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NOTICE

Notice   is    hereby    given    that    the   Twenty  First  Annual  General  Meeting  of the shareholders

of  Tokyo Plast International Limited (CIN -L25209MH1992PLC069617)  will be held at Utkarsh

Mandal Hall, Ground Floor, Malviya Road,Vile Parle (East), Mumbai – 400057 on 27th September,

2014 at 2.30 P.M. to transact the following business:

Ordinary Business:

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2014, Profit &

Loss Account  for  the  year  ended   on   that   date  and  the  Report  of  the Directors and Auditors

thereon.

2. To   appoint   a   Director   in  place  of  Shri Velji L. Shah  Director,   who  retires  by

rotation and being eligible, offers himself for re-appointment.

3. To   appoint   Auditors   M/s. Swamy  &  Chhabra,   Chartered  Accountants  to  hold

office   for   a  period  of  three  years  from  the  conclusion  of  this  Annual  General M e e t i n g

until  the conclusion of the 24th Annual General Meeting to be held and to authorize the Board of

Directors to fix their remuneration.

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  and  the  Companies (Appointment  and  Qualification  of

Directors) Rules, 2014 read with Schedule IV to     the    Companies    Act,  2013   (including    any

statutory   modification(s)  or re-enactment   thereof  for  the  time  being  in  force)  and  Clause 49

of the Listing Agreement,  Shri.Chimanlal A. Kachhi   (holding DIN '00058092),  Director  of  the

Company  who  retires  by  rotation  at the ensuing Annual General Meeting and in respect  of  whom

the Company  has  received  a  notice in writing from a member proposing his candidature  for  the

office  of  Director, be and is hereby appointed as  an  Independent  Director  of  the  Company  to

hold  office for five consecutive years  upto  the  conclusion  of  Twenty  Sixth  Annual  General

Meeting of the Company to be held in the calendar year 2019.

RESOLVED  FURTHER  THAT  pursuant   to   the  provisions of Sections 149, 197 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),

Shri.Chimanlal A. Kachhi  be  paid  such fees as the Board  may approve from time to time and

subject to such limits, prescribed or as may  be prescribed from time to time, for attending the

meetings of the Board and its Committees.”



2

TOKYO PLAST INTERNATIONAL LIMITED

5. 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  and  the  Companies (Appointment  and  Qualification  of

Directors)  Rules, 2014  read  with Schedule IV to the Companies  Act, 2013 (including   any  statutory

modification(s)  or re-enactment  thereof   for  the  time   being  in  force)  and  Clause 49  of  the  Listing

Agreement,  Shri. Tassadduq  Ali  Khan  (holding  DIN  00008368),  Director  of  the Company  who

retires  by  rotation  at  the  ensuing Annual General Meeting and in respect  of  whom  the  Company

has  received  a  notice  in writing from a member proposing his candidature for the office of Director,

be and is hereby appointed as an  Independent  Director  of  the  Company to hold office for five

consecutive years upto  the  conclusion of Twenty Sixth Annual General Meeting of the Company to be

held in the calendar year 2019.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 197 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), Shri. Tassadduq Ali Khan

be paid such fees as the Board may approve  from  time  to  time  and  subject  to  such  limits,

prescribed  or as may be prescribed   from   time   to time, for  attending  the  meetings  of  the  Board

and  its Committees.”

6. To  Consider  and  if  thought  fit,  to  pass  with  or  without modification the following

resolution as an Ordinary Resolution:

“RESOLVED THAT  pursuant  to  the  provisions  of  Section  148  and  all  other  applicable

provisions, if any, of the Companies Act, 2013, the Companies (Audit and Auditors) Rules, 2014,

and all other orders issued in this behalf by the Ministry of Corporate Affairs, to the extent they are

applicable, (including any statutory modifications thereto or re-enactment thereof for the time being in

force), other permissions   as  may  be  required,  the  Company  hereby  appoints  Rahul  A.,

Chincholkar, Cost Accountant,  Pune,   having  Registration No. 102363,  as the Cost Auditors of the

Company  to  conduct  the  Audit  of  the  Cost  Records  of  the Company for the Financial  Year

2014-2015, at  remuneration  of  Rs.45000/-  (Rupees   Forty   Five Thousand Only) plus  Service  tax

and  levies as applicable, and reimbursement of actual out of pocket expenses incurred by them for

the purpose of audit."
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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.

