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NONCE

N0TICE is hereby given thatthe Eteventh AnnuaI Generat Meeting ofthe members ofJindat Photo Limited witt be hel.d as per schedute
given betow:-

Day : Thursday

Date : 18th Sentember 2014

Time : 1L:30 AM

Pl"ace: attheregisteredofficeoftheCompanyat260/23,SheetatlndustriatEstate,DemaniRoad,Dadra-396193(UTof DN&H)to
transact the foLlowing business:

ORDINARY BUSINESS:

7. To receive, consider and adopt the audited Batance Sheet as at Mar.ch, 37,2074 and the Statement of Profit and Loss account
for the year ended March, 31., 201.4, the reports of the Board of Directors and Auditors thereon, statement in respect of the
subsidiary companies under S edon 272 of the Companies Act, 1956.

2. To a ppoi nt Statutory Auditors to h o [d office fro m the conctusion of this An n ua I Genera I Meeting untiL the con ctusion of th e next
AnnuaI GeneraL Meeting ofthe Company and to fix thejr remuneration and to pass the fottowing Ordinary Resolution:

"RES0LVED THAT pursuant to the provisions of Section 139 and other appticabte provisions of the Companies Act, 2013 and the
Rutes made thereunder, the retiring audjtors, B.K. Shroff & Company, Chartered Accountants (firm registration no. 302166E),

be and are hereby appointed as Auditors of the Company to hotd office from the conclusjon of this Annual General Meeting

untitthe conclusion ofthe 14th AnnuaIGeneraI Meeting ofthe Company, subjectto ratification by shareholders at each AnnuaI
GeneraI Meeting to be hetd hereafter and that the Board of Directors be and are hereby authorized to fix such remuneration as

may be determined by the audit committee in consuttation with the auditors."

SPECIAT BUSINESS:

3. Appointment of Mr. Shiv Kumar MittaI as an Independent Director ofthe Company

To consider and ifthoughtfit, to pass with or without modification(s), the fottowing resolution as an ORDINARY RESOIUII0N:

"RESOLVED THAT pursuant tg the provisions of Sections 149 ,752 and other appticable provisions, if any, ofthe Companies Act,

2073 (Ad") and the Rules framed there under read with Schedute IV to the Act; and Ctause 49 of Listing Agreement with the
Stock Exchanges, as amended from time to time, Mr. Shiv Kumar Mittal (DIN 00006460), in respect ofwhom a notice in writing
pursuantto Section 160 ofthe Companies Act, 2013 has been received in the prescribed man ner, who has submitted a declaration
that he meets the criteria for independence as provided in Section 149(6) ofthe Act and who is eligibte for appointment, be

and is hereby appointed as an Independent Director ofthe Company, not liabte to retire by rotation and to hotd office for five
consecutiveyearswitheffectfrom l8thSeptember,20T4uptolTthSeptember,?079."

4. Appointment of Mr. KamaI Kumar Jain as an Independent Djrector ofthe Company.

To consider and ifthoughtfit, to pass with or without modification(s), the fottowing resoLution as an 0RDINARY RESOLUTI0N:

"RES0IVED THAT pursuant to the provisions of Sections 149 , 1.52 and other appticable provisions, if any. of the Companies Act,
2013 (Ad") and the Rutes framed there under read with Schedute IV to the Act, and Ctause 49 of Listing Agreement with the
Stock Exchanges, as amended from time to time, Mr. Kamal KumarJain (DIN 00649522), in respect ofwhom a notice in writing
pursuantto Section 1.60 ofthe Companies Act, 2013 has been received in the prescribed man ner, who has submitted a declaration
that he meets the criteria for independence as provided in Section 149(6) ofthe Act and who is etigibte for appointment, be

and is hereby appointed as an Independent Director ofthe Company, not liabte to retire by rotation and to hotd office for five
consecutiveyearswitheffectfrom L8thSeptember,201,4upto17thSeptember,20!9."

5. Appointment of Mr. Uttam Garodia as a Director and as an Independent Director ofthe Company.

To consider and ifthought fit, to pass with or without modification(s). the fottowing resolution as an 0RDINARY RES0LUII0N:

"RES0LVED THAT Mr. Uttam Garodia (DIN 03129180) who was appointed by the Board of D'irectors as an Additional Director
of the company w.e.f 30th JuLy, 2014, and who hotds office up to the date of the forthcoming Annual General Meeting of the
Companyin terms ofSection 161(1) ofthe Companies Act, 2013 and in respectofwhom a noticein writing pursuantto Section

. 160 ofthe Companies Act, 2013 has been received in the prescribed manner proposing his candidature for the office of director
ofthe Company, be and is hereby appointed a director ofthe Company
-RESOLVED FURTHER THAT pursuant to the provisions of Sections 74g, 752 and other appLicabLe provisions, if any, of the
Companies Act, 2013 ("Act") and the Rutes framed there under read with Schedul.e IV to the Act, and Ctause 49 of Listing
Agreement with the Stock Exchanges, as amended from time to time, Mr. Uttam Garodia (DIN 03129180), who has submitted
a dectaration that he meets the criteria for independence as provided in Section 1a9(6) of the Act and who is etigibte for
appointment be and is hereby appointed as an Independent Director ofthe Company, not liabteto retire by rotation and to hotd
office for five consecutive years with effect from 18th September, 20L4 up to 17th September, 2019."
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5. Appointment of Ms. Gunjan Gupta as Non-Executive Director ofthe Company.

To consider and ifthought fit. to pass with or without modification(s), the fol.towing resotution as an 0RDINARY RESOLUIION:

,'RESOLVED THAT pursuant to the provisions of Section 152 and other applicabte provisions, if any, of the Companies Act, 2013

("Act") and the Ruies framed there under and Clause 49 of Listing Agreement with the Stock Exchanges, as amended from time to

time, Ms. Gunjan Gupta (DIN 06937462) who was appointed by the Board of Directors as an Additiona[ Director ofthe company

*...iS0" luty, 2014, and who hoLds offic6 up to the date ofthe forthcoming AnnuaI GeneraL Meeting ofthe Companyin terms.of

Section 161(i) ofthe Companies Act ,2013 andin respect ofwhom a notice in writing pursuantto Section 160 ofthe Companies

Act, 2013 his'been recejved in the prescribed manner proposing her candidature for the office of director of the Company' be

and is hereby appointed a Non-Executive Director ofthe Company whose office shat[ be liabLe to retirement by rotation."

/. ApprovaI of remuneration paid to Mr. Shammi Gupta, Managing Director ofthe Company during the FinanciaIYear 2073-74.

To consider and ifthought fit, to pass with or without modification(s), the foLLowing resotution as SPECIAT RESOLUTI0N:-

.RESOLVED THAT subject to the provisions of Section 798, 269 , 309 and other appticabte provisions, if any, of the Companies

Act. 1956 and timjts tild down in Schedute XIII thereof as amended and subject to the approval of the Central Government, if
any required and subjectto such other approvats as may be necessary, the consent ofthe members be and is hereby accorded in

t.ip..t of remunerafron of Rs. 3233460;i- paid to Mr. Shammi Gupta (DIN 00006384), Managing Director during the period

from 1't Apri[, 2013 to 31't March, 2Q74, as per the detaiLs given in the explanatory statement annexed hereto.

RESSLVED FURTHERTHATthe Board of Djrectors ofthe company be and is hereby authorised to do at[ such other acts. deeds,

matters and things as in its absotute discretion. it may consider necessary to expedient or desirab[e in order to give effect to the

foregoing resotution or otherwise consider it to be in the best interest of the company."

8. Approval" of remuneration paid to Mr. Krishnasamy Ramaswamy, Whol.e Time Director of the Company during the Financial Year

2073-74.

To consider and ifthoughtfit, to pass with or without modification(s), thefottowing resolution as SPECIAL RES0LUTI0N:-

"RESgLVEDTHATsubjecttotheprovisionsof Section lgS,269,30gandotherappticabteprovisions,if any,oftheCompanie.s

Act, 1956 and timits trid do*n jn Schedute XIII thereof as amended and subject to the approval of the CentraI Government, if
any required and subject to such other approvats as may be necessary, the consent of the members be and is hereby accorded in

teip..t of remuneration of Rs. 1358470/- paid to Mr. Krishnasamy Ramaswamy (DIN 02276762), Whote Time Director during

the period from 1't Aprit, 2013 to 31,1 March, 2074, as per the detaits given in the exptanatory statement annexed hereto.

RESSLVED FURTHERTHATthe Board of Djrectors ofthe company be and is hereby authorised to do atl such other acts, deeds,

matters and things as i n its absolute discretion. it may consider necessary to expedient or desirab[e'in order to give effect to the

foregoing resotution or otherwise consjdelitto be in the bestinterest ofthe company."

9. To re-appoint Mr. Shammi Gupta as Managing Director ofthe Company.

To consider and if thought fit,,to pass with or without modification(s), the fotl.owing resotution as SPECIAI RES0IUTION:-

'RESoLVED THAT subjectto the provisions of Section 196,197,198,203 and other applicabte provisions, ifany, ofthe Companies

Act, 2013 and the Rutes made there under read with Schedute V to the Act as amended from time to time and subject to the

approval of the CentraL Government, if any required and subject to such other approvats as may be necessary, the approval

oithe members be and is hereby accorded to the Board of Directors for the re-appointment and terms of remuneration of Mr.

Shammi Gupta (DIN 09006384) as Managing Djrector of the company tiabte to retire by rotation for a period of 3 (three)

years commencing from 1.'t Apri[ 2074to 31't March, 2017 as per the terms and conditions set out in the exptanatory statement

annexed hereto,

RES9IVED FURTHER THAT in the event of absence or inadequacy of profits in any financial year during the tenure of the
appointment, the Company shal.l. pay to Mr. Shammj Gupta remuneration as decided by the Board or any committee thereof from

time to time as minimum remuneration, with the approvaI ofthe Shareholders and the CentraI Government, if necessary.

RES0LVED FURTHERTHATthe Board of Directors ofthe company be and is hereby authorised to further revise the remuneration
payabLe to him as Managing Director, from time to time subject to the ceiting Laid down in Section 796, 197 and Schedute V of
ihi Companies Act, 2013, with or without further approvat, sanctions or permissions, if any, required for such revision in the
remuneration.

