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INNOVATIVE TECH PACK LIMITED

NOTICE

Notice is hereby given that the Eleventh Annual General Mesting of the members of innovative Tech Pack Lid. will be
held on Thursday, the 28th September 2000 at 10.00 A.M. at 51, Roz Ka Mec Industrial Area, Schna, Distt. Gurgacn,
Haryana to transact the following business,

ORDINARY BUSINESS

1.

To receive consider and adopt the Balance sheet as at 31st March, 2000, Profit & Loss Account of Company for
the year ended on that date and report of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Dr. PA Arimilli, who retires by rotation and being eligible offer himself for
reappointment.

3. To appoint Auditors to hold office from the conclusion of this Annual Genaral Meeting till the conclusion of next Annuai
General Meeting and authorise Board of Directars to fix their remuneration.

SPECIAL BUSINESS - ,

4. To consider and, if thought ‘fit, to pass with or without maodification, the following resolution as a SPECIAL
RESOLUTION :
"RESOLVED THAT pursuant to Section 31 and other applicable provisions, if any, of the Companies Act, 1956, or
any re-enactments thereof and provisions of other statutes as may be applicable, the Articles ol Association of the
company be and are hereby altered as follows :

a) Aftar Article 5 a new Article 5A with heading be inserted
Article 5A - Buy back of shares and other specified Securities
1. Notwithstanding anything contained in the Act, or any other provisions under the Articles of Association, but

subject to provisions of sub-Section (2) of Section 77A and in accordance therewith and the provisions of Section

778 of the Act, the company may purchase its own shares or other specified securities {hereinafter referred to

as ‘'huy back’} out of

i) its free reserves; or

i} the securities premium account; or

iii} the proceeds of any shares or other specified securilies;

Provided that no buy back of any kind of shares or other specified securities shail be made out of the proceeds -

of any earlier issue of the same kind of shares or same kind of other specified securities.

2. The Company shall not purchase its own shares or other specified securities under sub-clause (1) of this Article
unless -

i} 2 special resolution has been passed in General Meeting of the company authorising the buy back,

ii) the buy back is less than twenty five percent of the total paid-up capital and iree resarves of the company.
Provided that the buy back of equity shares in any financial shail not exceed twenty five percent, of the total
paid-up equity capital in that financial year.

ii} the ratio of the debt owed by the company is not more that twice the capital and its free reserves after such
buy back or at such ralic as may be fixed by the Central Government from time to time in this regard,
Explanation :- For the purpose of this Article, the expression ‘debt’ includes all amounts of unsecured and
secured debts. . .

ivj all the shares or other specilied securities for buy back shall be fully paid-up,

v} the buy back of shares or other specified securities shali be made in accordance with the guidelines issued
by SEB! in this behalf.

b} After Article 9 a new Article 9A wilh heading be inserted

Article 9A - Sweat Equity Shares

1. Notwithstanding anything contained in Section' 79 of the Act, the company may issue sweat equity shares of a
class of shares already tssued subject to the conditions that -

i) the issue of sweat equity shares is aytharized by a special resolution passed by the company in the General

Meating;
]
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2.

iy the resciution shall specify the number of sharas, currant market price, consideration, if any, and the class
or classes of Direclors or employess 1o whom such aquity shares are to be issuad,

ii) the sweat equity shares of the company shall be issued in actordance with reguiations made by the Sacurities
& Exchange Board of Indie (SEB!) and the Stock Exchange in this benalf.

For the purposa of this clause "Sweat Equity Shares” means equily shares issued by the company.to
empioyess or Direclors at a discount or for consideration other than cash for providing know-how or making
available rights in the pature of intellectual property rights or value additicn by whataver name called.

AN the iimitations, Testnctions and provisions relating to equity shases shall be epplicable to sweat equity shares
by the compary.

c) After Article $A a new Article 9B with heading ba inserted

Article 9B Employees Stogk Qption

In addition to but without restricting the powers conferred under Articles 8. 9 & 0A the Company may, by a special
resolution passad by the shareholdars, provide for offaring shares to the emplovees of the company and shail make

necessary reservations for this purpose in the propoused offer of securities en Rights basis subjact to the reguiations
by SEBI in this regard from lime to time.

d)

After Articie 18 a new Article 18A with heading be inserted
Article 18A - Dematerialisalion of Ssqurities

1.

“Beneficial Owner" shall have tha reaning assigned thereio in Section 2 of the Dapositories Act, 1996.
“Depositories Act” shall mean the Depositories Act, 1996 or any statutory modification{s) or re-enactment thereof.

