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JYOTI RESINS AND ADHESIVES LIMITED.
REGISTERED OFFICE : 405-6,RAJKAMAL PLAZA-B, NR.SAMRUDDHI BLDG.,

OPRHIGH COURT, AHMEDABAD 380 014.

NOTICE!

NOTICE is hereby given that the SEVENTH ANNUAL GENERAL MEETING of the members of the company will be held
on Friday, the 29th September, 2000 at 3.00 P.M.at Rajkamal Plaza - B, Nr.Samruddhi Bldg.,Opp. Old High Court,
Ahmedabad 380 014 to transact the following business :

ORDINARY BUSINESS :

1. To receive, consider and adopt the audited Balance Sheet as at 31 st March, 2000 and the Profit & Loss Account for
the year ended on that date together with the Reports of Directors' and Auditors' thereon.

2. To appoint a director in place of Mr. Chandulal C. Patel who retires by rotation and being eligible offers himself for
reappointment.

3. To appoint Auditors to hold office from the conclusion of this Annual General Meeting and to fix their remuneration.

SPECIAL BUSINESS:

4. To consider and if thought fit, to pass with or without modification(s) the following resolution as a SPECIAL
RESOLUTION:

Amendments to Articles of Association in connection with the dematerialisation of the Company's shares for trading
on the Stock Exchanges.

RESOLVED THAT pursuant to the provisions of Section 31 and all other applicable provisions, if any, of the Companies
Act, 1956, the Articles of Association of the Company be and are hereby amended by inserting the following headings
and Articles as Article 29A after Article 29 :

29A " Dematerialisation of Securities "

A Definitions : For the purpose of this Article:

'THE ACT' means, The Companies Act, 1956 for time being subsisting.
"THE COMPANY" means, JYOTI RESINS AND ADHESIVES LIMITED.
"SEBI" means the Securities and Exchange Board of India established under section 3 of the Securities and Exchange
Board of India Act, 1992.
"DEPOSITORIES ACT" means the Depositories Act, 1996, including any statutory modifications or re-enactments
thereof for the time being in force.
"DEPOSITORY" means a Company formed and registered under the Companies Act, 1956 and which has been
granted a certificate of registration under sub section {1 A) of Section 12 of the securities and Exchange Board of
India Act, 1992.
"BYE LAWS" means bye-laws made by a Depository under section 26 of the Depositories Act.
"BENEFICIAL OWNER" means a person whose name is recorded as such with a Depository.
"MEMBER" means the duly registered holder from time to time of the shares of the Company and includes every
person whose name is entered as a Beneficial Owner in the records of the depository/ies.
"PARTICI PANT' means a person registered as such under Section 12 (1 A) of the Securities and Exchange Board of
India Act, 1992.
"RECORD" includes the records maintained in the form of books or stored in computer or in such other form as may
be determined by regulations made by SEBI in relation to the Depository Act.
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"REGULATIONS" means the regulations made by SEBI.
"SECURITY" means such security as may be specified by SEBI.

Words imparting the singular number only include the plural number and vice versa.
Words imparting persons include corporations.
Words and expressions used and not defined in this Article shall have the same meanings as respectively assigned
to them in the Act.

B. Insert the following Article as Article 29 B :

Either the Company or the investor may exercise an option to issue, deal in/hold Securities (including Shares) with
a Depository in electronic form and the certificates in respect thereof shall be dematerialised in which event the
rights and obligations of the parties concerned and matters connected therewith or incidental thereof shall be
governed by the provisions of the Depositories Act as amended from time to time or any statutory modification
thereto or re-enactment thereof.

(i) Dematerialisation of Securities :

Notwithstanding anything contained in these Articles the Company shall be entitled to dematerialise its existing
Securities rematerialise its Securities held in the depositories and/or offer its fresh Securities in a dematerialised
form pursuant to the Depositories Act and the rules framed thereunder if any.

(ii) Option to receive securities certificates or hold securities with Depository :

Every person subscribing to or holding securities of the Company shall have the option to receive security certificates
or to hold the securities with a depository. If a person opts to hold his security with a Depository, the Company shall
intimate such Depository the details of allotment of the Security and on receipt of the information, the Depository
shall enter in its records the name of the allottees as the Beneficial Owner of the security.