RESgLVED FURTHERTHATthe Board of Directors ofthe company be and is hereby authoriaed to do a[[ such other acts, deeds,

matters and things as in its absol"ute discretion, it may consider necessary to expedient or desirabte in order to give effect to the
foregoing resotution or otherwise consider it to be in the best'interest of the company."

10. Tore-appointMr.KrjshnasamyRamaswamyasWhoteTimeDirectoroftheCompany'

To consider and ifthoughtfit, to pass with or without modification(s), the foLtowing resotution as SPECIAL RES0LUTION:-

'RESOLVED THAT subject to the provisions of Section 196, 797, 198 and other applicabte provisions, if any, of the Companies

Act, 2013 and the Rules made there under read with Schedute V to the Act as amended from time to time and subject to the
approval of the Central Government, if any required and subject to such other approvats as may be necessary, the approvaL

oi lhe members be and is hereby accorded to the Board of Directors for the re-appointment and terms of remuneration of Mr.

KrishnasamyRamaswamy (D[i02276762),WhoteTjmeDirectorofthecompanytiabtetoretirebyrotationforaperiodof 3

(three) yeari commencing fiom 1" Aprit 2014 to 31't March, 2077 as per the terms and conditions set out in the exptanatory

statement annexed hereto.

RESoLVED FURTHER THAT in the event of absence or inadequacy of profits in any financial year during the tenure of the
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appointment, the Company shatl. pay to Mr. Krishnasamy Ramaswamy remuneration as decided by the Board or any committee
thereof from time to time as minimum remuneration, with the approval of the Shareholders and the Central Government, if
necessary.

RESOLVED FURTHER THATthe Board of Djrectors ofthe company be and is hereby authorised to further revise the remuneration
payabte to him as Whote Time Djrector, from time to time subject to the ceil.ing laid down jn Section 796, 797 and Schedule V of
the Companies Act.,2013, with or without further approva[, sanctions or permissions, if any, required for such revision in the
remuneration.

RES0LVED FURTHER THATthe Board of Directors ofthe company be and is hereby authorised to do a[[ such other acts, deeds,
matters and thi ngs as in its absolute djscretion, it may consider necessary to expedient or desirab[e i n order to give effect to the
foregoing resotution or otherwise consider it to be in the best interest ofthe company."

To make Investment in Jindat India Powertech Limited.

To consider and ifthoughtfit, to pass with or without modification(s), the fottowing resotution as SPECAL RES0LUII0N:-

"RES0LVED THAT pursuant to provisions of Section 186 and other appticabte provisions, if any, of the Companies Act, 2013 and
Rutes made thereunder as amended from time to time, the Board of Directors ofthe Company be and is hereby authorised to
agreeto atits discretion to makeinvestmentupto Rs.500 crores (Rupees Five Hundred crores 0nty) in EquityShares, Preference
Shares or any other Securities ofJindat India Powertech Limited, from time to time, in one or more tranches, notwithstanding
the fact that the aggregate of the jnvestments so far made, securities so far provided, Loans/Gurantees so far given by the
Company atongwith the proposed investment may exceed 60% ofthe paid-up share capitat, free reserves and security premium
account of the Company or 100% ofthe free reserves and security premium account , whichever is more.

RES0LVEDFURTHERTHATtheBoardbeandisherebyauthorisedtotakefromtimetotimea[[decisionsandstepsinrespectof
the above investment inctuding the timing. amount and other terms and conditions of such investment and varying the same
through transfer, sate, djsjnvestments or otherwise either in part or in fut[ as it may deem appropriate, and to do and perform
a[[ such acts, deeds, matters and things, as may be necessary or expedient in this regard to imptement the above resotution.

To make Investment in Jindal" India ThermaI Power Limited

To consider and ifthought fit, to pass with or without modification(s), the fottowing resotution as SPECIAL RESOLUTION:-

"RES0LVED THAT pursuant to provisions of Section 186 and other appticable provisions, if any, of the Companies Ad, 2013
and Rules made thereunder as amended from time to time, the Board of Directors ofthe Company be and is hereby authorised
to agree to at its discretion to make jnvestment upto Rs. 300 crores (Rupees Three Hundred Crores 0nty) in Equity Shares,
Preference Shares or any other Securjties of Jindat India Thermal Power Limited, from time to time, in one or more tranches,
notwithstanding the fact that the aggregate of the investments so far made, securities so far provided, Loans/Gurantees so
far g'iven by the Company atongwith the proposed jnvestment may exceed 60% ofthe paid-up share capitat, free reserves and
securit5r premium account ofthe Company or 100% ofthe free reserves and security premium account, whicheveris more.

RESOLVED FURTH ER THAT the Board be and is hereby authorised to take from time to time atl decisions and steps in respect of
the above investment inctuding the timing, amount and other terms and conditions of such investment and varying the same
through transfer, sate, disinvestments or otherwise either in part or in futl as it may deem appropriate, and to do and perform
a[[ such acts, deeds, matters and things, as may be necessary or expedientin this regard to imptementthe above resolution.

To make Investment in the Units ofvarious schemes of MutuaI Funds.

To consider and ifthought fit, to pass with or without modification(s), the fotl.owing resotution as SPECIAL RES0LUIION:-

"RES0LVED THAT pursuant to provisions of Sectiol 186 and other applicable provisions, if any, of the Companies Act, 2013
and Rutes made thereunder as amended from time to time, the Board of Djrectors ofthe Company be and is hereby authorised
to agree to at its djscretion to make investment upto Rs. 200 crores (Rupees Two Hundred Crores 0nty) in the units ofvarious
schemes of MutuaI Funds such as Birta Suntife, Tata, HSBC, Tempteton, ICICI Prudential., LIC, Principat, HDFC, DWS, Retiance, JP
Morgan India etc. from time to time, 'in one or more tranches. notwithstanding the fact that the aggregate of the investments
so far made, securities so far provided, Loans/Gurantees so far given by the Company atongwith the proposed investment may
exceed 60% of the paid-up share capitat, free reserves and securi\r premium account of the Company or 100% of the free
reserves and security premium account, whicheveris more.

RESOTVED FURTHER THAT the Board be and is hereby authorised to take from time to time al"l. decisions and steps in respect of
the above investment jnctudjng the timing, amount and other terms and conditions of such investment and to do and perform
a[[ such asts, deeds. matters and things, as may be necessary or expedient in this regard to imptement the above resotution.

To approve borrowing [imits ofthe Company.

To consider and ifthought fit, to pass with or without modification(s), the foLtowing resolution as SPECIAL RES0IUII0N:-
"RES0LVED THAT consent of the Company be and is hereby accorded to the Board of Directors of the Company under the
provisions ofSection t80(t)(c) ofthe Companies Act, 2013 and Rules made thereunder as amended from timetotimeto borrow
any sum (s) of money or moneys as they may deem fit from time to time, requisite for the purpose of the business of the Company
notwithstanding that money to be borrowed together with moneys already borrowed by the Company (apart from temporary
loans obtained from the Company's Bankers in the ordinary course of business) may exceed the aggregate ofthe paid-up share
capital of the Company and its free reserves, provided that the totaI amount up to which moneys may be borrowed by the Board
of Directors (apart from the temporary loans obtained from the company's bankers) shatl not exceed Rs. 500 crores (Rupees
Five Hundred crores 0nly) outstanding atanSrtime."

11.

12.

13.

14.
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RESoLVED FURTHER THAT the Board be and is hereby authorised to take from time to time a[[ decisions. steps and to do and

perform atl such acts, deeds, matters and things. ai may be necessary or expedient in this regard to imptement the above

resolution.

15. To approve creation of mortgage/Charge.

To consider and ifthought fit, to pass with or without modification(s). the fol.towing resolution as SPECIAL RES0LUTION:-

.RESoLVED 
THAT consent ofthe Company be and is hereby accorded to the Board of Di rectors ofthe Company under the provisions

of Section f8O(f)(a) ofthe Companiis Act, 2013 and Rutes made thereunder as amended from time to time to create mortgage/

charge and hypoiliecation of a[[ or any ofthe immovabte and movabte properties ofthe company, wherever situate, both present

and iuture in-such manner as the bojrd of Directors may think fit for securing any loans and / or advances atready obtained or

th at may be obtain ed fro m fina ncial i nstitutions / ba n ks / i nsurance compa ni es or others and f or to secure a ny debentures

issued and /or that may be issued and a[[ jnterest Compound / additionat'interest, commitment charge, cost, charges, expenses

and atl other moneys payabLe by the company to the concerned lenders within the overall borrowinE timits of Rs. 500 crores

(Rupees Five Hundred crores Onty) ."

"RESOLVED FURTHER THAT the mortgage / charge/hypothecation created / to be created and f or a[[ agreement / d-ocuments

executed / to be executed and att actl d-one in terms otttre above resotution by and with ail" authority ofthe board of djrectors

ofthe company are hereby confirmed and ratified."

RESOLVED FURTHER THAT the Board be and is hereby authorised to take from time to time atl decisions, stepS and to do. and

perform alt such acts. deeds, matters and things, ai may be necessary or expedient in this regard to implement the above

resolution."

16. To approve to contribute to bona fide and charitable funds etc'

To consider and ifthought fit, to pass with or without modification(s), the fottowing resotution as SPECIAL RESOLUTION:-

'RESOwED THAT in accordance with the provisions of Section 181 and other appl"icabte provisions, if any, of th_e Companies

Act, 2013 and rutes made thereunder as amended from time to time, the Company hereby authorises the Board of Directors of

the Company to contrjbute to bona fide charitabte and other funds any amount the aggregate of which wil.t in any financiaI year

exceed d% of the company's average net profits for the three immediatety preceding financiaI years subject to the maximum of

Rs. 10 crore in one fi nancial vear."
By Order ofthe Board

For JINDAL PH0TO I-IMITED

V.K. Gupta
(Company Secretary)

A member entitted to atterid and vote is also entitted to appoint a prory to attend and vote instead of himself/herself.
Such prory need not be a member of the company. The proxy form in order to be effective must be todged at the Registered

Office of the company not less than 48 hours before the commencement of the meeting.