“Depository” mesns a company formed and raegistered under the Cempanies Act, 1956, and which has been
granted a certificate or registration to act as a depository under the Securities and Exchange Board of India Act,
1982,

“SEBI” means the Securities and Exchange Board of india.

Notwithstanding anything contained in thase Articles, the company shall be entitled lo dematerialise its securities
and to ofter securities in a dematerialised farm pursuant {o the Depositertes Act, 1956,

Every parson subscribing to/or acquiring securities offered by the company shall have the aption to racaive security
certificates or to hold the securities with a depository. Such a person whe is the beneficial owner of the securities
can at any time opt out of & depository, if permitted by law, in respect of any sscurity in the mannar provided
by the Depositories Act, and the company shall, in the mannar and within the time prescribed, issue to the
beneficial owner the required certificates of securities.

If a person opts to hold this security with a depositery, the company chall intimate such depasitory, the details
of allotment of the security, and on receipt of the information, the depository shall enter in its record tha hame
of the allottee as the baneficial owner of the security,

All sacurities held by a dapositary shall be dematerialised and be in fungible torm. Nothing contdinad in Sactions
153, 153A, 1538, 187B, 187C and 372A of tha Act shall apply to & depositery in respect of the securities held
by it on behall of tha benelicial owner.

i} Notwithstanding anything to the contrary contained in the Acl or these Articles, a depasitory shall be deemed
to be the registered owner for the purpose of effecting transfer of ownership of security on behalf of the
penelicial owner.

i) Save as otherwisa provided in (i) above, the depcsitory a3 the registered owner of the sacurities shall nat
have any voting rights or any othar rights in respect of the securifies held by it.

iiiy Every person holding securities of the company and whose name is entered as the beneficial ownar in the
racords of the depository shall be desmed to be a member of the company. The beneficial owner of the
securities shall be entitied tc all the rights and benefits and be subjecl o all the liabilities in respect of his
securities which are heid by a depositoiy.

Notwithstar\diqg anything in the Act or these Articles 1o 'he contrary, wheie securities are held in a depository,
the records of the beneficial ownership may bhe served by such depository on the company by means of elecironic

mode or by delivery of floppios ar discs.
{z]
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Notwithstanding anything contained in Section 108 of the Act or these Articles shall apply to a transfer of securities
offected by a transferor and transferes beth of whom are enterad as beneficial owners in the records ot a
depository.

Notwithstanding anything in the Act or these Arlicies, whera securities are dealt with by a depository, the company
shall intimate the deiails thereof to the depository immediately on allotment of such securities.

Nothing coMained in the Act or these Articles regarding necessity of having distinctive numbers for securitias
issued by the company shall apply to securities held in a depository.

The Register and Index of beneficial cwners, maintained by a depository undar the Depositories Act, 1996 shall
ba deemad to be the Register and Index of Members and Securities holders for the purpeses of these Articles”

Insert the foliowing heading and Article as Articla 54A after 54
Article 54A Nominstion of Shares/Debentures

1.

Notwithstanding anything contained in these Articles, a shareholder or debenture holder of the company may at
any time nominate in the form and manner prescribeq by the company in accordance with the rules it any framsd
by the Central Governmant under Section 109A of the Act, a persen o whom his shares in, or debentures of,
the company shall vest in the event of his death.

Whete the shares in, or debentures of. the company are held by more than cne person jointly, the joint holders
may together nominate, in the prescribed manners, a person to whom all the rights in the shares or debentures
of the company shall vest in the event of dealth of all the joint holders.

Notwithstanding anything contained in any other law for the time being in force or in any disposition, whether
testamentary or otherwise, in respect of such shares in or dehentures of the company, where a nomination made
in the prescribed manner purporis to confer on any person the right to vest the shares in or debentures of the
company, the nominee shali on tha death of the shareholder or the dsbaniure holder of the company or as the
case may be, nn the death of the joint holders become entitled to all the rights in the shares or debentures of
the company or, as the case may be, ail the jeint holders in retation to such shares in or debentures of the
company to the exclusion of all other persons, unlass the nomination is varied or cancelled in tha prescribed
manner. :

Where the nomineg is a mingor, it shall be lawful for the hoider of the shares, cor holder of debentures to make
the nomination to appoint in the prescribad manner any parson, to become entitled to share in or debentures
of the company, in the evert of his death, during the minority.

