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NOTICE

Notice is hereby giventhat the 12th Annual General Meeting of the members of BIOPAC INDIA CORPORATION LIMITED
will be held on Thursday, 21ST September, 2000 at 3.00 p.m. at AjivasanHall, Next to S.N.D.T. Woemen’s Univercity, Juhu
Tara Road,Mumbai-400054 to transact the following business:

ORDINARY BUSINESS:

1. Toreceive andadoptthe Audited Profitand Loss Accountfor the yearended 31stMarch 2000 and the Balance Sheet
as at that date and Reports of the Board of Directors and Auditors thereon.

2. Toappoint a Director in place of Mr.Harish B Doshi, who retires by rotatien and being edigible offer himself for
reappointment,

3.  Toappoint a Director in place of Mr.Kamlesh B Doshi, who retires by rotaticn and being eligible offer himself for
reappointrment.
4. Toappoint Auditors for the current year and to fix their remuneration.

SPECIAL BUSINESS:
5. Amendmentto Articles of Association:

To consider and, if thoughtfit, to pass with or without modification, the fellowing resolution as a special resolution:
"RESOLVED thatpursuant to section31 and other applicable provisions ,ifany,of the Companies Act, 1956 the Articles
of Association of the company be altered by as under:

(A) FURTHERISSUE OF SHARES:

1. Where atthe time after the expiry of two years from the formation of the company or at any time after the expiry of
one year fromthe allotment of shares in the company made for the first time after its formation, whicheveris earlier,
itisproposed to increase the subscribed capital otthe company by aliotment of further shares either out of the unissued
capital or out of the increased share capital then:

(a} Such further shares shall be offered ta the persons who at the date of the offer, are holders of the equity shares
of the company, in prapertion, as near as circumstances admit, to the capital paid up onthose shares althatdate.

(b) Suchoffershallbe made by anotice specifying the numberdf shares offered and limiting a time not less than thirty
days from the date of the ofter and the offerit not accepted, will be deemed to have been declined

{¢) The otferaforesaid shallbe deemedtoinclude aright exercisable by the person concernedtorenounce the shares
offered to them in favour of any other person and the notice referred to in sub clause {b) hereof shall contain a
statement of this right. PROVIDED THAT the Directors may decline, without assigning any reasonto allotany
shares to any person in whose favour any member may renounce the shares offered to him.

(d) Afterexpiry of the time specified inthe aforesaid notice or on receipt of earlierintimation from the personto whom
such notice is giventhat he declines to acceptthe shares offered, the Board of Directors may dispose off them
in such manrier and to such person (s) as they may think, in their sole discretion, fit.
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2. Notwithstanding anything contained in sub-clause {1) thereof, the further shares aforesaid may be offered to any
persons (whether or not those persons inchide the persons referred to in clause (a) of sub clause (1) hereof) in any
mannerwhatsoever,

(a} If a special resolution to that effect is passed by the company in General Meeting, or

(b) Where no such special resolution is passed, if the votes cast (whether on a show of hands or on a poll as the
case may be) in favour ofthe proposal contained in the resolution moved in the general meeting (including the
castingvote, ifany, of the Chairman) by the members who, being entitled to do so, votein person, or where proxies
areallowed, by proxy, exceedthe votes, if any, castagainstthe proposal by members, so entitled and voting and
the Centra! Governmentis satisfied, on an application made by the Board of Directors in thisbehalf that the proposal
is most beneficial to the company.

3. Nothing in sub-clause ( ¢) of ( 1) hereof shall be deemed

{a) Toextend the time within which the offer should be accepted; or
(b) Toauthorise any persoento exercise the right of renunciation for a second time onthe ground thatthe personin
whose favour the renunciation was first made has declined to take the shares comprised in the renunciation.

4. Nothinginthis Article shall apply to the increase of the subscribed capital of the company caused by the exercise of
an option attached to the debenture issued or loans raised by the company :
(i} Toconvert such debentures or loans info shares in the company; or

(i) Tosubscribe for shares in the company (whether such option is conferred in these Articles or otherwise).

PROVIDED THAT theterms of issue of such debentures or the terms of such loans include a term providing for such option
and such term: .

(a) Eitherhas been approved by the Central Government before the issue of the debentures orthe raising ofthe loans
oris in conformity with Rules, if any, made by that Government in this behalf ; and

(b) Inthis case of debenturas orloans or other than debentures issued to orloans obtained from Governmentor any
institution specified by the Central Government in this behalf, has also been approved by a special resolution
passed by the company in General Meeting before the issue of the debentures or raising of the loans.