A person can act as proxy on behatfof members not exceeding 50(fifty) and hotding in the aggregate.not more than 10(ten)
percent of the totai shire capitat of the Company carrying votin! riglits. n member hotding more than fO(t9n) Rercen! oj
lhe tot.t share capital ofthe Company carrying voting rights may appoint a single person as prory and such person sha[[

not act as a pro41 for any other person or shareholders.

The Register of Members ofthe Company and the Share Transfer Books sha[l remain ctosed from Tuesday 16th September 2074to

Th ursday 18th September 2014 (both days i nclusive) for the purpose of An nuaI GeneraI Meeting.

The retative explanatory statement pursuant of Section 102 of the Companies Ad, 2013, which sets out detaits relating to

SpeciaI Business at the meeting, is annexed hereto'

DetaiI under clause 49 ofthe Listing Agreement with the Stock Exchanges in respect of Djrectors proposed to be appointed/re-

appointed atthe AnnuaI Generat Meeting is given in the Corporate Governance Reportforming part ofthe AnnuaI Report.

Members hol.ding shares in physical form are requested to notifo / send the foltowing to the Company or Share transfer agent to
faci litate better servi ces:-

i) Any change in their address/mandate/bank detaits/e-maiI address'

ii) Share certificate(s), hetd in muLtipl.e accounts in identical names or joint accounts in the same.order of names, for
consotidation of such sharehotdings into one account.

Members hotding shares in etectronic form are advised to notifo the changes, if any, in their address /bank detaits/ mandate to

thei r respective depository partici pant.

Members are requested to note that dividends not encashed/claimed within seven years fro-m the date of_dectaration ofdjvidend

witt, as per Section 205 A read with Section 205 C of the Companies Act, 1956, be transferred to the Investor Educafion and

Protection Fund (IEPF). Aftertransferofthe said amounttoIEPF, no claim in this respectshaLl lie againstIEPF orthe Company.

Members are reguested to contact RTA or the Company for encashing the unclaimed dividend standing to the credit of their
account for the year 2006-07 and onwards.

Corporate Members are requested to send a dul.y certified copy ofthe Board Resolution, pursuantto Section 113 ofthe Companies

Act,2073, authorizing their representative to attend and vote at the AnnuaI GeneraI Meeting.

Place: New Dethi
Date : 14th August, 2014

NOTES:
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Members who hol.d shares in the physicatform and wish to make/change in nomination in respect oftheir shareholding in the
Company, as permitted under Section 72 of the Companies Acq 2073, read with RuLe 19 of the Companies (Share CapitaL and
Debentures) Rules 2014 may do so by submitting to the Company the prescribed Form SH-1.3 (Nomination Form) and/or SH-14
(Can celtation or va riatio n of N omi natio n Form).

AsrequiredundersubclauselV(E)(v)ofctause4gof ListingAgreement,t}redetail.ofsharehoLding of Non-ExecutiveDirector
(both owned or held by / for other person on a beneficiat basis) seehng appointment/re-appointment in the forthcoming
AnnuaIGeneraL Meeting is given betow:-

Name Numberof Shares held

Shiv Kumar Mittal NIL

KamaI Kumar Jain 1(one)

Uttam Garodia NIL

Gunjan Gupta NIL

Members, who wish to obtain any information on the Company or view the accounts forthe FinanciaIYear ended 31't March, 20i.4
may visit the Company's website wwwjindaLphoto.com or send their Queries on accounts and operations ofthe Company, if any,
at least seven days in advance of the Meeting so that the answer may be made readity avaitabte at the meeting.

Members may atso note that the Notice of the LLth Annual General Meeting and the AnnuaI Report for 2013-2074 witL aLso be
avail"abte on the Company's website wwwjindatphoto.com for their downtoad. The physicaI copies of the aforesaid documents
wil.t atso be availabte at the Company's Registered 0ffice for Inspection during normat business hours on working days. Even
after registering for e-communication, members are entitted 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
i nvestor emaiI id: csjphoto@jinda [group.com

In accordance with the Companies Act. 2013 read with the Rules, the Notice ofthe AnnuaI General Meeting along with the Annual.
Report for 2013-74 are sent by electronic mode to those members whose e-maiI addresses are registered with the Company/
Depositories, unless any member has requested for a physical copy of the same. For members who have not registered their
e:maiI addresses, physical copies ofthe Notice ofthe 11th AGM ofthe Company inter atia indicatirtg the process and manner of
e-voting atong with Attendance Stip and Proxy Form is being sent by the permitted mode atong with AnnuaI Report.

Voting through electronic means

In compliance with the provisions of Section 108 ofthe Companies Ad.,2073, and the Rute 20 ofthe Companies (Management
and Adminjstration) Rutes, 2Q74, the Company is pteased to provide Members hol.ding shares either in physicaL form or in
demateria lized form the facility to exercise thei r right to vote at th e 11th An n ua I Genera I Meeti ng (AGM ) by etectro nic m ean s and
the business may be transacted through e-Voting Services provided by NationaI Securities Depository Limited (NSDL).

The Procedure and instructions for e-voting are as under:

A. In case a Member receives an e-mait from NSDL (for Members whose e-mail addresses are registered with the Company/
Depositories):

0penthee-maitandatsoopenPDFfitenamety"JPLe-voting.pdf'withyourCLientlDorFotioNo.aspassword.Thesaid
PDF fiLe contains your user ID and password for e-voting. Please note that the password is an initiaI password.
0pen the Internet browser and type the fotLowing URL: https://www.evoting.nsdt.com
Ctick on Sharehotder - Login.
Ifyou are atready registered with NSDL for e-voting then you can use your existing user ID and password casr your
vore.
Ifyou are togging in for the first time, ptease enter the user ID a nd password provided in the PDF fiLe attached with the
e-maiI as initiaI oassword.
The Password Change Menu wiLl appear on your screen. Change to a new password ofyour choice, making sure that it
contains a minimum of 8 digits or characters or a combination of both. 0n first.l.ogin the system witt prompt you to
change your password and update your contact detaits Uke mobi[e number, emaiL id etc. in the user profile ofthe folio,
which may be used for sending future communications. You wi[[ atso need to enter a secret question and answer ofyour
choice to retrieve your password in case you forget it. Note the new password. It is strongty recommended not to share
your password with any other person and take utmost care to keep your password confidentiaL.
You need to login again with the new credentials. Home page ofe-voting wiLL open.
Once the e-voting home page opens, click on e-voting> Active e-Voting CycLes.
Setect"EVEN" (E-Voting Event Number) ofJindaL Photo Ljm'ited which js 100919. Nowyou are readyfor e-voting as
Cast Vote page opens.
Cast your vote by selecting appropriate option "For" or "Against" and click on "Submit". A confirmation box witl. be
displ.ayed. Ctick "0K" to confirm or "CANCEL" to modifu. 0nce you confirm, you witt not be allowed to modifo your
vote.and click on "Subm'it". 0nce the vote on the resotution is cast, the Member sha[[ not be atlowed to chanqe it
subsequently.

Upon confirmation, the message "Vote cast successfuLl.y" witt be disptayed.

You may simitarly vote in respect of atl other resolutions forming part of the Notice of the Annual General Meeting.

10.

77.

72.

13.

74.

i.

ii
iii.
iv.

vii.
viii.
ix.

x.

x].

xii.
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During the voting period, members can login any number oftimes titt they have voted on a[[the Resolutions. Ifyou
wish t-o tog out aiter voting on a few resotutions and continue voting for the batance resotutions later. you may ctick

on "RESET" for those resolutions for which you have not yet cast the vote.

xiii InstitutionaI sharehotders (i.e., other than jndividuats. HUF, NRI, etc.) are required to send scanned copy (PDF/JPG

format) ofthe relevant Boaid Resotution/Authority tetter, etc., together with attested specimen signature ofthe duty

authorised signatory(ies) who are authorised to vote, to the Scrutinizerthrough e-maiIto scrutinizerjp[@gmai[.com

with a copy marked to evoting@nsdt.co.in.

B. For members who receive the notice ofAnnua[ General Meeting in physicalform

l. Members hotding shares either in demat or physicaI mode who are in receipt of Notice in physicaI form, may cast their
votes using the Eattot Form enctosed to this Notice. Ptease referinstructions under heading C below more details'

Members may alternativety opt for e-voting, for which the jnjtiat password is provided in the enctosed Ballot Form

aLong with EIEN (E-Voting Event Number), USER ID and PASSW0RD/PIN. Ptease fol.l.ow a[[ steps from SI. No. A (ii) To

SI. No. A (xiii) above, to castvote.

C. For members who wish to vote using Baltot Form

Pursuantto clause 35B ofthe Listing Agreementwith the Stock Exchanges, shareholders mayfi[tin the Ba[[ot Form enclosed

with the Notice (a copy ofthe same'is atso part ofthe soft copy ofthe Notice) and submitthe same in a seated envetope

to the Scrutiniser, Mr. Ravi Grover. Practicing Company Secretary, 8f33,3'd Ftoor. WEA. Karol Bagh. New Delhi - 110005 so

as to reach by 12th September,2OT4 by 5.30 p.m. IST. Unsigned, incomptete or incorrectty ticked forms are liable to be

rejected and the decision ofthe Scrutiniser on the validjty ofthe forms witt be finaL.

In the event, a member casts his votes through both the processes i.e. e-voting and Baltot Form, the votes in the

electronic system woutd be considered and the Baltot Form would beignored.

D. Otherlnstructions:

The e-voting period commences on Wednesday, 10th September, 2074 (9.00 a.m. IST) and ends.on Friday, 12th

September, 2ri,q F3O p.m. IST). During th'is period, sharehotders of the Company, hotding shares either in physicat

foim or in demateriaLised form, as on the cut-off date of 14th August, 2014, may cast their vote etectronicalty.

The e-voting modute shal"l" be disabl.ed by NSDL for voting thereafter. Once the vote on a resolution is cast by the
sharehotder, the sharehoLder shat[ not be attowed to change it subsequently.
The voting rights of shareholders shal.l. be in proportion to their shares of the paid up equity share capital of the
Companyisonthecut-offdate,whichisl4thAugust,20t4andaspertheRegisterofMembersoftheCompany.
Mr. Ravi Grover of Grover Ahuja & Associates, Practicing Company Secretarjes (Membership No. FCS 6048 CP No.