(iii) Securities in Depositories:

All Securities held by a Depository shall be dematerialised and be in fungible form. Nothing contained in Sections
153,153A/153B, 187C and 372A of the Act shall apply to a Depository in respect of the Securities held by it on behalf
of the Beneficial Owners.

(iv) Rights of Depositories and Beneficial Owners :

a. Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository shall be deemed to
be the registered owner for the purposes of effecting transfer of ownership of Security on behalf of the Beneficial
Owner.

b. Save as otherwise provided in (a) above, the Depository as the registered owner of the Securities shall not have
any voting rights or any other rights as the case may be in respect of the Securities held by it.

c. Every person holding securities of the Company and whose name is entered as the Beneficial Owner in the
records of the Depository shall be deemed to be a Memeber of the Company.The Beneficial Owner of Securities
shall be entitled to all the rights and benefits and be subject to all the liabilities in respect of his Securities, which
are held by a Depository.

(v) Beneficial Owner deemed as absolute Owner:

Except as ordered by Court of competent jurisdiction by law, the Company shall be entitled to treat the person whose
name appears in the register of Memebers as the holder of any Share or where the name appears as the Beneficial
Owner of the Security in the records of the Depository,as the absolute owner thereof. The Company shall not be
bound to recognise any benami trust or euitable, contingent, future or partial interest in the Security (except otherwise
provided by the Articles) or any right in respect of the Security other than an absolute right thereto in accordance
with these Articles on the part of any other person whether or not it has express or implied notice thereof, but the
Board shall subject to the provisions of the Act, be at its sole discretion to register the Security in the joint names of
any two or more persons or the survivor or survivors of them.

(vi) Depository to furnish information:

Every Depository shall furnish to the Company information about the transfer of securities in the name of the Beneficial
Owner at such intervals and in such manner as may be specified by the bye laws and the Company in that behalf.
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(vii) Cancellation of certificates upon surrender by a person :

Upon receipt of Certificate of Securities for dematerialisation in terms of the applicable provisions of appropriate Acts
or rules, the Company shall cancel such certificates and substitute in its records, the name of the Depository as
the owner in respect of the said Securities and shall also inform the depository accordingly.

(viii) Option to opt out in respect of any security:

If a Beneficial Owner seeks to opt out of a Depository in respect of any security, the Beneficial Owner shall inform
the Depositories accordingly. The depository shall on receipt of information as above make appropriate entries in
its records and shall inform the Company. The Company shall within thirty(30) days of the receipt of intimation
from the depository and on fulfilment of such conditions and payment of such fees as may be specified by the
regulations, issue the certificate of securities to the Beneficial Owner or the transferee as the case may be.

(ix) Service of Documents :

Notwithstanding anything in the Act, or these Articles to the contrary, where securities are held in a Depository, the
records of the beneficial ownership may be served by such depository to the Company by means of electronic mode
or by delivery of floppies or discs.

(x) Provisions of the Act and Articles to apply to Securities held in the depository :

All the provisions of the Act and Articles of Association of the Company, particularly the provision relating to joint
holding, calls, lien, forfeiture and transfer and transmission of Securities shall also be applicable to securities held
in the Depository.

(xi) Allotment of Securities dealt within a Depository:

Notwithstanding anything in the Act or these Articles where securities are dealt with Depository, the Company shall
intimate the details thereof to the Depository immediately on allotment of such shares.

(xii) Distinctive number of shares held in the Depository :

The shares in the capital shall be numbered progressively according to their several denominations provided
however that the provisions relating to progressive numbering shall not apply to the Shares of the Company which
are dematerialised or may be dematerialised in future or issued in future in dematerialsied form.

(xiii) Power to Board to taKe necessary actions to Dematerialise Securities offered by the Company:

The Board is authorised to take all such actions and steps as may be necessary to dematerialise listed securities
offered by the Company including executing deeds/documents and papers and appointing such persons and
agencies as may be necessary to facilitate dematerialisation/rematerialisation and trading in such securities.