(B} SHARES AT THE DISPOSAL OFF THE DIRECTORS:

Subjecttothe pravisions of Section 81 of the Act and these Articles, the shares inthe capital of the company forthe
time being shall be under ihe control of the Directors who may issue, allot or otherwise dispose of the same orany
of them to such persons, in such proportion and on such terms and conditions and either at a premium or at par or
(subjecttothe compliance with the provision of Section 79 of the Act) at adiscount and at such time as they may from
time totime think fit and with the sanction of the company in the General Meeting to give to any person or persoens the
optionorrightto callforany shares eitheratpar or premiumduring such time and for such consideration as the Directors
think fit, and may issue and allot shares in the capital of the company en payment in full or part of any property sold
andtransferred or forany services rendered to the companyin the conduct of its business and any shares which may
sobe allotted may be issued as fully paid up shares and if so issued, shall be deemedto be fully paid shares. Provided
that option or right to call of shares shall not be given to any person or persons without the sanction of the company
inthe General Meeting.
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(C)

(D

—

(E)

(F

—

LIMITATION OF TIME FOR ISSUE OF CERTIFICATES :

Every membershalibe entitled, without payment, to cne or more cenlificates in marketable lots, forall the shares of
each class ordenomination registered in his name, or if the Directors so approve (upon paying such fee as the
Directors may fromtime totime determine) to several cerificates, eachfor one ormore of such shares and the company
shall complete and have readyfor delivery such certificates within three months from the date of allotment, unless the
conditions ofissue thereof otherwise provide, orwithin one month of the receipt of application of registration of transfer,
transmission, sub-division, consolidation or renewal of any of its shares as the case may be. Every certificate of shares
shall be under the seal of the company and shall specify the number and distinctive numbers of shares in respect of
whichitis issued and amount paid-up thereon and shall be in such form as the directars may prescribe orapprove
providedthat in respect of ashare orshares heid jointly by several persons, the company shall not be borne to issue
more than one certificate and delivery of a certificate of shares to one of several jointholders shall be sufficient delivery
to allsuch holder.

IASSUE OF NEW CERTIFICATE IN PLLACE OF ONE DEFACED, LOST ORDESTROYED

If any certificate be wom out, defaced, mutilated ortom orifthere be nofurther space onthe back therecf forendorsement
of transfer, then upon production and surrenderthereofto the Gompany, new Cerificate maybe issuedinlieuthereof,
andif any certtificate lost or destroyed then upon proof thereof tothe satisfaction of the company and on execution
of such indemnity as the company deem adequate, being given, an anew Certificate in lieuthereof shallbe givento
the party entitled to such lost or destroyed Certificate. Every Certificates underthe Article shall be issued without
payment of fees if the Directors so decide, or on payment of such fees { not exceeding Rs.2/- for each Centificate)
asthe Directors shall prescribe. Provided that nofee shall be chargedforissue of new certificates in replacement of
those which are old, defaced or worn out or where there is no further space onthe back thereof for endorsement of
transfer. Provided thatnotwithstanding whatis stated above the Directors shall comply with such Rules or Regulation
orrequirements of any Stock Exchange orthe Rules made underthe Actor the rules made under Securities Contracts
(Regulation) Act, 1956 or any other Act, orrules applicable inthis behalf. The provisions cf this Anticle shall mutatis
mutandis apply to debentures ofthe Company.

DIRECTORSMAY REFUSE TOREGISTER TRANSFER:

Subject to the provisions of Section 111 of the Act 1958, the Directors may, at their own absolute and uncontrolled
discretion and by giving reasons, decline to register or acknowledge any transfer of shares whether fully paid ornot
andthe right of refusal, shall not be affected by the circumstances thatthe proposedtransferee is already amember
of the Company butin such cases, the Directors shall within one menth fromthe date on which the instrument of transfer
was lodged with the Company, send to the transferee and transferor notice of the refusal to register such transfer
provided tha registration of transfer shall not be refused onthe ground of the transferor being either alone or jointly
with any other persen or persons indebted to the Company on any account whatsoever except when the company
has afien on the shares. Transfer of shares/debentures in whatever lot shall notbe refused.

INSTRUMENT OF TRANSFER:

Theinstrument of transfer shall be inwriting and all provisions of Section 108 of the Companies Act, 1956 and statutory
modification thereof forthe timebeing shall be duly compiled with in respect of alt transfer of shares and registration
thereot.