3448), has been appointed as the Scrutinizer to scrutinize the e-voting process (inctuding voting th rough Batlot Form

received from thd sharehoLders) in a fair and transparent manner.

The Scrutinizer shatt, within a period not exceeding three working days from the conctusion of the e-voting period,

unbLock the votes in the presence of at teast two witnesses not jn the emptoyment of the Company and make a

Scrutinjzer's Report ofthe votes cast in favour or against, if any, forthwith to the Chairman ofthe Company.

In the event of a poLL, ptease note that the members who have exercised their right to vote by electronic means/

through Battot Form as above shal"L not be etigibLe to vote by way of potl at the meeting. The pott process shaLt be

conducted and report thereon wi[[ be prepared in accordance with Section 109 ofthe Companies Act, 2013 read with
the relevant Rutes. In such an event, votes cast under Pot[ taken together with the votes cast through e-voting and

using Battot Form sha[[ be counted for the purpose of passing of resotutions(s).
Subject to the receipt of sufficient votes, the resotution shatl be deemed to be passed at the 11th Annual General

Meeting ofthe Company schedul"ed to be hetd on Thursday, 18th September,2014. The resutts shaLL be dectared on

or after the AGM of the Company. The resutts declared atong with the Scrutin'izer's Report shatl be placed on the
Company's website wwwjindaLphoto.com and on the website of NSDL www.evoting.nsd[.com within two days o!![e
passing bfthe resolutioni at the AG M ofthe Company and communicated to The Bombay Stock Exchange Limited ( BSE)

and The Nationat Stock Exchange oflndia Limited (NSE). where the shares ofthe Company are listed.
In case of any queries, you may refer the Frequentty Asked Questions (FAQs) for.sharehotders and e-voting user manuaI

for shareholders, available atthe downtoads section ofwww.evoting.nsdt.com.

EXPTANATORY STATEMENT PURSUANTTO SECNON 102 OFTHE COMPANIES AgT, 2013

Item No.3 &4
Mr. Shiv Kumar MittaI and Mr. KamaI Kumar Jain were appointed as non-executive directors on 30th August, 2012 and were considered

as Independent djrectors for the purpose of Ctause 49 ofthe Listing Agreement.

Asperthe provisions ofSection 149 ofthe Companies Act, 2013 ('Act") which has comeinto force with effectfrom 1 Aprit, 2014, an

Independent Director shal.t hol.d office for a term up to five consecutive years on the Board of a company and they are not liabte to
retire by rotation. Mr. Shiv Kumar Mittal and Mr. KamaI Kumar Jain have each given a declaration to the Board that they each meet

the criteria ofindependence as provided under Section 149(6) ofthe Act.

A notice has been received by the company from member(s) atong with requisite deposit signifying their intention to propose Mr. Shiv

KumarMittatandMr.KamatKumarJainasacandidateforofficeoflndependentDirectoroftheCompany.

The matter regarding appointment ofabove Independent Directors was placed before the Nomination & Remuneration Committee, which

commends their appointment as Independent Directors for a period offive years from 18th September. 2014 up to 1.7th September, 2019.

Il.

'llt.

vll
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In the opinion ofthe Board, the aforesaid Independent Directors futfiLs the conditions specified in the Act and the Rutes made there
under for appointment as Independent Directors and they are independent ofthe management.

The terms and conditions of appointment of the above Independent Directors shatl be open for inspection by any member at the
Reg'istered 0ffice during normaI business hours on any working day ofthe Company.

A brief profi[e ofthe above Independent Directors is qiven below:

Mr. Shiv Kumar Mittal
Mr. Shiv Kumar Mjttal aged about 70 years is a Commerce Graduate, L.L.B and also Fettow Member of the Institute of the Company
Secretaries oflndia and having about 50 years of rich experience jn the area ofTaxation. Accounts and Administration.
Mr. Kamal KumarJain

Mr. Kamal Kumar Jain aged about 53 years is a Commerce Graduate and atso Fettow Member ofthe ICAI and having about 32 years of
rich experience in the area ofAccounts, Finance and Treasury Management.

Save and exceptthe above, none ofthe other Directors/ Key ManageriaI Personnelofthe Company/their relatives are. in anyway,
concerned or interested, financiatty or otherwise, jn the above sajd resolution.

Incomptiancewiththeprovisionsof Section T4greadwithScheduLelVoftheAct.theappointmentof abovelndependentDirectors
arenowbeingplacedbeforetheMembersas0rdinaryResolutionssetoutatltemNos.3and4oftheNoticeforthejrapproval.
Item No.5

The Board of Directors of the Company has appointed Mr. Uttam Garodia as an Additional Djrector of the Company w.e.f 30th Juty,
20'1.4. Mr. Uttam Garodia aged about 33 years is a rank hotding Chartered Accountant with about 12 years of rich experience in the
area of Private Equity, Finance. Accounts, Portfotio and Management.

In terms of the provisions of Section 161(1) of the Act. Mr. Garodia woul.d hotd office up to the date of ensuinq Annual GeneraI
Meeting. The company has received a notice in writing from a member atongwith the deposit of requisite amount u-nder Section 160
ofthe Act proposing the candidature of Mr. Garodja for office of Djrector ofthe Company.

ttll.tlttamGarodiaisbeingappointedaslndependentDirectoraspertheprovisionsofSecfionl4goftheCompaniesAct,zol3("Ad")
whjch has come into force with effect from 1 Aprit, 2014 and shatt hotd office for a term up to five consecuhve vears on the'Board
of a company and is not liabte to retire by rotation. Mr. Garodja has given a dectaration to the Board that he meets the criteria of
independence as provided under Section 149(6) of the Act. The matter regarding appointment of above Independent Director was
ptaced beforethe Nomination & Remuneration Committee, which commends his appointmentas Independent Directorfora period of
five years from 18th September, 201.4 up to 17th Septem ber, 2019.

In the opinion ofthe Board, the aforesaid Independent Director ful.fil.s the conditions specified jn the Act and the Rutes made there
under for appointment as Independent Director and he is independent ofthe management.

In compliance with the provisions of Sections 161(1) and L49 read with Schedul.e IV of the Act. the appointment of Mr. Garodia as
Director and Independent Director is now be'ing placed before the Members as 0rdinary Resolution as set out at Item No. 5 ofthe
Notice for their approvat.

The terms and conditions of appointment of the above Independent D'irector sha[[ be open for inspection by any member at the
Registered Office during normaI bus'iness hours on any working day ofthe Company.

Save and exceptthe above, none ofthe other Directors/ Key ManageriaI Personnelofthe Company/their retatives are, in anyway,
concerned or interested, financiatty or otherwise, jn the above said resotution.
Item No.6

The Board of Directors ofthe Company has appointed Ms. Gunjan Gupta as an AdditionaL Non-Executive Director ofthe Company w.e.f
30th Juty, 20L4. Ms. Gunjan Gupta aged about 30 years is a Commerce Graduate and a lso Member of the ICAI and having about d years
of rich experience in the area ofTaxation, Accounts, Finance, Project Management and Adminjstration.
In terms ofthe provisions of Section 161(1) ofthe Act, Ms. Gunjan Gupta woutd hoLd office up to the date of ensuing AnnuaI GeneraI
M-egting. The company has received a notice in writing from a member aLongwith the deposit of requisite amount under Section 160
ofthe Act proposing the candidature of Ms. Gunjan for office ofthe Director ofthe company.

Keeping in view the experience and expertise of Ms. Gunjan Gupta, the Board considers it desiiabLe that the Company shoutd receive
the benefit of her vatuable experience and advice and according[y commends the Resolution No. 6 for approvaL by thl members.
Save and exceptthe above, none ofthe other Directors/ Key ManageriaI Personne[ ofthe Company/their retatives are, in anyway,
concerned or interested, financiatty or otherwise, in the above sajd resotution.
Item No.7

The 
_Company at its Annual General Meeting hetd on 25th September, 2013 re-appointed Mr. Shammi Gupta as Managing Director of

theCompanyunderSection 798,269,309andotherappl.icabteprovisions,if anyof theCompanies Ad., 1,956forap-eri6dof 5(five)
years c-omme.ncingfrom lstSeptemb-er, 2013 as perthe remuneration and otherterms and conditions approved in the said mee'ting.
As per Provisions of Section 309(3) ofthe Companies Act, 1956 the Company was attowed to pay remuneration to a manageriaL perso-n
upto5%ofthenetprofitsandifthereismorethanonemanageriatperson, 10o/oforaLLofthemtogether.Accordingtf Mr.Shammi
Gupta was re-appointed as Managing Director and paid tota[ manageriaI remuneration of Rs. 3233460/- and other ierquisites and
a[[owances as per hjs terms ofappointment during the FinanciaLYea r 2013-14. The Company was permitted to pay aforesaid manageriaI
remuneration on the terms that Company sha[[ continue to earn profits and was not permitted to pay manageriaI remuneration in
case there is no profit or profits are inadequate without obtaining the approvaI ofthe Shareholders. However durinq the FinanciaI
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Year 2013-74the company has incurred loss of Rs. 22.4']' crore.

As per provisions of part II Section II B of schedute XItr ofthe companies Act, 1956, where in any financiaI year during the currency.of

tenure'ofthe manageriaI person, a company has no profits orits piofits are inadequate, then it may pay-remuneration to a managerial

person by way ofsa[ary, dearness attowance-, perquisites and any other attowance subjeclto maximum.of Rs. 3.50 lacs per month based

inif'..ff.aiuecapitiIoftheCompanyason 3l3.zot3withtheapprovatofthe_sharehoLdersandwithoutobtainingtheapproval.of
the Central. Government. itre effectivicapitat ofthe Companyis amounting to Rs. 65.86 crore as on 31.3.2013 and accordingtythe

Company may pay remuneration to aforesaid manageriaI person subject to maximum of Rs. 42 lacs during-the FinanciatYear 2013-74

irU:I,.t i. thi approvat of the sharehqtders in the generat meeting and without obtaining the approval of the CentraI Government.

The matter regarding remuneration of Rs.3233460/- and other perquisites and atlowances as per his terms of appointment paid

to Mr. Shammi Gupti, Managing Director was pLaced before the Nomination & Remuneration Committee, which commends for the

payment ofthe aforesaid remuneration to Mr. Shammi Gupta.