Insert the following heading and Ar'ticle 548 after 54A
Articie 548 Transmission of Shares / Debentures

1.

Notwithstanding anything contained in these Articles, any person who becomes a nominee by virtue of the
provisions of the preceding Articles, upen the nroduction of such svidence as may be required by the Board and
subject as hereinafter provided slect, either -

i} to be registered himsell as holder of the share or dobenture, as the case may be, or
i} to make such transfer of the shares or debenture, as the case may be, as the deceased shareholder or
debentureholder, could have made.

I the person being the nominee, so becoming entitled. elects to be registered as a shareholder or debentureholder
kimsel, as the case may bs, he shall delivar or send o the company a notice in writing signed by him stating
that he so elects and such notice shall be accompanied with the death certificate of the decsased shareholdei
or debentureholder, as the case may be.

All the limitations, restrictions and provisions of the Act or these Articles, relating to the right to transler an.
the registration of transfer of shares or debentures shall be applicable to any such notice or transfer as aforesaia
as it the death of the member had not occurred and the notice or transfer were a transter signed by that
sharehoider or debentureholder, as the case may ba.

A person being a nominee, becoming entitied 1o a share or debenture by reason of the death of the holder shall
be entitled to the same dividends and other advantages to which he would be entitled if he were the registered
hotder of the share or debenture, except that he shall not, before being registerad a member in respect of his
share or debenture, be enlitled in respect of it to exsrcise any right conferred by membership in relation {o
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meetings of the company. Provided that the Board may, at any time, give nolice requiring any such person 1o
elect either 1o be registered himself or to transfer the share or debenture, and if the notice is not complied with
within ninety days, the Board may thereafter withhald payment of all dividehds, bonuses or other. moneys payable
in respect of the shares or debentures, untill the requirements of the nolice have been complied with.

»

By order of the Board
for INNOVATIVE TECH PACK LTD.

Place : New Delhi (DEEPAK BANSAL)
Date : 25th July, 2000 COMPANY SECRETARY

NOTES

1. A MEMBER ENTITLED TQ ATTEND AND VOTE IS ENTiTLED TO APPQINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER. PROXY IN ORDER TO BE EFFECTIVE MUST
BE DEPOSITED AT THE COMPANY'S REGISTERED OFFICE NOT LESS THAN 48 HRS. BEFORE THE MEETING.

2. Al documents referred 1o In the accompanying notice are open for inspection .at the Registered office of the Company
during office hours on all working days between 11.00 AM. 1o 1.00 PM. upto the date of Annual General Meeting.

3. The Register of Members and share transfer books shall remain closed from 251h September, 2000 to 28th September,
2000 (both days inclusive) for the purpose of the Annual General Meeting. .

4. The explanatory slatement setting out material facts, in re'spact of the business under iterm no. 4 is annexed here
to.

5. Shareholder desiring any informalion with regard to Accounts are requested to write to the company atleast 10 days
before the meeting so as to enable the management to keep the information ready.

6. Member/Proxies should bring the Attendance ship duly filled in for attending the meeting. .
EXPLANATORY STATEMENT
(pursuant to Section 173 (2) of the Companies Act 1958)
ITEM NO. 4

Cansequent to the enactment of Depositories Act, 1996, National Securities Depository Limited (NSDL)/Central Depository
Services {india) Limited {CDSL) have been established, which provide investors the facility for dealing in securities in
electronic mode. The company envisages thal at a laler dale, their equity shares will have to be admitted in NSDL/CDSL
for demalerialisation. ’

The Companies Acl, 1956 was amended vide the Companies (Amendment) Act, 1999. The amendments include Seclion
774 giving power to the company to purchase its own shares viz. Buy Back of Shares Section 108A and 1088 regarding
Nomination Facility in respect of shares/debentures and Section 79A for issuing of Sweat Equity Shares.

Hence, il is proposed lo suitably amend the Articles of Association, as sel out in the resolution.

In terms of Section 31 of the Companies Act, 1956, the special resolution for am.ending!altering the provisions of the
Articles of Association is placed before the shareholders for approval.

The Board recommend the resclution for approval of the shareholders.
None of the Directors, in any way. is interested or concerned in this resolution.

By order of the Board
for INNOVATIVE TECH PACK LTD.

Place : New Delhi {DEEPAK BANSAL)
Date : 26th July, 2000 COMPANY SECRETARY

the . A copy of Articles of Association is available for inspection at the registered office of the Company between 11.00
am. to 1.00 p.m. on working days.
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