling resolution.

None of the directors Key Managerial Personnel of the Company is concerned or interested in the
proposed resolution.

DETAILS OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT AT THE
ANNUAL GENERAL MEETING
(In Pursuance to SEBI (Listing Obligation and Disclosure Requirements) Rule, 2015

Particulars Mr. Haresh Velji Shah

Date of Birth 16/08/1974

Date of Appointment 01/07/1996

Qualifications Graduate in Plastic Industry

Expertise in specific functional areas 20 Years of experience in Plastic Industry

Directorship in other Public Limited Tokyo Plast International Limited

Companies Tokyo Constructions Limited
Tokyo Exim Limited

Membership of Committees in another Public Stakeholders Relationship Committee &

Limited Companies CSR Committee of Tokyo Plast
International Limited.

Number of Shares held in the Company 39100
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