The information required to be disclosed as per provisions of Schedute XtrI of the Companies Ad., 7956 are given as betow:

GENERAL INFORMATION (1) Nature oflndustry. Photoqraphic

(2) Date or expected date of commencement
of commerciaI production.

22.70.1993
(Date of commencement of commerciaI production)

3) In case of new companies, expected date
of commencement of activities as per

project approved by fi nancia['institutions
annearino in the orosoectus.

Not Appticabte

(4) Financiat. performance based on given

indicators
. Sates Net Profit/(toss)

2ott-72 40337 1510

2072-13 46998 330

2073-74 33059 Q247)

FinanciaI Hightights for last 3 years
(Rs. ln tacs)

(5) Export performance and net foreign
exchanqe cotlaborations.

Rs.30538237 /-

(6) Foreign investments or cottaborators, if
anv.

N.A

INFORMANON ABOUT

THE APPOINTEE

(1) Background detaits Mr. Shammi Gupta aged 42 years is commerce
graduate, FCA and PGDMS and having 20 years rich
experience in the area of Marketing, Finance &
Accounts, Administration and generaI management

erc.

(2) Past remuneration Remuneration paid during last 3 years:

(Rs.)

2070-11. 2787000

2071-72 3030115

2012-73 3071,460

2073-74 3233460

(3) Recognition or awards Mr. Shammi Gupta has been awarded on various
times for his professionaI exce[tance and
oerformance.

(a) Job profite and his suitabitity Overa[[ incharge of Management, conduct and

affairs of th'e Company. The experience and
qualification of Mr. Shammi Gupta is bested suited
to hisjob profi[e.

(5) Remuneration Proposed Rs. 3233460 / - and other perquisites and attowances

as Der his terms ofappointment
(6) Comparative remuneration profil"e with

respect to industry, size of the company,
orofite ofthe oosition and person.

The remuneration is as per position, size ofindustry
and profiLe of Mr. Shammi Gupta, Managing

Director.

(7) Pecuniary retationship directty or
indirecttywith the companyor retationship
with the martagerial personnet, if any.

Except getting manageriaI remuneration by virtue
of hotding position of Managing Director, there
is no other pecuniary retationship directly or
indirectty with the company or relationship with
the manaqeriaI person ne[.
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M OTHERINFORMANON (1) Reasons ofloss orinadequate profits. Exchange Ftucation Losses and change in
accountinq policv

(2) Steps taken or proposed to be taken for
improvement

Company have taken adequate measures to
minimise the foreiqn exchanqe [oss.

(3) Expected increase in productivity and
profits in measureable terms.

Due to effective steps taken by the management
comDanv has started earninq orofits.

ru DISCLOSURES (1) Remuneration package 7. Basic Satary: Upto Rs. 7,57,000/- per month,
with an annual increment as per the poticy
of the Company subject to a maximum of Rs

15000/- per month or Rs. 1,80,000/- in a year.
2. Perquisities and Altowances:
(i) Housing Rent Atlowance upto Rs.68600/- per

month.
(ii) Ex-Gratia payment for each year as per poticy

of the company subject to a maximum of
twent5r percent of the basic salary earned
during the preceding year.

(iii) Medicat Reimbursement for setf, wife and
dependant chitdren. Reimbursement of
expenses actuatty incurred. The total cost of
such expenses to the company shat[ not
exceed one-month satary in a year.

(iv) Contribution towards provident fund and
payment of gratuity and such other perquisites
in accordance with the Company's rutes.

(v) Company to take Health Insurance policy of
self and wife, subject to maximum of Rs. 10
lacs per annum.

(vi) Re-imbursement of expenses incurred on
Hotiday trip in India/Abroad for setf atong
with famity, once in two years, subject to
maximum of Rs. 1.5 [acs.

(vii) Encashment of un-availed [eave as per the
rules ofthe Company.

(viii)The reimbursement of expenses by the
company on hiring of car for official duties
and mobite phone / telephone at resjdence
(inctuding payment of [oca[ ca[[s and long
distance officiat catts) sha[[ not be inctuded in
the computation of perouisites.

(2) For further detaits of remuneration paid
to all the directors.

As shown in Corporate Governance Report which is
form part ofthe AnnuaI Report is to be referred.

The above statement may also be treated as an abstract ofthe terms and Memorandum oflnterest under Section 302 ofthe Companies
Act, 1956.

In comptiance with the provisions of Section 798, 269,309 and other appticab[e provisions, if any of the Companies Act, 1956 read
withScheduteXtrIoftheAct,thepaymentofManageriatremuneration ofRs.3233460/-andottreiperquisitesanda[towancesasper
his terms of appointment to Jt4r. Shammi Gupta, Managing Director is now being pl.aced before the Members as SpeciaI Resotution as
set out at Item No. 7 ofthe Notice for their approva[.

Save and exceptthe above, none ofthe other Directors/ Key ManageriaI Personnel ofthe Company/ their relatives are, in anyway,
concerned or interested, financia[[y or otherwise, in the above said resotution.

Item No.8

The'Company at its Annual General Meeting held on 25th September, 2013 re-appointed Mr. Krishnasamy Ramaswamy as Whole
Time Director. of the Company under Section t98, 269, 309 and other appticabte piovisions, if any of the Companies l*, tgsO for
a.period of5(five) years commencing-from lstAugust, 2-013 as perthe remuneration and othert-erms and conditions approved in
the said meeting' As per Provisions ofSection 3O9(3) ofthe Companies Act,1956 the Companywas altowed to pay remuneration
toam.anageriatpersonupto-5%ofthenetprofitsandifthereismorethanonemanageriai peison, !0o/oforattbftnemtogether.
Accordingly Mr- Krishnasamy Ramaswamy was re-appointed as Whole Time Director and paid iotat managerial remuneration- of Rs.
7358470/- and other pe-rquisites and allowances as per his terms of appointment during the Financiat Y6a r 20t3-74. The Company
was permitted to pay aforesaid managerial remuneration on the terms that Company ihaLL continue to earn profits and '".r noi
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permitted to pay manageriaI remuneration in case there is no profit or profi-ts are inadequate without obtaining the approval ofthe

Sharehotders. Howeveiduring the FinanciatYear 2013-14 the company has incurred loss of Rs. 22.47 crore.

As per provisions of partII Seqtion II B ofSchedute XItr ofthe Companies Act, 1956, where in any financiatyear durinE the currency.of

tenure'ofthe managerial person, a company has no profits orits profits are inadequate, then it may payremuneration to a man.ageria[

person by way ofsalary, dearnesi altowance-, perquiiites and any otheraltowance subjectto maximum.of Rs. 3.50 lacs per month based

5n tt'. 
"it"aiu. 

capitii ofthe Company as on gr.g.zOrl with the approval ofthe shareholders and without obtaining the approvat.of

the Central Government. The effectivicapitat of the Company is amounting to Rs. 65.86 crore as on 31.3.2013 and accordingly the

Company may pay remuneration to aforesaid manageria[ person subject to maximum of Rs. 42 lacs during the FinanciatYear 2013-14

subjlct io th"e lpiroval. ofthe sharehotders in the glneral meeting and without obtaining the approvaI ofthe Central Government.

The matter regarding remuneration of Rs. 7358470/- and other perquisites and altowances as per his lgrms of appointment paid to

Mr. Krishnasairy Rariaswamy, Whote Time Director was ptaced before the Nomination & Remuneration Committee. which commends

forthe payment ofthe aforesaid remuneration to Mr. Krishnasamy Ramaswamy.

The information required to be disctosed as per provisions of Schedute XItr ofthe Companies Act , 7956 are given as betow:

GENERAL INFORMATION (1) Nature oflndustry. Photoqranhic

(2) Date or expected date of
commencement of commerciaI
oroduction.

22.70.7993
(Date of commencement of commerciaI production)

3) In case of new companies, expected
date of commencement of activities
as per project approved by financial
institutions appearing in the
prospectus.

Not Appticabte

(4) Financial.performance based on given

indicators
FinanciaI Hightights for last 3 years

(Rs. In tacs)

Sales Net Profit/(Loss)

2070-77 39955 1813

2077-72 40337 1510

2072-73 46998 330

2Ot3-74 33059 (2247)

(5) Export performance and net foreign
exchanqe cottaborations.

Rs. 30538237/-

,(6) Foreign investments or co[[aborators,
if anv.

N.A

II INFORMANON ABOUTTHE

APPOINTEE

(1) Background detaits Mr. Krishnasamy Ramaswamy aged about 57 years

is B.E (Mechanicat) and having 32 years rich
experience in the photographic conversion area.

He started his carreer with pubtic sector company

Hindustan Photo Fitms Limited and has undergone
various traininqs at abroad.

(2) Past remuneration Remuneration paid during last 3 years:

(Rs')

2010-11 863854

2077-72 930737

2072-73 1770672

2073-74 .. 1358470

(3) Recognition or awards Mr. Krishnasamy Ramaswamy has been awarded on

various times for his professional excetlance and
performance.

(a) Job profi[e and his suitabitity To look after the technical aspect ofthe production
process of the Company. The experience and
quatification of Mr. Krishnasamy Ramaswamy is

bested suited to his iob profile.

(5) Remuneration Proposed Rs. 1358470/- and other perquisites and atlowances

as per his terms of appointment.

(6) Comparative remuneration profite
with respect to industry, size of the
company, profi[e of the position and
Derson.