NO FEEONTRANSFER OR TRANSMISSION:

No fee shall be charged for registration of transfer, transmission, Probate, Succession Certificate and Letters of
administration, Certificate of Death or Marriage, Power of Attorney or similar other document.
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(H) PAYMENTINANTICIPATION OF CALL MAY CARRY INTEREST:

The Directors may, if they think fit, subject to the provisions of Section 92 of the Act, agree to and receive from any
member willing to advance the same whole or any part of the moneys due upon the shares held by him beyond the
sums actually called for, and upon the amount so paid or satisfied in advance, orso much thereof as fromtime totime
exceeds the amount of the calis then made uponthe shares in respect of which such advance has been made, the
company may pay interest at such rate, as the member paying such sum in advance and the Directors agree upon
providedthatmoney paidin advance of calls shall not confer a right to participate in profits or dividend. The Directors
may at any time repay the amount so advanced.

The members shall not be entitled to any voting rights in respect of the moneys so paid by him until the same would
but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the Company.

(1Y COMPANY'SLIEN OCNSHARE/DEBENTURES:

Tha Company shall have afirstand paramount lien upon all the shares/debentures (otherthan fully paid-up shares/
debentures) registered inthe name of each member (whether solely or jointly with others) and uponthe proceeds of
salethereof of allmoneys (whetherpresently payabie ornot) called or payable at a fixed time in respect of such shares/
debentures and no equitable interestin any share shall be created exceptupon the footing and condition that this Article
will have full effect. And such lien shall extendto all dividends and bonuses from time to time declared in respect of
such shares/debentures. Unless otherwise agreed the registration of atransfer ot shares/debentures shall operate
asawaiver of the Company’slienif any, on such shares/debentures. The Directors may attime declare any shares/
debentures wholly orin part to be exempt from the provisions of this clause.

(J) TERMOFISSUE OF DEBENTURE:
Any debentures, debenture-stock or other securities may be issued ata discount, premium or otherwise and may be
issued on conditionthat they shallbe convertible into shares of any denomination and with any privileges andconditions
astoredemption, surrender, drawing, allotment of shares, attending {but notvoting) at the GeneratMeeting, appointment
of Directors and otherwise Debentures with the right to conversion into or allotment of shares shall be issued only with
the consent of the company in the General Meeting by a special Resolution.

(K

—

UNPAID QR UNCLAIMED DIVIDEND

Subjecttothe provisions ofthe Act,where the Company has declared a dividend but which has notbeen paid orthe
dividend warrant in respectthereof has notbeen posted within 42 days from the date of declaration to any shareholder
entitled to the payment of the dividend, the Company shall within 7 days from the date of expiry of the said period of
42 days, open a special account in that behalf in any scheduled bank called “Unpaid Dividend of BIOPAC INDIA
CORPORATION LIMITED" and transfer to the said account, the total amount of dividend which remains unpaid orin
relationtto which no dividend warranthas been posted.

Anymoneytransferred to the unpaid dividend account of the Company which remains unpaid or unclaimed for a pariod
of three years from the date of such transfer, shall be transferred by the Company to the general revenue account
of the Central Government. A claim to any money so transfarred to the general revenue account may be preferred
tothe central Government by the shareholders to whom the money is due. No unclaimed orunpaid dividend shallbe
forfeited by the Board.

{L) DEMATERIALISATION OF SECURITIES:
Either the company or the investor may exercise an option toissue, deal in ,hold the securities ( including shares) with
adepositoryin electronic form asthe certificates inrespectihereof shalibe dematerialised, inwhich eventthe rights
and obligations of the parties concerned and matters connected therewith orincidental thereto ,shall be governed by
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the provisions of the Depositeries Act, 1996 as amended fromtime to time or any statutory moditication thereto orre-
enactmentthereof.”