2. The   Register  of  members  and  the  share  transfer  books  of  the company will remain closed

from  20th September, 2014 to 27th September, 2014 (both days inclusive) in connection with

the Annual General Meeting.

3. Members  are  requested  to  notify  the  change  in  address  or bank details 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:    www.sharexindia.com,  E-mail Id: menon@sharexindia.com

4. 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.

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

meeting.

6. Voting through electronic means:

Pursuant   to   the   provisions   of   Section 108  of  the  Companies  Act, 2013   read  with  the

Companies  (Management   and   Administration)  Rules, 2014, the Company ispleased   to

provide     members    facility    to    exercise    their   right  to  vote  at  the  21st   Annual   General

Meeting (AGM)   by   electronic   means   and   the   business   may  be transacted  through

e-voting  Services  provided  by  Central  Depository  Services Limited (CDSL).

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

(i)  The    voting   period   begins   on   September   22,  2014 (9.00 a.m.)   and   ends  on

September  23,  2014  (6.00 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   of   31st August 2014,   may   cast  their  vote electronically. The e-voting module

shall be disabled by CDSL for voting thereafter.
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(ii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iii) Click on Shareholders.

(iv) 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.

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

(vi) 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.

(vii) 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 last 8 digits

of the demat account/folio number in the PAN field.

* In   case   the   folio   number   is   less   than  8 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  folio number 100 then

enter RA00000100 in the PAN field.

 DOB Enter  the  Date  of  Birth as recorded in your demat account or in

the  company  records  for  the   said  demat  account  or  folio  in

dd/mm/yyyy format.

\  DIVIDEND  Enter   the  Dividend  Bank  Details  as  recorded   in   your   demat

 BANK account  or  in  the  Company  records  for  the  said  demat  account

 DETAILS or folio.

* Please  enter  the DOB or  Dividend  Bank  Details in order

to  login. If     the    details     are     not    recorded    with    the

depository  or  company  please  enter  the number of shares

held  by  you  as  on  the  cut off  date  in  the  Dividend Bank

details field.
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(viii)  After entering these details appropriately, click on “SUBMIT” tab.

(ix) 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.

(x) For  Members  holding  shares  in  physical  form,  the  details  can be used only for

e-voting on the resolutions contained in this Notice.

(xi) Click on the EVSN for the relevant Tokyo Plast International Limited on which you

choose to vote.

(xii) 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.

(xiii) Click    on   the  “RESOLUTIONS FILE LINK”   if    you    wish   to   view  the  entire

Resolution details.

(xiv) 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.

(xv) Once  you “CONFIRM” your  vote  on  the  resolution,  you  will  not  be allowed to

modify your vote.

(xvi) You  can  also  take  out  print of the voting done by you by clicking on “Click here to

print” option on the Voting page.

(xvii) 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.

(xviii) Note for Non – Individual Shareholders and Custodians

* 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.

* A  scanned  copy  of  the Registration Form bearing the stamp and sign of the

entity should be emailed to helpdesk.evoting@cdslindia.com.
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* After  receiving  the login details they have to create a 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.

* 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.

* 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.

(xix) 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.

(xx) The  Members,  who  have  voted   electronically , are  not  eligible  to  vote  by  ballot

paper.

(xxi) 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

August 31, 2014.

b. Shri  Virendra  G. Bhatt,  Practicing  Company Secretary, Mumbai, has  been

appointed  as  Scrutinizer  to  scrutinize  the   e- voting  process  in  a   fair and

transparent manner.

c. The  scrutinizer  shall  within  a  period  of  not  exceeding three working  days

from   the   conclusion   of   the  e-voting  period   unblock   the   votes   in   the

presence of at least two witnesses not in 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.

7. 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.

8. 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

Shri. Chimanlal A. Kachhi is a Non-Executive Independent Director of the Company. He joined the

Board of Directors of the Company since 2005. He is a an under graduate. He has vast experience in

business and Industry. He is the Manufacturer of Spices under Brand PRABHAT. He is a chairman of

Investor Relations Committee and a member of Audit committee and Remuneration Committee of the

Company. He does not hold any shares of the Company.