The remuneration is as per position, size ofindustry
and profite of Mr. Krishnasamy Ramaswamy, Whote

Time Director.
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Incomptiancewiththeprovisionsofsection rnt,ru.?,,-?9!:ndotherapplicahleprovisions,ifanyofthecompaniesAct, 
1956readwithschedutexlrloftheAct'thepaymentoiM.tlg.ti.rremuneration 

6ins.nse+lo1-,andotheiperquisitesanda[towancesasper

[:::iJfff::ii$1'*:?l.T ill [l"ilTnmu:;rji+ffiffi:,;ila'o" r, no,rn reins pbcJJrlio;e 
',. 

r,remre,s .;i;il;i
:#:.1iff:?:ltji.1t"1"f;ffffi,iJ:nff:il?f,Til'j[:1J,1ffi?:if.,il.#:'nerof the companv/ their reratives are, in any way,

Itcm ilo.9
The company at its Annual GeneraI Meeting hetd on 25th september, 2013 re-appoll_t9-q M.r. shammi Gupta as Managing Director ofthe Company pursuant to the provisions oiil,. corp.ni.; Ae; ;;# f*l pitJ,j 

"r 
utn".l v.rii.i.,nn,,[n.ing fro, 1st September,2013 as per the remuneration and other terms ana'Jonaitiont'.ppio*o irii. r.ra meeting. As per provisions of section 309(3) ofthe companies Act' 1956 the company *;; ;td; l" pay remuneration to a managerial person up to 5% of the net profits and ifthere is more than one mana.geriat person, io"l" r-.u'oith;; ir;il;; Thl corp.ny wa.s pdrmitted to pay aforesaid manageria[remuneration on the terms that company shat[ continue to earn piofits and was not permitted to pay manageriaI remuneration in

;::::ii!:IHJ::l',";i;l5zu*:*ffi;;;;#;;.;;ii'o'ollli"i;!lr''[r,1il.]'.vH'o,i,everdurinsthe rinanciai

AsperprovisionsofPartlrSectionII(A)ofSchedutevofthecompanies 
Ad.,2or3,whereinanyfinanciatyearduringthecurrenryoftenure ofa managerial person, a company has no profits orits;;ofi;.i.'i-n.a.qurt., then ii may, without central Governmentapprova[' payyearty remuneration to the managerial person subjea to maximu;-#R;. ;, h* ;;;#ilil; effective capitat of theLompany as on 31'3'2014 with the approvaI of lhe shirehouers. provlaeJ-it'.i'it. .lou. firitt ;it;;tv manageriar. remunerationshatt be doubLed if the resoLution pttied lvir'. s-r,.t"r'"Laers is a ipeciii R;;iff;il;;if;;;iff oYt'il. corp.nyis amountinsto Rs' 37'85 crore as on 37'3'20j4 a,na accbralnlg *'. corp.nv r".; prv ;;;fi;;ia_[ remuneration subject to maximum of Rs. 84 lacs

:itr""1ff[:AK:il*orthesharehoue'sinir'.ienlrarmeeh'ns bvffi";;;3;;;;ii;;;#;;;#,^i=.i;:,.btaininstheapprovar

TheBoardofDirectorsofthecom.panyattheirmeeting}etd^on_14thAugust,2074hasre-appointedMr.shammiGupta,asManaqinq
Director' with effect from r.,nprit zoi+, foi. p.ti"i 

"rfl'tree 
years subj-ea io the approval of the members. Mr. shammi Gupta ihaitcontinue to look after overall affairs oftn. L6rprnv and carry out suih duties as may be entrusted to him by Board, and exercise

(7) Pecuniary . relationship directty
or. indirectty with the company or
retationship with the manageriaI
personnet, ifany.

Except getting managerial remuneration bv virtr-re
ot hotding position of Whote Time Directoi, thereis no other pecuniary retationship directtv oi
rndirectLy with the company or reLationship with the

ru OTHERINFORMAIION (1) Reasons ofloss orinadequate profits. Exchange Flucation Losses and change in
accounting po[icy.

Company have taken adequate rn.**, to
minimise the foreign exchange loss.(3) Exp-ected increase in productivity and

profits in measureable terms.
Due to effective steps taken by ttre manrg€rnent
company has started earnino orofits_ry DISCLOSURES (1) Remunerationpackage (i) Basic Salary upto Rs.99,795/- p., rnontt,, 

"ithan annual increment as per the poticy of the
Company subject to a maximum of R, iSOOOZ_
perrnonth or Rs. 1,g0,000/_ in a year.(ii) Ex-Gratia paymentforeacliye.r.i perpoLiryof
the company subject to a maximum oitwenW
percent of the basic salary earned during the
preceding year.

(iii) Encashment of un-avaited [eave as per the
rutes ofthe Companv.

(iv) Contribution towaids provident fund and
payment of gratuity a nd such other perquisites
ln accordance with the Company,s rutes.(v) Use. of. Company,s Car and molite- pnone
0ncrudrng internet facitity and any other
means of communication f;citity) foi officiat
purpose. Use of Company,s car for private
purposes and personal long distance catts, if

shatl be bitted bv the Co(2) For further detaiLs of remuneration As shown in Corporate Governance Report which is
r0rm part 0t the AnnuaI Report is to be referred.

The above statement may also be treated as an abstract ofthe terms and Memorandum oflnterest under section 302 ofthe companies
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such powers as may be assigned to him subjectto the superintendence, contro[ and directions ofthe Board in connection with and in

the best interest ofthe business ofthe Company. Your Directors, consider that his re-appointment on the Board as Managing Director

witL be beneficiaI to the Company.

The matter regarding appointment,'remuneration and other terms of appointment of Mr. Shammi Gupta as Managing Director was

placed beforethe Nornination & Remuneration Committee, which commends his re-appointment.

The PrincipaI terms of appointment are as under: -

1. BASICSALARY: Upt0Rs.7,57,000/-permonth,withanannuatincrementasperthepoticyoftheCompanysubjecttoamaximum
of Rs 20000/- per month or Rs. 2,40,000/- in a year.

2. PERQUISIESANDALLOWANCES

(i) Housing RentAtlowance: Upto Rs. 68600/- per month

(ii) Extra-Gratia Payment:-

Ex-Gratia payment for each year as per poticy of the company subject to a maximum of twenty percent of the basic sa[ary

earned during the preceding year.

(iii) Medical. Reimbursement:-

Medica t Benefits for setf, wife and dependent chiLdren. Reimbursement of expenses actua lty incurred. The totaI cost of such

expenses to the company sha[[ not exceed one-month satary in a year.

(iv) ContributiontowardsprovidentfundandpaymentofgratuityandsuchotherperquisitesinaccordancewiththeCompany's
ru[e5.

Company to take Health Insurance poticy of setf and wife, subject to maximum of Rs. 10 lacs per annum.

Re-imbursement of expenses incurred on Hotiday trip in India/Abroad for setf along with famity, once in two years, subject
to maximum of Rs. 1.5 [acs.

The perquisites as above shat[ be evaluated as per Income-Tax Rules, 1962 wherever appticabte. In the absence of any such rutes,

perquisites sha[[ be evatuated at actuaI cost.

In addition to the above, Mr. Shammi Gupta witl atso be entitted to the foltowing benefits

Encashment of un-availed leave as per the rules of the Company.

Reimbursement of Car & Telephone Expenses:

The reimbursement of expenses by the company on hiring of car for official duties and mobile phone / tetephone at residence
(inctuding payment of [ocat catts and long distance officiat catts) sha[[ not be inctuded in the computation of perquisites.

The information required to be disctosed as per provisions of Schedule V of the Companies Acu, 2073 are given as below:

(v)

(vi)

GENERAL INFORMATION (1) Nature oflndustrv. Photoqraphic

(2) Date or expected date of
commencement of commercial

oroduction.

22.10.1993
(Date of commencement of commerciaI production)

(3) In case of new companies, expected
date of commencement of activities
as per project approved by financial
institutions appearing in the
orosoectus.

Not Appticabte

(4) Financiat performance based on given

indicators
Financial HighLights for last 3 years

(Rs. In [acs)

Sales Net Profit/(Loss)

2077-72 40337 1510

2072-73 " 46998 330

2073-74 33059 (2241)

(5) Foreign investments or coltaborators,
if anv.

N.A

INFORMATION ABOUTTHE

APPOINTEE

(1) Background detaits Mr. Shammi Gupta aged 42 yeal.s is commerce
graduate, FCA and PGDMS and having 20 years rich
experience in the area of Marketing, Finance &

Accounts, Administration and generaI management

etc.

(2) Pastremuneration Remuneration paid to Mr. Shammi Gupta during last
3 years:

(Rs.)
2077-72 3030115

2072-73 3077460

2073-74 3233460



(3) Recognition or awards Mr. Shammi Gupta has been awarded on u.rio*times for his professiona[ exceltance ;;;
(a) Job profi[e and his suitabititv Ov-eratl in charge of Management, conduct andtff.jT 

"j the Company. The experi.n;. ;;;
qualification of Mr. Shammi Cupta is'OesteJ suidj
to his fob profiLe.

(5) Remunerationproposeo As per details given herein .lou.-*ittin tt.
maximum limit prescribed in the Companies Act,

company. profi[e of the position and

(6) Comparative remuneration protit.
with respect to industry, size of the ]5:..Tj,r.r:l-on is as p., porition, ,ir. of indirtry-

and profite ofMr. Shammi Gupta, Managing Directoi

(7) Pecuniary relationship di*.tt"
or indirectly with the.orp.ny oi
relationship with the managerial
personnet, if any.