(6) Toconsiderand ifthoughtfit, to pass with orwithout modification, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant tothe provisions of Section 183 and otherapplicable provisions, if any, of the Companies
Act, 1958, (the Act)the company hereby approves that the Register of Members, the Index of Members, Copies of
Annual Returns prepared under section 159 of the Companies Act, 1956 together with the copies of the certificates
and documents required to be annexed thereto under section 161 of the Actor any one or more of them ,instead of
being keptat Registerad Office of the company, be kept atthe office of M/s Intime Spectrum Registry Pvi .Limited
, Registrar and Share Transter Agents of the Company situated at 260-A, Shanti Industrial Estate, Sarojni Naidu Road,
Mulund {west),Mumbai 400 080 with eftect from 10/05/2000.
RESOLVED FURTHER THAT the Registers, Index, Returns, Books, Certificates and Documents of the Company
required to be maintained and keptforinspection under the provisions of the Companies Act,1956 be keptopen for
such inspecticn, atthe above mentioned place for persons entitfed thereto , tothe extentand in the manner and on
payment of fees,ifany, specified inthe aforesaid Act, between 11,00 a.m. to 12.30.p.m. en any working day { Monday
to Friday) except when the Registers and Books are closed under the provisions of the said Act or the Articles of
Association of the Company, provided however, thatthe Register requiredto be maintained under Section 307 cfthe
said Act shallbe openforinspectionto the Members of the company atthe Registered Office of the Companybetween
the hours above mentioned during the period prescribed by sub-section 5 (a) of Section 307 of the said Act.”

Mumbai By Order of the Board
Date: 10th May,2000 Harish. B. Doshi
Registered Office: ‘ Chairman
206, Trade Corner,Saki Vihar Road,

Sakinaka,Andheri(E),

Mumbai 400072

NOTES:

(1)AMEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT ONE OR MORE PROXIES TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE AMEMBER

(2) The Registerof Members andthe Transfer Books ofthe Company wilt remain closed for the purpose of Annual General
Meeting from Thursday, 14th September,2000 to Thursday, 21st September, 2000 (both days inclusive).

(3) The relative Explanatory Statements, pursuantto Section 173(2) of the Companies Act, 1956, inrespect ofthe business
under ltem Nos.5 and € are annexed hereto.

{(4) Members are requested to advise indicating their folio number, the change of their addressaes, if any, to M/s.Intime
Spectrum Registry PviLtd Unit: BIOPAG INDIA CORPORATIONLIMITED, 260A, Shanti Industrial Estate, Sarojini Naidu
Road, Mulund (w), Mumbai-400 080 the Registrar and share Transfer Agent of the company or to their respective
depository participant as the case may be.

{5) THE REGISTERED OFFICE OF THE COMPANY WIL.L BECHANGED W.E_F 1/8/2000TO C/15,MODERN PAINT
HOUSE ,DALIA INDUSTRIAL ESTATE, OFF. NEW LINK ROAD, ANDHERI (WEST), MUMBAI- 400 053.
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Explanatory Statement pursuant to Section 173(2) of the Companies Act,1956.

Item No. 5

The Stock Exchange, Mumbai and the Ahmedabad Stock Exchange, atthe time of listing of shares of the company, have
instructed the amendmentsinthe Articles of Association of the company as set outinitem no.5 of the Notice to the members.
Accordingly the same is being placed before the Shareholders for their approval. None of the Directors are interested in
the resolution.

A copy ofthe Articles of Association of the Company together with the proposed alterationis available for inspection atthe
Registered Office of the Company between 11.00 a.m. to 3.00 p.m. on any working day of the Company.

ltem No. 6

Keepingin viewthe smooth functioningand better services to the Company’s Shareholders Ithasbeen decided to appoint
M/S Intime Spectrum Registry Pvt. Limited, as its Registrars and Share Transfer Agents to carry out the duties, functions,
and obligation of the Share Department andto perform all matters, deeds, acts, ancillary thereto.

Under the provision of section 163 of the Companies Act, 1956 certain documents such as Reqgister of Members, Index
of Members, Annual Returns etc have to be kept at the Registered Office of the Company, but the company may ,by a
Special Resolution, authorise that all or any of such registers, indexes and other documents may instead ot being kept
atthe Registered Office,be kept atany otherplace within the city inwhich the Registered Office ofthe Company s situated.
These records are presently kept at the Registered Office of the Company.

After obtaining the members approval , pan of the share department ‘s records will be shifted to the office of M/S Intime
SpectrumBRegistry Pvt.Ltd at 260 A, Shanti Industrial Estate, SarojiniNaidu Road, Mulund (West), Mumbai 400 080.Tel. No.
5647731,5672716. _

The Approval of the shareholderis therefore ,sought by a Special Resolution as set out atltemNo.6 of the accompanying
notice for keeping the Registerand Index of Members, Returns of Allotment, Annual Returns and other documents at the
above mentioned location with effective from 10/5/2000. The timeiorinspection ofthe documents by the Shareholders or
such perscns as are entitled to such inspection , will be between 11.00 a.m. 10 3.00.p.m. on any working day.