Shri. Chimanlal A. Kachhi is a Director whose period of office is liable to determination by retirement

of the Directors by rotation under the provisions of erstwhile Companies Act, 1956. Shri. Chimanlal

A. Kachhi is not disqualified from being appointed as a Director in terms of Section 164 of the

Companies Act, 2013 and has given his consent to act as a Director of the Company. In terms Section

149 and any other applicable provisions of the Companies Act, 2013, Shri. Chimanlal A. Kachhi,

being eligible and offering himself for appointment as an Independent Director, is proposed to be

appointed as an Independent Director for five consecutive years upto conclusion of Twenty Sixth

Annual General Meeting to be held in the calendar year 2019. A notice has been received from a

member proposing Shri. Chimanlal A. Kachhi as a candidate for the office of Director of the

Company

In the opinion of the Board, Shri. Chimanlal A. Kachhi fulfils the  conditions specified in the

Companies Act, 2013 and Rules made there under for his appointment as an Independent Director of

the Company and is independent of the management. Copy of the draft letter for appointment of

Shri. Chimanlal A. Kachhi as an Independent Director setting out the terms and conditions of his

appointment would be available for inspection without any fee by the members at the Registered

Office of the Company during normal business hours on any working day upto the date of the Annual

General Meeting.

The Board considers that his continued association would be of immense benefit to the Company and

it is desirable to continue to avail services of Shri. Chimanlal A. Kachhi as an Independent Director.

Accordingly, the Board recommends the resolution in relation to appointment of Shri. Chimanlal A.

Kachhi as an Independent Director, for the approval by the shareholders of the Company.

Under the Companies Act, 2013, Independent Directors can only receive fees under the provisions of

Section 197(5) and reimbursement of expenses for participation in the Board Meeting. Accordingly,

approval of the members is also being sought for the purposes of payment of fees which amount may

be decided by the Board / Nomination and Remuneration Committee from time to time, subject to the

limits prescribed under the Companies Act, 2013 and as may be prescribed under the Rules that are

passed or may be passed from time to time.



8

TOKYO PLAST INTERNATIONAL LIMITED

Except Mr. Shri. Chimanlal A. Kachhi, being an appointee, none of the Directors or Key Managerial

Personnel of the Company or their relatives are concerned or interested, financially or otherwise, in the

resolution set out at Item No. 4. This Explanatory Statement may also be regarded as a disclosure

under Clause 49 of the Listing Agreement with the Stock Exchange.

Item No. 5

Shri. Tassadduq Ali Khan is a Non-Executive Independent Director of the Company. He joined the

Board of Directors of the Company since 2005. He is a graduate in commerce. He has more than 2

decades of long experience in banking Industry. He is a chairman of Audit committee and

Remuneration Committee and a member of Investor Relations Committee of the Company

Shri. Tassadduq Ali Khan is a Director whose period of office is liable to determination by retirement

of the Directors by rotation under the provisions of erstwhile Companies Act, 1956. Shri.Tassadduq

Ali Khan is not disqualified from being appointed as a Director in terms of Section 164 of the

Companies Act, 2013 and has given his consent to act as a Director of the Company. In terms Section

149 and any other applicable provisions of the Companies Act, 2013, Shri. Tassadduq Ali Khan,

being eligible and offering himself for appointment as an Independent Director, is proposed to be

appointed as an Independent Director for five consecutive years up to conclusion of Twenty Sixth

Annual General Meeting to be held in the calendar year 2019. A notice has been received from a

member proposing Shri. Tassadduq Ali Khan as a candidate for the office of Director of the Company.

In the opinion of the Board, Shri. Tassadduq Ali Khan fulfils the conditions specified in the Companies

Act, 2013 and Rules made there under for his appointment as an Independent Director of the Com-

pany and is independent of the management. Copy of the draft letter for appointment of Shri. Tassadduq

Ali Khan as an Independent Director setting out the terms and conditions of his appointment would be

available for inspection without any fee by the members at the Registered Office of the Company

during normal business hours on any working day upto the date of the Annual General Meeting.

The Board considers that his continued association would be of immense benefit to the Company and

it is desirable to continue to avail services of Shri. Tassadduq Ali Khan as an Independent Director.

Accordingly, the Board recommends the resolution in relation to appointment of Shri. Tassadduq Ali

Khan as an Independent Director, for the approval by the shareholders of the Company.

Under the Companies Act, 2013, Independent Directors can only receive fees under the provisions of

Section 197(5) and reimbursement of expenses for participation in the Board Meeting. Accordingly,

approval of the members is also being sought for the purposes of payment of fees which amount may

be decided by the Board / Nomination and Remuneration Committee from time to time, subject to the

limits prescribed under the Companies Act, 2013 and as may be prescribed under the Rules that are

passed or may be passed from time to time.