Except,getting manageriaI remuneration bV virtueot h0tding position of Managing Directoi, there

l: ,1" .:th:1. pecuniary retationihtp Oirectty 
-or

rnorrecH.y with the company or relationship with the
III OTHERINFORMATION (1) Reasons oftoss orinadequate profits. Excha.nge Ftucation Losses and .t rng.;;;rnti;;

(2) Steps taken or proposed to be taken Company have taken adequate measures to minimise
rne torelgn exchanqe [oss.(3) Expected increase in productivitv anj

profits in measureabte terms.
Due to effective steps taken by th. ,;g*.nt
company has starteC earning profits.

iil:TJ H 
j,Til 

i'.T j::],::,.J;'

{t INDAL PHOto

If at any time the appointee
Director of the Company.

ceases to be Director of the company for any cause whatsoever, he shatl atso cease to be Managing
IncomptiancewiththeDrovisiopsofsection tnu,t?r:,r?!,-203andoi.herann!i-ca![eprovisions.ifany,ofthecompaniesAct,2ol3
and the Rules made there under read wrcrr scrrJuLe v, the matter regarding re'-5ppointment.ard payment of ManageriaI remuneration
fi:il:.tl?TfllfJfJl;#?."n''n 

Di'il';;;;;;6iins pr...a rero16*re r,6'n.,, as speciar Resorution as set out at nem No. e orthe

:#*:$:::llii.1,IT;lll:,iJ:?:ffiil?r,Til'J[:#,1fi?:::1i1.#:'ner of thecompany/their reratives are, in anyway,
Item No.10
The Company at its Annua t GeneraI lvleeting hetd on 25th.september, 201.3 re-appointed Mr. Krishnasamy Ramaswamy as whote TimeDirector of the companv pursuant to the frovisiont or il''. lorp.ri"r na, is;o for a. period of s1fivey years commencing from 1stAugust' 2013 as pei th6 remuneration ani oilrei lerms^rnu co,iuitiori Jripi"r.u in the said meeting. As per provisions of section309(3) of the companies Act' 1956lh;;;p*;*a's attowed to puy r.rrn.ruti:l_tll,nanaseriaI p.erson up to 5% of the net profitsand ifthere is morethan onemanageriat petion, roy"torlplirrJii.-g.ti.r.?'rri a.rpanywas permitted to pay aforesaid manaqerialremuneration on the terms that company tt'tL[ tonlnu. to earn proits and was n-ot permitted to pay managerial remunerati-on in;:::;ffi!:[fiJ::llIi','X,Xm;:;*:d:ln:*;ii:]l;;;.;#".#ffi orth;lh;;;il;[ '#;.,er durins the Financia,

AsperprovisionsofPartllSectionII(A)ofscheduLeVof.thecompanies 
Act,zo_l,3,whereinanyfinanciatyearduringthecurrencvof tenure of a manageriatJ^t-:t:i: arompany rras no profits o.iti ii.n-t, ,i.'ln.a.qurt., then il may, without centraI Governmeniapproval'' pavveartv remuneration to the manageriaI person subjectto m.rimr, .iR;. hl;;;;;;;?;;i;. effective capitaI of theLompany as 0n 31'3'2014 with the approvaI of [he ;h;rehotd.r;: p;;i;;'ir,,ri'il,. .rou. timits of yearty manageriaI remunerationshaLlbe doubLed if the resoLutigl PtJ;-;vi;.!'l,ri.irLa""i,. (il;iilo'iulion.rre 

errearve crpitiloithe companyis amountinqto Rs' 37'85 crore as on 3L'3'20f i atd.lt;;ld;;tv;t'!q9y.l), ;i'ffi r'."*g;.ru.t remuneration luljectio maximum of Rs. 84 tacl#i,r.$llJ[:A:?:il*ll...n.,n.'..h.rJ;;;;;],4.n..,t,..tr-ns biil";;;;$ec.tne,otut:o,.,j,iir.,.rtrbtaininstheapprovar

TheBoardofDirectorsoftheCompanyattheirmeetingh-etdonl4thAugust. 
zol4hasre-appointedMr.KrishnasamyRamaswamv,as whole Time Director' with effect #.; i:;;p;;i;11, i* . n.'iJ;i;;;$;.rrs subject to the approvat of the members. Mr.

Krishnasamy Ramaswamv stratt continue i. t".i.i# *,. t..l.,nl.ri*;; ;fThra prgduction process olthe Company and carrv outsuch duties as may be enirustea to rrim lv bot tul. ta .r.r.ir. ,u.rr fo*!i, ,r-r.y r. .rrigned to him subjealo the superintendince,control and directions of the Board i;;";;;;; ;tn_anu in ln!-r.rirri.."'rt"rtne rrsrreis';;;d;;rpr.y. your.Directors,consider that his re-appointment on theCoara .r wr,ot. rir. oir.aoiriiL o.ie=neficiat to the company.
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The matter regarding appointment, remuneration and other terms of appointment of Mr. Krishnasamy Ramaswamy as whote Time

Oi*aot *.t piaced 6efoie the Norn'ination & Remuneration Committee. wh'ich commends re-appointment'

The Principatterms of appointment are as under:

1. BASICSALARy:UptoRs.7O2,795/-permonth,withanannuatincrementasperthepoLiryofthecompanysubjecttoamaximum
of Rs 20000/- per month or Rs. 2,40,000/- in a year'

2. PREREQUISITES&ALLOWANCES:-

(i) Ex-GratiaPaYment:-

Ex-Gratia paymentfor each year as per pol.iry ofthe company subjectto a maximum oftwenty percent ofthe basic satary

earned during the Preceding Year.

(ii) Encashment of un-availed leave as perthe rutes of the Company'

(iii) contributiontowardsprovidentfundandpaymentofgratuityandsuchotherperquisitesinaccordancewiththecompany's
rutes.

The perquisites as above shal,l. be evatuated as per Income-Tax Rutes, 1962 wherever appl'icabte. In the absence of any such

rutes, perquisites shal'L be evatuated at actuaI cost'

In addition to the above, Mr. Krishnasamy Ramaswamy wit[ al"so be entitted to the fottowing benefits:

Use of Company.s Car and mobil"e phone (incLuding internet facitity and any other means.of communication faciLity) for

official. purpose. Use of Company's car for private purposes and personal Long distance calis, if any shatl be bitted by the

CompanY to the aPPointee.

Theinformation requ1red to be disclosed as per provisions ofSchedute V ofthe Companies Act, 2013 are g'iven as betow:

GENERAL INFORMATION 1,) Nature oflndustrv. Photographic

(2 ) Date or expected date of co m mencement

of commerciaI production.
22.10.7993
( Date of commencement of commerciaI production)

3) In case of newcompanies, expected date

of commencement of activities as per

proj ect approved by fi na ncia L i nstituti ons

aDpearinq in the prospectus.

Not Appticabte

(4) FinanciaL performance based on given

i ndicators

FinanciaI High|'ights for last 3 years

2OI7-1,2 40337 1510

2ot2-1.3 46998 330

2Or3-14 3305e (2241)

(5) Foreign investments or cottaborators,if
anv.

N.A

INFORMATION ABOUTTHE

APPOINTEE

(1) Background detaiLs Mr. Krishnasamy Ramaswamy aged about 57

years is B.E(Mechanicat) and having 32 years rich

experience in the photographic conversion area.

He started hjs career with pubtic sector company

Hindustan Photo Films Limited and has undergone

various traininqs at abroad.

(2) Past remuneration Remuneration paid during last 3 years:
(Rs.)

2071-12'' 930737

2012-13 7770672

2013-14 7358470

(3) Recognition or awards Mr. Krishnasamy Ramaswamy has been awarded on

various times for his professional excetlence and

oerformance,

(a) Job profite and his suitabiLity To Look after the technicaI aspect ofthe production

process of the Company' The experience and

quatification of Mr. Krishnasamy Ramaswamy is

bested su'ited to his iob Profite.

(5) RemunerationProPosed As per detaiis given herein above within the

maximum l"imit prescribed in the Companies Act'

201,3.



(6) Comparative remuneration profil.e with
respectto industry, size ofthe company,
profite ofthe position and person.

The remuneration is as per position, size ofindustrv
and profite of Mr. Krishnasamy Ramaswamy, Whote

(7) Pecuniary retationship directty
or indirectty with the company or
relationship with the managerial
personnet, ifany.

Except getting manageriaI remuneration bv virtue
of hotding position of WhoLe Time Directoi, there
is .no other pecuniary relationship directLy or
indirectty with the company or rel.ationship 

-with

ru OTHERiNFORMANON (1) Reasons oftoss orinadequate profits. Exchange Flucation Losses and chanqe in
accountinq poticv.

(2) Steps taken or proposed to be taken for
lmprovement.

Company have taken adequate measures to
minimise the foreign exchange loss.

(3) Expected increase in productivity and
in measureabte terms.

Due to effeclive steps taken by the management
has started earning profits.

AnnuaI Report is to be referred.
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If at any time the appointee ceases
Director of the Company.

to be Director ofthe Company for any cause whatsoever, he sha[[ also cease to be whote Time

In comptiance with the provisions ofsection tg6,1g7,198 and other appLicabte provisions, ifany, ofthe companies Act. 2013 andthe Rutes made there under read with Schedute v, the matter.regaraing .e-altointmentand payment of Manageriat remuneration ofMr' Krishnasamy Ramaswamy, whoLe Time Director is now being" ptacei o.rJr[ tn. Members as speciaI Resolution as set out at ItemNo. 10 ofthe Notice for theiiapproval.
Saveandexcepttheabove,noneoftheotherDirectors/KeyManageriatpersonnelofthecompany/thejrretativesare,inanyway,
concerned or interested, financiar.r.y or otherwise, in theabove ,.iJi.rotutron.
Item No. 11

TheBoardofDirectorsofyourcompanywasaccorded.approvatsbytheshareholderspursuanttotheprovisionsofsecfion 
37zAofthe companies Ac.' 1'956 at their.annuil generaI meeting hetd rr i/i.pt.rter 2011 to invest funds'of the company in the equityshares ofJindal India Powertech Limite-d (JIPL) upto Rs. 500 crores in one-or.rnore-trenches by way of subscription/acquisition

;Ltl?fit.tirt 
Board has so far invested Rs.'t60.6acrore in the .qrity rt'.*i.pitat of the lrpL aia ni. gs.73 crore in Redeemabte

In view ofthe provisions ofsection 186 ofthe Companies Act, 2013 and rules made thereunder as amended from time to time theBoard is required approvaI ofthe sharehotders by meansofsp.a.fn.roiutioni-o make investmentin Equity shares, preference sharesor any other Securities issued/to be issued lyitet subjectio ov.raLt r."iruir investment timit of ns. soo crores. The Board shaLl.ensure that adequate safeguards are taken white making investmenii so ai lo-irotect the interest of the company a nd its members.source of Funds: InternaI accruals, as may. be generated by-the company from time to time and temporary surpr.uses. However, jfnecessary, funds may be arianged through borr6wings from Banks .ni oi'n.i rorr..r.
The Board of Directors ofyour company, therefore, recommend the passing ofthe special. resolution as set out at Item No. 11 oftheNotice for their approvat.-

|ilrih?l*:.:ff:iTyrffJ*llifl:Hi?ffi?fferof thecompanv/theirrelatives are, in anyway, concerned orinterested, nnanciaily