The Board of Directors recommend the acceptarce of the resolution. None of the Diractors are concerned orinterested
inthe passing of the said resolution.

Mumbai By Order of the Board
Date: 10th May,2000 Harish. B. Doshi
Registered Office: Chairman
208, Trade Corner,Saki Vihar Road,

Sakinaka,Andheri(E}),

Mumbai 400072
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CIRECTORS' REPORT

TO THE MEMBERS,

The Directars have pleasure in presenting their Twelth Annual Report and Accounts for the Year ended 31st
March 2000.

Financial Results

Year ended Year ended

31.03.2000 31.03.1999

(Rs.in Lacs) (Rs.in Lacs)
Sales and Other Income 489.08 191.51
Profit/(Loss) before jnterest, '
depreciation & tax _ 33.48 (18.52)
Financial Expenses 107.97 94.08
Depreciation 69.63 42.73
Profit/(L.oss ) before tax (144.14) (155.33)
Taxation - -
Profit/(Loss) after tax {144.14) {155.33)
Profit brought forward from previous year (1563.37) 217
Issue of Bonus Shares - 0.21
Balance carried forward (297.51) {153.37)
Dividend

Since the Company is not having sufficient profits, no Dividend has been recommended by the Board of
Directors. .

Public Issue

The Company's maiden Public Issue for 40,30,000 Equity Shares of Rs.10 each at par aggregating to Rs.403.00
Lacswas launched in April 2000 and inspite of extremely difficult market conditions, the issue was oversubscribed.
The Company now has approximately 3000 shareholders spread all over the country. The shares are traded
on Mumbai and Ahmedabad Stock Exchanges and are traded in dematerialised form. The Company has
already executed agreements with NSDL/CDSL in this regard,

Operations

The Company has successfully completed launching of new products and presently has 20 products range
for the consumers. These products have been well accepted by the customers, who are serviced through a
network of Superstockist and Authorised Dealers spread over 80% of the districts in the country. The Company
has also been able to extend the end use of these products to Industrial segment and has been able to initiate
good business with various reputed companies. The Company is confident of achieving a major breakthrough
in new fields and applications which will substantially increase the turnover and the profitability in the future.

Exports
The Company has been able to export its products to countries like Mauritius, Singapore, Nigeria, U.A.E. and

Kuwait. Enquiries are also been attended to extend the sales to other countries to compete with international
suppliers by ensuring the best quality and competitive prices.
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Future Prospects

Having established the concept of using superior and eco-friendly internationaily accepted products as
compared to conventional products like paper and other rigid plastics, your Directors are confident that your
company will be able to expand its product range. The expansion of range will be not only in consumer
segment but also with institution customer like poultry products, dairy products, fast food outlets, airlines,
railways elc.

The Company has been working on a strategy of building the Brand BIOPAC which will help the company
in future when the market place gets crowded with similar products. The Company has recently added
vaccum foaming line, board making line and coating line which will substantially increase the capacity and
product applications and also give value addition to the products.

Though the Company does not face any direct competition for its type of products, there is some competition
from product substitutes such as paperhigid plastic products which are mainly manufactured in the small
scale and uncrganised sector. The company is confident that it will successfully take care of this competition
and maintain its market share.

Fixed Deposits
The Company has not accepted any Deposils from the Public during the year.

Auditors
You are requested to appoint Auditors and fix their remuneration.

Conservation of Energy,

Technology Absorption, Foreign Exchange Earnings and Outgo

The particulars as prescribed under Sub-section (1}{e) of Section 217 of the Companies Act, 1956, read with
the Companies (Disclosure of Particulars in the Report of Board of Directors) Rules, 1988 are given in
Annexure - A which forms part of the Directors’ Report.

Employees

Particulars of Employees required under Section 217 (2A) of the Companies Act, 1956 read with companies
(Particulars of Employees) Rules 1975 as ammended, are not given as there were no employees drawing
remuneration in excess of the prescribed limits.

Acknowiedgement

Your Directors take this opportunity to thank Employees at all levels for their hard work, dedication and
commitment and appreciate wholeheartedly the co-operation received from Financial Institutions, Bankers
and other Government authorities during the year under review.

For and on behalf of the Board

HARISH B. DOSHI
Mumbai : 10th May, 2000 . Chairman
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