5. To consider and if thought fit, to pass with or without modification(s) the following resolution as a SPECIAL
RESOLUTION:

RESOLVED THAT pursuant to the provisions of Section 31 and all other applicable provisions, if any, of the
Companies Act, 1956 (including any statutory modifications or re-enactment thereof for the time being in force) the
Articles of Association of the Company be and are hereby amended, altered and/or substituted in the manner and to
the extent as it set out hereinbelow for the purpose of giving nomination facility to investors.

Article 77A shall be inserted and read as follows :

NOMINATION FACILITY:

"Every holder of shares in or debentures of the Company may, at any time, nominate, in the prescribed manner, a
person including a minor, to whom his shares in or debentures of the company shall vest in the event of his/her death.
Where the shares in or debentures of the Company are held by more than one person jointly, the joint holders may
together nominate, in the prescribed manner, a person to whom all the rights in the shares or debentures of the
Company shall vest in the event of death of all the joint holders. The provisions of Section 109 A of the Act shall apply
to such nomination."
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Article 77B shall be inserted and read as follows:

"any person who becomes a nominee by virtue of the provisions of Section 109A, upon the production of such
evidence as may be required by the Board and subject as provided in Section 109B of the Act, elect, either:

(a) to be registered himself as holder of the shares or debentures of the Company as the case may be or
(b) to make such transfer of the shares or debentures, as the case may be as the deceased shareholder or

debenture holder as the case may be, could have made.

All the limitations, restrictions and provisins of the Act relating to the right to transfer and the registration of transfer of
shares shall be applicable to such transmission of shares of debentures as the case may be. A person, being a
nominee, becoming entitled to a share 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 holder of the share except that he shall
not, before being registered a member in respect of his shares, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the company."

NOTES:

1. A Member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and
vote instead of himself/herself and such proxy(s) need not be a member.

2. Proxies in order to be effective must be lodged with the company at its Registered Office not less then 48 hours
before the commencement of the meeting.

3. Register of Members and Share Transfer Books of the Company will remain closed from 27th September,
2000 to 29th September, 2000 (both days inclusive).

4. Members are requested to intimate the changes, if any, in their registered addresses.

EXPLANATORY STATEMENT PURSUANTTO SECTION 173 OF THE COMPANIES ACT, 1956.

ITEM NO. 4:

The shareholders are aware that the shares of the Company are lisited in recognised stock exchanges. As per the
guidelines of the SEBI, the stock exchanges where shares of Companies are listed, empowered to direct the Companies
to dematerialise the shares i.e. to allow holding and trading shares in dematerialised form in the absence of certificates
or scrips. In the best interest of the Investors your Company has voluntarily decided to dematerialise the shares. The
amendements to the Articles of Association are proposed to enable the Company to permit holding and trading of
shares in dematerialised form. The Board of Directors recommend adoption of the resolution in the best interest of
the Company. None of the Directors are interested in the Resolution.

ITEM NO. 5 :

In this connection, reference is invited to Section 109A of the Companies Act, 1956 which provides inter alia the
facility for nomination of shares/debentures.

"In terms of Section 109A, every holder of shares in or holder of debentures of a Company, may at any time, nominate
in the prescribed manner, a person to whom his shares in or debentures of, the Company shall vest in the event of his
death and that notwithstanding anything contained in other law for the time being in force, including whether in any
testamentary disposition, the nominee is, on the death of the shareholder in, or the holder of the debentures of, the
Company becomes entitled to all the rights in the shares in or debentures of the Company to the exclusion of or other
persons claiming to be entitled to succeed to the estate of the deceased shareholder or the holder of debentures, as
the case may be, and accordingly, it is proposed to insert Articles in comfirmity with provisions of the Section 109A."

In accordance with the SEBI guidelines Nomination facilities to be given to the investors. Accordingly, it calls for the
amendment to the Articles, seeking for your approval. None of the Directors are interested in the Resolution.

By Order of the Board

Place: Ahmedabad. Jagdish N.Patel
Date : 04/09/2000. Chairman & Managing Director
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