Item No. 12

The Board of Directors ofvour Company was accorded approvals by the sharehotders pursuant to the provisions of secfion 3724 ofthecompanies Act, 1e56 attheiratl.t;l.s;l9r$9.t1'ii f ia 
"r 

ldGpil;;;;;;6 to investfunds orfr,e corp.nyin the equity sharesof Jindat lndia Thermat Power Limiiid (JnPt) ufti nr. 2ss.sr croieiin -. oi ror. trenches by way of subscription/acquisition ofshares. The Board has so far invested ns. t.gz iroie in the equity share capitat orJnpLl'"-"-t "' "ur v' ru

In view ofthe provisions ofSection 186 ofthe companies Act,2ol3and rutes made thereunder as amended from time to time theBoard is required approvaI ofthe sharehotders by melns of speciaI Res;tutio;i; make investment in Equity shares, preference sharesor anv other Securities issued/to be iss.ued by 

'rnrL 
subjecr to ou.r.rf r."irur i;;;rl;;;ii;;i ;f i;: j60 

crores. The Board sha[[ensure that adequate safeguards are taken wtrile maNng inu.rtr.ntt ro .li" pi.t.a *'e interest ofthe .orp.ny.na its members.source of Funds: Internal accruats. as may be generated by-the company from time to time and temporary surpl.uses. However, ifnecessary, funds may be arranged through borr6wings from-Banks.ni oi'n.riorr..r.
The Board of Directors ofvour company, therefore, recommend the passing ofthe speciaL resotution as set out at Item No. 12 oftheNotice for their approvat.

l:L:1il:.?Tfii"JyrffJ*llHil:i?:i:?ff:l:t,n. companv/theirrerativesare, in anyway, concerned orinterested, nnanciauy

Item No. 13

TheBoardofDirectorsofvourcompanywasaccorded.approvalsbytheshareholoerspursuanttotheprovisionsofsection 
37zAofthe companies Act, 19s6 it th.it un'nuti g.;.;;il;;rg i.ta ; 2i;i.ilr;;;2008 to investfunds of the company in the units of
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various schemes of mutuaI funds upto Rs. 175 crores.

In view of the provisions of Section 186 of the Companies Act, 2013 and rutes made thereunder as amended from time to time the
Board is required approvaI of the shafehoLders by means of Speciat Resolution to make investment in the units of varjous schemes

of mutual funds upto Rs. 200 crores. The Board sha[[ ensure that adequate safeguards are taken white making investments so as to
protect the interest of the company and its members.

Nature of Investment: Investments in unjts of scheme of various MutuaI Funds such as Bir[a Suntife, Tata, HSBC, Tempteton, ICICI

Prudentia[, LIC, Principa[, HDFC, DWs, Reliance, JP Morgan Ind'ia etc.

0bjective: 0pti m um Uti Uzation of su rp lus fun ds a nd safety.

Source of Funds: InternaI accrua[s as may be generated by the company form time to time and temporary surptuses'

The Board of Directors ofyour Company, therefore, recommend the passing ofthe speciaL resotution as setoutatltem No. 13 ofthe
Notice for thejr approvat.

None ofthe Directors/ Key ManageriaI Person nel of the Company / their relatives are, in any way. concerned or jnterested, financiatty

or otherwise, in the above said speciaI resolution.

Item No.14

The Board of Directors ofyour Company was accorded approvats bythe Shareholders pursuantto the provisions ofSection 293(1) (d)

oftheCompaniesAct,lg56attheirannuatgeneratmeetinghetdon30thSeptember2005to borrowforthepurposeoftheCompany,
moneys in excess ofthe paid-up capitat ofthe company and its free reserves provided the sum or sums so borrowed and remaining

outstanding at any point oftime sha[[ not exceed Rs. 500 crores.

As per Section 180(1) (c) of the Companies Act. 2013 and rutes made thereunder as amended from time to time, consent of the
members is,required foi borrow money (apart from temporary loans obtained from the company's bankers in the ordinary course of
business) in excess ofthe aggregate paid-up share capitatand free reserves ofthe company. Taking into accountthe future overatl
requirements, it is purposed to obtain consent of the members to authorize the board of Directors to borrow up to Rs. 500 crores.

Thus the sanction ofthe sharehotders is soughtto permitthe Board to borrow moneys jn excess ofthe Company's share capitatand
free reserves.

The Board of Directors ofyour Company, therefore, recommend the passing ofthe speciaI resotution as set out at Item No. 14 ofthe
Notice for their approvat.

None ofthe Directors/ Key ManageriaI Personnet ofthe Company / their relatives are, in any way, concerned or interested, financia[[y
or otherwise,'in the above said speciaI resotution.

Item No. 15

The Board of Directors ofyour Company was accorded approvals by the Sharehotders pursuant to the provisions of Section 293(t) (a)

oftheCompaniesAct,lg56attheirannualgeneraImeetinghetdon30thSeptember2005to mortgaging/chargingbythecompany
ofits movabte and immovable properties for securing any loans and / or advances upto Rs. 500 crores.

As per Section t8O(1) (a) of the Companies Act, 2013 and rules made thereunder as amended from time to time, consent of the
members is required to mortgaging /charging by the company ofits movabte and immovable properties for securing any loans and /
or advances upto Rs. 500 crores.

The Board of Directors of.your Company, therefore, recommend the passing ofthe special resolution as set out at Item No. 15 ofthe
Notice for their approva[.

None ofthe Directors/ Key ManageriaI Personne[ ofthe Company / thei r retatives are, in any way, concerned or interested, financiaLLy

or otherwise, in the above said speciaI resolution.

Item No.16

The Board of Directors ofyour Company was accorded approvats by the Sharehotders pursuant to the provisions of Section 293(1)
(e) ofthe Companies Act, 1956 at theirannual general meeting held on 30th September 2005 to contribute to charitabte and other
funds not directl"y retating to the business ofthe company orthe welfare ofits emptoyees upto a Limits of Rs. 2.50 crore or 5% ofthe
Company's average net profits as determined in accordance with sections 349 & 350 ofthe companies Act. 1956 during preceding

three financiaI years, whichever is greater.

As per Section 181 of the Companies Acr, 2013 and rules made thereunder as amended froni time to time, consent of the members is

required to contrjbute to bona fide charitabLe and other funds any amount the aggregate of which witl. in any financial year exceed

5% of the company's average net profits for the three immediateLy preceding financial years subject to the maximum of Rs. 10 crore
(i n one fi nan cia I yea r).

The Board of Directors ofyour Company, therefore, recommend the passing ofthe speciaI resotution as set outatltem No. 16 ofthe
Notice for their approvat.

None of the Directors/ Key ManageriaI Personnet ofthe Company/ their relatives are, in any way, concerned or interested, financiaLLy

or otherwise, in the above said speciaI resolution.

By Order ofthe Board

FoTJINDAL PH0T0 UMttED

Place : New Delhi
Date : 14th August, 2014

V.K. Gupta
(Company Secretary)
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JIND-AL PHOTO TIMIIED
Resistered ornce:260/.23,sheetarrndus#:h:ili::tr:','#i{r:,:{'"i:rp 

-; e67e3,Dadra& Nasar Haveri (U.T.)Te h 0 260-26 68 37 7, 0260 -2 66,Aiti, ozao -z a683 08 Fax: o 2 6 o - 26 683 5 4E_Mair:cs jphoto@jin,ffi 

il';;:;li^i. 
.L.[i",o...,

(Pursuant to section 105(6) of the companies Act, 2013 ."?*?.ryai9$ltoro.n,., (Manasement and Administration) Rur.es. 2014)Name ofthe member (s) : --
Registered Address :

E.Mait Id : 
Fotio No./Ctient Id , -------;p 

rD ,

I*"'r'.riln,tnr 
membe(s) hotding shares of the.oou. n.r.u corpany, hereby appoint

Address:

E.mail ID:

2. Name:
Signature:

or faiting him
Address:

E.mai[ ID:

3. Name:
Signature:

Address:
or failing him

E.maiI ID:
Signature:

I[,.,$x,,:n::if#,:fi:t",Tl;';,lli*l;;f*lr:i*iiii::::*,l;J]fi.:ff:?:5..H::,"Jff;,j::::,,;?i,.J..i1:?anv adjournment thereof in respect of such n.rotrtioni .r1.'rlliiiJ;ilffi]

Krishnasamy Ramaswamv. Whol.e Time Director during theFinanciaI Year 2 01,3-74.

Re-appoint Mr. Shammi Gupta as Managing Director.
Re-appoint Mr. Krishnasamy Ramaswamy as Whote TimeDirector.

0rdinaryBusiness /

L. Adoption of Batance Sheet as at March, 3t,zlt4and thestatement of profit and Loss ;;; ;";;il"y.'., .na.a s.

fr1illrlh"rr.,*.the 
reports orilre soa; #'iiiJrtoo rna 10.

2. Appoint Statutorv Auditors, B.K. Shroff & Company.Chartered Accou nt-a nts a nd fi xi n g ih ei ii., u n.l.tio n.
Speciat Business

as my/our

11. Authorise Board to make Investment in JindaL lndiaPowertech Limited.

3' Appoint Mr. shiv Kumar MittaI as an Independent Director. 
tt' 

f;j*?ti,Tioard 
to makelnvestmentin Jindatlndia Thermat4' Appoint Mr' Kamal KumarJain as an Independent Director. 13. Authorise€oard to make Investment in the units of various5' AppointMr'UttamGarodiaasanlndependentDirector. 

schemesofMutuatFunds.6' Appoint Ms' Gunjan Gupta as Non-Executive Director. 14. Authorise Board to borrow money.

^ iiii'"iid',T.li,T|;;l,T'l; ":::i:E'J"#:lr:1,g; " ffi:il'noff:'d 
ro,. .;.;"; or mortsase/ charge/

2013-14.

8. Approve remuneration of Rs. 135g4 70/- paid to Mr. 
, L6' Authorise Board to contribute to bona fide and charitable

Signed this

[l*lI Revenue I

I stamp 
I

I orrt 
I

-2014
i:::','r:Ti:1T,"j'J"'#:T:.'ffi5:if#ffi,'Jil.[i:y.ompreted and deposited at*re nesiste,s::r,o:'.',J.l::ilffT;
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Registered office:260/23, Streetat tnAus#ai ,

(CIN: 13320e DN2o04pLcaooi g8)
,u/ zr, )neetaI lndustriaI Estate, Demani Road, DadraTeL:0260_2668itl,i''o_iaa'372.o26or6aaano 

r-.__ 
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